CORCORAN CITY COUNCIL,

JOINT POWERS FINANCE AUTHORITY,
SUCCESSOR AGENCY FOR CORCORAN RDA,
& HOUSING AUTHORITY
AGENDA

City Council Chambers
1015 Chittenden Avenue
Corcoran, CA 93212

Tuesday, December 14, 2021
5:30PM

e S S —_———————
Public Inspection: A detailed City Council packet is available for review at the City Clerk’s
Office, located at Corcoran City Hall, 832 Whitley Avenue.

Notice of ADA Compliance: In compliance with the Americans with Disabilities Act, if you
need assistance to participate in this meeting, please contact the City Clerk’s Office at
(559) 992-2151.

ROLL CALL Mayor: Patricia Nolen
Vice Mayor: Jeanette Zamora-Bragg
Council Member: Greg Ojeda
Council Member: Sidonio “Sid” Palmerin

Council Member: Jerry Robertson

INVOCATION
FLAG SALUTE

1. PUBLIC DISCUSSION

Members of the audience may address the Council on non-agenda items; however, in
accordance with government code section 54954.2, the Council may not (except in very
specific instances) take action on an item not appearing on the posted agenda.

This is the time for members of the public to comment on any matter within the jurisdiction of
the Corcoran City Council. This is also the public’s opportunity to request that a Consent
Calendar item be removed from that section and made a regular agenda item. The
councilmembers ask that you keep your comments brief and positive. Creative criticism,
presented with appropriate courtesy, is welcome.

After receiving recognition from the chair, speakers shall state their name and address and
proceed with comments. Each speaker will be limited to five (5) minutes.




2.  CONSENT CALENDAR (V'V)

All items listed under the consent calendar are considered to be routine and will be enacted by
one motion. If anyone desires discussion of any item on the consent calendar, the item can be
removed at the request of any member of the City Council and made a part of the regular agenda.

2-A. Approval of minutes of the meeting of the City Council on November 9, 2021.
2-B. Authorization to read ordinances and resolutions by title only.

3. APPROPRIATIONS (VV)

Approval of Warrant Register dated November 23, 2021 and December 14, 2021

Nuiiez) (VV)

4. PRESENTATIONS

4-A. Presentation of Proclamation No. 2021-02 Honoring the Corcoran High School
Football Team on their 2021 Battle of Highway 43 Championship. (Gatzka)

4-B. Update on CalPERS UAL Restructuring Strategy and consider approval of
Resolution No. 3112 Directing Staff to take actions necessary to issue Lease
Revenue Bonds for the Purpose of Refunding some or all of the City’s unfunded
Accrued Liabilily. (Ruiz-Nufiez) (VV)

S. PUBLIC HEARINGS — None

6. WRITTEN COMMUNICATIONS — None

7. STAFF REPORTS

7-A. Consider adopting Resolution No. 3111 to authorize the City Manager to Execute
State Water Resources Control Board Agreement No. D2102002 on behalf of the
Cily. (Gatzhka) (VV)

7-B.  Authorize the City of Corcoran to participate in both California Opioid Settlement
Agreements. (Gatzka) (VV)

7-C. Consider Appointment to the Corcoran Planning Commission. (Spain) (VV)

8. MATTERS FOR MAYOR AND COUNCIL

8-A. Information Items
8-B. Staff Referral Items - Items of Interest (Non-action items the Council may wish to discuss)
8-C. Committee Reports




10.

CLOSED SESSION

9A. THREAT TO PUBLIC SERVICES OR FACILITIES (Government Code §
54957(a)). Consultation with City Manager, Chief of Police and Deputy Chief
specify name of law enforcement agency and title of officer, or name of
applicable agency representative and title).

ADJOURNMENT

I certify that I caused this Agenda of the Corcoran City Council meeting to be posted at
the City Council Chambers, 1015 Chittenden Avenue on December | 1,2021.




<]



MINUTES
CORCORAN CITY COUNCIL,
JOINT POWERS FINANCE AUTHORITY,
SUCCESSOR AGENCY FOR CORCORAN RDA,
& HOUSING AUTHORITY REGULAR MEETING

Tuesday, November 9, 2021

The regular session of the Corcoran City Council was called to order by Mayor Nolen, in the
City Council Chambers, 1015 Chittenden Avenue, Corcoran, CA at 5:30 P.M.

ROLL CALL
Councilmembers present: Greg Ojeda, Pat Nolen, Sidonio Palmerin, Jerry
Robertson and Jeanette Zamora-Bragg

Councilmembers absent:

Staff present: Joseph Beery, Joseph Faulkner, Greg Gatzka, Soledad
Ruiz-Nufiez, Reuben Shortnacy, Marlene Spain and
Kevin Tromborg

Press present: None

INVOCATION - Invocation was led by Councilmember Rpbertson
FLAG SALUTE - Flag salute was led by Councilmember Ojeda

1. PUBLIC DISCUSSION

Linda Flores-Green, addressed the Council regarding the drainage at her home and issue with
sand in her water.

Al Engle, addressed the Council regarding the red curb on Dairy Ave that is creating a
parking issue for the Episcopal Church on Dairy Street.

Louise Valdez, 907 Dairy Ave, addressed the Council regarding her concerns with the
driveway approaches on Dairy Ave. Valdez stated that the City recently installed a rubber
bump to alleviate some of the dipping issue as she exits her driveway, and although it has
help she is still dealing with the traffic issue as a result of having to exit slowing onto Dairy
Ave.

At 5:43 Vice-Mayor Zamora-Bragg steped away from the dais.

2.  CONSENT CALENDAR (VV)

Following Council discussion, a motion was made by Robertson and seconded by Ojeda to
approve the Consent Calendar. Motion carried by the following vote:
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2-A.
2-B.
2-C.

AYES: Nolen, Ojeda, Palmerin, and Robertson
NOES:
ABSENT:  Zamora-Bragg

Approval of minutes of the meeting of the City Council on October 26, 2021.
Authorization to read ordinances and resolutions by title only.

Approve Resolution 3110 allocating monies to be used during Fiscal Year 2021-
2022.

At 5:46 p.m. Vice-Mayor Zamora-Bragg returned to the dais.

APPROPRIATIONS (VV)

Following Council discussion, a metion was made by Robertson and seconded by Zamora-
Bragg to approve warrant register dated November 9, 2021.  Motion carried by the
following vote:

AYES: Nolen, Ojeda, Palmerin, Robertson and Zamora-Bragg
NOES:
ABSENT:

4. PRESENTATIONS - None

3. PUBLIC HEARINGS — None

6. WRITTEN COMMUNICATIONS — None

7. STAFF REPORTS

T-A.

7-B.

7-C.

City Manager, Greg Gatzka gave an update on the State Assembly Redistricting.

City Manager, Greg Gatzka gave an update on the Kings County Board Redistricting
Update.

Following Council discussion a motion was made by Zamora-Bragg and seconded
by Robertson to approve advertisement for one (1) unscheduled vacancy and
alternate(s) on the Corcoran Planning Commission and requested the City Manager
to write a letter to Corcoran Planning Commission regarding attendance and issues
with quorums on behalf of the City Council. Motion carried by the following vote:
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AYES: Nolen, Ojeda, Palmerin, Robertson and Zamora-Bragg
NOES:
ABSENT:

8. MATTERS FOR MAYOR AND COUNCIL

8-A. Council received information items.
8-B. Staffreceived referral items.
8-C. Committee reports.

CLOSED SESSION — None

ADJOURNMENT 7:33 P.M.

Patricia Nolen, Mayor

Marlene Spain, City Clerk

APPROVED DATE:
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Accounts Payable
Blanket Voucher Approval Document

User:

Printed:

Warrant Request Date:
DAC Fund:

oo~ NN D W

p— e =
LN - D

15

AP-Blanket Voucher Approval Document {11/05/2021 - 3:01 PM)

spineda
11/05/2021 - 3:01PM
11/9/2021

00511.11.2021 - Wmt Rgstr 11/09/21 FY202

Claimant

American Office Solutions, LLC
American Office Solutions, LLC
Amtrak

Amtrak

Caves & Associates

Cily of Carcoran

City of Corcoran

Cooks Communications

Farley Law Firm

Fresno City College

Gary V. Burrows Inc.

Hanford Veterinary Hospital
Navia Benefit Solutions

PG&E

PG&E

PG&E

PG&E

PG&E

PG&E

‘Terminix

The Gas Company

The Gas Company

The Gas Company

The Gas Company

The Printer

Tulare-Kings Veterinary ER Sve

Amount

68.36
135.30
1,625.00
1,625.00
525.00
405.89
401.91
375
15,706.00
368.00
3,690.24
1.33
220.00
9.52
2,620.86
9.56
161.44
1,939.73
169.02
42,22
62,66
217.81
14.79
80.81
291.35
122,03

Page Total:

Grand Total:

Page Total:

$30,517.58

$30,517.58

$30,517.58

Page 1



Accounts Payable

Description

ILO/DRAC AAAQ1272 T20210811.0026
ILO/DEAC AAAQ1272 T20210811.0026
ILO/DRAC AAAQ1272 T20210811.0026
ILO/DRAC AAAQ1272 T20210811.0026
ILO/DRAC AAAQ1272 T20210811.0026
ILO/DRAC AAAQL272 T20210811.0026
BATTERY BACK UP

TICKETS 125 CORC TO HANFORD
TICKETS 125 HANF TO CORCORAN
TICKETS 125 CORCORAN TO HANFORD
TICKETS 125 HANFOED TO CORCORAN
NEGOTIATIONS NOV 2021

2410 BELL CITY SVC

163¢ BREWER CITY S§VC

PER DIEM FLORES-FEMALE ENFORCERS
CRAMER PARKING FOR TRAINING
HAYHURST PER DIEM-EXEC ASST
TRUNK OR TREAT-CANDY

LATE PAYMENT INV#149072

LEGAL EXPENSES THROUGH OCT 2021
527 DAIRY AVE

24434 6 1/4 AVE

RETAINER FEE

GATEWAY PARK HEARING

DR HORTON TRACT £80

Account Number

104-432-300-200
105-437-300-200
145-410-300-200
120-435-300-200
121-439-300-200
109-434-300-200
104-421-300-181
145-310-300-292
145-410-300-292
145-110-300-292
145-110-300-292
104-302-300-200
301-430-300-316
301-130-300-316
104421-300-270
104421-300-270
104-421-300-270
104-421-300-154
104321-300-260
104-403-300-200
104-403-300-200
104-403-300-200
104-403-300-200
104-403-300-200
104-403-300-200

TRAINING BONILLA & CARRASCO 17086/ TRAFFIC COLLISION 104-421-300-270

FUEL STATEMENT
FUEL STATEMENT
FUEL STATEMENT
FUEL STATEMENT
FUEL STATEMENT
FUEL STATEMENT
FUEL STATEMENT
DOG FOOD

Voucher Approval List

User: spineda

Printed: 11/05/2021 - 3:03PM
Batch: 00511.11.2021 - Wt Rgstr 11/09/21 FY2022
Warrant Date Vendor

11/5/2021 American Office Solutions, LLC
11/9/2021 American Office Solutions, LLC
11/9/2021 American Office Solutions, LLC
11/9/2021 American Office Solutions, LLC
11/9/2021 American Office Solutions. LLC
11/9/2021 American Office Solutions, LLC
11/9/2021 American Office Solvtions, LLC
11/9/2021 Amtrak

11/9/2021 Amtrak

11/9/2621 Amtrak

11/9/2021 Amtrak

11/9/2021 Caves & Associates

11/9/2021 City of Corcoran

11/9/2021 City of Corcoran

11/9/2021 City of Corcoran

11/5/2021 City of Corcoran

11/9/2021 City of Corcoran

11/9/2021 City of Corcoran

11/9/2021 Cooks Communications
11/9/2021 Farley Law Firm

11/9/2021 Farley Law Firm

11/9/2021 Farley Law Firm

11/9/2021 Farley Law Firm

11/9/2021 Farley Law Firm

11/9/2021 Farley Law Firm

11/9/2021 Fresno City College

11/9/2021 Gary V. Burrows Inc.
11/9/2021 Gary V. Burrows Inc

11/9/2021 Gary V. Burrows Inc

11/9/202% Gary V. Burrows Inc.

11/9/2021 Gary V. Burrows Inc.

11/9/2021 Gary V. Burrows Inc

11/9/2021 Gary V. Burrows Inc.

11/9/2021 Hanford Veterinary Hospital

104-421-300-250
104-431-300-250
104-433-300-250
109-434-300-250
112-438-300-250
120-435-300-250
105-437-30C-250
104-421-300-217

Amount

11.41
11.39
11.39
11.39
11.39
11.39
13530
812.50
812.50
812.50
812.50
525.00
181.10
220.81
64.00
10.00
156.00
175.89
375
1,232.50
1,354.53
2,259.35
250.00
6,220.98
4,388.64
368.00
1,909.76
93.50
196.48
617.11
280.23
281.98
311.18
1.33



11/9/2021
11/9/2021
11/9/2021
11/9/2021
11/9/2021
11/9/2021
11/5/2021
11/9/2021
11/9/2021
11/8/2021
11/9/2021
11/9/2021
11/9/2021
115572021
11/9/2021

Navia Benefit Solutions
Navia Benefit Solutions
PG&E

PG&E

PG&E

PG&E

PG&E

PG&E

Terminix

The Gas Company

The Gas Company

The Gas Company

The Gas Company

The Prinfer
Tulare-Kings Veterinary ER Sve

AP-Voucher Approval List (11/05/2021 - 3:03 PM)

COBRA ADMIN SEPT 2021

COBRA ADMIN OCT 2021
ACCT#0264009458-3
ACCT#1301593806-4
ACCT#2777783766-0
ACCT#53041351734
ACCT#9417235641-5
ACCT#8465964727-9

BUSINESS CARDS FOR C CAMPOS
ACCT#06301527005
ACCT#05463252576
ACCT#11971525008
ACCT#12602978541

CPD ENVELOPES

VET SVC ANIMAL CONTROL C2101692

104-402-300-200
104-402-300-200
301-430-300-316
104-432-300-240
105-437-300-240
109-434-300-240
301-430-300-316
301-430-300-316
104-405-300-150
120-435-300-242
104-432-300-242
104-432-300-242
104-432-300-242
104-421-300-155
104-421-300-203

110.00
110.00
161.44
2,620.86
169.02
1,939.73
9.56
9.52
4222
80.81
62.66
217.81
14.79
291.35
122.03

‘Warrant Total:

30,517.58

Page 2
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Accounts Payable
Blanket Voucher Approval Document

User: spineda
Printed: 11/11/2021 - 12:02PM
Warrant Requesi Date: 11/11/2021
DAC Fund:
Batch: 00512.11.2021 - Wmt Rgstr 11/23/21 FY202
Line Claimant Amount
1 American Business Machines 15.00
2 Amtrak 1,625.00
3 Amtrak 1,625.00
4 Best Deal Food Co Inc. 96.14
S Corcoran Heating & Air 178.00
6 Dept of Justice 460.00
7 Employment Development Dept 461.86
8 Frontier Communications 55.30
9 Frontier Communications 127.13
10 Frontier Communications 296.11
11 Frontier Communications 287.79
12 Frontier Commuanications 308.26
13 Kings Waste & Recycling 40,700.50
14 Law & Associates Investigations 1,200.00
15 LexisNexis Risk Data Management, Inc. 150.00
16 Office Depot 99.33
17 Office Depot 55.05
18 Office Depot 4.54
19 Office Depot 609.56
20 PG&E 429828
21 PG&E 14.36
22 PG&E 127,641.40
23 PG&E 35.76
24 Pizza Factory 9.74
25 Prime Towing & Transport, Inc. 210.00
26 Quadient Leasing USA, Inc. 1,202.62
27 The Gas Company 23.11
28 Trans Union LLC 76.42
29 TSA Consuliing Group, Inc. 50.00
30 Tule Trash Company 4,577.34
Page Total: $186,493.60
Grand Total: $186,493.60
Page Total: $186,493.60

AP-Blanket Voucher Approval Document (11/11/2021 - 12:02 PM) Page 1
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Accounts Payable
Blanket Voucher Approval Document

User: spineda
Printed; 11/22/2021 - [1:35AM
Warrant Request Date: 11/23/2021
DAC Fund:
Batch: 00502.11.2021 - Wrnt Rgstr [1/23/21 FY202
Line Claimant Amount
1 Amcrican Office Solutions, LLC 250.00
2 American Office Solutions, LLC 350.00
3 American Office Solutions, LLC 360.00
4 American Office Solutions, LL.C 1,200.00
5 American Office Solutions, LLC 360.00
6 Beatwear Inc 781.12
7 BNI Building News 265.93
8 Business Card- Bank of America Credijt Cards 23,555.22
9 C. A, Reding Company, Inc 53.70
10 Cannon Financial Services, Inc. 1,020.64
11 Che Valdiviez 200.00
12 City of Avenal 4,782.90
13 Corcoran Publishing Company 200,00
14 Data Ticket Inc 200,00
15 Fresno City College 1,011.00
16 Kings County Clerk 240.00
17 New Life Tabernacle 400.00
18 Nick Champi Enterprises 389.00
19 Pizza Factory 9.74
20 Price, Paige & Company 1,670,00
2] Quadient 1,100.00
22 Richard A. Blak, PhD 900.00
23 Robert Perez 150.00
24 Springbrook Holding Company LLC 28,487.18
25 Terminix 64.00
26 The Gas Company 55.90
27 ‘The Gas Company 141.14
28 The Gas Company 127.78
29 The Gas Company 22.46
30 The Printer 56.78
3l Tulare CountyTax Collector 420.98
32 Tule Trash Company 96,593.81
33 Univar USA Inc 5,106.62
34 USA Blue Book 6.61
35 Utility Cost Management, LLC 6,767.51
36 Verizon Wireless 861.02
37 Vulcan Materials Company 448.69
38 Will Tiesiera Ford-Mercury 370.00
39 Wood Rogers, Inc. 315.00
Page Total: $179,294,73
Grand Total; $179,294.73
Page Total: $179,294.73
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Accounts Payable
Blanket Voucher Approval Document

User: spineda

Printed: 11/24/2021 - 10:51AM

Warrant Request Date: 11/24/2021 -

DAC Fund:

Batch: 00522.11.2021 - Wmt Rgstr 11/23/2] FY202

Line Claimant Amount

1 AT&T Mobility 42,67

2 Az Auto Parts 189.26
3 Badger Meter 4,088.,77
4 BC Laboratories, Inc 130.00
5 Best Deal Food Co Inc. 13,52
6 Bogie's Pump Systems 7,278.51

7 Brenntag Pacific, Inc. 9,256.22
8 BSK Assaciates 1,733.50
9 C & H Fence & Patio, Inc. 19,828.20
10 C. A. Reding Company, Inc 92.28
11 California Departmenl of Transportation 5832
12 California Industrial Rubber 263,76
13 California Surveying Draft Supply 1,299.00
14 Cannon Financial Services, Inc. 326.95
15 Central Valley Sweeping LLC 5,800.00
16 Corcoran Publishing Company 485.00
17 Direct Distributing, Inc, ,134.94
18 Dylan Zable 150.00
19 Ewing Irrigation Products, Inc 412.29
20 Felder Communications 779.50
21 Ferguson Enterprises, Inc 95.40
22 Ferguson Enterprises, Inc. #3325 23599
23 Frontier Communications 55.82
24 Hannah Smith 200.00
25 IHome Depot Credil Services 4,265.42
26 Interstate Gas Services 1,017.50
27 Jesus Guerrero 139.41
28 KMS Mechanics Inc. 1,031.55
29 KRC Safety Co. Inc. 5431.86
30 Lacey Animal Hospital 456.40
31 Linde Inc. 5,778.55
32 Lowe's 147.76
33 Matson Alarm Co. Inc. 126.50
34 Mattos Underground Construction, Inc, 120,702.80
35 McCain Inc. 23274
36 Nacha's Automative 124,75
37 OReilly 187.89
38 PACE Supply 7,951.49
39 Pacific Orchard Development, Inc. 5,540.68
40 PG&E 483,89
41 PG&E 40.20
42 Proclean Supply 1,384.16
43 Prudential Overall Supply 687.74
44 Quality Pool Service 850.00
45 Radius Tire Co. 1,548.78
46 Revize LLC 4,250.00



47
48
49
50
51
52
53
54
55
56
57
58
59

AP-Blanket Voucher Approval Document (11/24/2021 - 10:51 AM)

8 & R Specialty Equipment

Sawtelle & Rosprim Hardware, Inc.

Sawtelle Rosprim Machine Shop
Shyam Bhaskar, MD

Simplot Grower Solutions
Superior Electric Works Inc.
TF Tire & Service

Tulere Lake Drainage District
Tumupseed Electric Sve Inc
Uline.Com

UNIFIRST Corporation
Valley Elevator Inc.

VSS International, Inc.

W3i Bngincering

21,22
385.09
92.02
245.00
2,443.97
3,551.17
234,76
259.10
2,345.88
5,811.81
1,355.08
4,580.50
327,863.98
11,074.70

Page Total:

Grand Total:

Page Total:

$360,264.28

$576,596.25

$360,264.28

Page 2
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Accounts Payable

Blanket Voucher Approval Document

User: spineda

Printed: 12/07/2021 - 3:27PM

Warrant Request Date: 121772021

DAC Fund:

Batch: 00511.12.2021 - Wrnt Rgstr 12/14/21 PG&E
Line Claimant

1 PG&E CFM/PPC

AP-Blanket Voucher Approval Document (12/07/2021 - 3:27 PM)

Amount
4,655.14
Pago Total: $4,655.14
Grand Total: $4,655.14
Page Total: $4,655.14

#+5

Page 1
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City of

CORCORAN

(0) ED 1914
A MUNICIPAL CORPORATION 2
PRESENTATION
ITEM #: 4-A
MEMORANDUM
TO: City Council
FROM: Greg Gatzka, City Manager
DATE: December 10, 2021 MEETING DATE: December 14, 2021

SUBJECT: Proclamation 2021-02 honoring the Corcoran High School Football Team on their
2021 Battle of Highway 43 Championship.

Recommendation:
Approve Proclamation 2021-02 honoring the Corcoran High School Football Team.

Discussion:
Approve Proclamation 2021-02 honoring the Corcoran High School Football Team on their 2021

Battle of Highway 43 Championship.

Budget Impact:
No impact to the budget.

Attachments:
Proclamation 2021-02 honoring the Corcoran High School Football Team.



Proclamation No. 2021-02

A PROCLAMATION OF THE CITY COUNCIL OF THE CITY OF CORCORAN
HONORING THE CORCORAN HIGH SCHOOL FOOTBALL TEAM ON THEIR 2021
BATTLE OF HIGHWAY 43 CHAMPIONSHIP

WHEREAS, the Corcoran High School Football Team has had an ongoing
rivalry against Sierra Pacific High School Football for the Battle of Highway 43 since
2011; and

WHEREAS, the Corcoran High School Football Team won the first four years of
the Battle of Highway 43 Trophy, but has not reclaimed Trophy since 2014; and

WHEREAS, 2021 Corcoran High School Football Team, coached by Grant
Kapigian with a Varsity Roster of 81 Players had a stellar year with 11 wins, 1 loss, and

an amazing Homecoming win on October 1, 2021 against Lindsay High School, for all of
Corcoran to be proud of; and

WHEREAS, the October 29, 2021, the 2021 Corcoran High School Football
Team with great courage and determination defeated Sierra Pacific High School 45 to 7

and reclaimed the Title of Battle of Highway 43 Champions and brought home the Battle
Trophy.

NOW THEREFORE BE IT PROCLAIMED THAT, the Mayor and City
Council hereby recognize and honor:

Corcoraw Highv School Football

AND, BE IT FURTHER PROCLAIMED that the City Council extends its warmest
congratulations to the 2021 Corcoran High School Football Team, Coach Kapigian &
Coaching Staff, School Staff, Corcoran Boosters, Students, and Parents who all made this
2021 an amazing and exciting Corcoran High School Football Year.

DATED: December 14, 2021

Patricia Nolen, Mayor




City of

CORCORAN

FINANCE DEPARTMENT EOUNDEDNOIG

STAFF REPORT
ITEM#:4B
MEMORANDUM
TO: City Council
FROM: Soledad Ruiz-Nunez, Finance Director
DATE: December 10, 2021 MEETING DATE: Decemberl4, 2021

SUBJECT: Update on CalPERS UAL Restructuring Strategy

Summary:
Presentation by NHA Advisors regarding the CalPERS Unfunded Accrued Liability restructuring

project, key updates, and potential next steps. Resolution No. __ will also be considered, which,
if adopted, would (1) Appoint the financing team; (2) Delegate the City Manager with authority
to proceed with a private placement and sign a bank term sheet; and (3) Approve a Debt

Management Policy.

Discussion:

Over the past several months, NHA Advisors has been assisting the City in evaluating strategies
(Prepayment, Additional Discretionary Payments, Section 115 Trust, UAL Restructuring) to
address the rising cost associated with the Unfunded Accrued Liability.

We refer to “Unfunded Liability” as the gap between assets and what is needed to meet
obligations to retirees. Numerous reasons have hurt the retirement system assets, a few key ones
are: CalPERS investment losses due to the dot.com bubble burst in 2000, the collapse of the
housing market in 2008, and other CalPERS assumption changes. The City of Corcoran has a
$9.8 million Unfunded Accrued Liability with CalPERS.

On October 26, NHA Advisors led a workshop with City Council that provided an overview of
historical CalPERS pension costs trends and various cost management strategies for
consideration. NHA also led a second workshop in November for City Council. Given that
interest rates are at historically low levels, and based on Staff’s recommendation, Council
directed staff and NHA to continue evaluating the concept of restructuring the UAL at a lower
interest rate using a lease revenue bond.

Since that time, a broker-dealer (Hilltop Securities, or HTS) was engaged by the team as well as
legal counsel (Stradling). HTS and Stradling are both very active with UAL restructurings, both
in the public offering markets (bond issued to many investors), as well as the private placement
market (direct placement to a single bank).



On Tuesday, December 14, NHA will provide an update on the process, with a specific
comparison of the two options available: a public offering and a private placement. While there
is due diligence that the financing team is still working through, there is preliminary interest
from a highly interested bank (Sterling) that has indicated they could offer a sub-3% interest rate
for a loan up to a 20-year term. This private placement rate is significantly better than the public
offering markel, would require less stafl time, has lower financing costs and more flexible
prepayment terms, and would allow the City to lock the rate this year as opposcd to waiting until
next year (for a public offering) and taking interest rate risk. The team is also seeking
preliminary bids from other banks as well.

The presentation will provide an update on the viability of this preliminary bank offer, as well as
a comparison of options for the City Council to consider. Resolution No. 3112, if approved,
would allow the City to lock the interest rate with Sterling Bank, with final City Council
approval of bond documents occurring on January 11%,

Attachments

- Presentation

- Resolution No. 3112

- Debt Management Policy
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RESOLUTION NO. 3112

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
CORCORAN DIRECTING STAFF TO TAKE ACTIONS
NECESSARY TO ISSUE LEASE REVENUE BONDS FOR THE
PURPOSE OF REFUNDING SOME OR ALL OF THE CITY’S
UNFUNDED ACCRUED LIABILITY

WHEREAS, the City of Corcoran (the “City”) has previously adopted a retirement plan
pursuant to the Public Employees’ Retirement Law, commencing with Section 20000 of the
Government Code of the State of California, as amended (the “Retirement Law”) and elected to
become a contracting member of the California Public Employees’ Retirement System (“PERS”);

WHEREAS, the Retirement Law and the contract (the “PERS Contract”) effective July 1,
1948, between the Board of Administration of PERS and the City Council of the City (the “City
Council”) obligate the City to (i) make contributions to PERS to fund pension benefits for certain City
employees, (ii) amortize the unfunded accrued actuarial liability with respect to such pension benefits,
and (iii) appropriate funds for the foregoing purposes;

WHEREAS, this City Council of the City desires to refund all or a portion of the City’s
obligation to PERS evidenced by the PERS Contract through the issuance by the City of its City of
Corcoran Taxable Lease Revenue Bonds (the “Bonds”) on the basis of a private placement with Stirling
National Bank (“Stirling”), or any other lender selected by the City Manager;

WHEREAS, in order to provide for the issuance of the Bonds, City staff, under the direction
of the City Manager, and with the assistance of certain attorneys, consultants, and other third parties
designated in Section 2 hereof, will proceed to evaluate the feasibility of and take actions needed to
proceed with the refunding of all or a portion of the City’s obligation to PERS through issuance of the

Bonds;

WHEREAS, prior to and as a condition to issuance of the Bonds, the City Council of the City
must authorize the issuance of the Bonds at a future public meeting; and

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF CORCORAN DOES
HEREBY RESOLVE, ORDER AND DETERMINE AS FOLLOWS:

Section 1. The City Manager, the Finance Director, and each of their designees are hereby
authorized and directed to work with the attorneys, consultants, and third parties designated in Section
3 below to take all actions necessary and appropriate to present the Bonds and related agreements,
including a trust agreement, Site Lease, Lease Agreement and Assignment Agreement, and other
appropriate agreements, to the City Council of the City for approval at a future meeting.

Section 2. The City Manager is hereby authorized to negotiate the terms of the sale of the
Bonds to Stirling, or another lender as determined by the City Manager, and to execute any documents
necessary to effect such sale upon the terms so negotiated.

Section 3. The City Council hereby approves and appoints each of Stradling Yocca
Carlson & Rauth, a Professional Corporation, as Bond Counsel, NHA Advisors, as Municipal Advisor,
and Hilltop Securities Inc., as Placement Agent, to provide such services to the City as may be required

1
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to issue the Bonds. The City Manager, the Finance Director and each of their designees are hereby
authorizcd to cnter into contracts or to sign such other documentation as is necessary or appropriate to
evidence such engagements and retain such services in conmection with the Bonds.

Section 4. The City Council hereby approves the Debt Issuance and Management Policy
presented at this meeting and adopts such policy as applicable to the City going forward.

Section 5. All the recitals in this Resolution are true and correct and this City Council so
finds, determines and represents.

I hereby certify that this resolution was passed and adopted at a meeting of the City
Corcoran of the City of Corcoran duly called and held on December 14, 2021 by the following
vote:

AYES;

NOES;

ABSENT;

APPROVED:
PATRICIA NOLEN, MAYOR

ATTEST:
MARLENE SPAIN, CITY CLERK

4859-2719-3094v2/200960-0001



DEBT MANAGEMENT POLICY

This Debt Management Policy of the City of Corcoran (the “City”) was approved by the City Council on

December 14, 2021. This Debt

Management Policy may be amended by the City Council as it deems

appropriate from time to time in the prudent management of the debt of the City. Any approval of debt
by the City Council that is not consistent with this Debt Management Policy shall constitute a waiver of

this Debt Management Policy.

Findings

This Debt Management Policy are intended to comply with Government Code Section 8855(i), effective
on January 1, 2017, and shall govern all debt undertaken by the City.

The City hereby recognizes that

a fiscally prudent debt policy is required to:

® Maintain the City’s sound financial position.

® Ensure the City has the flexibility to respond to changes in future service priorities, revenue
levels, and operating expenses.

e Protect the City’s credit-worthiness.

e Ensure that all debt is structured to protect both current and future taxpayers, ratepayers and

constituents of the City.

* Ensure that the City’s debt is consistent with the City’s planning goals and objectives and capital
improvement program or budget, as applicable.

Policies

A. Purposes for Which Debt May Be Issued

1) Long-Term Debt. Long-term debt may be issued to finance the construction, acquisition,

and rehabilitation of capital improvements and facilities, equipment and land to be
owned and operated by the City.

a) Long-term debt financings are appropriate when the following conditions exist:

4876-9791-0790v1/200960-0001

When the project to be financed is necessary to provide basic services.

When the project to be financed will provide benefit to constituents over
multiple years.

When total debt does not constitute an unreasonable burden to the City
and its taxpayers and ratepayers.

When the debt is used to refinance outstanding debt to produce debt
service savings or to realize the benefits of a debt restructuring.



N
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b) Long-term debt financings are not appropriate for current operating expenses
and routine maintenance expenses.

c) The City may use long-term debt financings subject to the following conditions:
e The project to be financed must be approved by the City Council.

e The weighted average maturity of the debt (or the portion of the debt
allocated to the project) will not exceed the average useful life of the
project.

e The City estimates that sufficient revenues will be available to service the

debt through its maturity

e The City determines that the issuance of the debt will comply with the
applicable state and federal law.

Short-term debt. Short-term debt may be issued to provide financing for the City's
operational cash flows to maintain a steady and even cash flow balance. Short-term debt
may also be used to finance short-lived capital projects; for example, the City may
undertake lease-purchase financing for equipment.

Financings on Behalf of Other Entities. The Clty may also find it beneficial to issue debt on
behalf of other governmental agencies or private third parties to further the public
purposes of the City. In such cases, the City shall take reasonable steps to confirm the
financial feasibility of the project to be financed and the financial solvency of any
borrower and that the issuance of such debt is consistent with the policies set forth

herein.

B. Types of Debt

The following types of debt are allowable under this Debt Management Policy:

general obligation bonds

bond or grant anticipation notes

tax and revenue anticipation notes

lease revenue bonds, certificates of participation and lease-purchase transactions

other revenue bonds (including enterprise and sales tax revenue bonds) and certificates
of participation

pension obligation bonds
land-secured financings, such as special tax revenue bonds issued under the Mello-Roos

Community Facilities Act of 1982, as amended, and limited obligation bonds issued under
applicable assessment statutes
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e tax increment financing to the extent permitted under state law

e conduit financings, such as financings for affordable rental housing and qualified 501¢3
organizations

The City may from time to time find that other forms of debt would be beneficial to further its
public purposes and the City Council may approve such debt without an amendment of these
Debt Management Policies.

Debt shall be issued as fixed rate debt unless the City makes a specific determination as to why a
variable rate issue would be beneficial to the City in a specific circumstance.

C. Relationship of Debt to Capital Improvement Program and Budget

New debt issues, and refinancing of existing debt, must be analyzed for compatibility within the
City’s Ten-Year Capital Improvement Plan.

The City shall strive to fund the upkeep and maintenance of its infrastructure and facilities due to
normal wear and tear through the expenditure of available operating revenues. The City shall seek
to avoid the use of debt to fund infrastructure and facilities improvements that are the result of

normal wear and tear.

The City shall seek to issue debt in a timely manner to avoid having to make unplanned
expenditures for capital improvements or equipment from its general fund.

D. Policy Goals Related to Planning Goals and Objectives

The City is committed to long-term financial planning, maintaining appropriate reserves levels and
employing prudent practices in governance, management and budget administration. The City
intends to issue debt for the purposes stated in this Debt Management Policy and to implement
policy decisions incorporated in the City’s Five-Year Financial Plan and its annual operating

budget.

It is a policy goal of the City to protect taxpayers, ratepayers and constituents by utilizing
conservative financing methods and techniques to obtain the highest practical credit ratings (if
applicable) and the lowest practical borrowing costs.

The City will comply with applicable state and federal law as it pertains to the maximum term of
debt and the procedures for levying and imposing any related taxes, assessments, rates and
charges.

When refinancing debt, it shall be the policy goal of the City to realize, whenever possible, and
subject to any overriding non-financial policy considerations, (i) minimum net present value debt
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service savings equal to or greater than 3.0% of the refunded princlpal amount, and (ii) present
value debt service savings equal to or greater than 100% of any escrow fund negative arbitrage.

E. Internal Control Procedures

When issuing debt, in addition to complying with the terms of these Debt Management Policies,
the City shall comply with any other applicable policies regarding initial bond disclosure,
continuing disclosure, post-issuance compliance, and investment of bond proceeds.

The City will periodically review the requirements of and will remain in compliance with the
following:

e any federal tax compliance requirements, including without limitation arbitrage and
rebate compliance, related to any prior bond issues, and

e the City’s investment policies as they relate to the investment of bond proceeds.

It is the policy of the City to ensure that proceeds of debt are spent only on lawful and intended
uses. Whenever reasonably possible, proceeds of debt will be held by a third-party trustee and
the City will submit written requisitions for such proceeds. The City will submit a requisition only
atter obtaining the signature ot the Finance Director. In those cases where it is not reasonably
possible for the proceeds of debt to be held by a third-party trustee, the Finance Director shall
retain records of all expenditures of proceeds through the fina! payment date for the debt.
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City of

CORCORAN

CITY ADMINISTRATION e
STAFF REPORT
ITEM #: 7-A
MEMO
TO: Corcoran City Council
FROM: Greg Gatzka, City Manager
DATE: December 7, 2021 MEETING DATE: December 14,2021

SUBJECT: Closing Resolution for State Revolving Loan Agreement

Summary:
Execution of the City of Corcoran Water Meter Installation Project No. 161004-001C through

the State Water Resources Control Board Agreement No. D2102002.

Recommendation:
Consider adopting Resolution No. 3111 to authorize the City Manager to Execute Agreement

No. D2102002 on behalf of the City.

Budget impact:
The total project cost is $3,460,155. State Water Resources Control Board funding to support

this City water meter installation project will include approximately 54% bond funding that will
be repaid back by the City from the water fund. The remaining 46% ($1,605,096) will be
forgiven and treated like a grant and not require repayment.

Background:
On March 9, 2021, this Council adopted Resolution No. 3078 to authorize the sale agreement for

State Bond funding for the City’s water meter installation project, and hired Kutak Rock LLP as
Bond Counsel. The State has now issued and assigned the State Water Resources Control Board
Agreement No. D2102002 for this project and is ready for execution. In order to finalize this
agreement, the City Manager needs to sign the agreement and provide three attachments that
include:

1. Opinion of General Counsel

2. Bond Counsel Letter

3. Closing Resolution authorizing the City Manager to sign the agreement.

The City Manager has coordinated with our City Attorney to prepare the General Counsel
document, and with Albert Reyes with Kutak Rock LLP to prepare the Bond Counsel letter.

City Offices
832 Whitley * Corcoran, CA 93212 * Phone 559-992-2151 * www.cityofcorcoran.com



Once the Council authorizes the City Manager to sign the agreement all documents will be sent
to the State to finalize the funding agreement for the City’s water meter installation project.

Attachments:
City of Corcoran Resolution No. 3111
State Water Resources Control Board Agreement No. D2102002



RESOLUTION NO. 3111

A RESOLUTION OF THE CITY OF CORCORAN ACCEPTING AND
INSTRUCTING THE CITY MANAGER TO EXECUTE THE DRINKING
WATER STATE REVOLVING LOAN AGREEMENT AND RELATED
DOCUMENTS FOR THE WATER METER INSTALLATION PROJECT

WHEREAS, the City of Corcoran (“City”) applied for financing under the State Water
Resources Control Board’s (“SWRCB”) Drinking Water State Revolving Fund (“DWSRF”’) program
for the Water Meter Installation Project; and

WHEREAS, the Project will install approximately 3,500 digital water meters throughout the
City that communicate via short range radio and will enhance and automate water meter reading by
replacing 1,894 older meters and installing 1,598 new meters on unmetered properties; and

WHEREAS, the City’s application to the SWRCB for DWSRF financing has been approved
and a financing agreement has been issued for the City’s execution; and

WHEREAS, under Resolution No. 2962, the City authorized the City Manager to sign and
file on behalf of the City a financing agreement application from the State Water Resources Control
Board; and

WHEREAS, the City Council has reviewed the conditions and requirements provided in the
DWSREF financing agreement, the Budget and Expenditure Summary, and the Contractor’s Release
Form and wishes to proceed in entering into the agreement and its related documents with the
SWRCB to fund the Project.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY DOES HEREBY
RESOLVE, DETERMINE AND ORDER:

Section 1. The City Council hereby approves the conditions and requirements provided
in Installment Loan Agreement and related documents.

Section 2. The City Manager or designee is hereby authorized to execute the Installment
Loan Agreement, including the Budget and Expenditure Summary contained as Exhibits in the
Installation Loan Agreement and any amendments thereto for the Project.

Section 3. The executed Installment Loan Agreement will provide the City an amount of
three million four hundred sixty thousand one hundred fifty five dollars and no cents ($3,460,155.00)
at zero percent (0%) interest rate, and Principal Forgiveness Component of one million six hundred
five thousand ninety six dollars and no cents ($1,605,096.00), with the remainder of one million
eight hundred fifty five thousand fifty nine dollars ($1,855,059.00) to be paid by this City.

Section 4. The City Manager or designee is hereby authorized to execute a certificate of
completion of the Project once construction is complete, as required under the DWSRF program.



AYES:

NOES:

ABSENT:

PASSED AND ADOPTED at a regular meeting held on December 14, 2021.

APPROVED:

Patricia Nolen, Mayor

ATTEST:

Marlene Spain, City Clerk



I, hereby certify that the foregoing Resolution No. 3111 was passed and adopted at a regular
meeting of said City Council on the 14th day of December 2021, by the following vote, to wit:

AYES:

NOES:
ABSTENTIONS:
ABSENT:

IN WITNESS WHEREOF, I have hereunto set my hand this [ _]th day of 2021.

City Clerk






Vi Gavin Newsom
i GOvERNOR

N ‘ JARED BLUMENFELD

CALIFORNIA
\\ SECRETARY FOR
Water Boards V ENVIRONMENTAL PAOTECTION

State Water Resources Control Board

October 7, 2021

City of Corcoran

Attn: Greg Gatzka — City Manager
832 Whitley Ave.

Corcoran, CA 93212

Agreement Number: D2102002
Project Number: 1610004-001C

Enclosed is your Agreement for your approval and signature. This Agreement cannot be considered
binding by either party until executed by the State Water Resources Control Board (State Water Board).

If you are in agreement with all terms and conditions of the Agreement, please sign and date two (2)
signature pages; return only the two (2) signature pages — it is not necessary to send the entire

Agreement - no later than thirty (30) calendar days from the date of this letter to:

Overnight Mail US Mail

State Water Resources Control Board State Water Resources Control Board
Attention: Noel Carolipio Jr. Attention: Noel Carolipio Jr.

Division of Financial Assistance Division of Financial Assistance

1001 | Street, 16" Floor P. O. Box 944212

Sacramento, CA 95814 Sacramento, CA 94244-2120

In order for the Funding Agreement to be executed by the State Water Board, the following items must

also be returned with the signed signature pages:

1. Opinion of General Counsel.

2. Bond Counsel Letter.

3. Closing Resolution.

Be aware that all projects receiving funding must comply with all applicable implementing guidelines and
regulations adopted by California Department of Industrial Relations (DIR), regarding state prevailing

wage requirements. You must contact DIR for guidance on how to comply. Information can be found at:
http://www.dir.ca.gov/lcp.asp.

Additional Compliance Requirements:

Davis Bacon Compliance:
https://www.waterboards.ca.gov/water issues/programs/grants loans/srf/davisbacon.shtml

Mr. Carolipio may be contacted at (916) 449-5694 or noel.carolipio@waterboards.ca.gov

Once the Agreement is signed by both parties, we will forward an executed copy to you for your records.

Enclosures
E. Joaquin EsQuIVEL, cHAIR | EILEEN SOBECK, EXECUTIVE DIRECTOR

1001 | Street, Sacramento, CA 95814 | Mailing Address: P.O. Box 100, Sacramento, CA 95812-0100 | www.waterboards.ca.gov



DRINKING WATER

CITY OF CORCORAN

AND

CALIFORNIA STATE WATER RESOURCES CONTROL BOARD

CALIFONNKIA

Water Boards

CONSTRUCTION
INSTALLMENT SALE AGREEMENT

PROJECT NO. 1610004-001C
WATER METER INSTALLATION PROJECT

AGREEMENT NO. D2102002

PROJECT FUNDING AMOUNT: $3,460,155.00
PRINCIPAL FORGIVENESS COMPONENT: $1,605,096.00
ESTIMATED REASONABLE PROJECT COST: $3,460,155.00

ELIGIBLE WORK START DATE: JANUARY 1, 2018
ELIGIBLE CONSTRUCTION START DATE: APRIL 26, 2021
CONSTRUCTION COMPLETION DATE: JULY 1, 2023
FINAL DISBURSEMENT REQUEST DATE: JANUARY 1, 2024
FINAL PAYMENT DATE: JULY 1, 2053
RECORDS RETENTION END DATE: JULY 1, 2059
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AGREEMENT
1. AUTHORITY.

(a) The State Water Resources Control Board (State Water Board) is authorized, and implements its
authority, to provide financial assistance under this Agreement pursuant to Section 116760 et seq. of the
Health and Safety Code, and Resolution Nos. 2019-0065 and 2020-0022.

(b) The Recipient is authorized to enter into this Installment Sale Agreement (Agreement) pursuant to
Authorized Rep Resolution No. 2962.

2. INTENTION.

(a) The Recipient desires to receive financial assistance for and undertake work required for the
drinking water construction Project according to the terms and conditions set forth in this Agreement.

(b) The State Water Board proposes to assist in providing financial assistance for eligible costs of the
Project in the amount set forth in Exhibit B, according to the terms and conditions set forth in this
Agreement, with the expectation that the Recipient shall repay a portion of the financial assistance to the
State Water Board.

(c) The Recipient intends to evidence its obligation to submit Payments to the State Water Board and
secure its obligation with Net Revenues of its water enterprise, as set forth in Exhibit B, according to the
terms and conditions set forth in this Agreement.

(d) The Recipient intends to certify and evidence its compliance with the Tax Covenants set forth in
Exhibit F.
3. AGREEMENT, TERM, DOCUMENTS INCORPORATED BY REFERENCE.

In consideration of the mutual representations, covenants and agreements herein set forth, the State
Water Board and the Recipient, each binding itself, its successors and assigns, do mutually promise,
covenant, and agree to the terms, provisions, and conditions of this Agreement.

(a) The Recipient hereby sells to the State Water Board and the State Water Board hereby
purchases from the Recipient the Project. Simultaneously therewith, the Recipient hereby purchases
from the State Water Board, and the State Water Board hereby sells to the Recipient, the Project in
accordance with the provisions of this Agreement. All right, title, and interest in the Project shall
immediately vest in the Recipient on the date of execution and delivery of this Agreement by both parties
without further action on the part of the Recipient or the State Water Board.

(b) Subject to the satisfaction of any condition precedent to this Agreement, this Agreement shall
become effective upon the signature of both the Recipient and the State Water Board. Conditions
precedent are not limited to the following:

i.  The Recipient must deliver to the Division a resolution authorizing this Agreement.

ii. The Recipient must deliver an opinion of bond counsel and general counsel satisfactory
to the State Water Board's counsel dated on or after the date that thc Recipient signs
this Agreement.

(c) Upon execution, the term of the Agreement shall begin on the Eligible Work Start Date and
extend through the Final Payment Date.

(d) This Agreement includes the following exhibits and attachments thereto:
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EXHIBIT A — SCOPE OF WORK
EXHIBIT B — FUNDING TERMS
EXHIBIT C — GENERAL & PROGRAMMATIC TERMS & CONDITIONS

EXHIBIT D — SPECIAL CONDITIONS

v.  EXHIBIT E — PAYMENT SCHEDULE

vi.  EXHIBIT F — TAX CERTIFICATE

(e) This Agreement includes the following documents incorporated by reference:

i. the Final Plans & Specifications, dated October 30, 2017, which are the basis for the
construction contract to be awarded by the Recipient;

ii.  the Drinking Water System Permit No. 1610004;

ii.  the Recipient’s Reimbursement Resolution No. 2963 dated March 12, 2019;

iv.  the Recipient's Tax Questionnaire dated April 8, 2020.

v.  the Davis-Bacon requirements found at:

https:/iwww.waterboards.ca.gov/water_issues/programs/grants_loans/srf/docs/davisbac
on/2021_dwsrf_governmental_entities.pdf

4. PARTY CONTACTS

State Water Board City of Corcoran

Section: Division of Financial Assistance

Name: Brenda Pauli Name: Greg Gatzka - City Manager
Address: 1001 | Street, 16" Floor Address: 832 Whitley Ave

City, State, Sacramento, CA 95814 City, State, Corcoran, CA 93212

Zip: Zip:

Phone: (916) 341-5658 Phone: (559) 992-2775

Fax: Fax:

Email: Brenda.Pauli@waterboards.ca.gov | Email: greg.gatzka@cityofcorcoran.com

The Recipient may change its contact upon written notice to the Division, which notice shall be
accompanied by authorization from the Recipient's Authorized Representative. The State Water Board
will notify the Recipient of any changes to its contact.

While the foregoing are contacts for day-to-day communications regarding Project work, the Recipient
shall provide official communications and events of Notice as set forth in Exhibit C to the Division's

Deputy Director.

5. DEFINITIONS.

Unless otherwise specified, each capitalized term used in this Agreement has the following meaning:

“Additional Payments" means the reasonable extraordinary fees and expenses of the State Water Board,
and of any assignee of the State Water Board's right, title, and interest in and to this Agreement, in
connection with this Agreement, including all expenses and fees of accountants, trustees, staff,
contractors, consultants, costs, insurance premiums and all other extraordinary costs reasonably incurred
by the State Water Board or assignee of the State Water Board.

"Allowance" means an amount based on a percentage of the accepted bid for an eligible project to help
defray the planning, design, and construction engineering and administration costs of the Project.
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"Agreement” means this agreement, including all exhibits and attachments hereto.

"Authorized Representative" means the duly appointed representative of the Recipient as set forth in the
certified original of the Recipient's authorizing resolution that designates the authorized representative by
title.

"Bank" means the California Infrastructure and Economic Development Bank.

“Bond Funded Portion of the Project Funds” means any portion of the Project Funds which was or will be
funded with Bond Proceeds.

“Bond Proceeds” means original proceeds, investment proceeds, and replacement proceeds of Bonds.

"Bonds" means any series of bonds issued by the Bank, the interest on which is excluded from gross
income for federal tax purposes, all or a portion of the proceeds of which have been, are, or will be
applied by the State Water Board to fund all or any portion of the Project Costs or that are secured in
whole or in part by Payments paid hereunder.

“Charge In Lieu of Interest’ means any fee or charge in lieu of some or all of, but not to exceed, the
interest that would otherwise be owed under this Agreement, as set forth in Exhibit E.

"Code" as used in Exhibit F of this Agreement means the Internal Revenue Code of 1986, as amended,
and any successor provisions and the regulations of the U.S. Department of the Treasury promulgated
thereunder.

"Completion of Construction" means the date, as determined by the Division after consultation with the
Recipient, that the work of building and erection of the Project is substantially complete, and is identified
in Exhibit A of this Agreement.

“Cover Page” means the front page of this Agreement.
“Days” means calendar days unless otherwise expressly indicated.

“Debt Service” means, as of any date, with respect to outstanding System Obligations and, in the case of
the additional debt tests in Exhibit B of this Agreement, any System Obligations that are proposed to be
outstanding, the aggregate amount of principal and interest scheduled to become due (elther at maturity
or by mandatory redemption), together with any Charge In Lieu of Interest on this Obligation or other
System Obligations to the State Water Board, calculated with the following assumptions:

a. Principal payments (unless a different subdivision of this definition applies for purposes of
determining principal maturities or amortization) are made in accordance with any amortization schedule
published for such principal, including any minimum sinking fund payments;

b. Interest on a variable rate System Obligation that is not subject to a swap agreement and that is
issued or will be issued as a tax-exempt obligation under federal law, is the average of the SIFMA
Municipal Swap Index, or its successor index, during the 24 months preceding the date of such
calculation;

c. Interest on a variable rate System Obligation that is not subject to a swap agreement and that is

issued or will be issued as a taxable obligation under federal law, is the average of LIBOR, or its
successor index, during the 24 months preceding the date of such calculation;
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d. Interest on a variable rate System Obligation that is subject to a swap agreement is the fixed
swap rate or cap strike rate, as appropriate, if the variable rate has been swapped to a fixed rate or
capped pursuant to an interest rate cap agreement or similar agreement;

e. Interest on a fixed rate System Obligation that is subject to a swap agreement such that all or a
portion of the interest has been swapped to a variable rate shall be treated as variable rate debt under
subdivisions (b) or (c) of this definition of Debt Service;

f. Payments of principal and interest on a System Obligation are excluded from the calculation of
Debt Service to the extent such payments are to be paid from amounts then currently on deposit with a
trustee or other fiduciary and restricted for the defeasance of such System Obligations;

g. If 25% or more of the principal of a System Obligation is not due until its final stated maturity, then
principal and interest on that System Obligation may be projected to amortize over the lesser of 30 years

or the Useful Life of the financed asset, and interest may be calculated according to subdivisions (b)-(e)
of this definition of Debt Service, as appropriate.

“Deputy Director” means the Deputy Director of the Division.
“District Office” means District Office of the Division of Drinking Water of the State Water Board.

"Division" means the Division of Financial Assistance of the State Water Board or any other segment of
the State Water Board authorized to administer this Agreement.

"Division of Drinking Water” means the Division of Drinking Water of the State Water Board.

“Eligible Construction Start Date” means the date set forth on the Cover Page of this Agreement,
establishing the date on or after which construction costs may be incurred and eligible for reimbursement
hereunder.

“Eligible Work Start Date” means the date set forth on the Cover Page of this Agreement, establishing the
date on or after which any non-construction costs may be incurred and eligible for reimbursement
hereunder.

“Enterprise Fund” means the enterprise fund of the Recipient in which Revenues are deposited.

“Event of Default” means the occurrence of any of the following events:

a) Failure by the Recipient to make any payment required to be paid pursuant to this Agreement,
including Payments;
b) A representation or warranty made by or on behalf of the Recipient in this Agreement or in any

document furnished by or on behalf of the Recipient to the State Water Board pursuant to this Agreement
shall prove to have been inaccurate, misleading or incomplete in any material respect;

c) A material adverse change in the condition of the Recipient, the Revenues, or the System, which
the Division reasonably determines would materially impair the Recipient's ability to satisfy its obligations
under this Agreement.

d) Failure by the Recipient to comply with the additional debt test or reserve fund requirement, if
any, in Exhibit B or Exhibit D of this Agreement;

e) Failure to operate the System or the Project without the Division’s approval;

f) Failure by the Recipient to observe and perform any covenant, condition, or provision in this

Agreement, which failure shall continue for a period of time, to be determined by the Division;
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a) The occurrence of a material breach or event of default under any System Obligation that results
in the acceleration of principal or interest or otherwise requires immediate prepayment, repurchase or
redemption;

h) Initiation of proceedings seeking arrangement, reorganization, or any other relief under any
applicable bankruptcy, insolvency, or other similar law; the appointment of or taking possession of the
Recipient's property by a receiver, liquidator, assignee, trustee, custodian, conservator, or similar official;
the Recipient’s entering into a general assignment for the benefit of creditors; the initiation of resolutions
or proceedings to terminate the Recipient’s existence, or any action in furtherance of any of the foregoing;

i) A determination pursuant to Gov. Code section 11137 that the Recipient has violated any
provision in Article 9.5 of Chapter 1 of Part 1 of Division 3 of Title 2 of the Government Code; or
i) Loss of the Recipient's rights, licenses, permits, or privileges necessary for the operation of the

System or the Project, or the occurrence of any material restraint on the Recipient's enterprise by a
government agency or court order.

“Final Disbursement Request Date” means the date set forth as such on the Cover Page of this
Agreement, after which date, no further Project Funds disbursements may be requested.

“Final Payment Date” is the date by which all principal and accrued interest due under this Agreement is
to be paid in full to the State Water Board and is specified on the Cover Page of this Agreement.

"Fiscal Year" means the period of twelve (12) months terminating on June 30 of any year, or any other
annual period selected and designated by the Recipient as its Fiscal Year in accordance with applicable
law.

"Force Account” means the use of the Recipient's own employees, equipment, or resources for the
Project.

“GAAP" means generally accepted accounting principles, the uniform accounting and reporting
procedures set forth in publications of the American Institute of Certified Public Accountants or its
successor, or by any other generally accepted authority on such procedures, and includes, as applicable,
the standards set forth by the Governmental Accounting Standards Board or its successor, or the Uniform
System of Accounts, as adopted by the California Public Utilities Commission for water utilities.

“Indirect Costs" means those costs that are incurred for a common or joint purpose benefiting more than
one cost objective and are not readily assignable to the Project (i.e., costs that are not directly related to
the Project). Examples of Indirect Costs include, but are not limited to: central service costs; general
administration of the Recipient; non-project-specific accounting and personnel services performed within
the Recipient organization; depreciation or use allowances on buildings and equipment; the costs of
operating and maintaining non-project-specific facilities; tuition and conference fees; generic overhead or
markup; and taxes.

"Initiation of Construction" means the date that notice to proceed with work is issued for the Project, or, if
notice to proceed is not required, the date of commencement of building and erection of the Project.

“Listed Event" means, so long as the Recipient has outstanding any System Obligation subject to Rule
15c2-12, any of the events required to be reported with respect to such System Obligation pursuant to
Rule 15¢2-12(b)(5).

“Material Obligation” means an obligation of the Recipient that is material to this transaction, including
System Obligations.
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“Maximum Annual Debt Service” means the maximum amount of Debt Service due on System
Obligations in a Fiscal Year during the period commencing with the Fiscal Year for which such calculation
is made and within the next five years in which Debt Service for any System Obligations will become due.

"Net Revenues" means, for any Fiscal Year, all Revenues received by the Recipient less the Operations
and Maintenance Costs for such Fiscal Year.

"Obligation" means the obligation of the Recipient to make Payments (including Additional Payments) as
provided herein, as evidenced by the execution of this Agreement, proceeds of such obligations being
used to fund the Project as specified in the Project Description in Exhibit A and Exhibit B and in the
documents thereby incorporated by reference.

"Operations and Maintenance Costs" means the reasonable and necessary costs paid or incurred by the
Recipient for maintaining and operating the System, determined in accordance with GAAP, including all
reasonable expenses of management and repair and all other expenses necessary to maintain and
preserve the System in good repair and working order, and including all reasonable and necessary
administrative costs of the Recipient that are charged directly or apportioned to the operation of the
System, such as salaries and wages of employees, overhead, taxes (if any), the cost of permits, licenses,
and charges to operate the System and insurance premiums; but excluding, in all cases depreciation,
replacement, and obsolescence charges or reserves therefor and amortization of intangibles.

“Parity Obligation” means a debt obligation of the Recipient on parity with this Obligation. The Recipient’s
Parity Obligations are these:

¢ The Indenture of Trust between the City of Corcoran and US Bank National Association relating
to the $4,835,000 City of Corcoran Water Revenue Refunding Bonds Series 2012A (Bank
Qualified), dated as of September 1, 2012

e The Indenture of Trust between the City of Corcoran and US Bank National Association relating
to the $19,790,000 City of Corcoran Water Revenue Refunding Bonds Series 2016A, dated as of
August 1, 2016

“Payment” means any payment due to the State Water Board from the Recipient pursuant to this
Agreement.

"Policy" means the State Water Board's “Policy for Implementing the Drinking Water State Revolving
Fund,” as amended from time to time, including the Intended Use Plan in effect as of the execution date
of this Agreement.

“Project” means the Project financed by this Agreement as described in Exhibits A and B and in the
documents incorporated by reference herein.

"Project Completion" means the date, as determined by the Division after consultation with the Recipient,
that operation of the Project is initiated or is capable of being initiated, whichever comes first.

"Project Costs" means the incurred costs of the Recipient which are eligible for financial assistance under
this Agreement, which are allowable costs as defined under the Policy, and which are reasonable,
necessary and allocable by the Recipient to the Project under GAAP, and may include capitalized
interest.

“Project Funds” means all moneys disbursed to the Recipient by the State Water Board for eligible Project
Costs pursuant to this Agreement.
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“Recipient” means the City of Corcoran

“Records Retention End Date” means the last date that the Recipient is obligated to maintain records and
is set forth on the Cover Page of this Agreement.

“Reimbursement Resolution” means the Recipient's reimbursement resolution identified and incorporated
by reference in this Agreement.

“Reserve Fund" means the reserve fund required pursuant to Exhibit B of this Agreement.

"Revenues" means, for each Flscal Year, all gross income and reveriue received or receivable by the
Recipient from the ownership or operation of the System, determined in accordance with GAAP, including
all rates, fees, and charges (including connection fees and charges) as received by the Recipient for the
services of the System, and all other income and revenue howsoever derived by the Recipient from the
ownership or operation of the System or arising from the System, including all income from the deposit or
investment of any money in the Enterprise Fund or any rate stabilization fund of the Recipient or held on
the Recipient’s behalf, and any refundable deposits made to establish credit, and advances or
contributions in aid of construction.

“Rule 15¢2-12(b)(5)” means Rule 15¢2-12(b)(5) promulgated by the Securities and Exchange
Commission pursuant to the Securities Exchange Act of 1934, as amended.

“Senior Obligation” means a debt obligation of the Recipient that is senior to this Obligation. There are no
Senior Obligations.

"SRF" means the Drinking Water State Revolving Fund.
“State” means State of California.
“State Water Board” means the State Water Resources Control Board.

“Subordinate Obligation” means a debt obligation of the Recipient that is subordinate to this Obligation.
There are no Subordinate Obligations.

“System” means all drinking water collection, transport, treatment, storage, and delivery facilities,
including land and easements thereof, owned by the Reclplent, including the Project, and all other
properties, structures, or works hereafter acquired and constructed by the Recipient and determined to be
a part of the System, together with all additions, betterments, extensions, or improvements to such
facilities, properties, structures, or works, or any part thereof hereafter acquired and constructed.

“System Obligation” means any obligation of the Recipient payable from the Revenues, including but not
limited to this Obligation, any Parity Obligation, any Subordinate Obligation, and such additional
obligations as may hereafter be issued in accordance with the provisions of such obligations and this
Agreement.

“Useful Life” means the economically useful life of the Project beginning at Completion of Construction
and is set forth in Exhibit A.

“Year” means calendar year unless otherwise expressly indicated.
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

CITY OF CORCORAN:

By:
Name: Greg Gatzka
Title:  City Manager

Date:

STATE WATER RESOURCES CONTROL BOARD:

By:
Name: Joe Karkoski
Title:  Deputy Director

Division of Finangial Assistance

Date:
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EXHIBIT A — SCOPE OF WORK

A1, PROJECT DESCRIPTION, USEFUL LIFE, AND SCOPE OF WORK.

(a) The Project is the project set forth on the Cover Page of this Agreement.

(b) The Useful Life of this Project is at least 30 years.

(c) Scope of Work.

The Recipient agrees to do the following:

The Project will furnish and install radio-read water meters for approximately 1,598 existing unmetered
service connections (1,534 residential, 63 commercial, and 1 school) and replace, via force account,
approximately 1,854 outdated and manually read existing meters (1,722 residential, 120 commercial, 3
schools, 2 prisons, and 7 hydrants). In addition, some service connections may need to be replaced.
A.2. STANDARD PROJECT REQUIREMENTS.

A.21 Acknowledgements.

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

“Funding for this project has been provided in full or in part through an agreement with the State Water
Resources Control Board. California’s Drinking Water State Revolving Fund is capitalized through a
variety of funding sources, including grants from the United States Environmental Protection Agency and
state bond proceeds. The contents of this document do not necessarily reflect the views and policies of
the foregoing, nor does mention of trade names or commercial products constitute endorsement or
recommendation for use.”

A2.2 Reports
A.2.2.1 Progress Reports.

(a) The Recipient must provide a progress report to the Division each quarter, beginning no later
than 90 days after execution of this Agreement.

(b) The Recipient must provide a progress report with each disbursement request. Failure to
provide a complete and accurate progress report may result in the withholding of Project Funds,
as set forth in Exhibit B.
(c) A progress report must contain the following information:
i. A summary of progress to date including a description of progress since the last report,
percent construction complete, percent contractor invoiced, and percent schedule
elapsed;

ii. A description of compliance with environmental requirements;
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ii.  Alisting of change orders including amount, description of work, and change in contract
amount and schedule; and

iv.  Any problems encountered, proposed resolution, schedule for resolution, and status of
previous problem resolutions.

A.2.2.2 Project Completion Report.
(a) The Recipient must submit a Project Completion Report to the Division with a copy to the

appropriate District Office on or before the due date established by the Division and the Recipient
at the time of final project inspection. The Project Completion Report must include the following:

i.  Description of the Project,
i.  Description of the water quality problem the Project sought to address,

ii.  Discussion of the Project’s likelihood of successfully addressing that water quality
problem in the future, and

iv.  Summary of compliance with applicable environmental conditions.

(b) I the Recipient fails to submit a timely Project Completion Report, the State Water Board may
stop processing pending or future applications for new financial assistance, withhold
disbursements under this Agreement or other agreements, and begin administrative proceedings.

A.2.2.3 As Needed Reports.

The Recipient must provide expeditiously, during the term of this Agreement, any reports, data,
and information reasonably required by the Division, including but not limited to material
necessary or appropriate for evaluation of the funding program or to fulfill any reporting
requirements of the state or federal government.

A.2.2 4 [Reserved],
A.2.2.5 DBE Reports for SRF Projects.

The Recipient must report Disadvantaged Business Enterprise (DBE) utilization to the Division on the
DBE Utilization Report, State Water Board Form DBE UR334. The Recipient must submit such reports to
the Division annually within ten (10) calendar days following October 1 until such time as the "Notice of
Completion” is issued. The Recipient must comply with 40 CFR § 33.301 and require its contractors and
subcontractors on the Project to comply.

A.2.3 Signage.
The Recipient shall place a sign at least four feet tall by eight feet wide made of % inch thick exterior
grade plywood or other approved material in a prominent location on the Project site and shall maintain

the sign in good condition for the duration of the construction period. The sign must include the following
disclosure statement and color logos (available from the Division):

>

s -
Water Boards Ereieanmmanas Prataction
Apency
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b. “Funding for this Corcoran Water Meter Project has been provided in full or in part by the
Drinking Water State Revolving Fund through an agreement with the State Water Resources
Control Board. California's Drinking Water State Revolving Fund is capitalized through a variety
of funding sources, including grants from the United States Environmental Protection Agency and
state bond proceeds.”

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

A.2.4 Commencement of Operations.

Upon Completion of Construction of the Project, the Recipient must expeditiously initiate Project
operations.

A3 DATES & DELIVERABLES.
(a) Time is of the essence.
(b) The Recipient must expeditiously proceed with and complete construction of the Project.
(c) The following dates are established as on the Cover Page of this Agreement:
i.  Eligible Work Start Date
ii.  Eligible Construction Start Date
iii. Completion of Construction Date
iv. Final Disbursement Request Date
v.  Records Retention End Date
vi.  Final Payment Date
(d) The Recipient must award the prime construction contract timely.

(e) The Recipient agrees to start construction no later than June 1, 2022,

() The Recipient must deliver any request for extension of the Completion of Construction date no less
than 90 days prior to the Completion of Construction date.

(g) The undisbursed balance of this Agreement will be deobligated if the Recipient does not provide its
final Disbursement Request to the Division on or before the Final Disbursement Request Date, unless
prior approval has been granted by the Division.

Upon request by the Division, the Recipient shall submit verifiable data to support deliverables specified
in the Scope of Work. The Recipient’s failure to comply with this requirement may be construed as a
material breach of this Agreement.
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EXHIBIT B — FUNDING TERMS
B.1. FUNDING AMOUNTS AND DISBURSEMENTS
B.1.1 Funding Contingency and Other Sources.
(a) If this Agreement’s funding for any fiscal year expires due to reversion or is reduced, substantially
delayed, or deleted by the Budget Act, by Executive Order, or by order or action of the Department of
Finance, the State Water Board has the option to either cancel this Agreement with no liability accruing to
the State Water Board, or offer an amendment to the Recipient to reflect the reduced amount.
(b) If funding for Project Costs is made available to the Recipient from sources other than this Agreement,
the Recipient must notify the Division. The Recipient may retain such funding up to an amount which
equals the Recipient's share of Project Costs. To the extent allowed by requirements of other funding

sources, excess funding must be remitted to the State Water Board to be applied to Payments due
hereunder, if any.

B.1.2 Estimated Reasonable Cost.

The estimated reasonable cost of the total Project, including associated planning and design costs is
three million four hundred sixty thousand one hundred fifty-five dollars and no cents ($3,460,155.00).

B.1.3 Project Funding Amount.

Subject to the terms of this Agreement, the State Water Board agrees to provide Project Funds not to
exceed the amount of the Project Funding Amount set forth on the Cover Page of this Agreement.

B.1.4 Principal Forgiveness Component.
(a) Contingent on the Recipient’s performance of its obligations under this Agreement, the State Water
Board will forgive principal of not to exceed the amount of the Principal Forgiveness Component set forth

on the Cover Page of this Agreement.

(b) Upon Completion of Construction, the State Water Board will prepare an alternate payment schedule
reflecting this this grant.
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ITEM | DESCRIPTION TOTAL PROJECT
ESTIMATED FUNDING
COST AMOUNT
A Construction $1,109,549 $1,109,549
B Pre-Purchased Material/Equipment $1,889,232 $1,889,232
c Purchase of Land $0 $0
D Contingency $154,963 $154,963
E Allowances $306,411 $306,411
Total $3,460,155 $3,460,155

The Division's Final Budget Approval and related Form 259 and Form 260 will document a more detailed
budget of eligible Project Costs and Project funding amounts.

Upon written request by the Recipient, the Division may adjust the line items of the Summary Project Cost
Table at the time of Division’s Final Budget Approval. Upon written request by the Recipient, the
Division may also adjust the line items of the Summary Project Cost Table as well as the detailed
budget at the time of Recipient’s submittal of its final claim. Any line item adjustments to the Summary
Project Cost Table that are due to a change in scope of work will require an Agreement amendment.
The sum of adjusted line items in both the Summary Project Cost Table and the detailed budget must
not exceed the Project Funding Amount. The Division may also propose budget adjustments.

{b) Under no circumstances may the sum of line items in the budget approved through the Final Budget
Approval process exceed the Project Funding Amount. Any increase in the Project Funding Amount will
require an Agreement amendment.

B.1.6 Contingent Disbursement.

(a) The State Water Board's disbursement of funds hereunder is contingent on the Recipient's
compliance with the terms and conditions of this Agreement.

(b) The State Water Board's obligation to disburse Project Funds is contingent upon the availability of
sufficient funds to permit the disbursements provided for herein. If sufficient funds are not available for
any reason, including but not limited to failure of the federal or State government to appropriate funds
necessary for disbursement of Project Funds, the State Water Board shall not be obligated to make any
disbursements to the Recipient under this Agreement. This provision shall be construed as a condition
precedent to the obligation of the State Water Board to make any disbursements under this Agreement.
Nothing in this Agreement shall be construed to provide the Recipient with a right of priority for
disbursement over any other entity. If any disbursements due the Recipient under this Agreement are
deferred because sufficient funds are unavailable, it is the intention of the State Water Board that such
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disbursement will be made to the Recipient when sufficient funds do become available, but this intention
is not binding.

(c) Construction costs and disbursements are not available until after the Division has approved the
final budget form submitted by the Recipient except that the Deputy Director of the Division may authorize
the disbursement of up to ten percent (10%) of Project Funds for the reimbursement of eligible
construction costs and pre-purchased materials prior to Division approval of the final budget form
submitted by the Recipient. All other construction costs are not eligible for reimbursement until after this
the Division has approved the final budget form submitted by the Recipient.

(d) No costs incurred prior to the Eligible Work Start Date are eligible for reimbursement.

(e) Construction costs incurred prior to the Eligible Construction Start Date are not eligible for
reimbursement.

f) Failure to proceed according to the timelines set forth in this Agreement may require the
Recipient to repay to the State Water Board all disbursed Project Funds.

(9) The Recipient agrees to ensure that its final Disbursement Request is received by the Division no
later than the Final Disbursement Request Date, unless prior approval has been granted by the Division.
If the final Disbursement Request is not received timely, the undisbursed balance of this Agreement will
be deabligated.

(h) The Recipient is not entitled to interest earned on undisbursed funds.
B.1.7 Disbursement Procedure.

Except as may be otherwise provided in this Agreement, disbursement of Project Funds will be made as
follows:

1. Upon execution and delivery of this Agreement by both parties, the Recipient may
request immediate disbursement of any eligible incurred planning and design allowance
costs through submission to the State Water Board of the Disbursement Request Form
260 and Form 261, or any amendment thereto, duly completed and executed.

2. The Recipient must submit a disbursement request for costs incurred prior to the date
this Agreement is executed by the State Water Board no later than ninety (90) days after
this Agreement is executed by the State Water Board. Late disbursement requests may
not be honored.

3. The Recipient may request disbursement of eligible construction and equipment costs
consistent with budget amounts approved by the Division in the Final Budget Approval.
The Deputy Director of the Division may authorize the disbursement of up to ten percent
(10%) of Project Funds for the reimbursement of eligible construction costs and pre-
purchased materials prior to Division approval of the final budget form submitted by the
Recipient.

4. Additional Project Funds will be promptly disbursed to the Recipient upon receipt of
Disbursement Request Form 260 and Form 261, or any amendment thereto, duly
completed and executed by the Recipient for incurred costs consistent with this
Agreement, along with receipt of progress reports due under Exhibit A.

5. The Recipient must not request disbursement for any Project Cost until such cost has
been incurred and is currently due and payable by the Recipient, although the actual
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payment of such cost by the Recipient is not required as a condition of disbursement
request. Supporting documentation (e.g., receipts) must be submitted with each
Disbursement Request, The amount requested for administration costs must include a
calculation formula (i.e., hours or days worked times the hourly or daily rate = total
amount claimed). Disbursement of Project Funds will be made only after receipt of a
complete, adequately supported, properly documented, and accurately addressed
Disbursement Request. Upon request by the Division, supporting documents for
professional and administrative services must include the employees' names,
classifications, labor rates, hours worked, and descriptions of the tasks performed.
Disbursement Requests submitted without supporting documents may be wholly or
partially withheld at the discretion of the Division.

6. The Recipient must spend Project Funds within 30 days of receipt. If the Recipient earns
interest earned on Project Funds, it must report that interest immediately to the State
Water Board. The State Water Board may deduct earned interest from future
disbursements.

7. The Recipient shall not request a disbursement unless that Project Cost is allowable,
reasonable, and allocable.

8. Notwithstanding any other provision of this Agreement, no disbursement shall be required
at any time or in any manner which is in violation of or in conflict with federal or state
laws, policies, or regulations.

9. No work or travel outside the State of California is permitted under this Agreement unless
the Division provides prior written authorization. Failure to comply with this restriction
may result in termination this Agreement, pursuant to Exhibit C. Any reimbursement for
necessary travel and per diem shall be at rates not to exceed those set by the California
Department of Human Resources at hitp://www.calhr.ca.goviemployees/Pages/travel-
reimbursements.aspx. as of the date costs are incurred by the Recipient.

B.1.8 Withholding of Disbursements.

Notwithstanding any other provision of this Agreement, the State Water Board may withhold all or any
portion of the Project Funds upon the occurrence of any of the following events:

(a) The Recipient's failure to maintain reasonable progress on the Project as determined by the
Division;

(b) Placement on the ballot or passage of an initiative or referendum to repeal or reduce the
Recipient’s taxes, assessments, fees, or charges levied for operation of the System or
payment of debt service on System Obligations;

(c) Commencement of litigation or a judicial or administrative proceeding related to the Project,
System, or Revenues that the State Water Board determines may impair the timely
satisfaction of Recipient’s obligations under this Agreement;

(d) Any investigation by the District Attorney, California State Auditor, Bureau of State Audits,
United States Environmental Protection Agency's Office of Inspector General, the Internal
Revenue Service, Securities and Exchange Commission, a grand jury, or any other state or
federal agency, relaling Lo the Recipient's linancial imanayement, accounting procedures, or
internal fiscal controls;

(e) A material adverse change in the condition of the Recipient, the Revenues, or the System,
that the Division reasonably determines would materially impair the Recipient’s ability to
satisfy its obligations under this Agreement, or any other event that the Division reasonably
determines would materially impair the Recipient’s ability to satisfy its obligations under this
Agreement;
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(f) The Recipient’s material violation of, or threat to materially violate, any term of this
Agreement;

(g) Suspicion of fraud, forgery, embezzlement, theft, or any other misuse of public funds by the
Recipient or its employees, or by its contractors or agents regarding the Project or the
System;

(h) An event requiring Notice as set forth in Exhibit C;

(i) An Event of Default or an event that the Division determines may become an Event of
Default.

B.1.9 Fraud and Misuse of Public Funds.

All requests for disbursement submitted must be accurate and signed by the Recipient's Authorized
Representative under penalty of perjury. All costs submitted pursuant to this Agreement must only be for
the work or tasks set forth in this Agreement. The Recipient must not submit any invoice containing costs
that are ineligible or have been reimbursed from other funding sources unless required and specifically
noted as such (i.e., match costs). Any eligible costs for which the Recipient is seeking reimbursement
shall not be reimbursed from any other source. Double or multiple billing for time, services, or any other
eligible cost is improper and will not be compensated. Any suspected occurrences of fraud, forgery,
embezzlement, theft, or any other misuse of public funds may result in suspension of disbursements and,
notwithstanding any other section in this Agreement, the termination of this Agreement requiring the
repayment of all Project Funds disbursed hereunder. Additionally, the Deputy Director of the Division
may request an audit and refer the matter to the Attorney General's Office or the appropriate district
attorney's office for criminal prosecution or the imposition of civil liability.

B.2 RECIPIENT'S PAYMENT OBLIGATION, PLEDGE, AND RESERVE

B.2.1 Project Costs.

The Recipient must pay any and all costs connected with the Project including, without limitation, any and
all Project Costs and Additional Payments. If the Project Funds are not sufficient to pay the Project Costs
in full, the Recipient must nonetheless complete the Project and pay that portion of the Project Costs in
excess of available Project Funds, and shall not be entitled to any reimbursement therefor from the State
Water Board.

B.2.2 Estimated Principal Payment Due.

The estimated amount of principal that will be due to the State Water Board from the Recipient under this
Agreement is one million eight hundred fifty-five thousand fifty-nine dollars and no cents ($1,855,059.00).

B.2.3 Interest Rate and In-Lieu of Interest Charges.

(a) The Recipient agrees to make all Payments according to the schedule in Exhibit E, and as otherwise
set forth herein, at an interest rate of Zero % (0%) per annum.

(b) Interest will accrue beginning with each disbursement.

(c) In lieu of, and not to exceed, interest otherwise due under this Agreement, the Recipient agrees to pay
the following charge(s), as further set forth in Exhibit E:

o an Administrative Service Charge
) a Drinking Water Small Community Emergency Grant Fund Charge

B.2.4 [Reserved].
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B.2.5 Obligation Absolute.

The obligation of the Recipient to make the Payments and other payments required to be made by it
under this Agreement, from the Net Revenues and/or other amounts legally available to the Recipient
therefor, is absolute and unconditional, and until such time as the Payments and Additional Payments
have been paid in full, the Recipient must not discontinue or suspend any Payments or other payments
required to be made by it hereunder when due, whether or not the Project, or any related part thereof is
operating or operable or has been completed, or its use is suspended, interfered with, reduced or
curtailed or terminated in whole or in part, and such Payments and other payments shall not be subject to
reduction whether by offset or otherwise and shall not be conditional upon the performance or
nonperformance by any party of any agreementl for any cause whalsoever.

B.2.6 Payment Timing.

(a) The Recipient must pay interest annually, by July 1 of each year, until one year after Completion of
Construction. Beginning no later than one year after Completion of Construction, the Recipient must
make annual Payment of the principal of the Project Funds, together with all interest accruing thereon by
July 1, 2024. The Recipient must make Payments fully amortizing the total principal of the Project by the
Final Payment Date. Payments are based on a standard fully amortized assistance amount with equal
annual payments.

(b) The remaining balance is the previous balance, plus the disbursements, plus the accrued interest on
both, plus any Charge In Lieu of Interest, less the Payment. Payment calculations will be made beginning
one (1) year after Completion of Construction. Exhibit E is a payment schedule based on the provisions
of this Exhibit and an estimated disbursement schedule. Actual payments will be based on actual
disbursements.

(c) Upon Completion of Construction and submission of necessary reports by the Recipient, the Division
will prepare an appropriate payment schedule and supply the same to the Recipient. The Division may
amend this schedule as necessary to accurately reflect amounts due under this Agreement. The Division
will prepare any necessary amendments to the payment schedule and send them to the Recipient. The
Recipient must make each Payment on or before the due date therefor. A ten (10) day grace period will
be allowed, after which time a penalty in the amount of costs incurred by the State Water Board will be
assessed for late payment. These costs may include, but are not limited to, lost interest earnings, staff
time, bond debt service default penalties, if any, and other related costs. For purposes of penalty
asscssment, payment will be deemed to have been made if payment is deposited in the U.S. Mail within
the grace period with postage prepaid and properly addressed. Any penaities assessed will not be added
to the assistance amount balance, but will be treated as a separate account and obligation of the
Recipient. The interest penalty will be assessed from the payment due date.

(d) The Recipient is obligated to make all payments required by this Agreement to the State Water Board,
notwithstanding any individual default by its constituents or others in the payment to the Recipient of fees,
charges, taxes, assessments, tolls or other charges ("Charges") levied or imposed by the Recipient. The
Recipient must provide for the punctual payment to the State Water Board of all amounts which become
due under this Agreement and which are received from constituents or others in the payment to the
Recipient. In the event of failure, neglect or refusal of any officer of the Recipient to levy or cause fo be
levied any Charge to provide payment by the Recipient under this Agreement, to enforce or to collect
such Charge, or to pay over to the State Water Board any money collected on account of such Charge
necessary to satisfy any amount due under this Agreement, the State Water Board may take such action
in a court of competent jurisdiction as it deems necessary to compel the performance of all duties relating
to the imposition or levying and collection of any of such Charges and the payment of the money
collected therefrom to the State Water Board. Action taken pursuant hereto shall not deprive the State
Water Board of, or limit the application of, any other remedy provided by law or by this Agreement.
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(e) Each Payment must be paid in lawful money of the United States of America by check or other
acceptable form of payment set forth at www.waterboards.ca.gov/imake a payment.

The Recipient must pay Payments and Additional Payments from Net Revenues and/or other amounts
legally available to the Recipient therefor.

B.2.7 Pledged Revenues.
B.2.7.1 Establishment of Enterprise Fund and Reserve Fund.

In order to carry out its System Obligations, the Recipient covenants that it shall establish and maintain or
shall have established and maintained the Enterprise Fund. All Revenues received shall be deposited
when and as received in trust in the Enterprise Fund. As required in this Exhibit, the Recipient must
establish and maintain a Reserve Fund.

B.2.7.2 Pledge of Net Revenues, Enterprise Fund, and Reserve Fund.

The Obligation hereunder shall be secured by a lien on and pledge of the Enterprise Fund, Net
Revenues, and any Reserve Fund on parity with the Parity Obligations and subordinate to the Senior
Obligations. The Recipient hereby pledges and grants such lien on and pledge of the Enterprise Fund,
Net Revenues, and any Reserve Fund to secure the Obligation, including payment of Payments and
Additional Payments hereunder. The Enterprise Fund, Net Revenues in the Enterprise Fund, and any
Reserve Fund shall be subject to the lien of such pledge without any physical delivery thereof or further
act, and the lien of such pledge shall be valid and binding as against all parties having claims of any kind
in tort, contract, or otherwise against the Recipient.

B.2.7.3 Application and Purpose of the Enterprise Fund.

Subject to the provisions of any outstanding System Obligation, money on deposit in the Enterprise Fund
shall be applied and used first, to pay Operations and Maintenance Costs, and thereafter, all amounts
due and payable with respect to the System Obligations in order of priority. After making all payments
hereinabove required to be made in each Fiscal Year, the Recipient may expend in such Fiscal Year any
remaining money in the Enterprise Fund for any lawful purpose of the Recipient.

B.2.8 No Prepayment.

The Recipient may not prepay any portion of the principal and interest due under this Agreement without
the written consent of the Deputy Director of the Division.

B.2.9 Reserve Fund.

Prior to Completion of Construction, the Recipient must establish a restricted Reserve Fund, held in its
Enterprise Fund, equal to one year's Debt Service on this Obligation. The Recipient must maintain the
Reserve Fund throughout the term of this Agreement. The Reserve Fund is subject to lien and pledged
as security for this Obligation, and its use is restricted to payment of this Obligation during the term of this
Agreement.

B.3 RATES, FEES AND CHARGES.

(a) The Recipient must, to the extent permitted by law, fix, prescribe and collect rates, fees and charges
for the System during each Fiscal Year which are reasonable, fair, and nondiscriminatory and which will
be sufficient to generate Revenues in the amounts necessary to cover Operations and Maintenance
Costs, and must ensure that Net Revenues are equal to the sum of (i) at least 120% of the Maximum
Annual Debt Service with respect to all outstanding System Obligations senior to and on parity with the
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Obligation and (ii) at least 100% of the Maximum Annual Debt Service with respect to all outstanding
System Obligations subordinate to the Obligation, so long as System Obligations other than this
Obligation are outstanding. Upon defeasance of all System Obligations other than this Obligation, this
ratio must be at least 120%, except where System Obligations are defeased pursuant to refunding
obligations.

(b) The Recipient may make adjustments from time to time in such fees and charges and may make such
classification thereof as it deems necessary, but shall not reduce the rates, fees and charges then in
effect unless the Net Revenues from such reduced rates, fees, and charges will at all times be sufficient
to meet the requirements of this section.

(c) Upon consideration of a voter initiative to reduce Revenues, the Recipient must make a finding
regarding the effect of such a reduction on the Recipient's ability to satisfy the rate covenant set forth in
this Section. The Recipient must make its findings available to the public. The Recipient’s Authorized
Representative must request, if necessary, the authorization of the Recipient's decision-maker or
decision-making body to file litigation to challenge any such initiative that it finds will render it unable to
satisfy the rate covenant set forth in this Agreement and its obligation to operate and maintain the Project
for its Useful Life. The Recipient must diligently pursue and bear any and all costs related to such
challenge. The Recipient must notify and regularly update the State Water Board regarding the status of
any such challenge.

B.4 ADDITIONAL DEBT.

(a) The Recipient's future debt that is secured by Revenues pledged herein may not be senior to this
Obligation.

(b) The Recipient may issue additional parity or subordinate debt only if all of the following conditions are
met:

i.  Net Revenues in the most recent Fiscal Year, excluding transfers from a rate stabilization
fund, if any, meet the ratio for rate covenants set forth in this Exhibit with respect to any
outstanding and proposed additional obligations;

i.  The Recipient is in compliance with any reserve fund requirement of this Obligation.

B.5 NO LIENS.

The Recipient must not make any pledge of or place any lien on the Project, System, or Revenues except
as otherwise provided or permitted by this Agreement.
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EXHIBIT C — GENERAL & PROGRAMMATIC TERMS & CONDITIONS

CA1 REPRESENTATIONS & WARRANTIES.

The Recipient represents, warrants, and commits to the following as of the Eligible Work Start Date and
continuing thereafter for the term of this Agreement.

C.1.1  Application and General Recipient Commitments.

The Recipient has not made any untrue statement of a material fact in its application for this financial
assistance, or omitted to state in its application a material fact that makes the statements in its application
not misleading.

The Recipient agrees to comply with all terms, provisions, conditions, and commitments of this
Agreement, including all incorporated documents.

The Recipient agrees to fulfill all assurances, declarations, representations, and commitments in its
application, accompanying documents, and communications filed in support of its request for funding
under this Agreement.

C.1.2 Authorization and Validity.

The execution and delivery of this Agreement, including all incorporated documents, has been
duly authorized by the Recipient. Upon execution by both parties, this Agreement constitutes a
valid and binding obligation of the Recipient, enforceable in accordance with its terms, except as
such enforcement may be limited by law.

C.1.3 No Violations.

The execution, delivery, and performance by Recipient of this Agreement, including all
incorporated documents, do not violate any provision of any law or regulation in effect as of the
date set forth on the first page hereof, or result in any breach or default under any contract,
obligation, indenture, or other instrument to which Recipient is a party or by which Recipient is bound
as of the date set forth on the Cover Page.

C.1.4 No Litigation.
There are, as of the date of execution of this Agreement by the Recipient, no pending or, to
Recipient’s knowledge, threatened actions, claims, investigations, suits, or proceedings before

any governmental authority, court, or administrative agency which materially affect the financial
condition or operations of the Recipient, the System, the Revenues, and/or the Project.

There are no proceedings, actions, or offers by a public entity to acquire by purchase or the
power of eminent domain the System or any of the real or personal property related to or
necessary for the Project.

C.1.5 Property Rights and Water Rights.

The Recipient owns or has sufficient property rights in the Project property for the longer of the
Useful Life or the term of this Agreement, either in fee simple or for a term of years that is not
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subject to third-party revocation during the Useful Life of the Project. The Recipient possesses all
water rights necessary for this Project.

C.1.6 Solvency and Insurance.

None of the transactions contemplated by this Agreement will be or have been made with an actual intent
to hinder, delay, or defraud any present or future creditors of Recipient. The Recipient is solvent and will
not be rendered insolvent by the transactions contemplated by this Agreement. The Recipient is able to
pay its debts as they become due. The Recipient maintains sufficient insurance coverage considering the
scope of this Agreement, including, for example but not necessarily limited to, general liability, automobile
liability, workers compensation and employer liability, professional liability.

C.1.7 Legal Status and Eligibility.

The Recipient is duly organized and existing and in good standing under the laws of the State of
California. Recipient must at all times maintain its current legal existence and preserve and keep in full
force and effect its legal rights and authority. The Recipient acknowledges that changes to its legal or
financial status may affect its eligibility for funding under this Agreement and commits to maintaining its
eligibility. Within the preceding ten years, the Recipient has not failed to demonstrate compliance with
state or federal audit disallowances.

C.1.8 Financial Statements and Continuing Disclosure.

The financial statements of Recipient previously delivered to the State Water Board as of the date(s) set
forth in such financial statements: (a) are materially complete and correct; (b) present fairly the financial
condition of the Recipient; and (c) have been prepared in accordance with GAAP. Since the date(s) of
such financial statements, there has been no material adverse change in the financial condition of the
Recipient, nor have any assets or properties reflected on such financial statements been sold,
transferred, assigned, mortgaged, pledged or encumbered, except as previously disclosed in writing by
Recipient and approved in writing by the State Water Board.

The Recipient is current in its continuing disclosure obligations associated with its material debt, if any.
C.1.9 System Obligations

The Recipient has no System Obligations other than those defined in this Agreement.

C.1.10 No Other Material Debt.

The Recipient has no Material Obligations other than System Obligations.

C.1.11 Compliance with State Water Board Funding Agreements.

The Recipient represents that it is in compliance with all State Water Board funding agreements to which
it is a party.

c2 DEFAULTS AND REMEDIES

In addition to any other remedy set forth in this Agreement, the following remedies are available under
this Agreement.
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C.2.1 Return of Funds; Acceleration; and Additional Payments.

Notwithstanding any other provision of this Agreement, if the Division determines that an Event of Default
has occurred, the Recipient may be required, upon demand, immediately to do each of the following:

i return to the State Water Board any grant or principal forgiveness amounts received pursuant

to this Agreement;
ii. accelerate the payment of any principal owed under this Agreement, all of which shall be

immediately due and payable;
iii.  pay interest at the highest legal rate on all of the foregoing; and
iv. pay any Additional Payments.

C.2.2 [Reserved].
C.2.3 Judicial remedies.

Whenever the State Water Board determines that an Event of Default shall have occurred, the State
Water Board may enforce its rights under this Agreement by any judicial proceeding, whether at law or in
equity. Without limiting the generality of the foregoing, the State Water Board may:

i. by suitin equity, require the Recipient to account for amounts relating to this Agreement
as if the Recipient were the trustee of an express trust;

ii. by mandamus or other proceeding, compel the performance by the Recipient and any of
its officers, agents, and employees of any duty under the law or of any obligation or
covenant under this Agreement, including but not limited to the imposition and collection
of rates for the services of the System sufficient to meet all requirements of this
Agreement; and

iii.  take whatever action at law or in equity as may appear necessary or desirable to the
State Water Board to collect the Payments then due or thereafter to become due, or to
enforce performance of any obligation or covenant of the Recipient under this
Agreement.

Upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the State
Water Board under this Agreement, the State Water Board may make application for the appointment of a
receiver or custodian of the Revenues, pending such proceeding, with such power as the court making
such appointment may confer.

C.2.4 Termination.

Upon an Event of Default, the State Water Board may terminate this Agreement. Interest shall accrue on
all amounts due at the highest legal rate of interest from the date that the State Water Board delivers
notice of termination to the Recipient.

C.2.5 Damages for Breach of Tax-Exempt Status.

In the event that any breach of any of the provisions of this Agreement by the Recipient results in the loss
of tax-exempt status for any bonds of the State or any subdivision or agency thereof, or if such breach
results in an obligation on the part of the State or any subdivision or agency thereof to reimburse the
federal government by reason of any arbitrage profits, the Recipient must immediately reimburse the
State or any subdivision or agency thereof in an amount equal to any damages paid by or loss incurred
by the State or any subdivision or agency thereof due to such breach.
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C.2.6 Damages for Breach of Federal Conditions.

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

C.2.7 Remedies and Limitations.

None of the remedies available to the State Water Board shall be exclusive of any other remedy, and
each such remedy shall be cumulative and in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity. The State Water Board may exercise any remedy, now or hereafter
existing, without exhausting and without regard to any other remedy.

Any ciaim of the Recipient is limited to the rights and remedies provided to the Recipient under this
Agreement and is subject to the claims procedures provided to the Recipient under this Agreement.

C.2.8 Non-Waiver.

Nothing in this Agreement shall affect or impair the Recipient's Obligation to pay Payments as provided
herein or shall affect or impair the right of the State Water Board to bring suit to enforce such payment.
No delay or omission of the State Water Board in the exercise of any right arising upon an Event of
Default shall impair any such right or be construed to be a waiver of any such Event of Default. The State
Water Board may exercise from time to time and as often as shall be deemed expedient by the State
Water Board, any remedy or right provided by law or pursuant to this Agreement.

C.2.9 Status Quo.

If any action to enforce any right or exercise any remedy shall be brought and either discontinued or
determined adversely to the State Water Board, then the State Water Board shall be restored to its former
position, rights and remedies as if no such action had been brought.

C.3 STANDARD CONDITIONS
C.3.1 Access, Inspection, and Public Records.

The Recipient must ensure that the State Water Board, the Governor of the State, the United States
Environmental Protection Agency, the Office of Inspector General, any member of Congress, or any
authorized representative of the foregoing, will have safe and suitable access to the Project site at all
reasonable times during Project construction and thereafter for the term of the Agreement. The Recipient
acknowledges that, except for a subset of information regarding archaeological records, the Project
records and locations are public records, including but not limited to all of the submissions accompanying
the application, all of the documents incorporated into this Agreement by reference, and all reports,
disbursement requests, and supporting documentation submitted hereunder.

C.3.2 Accounting and Auditing Standards; Financial Management Systems; Records Retention.
(a) The Recipient must maintain project accounts according to GAAP as issued by the Governmental

Accounting Standards Board (GASB) or its successor. The Recipient must maintain GAAP-compliant
project accounts, including GAAP requirements relating to the reporting of infrastructure assets.
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(b) The Recipient must comply with federal standards for financial management systems. The Recipient
agrees that, at a minimum, its fiscal control and accounting procedures will be sufficient to permit
preparation of reports required by the federal government and tracking of Project funds to a level of
expenditure adequate to establish that such funds have not been used in violation of federal or state law
or the terms of this Agreement. To the extent applicable, the Recipient is bound by, and must comply
with, the provisions and requirements of the federal Single Audit Act of 1984 and 2 CFR Part 200, subpart
F, and updates or revisions, thereto.

(c) Without limitation of the requirement to maintain Project accounts in accordance with GAAP, the
Recipient must:

i Establish an official file for the Project which adequately documents all
significant actions relative to the Project;

i. Establish separate accounts which will adequately and accurately depict all
amounts received and expended on the Project, including all assistance funds
received under this Agreement;

ii. Establish separate accounts which will adequately depict all income received
which is attributable to the Project, specifically including any income
attributable to assistance funds disbursed under this Agreement;

iv.  Establish an accounting system which will accurately depict final total costs of
the Project, including both direct and Indirect Costs;

V. Establish such accounts and maintain such records as may be necessary for
the State to fulfill federal reporting requirements, including any and all reporting
requirements under federal tax statutes or regulations; and

vi.  If Force Account is used by the Recipient for any phase of the Project, other
than for planning, design, and construction engineering and administration
provided for by allowance, accounts will be established which reasonably
document all employee hours charged to the Project and the associated tasks
performed by each employee. Indirect Costs from Force Account are not
eligible for funding.

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

C.3.3 Amendment.

No amendment or variation of the terms of this Agreement shall be valid unless made in writing and
signed by both the Recipient and the Deputy Director or designee.

Requests for amendments must be in writing and directed to the contact listed in Section 4 and to the
Division's Chief of Loans and Grants Administration Section.
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C.3.4 Assignability.

This Agreement is not assignable by the Recipient, either in whole or in part, without the consent of the
State Water Board in the form of a formal written amendment to this Agreement.

C.3.5 Audit

(a) The Division may call for an audit of financial information relative to the Project if the Division
determines that an audit is desirable to assure program integrity or if an audit becomes necessary
because of state or federal requirements. If an audit is called for, the audit must be performed by a
certified public accountant independent of the Recipient and at the cost of the Recipient. The audit must
be in the form required by the Division.

(b) Audit disallowances must be returned to the State Water Board.

C.3.6 Bonding.

Where contractors are used, the Recipient must not authorize construction to begin until each contractor
has furished a performance bond in favor of the Recipient in the following amounts: faithful performance
(100%) of contract value; labor and materials (100%) of contract value. This requirement shall not apply
to any contract for less than $25,000.00.

C.3.7 Competitive Bidding

Recipient must adhere to any applicable state law or local ordinance for competitive bidding and
applicable labor laws.

C.3.8 Compliance with Applicable Laws, Rules, and Requirements.

The Recipient must, at all times, comply with and require its contractors and subcontractors to comply
with all applicable federal and state laws, rules, guidelines, regulations, and requirements. Without
limitation of the foregoing, to the extent applicable, the Recipient must:

(a) Comply with the provisions of the adopted environmental mitigation plan, if any, for the term of
this Agreement;

(b) Comply with the Policy; and

(c) Comply with and require compliance with the state and federal requirements set forth elsewhere
in this Agreement.

C.3.9 Computer Software.

The Recipient certifies that it has appropriate systems and controls in place to ensure that state funds will
not be used in the performance of this Agreement for the acquisition, operation or maintenance of
computer software in violation of copyright laws.

C.3.10 Conflict of Interest.

The Recipient certifies that its owners, officers, directors, agents, representatives, and employees are in
compliance with applicable state and federal conflict of interest laws.

C.3.11 Continuous Use of Project; No Lease, Sale, Transfer of Ownership, or Disposal of Project.
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The Recipient agrees that, except as provided in this Agreement, it will not abandon, substantially
discontinue use of, lease, sell, transfer ownership of, or dispose of all or a significant part or portion of the
Project during the Useful Life of the Project without prior written approval of the Division. Such approval
may be conditioned as determined to be appropriate by the Division, including a condition requiring
repayment of all disbursed Project Funds or all or any portion of all remaining funds covered by this
Agreement together with accrued interest and any penalty assessments that may be due.

C.3.12 Data Management.

The Recipient will undertake appropriate data management activities so that Project data can be
incorporated into statewide data systems.

C.3.13 Disputes.

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

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

(c) Recipient must continue with the responsibilities under this Agreement during any dispute.

(d) This section relating to disputes does not establish an exclusive procedure for resolving claims
within the meaning of Government Code sections 930 and 930.4.

C.3.14 Drug-Free Workplace.

The Recipient certifies that it will provide a drug-free workplace in compliance with the Drug-Free
Workplace Act (Gov. Code. §§ 8350-8357). The Recipient shall publish a statement notifying employees
that the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is
prohibited in the Recipient's workplace and specifying the actions to be taken against employees for
violations of the prohibition. The Recipient shall establish a drug-free awareness program to inform
employees about the dangers of drug abuse in the workplace, the Recipient's policy of maintaining a
drug-free workplace, any available drug counseling, rehabilitation and employee assistance programs,
and penalties that may be imposed upon employees for drug abuse violations. The Recipient shall
provide that every employee who works on the Project receives a copy of the Recipient’s drug-free
workplace policy statement and agrees to abide by the terms of the statement as a condition of
employment on the Project.

C.3.15 Environmental Clearance.

(a) Notwithstanding any other provision, the State Water Board has no binding obligation to provide
funding under this Agreement except for activities excluded from, not subject to, or exempt under the
California Environmental Quality Act (CEQA) and National Environmental Policy Act (NEPA). No work
that is subject to CEQA or NEPA may proceed under this Agreement until the State Water Board has
provided approval to proceed. Upon receipt and review of the Recipient’s environmental documents, the
State Water Board shall make the appropriate environmental findings before determining whether to
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approve construction or implementation funding for the Project under this Agreement. Providing approval
for such construction or implementation funding is fully discretionary. The State Water Board may require
changes in the scope of work or additional mitigation as a condition to providing construction or
implementation funding under this Agreement. Recipient shall not perform any work subject to CEQA
and/or NEPA before the State Water Board completes its environmental review and specifies any
changes in scope or additional mitigation that may be required. Proceeding with work subject to CEQA
and/or NEPA without approval by the State Water Board shall constitute a breach of a material provision
of this Agreement.

(b) If this Project includes modification of a river or stream channel, the Recipient must fully mitigate
environmental impacts resulting from the modification. The Recipient must provide documentation that
the environmental impacts resulting from such maodification will be fully mitigated considering all of the
impacts of the modification and any mitigation, environmental enhancement, and environmental benefit
resulting from the Project, and whether, on balance, any environmental enhancement or benefit equals or
exceeds any negative environmental impacts of the Project.

C.3.16 Governing Law.

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

C.3.17 Income Restrictions.

The Recipient agrees that any refunds, rebates, credits, or other amounts (including any interest thereon)
accruing to or received by the Recipient under this Agreement must be paid by the Recipient to the State
Water Board, to the extent that they are properly allocable to costs for which the Recipient has been
reimbursed by the State Water Board under this Agreement.

C.3.18 Indemnification and State Reviews.

The parties agree that review or approval of Project plans and specifications by the State Water Board is
for administrative purposes only, including conformity with application and eligibility criteria, and expressly
not for the purposes of design defect review or construction feasibility, and does not relieve the Recipient
of its responsibility to properly plan, design, construct, operate, and maintain the Project. To the extent
permitted by law, the Recipient agrees to indemnify, defend, and hold harmless the State Water Board,
the Bank, and any trustee, and their officers, employees, and agents for the Bonds, if any (collectively,
"Indemnified Persons"), against any loss or liability arising out of any claim or action brought against any
Indemnified Persons from and against any and all losses, claims, damages, liabilities, or expenses, of
every conceivable kind, character, and nature whatsoever arising out of, resulting from, or in any way
connected with (1) the System or the Project or the conditions, occupancy, use, possession, conduct, or
management of, work done in or about, or the planning, design, acquisition, installation, or construction,
of the System or the Project or any part thereof; (2) the carrying out of any of the transactions
contemplated by this Agreement or any related document; (3) any violation of any applicable law, rule or
regulation, any environmental law (including, without limitation, the Federal Comprehensive
Environmental Response, Compensation and Liability Act, the Resource Conservation and Recovery Act,
the California Hazardous Substance Account Act, the Federal Water Pollution Control Act, the Clean Air
Act, the Toxic Substances Control Act, the Occupational Safety and Health Act, the Safe Drinking Water
Act, the Callfornia Hazardous Waste Control Law, and California Water Code Seclion 13304, and any
successors to said laws), rule or regulation or the release of any toxic substance on or near the System or
the Project; or (4) any untrue statement or alleged untrue statement of any material fact or omission or
alleged omission to state a material fact necessary to make the statements required to be stated therein,
in light of the circumstances under which they were made, not misleading with respect to any information
provided by the Recipient for use in any disclosure document utilized in connection with any of the
transactions contemplated by this Agreement, except those arising from the gross negligence or willful
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misconduct of the Indemnified Persons. The Recipient must also provide for the defense and
indemnification of the Indemnified Persons in any contractual provision extending indemnity to the
Recipient in any contract let for the performance of any work under this Agreement, and must cause the
Indemnified Persons to be included within the scope of any provision for the indemnification and defense
of the Recipient in any contract or subcontract. To the fullest extent permitted by law, the Recipient
agrees to pay and discharge any judgment or award entered or made against Indemnified Persons with
respect to any such claim or action, and any settlement, compromise or other voluntary resolution. The
provisions of this section survive the term of this Agreement.

C.3.19 Independent Actor.

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

C.3.20 Integration.

This Agreement constitutes the complete and final agreement between the parties. No oral or written
understanding or agreement not incorporated in this Agreement shall be binding on either party.

C.3.21 Leveraging Covenants.

(a) Notwithstanding any other provision hereof, the Recipient covenants and agrees that it will
comply with the Tax Covenants set forth in Exhibit F of this Agreement.

(b) The Recipient covenants to furnish such financial, operating and other data pertaining to the
Recipient as may be requested by the State Water Board to: (i) enable the State Water Board to cause
the issuance of Bonds and provide for security therefor; or (i) enable any underwriter of Bonds issued for
the benefit of the State Water Board to comply with Rule 15¢2-12(b)(5). The Recipient further covenants
to provide the State Water Board with copies of all continuing disclosure documents or reports that are
disclosed pursuant to (i) the Recipient's continuing disclosure undertaking or undertakings made in
connection with any outstanding System Obligation, (i) the terms of any outstanding System Obligation,
or (iii) a voluntary disclosure of information related to an outstanding System Obligation. The Recipient
must disclose such documents or reports to the State Water Board at the same time such documents or
reports are submitted to any dissemination agent, trustee, nationally recognized municipal securities
information repository, the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access
(EMMA) website or other person or entity.

C.3.22 No Discrimination.

(a8) The Recipient must comply with Government Code section 11135 and the implementing regulations
(Cal. Code Regs, tit. 2, § 11140 et seq.), including, but not limited to, ensuring that no person is unlawfully
denied full and equal access to the benefits of, or unlawfully subjected to discrimination in the operation
of, the Project or System on the basis of sex, race, color, religion, ancestry, national origin, ethnic group
identification, age, mental disability, physical disability, medical condition, genetic information, marital
status, or sexual orientation as such terms are defined under California law, for as long as the Recipient
retains ownership or possession of the Project.

(b) If Project Funds are used to acquire or improve real property, the Recipient must include a covenant
of nondiscrimination running with the land in the instrument effecting or recording the transfer of such real

property.

(c) The Recipient must comply with the federal American with Disabilities Act of 1990 and implementing
regulations as required by Government Code section 11135(b).
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(d) The Recipient's obligations under this section shall survive the term of this Agreement.

(e) During the performance of this Agreement, Recipient and its contractors and subcontractors must not
unlawfully discriminate, harass, or aliow harassment against any employee or applicant for employment
because of sex, race, color, ancestry, religious creed, national origin, sexual orientation, physical
disability (including HIV and AIDS), mental disability, medical condition (cancer), age (over 40), marital
status, denial of family care leave, or genetic information, gender, gender identity, gender expression, or
military and veteran status.

(f) The Recipient, its contractors, and subcontractors must ensure that the evaluation and treatment of
their employees and applicants for employment are free from such discrimination and harassment.

(9) The Recipient, its contractors, and subcontractors must comply with the provisions of the Fair
Employment and Housing Act and the applicable regulations promulgated thereunder. (Gov. Code,
§12990, subds. (a)-(f) et seq.;Cal. Code Regs., tit. 2, § 7285 et seq.) Such regulations are incorporated
into this Agreement by reference and made a part hereof as if set forth in full.

(h) The Recipient, its contractors, and subcontractors must comply with all applicable federal civil rights
regulations, including statutory and national policy requirements. (2 CFR § 200.300). This includes, to the
greatest extent practicable and to the extent permitted by law, the requirement to respect and protect the
freedom of persons and organizations to engage in political and religious speech. (Executive Order
13798).

(i) The Recipient, its contractors, and subcontractors must give written notice of their obligations under
this clause to labor organizations with which they have a collective bargaining or other agreement.

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

C.3.23 No Third Party Rights.

The parties to this Agreement do not create rights in, or grant remedies to, any third party as a beneficiary
of this Agreement, or of any duty, covenant, obligation, or undertaking established herein.

C.3.24 No Obligation of the State.

Any obligation of the State Water Board herein contained shall not be an obligation, debt, or liability of the
State and any such obligation shall be payable solely out of the moneys encumbered pursuant to this
Agreement.

C.3.25 Notice.
Upon the occurrence of any of the following events, the Recipient must provide notice as set forth below.

(a) Within 24 hours of the following, the Recipient must notify the Division by phone
at (916) 327-9978 and by email to brenda.pauli@waterboards.ca.gov;
matthew.freese@waterboards.ca.qov and
DrinkingWaterSRF @waterboards.ca.gov:

i. The seizure of, or levy on, any Revenues securing this Agreement;

ii. Any discovery of any potential tribal cultural resource and/or archaeological or
historical resource. Should a potential tribal cultural resource and/or
archaeological or historical resource be discovered during construction or Project
implementation, the Recipient must ensure that all work in the area of the find will
cease until a qualified archaeologist has evaluated the situation and made
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recommendations regarding preservation of the resource, and the Division has
determined what actions should be taken to protect and preserve the resource.
The Recipient must implement appropriate actions as directed by the Division.

(b) [Reserved].

(c) Within five (5) business days, the Recipient must notify the Division by phone at (916)
327-9978; by email to Lance.Reese@waterboards.ca.gov
brenda.pauli@waterboards.ca.gov; matthew.freese@waterboards.ca.qov and
DrinkingWaterSRF @waterboards.ca.gov; and by mail to the contact address set forth in
Section 4 of this Agreement of the occurrence of any of the following events:

i. Bankruptcy, insolvency, receivership or similar event of the Recipient, or actions

taken in anticipation of any of the foregoing;

ii. Change of ownership of the Project or the System or change of management or
service contracts, if any, for operation of the System;

iii. Loss, theft, damage, or impairment to Project, the Revenues or the System;

iv. Failure to meet any debt service coverage test in Exhibit B of this agreement;

v. Draws on the Reserve Fund;

vi. Listed Events and Events of Default, except as otherwise set forth in this section;

vii. Failure to observe or perform any covenant or comply with any condition in this
Agreement;

viii. An offer from a public entity to purchase the Project or the System or any portion
thereof, or any of the real or personal property related to or necessary for the
Project;

ix. A proceeding or action by a public entity to acquire the Project or the System by
power of eminent domain;

x. Incurrence of a System Obligation or other Material Obligation by the Recipient;
or

xi. A default, event of acceleration, termination event, modification of terms, or other
similar event under the terms of a System Obligation or other Material Obligation
of the Recipient, any of which reflect financial difficulties.

(d) Within ten (10) business days, the Recipient must notify the Division by phone at (916)
327-9978, by email to brenda.pauli@waterboards.ca.gov;
matthew.freese@waterboards.ca.gov and DrinkingWaterSRF @waterboards.ca.gov, and
by mail to the contact address set forth in Section 4 of this Agreement of the following
events:

i. Material defaults on Material Obligations, other than this Obligation;
ii. Unscheduled draws on material debt service reserves or credit enhancements,
reflecting financial difficulties;

iii. Substitution of credit or liquidity providers, if any or their failure to perform;

iv. Any litigation pending or threatened with respect to the Project or the Recipient’s
technical, managerial or financial capacity to operate the System or the
Recipient’s continued existence;

v. Circulation of a petition to repeal, reduce, or otherwise challenge the Recipient's
rates for services of the System;

vi. Consideration of dissolution, or disincorporation, or any other event that could
materially impair the Revenues;

vii. Adverse tax opinions, the issuance by the Internal Revenue Service or proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices of determinations with respect to the tax status of
any tax-exempt bonds;
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Rating changes on outstanding System Obiigations, if any;

Issuance of additional Parity Obligations;

Enforcement actions by or brought on behalf of the State Water Board or
Regional Water Board; or

Any investigation by the District Attorney, California State Auditor, Bureau of
State Audits, United States Environmental Protection Agency's Office of
Inspector General, the Internal Revenue Service, Securities and Exchange
Commission, a grand jury, or any other state or federal agency, relating to the
Recipient's financial management, accounting procedures, or internal fiscal
controls;

(e) The Recipient must notify the Division promptly by phone at (916) 327-9978, by email to
brenda.pauli@waterboards.ca.gov; matthew.freese@waterboards.ca.gov and
DrinkingWaterSRF @waterboards.ca.gov, and by mail to the contact address set forth in
Section 4 of this Agreement of any of the following events:

vi.
vii.

viii.

ix.

X.

Xi.
Xii.

The discovery of a false statement of fact or representation made in this
Agreement or in the application to the Division for this financial assistance, or in
any certification, report, or request for disbursement made pursuant to this
Agreement, by the Recipient, its employees, agents, or contractors;

Any substantial change in scope of the Project. The Recipient must undertake no
substantial change in the scope of the Project until prompt written notice of the
proposed change has been provided to the Division and the Division has given
written approval for the change;

Cessation of all major construction work on the Project where such cessation of
work is expected to or does extend for a period of thirty (30) days or more;

Any circumstance, combination of circumstances, or condition, which is expected
to or does delay Completion of Construction for a period of ninety (90) days or
more;

Discovery of any unexpected endangered or threatened species, as defined in
the federal Endangered Species Act. Should a federally protected species be
unexpectedly encountered during construction of the Project, the Recipient
agrees to promptly notify the Division. This notification is in addition to the
Recipient's obligations under the federal Endangered Species Act;

Any Project monitoring, demonstration, or other implementation activities
required in Exhibit A or Exhibit D of this Agreement, if any;

Any public or media event publicizing the accomplishments and/or results of this
Agreement and provide the opportunity for attendance and participation by state
representatives with at least ten (10) working days’ notice to the Division;

Any allegation of research misconduct involving research activities that are
supported in whole or in part with EPA funds under this Project, as required by
Exhibit C.4.3(xxvii);

Any events requiring notice to the Division pursuant to the provisions of this
Agreement;

Completion of Construction of the Project, and actual Project Completion;

The award of the prime construction contract for the Project;

Initiation of construction of the Project.

C.3.26 Operation and Maintenance; Insurance.

The Recipient agrees to sufficiently and properly staff, operate and maintain all portions of the System
during the Useful Life of the Project in accordance with all applicable state and federal laws, rules, and

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

(ii) the establishment and maintenance of a claims processing and risk management program.

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

Recipient agrees that for any policy of insurance concerning or covering the construction of the Project, it
will cause, and will require its contractors and subcontractors to cause, a certificate of insurance to be
issued showing the State Water Board, its officers, agents, employees, and servants as additional
insured; and must provide the Division with a copy of all such certificates prior to the commencement of
construction of the Project.

C.3.27 Permits, Subcontracting, and Remedies.

Recipient must procure all permits, licenses and other authorizations necessary to accomplish the work
contemplated in this Agreement, pay all charges and fees, and give all notices necessary and incidental
to the due and lawful prosecution of the work. Signed copies of any such permits or licenses must be
submitted to the Division before any construction begins.

The Recipient must not contract or allow subcontracting with excluded parties. The Recipient must not
contract with any party who is debarred or suspended or otherwise excluded from or ineligible for
participation in any work overseen, directed, funded, or administered by the State Water Board program
for which this funding is authorized. For any work related to this Agreement, the Recipient must not
contract with any individual or organization on the State Water Board's List of Disqualified Businesses
and Persons that is identified as debarred or suspended or otherwise excluded from or ineligible for
participation in any work overseen, directed, funded, or administered by the State Water Board program
for which funding under this Agreement is authorized. The State Water Board's List of Disqualified
Businesses and Persons is located at

http://www.waterboards.ca.gov/water issues/programs/enforcement/fwa/dbp.shtml

C.3.28 Professionals.

The Recipient agrees that only licensed professionals will be used to perform services under this
Agreement where such services are called for. All technical reports required pursuant to this Agreement
that involve planning, investigation, evaluation, design, or other work requiring interpretation and proper
application of engineering, architectural, or geologic sciences, shall be prepared by or under the direction
of persons registered to practice in California pursuant to Business and Professions Code, sections
5536.1, 6735, 7835, and 7835.1. To demonstrate compliance with California Code of Regulations, title 16,
sections 415 and 3065, all technical reports must contain a statement of the qualifications of the
responsible registered professional(s). As required by these laws, completed technical reports must bear
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the signature(s) and seal(s) of the registered professional(s) in a manner such that all work can be clearly
attributed to the professional responsible for the work.

C.3.29 Prevailing Wages.

The Recipient agrees to be bound by all applicable provisions of State Labor Code regarding prevailing
wages. The Recipient must monitor all agreements subject to reimbursement from this Agreement to
ensure that the prevailing wage provisions of the State Labor Code are being met.

In addition, the Recipient agrees to comply with the Davis-Bacon provisions incorporated by reference in
Section 3 of this Agreement.

C.3.30 Public Funding.

This Project is publicly funded. Any service provider or contractor with which the Recipient contracts must
not have any role or relationship with the Recipient, that, in effect, substantially limits the Recipient's
ability to exercise its rights, including cancellation rights, under the contract, based on all the facts and
circumstances.

C.3.31 Recipient’'s Responsibility for Work.

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

C.3.32 Related Litigation.

Under no circumstances may the Recipient use funds from any disbursement under this Agreement to
pay costs associated with any litigation the Recipient pursues against the State Water Board or any
Regional Water Quality Control Board. Regardless of the outcome of any such litigation, and
notwithstanding any conflicting language in this Agreement, the Recipient agrees to repay all of the
disbursed funds plus interest in the event that Recipient does not complete the project.

C.3.33 Rights in Data.

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

C.3.34 State Water Board Action; Costs and Attorney Fees.

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

C.3.35 Timeliness.

Time is of the essence in this Agreement.

C.3.36 Unenforceable Provision.

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

C.3.37 Venue.

Any action arising out of this Agreement shall be filed and maintained in the Superior Court in and for the
County of Sacramento, California.

C.3.38 Waiver and Rights of the State Water Board.

Any waiver of rights by the State Water Board with respect to a default or other matter arising under this
Agreement at any time shall not be considered a waiver of rights with respect to any other default or
matter. Any rights and remedies of the State Water Board provided for in this Agreement are in addition
to any other rights and remedies provided by law.

C.4 MISCELLANEOUS STATE AND FEDERAL REQUIREMENTS

C.4.1 [Reserved].

C.4.2 State Cross-Cutters.

Recipient represents that, as applicable, it complies and covenants to maintain compliance with the
following for the term of the Agreement:

i.  The California Environmental Quality Act (CEQA), as set forth in Public Resources Code 21000
et seq. and in the CEQA Guidelines at Title 14, Division 6, Chapter 3, Section 15000 et seq.

ii.  Water Conservation requirements, including regulations in Division 3 of Title 23 of the California
Code of Regulations.

iii. ~ Monthly Water Diversion Reporting requirements, including requirements set forth in Water Code
section 5103.

iv.  Public Works Contractor Registration with Department of Industrial Relations requirements,
including requirements set forth in Sections 1725.5 and 1771.1 of the Labor Code.

v.  Volumetric Pricing & Water Meters requirements, including the requirements of Water Code
sections 526 and 527.

vi.  Urban Water Management Plan requirements, including the Urban Water Management Planning
Act (Water Code, § 10610 et seq.).
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Urban Water Demand Management requirements, including the requirements of Section
10608.56 of the Water Code.

Delta Plan Consistency Findings requirements, including the requirements of Water Code section
85225 and California Code of Regulations, title 23, section 5002.

Agricultural Water Management Plan Consistency requirements, including the requirements of
Water Code section 10852,

Charter City Project Labor Requirements, including the requirements of Labor Code section 1782
and Public Contract Code section 2503.

Federal Requirements and Cross-Cutters for SRF Funding.

The Recipient acknowledges, warrants compliance with, and covenants to continuing compliance with the
following federal terms and conditions for the Useful Life of the Project:

vi.

Vii.

viii.

Unless the Recipient has obtained a waiver from USEPA on file with the State Water Board or
unless this Project is not a project for the construction, alteration, maintenance or repair of a
public water system or treatment work, the Recipient shall not purchase “iron and steel products”
pradiiced nutside of the LInited States on this Project. linlass the Recipient has obtained a
waiver from USEPA on file with the State Water Board or unless this Project is not a project for
the construction, alteration, maintenance or repair of a public water system or treatment work, the
Recipient hereby certifies that all “iron and steel products” used in the Project were or will be
produced in the United States. For purposes of this section, the term "iron and steel products”
means the following products made primarily of iron or steel: lined or unlined pipes and fittings,
manhole covers and other municipal castings, hydrants, tanks, flanges, pipe clamps and
restraints, valves, structural steel, reinforced precast concrete, and construction materials.
“Steel” means an alloy that includes at least 50 percent iron, between .02 and 2 percent carbon,
and may include other elements.

The Recipient must include in full the Wage Rate Requirements (Davis-Bacon) language
incorporated by reference in Section 3 of this Agreement in all construction contracts and
subcontracts.

The Reclplent must comply with the signage requirements set forth in Exhibit A.

The Recipient shall notify the State Water Board and the USEPA contact of public or media
events publicizing the accomplishment of significant events related to this Project and provide the
opportunity for attendance and participation by federal representatives with at least ten (10)
working days’ notice.

The Recipient shall comply with applicable EPA general terms and conditions found at
http://www.epa.qgov/ogd.

No Recipient may receive funding under this Agreement unless it has provided its Unique Entity
Identifier, assigned by the System for Award management, to the State Water Board.

[Reserved].

The Recipient represents and warrants that it and its principals are not excluded or disqualified

from participating in this transaction as such terms are defined in Parts 180 and 1532 of Title 2 of

the Code of Federal Regulations (2 CFR). If the Recipient is excluded after execution of this

Agreement, the Recipient shall notify the Division within ten (10) days and shall inform the
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Division of the Recipient’s exclusion in any request for amendment of this Agreement. The
Recipient shall comply with Subpart C of Part 180 of 2 CFR, as supplemented by Subpart C of
Part 1532 of 2 CFR. Such compliance is a condition precedent to the State Water Board’s
performance of its obligations under this Agreement. When entering into a covered transaction
as defined in Parts 180 and 1532 of 2 CFR, the Recipient shall require the other party to the
covered transaction to comply with Subpart C of Part 180 of 2 CFR, as supplemented by Subpart
C of Part 1532 of 2 CFR.

To the extent applicable, the Recipient shall disclose to the State Water Board any potential
conflict of interest consistent with USEPA'’s Final Financial Assistance Conflict of Interest Policy
at hitps://www.epa.gov/grants/epas-final-financial-assistance-conflict-interest-policy. A conflict of
interest may result in disallowance of costs.

USEPA and the State Water Board have the right to reproduce, publish, use and authorize others
to reproduce, publish and use copyrighted works or other data developed under this assistance
agreement.

Where an invention is made with Project Funds, USEPA and the State Water Board retain the
right to a worldwide, nonexclusive, nontransferable, irrevocable, paid-up license to practice the
invention owned by the Recipient. The Recipient must utilize the Interagency Edison extramural
invention reporting system at http://iEdison.gov and shall notify the Division when an invention
report, patent report, or utilization report is filed.

The Recipient agrees that any reports, documents, publications or other materials developed for
public distribution supported by this Agreement shall contain the Disclosure statement set forth in
Exhibit A.

The Recipient acknowledges that it is encouraged to follow guidelines established under Section
508 of the Rehabilitation Act, codified at 36 CFR Part 1194, with respect to enabling individuals
with disabilities to participate in its programs supported by this Project.

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

The Recipient certifies to the best of its knowledge and belief that:

a. No federal appropriated funds have been paid or will be paid, by or on behalf of the
Recipient, to any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
madification of any federal contract, grant, loan, or cooperative agreement.

b. If any funds other than federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress in connection with this Agreement, the Recipient shall complete and
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submit Standard Form-LLL, "Disclosure Form to Report Lobbying,” in accordance with its
instructions, and notify the State Water Board.

The Recipient shall require this certification from all parties to any contract or agreement that the
Recipient enters into and under which the Recipient incurs costs for which it seeks disbursements
under this Agreement.

The Recipient must comply with the following federal non-discrimination requirements:

a. Title VI of the Civil Rights Act of 1964, which prohibits discrimination based on race,
color, and national origin, including limited English proficiency (LEP).

b. Section 504 of the Rehabilitation Act of 1973, which prohibits discrimination against
persons with disabilities.

c. The Age Discrimination Act of 1975, which prohibits age discrimination.

d. Section 13 of the Federal Water Pollution Control Act Amendments of 1972, which
prohibits discrimination on the basis of sex.

e. 40 CFR Part 7, as it relates to the foregoing.

If the Project relates to construction of a publicly owned treatment works, where the Recipient
contracts for program management, construction management, feasibility studies, preliminary
engineering, design, engineering, surveying, mapping, or architectural related services, the
Recipient shall ensure that any such contract is negotiated in the same manner as a contract for
architectural and engineering services is negotiated under chapter 11 of title 40, United States
Code, or an equivalent State qualifications-based requirement as determined by the State Water
Board.

If the Project relates to construction of a publicly owned treatment works, the Recipient certifies
that it has developed and is implementing a fiscal sustainability plan for the Project that includes
an inventory of critical assets that are a part of the Project, an evaluation of the condition and
performance of inventoried assets or asset groupings, a certification that the Recipient has
evaluated and will be implementing water and energy conservation efforts as part of the plan, and
a plan for maintaining, repairing, and, as necessary, replacing the Project and a plan for funding
such activities.

Executive Order No. 11246. The Recipient shall include in its contracts and subcontracts related
to the Project the following provisions:

"During the performance of this contract, the contractor agrees as follows:"(a) The contractor will
not discriminate against any employee or applicant for employment because of race, creed, color,
or national origin. The contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to their race,
creed, color, or national origin. Such action shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. The contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices fo be provided by the contracting officer setting forth the
provisions of this nondiscrimination clause.

“(b) The contractor will, in all solicitations or advertisements for employees placed by or on behalf
of the contractor, state that all qualified applicants will receive consideration for employment
without regard to race, creed, color, or national origin.

Exhibit C



XX.

XXii.

xxiii.

City of Corcoran
Agreement No.: D2102002
Project No.: 1610004-001C

Page 38 of 47

"(c) The contractor will send to each labor union or representative of workers with which he has a
collective bargaining agreement or other contract or understanding, a notice, to be provided by
the agency contracting officer, advising the labor union or workers' representative of the
contractor's commitments under Section 202 of Executive Order No. 11246 of September 24,
1965, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

*(d) The contractor will comply with all provisions of Executive Order No. 11246 of Sept. 24, 1965,
and of the rules, regulations, and relevant orders of the Secretary of Labor.

*(e) The contractor will furnish all information and reports required by Executive Order No. 11246
of September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his books, records, and accounts by the contracting
agency and the Secretary of Labor for purposes of investigation to ascertain compliance with
such rules, regulations, and orders.

" In the event of the contractor's noncompliance with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be cancelled,
terminated or suspended in whole or in part and the contractor may be declared ineligible for
further Government contracts in accordance with procedures authorized in Executive Order No.
11246 of Sept 24, 1965, and such other sanctions may be imposed and remedies invoked as
provided in Executive Order No. 11246 of September 24, 1965, or by rule, requlation, or order of
the Secretary of Labor, or as otherwise provided by law.

“(9) The contractor will include the provisions of Paragraphs (1) through (7) in every subcontract
or purchase order unless exemplted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to Section 204 of Executive Order No. 11246 of Sept. 24, 1965, so that such
provisions will be binding upon each subcontractor or vendor. The contractor will take such action
with respect to any subcontract or purchase order as the contracting agency may direct as a
means of enforcing such provisions including sanctions for noncompliance: Provided, however,
That in the event the contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the contracting agency, the contractor
may request the United States to enter into such litigation to protect the interests of the United
States.”

The Recipient agrees to comply with the requirements of USEPA's Program for Utilization of
Small, Minority and Women'’s Business Enterprises.

Procurement Prohibitions under Section 306 of the Clean Air Act and Section 508 of the Clean
Water Act, including Executive Order 11738, Administration of the Clean Air Act and the Federal
Water Pollution Control Act with Respect to Federal Contracts, Grants, or Loans; 42 USC § 7606;
33 USC § 1368. Except where the purpose of this Agreement is to remedy the cause of the
violation, the Recipient may not procure goods, services, or materials from suppliers excluded
under the federal System for Award Management: http://www.sam.qov/ .

Uniform Relocation and Real Property Acquisition Policies Act, Pub. L. 91-646, as amended:; 42
USC §§4601-4655. The Recipient must comply with the Act's implementing regulations at 49
CFR 24.101 through 24.105.

The Recipient agrees that if its network or information system is connected to USEPA networks to

transfer data using systems other than the Environmental Information Exchange Network or
USEPA's Central Data Exchange, it will ensure that any connections are secure.
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All geospatial data created pursuant to this Agreement that is submitted to the State Water Board
for use by USEPA or that is submitted directly to USEPA must be consistent with Federal
Geographic Data Committee endorsed standards. Information on these standards may be found

at www.fgdc.gov.

If the Recipient is a water system that serves 500 or fewer persons, the Recipient represents that
it has considered publicly-owned wells as an alternative drinking water supply.

The Recipient represents that it is not a corporation that has any unpaid Federal tax liability that
has been assessed, for which all judicial and administrative remedies have been exhausted or
have lapsed, and that is not being paid in a timely manner pursuant to an agreement with the
authority responsible for collecting the tax liability; and it is not a corporation that was convicted of
a felony criminal violation under a Federal law within the preceding 24 months.

The Recipient agrees to immediately notify the Project Manager in writing about any allegation of
research misconduct involving research activities that are supported in whole or in part with EPA
funds under this Project, including fabrication, falsification, or plagiarism in proposing, performing,
or reviewing research, or in reporting research results, or ordering, advising, or suggesting that
subordinates engage in research misconduct.

The Recipient agrees to comply with, and require all contractors and subcontractors to comply
with, EPA’s Scientific Integrity Policy, available at https://www.epa.qov/osal/policy-epa-scientific-
integrity, when conducting, supervising, and communicating science and when using or applying
the results of science. For purposes of this condition scientific activities include, but are not
limited to, computer modelling, economic analysis, field sampling, laboratory experimentation,
demonstrating new technology, statistical analysis, and writing a review article on a scientific
issue.

The Recipient shall not suppress, alter, or otherwise impede the timely release of scientific
findings or conclusions; intimidate or coerce scientists to alter scientific data, findings, or
professional opinions or exert non-scientific influence on scientific advisory boards; knowingly
misrepresent, exaggerate, or downplay areas of scientific uncertainty; or otherwise violate the
EPA's Scientific Integrity Policy. The Recipient must refrain from acts of research misconduct,
including publication or reporting, as described in EPA's Policy and Procedures for Addressing
Research Misconduct, Section 9.C, and must ensure scientific findings are generated and
disseminated in a timely and transparent manner, including scientific research performed by
contractors and subcontractors.

The Recipient agrees to comply with the Animal Welfare Act of 1966 (7 USC 2131-2156).
Recipient also agrees to abide by the “U.S. Government Principles for the Utilization and Care of
Vertebrate Animals used in Testing, Research, and Training," available at
http://grants.nih.gov/grants/olaw/references/phspol.htm#USGovPrinciples.

The Recipient certifies that no Project Funds will be used on:

a. Video surveillance or telecommunications equipment produced by Huawei Technologies
Company or ZTE Corporation (or any subsidiary or affiliate of such entities}),
telecommunications equipment produced by Hytera Communications Corporation,
Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or
any subsidiary or affiliate of such entities);

b. Telecommunications or video surveillance services produced by such entities;

c. Telecommunications or video surveillance equipment or services produced or provided
by an entity that the Secretary of Defense, in consultation with the Director of the National
Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes to
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be an entity owned or controlled by, or otherwise connected to, the government of a
covered foreign country; or

Other telecommunications or video surveillance services or equipment in violation of 2
CFR 200.216.
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EXHIBIT D — SPECIAL CONDITIONS

Technical:

a) The Recipient acknowledges the provisions of California’s Water Measurement Law (California
Water Code, Division 1, Chapter 8, commencing with Section 500), and the Recipient agrees to
commence charging, not later than one year following Project completion, a volumetric water rate
to all customers whose water meters were installed as a component of the Project.

b) All new construction materials/equipment must be free of lead.

c) The recipient must provide a copy of its professional engineering services contract(s) to the
Division prior to disbursement of funds or costs incurred under such contract(s).

FUNDS RELATED TO CONTAMINATION

(a) As a condition precedent to this Agreement and prior to any disbursement, the Recipient shall (i) notify
the Division of any demands made by the Recipient against third parties for monetary damages,
reimbursement of costs, or other relief, including litigation, related to drinking water contamination,
including but not limited to contamination by 1,2,3-trichloropropane (1,2,3-TCP); and (ii) unless waived by
the Division, notify and provide to the Division copies of any agreements with third parties (e.qg.,
settlement agreements, consent agreements, etc.) or court or administrative orders arising out of litigation
or disputes related to contamination of the drinking water associated with the Project.

(b) After execution of this Agreement, the Recipient shall notify the Division promptly of the new
occurrence of any matters requiring notice under paragraph (a), above. Upon request, the Recipient shall
promptly provide information and copies of documents as requested by the Division.

(c) The Recipient shall place all funds received after the date of this Agreement under any order or
agreement described in paragraphs (a)(ii) and (b), above, into a restricted account to be used either for a
capital improvement project that addresses the contamination, or for operation and maintenance of
treatment or remediation of the contamination. Alternatively, upon consent of the Division, the funds
received after the date of this Agreement under any such order or agreement shall be used as match
funding for the Project or held in a restricted reserve account to support the financial capacity of the
System.

(d) The amount of this Agreement may be reduced, and/or disbursements withheld, to offset amounts
received under any contamination-related order or agreement described in paragraphs (a)(ii) or (b),
above, to avoid double recovery. Noncompliance with paragraphs (a), (b), or (c) above shall be an Event
of Default.
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EXHIBIT E - PAYMENT SCHEDULE

See the attached preliminary Payment Schedule. The final Payment Schedule will be forwarded to the
Recipient after all disbursements have been paid and construction of the Project has been completed.
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EXHIBIT F — TAX CERTIFICATE

F.1 Purpose.

The purpose of this Exhibit F is to establish the reasonable expectations of the Recipient regarding the Project
and the Project Funds, and is intended to be and may be relied upon for purposes of Sections 103, 141 and 148
of the Code and as a certification described in Section 1.148-2(b)(2) of the Treasury Regulations. This Exhibit F
sets forth certain facts, estimates and circumstances which form the basis for the Recipient’s expectation that
neither the Project nor the Bond Funded Portion of the Project Funds is to be used in a manner that would cause
the Obligation to be classified as “arbitrage bonds” under Section 148 of the Code or “private activity bonds”
under Section 141 of the Code.

F.2 Tax Covenant.

The Recipient agrees that it will not take or authorize any action or permit any action within its reasonable control
to be taken, or fail to take any action within its reasonable control, with respect to the Project which would result in
the loss of the exclusion of interest on the Bonds from gross income for federal income tax purposes under
Section 103 of the Code.

F.3 Governmental Unit.

The Recipient is a state or local governmental unit as defined in Section 1.103-1 of the Treasury Regulations or
an instrumentality thereof (a "Governmental Unit") and is not the federal government or any agency or
instrumentality thereof.

F.4 Financing of a Capital Project.

The Recipient will use the Project Funds to finance capital expenditures it has incurred or will incur for the
construction, reconstruction, installation or acquisition of the Project in accordance with the terms of this
Agreement. Such expenditures shall not have previously been financed with the proceeds of any other issue of
indebtedness except for interim financing by the Recipient, the date of maturity, prepayment or redemption of
which is within thirty (30) days of the date of disbursement of Project Funds under this Agreement. All Project
Funds shall be allocated to expenditures by the Recipient within thirty (30) days of the date of disbursement,
inciuding (if at aii) Project Funds aliocated to repay interim financing of the Recipient. For purposes of this Section
F.4, “interim financing” means notes, commerciai paper, loans, lines of credit and other forms of short-term
borrowing.

F.5 Ownership and Operation of Project.
The Recipient exclusively owns and, except as provided in Section F.12 hereof, operates the Project.
F.6 Temporary Period.

The Recipient reasonably expects that at least eighty-five percent (85%) of the Bond Funded Portion of the
Project Funds will be allocated to expenditures for the Project within three (3) years of the earlier of the effective
date of this Agreement or the date the Bonds are issued ("Applicable Date"). The Recipient has incurred, or
reasonably expects that it will incur within six (6) months of the Applicable Datc, a substantial binding obligation
(i.e., not subject to contingencies within the control of the Recipient or a related party) to a third party to expend at
least five percent (5%) of the Bond Funded Portion of the Project Funds on Project Costs. The completion of
acquisition, construction, improvement and equipping of the Project and the allocation of the Bond Funded Portion
of the Project Funds to Project Costs will proceed with due diligence.
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F.7 Working Capital.

No operational expenditures of the Recipient or any related entity are being, have been or will be financed or
refinanced with Project Funds.

F.8 Expenditure of Proceeds.

The Bond Funded Portion of the Project Funds shall be used exclusively for the following purposes: (i)
Reimbursement Expenditures (as defined in Section F.20 below), (ii) Preliminary Expenditures (as defined in
Section F.20 below) in an aggregate amount not exceeding twenty percent (20%) of the Bond Funded Portion of
the Project Funds, (jii) capital expenditures relating to the Project originally paid by the Recipient on or after the
date hereof, (iv) interest on the Obligation through the later of three (3) years after the Applicable Date or one (1)
year after the Project is placed in service, and (v) initial operating expenses directly associated with the Project in
the aggregate amount not more than five percent (5%) of the Bond Funded Portion of the Project Funds.

F.9 Private Use and Private Payments.

No portion of the Project Funds or the Project is being, has been or will be used in the aggregate for any activities
that constitute a Private Use (as defined below). No portion of the principal of or interest with respect to the
Payments will be secured by any interest in property (whether or not the Project) used for a Private Use or in
payments in respect of property used for a Private Use, or will be derived from payments in respect of property
used for a Private Use. "Private Use" means any activity that constitutes a trade or business that is carried on by
persons or entities, other than a Governmental Unit. The leasing of the Project or the access by or the use of the
Project by a person or entity other than a Governmental Unit on a basis other than as a member of the general
public shall constitute a Private Use. Use by or on behalf of the State of California or any of its agencies,
instrumentalities or subdivisions or by any local Governmental Unit and use as a member of the general public will
be disregarded in determining whether a Private Use exists. Use under an arrangement that conveys priority
rights or other preferential benefits is generally not use on the same basis as the general public. Arrangements
providing for use that is available to the general public at no charge or on the basis of rates that are generally
applicable and uniformly applied do not convey priority rights or other preferential benefits. For this purpose,
rates may be treated as generally applicable and uniformly applied even if (i) different rates apply to different
classes of users, such as volume purchasers, if the differences in rates are customary and reasonable; or (i) a
specially negotiated rate arrangement is entered into, but only if the user is prohibited by federal law from paying
the generally applicable rates, and the rates established are as comparable as reasonably possible to the
generally applicable rates. An arrangement that does not otherwise convey priority rights or other preferential
benefits is not treated, nevertheless, as general public use if the term of the use under the arrangement, including
all renewal options, is greater than 200 days. For this purpose, a right of first refusal to renew use under the
arrangement is not treated as a renewal option if (i) the compensation for the use under the arrangement is
redetermined at generally applicable, fair market value rates that are in effect at the time of renewal; and (ii) the
use of the financed property under the same or similar arrangements is predominantly by natural persons who are
not engaged in a trade or business.

F.10  No Sale, Lease or Private Operation of the Project.

The Project (or any portion thereof) will not be sold or otherwise disposed of, in whole or in part, to any person
who is not a Governmental Unit prior to the final maturity date of the Obligation. The Project will not be leased to
any person or entity that is not a Governmental Unit prior to the final maturity date of the Obligation. Except as
permitted under Section F.12 hereof, the Recipient will not enter any contract or arrangement or cause or permit
any contract or arrangement to be entered with persons or entities that are not Governmental Units if that contract
or arrangement would confer on such persons or entities any right to use the Project on a basis different from the
right of members of the general public. The contracts or arrangements contemplated by the preceding sentence
include but are not limited to management contracts, take or pay contracts or put or pay contracts, and capacity
guarantee contracts.
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F.11  No Disproportionate or Unrelated Use.

No portion of the Project Funds or the Project is being, has been, or will be used for a Private Use that is
unrelated or disproportionate to the governmental use of the Project Funds.

F.12 Management and Service Contracts.

The Recipient represents that, as of the date hereof, it is not a party to any contract, agreement or other
arrangement with any persons or entities engaged in a trade or business (other than Governmental Units) that
involve the management or operation of property or the provision of services at or with respect to the Project that
does not comply with the standards of the Treasury Regulations, Revenue Procedure 97-13, as modified by
Revenue Procedure 2001-39 and IRS Notice 2014-67, or Revenue Procedure 2017-13, as applicable. The
Recipient represents that it will not be party to any such contract, agreement or arrangement with any person or
entity that is not a Governmental Unit for the management of property or the provision of services at or with
respect to the Project, while the Obligation (including any obligation or series thereof issued to refund the
Obligation, as the case may be) is outstanding, except: (a) with respect to any contract, agreement or
arrangement that does not constitute “private business use” of the Project under Code §141(b), or (b) with respect
to any contract, agreement or arrangement that complies with (i) Revenue Procedure 97-13, 1997-1 C.B. 632, as
amended by Revenue Procedure 2001-39, 2001-2 C.B. 38, and as amplified by Notice 2014-67, with respect to
contracts entered into before August 18, 2017 and not materially modified or extended after August 18, 2017, or
(i) Revenue Procedure 2017-13, with respect to contracts entered into or materially modified or extended on or
after August 18, 2017, or (c) with respect to any contract, agreement or arrangement that does not give rise to
use of the Bond Funded Portion of the Project Funds or the Project by a non-Governmental Unit of more than the
amount of such non-qualified use permitted by the Code, or (d) in the event that the Recipient receives an opinion
of counsel, satisfactory to the State Water Board and the Bank and expert in the issuance of state and local
government bonds the interest on which is excluded from gross income under Section 103 of the Code
(“Nationally-Recognized Bond Counsel”), that such contract, agreement or arrangement will not adversely affect
the exclusion of the interest on the Obligation from gross income for federal income taxation purposes.

F.13  No Disposition of Financed Property.

As of the date hereof, the Recipient does not expect to sell or otherwise dispose of any portion of the Project, in
whole or in part, prior to the final maturity date of the Obligation.

F.14  Useful Life of Project.

As of the date hereof, the Recipient reasonably expects that the economic useful life of the Project, commencing
at Project Completion, will be at least equal to the term of this Agreement, as set forth in Exhibit A hereto.

F.15 Payments.

Payments generally are expected to be derived from assessments, taxes, fees, charges or other current
Revenues of the Recipient in each year, and such current Revenues are expected to equal or exceed the
Payments during each payment period. Any amounts accumulated in a sinking fund or bona fide debt service
fund to pay Payments (whether or not deposited to a fund or account established by the Recipient) will be
disbursed to pay Payments within thirteen months of the initial date of accumulation or deposit. Any such fund
used for the payment of Payments will be depleted once a year except for a reasonable carryover amount not
exceeding the greater of earnings on such fund or one-twelfth of the Payments in either case for the immediately
preceding year.

F.16 No Other Replacement Proceeds.

The Recipient will not use any of the Bond Funded Portion of the Project Funds to replace or substitute other
funds of the Recipient that were otherwise to be used to finance the Project or which are or will be used to acquire
securities, obligations or other investment property reasonably expected to produce a yield that is materially
higher than the yield on the Bonds.
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F.17  No Sinking or Pledged Fund.

Except as set forth in Section F.18 below, the Recipient will not create or establish any sinking fund or pledged
fund which will be used to pay Payments on the Obligation within the meaning of Section 1.148-1(c) of the
Treasury Regulations. If any sinking fund or pledged fund comes into being with respect to the Obligation before
the Obligation has been fully retired which may be used to pay the Payments, the Recipient will invest such
sinking fund and pledged fund moneys at a yield that does not exceed the yield on the Bonds.

F.18 Reserve Amount.

The State Water Board requires that the Recipient maintain and fund a separate account in an amount equal to
one (1) year of debt service with respect to the Obligation (the “Reserve Amount”) as set forth in Exhibit B. The
Recipient represents that the Reserve Amount is and will be available to pay debt service with respect to the
Obligation, if and when needed. The Reserve Amount consists solely of revenues of the Recipient and does not
include any proceeds of any obligations the interest on which is excluded from gross income for federal income
tax purposes or investment earnings thereon. The aggregate of the Reserve Amount, up to an amount not
exceeding the lesser of (i) ten percent of the aggregate principal amount of the Obligation, (ii) the maximum
annual debt service with respect to the Obligation, or (iii) 125 percent of the average annual debt service with
respect to the Obligation, will be treated as a reasonably required reserve fund.

F.19 Reimbursement Resolution.
The “reimbursement resolution” adopted by the Recipient is incorporated herein by reference.
F.20 Reimbursement Expenditures.

Reimbursements are disallowed, except as specifically authorized in Exhibit B or Exhibit D of this Agreement. To
the extent so authorized, a portion of the Bond Funded Portion of the Project Funds may be applied to reimburse
the Recipient for Project Costs paid before the date hereof, so long as the Project Cost was (i) not paid prior to
sixty (60) days before the Recipient’s adoption of a declaration of official intent to finance the Project, (ii) not paid
more than eighteen (18) months prior to the date hereof or the date the Project was placed-in-service, whichever
is later, and (iii} not paid more than three (3) years prior to the date hereof (collectively, “Reimbursement
Expenditures”), unless such cost is attributable to a "preliminary expenditure.” Preliminary expenditure for this
purpose means architectural, engineering, surveying, soil testing and similar costs incurred prior to the
commencement of construction or rehabilitation of the Project, but does not include land acquisition, site
preparation and similar costs incident to the commencement of acquisition, construction or rehabilitation of the
Project. Preliminary expenditures may not exceed 20% of the Bond Funded Portion of the Project Funds.

F.21  Change in Use of the Project.

The Recipient reasonably expects to use all of the Bond Funded Portion of the Project Funds and the Project for
the entire stated term to maturity of the Obligation. Absent an opinion of Nationally-Recognized Bond Counsel to
the effect that such use of the Bond Funded Portion of the Project Funds will not adversely affect the exclusion
from federal gross income of interest on the Bonds pursuant to Section 103 of the Code, the Recipient will use the
Bond Funded Portion of the Project Funds and the Project solely as set forth in this Agreement.

F.22 Rebate Obligations.

If the Recipient satisfies the requirements of one of the spending exceptions to rebate specified in Section 1.148-7
of the Treasury Regulations, amounts earned from investments, if any, acquired with the Bond Funded Portion of
the Project Funds will not be subject to the rebate requirements imposed under Section 148(f) of the Code. If the
Recipient fails to satisfy such requirements for any period, it will notify the State Water Board and the Bank
immediately and will comply with the provisions of the Code and the Treasury Regulations at such time, including
the payment of any rebate amount calculated by the State Water Board or the Bank.
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F.23 No Federal Guarantee.

The Recipient will not directly or indirectly use any of the Bond Funded Portion of the Project Funds in any
manner that would cause the Bonds to be "federally guaranteed" within the meaning of Section 149(b) of the
Code, taking into account various exceptions including any guarantee related to investments during an initial
temporary period until needed for the governmental purpose of the Bonds, investments as part of a bona fide debt
service fund, investments of a reasonably required reserve or replacement fund, investments in bonds issued by
the United States Treasury, investments in refunding escrow funds or certain other investments permitted under
the Treasury Regulations.

F.24  No Notices or Inquiries from IRS.

Within the last 10 years, the Recipient has not received any notice of a final action of the Internal Revenue
Service that determines that interest paid or payable on any debt obligation of the Recipient is or was includable
in the gross income of an owner or beneficial owner thereof for federal income tax purposes under the Code.

F.25 Amendments.

The provisions in this Exhibit may be amended, modified or supplemented at any time to reflect changes in the
Code upon obtaining written approval of the State Water Board and the Bank and an opinion of Nationally-
Recognized Bond Counsel to the effect that such amendment, modification or supplement will not adversely affect
the exclueion from federal grose income of interest on the Bonds pursuant to Section 103 of the Code.

F.26 Reasonable Expectations.

The Recipient warrants that, to the best of its knowledge, information and belief, and based on the facts and
estimates as set forth in the tax covenants in this Exhibit, the expectations of the Recipient as set forth in this
Exhibit are reasonable. The Recipient is not aware of any facts or circumstances that would cause it to question
the accuracy or reasonableness of any representation made in the provisions in this Exhibit.

F.27  Assignment.

The Recipient consents to any pledge, sale, or assignment to the Bank or a trustee for the benefit of the owners
of the Bonds, if any, at any time of any portion of the State Water Board's estate, right, title, and interest and claim
in, to and under this Agreement and the right to make ali related waivers and agreements in the name and on
behalf of the State Water Board, as agent and attorney-in-fact, and to perform all other related acts which are
necessary and appropriate under this Agreement, if any, and the State Water Board's estate, right, title, and
interest and claim in, to and under this Agreement to Payments (but excluding the State Water Board's rights to
Additional Payments and to notices, opinions and indemnification under each Obligation).
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CITY ADMINISTRATION —
STAFF REPORT
ITEM #: 7-B
MEMO
TO: Corcoran City Council
FROM: Greg Gatzka, City Manager
DATE: December 9, 2021 MEETING DATE: December 14,2021

SUBJECT: California Agreement for Opioid Settlement

Summary:
Registration with the State to participate in the California State Subdivision Agreement for

eligibility of receiving Settlement Funds from the Distributor Settlement and Janssen Settlement.

Recommendation:
Authorize the City of Corcoran to participate in both California Opioid Settlement Agreements.

Budget impact:
None with this action. By agreeing to participate in the two agreements, the City of Corcoran

will be eligible to receive 0.0107032% of the State’s settlement from Distributor Settlement, and
0.0107032% from the Janssen Settlment. It is unknown at this time what dollar amount the State
will receive, but in order for the City to be eligible to receive funds, the City of Corcoran must
register as part of both California State-subdivision Agreements.

Background:
On, November 17, 2021, the Office of the Attorney General and League of California Cities

advised all Cities and Counties within the State of California of their eligibility to participate in
the two California State-Subdivision Agreements as part of the National Opioid Settlement. The
deadline to register with the State is January 2, 2022. The Distributor Settlement Agreement is
related to a settlement with McKesson Corporation, Cardinal Health, Inc., and
AmerisourceBergen Corporation. The Janssen Settlement Agreement is related to Johnson &
Johnson, Janssen Pharmaceuticals, Inc., Ortho-McNeil-Janssen Pharmaceuticals, Inc. and
Janssen Pharmaceutica, Inc. Any funds received from these settlement agreements must be used
for future opioid remediation subject to the limitations in the agreement.

Attachments:
Registration for the Distributor Settlement
Registration for the Janssen Settlement

City Offices
832 Whitley * Corcoran, CA93212 * Phone 559-992-2151 * www.cityofcorcoran.com
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Thank you for registering your subdivision on the national settlement website and
for considering participating in the proposed Settlement Agreement with
McKesson Corporation, Cardinal Health, Inc., and AmerisourceBergen
Corporation (collectively “Settling Distributors™). This virtual envelope contains a
Participation Form for the settlement including a release of claims and a separate
Signature Page for California’s Proposed State-Subdivision Agreement Regarding
Distribution and Use of Settlement Funds. Both documents in this envelope must
be executed, without alteration, and submitted in order for your subdivision to be
considered potentially “participating.”

The sign-on period for subdivisions ends on January 2, 2022. On or after that date,
the states (in consultation with the subdivisions) and the Settling Distributors will
determine whether the subdivision participation rate is sufficient for the settlement
to move forward. If the deal moves forward, your release will become effective. If
it does not, it will not.

As a reminder, if you have not already started your review of the settlement
documentation, detailed information about the Settlements may be found at:
https://nationalopioidsettlement.com/. This national settlement website also
includes links to information about how the Settlements are being implemented in
your state and how settlement funds will be allocated within your state, including
information about, and links to, any applicable allocation agreement or

legislation. This website will be supplemented as additional documents are
created. California has also created a state-specific website which may be accessed
here: https://oag.ca.gov/opioids. If you have questions, please contact
OpioidSettlement-LocalGovernment@doj.ca.gov.
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Settlement Participation Form

Governmental Entity: Corcoran city | State: CA
Authorized Signatory: Greg Gatzka
Address 1: 832 whitley Ave.

Address 2:
City, State, Zip: C€orcoran california 93212

Phone: (559) 992-2151 ext. 2510
Email: greg.gatzka@cityofcorcoran.com

The governmental entity identified above (“Governmental Entity”), in order to obtain and in
consideration for the benefits provided to the Governmental Entity pursuant to the Settlement
Agreement dated July 21, 2021 (“Distributor Settlement™), and acting through the
undersigned authorized official, hereby elects to participate in the Distributor Settlement,
release all Released Claims against all Released Entities, and agrees as follows.

1. The Governmental Entity is aware of and has reviewed the Distributor Settlement,
understands that all terms in this FElection and Release have the meanings defined
therein, and agrees that by this Election, the Governmental Entity elects to participate in
the Distributor Settlement and become a Participating Subdivision as provided therein.

2. The Governmental Entity shall, within 14 days of the Reference Date and prior to the
filing of the Consent Judgment, dismiss with prejudice any Released Claims that it has
filed.

3. The Governmental Entity agrees to the terms of the Distributor Settlement
pertaining to Subdivisions as defined therein.

4. By agreeing to the terms of the Distributor Settlement and becoming a Releasor, the
Governmental Entity is entitled to the benefits provided therein, including, if applicable,
monetary payments beginning after the Effective Date.

5. The Governmental Entity agrees to use any monies it receives through the
Distributor Settlement solely for the purposes provided therein.

6. The Governmental Entity submits to the jurisdiction of the court in the Governmental
Entity’s state where the Consent Judgment is filed for purposes limited to that court’s role
as provided in, and for resolving disputes to the extent provided in, the Distributor
Settlement.

7. The Governmental Entity has the right to enforce the Distributor Settlement as
provided therein.
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8.

10.

11.

The Governmental Entity, as a Participating Subdivision, hereby becomes a Releasor for
all purposes in the Distributor Settlement, including but not limited to all provisions of
Part XI, and along with all departments, agencies, divisions, boards, commissions,
districts, instrumentalities of any kind and attorneys, and any person in their official
capacity elected or appointed to serve any of the foregoing and any agency, person, or
other entity claiming by or through any of the foregoing, and any other entity identified
in the definition of Releasor, provides for a release to the fullest extent of its authority.
As a Releasor, the Governmental Entity hereby absolutely, unconditionally, and
irrevocably covenants not to bring, file, or claim, or to cause, assist or permit to be
brought, filed, or claimed, or to otherwise seek to establish liability for any Released
Claims against any Released Entity in any forum whatsoever. The releases provided for
in the Distributor Settlement are intended by the Parties to be broad and shall be
interpreted so as to give the Released Entities the broadest possible bar against any
liability relating in any way to Released Claims and extend to the full extent of the
power of the Governmental Entity to release claims. The Distributor Settlement shall be
a complete bar to any Released Claim.

The Governmental Entity hereby takes on all rights and obligations of a Participating
Subdivision as set forth in the Distributor Settlement.

In connection with the releases provided for in the Distributor Settlement, each
Govemmental Entity expressly waives, releases, and forever discharges any and
all provisions, rights, and benefits conferred by any law of any state or territory of
the United States or other jurisdiction, or principle of common law, which is
similar, comparable, or equivalent to § 1542 of the California Civil Code, which
reads:

General Release; extent. A general release does not extend to claims that
the creditor or releasing party does not know or suspect to exist in his or
her favor at the time of executing the release that, if known by him or her,
would have materially affected his or her settlement with the debtor or

released party.

A Releasor may hereafter discover facts other than or different from those which it
knows, believes, or assumes to be true with respect to the Released Claims, but each
Governmental Entity hereby expressly waives and fully, finally, and forever settles,
releases and discharges, upon the Effective Date, any and all Released Claims that may
exist as of such date but which Releasors do not know or suspect to exist, whether
through ignorance, oversight, error, negligence or through no fault whatsoever, and
which, if known, would materially affect the Governmental Entities’ decision to
participate in the Distributor Settlement.

Nothing herein is intended to modify in any way the terms of the Distributor Settlement,
to which Governmental Entity hereby agrees. To the extent this Election and Release is
interpreted differently from the Distributor Settlement in any respect, the Distributor
Settlement controls.
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I swear under penalty of perjury that I have all necessary power and authorization to execute
this Election and Release on behalf of the Governmental Entity.

Signature:

Name: Greg Gatzka
Title: City Manager
Date:

958
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Proposed California State-Subdivision Agreement
Regarding Distribution and Use of
Settlement Funds — Distributor Settlement

1. Introduction

Pursuant to the Distributor Settlement Agreement, dated as of July 21, 2021, and any revision
thereto (the “Distributor Settlement Agreement”), including Section V and Exhibit O, the State
of California proposes this agreement (the “CA Distributor Allocation Agreement”) to govern
the allocation, distribution, and use of Settlement Fund payments made to California pursuant to
Sections IV and V of the Distributor Settlement Agreement.! For the avoidance of doubt, this
agreement does not apply to payments made pursuant to Sections IX or X of the Distributor

Settlement Agreement.

Pursuant to Exhibit O, Paragraph 4, of the Distributor Settlement Agreement, acceptance of this
CA Distributor Allocation Agreement is a requirement to be an Initial Participating Subdivision.

2. Definitions

a) CA Participating Subdivision means a Participating Subdivision that is also (a) a
Plaintiff Subdivision and/or (b) a Primary Subdivision with a population equal to or
greater than 10,000. For the avoidance of doubt, eligible CA Participating
Subdivisions are those California subdivisions listed in Exhibit C (excluding
Litigating Special Districts) and/or Exhibit I to the Distributor Settlement Agreement.

b) Janssen Settlement Agreement means the Janssen Settlement Agreement dated July
21, 2021, and any revision thereto.

¢) Litigating Special District means a school district, fire protection district, health
authority, health plan, or other special district that has filed a lawsuit against an
Opioid Defendant. Litigating Special Districts include Downey Unified School
District, Elk Grove Unified School District, Kern High School District, Montezuma
Fire Protection District (located in Stockton, California), Santa Barbara San Luis
Obispo Regional Health Authority, Inland Empire Health Plan, Health Plan of San
Joaquin, and LA Care Health Plan.

d) Plaintiff Subdivision means a Subdivision located in California, other than a
Litigating Special District, that filed a lawsuit, on behalf of the Subdivision and/or
through an official of the Subdivision on behalf of the People of the State of
California, against one or more Opioid Defendants prior to October 1, 2020.

! A parallel but separate agreement (the “CA Janssen Allocation Agreement”) will govern the
allocation, distribution, and use of settlement fund payments under the Janssen Settlement
Agreement. An eligible Subdivision may elect to participate in either the Distributor Settlement
or the Janssen Settlement, or in both.
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¢) Opioid Defendant means any defendant (including but not limited to Johnson &
Johnson, Janssen Pharmaceuticals, Inc., Purdue Pharma L.P., Cardinal Health, Inc.,
AmerisourceBergen Corporation, and McKesson Corporation) named in a lawsuit
seeking damages, abatement, or other remedies related to or caused by the opioid
public health crisis in any lawsuit brought by any state or local government on or
before October 1, 2020.

3. General Terms

This agreement is subject to the requirements of the Distributor Settlement Agreement, as well as
applicable law, and the Distributor Settlement Agreement governs over any inconsistent
provision of this CA Distributor Allocation Agreement. Terms used in this CA Distributor
Allocation Agreement have the same meaning as in the Distributor Settlement Agreement unless
otherwise defined herein.

Pursuant to Section V(D)(1) of the Distributor Settlement Agreement, (a) all Settlement Fund
payments will be used for Opioid Remediation, except as allowed by Section V(B)(2) of the
Distributor Settlement Agreement; and (b) at least seventy percent (70%) of Settlement Fund
payment amounts will be used solely for future Opioid Remediation.

4, State Allocation

The Settlement Fund payments to California,? pursuant to the Distributor Settlement Agreement,
shall be allocated as follows: 15% to the State Fund; 70% to the Abatement Accounts Fund; and
15% to the Subdivision Fund. For the avoidance of doubt, all funds allocated to California from
the Settlement Fund shall be combined pursuant to this CA Distributor Allocation Agreement,
and 15% of that total shall be allocated to the State of California (the “State of California
Allocation™), 70% to the California Abatement Accounts Fund (“CA Abatement Accounts
Fund”), and 15% to the California Subdivision Fund (“CA Subdivision Fund”).

A. State of California Allocation

Fifteen percent of the total Settlement Fund payments will be allocated to the State and used by
the State for future Opioid Remediation.

B. CA Abatement Accounts Fund
i. Allocation of CA Abatement Accounts Funds

a) Seventy percent of the total Settlement Fund payments will be allocated to the CA
Abatement Accounts Fund. The funds in the CA Abatement Accounts Fund will be

2 For purposes of clarity, use of the term “California” refers to the geographic territory of
California and the state and its local governments therein. The term “State” or “State of
California” refers to the State of California as a governmental unit.
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b)

d

allocated based on the allocation model developed in connection with the proposed
negotiating class in the National Prescription Opiate Litigation (MDL No. 2804), as
adjusted to reflect only those cities and counties that are eligible, based on population or
litigation status, to become a CA Participating Subdivision. The percentage from the CA
Abatement Accounts Fund allocated to each CA Participating Subdivision is set forth in
Appendix 1 in the column entitled abatement percentage (the “Local Allocation”). For
the avoidance of doubt, Litigating Special Districts and California towns, cities, and
counties with a population less than 10,000 are not eligible to receive an allocation of CA
Abatement Accounts Funds.

A CA Participating Subdivision that is a county, or a city and county, will be allocated its
Local Allocation share as of the date on which it becomes a Participating Subdivision,
and will receive payments as provided in the Distributor Settlement Agreement.

A CA Participating Subdivision that is a city will be allocated its Local Allocation share
as of the date on which it becomes a Participating Subdivision. The Local Allocation
share for a city that is a CA Participating Subdivision will be paid to the county in which
the city is located, rather than to the city, so long as: (a) the county is a CA Participating
Subdivision, and (b) the city has not advised the Settlement Fund Administrator that it
requests direct payment at least 60 days prior to a Payment Date. A Local Allocation
share allocated to a city but paid to a county is not required to be spent exclusively for
abatement activities in that city, but will become part of the county’s share of the CA
Abatement Accounts Funds, which will be used in accordance with Section 4.B.ii (Use of
CA Abatement Accounts Funds) and reported on in accordance with Section 4.B.iii (CA
Abatement Accounts Fund Oversight).

A city within a county that is a CA Participating Subdivision may opt in or out of direct
payment at any time, and it may also elect direct payment of only a portion of its share,
with the remainder going to the county, by providing notice to the Settlement Fund
Administrator at least 60 days prior to a Payment Date. For purposes of this CA
Distributor Allocation Agreement, the Cities of Los Angeles, Oakland, San Diego, San
Jose and Eureka will be deemed to have elected direct payment if they become
Participating Subdivisions.

The State will receive the Local Allocation share of any payment to the Settlement Fund
that is attributable to a county or city that is eligible to become a CA Participating
Subdivision, but that has not, as of the date of that payment to the Settlement Fund,
become a Participating Subdivision.

Funds received by a CA Participating Subdivision, and not expended or encumbered
within five years of receipt and in accordance with the Distributor Settlement Agreement
and this CA Distributor Allocation Agreement shall be transferred to the State; provided
however, that CA Participating Subdivisions have seven years to expend or encumber CA
Abatement Accounts Funds designated to support capital outlay projects before they must
be transferred to the State. This provision shall not apply to the Cost Reimbursement
Funds, which shall be controlled by Appendix 2.
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a)

b)

d)

ii. Use of CA Abatement Accounts Funds

The CA Abatement Accounts Funds will be used for future Opioid Remediation in one or
more of the areas described in the List of Opioid Remediation Uses, which is Exhibit E to
the Distributor Settlement Agreement.

In addition to this requirement, no less than 50% of the funds received by a CA
Participating Subdivision from the Abatement Accounts Fund in each calendar year will
be used for one or more of the following High Impact Abatement Activities:

(1) the provision of matching funds or operating costs for substance use disorder facilities
within the Behavioral Health Continuum Infrastructure Program;

(2) creating new or expanded Substance Use Disorder (“SUD”) treatment infrastructure;

(3) addressing the needs of communities of color and vulnerable populations (including
sheltered and unsheltered homeless populations) that are disproportionately impacted
by SUD;

(4) diversion of people with SUD from the justice system into treatment, including by
providing training and resources to first and early responders (sworn and non-sworn)
and implementing best practices for outreach, diversion and deflection, employability,
restorative justice, and harm reduction; and/or

(5) interventions to prevent drug addiction in vulnerable youth.

The California Department of Health Care Services (“DHCS”’) may add to this list (but
not delete from it) by designating additional High Impact Abatement Activities. DHCS
will make reasonable efforts to consult with stakeholders, including the CA Participating
Subdivisions, before adding additional High Impact Abatement Activities to this list.

For the avoidance of doubt, and subject to the requirements of the Distributor Settlement
Agreement and applicable law, CA Participating Subdivisions may form agreements or
ventures, or otherwise work in collaboration with, federal, state, local, tribal or private
sector entities in pursuing Opioid Remediation activities funded from the CA Abatement
Accounts Fund. Further, provided that all CA Abatement Accounts Funds are used for
Opioid Remediation consistent with the Distributor Settlement Agreement and this CA
Distributor Allocation Agreement, a county and any cities or towns within the county
may agree to reallocate their respective shares of the CA Abatement Accounts Funds
among themselves, provided that any direct distribution may only be to a CA
Participating Subdivision and any CA Participating Subdivision must agree to their share
being reallocated.
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b)

d

iii. CA Abatement Accounts Fund Oversight

Pursuant to Section 5 below, CA Participating Subdivisions receiving settlement funds
must prepare and file reports annually regarding the use of those funds. DHCS may
regularly review the reports prepared by CA Participating Subdivisions about the use of
CA Abatement Accounts Funds for compliance with the Distributor Settlement
Agreement and this CA Distributor Allocation Agreement.

If DHCS determines that a CA Participating Subdivision’s use of CA Abatement
Accounts Funds is inconsistent with the Distributor Settlement Agreement or this CA
Distributor Allocation Agreement, whether through review of reports or information from
any other sources, DHCS shall send a request to meet and confer with the CA
Participating Subdivision. The parties shall meet and confer in an effort to resolve the
concern.

If the parties are unable to reach a resolution, DHCS may conduct an audit of the
Subdivision’s use of the CA Abatement Accounts Funds within one year of the request to
meet and confer, unless the parties mutually agree in writing to extend the meet and
confer time frame.

If the concem still cannot be resolved, the State may bring a motion or action in the court
where the State has filed its Consent Judgment to resolve the concern or otherwise
enforce the requirements of the Distributor Settlement Agreement or this CA Distributor
Allocation Agreement. However, in no case shall any audit be conducted, or motion be
brought, as to a specific expenditure of funds, more than five years after the date on
which the expenditure of the funds was reported to DHCS, in accordance with this
agreement.

Notwithstanding the foregoing, this Agreement does not limit the statutory or
constitutional authority of any state or local agency or official to conduct audits,
investigations, or other oversight activities, or to pursue administrative, civil, or criminal
enforcement actions.

C. CA Subdivision Fund

Fifteen percent of the total Settlement Fund payments will be allocated to the CA
Subdivision Fund. All funds in the CA Subdivision Fund will be allocated among the
Plaintiff Subdivisions that are Initial Participating Subdivisions. The funds will be used,
subject to any limits imposed by the Distributor Settlement Agreement and this CA
Distributor Allocation Agreement, to fund future Opioid Remediation and reimburse past
opioid-related expenses, which may include fees and expenses related to litigation, and to
pay the reasonable fees and expenses of the Special Master as set forth in Appendix 2.
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The CA Subdivision Funds will be allocated as follows:

a) First, funds in the CA Subdivision Fund shall be used to pay the Special Master’s
reasonable fees and expenses in accordance with the procedures and limitations set
forth in Appendix 2 to this document;

b) Second, funds will be allocated to Plaintiff Subdivisions that are Initial Participating
Subdivisions that have been awarded Costs, as defined by and in accordance with the
procedures and limitations set forth in Appendix 2 to this document.

¢) Funds remaining in the CA Subdivision Fund, which shall consist of no less than 50%
of the total CA Subdivision Fund received in any year pursuant to Appendix 2,
Section 2.c.v, will be distributed to Plaintiff Subdivisions that are Initial Participating
Subdivisions, in relative proportion to the Local Allocation. These funds shall be used
to fund future opioid-related projects and to reimburse past opioid-related expenses,
which may include fees and expenses related to litigation against any Opioid
Defendant.

D. Provision for State Back-Stop Agreement

On August 6, 2021, Judge Dan Polster of the U.S. District Court, Northern District of Ohio,
Eastern Division, issued an order (ECF Docket Number 3814) (“MDL Fees Order”) in the
National Prescription Opiate Litigation (MDL No. 2804) “cap[ping] all applicable contingent fee
agreements at 15%.” Private counsel representing Plaintiff Subdivisions should seek its
contingency fees and costs from the Attorney Fee Fund or Cost Funds under the Distributor
Settlement Agreement and, if applicable, the Janssen Settlement Agreement.

A Plaintiff Subdivision may separately agree to use its share of the CA Subdivision Fund to pay
for fees or costs incurred by its contingency-fee counsel (“‘State Back-Stop Agreement”),
pursuant to Exhibit R, section I(R), of the Distributor Settlement Agreement and the MDL Fees
Order, so long as such contingency fees do not exceed a total contingency fee of 15% of the total
gross recovery of the Plaintiff Subdivision pursuant to the Distributor Settlement, and if
applicable, the Janssen Settlement, inclusive of contingency fees from the national Attorney Fee
Fund and this State Back-Stop Agreement. Before secking fees or litigation costs and expenses
from a State Back-Stop Agreement, private counsel representing Plaintiff Subdivisions must first
seek contingency fees and costs from the Attorney Fee Fund or Cost Funds created under the
Distributor Settlement Agreement and, if applicable, the Janssen Settlement Agreement. Further,
private counsel may only seek reimbursement for litigation fees and costs that have not
previously been reimbursed through prior settlements or judgments.

To effectuate a State Back-Stop Agreement pursuant to this section, an agreement in the form of
Appendix 3 may be entered into by a Plaintiff Subdivision, private counsel, and the California
Office of the Attorney General. The California Office of the Attorney General shall, upon the
request of a Plaintiff Subdivision, execute any agreement executed by a Plaintiff Subdivision and
its private counsel if it is in the form of Appendix 3. The California Office of the Attorney
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General will also consider requests from Plaintiff Subdivisions to execute and enter into
agreements presented in other forms.

For the avoidance of doubt, this agreement does not require a Plaintiff Subdivision to request or
enter into a State Back-Stop Agreement, and no State Back-Stop Agreement shall impose any
duty or obligation on the State of California or any of its agencies or officers, including without
limitation the Attorney General.

s.

b)

d)

State and Subdivision Reporting

DHCS will prepare an annual written report regarding the State’s use of funds from the
settlement until those funds are fully expended and for one year thereafter. These reports
will be made publicly available on the DHCS web site.

Each CA Participating Subdivision that receives payments of funds from the settlement
will prepare written reports at least annually regarding the use of those funds, until those
funds are fully expended and for one year thereafter. These reports will also include a
certification that all funds that the CA Participating Subdivision has received through the
settlement have been used in compliance with the Distributor Settlement Agreement and
this CA Distributor Allocation Agreement. The report will be in a form reasonably
determined by DHCS. Prior to specifying the form of the report DHCS will confer with
representatives of the Plaintiff Subdivisions.

The State and all CA Participating Subdivisions receiving CA Abatement Accounts
Funds will track all deposits and expenditures. Each such subdivision is responsible
solely for the CA Abatement Accounts Funds it receives. A county is not responsible for
oversight, reporting, or monitoring of CA Abatement Accounts Funds received by a city
within that county that receives direct payment. Unless otherwise exempt, Subdivisions’
expenditures and uses of CA Abatement Accounts Funds and other Settlement Funds will
be subject to the normal budgetary and expenditure process of the Subdivision.

Each Plaintiff Subdivision receiving CA Subdivision Funds will track all deposits and
expenditures, as required by the Distributor Settlement Agreement and this CA
Distributor Allocation Agreement. Among other things, Plaintiff Subdivisions using
monies from the CA Subdivision Fund for purposes that do not qualify as Opioid
Remediation must identify and include in their annual report, the amount and how such
funds were used, including if used to pay attorneys’ fees, investigation costs, or litigation
costs. Pursuant to Section V(B)(2) of the Distributor Settlement Agreement, such
information must also be reported to the Settlement Fund Administrator and the
Distributors.

In each year in which DHCS prepares an annual report DHCS will also host a meeting to
discuss the annual report and the Opioid Remediation activities being carried out by the
State and Participating Subdivisions.
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6. Miscellaneous

a) The State or any CA Participating Subdivision may bring a motion or action in the court
where the State has filed its Consent Judgment to enforce the requirements of this CA
Distributor Allocation Agreement. Before filing such a motion or action the State will
meet and confer with any CA Participating Subdivision that is the subject of the
anticipated motion or action, and vice versa.

b) Except as provided in the Distributor Settlement Agreement, this CA Distributor
Allocation Agreement is not enforceable by any party other than the State and the CA
Participating Subdivisions. It does not confer any rights or remedies upon, and shall not
be enforceable by, any third party.

¢) Except as provided in the CA Distributor Allocation Agreement, if any provision of this
agreement or the application thereof to any person, entity, or circumstance shall, to any
extent, be invalid or unenforceable, the remainder of this agreement, or the application of
such provision to persons, entities, or circumstances other than those as to which it is
invalid or unenforceable, will not be affected thereby, and each other provision of this
agreement will be valid and enforceable to the fullest extent permitted by law.

d) Except as provided in the Distributor Settlement Agreement, this agreement shall be
governed by and interpreted in accordance with the laws of California.
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The undersigned, Corcoran city, ACKNOWLEDGES acceptance of this Proposed California
State-Subdivision Agreement Regarding Distribution and Use of Settlement Funds - Distributor
Settlement is a requirement to be an Initial Participating Subdivision in the Distributor
Settlement and ACCEPTS this Proposed California State-Subdivision Agreement Regarding
Distribution and Use of Settlement Funds - Distributor Settlement.

I swear under penalty of perjury that I have all necessary power and authorization to
execute this Election and Release on behalf of the Governmental Entity.

Signature:
Name: Greg Gatzka
Title: city Manager

Date:
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APPENDIX 2

Cost Reimbursement Procedure

1. Additional defined terms:

a)

d)

b)

i.

Costs means the reasonable amounts paid for the attormey and other City Attorney and
County Counsel staff time for individuals employed by a Plaintiff Subdivision at the
contractual rate, inclusive of benefits and overhead, together with amounts paid for court
reporters, experts, copying, electronic research, travel, vendors, and the like, which were
paid or incurred (i) prior to July 21, 2021 in litigation against any Opioid Defendant
and/or (ii) in negotiating and drafting this CA Distributor Allocation Agreement. Costs
does not include attorneys’ fees, costs, or expenses incurred by private contingency fee
counsel. No part of the CA Abatement Accounts Fund will be used to reimburse Costs.

First Claims Date means October 1, 2023 or when all applications for reimbursement of
Costs, in whole or in part, from funds available under Section X and Exhibit R of the
Distributor Settlement Agreement or Section XI and Exhibit R of the Janssen Settlement
Agreement, have been finally determined under the provisions of those agreements,
whichever comes first.

Special Master means a retired judicial officer or former public lawyer, not presently
employed or retained by a Plaintiff Subdivision, who will aggregate, review, and
determine the reasonable Costs to be awarded to each Plaintiff Subdivision that submits a
claim for reimbursement of Costs. The Special Master will be selected by a majority vote
of the votes cast by Plaintiff Subdivisions, with each such subdivision having one vote.

Plaintiff Subdivision Committee means the committee of Plaintiff Subdivisions that will
review and approve the invoices submitted by the Special Master retlecting his or her
reasonable time and expenses.

Cost Reimbursement to Plaintiff Subdivision

Purpose. Substantial resources have been expended to hold Opioid Defendants
accountable for creating and profiting from the opioid crisis, and this effort has been a
significant catalyst in creating a National Opioid Settlement with Distributors, Johnson &
Johnson, and others.

Claims Procedure.

If a Plaintiff Subdivision is eligible to seek reimbursement of Costs, in whole or in
part, from funds available under Section X or Exhibit R of the Distributor
Settlement Agreement or Section XI or Exhibit R of the Janssen Settlement
Agreement, it must first make a timely application for reimbursement from such
funds. To allow sufficient time for determination of those applications, no claim for
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il

1ii.

1v.

vi,

Vil.

Costs to the CA Subdivision Fund under this Agreement may be made before the
First Claims Date.

A Plaintiff Subdivision that wishes to be reimbursed from the CA Subdivision Fund
must submit a claim to the Special Master no later than forty-five (45) days after the
First Claims Date. The Special Master will then compile and redistribute the
aggregated claim totals for each Plaintiff Subdivision via email to representatives of
all the Plaintiff Subdivisions. A claim for attorney and staff time must list, for each
attorney or staff member included in the claim, the following information: name,
title, total hours claimed, hourly rate (including, if sought, benefits and share of
overhead), and narrative summarizing the general nature of the work performed by
the attorney or staff member. For reimbursement of “hard” costs, the subdivision
may aggregate across a category (e.g., total for travel costs). It is the intention of the
Plaintiff Subdivisions that submission of documents related to reimbursement of
Costs does not waive any attomey-client privilege or exemptions to the California
Public Records Act.

The Special Master may request, at his or her sole option, additional documents or
details to assist in the final award of Costs.

The Special Master will review claims for reasonableness and will notify each
Plaintiff Subdivision of the final determination of its claim, and will provide a list of
all final awards to all Plaintiff Subdivisions by email or, upon request, via First
Class U.S. Mail. Any Plaintiff Subdivision may ask the Special Master to reconsider
any final award within twenty-one (21) days. The Special Master will make a final
determination on any such reconsideration request within thirty (30) days of receipt.

Any decision of the Special Master is final and binding, and will be considered
under the California Arbitration Act, Code of Civil Procedure section 1280 et seq.

as a final arbitration award. Nothing in this agreement is intended to expand the
scope of judicial review of the final award for errors of fact or law, and the Parties
agree that they may only seek to vacate the award if clear and convincing evidence
demonstrates one of the factors set forth in Code of Civil Procedure, section 1286.2,
subdivision (a). Plaintiff Subdivisions will have fourteen (14) days after all final
awards are made, together with any final determination of a request for
reconsideration, to seek review in the Superior Court of California, pursuant to Code
of Civil Procedure, section 1285, where the State has filed its Consent Judgment.

The Special Master will prepare a report of Costs that includes his or her fees and
expenses at least ninety (90) days before the Payment Date for each Annual
Payment. The Special Master’s preparation of a report of Costs does not discharge a
Plaintiff Subdivision’s reporting requirement under Section V.B.2 of the Distributor
Agreement.

A member of the Plaintiff Subdivision Committee, which is a CA Participating
Subdivision, will submit to the Settlement Fund Administrator and the Distributors a
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report of the fees and expenses incurred by the Special Master pursuant to Section
V.B.2 of the Distributor Agreement.

¢) Claims Priority and Limitation.

1.

il.

iit.

iv.

vi.

The Special Master will submit invoices for compensation of reasonable fees and
expenses to the Plaintiff Subdivision Committee no later than ninety (90) days prior
to the Payment Date for each Annual Payment. The Plaintiff Subdivision Committee
will promptly review and, if reasonable, approve the Special Master’s invoice for
compensation. The Plaintiff Subdivision Committee will submit approved invoices
to the Settlement Fund Administrator for payment. The Special Master’s approved
invoices have priority and will be paid first from the CA Subdivision Fund before
any award of Costs, subject to the limitation in Section 2.c.v below.

Final Awards of Costs that do not exceed seventy-five thousand dollars
($75,000.00) will be paid next in priority after the Special Master’s approved
invoices.

Final Awards of Costs in excess of seventy-five thousand dollars ($75,000.00) will
be paid proportionally from the funds remaining in that year’s Annual Payment.

Any claim for Costs that is not paid in full will be allocated against the next year’s
distribution from the CA Subdivision Fund, until all approved claims for Costs are
paid in full.

In no event will more than 50% of the total CA Subdivision Fund received in any
year be used to pay Costs or the Special Master’s approved invoices.

In no event shall more than $28 million of the total CA Subdivision Funds paid
pursuant to the Distributor Settlement Agreement and the Janssen Settlement
Agreement be used to pay Costs.

d) Collateral Source Payments and Third-Party Settlement.

1.

In the event a Plaintiff Subdivision is awarded compensation, in whole or in part, by
any source of funds created as a result of litigation against an Opioid Defendant for
its reasonable Costs, it will reduce its claim for Costs from the CA Subdivision
Fund by that amount. If a Plaintiff Subdivision has already received a final award of
Costs from the CA Subdivision Fund, it will repay the fund up to the prior award of
Costs via a payment to the Settlement Fund Administrator or notify the Settlement
Fund Administrator that its allocation from the next and subsequent Annual
Payments should be reduced accordingly. If the Plaintiff Subdivision is repaying
any prior award of Costs, that repayment will occur as soon as is feasible after the
Plaintiff Subdivision’s receipt of Cost funds from the collateral source, but no more
than 90 days after its receipt from the collateral source. The Settlement Fund
Administrator will add any repaid Costs to the CA Subdivision Fund.
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In the event a Plaintiff Subdivision reaches a monetary settlement or compromise
against any Opioid Defendant outside of the National Opioid Settlement, the
monetary portion of such settlement, net of fees paid to outside contingency fee
counsel and of funds earmarked strictly for abatement, will be credited against its
Costs and the subdivision will be ineligible to recover those credited Costs from the
CA Subdivision Fund. Plaintiff Subdivisions negotiating monetary settlements or
compromises against any Opioid Defendant outside of the National Opioid
Settlement will negotiate for funds to repay any Costs it previously received from
the CA Subdivision Fund or for Costs it otherwise might be eligible to claim from
the CA Subdivision Fund. If such a settlement is paid after all final approved claims
for Costs by all Plaintiff Subdivisions are satisfied in full, the settling subdivision
will reimburse the CA Subdivision Fund in that amount by making payment to the
Settlement Fund Administrator to add to the CA Subdivision Fund in a manner
consistent with the repayments described in section 2.d.i above.
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APPENDIX 3
CALIFORNIA-SUBDIVISION BACKSTOP AGREEMENT

On August 6, 2021, Judge Polster of the US District Court for the Northern District of Ohio
issued an Order (the Order), docket number 3814, in In Re National Prescription Opiate
Litigation, MDL 2804, addressing contingent attorney fee contracts between political
subdivisions eligible to participate in the Distributors Settlement and their counsel.

In light of the Order, and at the request of [SUBDIVISION], the [SUBDIVISION], its counsel
[COUNSEL], and the California Attorney General, on behalf of the State of California, are
entering into this California-Subdivision Backstop Agreement (Backstop Agreement).

[SUBDIVISION] and [COUNSEL] intend this Backstop Agreement to constitute a State Back-
Stop Agreement as that term is used in the Order and in Exhibit R (Agreement on Attorneys’
Fees, Expenses and Costs) of the Distributor Settlement Agreement.

Pursuant to this Backstop Agreement, [SUBDIVISION] may, subject to the limitations of the
Distributor Settlement Agreement and CA Distributor Allocation Agreement, as well as any
other limitations imposed by law, use funds that it receives from the Distributor Settlement CA
Subdivision Fund to pay a contingent fee to [COUNSEL]. Any such payment from
[SUBDIVISION] to [COUNSEL], together with any contingency fees that [COUNSEL] may
receive from the national Attomey Fee Fund, will not exceed a total contingency fee of
[PERCENTAGE NOT TO EXCEED 15%] of the total gross recovery of [SUBDIVISION] from
the Distributors Settlement.

[COUNSEL] certify that they first sought fees and costs from the Attomey Fee Fund created
under the Distributor Settlement Agreement before seeking or accepting payment under this
backstop agreement. [COUNSEL | turther certity that they are not seeking and will not accept
payment under this backstop agreement of any litigation fees or costs that have been reimbursed
through prior settlements or judgments.

The Attorney General is executing this agreement solely because the definition of “State Back-
Stop Agreement” in Exhibit R of the Distributor Settlement Agreement requires such agreements
to be between “a Settling State” and private counsel for a participating subdivision. Neither the
California Attorney General nor the State of California have any obligations under this Backstop
Agreement, and this Backstop Agreement does not require the payment of any state funds to
[SUBDIVISION], [COUNSEL)], or any other party.

[DATE] [SUBDIVISION SIGNATURE BLOCK]
[DATF] [COUNSEL SIGNATURE BLOCK]

[DATE] [ATTORNEY GENERAL SIGNATURE BLOCK]
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Thank you for registering your subdivision on the national settlement website and
for considering participating in the proposed Settlement Agreement with Johnson
& Johnson, Janssen Pharmaceuticals, Inc., Ortho-McNeil-Janssen Pharmaceuticals,
Inc., and Janssen Pharmaceutica, Inc. (collectively “Janssen”). This virtual
envelope contains a Participation Form for the settlement including a release of
claims and a separate Signature Page for California’s Proposed State-Subdivision
Agreement Regarding Distribution and Use of Settlement Funds. Both documents
in this envelope must be executed, without alteration, and submitted in order for
your subdivision to be considered potentially “participating.”

The sign-on period for subdivisions ends on January 2, 2022. On or after that date,
the states (in consultation with the subdivisions) and Janssen will determine
whether the subdivision participation rate is sufficient for the settlement to move
forward. If the deal moves forward, your release will become effective. If it does
not, it will not.

As a reminder, if you have not already started your review of the settlement
documentation, detailed information about the Settlements may be found at:
https://nationalopioidsettlement.com/. This national settlement website also
includes links to information about how the Settlements are being implemented in
your state and how settlement funds will be allocated within your state, including
information about, and links to, any applicable allocation agreement or

legislation. This website will be supplemented as additional documents are
created. California has also created a state-specific website which may be accessed
here: hitps://oag.ca.gov/opioids. If you have questions, please contact
OpioidSettiement-LocalGovernment(@doj.ca.gov.




DocuSign Envelope ID: 7E73E147-89CB-4D6F-B1D5-00DFAEC65633

Settlement Participation Form

Governmental Entity: Corcoran city | State: CA

Authorized Signatory: Greg Gatzka

Address 1: 832 whitley Ave.

Address 2:

City, State, Zip: Corcoran california 93212

Phone: (559) 992-2151 ext. 2510
Email: greg.gatzka@cityofcorcoran.com

The governmental entity identified above (“Governmental Entity”), in order to obtain and in
consideration for the benefits provided to the Governmental Entity pursuant to the Settlement
Agreement dated July 21, 2021 (“Janssen Settlement”), and acting through the undersigned
authorized official, hereby elects to participate in the Janssen Settlement, release all Released
Claims against all Released Entities, and agrees as follows.

L.

The Governmental Entity is aware of and has reviewed the Janssen Settlement,
understands that all terms in this Election and Release have the meanings defined
therein, and agrees that by this Election, the Governmental Entity elects to participate in
the Janssen Settlement and become a Participating Subdivision as provided therein.

The Governmental Entity shall, within 14 days of the Reference Date and prior to the
filing of the Consent Judgment, dismiss with prejudice any Released Claims that it has
filed.

The Governmental Entity agrees to the terms of the Janssen Settlement pertaining to
Subdivisions as defined therein.

By agreeing to the terms of the Janssen Settlement and becoming a Releasor, the
Governmental Entity is entitled to the benefits provided therein, including, if applicable,
monetary payments beginning after the Tiffective Date.

. The Governmental Entity agrees to use any monies it receives through the

Janssen Settlement solely for the purposes provided therein.

The Governmental Entity submits to the jurisdiction of the court in the Governmental
Entity’s state where the Consent Judgment is filed for purposes limited to that court’s role
as provided in, and for resolving disputes to the extent provided in, the Janssen Settlement.

The Governmental Entity has the right to enforce the Janssen Settlement as provided
therein.
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8.

10.

The Governmental Entity, as a Participating Subdivision, hereby becomes a Releasor for
all purposes in the Janssen Settlement, including but not limited to all provisions of
Section IV (Release), and along with all departments, agencies, divisions, boards,
commissions, districts, instrumentalities of any kind and attorneys, and any person in
their official capacity elected or appointed to serve any of the foregoing and any agency,
person, or other entity claiming by or through any of the foregoing, and any other entity
identified in the definition of Releasor, provides for a release to the fullest extent of its
authority. As a Releasor, the Governmental Entity hereby absolutely, unconditionally,
and irrevocably covenants not to bring, file, or claim, or to cause, assist or permit to be
brought, filed, or claimed, or to otherwise seek to establish liability for any Released
Claims against any Released Entity in any forum whatsoever. The releases provided for
in the Janssen Settlement are intended by the Parties to be broad and shall be interpreted
so as to give the Released Entities the broadest possible bar against any liability relating
in any way to Released Claims and extend to the full extent of the power of the
Governmental Entity to release claims. The Janssen Settlement shall be a complete bar to
any Released Claim.

In connection with the releases provided for in the Janssen Settlement, each
Governmental Entity expressly waives, releases, and forever discharges any and
all provisions, rights, and benefits conferred by any law of any state or territory of
the United States or other jurisdiction, or principle of common law, which is
similar, comparable, or equivalent to § 1542 of the California Civil Code, which
reads:

General Release; extent. A general release does not extend to claims that
the creditor or releasing party does not know or suspect to exist in his or
her favor at the time of executing the release that, if known by him or her,
would have materially affected his or her settlement with the debtor or
released party.

A Releasor may hereafter discover facts other than or different from those which it
knows, believes, or assumes to be true with respect to the Released Claims, but each
Governmental Entity hereby expressly waives and fully, finally, and forever settles,
releases and discharges, upon the Effective Date, any and all Released Claims that may
exist as of such date but which Releasors do not know or suspect to exist, whether
through ignorance, oversight, error, negligence or through no fault whatsoever, and
which, if known, would materially affect the Governmental Entities’ decision to
participate in the Janssen Settlement.

Nothing herein is intended to modify in any way the terms of the Janssen Settlement, to
which Governmental Entity hereby agrees. To the extent this Election and Release is
interpreted differently from the Janssen Settlement in any respect, the Janssen Settlement
controls.
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I swear under penalty of perjury that I have all necessary power and authorization to execute
this Election and Release on behalf of the Governmental Entity.

Signature:

Name: Greg Gatzka
Title: City Manager
Date:
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Proposed California State-Subdivision Agreement
Regarding Distribution and Use of
Settlement Funds — Janssen Settlement

1. Introduction

Pursuant to the Janssen Settlement Agreement, dated as of July 21, 2021, and any revision
thereto (the “Janssen Settlement Agreement”), including Section VI and Exhibit O, the State of
California proposes this agreement (the “CA Janssen Allocation Agreement”) to govern the
allocation, distribution, and use of Settlement Fund payments made to California pursuant to
Sections V and VI of the Janssen Settlement Agreement.! For the avoidance of doubt, this
agreement does not apply to payments made pursuant to Sections X or XI of the Janssen
Settlement Agreement.

Pursuant to Exhibit O, Paragraph 4, of the Janssen Settlement Agreement, acceptance of this CA
Janssen Allocation Agreement is a requirement to be an Initial Participating Subdivision.

2. Definitions

a) CA Participating Subdivision means a Participating Subdivision that is also (a) a
Plaintiff Subdivision and/or (b) a Primary Subdivision with a population equal to or
greater than 10,000. For the avoidance of doubt, eligible CA Participating
Subdivisions are those California subdivisions listed in Exhibit C (excluding
Litigating Special Districts) and/or Exhibit I to the Janssen Settlement Agreement.

b) Distributor Settlement Agreement means the Distributor Settlement Agreement dated
July 21, 2021, and any revision thereto.

c) CA Litigating Special District means a Litigating Special District located in
California. CA Litigating Special Districts include Downey Unified School District,
Elk Grove Unified School District, Kern High School District, Montezuma Fire
Protection District (located in Stockton, California), Santa Barbara San Luis Obispo
Regional Health Authority, Inland Empire Health Plan, Health Plan of San Joaquin,
and LA Care Health Plan.

d) Plaintiff Subdivision means a Subdivision located in California, other than a CA
Litigating Special District, that filed a lawsuit, on behalf of the Subdivision and/or
through an official of the Subdivision on behalf of the People of the State of
California, against one or more Opioid Defendants prior to October 1, 2020.

€) Opioid Defendant means any defendant (including but not limited to Johnson &
Johnson, Janssen Pharmaceuticals, Inc., Purdue Pharma L.P., Cardinal Health, Inc.,

! A parallel but separate agreement (the “CA Distributor Allocation Agreement”) will govern the
allocation, distribution, and use of settlement fund payments under the Distributor Settlement
Agreement. An eligible Subdivision may elect to participate in either the Distributor Settlement
or the Janssen Settlement, or in both.
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AmerisourceBergen Corporation, and McKesson Corporation) named in a lawsuit
seeking damages, abatement, or other remedies related to or caused by the opioid
public health crisis in any lawsuit brought by any state or local government on or
before October 1, 2020.

3. General Terms

This agreement is subject to the requirements of the Janssen Settlement Agreement, as well as
applicable law, and the Janssen Settlement Agreement governs over any inconsistent provision
of this CA Janssen Allocation Agreement. Terms used in this CA Janssen Allocation Agreement
have the same meaning as in the Janssen Settlement Agreement unless otherwise defined herein.

Pursuant to Section VI(D)(1) of the Janssen Settlement Agreement, (a) all Settlement Fund
payments will be used for Opioid Remediation, except as allowed by Section VI(B)(2) of the
Janssen Settlement Agreement; and (b) at least seventy percent (70%) of Settlement Fund
payment amounts will be used solely for future Opioid Remediation.

4. State Allocation

The Settlement Fund payments to California,? pursuant to the Janssen Settlement Agreement,
shall be allocated as follows: 15% to the State Fund; 70% to the Abatement Accounts Fund; and
15% to the Subdivision Fund. For the avoidance of doubt, all funds allocated to California from
the Settlement Fund shall be combined pursuant to this CA Janssen Allocation Agreement, and
15% of that total shall be allocated to the State of California (the “State of California
Allocation™), 70% to the California Abatement Accounts Fund (“CA Abatement Accounts
Fund”), and 15% to the California Subdivision Fund (“CA Subdivision Fund”).

A. State of California Allocation

Fifteen percent of the total Settlement Fund payments will be allocated to the State and used by
the State for future Opinid Remediation,

B. CA Abatement Accounts Fund
i. Allocation of CA Abatement Accounts Funds

a) Seventy percent of the total Settlement Fund payments will be allocated to the CA
Abatement Accounts Fund. The funds in the CA Abatement Accounts Fund will be
allocated based on the allocation model developed in connection with the proposed
negotiating class in the National Prescription Opiate Litigation (MDL No. 2804), as
adjusted to reflect only those citics and counties that are eligible, based on population or
litigation status, to become a CA Participating Subdivision. The percentage from the CA

2 For purposes of clarity, use of the term “California” refers to the geographic territory of
California and the state and its local governments therein. The term “State” or “State of
California” refers to the State of California as a governmental unit.
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b)

d)

Abatement Accounts Fund allocated to each CA Participating Subdivision is set forth in
Appendix 1 in the column entitled abatement percentage (the “Local Allocation™). For
the avoidance of doubt, CA Litigating Special Districts and California towns, cities, and
counties with a population less than 10,000 are not eligible to receive an allocation of CA
Abatement Accounts Funds.

A CA Participating Subdivision that is a county, or a city and county, will be allocated its
Local Allocation share as of the date on which it becomes a Participating Subdivision,
and will receive payments as provided in the Janssen Settlement Agreement.

A CA Participating Subdivision that is a city will be allocated its Local Allocation share
as of the date on which it becomes a Participating Subdivision. The Local Allocation
share for a city that is a CA Participating Subdivision will be paid to the county in which
the city is located, rather than to the city, so long as: (a) the county is a CA Participating
Subdivision, and (b) the city has not advised the Settlement Fund Administrator that it
requests direct payment at least 60 days prior to a Payment Date. A Local Allocation
share allocated to a city but paid to a county is not required to be spent exclusively for
abatement activities in that city, but will become part of the county’s share of the CA
Abatement Accounts Funds, which will be used in accordance with Section 4.B.ii (Use of
CA Abatement Accounts Funds) and reported on in accordance with Section 4.B.iii (CA
Abatement Accounts Fund Oversight).

A city within a county that is a CA Participating Subdivision may opt in or out of direct
payment at any time, and it may also elect direct payment of only a portion of its share,
with the remainder going to the county, by providing notice to the Settlement Fund
Administrator at least 60 days prior to a Payment Date. For purposes of this CA Janssen
Allocation Agreement, the Cities of Los Angeles, Oakland, San Diego, San Jose and
Eureka will be deemed to have elected direct payment if they become Participating
Subdivisions.

The State will receive the Local Allocation share of any payment to the Settlement Fund
that is attributable to a county or city that is eligible to become a CA Participating
Subdivision, but that has not, as of the date of that payment to the Settlement Fund,
become a Participating Subdivision.

Funds received by a CA Participating Subdivision, and not expended or encumbered
within five years of receipt and in accordance with the Janssen Settlement Agreement and
this CA Janssen Allocation Agreement shall be transferred to the State; provided
however, that CA Participating Subdivisions have seven years to expend or encumber CA
Abatement Accounts Funds designated to support capital outlay projects before they must
be transferred to the State. This provision shall not apply to the Cost Reimbursement
Funds, which shall be controlled by Appendix 2.



DocuSign Envelope ID: 7E73E147-89CB-4D6F-B1D5-00DFAEC65633

a)

b)

d)

ii. Use of CA Abatement Accounts Funds

The CA Abatement Accounts Funds will be used for future Opioid Remediation in one or
more of the areas described in the List of Opioid Remediation Uses, which is Exhibit E to
the Janssen Settlement Agreement.

In addition to this requirement, no less than 50% of the funds received by a CA
Participating Subdivision from the Abatement Accounts Fund in each calendar year will
be used for one or more of the following High Impact Abatement Activities:

(1) the provision of matching funds or operating costs for substance use disorder facilities
within the Behavioral Health Continuum Infrastructure Program;

(2) creating new or expanded Substance Use Disorder (“SUD”) treatment infrastructure;

(3) addressing the needs of communities of color and vulnerable populations (including
sheltered and unsheltered homeless populations) that are disproportionately impacted
by SUD;

(4) diversion of people with SUD from the justice system into treatment, including by
providing training and resources to first and early responders (sworn and non-sworm)
and implementing best practices for outreach, diversion and deflection, employability,
restorative justice, and harm reduction; and/or

(5) interventions to prevent drug addiction in vulnerable youth.

The California Department of Health Care Services (“DHCS”) may add to this list (but
not delete from it) by designating additional High Impact Abatement Activities. DHCS
will make reasonable efforts to consult with stakeholders, including the CA Participating
Subdivisions, before adding additional High Impact Abatement Activities to this list.

For the avoidance of doubt, and subject to the requirements of the Janssen Settlement
Agreement and applicable law, CA Participating Subdivisions may form agreements or
ventures, or otherwise work in collaboration with, federal, state, local, tribal or private
sector entities in pursuing Opioid Remediation activities funded from the CA Abatement
Accounts Fund. Further, provided that all CA Abatement Accounts Funds are used for
Opioid Remediation consistent with the Janssen Settlement Agreement and this CA
Janssen Allocation Agreement, a county and any cities or towns within the county may
agree to reallocate their respective shares of the CA Abatement Accounts Funds among
themselves, provided that any direct distribution may only be to a CA Participating
Suhdivision and any CA Participating Subdivision must agree to their share being
reallocated.
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b)

d)

ifi. CA Abatement Accounts Fund Oversight

Pursuant to Section 5 below, CA Participating Subdivisions receiving scttlement funds
must prepare and file reports annually regarding the use of those funds. DHCS may
regularly review the reports prepared by CA Participating Subdivisions about the use of
CA Abatement Accounts Funds for compliance with the Janssen Settlement Agreement
and this CA Janssen Allocation Agreement.

If DHCS determines that a CA Participating Subdivision’s use of CA Abatement
Accounts Funds is inconsistent with the Janssen Settlement Agreement or this CA
Janssen Allocation Agreement, whether through review of reports or information from
any other sources, DHCS shall send a request to meet and confer with the CA
Participating Subdivision. The parties shall meet and confer in an effort to resolve the
concern.

If the parties are unable to reach a resolution, DHCS may conduct an audit of the
Subdivision’s use of the CA Abatement Accounts Funds within one year of the request to
meet and confer, unless the parties mutually agree in writing to extend the meet and
confer time frame.

If the concern still cannot be resolved, the State may bring a motion or action in the court
where the State has filed its Consent Judgment to resolve the concern or otherwise
enforce the requirements of the Janssen Settlement Agreement or this CA Janssen
Allocation Agreement. However, in no case shall any audit be conducted, or motion be
brought, as to a specific expenditure of funds, more than five years after the date on
which the expenditure of the funds was reported to DHCS, in accordance with this
agrecment.

Notwithstanding the foregoing, this Agreement does not limit the statutory or
constitutional authority of any state or local agency or official to conduct audits,
investigations, or other oversight activities, or to pursue administrative, civil, or criminal
enforcement actions.

C. CA Subdivision Fund

Fifteen percent of the total Settlement Fund payments will be allocated to the CA
Subdivision Fund. All funds in the CA Subdivision Fund will be allocated among the
Plaintiff Subdivisions that are Initial Participating Subdivisions. The funds will be used,
subject to any limits imposed by the Janssen Settlement Agreement and this CA Janssen
Allocation Agreement, to fund future Opioid Remediation and reimburse past opioid-
related expenses, which may include fees and expenses related to litigation, and to pay
the reasonable fees and expenses of the Special Master as set forth in Appendix 2.
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The CA Subdivision Funds will be allocated as follows:

a) First, funds in the CA Subdivision Fund shall be used to pay the Special Master’s
reasonable fees and expenses in accordance with the procedures and limitations set
forth in Appendix 2 to this document;

b) Second, funds will be allocated to Plaintiff Subdivisions that are Initial Participating
Subdivisions that have been awarded Costs, as defined by and in accordance with the
procedures and limitations set forth in Appendix 2 to this document.

¢) Funds remaining in the CA Subdivision Fund, which shall consist of no less than 50%
of the total CA Subdivision Fund received in any year pursuant to Appendix 2,
Section 2.c.v, will be distributed to Plaintiff Subdivisions that are Initial Participating
Subdivisions, in relative proportion to the Local Allocation. These funds shall be used
to fund future opioid-related projects and to reimburse past opioid-related expenses,
which may include fees and expenses related to litigation against any Opioid
Defendant.

D. Provision for State Back-Stop Agreement

On August 6, 2021, Judge Dan Polster of the U.S. District Court, Northemn District of Ohio,
Eastern Division, issued an order (ECF Docket Number 3814) (“MDL Fees Order”) in the
National Prescription Opiate Litigation (MDL No. 2804) “cap[ping] all applicable contingent fee
agreements at 15%.” Private counsel representing Plaintiff Subdivisions should seek its
contingency fees and costs from the Attorney Fee Fund or Cost Funds under the Janssen
Settlement Agreement and, if applicable, the Distributor Settlement Agreement.

A Plaintiff Subdivision may separately agree to use its share of the CA Subdivision Fund to pay
for fees or costs incurred by its contingency-fee counsel (“State Back-Stop Agreement”),
pursuant to Exhibit R, section I(R), of the Janssen Settlement Agreement and the MDL Fees
Order, so long as such contingency fees do not exceed a total contingency fee of 15% of the total
gross recovery of the Plaintiff Subdivision pursuant to the Janssen Settlement, and if applicable,
the Distributor Settlement, inclusive of contingency fees from the national Attorney Fee Fund
and this State Back-Stop Agreement. Before secking fees or litigation costs and expenses from a
State Back-Stop Agreement, private counsel representing Plaintiff Subdivisions must first seek
contingency fecs and costs from the Attomey Fee Fund or Cost Funds created under the Janssen
Settlement Agreement and, if applicable, the Distributor Settlement Agreement. Further, private
counsel may only seek reimbursement for litigation fees and costs that have not previously been
reimbursed through prior settlements or judgments.

To etfectuate a State Back-Stop Agreement pursuant to this section, an agreement in the form of
Appendix 3 may be entered into by a Plaintiff Subdivision, private counsel, and the California
Office of the Attorney General. The California Office of the Attorney General shall, upon the
request of a Plaintiff Subdivision, execute any agreement executed by a Plaintiff Subdivision and
its private counsel if it is in the form of Appendix 3. The California Office of the Attorney
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General will also consider requests from Plaintiff Subdivisions to execute and enter into
agreements presented in other forms.

For the avoidance of doubt, this agreement does not require a Plaintiff Subdivision to request or
enter into a State Back-Stop Agreement, and no State Back-Stop Agreement shall impose any
duty or obligation on the State of California or any of its agencies or officers, including without
limitation the Attorney General.

5.

b)

d)

State and Subdivision Reporting

DHCS will prepare an annual written report regarding the State’s use of funds from the
settlement until those funds are fully expended and for one year thereafter. These reports
will be made publicly available on the DHCS web site.

Each CA Participating Subdivision that receives payments of funds from the settlement
will prepare written reports at least annually regarding the use of those funds, until those
funds are fully expended and for one year thereafter. These reports will also include a
certification that all funds that the CA Participating Subdivision has received through the
settlement have been used in compliance with the Janssen Settlement Agreement and this
CA Janssen Allocation Agreement. The report will be in a form reasonably determined
by DHCS. Prior to specifying the form of the report DHCS will confer with
representatives of the Plaintiff Subdivisions.

The State and all CA Participating Subdivisions receiving CA Abatement Accounts
Funds will track all deposits and expenditures. Each such subdivision is responsible
solely for the CA Abatement Accounts Funds it receives. A county is not responsible for
oversight, reporting, or monitoring of CA Abatement Accounts Funds received by a city
within that county that receives direct payment. Unless otherwise exempt, Subdivisions’
expenditures and uses of CA Abatement Accounts Funds and other Settlement Funds will
be subject to the normal budgetary and expenditure process of the Subdivision.

Each Plaintiff Subdivision receiving CA Subdivision Funds will track all deposits and
expenditures, as required by the Janssen Settlement Agreement and this CA Janssen
Allocation Agreement. Among other things, Plaintiff Subdivisions using monies from
the CA Subdivision Fund for purposes that do not qualify as Opioid Remediation must
identify and include in their annual report, the amount and how such funds were used,
including if used to pay attorneys’ fees, investigation costs, or litigation costs. Pursuant
to Section VI(B)(2) of the Janssen Settlement Agreement, such information must also be
reported to the Settlement Fund Administrator and Janssen.

In each year in which DHCS prepares an annual report DHCS will also host a meeting to
discuss the annual report and the Opioid Remediation activities being carried out by the
State and Participating Subdivisions.
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b)

d)

Miscellaneous

The State or any CA Participating Subdivision may bring a motion or action in the court
where the State has filed its Consent Judgment to enforce the requirements of this CA
Janssen Allocation Agreement. Before filing such a motion or action the State will meet
and confer with any CA Participating Subdivision that is the subject of the anticipated
motion or action, and vice versa.

Except as provided in the Janssen Settlement Agreement, this CA Janssen Allocation
Agreement is not enforceable by any party other than the State and the CA Participating
Subdivisions. It does not confer any rights or remedies upon, and shall not be
enforceable by, any third party.

Except as provided in the CA Janssen Allocation Agreement, if any provision of this
agreement or the application thereof to any person, entity, or circumstance shall, to any
extent, be invalid or unenforceable, the remainder of this agreement, or the application of
such provision to persons, entities, or circumstances other than those as to which it is
invalid or unenforceable, will not be affected thereby, and each other provision of this
agreement will be valid and enforceable to the fullest extent permitted by law.

Except as provided in the Janssen Settlement Agreement, this agreement shall be
governed by and interpreted in accordance with the laws of California.
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The undersigned, Corcoran city, ACKNOWLEDGES acceptance of this Proposed California
State-Subdivision Agreement Regarding Distribution and Use of Settlement Funds - Janssen
Settlement is a requirement to be an Initial Participating Subdivision in the Janssen Settlement
and ACCEPTS this Proposed California State-Subdivision Agreement Regarding Distribution
and Use of Settlement Funds - Janssen Settlement.

I swear under penalty of perjury that I have all necessary power and authorization to
execute this Election and Release on behalf of the Governmental Entity.

Signature:

Name: Greg Gatzka
Title:; City Manager
Date:
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APPENDIX 2

Cost Reimbursement Procedure

1. Additional defined terms:

a)

d)

b)

Costs means the reasonable amounts paid for the attormey and other City Attorney and
County Counsel staff time for individuals employed by a Plaintiff Subdivision at the
contractual rate, inclusive of benefits and overhead, together with amounts paid for court
reporters, experts, copying, electronic research, travel, vendors, and the like, which were
paid or incurred (i) prior to July 21, 2021 in litigation against any Opioid Defendant
and/or (ii) in negotiating and drafting this CA Janssen Allocation Agreement. Costs does
not include attorneys’ fees, costs, or expenses incurred by private contingency fee
counsel. No part of the CA Abatement Accounts Fund will be used to reimburse Costs.

First Claims Date mcans October 1, 2023 or when all applications for reimbursement of
Costs, in whole or in part, from funds available under Section X and Exhibit R of the
Distributor Settlement Agreement or Section XI and Exhibit R of the Janssen Settlement
Agreement, have been finally determined under the provisions of those agreements,
whichever comes first.

Special Master means a retired judicial officer or former public lawyer, not presently
employed or retained by a Plaintiff Subdivision, who will aggregate, review, and
determine the reasonable Costs to be awarded to each Plaintiff Subdivision that submits a
claim for reimbursement of Costs. The Special Master will be selected by a majority vote
of the votes cast by Plaintiff Subdivisions, with each such subdivision having one vote.

Plaintiff Subdivision Committee means the committee of Plaintiff Subdivisions that will
review and approve the invoices submitted by the Special Master reflecting his or her
reasonable time and expenses.

Cost Reimbursement to Plaintiff Subdivision

Purpose. Substantial resources have been expended to hold Opioid Defendants
accountable for creating and profiting from the opioid crisis, and this effort has been a
significant catalyst in creating a National Opioid Settlement with Distributors, Johnson &
Johnson, and others.

Claims Procedure.

If a Plaintiff Subdivision is eligible to seek reimbursement of Costs, in whole or in
part, from funds available under Section X or Exhibit R of the Distributor
Settlement Agreement or Section XI or Exhibit R of the Janssen Settlement
Agreement, it must first make a timely application for reimbursement from such
funds. To allow sufficient time for determination of those applications, no claim for



DocusSign Envelope ID: 7E73E147-89CB-4D6F-B1D5-00DFAEC65633

il.

il

iv.

V1.

vii.

Costs to the CA Subdivision Fund under this Agreement may be made before the
First Claims Date.

A Plaintiff Subdivision that wishes to be reimbursed from the CA Subdivision Fund
must submit a claim to the Special Master no later than forty-five (45) days after the
First Claims Date. The Special Master will then compile and redistribute the
aggregated claim totals for each Plaintiff Subdivision via email to representatives of
all the Plaintiff Subdivisions. A claim for attorney and staff time must list, for each
attorney or staff member included in the claim, the following information: name,
title, total hours claimed, hourly rate (including, if sought, benefits and share of
overhead), and narrative summarizing the general nature of the work performed by
the attorney or staff member. For reimbursement of “hard” costs, the subdivision
may aggregate across a category (e.g., total for travel costs). It is the intention of the
Plaintiff Subdivisions that submission of documents related to reimbursement of
Costs does not waive any attorney-client privilege or exemptions to the California
Public Records Act.

The Special Master may request, at his or her sole option, additional documents or
details to assist in the final award of Costs.

The Special Master will review claims for reasonableness and will notify each
Plaintiff Subdivision of the final determination of its claim, and will provide a list of
all final awards to all Plaintiff Subdivisions by email or, upon request, via First
Class U.S. Mail. Any Plaintiff Subdivision may ask the Special Master to reconsider
any final award within twenty-one (21) days. The Special Master will make a final
determination on any such reconsideration request within thirty (30) days of receipt.

Any decision of the Special Master is final and binding, and will be considered
under the California Arbitration Act, Code of Civil Procedure section 1280 et seq.

as a final arbitration award. Nothing in this agreement is intended to expand the
scope of judicial review of the final award for errors of fact or law, and the Parties
agree that they may only seek to vacate the award if clear and convincing evidence
demonstrates one of the factors set forth in Code of Civil Procedure, section 1286.2,
subdivision (a). Plaintiff Subdivisions will have fourteen (14) days after all final
awards are made, together with any final determination of a request for
reconsideration, to seek review in the Superior Court of California, pursuant to Code
of Civil Procedure, section 1285, where the State has filed its Consent Judgment.

The Special Master will prepare a report of Costs that includes his or her fees and
expenses at least ninety (90) days before the Payment Date for each Annual
Payment. The Special Master’s preparation of a report of Costs does not discharge a
Plaintiff Subdivision’s reporting requirement under Section VI.B.2 of the Janssen
Agreement.

A member of the Plaintiff Subdivision Committee, which is a CA Participating
Subdivision, will submit to the Settlement Fund Administrator and Janssen a report
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of the fees and expenses incurred by the Special Master pursuant to Section VI.B.2
of the Janssen Agreement.

¢) Claims Priority and Limitation.

1.

ii.

1il.

vi.

The Special Master will submit invoices for compensation of reasonable fees and
expenses to the Plaintiff Subdivision Committee no later than ninety (90) days prior
to the Payment Date for each Annual Payment. The Plaintiff Subdivision Committee
will promptly review and, if reasonable, approve the Spccial Master’s invoice for
compensation. The Plaintiff Subdivision Committee will submit approved invoices
to the Settlement Fund Administrator for payment. The Special Master’s approved
invoices have priority and will be paid first from the CA Subdivision Fund before
any award of Costs, subject to the limitation in Section 2.c.v below.

Final Awards of Costs that do not exceed seventy-five thousand dollars
{(875,000.00) will be paid next in priority after the Special Master’s approved
invoices.

Final Awards of Costs in excess of seventy-five thousand dollars ($75,000.00) will
be paid proportionally from the funds remaining in that year’s Annual Payment.

Any claim for Costs that is not paid in full will be allocated against the next year’s
distribution from the CA Subdivision Fund, until all approved claims for Costs are
paid in full.

In no event will more than 50% of the total CA Subdivision Fund received in any
year be used to pay Costs or the Special Master’s approved invoices.

In no event shall more than $28 million of the total CA Subdivision Funds paid
pursuant to the Distributor Settlement Agreement and the Janssen Settlement
Agreement be used to pay Costs.

d) Collateral Source Payments and Third-Party Settlement.

1.

In the event a Plaintiff Subdivision is awarded compensation, in whole or in part, by
any source of funds created as a result of litigation against an Opioid Defendant for
its reasonable Costs, it will reduce its claim for Costs from the CA Subdivision
Fund by that amount. If a Plaintiff Subdivision has already received a final award of
Costs from the CA Subdivision Fund, it will repay the fund up to the prior award of
Costs via a payment to the Settlement Fund Administrator or notify the Settlement
Fund Administrator that its allocation from the next and subsequent Annual
Payments should be reduced accordingly. If the Plaintiff Subdivision is repaying
any prior award of Costs, that repayment will occur as soon as is feasible after the
Plaintiff Subdivision’s receipt of Cost funds from the collateral source, but no more
than 90 days after its receipt from the collateral source. The Settlement Fund
Administrator will add any repaid Costs to the CA Subdivision Fund.
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ii.

In the event a Plaintiff Subdivision reaches a monetary settlement or compromise
against any Opioid Defendant outside of the National Opioid Settlement, the
monetary portion of such settlement, net of fees paid to outside contingency fee
counsel and of funds earmarked strictly for abatement, will be credited against its
Costs and the subdivision will be ineligible to recover those credited Costs from the
CA Subdivision Fund. Plaintiff Subdivisions negotiating monetary settlements or
compromises against any Opioid Defendant outside of the National Opioid
Settlement will negotiate for funds to repay any Costs it previously received from
the CA Subdivision Fund or for Costs it otherwise might be eligible to claim from
the CA Subdivision Fund. If such a settlement is paid after all final approved claims
for Costs by all Plaintiff Subdivisions are satisfied in full, the settling subdivision
will reimburse the CA Subdivision Fund in that amount by making payment to the
Settlement Fund Administrator to add to the CA Subdivision Fund in a manner
consistent with the repayments described in section 2.d.i above.
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APPENDIX 3
CALIFORNIA-SUBDIVISION BACKSTOP AGREEMENT

On August 6, 2021, Judge Polster of the US District Court for the Northern District of Ohio
issued an Order (the Order), docket number 3814, in In Re National Prescription Opiate
Litigation, MDL 2804, addressing contingent attorney fee contracts between political
subdivisions eligible to participate in the Janssen Settlement and their counsel.

In light of the Order, and at the request of [SUBDIVISION], the [SUBDIVISION], its counsel
[COUNSELY}, and the California Attorney General, on behalf of the State of California, are
entering into this California-Subdivision Backstop Agreement (Backstop Agreement).

[SUBDIVISION] and [COUNSEL)] intend this Backstop Agreement to constitute a State Back-
Stop Agreement as that term is used in the Order and in Exhibit R (Agreement on Attorneys’
Fees, Costs, and Expenses) of the Janssen Settlement Agreement.

Pursuant to this Backstop Agreement, [SUBDIVISION] may, subject to the limitations of the
Janssen Settlement Agreement and CA Janssen Allocation Agreement, as well as any other
limitations imposed by law, use funds that it receives from the Janssen Settlement CA
Subdivision Fund to pay a contingent fee to [COUNSEL]. Any such payment from
[SUBDIVISION] to [COUNSELY], together with any contingency fees that [COUNSEL] may
receive from the national Attorney Fee Fund, will not exceed a total contingency fee of
[PERCENTAGE NOT TO EXCEED 15%] of the total gross recovery of [SUBDIVISION] from
the Distributors Settlement.

[COUNSEL] certify that they first sought fees and costs from the Attorney Fee Fund created
under the Janssen Settlement Agreement before seeking or accepting payment under this
backstop agreement. [COUNSEL] further certify that they are not seeking and will not accept
payment under this backstop agreement of any litigation fees or costs that have been reimbursed
through prior settlements or judgments.

The Attorney General is executing this agreement solely because the definition of “State Back-
Stop Agreement” in Exhibit R of the Janssen Settlement Agreement requires such agreements to
be between “a Settling State” and private counsel for a participating subdivision. Neither the
California Attorney General nor the State of California have any obligations under this Backstop
Agreement, and this Backstop Agreement does not require the payment of any state funds to
[SUBDIVISION], [COUNSEL], or any other party.

[DATE] [SUBDIVISION SIGNATURE BLOCK]
[DATE] [COUNSEL SIGNATURE BLOCK]
[DATE] [ATTORNEY GENERAL SIGNATURE BLOCK]



City of

CORCORAN

A MUNICIPAL CORPORATION OB

STAFF REPORT
ITEM #: 7-C
MEMO
TO: Corcoran City Council
FROM: Marlene Spain, City Clerk/ Assistant to the City Manager
DATE: December 10, 2021 MEETING DATE: December 14, 2021

SUBJECT: Consider appointment(s) to the Corcoran Planning Commission

Recommendation:
Fill one (1) unscheduled vacancy and alternate vanacy(ies) on the City of Corcoran Planning

Commission.

Discussion:
Following direction provided to Staff, a notice announcing the unscheduled vacancy on the

Planning Commission was published in the Corcoran Journal. The filing deadline to submit an
application was set for November 25, 2021.

Attached for Council review are the applications received by Jason Mustain. We also received
and addition application by Katlyn Smith, however, it was submitted after the deadline.

The unscheduled appointment is for the remainder of Vicente Carrasco’s term which would
expire on December 31, 2022.

Once an appointment is made, staff will notify the applicants of the Council’s decision.

Budget Impact:
None

City Offices
832 Whitley Avenue * Corcoran, CA93212 * Phone 559.992.2151 * www.cityofcorcoran.com




COMMISSION/COMMITTEE MEMBERSHIP APPLICATION

| hereby express an interest in being appointed to the following commission or

committee: (Please print or type)

Robert Jason Mustain (559) 362-4243

Name Telephone No.

1017 Josephine Avenue Corcoran

Address

Ca

93212

19
Length of Residency in Corcoran A

. Fire Captain
Occupation P

. Some College
Education J

. Real Estate Agent, Property Investor
Affiliations 9 e

) ; | would like the challenge and honor
Reason(s) for Seeking Appointment 9

to serve this great commuinty again and be apart of the development

and planning of Corcoran's future.

. I have previously served as Planning Commission
Additional Comments P 4 e

and the City Council and would appreciate the opportunity to serve

once again.

-

(attach additional sheets if geded?xﬂ-
Signature 7

Date Y- '( Xz
¥

RETURN COMPLETED FORM TO: City Clerk

City of Corcoran

832 Whitley Avenue
Corcoran, CA 93212

For Inquiries Phone: 559-992-2151 extension 235



COMMISSION/COMMITTEE MEMBERSHIP APPLICATION

I hereby express an interest in being appointed to the following commission or
committee: (Please print or type)

Corcoran Planning Commision

e Katlyn SmithFrazier (559) 3624200

Nam Telephone No.

1030 Josephine Corcoran CA 93212
Address g 2

35
Length of Residency in Corcoran years

! Office Manager / Kings Mosquito Abatement Dis.
Occupation : g a

. High School / Some College
Education : :

o i Corcoran Little League / Corcoran Chamber /
Affiliations )

Christmas Tree Committee / RAC / Pine Village HOA / Corcoran Blue Dolp

Very involved i C i
Reason(s) for Seeking Appointment ery involved in our Community

Additional Comments

(attach additional sheets if needed)

Katlgn Frazier

Signature

12/09/2021
Date

RETURN COMPLETED FORM TO: City Clerk
City of Corcoran

832 Whitley Avenue
Corcoran, CA 93212

For Inquiries Phone: 559-992-2151 extension 235
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MATTERS FOR MAYOR AND COUNCIL

ITEM #: 8
MEMORANDUM
MEETING DATE: December 14, 2021
TO: Corcoran City Council
FROM: Greg Gatzka, City Manager
SUBJECT: Matters for Mayor and Council

UPCOMING EVENTS / MEETINGS

o December 15, 2021 (Wednesday) Employee Appreciation Luncheon- 11:30 a.m. at
the Veteran’s Hall

o December 24 and 27 (Friday and Monday) City Offices Closed in Observation of
Christmas

o January 31, 2021 (Friday) City Officer Closed in Observation of New Year’s Day

o January 11, 2021 (Tuesday) City Council Meeting — 5:30 PM

A. City Manager’s Report:

B. Council Comments — This is the time for council members to comment on matters of interest.

1. Staff Referral Items

C. Committee Reports
1. Kings Waste and Recycling Agency (KWRA)
2. Kings County Association of Governments (KCAG)
3. Kings Community Action Organization

City Offices
832 Whitley Avenue * Corcoran, CA93212 * Phone 559.992.2151 * www.cityofcorcoran.com







Update 12/14/21

COUNCIL REQUESTS OR REFERRAL ITEMS
PENDING FURTHER ACTION or RESOLUTION BY STAFF

DATE REQUEST STATUS DEPARTMENT
Sent to Council/ RESPONSIBLE
Request made Dept/Division
01/20/21 Staff has been in contact with several members of the In progress City Manager

Corcoran Cemetery District Board. Effort is being made
to coordinate a time for the requested meeting,

09/06/20 Council requested informal meeting with two members
of the Corcoran Cemetery District Board.

06/13/20 Council directed Staff to begin preparing a public In progress Community
nuisance ordinance. Development/Police
Department
03/12/19 Council requested that Staff prepare ordinance In progress Community
specifically prohibiting smoking in public parks. It was Development

recommended that the City also consider an ordinance
prohibiting dogs in public parks.







