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RUBEN A. SMITH (CA Bar No. 118815)
rsmith@AlvaradoSmith.com

KEVIN A. DAY (CA Bar No. 222560) ElL E D
kday@AlvaradoSmith.com SUPERIOR COURT OF CALIFORNIA
ALVARADOSMITH COUNTY OF RIVERSIDE

A Professional Corporation |

1 MacArthur Place, Suite 200 JUN 26 2018
Santa Ana, California 92707 "L Pealiad
Tel: (714) 852-6800 M. Criel
Fax: (714) 852-6899 i

Attorneys for Defendant and Cross-Complainant
Moulton Niguel Water District

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF RIVERSIDE

CENTRAL DISTRICT
SOUTH ORANGE COUNTY WASTEWATER CASE NO.: RIC 1721240
AUTHORITY, a California Joint Powers
Authority; CITY OF LAGUNA BEACH, a JUDGE: Hon. John W. Vineyard
California municipal corporation; SOUTH DEPT: 01
COAST WATER DISTRICT, a county water
district; and EMERALD BAY SERVICE JUDGE: Hon. Daniel A. Ottolia
DISTRICT, a community services district, DEPT: 04 [Law & Motion]
Plaintiffs,
V. FIRST AMENDED CROSS-COMPLAINT
OF DEFENDANT/CROSS-
MOULTON NIGUEL WATER DISTRICT, a COMPLAINANT MOULTON NIGUEL
California water district, WATER DISTRICT FOR: RESCISSION,
BREACH OF CONTRACT AND
Defendant. DECLARATORY RELIEF
AND RELATED CROSS-ACTION

CROSS-COMPLAINT

Defendant and Cross-Complainant Moulton Niguel Water District (“Moulton Niguel”)

alleges:

INTRODUCTION

1. Moulton Niguel and Cross-Defendants Emerald Bay Services District (“Emerald
Bay”), City of Laguna Beach (“Laguna Beach™), and South Coast Water District (“South Coast”) are

member agencies of South Orange County Wastewater Authority (“SOCWA?), a joint powers
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authority, organized for the purpose of coordinating a regional approach to wastewater treatment and
reclamation, and to provide operational and administrative efficiencies to its member agencies.

2. SOCWA is organized under project committees that are intended to allocate the costs
of capital projects to the ratepayers that receive the benefits. Moulton Niguel and Cross-Defendants
Emerald Bay, South Coast and Laguna Beach are parties to one such project committee, commonly
known as PC 15, which was formed pursuant to joint powers agreements and an agreement
commonly known as the PC 15 Agreement, which overseeskconstruction, continuing operation, and
maintenance of a wastewater treatment faeility known as the Coastal Treatment Plant.

3. As part of its long-term strategic planning and to ensure safe, uninterrupted treatment
of south Orange County wastewater, Moulton Niguel acquired Coastal Treatment Plant capacity in
antlelpatlon of planned development in its service area and an operatlonal requirement for the
capacity. However, through no fault of Moulton Niguel or its ratepayers such development and
operatlonal needs never materialized, and as a result, Moulton Niguel does not and will not use the
Coastal Treatment Plant.

4. Moulton Niguel is unwavering in its commitment to protecting the public, preserving
our environment and guaranteeing lhe safe treatment of wastewater. That commitment has been
fulﬁlled by Moulton Niguel’s continued funding of operations and maintenance, including repairs, of
the Coastal Treatment Plant. In 2016, SOCWA was in the process of completing a comprehensive
review of the Coastal Treatment Plant that called for significant investments in the Coastal
Treatment Plant that addressed capital ifnprovements that were not necessary for lhe operation of the -
plant through November 22, 2026, but rather were intended to modify, impfove, rehabilitate the use
of the plant beyond that date. At that time, the agreement was to expire within ten years. The PC 15
committee attempted to introduce and approve budgets for the above expenditures at the Coastal

Treatment Plant for capital improvement projects that were not “necessary” to the operation of the

facility through the fifty-year term of the PC 15 Agreement.  The term of the PC 15 Agreement

expires on November 22, 2026, and the other PC 15 members are attempting to bill Moulton Niguel
ratepayers for capital improvements that will extend the useful life of the Coastal Treatment Plant

and its assets well beyond that date. Notably the enabling documents for the construction,
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maintenance and funding of the Coastal Treatment Plan contemplate a termination date for the
Coastal Treatment Plant’s operation, absent a unanimous agreement to continue its use. Moulton
Niguel does not use the Coastal Treatment Plant and will not vote to continue its use at the
conclusion of the term. As a result, Moulton Niguel’s ratepayers should not be obligated to fund
unnecessary capital improvements that extend the useful life of the Costal Treatment Plant and its
assets beyond the expiration of the stated term of the existing agreements.

5. To fund unnecessary capital expenditures for a Coastal Treatment Plant that Moulton
Niguel ratepayers do not and will not use is not fair or appropriate for its ratepayers. Nonetheless,
Moulton Niguel proposed to Cross-Defendants a plan for Moulton Niguel’s timely divestiture from
the Coastal Treatment Plant that even offered capital funding through the end of the PC 15
Agreement for capital improvements, and further offered to continue funding its allocation of the
operations and maintenance expenses through the termination of the PC 15 Agreement.

6. Unfortunately, Cross-Defendants’ response was not only to refuse to negotiate but to
also illegally impose unauthorized and unnecessary capital improvement project costs upon Moulton
Niguel; conceal or otherwise ignore serious SOCWA management accounting issues harming
Moulton Niguel; refusing to accept a Moulton Niguel payment under protest of invalid and unlawful
capital costs; and suing Moulton Niguel in this action for the Cross-Defendants’ unlawfully
approved capital improvement project costs which they seek to force upon Moulton Niguel. Cross-
Defendants even tried to manipulate the outcome of their lawsuit by attempting to change the
applicable SOCWA capital improvement project budget definitions which in their native form
actually support Moulton Niguel in its defense of Cross-Defendants’ lawsuit.

7. In June 2016, a budget for PC 15 was proposed that included capital improvements
that would further extend the Coastal Treatment Plant’s useful life beyond the expiration of the
existing PC 15 Agreement’s term; these capital improvements therefore do not qualify as
“necessary” as defined in The Joint Exercise of Powers Agreement creating SOCWA (“SOCWA
JPA”). The SOCWA JPA is clear that capital improvements fall within one of two categories: (1)
aH necessary capital improvement costs to operate the Coastal Treatment plant through the

contractual term must be approved by a two-thirds vote of the participating agencies, and (2) all
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capital improvement costs for modifications, improvements and rehabilitations of existing projects
must be approved by unanimous consent of the agencies participating in the project.

8. Moulton Niguel noted there was no identification of the capital improvement projects
within the proposed 2016 O&M budget for PC 15, and as a result asked for a separate vote on the
O&M and capital budgets. This request was refused by SOCWA and the PC 15 Three. As a result,
Moulton Niguel withheld its consent to the proposed project budget for PC 15 capital improvements
for the obvious reasons that Moulton Niguel does not and will not use the Coastal Treatment Plant,
and Moulton Niguel will not financially burden its ratepayers by their having to pay for unnecessary
projects to extend a facility that they do not use and beyond the stated term of the applicable
agreement. Thus, there was no presentation or proof that the 2016 capital improvement budget was
solely to be used for “necessary” projects, nor was there unanimous approval of the PC 15 capital
improvement project budget for the rehabilitation, improvement or modification of the Coastal
Treatment Plant. Moulton Niguel is not required or obligated to pay for for capital improvement
project costs to rehabilitate, modify or improve the Coastal Treatment Plant when such costs are not
lawfully approved by a unanimous vote of the four PC 15 member agencies. Moreover, SOCWA
and the PC 15 Three have failed to comply with the mandate in the SOCWA JPA that all SOCWA
Project facilities be maintained in an “efficient and economical manner, and in a manner not
detrimental to the Participating Member Agencies” per § 9.1 of the SOCWA JPA.

9. SOCWA and the other three PC 15 members, Cross-Defendants Emerald Bay, South
Coast and Laguna Beach, have acknowledged that unanimous consent of the PC 15 participating
agencies is required for capital improvement project budgets that rehabilitate, improve or modify the
Coastal Treatment Plant to be legal, valid and binding, when Cross-Defendants caused SOCWA |
management to describe the agreements in correspondence to the Joint Legislative Audit Committee
on June 27, 2017, “Response to State Audit Request Letter Statements,” as “contractual agreements
requiring unanimous agreement.”

10.  Cross-Defendants manipulate and exert undue influence upon SOCWA’s
management to the detriment and harm to Moulton Niguel. In violation of the Joint Powers

Agreement and its unanimous consent requirement, Cross-Defendants proceeded with the invalid
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budget and caused Moulton Niguel to be illegally invoiced for the capital improvement project costs
that were either not “necessary” or not approved properly (by unanimous consent).

11.  Inrecent years, SOCWA management — by its own admission — has engaged in
questionable financial practices, sloppy accounting, fiscal improprieties and poor retention of
financial records, all of which are under investigation and review by independent State of California
auditors. In correspondence to the Joint Legislative Audit Committee on June 27, 2017, “Response
to State Audit Request Letter Statements,” SOCWA management admitted that the agency does not
maintain complete and accurate financial records -- with “substantial amounts of accounting” that
are “difficult to know what records are accurate and which are simply drafts, notes or work in
progress.” SOCWA management has admitted that it has failed to file timely audits with appropriate
monitoring agencies. SOCWA management blamed its failure to file timely audits “on the departure
under embezzlement allegations of the Finance Officer in 2012.”

12.  SOCWA management’s financial issues have harmed Moulton Niguel and
undermined confidence in SOCWA management’s ability to manage taxpayer funds. On June 28,
2017, the Joint Legislative Audit Committee unanimously approved a request by two state legislators
to conduct a state audit of SOCWA’s financial records to ensure accountability and transparency.
Given SOCWA management’s financial irregularities, which are as serious as they are numerous,
Moulton Niguel staff have attempted to scrutinize all SOCWA invoices and accounting materials,
including those pertaining to the Coastal Treatment Plant.

13.  For example on August 3, 2017, when asked to explain a $78,667 discrepancy
between general fund invoices and funds approved under the 2017-18 SOCWA budget, SOCWA
management stated, “We were working on the fly in the meeting... We all said that was done very
quickly... We did make a mistake.” Later that day, the Los Angeles Times described the action as
“budget manipulation.” (http://www.latimes.com/socal/daily-pilot/news/tn-dpt-me-lb-moulton-
niguel-accusations-20170803-story.html) Rather than bring that nearly $80,000 “budget
manipulation” back to the SOCWA Board of Directors for the requisite approval, SOCWA
management decided it was more expedient to simply conceal it, “We ran the numbers again with

the right numbers.”
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14.  Prior to the state audit conducted in 2017 and 2018, SOCWA management could not
identify the capital improvement funds it held for the Coastal Treatment Plant, how much was
contributed by each agency, or the intended use of those funds already collected from Moulton
Niguel. This lack of fund identification further undercuts the invalid capital expenditures that
SOCWA seeks Moulton Niguel to fund for unnecessary capital improvements.

15.  Following the filing of their lawsuit against Moulton Niguel, Cross-Defendants
recently attempted to insert self-serving and punitive budget definition revisions in a SOCWA
budget document, and after the SOCWA Board of Directors had publicly considered the budget.
The revised budget definitions conflict with the applicable definitions in the joint powers agreements
and are a blatant effort to rewrite applicable budget definitions in order to help Cross-Defendants®
lawsuit against Moulton Niguel. The only explanation offered by SOCWA management as to why
these manipulated budget definitions were added without any discussion or consideration by the
SOCWA Board of Directors was “budget clean-up.” Fortunately, the SOCWA Board of Directors
approved, with a 7 to 3 vote, to remove the manipulated budget definitions from the budget
document. The only three votes cast to allow the budget definition revisions to remain in the budget
document were by the three Cross-Defendants.

16.  Such egregious actions — the willful “manipulation” and disregard of appropriate
public deliberation and approval by the SOCWA Board of Directors of budget documents that
support Moulton Niguel in its defense of this action — have also materially breached the Cross-
Defendants’ agreements including their good-faith performance obligations and duties.

17.  Moulton Niguel, on behalf of itself, its ratepayers and the south Orange County
public, seeks the aid of the court to protect its ratepayers and the public at large in south Orange
County from Croés-Defendants’ continued breaches of contract, violations of law and the public’s
trust, and to end the unfair and legally abusive use of the PC 15 Agreement by finding that Cross-

Defendants have materially breached the contract and that the PC 15 Agreement is rescinded.
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PARTIES

18.  Cross-Complainant Moulton Niguel is a California water district, organized pursuant
to the California Water District Law, Water Code section 34000 et seq.

19.  Moulton Niguel is informed and believes and on that basis alleges that SOCWA is a
Joint Powers Authority organized under Government Code § 6500 et seq.

20.  Moulton Niguel is informed and believes and on that basis alleges that cross-
defendant Laguna Beach is a California municipal corporation, organized pursuant to the laws of the
State of California.

21.  Moulton Niguel is informed and believes and on that basis alleges that cross-
defendant South Coast is a county water district organized pursuant to the County Water District
Law, Water Code section 30000 et seq.

22.  Moulton Niguel is informed and believes and on that basis alleges that cross-
defendant Emerald Bay is a community services district organized pursuant to the Community
Services District Act, Government Code section 61000 et seq.

23.  Moulton Niguel is unaware of the true identities of Cross-Defendants Roes 1 through
30, inclusive, and therefore sues these cross defendants by such fictitious names. Moulton Niguel
will amend its cross-complaint to allege true identities and capacities once ascertained.

24.  Moulton Niguel is informed and believes and thereon alleges that all times herein
mentioned, cross-defendant Roes 1 through 30 were agents, servants, and employees, and with the
permission and consent of their other Cross-Defendants.

II.
GENERAL FACTS AND ALLEGATIONS

Aliso Water Management Agency Joint Powers Agreement

25. On March 1, 1972, Moulton Niguel, South Laguna Sanitary District, El Toro Water
District, Los Alisos Water District and Laguna Beach formed the Aliso Water Management Agency
(AWMA). The purpose of the AMWA was to “[coordinate] regional planning of waste disposal,

reclamation, and total water management within the Aliso Valley Watershed Basin and areas
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logically related thereto.” (Joint Exercise of Powers Agreement Creating Aliso Water Management
Agency [AWMA JPA}.)

26.  An addendum was added to the AWMA JPA on August 10, 1972 whereby Emerald
Bay and Santa Ana Mountains County Water District joined as member agencies. The AWMA JPA
was further amended on November 10, 1976 at which time it recognized the withdrawal of Santa
Ana Mountains County Water District in 1975 and the dissolution of South Laguna Sanitary District,
with South Coast as its successor. A true and correct copy of the AWMA JPA and its amendments
are appended hereto as Exhibit A and incorporated by reference as though fully set forth herein.

Project Committee 15 Agreement

27.  The AWMA JPA provided for the creation of “project committees” for the
acquisition, construction, maintenance, rehabilitation, and operation of specific projects if fewer than
all members of the AWMA participate in the project. Pursuant to the AWMA JPA, AWMA,
Moulton Niguel, South Laguna Sanitary District, Emerald Bay, and Laguna Beach, among others,
entered into an “Agreement for the Design, Construction, Use, Operation, Repair, and Replacement
of Coastal Treatment Plant for and on behalf of Project Committee No. 15, Aliso Water
Management Agency” on or about November 9, 1976. (The Project Committee 15 is referred to as
“pPC 15” hereinafter and the agreement referred to as the “PC 15 Agreement”). A true and correct
copy of the PC 15 Agreement is appended hereto as Exhibit B and incorporated by reference as
though fully set forth herein.

28.  PC 15 was created “for the purpose of preparing an engineering report, construction
plans and specifications, environmental impact report, grant application, and acquisition of permits
and rights-of-way relative to the Coastal Treatment Plant.” (PC 15 Agreement, recitals.) The PC 15
Agreement also provided that “the scope and purpose of [PC 15] may be modified subsequently to
include the construction, operation, maintenance, repair, and replacement of the Coastal Treatment
Plant.” (Ibid.)

29.  The PC 15 Agreement had an effective date based upon the execution of various
agreements: (1) The agreement for the construction for the North Coastal Interceptor Sewer on

behalf of Project Committee 7-A (executed on November 4, 1976); (2) The agreement to construct
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the Ocean Outfall on behalf of Project Committee 11-A (executed on November 22, 1976) ; and (3)
Amendments 1, 2 and 3 to the agreement to construct the Ocean Outfall on behalf of Project
Committee 11-A (Amendment 3 executed on November 22, 1976). Therefore, the effective date of
the PC 15 Agreement was November 22, 1976, the latest of the three execution dates outlined above.

30.  The PC 15 Agreement Amendment No. 2 further provided that the term of the PC 15
Agreement “shall be for a period of fifty (50) years and may be extended for a like period or
rescinded or modified by the unanimous written consent of all parties to this Agreement.” ( 10.)
Using November 22, 1976 as the effective date of the PC 15 Agreement, combined with the fifty-
year term in Amendment No. 2, the term of the Coastal Treatment Plant is through November 22,
2026.

31.  The PC 15 Agreement has been amended eight times over the years for various and
sundry purposes. In particular, the PC 15 Agreement was modified pursuant to Amendment No. 2
on or about February 19, 1980. At that time, the scope and purpose of PC 15 was modified “to
include the construction, operation, maintenance, repair, and replacement” of the Coastal Treatment
Plant. (Recitals, p. 4.) Pursuant to the PC 15 Agreement, AWMA, Moulton Niguel, Irvine Ranch
Water District, South Coast, Laguna Beach, and Emerald Bay agreed that AWMA would construct,
own, operate and maintain the Coastal Treatment Plant for the use and benefit of Irvine Ranch Water
District, Laguna Beach, Emerald Bay and South Coast but not Moulton Niguel.

32.  As of the date of the PC 15 Agreement Amendment No. 2, Moulton Niguel ceased to
be a participating member agency of PC 15 but continued to be a member agency of AMWA, and
the PC 15 Agreement Amendment No. 2 further provided that the Coastal Treatment Plant would
receive, treat and dispose of Moulton Niguel’s wastewater pursuant to a separate agreement.

33, Several years after ceasing to be a participating member agency of PC 15, and in
anticipation of planned development in Moulton Niguel’s service area, Moulton Niguel sought to
acquire additional waste water treatment capacity. Accordingly, on April 1, 1999, Amendment No.
7 of the PC 15 Agreement was adopted and it provides for (i) Moulton Niguel’s renewed
membership in PC 15 and (ii) approval of transfers of excess Coastal Treatment Plant service

capacity from member agencies to Moulton Niguel. (Recitals, §C.) Amendment No. 7 provided for
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Moulton Niguel to acquire 29.25 percentage capacity ownership in the Coastal Treatment Plant. ({
2.4, Table 3.)

34.  Consistent with Amendment No. 7, Moulton Niguel and Laguna Beach entered into
an agreement whereby Moulton Niguel acquired excess capacity rights in the Coastal Treatment
Plant from Laguna Beach on September 16, 1999. Specifically, Moulton Niguel acquired 1.25
million gallons per day (mgd), average dry weather flow of treatment capacity and corresponding
solids transport capacity duriﬁg all annual periods from and including July 1 through August 30.
(Agreement for Assignment of Sewage Treatment Capacity for the AWMA Coastal Treatment Plant
Between Moulton Niguel Water District and the City of Laguna Beach, a true and correct copy of
which is appended hereto as Exhibit C and incorporated by reference as though fully set forth
herein.) In addition, Moulton Niguel acquired from 1.5 mgd, average dry weather flow of treatment
capacity and corresponding solids transport capacity during all annual periods from and including
September 1 through June 30, from Laguna Beach.

35.  Moulton Niguel and South Coast entered into a substantially similar agreement
whereby Moulton Niguel acquired excess capacity rights in the Coastal Treatment Plant from South
Coast. (Agreement for Assignment of Sewage Treatment Capacity for the AWMA Coastal
Treatment Plant Between Moulton Niguel Water District and South Coast Water District, a true and
correct copy of which is appended hereto as Exhibit D and incorporated by reference as though fully
set forth herein.) Specifically, Moulton Niguel acquired 0.5 mgd treatment capacity and
corresponding solids transport capacity.

36.  The ‘acquisition of the excess capacity rights from Laguna Beach and South Coast
gave Moulton Niguel a 29.25 percentage capacity ownership in the Coastal Treatment Plant. The
percentage of ownership is to be a determinative factor when valuing the asset, and at the
termination of the PC 15 Agreement for the allocation of the cash on hand as well as the value of the
assets.

37.  The PC 15 Agreement was never further amended to extend the fifty-year term of the

Coastal Treatment Plant beyond November 22, 2026.
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South Orange County Wastewater Authority Joint Powers Agreement

38. On July 1, 2001, all AWMA member agencies, South East Regional Reclamation
Authority and South Orange County Reclamation Authority decided to consolidate the three joint
powers authorities (“JPAs™) into a single joint powers authority, the South Orange County
Wastewater Authority (“SOCWA”). The Joint Exercise of Powers Agreement Creating South
Orange County Wastewater Authority (“Joint Powers Agreement” or SOCWA JPA”) is appended
hereto as Exhibit E and incorporated by reference as though fully set forth herein.

39.  The purpose of consolidating the three JPAs into one JPA was “in the interests of
furthering a regional approach to wastewater treatment and reclamation, and additional operational
and administrative efficiencies.” (Recitals, § G.) In forming SOCWA, the parties agreed that,
“[g]enerally, the terms and conditions include the continuation of all existing AWMA, SERRA and
SOCWA project committees, and corresponding project agreements, including but not limited to the
rights, duties and liabilities of the respective Member Agencies under such project committees and
agreements.” (Recitals, ] L.)

40,  With respect to existing project committee agreements such as the PC 15 Agreement,
the Joint Powers Agreement provided that “except as agreed upon by the parties after the Effective
Date [of the SOCWA JPA], the rights, duties, obligations and liabilities of the parties . . . under and
pursuant to the JPAs’ project committees and project agreements, and any other agreements and
budgetary procedures arising out of or in connection with the project committee structure or the
JPAs generally . . . shall remain intact and unchanged by the consolidation of the JPAs, the
formation of Authority and its’ assumption of the aforesaid obligations, agreements, liabilities and
assets, or the execution of this Agreement.” (Joint Powers Agreement, §3.8.)

41. The SOCWA JPA defines “project” as “the facilities owned, constructed or operated
and maintained by the Authority pursuant to the project budget procedure.” (Joint Powers
Agreement, § 1.1(n).)

42.  The Joint Powers Agreement provided for the adoption of a General Budget (6.1), a
Project Budget (7 6.2) and Operations and Maintenance Budgets. ({ 6.3.) The General Budget

includes “(a) the general administrative expenses of the Agency to be incurred during the period
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covered by the General Budget; and (b) the allocation among the Member Agencies of the amounts
necessary to cover the General Budget expenditures.” (f 6.1) The Joint Powers Agreement further
provides that “[i]f the General Budget provides an allocation to the Member Agencies on some basis
other than equal amounts, the General Budget must be approved by the unanimous consent of all of
the Member Agencies.” (Ibid.)

43.  The Joint Powers Agreement also authorizes the preparation of project budgets “for
the study, implementation or construction of any specific Project proposed to be constructed by the
Authority (“Project Budget™).” (] 6.2.) A project budget is subject to the approval of all member
agencies that propose to participate in the project (the Participating Member Agencies). (lbid.)

44.  The Joint Powers Agreement also provides for the preparation of an operations and
maintenance budget (“O&M Budget™). (]6.3.) The O&M Budget includes:

(a) the estimated expenses of operating the Project;

(b)  the estimated expenses of maintaining the Project;

(c) the estimate of income from operations, if any; and

(d)  the allocation of operation and maintenance expenses among the Participating
Member Agencies in accordance with the formula set forth in the approved
Project Budget. (/bid.)

45.  O&M Budgets must be approved by two-thirds (2/3) of the directors of the
Participating Member Agencies. (/bid.)

46.  Under the Joint Powers Agreement, proposed capital improvement project costs that
rehabilitate, improve or modify the Coastal Treatment Plant are different from O&M budgets and
require a unanimous vote by the project committee members. Pursuant to paragraph 8.2, “No project
shall be acquired or const;ucted by the Authority without the unanimous consent of every Member
Agency or, if it is a project of less than all of the Member Agencies, unanimous consent of all of the
Participating Member Agencies. . . . In the event any individual Participating Member Agency or
combination of such agencies desires to modify, rehabilitate or otherwise improve the Project, and
those Participating Member Agencies agree to pay all the costs associated with the modifications,

rehabilitations or other improvements, . . . such agency or agencies may proceed with the
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modifications, rehabilitations or other improvements upon approval of a simple majority vote of all
Participating Member Agencies. No Participating Agency shall unreasonably withhold or condition
its approval of a Project modification, rehabilitation or improvement which is proposed to be wholly
funded by other Participating Member Agencies.”

Moulton Niguel Does Not Use And Will Not Need The Coastal Treatment Plant

47.  The Coastal Treatment Plant was constructed to provide for the treatment and
disposal of wastewater on behalf of the PC 15 member agencies. The current PC 15 member
agencies are Moulton Niguel, and Cross-Defendants Laguna Beach, South Coast and Emerald Bay.
Cross-Defendants have at times relevant herein referred to themselves collectively as the “PC 15
Three,” “PC 15 Partner Agencies” “SOCWA PC 15” and “PC 15 Partners.”

48. SOCWA owns the Coastal Treatment Plant for the benefit of the PC 15 member
agencies. However, all management and operations decisions for the Coastal Treatment Plant are
made exclusively by the four PC 15 member agencies. SOCWA does not have a financial interest in
the Coastal Treatment Plant, and SOCWA is responsible for implementing the agreements and
policies as established by the particular project’s member agencies for the operation, maintenance, or
capital improvements for the Coastal Treatment Plant.

49.  Moulton Niguel has paid its share of the PC 15 O&M costs. Moulton Niguel also
paid for Coastal Treatment Plant capital improvement costs from April 1, 1999 through June 30,
2016 because there were unanimous approvals by the PC 15 members as required by the Joint
Powers Agreement. |

50.  During that time and continuing to the present, however, Moulton Niguel did not
require use of thé Coastal Treatment Plant. Notwithstanding that Moulton Niguel’s ratepayers
received no benefit from the Coastal Treatment Plant, Moulton Niguel has paid over $9 million in
operations and maintenance, and capital improvement costs to maintain the Coastal Treatment Plant.

51. At present, Moulton Niguel and its ratepayers continue to fund the PC 15 operation

and maintenance costs since April 1, 1999.
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The PC 15 Capital Budget Was Not Lawfully Approved for Fiscal Year 2016/2017

52.  On June 28, 2016, the SOCWA Board of Directors held its public meeting at which
the annual General Budget, Project Budgets and O&M Budgets were to be approved.

53.  The Project Budget for the Coastal Treatment Plant included capital improvement
projects that are designed to modify, rehabilitate or otherwise improve the Coastal Treatment Plant
for the purpose of extending the life of the Coastal Treatment Plant beyond the termination of the
PC 15 Agreement - November 22, 2026. These capital improvement projects could not be approved
using the Joint Powers Agreements Paragraph 6.3.1., as they could not qualify as “necessary” capital
improvement projects because their purpose is to extend the life of the plant beyond the fifty-year
term.

54,  Additionally, the Project Budget for the Coastal Treatment Plant included capital
improvement projects that were intended to improve, rehabilitate or modify the Coastal Treatment
Plant such that it could operate beyond the remaining term of the PC 15 Agreement, November 22,
2026

55.  In accordance with the Joint Powers Agreement’s paragraph 8.2, the budget for these
capital improvement project expenditures (as described in Paragraphs 53 and 54 above) must have
been approved by a unanimous vote of the member agencies who are participating in the project and
who desire to modify, rehabilitate or otherwise improve the project and who agree to pay all the
costs associated with the modifications, rehabilitations or other improvements.

56. The SOCWA annual General Budget, which was the so-called “Administration
Budget,” Project Budgets, and O&M Budgets were all bundled together into one proposed budget
(the “Budget Book™) and submitted to the SOCWA Board for a single vote, notwithstanding that
each budget has a different voting requirement, and that each project budget has different sets of
participating member agencies.

57.  Moulton Niguel requested that the individual budgets be subject to separate votes, but
this request was denied. The PC 15 Budget, which included the O&M budget (containing no capital
projects) and the seprate capital improvement project budget to modify, rehabilitate or otherwise

improve the Coastal Treatment Plant, was then included in the bundled Budget Book.
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58.  Because Moulton Niguel does not require capacity in the Coastal Treatment Plant and
does not intend to use capacity in the Coastal Treatment Plant at any time in the future, Moulton
Niguel voted not to approve the proposed Budget Book, in part, because the PC 15 component of the
Budget Book contained capital improvement projects that would extend the life of the Coastal
Treatment Plant beyond the term of the PC 15 Agreement, with said projects not qualifying as
“necessary” capital improvements. All other SOCWA Board members voted to approve the Budget
Book. Because Moulton Niguel voted not to approve the Budget Book, the budget for the PC 15
unnecessary capital improvements, which required unanimous approval, was not legally approved.

59.  Because both the General Budget and the Project Budget for PC 15 require
unanimous approval of the SOCWA member agencies, or participating agencies in the case of
Project Budgets, and Moulton Niguel did not approve the Budget Book, neither the General Budget
nor the Project Budget for PC 15 was validly adopted at that time.

MNWD Receives Unlawful Invoices For The Coastal Treatment Plant

60.  Beginning on or about July 1, 2016, SOCWA submitted invoices for payment to
Moulton Niguel of its alleged share of administrative costs for SOCWA, operations and maintenance
expenses, and capital improvement project costs for the project committees, including both the
General Budget and PC 15.

61.  On July 28, 2016, Moulton Niguel submitted payment under protest to SOCWA, by
check in the amounts of $2,069,222 for capital improvement costs excluding PC 15, $1,855,839 for
O&M costs excluding the General Budget.

62. At the public PC 15 meeting held on August 22, 2016, Moulton Niguel informed
Cross-Defendants of Moulton Niguel’s desire to withdraw from PC 15 and to be released from the
PC 15 Agreement. Moulton Niguel offered to fund a proportional share of capital improvement
project costs through the termination of the PC 15 Agreement in 2026.

63.  On August 29, 2016, Moulton Niguel sent a written request to Cross-Defendants to
negotiate Moulton Niguel’s release from the PC 15 Agreement. Moulton Niguel offered to fund a
proportional share of the Coastal Treatment Plant capital improvement project costs through the

fiscal year ending 2026. Additionally, Moulton Niguel committed to fund its annual share of
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operations and mainténance expenses for the Coastal Treatment Plant through the end of fiscal year
2026.

64.  On September 23, 2016, Moulton Niguel further paid under protest the amount of
$229.472 for an invoice received on or about July 1, 2016, even though the General Budget had not
yet been approved by the SOCWA Board of Directors. |

65. On October 21, 2016, Moulton Niguel submitted its payment under protest to
SOCWA, by check in the amount of $2,085,311 for the O&M for the second quarter of fiscal year
2016/2017, and in the amount of $1,696,148 for the second quarter’s Capital Billing for fiscal year
2016/2017. The latter payment did not include PC 15 because its capital improvements budget had
not been validly adopted.

The Cross-Defendant PC 15 Members Refuse Moulton Niguel’s Payment Under Protest

66. At a special meeting on October 26, 2016, the SOCWA Board of Directors agreed to
submit the budgets compiled in the Budget Book to separate votes. The annual General Budget, or
so-called “administrative budget”, and each O&M and Project Budget for each Project committee
were voted on separately at the Board of Directors meeting on November 3, 2016 . SOCWA did
continue to bundle O&M and Project Budgets for each Project Committee vote.

67. At the November 3, 2016 Board of Directors meeting, Moulton Niguel voted to
approve the annual General Budgets, or so called “Administrative Budget,” and all project budgets
except the PC 15 bundled budget. Moulton Niguel voted not to approve the PC 15 bundled budget.

68.  Subsequently, on November 14, 2016, in light of the new votes on the separate annual
General Budget and individual project budgets, Moulton Niguel withdrew its protests pursuant to
which its above-described payments were made.

69. On November 18, 2016, PC 15 acting chair Michael Dunbar submitted a letter to the
Moulton Niguel, rejecting Moulton Niguel’s request to initiate negotiations for its withdrawal from
PC 15 and release from the PC 15 Agreement unless Moulton Niguel paid $391,816, the amount
Cross-Defendants claimed was owed by Moulton Niguel for the first two quarters of fiscal year

2016/2017 for PC 15 capital improvement project costs unlawfully allocated to Moulton Niguel.
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70. On December 16, 2016, Moulton Niguel advised PC 15 acting chair Michael Dunbar
that Moulton Niguel was prepared to remit payment in the amount of $391,816 for the PC 15 capital
improvement project costs, subject to the following conditions:

(a) That any payment of PC 15 capital improvement project costs made by '
MNWD during fiscal year 2016/2017 be applied to Moulton Niguel’s
contributions as part of a comprehensive divestment plan; and

) That SOCWA’s PC 15 10-Year Plan would form the basis of negotiations of a
comprehensive divestment plan.

71.  On February 3, 2017, Cross-Defendants demanded that Moulton Niguel remit
payment without any condition in the amount of $521,248, representing the PC 15 capital
improvement costs unlawfully allocated to Moulton Niguel for first three quarters of fiscal year
2016/2017, before Cross-Defendants would negotiate with Moulton Niguel on its withdrawal from
PC 15, and Cross-Defendants rejected Moulton Niguel’s offer to remit payment pursuant to the
terms of Moulton Niguel’s offer on December 16, 2016.

72. At the public SOCWA meeting on May 12, 2017, Moulton Niguel General Manager
Joone Lopez attempted to remit payment to SOCWA by check in the amount of $755,870,
representing the PC 15 capital improvement project costs allocated to Moulton Niguel for fiscal year
2016/2017. The payment, while made under protest, was made without conditions.

73.  OnMay 12,2017, SOCWA and Cross-Defendants rejected Moulton Niguel’s
remittance.

74. Upon information and belief, on or about June, 2017, at the SOCWA Board of
Directors meeting, the SOCWA Board of Directors voted on the budget for fiscal year 2017/2018.
At that meeting, Moulton Niguel voted to approve:

(a) SOCWA General Fund Budget

(b)  Project Committee 02 operations and maintenance budget and project budget

(©) Project Committee 05 operations and maintenance budget and project budget

(d)  Project Committee 08 operations and maintenance budget and project budget

(e) Project Committee 17 operations and maintenance budget and project budget
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€3] Project Committee 21 operations and maintenance budget and project budget
(2) Project Committee 24 operations and maintenance budget and project budget.
75.  Moulton Niguel did not approve the bundled budget for PC 15 because it included a
capital improvement project budget to modify, rehabilitate or improve the facilities that would
extend the life of the Coastal Treatment Plant beyond the PC 15 Agreement termination date.
Therefore, the budget for PC 15 capital improvements, which requires unanimous approval pursuant
to Joint Powers Agreement paragraph 8.2, was not validly adopted. Nonetheless, Moulton Niguel
has remitted payment for the PC 15 operations and maintenance budget for fiscal year 2017/2018
because theré was a valid two-thirds majority approval under the Joint Powers Agreement.
76.  OnJuly 1,2017, SOCWA submitted inaccurate accounting invoices to Moulton
Niguel for its alleged share of SOCWA administrative costs, operations and maintenance expenses,
and capital improvements for various project committee projects. In addition to being in the wrong
amount, the invoices improperly and unlawfully included capital improvement costs for PC 15,
which budget had not been validly adopted by SOCWA.
77.  On August 9, 2017, in response to invoices submitted by SOCWA, Moulton Niguel
remitted its payments to SOCWA as follows:
(a) O&M for the first quarter billing (Invoice No. 284) in the amount of
$2,232,384 for Project Committees 2, 5, 8, 12, 15, 17, 21 and 24
(b) Large Capital first quarter billing (Invoice No. 259) in the amount of $617,001
for Project Committees 2, 5 and 17
©) Non-Capital first quarter billing (Invoice No. 267) in the amount of $34,244
for Project Committees 2 and 17
(d) Small Capital first quarter billing (Invoice No. 275) in the amount of $160,027
for Project Committees 2, 5 and 17
78.  On May 30, 2017, Cross-Defendants filed a complaint for breach of contract and
declaratory relief against Moulton Niguel.
79.  On July 25, 2017, Cross-Defendants filed a First Amended Complaint for Breach of

Contract and Declaratory Relief.
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FIRST CAUSE OF ACTION

Claim for Rescission Based on Material Breach of Contract
(Against Cross-Defendants Laguna Beach, South Coast and Emerald Bay)

80.  Moulton Niguel by this reference incorporates and re-alleges paragraphs 1 through 79
as if fully set forth fully herein.

81.  Moulton Niguel seeks rescission of the PC 15 Agreement because of Cross-
Defendants’ repeated and continued material breach of contract including their refusal to have
Moulton Niguel pay only those costs that are lawfully approved.

82. Créss-Defendants and SOCWA have continued to willfully invoice Moulton Niguel
with unlawful capital improvement project costs which were not unanimously approved by the PC
15 members in accordance with the Joint Powers Agreement. Moulton Niguel has a responsibility to
its ratepayers to not waste their funds and Moulton Niguel paying an invoice that it knows to contain
unapproved capital improvement project costs would be a breach of Moulton Niguel’s responsibility
and duty to its ratepayers.

83.  Cross-Defendants and SOCWA have continued, even after numerous objections by
Moulton Niguel, to bill Moulton Niguel for the capital improvement project budget which was not
approved unanimously by the PC 15 Member Agencies, Cross-Defendants have stated that they will
continue to attempt to force Moulton Niguel to pay for costs it is not legally required to pay, and to
hold unlawful bundled votes in an attempt to have Moulton Niguel pay for capital improvement
budget costs it does not intend to approve or use in the future.

84.  Moulton Niguel intends that this cross‘-complaint and its service upon Cross-
Defendants serve as notice of rescission of the PC 15 Agreement. Moreover, Cross-Defendants
received notice on August 29, 2016 that Moulton Niguel wanted to negotiate its early release from
the PC 15 Agreement and that it was willing to continue funding a proportional share of the capital
improvement project costs through the end of the PC 15 Agreement, which occurs November 22,
2026. Moulton Niguel had offered to fund its annual share of operations and maintenance expenses
for the Coastal Treatment Plant through the end of the PC 15 Agreement. On November 8, 2016, the

PC 15 Chair informed Moulton Niguel that Cross-Defendants were prepared to negotiate Moulton

19

FIRST AMENDED CROSS-COMPLAINT
4665952.1 --N1716.1




ALVARADOSMITH
A PROFESSIONAL CORPORATION
SANTA ANA

L, T S N S

Nl )

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Niguel’s rescission of the PC 15 Agreement so long as the other PC 15 members were “made
whole.”

85.  Cross-Defendants should bear the costs of facilities that they use and Moulton Niguel
has already subsidized their use by Moulton Niguel paying approximately $9 million. Moulton
Niguel hereby demands that Cross-Defendants, and each of them, restore such amounts as necessary
to restore Moulton Niguel to the position it was in prior to the PC 15 Agreement.

86.  As a direct and proximate result of Cross-Defendants’ material breach of contract,
Moulton Niguel prays for judgment against Cross-Defendants, and each of them, including
rescission and cancellation of the PC 15 Agreement, that any obligations that Moulton Niguel has
under the PC 15 Agreement are excused by Cross-Defendants’ breach of contract or have been
performed by Moulton Niguel, and for damages in an amount to be proven at trial as an offset to
Cross-Defendants’ claims for damages.

87.  Section 13(B) of Amendment 2 of the PC 15 agreement provides for the recovery of
all costs of suit, including a reasonable amount for attorneys’ fees, by the prevailing party. Moulton
Niguel, therefore, is entitled to an award of attorneys’ fees and costs.

SECOND CAUSE OF ACTION

Rescission Based on Public Interest or Policy- Civil Code Section 1689(b)
(Against Cross-Defendants Laguna Beach, South Coast and Emerald Bay)

88.  Moulton Niguel by this reference incorporates and re-alleges paragraphs 1 through 87
as if fully set forth fully herein.

89.  The public interest will be prejudiced if the PC 15 Agreement is permitted to stand in
that Moulton Niguel ratepayers will continue to subsidize and pay for the Coastal Treatment Plant.
Moulton Niguel acquired Coastal Treatment Plant capacity in anticipation of planned development
in its service area and an operational requirement for the capacity. However, through no fault of
Moulton Niguel or its ratepayers, such development and operational needs never materialized, and as
a result, Moulton Niguel does not and will not use the Coastal Treatment Plant.

90. The PC 15 Agreement expires on November 22, 2026, however, Moulton Niguel

ratepayers are now being billed for capital improvements that will extend the useful life of the
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Coastal Treatment Plant and its assets well beyond the stated term of the existing agreements.
Moulton Niguel’s ratepayers should not be obligated to fund such projects.

91.  To fund capital expenditures for the Coastal Treatment Plant that Moulton Niguel
ratepayers do not and will not use is not fair or appropriate for its ratepayers. Nonetheless, Moulton
Niguel proposed to Cross-Defendants a plan for Moulton Niguel’s timely divestiture from the
Coastal Treatment Plant that even offered capital funding through the end of the PC 15 Agreement,
and further offered to continue funding its allocation of the operations and maintenance expenses
through the termination of the PC 15 Agreement.

92.  Unfortunately, Cross-Defendants’ response was not only to refuse to negotiate but
they illegally imposed unauthorized capital improvement project costs upon Moulton Niguel;
concealed or otherwise ignored serious SOCWA management accounting issues harming Moulton
Niguel; refused to accept a Moulton Niguel payment under protest of invalid and unlawful capital
costs; sued Moulton Niguel in this action for the Cross-Defendants’ unlawfully approved capital
improvement project costs they seek to force upon Moulton Niguel; and Cross-Defendants even tried
to manipulate the outcome of their lawsuit by attempting to change the applicable SOCWA capital
improvement project budget definitions which support Moulton Niguel in its defense of Cross-
Defendants’ lawsuit.

93.  In June 2016, a budget for PC 15 was proposed that included capital improvements
that would further extend the Coastal Treatment Plant’s useful life beyond the expiration of the
existing PC 15 Agreement’s term. The Joint Exercise of Powers Agreement creating SOCWA is
clear: all capital improvement costs to improve, rehabilitate or modify the Coastal Treatment Plant
must be approved by unanimous consent of the agencies participating in the project. Moulton
Niguel withheld its consent to the proposed Project Budget for PC 15 capital improvements for the
obvious reasons that Moulton Niguel does not and will not use the Coastal Treatment Plant, and
Moulton Niguel will not financially burden its ratepayers by their having to extend a facility that
they do not use and beyond the stated term of the applicable agreement. Thus, there was no

unanimous approval of the PC 15 capital improvement Project Budget and Moulton Niguel is not
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and should not be financially responsible for capital improvement project costs not lawfully
approved by a unanimous vote of the four PC 15 member agencies.

94,  Section 13(B) of Amendment 2 of the PC 15 agreement provides for the recovery of
all costs of suit, including a reasonable amount for attorneys’ fees, by the prevailing party. Moulton
Niguel, therefore, is entitled to an award of attorneys’ fees and costs.

95.  Moulton Niguel prays for judgment against Cross-Defendants, and each of them,
including rescission and cancellation of the PC 15 Agreement, and that any obligations that Moulton
Niguel has under the PC 15 Agreement are excused by Cross-Defendants’ breach of contract.

THIRD CAUSE OF ACTION

Breach of Contract
(Against Cross-Defendants Laguna Beach, South Coast and Emerald Bay)

96.  Moulton Niguel by this reference incorporates and re-alleges paragraphs 1 through 95
as if fully set forth fully herein.

97.  Cross-Defendants’ assessment of capital improvement project costs to Moulton
Niguel without the required unanimous consent of all the PC 15 Member Agencies frustrated the
principal purpose of the applicable contract, which was a basic assumption on which the contract
was made.

98.  Creating a mechanism to operate and improve the sewage treatment facility is the
primary purpose of the PC 15 Agreement. Pursuant to the Joint Powers Agreement, operating and
maintenance (“O&M?) budgets and project budgets must be approved by a two-thirds and a
unanimous vote, respectively. This voting standard is so important to the legitimate management of
the facilities that paragraph 8.2 of the Joint Powers Agreement even allows Project Committee
members to make capital improvements to modify, impfove or rehabilitate when a member has
voted against a capital improvement, so long as the member who does not want the improvement is
not required to pay for the improvement. That member also does not receive the benefit of the
improvement. By subverting the voting rules which allow for the operation of the facility, and by
denying Moulton Niguel’s right to refuse to pay capital improvement costs for which it voted

against, Cross-Defendants frustrated the primary purpose of the PC 15 Agreement and the Joint
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Powers Agreement, and have forced Moulton Niguel to bear the burden of a contractually
impermissible expense.

99.  The unanimous vote required for capital improvement costs was a basic assumption
on which the Joint Powers Agreement and PC 15 Agreement were made as the budgeting votes
allow for the basic operation and possible improvement, if desired by all parties, of the facilities
which make up SOCWA. By forcing a member to pay capital improvement costs which did not
receive the requisite number of votes, Cross-Defendants and SOCWA are setting a precedent that
capital improvement costs can be forced upon any member agency regardless of their vote for or
against such costs, effectively creating a tyranny of the majority where the agreement contemplated
the requirement of unanimity. This is of particular concern when one party has provided notice that
it will not renew participation in the project committee agreement, yet the Project Budget proposes
to modify, rehabilitate, or improve facilities beyond the term of the agreement.

100.  As a direct and proximate result of Cross-Defendants’ breach of contract including by
frustration of purpose, Moulton Niguel prays for judgment against Cross-Defendants, and each of
them, for a rescission and cancellation of the PC 15 Agreement, and damages in an amount to be
proven at trial as an offset to Cross-Defendants’ claims for damages.

101.  Section 13(B) of Amendment 2 of the PC 15 Agreement provides for the recovery of
all costs of suit, including a reasonable amount for attorneys’ fees, by the prevailing party. Moulton
Niguel, therefore, is entitled to an award of attorneys’ fees and costs.

FOURTH CAUSE OF ACTION

Breach of Contract (Anticipatory Breach)
(Against Cross-Defendants Laguna Beach, South Coast and Emerald Bay)
102. Moulton Niguel by this reference incorporates and re-alleges paragraphs 1 through
101 as if fully set forth fully herein.
103. At the public SOCWA Board of Directors meeting on June 14, 2017, the SOCWA
board voted on a budget for fiscal year 2017/2018. Cross-Defendants and SOCWA again bundled
both operational and management (“O&M”) budgets and project budgets into one proposed budget

for a single vote, notwithstanding that the Joint Powers Agreement requires that the O&M budget
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receive a two-thirds majority vote while the project budget receive a unanimous vote. (Paragraph
8.2, SOCWA Joint Powers Agreement). Thus, when Moulton Niguel voted to reject the bundled
Budget Book for PC 15, the Project Budget, which included the capital improvements did not
receive the requisite number of votes and was not legally approved.

104. Cross-Defendants have anticipatorily breached the Joint Powers Agreement and PC
15 Agreement as Cross-Defendants’ complaint admits thgt they will invoice Moulton Niguel for
costs that were not properly approved under the Joint Powers Agreement.

105. Cross-Defendants continue to incorrectly allege that Project Budgets only require a
two-thirds majority vote to justify their past incorrect invoices and their proposed current invoice.
Cross-Defendants have‘ not provided any assurances that they will not charge Moulton Niguel for
unapproved capital improvement project budgets.

106. Moulton Niguel has attempted to pay SOCWA in full, under protest, on multiple
occasions only to be rebuffed by Cross-Defendants and SOCWA. Accordingly, Moulton Niguel
performed all conditions, covenants and promises required to be performed by them in accordance
with the terms and conditions of the Joint Powers Agreement, except those terms, conditions, or
covenants which Moulton Niguel was prevented or excused from performing, as they were not
legally required.

107. Moulton Niguel has requested that Cross-Defendants cure their breach of contract,
whether by stating that the votes for the Project Budgets are not receiving the adequate number of
votes for passage or by requesting revised invoices omitting the Project Budget items that were not
legally approved. Cross-Defendants continue to breach the Joint Powers Agreement by passing
Project Budgets which did not receive unanimous votelof the project members and by invoicing a
dissenting member for Project Budget costs which it did not approve. By approving a Project
Budget including capital improvements to rehabilitate and improve the facilities with a less than
unanimous vote, the Cross-Defendants are in breach of the Joint Powers Agreement and the PC 15

Agreement.
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108.  As a direct and proximate result of Cross-Defendants’ breach of contract, Moulton
Niguel suffered damages in an amount to be proven at trial as an offset to Cross-Defendants’ claims
for damages.

109. Section 13(B) of Amendment 2 of the PC 15 agreement provides for the recovery of
all costs of suit, including a reasonable amount for attorneys’ fees, by the prevailing party. Moulton
Niguel, therefore, is entitled to an award of attorneys’ fees and costs.

110.  As a direct and proximate result of Cross-Defendants’ breach of contract, Moulton
Niguel prays for judgement against Cross-Defendants, and each of them, for a termination of the PC
15 Agreement or for the removal of Moulton Niguel from the PC 15 Agreement and of its
obligations and responsibilities under the agreement.

FIFTH CAUSE OF ACTION

Declaratory Relief
(Against Cross-Defendants Laguna Beach, South Coast and Emerald Bay)
111.  Moulton Niguel by this reference incorporates and re-alleges paragraphs 1 through
110 as if fully set forth fully herein.
112.  An actual controversy has arisen and now exists relating to the rights and duties of the
parties herein in at least three specific areas as follows:

(a) The Term Of The Coastal Treatment Plant:

Using the effective date of the PC 15 Agreement, coupled with the fifty-year
term in Amendment No. 2, the Coastal Treatment Plant shall only operate through
November 22, 2026. Cross-Defendants unilaterally maintain that the term of the
Coastal Treatment Plant extends into at least March 2033 based upon the date of
“project completion” without a citation to any written agreement per Paragraph 19 of
the operative Complaint in this action.

Accordingly, there is a dispute between Moulton Niguel and Cross-
Defendants on the term of the Coastal Treatment Plant. The determination of the
term of the Coastal Treatment Plant is necessary to frame the determination of

“necessary” capital improvements for the annual budget process, and the dispute
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between Moulton Niguel and Cross-Defendants requires that the Court determine the
termination date of the PC 15 Agreement which governs the operations of the Coastal
Treatment Plant as a threshold matter.

(b) Determination Of “Necessary” Capital Improvement Projects:

Per §6.3.1 of the SOCWA JPA, the members of PC 15 must determine the
“necessary” capital improvement projects annually, and adopt a Maintenance &
Operations Budget to address these project by a two-thirds vote. Beginning in 2016,
Moulton Niguel raised the issue to SOCWA and the PC 15 committee that the capital
improvement projects included within the PC 15 budget included projects that
extended the term of the Coastal Treatment Plant beyond its termination on
November 22, 2026.

A capital improvement project cannot qualify as a “necessary” project if the
improvements are being constructed to extend the use and operation of the Coastal
Treatment Plan beyond November 22, 2026. As a result, the proposed projects are
“rehabilitations, improvements or modifications™ to the Coastal Treatment Plant as
defined by § 8.2 of the SOCWA JPA. Therefore, such improvements cannot be
approved using the procedure set forth in § 6.3.1 in the SOCWA JPA and must be
approved using § 8.2, requiring a unanimous vote of the PC 15 members, or an
agreement from the Participating Members to fully fund the improvement.

Moulton Niguel voted against the 2016 and 2017 Maintenance & Operations
Budget for PC 15 due to the inclusion of projects that did not qualify as “necessary”.
The remaining members of PC 15 (Cross-Defendants) maintain that the entirety of the
projects listed on the Operations & Maintenance Budgets for 2016 and 2017 for the
Coastal Treatment Plant qualify as “necessary” capital improvements. Additionally,
Cross-Defendants have indicated that the dispute regarding the approval of capital
improvement projects will continue to be ongoing through the term of the Coastal

Treatment Plant, as evidenced by the proposed ten-year Capital Improvement Project
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113.

that contains numerous proposed capital improvements projects that will extend the
useful life of the assets beyond November 22, 2026.

(©) Determination Of Distribution Of Assets Of The Coastal Treatment Plan

Upon Termination:

Pursuant to § 11.2 of the SOCWA JPA and the applicable PC 15 Agreements,
at the expiration of the fifty-year term of the Coastal Treatment Plant, the project
facilities and any funds in possession of SOCWA shall be distributed in kind or sold.
The expiration of the term is set to occur on November 22, 2026, and Moulton Niguel
has indicated to Cross-Defendants that it intends to terminate the use and operation of
the Coastal Treatment Plant as of that date because it has not used the facility and has
no intention of ever using the facility. Moulton Niguel is informed and believes, and
on that basis alleges that Cross-Defendant must continue to operate the Coastal
Treatment Plant following the expiration of its term. The SOCWA JPA and
applicable PC 15 Agreements require unanimous consent to extend the term of the
Coastal Treatment Plant; consent which Moulton Niguel will not provide.

Therefore, there is a dispute between Moulton Niguel on the one hand, and
Cross-Defendants on the other hand, as to the distribution, transfer and valuation of
the Coastal Treatment Plant following the expiration of the contractual term such that
Moulton Niguel will be made whole for its contribution into the Coastal Treatment
Plant during its contractual term, according to its percentage ownership of the asset.

Moulton Niguel desires a judicial determination of its rights and duties, and a

declaration as to the correctness of its contentions.

114.

A judicial declaration is appropriate at this time under the circumstances in order that

Moulton Niguel and Cross-Defendants may ascertain the collective rights and duties of all parties

under the Joint Powers Agreement and PC 15 Agreement.

I
1
1
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WHEREFORE, cross-complainant Moulton Niguel Water District prays for judgment
against Cross-Defendants, and each of them, as follows:

1. For rescission and cancellation of the PC 15 Agreement;

2. For damages in an amount to be determined as an offset to Cross-Defendants’ claims

for damages, but in excess of the jurisdictional minimum of the court;

3. For attorney fees and costs of suit herein to the extent allowed by law; and
4. For such other relief as the court may deem proper.
DATED: June 25,2018 ALVARADOSMITH

A Professional Corporation

By:

BEN A. SMITH
KEVIN A. DAY
Attorneys for Defendangtand Cross-
Complainant
Moulton Niguel V\; er District
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JOINT EXERCISE OF POWERS AGREEMENT
CREATING ALISO WATER MANAGEMENT AGENCY
Orange County, California

(AWMA)

THIS AGREEMENT is made and entered into as of the Aﬁd&l
day of ‘&;?ﬁﬁ;/);{; . 1872, by and between the MOULTON-NIGUEL

WATER DISTRICT, and one or more of the following entities:

(a) vaine Ranch Water Dlstrlct,
©(b) cCity of Laguma Beach;
{e) South Laguné'sahitafy Diéiricﬁ;
=@y ELl Toro Water District; and -

"+ (e) Los Alisos Witer Bistrict.

A; The hérelnabove named paxtles 1ncluae thhln their

ex&s#iug baundaries territory thhin or relatea to the Aliso

Valley Watérshe& ‘Basin, whlch areas and ‘the total area thhin the

Aliso Nalley Watef‘hed Basin and areas loglcally related thereto

for- the herelnafter étated purposes are estimated to be as follows.

ACREAGE
& le?el ‘Water Distriet 21,345

,Ir ine Ranch'Water District . . - . . »8‘580
o of‘Laguna Beach - 4,980
o SOuth Laguna Sanitary sttrxct~ e 24700
Bl Toro Water Dlstrlct 4,750
. Ios Allsos Watexr District ’ 5,380
" ‘OtHer - 1,040
| TOTAL 48,755
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E. There is a need for coordinated regional planning of
waste disposal, reclamation, and total water management within

the Aliso Valley Watershed Basin and areas:logicélly related

thereto.

F. A reglonal waste water dlsposal and xaclamatxon program,
as well as total watex managemenﬁ Wlthln the area deslgnatad
on Exhlbxt "A" to thls Agreement can hest be achieved wlth the
cooperative action of the paxties to thls Agreemant, operatxng

through a Joxnt Exercise of Powers Agency._k

G. [Each of the parties ismautharizeaito.cénﬁract‘wiﬁh each
other for the joint exercisesaf-any”commbn‘pbﬁet’ﬁndérfﬁrticle 1,
Chapter 5, DPivision éfkTitlefl56f%£he?@@%&:ﬁﬁeﬁ%*ébé&f‘

| e R S '
. 'COVENANTS a7

In consideration of the ﬁutual‘promisés and covenants ﬁerein
contained, -the parties hereto agree as follows:

RN - & S
. PURPOSE ANQ POWERS e et
1. Agency Craated‘ There ls hexeby created 2 public ‘entity

to be known as the "ALISO WATER MANAGEMENT AGENCY" The Agency
is formed by this Agreement pursuant to the provisions of Article
I, Chapter 5, Division 7, Title 1 of the Government Code of the
State,df California. The AganCy~shailvbé a public entity separate

from the parties hereto.



name to aa any of. the fellcwing.

. {a) Mo exercise jointly the ‘common Powsrs of ‘it

membérs in studying and planning ways and means ‘to “provide




‘ornla water dlstrict, V

a reasonable program for waste water dlsposal and reclama-

A

ktion, as well as a wat&r management program far the Aliso

Valley Watershed Basxn, N ’ o

(b) To make and enter into écntiééts.

(¢) To contract for the servxces of engineers,
attorneys, planners,~fin@neialxéénsuitanxs;kéﬁa separate
and apart th@nefrém~tcaémpieyﬁs&chfatherfpersénﬁ;~as iﬁ
deems necessary / ‘ ‘ o ‘

- (&) To acqulre, construéﬁ;bkanage, maintain and
operate any buildlngs, works, or lmprovements,

(e) To acqu;re hold and dlspose of property;

(£) To lncux aehts, ll&b litles or obligations )

subject to 11m1tatmons herezn set forth;

(g); Tb sue anﬁ be sued in Ltshewn name,.

(h) To apply‘forkan appro’riate grant or grants

undex any federal, state or,local’programs for assistance

in developlng any of itsnpzb ams:

(i) To the extent not herein specifically provided

‘for, to exercxse any powers in the manner and accordzng to

the methodBSprovzdeduunﬁer the 1a applxcable to a Calif-

(j): Subjact to enactmant of appropxxate enabling

leglslatlan provxded, such sabsequent powers properly consti-

tute the joint exercise of a common power as requirad by law,

the authority to exercise any powers provided for in Chapter

3, Division 9; Chapter 35 (Appendix), Division 20, Parts 1 - 12:

‘ ( 126604 880
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(£} "Participating Director" means the director
representing a participating member.

(g) “"Fiscal Year® means July lst to and including
the following June 30th. '

(h) "Facility"or Facilities®” means any building,
works, ox imﬁrovement acquired or constructed
by Agency. |

(i) "Project" means the «(faeilities constructed by

_Agency pursuant to the project budget procedure.

{3 9G§ggral,Buﬁget”-means the approved budget | |

,7§pg;iqab;eytqktha expenses of adminisération
~of the Agency. . .
. S e w o ORGBNIZATION . :
5. Membership. .The members of the Agency shall be each
public entity whiqa has executed or .~,m§4.ﬁ_m executes this agree-~ .
ment, or any addenda, amendment or supplement thereto, and '
whidh‘has:ﬁéﬁ}xpﬁréﬁéhé ééﬁ%ﬁéxpfoviéions:héréOf; w%fﬁéréwn
théréfrém; / ; T PN S L Ly e
6, -Names, Thgagégpsygégggi@ularﬂcapaci;ieSv=aﬁ&xaaarésse§ 
of the members at gny pimg3ghg;i?§e~shqwngon Exhibit "B", attached

hereto, as amended or supplemented from time to time.

7. Designation of Directors. Within thirty (30} days
after the execution of this agreement, each member

shall designate and appoint, by resolution of its governing

( .& « ~ B12660m 882

£
1.




( BKYZGS& e . E

3
-

Each

fice from the

t by the governing
s selected. Direc-
& 'of the governing

ved at any tine,

Wlth ‘or thheut cause;, affsaiﬁ.mamhaxfa

governing board.. 'Awdﬁﬁéetaﬁbbf* '&’he-avmambex~af

the govexn;ng board of the appamnt~ nm ars. a*directox may

0

“@ﬁﬁd- A director
may. h@ reimbursed f@r expenses i

;condnct of the business" Qf tﬁé’hg_,:

8. Prlnaipal Offlce. )
shall be establlshed by the beard. The board is heréby granted

full power and authority to change'saidiprmncmpal office from

one location' to another inthe 'Colnty o ‘O¥ange. Any change

“fsectxcn but. shall not

be considered an amandmant to thisg agwé mént. -

9. Meetings. The Board’ shall mee’ fﬁhér«:;sfiﬁé:’:ipiax office

of the Agency erfaﬁ“Sﬁah*Gthér‘ﬁléﬁe?és*mﬁ§*ﬁé designated by the
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* | S .
* ie

board. '"The time and place of regular meetings of the board

"shall be determined by resolution adopted by the board, a coéy

of such resolution shall bé furnished to each party hereto. Any
meeting of a project commlttee shall be deemed to be a meetlng

of the Agency and all such meetings of the Agency shall be

open to all directors. Regular, adjourned and special meetings {
shall he called and held in the manner as provided in Chapter 9,

Division 2, Title 5 of the Government Code of the State of

California (commencing at Section 54850).

lo.g:gqqxnm.,_mhrée guarters of the direchtors shall cofistitute
a guoxum f@r,théwpurposeé of the transac¢tion of business gexaﬁing'
to the Agency. A majority of the participating directors, but -
not less than two’(Z), shall constitute a guorum for the purposes
eof the transaction of business of the Agency on matters relating’

to each project in which not all of the ﬁaxtiesméxé ba;;icip;E;qg;

11. Powers and Limitations Thereon. All of the powers' =

and agthqri§yyqf_tne~Agency shall he'exerciSedabysthe*béaxdiiéab;
ject, hovwever, to the resexve right of thevmemﬁers?aééﬁéiéiﬁ set
forth. Unless otherwise provided herein, each dlrecter or" participa~
ting director. shall be entitled to one vote;and: a vote of the
majq;ityggﬁ‘phosg‘yregen; and gualified to vctewﬂmy*adépt<ény*“’
motion, :esolutign;or,bxder and take. any other’actinnfthéy‘deeM~
appropfiate to carry forward the objectives of the Agency or of

a project committee.
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tor and to g;‘ach of the membe::s

‘condiict ‘of its affairs as’may be

‘)

aemanﬁs aga;naﬁ the AgencyQapprbvea by the board. In addltxan,

‘#the pewer tO"aPPolnt such additional Officers

~10- ‘ ' )



as it deems necessary. The treasurer and auditor hereby aesigv
nated may be~changed Ey the consent of all directors. - The chair~
man , vice chairman, and secretary shall hola affice for a peribd
of one year commencing July 1st of ‘each. and evexy fiscal year,
provided, hOWever, ‘the first chazrman, vice chalrman and seczetary
appaxnted shall hold office from the date of appointment to June

30th of the ensulng ‘fiscal year.‘ Any effzcer, emplqyee or agent

. of the board may also he an offlcer, employee or agent of any uf

the members. The appozntment by the board of such a person shall
be evidence that the two positlons are compatible. The public(

offlcer or offzcers or parsons who hava charge of, handle, or

- have any access to any praperty of the Agency shall be bonded

and the amount Qf their bond shall be des;gnatea in the applmcable

budget “and thus flxe&. ‘ o
3 ' All of the pr1v11eges and 1mmnnlgzes fxom abx;;ty,

exe&ptaon from laws, crdxnances and rules,‘all pen51on, rnlxef,

disabllity, workmen's compensat;an and other beneflts whlch apply

to the act;vxty of officers, agents or employees of any ef thel L

membexrs when performing their respective functlans shall apply to

them to the same degree. and ‘extent while engaged in the pg:formance

of any of the functions and other duties unde¥ this Agreement.
None of the officers; agents, oxiempi?yeeg@%pboiﬁiéa}byftﬁe“boéfd‘
shall be deemed, by reason of thairxeﬁployment*hy the board,to be
employed by any of the membars'ag by reasonfof‘their~empioymaﬁt
bf the board, to be subject to any of the requirements of such

menbers.

-1~

[ , ( _BK12660r; 886
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:{a) . the- general adm;nistrative ‘éxpenses of the Agéney

to begincurred during the period covered by the buaget, and

-12-
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{b) the allocation’amang the ﬁembers of tﬁe amoun;s necessary

to cover the general budget expenditures. The expenditures re-
gquired in the initial budget {from formatlon to June 30, 1873)
shall be shared equally. If after the 1n1t1al budget, the hoard
provides an allocatlon to the members on some basis other than
equal amounts, the general budget mnst be approved by the unani-
mous. consent of all of the directors. After the first full fiscal
year, at or prlor to each June meeting of the baaxd a general

budget shall be adOpted:fbx‘thefen5ﬂing”fiscal year.

18. Progect Budgets.A In addxtlon to the genaral hudget,

the board may budget at any t;ma for the study, xmplementatlon

or construction of any specifac pro'ect proposed to be constructed

by the Agency. Each project budgetkshall include the following:
- (a) »the_aﬁginisgraﬁi?Q’éxpénQQS'allocatgd to
the projecﬁfdﬁzin§ §&anﬂing'and}cénstructinn;
(b} the cost ‘of stihdies ﬁﬁﬁfpiﬁﬂning for the project;
{c)} -the cost of the engineering and construction of

/the)prOJect,

{d) the allagatien%aﬁéhg5thé‘p&xticipating members,
the total project costs;
(e) an estimate &f anﬁual maintenance and operating

expenses; and

{(f} a formula for allocating annual maintenance and

operating expenses.




(=)
ia)

an_estimate of incoms from: perations, if any:

the allocation of maintenance and operation

expenses-among the parti"ci,p”a mbers in

~accordance m,ththe formula set forth in the -

approved project budget.

"14"" . - : ‘

-
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A maintgﬁance and 6perating budget must be approved bya

two-thirds (2/3) of ﬁheidiréctors‘or by two-thirds (2/3) of the

participafing dirébtéré if/the budget affects less thén the

entire ﬁﬁmbefship; Copies of each operatlng budget shall ba

mailed to each partic;pating msmber Wlthln thirty (30) days

of its adoptxan.' ' 3
In regard to payment of expenses of the Agency, 1t is

agreed as follows. (a) all aperatlonal costs and maxntenancek'

casts d;rectly xelated to use of tha facxlxtmes, Jncluding neces=

sary 1mprovements, repaxrs, adjustments, replacements and 1ncidanta1

accounting and adminxstxatlve costs in . connectlcn therethh shall

be pald by eachkmember u51ng‘the facilltles in proportxon to the;r

use,'and (b) the malntenanca‘costs not airectly relatea to use of

the facilities, dinclu gggﬁxy*imgxavnnentw, xepairs, adJust~

‘mgptg,mpgg&acemgnt83andﬂ%XﬁﬁaoﬁdinarY;Gr1sténdby maintenance,
aggﬁinpigantal;acgéynﬁgmg@anasaaﬁinismraﬁiveﬁcoSts'iﬁ"conneCtioh

therewith, shall be:paid by the participating members in proportion

t0;$$¢i¥:SQ§P@cﬁi¥§-Eex@entﬁgewSh&re‘affﬁhe*costszof said faeilities

as hexeln provideds Anywchange of the foregoing may” ‘be made by

the unanimous .consent;ofi:all:of the participating menbers.

ﬂ25:‘ ﬁff&é& Sfffam‘ﬁigadf Ap?;oval of Budget. If, after

.one hundred twenty (120) days from the first submission of a

general budget, the budget fails to dttain the required vote,

~15-
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by any member shall be due and payable farty»fzve {(45) days

16~
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after receipt of billing therefor from the board. :

23. Reimbursement of Funds. Grant funds received by the

Agency from any federal, state or local agency to pay for budgeted
expenalturea for which the Agency has received all or a portion
of said funds from its members shall be proportionally paid to
said members to reimburse the members for the funds advanced to
the Agency for the construction of the facilities for which ‘grant ¢
money has been received. o

DT VIiI, ,
BOND FINANCING

. 24. Revenue Bonds. The board shall have the power and ‘auth-
ar;ty to issue revenue bonds for the.purposes now or hexemnafter

v pravléed for xn this agreement as set forth in subparagraph 39y
’hereof, provided, such subsequent povwers properly constltute the .
joxnt exerclse of 8 COmmon power as -reguired by law. BAny such
xeygnpg;@ggdg‘shallbbg;1$5ueéﬂln.eccqxdapcegw;ﬁhﬂtheipxgéaduré
. and_ xequlremenz;s v,sét, forth in Article 2, Title 1; Division 7 of
‘ﬁhg,ééﬁérﬁﬁgayigode,qfsthe State of Caiifoxnia?{céﬁméﬁéiﬁg at
Saé§¥0§.6540) and\to~the extent applicable, the Révéﬁﬁé“BOﬁafiéw“

: df 1541.‘ hny election or referendum provided for ‘in'Section 54307.1
(of the Government Code shall be held. sepaxately ‘within each entity
whieh is partlcipatangwlnsthewprngect to be constructed with the

- proceeds of. the revenue bonds proposed ‘to be issued. - =

VIIL.
- PROJECT CONSTRUCTION

25, Acquisition and Construction of Projects. No project
shall be acquired or constructed by the board without the unanimous

consent of every member, or if it is a project of less than all of

.......

]~




mental to the ; It is the intent of ‘the parties that

A76r: eperate 'such facx.lit:.es. If ﬂm

any project may be mamtamed and:- operated in the name of the"

~ Agency although, as ‘haz:“@:fp;gpmv;ﬁéekd, “a majority of the particmpat:ing

directors. s shaafl' mgk +all determinations-of the Agency in connect;on

therewith. If it is determined ‘that oné or more of the menbers
shall . maintain ana/cr apez:ate said facilities, said members shall
by wr:.tten agreement consent thereto pner to the acguisition or
construction thereof. . ' ‘_ S

~18~ .




X. i
ACCOUNTING AND AUDITS

28. BAccounting Procednres. Full books and accounts shall

 be maintained for the’Agency in accordance with practlces estab-

lished by, or consistent with, those utilized by the Controller
of the State of California for like public entities. In particu-

1ax; the Agency's‘éontroller and treasurex shall comply strictly

with requirements of the statute‘governing joint powers agencies,

Chapter 5, Division 7,‘Ti;1e 1 -of the Government Code commencing

* at Section 6500.

29. Audit. The records and accounts of the Agency shall
be aualted annually by an independent certlfled publlc account—
ant and coples of such other xeports shall be f&led wlth the .
COunty Audltor, the State Controller and each part1c1pat1ng

member Wlthln six (6) months cf the en& of the fzscal year

under.examlnatian‘. .ﬁ e ..
; : _ S XT
PRQPERTY RIGHTS

30. Project Facillt;es. All facilltles constructed or

acguired by the Agency shall be hélﬁniﬁfthgﬂﬁameféf?the‘Agancy'
for the benefit of the membérshi?"“%a:he%‘ﬁgéh‘cyf*in‘ ‘accordance

Wigh,the~terms:of,thiS”AgreementLl*Qaﬁabiﬁyvtiﬁhté“iﬁ”féébébf“fé

project facilities shall be held for the benéfit of the participat-

‘,ing‘mgmﬁers;in.progcrti@ﬁ“t0¥éaﬁﬁ“mémﬁérls~é§réé6‘?é£ééﬁté§e’éf

capacity rights in such prbﬁee@tfﬁcilityfunless otherwise agreed

to in writing by said participating members. It is the intent

B | 266007 89g
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xnterests appear on tbe beoks”of the Agency.y -

,&iabil?txes.; Eny Iiability incurred: by the Agency

ments ‘hereby agreed to be made to the Agency by esach of ‘the é:ﬁﬁies
hareto in. proportion to their contribution or approved: parki Lga;
txon in facilxties of the. Agency for which the liabilmty 1s attri~
butable. Except as hexemnabove ‘provided, ‘the debts, 1xab111tiés,

1
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and obligations of the Agency shall be the debts, liabilities
ox obligatibns of the Aééhdy alone and hot ofvthé‘parties to
this Agreeménﬁ.’ ( h | |
| | CXII.
FQRMR}IY;IQN 7 TERM, TERMINATION, WITHDRAWAL

33. Texm.,ihe Agency-shall continue until this Agreement

is rescinded or terminated as herein provided.
34. Rescission or Termination. This Agreement may be res-
cinded and.the Agency terminated by written consent of all members.
35. Withdrawal. Any nembex méy withdraw from the Agency

at any time upon giving -each of the members one hundred and’
twenty . (120) - days written eérw&ieaélép&&iéésv o ‘the end of a fiscal
year; provided, -howevez; in thaevent wthe withdrawing member
has any xrights inmanyvfaaility”erkobiﬁéaﬁicms'tO‘thé'Agenqy,
ws-a:i:d“memberc_annotssellx,vléaﬁegbr‘;ztﬁans?férjfsaidrigm:s or be
relieved of its obligationgawexéeﬁhfitSibbiigation to pay its
share of_operatien*andimaintehaﬁﬁéREOSﬁs«d&rectly'relaté&‘to
the use of the facilities) without the execution of a written
agreement executed by 1t and all memhers affected by such w1th—
drawal. The Agency may nat sell, 1ease, t::ansfer, or use _any
rights of a member who has wmthdréwn without flzst obta;ning
‘the wrz.tten ccmsent of the withdrawn membe::. Upon texrmination,
a withdrawn member will be treated like all other members in

regard to the provisions of Section 31 hereof.

-2 -



s

39 Date ef Fomata.on.k 'I'heu Agency #ha

40, w Any eénﬁrwé?fs&f ”?"””5‘*’1““‘& hetue

two or more parties to this Agreement, or betwe
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or parties and the Agency, .in respect to the Agency's operations,
or to amny claims, disputes; demands, differences, contrcvgfsies,
or misunderst;.ndings arising under, out of, or in relation to
this contract, or ény breach thereof, shall be submitted to
and determined by arbitration. To the extent not inconsistent
herewith, the rules of the American Arbitratiqh Association
shall epply. fThe party desiring to initiate arbitration shall
give notice of its’ intention to arbltraﬁe to every other party
to this Agreement and the Agency. Such notlce shall designate
as "respondents“ such other partn.es as the initiat:mg party :i.n-
tends t6 have bound by any awaxd made thereln. Any party not s0
designated but which desires o jcin in the arbxtratzon may,
within ten days of sexvice upon 1t of such notlce, file a ieé-
ponsa 1naxcating 1ts xntantlon to join in and to be bound by the
results of the arbitratian, ana further désignating any other.
parties it WISheS to name as a resPOndent. Within twenty (20) .
‘days of the servzce of the 1n1t1a1 demand. for arxbitration, the -
American Arbitratlon Association, hereinafter referred to as.
ARA“ shall submlt 51multaneously to the initiating party and to -
all parties named as respondents or filing a response therein,
an zdent{cal‘lzst of names of_pg;sqns‘chgsenffram the AaA.
National Panel of Axbitratars ﬁhich persons shall be, to the
extent possible, men first in the field of waste water disposal
and reclamation as well as public law. Each party to the dispute

shall have seven days from the mailing date in which to cross

-2 3=




review as to tr
court having jurisdictii

Qf law shall ,:f,\ S

" be fanal. & Any party

shall be entitled towr en' £indings of fac:t and c:bﬁclusmns of

law as ‘to’ &}l issues Ee Subject to the

11 ‘be b:;.nchng upon all 'parties

ot

above limitations, the award sha

~2 4 - . ‘~;;ww




to the arbitration and judgment upon the award rendered hy'thé
arbitrator may be entered in any court having jurisdiction

thexeof.

The arbitrator may, in his dlscretion as part of the

arbltrataon award lmpose upon any one party or allocate ameng

two or more of the paxtzes, the liability for the
fees and expenses. Such allocable fees may 1nc1ude the 1n1tial

,admznistratmon fees,. fees for second and: subsequen fheaxings,

postgonement fees, fees. for second. and subsequent hearmngs.

_Rostponement fees, and overtime fees: Allccable eﬁpenses may

include the exgenses of producing witnesses, . the cast ef steno»~

l{gxaph;c recoxds, the cost of any transcripts,$bxave1 expenses

of the. arbmtxator -and. Trlhunal Admlnistratar, the expenses of

the arbitrator to provide for the allocatien of suchffaeé ‘and’’

expenses, the axbltratlon fees shall be lelded equall‘ between

431. Sevexance. If any sectlon, subsection, sentence,K'

clause or phrasa ef this agreement or the applicat;on thereef,
to anngfﬁtheumember8~for;gnyrothervperson or clxcumstances is

for any reason held invalid, the validity of{th@y:emaigdgg;ofxtne

25w



 Iphge 27;

N

-‘26"



IRVINE RANCH WATER DISTRICT

By (/;o 7/%%»*1,,

EL TORO WATER DISTRICT

%g/ffzfz

By

- LO5 ALISQS WATER DISTRICT

BY :-/’/ufxn,l,./f{“;A/

e

126690
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*cf the Irv;ne Ranch Water Dlstrlct.

Coa

‘,ﬂly, as the President and Secretaxy

Bubscribed and- wpy

‘Calmfornla

i\M)

me this’ lOth

e

Notary Publlc‘

N
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THIS

*AND 1T\3H RECORDED RETUF
b "‘G"r. N EXEMPT RECORD=S .
ALEXANDER BOWIE, A Law Corporation c2 OF oRavNg~ rc,nmr.: fﬁ;;%%:;f
610 Newport Center Drive, Suite 1220
Newport Beach, CA 92660 -1 25 PMMAY 31978
' ADDENDUM NO. ONE o .
TO LEE A. B26504 capnty Recnrder
JOINT ﬁXERCISE OF POWERS AGREEMENT
CREATING

.ALISO WATER MANAGEMENT AGENCY

Orange . Ca_unty 3 California
{AWMA)

ADDENDUM is made and entered into this %‘day

of éZ 3 S:é -~ , 1897z , by and between the following parties:

(a) CITY OF LAGUNA BEACH;
(b) EL TORO WATER DISTRICT; .
() . IRVINE RANCH WATER DISTRICT;
(@) LOS ALISOS WATER DISTRICT;
(e) . MOULTON-NIGUEL WATER DISTRICT: «
(£) . SODTH LAGUNA SANITARY DISTRICT;.
(h) SANTA ANA MOUNTAINS COUNTY WATER DISTRICT.

WITNESSETH:

WHEREAS , the City of Laguna Beach, E.'!. Toro Water Dis-

‘tra.ct:, Irv.'xne Ranch Water Distrlc:t Los Allsos Water Distr:.ct,

"‘Moultom-uiguel Water Da_stm,czt, and South Laguna Sanlta:cy Dlstnct

are ..ha omg:mal partles to that certaln Jo:.nt Powers Agreement

‘éntitled "JOINT zxsncxsz OF POWERS AGREEMENT CREATING AI.ISO WATER

MANAGEMENT AGENCY ~ Orange county. California (AWMA) . dated

March 1, 1972,



Bay Servz.ce D:Lstrict. ,
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2. That the SANTA ANA MOUNTAINS COUﬁTZ WATER DISTRICT
is hereby acknowledged to be a Membex in the ALISO WATER MANAGEMENT
AGENCY, without terms and conditions being imposed thereon, and
may participate and join in those Project Committees ‘in which the
Santa Ana Mountains County Water District determines to be in the

Best interests of the Santa Ana Mountains County Water District.
IN WITNESS WHEREOF the parties hereto have caused this
- Addendum No. One to be executed as of the date and year first herein-

above written.
CITY OF LAGUNA BEACH

3 , :
LBt g ,L/ \m-ﬂ\
Wity Clerk  °©

EL TORO WATER DISTRICT,

Secritary / .
. o IRVINE RANCH WATER DISTRICT

ée:fdei cJ&ﬁ/

Seare:t:ary /

(signatures to this
-3~ Addendum cortinued on
page 4)

.
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STATE OF CALIFORNIA )
‘ } 88,

COUNTY OF ORANGE )

On April 10, 1978, before me, the undersigned,
a Notary Public of the State of California, personally
appeared LﬁﬁS&NS*E.»EBERﬁING and ARTHUR C. KORN, known
to me to be the persons whésé'names &re subscribed to the
within instrument as parties, and acknowledged to me that
they are the persons described if it and that they executed
said instrumeﬂti*reépa@tively;“as~thé’?%eéfﬁeng and Secretary

of the Irvine Ranch Watér District.

| Subscribed and sworh to before

"mcmsgAL g _me this 10th da of . April, 1978
“ﬂ'.SETTY J WHEE&ER_ (R T : : ’

Californxak




WHEREAS. thg present Member Agencaas ef Awmafare

set*ﬁﬁrth abeve- ané

WﬁﬁﬁEAS, the parties d351re to amend Sectmon 24
of the JPA to conform to a subsequent change in law relatlve
to the sale of revenue bcnds,

NOW TBEREFGRE, the partles hereto agree as

féllpwgz
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Paragraph VII(24) of the "JOINT EXERCISE OF POWERS
AGREEMENT CSEATING ALISO WATER MANAGEMENT AGENCY (AwWMA),"
datedgﬂarch‘lf 1972, is amended to read in its entirety as
foilowséf! S

"24.5'Revenug‘3¢nds. The board shall have the

power and authority to issue'pevenue bonds for the
purposes noé»ohﬂheréihaftef prcvidéd?far,in this

'égrééméht‘ag setﬁféfth\ir'subparagzaph 3(3) hereof;

pﬁx lﬁed, such subsequent powers properly constltute

‘jthé 3oint exerclse of a common power as reguired by
law. - Anyfsuch~revenue bondsxshalluba~1ssued in ac-
cordance with the procedure and reQui;ementéiséf férth
in Axtlcle 2, thle l, DiVISIOn 7 of the Government

VCGda of the State of Callfornia (commenclng at Section
6540) an& to the extent applicable, the Revenue Bond
Law of 1941." . :

IN WITNESS WﬂEREOF, the parties hereto have set
their«hands and~seals‘by their respective officers thereunﬁo

authorized on the lﬁzgi*day of Jégg%egfggi_, 1977.
B CITY OF LAGUNA BEACH

J)\.Qw

:\

EL TORD WATER DISTRICT

oy Mgl T 1 :Cl
Ery/ .
By y )
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NTNQ.3
TO
JOINT EXERCISE OF POWERS AGREEMENT
CREATING ALISO WATER MANAGEMENT AGENCY
(AWMA)

THIS AMENDMENT NO. 3 is entered into and effective as of this 30th day of June,
1996, by and among the following parties, all members agencies of Aliso Water Management
Agency (AWMA):

@) Cxty of LagunavBeaéﬁ;
® kﬁl"arc»ro Water stmct,
(¢) ° Irvine Ranch Water District;
(@ Los Alisos Water District;
(e)  Moulton Niguel Water }District"
(®  South Const Water msmct and
| (g) N Emcrald Bny Servxce Dlsmct o
 RECITALS
WfIEIiEAS, AWMAwas ‘c‘reated by an égreement éhﬁﬁed ‘JOINT EXERCISEOF
POWERS AGREEMENT CREATING ALISO WATER MANAGEMENT AGENCY,” (the
“Toint Powers Agreement") dated March 1, 1572, as amended and | | |
WHEREAS Irvme Ranch Water sttnct (“ WD”) has agreed to the sale of all of 1ts .
capacity nghts in the AWMA {)cean Outfa}l (AWMA Prq;ect Comxmttee 24) Wzthout outfall |
capacity, IRWD’s capacmes in cther AWMA fac!{xtles are nct useable by IRWD and,
addxuonally, present land use plans apphcable to the pomon of IRWD tnbutary to AWMA show

that such area w:ll generate 10 sewage ﬂows to the facihttes of AWMA, and

BAKWEG/FDO/V28652.02
1004 3 8 - /1196 -FINAL



WHEREAS, IRWD has notified the members of AWMA of its election to withdraw from

ectio 5 af‘ the Iomt Powers.

R

)

;..agrcement acceptmg the consxderataon to- bemcewed therefar xf any; and any -other terms thereof.

In the event of any- future dxspute, controversy or c!mm : 'on‘ the pamcs to this Amendment No.

3 as to the terms and condmons of any future use, reaﬂocanon, sa!e, lease or assxgnment of

capamty rights, the arbitration procedure set forth in the Jomt Powers Agreement shall apply.

BAKWAGFBOAYISE52.02 ; ,)
1008 5 1 671196 -FINAL -2- N



5.

The effectiveness of this Amendment No. 3 is subject to the concurrent

execution and delivery of the following agreements (the “Project Amendments”) of even date

herewith:

®

(o)

(iif)

(i)

)

N BAKWAG/PBGANEE52.01
1004 58 - 611456 -FINAL

_on Behalfef iject Commxttee No. 15, Aliso Water. Mamg

Amendment No. 5 to Agreement for Acquisition ofCapaéity, N

Construction, Use, Operation and Maintenance of Outfall Facilities for
Aliso Water Management Agency and for Such Agency on Behialf of
Project CommitteeiNo. 11-A (the “PC 24 Amendment”),

Amendment No. 2 to Agreement for Design, Construction, Use, Operation,

Mamtenanee, Repan' and Replacement of Phase 1 North Coastal

Interceptor Sewer Pipeline and Pumping Stations fgr,,m:séq Water* ..

Management Agency and for And on Behalf of Project Committee No. 7-

A;
Atendment No. 6 téi_Agreéﬁzent for Design, Construction, Use, Operation,

V Mm”’;”‘ntenaﬁée;" Repmr and Replacement of Coastal Treatment Plant for And

ent:Agency;

Amendment No 7 to the Agreement for Ccnstmcnon, Use, Operauon,

Maintenance, Repair, and Replacement of Joint Regional Wastewatcr ,

3 ‘R‘ecllém:itién' and Slﬁd‘g‘e Solids Handling Facility on Behalf of Project ‘

Commxttee No: 17 Ahso Water Management Agency, and

Amendment No.2 to thc Agreement for Preliminary Plzmmng,l Des:gn,
Coxﬁstmcman, Use, Opcmnon, Maintenance, Repair and Replacem‘emt of
Additional Liquids and Solids Handling Facilities on Behalf of Project

Committee No. 18 of Aliso Water Management Agency.

-3-
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LOS ALISOS MTER;)};?ET P

Dated: 77/ 24 1996

Dated: 1996

Dated: {4, 93, 1996 Schail . fs ;
: ‘ . Secrétary/ Asssstant Secretary

EMERALD BAY SERVICE DISTRICT

Dated%lé, 1996

. Chairman

' . Secretary

Dated: , 1996

BAKWRGFBOAWVII652.02 _‘5;: .
100454 - 6/116 .FINAL A
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NCY, " dated August 10 1372, was subsequently agproved,

°‘which amendea the JPA‘to include ‘the f@llow1ng partzas as Member ;\%M)

Entlties.
()

r~Dlstr1ct,

'Clty Q' Lag na B ach'f

& ‘.xy‘Districﬁ;
{d) El/Tafo'water pistrict;
{e) Los Alisos Water Dlstrlct,

A

ff}‘,Moult@n~N1guel Water Distrlct,

ff§)'”V ‘!1ce Dlstrlct. and

(h). Santé Ana Mountains County Water District. U S

'fgaawﬂauntains CQunty Water District. fermally w1ﬁhdrew

" _Sant

from AWMA by actxon by 1ts Board of DlreCtOrS on July 9, 1875,
Subsequently, the~Sauth Laguna Sanitary District was dis—
‘ solved, and the Sauth Coast County Water D;strxct became the suc-

cessor to the Sauth Laguna Sanltary District.

o aniits’
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II.

The parties hereto desire to amend this Agreement as
follows: . ‘ ; |
) Paragraph IV(7) of the "GOINT EXERCISE OF POWERS
AGREEMENT CREATING ALISQO WATER.MANAGEMENT AGENCY (AWMA)",
data@{&grqg 1, 1972, is amended to .read in its entirety as

follows: = .
7. Designation of Directors

Within thirty (30) days after the execution
of this Agreement, each member shall ‘designate and

appoint by. resolutiag§p£;itgagaverning,bcdy; one

person. to~act as 1t director éﬁ‘the Board.  Easch

SR

member shall alse appamnt one alternate. dlrectox and
may’appoint¢aw,}eandwh%ﬁernate director, whose name(s)

'shall be on file with the Board and who may assnme all

- rights and d X hn~absent director representmng

the appolntlng member. Each director, alternate director,

5 o ‘:rector shall hold office from the
flrst meetxng‘af the Board after hls appomntment by the
governing body which‘he represents until his stccessor

. is selected. Directbrs; alternatekdifectars, and
second alternate direbiors shgl; servé*at ﬁhé’pléasufé
of the governing bo;rd‘of tﬁe appointing member and
may be removed at any time, with ar-withoatLCausg, in

the sole discretion of said member’s governing board.




such director i

‘Agency. "

their hapds and: sea)

authorized on &

*

<R
N 2 o
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IRVINE RANCH WATER DISTRICT

. - . ..
By "";?"‘//(rf TSP i "7;,4??*

4
By % e

SOUTH COAST COUNTY WATER DISTRICT

o oy Bt

.
-

P ’ : 7:7 / o
By Z P / /;?/' e

7 SreR2_ 2670

e, g - ]
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STATE OF CALIFORNIA )

COUNTY OF ORANGE

B12660% 910

On April 10, 1978, before me, the undersigned,

a Notary Public of the State of California, personally

appeared LANSING E. EBERLING and ARTHUR C. KORN, known

to me to be the persons whose names are subscribed to the

within instrument as parxties, and acknowledged to me that

they are the persons described in it and that they executed

said instrument, respectively, as the President and Secretary

‘of the Irvine Ranch Water pDistrict.

OFFICIAL SEAL

SEUTY . VWHEELER

S NGTACY PUSLIC © CALIFORIHA
CCARUGE COURTY ,

Ly erminooptes D3P 13, 3EED

o
SIS oy £ o TIP3 .

{SEAL)

Subseribed and sworn to before
me this 10th day of April, 1978.
// ’:I"_—_‘ N«
£t oo Pl
Notary Publi¢ .of the State of
California
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‘and the fo iéwiﬁguﬁér~1es'hw
{a) Meu&ton~niguel Water Pistrict, herelnafter

refarred to as "MNWD"

after referred

‘to'as “CLB"; B
’ lfﬁ) Emerald Bay Serv;ce Dzstrlct, herelna;ter

referred to as "EBSD" ~and

(e) Irvine Ranch Water Dlstrmct, hereinafter»~‘

referred tc as “IRWﬁ "

The foregoing parties to this Agreement are the -

: partiexpatlng members- of “the Agency for Project COmmittee
No. 15, herelnafter in some 1nstances referred ta as the
"Partmcxpatxng M&mber.Agencles "

WI'I‘NESSETH‘

e ot B e R i

WHEREAS, Agency desires to pursue in the most

beneficial, economical, and environmentally compatible manner,

a regional program for wastewater collection, treatment,

O
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reclamation, reuse, disposal and management, including,
but notflimited to, the coastal treatment plant, which
proposed faclllty is depicted on Exhibit "A" hereto, which
document by thls reference 1s lnccrporated in this Agreement,
'herelnaftex lp sqme‘lnst@naes referred to cellectively as
?Coaétai Trgaﬁmént Elén;“;‘and

; WHEREAS, a project committee, as provided for
ln the Joxnt Powers Agreement hereinabove referred to, has
been created and deSLgnated "Pra;ect Commlttee No. 15," which
’PrOJect Commlttee ‘was created for the purpose of preparing
an englneerlpg :epggt,‘ggnggrpqtlgn,plans and specifica-
tiéné;ueﬁvi:qgmgqgg;%imgactyrepgrt, g:&nt»application,‘and,
‘aéqﬁisitiqﬁ‘bf;pep¢§§sﬁgnd%pighgs—qf—wgz;:e&ativeato~the
 Coé§£a1 Tieétmentzplant,,the»§pproximate;location and capacity
thereof belng as. set forth and described on Exhxblt v
hereto, all of Whlch may be modified during the preparation
of the engxneerlng report, construction plans. and specifica-,
‘tlons, env1ronmental lmpact report, and acquisition of -
permlts and rlght5*0f~way, and '

‘ WHEREAS, the scoPe and purpcse of Project Com-
mlttee No.‘ls may be modlfaed subsequently to include the
constructlon, operatlcn, malntenance, repair, and replace~

ment of the Coastal Treatment Plant.
NOW THEREFORE, in consideration of the mutual

| promises and covenants hereln contalned, the parties hereto
‘agree as fpllows:

1. Genéral.' Agency agrees, subject to the
receipt of the funds herein required to be deposited

by each Participating Member Agency, to cause the preparation



eport, constructi

of an engineering r

partxes herete shall cease as of the ‘ me suchidenial or

mevccatmqn,*excep&'obligatxgnélfﬁr’ of s already incurred.
The Coastal Treatmént Plant shall ﬁe*ébns> ucted and ‘there-
after owned, operated, and malntalned by Agency, through

on behalf of, and for the use and benefit of CLB, EBSD,

J

{
mw%ﬁi‘x\:_#, ,



. under a St P I i

: event thatA"
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and IRWD, and also on behalf of and for the use and beneflt

of MNWD and SCCWD for related sludge handling facilities

and poss;ble jOlnt operatxon.

2. Appllcatlon for Grant Funds. As hereinabove

provmded Agency shall flle,,at the earliest poessible date,

and thereafter dillgently pursue, +the. Grant as herein

deflned. )

3. P:evxous Fac;L;ti}s\Plan.in,, The parties to

’thIS Agreement recognlze that Project Committees No. 3 and

12 of the Allso Water  Management, Agency previously. :expended

funds for varlous Wastewater treatment facilities planning.

' at for the purpose ffrelmbursement for

expend%tures under Progect Commxttees No. 3 and: L2.-- In the

By e

ze ;s sucn a reimbursement, the. reimbursement

'shall be ngen to the Member Agencmes_of'Agency who pre-

,sazd funds.n However,. there shall be:no

llabxlmty 1ncuxred by any partles t@ this Agreement by

reason of the appllcatlon for such grant funds. . -

4.; En ;neerln JReport. It is-agreed that ‘upon

Agency 8 recelpt of funds as set forth on Exhlblt "B

hereto, which document by this. refexence is incorperated in
thxs Ag;egmen;, Aggncy shall contract with an. engineering
firm sétisfaetoryito at least four of the Participating-
Member'Agencigs,‘whereby said engineexring firm shall cause
to be prepared’an engineering report and construction plans

and specifications relative to the nature and extent
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sewage of CLB,

acquxslt;@n by MNWD at at rate equivalent to the cost of the

money useéd by MNWD for such acquisxtmon, ‘or at the then

.
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method indicates a fair market value of the propérty. In
the event that’thé engineering report indicates that the
Coasgtal Tréatment Plant shbuld be located on land which is
presently leased by MNWD, MNWD agrees that it will, at no
cost, except for past lease payments, a531gn saxd lease to
Agency. In the event that the engineerlng report Aindicates
‘that the COastal Treatment Plant should be located on land
which is not presently the progerty of MNWD elther by lease
or by ownershlp, Agency, MNWD, and SCCWD agree to také all
steps necessary and approprlate to asszst Agency to acqulre
such property, prov1ded the proposed lecatlon will not
prevent or impede the operatlon of the exlsting treatmant
plant fac;lltles.  The locatlen of the land refexred to

in this section is set forth in Exhlblt "A .

7. Ass;stance by Part1c19at1n »Member Ag c1es.

Each Partxcxpatlng Member Agency agrees that it will assist

~Agency and each other Partlclpating‘Member Agency in this

project, and recognlzes that CLB, EESD, and IRWD shall be

entitled to have constructed by~A &) ‘on their behalf on

fair and equltable terms and condltlons, a Treatment Plant

to be served by the constructlen of7 he North Coast Inter-

ceptor Sewer.

8. Access to Coaétal Treatm t Plant. MNWD and

- SCCWD hereby agree that they wxll grant to Agency, at no
cost, on behalf of all Member Agencxes of Agency, use of
all rights they currerntly have fqr~access, including pipe-
line easements to thé‘site ofvthg‘exiSting treatment plant

and the site of the proposed Coastal Treatment Plant,.

-4

L&)
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whether lying dec

: ;
‘w..;u)

..,Seqond Amenue : , S /j
Laguna, CA 92677 o i

and shall he effectlve upon recelpt thereof.
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(2) Attorneys's Fees. In the event an

action is commenced by any party to this Agreement to
enforce or construe its rights or obligations arising
from this Agreement, the prevailing party in such action,

in addition to any other relief and reCovery awarded by the

Court, shall be entitled to recover all statutory costs plus

a reasonable amount for attorney s fees.

{(3) Arbltratlon. Any controversy or claim
betweeﬁ the‘perfies to thls Agreement, 1nclud1ng but not by
way of limitation, any clalms, dlSputes, demands, dlffer~
ences, controver51es, or mlsunderstandlngs arlslng under,
out of, or in relatlon to thls contract, or any alleged
breach thereof, shall be submltted to and determlned by
~‘arb1tratlon. To the extent not 1nconsmstent hereWLth, the
riles of the American Arbltratlon Association shall apply.
The party desiring to 1n1tlate arbitratlon shall give notice
of ‘its intention to arbltrate to the other party to thls
Agreement. Such notlce shall des;gnate such other partles,
if any, as the lnltlatlng party 1ntends te have ‘bound by any
-award made thereln.- Wlthln twenty (ZO) days of the sexrvice
of the initial demand for arbltratlon, the Amerlcan Arbltra-
tion Association, herelnafter referred ta as. "AAA ? shall
submlt smmultaneausly to the 1nit1at1ng party and to all
parties, if any, named as respondents or flllng a response
' thereln, an identical list of names of persons chosen from
the AAA National Panel of Arbltrators, Wthh persons shall
be, to the extent poesible, persone‘first in the field of
wastewater disposal and reclamation orkin the alternative,

public law. Each party to the dispute shall have seven (7)
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“tion oF the law by any caurt havxng Jurisdictxpn theg'ef

or not any mlstake of the law shall appear upen the

ceuof the award. As to all questicns cf fact, however,

‘ithe“éetermination ‘of the arbltrators shall be b;nd;ng upon

7all parties and shall be final | Any party shall be entitled
to written findings of fact and conclu51ons of law as to all
‘lssuea determlned by the award Subject to the above limi-.

tatiens, the award shall be blndzng upon all parties to the

arbltratlon and Judgment upon the award rendered by the

'arbltratoxs may be entered in any court having jurisdiction

)
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he arbitrators may, in thelr dlscretlon, as part
of the arbltratlon award, 1mpcse upon any one party or
allocate among two or more of the perties, the liability for
the arbifration fees and expensee. Such allocable fees may
include the initial edminisﬁration fees, fees for second and
subsequentahearihgs, postponement fees; and overtime feee.
Allocable expenses may 1nc1ude the expenses of producing
‘wltnesses, the cost of stenographlc records, the cost of any
transcripts, travel expenses of the arbitrators and Tribunal
Admlnlstrator, the expenses of any witnesses, the cost of
any proofs produced at the dlrect request of the arbltrators,
and any other expenses relating directly to the arbitration.

‘”%éiof'the arbitrators to provide

- In-the event. of “the: fai
for the allocation of such fees and expenses, the arbitration
'fees 'shall be lelded equally between the partles and the

expenses shall be borne by the party 1ncurr1ng them.#_

accept and assume ln wrltlng each and every oblxgatlon

appllcable under thls Agreement.,w‘

12. Efﬁectlve Dete- This Agreement shall not be

effective until the‘folloWing have occurred:
y
\ (1) An agreement has been executed by
'Ageﬁcy:'CLB, Eéﬁn, and IRWD for the construction of the
North Coastal Interceptor Sewer on behalf of Project
Committee No. 7-A.

-1l
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dated September

pated: /&
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EMERALD BAY SERVICE DISTRICT
2 /.

. 7 .,

By 1. ‘L%
President

Dated: ,l,é,,.'./'/'{/?’ 7 B%%//,//.ZL/ e |

ecretary),,ﬂ/

IRVINE RANCH WATER DISTRICT -

}O
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‘PROPDSED BUDGET

Task
Order

1 Engineering Design Study -
(Dependent on scope desired)

E.I.R.

Agreement, Budgets & Contracts
Agreements i | .

Archaeo1og1¢a1 Survey

Archaeologvcal Survey - <Cont$ngéhcy o
Conditlonal Use Permit

,'COnditional Use Perm1t‘,;

WS N e B s oW o

L,§2Coasta] COmmissien Permit

'?;Coastal Commiss1on Permit

g

' Accounting and Costs Repbrting

Contvngency o

5
e S

15 Professxona1 Services paid by Agenc1es

on Regional Treatment Plant - 1972
through May 6, 1975: :

Engineering - - - 4‘ $ 5@5;35821
Legal’ S 23,074 ¢
Fiscal and mscenaneous 10,132

TOTAL

ALISO WATER MANAGEMENT AGENCY
% COASTAL TREATMENT PLANT
: PROJECT COMMITTEE 15

November 9, 1976

Sub Total "Coastal Treatment PIant"

EXHIRTT "RY

Page 1 of 2
Consultant PSﬁSggggv sﬁéﬁ???c Total
$§ 10,000 $ 40,000 $ 50,000
10,000 20,000 - 30,000
Staff 2,000 4,000 6,000
Legal 1,500 2,000 3,500
Westec 1,700 a ~0- 1,700
2,000 -0- 2,000
Staff 2,000 4,000 6,000
Legal 1,000 2,000 3,000
Staff - 2,000 | 2,000 4,000
Legal 1,000 1,000 2,000
~ Smith 1,500 3,500 5,000
5,000 10,000 _ 15,000
$ 39,700 §$ 88,500 $128,200
539,564
$667,764



i

November 9, 1976
-Page 2 of 2

N

Costs

7

' G19:

$

6,461 § 558

1,593 5,42
4,374 81,489
3,706

23,153
114,332

T S—————




_8TATE OF CALIFORNIA)

)} ss
COUNTY OF ORANGE )

I, JOHN V. FOLEY, Assistant Secretary of the Board
of Directors of ALISO WATER MANAGEMENT AGENCY, do hereby certify
that the above and foregoing is a full, true and correct copy of
the Agreement for Design, Construction, Use, Operation, Maintenance,
Repair, and Replacement of Coastal Treatment Plant for and on
Behalf of Project Committee No. 15, Alisb Water Management Agency,

of said Board and that the same has not been amended or repealed.

Dated thig 6th day of December, 1976.

Asglstant & capl, ALISO WATER
] @'AGEMENT AGENCY and of the Board
of Directors thereof






AGREEMENT FOR ASSIGNMENT OF SEWAGE TREATMENT
CAPACITY IN THE AWMA COASTAL TREATMENT PLANT
BETWEEN MOULTON NIGUEL WATER DISTRICT
AND THE CITY OF LAGUNA BEACH

"I’his ASSIGNMENT AGREEMENT (“Agreement”) is made and entered into as of the
1BED gay of _September | 1999, by and between the CITY OF LAGUNA BEACH, a
general law city organized under Title 4 (commencing with Section 34000) of the Government
Code of the State of California (the “CITY") and the MOULTON NIGUEL WATER
DISTRICT, a California water district, organized under Division 12 (commencing with Section
34000) of the Cahfomxa Water Code. ("MNWD?). The CITY and MNWD:are sometimes

mdmdually rgferred to in ;hxs Ag;eement as “pg;ty?? and jointly as “parties”,

A 'Ihe CITY and MNWD -are. mcmba,rs of Aliso Water: Marmgement Agency
(“AWMA”), a joint powers authority, organized under Chapter § of Division 7 of Title 1
(commencing with Section 6500) of the Government Code of the State of California, and created
by the “Jomt Exercise of Powers Agreement Creating Aliso Watcr Managemant Agency e

Orange Coumy, Cahforma (AWMA)" dated March 1,1972 (“Jamt Powers Agrecment”)

' f B - ; The CITY pammpates in AWMA Project Committee No. 15 for the purpose of
acqmnng, operatmg and mamtammg the wastewater: treatment: facility known.as the AWMA
Coastal Treatment Plant (“Coasta! Txeatment Plant”), as more. partacularly deseribed in:the
“Agteement for Dcsxgn, Consn-uctxcn,ﬁUse, Operatwn, Mamtenance, Repair;and Replacement of
Coastal Treatment Plant for and on 1 Behalf of Project Commzttcc No.:15; Aliso: Water: - S
Management Agency mclus ve of Amendment No 1 tbrough 610 said agreement.
(coilecnvely, the “PC 15 Agrcament”) The CITY is a.yslgnatory tothe PC 15 Agreement :

C The PC15 Agreement estahhshes the CITY’s rxght to dzscharge certain quantities
of wastewater to the Coastal Treatment Plant for handlmg, treatment and disposal (“Capacity

BAW&/PBO/ko/dew/51800.3
12004 O 1.2 10/04/99 Final




Revenue Bonds on:July 1; 2098 Iﬁ connéction with thé fssuancs of the Revém;e Bonds, the

Board of Directors of AWMA adopted Resolution No, 79-42 on July 18, 1979, enmled
“Resolutan of the Aliso Water Management Agency Consmutmg its Indentum Provxdmg the

mw&emsc/kc/dm/sxsoo.s
12004 01,2 100492 Findd -3~
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Terms and Conditions for the Issuance of $4,250,000 Coastal Treatment Plant Leasehold
Revenue Bonds (the “Indenture”). In Section 6.02 of the Indenture, AWMA covenants that @it
shall not eneumbér, sell, lease, pledge or dispose of all or substantially all of the Capacity Rights
Mess the terms of such sale, or other transfer, provide for the continued payments of revenues
for principal and interest payments on the Revenue Bonds and (ji) it shall use any payment
resulting from & sale of any substantial part of the Capacity Rzghts for the acquisition and/or

_ construction of iniprovements or extensions of the Coastal Treatment Plant, or use such funds to
pay or call and redeen the Revenue Bonds in accorddnce with the Indenture.

G. AWMA, at the request of and on behalf of the CITY, is undertakmg a reﬁnancmg
of the Revenne Bonds through the issusnce of reﬁmdmg !ease revenue bonds (the “1999
Refunding Bonds”). ‘In accordance with the reﬁnancmg plan, the tmnsfer of capacxty in the
~ Coastal Treatment Plant contemplatcd to oceur from the CITY to MNWD will occur subsequem
to such refinancing. Under the terms of the rcﬁnancmg, the Capacxty Rxghts uansferred to
" MNWD hersunder will 1o longer be cdnsxdet ’m't of the reﬁnancmg pro_)cct, nor sub;ect to the
refinanced Public Facilities Lease; o €S '1mdenture or othcr document setung forth )

the tertns of the 1999 Reﬁ;ndzngaands;

- NOW, THEREFORE thc partxes, in consxdetatxon of the mutual covenants herem, agree A

as follows:"
I ASSIGNMENT
Cold  Capacity Assiegnn Forthe promlses and covenants contmned herem, and the

valuable consideration set forth in Sectwn 1.4, the CITY assigns, transfers and conveys to
MNWD the following portion of the CITY"s Capacity Rxghts (“Assigned Capacity”):

"

H

7

BAWAG/PBGKe/dew/S1800.3
12004 0 1.2 10/04/99 Final -3



‘ (113 o CI'I“Y’ agrees to contmue 0 pay all annua.! opcranon and mamtenance
‘expenses dunng any Dwersxon Penod assomated with the use of the Dwerswn Capacity in
accordance with the Pro;ect Cmmmttee Nc 15 approved budgetary and payment procedures.
MNWD shall hiave no responsxbxhty for the payment of such expenses. For purposes of

BAW&G/PBO/Ke/dew/$1800.3
12004 012 10/04%89  Final 4
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budgetary cost allocations under this subsection (ii), the Diversion Capacity is treated no

differently from wastewater capacity.

(ux) Recogn‘izing the priority use of Coastal Treatment Plant capacity to treat
wastewater generated by the PC 15 Members upon the occurrence of the fo!lowmg event,
CITY s use of the vaersxon Capacity during any vaers:on Period will terminate, at no cost to
MNWD: the NPDES Permit or any other regulatbry or other legal requirement mandates

termination of CITYs use of the Diversion Capacity.

13 mwssxgnmﬂmamx The CITY represents and waxrams that it

Possesses the rights and mterests inthe PC 15 Agreemcnt set forth therem, that the CITY is m
full comphance with all tenns and condmons of such agreement, that such agreement is.in full
force and effcct. and that there has becn no breach by any of the partxes to such agreement whlch
would affect the vahdity or enforeeabihty thereof The CITY ﬁzrther warrants that it possesses
the nght, tzt{e, and mterest m the Capacuy Rxghts that the CITY has the nght to assxgn the
‘Assxgned Capamty sct foxth m Sectton 1 1 of this Agreement, that the CITY has not assngnéd or
encumbered all or any part of the Assxgncd Capamty to any other person or entity, and that the
Assxgned Capaclty xs not subject to any pledge, or any Iease mdenture orany mstrument rclatwc
to the Revenie Bonds or the 1999 Reﬁmdmg Bonds In addmon, other than as descnbed below »
in Section 1.7, the CITY represents that 1t has no knowledgc of any ex;sung or thmatened action,

suit, or pmceedmg aﬁ'ectmg or potentlaﬁy affectmg the Assxgned Capacity or any portion
thereof.

: Paym '; . MI\JWD accepts the assxgnment nf the

Assigned Capacity, and agrecs to pay to the CIT Y the amount of Three M;!hon Exght Hundred _
Fifty-Seven Thousand 'Ihree Hundred Twenty~Exght Dollars ($3 857 380) (“Consxderanon” on
the terms and conditions set forth in thls Agtecment as detaﬂed in attached Exhibxt A. Payment
of the Consideration from MNWD to the CITY shall be made and delwercd to the CIT Y by

cashier’s check or money order thhm thmy (30) days after the condmons preccdent set forth in
Section 1.6 have been fully satisfied as evidenced in accordance with Section 1.6. CITY agrees

BAW&G/PBGhe/daw/51800.3 !
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Thousand Five

conmbutmn, in connectm
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of 2 action, habxhty, Ioss, damage, or nnury, to pmperty or perse

District Court Case No. SACV 98-35 GLT (EEx), Briges € 3 ar
Morin vs. MNWD SCWD, et gj Orange County Superior Court Cese No 79 04 88 (or any

successor or related action, proceeding, clalm ot cause of action thereto), and that are ‘the CITY’s

‘obhgatxon under the Joint Powers Agreement, the PC 15 Agreement or otherwise, shall remain

the respons;blhty of the CITY in accordance with the terms of the PC 15 Agreement, or as
otherwise provided in relevant agreements or by law, I\ANWD does not assume any costs,
responsubllmes liabilities or attomeys fees, nor does zt walve any nghts or clmms xt may have

against the CITY, arising out of any such actmns events, accun:ences, clauns or causes of action

as a result of the capacity ass;gnment prowded herein.

1.8 Indemnification. In addition to the obhgatxon set forth in S non l 7 and
elsewhere hereunder, the CITY shall defend, indemnify, and ho!d harmiess MNWD xts elected
officials, ofﬁcers, employees, agents and voluuteers, from any and all clai mands, causes

whether imposed by a court of Iaw or by administrative action of any fe’
governmental body or agency (collecnvely, “claims™), arising out of or mcxdentaf to the Capacxty
Rights or the PC 15 Agreement, to the extent relanng to or caused b acts ev tts omlssxons, or

conditions ¢ oceurring on or pnor to the Effectxve Date of tins A

indemnification obhgatxon heretinder shall apply to claims arlsing out al 'S
use of the Diversion Capacity occurring subsequent to the Eﬁ'ect;ve Date. ’V'I"hlslmdexr‘miﬁcatien

includes, without limitation, the payment of all penaltles, ﬁne j

by each of them, The CITY’s obhgatxon to mdemmfy shall;; ot ’ ricte
proceeds, if any, received by the CITY, or by WWD,er ﬁtlilex‘,rfeegecﬁve eleeted officials,

officers, employees, agents, or volunteers.

Except as set forth in Section 1.7, mbfshallidefenc‘l, mdemmfy, and hold harmless the
CITY, its elected officials, officers, employees, agents, and volunteers, from any and all claims,
demands, causes of action, liability, loss, damage, or injmy, to property or persons, including

BAW&G/PBG/Ke/dow/51800.3
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iguel Water District
27500 8 Paz Road
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Depending upon the method of transmittal, notice shall be deemed received as follows: by
facsimile, as of the date and time sent; by messenger, as of the date delivered; and by U.S. Mail

first class postage prepaid, as of 72 hours after deposit in the U.S. Mail, -

. The partxes shall fully c00perate with one another, and

2.3
shall take any addmonal acts or sign any additional documents as may be necessary, appropriate,

or convenient to attain the purposcs of this Agreement

. It being agreed the parties or their agents

24
have participated in the preparation of tlus Agreement, the ianguage cf thxs Agreement shall be

construed simply, dccording to its fair meamng, and not stnctly for or agamst cxther party. Any

term referencing time, days, or permd for performanoe shall be deemed calendar days and not
work days. All references to MNWD and the CITY mclude thelr respectwe elected oﬁicmis

officers, employees, agents and volunteers, exeept s othermse specnﬁed in thls Agreement

The captions of the vanous articles and paragraphs are for convemence and ease of reference

only, and do riot deﬁne, hmxt. augmcnt, or descnbe the scobé, conteut, or mtent of thxs o

Agreement.

25 mmmgﬁth The CITY and(MN’WD each represent and{wmant that to

the best of its knowledge, the Rccxtals se
representation of the facts and cucumstan es |

PC 15 Agreement, ‘and this Agreement Tt
this Agreement by this reference.

Agreement shall be bmdmg unless execf"tcd inv g and sxgned by both pames

2.7  Waiver. No waiver of any default shail constxtute a wawer of any other default or
breach, whether of the samé or other covenant or concimon No wawer, beneﬁt, pnvﬂege, or

~

BAW&G/PBG/ke/dow/S 1800.3
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agree o execute al! documems and pmceed thh due < |

conditions.

2 14 . This Agmcmem may be szgned in countergarts each of which shailxy ,

constitute an ongmal and Whlch eoilectwely shall constitute one mstmrnent

BAW&G/PBG/ke/dew/51860.3
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. This Agreement contains the

entire agreement between MNWD and the CITY related to the subject matter heréix'l,’ and this

Agreement supersedes any prior oral or written agreement between the parties related to the

Capacity Rights and renders null and void any nghts or obligations created pursuant to any such
agreement. E
Ol EFEECTIVE DATE

3.1 This Agreement shall not be effective, and no term shall be enfarceable \mtll the
date on which all of the followmg have occurred (“Eﬁ'ectlve Date”)

(i)  Theissuance, sale aﬁd?aeiivér'y of the m’gneﬁmamg Bonds;

(u) * Amendment No Tto the: PC 15 Agreement is executed and made effective as to
S MNWD's membershxp in PmJect Comumittee No. 15 and the Assxgned Capacity,

| “and gl condmons precedent to the eﬁ’echveness of Amendment No 7 are satisfied

in accordance with the terms thereof (the “Compleﬁon Date”), and

(iii;i)‘ ' MNWD pays the Consxderatxon to the CITY within thuty (30) days of the
Completxon Date.

If any of the above contmgencxes fails to occur, for any reason whatsoever, thzs Agreement shall

be null and vcxd, ‘and no pa.tty ‘shall have any habxhty or obhg,atxon ansmg out of or relaung to,

this Agreement

THIS AGREEM‘ENT is entered mto by the partles as of the date ﬁrst rcferred to above
" CITY OF LAGUNA BEACH |

By

City Manager

BAW&GIPBG/Kc/dew/51800.3
12004 O 12 10/04/99 Final -11-
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~tlus Agreement.

TH!S AGREEMENT is1 entered mto by the pames as of the diite first, refcrrcd to.above.
CI’EY GF LAGUNA BEACH

BAWRG/PBO/kc/51800.3
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Dated .Qu[ﬁ_ 1999 Bylz}/\/}dibw A& @N@Q

City Clerk

APPROVED AS TO FORM:
City Attomney, City of Laguna Beach
Rutan & Tugfef] LLP |

By: —///

PHilllp 7. Kohn
' MOULTON NIGUEL WATER DISTRICT
By
President/Vice-President
Dated: _____ 1999 By | |
b A | Secretary/Assistant Secretary - . . .

APPROVED AS TO FORM: N
General Counsel, MNWD -
Bowie, Ameson, Wiles & Giannone
By: » ‘

Patricia B. Giannone
BAW&G/PBG/K/51800.3 12



By:

BAWAG/PBOKc/$1800.3

" Vatricia B, Giannone
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EXHIBIT “A”

MOULTON NIGUEL WATER DISTRICT &

CITY OF LAGUNA BEACH
ASSIGNMENT OF SEWAGE TREATMENT CAPACITY
COASTAL TREATMENT PLANT
e CTP Treatment Capacity $2,972,761
1.46 mgd Dry Weather Flow
(Plant & Access Road) ,
~ ® SludgeForceMain -~ = . C 45858
Total $3.018.619
® Reconstruct Access Bridge (1991/92) ~ $78,011
e Retrofit Secondary Clarifier (1993) | _161.253
T e < rrors
& New Sludge Force Main | $457,803

@ Foul Air System at CTP

TOTALPURCHASEPRICE f”$3857,328

* The sum of $3,018,619 + $239,264.($3,257, 883) will be sent to CLB ,
**5599 445 will be sent to AWMA for reimbursement to CLB for MNWD ] parnczpatxon in"the
md;catcd capxtal projects , ,

BAW&G/PBG/kc/dew/5 1800.3
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irprovemelits to the.

and ‘the State of ifornia) was. ~$5,289*848 Therefore the va!ue of CLB’S capactty can
be determmed asfollows:

i’%} ﬁy}/:



e

_ the solids equivalent of the 1.46 mgd of tt

$5,260,848 X (1.46 mgd / 4.0 mgd) = 1, 92? 500

Updating the construction costs can be done usmg the Engineering News Record
Construction Cost Index for Los Angeles... This index, commonly referred to as the ENR
‘CCl, tracks the cost of construction fabor, structural steel, 2x4 lumber and Porfland
cement. The four components are weighted 76% to labar, 12% to steel, 11% to lumber
and 1% to cement.  As the cost of these components change with time, the CCl is
adjusted accordingly, either upward or downward.: - Construction :costs can then be
updated using the following formula:

Updated Cost = Original Cost X (Updated CC) / GGl at the time of :_‘iie‘fbr‘égiiia; Cost)

as ‘eptember

1027500 X (6,821.51/4,423) = 82,072,761 |
This same approach is used throughout the remainder ofthis AppendixA. -~ ¢
133’“‘3,99!’0er%!“ |
o Vi

two wastewater pumping statzons The costs allewted to cLB fé; ns pemon of tha sludge

;As:shown, the:localishare. cost was $73,415. Since
liquid treatment capacity is what is being
f:the force. main;capacity to:be transfened

transferred to MNWD, the original local shara,o

‘can be detarm ned as follows:
$73415 X (1.46 mgd / 4.0mgc) = §26,796 .

force main are shown in Table #

sze 796 X (6,82151 /3 986) 845,

1.3 Summary of Costs for Facilities

Tﬁe sum of the updated costs for these two components s as follows:



N

St
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There are three on-going capltal prcuacis assec:ated with either the RTP solids handling or

the CTP. These projects have been fully funded by the current PC 15 Member Agencias,
- and it is therefore necessary that MNWD reimburse CLB for a pro-rata share of the

amount funded by CLB. The curfent capital projects and the amounts to be refunded to

CLB are:

‘studge force main (used fo transport raw sludge sslids
ng) needs to be repl . PC 15 has collected the

ed to design.and construct
iy ;_for tts prcpomonate

$659geao x (1.46. mgcj:l 6.7 mgd) s1a1, 642 -

The tatal of these cun'ent capibal projects is 5599 445. This amount wzll be sent to AWMA,
which in turm will reimburse CLB for MNWD s pamcapahon in these projects.

3. Total Purchas‘e Price

The total purchase price for 1.46 mgd of capacity w:ll be $2,363,732, developed as foﬂaws
PC 15 CTP Faciliies $3,018,619 |
Prior Capital Projects _ 239, 264
Current Capital Projects ' : . ;

Toﬁat Purchase Price : : o $3, 857 328

“*This amount for the “Cunent Capital Projects” will be sent to AWMA, whuch in tum will
reimburse SCWD for MNWD's participation in these projects.
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OrangeﬁCouﬁty; Cahforma(A VA March 1 ~If972 (“I omt Pawers Agreement”) :

B.» 8C WD partxcxparcs in AWMA Pro;ect Committee No.-15 for the purpose of
acquiring, cperatmg and rﬁamtmm g ﬂx’?wastewa’ter tr&atment facxhry known as the AWMA
nt Pianﬁ’) as more. parncularly described in'the -

Coastal Treatmentd’lant (“Ceastai Tres
“Agréement for ﬁesxgn, Consu‘uctzon Use, Operatmn, Mamtenance, Repan- and Replacement of
Coastal Treatment Plant for and on Behalf of Project-Committee No. 15, Aliso Water
Management Agency , inclusive oﬁAmendment Nos. 1 through 6 to said agreement
(collectively, the “PC 15 Ag:eé}nex}t”)l ‘SEWD 'fs 2 signatéry to the PC 15 Agreement.

C.  SCWD and MNWD participate in AWMA Project Committee No. 17 for the

purpose of acquiring, eperafing and maiﬁtaim’ng the wastewater treatment facility known as the

BAW&G/PBGke/dewi3501 1 ' - : Lo
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AWMA Joint Regional Treatment Plant (“Joint Regional Plant™). as-more particularly described -

" in the “*Agreement for Design, Construction. Use. Operation. Maintenance. Repair, and

Replacement of Joint Regional Treatment Plant and Sludge Solids Handlmg Facility for and on
Behalf of Project Committee No. 17. Aliso Water Management Agency inclusive of

Amendment Nos. 1 through 7 to said agreement (collecnvelv the PC 17 Ag,xeement ). SCWD

and MNWD ‘are signatories to the PC 17 Aureement

D.  ThePCI5 Agreemcnt establishes SCWD's right to diséﬂéfge’certam quantities of
wastcwater to the Coastal Treatment Plant tor handlmg, treatment anci -disposal , inclusive of
rights to export sohds/sludge through the expoﬂ sludge Ime { ‘PC iS Capaclty Rights™). The PC
17 Agreemcnt establishes SCWD’s rlght to dlscharge certam quantltles of raw sludge solids to
the Joint Regional Plant solids handling facilities for handling, treatment and dxsposal (“PC 17

Capacity Rights™).

E. Pursuant to the PC 15 Agreemem SCWD cunenﬂy possesses the foliowmg PC
15 Capacity R.tghts Two Mﬂhon Five Hundred Thousand gallons per day (2.5 mgd) of treatment

capacity. Pursuant to the PC 17 Agreement, SCWD currantly possesses the rollcwmg PC17

Capacity Rights: Fifty Six Hundred pounds per day (5 600 lbs/day) of raw sohds. which is

equivalent t0 0.019 mxlhon gaﬂons per day (mgd) taw sludge ﬂow

F. MNWD desires to acqmre certam PC 15 Capacxty Rzghts in the Coastal Treatment
Plant, and certam PC 17 Capamty nghts m the Jomt Ragmnal Piant sohds handlmg famhnes
and SCWD desires to assxgn a certam pomon ofits PC 15 Capacny Rtghts and PC 17 Capacxty
nghts to MNWD, The parhes mtend thxs Agreement to supersede and render null and void any

and/or PC 17, Capacity nghts by MN’WD as of the Etfectwe Date (whwh term is deﬁned in

Sccnon 3of tlus ‘Agreement).

BAW&G/PBGlke/dew/3501 1 2
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Capamty nghtS that SCWD has the nght to’ assxgn the “PC 15 Asszgned Capacﬂy" and the “PC
17 Assigned Capacity” set forth respectively, in Sections 1.1 and 1.2 of this Agreement and-that
SCWD has not assigned or encumbered all or any part ot the PC 15 Assigned Capacity or PC 17

"

BAW&O/PBGiko/dew/5301 " . ‘ . ) \
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Assigned Capacity to any other person or entity. In addition, other than as described below in

Section 1.6. SCWD represents that it has no kndwledge of any existing or threatened action. suit.

' or proceedings affecting or petentiauy a&‘ecting the PC‘ 15 Aséigned Capacity or PC 17 Assigned

Capacity, or any poftion of either thereof.

I.4  Acceptance; Consxdgggt;on, Pa; ayment. MNWD accepts the assignment of the PC

15 Asmgned Capacity and the PC17 Asmgned Capaelty and agrees to pay SCWD the total
amount of Two Million Four Hundred Seventeen Thousand Elght Hundred Twenty Dollars
($2,417,820) (“Consideration”) on the terms and conditions set forth in thzs Agreement, as
detaﬂed in attached Exhxbxt A Payment of the Consxdez:etxen from MNWD to SCWD shall be
made and delivered to SCWD by cashier's check or money order thhm thxrty (30) days after the ‘
conditions precedent set forth ‘in Sectwn 1.5 have been fully satxsﬁed as evxdenced in accordance
with Section 1.6. SCWD agrees that a pomon ot the Censtderanon in the amount of Three
Hundred Sixty-One Thousand F ive Hundred Thmy Dollars ($_761 530) wxll be pald by and/or

" through AWMA 5 reunbursament of funds on deposxt for certam cap1tal pr0}ects detaxled in

Exhibit A

i ions. Except as set fozth in Sectmn L 7 of this Agreement,

MNWD asswmes all obhganons of SCWD related to. and in proportxon to., the PC 15 AsStgned

‘ Capaecity, and the PC 17 Asszgned Capamty, S such obhganons are establxshed respectwely, in

the PC 15 Agreement the PC 17 Agreement the Jomt Powers Agreement and any other
documents semng forth terms and condxﬂons thh respect to the operanons, repaxrs or

maintenance of the Ccastal Treatm t Plant mcludmg the export sludge pxpelme and Coastal
Joint Regmnai Plant MNWD agrees to perfonn all such

Treatment Plant access road or

1hers. Under Sectlon 30 of the

Joint Powers Agreemem the written consent of the C:ty of Laguna Beach (Cxty) and Emerald

Bay Service District (EBSD), members of Project Committee No. 15, are required.to effectuate

an assignment of the PC 15 Capacity Rights, and the written consent of the City, EBSD and El

BAW&G/PBG/ke/dew/55011
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" does not assume any costs, responszbzhtles. habxhtxes or attorneys fees, nor does it waive any

rights or claims it may havc agamst SCWD, ar:smg out of auy s ch acti ns,, ‘ents. occurrences.

' clalms or ciuses of action as a resu[t of the capacxty asswnments provxded herem

BAW&G/PBG/c/dew/5501 | ; _ Lo
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-employees, agents, or,vo!mneers

1.8 gi;mmgggngx In addition to the obligation set forth in Secnon L. 7 and
elsewhere hereunder. SCWD shall defend. indemnify. and hold harmless MNWD its elected
ot‘ﬁcxals officers. employees agents and volunteers from any and all dalms demands Calses
of acnon liability. loss. damage or mjury to propertv or persons mcludmg wrongml death.
whethez lmposed by a court ot law or by admxmstratwe action of any tederal siate: or local
governmental body or agency, arising out of or incident to the PC 15 Capacxty Rights. PC 17
Capamty Rtghts the PC 15 Agreement or the PC 17 Agreement to the extent relatmg to or
caused by acts, events. omxssmns or condlttcms occumng on or anr to the Eﬁ”ectwe Da:e ot this
A greement This mdemmﬁcatwn mcludes, thhout hmxtatlon. the payment of all penaltles
fines. _;udgements, awards, decrees attorneys fees, and related costs or expenses, and the
relmbursement of MNWD, its elec:ted afﬁcmls otﬁcers employees agents and/or volunteers for |
all legal expenses and costs mcurred by each of them SCWD s obligation to mdemmty shall not

be restncted to insurance proceeds, if any, recewed by SCWD or by MNWD, or their respectxve

glected ofﬁcxals, officers, employees, agents or VO[unteers

Except as otherwise provided in Section 1 M WD shali defénd iﬁdemnify and hold
harmless SCWD, its elected officials, ofﬁcers employees agents and volunteers, from any and
all claims. demands, causes of action, hablhty loss. damage. or.injury, to property or persons,

including wrongtu‘l death, whether imposed by a court of law or-by administrative action of any

federal, state, or iocal govemmental body or agency, ansmg out of or mcxdent to the PC 15

Assxgned Capacxty and the PC 14'7 A351gned Capacxty to the extent relatmg to or caused y. acts,

events. oxmssmn& or COndxtwns’ansmg aﬁer thc Eﬂ'ectwa Date ot ﬂus Agreemcnt ThlS

indemnifieation includes, hout' Jimit on. the pe payment ofall penaities ﬁnés, judgements

awards decrees attomeys fees, and relatcd costs or expenses, and the relmbursemem of MN WD.

penses and costs

proceeds if any, recetved by MNWD SCWD or thmr respeéﬁvc electc'd' oﬂiéials ofﬁcers

E
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. It being agteed the paxﬁes or thelr agents

3, have parnmpatcd in the preparatxon of thzs Agreement, the language of this Agreement shall be

‘
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construed simply. according to its fair meaning, and not strictly for or against either party. Any
term referencing time. days, or period for performance shall be deemed calendar days and not
work days. All references to MNWD and SCWD include their respéctive elected officials,
ofncers employees, agents. and volunteers, except as otherwise spccmed in this A!,reement
The captions of the various arucies and paragraphs are for convemence and ease of 1eference
only. and do not definé€, limit. augment. or describe the scope. coxltent,. or intent of this

Agreement.

~

2.5 ec;talg[ﬁxhzb; s. SCWD and MN WD each represent and warrant that to the best
of'its know{edge ‘the Recnals in this Agreement are 2 true and accurate representauan of the
facts and circuthstances as they relate to SCWD’s PC 15 Capacny R:ghts the PC 15 Agreemex;t
the PC 17 Solids Capacuy Rights, the PC 17 Agreement and this Agreement. The Recltals and

Exhlbxt A are incorporated ags part of thls Agreement by this reference

2.6 Amggﬁmgx_,ﬂg@ﬁggﬁ_gg No supplement. modlﬁcanon or amendment of thxs
Agreement “shall be bmdmg unless executed in wrmng and sxgned by both pames

2.7  -Waiver. No waiver ot any default shaJI constxtute a waxver of any other defauit or
breach whether of the same or other covenam or condmon 'No waxver, beneﬁt. pnvﬂege. or,

service voluntarily g given or performcd by a party shall nge the other party any contractual nght

LI

by custom, estoppel. or otherwise.

28

and shall inuré to the benefit of the partles‘ and their successors, helrs, personal representanves.

T
-

or assxgns

29 No [hird-Party Beneficiaries. There are no intended third-party beneficiaries of

any right or obligation assumed by the parties under this Agreement.

BAWE&G/PBG/kcidew/55011 -
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L naining provisions
ed in accordance
AN
i ity ‘Rtghts 'and/or the PC 17 Capacxty nghts and renders nutl and voxd any nghts or
: obhgatlons created pursuant to any such agrecments.
i ‘
i
W
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IL EFFECTIVE

3.1  This Agreement shall not be effective. and no term shall 'be enforceable, until the

c‘(ate on which both of the following have occurred (“Effective Date™);

] Amendment No. 7 to the PC 15 Agreement is executed and made effective as to
MNWD's membership in Projcgt Committee No. 15 and the PC 15 Assigned
Capacity. and all conditions precedent to the effectiveness of Amendment No. 7
are satisfied in accordance with the terms thereof, and Amendment No, 8 to the
PC 17 Agreement is executed and made effective as to the PC 17 Assigned: . .
Capacity. and all conditions precedent to the effectiveness of Amendment No. 8

are satisfied in accordance with the terms thereof (the “Completion Date™): and

(i)’ MNWD pays the Consideration to SCWD within thirty (30} days of tf;e

Completion Date.

If any of the above contingencies fails to occur, for any reason whatsbever, this Agreement shall
be null and void. and no party shall have ahy-liability or obligation arising out of, or relating to,
this A gt:eement. L

7

i

7

"

7

/!

/"

1t/

i

/"

"l
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Dated: 199

AeroveD as oo
Generdl Counsel, MNWD - ,
Bowie, Ameson, Wiles & Giannone

By:

Patricia B. Giannone

BAWRGIPBGe/dew! 3501
1004 N 314 100499 Floal

... MOULTONNIGUEL WATER DISTRICT.

s Ey E

President/Vice-President

© Secretary/Assistant Secretary
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THIS AGREEMENT}S entered into by the parties as of the date first referred to abové: '

, "~ SOUTH COAST WATER DISTRICT
By |
- President/Vice-President
Dated: __ , 1999 By_. R i
Secx;etary/Assistant Secretary .
APPROVED AS TO FORM:

General Counsel, SCWD  *

By:

Thomas L. Woodmff

Dated: ‘9}7! (199 1999

APPROVED AS TO FORM::
General Counsel, MNWD
Bowie, Arneson, Wiles & Giannone

By:

Patricia B. Giannone

BAWA&G/PBG/A/55011 11




| . e Fouls i 8t CTP
.‘»’, . Recmns&mct Solids Handling Systems at RTP(PC

o

* The suni of $1,697,237 + $277,082 + $81,971 ($2,056,290) will be seat fo scwp,
**$361,530 will be sent to AWMA for rejmbursentent fo SCWD for MNWD's perticipation in
the indicated capital projects. - ’
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- Basis of Costs for Exhibit A
“1999 MNWD Capacity Transfer”
o SCWDIMNWD

The consideration which the MNWD will pay to the SCWD for the “1989 MNWD Capacxty
Transfer" has been determined as descnbed below All abbrewattons and terms used in -
this Exhibit are defined threughout the” Agreement itself. For conveniehce of
-determination, the derivation of the cost of the SCWD/MNWD transfer is divided into three

separate areas. They are:

» o Wastewater Treatment and Related Facilities Associated with the CTP PC 156 - CTP
Facilities

> Solids Treatment and Handling Facmﬁes at the RTP: PC 17 — RTPSHF

> Portions of Recently Gonstructed and to be Constructad Capital lmprovements to the
Above Facilifies.

The cost by area is?

1.PC 15— CTP Fgcxlltl I

The value of the PC 15 CTP treatment capacrty that MNWD is purchasing can be
determined by aggregating the present day Value of three dxffarent pro;ect components

»> Ongmal SLSD/MNWD Treatment Ptant

f',y

Prior to construction of the AWMA Regicmal Facilities, a 2.5 mgd treatment plant was
located at the current site of the Soastal Treatment Plant (CTP). This plant was
jointly owned by MNWD and the Smuth Laguna Sanitary District (predecessor agency of
the South Coast County Water District). With the construction of the AWMA Regional
Treatment Plarit (RTP), MNWD no longer needed this capacity, and it was sold to the
SCCWD. The basis for the sale was an agreement called “Agreement between South
Coast County Water District as Successor to the South Laguna Sanitary District and the




Improved treatrme
of th 9 Capadity -
audited costs for the AWMA Project»Co es 1

. share investment (defined as the total cost minus Construct

= 3, aﬂ)l 1o Septemﬁer 188 ENRC
foﬂaws o

. When the AWMA Regxonal Facmttes 'wqrg g £ l‘ nt was
expanded.to 6.7 mgd-and was. r Ifing this
- expansion, smprevements were made that b treatment plant,

and the cost of these impr
at the time

1ts, the final
‘treatment plant
ariginal local
om the EPA
)'s capacity can

-~

improvemenits and the Actess Road" ‘were used. -As-

and the State of California) was $2,489,108. T
be determined as follows:

$2,499,108 X (0.5mgd/ 2.5 mgd)=$499,622

District.: This




~Th‘i"s*c‘:ds*tcv u om the mid-point 1 ! Sr
- (ENRCCI Los Angeles ='3,986) to September 1999 (ENR CCI Los Angeles =8,821.51)
- asfollows: : - B

" n,

This cost can then be updated from the mid-point of construction, which was Septefber
1981 (ENR CCl Los-Angeles = 4,423) for the treatment plant (PC 15-D Gon, Construction
and Refrofit) to September 1998 (ENR CCl Los Angeles = 6,821.51) as follows.

$499,822 X (6,821.51/4,423) = $770,866

1.3 Sludge Force Main

- ___AWMA PC 2 Facilties

- The sludge foree main between the CTP and the RTP was constructed as a portion of

AWMA PC 2. PC 2 also constructed all Reaches of the. Effluent Trandmission Main; and
two wastawater pumping stations. The costs allocated to SCWD for its portion of the
sludge force main are shown in Table A-1. As shown, the local:share cost was $34,933.
Since SCWD owns 5,600 Ibs /day of capacity in the sludge force main and s transferring
1,120 Ibs./day to MNWD, the original local share of the capacity to be transferred ean be
determined as‘follows: . . S TR RIS S

X (1,120 Ibs./day / 5,600 Ibs./day) = $6,987

d fram the mid-point of construction, which was Septenbar 1980

$7,140' X (6,821.51/3,986) = $11,957

. k"It‘he sum of the updated costs for these three components is as fotbwsi .

Original SLSD/MNWD Treatment Plant ~ $914,414

AWMA PC 17 constructed the liquid and solids handling facilities at the RTP. Thé local

- share of the tosts allocated to the SCWD for its portion of these facilities was $9820,222, as

&




“where: 0 5 migd is
of the crp '

$740"Q0Q?§f(0:5’“ d

7m@d>$55255 !
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3.2 Current Capital Projects

There are three on-going capital projects associated with either the RTP solids handling or
the CTP. These projects have been fully funded by the current PC 1 5 Member Agencies,

and it Is therefore necessary that MNWD reimburse SCWD- for a pro-Tata share of the
amount funded by SCWD. The current capital projects and the amounts to be refunded to

SCWD are:

3.2.1 New Sludge Force Main

PC 15 has decided that the existing sludge force main (used to transport raw sludge solids
from the GTP to the RTP for processing) needs to be replaced. PC 15 has collected the
funds from the PC 15 Members that are estimated to be required to design and construct
the new force main. MNWD will reimburse SCWD through AWMA for its propertionate
share, determined as follows: ) o

$2,100,880 X (0.5 mgd /6.7 mgd) = $156,782

PC 15 is also undertaking the construction of a foul air scrubber project for the headworks
screening building. Necessary funds for the design and construction have been collected
from the PC 15 Members. Similar to the new sludge force main; MNWD will reimburse
SCWD through AWMA for its proportionate share, determined as follows: : g

$650,000 X (0.5 mgd /6.7 mgd) = $48,507

3.2.3 Reconstruct Solids Handling System at the RTP (PC 17)

PC 17 is in the final stages of completing the instanaﬁon‘of four centrifuges for dewatering
solids, and a dewatered solids loading system. The total capacity of this project is 49,975
Ibs./day, and MNWD is purchasing 1,120 lbs./day from 8CWD as part of the capacity

transfer, , ‘
.. $6,9f1 600 X (1 1120 lbs./day / 49,975 Ibs./day) = $156,241

The total of these three current capital projects is $361,630. This amount will be sent to
AWMA, which in tum will reimburse SCWD for MNWD's participation in these projects.
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TABLE A1

SOUTH COAST WATER DISTRICT
OWNERSHIP IN THE COASTAL TREATMENT PLANT

AND RELATED FACILITIES
Project Committee Capital Cost| Grant Funds| Local Share
COASTAL TREATMENT PLANT
15-A (Planning, Design, CM) $256,348]  $187,937 -$68,411
15-C Con. (Construct. Accéss Rd) $127,752 $97,274 $30,478
18-C Con |l (Storm Damage Access Rd) $135,782 $61,614} . §74,169
15-D Con (Construction & Retrofit) $4,534,340] $2,212,639| $2,321,701
15-D Con (Litigation) $4.349 — $4.349
Total Investment $5,058,571( $2,550464] 32,495,108
: = s
SLUDGE FORCE MAIN
PC 2 Con. Reh E (15A) $51,608 $45,724 $5,885
PC 2 Con. (15E) $102,731 $78,331 $24,400
PC 2B Con. RchE Il - $2.108 $2.460} $4.648
Tatal investment 8| . $126,515]  $34,933
s 4:’{,,1. - i' ::*" - - ‘4”"‘ -
REGIONAL TREATMENT PLANT
PC 17 Engineering $147,880 $64,710 $83,170
PC 17A/B Con. (Construction) $209,302|  $153,841 $55,551
PC 17A/B Lit (Litigation) . $5,661 - < $5661
PC 17D Con. {Construction) $2.146271) $1370431)  $775.840
" Totallhvestment - | s2600204) $1588982] 8020222

wudlt-cip-cost-sowd - 22398
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: DIS’I'RICT (rRWD), MOULTON NIGUEL WATER DISTRICT (MNWD

e

JOINT EXERCISE OF POWERS AGREEMENT
CREATING SOUTH ORANGE COUNTY
WASTEWATER AUTHORITY
Orange County, California
(SOCWA)
AND TERMINATING ALISO WATER MANA,GEMENT AGENCY,
SOUTH EAST REGIONAL RECLAMATION AUTHORITY,
SOUTH ORANGE COUNTY RECLAMATION AUTHORITY

THIS AGREEMENT is made and entered mto as of the I“ day of July, 2001, 1o be
effective on the Effectwe Date (as hereinafter defined) by and between CITY OF LAGUNA..
BEACH (CLB), CITY OF SAN CLEMENTE (C8C), CITY OF SAN .TUAN CAPISTR_ANO /
CAPIS'I‘RAN O VALLEY WATER DISTRICT (SJC/CVWD) EL TORO. WATER DISTRICT

(ETWD) EMERALD BAY SERVICES DISTRICT (EBSD), IRVINE RANCH, WATER
D), SANTA. .

' MARGARITA WATER DISTRICT (SMWD), SOUTH COAST WATBR DIS'IRICT (SCWD),:

and TRABUCO CAN YON WATER DISTRICT (TCWD), whmh are watcr purveyars and/or
wastewater servxce provxders w1thm the San Juan Creek and/or Ahso Creek watersheds and other
watershed areas w1thm the Junsdmtmn of the California Reglonal Watar ' Quality Cantcol Board;-

San Dlego Reglon (“Regxon 9”) and (m some cases) Santa Ana Region (“Regxon*s?’)a ‘The'public

entities hsted above may be referrcd to in this Agreement collcctw;:ly or. mcombmahon(s) as..

partles” or “Members Agencxes” or md1v1dually as “party” ora “Member Agency”. Capitalized

terms not othemse defined shall have the deﬁmnons set forth in Section I.

BAWA&G/PBG/ke/70093.5
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* Reclamation Authority, as:tl‘tereaﬁer amended from hme~m-tune (“SOCRA Jomt Powers

Agreement™), o

D.  CVWDis currently a subsidiary district of SIC, with the SJC City Council as its

légisiaﬁve'body. Pursuant to"Orénge'County Local Agency Formation Commission (LAFCO)

BAWRG/PBG/Ke/70093.5
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Reorganization R096-15, SIC will formally merge w1th CVWD upon the completion of certain
termos and conditions under LAFCO Resolution No. R096-15. This Agieerﬁcnf provides for the
membership of $IC/CYVWD in Auﬂxbrity asa single Member Agency and rccdgm'zes SIC as the
suceessor SOCRA member to CYWD and to all of CYWD’s rights, obligaﬁons, agreements,
liabilities, and all other duties previously held by CVWD in its capacity as a member of § OCRA.
SJC hereby assumes all of CVWD’s rights, obhgatlons agreements liabilities and all other
duties previously held by CVWD in its capacity asa member of SOCRA
E. Effective December 31, 2000, IRWD is thc succcssgr-m—mteregt t0 Los ;Alisos‘

Water District (LAWD), a former métiber of AWMA, and to IRWD and LAWD, former
members of SOCRA, pursuant to b’bﬂiOﬁm‘ge County LocaI Agl‘ejncj}‘Fonnaﬁson VCdmmiésfpn‘
Resolution DC 00-05 adopted on September 13, 2000, which approved the consolidation of
LAWD and IRWD, and Orange Cotinty B”ba‘td of Supervxsors Rcsolutwn 00-3 99 édOpfed on
October 24, 2000, which ordered the cnnsohdatmn of LAWD wﬂh IRWD leavmg IRWD as thé
consolidated successor dxstnct The boards of dlrectors of AWMA and SOCRA have adopted
respectively, AWMA Resolutlon No. 2001- 01 and SOCRA Resolutmn No 2001-01 formally |
recogmzmg IRWD as the successor AWMA rmeniber ta LAWD and as the successor SOCRA
other duties previously heId by LAWD in its capacﬁy as a mamber of AWMA and by LAWD
and IRWD in their capacities as members of SOCRA. |

'F. AWMA, SERRA and SOCRA (collecnvely the “JPAS”) currently share in the
administrative support costs necessary to adrminister the JPAs mcludmg the services of the
General Manager of the JPAs and the administrative suppoxt staff, as well as the joint use of

administrative building facilities for the operation of the JPAs, pursuant o that certain agreement
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*

Regwn@‘ and/or Regmn 8vas set forth and depxcted on Exhibit A to:

desxgnatmn thereon of the exxstmg boundanes of the parties. There is a, oontlnued need for
efﬁcxenczes in the coordmated regxona.l planmng of wastewater disposal;; reclamation and total

water management, as well as ef producnon Eansmxsszon, storage ¢ and: dxstnbu’rmn of

Nondomashc Water and a coordmated eff‘ort to facxhtate and expedxte new and: mcreased useof -

Nondomestw Watex‘ W’ithm The area set forth in Exhibit A, Addmonally, the continued .
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implementation of a primary user permit for use of Recycled Water and to process associated
modifications to water quality objectives and beneficial use designations for groundwaters and
surface waters, as necessary, for implementation of reclamation plans within certain of the area
designated in Exhibit A and also within Region 9 can most efficiently be achieved through the
continued codpemﬁVe dction of the partieé bperaﬁﬁg through a consolidated joint exercise of
powers agency in lieu of all three JPAs, |

L - The parties have and pbésgss‘ one or more of the following powers:

(1) - the power and authonzatmnto acquu'e and constriict facﬂiﬁeé for the
collect:on, transmission, treatment a.nd dxs;)osal of s sewage and other waste products
including the reclamanon of wastewater for the beneﬁt of the lands and inhabitants wﬂhm

their respectwe boundaries;

(2) the power and authorization to acquire and construet facilities for the

~ production, treaiment,ti"ansmssmn storage anddlstnbutxon of Nondomestic Water for
the benefit of the lands and 'mha‘ tants w1thm theu- respectwc boundanes and
“@3) the pawer and authanzat:on t@ acqun:c and ccmslruu facihﬂes 16 supply

 thie inhabitants and lands thhm their yrespectwe boundancs thh potable and recycled

water for n'ngatxon, domcstlc and mummpal purposes 1nclu51ve of prowdxn g for the

deveIOpment and congervation ) ater supphes. o

J. *'The parties own and operate or have capaczty nghts in wastewater treatment
and/or reclamzmon plants under thé Junsdxctxon of Regmn 9 and/or utlhze groundwaters or
surface waters in accordance with basin plans approved by Regmn 9 Addmonally, ETWD and

IRWD each include within their rcspectlve boundanes watershed areas within the jurisdiction of

Region 8. The parties previously undertook regional wastewater disposal and reclamation
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fedetal and State Cloan
Water Act grant ﬁmdmg} and now operate: and mam‘

| reclamatien plem“s through the AWMA/S

L. Each of the parues is authonzcd to contraot ¥ ther for the Jomt exercise

of any common powier unde; the Am The pames desue to f Tm a smgle Jumt powers authority
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asa successoruin-énterest to AWMA, SERRA and SOCRA for all purposes by execution of this
Agreement, subject to the terms and conditions set forth in this Agrecment. Generally, the terms
and conditions ifclude the continuation of all cxisting AWMA, SERRA énd SOCRA project

- committees; and correspondmg project agreements, mcludmg but not Inmted to the rights, duties
and liabilities of the respective Me;nber Agencies under all such pI‘Q]GCt committees and
agreements. ‘Additionally, plans, beneﬁts penmts contracts polzcxes and all other rights and
legal obhgatxons of the JPAs will be assumed by the successor Jomt powers authority in the
manner provided i tI:us Agreement 8s a means fo effectmg the consohdatmn without adverse
xmpaqts to the ,contmuous facilities operatlons of the JPAs, -

In consideration of the mutual promises and covenants herein contained, the parties

hereto agree as follows;
AGREEMENT
LT "‘eﬁmtmns For the pUI'pOSC of this Agreement the followmg words shall have
the following meanings I | :
) T “ASH means Amcles 1 through 4 (commencmg Wlﬂl Sectwn 6500) of
Chapter 5, Dmsmn 7, Tlﬂe 1of ‘the California Govemment Code, as now
" or héreinafier amended.
(b) “Agreement” means this joint exercise of powers agreement.
() “Authority* means the SOUTH ORANGE COUNTY WASTEWATER
AUTHORITY formed pursuant to this Agreement.
BAW&G/PBG/Kke/70093.5 4
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fo n Sectmn II may bea later date for certmn lumted purposes as may be

. required.

md including the following June 30,

(h) Hi“F1scal Ye ’ means .Tuly Istto

BAW&G/PBG/ke/70093.5 ; )
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® “General Budget” means the approved budget applicable to the expenses
of administration of the Authority.

® “Member Agency” or “Member” means each of the parties which become
a signatory to this Agreement, accepting the right; and obligéﬁons of the
Authority hereunder, including any public entity éxecuiing an dddeqdum
to this Agreement as a Member Agéncy as hereinafter p;ovided.

) ;‘Nqndomestic Water” means Recycled Water (as defined below),

: éroupdwater, surface water and any other nonpotable water produced and

or-utilized by the parties. | e

()  “Participating Director” means the director i@p:esédﬁng a’farﬁgipgﬁdg,
Mcmiber Agency. | o ' |

(m)  “Participating Member Agency or Agencies” means a Member
Agency(ies) that has or will acquire rights and assume obligationsin
connection with a particular Project. /

(m) “Project” means the facilities owned constructed or loperdted and
mamtamed by the Authorxty pursuant to the prOJect budget procedure

(o) ’\ “Recyclcd Water” means secondary or higher treated effluent reclaimed

| under and ;pprsuant to Title 22 requirements of megcﬂifoﬁﬁaiebdé 6f 2
Regulations (or successor provisibns) and used foru‘ngahonandoﬂler o
purposes in the Aliso Creek, San Juan Creek watersheds or other
watershed arcas. | |

As used in this Agreement, words of the masculine gender shall be deermed and construed |

to include correlative words of the feminine and neuter genders. Unless the context otherwise

BAW&G/PBG/ke/10093.5
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2, and words

he Authority of the JPA”
ent, or to othierwise
or other prograis,

it Powers Agreement,

; wnandtennmatwn

) \._W,)

thi roject:coms “ ge ‘greements of SERRA sha!l fiot be terminated and shall
be trausferred automatxcally Ao the Autherxty onthe Eﬁ"ecﬁve Date; and

-10-
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(c)  pursuart to Sections 33 and 34 of the SOCRA Joint Powers Agreement,
CVWD/SIC, ETWD, IRWD, MNWD, SMWD, SCWD and TCWD individually and collectively
rescind the SOCRA Joint Powers A greement and theréby terrﬁinate SOCRA, such recission and
termination to be effective oﬁ the Effective Date, subjeéf to ﬁle above~fefere‘néed proviso as to
 winding up SOCRA affairs and subject fo all other terms and ;:bnditi;‘dns set forth in this
Agreement and provided furthet, that the project committes agféémé;xts of éOCRA shall notbe

terminaied and shall be transferred automatically to the Authority on the Effective Date,

II,I‘

'3«.«1 - Agency Created A puf:hc entliy to be known as thc “SOUTH ORANGE
COUNTY WASTEWATER AUTHORI’I‘Y” (the “Auﬂlonty”) is herehy formcd by the parties,

such formation to be effective the Effective Date, and deemed to occur sxmultaneously with the

termination of AWMA, SERRA and SOCRA The Authonty is fonned by thxs Agreement

pursuant to'the provisions of the Act arid the Bond Law. The xAuthonty shall be a pubhc entlty

separate from the parties.
be Ex 'rc‘cd Each party to the

3.2 Pupose of the Ag; eem'/ht-’éoiion?awe:sf

Agreement has the common poweffd do the follov.rmg
(@)  Plan'for, acqmre construct mamtam‘ répmr ma;nage operate and contro]
*facﬂmes for the COHGO'[EIOII, transxmssmn treatment and disposal of
wastewater, the reclamatxon and use cf wastewater for any beneficial
purposes, and the producnon, tIansmtssmn, storage and distribution of
Nondomestic Water. o
(b)  Planfor, acqﬁire, construct, maintain, repair, manage and operaté and

control facilities to supply the inhabitants and lands within their respective

BAWR&G/PBG/ke/70093.5
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for wastcwater d;sposal and rcclamauon .as well as y:3 water management

i

pmgram for the Ahso Creek and San. Juan Creek watcrsheds and related

areas;

Ly
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©

(d)

(e)

®
()

(®)

)

0}

BAW&G/PBG/ke/70093.5
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- amendments in con

To exercise joint-Iy the common powers of the M;:mber Agencies in.
planﬁing and implementing a reasonable program for management and use
of Nondomestic Water, as pfﬁcﬁcablé;

To make and enter into contrébté; including contracets for the construction

of public works, in the same manner as a California water district, Section

- 34000 et seq. of the California Water Code;

To contract for the services of engineers, attoineys, planners, financial

-~ consultanits; and separate and apart therefror to employ such other

persons, 4s it deetis necessary;

To acqiite, construet, manage, maintain and operate any buildings,

- facilities, i{tiorks', or iihpfd%huérﬁs;’
| To acquiré; Hiold'and disposé of real and other prbperfy;
- To »iSSzié’?BbﬁHﬁﬁﬂ orthermsetdmcm ‘aests, liabilities or obligations,
- subjecttoapplicablé ititations: o
T sub'aiid be'sied in'fts oves name;
~T6Tapjjl‘ji‘lféfzérf6 holdpermxts, inclnding NPDES ﬁermits and prixfxary

producer andfor user permit or other similar permit for production or use

Waitér #ind to provide for the implementation and enforcement

T fucilitate of undertake work designed to result in basin plan

ction with formulating a regional reclamation plan

and the tise of Nondomestic Water;

-13-



105e powers

s¢ of similar

emed the successor-

to:

titis; operating and

egc§0§c}irﬁ nt permits; lica ' : feder atid/or state grant

nd regulations; ordinances;

and Jo,mtp}owers m&;};hsgéhi sfjoin pqu?er&gg;gg# lents, except for the

joint powers ’agteements;exmesﬂy terminated in Seetion 1T hereof;
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(B)  the 1978 and 1979 AWMA Lease Revenue Bonds, and the 1998 AWMA
" Refunding Lease Revenue Bonds;

() ‘the AWMA and SERRA administrative, wastewater treatment and
disposal, potable water, Recyciéd Wétei, Noﬁdmﬁéstic Wéter and éCWéf
facilities and capacities (as applicable) and associaté& lands and righis@f—

g ,
@ persona} property, mcludmg vchlcles ofﬁce fumlture eqmpment and
“Ydosaments; and B o -
e ' caﬁita‘l,'operating,irégﬁrve, ihvéétmeni,_ and all dthéi funds and cﬁs};
.baléﬁces/ R o

Regulations Pol'cws Except as otherwxse SpBlelGd in thxs

36 Adoptish of Rele
Agreement, all the ; AWMA SERRA and SOCRA resolutmns pohcles ordmances and rules and
regulations shall be deemed adopted by Authonty and the Board of D:rectors as of the Effectwc
Date; provxded ‘whete there is confhct or inconsistency between such documents necessztatmg a (4

resolution between mconsxstent or conflicting terms, the parties shall take appropnate actlon 50

as to retain as nearly as practicable the substance of the pohcxcs, rules, etc effec mg each JPA

prior to the Effecﬁve Date ‘tinless otherwise agreed by the parhes

37 soninel. All emplcyees of AWM.A and SERRA shall become employees of

Authority as of the Eﬁ'ectwe Date. The AWMA/SERRA/SOCRA General Manager shall be the

General Manager of Authonty upon the Effectwe Date :

The current Memorandum of Understandmg eﬁ'ecnve th:ough Juna 30 2001 by and

between AWMA/SERRA and the AWMA/SERRA Employees Assoclahon, as well as the

BAW&G/PBG/Xe/70093.5
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adopted, respectively, by

uthority to the

cany third party nota |

oing succession-jn-
-after the
Effectxve Date, the nghts dutzes, obl

acknowledged suc’ e

>4.3 Desxggatmn of Dlrector Wlthm (30) days after the execution of this

Agreement, each Member Agency shall desxgnate and appoznt, by resolution of its governing

BAW&G/PEG/Ke/70093.5 ; .
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body, one person to act as its director on the Board. Each Member Agency shall also appoint one
alternate director and may appoint a second alternate director, whose néme(s) shall be on ﬁlé
with the Authority and who may assume all rights and duties of the absent director r&preéenting
the appointing Member Agency. Each director and alternate(s) shall hold office from the ﬁrst
meeting of the Board after his appomtment by the govemmg body which he represents until his
successor is selected. Directors and alternates shall serve at the pleasure of the govemmg buard

of the appointing Member Agency and may be removed at any txme, w1th or thhout cause, in the

" sole discretion of said Member Agency’s governing board A chrector or altematc may be (but is

not required fo be) a member of the governing board of the appomtmg Members. A dzrector may
receive such compensation from the Authority for his sérvices as may from time to. tlme be ’
estabhshcd by the Board, or, in the alternative at the eiectmn of any mdlwdual Memher Agency,
a diréctor may be compensated directly by such Member Agency A dlrector may be rexmbursed

by the Authority for expenses incurred by such director | in the condu’ct of the busmess of 'che

Authority.
4.4 *Principal Office. The principal office of the Authonty shall be estabhshed by the

Board The Board is hereby granted full power and authonty to change saxd prmcxpal ofﬁce fmm‘

one location to another in the County of Orange Any changc shan he noted by the Secretary of

the Auﬂmnty i ‘appropriate documents of the Authonty but shaﬂ not be consxdered an

amendment to this Agreement.

- Meetings. The Board shall meet at the prmcxpal office of the Authanty or at such

. other place as may be designated by the Board. The time and place of regular meetmgs of thc

Board shall be determined by resolution adopted by thie Board, and a copy of such resolution

, shall be furnished to each party hereto. Any meeting of a projedt committee shall be deemed 10

BAW&G/PRG/Ke/T0093.5
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coby 6fiﬁe minutes to be fdnwafdedito each director and to each of the Member Agencies. . .-

\ssent 6 ‘.Méml?fegg;s, The vote, assent, or approval.of Member Agencies. . -

vote, assent, or apzz{ovel}ber@tin@sr,ﬁ@@lit-bﬁevisi;em?@é,by a certified,

BAWRG/PBOKe/TO0935 = ] . o (0
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copy of the resolution of the governing board of such Member filed with the Authoﬁty, ora
certified copy of min’utes evidencing such vote, assent or approval. |

4.11 Officers. There shall be selected from the membership of the Board a Chairman
and a Vice-Chairman. The Board shall appoint a Secretary, who may be aDiteétor. The
Chairman, Vice-Chairman and Secretary shall hold office for a period of one year commencing
Ju’lyl 1st of each Fiscal Year or until their respective sticcessors are dulj/ Qualiﬁed" prfj)vided
however; the first Chairman, V1ce—Cha1rman and Secretary appointed shall hold ofﬁcc ﬁ'om the
date of appointment to June 30% of the ensuing Fiscal Year. N ‘ - |

The General Manager of the Authority shall serve as the Treasurer of the Authorxty, and |
shall ditect the deposit and custody of all money of the Authority from whatever source in
accordance with applicable policies approved by the Board. The General Manager of thc -
Authonty shall also be the Auditor of the Authonty and shall draw all warrants and pay demands
against the Authoniy approved by the Board. The Treasurcr/Audltor hereby desxgnated may be
changed by the consent of a majority of the directors. As provxded in Seonon 65 05 6 of the Act
the Treasurer/ Auditor shall make arrangements witha cemﬁed pubhc accountant or ﬁrm of
certified public accountants for the annual audit of accounts and records of the Authonty “

The Board shall have the power o appomt such addmonal ofﬁccrs as it deems ﬁeéessary
Any officer, employee or agent of the Board may also be an ofﬁcer, employee or agent of any of
the Member Agencxes The appointment by the Board of such aperson shall be ev1dence that the
two positions are compatible. The public officer or ofﬁcers or persons who have charge of,
handle, or have any access to any property of the Authoﬁty shaﬂ be bonded and the ainbunt of

their bond shall be designated and fixed in the applicable budget.

BAW&G/PBG/ke/70093.5
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A reclama o and water management thhm the watershed areas. Any such. studxes shall consider. .

a]l phases of the mamtenance and operatlon of regmnal facdmes and the. allocatxon to the
beneﬁtted Member Agem:les of any mamtenance and operatmg costs. In addmon the study may
mclude the reclamatxon of sewage for any and all uses mcludmg but not limited to, water for

dcmcsnc agnculmral and recreamonal uses. The study or studies shall also concentrate on the

BAWSG/PBO/Ke/70093.5
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methods of finaneing any construction proposed and the allocation of construction costs among

the benefitted members.

The Member Agencies hereby authorize and direct the Board and the Authority to

_undertake, from time-to-time, studies arid pianmng relative to the watersheds and related areas,

as may be necessary, to provide for the production, transmission, storage and distribution of
Nondomestic Water by Authority as well as an integrated plan for use of Nondomestxc Water by

Authonty, includitig any necessary amendments to basin plans of Regxon 9 and Region 8.

General Budget. Wlthm szxty (60) days aﬁer the first meetmg of ‘the Board a

“General Budget” shall' be adopted for the balance of the Fxscal Year and the ensumg Fi 1scal Year.
The initial General Budget and each succeedmg General Budget shall mclude the followmg (a)
the general administrative expcnses of the Agenc.y fo be mcurred dunng the penod covered by

the! Gerteral Budget; and by the allocaimn among the Member Agenmes of the amounts

necessaxy to-cover the Genbral’ *Budget 6 ndxtures If the Geneml Budget prowdes an

allocation to the Member Agenc:es on some basis other than equa} amounts the General Budget

mustbe approved by the u:nanmous cﬁﬁsent of al of the Member Agencxes Aﬁer the ﬁrst full

Fiscal Year, at or ptiorto each June ﬁng of t Se Board a Gene:ral Budget shau be ad0pted for

the enguing Fi:s‘éalfi?YéérQ o

A

6.2 - Project Budgeg In addmon to the General Budget the Board may budget at any
time for the study, implementation or constmctwn of any spemﬁc PrOJect proposed to be
constructed by the Authority (“Project ‘Bhd’g"ef”)’; ‘anh Project Budget shall includc at a

minimum the following:

BAWKO/PBQlke/70093.5
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thereunder, ]

ISEY

by thie A-xfzfgioﬁty, a opera atis ‘

V-épgmvgd»-at@fipnar~to-'each:fuge:;ggcti@g;‘pfthe:B’o‘arti"fo‘r~'ﬂjé'"éﬁ§iiiii§}“§iéé .

shall include the following:

@  theestimated expenses of operating the Project; ...

() the estimated expenises of maintaining the Projeet; .. ... . .

(c) an estimate of income from operations, if any; and

BAW&G/PBG/ke/70093.5 L ] O
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@ ﬂ:e allocation of operation and maintenance expenses among the
Participating Member Agencies in accordance with the formula set forth in
the approved Project Budg‘et. ’ |
An O & M Budget must be approved by two-thirds (2/3) of the diré&ors dr by two-thirds
(2/3) of the Participating Directors if the budget affects less than the entire membership. Copies

of each O & M Budget shall be mailed to each Participating Member Agency within thxrty 3 0)

days of its adoption.
. Ttis agreed as follows: (2) all

- operations and maintenance CGsts&irecﬂ!y telated to the use of the Project facilities, including
necessary improvements, repairs, adjustments replacements and mmdental accountmg and
adnumstratwe -costsin connecﬁcn therewith, shall be paid by each Member Agency using the
Prq;ect faclhtxes in proportion'to its use; and (b) the mamtenance costs not dxxecﬂy relatcd o use
of t-hc‘-PmJactn facilities, including necessary capital improvements, repairs, adjustmcnts w
replacements and extraordinary or staindby maintenance, and mcldental accoun’ung and
administrative costs:in conneotmn dleremth shall be paid by the Partxczpatmg Member Agenczes
in proportion to their respecnve percentage share of the' ownexshxp of capacxty in saxd Pro;ect

facilities, Any change of the foregomg may be made by the unanimous consent of all of the -
’Partxmpatmg Membar Agenmes pne

from the first subm;ssxon ofa General Budget or: Pro;ect Budget, the budget faxls to attmn the

: ﬂ’ect of Faﬂurs of A “f“rcw"é of Budget, I, aﬁer oné hundred twenty ( 120) days

required vote,; the consemtu‘xg larectors ‘i the'case of the General Budget ot the Partlczpauﬂg
Directors; in the case of 1 Project Budget may treat the refusal of the representanve dxtector to

apprave the respective budget as a request for a mﬂxdrawal from the Authonly, in the case of

i
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under consideratjon.

6.6  Payment of A

or Parﬁmpatmg Membcr Agency, shall be due and payable fe;ty—ﬁva (45) days after receipt of
bﬂlmg therefor from the Authonty

cxmbnrsement of Funds. Grant ﬁmd,s or: Lnan procecds or. ether funding

6.7
assxstance recewed by the Authonty ﬁ-om any federal state; or lczcal agency to pay for budgeted

expendmxres for whmh tbe Au’chon}y has. rccewed all'or a portion of said funds from the Member

BAW&G/PEG/Ke/70093.5
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Agencies shall be proportionally paid to the respective Member Agencies to reimburse the

members for the funds advanced to the Authority for the construction of the Project facilities for

which such funding has been received.
VII. BOND FINANCING

7.1 Financing Method. The Board shall have the power and authoﬁty to issue Bonds
on behalf of the Authority pursuant to the Act or the Bond Law, for the purposes now or
hereinafter provided for in this Agreement and as Speciﬁcally set forth in Section I, Any
election or referendum pravided for in the Act or Bond Law shall be held in the juﬂsdiéﬁoha]
area(s) of the Member Agency(ies) on whose behalf a financing is undertaken by Auth(;xity,
unless otherwise provided by the Actor Bond Law. The voters voting on the Bonds shall be the

resident registered voters as defined by the California Elections Code Or as othcmnse provxded

by the Act.or Bond Law.
VIII. "PROJECT CONSTRUCTION

8.1 Pro'ec Members If it is determined that a proposed Pro_)ect mcludes

participation by less than all of the Member Agencies, the Parnc1patmg Dlrectors for each pro;éct
shall constitute a subcommiittee of the Board referred t6 as the “ - PrOJect Comnntte
All actions by a project committee shall be desmed actxons of the Authonty and shaH be taken in |
the name of the Authority, provided, only the Part1c:1pat1ng Member Agencles shall have nghts |
and obligations in said Project as herein provided. The pro_]ect comrmttees of AWMA SERRA |
and SOCRA shall retam their exxstmg deszgnatlons, or may be re—numbered but shaH in any case
be deemed to be the pr0ject commxttees of the Authonty automatically upon the Effectlve Date

8.1.1 " Project Committee of One Member. In the event that only one

Participating Member Agency desires to take action in the name of the Aiithorify and fund and
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the case may be, §

Project facilities. ‘Iﬁthe;Atitha :
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an efficient and economical manner, and in a manner not detrimental to ﬂne.Participaﬁng Member
Agencies. It is the intent of the parties that any Project may be maintained and ’0perated in the
name of the Authority although, as herein provided, a majority of the Pam'cipaﬁng Directérs shall
make all determinations of the Authority in connection théfewith. If it is determined by ﬁle‘:
Participating Member AgencieS’ that one or more of‘ the Member Agencies shall maintéin and/or

operate Project facilities, the Participating Member Agencxes shall by wntten agreement, consent

, unammously thereto.

10.1 Accountmo Procedurg_ Full books and accounts shaII be mamtamed for the

Authority in accordancc with practices estabhshed by, or cons:stent with those u’uhzed by, the
Controller of the State of California for spemal dlstncts, or for other pubhc entmes as spemﬁed
by the Aet. The Auﬂmnty s Auditor and Treasurer shall comply smctly with rcquzrements of the

Act governmg joint powers agencies relative to such matters

102 - Audit. In accordance with Section 6505 of the Act the records and accounts of
the Authonty shall be audited annually by an independent certified pubhc accountant and copies
of such other reports shall be ﬁled with the State Controller Ora.nge County Audttor and cach
Member Ageney within six'(6) months of the end of the Flscal Year under exammahon Copxes

shall also be prowﬂed to pérsons or entities so requestmg as requlred by the Act

XI.

Facilities. All Project facilities constructed or acqun'ed by the Authorlty
shall be held in the name of the Authonty for the benefit of the mcmbershxp of the Authonty in
accordance with the terms of this Agreement, The cost and deprecxaﬁon of aIl Project famhhcs

5o constructed or acquired shall be charged or accrue to the Participating Member Agencies in
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ceived from any Participating  Member Agency. are used for the

-annually-on thebooks

tation ot dissolutionof

, and ftheiprogéeds %thereeg distributed to dhe: s

néies at the time of términation as g;g;r‘,:_igggms appear on the books - -
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11.3  Liabilities. The parties to this Agreement do not intend hereby to be obligated
either jointly or severally for the debts, liﬁbﬂiﬁes or c;bligations of the Authority, éxcept as may
be specifically provided for in California Government Code Section 895.2 , as amended or
supplemented. The parties ﬁlr&er*’agree as fol}bWs::‘(i) pursuant to California Government Code
Section 895.4, in the event the parties, under applicable Jaw, are ﬁeld liable for the acts or |
omissions of the Authority caused by a negligent or wrongful act or omission occurring in the
performance of this Agreement; __o_r(n) in the case of any other liébility incurred by the Authoﬂty
during the course of its existence; then, with respect to (i) and (ii) tile parﬁés shall discharge any
such liability from paymenits to be made to the Authority by each of the parties m prdp(;rtion to |
each parties’ contnbutwn or approved participation in Project facilities of the Authonty to wluch
the liability is atmbutable, unless otherwise agteed provided, the foregomg comnbutzon ﬁ'om |
the Member Agencies shaII be reqmred only to'the extent the Authonty does not have insurance
vcoverage for such li4bility. Each Membcr Agcncy shal] mdemmiy, defend and hold hannlcss the
othier Member Agencies ﬁom any siich hab:hty m 1 excess of 1ts proportmnate share Except asg
provided herein, the debts, liabilities, and obhgat:ons of the Authonty shall be the debts

liabilities or obhgatmns of the Authonty anne and not of the Member Agencles

12,1 - Tesm. The Authority shall continuc until this Agreerent is rescinded or

terminated ds herein provided. ~

122 Rescission of Termination. This Agreement may be rescinded and the Authonty |

terminated by written consent of all Mcmber Agenmes

12;3 Withdrawal, Afty Membcr Agency may w1thdraw from the Authonty effectlve on

the last day of a specified Fiscal Year by giving each of the Member Agencies wrxtten nonce one
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general liabil ty, wprkér‘s" compensation and property insurance (as applicable) which shall

rémain~in'reffe xs\,othcrmse winding up its

at all times: the Authonty remamsdm cxxst’ ee or

Agcnmes and thelr ofﬁcers dxrectors employees and consultants as addmonal msureds under all

such nahmes mcludmg all exoess pohczes.
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13.3. Amendments. This Agreement may be amended 6n1y by the unanimous vote yof

all Member Agencies.

134 Notice. Any notice or instrument required o be given or delivered shall be
validly given and made by depositing the samé in any United States P'oﬂét) ofﬁce, ﬁrst cIass
postage prepaid, addressed to the-addresses of the Member Agenczes as showrx on Exhxbxt B and
shal] be deemed to have been recefvsd by the ‘party to whom the 5 same xs addressed at the a
expiration of seventy-two (72) hours after deéposit of the same in the Umted States Post Ofﬁce for
transmxsswn : | D

13.5 bxm Any contmversy ot claim between any two or more pames to tbxs |
Agreement, or between any: such party or p*arttes and the Authonty, in respcct to the Authonty

operatlons, orto any clamﬁs dxsputes demands, d:fferences controversxes, or mxsunderstandmgs

arising under, out of or in relation to or in connection w1th tlus Agreement or any breach

thereof, shall be‘subrmtted to' érié" det , ; Ion‘ To the\ extent not mconsxstent

herewith, the rules 'of~ﬂ1e~Anieﬂéan oclatlon sha]l apply The party desmng to .
initiate arbitration shall gwdn@n of i mtehhon to arbxtrate to every other party to ﬂus
Agreement and the Authority, Suoh nonca shall demgnate as “res;mndents” such other parﬁes s

the initiating party mtends 10! ha‘ elfbound by and"any award made therem Any party not S0

designated but which: des:rcfs n:may, thhm ﬁfteen ( 15) days of servxcc

-upon it of such notice, fﬁiei‘éti" X \ tmgtlts mtentwn to Jom in and to be beund by the

gy e

“'y other partws 11: wxshes to name ¢ as a

results of the arbltratxon, and ﬁn‘thefdes

respondent Wlthm twenty' (20) tiays of the servme of the mmal demand for arbxtranon, the

American Arbmatlon Assomatwn heremziﬁer rcferred fo as “AAA™ shaH subrmt sxmultaneously

i

to the 1mtmtmg party and to-all parties narmed as respondcnts or filing a response therem, an
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be bmdmg upon all partxcs to the arbxtramon and judgme.nt upon the award rendered ythe
arbmator may be entered in any c:ourt havm Junsdxctxon th, reof

Qiiglg;ﬂbi@%ﬁnn';%W&r&%impa'se?ﬁizjﬁh.iir}i?y?.‘ldﬁés 3

party or allocate among two or more of the pames, the liability. for the arbxtraﬁen Jfeesiand -

expenses. Such auocable fees may include the xmﬂal admxmstratwn fees, fees for seccmd and
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subsequent hearings, postponement fees, and overtime fees. Allocable expenses may include the
expenses of producing witnesses, the cost of stenographic records, the cost of any transcripts,
travel expenses of the arbitrator and tribunal administrator, the expenses of any witnesses, the
costs of any proofs produced at the direct request of the arbitrator, and any ‘other eXpenses
relating directly to the arbitration. In the event of the failure of the arbitrator tb provide for the
allocation of such fees and expense, the arbitration fees shall be divided equally between the
parties and the expenses shall be borne by the party incurring them.
13.6 Sever‘g;“' cé. Ifany section, subéection sentence, or clause or phrase of this
Agreement, or the apphcatton thereof, to any of the Member Agencies or any other person or
_ clrcumstances is for any reason he]d mvahd the validity of the remainder of the Agreement, or
the apphqatlon of such provision to the other Member Agencies, or to any other persons or
'circumstauces, shall not be affected thereby. Each of the Member Agencies hereby declareg that
it would have entered into this Agreement, and gach section; subsection, sentence, clause or
phrase thereto, irrespective of the fact that one or more sections, subsections, senfences, clauses
or phrases, or the application thereof, to any Member Agency or any other person or
circumstance be held invalid.
13.7 Cou;iiém_ arts. This Agreement may be signed in counterparts, each of which shall

constitute an original and which collectively shall constitute one instrument.

/
/
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CITY OF SAN CLEMENTE

By: W

Mayor

CITY OF SAN JUAN CAPISTRANO/
CAPISTRANO VALLEY WATER DISTRICT

By:
Mayor

By:

City Clerk
EL TORO WATER DISTRICT

By: ;
President

By:

Secretary
EMERALD BAY SERVICES DISTRICT

By:

President

By:

Secretary
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* CITY OF SAN CLEMENTE

- City Clerk
CITY OF SAN JUAN CAPISTRANO/
. CAPISTRANO VALLEY WATER DISTRICT

EL TORO WATER DISTRICT , L ‘ f’ N

By:

President

By: ;
. «Secretary - _

- BMERALD BAY SERVICES DISTRICT -

By:
. President

By:
~ Secretary
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CITY OF SAN CLEMENTE

By:

Mayor

Bj/:

City Clerk

CITY OF SAN JUAN CAPISTRANO/
CAPISTRANO VALLEY WATER DISTRICT

By:

Mayor

By:

City Clerk

EL TORO WATER DISTRICT

EMERALD BAY SERVICES DISTRICT

By:

President

By:

Secretary



Mayor -

~ City Clerk

. EL TOROWATER DISTRICT

By:
P}‘é&iﬁéﬂt

B
" Secretary -

- EMERALD BAY SERVICES DISTRICT  * .~

Bywst o P e

Vice President
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" By:

By:

By:

e By:

A
)
IRVINE RANCH WATER DISTRICT %—’*J

MOULTON NIGUEL WATER DISTRICT

President

- Secretary

' SANTA MARGARITA WATER DISTRICT

Presidcnt

Secfetaxy

'SOUTH COAST WATER DISTRICT

- President

Secretary
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. SOUTH COAST WATER DISTRICT

- 'President

o

By:

fSecretaxy’,
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~ By:

 By:

IRVINE RANCH WATER DISTRICT

By:

President

By:
Secretary

‘MOULTON NIGUEL WATER DISTRICT

President

BSI:
Secretary

- SANTA MARGARITA WATER DISTRICT

" SOUTH COAST WATER DISTRICT

7

Presidam

Secretary
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s

TRABUCO CANYON WATER DISTRICT

rd ;f
x"?acreta;y
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#-

City of Laguna Beach

City of San Clemente

City of San Juan Capistrano

El Toro Water District

Emerald Bay Service District

Irvine Ranch Water District

Moulton Niguel Water District

Santa Margarita Water District

South Coast Water District

Trabuco Canyon Water District

BAW&G/PG/kp/75093

EXHIBIT B
MEMBER AGENCIES

505 Forest Avenue
Laguna Beach, CA 92651
Phone: 949-497-0704
Fax:  949-497-0791

910 Calle Negocio
San Clemente, CA 92672
Phone: 949-498-2533 Bxt. #120

32400 Paseo Adelanto
San Juan Capistrano, CA 92675
Phone: 949-493-1171

P.O. Box 4000

Laguna Hills, CA 92653
Phone: 945-837-7050
Fax: 949-837-7092

600 Emerald Bay
Laguna Bsach, CA 92651
Phone: 949-494-8571
Fax: 949-497-0982

P.O. Box 57060 )
Irvine, CA 92619-7000
Phone: 949-453-5300
Fax: 949.453-1228

27500 La Paz Road
Laguna Niguel, CA 92656
Phone: 949-643-2006
Fax:  949-831-5651

26111 Antonio Parkway

Rancho Santa Margarita, CA 92638
Phone: 949-459-6400

Fax: 949-459-5463

-P.O. Box 30205

Laguna Niguel, Ca 92607-0205
Phone: 949-459.4555
Fax:  949-499-4265

32003 Dave Canyon Drive, 92679
P.O. Box 500
Trabuco Canyon, CA 92678
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PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF ORANGE
South Orange County Wastewater Authority, et al. v. Moulton Niguel Water District, et al.
RCSC Case No: RIC 172240

I am employed in the County of Orange, State of California. 1am over the age of 18 years and not a
party to the within action. My business address is AlvaradoSmith, 1 MacArthur Place, Santa Ana, CA
92707.

On June 26, 2018, I served the foregoing document described as: FIRST AMENDED CROSS-
COMPLAINT OF DEFENDANT/CROSS-COMPLAINANT MOULTON NIGUEL WATER
DISTRICT FOR: RESCISSION, BREACH OF CONTRACT AND DECLARATORY RELIEF on the

interested parties in this action.

3] by placing the original and/or a true copy thereof enclosed in (a) sealed envelope(s), addressed as
follows:

SEE ATTACHED SERVICE LIST

O BY REGULAR MAIL: I deposited such envelope in the mail at 1 MacArthur Place, Santa Ana,
California. The envelope was mailed with postage thereon fully prepaid.

I am “readily familiar” with the firm’s practice of collection and processing correspondence for
mailing. It is deposited with the U.S. Postal Service on that same day in the ordinary course of
business. 1 am aware that on motion of the party served, service is presumed invalid if postal
cancellation date or postage meter date is more than one (1) day after date of deposit for mailing in
affidavit.

BY THE ACT OF FILING OR SERVICE, THAT THE DOCUMENT WAS PRODUCED ON
PAPER PURCHASED AS RECYCLED.

O BY ELECTRONIC SERVICE: 1 caused the documents to be sent to the persons at the electronic
notification address listed in the Service List.

O BY FACSIMILE MACHINE: I Tele-Faxed a copy of the original document to the above facsimile
numbers.

x BY OVERNIGHT MAIL: I deposited such documents at the GSO Overnight or Federal Express
Drop Box located at 1 MacArthur Place, Santa Ana, California 92707. The envelope was deposited
with delivery fees thereon fully prepaid.

O BY PERSONAL SERVICE: I caused such envelope(s) to be delivered by hand to the above
addressee(s).

£3) (State) I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct.

O (Federal) I declare that I am employed in the office of a member of the Bar of this Court, at whose
direction the service was made.

Executed on June 26, 2018, at Santa Ana, California. /

YVEFFRE-€HONG
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SERVICE LIST
South Orange County Wastewater Authority, et al. v. Moulton Niguel Water District, et al.
RCSC Case No.. RIC 1721240

Gregory D. Brown, Esq.
Brown & Charbonneau, LLP
420 Exchange, Suite 270
Irvine, CA 92602

T: (714) 505-3000
F: (714) 505-3070

octriallaw@gmail com

Attorneys for Plaintiffs South Orange County
Wastewater Authority, City of Laguna Beach, South
Coast Water District, and Emerald Bay Service
District

VIA GSO OVERNIGHT

Jeremy N. Jungreis, Esq.
Rutan & Tucker, LLP

611 Anton Blvd., Suite 1400
Costa Mesa, CA 92626-1931

T: (714) 641-5100
F: (714) 546-9035

jjungreis(@rutan.com

Attorneys for Plaintiffs South Orange County
Wastewater Authority, City of Laguna Beach, South
Coast Water District, and Emerald Bay Service
District

VIA GSO OVERNIGHT

Arthur G. Kidman, Esq.
Kidman Law LLP

2030 Main Street, Suite 1300
Irvine, CA 92614

T: (714) 755-3100
F: (714) 755-3110

akidman@kidmanlaw.com

Attorneys for South Coast Water District

VIA GSO OVERNIGHT

Allison E. Burns, Esq.

Stradling Yocca Carlson & Rauth, P.C.
660 Newport Center Drive, Suite 1600
Newport Beach, CA 92660

T: (949) 725-4187
F: (949) 823-5187

aburns@sycr.com

Attorneys for Emerald Bay Service District
VIA GSO OVERNIGHT

Jeffrey V. Dunn, Esq.

Anthony S. Chavez, Esq.

Daniel S, Shimell, Esq.

Best Best & Krieger, LLP

18101 Von Karman Avenue, Suite 1000
Irvine, CA 92612

T: (949) 263-2600
F: (949) 260-0972

Jjeffrey.dunn@bbklaw.com
anthony.chavez@bbklaw.com
daniel. shimell@bbklaw.com

VIA GSO OVERNIGHT

PROOF OF SERVICE
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NATIONWIDE

LEGAL

LLec

Court © Process ® MESSENGER

www.nationwideasap.com

legal@nationwideasap.com

DATE 06/26/18 ControL # 2806683
Los Angeles CA 49-060¢ 13) 249-9990
Santa Ana CA 4):658=24 558-2401
San Francisco CA 51-0407
San Diego CA - 32-7600
Riverside CA (951) 275-00 (951) £75-0074
Sacramento CA (916) 443-44 (916)#43-4401

(602) 256-970
(520) 624-9700

Phoenix AZ
Tucson AZ

FIMA T VARADO SMITH

949 955-6800 20700
Telephone: Acct. #

Las Vegas NV 385-5444 02) 385-1444
SA“"meyf YVETTE CHONG
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