TRIUNFO
SANITATION
DISTRICT July 13, 2011

A PUBLIC AGENCY

Board of Directors
Triunfo Sanitation District
Ventura County, California

SURPLUS PROPERTY AGREEMENT WITH CALLEGUAS MUNICIPAL WATER
DISTRICT FOR LINDERO FEEDER

Summary
As part of the Conifer Tank Replacement Project, the District purchased certain surplus

properties from Calleguas Municipal Water District (CMWD). The CMWD has
submitted the bill of sale, grant deed, and quit claim deeds for execution by the Triunfo
Sanitation District Board.

Background
The Agreement for Transfer of Surplus Facilities was approved by the Board on

February 28, 2011. A copy is attached. The agreement for the transfer of the CMWD
surplus property includes provisions for the abandonment in place of certain pipelines.
As the Board will recall, this arrangement was made for cost efficiency reasons to avoid
the District having to construct new pipelines. The purchase price for the facilities
conveyed in the agreement is $1.00, which is to be paid to CMWD upon execution of
the bill of sale. The grand deed and quit claim deeds are to be executed by approval of
certificates of acceptance.

The bill of sale, grant deed, and quit claim deeds have been reviewed by Legal Counsel
and are ready for execution by the Triunfo Board.

Fiscal Impacts
No fiscal impacts.

Recommendation

Authorize the Chairman to execute the Bill of Sale, Grant Deed, and Quit Claim Deeds,
and authorize payment of $1.00 to Calleguas Municipal Water District as the purchase
price for the facilities conveyed pursuant to the Agreement for Transfer of Surplus
Facilities.

APPROVED FOR THE JULY 25, 2011 AGENDA _§{ &ly((ﬁﬂ@w

DouUygAndelg—- Acting District Manager

Printed on Recycled Paper
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BILL. OF SALE

WHEREAS, CALLEGUAS MUNICIPAL WATER DISTRICT ("Calleguas") and TRIUNFCG
SANITATION DISTRICT (referred to herein as "TSD") are parties to that certain dgreement for Transfer
of Surplus Facilities (the “Transfer Agreement”™) which sets forth the terms by which TSD is acquiring
from Calleguas certain real and personal property interests used in connection with the operation of the
water conduit facilities commonly known by the parties as the "Lindero Feeder Unit 2", the “Lindero
Meter Staticn”, the "Kanan Meter Station”, the "Doubletree Meter Station”, the "Palo Comado Pump
Station", the "Lindero Feeder Unit 3", and the "Chesebro Reservoir" (collectively referred to herein as the
"Pipeline Faciiities"); and

WHEREAS, in furtherance of the Transfer Agreement, Calleguas desires by this instrument to
assign, transfer and convey to TSD all of Calleguas’ right, title and interest in and to all of the personal
property included in the Pipeline Facilities;

NOW THEREFORE, in consideration of the foregoing, the transactions contemplated by the
Transfer Agreement, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Callegnas and TSD agree as follows:

1. Transfer. Subject to ali of the terms of the Transfer Agreement, Calleguas hereby sells,
assigns and transfers to TSD any and all of Calleguas’s right, title and interest in and to the following
described property:

(a) The approximately 24 to 36 inch in diameter underground pipeline commonly
known by the parties as the "Lindero Feeder Units 2 and 3" generally described in Calleguas’ Plans and
Specifications No. 173 and the portion of Plans and Specifications No. 172 west of Falling Star Avenue
(the "Pipeline™), and all of the meters, valves, appurtenances and other property comprising the pipeline;

() The pump station facilities commonly known by the parties as the "Palo Comado
Pump Station" located on the Pump Station Site east of the unincorporated community of Oak Park,
California, and generally described in portions of Calleguas’ Plans and Specifications No. 176 and 177,
and all pumps, motors, meters, vaives, appurtenances and other property comprising the Pump Station;

. {c) The meter station commoniy referred to as the "Kanan Meter Station" located at
696 Kanan Road including all meters, valves, materials, equipment, appurtenances and other property
comprising the Kanan Meter Station;

{dH) The meter station commeonly identified by Calleguas as the "Doubletree Meter
Station” located 1201 North Doubletree Road including all meters, valves, materials, equipment,
appurtenances and other property comprising the Doubletree Meter Station; and

{e) The meter station commonly identified by Calleguas as the "Lindero Meter
Station" located at the northeast corner of Kanan Road and Lindero Canyon Read inciuding all meters,
valves, materials, equipment, appurtenances and other property comprising the Lindero Meter Station but
not including the control cabinet and its content;

() All of the property, equipment and materials making up the cathodic protection

system(s) connected to Lindero Feeder Units 2 and 3 east of Falling Star Avenue and generally described
in Calleguas's Plans and Specifications Nos. 323 and portions of 414; and
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{g) The approximately four million gallon steel water tank located on the Chesebro
Reservoir Site and generally described in Calieguas’ Plans and Specifications No. 179.

2. As-Is. All of the property transferred by this Bill of Sale is transferred "as-is", "with all
faults” as provided in the Transfer Agreement.

3. Assumption. TS accepts the property transferred hereunder and assumes all
responsibility for maintenance as well as all other obligations and liability in connection therewith as
provided in the Transfer Agreement.

4 Defined Terms. Capitalized terms not otherwise defined herein shall have the meanings
assigned to such terms in the Transfer Agreement.

5. Effective Date. This Assignment shall be effective upon the Closing of the Transfer

Agreement as provided in the Transfer Agreement.

Dated: jalu G? ,2011 | CALLEGUAS MUNICIPAL
WATER DISTRICT

By: “—Z{s/ /éww&(w

Ted Grandsen, President

oy T B DO e

Susan Muliigan, General Man@

Dated: | , 2011 - TRIUNFO SANITATION DISTRICT

By:
Michael Paule, Chairman

By:

Mark Lawler, District Manager

FINAL Bill of Sale



RECORDING AT REQUEST OF AND
WHEN RECORDED, MAIL TO:

(ak Park Water Service
1001 Partridge Drive, Suite 150
Ventura, CA 93003

- No Fee Required (Govt. Code Sec. 6103)
No Documentary Transfer Tax due (Rev. & Tax. Code Sec. i 1922}

GRANT DEED
(CMWD 2105)

For a valuable consideration, receipt of which is hereby acknowledged,
CALLEGUAS MUNICIPAL WATER DISTRICT
does hereby grant, convey, and transfer to

TRIUNFO SANITATION DISTRICT, a public agency formed pursuant to California Health and
Safety Code Section 4700, et.seq. '

any and all rights, title and interest of Calleguas Municipal Water District in and to the easements and
rights of way (collectively the "Easement") specifically described in the Easement Deed dated February 2,
1970, from Westlake Village, a Partnership, as Grantor, to Calleguas Municipal Water District, as
(irantee, recorded in the Official Records of the Office of the Ventura County Recorder on September 2,
1971 as Instrument No. 53067 in Book 3858, Pages 707 to 713, with respect to that certain real property
described in said Easement Deed; ‘ .

EXCEPTING AND RESERVING unto grantor that portion of the Easement, and all rights attributable
thereto, described on Exhibit A and depicted in Exhibit B, attached hereto and incorporated herein by this
reference.

‘Dated: m,,‘ b ,20] 0 CALLEGUAS MUNICIPAL WATER DISTRICT

¥ By @M

Ted Grandsen,r President

By MH QMO@MN

Susan Mulligan, General Ma@er




STATE OF CALIFORNIA )
COUNTY OF VENTURA );

On dl}nﬂq (P; 201 , before me, A]\c{rfu\tdbw{, , a Notary Public,
personally appeared Ted Grandsen, who proved to me on the basis of satisfactory evidence to be the
person(¥r whose namefs) is/ave subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/es/tisir authorized capacity(}®), and that by hisf@rAkeir
signature(§) on the instrument the person@, or the entity upon behalf of which the person@ acted,
executed the instrument. ,

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

WITNESS my hand and official seal.

ALIDA INCUYE

| COMM. #1811960

Y NOTARY PUBLIC ~ CALIFORNIA
'/ VENTURA COUNTY

5 My Commistion Exp. Nov. 04,2014

' 1
Notary Public in and for saia/éountygnd State

= QAo

STATE OF CALIFORNIA )
COUNTY OF VENTURA )

On dUQu] t{]t ?/D“ , before me, A \/\fkfu \\QDM'L/ a Notary Public,

personally appeared $usan Mulligan, who proved to me on the basis of satisfactory evidence to be the
personfgp whose name(¥F is/see subscribed to the within instrument and acknowledged to me that
Aa/shefthey executed the same in Ws/her/thetr authorized capacityG€s), and that by Bi/her/their
signatureg&) on the instrument the person\?s;), or the entity upon behalf of which the personéﬁ) acted,
executed the instrument.

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

WITNESS my hand and official seal.

...... Soccon ‘ o000 4 ‘
g gy ALIDA INOUYE 403 Notary Public in and for said Co and State
R By ) COMM. #1911880 .
U § 9 NOTARY PUBLIC - CAUFORNIA 4

VENTURA COUNTY

: 1
My Commission Exp. Nov, 04, 2014




EXHIBYT “A>
LEGAL DESCRIPTION
EASEMENT
within
Rancho El Conejo
per

Book I, Page 746 of Deeds

That portion of that certain easement deed described as Parcel 2105A and 21058 (20.00 feel
wide) in the City of Thousand Oaks, County of Ventura, State of California, Recorded
seplember 2, 1971 in Book 3858, Page 707 of Official Records in the Office of the County
Recorder of'said County, lying westerly and northwesterly of the followin described line:

BEGININING at a point in the southerly line of said casement, said line being the 33° course in
said easement deed described as “South 65° 46” 49" East 1480.00 feet”, said point being distant

southeasterly thereon 1.28 feet from the intersection with the southeasterly right-of-way line of

Falling Star Avenue (60 feet wide) as shown on the Map of Tract No. 3507-3, filed in Book 96,
Page 77 of Miscellaneous Records (Maps) of said County;

)" Thence, departing and perpendicular to the southerly line of said easement North 24° 13°

P Hast a distance of 6,00 feer;

2% Thence, North 21° 117 42" West a distance of 19.94 feet to the northerly line of said
~ easement.

SUBJECT TO: All covenants, Rights, Rights-of- Way and Easements of record.

EXHIBIT “B*; Attached and by this reference made a part hereof.

| T2
No.PLS 7553 Zgﬁ‘é% 101772010 _

Exp.12/31 /1%

Matthew J. Vernon Date
PLS 7553, Exp. 12/31/2011

1164-BX.002 doc

Page 1 of 1



EXHIBIT

PLAT TO ACCOMPANY LEGAL DESCRIPTION
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EXHIBIT "B" |
PLAT TO ACCOMPANY LEGAL DESCRIPTION

EASEMENT PER BOOK 3858
PAGE 707, O.R. VARIES

Wb SEE DETAIL
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CERTIFICATE OF ACCEPTANCE
TRIUNFO SANITATION DISTRICT

This 1s to certify that the interest in real property conveyed by this Grant Deed
dated July 6, 2011, from CALLEGUAS MUNICIPAL WATER DISTRICT, to the
TRIUNFO SANITATION DISTRICT, a governmental agency, is hereby accepted by
order of the TRIUNFO SANITATION DISTRICT BOARD OF DIRECTORS on July
25,2011, and the Grantee consents to recordation thereof by its duly authorized officer.

Dated this 25th day of July, 2011.

TRIUNFO SANITATION DISTRICT

By:

Michael Paule,. Chairman

State of California
County of Ventura

On , before me, ‘ ,
personally appeared ' , who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are"

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

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

WITNESS my hand and official seal.

Notary Public

el



RECORDING AT REQUEST OF AND
WHEN RECORDED, MAIL TO:

Oak Park Watef Service
1001 Partridge Drive, Suite 150
Ventura, CA 93003
No Fee Required (Govt. Code Sec. 6103)
No Documentary Transfer Tax due (Rev. & Tax. Code Sec. 11922)
QUITCLAIM DEED
(Chesebro Reservoir Site ~ CMWD 2108FQ)
For a vatuable consideration, receipt of which is hereby acknowledged,
CALLEGUAS MUNICIPAL WATER DISTRICT

does hereby release, remise and forever quitclaim to

. TRIUNFCG SANITATION DISTRICT, a public agency formed pursuant to California Health and
Safety Code Section 4700, et.seq.

any and all rights, title and interest of Calleguas Municipal Water District in and to the real property in the

State of California, County of Ventura, specifically described in that certain Grant Deed dated August 27,
1968 from Lillian Barrett, as Grantor, t6 Calleguas Municipal Water District, as Grantee, recorded
October 24, 1968 in Book 3388, Pages 532 to 534 of Official Records in the office of the Ventura County
Recorder, and all structures and fixtures located thereon, inchuding without limitation the water tank
known as the Chesebro Reservoir.

Dated: iﬁA&(o , 2011 CALLEGUAS MUNICIPAL WATER DISTRICT

By p&/éﬁzfcﬂéw

Ted Grandsen, President

By MW—M

Susan Mulligan, General Manager




STATE OF CALIFORNIA )
COUNTY OF VENTURA )

© On OU‘QH (0‘10'\{ , before me, AMM‘D@W& , @ Notary Public,

personally appeared Ted Grandsen, who proved to me on the basis of satisfactory evidence to be the
person(¥ whose name(g, is/zre subscribed to the within instrument and acknowledged to me that
he/Sirefthey executed the same in hisfher/tis@ir authorized capacity(¥5), and that by hisArr/b@ir

© signature§) on the instrument the person(s), or the entity upon behalf of which the persorr{?sg acted,
executed the instrument.

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

WITNESS my hand and official seal.

Py

ALIDA INOUYE
. COMM. #1911990
NOTARY PUBLIC - CALIFORNIA
VENTURA COUNTY

S My Comroission Exp. Nov, 04, 2014
X A MO NI

X n

Gl A Piiny
Notary Public in and foF said Covﬁtfand State

<.

PO —

Uosex s 20 £ st

STATE OF CALIFORNIA )
COUNTY OF VENTURA )

On dU\-DA_A(szbH , before me, Akl&ﬁu \@Dw-é, . a Notary Public,

personally appeared] Susan Mulligan, who proved to me on the basis of satisfactory evidence to be the
person(pP whose name(zn is/gm subscribed to the within instrument and acknowledged to me that
Feishe/they executed the same in bigther/th@ir auwthorized capacity(ies), and that by Yis/her/their

signature(s} on the instrument the person{g), or the entity upon behalf of which the personf;;) acted,
executed the instrument.

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

WITNESS my hand and official seal.

ONCMCE

ALIDA INOUYE
: COMM. #1911800
NOTARY PUBLIC —~ CALIFORNIA
¢ VENTURA COUNTY
#" My Commission Exp. Nov. 04, 2014

é

Notary Public in and for said Co@ny and State

S Rl R

(o]



CERTIFICATE OF ACCEPTANCE
TRIUNFO SANITATION DISTRICT

This is to certify that the interest in real property conveyed by this Quitclaim
Deed dated July 6, 2011, from CALLEGUAS MUNICIPAL WATER DISTRICT, to the
TRIUNFO SANITATION DISTRICT, a governmental agency, is hereby accepted by
order of the TRIUNFO SANITATION DISTRICT BOARD OF DIRECTORS on July
25,2011, and the Grantee consents to recordation thereof by its duly authorized officer.

Dated this 25th day of July, 2011.

TRIUNFO SANITATION DISTRICT

By:

Michael Paule, Chairman

State of California
County of Ventura

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

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

WITNESS my hand and official seal.

Notary Public



RECORDING AT REQUEST OF AND
WHEN RECORDED, MAIL TO:

* Oak Park Water Service
1001 Partridge Drive, Suite 150
Ventura, CA 93003

No Fee Required (Govt. Code Sec. 6103)
No Documentary Transfer Tax due (Rev. & Tax. Code Sec. 11922)

QUITCLAIM DEED
(Kanan Meter Site - CMWD 3035Q)

For a valuable consideration, receipt of which is hereby acknowledged,
CALLEGUAS MUNICIPAL WATER DISTRICT
does hereby release, remise and forever quitclaim to

TRIUNFO SANITATION DISTRICT, a public agency formed pursuant to California Health and
Safety Code Section 4700, et.seq.

any and all rights, title and interest of Calleguas Municipal Water District in and to the easements
specifically described in that certain Corporation Grant Deed dated April 21, 1980 from Metropolitan
Developmeni Corporation, as Grantor, to Calleguas Municipal Water District, as Grantee, recorded July
7, 1980 in as Instrument No. 060651, Book 5681, Pages 995 to 996 of Official Records in the office of
the Ventura County Recorder, and all structures and fixtures located thereon.

Dated: . ju{:\)(p , 2011 CALLEGUAS MUNICIPAL WATER DISTRICT

Ted Grandsen, President

By MMAQ—Q(\W |
ag

Susan Mulligan, General M




STATE OF CALIFORNIA )
COUNTY OF VENTURA )

On duﬂ»\(ﬂ,lﬂi\ . before me, Ai\dﬁb \DOM% ., a Notary Public,

personally appeared Fed Grandsen, who proved to me on the basis of satisfactory evidence to be the
person(¥. whose name(g) is/age subscribed to the within instrument and acknowledged to me that
he/$he/they executed the same in his/hes/their authorized capacity(bes), and that by his/ber/heir
signature(g). on the instrument the person@, or the entity upon behalf of which the person@’ acted,
executed the instrument.

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

WITNESS my hand and official seal.

:{woc DRI NN, _8
M 2, ALIDA INOUYE '
R PR comM#1911900 S AL, . L
w B % NOTARY PUBLIC - CALIFORNA Notary Public in and for said Counér and State
1 /' VENTURA COUNTY 1
T aggmy” My Commission Exp. Nov. 04, 2014 ﬁ
Y O O M O =
STATE OF CALIFORNIA )
COUNTY OF VENTURA )
On (\iLDM b lU)H , before me, Al\d b \}\SDW{,- \ a Notary Public,

personally appeared Sushn Mulligan, who proved to me on the basis of saztisfadory evidence to be the
personfgh whose name(sd is/a{@ subscribed to the within instrument and acknowledged to me that
He/she/they executed the same in RfS/her/théir authorized capacity(je8), and that by kisfherhjaﬁr

signature(e]. on the instrument the personf], or the entity upon behalf of which the pcrsonﬁa) acted,
executed the instrument.

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

WITNESS my hand and official seal.

(St

Notary Public in and for said Cou@y and State

----------------------------

-------------
R

NOUYE

 COMM. #1911390

I NOTARY PUBLIC - CALIFORNIA
VENTURA COUNTY

iy Commission Exp. Nov. 04,2014

---------------------------------
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CERTIFICATE OF ACCEPTANCE
TRIUNFO SANITATION DISTRICT

This is to certify that the interest in real property conveyed by this Quitclaim
Deed dated July 6, 2011, from CALLEGUAS MUNICIPAL WATER DISTRICT, to the
TRIUNFO SANITATION DISTRICT, a governmental agency, is hereby accepted by
order of the TRIUNFO SANITATION DISTRICT BOARD OF DIRECTORS on July
25,2011, and the Grantee consents to recordation thereof by its duly authorized officer.

Dated this 25th day of July, 2011.

TRIUNFO SANITATION DISTRICT

By:

Michael Paule, Chairﬁlan

State of California
County of Ventura

On , before me, R
personally appeared , who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are

subscribed to the within instrument and acknowledged to me that he/she/they executed

the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on
the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

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

WITNESS my hand and official seal.

Notary Public

1S



RECORDING AT THE REQUEST OF AND
WHEN RECORDED, MAIL TO:

Qak Park Water Service

1001 Partridge Drive, Suite 150

Ventura, CA 93003

No Fee Required (Govt. Code Sec. 6103)

No Documentary Transfer Tax due (Rev. & Tax. Code Sec. 11922)
QUITCLAIM DEED

(CMWD 2106Q, 2111Q, 2107AQ, 2107BQ, 2107S-1Q, 2107S-2Q, 2107FQ, 2108AQ, 2108BQ,
2108-S10Q, 2108-S2Q, 2108SQ, 2109Q, 2109-SQ, 2110Q, 2110-5Q, and 3050Q)

For a valuable consideration, receipt of which is hereby acknowledged,
CALLEGUAS MUNICIPAL WATER DISTRICT
does hereby release, remise and forever quitclaim to

TRIUNFO SANITATION DISTRICT, a public agency formed pursuant to California Health and
Safety Code Section 4700, et.seq.

any and ail rights, title and interest of Calleguas Municipal Water District in and to the easements
specifically described in Exhibit A attached hereto and incorporated herein by this reference.

Dated: :YA}—U_\) (D , 2011 CALLEGUAS MUNICIPAL WATER DISTRICT

By %/éwjéﬁv

Ted Grandsen, President

By mw&;@/z—“

Susan Mulligan, General Managkr




STATE OF CALIFORNIA )
COUNTY OF VENTURA )

On 0\,&»\ (fl\ /LD\\ , before me, /’\\id&.}\DOM{/ , a Notary Public,

personally appeared {fed Grandsen, who proved to me on the basis of satisfactory evidence to be the
person(y) whose namefs) is/axe subscribed to the within instrument and acknowledged to me that
he/the/they executed the same in his/hes/their authorized capacity(i€), and that by his/her/their

signaturefs) on the instrument the person(g), or the entity upon behalf of which the personfg} acted,
executed the instrument.

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

WITNESS my hand and official seal.

ALIDA INOUYE

NOT&?%%%?:}E%%RNM U Notary Public in and for said County éad State

VENTURA COUNTY 1
7 Wiy Gommission Exp. Nov, 04, 2014 g
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STATE OF CALIFORNIA )
COUNTY OF VENTURA )

On duﬁula,%i\ , before me, A-\\dﬁu \QD\M{, . a Notary Public,

personally appeared Susan Mulligan, who proved to me on the basis of safisfactory evidence to be the
personf®} whose namefs) is/aye subscribed to the within instrument and acknowledged to me that
We/she/they executed the same in Kf¥her/their authorized capacity@s), and that by Me/her/their

signature(®). on the instrument the personfg), or the entity upon behalf of which the persongg‘[ acted,
executed the instrument.

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

WITNESS my hand and official seal.

oo 7/
i ALIDA INOUYE . {
5 &
S 4 cowm #1911990 S Notary Public in and for said Couﬁy{nd State
U X # NOTARY PUBLIC - CALIFORNIA
1 VENTURA COUNTY 1
4 My Gonmmission Exp. Nov. 04, 2014
Tk CH RN



Exhibit A

I. Those certain easement(s) and rights held by Calleguas pursuant to the Easement Deed dated
March 25, 1969, recorded in the Official Records of the Office of the Ventura County Recorder on
November 24, 1969 as Instrument No. 61873, in Book 3583, Pages 322 to 327, and the Easement Deed
dated April 14, 1969, recorded in the Official Records of the Office of the Ventura County Recorder as
Instrument No. 65435 in Book 3592, Pages 480 to 483, with respect to that certain real property that is
commonly identified by Calleguas as both Parcel 2106 and Parce! 2111, as more particularly described in
said Easement Deeds.

2. - Those certain easement(s) and rights held by Calleguas pursuant to the Judgment and Final Order
of the Superior Court of the State of California for the County of Ventura, recorded in-the Official
Records of the Office of the Ventura County Recorder on June 20, 1975 as Instrument No. 39960, in
Book 4421, Pages 917 to 930, with respect to the real property commonly identified by Calleguas as
Parcels 2107A, 21078, 21078-1, 2107S-2, and 2107F as more particularly described in said Order.

3. Those certain easement(s) and rights held by Calleguas pursuant to the Easement Deed dated
August 27, 1968, recorded in the Official Records of the Office of the Ventura County Recorder on
October 24, 1968 as Instrument No. 56457 in Book 3388, Pages 535 to 541, with respect to the real
property commonly identified by Calleguas as Parcels 2108A, 2108B, 2108-S1, and 2108-S2 as more
particularly described in said Easement Deed. '

4. Those certain easement(s) and rights held by Callegnas Municipal Water District pursuant to the
Easement Deed dated August 27, 1968, recorded in the Office of the Ventura County Recorder on June
20, 1969 as Instrument No. 31529, Book 3505, Pages 451 to 453, with respect to the real property
commonly identified by Calleguas as Parcel 21088 as more particularly described in said Easement Deed.

5. Those certain easement(s} and rights held by Calleguas Municipal Water District pursuant to the

Easement Deed dated January 16, 1969, recorded in the Official Records of the Office of the Ventura

County Recorder on April 24, 1969 as Instrument No. 20164, Book 3474, Pages 327 to 333, with respect
to the real property commonly identified by Calleguas as Parcel 2109 and 2109-S as more particularly
described in said Easement Deed.

6. Those certain easement(s) and rights held by Calleguas Municipal Water District pursuant to the
Easement Deed dated January 16, 1969, recorded in the Official Records of the Office of the Ventura
County Recorder on April 24, 1969 as Instrument No. 20163, Book 3474, Pages 320 to 326, with respect
to the real property commonly identified by Calleguas as Parcels 2110 and 2110-S, as more particularly
described in said Easement Deed.

7. Those certain easement(s) and rights held by Calleguas Municipal Water District pursuant to the
Easement Deed dated November 18, 1985, recorded in the Official Records of the Office of the Ventura
County Recorder on December 19, 1985 as Instrument No. 145332, with respect to the real property
commonly identified by Calleguas as Parcel 3050, as more particularly described in said Easement Deed.

[



CERTIFICATE OF ACCEPTANCE
TRIUNFO SANITATION DISTRICT

This is to certify that the interest in real property conveyed by this Quitclaim
Deed dated July 6, 2011, from CALLEGUAS MUNICIPAL WATER DISTRICT, to the
TRIUNFO SANITATION DISTRICT, a governmental agency, is hereby accepted by
order of the TRIUNFO SANITATION DISTRICT BOARD OF DIRECTORS on July
25,2011, and the Grantee consents to recordation thereof by its duly authorized officer.

~ Dated this 25th day of July, 201.1.

TRIUNFO SANITATION DISTRICT

By:

Michael Paule, Chairman

State of California
County of Ventura

On , before me, | ,
personally appeared , who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are

subscribed to the within instrument and acknowledged to me that he/she/they executed -

the same-in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on
the instrument the person(s), or the entity upon behalf of which the person(s) acted
. executed the instrument.

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

WITNESS my hand and official seal.

Notary Public
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CONTRACT NO. T11-003

NJ
A
AGREEMENT FOR TRANSFER OF \(

SURPLUS FACILITIES

THIS AGREEMENT FOR TRANSFER OF SURPLUS FACILITIES (the “Agreement™) is
entered between CALLEGUAS MUNICIPAL WATER DISTRICT ("Calleguas®) and TRIUNFO
SANITATION DISTRICT (referred to herein as "TSD"), with reference fo the following facts:

AL Calleguas is a member agency of the Metropolitan Water District of Southern California,
and was formed pursuant to the Municipal Water Act of 1911 for the purpose of providing its service
area with a supplemental supply of water. '

B. TSD is a public agency formed pursuant to California Health and Safety Code Section
4700 and s a member agency of Calleguas, providing both imposted water purchased from Calieguas and
recycled waler 1o its service area.

C. Calleguas owns certain water pipelines and related facilities located generally within and
cast of the unincorporated area of Oak Park in Ventura County, California, and commonly known by the
parties as the "Lindero Feeder Unit 2%, the “Lindero Meter Station”, the "Kanan Meter Station”, the
"Doubletres Meter Station", the "Palo Comado Pump Station”, the "Lindero Feeder Unit 3", and the
"Chesebro Reservoir”. Calleguas also holds certain real property interests in connection therewith. The
pipelines, facilities and related real property interests (collectively referred to in this Agreement as the
"Facilities”) include the following:

(1 A fee simple interest in that cerfain real property commonly identified by-
Calleguas as Parcel 2108F situated east of the unincorporaied community of Oak Park, California, and
more particularly déscribed in the Grant Deed dated August 27, 1968, recorded in the Office of the
Ventura County Recorder on October 24, 1968 in Book 3388, Pages 532 to 534, a copy which is attached
hereto as Exhibit A. Such property is referred to in this Agreement as the "Chesebro Reservoir Site”; '

) The approximalely four million gailon steel water tank (referred to in this
Agreement as the "Chesebro Reservoir") located on the Chesebro Reservoir Site and generally described
in Calleguas’ Plans and Specifications No. 179;

(3) The following casements (collectively referred to in this Agreement as the
"Easements"):

(a) Those certain easement(s) and rights beld by Calleguas pursuant to the
Easement Deed dated February 2, 1970, recorded in the Official Records of the Office of the Ventura
County Recorder on or about September 2, 1971 as Instrument No. 53067 in Book 3858, Pages 707 to
713 with respect to the real property commonly identified by Calleguas as Parcels 2105A and 21058 as
more particularly described in said Easement Deed a copy of which is attached hereto as Exhibit B. Such
Easements are collectively referred to in this Agreement as the "2105 Eagements™;

(b) Those certain easement(s) and rights held by Calleguas pursuant to the
Easement Deed dated March 25, 1969, recorded in the Official Records of the Office of the Ventura
County Recorder on November 24, 1969 as Instrument No. 61873; in Book 3583, Pages 322 to 327, and
the Fasement Deed dated April 14, 1969, recorded in the Official Records of the Office of the Ventura
County Recorder as Instrument No. 65435 in Book 3592, Pages 480 to 483, with respect to that certain
real property that is commonly identified by Calleguas as hoth Parcel 2106 and Parcel 2111, as mere

fpra0

Facilities Transfer Agreement (FINAL 2.15.11)) ‘ ]



particularly described in said Easement Deeds copies of which are attached hereto as Exhibit C. Such
Basements are collectively referred to in this Agreement as the "2106/2111] Easement";

() Those certain easermnent(s) and rights held by Calleguas pursuant to the
Judgment and Final Order of the Superior Court of the State ofCalifornia for the County of Ventura,
recorded in the Official Records of the Office of the Ventura County Recorder on June 20, 1975 as
Instrument No. 39960, in Book 4421, Pages 917 to 930, with respect to the real property commonly
identified by Calleguas as Parcels 2107A, 2107B, 21078:1, 21075-2, and 2107F as more particularly
described in said Order a copy of which is attached hereto as Exhibit D. Such Easements are coliectively
referred to in this Agreement as the "2107 Easements";

_ (d) Those certain easemeni(s) and rights held by Calleguas pursuant to the
Easement Deed dated Auvgust 27, 1968, recorded in the Official Records of the Office of the Ventura
County Recorder on October 24, 1968 as Instrument No. 56457 in Book 3388, Pages 535 to 541, with
respect to the real property commonly identified by Calleguas as Parcels 2108A, 2108B, 2108-51, and
2108-S2 as more particularly described in said Easement Deed a copy of which is attached hereto as
Exhibit E. Such Fasements are collectively referred (o in this Agreement as the “2108 Easements”;

(&) Those certain easement(s) and rights held by Calleguas thicif}ai Water
District pursuam to the Easement Deed dated August 27, 1968, recorded in the Office of the Ventura
County Recorder on June 20, 1969 as Instrument No. 31529, Book 3505, Pages 451 to 453, with respect
to the real property commonly identified by Calleguas as Parcel 2108S as more particularly described in
said Easement Deed a copy of which is attached hereto as Exhibit F. Such Easement is referred to in this
Agreement as the "21085 Fasement"; o

(f) Those certain easement(s) and rights held by Calleguas Municipal Water
District pursuant to the Easement Deed dated January 16, 1969, recorded in the Official Records of the
Office of the Ventura County Recorder on April 24, 1969 as Instrument No. 20164, Book 3474, Pages
327 to 333, with respect to the real properfy commonly identified by Calleguas as Parcel 2109 and 2109-
S as more particularly described in said Easement Deed a copy of which is attached hereto as Exhibit G.
Such Easements are together refesred to in this Agreement as the "2109 Easements®; and

(g) Those cerfain easement(s) and rights heid by Calleguas Municipal Water
. District pursuant to the Easement Deed dated January 16, 1969, recorded in the Official Records of the
Office of the Ventura County Recorder on April 24, 1969 as Instrument No. 20163, Book 3474, Pages
320 to 326, with respect to the real property commonly identified by Calleguas as Parcels 2110 and 2110-
S, as more particularly described in said Easement Deed a copy of which is attached hereto as Exhibit H.
Such Easements are together referred to in this Agreement as the "2110 Easements";

(h) Those certain easement(s) and rights held by Calleguas Municipal Water
District pursuant to the Easement Deed dated November 18, 1985, recorded in the Official Records of the
Office of the Ventura County Recorder on December 19, 1985 as Instrument No. 145332, with respect to
the real property commonly identified by Calleguas as Parcel 3050, as more particularly described in said
Easement Deed a copy of which is attached hereto as Exhibit I. Such property is referred to in this
Agreement as the "Lindero Meter Site”.

(i) Those cerfain easements and rights held by Calleguas in that certain real
property commonly identified by Calleguas as Parcel 3035 and more particularly described in the
Corporation Grant Deed dated April 21, 1980, recorded in the Official Records of the Office, of the
Ventura County Recorder on July 7, 1980 as Instrument No. 0560651, Book 5681, Pages 995 to 996, as
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more particularly described in said Grant Deed a copy of which is attached hereto as Exhibit 1. Such
property is referred to in this Agreement as the "Kanan Meter Site".

(4} The approximately 24 to 36 inch in diameter underground pipeline commonly
known by the parties as the "Lindero Feeder Units 2 and 3" which extends generally east of the new
meter station to be built on the southeast corner of Kanan Road and Falling Star Avenue (as described in
Section 4.1 of this Agreement) and is generally described in Calleguas’ Plans and Specifications No. 174
and portions of 173 (referred to in this Agreement as the "Pipeline");

5 The ptimp station facilities commonly known by the parties as the "Palo Comado
Pump Station", located on the Parcel 2107F easement and generally described in Calleguas® Plans and
Specification Nos. 176 and 177, including all equipment and materials making up the pump station
(collectively referred to in this Agreement as the "Pump Station"); ‘

(6) The meter station commonty referred to as the "Kanan Meter Station” jocated at
696 Kanan Road on a both public right of way and on the Kanan Meter Site and generally described in
Calleguas’ Plans and Specifications No. 219, including all equipment and materials making up the meter
station (collectively referred to in this Agreement as the "Kanan Meter Station");

{7) The meter station commonly referred 1o as the "Doubletree Meter Station” '
localed on a public right of way at 1201 North Doubletree Road (the "Doubletree Meter Site") and
generally described in Calleguas’ Plans and Specifications No. 376, including all equipment and
materials making up the meter station {collectively referred to in this Agreement as the "Doubletree
Meter Station™);

(8 The meter station commonly referred to as the "Lindero Meter Station" located
at the northeast corner of Lindero Canyon Road and Kanan Road on the Lindero Meter Site and generally
described in Calleguas’ Plans and Specifications No., 275, including all equipment and materials making
up the meter station (collectively referred to in this Agreement as the "Lindero Meter Station"); :

® All property, equipment end materials making up the cathodic protection systerns
connected to Lindero Feeder Units 2 and 3 east of Falling Star Avenue and generally described in
Calleguas’ Plans and Specification Nos. 323 and portions of 414 (the "Cathodic Protection System").

D. The Facilitics are designed and exist exclusively for water storage and distribution
purposes and are operated and maintained solely for the benefit of TSD customers. Calleguas has
determined that continued operation and maintenance of these Facilities is not consistent with its role as
a wholesale water supplier and has designated such Facilities as surplus. |

E. TSD can use the Facilities in the operation of its water distribution system and desires to
acquire the Facilities to facilitate operation of its planned Oak Canyon Reservoir in order to minimize on-
peak pumping, improve reliability, and minimize costs.

F, Subject to and upon the terms and conditions of this Agreement, Calleguas desires to
convey the Facilities to TSD, and TSD desires to acquire the Facilities from Calleguas.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,

and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Calleguas and TSI agree as follows:
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1. Transfer of Facilities. As of the Closing (as defined in Section 2, below) and subject to
all of the terms and conditions of this Agreement, Calleguas shall convey to TSD, and TSD shall accept
from Calleguas, any and all of Calleguas's rights, title and interest in and to the Facilities as follows:

(a) By Quitclaim Deed in the form attached hereto as Exhibit K, Calleguas shall
convey to TSD all of Calleguas’s fee simple interest in the Chesebro Reservoir Site (2]108F), and all
structures and fixtures located thereon, including without limitation the Chesebro Reservoiy, and all
water pipelines and conduits, together with all fixtures, devices and appurtenances used in the operation
thereof;

‘ (b) By Grant Deed in the form attached hereto as Exhibit L, Calleguas shall convey
to TSD that portion of the 2105 Easement described in that Grant Deed and shall reserve to Calleguas
that portion of the 2105 Easement described in "Exhibit A" and depicted on Exhibit "B" to that Grant
Deed and as further described in paragraph 4.1 of this Agreement;

{c) By Quitclaim Deed in the form attached hereto as Exhibit M, Calleguas shall
convey to TSD any and all of Calleguas's rights, title and interest in and to the Kanan Meter Site (3035,
and all structwres and fixtures located thereon, including without limitation all water pipelines and
conduits, together with all fixtures, devices and appurtenances used in the operation thereof;

(d) By Quitclaim Deed in the form atiached hereto as Exhibit N, Calleguas shall
convey to TSD any and all of Calleguas rights, title and interest in and to the 2106/211] Easements, the
2107 Easements, the 2108 Easements, the 21085 Easement, the 2109 Easements, the 2110 LEasements,
and the Lindero Meter Site (3050); and

(e) By Biil of Sale in the form attached hereto as Exhibit O, Calleguas shall convey
to TSD all of Calleguas's interest in the Pipeline, the Pump Station, the Kanan Meter Station, the
Doubletree Meter Station, the Lindero Meter Station, the Chesebro Reservoir, and the Cathodic
Protection System, including all of the equipment and materials comprising such facilities and used in
connection therewith; except that Calleguas shall retain ownership of the control cabinet at the Lindero
Meter Station and all of its contents, which will be relocated by Calleguas to the Falling Star Meter
Station. '

2. Closing.  The "Closing” and effective date of the ftransfers contemplated by this
Agreement shall be the date that the Deeds described in Section 1, above (collectively referred to herein
as the "Recordable Instruments") are recorded in the Official Records of the Ventura County Recorder.
Notwithstanding anything to the contrary provided in this Agreement, if the Closing fails to occur on or
before December 31, 2012, this Agreement, and all rights and obligations of the parties hereunder, shall
terminate. The execution of this Agreement and the Bill of Sale, and the execution and recording of the
Recordable Instruments and corresponding Closing of this transaction shall occur as follows:

(a) Upon due approval of this Agreement and all Exhibits, as required under ‘its
governing documents, TSD shall duly execute the Agreement and shall deliver a duly executed original
of the same to Calleguas;

(b Upon receipt of the duly executed Agreement from TSD, Calieguas shall submit
the Agreement, Recordable Instruments, and Bill of Sale to its Board of Directors for approval. Upon
approval of the Calleguas Board of Directors, Calleguas shall cause the Agreement to be signed and shali
deliver a copy of the signed Agreement to TSD;

v o+
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(c) Calleguas shall hold the original signed Agreement and the unsigned Recordable
Instruments and Bill of Sale "in escrow” pending TSD's delivery to Calleguas of both the Purchase Price
(as defined in Section 3, below) and cash in the amount of Four Hundred and Eighty-Five Thousand
Dollars ($485,000) representing the final design and construction deposit {the "TSD Contract Deposit")
due to Calleguas pursuant to the TSD Contract referred to in Section 4.2, below. The parties have agreed’
upon the sum of $485,000 as the TSD Contract Deposit notwithstanding that Calleguas' engineer has not
provided its final design and construction cost estimate as contemplated by the TSD Contract. TSD shall

remain obligated for costs exceeding the TSD Contract Deposit as provided in the TSD Contract.

{d) Upon its receipt of the Purchase Price and the TSD Contract Deposit., Calleguas
shall execute and deliver to TSD a duly executed original counterpart of the Agreement and the duly
executed original Recordable Instruments and Bill of Sale;

(e) ~ Upon receipt of the duly executed originals as provided in subsection (d), TSD
shall (i) duly execute the Bill of Sale, (ii) take such action as required by its governing instruments to
approve and attach to the Recordable Instraments a duly executed Certificate of Acceptance, (iif) cause
the Recordable Instruments to be recorded with the Office of the Ventura County Recorder, and (iv)
defiver to Calleguas a duly execuied original counterpart of the Bill of Sale and copies of the duly
recorded Recordable Instruments.

3. Purchase Price. The parties acknowledge and agree that the purchase price (the
"Purchase Price”) for the Facilities conveyed pursuant (o this Agreement shall consist of the sum of One
Dollar ($1.00) and TSD's covenants and agreéements contained in this Agreement, including without
limitation TSD's assumption of all present and future obligations and liabilities arising from and in
conneciion with the Facilities.

4, Further Covenants and Agreements.

4.1 Falling Star Meter Station. The parties acknowledge that, as of the Closing of
this Agreement, Calleguas is in the process of constructing a new meter station (referred to herein as the
"Falling Star Meter Station") on a portion of the 2105 Easernent and in public right of way. In
connection therewith, the parties agree as follows:

{(a) At the Closing, Calleguas shall transfer to TSD a portion of the 2105
Easement, but Calleguas shall reserve for itself a portion of that easement as Calleguas deems necessary
for the construction, maintenance and operation of the Falling Star Meter Station and of the Lindero
Feeder Unit 2 Pipeline west of the Falling Star Meter Station. TSD acknowledges that, subséquent to the
Closing, Calleguas may need to increase, decrease, or otherwise adjust the portion of the 2105 Easement
reserved by Calleguas in order to construct and operate the Failing Star Meter Station. TSD agrees to
such adjustment as may required by Calleguas, and shall execute and deliver a deed and/or such other
documents and instruments as Calleguas may reasonably request in order 1o effect the adjustment.

(b) At all times prior to operation of the Falling Star Meter Station, TSD
shall grant all reasonable access to Calleguas on the Lindero Meter Site and (Parcel 3050) and Lindero
Meter Station, the Kanan Meter Site (Parcel 3035) and the Kanan Meter Station, and the Doubletree
Meter Site and the Doubletree Meter Station, to operate the meter stations, and to remove the control
cabinet from the Lindero Meter Station.

(c) Within one month of the commencement of operation of the Falling Star
Meter Station, Calleguas and TSD shall send a joint letter to the California Depastment of Public Health
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documenting the change in ownership and requesting that each party’s water supply permit be modified
accordingly. '

(d) All further transfers and conveyances pursuant fo this Section 4.1 shall
be subject to all of the terms and conditions of this Agreement,

472 Falline Star Service Connection. TSD (contracting under the name Oak Park
Water Service) and Calleguas entered into TSD Contract No. T08-006 dated January 26, 2009 (the TSD
Contract”) pursuant to which Calleguas agreed, at TSD's expense, to construct a service connection (the
"Falling Star Service Connection™) on Lindero Feeder No. 2 as provided in that Agreement. The terms of
the TSD Contract are incorporated into this Agreement by this reference. Notwithstanding anything to
the contrary provided in this Agreement, the parties acknowledge and agree that the delivery and
availability of water to TSI through the Falling Star Service Connection is subject to the terms of that .
contract including without limitation all rules and regulations for water service set forth in Ordinance 12
adopted by Calleguas, as may be amended by Calleguas from time to time., '

: 4.3 Removal of Calleguas Insiznia. Within two (2} years afier Closing, TSD shali
remove all remaining evidence of Calleguas's ownership of the Facilities, including without limitation
printed names, raised letiers on manhole lids and valve caps, stickers, markings, insignia or other signs
identifying the Facilities as the property of Calleguas. Calleguas shall be given reasonable access to'the
Facilities subsequent to the Closing for the purpose of confirming the removal of such insignia. If TSD
fails to remove the insignia as set forth herein, Calleguas may do so and invoice TSD for the cost of such
removal. TSD shall promptly reimburse Calieguas upon receipt of such invoice(s}).

5. Due Diligence; As-Is Transaction.

5.1 Due Diligence Complete. TSD acknowiedges and agrees that jt has substantial
knowledge and familiarity with all of the Facilities it is acquiring pursuant to this Agreement, and the
condition of such Facilities. TSD further acknowledges that, prior to execution of this Agreement,
Calleguas has provided to TSD copies of records Calleguas has in its possession regarding the condition
of the Facilities (collectively the "Records™). A list of those Records provided by Calleguas to TSD is set
forth on Appendix 1 attached herefo. By execution of this Agreemeﬁt, TSD acknowledges and agrees
that it {a) has received and read the Records, (b) has requested, ordered and obtained all further
information, documents, instruments and reports, including without limitation al} title reports and surveys
regarding the condition of title to all real property interests, and made such further investigations that it
desires in connection with its acquisition of the Facilities, (c) has consuited with all experts and
professionals, and conducted all inspections, surveys, testing and analyses that it desires, and (d) has
otherwise fully satisfied itself regarding the rights being acquired pursuant fo this Agreement, the
physical condition of the Facilities, and all other aspects and conditions of the Facilities, as it deems
necessary to make an informed decision to acquire the Facilities pursuant to this Agreement.

5.2 As-ls.  TSD is acquiring the Facilities “ag-is,” “with all faults”. TSD
acknowledges that Calleguas has made no representations or warranties to TSD as to any matlers
concerning the Facilities. Without limiting the foregeing, Calleguas makes no representations or
warranties concerning topography, seismic condition, soil, subsoil, subsidence, square foolage, drainage,
access, workmanship or quality of materials of personal property, or the fitness or adequacy of the
Facilities for any particular purpose. Further, TSD acknowledges that Calleguas makes no

representations as to the accuracy or completeness of any third party records or reports received by TSD

from Calleguas or from any other source.
(IS
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53 Assumption. From and after the Closing, except for the obligations of Calleguas
specified in this Agreement, TSD shall be solely responsible for the Facilities, including without
limitation the maintenance, repair and operation of the Facilities, the quantity and quality of water
flowing into and out of the Facilities, and the responsibility for compliance with all applicable state,
federal and local laws of whatever kind or nature.  Without limiting the foregoing, TSD assumes as of the
Closing all obligations, including without limitation all maintenance and repair obligations, under each of
the Fasements assigned by Calleguas to TSD pursuant to this Agreement. TSD is obligated, at its sole
cost and expense, to obtain and maintain any and all permits and licenses necessary to conduct any
operations with respect to the Facifities. : ' '

6. Renresentations and Warraniies.

6.1 TSD Representations and Warranties. In addition to all other representations
and warranties of TSD expressly set forth in this Agreement, if any, TSD represents and warants to
Calleguas as follows: -

_ {a) TSD has all legal righi, power and authority to enter into and perform all
of its obligations under this Agreement; ‘ ' :

(b} All requisite action has been taken by TSD to duly and validly authorize
its execution, delivery and performance of this Agreement, and the individual executing this Agreernent
on behaif of TSD has been duly authorized (o execute the Agreement; and

(c) The execution, delivery and performance of this Agreement will not
viclate the terms and conditions of the organizational documents of TSD or the terms and conditions of
any agreement or obligation to which TSD is a party or by which it is bound.

6.2 Calleguas Representations _and Warranties. In addition to all other
representations and warranties of Calleguas expressly set forth in this Agreement, if any, Calleguas
represents and warrants to TSD as follows:

(a) Calleguas has all jegal right, power and authority to enter into and
perform all of its obligations under this Agreement;

- (b) All requisite action has been taken by Calleguas to duly and validly
authorize its execution, delivery and performance of this Agreement, and the individual executing this
Agreement on behalf of Calleguas has been duly authorized to execute the Agreement;

(c) The execution, delivery and performance of this Agreement will not
violate the terms and conditions of the organizational documents of Calleguas or the terms and conditions
of any agreement or obligation to which Calleguas is a party or by which it is bound; and

(d) Except as otherwise disclosed to TSD in accordance with this
Agreement, Calleguas has not received any written notice from any governmental agency asserting that

the Facilities, or any portion thereof, are in material violation of applicable laws or regulations.

7. Recording Costs and Expenses. TSD shall be solely responsible for payment of any and
all sales tax, transfer taxes, assessments, and recording fees arising from this transaction inchuding the

recording of the Recordable Instruments.
(-l
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8. Indemnity. TSD shall defend, indemnify and hold harmless Calleguas, its officers,
direciors, employees, agents, and each of their respective successors and assigns, from and against any
and all direct and indirect, known and unknown, obligations, liabilities, judgments, claims, demands,
losses (including consequential losses), costs, expenses and fees (including reasonable attorneys’ fees and -
costs of defense), of whatsoever kind or nature arising out of or relating to (i) the Facilities, and any
portion thereof, and (i) any breach or default by TSD with regard to its obligations arising from or
relating to this Agreement, including without Himitation its ownership, maintenance and operation of the
Facilities.

2 Miscellanegus.

(a) Counterparts. This Agreement may be executed in muitiple counterparts, each
of which shall be deemed an original, but all of which, together, shall constitute one and the same
mnstrument.

(b) Amendments. The terms of this Agreement may not be modified or amended
except by an instrument in writing duly executed and authorized by each party.

{c) Fees and Other Expenses. Except as otherwise specifically provided in’ this
Agreement, each party shall pay its own fees and expenses in connection with the negotiation and
consummation of this Agreement.

(d) Entire _Agreement. This Agreement supersedes any prior agreements,
negotiations and communications, oral or written, and contains the entire agreement between TSD and
Calleguas as to its subject matter; except as provided in Section 4.2 of this Agreement regarding TSD
Contract No. T08-006. No subsequent agreement, representation, or promise made by either party, or by
or to an employee, officer, agent or representative of either party, shall be of any effect unless it is in
writing and executed by the party to be bound thereby.

{e) Assignment of Agreement. TSD shall not assign this Agreement, or any interest
or right under this Agreement, or nominate another party to take title to the Facilities, without the prior
written consent of Calleguas, which consent shall not be unreasonably withheld. In any event, no
assignment shall be effective unless and until Calleguas receives satisfactory written evidence that the
assignee has assumed in writing all of TSD's ongoing duties, obligations, and responsibilities under this
Agreement from and after the effective date of the assignment. No assigmment, nomination or iransfer
shall be deemed to release TSD from anmy liability arising from breach of its obligations or
responsibilities under this Agreement. '

() Successors and Assigns. Subject to the restrictions set forth in subsection {e),
above, this Agreement shall be binding upon and shall inure to the benefit of the successors and assigns
of the parties. Without limiting the foregoing, the restriction on assignment contained in subsection (e),
above, shali be binding upon all assignees of TSD and all other assignees.

(&) Notice. Any notice, demand or request to be given under or pursuant to this
Agreement shall be given in writing at the physical addresses set forth below by personal service;
telecopy; overnight courier; or registered or certified, first class mail, return receipt requested:
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If to Calleguas: Calleguas Municipal Water District
2100 Olsen Road
Thousand Oaks, California 91360
Attn: General Manager

With a copy to: Doug E. Kulper, Esq.
Ferguson, Case, Orr, Paterson & Cunningham, LLLP
1050 S. Kimball Road ‘
Yentura, CA 93004

Ifto TSD: Triunfo Sanitation District
Aka "Oak Park Water Service"
1001 Partridge Drive, Suite 150
Ventura, CA 93003
Attn: General Manager

With a copy to: Arnold, Bleuel, LaRochelle, Matthews & Zirbel, LLP
300 Esplanade Drive, Suite 2100
Oxnard, CA 93036
Attn: Robert Krimmer, Esq.

(h) Attorney’s Fees. In the event that any dispute between the parties arising under
this Agreement results in litigation or arbitvation, the prevailing party in such dispute shall be entitled to
recover from the other party all reasonable fees, costs and expenses {including attorney's fees) incurred in

“such action. ‘ :

() Further Assurances. The parties shall take such further actions and execute
such Further documents as shall be reasonably necessary to effect the transactions contemplated under
this Agreement. ‘ :

4y No Inducement. Each party acknowledges to the other that no one {including,

without limitation, any party, or any agenl or attorney of any party) has made any promise,
representation, or warranty whatsoever, expressed or implied, written or oral, not contained herein
concerning the subject matter hereof to induce it to execute this Agreement, and each party acknowledges
that it has not executed this Agreement in reliance on any promise, representation, or warranty not
contained herein.

(k) Governing Law and Venue. The provisions of this Agreement shall be governed
by and construed in accordance with the laws of the State of California and the venue for all legal or
equitable actions relating to or arising from this Agreement shall be Ventura County, California.

H Partial Invalidity. If any term, covenant, condition or provision of this
Agreement, is found by a court of competent jurisdiction to be invalid, veid, or unenforceable, the
remainder of the pibvisions herein shall remain in full force and effect, and shall in no way be affected,
impaired, or invalidated thereby.

(m) Joint Drafting. This Agreement has been jointly negotiated and drafted. The
language of this Agreement shall be construed as a whole according to its fair meaning and not strictly
for or against any party. ‘

LT
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{n) Authority. Each person executing this Agreement warrants and represents to the
other party that it has the authority to execute this Agreement, that it has read and fully understands this
Agreement, and that it is entering into this Agreement freely and voluntarily.

{0) Exhibits and Recitals. All Recitals set forth above, and all Exhibits attached to
this Agreement are intended (o be and hereby are specifically made a part of this Agreement.

[Signature Page Follows]

4
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N WITNESS WHEREOF, the parties have entered into this Agreement for Transfer of Surplus

Facilities in Ventura County, California.

Dated: Mar N [O ,2011

Dated: F2b ruan2f 2011
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CALLEGUAS MUNICIPAL
WATER DISTRICT

&Zé/cé@ﬂew

Ted Grandsen, President

%2/\4@«:3 Hu,QQl N2 -

Susan Mulligan, General Manage

TRIUNFO SANITATION DISTRICT

M:ch@erﬁ ule, Chahya)
By% Mj Q//é )

Mark Lawve/ District Manager
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