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STAFF WEEMS LLP 
RICHARD W. STAFF (pro hac vice forthcoming) 
rstaff(a;staffweems.com  
6363 Woodway, Ste. 1100 
Houston, Texas 77057 
Telephone: (281) 903-5988 

and 

LOCKE LORD LLP 
JOHN J. HARRIS (SBN 93841) 
jharris@lockelord.com  
VERONICA ROTTER (SBN 307902) 
veronica.rotter@lockelord.com  
300 S. Grand Ave, Suite 2600 
Los Angeles, CA 90071 
Telephone: 213-485-1500 
Facsimile: 213-48 5-1200 

Attorneys for PLAINTIFF, 
AIVIERON INTERNATIONAL CORP. 

A1v1ERON INTERNATIONAL CORP., 
a Delaware corporation 

Plaintiff, 

vs. 
TAMCO, a California corporation 
and DOES 1 through 100, inclusive, 	x 

Defendants. 

CIVDS1601994 
~ . . :.~~. 

} Case No. 	 ~ 
) 
) VERII{ IED COMPLAINT TO 
) QUIET TITLE AND REMOVE 
~ CLOUD ON TITLE; 
) CANCELLATION; RESCISSION 
) BASED ON FRAUD; RESCISSION 
) BASED ON MISTAKE; AND FOR 
) DECLARATORY AND 
~ INJONCTIVE RELIEF 

DEMANO F~,1R JURY:TRIAL 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN BERNARDINO 

RANCHO CUCAMONGA DISTRICT 

26 	3 	Plaintiff, AMERON INTERNATIONAL CORP., a Delaware corporation [individually and 

27 	~ successor in interest to Ameron Steel Producers, Inc.] (hereinaffter, "Ameron" or "Plaintiff') for 

28 ! 
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1 
	

its Complaint against Defendant, TAMCO, a California corporation, and DOES 1 through 100 

	

2 
	

inclusive, complains and alleges, as follows: 

	

3 
	

I. 

	

4 
	

THE PARTIES 

	

5 
	

1. 	Plaintiff Ameron is a Delaware corporation with its principal place of business in 

	

6 
	

Houston, Harris County, Texas, and is duly authorized to do business in the State of California. 

	

7 
	

2. 	Defendant TAMCO ("TAMCO') is a California corporation with its principal place 

	

8 
	

of business in Rancho Cucamonga, San Bernardino County, California. 

	

9 
	

3. 	The true names and capacities, whether individual, corporate, associate, or otherwise 

10 ' of defendants Does 1 through 100 (collectively, the "Doe Defendants"), inclusive, are unknown to 

11 ' Plaintiff, who, therefore, sues such defendants by their fictitious names pursuant to California Code 

	

12 	of Civil Procedure Section 474. Plaintiff will amend this Complaint to show such Doe Defendants' ~ 

true names and capacities once they have been ascertained. Plaintiff is informed and believes and 

thereon alleges that these fictitiously named Defendants also claim some right, title, estate, lien, or 

interest in the water rights in the property described below adverse to Plaintiff's title as more 

specifically described herein, and such Doe Defendants' claims, and each of them, constitute a cloud 

on Plaintiff's title. Plaintiff is further informed and believes and based thereon alleges that each of 

`the Doe Defendants is in some way responsible for Plaintiff s damages as alleged herein. Plaintiff is 

further informed and believes and based thereon alleges that each such Doe Defendant was aware 

that TAMCO and others planned to commit the fraud alleged herein and TAMCO agreed with such 

Doe Defendants and intended that the fraud be committed. (TAMCO and t.he Doe Defendants are 

I collectively referred to herein as "Defendants".) 

4. 	Plaintiff is informed and believes and thereon alleges that, at all times herein alleged, 

each Defendant, including TAMCO and each Doe Defendant, was the agent, employee, partner, heir, 

successor, assign, executor, administrator or trustee, general partners, joint venturer, corporate or 

other alter ego, or subsidiary of the other defendants in the commission of the acts or in the 

27 ' omissions herein alleged, and was acting the course and scope of its authority as such agency, 

28 employment, partnership, joint venture, alter ego, or subsidiary relationship, and with the express 
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and implied permission, knowledge, consent and ratification, and acted in concert with each 

remaining Defendant. Plaintiff is further informed and believes and thereon alleges that the 

Defendants knew or shouid have known that their acts and omissions would cause substantial harm 

to Plaintiff. Plaintiff is further informed and believes and thereon alleges that each of such 

Defendants acquiesced in and ratified the conduct of each other Defendant as alleged herein. 

Plaintiff is informed and believes and thereon alleges that the Defendants actively participated in or 

subsequently ratified or adopted, or both, each and all of the act omissions or conduct with full 

knowledge of the material facts and circumstances and with the intent and purpose of effecting the 

alleged acts and omissions about which Ameron complains. 

H. 

JURISDICTION AND VENUE 

5. This court has jurisdiction over the subject matter of this Complaint pursuant to Code 

of Civil Procedure § 760.040, in that this is an action with respect to water rights beneath real 

property located in the County of San Bernardino, and pursuant to Code of Civil Procedure § 410.10 

in that acts giving rise to this action occurred in the County of San Bernardino, and Plaintiff and 

Defendants were and are doing business in the County of San Bernardino, and the amount in 

controversy is in excess of $25,001, exclusive of interest and costs. 

6. Venue is proper in this Court and in the County of San Bernardino pursuant to !, 

~ California Code of Civil Procedure §§ 392 and 760.050, in that the real property and interests therein: 

I that are the subject of this action are located in San Bernardino County, California. 

III. 

FACTUAL BACKGROUND AND SUBSTANTIVE ALLEGATIONS 

A. 	AMERON'S WATER RIGHTS 

7. Until 2013, Ameron owned certain real property consisting of thirty and 722/1000; 

(30.722) acres, more or less, in San Bernardino County, located at 12459 Arrow Route in Rancho' 

Cucamonga, California, and more particularly described as "Parcel 3 of Parcel Map No. 7847, in the 

city of Rancho Cucamonga, County of San Bernardino, State of California, as per plat recorded in'; 

Book 82 of Parcel Maps, Pages 48 through 51, inclusive, records of said County" ("Real Property"). ' 

3 
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1 	8. 	The Real Property sits atop the Chino Basin, an underground aquifer covering over 

2 220 square miles ("Basin") that provides water for over 700,000 residents. The Basin's storage 

	

3 	capacity is between 5 and 7 million acre-feet, and the safe yield from over 800 active wells within 

	

4 	the Basin is more than 140,000 acre-feet a year. The Basin is strategically located amid one of the 

5', population centers and major growth areas of Southern California. 

	

6 	9. 	On January 2, 1975, several Chino Basin water producers filed suit in Superior Court 

	

7 	for the County of San Bernardino (Case No. 164327) to settle the problem of allocating water rights 

	

8 	in the Chino Basin. On January 27, 1978, the Court entered a judgment in Chino Basin Municipal 

	

9 	Water District v. City of Chino et. al., adjudicating water rights in the Chino Basin and creating a 

	

10 	physical solution to meet the requirements of water users having rights in or dependent upon the 

	

11 	: Chino Basin (" 1978 Judgment"). 

	

12 	10. 	In the 1978 Judgment, Ameron was awarded right to draw a safe yield of up to 93.858' 

	

S 	13 	acre-feet of water per year from its existing water wells without charge for replenishment. Any', 
d 

a~ 0 14 portion of such safe yield not drawn by Ameron in a given year was deemed to accumulate and' 

b1> U 15 ' remain in local storage within the Basin for Ameron's future benefit. For example, as of June 2007, 
o d ~ 

	

16 	Ameron had accrued 	 pP rig 	p 	 Y hts with res ect to a roximatel 1,764.485 acre-feet of water in local 

	

17 	storage. Ameron received approximately $617,570 in exchange for the transfer of its rights in and to 
0 

	

$ 	18 	such local storage. 
M 

	

19 	11. 	The 1978 Judgment also created an entity, known as the "Chino Basin Watermaster" 

	

20 	("Watermaster"),`to plan, account for and manage the Chino Basin, including monitoring of each 

21 water producer's compliance with its adjudicated safe yield and the calculation of a user's local 

22 ;! storage volumes. As part of its management of the Basin, the Watermaster levies and collects 

	

23 	certain small assessments based upon, among other things, the amount of a water producer's safe 

24 :;yield, to cover general administrative, special project and replenislunent costs. 

	

25 	' 	12. 	The 1978 Judgment was amended and restated, most recently in a"Restated 

	

26 	Judgment" made effective by order entered by the Superior Court for the County of San Bernardino 

27 ' iin Chino Basin Municipal Water District v. City of Chino et. al. (Case No. RCV 51010) on 

28 ' September 27, 2012 ("Restated Judgment"). Pursuant to the Restated Judgment, Ameron's Safe 

4 
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1 I Yield was increased to 97.858 acre-feet. At such time, Ameron had rights in and to approximately 

2 
	

264.274 acre-feet of water in local storage, which continued to accrue. 

3 
	

B. THE REAL ESTATE CONTRACT AND THE SALE OF THE PROPERTY TO 

4 
	

TAMCO 

5 
	

13. 	In or about late 2012, TAMCO sought to purchase the approximately 30-acre Real 

6 
	

Property. The negotiations were handled primarily by Matthew Robey, Ameron's real estate counsel 

7. in Houston, and TAMCO's outside counsel, Karla McCary and Byron Gee, both of the Nossaman 

8 law firm. Ameron's Califomia personnel, who were involved in Ameron's dealings with the 

9 
	

1. Watermaster, did not participate in such negotiations. 

10 : 
	

14. 	During the course of negotiations between the Ameron's Houston lawyer and 

11 ][ TAMCO's California lawyers, Ms. McCary raised the issue of TAMCO's purchase of Ameron's 

12 water rights in the Chino Basin. 

~ 13 15. 	In February 2013, after several months of back and forth negotiations on such issue, 
N 
~ 

a~, 0 14 ; IAmeron agreed to sell TAMCO the Real Property and a total of fifteen (15) acre feet of Ameron's 
a d~ 

15 yearly 97.858 acre feet safe yield in the Basin pursuant to a"Real Estate Contract and Joint Escrow 
o d q 

16  Instructions" executed by the parties thereto on February 26, 2013 ("Real Estate Contract"). A true 

a~~ 17 :_and correct copy of the Real Estate Contract reflecting such sale is attached hereto as Exhibit "A". 
0 
$ 18 16. 	The Real Estate Contract was executed on behalf of Ameron by Kenneth A. Jeck, 
M 

19 1( Vice President- Risk Management of Ameron, who had been specifically authorized by Ameron to 

20 I execute the Real Estate Contract. 

21 
	

17. 	The Real Estate Contract was executed on behalf of TAMCO by Robert Wallace, 

22 
	

Senior Corporate Attorney and Assistant Secretary of TAMCO. Plaintiff is informed and believes 

23 and thereon alleges that Mr. Wallace had been specifically authorized by TAMCO to execute the 

24 ' Real Estate Contract on its behalf. 

25 	18. 	Pursuant to the Real Estate Contract, Ameron agreed to sell to TAMCO the Real 

26 Property "together with those certain buildings and improvements located thereon" for Seventeen 

27 	Million Dollars ($17,000,000). 

28 
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1 	19. 	Ameron also agreed in the Real Estate Contract agreed to sell a small portion of its 

2 water rights which the parties specifically defined in Section 1.01 of the Real Estate Contract, as 

3 follows: 

	

4 	 "".Wrrler" RiQtits" shall mean fifteen (IS) acre feet of Decreed Share of Safe Yield of 

	

5 	 Chino Basin Non Agricultural Poal Rights, as such terms are defined and used in 

	

6 	 the Water Rights Judgment, As of September 5, 2012, the Seller's Water Rights 

	

7 	 include 125 acre-feet of Total Overlying Non-Agricultural R.ights, which is 97.858 

	

8 	 acre-feet of Decreed Share of Safe Yield of Chino Basin Non-Agricultural Pool 

	

9 	 Rights." 

	

10 	20. 	By Section 4.01 of the Real Estate Contract, Ameron agreed to sell TAMCO and - 

11 ' TAMCO agreed to purchase the "Water Rights" specifically described in Section 1.01: 

	

12 	 "Trarisfer:of_Vl/ater:Riglits: The sale contemplated by this Agreement includes the 

	

N 13 	 transfer of the Water Rights. Purchaser is responsible for processing the Water R.ights 
~ 

	

a~, $ 14 	 transfer documents with the Watermaster and any other appropriate governmental 
ad~ 

	

15 	 agencies. Seller shall cooperate with Purchaser's efforts to effect the transfer of the 

	

16 	 Water Rights including signing necessary applications and documents. It is 

	

a ~ a 17 	 understood that the procedures to effect the transfer of the Water Rights are not 

~ 	18 	 expected to be completed by the Closing, and is expected to take several months." 	~ 
0 
M 	 ~ 

19 Section 4.01, read together with the definition of "Water Rights" in Section 1.01 unambiguously' 

20 ! states and confirms that the only water rights which the parties intended would be transferred to'. 

21 TAMCO were the fifteen (15) acre-feet of Decreed Share of Safe Yield of Chino Basin Non-' 

	

22 	Agricultural Pool Rights and nothing else. 

	

23 	' 	21. 	As a result of the February 2013 sale pursuant to the Real Estate Contract, Ameron 

	

24 	owned and still owns 82.858 safe yield water rights, together with its local storage rights not covered 

	

25 	by the Real Estate Contract. Ameron's right to draw 82.858 acre feet of yearly safe yield and its' 

	

26 	rights with respect to the local storage following the Real Estate Contract are referred to collectively' 

	

27 	hereafter as the "Ameron's Retained Water Rights." 

28 
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22. Section 12.03 of the Real Estate Contract states: 

"Mer.  er. This Agreement represents the complete understanding between the parties 

hereto and supersedes all prior negotiations, representations or Agreements, either 

written or oral, as to the Real Property. This Agreement may be amended only by 

written Instrument signed by both parties. No requirement, obligation, remedy or 

provision of this Agreement shall be deemed to have been waived unless expressly 

waived in writing and such waiver shall not affect the right to enforce any other 

provisions hereof or such provision hereafter." 

23. Following the February 2013 execution of the Real Estate Contract, Ameron has not 

ever agreed in writing or otherwise to modify the Real Estate Contract and has never executed or 

authorized any document modifying the Real Estate Contract or transferring all or any portion of the 

Ameron's Retained Water Rights or any water rights related to the Real Property other those "Water 

Rights" specifically defined in Section 1.01 of the Real Estate Contract as "fifteen (15) acre-feet of 

Decreed Share of Safe Yield of Chino Basin Non-Agricultural Pool Rights" (hereinafter, the 

"TAMCO Water Rights"). 

24. Section 12.09 of the Real Estate Contract provides: 

"AttaimeXs`.Fees; In any Action, the prevailing party shall be entitled to recover actual 

attorneys' fees and all other litigation costs including without limitation costs ' 

awardable pursuant to California Code of Civil Procedure ' Section 1033.5 and 

amounts payable to expert witnesses ("Costs") in addition to any other available 

remedy. In addition to the fees and Costs recoverable under the preceding sentence; 

the parties agree that the prevailing party shall be entitled to recover actual attonneys' 

fees and Costs incurred In connection with the enforcement of a judgment arising 

from such Action." 

C. 	THE TRANSFER OF THE TAMCO WATER RIGHTS 

25. Under Section 4.01 the Real Estate Contract, TAMCO was "responsible for 

I processing the . . , transfer documents with the Watermaster and any other governmental agencies.". 
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1 	Ameron's obligation was to "cooperate with [TAMCO] to effect the transfer ...[that] is expected tc 

2' take several months" after closing. 

	

3 	26. 	In both the Watermaster's regulations and the Restated Judgment, any such transfei 

4 must be approved by the Watermaster. Under the Restated Judgment, all actions taken by the 

	

5 	Watermaster are subject to de novo review by the Superior Court of San Bernardino County, whicl 

	

6 	maintains continuing jurisdiction over the Watermaster. 	 ~ 

	

7 	27. 	Therefore, the transfer of the TAMCO Water Rights, that is, the 15 acre feet of' 

V Ameron's safe yield, to TAMCO was effective only upon approval by the Watermaster and the court' 

	

9 	which entered the Restated Judgment pursuant to Section 1.01 and 4.01 of the Real Estate Contract. 

	

10 
	

28. 	Between May and July 2013, TAMCO's counsel, Byron Gee, dealt directly with Mr. 

	

11 
	

Robey and Ameron's other real estate representatives in Houston under Mr. Robey's supervision to 

12. obtain from Ameron the documents necessary to secure the approval of TAMCO's purchase of the 
0 
~ 	13 
N 
	 iTAMCO Water Rights, that is, the 15 acre feet of safe yield. Ameron's California personnel, who 

d 

were responsible for Ameron's dealings with the Watermaster, were not involved in such 
14. ~ 

b d~ 15 ' 
o ' % 
a~= 16 	29. 	Mr. Gee provided Ameron's Houston representatives with a"dra$ letter ... and ~~~ 

a 	
[Watermaster] consolidated forms 3, 4 and 5" for "the transfer of 15 acre-feet of Ameron's share a 	17 ~ 

0 
~ 	18 safe yield to TAMCO" ("collectively, the 2013 Transfer pocuments"). 0 0 
M 

30. 	Ameron's Houston representatives reviewed, approved and caused the 2013 Transfer 19 

Documents to be signed and returned to Mr. Gee on May 30, 2013. 20 

D. 	TAMCO'S EFFORTS TO COMMANDEER AMERON'S RETAIlVED WATER 21 

22 ; 
	

RIGHTS 

23 
	

31. 	On September 30, 2013, Mark Ward, an Ameron employee previously based in : 

24 ' California and a person at Ameron who dealt with the Watermaster, received the Watermaster's I 

25 . "Water Activity Report" for Ameron for the period July 1, 2012 — June 30, 2013. Such report 

26; contained the Watermaster's calculation of Ameron's "storage account balances, Share of Safe 

27 I Yield, well production and water transfers." Ameron was instructed by the Watermaster to review 

28 
	

and confirm the calculations by September 12, 2013. 

8 
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1 	32. 	Mr. Ward, who had recently transferred to Phoenix from Ameron's California office, 

	

2 	had no involvement with or information regarding the terms of the 2013 Real Estate Contract, but 

3 understood that TAMCO had purchase certain water rights of Ameron. Mr. Ward mistakenly 

	

4 	thought that TAMCO may have purchased all of Ameron's Retained Water Rights. 

	

5 	33. 	If TAMCO had purchased such rights, TAMCO was the party responsible for 

6 communications with the Watermaster. Mr. Ward, therefore, sought confirmation from Jeff 

	

7 	Dambrun, Mr. Ward's counterpart at TAMCO, stating in an e-mail: 

	

8 	"Dani [the assistant general manager of Watermaster] sent these to me as usual. I 

	

9 	thought that you were going to handle all the reporting with them now? Am I 

	

10 	mistaken?" 

	

11 	In fact, Mr. Ward was mistaken. However, Mr. Dambrun of TAMCO did not correct Mr. Ward's 

	

12 	mistake and made no effort to inform Mr. Ward of the correct facts relating to Ameron's Retained 

~ 	13 Water Rights and, specifically, that TAMCO had no rights or interest in the Ameron's Retained 
d 

a~ g 14 Water Rights. Instead, Mr. Dambrun instructed Mr. Ward to send the documents to Mr. Dambrun. 
04 ; o` 

~ 	15 Without knowledge of the true facts and in reliance on Mr. Dambrun, Mr. Ward complied with Mr. 
o d ~ 

	

16 	Dambrun's instructions. 

	

04 — a 17 	34. 	On October 24, 2013, Mr. Ward's superior, Jeff Bruny, received an unsolicited e-mail 
0 

	

a 18 	from a third-party market research company requesting information regarding the "valuation" of the' 
~ 

19 "15,000 AF (sic) out of the 97,858 AF (sic) of Ameron's adjudicated" Chino Basin Ameron's 

20 ' Retained Water Rights that were sold to TAMCO. Mr. Bruny, like Mr. Ward, had no involvement 

21: with or specific information regarding the terms of the 2013 Real Estate Contract, but understood 

	

22 	that TAMCO had purchased certain water rights of Ameron in connection with the sale. Mr. Bruny 

23 asked Paul Pavlis, Ameron's in-house California counsel, whether Ameron owned any remaining 

24 water rights as was indicated by the correspondence Mr. Bruny had received. Like Messrs. Ward 

25 ;; and Bruny, Mr. Pavlis likewise had no involvement with or specific information regarding the terms 

	

26 	of the 2013 Real Estate Contract. 

27 , 	35. 	Although Mr. Pavlis was working on a matter unrelated to Ameron's water rights, he 

28 ' reviewed Mr. Bruny's question, and obtained a copy of the Real Estate Contract from Mr. Robey. 

9 
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1 	Mr. Pavlis conducted a quick review of the water rights terms of sale in the contract for the first time 

2 	and incorrectly concluded that all of Ameron's water rights had been sold to TAMCO as part of the 

3 	land sale, not just the 15 acre-feet included within TAMCO's Water Rights as specified in that 

4;'contract. Mr. Pavlis then informed Mr. Bruny and Mr. Ward of his mistaken conclusion. 

5 	36. 	Shortly thereafter, Mr. Ward received the Watermaster's assessment invoice in the 

6 	amount of $3,116.91. In reliance upon Mr. Dambrun's previous misrepresentation and Mr. Pavlis' 

	

7 	error regarding the construction of the 2013 sale agreement, Mr. Ward informed TAMCO and the 

	

8 	Watermaster of his mistaken belief that Ameron had sold all of its water rights to TAMCO in 2013. 

9` After discussions with Mr. Ward and TAMCO, the Watermaster informed the parties that it 

	

10 	understood the parties' position was that the Wastermaster's approval of Ameron's transfer of the 15 

11 I acre-feet of safe yield specified in the 2013 Transfer pocuments was in error, and that the remainder 

12 ; of Ameron's safe yield and all water in storage "should have also been transferred to TAMCO as 

13 _:part of that process." The Watermaster instructed the parties to inform the Watermaster if such 

14 : understanding was incorrect. The Watermaster also informed the parties of the documents required 

	

15 	to obtain the Watermaster's approval to correct the mistake. TAMCO knew that Ameron's transfer 

16.. :of the 15 acre feet of safe yield specified in the 2013 Transfer pocuments was not an error or 

17 ,  mistake, and that the remainder of Ameron's safe yield and all water in storage should not have also 

	

18 
	

been transferred to TAMCO as part of the Watermaster's approval of the 2013 transfer. TAMCO, 
I 

	

19 
	;r, did not correct the Wastermaster. 

	

20 
	

37. 	Instead, TAMCO, with full knowledge of the mistakes and misunderstandings 

21 
I
Ameron regarding the Real Estate Contract, seized the opportunity. By e-mail dated January 27, 

22 12014, Mr. Dambrun represented to Mr. Ward that the Watermaster was inquiring as to whether 

23 TAMCO and Ameron had "corrected the water rights t.ransfer from last year" and that TAMCO 

24 management had provided approval "to complete the transfer." TAMCO also offered to "prepare 

25 I the appropriate documents for the transfer" and subsequently prepared such documents. 

	

26 
	

38. 	The documents sent by TAMCO to Mr. Ward on March 18, 2014 included a 

27 i document entitled "Water Transfer Agreement" purporting to unconditionally transfer Ameron's 

28 182.858 safe yield and local storage rights "to eliminate the need for Ameron to pay ongoing fees 

10 
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1 	associated with the ownership of Chino Basin water rights." TAMCO also provided Mr. Ward with 

2 Watermaster consolidated forms 3, 4 and 5 identical in form to the 2013 Transfer pocuments with 

3 the exception of the safe yield being transferred. TAMCO inaccurately represented that such 

4 : ', documents were "prepared to effectuate the transfer of Ameron's water rights to TAMCO." Such 

5; language was intended by TAMCO to apparently track the language of Ameron's obligations in the 

6 	2013 Real Estate Contract "to cooperate with [TAMCO's] efforts to effect the transfer of Ameron's 

7 	Retained Water Rights including signing necessary applications and documents." 

8;> 	39. 	At this point, or before, Plaintiff is informed and believes and thereon alleges that one 

911 or more of the Nossaman lawyers who had worked with Mr. Robey and clearly knew of Mr. Ward I 

10 

11 

12 

and Ameron's mistake, prepared the documentation to allegedly "correct" the 15 acre feet transfer. 

Mr. Dambrun was certain to point out in his cover e-mail forwarding the transfer correction 

documents to Mr. Ward dated March 18, 2014, the asserted "consideration" that TAMCO and its 

lawyers had concocted for the "transfer" reflected in such documents: "TAMCO will pay all future 

Watermaster fees and assessments." In fact, the payment of such "future Watermaster fees and 

assessments" was no actual consideration to Ameron. 

40. 	As a result of the foregoing mistakes and misunderstandings, and in reliance on the [ 

inaccurate and deceptive statements and conduct of TAMCO and its employees and representatives, I 

Mr. Ward signed the documents provided by TAMCO (and drafted by its counsel) and returned the 

documents to Mr. Dambrun on March 25 2014. On June 6, 2014, TAMCO provided Mr. Ward with 

Watermaster consolidated forms 3, 4 and 5 that had been slightly revised from the March 25 forms 

19' 

IN 
21 11 to include certain information which TAMCO said the Wastermaster was requesting in the forms; l 

22 along with a letter to the Watermaster drafted by TAMCO for Mr. Ward's signature regarding the' 

23 	transfer. Mr. Ward signed the rrevised forms and letter end delivered them to Mr. Dambrun on June 

24 	10, 2014. 

25 	41. 	Mr. Ward signed all such documents in reliance upon TAMCO's representations and I 

26 . concealments as a ministerial task in his mistaken and incorrect belief that the documents were made 

27 ' only to "effect" or "effectuate" a mere correction of the 2013 Transfer pocuments. Based on 

28 	TAMCO's deceptions, Mr. Ward had no reason to believe that such documents were anything other 
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than the form of the documents that would be required by Watermaster "to correct" the ostensibly 

"incorrect" 15 acre feet safe yield specified in the 2013 Transfer pocuments that were also prepared I 

by TAMCO and its lawyers. 

42. However, Mr. Ward was not authorized by Ameron to execute such documents or any I 

other document transferring or purporting to transfer Ameron's Retained Water Rights, nor is Mr. I 

ard's position one which would have implied or actual authority to execute any such transfer 

's Retained Water Rights. The 2014 Transfer pocuments, unlike the 2013 Real Estate I 

~ Contract, were not executed by an authorized officer of Ameron. Accordingly, the 2014 Transfer ~ 

are not enforceable as a contract of Ameron and were not binding on Ameron in any I 

and are void. 

43. Plaintiff is informed and believes and thereon alleges that the 2014 Transfer 

Documents, unlike the 2013 Real Estate Contract, also were not executed by an authorized officer of II 

TAMCO. 

44. Neither Mr. Robey, nor anyone in Houston involved in the actual negotiations and 

[discussions regarding the Real Estate Contract, knew anything of the foregoing exchange of 

[ correspondence and other communications or had any reason to be aware. 

45. Plaintiff is informed and believes and thereon alleges that TAMCO and its lawyers, 

however, (i) knew that Ameron was represented by Houston counsel regarding Ameron's Retained 

Water Rights and all documents and agreements "to effect" the transfers of such rights and (ii) 

caused or encouraged TAMCO to communicate directly with Mr. Ward regarding the subject matter 

of Houston counsel's representation of Ameron. TAMCO's communications with Ameron were 

carefully crafted in such a manner so as not to alert Ameron and its lawyers regarding the mistake 

and to mislead Ameron employees into the belief that TAMCO shared such Ameron's mistaken 

belief. The 2014 Transfer pocuments were drafted solely by TAMCO and its counsel with the 

express intent of not alerting Mr. Ward and Ameron's California personnel that "all" of Ameron's 

Retained Water Rights had not been sold to TAMCO in the 2013 property sale, and with the intent 

of masking TAMCO's plan to acquire a transfer of Ameron's remaining rights under the guise of a 

"correction" to the May 2013 Application. 
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46. 	On June 11, 2014, Mr. Dambrun provided the Watermaster with the "Water Transfer 

2 
	

Agreement," revised Watermaster consolidated forms 3, 4 and 5, and the letter drafted by TAMCO 

3 
	

(or its counsel) and signed by Mr. Ward (collectively, the "2014 Transfer pocuments"). Despite the 

4 fact that the 2014 Transfer pocuments were void and unenforceable, Mr. Dambrun requested that 

5 
	

the "transfer" be approved by the Watermaster. 

6 
	

47. 	There exists in every contract in California a covenant of good faith and fair dealing I 

7 
	

which requires all parties to act in a fashion so as not to disrupt or disappoint the expectations of the 

8 
	

other party. That covenant was present in the Real Estate Contract entered into between the Plaintiff 

a and TAMCO regarding the transfer of the TAMCO Water Rights and Ameron's retention of Ameron 

10 I Retained Water Rights. 

48. 	TAMCO and the Defendants breached such covenant implied in the Real Estate 

Contract by attempting to contravene the original 2013 agreement and commandeer Ameron's 

[ Retained Water Rights. 

E. 	AMERON'S CANCELLATION OF THE 2014 TRANSFER DOCIIMENTS 

49. In July 2014, the Watermaster's determination of TAMCO's request for approval of 

the transfer was pending. It was soon to be presented to the board of the Watermaster. 

50. On July 11, 2014, just a few days before the Watermaster board's consideration, Mr. 

Robey learned fortuitously that Mr. Ward had been asked by TAMCO to sign a"Notice of 

Withdrawal from Non-Agricultural Pool." The document provided that Ameron "currently owns no 

Safe Yield or water in storage within the Chino Basin." Mr. Robey was shocked by such statements, 

and immediately began to investigate. Mr. Robey learned of portions of Ameron's mistake and 

TAMCO's conduct. 

51. Mr. Robey promptly informed the Watermaster on July 16, 2014 by letter that the Mr. 

Ward's signature on the 2014 Transfer pocuments was the result of a mistake, and that Ameron 

objected to the Watermaster's approval of such attempted transfer and asked that the transfer not be 

;processed. 

52. Additionally, Mr. Robey wrote a letter to TAMCO on July 18, 2014 presenting 

Ameron's position that Ameron reserved all but the 15 acres purchased by TAMCO. Mr. Robey 

13 	. 	... 
COMPLAINT TO QUIET TITLE AND REMOVE CLOUD ON TITLE; CANCELLATION; RESCISSION BASED 

ON FRAUD: RESCISSION BASED ON MISTAKE; AND DECLARATORY RELIEF 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

0 
~ 	13 ~ 
N 	' 
d 	' ~ 

14 

b 4 ~ 15 ~ u 	' 
o  

16 
tw 

L ~.. 
U(yd 

17 
a 
C 	18 0 
M 

I enclosed the July 16th letter sent to the Watermaster and informed TAMCO that "Mr. Ward was I 

under the mistaken impression that all of the water rights had been sold, and that he was merely 

performing a ministerial function in recording an agreed-upon sale.... Furthermore, Mr. Ward, who 

is not an officer of Ameron, National Oilwell Varco, Inc. or any other related entity, would have no 

authority to enter into such an agreement on behalf of Ameron." 

53. TAMCO's outside counsel, Mr. Gee, apparently acting behind the scenes in some 

manner at a11 times prior thereto, emerged from the shadows and by letter dated July 30, 2014, 

expressed TAMCO's position that the attempted transfer of the 82.585 acre-feet of the Chino Basin, 

that is, Ameron's Retained Water Rights, was a separate transfer void of evidence of any mistakes. I 

That assertion was not true. 

54. Mr. Gee further asserted that "[b]ased on the Ameron's actions and its agreement to I 

I transfer Chino Basin water rights to TAMCO, TAMCO incurred costs to effectuate the transfer and I 

has made facility modifications that would allow it to receive and use the additional water rights in ~ 

of this transfer ... TAMCO is entitled to the 82.585 acre-feet of Chino Basin water rights." 

55. Ameron thereafter gave prompt notice of rescission to TAMCO and agreed and 

offered to restore to TAMCO everything of value that Ameron received from TAMCO under the 

I contract or offer to restore the same upon condition that TAMCO do likewise, and TAMCO is I 

unable or positively refuses to do so. 

19 	56. 	Mr. Ward's signature on the 2014 Transfer pocuments was given by mistake, or 

20 	obtained through duress, menace, fraud, or undue influence, exercised by or with the connivance :oi 

21 i TAMCO and its agents, employees, representatives and attorneys, for which TAMCO is responsible. 

22 	Ameron never authorized Mr. Ward to execute such documents on its behalf and did not consent to 

23 1 1 the transfer of the Ameron's Retained Water Rights. Accordingly, the 2014 Transfer pocuments are ~ 

24 	void and unenforceable and are not a binding agreement of Ameron. 

25 

26' 

27 

28 	/Il 
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IV. 

FIRST_CAUSE OF ACTION 

11,60UAfTITLE~AND TO REMOVE CLOUD ON TITLE 

57. Plaintiff hereby incorporates by reference paragraphs 1 through 56 of this complaint 

as though the same were set forth full hereat. 

58. Plaintiff is informed and believes and thereon alleges that the Defendants and each of 

them claim or assert an interest in the Ameron's Retained Water Rights that is adverse to the rights 

and interests of Plaintiff in and to the Ameron's Retained Water Rights. 

59. Plaintiff seeks a determination and judgment quieting its title in and to the Ameron's 

Retained Water Rights, as described above, and against the claims of Defendants, and each of them, 

and that the Defendants, and each of them, have no right, title or interest in the Ameron's Retained 

Water Rights and that the 2014 Transfer pocuments constitute a cloud on Plaintiff's title to the 

Ameron's Retained Water Rights, and Defendants and each of them, have no right, title or interest in 

the Ameron's Retained Water Rights or any part thereof. 

60. The claims of Defendants in and to the Ameron's Retained Water Rights are without; 

any right whatsoever and such Defendants have no right, title, estate, lien, or interest whatever in the ; 

Ameron's Retained Water Rights or any part thereof. 

61. Plaintiff seeks to quiet its title in and to the Ameron's Retained Water Rights as 

I June 11, 2014, the date of the Water Transfer Agreement. 

V. 

SECOND CAUSE OF ACTION 

FOR CANCELLATION OF INSTRUMENT 

fCIVIL,!GODE 3412) 

62. Plaintiff hereby incorporates by reference paragraphs 1 through 61 of this complaint 

as though the same were set forth full hereat. 

63. Defendants claim and assert an interest in Ameron's Retained Water Rights based on 

( the 2014 Transfer pocuments. 
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1 
	

64. 	Ameron did not at any time authorize the execution or delivery of the 2014 Transfer 

2 Documents and Mr. Ward had no authority to execute or to deliver such documents. Ameron 

	

3 
	

received no consideration for the execution or delivery of the 2014 Transfer pocuments. 

	

4 
	

65. 	The 2014 Transfer pocuments are void and unenforceable as to Ameron. 

	

5 
	

66. 	The claims of Defendant to Ameron's Retained Water Rights cloud Plaintiff s title to 

6 Ameron's Retained Water Rights, and prevent Plaintiff from enjoying the use and profits from 

	

7 
	

Ameron's Retained Water Rights. 

	

8 
	

67. 	Ameron is entitled, pursuant to Civil Code § 3412, to have the 2014 Transfer 

	

9 
	

Documents and each of them adjudged void and cancelled. 

	

10 
	

68. 	If the 2014 Transfer pocuments are not cancelled, Ameron will suffer irreparable 

11 I injuries. 

	

12 
	

VI. 

THIRD CAUSE OF ACTION 

(For Rescission Due to Fraud) 	 : 

69. Plaintiff refers to and re-alleges each and every allegation contained in paragraph 1 

[through 68, both inclusive, as if set forth herein. 

70. Any consent of Ameron to the 2014 Transfer pocuments was obtained through fraud, 

exercised by or with the connivance of TAMCO and its agents, employees, representatives and 

attorneys, for which TAMCO is responsible. 

71. TAMCO made an affirmative misrepresentation — the statement, as a fact, of that 

which was not true and which TAMCO did not believe to be true. The misrepresentation was of a 

material fact, essential to the analysis undertaken by Ameron and such that Ameron would not have 

iacted as it did without it. TAMCO made the misrepresentation wit.h knowledge of its falsity or 

recklessly and without regard for its truth. TAMCO intended to induce Ameron to alter its position 

to Ameron's injury or risk. Ameron actually and justifiably or reasonably relied on TAMCO's 

misrepresentation. Ameron's reliance on TAMCO's representation was a substantial factor in. 

I 
causing Ameron's harm. TAMCO's misrepresentation was the proximate cause of the damage. 
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1 I 	72. 	TAMCO concealed or failed to disclose a material fact during a transaction, causing 

I 
2 damage to the Ameron. TAMCO failed to disclose or concealed a material fact with an intent to 

3 defraud Ameron. 	TAMCO had a duty to disclose. 	TAMCO took steps to hide important 

~ 4 information from AMERON. TAMCO disclosed some information to Ameron, but the disclosed 

~ 5 information was misleading unless more information was given and it was not. TAMCO was aware 

~ 6 of key information and knew Ameron was unlikely to discover that information. Ameron was 

7 unaware of the fact and would not have acted as it did if it knew of the fact. Ameron sustained 

j 8 damages, in an amount to be proven at trial, as a result of the concealment. 

j 9 73. 	Defendants refused and continue to refuse to cancel the 2014 Transfer pocuments or 
i 
3 
~ 

10 to confirm that such documents are void and unenforceable 

~ 
1 

11 74. 	In the alternative, Plaintiff prays that the Court declare that the 2014 Transfer : 

12 Documents have been rescinded. 

~ 13 75. 	Ameron will suffer substantial and irreparable harm if the 2014 Transfer pocuments 
N 
~ 

a"S, 0 14 ' are not rescinded. 	 ; 

^~ 1> U 15 VII. 
~ 

~bB 16 ' FOURTH CAUSE OF ACTION 

v ~ o a 7 a 17 (For Rescission Due to Mistake and Lack of Consideration) 

~ 0 18 76. 	Plaintiff refers to and re-alleges each and every allegation contained in paragraph 1 
~ 

19 , through 75, both inclusive, as if set forth herein. 

20 77. 	Any consent of Ameron to the 2014 Transfer pocuments was given by mistake, 

21 exercised by or with the connivance of TAMCO and its agents, employees, representatives and 

22 attorneys, for which TAMCO is responsible. 

23 78. 	The mistake was material. The mistake was not the result of neglect of a legal duty. 

24 .. The enforcement of the contract as made would be unconscionable. TAMCO can be placed in status 

25 quo. Ameron gave prompt notice of its election to rescind. Ameron offered to restore to TAMCO : 

26 everything of value which had been received. 

27 ':: 79. 	Ameron received no consideration for the execution or delivery of the 2014 Transfer 

28 Documents. 

17 
COIvIPLAINT TO QUIET TITLE AND REMOVE CLOUD ON TITLE; CANCELLATION; RESCISSION BASED 

ON FRAUD: RESCISSION BASED ON MISTAKE; AND DECLARATORY RELIEF 



	

1 
	

80. 	In the alternative, Plaintiff prays that the Court declare that the 2014 Transfer, 

2 I Documents have been rescinded. 

	

3 
	

81. 	Ameron will suffer substantial and irreparable harm if the 2014 Transfer pocuments I 

	

4 
	

I are not rescinded. 

	

5 
	

VIII. 

	

6 	 .FIFTH CAUSE OF ACTION 

	

7 
	

(Declaratory Relief) 

	

8 
	

82. 	Plaintiff refers to and re-alleges each and every allegation contained in paragraph 1 

	

9 
	

I through 81, both inclusive, as if set forth herein. 

	

10 
	

83. 	An actual controversy has arisen regarding the effectiveness of the alleged transfer by 

	

11 
	

Ameron of its Ameron's Retained Water Rights to TAMCO by the 2014 Transfer pocuments by 

	

12 
	

reason of (1) any consent of Ameron was given by mistake, or obtained through duress, menace, 

fraud, or undue influence, exercised by or with the connivance of TAMC.O and its agents, 

employees, representatives and attorneys, for which TAMCO is responsible; (2) lack or failure of 

consideration; and/or (3) lack of authority of Ameron's agents and employees to provide such 

I; alleged transfer. 

	

84. 	By reason of the foregoing controversy, Ameron respectfully requests that the Court 

make a judicial determination that: 

(a) TAMCO does not own any part of the Ameron's Retained Water Rights and does not 

possess any other interest in, or claims to, said Ameron's Retained Water Rights; 

(b) TAMCO possesses no ownership of, interest in, or claims to the Ameron's Retained 

Water Rights; 

(c) the 2014 Transfer pocuments are not enforceable and have been rescinded; and 

(d) any alleged transfer of Ameron's Retained Water Rights to TAMCO is invalid, 

unenforceable,rescinded and void. 

	

85. 	Such a judicial determination is necessary at this time in order for Ameron to resolve 

and settle any disputes regarding Ameron's Retained Water Rights as alleged herein. 

1/// 
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1 
	

86. 	TAMCO has taken a contrary position and has acted in a manner such that it asserts I 

2 
	

I that it has an interest in the Ameron's Retained Water Rights which will likely result in irreparable I 

~ 	3 	detriment to Ameron. 

~ 	4 	87. 	Plaintiff seeks a judicial determination of its rights and duties and a declaration of the 

5 same. 

6 	88. 	Such a declaration is necessary and appropriate at this time under the circumstances 

7 	in order that Plaintiff may ascertain its rights. Declaratory relief is thus necessary and appropriate as 

I. 	8 an actual controversy exists between Plaintiffs and Defendants over the proper interpretation of the 

~ 	9'Real Estate Contract and the enforceability of the 2014 Transfer pocuments. 

10 ' 	89. 	No adequate remedy other than prayed for herein exists, by which the rights of the 

11 : parties hereto may be adjudicated and determined. 

12 I 	 IX. 

SIXTH CAUSE OF ACTION 

(Injunctive Relief) 

90. Plaintiff realleges and incorporates by reference each and every allegation contained 

in Paragraphs 1 through 89 of this Complaint. 

91. Code of Civil Procedure §§ 525, 526 and 527 authorize this Court to issue a 

temporary restraining order, preliminary injunction and/or a permanent injunction under the present 

circumstances. 

92. Unless enjoined by this Court, Defendants will continue to proceed in a manner that 

will force the Plaintiff to suffer great and irreparable harm. Plaintiff cannot be fully compensated in 

damages for these harms, and has no adequate remedy at law. Accordingly, an injunction is also 

19 

20 

21 : 

22 

23 ` necessary to restrain such Defendants 

24 	93. 	Plaintiff is entitled to a preliminary injunction and a permanent injunction 

25 ' commanding the Defendants to: 

26 	(a) 	Cease all efforts and activities related to seeking Watermaster approval of the 2014 

27 	Transfer pocuments and any attempted transfer of the Ameron Retained Water Rights; 

28 
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(b) Deliver the 2014 Water Transfer pocuments to the Clerk of this Court for 

( cancellation; and 

(c) Such other and further injunctive relief as the court deems just. 

X. 

PRAYER 

WHEREFORE, Plaintiff prays for judgment against the Defendants, as follows: 

ON THE FIRST CAUSE OF ACTION, 

1. For a judgment that Plaintiff is the sole owner of the Ameron Retained Water Rights 

and that Defendants have no interest in such water rights adverse to the Plaintiff; 

ON THE SECOND CAUSE OF ACTION 

2. For the 2014 Water Transfer pocuments to be delivered to the Clerk of this Court for'. 

cancellation and that they be declared void; 

ON THE THIRD CAUSE OF ACTION 

3. In the alternative, for rescission of the 2014 Transfer pocuments and all ancillary 

documents respecting the Ameron's Retained Water Rights and that the Court declare that the 2014' 

Transfer pocuments have been rescinded, and for damages in an amount to be proven at trial; 	I 

;ON. . THE FOURTH CAUSE OF ACTION; 

4. In the alternative, for rescission of the 2014 Transfer pocuments and all ancillary 

documents respecting the Ameron's Retained Water Rights and that the Court declare that the 2014 

Transfer pocuments have been rescinded and for damages in an amount to be proven at trial; 

21 	ON THE FIFTH CAUSE OF ACTION: 

22 .` 	5. 	For a judicial determination and declaration that: 

23 	 (a) TAMCO does not own any part of the Ameron's Retained Water Rights and does 

24 	not possess any other interest in, or claims to, said Ameron's Retained Water Rights; 

25 	 (b) TAMCO possesses no ownership of, interest in, or claims to the Ameron's 

26 	Retained Water Rights; 

27 	 (c) the 2014 Transfer pocuments have been rescinded; and 

28 
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(d) the alleged transfer of Ameron's Retained Water Rights to TAMCO in any of the 

2014 Transfer pocuments are invalid, unenforceable, rescinded and void. 

6. For such ancillary orders and decrees as may be necessary to implement, effectuate, 

carry out, and enforce said judicial determination; 

7. For a declaratory judgment declaring the respective rights, duties, responsibilities of 

the parties, as set forth above; and 

8. For such other and further relief as the court deems just. 

ON THE SIXTH CAUSE OF ACTION: 

9. For preliminary and permanent injunctive relief; 

AS .TO. ALL CAUSES OF ACTION: 

10. For its attorneys' fees as applicable; 

11. For costs of suit incurred herein; and 

12. For such other and further relief as the court deems just and proper: 

I Date: February 4, 2016 
	

Respectfully submitted, 

STAFF WEEMS LLP 
RICHARD W. STAFF 
and 

LOCKE LORD LLP 
JOHN J. HARRIS 
VERONICA ROTTER 

:* 
4 °1 

ie
02NTERNATIONAL

PLAINTIFF 
CORP. 
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DEMAND FOR JURY TRLAL.; 

Plaintiff hereby demands a trial by jury on its complaint and each cause of action therein. 

I Date: February 4, 2016 
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Respectfully submitted, 
STAFF WEEMS LLP 
RICHARD W. STAFF 
and 

LOCKE LORD LLP 
JOHN J. HARRIS 

-.. 
VERONICA RC3T1' 

By 
, . ; 

.---. -. -- --.-:,."`.':- -. 

J INTERNATIONAL CORP. 
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I am Jeffrey Bruny, Vice President -- Manufacturing of Plaintiff, AMERON 

INTERNATIONAL CORP., a Delaware corporation, and am authorized to make this verification for. 

and on its behalf, and I make this verification for that reason. I have read the foregoing Verified 

Complaint and I am familiar with its contents. I am informed and believe that the matters contained ' 

within it are true and on that ground allege that the matters stated are true. 

I declare under penalty of perjury under the laws of the State of California that the foregoing 

'is true and correcl. 

Executed this 	day of February 2016, at Rancho Cucamonga, Califomia. 

Type or print name 
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I STATE OF CALIFORNIA 
	

) 

) ss. 

I COUNTY OF SAN BERNARDINO 
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Exhibit A 



REAL ESTATE CONTRACT 
`AND JOIHT ESCRpW 1NSTRUCTiOFiS 

This Real Estate Contract and Joint Escrow Instructions is made by nand between 
Anxaron Intemational CorporatEon., a Delaware corporation, with ite princlpal piace of business 
being at 7909 Parkwood Circle Drive, Houston, Texas 77038 (herelnaFter' Ife ) and TAMC4, 	 ~ 
a Califomia corporation, having an address of 12459 Arrow Highway, Ranoho Cucamonga, 
Califomta 91739 (hereinafter the " urchea 	, upon the terms and conditlons setforth herein. 	 .~ 

WfTNESSETH 

Seller hereby agrees to sell and cornrey unto Purchaser, and Purchaser hereby agrees 
to purchase trflm Sellee, su*,Ct to the teriTts and condltions hereln set forth, that certain 
Property, defiristl below, whlch includes that certafn tract or paroel of land located at the 12459 
Arrow Rte In Ranoho Cucamonga, Caiffomia, consisting of thlrty and 722/100 (30.722) acres, 	 . 
more or less, more parrtioulariy described in Exhiblt 'A' attached hereto and made a part hereof 	 .. 
for all purposes together wikh those certain buitdings and Improvements focated thereon, for the 
Putchg"se Price.:{herelrtafter doflned}, upon and subject to the tenns, provlsions and conditions 
h~ceinaftersetfotth. 	 . 

.. 	 s: 
ARTICt.E t 

1.01 Certaln definitions as used In thls Agreement: 

shall mean, and the words 'herein', "hereoP, "hereundee and other words 
of similar import shall referto, this Rgaf Estate Contract and Jofnt Escrow Instructions. 	 ~ 

and' mscraw Aiyent~ shall mean ChlCaga Title lnsurance Campany, with 
an address of 700 S: FloYrer Street, Suite 800, l..oa Angeles, CA 90017. 

"I~r v mants shali mean any buildings and related facll'dles constructed upon the 
Land and owned by Selter, together with eny and all other Improvements loeated on the Land. 

"Inspa to - tiod' shall mean the period of tfine set out in <Articie 11 durfng which 
Purcttasermay phys3cally inspect the Property and irnprovements and perform fts due diligence 
oi ~i! ~spei~e M the F~roperty. 

'Jotnt' ~s~~~ Aaresi~nt' means that certain Joint Usage and Easement Agreement 
dated November 28,1983 vetween Ameron, Inc, as lessor and Purchaser as lessee, raeorded 
hloventber 29, 1983 as Documerit No, 83-280362 of the t?fficial Records af $an 6ernardlno, 
Calffomia, as amended by the Ffrst Amendment to Joint U,sage and EasamentAgreement dated 
actober2l, 20~i0 tetween Selleraslessorand Purchaseras lassee. 	' 

s)ialt ntaan tt;at tract or p"i ot real property oonsisting of the 30.722 acres, 
more ar Eese, being'mote particuler{y described tn Extiiblt 'A" attadled hen:to, together whh all 
anc? ;singular the rights, bent3fits, privileges; easemants, tenements, tten:ditaments and 
aippustenances thereon or in snywlse appertairiing to such reat property, and all right, t8le and 
#nterest af $siferin and to aH strips and gores and any land lying ln the bed oE any straet, road, 
alley or dght•of-ii+ray; vpen or proposed, adj©tiling such riesl propertjr, and €echtdir~g witliout 
(fntitation, to the `e)tent Seiler owrts, possesses and maY 	"r same, ~ii,dsvelopment ri,qhts; 
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a1r righta, water righte and water stodc relating thereto, and any easerttents, rights of way and 
other rlghts appurtenant then3to or used in conjunctbn therewfth. 

shall mean the tand and the Water Righte. 

"T'~tt, ~ C60~ shaU mean Chicago Tltle lnsuranca Company, v+ith an addrress of 700 
S. Flower Street, Sulte 800, tAs Anngeles, CA 50017. 

	

ter Riqht.s"ahali mean flfteen (15) acre-feet,of Decreed Share of Safe Yield of Chino 	 :. 
Sasin Non-Agnoultural Pool Rights, as such terma are defined and used in the Water Rlghts 
Judgrnent, As of September5, 2012, the Seller's Water'Rlghts'includd-425 aCwfeetof Total  
Overlying iVon-Agricultural Rights, whtch Is 97.858:acro,-feet of DecriBed Share aF Safie Yield of 
Chino Basin fVon-Agricultural Poof Rlghts. 

	

'yyafer Ri,nhts Jirdrnnenr shall mean thst.66ttain Judgrc,ent, as'amended, originally flted; 	 . 
in January 30, ig7a In the Superior Court for the County of $an, i3ematdltro;:in the rnattet':.clf 

	

Chino Dasin Municipal Water District v. City of Chinio, et al., liase No. RCV 51010 (fomlerty 	 ~ 
Case No.164327). 

T~ns&amf' shaB mean all approvals required for the transfer of the  
Water Rights and the use of the water pursuant to the Water Rights Judgment, or any other 
appllaable laws, regulatlons, oniinances, judlcial orders and the like, including, but not Ilmfted to,  
all related approvals required by the Watermast.e.r, subjeat to resolutlon of any Complalnts and 
. Corttests,, and the 5uperior Court under the Vitaterr l;ights Judgmsnt, including a motion by 
Purrhaser to interveno as: a party to ;fhe Water. l~ghta;.tudgrnettt C?verlying (Non AgitcuSturai) 
Poot (as described tn the WaterRighta Judement). 

"VVaterrnastef" shall mean ttte court appointed party or entity nrnx or hereafter serving as 
the "Watermaste►" underArticle V, SeCtlon A, of the Water Rights Judgmenl: 

1.02 CA7h9kM#krrt far ttre 	7'he conslderatlorr for the Property shall be 	 • 
Seventeen MilEon Dollars ($17,000,00100){the °Pitrc~jW~Prtoe"j: The Purchase Price will be  
payable as follows: 

I. 

(a) 	UVithin fivo (5) business days following the mutual execution and delivery of, this 
Agrdentisnt into Sscrotiv<(with a copy to the other party), Aurchaser shail deposlt. os' have 
deposlted with the T1tie Company the sum of Flve Huhdnid '1'housand [)otfars. ($540,000:00);as  
earnest money deposft td bind this sale (the `~ngst Mbne ; whlch shOA h8 hetd'tty the'Tiife  
Company in an interest bearing acoount. Conocrrrent wSth the i7epostt  ~. 

shaii be opened by Seller and Purchaser with the Title Company, whioh shall also act as the 
Esorow Agent. Upon the expiration of tha Inspectton Period, the Famast Morney will be  

	

released to Selier. The Eamest Money, and any Inte 	aocrued prior to the dellvery of ttte 
Eameat Money, shall be appifed to the Purchase Prioe at Closing. If this Agreement terminates 
pursuant to any express dght of F'urchaser to terminate thts Agreament, any such earnest 
money paid shalt be neturned to Puechaser immadialety utaun request, less any eume stiolatec# . 
in ~eg~io,j i01..hBreln, and ali further ttghts and obligatlone. of the parttestnder this Agoement 
sha11.1werntJnet~ except #itc36 #hat by their teni>a eunrive :any tarmfnatlon of this Agteement, 
Abssnt the exerclse.of any 9uch.express rtght to termi.nate_this Agreement, the Earnest Morley 
sheU becorrra nonreff:rodabla et'the ertd of the lnspediorl'Penod. The EameSt Money shaif be 
heid and disbutsed tiy'tt►e Fscrdw Agent pvrsuant to Articte 3~ of this Agcesment, Thp terms 
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and conditions set forth in this AgreerrieW shall constRuto both an agraioment between Seller 
and Purchaser and escrow iristrucUons for lhe Tille Company operating as Escrow holder. 

At the clbstn4 of the fiviftadUbn contemplated hsrebyfgLosjngr) 	thaser 64 
scrow'A shi M Iii Isl 	 it Into ih4 depo 	 t Sam ~Itilth. the E 	 m " 0, 	"ay, lederal runds:'Wrad for cried scrbw 

	

	 toti ii~ir, 
Agaffs amw scooiliii~ 1h&.kN4w%;Pd00.]0s43 #W 

	

& 	 f _ neot Money 1* 
applied to the Purchase Pdce, plus or minus applicable proraVons. 

ARTICLE 11 
INSPECTION AND ENTITLEMI!NTS 

2.01, Purchaser shall havo a pedod of(" 
Agreement to phyeloally Inspect or cause one: or. M 	thore en- .9 am orrepreseptatives of: 
Purchaser to physically InspeGt the Property and,irn 

. 
pmvements and perf orm,'Ita due 00eirice. - 

Wfthln Eve (8) business days of the sxecuton of thle. Acreeme 	ter-skli 0.0*ei puethatier 
wlth: prpperty tax bEle for the past two years, cortillopt" of ocopancy, anva"m 

. 
ont map, aild 

einy existing 	reports "I 4a and filos bf, $611larkelated to: soils, eWron tnetiw l~ 	, 
condWont,Wedands, angineartnng std , 	dralna 	W:iihd, surveyz ng alrid bnd vss or 

	

ge, 	 ~ 
Irly, notldea of viddons Of any governmental kw or,reguilallion 

or any.'covenant, or m 	6ricumberling 	;ip" or ItnP . . raiihients, notic" -of any 
afth,orlroceeding pendkV q; to Bbllsi'a kn 	gei 	aried I 	 ate 
'tl.lrectly~:p be 'Prope4y, or lmpto V** sim"e"'14, Incluft- with6a liniftatibri*j 64y COnde~nnatian,Qr 
6;0knjjAc}t proeeedtngs, coplas Of 011 'ave%pme,.zon1(ng or ~en mt tftlO int documontai. 

a ounnt Natmil Hariii~ S. Ond aeadc 041 Adtufttl s. 
~Dlkloitire Ztkein 

. 
ank Obuo Dilide6ce ltemsl ~.vwhlph,aro. r)o.t ,a.lrtri4y in the posiesston of t e 

Agreement to 
provfOa Purthaser wfth any documen 	 op 

, 
0 

1 
sees 

.
ort oi 8 , 	i.describid above and 064hkq. itic 861W 	I" 

:Pto,duced 'bySe.iferzAdfhaW.6itdeit'VotYO f'th6Dt*DlU94ii*6Iter" : 

ieirlAam, contractors,properi 	 and rriunlclpal,.' 	:and, y managam, pa as, 	
- bibe 	 ~ I M' r. 	 and Seller consents to suc Fiqu. es, prolvidW 

nqui 	 'i oblig 	 ii."teTma ti'nd Mifl 
" 1. t " 

,thatsuch:l lros 00,-inot violate NrOase~ 	ation' 	ih 	co 	ons.o4his to. keap 
transaction confidential pursuant to 

PurcMaer shall have through the list day bt the Insperition, oPerlod in,which to.exa*ew:. 
Inspect tirW inve4figate ths. Pro 	lmproyantenis 'gttid, .~%e wy, 	 V11(gend.a. I ems an n 
P 

. 
UtchUees sole and. absolute*judgment and discrt'ition, to deite I ne'06thor1he PtoPetty 16 - 

acopta*e tq'. 	 obtabill heces" lntsrhig approWs. NotMthdancriri 

	

Purchaper and. to 	 m 	. 	'..,  	 .9 
Onytft to the - cordrary In thtiP g*iri~ Puit aser.may etHnit6.1this Agreemt by gMng, . 

ormMabon- Notice -) oi-before tha last day 
of tfp inspecdon PedoiL If Purdeeer.doeb not 	 n give the 006-00 0 oe T'armlitzitio Nodee. thts 
Aj 	iviint shih.c6~li'riu6infuh:fo" andeftedL. . It ihls reeme0t.tk#Mmin

' 

. 
p 

I 
~r 

. 
aU 

. 
aht 

I 
to this 

6ecftbh, the: 'InItIal 'Eame6t Money. less 0.0 whloh ato_ 
. 
o 	1 be hon-Tah 	io 

Purchaser W any reason, aqo Whiob EacroW 14cider iball deOVer to'Seller In conslderation of 
$,Oer entdring into th.1.6 Agreel6ent

. 	
~fislder&o 

I 
).'shalt bo. rahWed to Purchase 

, 
t 

IMMediately *mn *u0st, afid 60 fWh'e'r Aghts Arld....obligsilonti ,6flfie partles' 
. 
under thit 

.A 	 pumbeia fie Proper.tyj then 

	

greeinent. shall t6irmInate. In #w event.,Purchasor doo.a. noi 	t 
Pdrdhaseirshall return.all Oue 133419ence.,and fqspocfloil Items to Seller 

. 
m'thin te'n c*lendar days. 

ARTICLE III 
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TITLE CdMMITNlE14TlSUf2VEl' 

3.01 T014;;;ir~kgo4b~ 4n or before five (5) busineaa daye from the date of mutual 
executlon of thia Agreernent. Seiler shall obtain and fumish to Purchaser a Commitment for Tdle 
Insurance (VgoMbleM by the Title Corrtpany to lssue to Purchaser an ALTA Owner's policy 
of t`rtte tnsdrartoe Inctuding ex#ellded ooverage ~~c `t~`), and ~c.camp~riet! by true, 
i.bmptete, and ;lsgtble copces oF a!i „dOcutner4ts refetred.-to .ln the 'fitla Commitment The 
C+arott~ shatl be ott a fortri spproved #y urctt&sst in an aritourtt equal tn tlt8 Pur0m 
1'dcs showingrtitls to the Property (other than the Water RigW) vested in Purcttaser,`wtth:a 
current effective date, and wtif set forth the state of titte of the Propetty (other than the Water 
Rlghts) and ali exceptions to title whlch are property of record. 

	

Purchaser shali have unfll that date whlch is teri (10) days prlor to the expiratlon of the 	 . 
Inspeafion laetiod within which to navteVv'eania' and advtss;Seileir (n 	of eny tke eXGeptions 
in the eommitrfient which are not acceptetite to Pttftaser. ;Any 4Xceptions to .td1e. to which 
Purchaser does not object within such period shall be deemed to be acceptable and any 	 ` 
objeotions thereto shail be deemed to have been waived for all purposes by Purchaser. Wlthln 	 :( 
five (5) days efter receipt of Purchasdr's wittt@n objectiona to the Cornmitment, Seller shall 	 , 
specffy to Purcttaset whtch of such objeettona4le i+tle exeeptions, lf any, that Seller agrees to 
remove of record or cure to Purchaaer's satisfaction pdor to the Closhg and,lhareafter, Seiler 
shall pC+cceaii #o'do' so at Sellet's sole ccst, In asy event, Se11er ahall, on pr beFafe Gios`'ur~, 	 ~. 
temove any, abjec~ona to t{#te: t;ons~Et~ng ttens upnn the Property cxeated by Se1~r: Irt the. 
event Seiter is unvrtftin~ or un~41e, to ratnave such obleo#jotts, 'fo:tfre reasor~ablo sattsf~ctfott of 
F'urchaser, wlthin a reasonable amount af time after reoetpt of Purchaser's vrritten gbjections, or  
I by ftson af such objedtons'the.Tfflie Cc~ripany refu"ses to guarantea'`tlie titis to Fu~rc~aser In 
the it~nn heretn prcvlded, then.Putchaser, at its Qptlfln and as fts sote;rentedy, shall have the 
right to etther (s) w~iva any suctt objectiona and accept title t4 ttie Prppeity subject thereto, or 
(b) cancel this Agreement, vvhereupon Purchaser shail be entitled to reoeive fu11 reimbursement 
of the Earnest Money, and.rt6ittier Purchaser nor Seiler shall have any further ciaim against the 
other hereunder. Seller shnil use its best effnrts to satisfy the reasonable objections of 	• 
Purchaser as herelnabove provided; however, Seller shall not be obiigated to fiie suit or spend 
any sums of money to satisfy Purchaser's obJedlons. if the T3tls Compeny revlses the Tdie 
CommlUnent after the explration of the Inspection Pertod to add or materially modffy excopfions, 
or to add or rnaterially modify the condrdlons to obtaining any endorsement n}quested by 
purchaser during the Inspactton Period, and such additions or modifications are not reasonably 
accsptabt® to Puiichssbr end sre r~at removed by Sgtler by .the Closltig Date, Purchaser, may 	 i 
'tennttlate this Agreetnerit and'recelire a refund of #he Earnest Money: TYie terrn " rntiitta 
Exceptinnif shaii mean: I'hB spnciftQ s<ziceptions (exseplions that are not part of the proritt~tgatacf 	 ' 
tltie insUranos foa m) in ttte Trltp Commltment that t3te 'ti te Campany.f~as~ not agreerl trt insuie 	 ' 
over or remove frorn the Tltla Comrnitment ae qf the end of the Inspecflon Period, and that 
Seller is not required to remove as provided above; reai estate taxes not yet due and payabte; 
and tenant in pos9ession underthe Lease without any option or right to purchase or acquire any 	 ! 
other interest whatsoever tn the Property. 

3.02 Survey. Wlthin ten ~10y business daya following execution of. this Agreement, 
Seller ehall datfvar t~o:P~itchasor the moatrecent sviusy ~rF the: Piraperty ln Sellet"s poseesston; t~ 
any: Purchaser may cbtain st ita axpar~►  a sun+sy;rtf t~e Prapert~r;purauant tb s, ,~.~Q~- 
Put~chaeer shaii have through the tast day, of fhe :lrispectjon Feriod: !n whiah .to revisw aitd 
approve the survey and any updated the oornmitmennt refiect{ng survey related exoepticns. 
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ARTICLE IV 
TRANSPER OF WATER RIGHT9; SEPARATE INI3TERtNG UF UYILI'fIES 

4.04 Imnsfor af Water tdiahts .The"saie'coatetnplated by this Agre®merit lncludes thO 
transfer cf the.9Nater R►ghts. Purchasec is responsible:fcr processfng the Water Righpi traiisiNr 
doatmaWuoth;ths Wate,rmaBter wd any othex apprcprfate,0ovarnmeritai ageiicies. Selfer 
shell opoperafe wlth F?urchasei's :efforts #o affeci tt~ trarisEer of; the. V!later Rtgtits fncludtrV 
signing necessary appticatlons and documents. It is unders#ood that the procedures to effect 
the transfer of tlie VVater Riqhts are not expeated to be oompieted by the Closing, and is 
exected tn take several moMhs. 

4,02 Separata MetarlO,cr of UNlitles, Selter and Purchaser agree to use oommeroially 
reasonaoie efforls to pusa the uttllty groviders;for tha Property and the `i~r,fnsrit T arnenf'` 
(aa dod~ In the Jolnt 	 lnstall ttielr owrti meters meascirir~ services 
provided to the Dominant Tenements, by February>28, 2014, such that the utility protrtders biil' 
the Property and the Dominant Tenement separately'for a) st(oh servimes. Setisr shelt use Its 
eommercially reasonable efforts to caus® the_ aui~rrerit owner(s) of Ilje Dor~tlnant 7anefrtetit ta joln 
the efforfs to t~ave separate metering off utiifts by Februaiy 28, °2t}14., S250,tI00 o# tle 
Purchase Prlce (the °Mftag #iotdtiacti°) shall rsmaln.ltt. escmw:until.tho utitities-are'separataly' 
metered. Upon the separafe metering of all the utitiUes jointly serving the Property'and the 
Dominant 1'enement, the Metering Holdback shall be released to Seller. The Metering 
Hoidl>ack shall be released back to Purchaser to the extent Seller does not rolmburse 
Purchaser for ulilitles serving the Dominant Tenemeni, upon Purchasers written demand 
supported byy (1) canceiled checks or other evfdenee oE payment of the utilities serving the 
Dominant Tenement, (2) a copy of the demand for payment sent to the Seller, and (3) evidence 
of definery of that demand a minimum oP 30 days eatlfer. 

ARTICt.E v 
CLpSING 

. 5;01 Tfie :Clasittg.an~" Closing: Date. .Upon`s:orttpl3ance with ~8 of the terans and 
condittons hereot>and selWactlon or wafver of: a1l ixinditions to: clostng, tha parHea strall p`rooaed , 
to doso thls tcansas~ion ona mutuaily ecceptable date ("ci4s~na pate'j vthlch sthall not k~e`;iater 
thati fltteen,(~ia+~ days fallowing ttta exptrafbri of the lttsggCtion Periad:, Closing sitaN s>ccur 
through irscrow. W(tfi, tha i:scrow Agent,, wt#h both partles deltvering fo ,tlle Escrow Agent aJi 
closutg de6'Yeratties thraugh the maii, tsy c.aurler,servlca;ar tn person pn or befere ftre Closirrg 
t3ate. F~lnds s3'tall be deposlted into aind tield by Eecrow Agent in a cicsing escrow aCcount 
wEth a bank sak!actory to Pur6aser and. Selfer. Upon eatisfactlon or campletion of eli.r~strno 
condltlons and dativ+artes, the par#iee shall ~dlr~et ttia<EsGrow Agerit to tmmediaf,e[y reecord tt~s 
Grant Deed,~ and deliver the closing doruments to the appropriate partiea and rnake 
disbursemenb acc:ording to the closing stalements exeaat+sd by Seller and Purchaser. The 
l=s,aow Agent ahali agree In writing vAth Purchaser that (a) recordation of the Deed (as 
hereJnafter d~ned) constitutos its representation lhat .~ is holding the ciosin,g ctocuirtents; 
ciosing funds and closin~ ~merits and ts prepared and irrevooabiy commltted tc disburs~ the 
c)asing funds ln aocorctance.~viitil fize`closltig siatsmen#, and'(1~) release of tuncts to t3ts f~egse 
ghe(i irrevocably commlt it to issue the TNfe Pollcy ln acaordance with thls A,qreement. 
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5.02 	 At Closing, SeHer shall: 

(i) 	Eacute, adcnowiedge 6ria dilivet to !EscroW H61de'r a grant deAd 1wt1% 
lop, 	*E~~attache d hereto COWY6 t I 	Od W Indekasible .6t b"(hibA .. . .. 	 ponvey PQ 90~ 
t6: . 
	

than . tlhtiFfbparty. (bthOr "' the Water ll~l 	aftlRu'r aser.k.09 and de.a.r.4. 911fty, t 
in rtdhs. a- na e"Oku'm6ran6es oxceptthe , PcOMed txoptiortsi 

(b) Cause Tide Compainy lo deliver the Tftla Policy to Purchaser. - 

(c) Deliver to riae Company any affidaVb or docurnents required by the Title 
CoTnpany to IssuB lhe TiVe Policy. 

(d) Dolinr -to, Purchaser oboted of all 'PI04 iihd engin"th' dmwtngs ln 
senees ppssessian'or aantrei 004ining to tha Olbos-N', improVments ihd any 

tej 	Mi Wr to ihe Titid Cpmpanyj 6r dellvery to ;Purchaser, a F_ 

thd: tedtitriiiieiftU 6th6 Inteffi"al Revenusbade of iiaie; a 
, 
s 
., 
manded. drW 

Co. bdth 0Xecutad: by 81604r.. it" $606t lfg-s 110 "Ido thq pooessary affidiVit 

_9 	 y prowed 

A gfll of Sale In the forrn of Exhibft C aftached hereto (the 
executed and acknovAedged by Sailer, vesOng in Purchaser -good Ulli) to the 
prope-fty deso(ibed thersim fteo Of 2ny claims. 

(9) 	Such dLqdosures and reports as am r"ulTed by applicable state and 
local law In conneclion Wdh the conveyance of real property. 

(b) 	If the Rope 
' 
rty is subjW to a dedaration of covenants, condhioriis and 

restdcbons Dr sirnilar lnilrument; rosit"vo. covienants,- or equitable servitude$'.. 
("C 

. 
CRs !j o v e rh I ng..o r affeding''the us% operaE 6n, ,rnaldtena 

I 
nce, 

I 
manage m eht 

or'ImproveMW ofthe Propedy, (1) esto , opol 
satisl1adtoty ko Puithaseri fromlhe.d 	 board commfttee; 
dga~ 4od 

'O'M~ ' n"'r 0"' 	

1 r~6 undai ~ie Cp~o ond 
	 to 

pumh~sar 08signiF anO all' 	 or 

toemda 
of 

Seller or ';late 

Widende of tho eklatence, organtmillon and authQrity Of at ar4 4 the 
duthod 

I 
ty of

. 
ft person 

1 
6 axewtihg docurnents an 'behog of, ,Sqtte ,, 	r reaSO 

Any add)HoW doui.Anenta that. Purchaser, this Escrow Agent or the Tittei, 
company nigy reasonably requlre for the proper consum.motlon crf th.a. 
transaction oontemplated by thls Agreement. 
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5.03 	sars Qb)~qation ai osino, At Ciosing, Purchaser shali do the followirig: 

(a) Deliver to Escrow Holder the balance of the purchase Price. 

(b) Any additlonat docaMnts that 3e11ar; the Escrow ASent ,q~ the T~fe 
Company may, taasnnatity r~aquire for the ~ proper : conamnrri&ti0n of the 
transactlon contemplated bythts Agreernent 

5.04 Gtasing $tatsrnants. At least oino (1) E}usirtess day, pnar to;E41e Ciosing DaEe, 
Seller and Purchaeer' sha11 depos~ With the Esarow Agernt execuled clastng .~staternents 
consistent with this Agreement In the form required. by the >E~croNi' Ageiit::. If 5ei#er ;attd' 
purchaser, cannot agree on the closing sfatement tc lae depo"sitexi as efint~iid beCause ;of a; 
dispute over 	the 	prora#iorts and adjustrr+ents set f~rth tiereln, ti~a Closfng'nevetthetess sf~ap: 
occur, arici the amounk in'dispute shali be 'utithheld from the Purchase Price and placed in an 
escrow with the 7itle Company, to be paid out upon the joint d"irectlon of the parties or pursuant 
to court, ordqr upon resotution or other tinal detertnination of the dispute, 

ARTICt_i: YI 
CLOSIHC COSTS AND PRORATIONfi 

8,41 CioaLg Costs. Sellerwlit pay.any. 	and a(t'transfertexes, tfe basic portloi~ of ttie 
7"dte tooiicy, aos#s c~f reoor~trt9 Fr~strc~zer~ta tv tetease.?~tY Seiier ttrrandrlgs or rrech&nks" 11ens 
~r to ccina c~th$r~tltie ~aft',s`rs SaUar haa ,alecteci fo cure, a5~ weA as aU dodumantary statnp feas 
and recording fess. 'fhe ascrow fee of Escrow Holder shall be shared equaliy by Setler and 
i'urchaser. Ali Water Rights transfer costs shall be bome by Purchaser. Each p8sty shall pay 
lts own attorneys' fees, if any, related to tha transfer ofi the Water 12ights. All other expenses 
Encurrod'by Seiler or Purchaser with respect 'to Closing, inciuding but rio# fimited 'tct att4ineyg' 
Cees of F!+frchaser' and Sefier snd the extendod coverage poctlan of ihe t#lte Pqiic'y;. shap be 
boma exalusively by the party lncurr#ng some, urithout reimbursement, except to the extent 
otherwise speciflcally provlded herein. Any other costa and expenses relating to this safe shall 
be allocated acca'ding to the custom of San Bemardino County, Galifornia. 

8A2 _;Taxes: AI1 ad valorsni 'snd: real prapsity taxes and assessments shall'bs. 
prordted as of. the:i:losin~ Date. Puri~assr shail teeelv9 a Gretiit fqr any accrued but unpald. 
reat estate faxes antl ;ass$ssntants Q~ax a~ (including withc~ut timitefian ar+y `aseessments 
lmposed oy private doVensnt,vr'CCi~s) appltc$ble to any perlod befare tha Cfosing,Date,:®Ven if 
sucli taxes and assessmottts ara.ndt'yet-d#re and payai7.le. [f tha amount of any such #axes 
have not been determined as of Cloaing, such cred shail be based on 102 percent of the most 
recsctit astxetfainebla ims arid 8ftaif be wproratad upoci tssuanca of tiie, finat taz bill. 
Purctiaser sbati :.tecsive a ctedit tr any apectat assessmerits .which are taVied or ,o#targed 
against the Property, +Mietheror not then due ertid payable. 

6.03 Water 	IAtater Rights for the 2013 F€scaf Year, as deflned by the Water 
tZights Judgment, shall be prorated as of th0 Closing Date. 

6.04 M(ary&n. After year-end (or other appiicable period) adjustments aiter reeeipt 
of finai 7ax; Vltater l~lghis fee assesstnents :; and other bU[a, Purchaser shali propere and prssartt 
to Seiler a caiculat3oo of tha re=proratlort of ~'axes,.ltVator Rlghta fee assessments arrd other 
Itents; bassr3 upon the ac juei amourit of such ftms cfiarged to oi recetved by the pastieS foc the 
year or othat apptiaabletlsca) period: "~te partiea shall make the appropdate adjusting payment 
bQtw~en tt~im wlihln thirty (3Qj days aftar presentment to Seker of Purchaser's caicuiatfion, 
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subject to Sslter:s:otstloations to pay taxes: under the Lease. Seller may inspect Purchaser's 
bo;iks and toc8rris ralated to the Propetty to confirm the. caiculation. ~ither party shall be 
entiti$d to a°pqst=Glosing adaustmdn# far any fricorrect;proratton.or 'edJustment. Mo other 
expenae retated to the ownership or operaflan af the Pt~aperty:shall be ctu~cged;to or paid or 
assumed by Purctiaser; v~hether allocable t6 any peritid' b~efare~or after tite Ctostng, other than _ 	... 
tf;ose abtrgatfdns expritssty asaumed by i?ur~sar., ihe provtstons fn ffiisr att~rrr 8:3° shall 
survinre the Closing and reoordation of the t?eed. 

ARYiC1..E Vil 
CONDITIONS TO CLOSINa 

7 t3'i turchas s Ciosina `:Conditiona;-. F' ,urchaser 5h;~1 not be ob~gated to 
consununate ihe transaetton aonternpiated hereby untoss and untli otl of the fallowing cnndidons 
have been saflsfied or vualved by Purchaser 

(a) Seller shatt hava rernoved of r+ecord or cured Exceptlons that Seller agreed to 
rernove or cure under Article III, and the TiNe Company shail be irrevucably committed to 
iis 	 y (br extended. cOverese'fflle;t'ollcy; if requestsd by Parchasar), In 
the iomi of ttie t(tie cammttment; inciudln~ endorsemetits, agr+~ed fo by ;Purchaser in 
wrdmg prior t6 the ehd of ttie:inspectlon Feiiod, to Purctiaser:as.ofths Closing Date. 

(b) Any inspections, tests, environmental audits, engineertng studles, investigattons 
and reviews cflnducted by Purohaser have resufts that arre satlsfactory to Purchaser or 
Purchaser has wsived any objections thereto. 

(c) Alt necessary agreements and consents_oF,any pa~y tolhe consummatioti;af this 
transacEion or obligations pertinent het eto Eiaire been~ oti4alned: These rnust be obfairted 
prlor to the expiratlon of the Inspedion Period; atter which this oonditlon is walved. 

7.02 .Coridittdtlo tg Clasiriz In addition`to the conditlons otherwlse prrovlded In thts 
Agreement, Purchaser's obligations irnder this}lgreement are condltioned upDn the fulfiliment of 
the following: 

tafioit, o"rdirtiance ar featerat, $fats; 
lect+9s of anygovett'tm8~ltal agency 
adopted, issued or entered wt►ich 

Gntenkled;use of tFie Properiy.:. .Far 
usa of the Pro~Tty shall be the 
ses appurtanant thensto es may be 

or of anj+.coutt bf co►npetent jurlsdl~c2l6n 
would materially and adversely prohibit F 
purposes of thIS, i3ond.ttE.o.n, Purc#taser's 
man~+faqtJre of steaI pf~pdu  04 auch 1 
necessary or appnopdate. 

(b) Qgndemnation, tYo, nat3ce of, condstnnaflon or 	 to aoqtslrd 
the pr+a 	 'accses to the 
Propetijr shatf have been raceivad.by Seiler 

(c) 8snlcr~tp~y!, ,No dctlon procse~#'ing shall hava been cammenped by or a9 a ns 
Seiler unddr tlte Eecteral Bar►I~ttxpi;cy'Cada which woutd impalr or restrint Seller's abllity 
to convey tbe Property. 
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(d) Clos,tng 12egvKalales Se11er s#1al1: finve dallvered to the Title Company a[t of the 
deiiverabtes:idi'ntffied in Se orE S. ahove: 

(e) Represerftat;ans:eo;d Mrrantlos. Se13er's yapreseritatJons and warranttas in thia 
Aqreetnentshall betrue and1 correc.#1n:411 matstiat :re~spects as oft3ie Ctdstr~g i~atb. 

(f) Ss er's.Qbllaatio 	fle qos 	er s ns; As of ting Date, Sellhalt have perFormed alt of ... 	 - the obli~atton~ requlneri'tai 6e peifoFmed by:.Setter under th{s Agresment,. 

`(g) , Na t;eases: or Contracta As of Closing pate, Sefler shatl have terminated all 
leases and contracts affooting the property. 

ARTICLE VIII 
REPRESENTATtaNS AND WARRANTIES 

8.01 Selter's l~ani'ar♦s and Watr tes. Seller represents and warrants 10 and 
agrees wifh Purcheser as follows: 

{a) 	AuWon . Seller !s a E}elawaie coiporatlen, duly foimed, vOdly ezisgng an+d In 
~ood starrda'ng under the lawa ot tlze Sta#e ai' petsware, and is quat~ied to do busirtess tn 
tfio state whscd tlie :Property is'tobsthd, `.~iith ttie r)gttt, pot~ter antt:authority to o~nm fhe 
Propeity and'to:cransummats the ~ans~dlons caritempintad by #hts ~raement;. 'I'tiis 
Agresment arad all;>ristrumenits, documents and agreemerits to ba exeouted by Se31eX Iti 
t:annec~on , herewltlr: are :or vwhen de)ivared "11 be duiy authatize~i; (Xeci+ted> anct 
delhrered by Seller and wiil be valid, binding and enftirceable .bbllgatiotis .of Seilor:ih, 
acoordance wifh their tarrns. 

{b). 	9mML. As of the closinrq, Se31er +ertlt have obta'~ned all consenfa and 
apprcvals (othsr tltian ;approyat of tha tran~fer of tha W~ter :Rlghts) required,- to 
c~nsu„mm~ta t17e transac~ic~ns-coritemplatect in :thts AgreeiYtent 

QndeninatioafActions: Thera :Is ab existing or pending ,,~ctlori; suit or 
~#tng' fbr ernfient -dorriaka or corYdernnati~n knowi~ fo Selier whteh n#fects ttw 
rty. ~'hera is na, other. act;on ~r procdeding petttling or, to Selte~s Imo~rledge; 
sned agatnst Seller ar relakng to ttie Property br lmprovements, 41ch 6alt8ng" ee 
~tcs Seiler's ability ta exeoute or perforrti, 3ts abligaticins under thts.Agreamenk: 'For 
sea 4 tiiis repnssenta~on, tt ts agraed . and under~tood #~af Aurc~liaser'a .. . 	. 	... 
t~titi~ated usie .of the Froperfy 	 sts+al produ0ts :and attCh 
ntai uses appurtenant #heitto as may be necessary or appropriate. 

~r$ sre~no ~r~tbracts, ~. Wdh ttie exoep~ott of s+scotded E~ermitte~d J~csptts~ns, Ca►~t 	nd 1.ea 
~ 	teases, ticenses, instnttnents. ~ar w#h~er Ifigh~ :afi~ecung the 

PmA$r#Y +or lrn~trovema~ wh1i~ wkl:surulvs .or dlhern3se 3.~ enforceab3e ~gatnst 
Esurchasar fdlowltrg ttte C{6s3hg Date. Ttiere is no agreemerit to whlch Setler 3s a party 
er, to Sellers lmowiedge, binding on 8eller which is In conftict with this Agreement. 

,.. 	: 	 . 
(d) 	ticittde ef ylblaitans ct t]~ec#s: Seiler`has ~celved no Yvr#ttdn notlee: (i)ait f~ the 
Pto~ertSt, Irrrpro~isjnertts',ar ttto t►sa,#8c+oof viotates any'gaverrrmental lavr or iagulai3ork 
nX atly covenants._resiiictions or ~GF~s:encuniber3ng 	Property;.or. {ii) o€:any physioat 
defeot tn the Irnprovements. 

u 
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, 	.. 
(f) l;rtvironmemal Sakler has no knwuledga of, any violadara o rtv`trottme 	Laws 
(as heroinatt+~ defirteci) related to tho ~rflpetty ar the fueseitce orteie~a of Hazarddus' 
Matedsls"+on ,or from the Propetty..or lmptovetrtents. $eitert has fro knowiledg~ of ainy 
underground atoraga tanks located on ttte ?ropesty. Wer ha's ~4t ~nufa~ured, 
irrtroduced, released or disCharged from (~r onto.the Pro~etty: 8rty tHa~ttfotts Materia(5 
orany toxio avastes, sut~stances cr nnaieiiats (tndudingi Wi{tllDttt it111itSttofl, ftSUB5f0$}; arid 
Seiier has r~qt useci ttu~ Prbpetty; ImpraYernerits;orlasty ~aitt #hsreof fpt tf~e 9eneratton, 
treatment, storage, handling or dTsposal of any Hazardous i4fatertafs in vloiation of any 
Env1i•onmentat Laft; Ttia term;"Fnvi mental Laws'.' includea 1Riti~out itrnit&tion the 
Resvuroe 'Gonservatton ;and Re+cov,ery Act and #he Ccmprehenstve Erivtronriientai 
ktesponse Cpmpertsation snd t.labliity .Act astd other: `federal. fews ~sverning; the 
onvlronment as in effect on the EHerxive t]ate together wlth their implemenling 
regulatlons and gutdetlnes as of ttie Effeative Date, and ail state, regional, county, 
munlclpat and other looal laws, regulations and ordinances that are equivalent or similar 
to the federal laws recited above or that purport to regulate Hazardous Materials (as 
hereinatfer defined). The term "t-tazardous Werials" tncludes petroleum, 3neluding 
crude oil or any fraction thereof, natural gae, natural gas liqulds, liquetied naturat gas or 
synthetic gas usable for 1Ue1(or mbdurjes of naturat sas or such syiifheNc gas), asbestos 
and asbestos containing materlals and any substance, material vraste, pouutant or 
contaminant 1lsted or defined as hazandoua or toxic under any Environntental Law. 

(g) Outslcjo ieements Othe; tlterr as dehvered with the I}ue DtligenCa Iterns or as 
disctosed tn the Permitted w.epdons; ta SeltePs know(sdge, there Is no ;other 
agresment; un6srstandCng or reatricilon vrith or far the banefit Qf ar~ pet~soa or ent~ty; 
rvhethet,private, pui~tic ar quasi-pubitc, that vnil ba E~lnding tipon F'urchaser aft~er. Gtasing 
attd v~hlG~may p1'event ar:littt1. ':t #n ~ny way the Cteit$nt use, or Purctfaset's lnt~ended:usb, 
of the Rropedy or for any usea alloweed by current zoning regutations. 

(h) Banjoaft Seller has not ([) made ag 	 frrr the la+srtefrt ot' Its 
credltors, (it) admitted In wdting its inablldy to pay {ts debts as thay mafurc~, (~~i} h~d art 
athachrnent, execution or other judiclal setzure of any.propsrty: Inter>ssf whtch resna{r~,:in 
effect, or rv) taken, fa[led to take or sutimltted td any action IndEcating a gerierefinabil`ity 
to mse# its financial obiigations as th+ay, acixue. Tfiere, Is not pendlitg _;ryy Gas~, 
procxeding or other actlon seokit~g r+eo~niza#1on; arrattgemet~t, adjusfn?8nf, :~tiuldation, 
dissolution or recomposition of Seller under e'py iaw celati~ tii tte~ikruupt~y, InsotVers4y; 
reorganization or rerief of debtors, seefcing appointment of a receiver, trustee, or 
custodian for Seller for ali or any substantiai part of Its property. 

(i} 	W,ater Rlagb. Seller has not transferred or encumbered the Water Rlghts. 
, 

(j) 	f~eai~nxia~: The r~:presentations artd warianties df "Selier sef fiorth ; 
hereina6ova, an~ tirue and correct_as 0the date of fhia ptqt~eemant and et>ta[i cordfnuo;to 	 . 
be true and correct as o# the Ciosing t]ate. Closlrtj shap ocmstitvte Sellor:s;reafflrm~iton 	 `4 
of these representations and warrantfes as of the Closing Dale, 	 it 

• 02 lndemnffiaation Seiter shall hold hannlese, arld lnde[11Ey Pu nirc}taser its *
etty 

:i 
directors and shareholders, from and agstnst any 	ct l direoss .ar danzage to Purohaser dire 	 -1 
resu>ting ftcm. any" inaccuracy ~n. or,.b~each of any repres~ntatlon or wan~nty of Ss[[er: 'fhe; 	 ~ 
ttpcasentat~ns arid wan~ntles shall. su niltre #tie Close of Esa'ow and aurvive foi a period or one • 	s~ 
{1) talendar year aiter the Cioaing DaEe. 

TAMCu PSAFxsoudon"Copy 	 Page 10 



8.03 purcha%r's F ressMioos . aild Wanantlea: Purchaser represents and 
warrants to 6efier ae follows: 

(a) Autt► 	Purchaser ts a corporation, duly:forinad; vaud[y i1jixistIi8 and tn'gocd. 
standing under the laws of the Stata of CatifoMa; wlth #he: rtght, power attd a~Ehot~y. to - 
own ti~e Property and, as of the Clostrtg; shait, hava tlhe aut#wrlty to cor~s~rmrnate the. 
transactione contemplatad by this Agrsement (otttier thar~ tt~e Water Rs,glits Approvat 
vuhtch is not expected to be obtained untA.after fhe C[osing): 7'hi5 AgrBement and aii 
instntmerifs. ~dcumerits;attd,agraemettts ta ba exaouteit by.Pur+chaser'In coniiectian 
herewM are or whern deltvOred will`Eie: duly eulhorEzed, executed arid detivered by 
Purchaser and wifl ba vaild, bJixtrng artd enfarceable obitgations of Purebaser, 

(b) ponoMR. As of the Ciosing, Purchaser wifE have obtained all consenfs and 
approvals nequired to oonsummate the transactions contemplated in this Agreement,' 

8.04 : Ind6rinriifitiat[on: Purchaser shat) hold hai?mieSs,. atSh cnciemnify Selter, ita 
directors and sttat~8hotders; trom and`.egalrtst <any direCt .loss or dalmage to Sellar diredly 
resulNng from any Inaccuracy In or breach of any representation or werrar►iy ot Purchaser in 
Bection 8:03: The representations and warranti'es shall sittvlve the Ctase of Escfaw and:sunriva 
for a period of one (t ) calendar year after the Closing Date, 

ARTICLE IX 
ENVIRONiWEN>fAL 

9.01. SnviroriM,;{ytsl. Purchaser is currently in possession of tha Aroperty as a Lessea 
and shail continua to have the right to make such additfonal environmental audits, inspectlons or 
tests of the Property and [mprovements as iyurchaser deems neasonably necessary, Including 
vuithout limttation a i'hase I or Phase Il anvironmental repod. Atf inspections, fees and other 
expenses of_ any kind incurred by Purchaser relafiiv to any sudit or 1nweciiorr of ttie::F'roperty 
and Improvements wili be solely at Pur+chaser's exparfse. Any suoh:lqspactiott or_aud'itwilt be 
non-deatnrctive In nature, but may indude invaslve testing of the solis, Improvements or 
~T~3U[1dvs8t~t~ if ttg8lYtted prud~nt Irt PurC.ha86t'S discre#fon. Sellar sha11 cooperate .wot; 
#'urchaser ln all .reasonable respecfs ln mah(r~g suoh=audits, tnspeotions, tests, lnvestlgattons, 
and revlaws. Purchaser shall notffy Seller not less.fhan one {1j bustnass day In adyance of 
making any such testa and Selier hecoby reserves a tight to hav® a represeritative present at 
the time of any suiiti inapedlons or t$sts. 

tn tha event Purchaaor Al>gcte to heve an .Indapendent tkiird party envlronm®ntal- 
consuRant eonduot enooioota! audtls, lns~ns, #es#s ar ~vsstigatac~n s as hptetn Arovicfed, . 
Purchaser shatl .setect stich env)ronnientai consultant. Purchaser shall pay for the cost of any 
environmental audit oonducted by a third party environmental consultant. Purohaser covenants 
and agrees that It and ➢ts environmental cansuleant. shafl keep the resutts of any such audk 
contidentiai and shall not disclose same to Selier or any third party uniess authorized ln writing 
by Seller. 

Purchaser hereby agrees to Indemnify, dsfend and hold Seller harmless from any and sil 
costs, ItabRdies, oialms and expenses ;adstrtg tn conndctlon with Purchaser ;ar t1s agenfs, 
perfr;iming ar:y, of the exarltnatFvrrs, ~iirestlgat:orrs, inspections, tests atrd studtes on iho. 
Properfjt; inctuding v~out .ilmitatlon ~ny envirqni~ental; tests as provided for harein or a'ny. 

m 
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inspections as pr©vided for fn Arilcis ii; (tovirever; nolhing In ihis qqceement shall be deemed to 
irnpase liability dn Purahaser toir rtierety.discbvering the existertce of a pne*isting condition 
that Putchaser!did not caus8, contiibute`to or axacerbate, 

9.02 Seiter shafl not be responsibie 44 Pu1i 
conditiona on the Property known to Purchaser as Of, t 
those environmental matters reiated to its own activiti( 
to Purchaser and couid not have 6een reasonably dl 
disdaims any Ilability for any environmental matters a 
of the Property at any ttme ''The provislons of fihis 
Escrow iand shall not be deemsd to b® rrierged in the E 

he Pnoperty and that are unkrtown 
red as of Ctosing; SBqer e~ 
Iittons arising frdni.PurchaseT's nse, 
o-it S 0 shal[ survive the Ciose of 

9,03 hlothing in this Agreement sha8 .affeCt_Purchstset's rCghts to pursuel. any elatms 
including environmental Indemnity clsima, agaitst: Seiter and oiFiers under the.:September 14, 
2010 TAMCO. Stock,Purchase Agreslnent beiween Sel(er, Mitsul & Co. (U.S.A.), Inc., a New 
Yotfe corporatEnn, T©kya N[aitiufaciuring Ca. t,td., a.fapanese corporation, and Purohaser (the 
°5PA'). "Che .ttme: E©r:fillrtg any'daim artsing<under %e: SPA sha11 riot 4~s extertded !s}t viitiie of 
;ar#y Provislorr c:f #r~~ Affreer:t+~r~t or:ariy aileg~.bfeach fhereaf. 

ARTICLE X 
DIeFAULT 

10.01 IF PUFiCHASER FAILS TO CLOSE ESCROW AND SUCH FAR.UFtE 
C4NSMUTES A DEFAt1LT;SY PURCHASI+1;4:'i7iEl+t'BELLER SHALL, AS ITS SOLE AND 
EX+CI.tJStVE Rt;MEDY FOR SUCH DEFAULfi.:BY WRt17EN NOTICE TO PURCHASER AND 
TFIE ESCROyY HOLDER, TERMINATE THIS AOREEMENT, WHEREUPON SELLER SHALL 
RETAIN AS SELLER'S LIqUIDATED DA1idAG1=S FOR SUCH PURCHASER'S DEFAULT 
THE EARNEST NONEY, IT BEING EXPRESSLY UNDERSTOOD AND AGREED BE'IWEEN 
PURCHASER AND SELLEt3 THAT SELLER'S ACTUAL DAMA13ES RE3UtTlNG FRO)N 
SUCH PURCt3ASER'S DEFAULT WOULD tiE SUBSTANTIAi. SUT EXTREtNSLY 
DIFFICULT TO ASCERTAIN AND THAT BUCH LIQ[]IDATED AN{OUNT IS A REASONABLI~ 
SUM CONSIDERING At,L OF THE GIRCUMSTANCES EXIST(NG AS OF THE AGREEMI:NT 
DATtr, BY PLACiiVG TtiEtR tNt'IiTALS BEL4W, EACH PAR1'Y SPECiFICALt:Y CONFIRMS 
THE ACGURAC'Y Ofi `CHE iTA'i'EMENTS t~IAD>= 1k~4 iM Ai~tD THE FAC1'' THAY EACH 
PAR'TY IIVAS RI~PFtESENTEt] , BY COUNSEL WFIO EXPLAiNED, AT 'iHE TIME THIS 
AGREEIyIt:NT. WAS MADE, THE CONSEQUENCES OF tHIS LIGIUIDATED t3ANiAflE8 
PROVit310N. 

Initials of Selier: 
	

Initlais of Purchaser. ._ 
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inspectlons as provided for ln Art9cle 11; however, nothin® in this Agreement shall be deemed to 
impose tiabitity on Purchaser for merely discovering the existence of e pre-exfsting condition 
that Purohaser d1d not cause, conirn'bute to or exacerbate. 

9i02 Seiler shail not btti responsible to Purct~at~er for aity environrnental matters or 
conditions on the Property knov;rA to Purct~* as of Clastiig. . Seiter vdil be tesponsible only for 	 ~. 
those envlronmenta! matters related to ifs cwn activities on ttte Properfy and that are unknown 
to Purohaser and oould not have been reasonably discovered as of Clostng. Seller expliclt{y 	 ~ 
disclaims any liabaity for any environmental matters or condifions artsing from Purchaser's use 
of the Property at any time. The provislons of this Seolion 9:02 shali survlve the Close of 
Escrow and ahali not be deemed to be merged in tne Deed. 

9.03 Nothing in this Agreement sha11 affect Purchaser's rights to pursue any claims 
Including environmental indemnity daims, against Seller and others under the September 14, 
2010 TAMCO Stock Purchase Agreement between Seller, hMtsui & Co_ (U.S.A.), Inc., a New 
York corporat[on, Tokyo Manufacturing Co. Ltd., a Japanese corporaElon, and Purchaser (the 
"SPAI. Ttts time for filing arry claim arising under the SPA shalf ttot be extended by virtue of 
any provision of thls Agmoment or any aliegecl breaoh thereof. 

ARTICLE X 
DEFAULT 

10.01 IF PURCHASER FAILS TO CLOSE ESCROW AND SUCH FAILURE 
CONSTITUTES A DEFAULT BY PURCHAt3ER, THEN SELLER SHALL, AS tTS SOLE AN[1 
EXCLUSIVE REdfEDY FOR SUCFI DEFAULT, BY WRITTEN NOTICE TO PURCHASER AND 
7HE ESCROW HOLDER, TERt1AtNATE TH[S AGREfMENT, WHt:REUPON SELt.ER SHALL 
RETAIN AS SELLER'S LtQUIDATED DAtYIAGES FOFi SUCH PURCHASER'S Dt*FAULT 
THE EAARNEST MONEY, lt HEING EXPRES$LY UNDERST~qDD AND AGREI=D t3ETWEEN 
PURCHASER AtW] SELLER THAT SELLER'S ACTUAL DAMAGES RESULTING FROM 
SUCH Pt1RCHASER'S DEFAULT WOULD BE SUBSTANTIAL BUT EXTttEMELY 
DIFFICULT TO ASCERTAIN AND i'HAT SUCH LtQUIDATED AMOtJNT lS A REASONABLE 
SUM CONStDERING ALL OF THE CIRCUM$TANt;ES EXISTING AS OF THE AGREEMENT 	 • 
DATt:. BY PLACINC THEIR 3N1TtAL8 BELOW, EACH PARTY sPECtFICALLY CONFIRNS 	 ., 
THE ACCURACY OF THI+ STATEMENTS tNADE ABOVE AND THt: FACT THAT EACH 
PARTY WAS REpRESENTED BY COUNBEL WHO EXPLAINED,. AT THt: TINIE THIS 
AGREEMEf1T WAS MADE, THE CONSEQUI:NCES OF THIS LIQUIDATEb DAAAAGI:S 
PR011tSI0N. 

Initials of Seller, 	 Initiats of P'urchaser; 

:.• 	 • 
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ARTICl,E XI .. , . . 
;~I~l$ At~D R13K OF CpSS . 

	

11,01 ~~AOQ#s 	buring the pendency ofthis qgreement: 
.. 	 _ 

(a) -~~ ;Aft~ "tlia 10€#`e~#ive Date, Se)isr W11 not use #hs Ptopetiy for any 
business or ediviiy tttat dtlfere `rrmatetlally,tp Its current b,usiites.s on ttar Propetfy. and(or "tch 
results In tha new or increased use of Hazardou5 Materlals In the caurse of such new activity or 
business. Seller wlll not enter-into any oontract, commitment, dedication or other instrument 
that vulll be an obligation aHecting the Property subsequent to the Closing without the prior 
written consent of PurcFtaser. 

(b) t:istinQ a~,~fter tKfors SdUer will not Ilat #ie Qrope?ty with ~iy brotc,~r or 
otheru+[se soncik cr mak>r oiras~cept sny ctfffers,i l ~o selt #he'ProE~srty, engag~ irtt:any disttussiar~ or 
negotlatlons with any third party wfth respect to #he:saie or otiiec:dispasl#ion of ft:l'ropaity, or 
enter into any contratts or agreements (wttether binding or not) regarding any dlspositPon of the 
Property. 

(c) &ojWg, Seiler sha11 promp4ly fumish to Purchaser copies nf any written no~ces 
herei~Et~r received' by Sefler of {i~ ~y sialt, _ judgmeni ar ottier pmace~ciit~g 	fiited; enterod :or 
threateried with respect 	 ;or-(ii) ariy:aotttal tir 
contemptaied'chatiges ,in zontng of ~ie.-Pr•operi,y or st~Y other(egai requirgmati t which:waukt, 
adVereety affect fha: use, ownersttlp, nialntartattee or leasing of the Property. 

(d) Ifittirariice. "Tttrough tfiia Closizig Date,;Setler shall malntafn or cause to be 
matntalned, ak Selter's'sole cost and expeitse, Selier`s existing Policy or poltcles of insatance 
tnsuring the Propetty and lmprovements. 

(e) tt3Ntsc:ellaneoua. 	Seller shall .iiot Gorivey any portivrti of tftO .Wroporfy, 
lmprovements or rights therein, ror enter Into atiy coiru4yance, sscutily: doCUmenE; easement:or 
other agreement or amendment to agreement g~nfing fo;nny ihird; patty ar cesar~tIng on Selter's 
qefiait any rights :with ~s " ct to the Pro 	or an 

	

pe 	perty 	y part ~reof; or,any tnterest whataoevec 
tnereiri, or any optton theretA, and any sucb conveyance or ~ther agreenient entered into ttti 
vlolation of thia provision shall be nuil and void; ifotr:af 	i'e6ct. 

ARi'ICLS XII 
MISCELLANEOtlS 

q2 01 Asatanm~. ~`hfs qgreement may ttot be' assignad bj►  either pai~!'heneto ~Ehouf 
-ths eigxess prior vuritten canssttt of t#~e other party. Sur.b cartsent;may be vyithheld for any 
reason, ihere beina no dbii~atlari to act reasanab3y with t~gard to such Cansent. However.: 
naf~siithstanding #tie~ foregoitiS, without . Sslfet's atrtsent Purr~taser may assu~n tts tights 
heretmdsr to sny pstson or'ent~j►  whlch controis, Ss controifed by a;c fa under the cammon 
norrtr~i with Purchaser, or ta ~rly cor~xit~tlan Into or with i~oh Putt~aer rnay t~e merged or 
consoltdeted;. M any parfnerihip nr li 	I1ahi.11tjr company: in whioh Puronaser or one of its 
sukisidtarios is a paitner or member, ns #he c~e may be, or to any persesrr; or en~ity which 
purdiases aIt or substan0aity a1l of f~ asseks af:Purchaser. 

12.02 Gasuai and Corkdemriatton Sefler agrees to give Purchaser nve (5) days' 
notice of any casualty affecting the Property between the date of exxecutlon of this Agreement 
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and the date of Closing or of any actual or threatened taking or condemnation of all or any 
portion of the Property. 

If prior to Closing, there shall occur; 

(a) damage to the Property caused by casualty vrttich would cost $10,000.00 or 
more to repair, orwhich materiaily adversely affects access to the Isroperty; or 

(b) taking or condemnation of any porifon ofthe Pfoperty, ora thr+eat thereof_ 

Purchaser, at Its optlon and as Its sote: remedy, may etect to tetrnhtafe Its obiigations 
under thig Agreamettf by vvritten r~tide Oven to Seller whhiri tan (10) 440 of Ptioaser's 
receipt of natice of stich event and Purchaser shall reCelve fuil reimbursement of the Eamest 
Money. In the event Purchaser doee not so elect to terminate this Agreement, then the Cioshng 
ehail taita placa es provk~l herelrt ~vi~tout. feductlot~ of the Purchaser Prlce,; vuithqut` any. 
abaifarnent of rent; attd Setiei~ shall.eas~a to Furchaser at Closing any ~ftd a{! int~reat+of S.dilec 
in and to any insurance prooeeds or condemnattort awards vuhich may be payabte to SeAer on 
account of sucfi occu[rence, 

12.03 ; e er.. 7his Agreement represents tha complete understanding between the 
partles hereto and supersedes al1 prior negottatlonS, representallons or AgrBements, eftfier 
v,rritten or orai, as to the Property. This A,qreement may be arnended only by written Instrument 
signed by both parties. No requirement, obilgation, remedy or provlslon of thie fgreement shall 
be deemed to have been waived unless expressly waived in writing and such walver shalf not 
affeetthe right to enforce any other provislons hereof or suoh provislon hereafter. 

12, 04 	The headings or titie oP the Articies t►eretn ane for convenience and 
shail not affect the meaning orthe interpretatiorn of the contents heReof. 

12.05 NAM. All notices authorized or required herein shell be 9n wCiting and shall be 
detivered e'ither (a) by hand delivery (including messenger or a natlonally recognized ovemight 
detivery eervice), ln which case noHce shall be deemed deiivered upon necelpt (if by hand 
detivery) or one (1) business day after deposit with sueh couder, (b) by certifled mail, return 
receipt requested, In which case notiee shall be deemed dellvered 3 buainess days aiter such 
mailing, or (c) sent by facsiniile or emall, (n vhlch oase notice shail be deemed delivered upon a 
successfuliy eompleted tranemisslon of such notice, .to Beller or Purohaser at thelr respectke 
addresses as set forth bofow: 

SELL5IRL: 	 7949 Parkwood Circle Ddre 
Houston, Texas 77036 
Attn: Legal Dept. 
Teiephone: (71$) 346 7650 

, Faoalmi.le: (713) 846-7995 
~eti Email: ecca:tiernarid~nov.r.om  
Mattnew:nytiey0nav.com 

TAMCo PSA &ecutioa Copy 	 Page 14 



PURCHASER: 	 Gerdau Arneristeel Corporation 
Attn: Robert Waltace, Fsq. 

Senior Corporate Counsel 
Suite 600 
4221 West t3oy Scout 6oulevard 
Tampa FL 33607 
Tetephnne: (813}; 207-229 
Facsimile: (893} 207-2307 ` 
Email: Robert Wadlace@gerdau.cnm 

With a copy to: 	 tdossaman LL!' , 
Attn: KarlatJ.iV1aGo'8ry;:Esq: 
777 S. Flgueroa.Street; 3,41h F loor 
Los Angelas, CA 90017 
7elephone: (213) 612-7862 
Facsimile: (213) 612-7801 
Email: kmaccary@nossaman.com  

A party's address may be changed by written nottce to the other party; provided, 
however, that no notice of a change of address shail be effecfive until actual reos(pt of such 	 !_ 
notice. Coples of noflces are tor inforrnational purpose's only, and a falktre to give or receive 	 'f 
copfes of any notice shall not be deemed a fallure to gtve notice. Notices given by oounsel to 
the Purchaser shall be deemed glven by Purchaser and notfces given by counsel to the Seller 
gha11 be deemed gfven by Setler. 

12.06 Tlme. Tlme ts of the essence wilh thls Agreemetrt. 

1207 Kia►  t 	: bwnniMlan. it is understood and agreed that the only brokers 
involved In the negotiation of this Agreement are: t,ee & AssocEates--Qntario ('Se~~~ok~). 
represen6rig the Seiter and Jones Lang L.aSalla 13rokerage 9nc. ('are#iasar's 6rake~'y 
represerding the Purchaser. Seller shall pay Seller's Sroker a commission pursuant to a 
separate agreement between S¢lier and l3roker. if and when the transaction contemplated 
hereby, has bsert ctosed,>a corrrmission.of two-petcent {2°~o) ot tl6 P~irchasa Prlca shall b~ 
eamed ,6y Purohaser's Broker ai~d pald by Seef{er through 1t5crow. SeltBr and t~iiTchaser eacli 
repres~erit to the othar'tl~at fR has`not done anpt{}ic,g tc cause any reat ~s#ate cxsrrimission or tee 
tather itian ariy:cvmnilsstons owed'to 13rolcer} ta ba`owiiig with'respeck Eo this:sala, artd $pch 
teXu'egenting party :09ress to :lntlemni#y, defgnc! :artci :hotd ;hAttdBss fhe::other party agatrnst: 
+datnts; fiabAtties, losses, d~mages,, costs;er~t'e~cpensa9 incurr~ by 

ue 	
#he other party and arising: 

from any such commisslon or fee alleged to be d ae: ~ sesult of the actions of ths reprusenting 
party. 

12.08 Appljcabt~~ La_,.4.y+: Unloss superseded by Federal Law, thls Agreement shali be 
interpreted, construed and enforced under the Iaws of the State of CaIPPomia. 

12.09 . flft26k&o; In any Acfion, the prevaiiing pady sha11 be entifted to recover 
aCtual attorneys' fees and all other titlgation costs ,including wfthout limRatfon costs awardable 
purRudr!it to Csttiotrila Coda of Civii Prooettrra ~ecilon ~it?33.6=anti. amounts payabla to:e~rfi 
vuitnegses ~`Cast~') In adti~ 	 ay lon to any other a~nblq remedy. In; addiEior►  fo the:faas and :Gbsfs 
recoverable under the preceding sentence, the pa~es sgi~ee #fitat the prevalling ~attjr sttail lx~; 
entiUed to recover actual attomeys' fees and Costs lncurred In oonneetion wfth the enforeement 
of a judgment arising from such Actlon. 
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. 	 . 
12:10 hletther party shalt be responsible tta• faiilre to cx~mpty with the riotice ot:deUvery 

provisions of thls~Acireetnettt, E[,such failune is due:to urtusualty hicfemenEu~ather; aats of 0od,;  
at~ikes o~ any cairse 1s~eyond sdch paitlss controt'(force maieure); providatt haWever. ihat any r. 

	

d.elay by suoh 1ia~ort af fiorce rnajsuie sh&tl sxt~l.tt» tlme vrtthlrti;whtah:$uch patiy cs nbNgated' 	 e 
fo oonipiyby.2t "pariod of tima:equatto~ stteft:detay. 	 : 

12.11 Catculetfon of Tima Periods. Unless otherwise speclfied, In computing any period 

	

of time describad herein, the day of 1he act or event atter vrhich tha des(gnated, perlod of tinte 	 . 

	

beglns tc ntn ls not to be includatl and tha last`day of ths pertod so' computed ts tv,tie lncluded; 	 t' 
uniess sach tast day is a 8aturrlay, Sw~day or tegal holiday:#r~r natiottiai-b~ks itt the locatto~t 
where the Property is 	locatad,:,in, wtiirh event.ttio-period shali nin uni31 the end of the next day 
wtitc.h is ne+ther a Saturdsy, Suriday or le~at notlday. The tast day of any parlod of time 
described here(n shalt be deemed to end a15:0t] p.in. Pacillc time. 	 • 

12.12 t)Nbb, All exhibits referenced herein and attached hereto or made a part 
hereof for all purposes as fully and to the same extent as If set forth ln the text hereof verbatim. 

	

12.13 	 In case any one or more of the provisions 
oontained In this A,qreement shall for any ressan be hsld to be lnvalfd, Illegal or unenforceabfe in 
any respect, such invaltdity, illegality or unenforceabi[tty shall not affect any other provisions 
hereof, and thls Agreement shail be construed as If such lnva4d, illegal or unenforceable :., 
prov~sEon had :never been contatned herein. The fallure byeIther party to enforce against the 
other anyterm orprovtslon.of tlus Agreement shell not t~e deemed to be a wafvsr of such party s 
rlght ta enfarce against the other party,the same or any titttier such term or provlslon In the 
future. The parties acknQwtedge that the partles and thelr courtsei hava;Eev£svueo end revisetf 
this Agreement and agree that the normal rule of consmiction, to the etfect tt~at any ambiguities 
are to be resolved agalnst the drafbttg party, shall not be employed in the interpretation of thls 
Agreement or any exhibits or amendments hareto. 

	

12.14 	 Seiler and purchaser agr+ee that the business and lega) terms of 
this Agreement ete proptietary and confdentlal to the parties hereto. Until the Closln qate 
neither party wUl dlscuss the legal or business terms or:c~ndltlons of thia Agrec~ment viith a thirc! 
party, except for Purchaser's oonsuftants, lenders, affiliates, attorneys, governrnental authorities 
and tax advlsors, wlthout the othEr patyrs written aansent, 

12.16 ~-t , bxcept as expressly provided henein to the contrary, Selier egrees to sell 
and -Purchaser agrees to purchase the E'roperty on an "as Is, where is° basls. Seller makes no 
warrantieg as to the condition of the Property other than as expressly set forth hereln or in the 
documents detivered at Closing. 

	

'l2.18 ~~ Thb provisions of 8edlons 8:02: ~02 12 t37 snd Atticte IV, and any 	 ' 
other Prmstona'that ate expreasly stated to sqnrlve, sY►a(i survive closing attd shall not be 
deemed to have merged herewith or wltti the L7eed. In addition, the provtslons .of this 
Agraement that contemplate performance after the t;losi,ng and the obligations of the pa~ies no# 
'fully performed at the Closing:shall ourviVs the Cloaing ~io shaa notbe deemed to be merged 
inta_or walded by the Instrumdnts of Clcrsing. 

12.17 . EACU#Igg irt Cauil~: Ttiis,Aigi'earnent may bA exeosated lri diiy litlinber of 
oototerparts, earh otwhtoh 4hall be'deemed to be an origInal, And v1I of such cou~terparts; sh&il 
cons#i2ute one Agteement. EcecutTon copies oFf h1s Agrasrnent may bg dellverad-by facslrttite or 
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email, and the parties hereto agree to ecoapt and b® bound by facsimlle or email signatures 
hereto, The signature of any party on a facsimlle or email document, for purposes hereof, ls to 
be considered as an originai signaturg, and tho dacument transmltfed Is to be cansidered to 
have the same binding effect as an or~ginal signature on `an original document. At the request of . 	 :. 
eltltec par#y,;any f~ic8ilt~iNe~ or eI1~8it doGuRtent is to be re-exe~:lted in orit}inat fqtiYt by the p7►$t 
who.execui~d the orfgi4i fec~tnnile or emalt documettt. ,Rerfhet panyr may ratse:the use of a 	 ~ 
faostmiie machine or the fact #hat any signature was transmlhed through the use of a facsimi(e 	 ~ 
machine as a defense to the entoroement of this Agreement. 	 ~ 

. 	,. 

12.18 Seft 1031 Eicchanme: Ea+eYr 	 ` party may: ~nsummate the;purcf~aee and sate of . . 
the i~ropetty as patt of a so~r.ati~d lika >kind exchange (ths "Ex- char~o_s".j puteu~int to Section 
1031..6.f the Internal Revenue Code~ of 1986, as ameride~ t~e_"Cotlg"); prouidesi that: (a}rthe 
~tosing eha{l not t~s deiayed or aftect~ by reason of tha Ex+~hange riorehali tt3e;con&ummatton 
or ac+corttpilshnient of the ~:xchange b$_:a condition precedent or conditlon subsequent to the 
exchanging party"s obfigations under thls A,qreement; (b) the exchanging party shaii effed the 
Exchange through an assignmEnt of thla Agreement, or ite rlghts under thle Agnsement, to a 	 : 
qualifled intetmediary; (c) the non-exchanging party shall not he requlred to take an assignment 	 i ~. 
of the pti0asd agreBmenE t'or the relinquished propeiiy or. be cequit'ed to acquiie, or hoid title to 	 ° 
any reii, propeErtty for purposes of coris3 ammating the Exehanga; aild (d) the exchanging party 	 : 
shall pay anjr additional costs that would noi othenerise have been Incurred by either Party had 	 Y 
the exchanging party not consuromated its purchase through the Excbange. The non- 	 i 
exchanging party shall not by thts agreement or acquiescence to the Exchange (x) have its 
rights under this Agreement affected or diminished ln any manner, or (y) be responsible for 
oompiiance wlth or be deerned to have warranted to the exchanging party that the Exehange In 
fact complies Wth 5ection 1031 of the trode. 

" 12.19 :,Ednher ytss ra>,~ces in addition to the acts and deeds recited herein and 
contemplated to M performed, executed andror deilvered by either party at Glosing, each party 
agreee to perfottn, exeoute and deiiver, but without any obtigatlon t:o incur any ::cdditional liabiiity 
or expense, on or after the Closing, any further delfvectes and assurances as may be 	 r: 
reasonabiy neoessary to consummate the trsnsactlons contempiated hereby or to further 
periect the oonveyance, transfer and aasignment of the Propetiljr to Purchaser. 	 , 

12.20 ,M„sa kettno, Selier agrees not to market or show the Property to any other 
prospective purchasers during the term of this Aqreement. 

12.21 ;Prot4siure fot indamnitv. 7he foilowing provisions govem aclions for indemnity  
underthis Agreement. Prpmptly after'ceceipt by an tndemnifee of notioe of any clalm, such 
indernnitee win, IPa claim in respect thereor is to be made &,gainst the indemn}tor, derverto the 
indemnifor wrttten no8ce thereof and tho lndemnitor shaii have the right to participate in and, if 
the indemnftor agrees in writing that it wlil be responsible for any costs, expenses, judgments,  
damages and losses inourred by the indemnitee with respeci to such clalm; to assume the 
defenssthereof, wlth courtsel mutually satisfactoty to the partles; prnvldacl, howevar, thait an: 
fndenlnttseshal!' have the tight to r~e~in: lts. own ~aur~i, ~ittt ttie fees and 	 `. . 	 8XQ8ti$85 t0 }~6:p01d. 
by the indemnitor, tf the indemnitee reasonably believes that representatlon of such indemnitee  
by the counsei retalned by the Indemnftor would be inappropdate due to actual or potsntlal 
differing intereats between such indemnitee and &ny cthef parrtyr repriesiarited bysuch eounsel in 
such proceedirtg. The fallure of irxiemnites to ddlluer wntten notloe to the lndemttjtor tivithin a 
reasonabie time after indemnitee receives notice of any such ctalm shall relteve such lndemnitor 
af any Ilability to the indemnifee under this indemnity only if and to the extent that suCh faliure is 
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I 

P, rol clai to fts abirdy to defend such, action, and the omission 8o to deliver w(iften not oe to a 
inde 'httor vAll not telle'44kod B"n '11WIlly that it may'tAve td thy lndemottoo oiheriban under Y, 
tfilig, iride 	Ifanindomnhealetgeo'.s,ctalmvA.ftiA ,;haptlorwrhtencor4eht:offt 
Indeirnnftor, ftn the indernhitarsball,opteleased froMtto,bility,**,k'e's'pettto,tuchol*M tmloas 
the Indemriftor has unreasonably wkhhotd such consent 

ARVCLI= Xill 
ESCROIIVINSTRVCTIONS 

13.01 : ifivatimeni and lise ot Fun : The Ewrow Agent shaP Invest the Eamest Money 
I n go ve m m e n t I n s u red Into re st; be a d n g a cc o u nts: t'Nsfactoiy td Pli mh tit 1 V—. tit :a n, tneOWCi lo n. 
:NO4 assets; dt not leis Q* $125,000jO00.1hall bot: coMMI10016,0* Eamest MORSYNAM, any 
fU 

., 
fid'abl' the Eiptow Agorit cr Nhersian'daAd' prbmOy prov(d 

oonfirm000n DOihe InvAitnients made. IftheClotind~MertHsAgreem'orwtoocure,:thoEttt4* 
Agent shall deltyer the Eamest Money to, or upoli'tf o:lnitm6Uoni.of,,Pucchaier,oh ft Closina, _ 
Date. Provldad such supplemental escrow in3tru

6
ons are not m conflict with tHs Agreement as 

It maybe amended inwrrdng fromflme to Urds, Sd1er.ttho'PtfthasOragTeiatbexor4AL% such 
supplemerital ekiow Instructions ai m'* ay be a Ipeq 	a 	Agentio comply vAth 
the terms of thls Agreement. 

13.02 	adon bdo-* F-Weation 6f43ue,DIlIaMce,P-erkd The -Purchaser stWI, 
nq*j, id:Escrow AgtrA ofthG d at-oth4t thO lnspe dcloin P Od6d, 6nft p'roihoUV after such date Is 
establi6ha'd'un''detthis A'9066me6ti,4nd Escrow A060'rilay. rely upori such 011ce. It Purchaset 
, --s 	'* i 'th 

.. I - 	 . . . - I 
6cil tb"tdrmlnate eA 	 ~14 EscvDw AOW shall pay lilis cnffre gr~ernent: pursuant to 
E"etA iMone to Pumhaser o 1), business:day fMool 	to 	 D -Y 	 nof 	 j_ 	t*Ipt 6t tho Dtte tilgence 

W4,: to 
, 
ss the n onri 

. 

thiti'w delivered 
riletise 6fthe Ean 

I d 
. 
elNered to'Pureliftserfrorn: 

3 
.
siceTarminationN.otJoe,deBp1to. 
I t sha 0 hava iia right10 briqg stiy 
d6layIngi preventing or ln qhy way 
~ Fuich6ifir oursuant tb'this 

Sactfon, ariy rem6dy ot. Wier WQ- againstPurphaser, ndt Eemm A60it. 

13.03 	 Upon a terminafian of this Agreement other t'han as 
desciibedin 	 aNher party to this Agres~rrtoit (ft 	 to., May slw 
wdtten nofios to the Escrow Agent and the) ott*'06 Oho'

Nla 	
EW of such, 

termination and the reamn for audh tereinattorL ~ Sul* roqpe 
, 
at, shall also co'hwift a muest: 

for the release of the Earnest Money to the Terminating, Party. The Non-Termin6ting Parly.shall 
then have flve (5) business days In whM to object In.W40ho to the retiase of the Earnest 
Money to the Terininatlng Party. tf the Non-Terintha ting 	 iulch ati oble'660, ton: 
tlta 	 In 6W Etrriest Wroy uhtg ftlise4l-v'es,wMw)nstmcgon,s.,wcecuted 6 	

h Sailet a 
. 
tnd P 

. 
uitm," 

. 
t 
. 
ft.wft 

d 	W 'n and disbursement of the Eamost Money, or 
Cal o 

. 
rdeted by firtil-court orderi (Jecres QrJudgment, whith Is, not iubjed to appeAl, to delIV, 

ths F-imest Mnneyto a particular pa ftin whlch event the So nest Moneyoall be daiMered'In 
ot=,Ydancewith such ho9cP,-Jn*uqd4oq, oroerdeoree or judgment. 

13.04 ftt;ileacter: Exceptasprovided'iniftomaj 	8eller and Purchaser rh6titally 
ray regarcling thsF 	 'A " ' agree that In the 6verit of Any controve 	 armsWo.ney, unfeas'mfAuah 

Agent, -f 
eFA UPon' 

2W.,VO..t&S dbUry of 
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Instructions are received by the Escrow Agent dlracllrtg t#;8 EAMRst MM00`s dtspositlon, the:, 	 ; 
Eecrow Pgent shall npt take any actton, but instead 	)[`auiat 	dispustfion of;ariy proceading 
relat<izg #o €he Eamest;Money or, ~#he Esaow Agen~s.op~an, the Eacrovr Aget<t may 	 1 
Iriferpisad ail parttes 2nd depa8lt the eme5t Money w~th a court of cornpefettt jurisdictton in 
which arrent thei Escrow Agent may recover ail cf ifs oaurt;cosLs and reas~nable attom~ys'  
Seller or purchaiaer, whichevarinses !n any suck►  Interpteader ~dibn, slialt be solaly, obligatsd 	 f 
~td p~►y. su~fi costs at~d fcbs of the ~ctt~r AgenL. as weli as the i~a~na~ble aHotneys' fses..t~# the 	 , 
pravaiGrt~ ~lfy.:fn ac~orda~ce ~ifh the c~i~r provisions o# this Agreement. 	 ~. 

~ 

1105 1~a~~g dEsaaair Aosrn., 't'he partlea ,acknowted,ge ltiat the Eserow I~qerii is 
acting saleiy as a atakehbider at their,~sc}uaat end fbr their convenie3td~, that the >=scra~rr i!~qsnt 	 ~ ,. 
shall not'be deemed to itie tite agent af either of the Partles, end that iiie Esitow Agent shall rtof 	 . 
be Uable to sfther of the parties for any action ot cmniSSiQn on.tts pbt4'takert .or.made'kn gooci 
faith, and not in disregard of this Agreement, bui BPtali be llabie fatr its negGgenk acts atW'for ariy 
loss, cost or expense incurred by 5eiler or Purchaa8rfrdm #tte EsCtrsw:Agot>rs mtstalce of laiNr,: 	 f, 
tespeating " Escraw Aganxa ecope, or nafur,e of its-duties Sslier and Purchaaer shntt ~olq~y 
and $everaQy" iridem0ity and fdfd'the Escmw.Agant harmteas ficm and agaulst ati: costs, claims 	 ~ 
ar~d . exper~ses, ir~ci~tn~ t~sanaWo :attomays~ ~s, lncui~r~d ,~ ' oonnectian " with ttte 	 ~ 
petfpm?anoe of the Escrow t~ent'e duttes he~eur~ddr, excepf wlth reape~ to .acctioor~s;: or 	 ,1. 
orn~lons takenpr made by the Escra~ii aqenl in bad.taltii, iri di3regard OT th19 Ag;8em6t1t.4r 	 ~ 
I.nvotvIng negqgettoe.ort tl~s`patt of the~scrnavu Agent. 	 ~ 

10 w#tness henvA ths oarNes have iantsred irito "t,tds A. 6reemenf in muWpte ori$iltat 
courttergarts, each afwhtr~h sfiatt ~~e thefutt.frit~.er~d.efFec#'attz3 oitglnal, con~#!tuling oNjr:ori~ 
in$ir~trrsent, effectiite as af"the ~~%ly-af Fabruary, 201 S. 

AMEFtON INTlwRWAT70NAL"C4RPOt2ATI0N, TAlfACO, a Callfomia corpvrahon 
a t]elaware cqrpo 	t'iail 

~` 	 i 
Y. 

~8tn1@'K64tl@ 	 ~ 

~. 

'fft3e: t1~9 _ 	u>~Sbr~gE~l1t 	 , . 

. 	

~ 
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lnetrucgons are.ymived by the Escrow Agent directirig IM,Earnest Morieft"dWo"On,"thel 
EacrowAgent Aal[not take,any ti(Albn, but itisked shWl awit thodik & f pos 	n o any proese. ing 
relallog: 16 ft Famott mongy or-, ot ita Escr6w A 	on,thefi4owAgont ' gonq 	 may.  
InteTpI 	ill'pirtlibl qnddOOO 	 . a ead 	 sit thotgni6it Mo*.w.ith,.a, toUrl 6t. 	petent.jurleditoft, In 
whmh event the E6di6WAqe6t m* reb6ver e11 of IW 66urt 406twand ites"on" atiomoo fees. 
toger or FureMs'e-r' , Whfdhelvee fodes. ift 64Y Stich kftrpleader 

41 	iiiiio 
be goi 0 lyvbg oted 

to, pay such.costi, tirid fooi of *6 ~scrow AgWA. po well tis, tt* . reasotlab!s: atiomele 	of the 

13.05 1JObilky of Esftw 	The pa(Ifl, 
I 
as acknowltdge:thatlhe EsWw' Agen 

. 
t Is 

acling WdIV'tis e eMoholdir it th* mount, and for tN(r converitenw, that 610 ES606W Atent 
etialt not be deernedto.be  the agent o 

' 
felfttofth~ej 

be liable to efther of the pardes for any actlon or~ornls*W.6fi b pe,'takew or rnade h gq;d 
faCith, and not In disregard of this Agmement, but.'shWi W liable'fa Itev negllgent actsVid,for siv 
lose, cost or expenae Incurred by Seller or Pur'ch'aser from " Escrow Agent's nViststke of law 
respecting the UdroW A4ent's w _pe ior n'ature otb o 	 dulles. Seller an d Putchaser sh. a 
and severally indamnify'arttl hold-ifieEscrow Agent, hartMess 6m afid 09011i, 11 tbew, claims, 
and expenses, Including masoMble adomeyW tees, lncurrdd 1 . 	 iiAh Aho 

n perform4nce: of the F-saow -Agens cwoes fieyeund4l~~ 4k6ept wkh respect Ao. acMonfs or 
de b~ the Escrow Aoofln bad fiffhi~ 	 ~or, ciniissiona taken or ma 	 -in dioregard of thts~A 

invoMng negligenoo on the part of thu Escrow Agent 

lo 	he"re'of, Ithe Vartjos-. h6yo,,4ntered'htq.Ws Agmement In tnWiipla oqnij 
c 

. 
oumeap.r ftei ea 

''_
ch'of 416 shall hRei the full force and effedt and.otinal, constitu#ing onlyoni 

Instrumen%.effec:tiVe:.asofthe ~ daY,cfFebn;ar/,,P13. 

AMERON INTERNATIONAL CORPORATION, 
a Delaware corporaton 

'TASCO, a:CaIil0M4MrWa11l0q 

Na  . 
M*7MIAM` 
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JOINDER OF TITLE COMPANY 

T 
. 
ltle Companyberoby 1pims In the executon.ofthe Agroethaht and,:Vreas to,a"pt.hold and, 

retuin'64 bepdst, and daburs.e. a 
. 

the provisions of su,*gftmA 	
. 
ea The Tftle-Company shall.only be bbund to'those provistom 

of die Agreemerit relagralo 	 and Iiia.016sing escrow. Providedft 
the Tifle Co"any, oompges voth wch OtWsloi na bf the A _9ree.ihent, ibe oiiTUOZ to ,ths 
Agrep4nent.agmifiAt ih tio em 	 46r:' loss 	arli~nq p 	p 	pony sha iiot be Hable. boy. . orOamage 
tMreunder. 

CHIGAGO TW INSURANCE COMPANY 



EXHIBIT "A" 

PROPERTY DESCRtPTION 

Parcel 3 of Parool Map No. 7847, tn the cky of Rancho CucamwVa,,, dway of gan Bomardino, 
State of Califomla, as per plat reorded In Book 82 of Paroel Maps,fages, 48 ihrooh 51, 
Indusive, records of sold Counlyl"" 

'T  
j., 



EXHIBiT uki" 
FORM OF CALIFORNIA GRANT Dt^ED 

Recording Requested By and 
When Recorded Retum To: 

#Sp'ace above ifhrs rfne fo "r Recor der's 

In accardance w~[h Secflon 11932 oF the Caiifomia Rsvenue and Taxatiolt Code, as amended, 
tha Grantor (as heretnafter de€ined) has decfared the amount .of the trans€er tax by a separate 
sfiatetnen# whlch Is rtot txirig recorded with this Crsnt Aeed. 

GRANT DEED 
FOR VAI.UABLE CONSIDERATION, receipt of which Is hereby acknowtedged, 	- 

	

_. a 	 t~~) 	 hsireby gi'ants tii 
_ 	„-, .- - —•. 

("Grant 'j, the real prpp'erly tocated tn the Ci* 
of R~zncho Gueat~ongi~ County of ~an Bemardino. Stake: of Callfomt~;; cSescrii,ed an 	ibi# A 
atfached herreto and made a part hereo'f (the Tjg"IW). 

SUBJECT ONt.Y TQ, all matters ofi record. 

Executed ae of this _ day of 	. 2013. 

a 

By: 
Name: 
Title: 	:::. ..... 



W I 'Oh" Wly antior stateilcountywhorethe 6oum 	9, YO 
pq"rt No ' 	 MuI#4tMa:*cAnowWgmont appoveo by Title C6mpany] MOCuladfrt 





[Check vAth Tige Gompany for Transfer Tax Statement applicable for the oounty whare ttie 
Property tu located.] 



EXHISIT"C" 

BILL OF SALE 

Between: Ameron International Corporation 
	

"Seffer", 

Ancl: 	TAMCO 
	

W 

:r 

Dated: 	 2013 

thls~ Instrument Is executedend4olivere pursuant 

	

d 	 to that certain I R68t 
Est 

I 
ateContmct and JoIntEscraw I 

. 
nstpi 	'the 	

4641  
dated February agr6ern 

" otv defined liv,the, ApMrnent, located on Arr-ow ' . q Way ih Ranch0 
Cucamonga, Califomia, 

1. 	Sale, of'P'ersonattv For good and VWu'a'iblo. cdtii(detAkn, Seller 
hereby sells, transfers.-sotsomet and cori'voys toN 0-01*01066. n , 0. 

a. All ofseiiees right, Itle and Interest, In and to all fixtures, 
fumiture, equip6l6nt, and other tangibld pmonal p 

I 
eTty, 9 aoy, ~owned rop 

by S lier locawd oniI io ~4ho as bf : 116, Closi Date (the 'Pir-e—p- e 	 ll 	- "', 	~ 	'. "I 
PrgRe 	and 

b. All 6f Bellees fi 	 rea ght, fdle and Intetin and to all site plans, 
ksi 

.. 	, ,-- .. , 1 1, ".:.. 	I I
lans a 

lid 
sp 
-
er, 
, lfk:~aupn -

si 
fl I.. 

pom 	~sutyqys,~ p 	 oor-plans,, -drawlngsj. 
A n 	

I 
lements kdhl 1, od r m Its, building' pei M̀h and ciop I 	 y-, I 66110A, third-patt - 	"Z' nOg., or a rpomqp s 	 'To

.
1ate to thoi: tiand 

(the "Wanalble PLOW), 

2. 	Agiebment Appj fg&. The covenants, agreements, reprosentedons, 
warranUes, indemnitlea and limitationr, provided In the Agreernent vAth respect to 
Ahe property,c~fiveyed, hdre'oder (Ihdeifig, Mhout thitation, the limitatl6he of 
.1lability, otoi 

. 
aded, ki- th 	 w: hereby. Inco* 

	

o, Aqr~enj 	 Toted heMn by this 
refoarloblas it,.bereirvaet *4 lh Wil inil shall 'in'ut-9 to the ben'efit of and shall be 
binding upon Purchaser and Seller and their respective sucoessars and assigns. 



IN WITNESS WtiEREOF, the undersigned have caused this Bill of Sale to be 
executed as of the date wdffen above. 

AMERON INTERRATIONAL 
9ORPO1ZA7I0N, a Delaware 
corporaUon 

By: 
Name: q~Lajk 

Via FmWent i. Rsk mEwrom 
Date: 
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DONALD D. STARK
A Professional Corporation
Suite 201 Airport Plaza
2061 Business Center Drive
Irvine, California  92715
Telephone:  (714) 752-8971

CLAYSON, ROTHROCK & MANN
601 South Main Street
Corona, California  91720
Telephone:  (714) 737-1910
Attorneys for Plaintiff

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF SAN BERNARDINO

CHINO BASIN MUNICIPAL WATER

DISTRICT,

Plaintiff, No. RCV 51010
1

v.

CITY OF CHINO, et al.

Defendants  

RESTATED JUDGMENT

  
1 Original Judgment signed January 27, 1978, Case # 164327  by Judge Howard B. Weiner.  File transferred August 1989, by order 
of the Court and assigned new case number RCV 51010.



i

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

JUDGMENT
TABLE OF CONTENTS

I.INTRODUCTION. 1

1. Pleadings, Parties and Jurisdiction 1

2. Stipulation for Judgment 2

3. Trial; Findings and Conclusions 2

4. Definitions 2

5. Exhibits 4

II. DECLARATION OF RIGHTS 5

A. HYDROLOGY 5

6. Safe Yield 5

7. Overdraft and Prescriptive Circumstances 5

B. WATER RIGHTS IN SAFE YIELD 5

8. Overlying Rights 5

9. Appropriative Rights 6

10. Rights of the State of California 7

C. RIGHTS TO AVAILABLE GROUND WATER STORAGE CAPACITY 7

11. Available Ground Water Storage Capacity 7

12. Utilization of Available Ground Water Capacity 7

III.  INJUNCTION 8

13. Injunction Against Unauthorized Production of Basin Water 8

14. Injunction Against Unauthorized Storage or Withdrawal of Stored Water 8

IV.  CONTINUING JURISDICTION 9

15. Continuing jurisdiction 9

V.  WATERMASTER 10

A. APPOINTMENT 10

16. Watermaster Appointment 10

B. POWERS AND DUTIES 10



ii

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

17. Powers and Duties 10

18. Rules and Regulations 11

19. Acquisition of Facilities 11

20. Employment of Experts and Agents 12

21. Measuring Devices 12

22. Assessments 12

23. Investment of Funds 12

24. Borrowing 12

25. Contracts 12

26. Cooperation With Other Agencies 12

27. Studies 13

28. Ground Water Storage Agreements 13

29. Accounting for Stored Water 13

30. Annual Administrative Budget 13

31. Review Procedures 14

C. ADVISORY AND POOL COMMITTEES 15

32. Authorization 15

33. Term and Vacancies 15

34. Voting Power 15

35. Quorum 16

36. Compensation 16

37. Organization 16

38. Powers and Functions 17

VI.  PHYSICAL SOLUTION 19

A. GENERAL 19

39. Purpose and Objective 19

40. Need for Flexibility 19



iii

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

41. Watermaster Control 19

42. General Pattern of Operations 20

B. POOLING 20

43. Multiple Pools Established 20

44. Determination and Allocation of Rights to Safe Yield of Chino Basin 21

45. Annual Replenishment 21

46. Initial Pooling Plans 22

C. REPORTS AND ACCOUNTING 22

47. Production Reports 22

48. Watermaster Reports and Accounting 22

D. REPLENISHMENT 22

49. Sources of Supplemental Water 22

50. Methods of Replenishment 23

E. REVENUES 23

51. Production Assessment 23

52. Minimal Producers 24

53. Assessment Proceeds – Purposes 24

54. Administrative Expenses 24

55. Assessments -- Procedure 24

56. Accumulation of Replenishment Water Assessment Proceeds 25

57. Effective Date 25

VII.  MISCELLANEOUS PROVISIONS 25

58. Designation of Address for Notice and Service 25

59. Service of Documents 26

60. Intervention After Judgment 26

61. Loss of Rights 27

62. Scope of Judgment 27



iv

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

63. Judgment Binding on Successors 27

64. Costs 27

EXHIBIT ‘A’  -- Location Map of Chino Basin 28

EXHIBIT ‘B’  -- Hydrologic Map of Chino Basin 29

EXHIBIT ‘C’  -- Parties With Overlying Agricultural Rights 30

EXHIBIT ‘D’  -- Parties With Overlying Non-Agricultural Rights 53

EXHIBIT ‘E’  -- Appropriative Rights 54

EXHIBIT ‘F’  -- Overlying Agricultural Pooling Plan 55

EXHIBIT ‘G’  -- Overlying Non-Agricultural Pooling Plan 57

EXHIBIT ‘H’  -- Appropriative Pooling Plan 62

EXHIBIT ‘I’  -- Engineering Appendix 70

EXHIBIT ‘J’  -- Map of In Lieu Area No. 1 74

EXHIBIT ‘K’  -- Legal Description of Chino Basin 75



- 1 -

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

DONALD D. STARK
A Professional Corporation
Suite 201 Airport Plaza
2061 Business Center Drive
Irvine, California  92715
Telephone:  (714) 752-8971

CLAYSON, ROTHROCK & MANN
601 South Main Street
Corona, California  91720
Telephone:  (714) 737-1910
Attorneys for Plaintiff

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF SAN BERNARDINO

CHINO BASIN MUNICIPAL WATER

DISTRICT,

Plaintiff, No. RCV 51010
2

v.

CITY OF CHINO, et al.

Defendants JUDGMENT

I.  INTRODUCTION

1. Pleadings, Parties and Jurisdiction.  The complaint herein was filed on January 2, 1975, 

seeking an adjudication of water rights, injunctive relief and the imposition of a physical solution.  A first 

amended complaint was filed on July 16, 1976.  The defaults of certain defendants have been entered, 

and certain other defendants dismissed.  Other than defendants who have been dismissed or whose 

defaults have been entered, all defendants have appeared herein.  By answers and order of this Court, 

  
2 Original Judgment signed January 27, 1978, Case # 164327  by Judge Howard B. Weiner.  File transferred August 1989, by order 
of the Court and assigned new case number RCV 51010.
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the issues have been made those of a full inter se adjudication between the parties.  This Court has 

jurisdiction of the subject matter of this action and of the parties herein.

2. Stipulation For Judgment.  Stipulation for entry of judgment has been filed by and on 

behalf of a majority of the parties, representing a majority of the quantitative rights herein adjudicated.

3. Trial; Findings and Conclusions.  Trial was commenced on December 16, 1977, as to the 

non-stipulating parties, and findings of fact and conclusions of law have been entered disposing of the 

issues in the case.

4. Definitions.  As used in this Judgment, the following terms shall have the meanings 

herein set forth:

(a) Active Parties.  All parties other than those who have filed with Watermaster a 

written waiver of service of notices, pursuant to Paragraph 58.

(b) Annual or Year –- A fiscal year, July 1 through June 30, following, unless the 

context shall clearly indicate a contrary meaning.

(c) Appropriative Right –- The annual production right of a producer from the Chino 

Basin other than pursuant to an overlying right.

(d) Basin Water –- Ground water within Chino Basin which is part of the Safe Yield, 

Operating Safe Yield, or replenishment water in the Basin as a result of operations under the 

Physical Solution decreed herein.  Said term does not include Stored Water.

(e) CBMWD -– Plaintiff Chino Basin Municipal Water District.

(f) Chino Basin or Basin –- The ground water basin underlying the area shown as 

such on Exhibit “B” and within the boundaries described in Exhibit “K”.

(g) Chino Basin Watershed –- The surface drainage area tributary to and overlying 

Chino Basin.

(h) Ground Water –- Water beneath the surface of the ground and within the zone of 

saturation, i.e., below the existing water table.
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(i) Ground Water Basin –- An area underlain by one or more permeable formations 

capable of furnishing substantial water storage.

(j) Minimal Producer –- Any producer whose production does not exceed ten acre-

feet per year.
3

(k) MWD –- The Metropolitan Water District of Southern California.

(l) Operating Safe Yield –- The annual amount of ground water which Watermaster 

shall determine, pursuant to criteria specified in Exhibit “I”, can be produced from Chino Basin by 

the Appropriative Pool parties free of replenishment obligation under the Physical Solution herein.

(m) Overdraft –- A condition wherein the total annual production from the Basin 

exceeds the Safe Yield thereof.

(n) Overlying Right –- The appurtenant right of an owner of lands overlying Chino 

Basin to produce water from the Basin for overlying beneficial use on such lands.

(o) Person. -- Any individual, partnership, association, corporation, governmental 

entity or agency, or other organization.

(p) PVMWD –- Defendant Pomona Valley Municipal Water District.

(q) Produce or Produced –- To pump or extract ground water from Chino Basin.

(r) Producer –- Any person who produces water from Chino Basin.

(s) Production –- Annual quantity, stated in acre feet, of water produced.

(t) Public Hearing –- A hearing after notice to all parties and to any other person 

legally entitled to notice.

(u) Reclaimed Water – Water which, as a result of processing of waste water, is 

suitable for a controlled use.

(v) Replenishment Water –- Supplemental water used to recharge the Basin 

pursuant to the Physical Solution, either directly by percolating the water into the Basin or 

  
3 Order dated September 27, 2001.
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indirectly by delivering the water for use in lieu of production and use of safe yield or Operating 

Safe Yield.

(w) Responsible Party –- The owner, co-owner, lessee or other person designated by 

multiple parties interested in a well as the person responsible for purposes of filing reports 

hereunder.

(x) Safe Yield –- The long-term average annual quantity of ground water (excluding 

replenishment or stored water but including return flow to the Basin from use of replenishment or 

stored water) which can be produced from the Basin under cultural conditions of a particular year 

without causing an undesirable result.

(y) SBVMWD –- San Bernardino Valley Municipal Water District.

(z) State Water –- Supplemental Water imported through the State Water Resources 

Development System, pursuant to Chapter 8, Division 6, Part 6 of the Water Code.

(aa) Stored Water –- Supplemental water held in storage, as a result of direct 

spreading, in lieu delivery, or otherwise, for subsequent withdrawal and use pursuant to 

agreement with Watermaster.

(bb) Supplemental Water –- Includes both water imported to Chino Basin from outside 

Chino Basin Watershed, and reclaimed water.

(cc) WMWD –-Defendant Western Municipal Water District of Riverside County.

5. List of Exhibits.  The following exhibits are attached to this Judgment and made a part 

hereof:

“A” -- “Location Map of Chino Basin” showing boundaries of Chino Basin Municipal Water 

District, and other geographic and political features of Chino Basin.

“B” -- “Hydrologic Map of Chino Basin” showing hydrologic features of Chino Basin.

“C” – Table Showing Parties in Overlying (Agricultural) Pool.

“D” – Table Showing Parties in Overlying (Non-agricultural Pool and Their Rights.

“E” – Table Showing Appropriators and Their Rights.
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“F” -- Overlying (Agricultural) Pool Pooling Plan.

“G” -- Overlying (Non-agricultural) Pool Pooling Plan.

“H” -- Appropriative Pool Pooling Plan.

“I” -- Engineering Appendix.

“J” -- Map of In Lieu Area No. 1.

“K” -- Legal Description of Chino Basin.

II. DECLARATION OF RIGHTS

A.  HYDROLOGY

6. Safe Yield.  The Safe Yield of Chino Basin is 140,000 acre feet per year.

7. Overdraft and Prescriptive Circumstances.  In each year for a period in excess of five 

years prior to filing of the First Amended Complaint herein, the Safe Yield of the Basin has been 

exceeded by the annual production therefrom, and Chino Basin is and has been for more than five years 

in a continuous state of over draft.  The production constituting said overdraft has been open, notorious, 

continuous, adverse, hostile and under claim of right. The circumstances of said overdraft have given 

notice to all parties of the adverse nature of such aggregate over-production.

B.  WATER RIGHTS IN SAFE YIELD

8. Overlying Rights.  The parties listed in Exhibits “C” and “D”, are the owners or in 

possession of lands which overlie Chino Basin.  As such, said parties have exercised overlying water 

rights in Chino Basin.  All overlying rights owned or exercised by parties listed in Exhibits “C” and “D”, 

have, in the aggregate, been limited by prescription except to the extent such rights have been preserved 

by self-help by said parties.  Aggregate preserved overlying rights in the Safe Yield for agricultural pool 

use, including the rights of the State of California, total 82,800 acre feet per year.  Overlying rights for 

non-agricultural pool use total 7,366 acre feet per year and are individually decreed for each affected 
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party in Exhibit “D”.  No portion of the Safe Yield of Chino Basin exists to satisfy unexercised overlying 

rights, and such rights have all been lost by prescription.  However, uses may be made of Basin Water on 

overlying lands which have no preserved overlying rights pursuant to the Physical Solution herein. All 

overlying rights are appurtenant to the land and cannot be assigned or conveyed separate or apart 

therefrom for the term of the Peace Agreement except that the members of the Overlying (Non-

Agricultural) Pool shall have the right to Transfer or lease their quantified Production rights (i) 

within the Overlying (Non-Agricultural) Pool; (ii) to Watermaster in conformance with the 

procedures described in the Peace Agreement between the Parties therein, dated June 29, 2000; 

or (iii) in accordance with the Overlying (Non-Agricultural) Pool Pooling Plan set forth in Exhibit 

“G.”
4

9. Appropriative Rights.  The parties listed in Exhibit “E” are the owners of appropriative 

rights, including rights by prescription, in the unadjusted amounts therein set forth, and by reason thereof 

are entitled under the Physical Solution to share in the remaining Safe Yield, after satisfaction of overlying 

rights and rights of the State of California, and in the Operating Safe Yield in Chino Basin, in the annual 

shares set forth in Exhibit “E”.

(a) Loss of Priorities.  By reason of the long continued overdraft in Chino Basin, and 

in light of the complexity of determining appropriative priorities and the need for conserving and 

making maximum beneficial use of the water resources of the State, each and all of the parties 

listed in Exhibit “E” are estopped and barred from asserting special priorities or preferences, inter

se.  All of said appropriative rights are accordingly deemed and considered of equal priority.

(b) Nature and Quantity.  All rights listed in Exhibit “E”  are appropriative and 

prescriptive in nature.  By reason of the status of the parties, and the provisions of Section 1007 

of the Civil Code, said rights are immune from reduction or limitation by prescription.

  
4

Order dated September 28, 2000 and Order dated April 19, 2001 further modified by Order dated December 21, 2007.
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10. Rights of the State of California.  The State of California, by and through its Department 

of Corrections, Youth Authority and Department of Fish and Game, is a significant producer of ground 

water from and the State is the largest owner of land overlying Chino Basin.  The precise nature and 

scope of the claims and rights of the State need not be, and are not, defined herein.  The State, through 

said departments, has accepted the Physical Solution herein decreed, in the interests of implementing the 

mandate of Section 2 of Article X of the California Constitution.  For all purposes of this Judgment, all 

future production by the State or its departments or agencies for overlying use on State-owned lands shall 

be considered as agricultural pool use.

C.  RIGHTS TO AVAILABLE GROUND WATER STORAGE CAPACITY

11. Available Ground Water Storage Capacity.  There exists in Chino Basin a substantial 

amount of available ground water storage capacity which is not utilized for storage or regulation of Basin 

Waters.  Said reservoir capacity can appropriately be utilized for storage and conjunctive use of 

supplemental water with Basin Waters.  It is essential that said reservoir capacity utilization for storage 

and conjunctive use of supplemental water be undertaken only under Watermaster control and regulation, 

in order to protect the integrity of both such Stored Water and Basin Water in storage and the Safe Yield 

of Chino Basin.

12. Utilization of Available Ground Water Capacity.  Any person or public entity, whether a 

party to this action or not, may make reasonable beneficial use of the available ground water storage 

capacity of Chino Basin for storage of supplemental water; provided that no such use shall be made 

except pursuant to written agreement with Watermaster, as authorized by Paragraph 28.  In the allocation 

of such storage capacity, the needs and requirements of lands overlying Chino Basin and the owners of 

rights in the Safe Yield or Operating Safe Yield of the Basin shall have priority and preference over 

storage for export.
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III.  INJUNCTION

13. Injunction Against Unauthorized Production of Basin Water.  Each party in each of the 

respective pools is enjoined, as follows:

(a) Overlying Agricultural Pool.  Each party in the Overlying (Agricultural) Pool, its 

officers, agents, employees, successors and assigns, is and they each are ENJOINED AND 

RESTRAINED from producing ground water from Chino Basin in any year hereafter in excess of 

such party’s correlative share of the aggregate of 82,800 acre feet allocated to said Pool, except 

pursuant to the Physical Solution or a storage water agreement.

(b) Overlying Non-Agricultural Pool.  Each party in the Overlying Non-Agricultural 

Pool, its officers, agents, employees, successors and assigns, is and they each are ENJOINED 

AND RESTRAINED from producing ground water of Chino Basin in any year hereafter in excess 

of such party’s decreed rights in the Safe Yield, except pursuant to the provisions of the Physical 

Solution or a storage water agreement.

(c) Appropriative Pool.  Each party in the Appropriative Pool, its officers, agents, 

employees, successors and assigns, is and they are each ENJOINED AND RESTRAINED from 

producing ground water of Chino Basin in any year hereafter in excess of such party’s decreed 

share of Operating Safe Yield, except pursuant to the provisions of the Physical Solution or a 

storage water agreement.

14. Injunction Against Unauthorized Storage or Withdrawal of Stored Water.  Each party, its 

officers, agents, employees, successors and assigns is and they each are ENJOINED AND 

RESTRAINED from storing supplemental water in Chino Basin for withdrawal, or causing withdrawal of, 

water stored by that party, except pursuant to the terms of a written agreement with Watermaster and in 

accordance with Watermaster regulations.  Any supplemental water stored or recharged in the Basin, 

except pursuant to such a Watermaster agreement, shall be deemed abandoned and not classified as 

Stored Water.  This paragraph has no application, as such, to supplemental water spread or provided in 

lieu by Watermaster pursuant to the Physical Solution.
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IV.  CONTINUING JURISDICTION

15. Continuing Jurisdiction.  Full jurisdiction, power and authority are retained and reserved 

to the Court as to all matters contained in this judgment, except:

(a) The redetermination of Safe Yield, as set forth in Paragraph 6, during the first ten 

(10) years of operation of the Physical Solution;

(b) The allocation of Safe Yield as between the several pools as set forth in 

Paragraph 44 of the Physical Solution;

(c) The determination of specific quantitative rights and shares in the declared Safe 

Yield or Operating Safe Yield herein declared in Exhibits “D” and “E”; and

(d) The amendment or modification of Paragraphs 7 (a) and (b) of Exhibit “H”, during 

the first ten (10) years of operation of the Physical Solution, and thereafter only upon affirmative 

recommendation of at least 67% of the voting power (determined pursuant to the formula 

described in Paragraph 3 of Exhibit “H”), but not less than one-third of the members of the 

Appropriative Pool Committee representatives of parties who produce water within IEUA or 

WMWD; after said tenth year the formula set forth in said Paragraph 7 (a) and 7 (b) of Exhibit “H” 

for payment of the costs of replenishment water may be changed to 100% gross or net, or any 

percentage split thereof, but only in response to recommendation to the Court by affirmative vote 

of at least 67% of said voting power of the Appropriative Pool representatives of parties who 

produce ground water within IEUA or WMWD, but not less than one-third of their number.  In 

such event, the Court shall act in conformance with such recommendation unless there are 

compelling reasons to the contrary; and provided, further, that the fact that the allocation of Safe 

Yield or Operating Safe Yield shares may be rendered moot by a recommended change in the 

formula for replenishment assessments shall not be deemed to be such a “compelling reason.”



- 10 -

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Said continuing jurisdiction is provided for the purpose of enabling the Court, upon application of any 

party, the Watermaster, the Advisory Committee or any Pool Committee, by motion and, upon at least 30 

days’ notice thereof, and after hearing thereon, to make such further or supplemental orders or directions 

as may be necessary or appropriate for interpretation, enforcement or carrying out of this Judgment, and 

to modify, amend or amplify any of the provisions of this Judgment.

V.  WATERMASTER

A.  APPOINTMENT

16. Watermaster Appointment.  CBMWD, acting by and through a majority of its board of 

directors, is hereby appointed Watermaster, to administer and enforce the provisions of this Judgment 

and any subsequent instructions or orders of the Court hereunder.  The term of appointment of 

Watermaster shall be for five (5) years.  The Court will by subsequent orders provide for successive terms 

or for a successor Watermaster.  Watermaster may be changed at any time by subsequent order of the 

Court, on its own motion, or on the motion of any party after notice and hearing.  Unless there are 

compelling reasons to the contrary, the Court shall act in conformance with a motion requesting the 

Watermaster be changed if such motion is supported by a majority of the voting power of the Advisory 

Committee.

B.  POWERS AND DUTIES

17. Powers and Duties.  Subject to the continuing supervision and control of the Court, 

Watermaster shall have and may exercise the express powers, and shall perform the duties, as provided 

in this Judgment or hereafter ordered or authorized by the Court in the exercise of the Court’s continuing 

jurisdiction.
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18. Rules and Regulations.
5

 

(a) Upon recommendation by the Advisory Committee, Watermaster shall make 

and adopt, after public hearing, appropriate rules and regulations for conduct of Watermaster 

affairs, including, meeting schedules and procedures, and compensation of members of 

Watermaster.  Thereafter, Watermaster may amend the rules from time to time upon 

recommendation, or with approval of the Advisory Committee after hearing noticed to active 

parties, except that compensation of Watermaster members shall be subject to Court Approval.  A 

copy of the rules and regulations, and of amendments, shall be mailed to each active party.

(b) Under the rules, Watermaster members shall be paid up to $125 for each day's 

attendance at meetings at the direction of the board, not to exceed eight meetings in each month. 

Compensation shall not be paid for junkets or attendance at conferences, seminars, or retreats at 

locations other than Watermaster headquarters. Members shall not be compensated for more than 

one meeting each day.

(c) Under the rules, Watermaster members may be reimbursed for reasonable and 

necessary travel, meals, lodging and registration expenses incurred on Watermaster business. 

Mileage shall not be paid for travel to or from Watermaster meetings unless the individual must 

travel more than 50 miles per month. The Watermaster's budget shall include an appropriation for 

expense reimbursement. The Watermaster shall file a report on the expense reimbursement with 

the court as part of the Annual Report. The Report shall disclose total expense reimbursements 

and single expenditures for items of $125.00 or more.

19. Acquisition of Facilities.  Watermaster may purchase, lease, acquire and hold all 

necessary facilities and equipment; provided, that it is not the intent of the Court that Watermaster acquire 

any interest in real property or substantial capital assets.

  
5 Order dated March 31, 1999.
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20. Employment of Experts and Agents.  Watermaster may employ or retain such 

administrative, engineering, geologic, accounting, legal or other specialized personnel and consultants as 

may be deemed appropriate in the carrying out of its powers and shall require appropriate bonds from all 

officers and employees handling Watermaster funds.  Watermaster shall maintain records for purposes of 

allocation of costs of such services as well as of all other expenses of Watermaster administration as 

between the several pools established by the Physical Solution.

21. Measuring Devices.  Watermaster shall cause parties, pursuant to uniform rules, to install 

and maintain in good operating condition, at the cost of each party, such necessary measuring devices or 

meters as Watermaster may deem appropriate.  Such measuring devices shall be inspected and tested 

as deemed necessary by Watermaster, and the cost thereof shall constitute an expense of Watermaster.

22. Assessments.  Watermaster is empowered to levy and collect all assessments provided 

for in the pooling plans and Physical Solution.

23. Investment of Funds.  Watermaster may hold and invest any and all Watermaster funds 

in investments authorized from time to time for public agencies of the State of California.

24. Borrowing.  Watermaster may borrow from time to time amounts not exceeding the 

annual anticipated receipts of Watermaster during such year.

25. Contracts.  Watermaster may enter into contracts for the performance of any powers 

herein granted; provided, however, that Watermaster may not contract with or purchase materials, 

supplies or services from IEUA, except upon the prior recommendation and approval of the Advisory 

Committee and pursuant to written order of the Court.

26. Cooperation With Other Agencies.  Subject to prior recommendation or approval of the 

Advisory Committee, Watermaster may act jointly or cooperate with agencies of the United States and the 

State of California or any political subdivisions, municipalities or districts or any person to the end that the 

purpose of the Physical Solution may be fully and economically carried out.
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27. Studies.  Watermaster may, with concurrence of the Advisory Committee or affected Pool 

Committee and in accordance with Paragraph 54 (b), undertake relevant studies of hydrologic conditions, 

both quantitative and qualitative, and operating aspects of implementation of the management program 

for Chino Basin.

28. Ground Water Storage Agreements.  Watermaster shall adopt, with the approval of the 

Advisory Committee, uniformly applicable rules and a standard form of agreement for storage of 

supplemental water, pursuant to criteria therefore set forth in Exhibit “I”.  Upon appropriate application by 

any person, Watermaster shall enter into such a storage agreement; provided that all such storage 

agreements shall first be approved by written order of the Court, and shall by their terms preclude 

operations which will have a substantial adverse impact on other producers.

29. Accounting for Stored Water.  Watermaster shall calculate additions, extractions and 

losses and maintain an annual account of all Stored Water in Chino Basin, and any losses of water 

supplies or Safe Yield of Chino Basin resulting from such Stored Water.

30. Annual Administrative Budget.  Watermaster shall submit to Advisory Committee an 

administrative budget and recommendation for each fiscal year on or before March 1.  The Advisory 

Committee shall review and submit said budget and their recommendations to Watermaster on or before 

April 1, following.  Watermaster shall hold a public hearing on said budget at its April quarterly meeting 

and adopt the annual administrative budget which shall include the administrative items for each pool 

committee.  The administrative budget shall set forth budgeted items in sufficient detail as necessary to 

make a proper allocation of the expense among the several pools, together with Watermaster’s proposed 

allocation.  The budget shall contain such additional comparative information or explanation as the 

Advisory Committee may recommend from time to time.  Expenditures within budgeted items may 

thereafter be made by Watermaster in the exercise of powers herein granted, as a matter of course.  Any 

budget transfer in excess of 20% of a budget category during any budget year or modification of such 

administrative budget during any year shall be first submitted to the Advisory Committee for review and 

recommendation.
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31. Review Procedures.  All actions, decisions or rules of Watermaster shall be subject to 

review by the Court on its own motion or on timely motion by any party, the Watermaster (in the case of a 

mandated action), the Advisory Committee, or any Pool Committee, as follows:

(a) Effective Date of Watermaster Action.  Any action, decision or rule of 

Watermaster shall be deemed to have occurred or been enacted on the date on which written 

notice thereof is mailed.  Mailing of copies of approved Watermaster minutes to the active parties 

shall constitute such notice to all parties.

(b) Noticed Motion.  Any party, the Watermaster (as to any mandated action), the 

Advisory Committee, or any Pool Committee may, by a regularly noticed motion, apply to the 

Court for review of any Watermaster’s action, decision or rule.  Notice of such motion shall be 

served personally or mailed to Watermaster and to all active parties.  Unless otherwise ordered 

by the Court, such motion shall not operate to stay the effect of such Watermaster action, 

decision or rule.

(c) Time for Motion.  Notice of motion to review any Watermaster action, decision or 

rule shall be served and filed within ninety (90) days after such Watermaster action, decision or 

rule, except for budget actions, in which event said notice period shall be sixty (60) days.

(d) De Novo Nature of Proceedings.  Upon the filing of any such motion, the Court 

shall require the moving party to notify the active parties, the Watermaster, the Advisory 

Committee, and each Pool Committee, of a date for taking evidence and argument, and on the 

date so designated shall review de novo the question at issue.  Watermaster’s findings or 

decision, if any, may be received in evidence at said hearing, but shall not constitute presumptive 

or prima facie proof of any fact in issue.

(e) Decision.  The decision of the Court in such proceeding shall be an appealable 

supplemental order in this case.  When the same is final, it shall be binding upon the 

Watermaster and all parties.
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C.  ADVISORY AND POOL COMMITTEES

32. Authorization.  Watermaster is authorized and directed to cause committees of producer 

representatives to be organized to act as Pool Committees for each of the several pools created under 

the Physical solution.  Said Pool Committees shall, in turn, jointly form an Advisory Committee to assist 

Watermaster in performance of its functions under this judgment.  Pool Committees shall be composed as 

specified in the respective pooling plans, and the Advisory Committee shall be composed of ten (10) 

voting representatives from each pool, as designated by the respective Pool Committee
6

in accordance 

with each pool’s pooling plan.  WMWD, Three Valleys Municipal Water District (Successor to 

PVMWD) and SBVMWD shall each be entitled to one non-voting representative on said Advisory 

Committee.

33. Term and Vacancies.  Members of any Pool Committee, shall serve for the term, and 

vacancies shall be filled, as specified in the respective pooling plan.  Members of the Advisory Committee 

shall serve at the will of their respective Pool Committee.

34. Voting Power.  The voting power on each Pool Committee shall be allocated as provided 

in the respective pooling plan.  The voting power on the Advisory Committee shall be one hundred (100) 

votes allocated among the three pools in proportion to the total assessments paid to Watermaster during 

the preceding year; provided, that the minimum voting power of each pool shall be

(a) Overlying Agricultural Pool 20,

(b) Overlying Non-Agricultural Pool 5, and

(c) Appropriative Pool 20.

  
6 Order dated September 18, 1996.
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In the event any pool is reduced to its said minimum vote, the remaining votes shall be allocated between 

the remaining pools on said basis of assessments paid to Watermaster by each such remaining pool 

during the preceding year.  The method of exercise of each pool’s voting power on the Advisory 

Committee shall be as determined by the respective pool committees.

35. Quorum.  A majority of the voting power of the Advisory Committee or any Pool 

Committee shall constitute a quorum for the transaction of affairs of such Advisory or Pool Committee; 

provided, that at least one representative of each Pool Committee shall be required to constitute a 

quorum of the Advisory Committee.  No Pool Committee representative may purposely absent himself or 

herself, without good cause, from an Advisory Committee meeting to deprive it of a quorum.  Action by 

affirmative vote of a majority of the entire voting power of any Pool Committee or the Advisory Committee 

shall constitute action by such committee.  Any action or recommendation of a Pool Committee or the 

Advisory Committee shall be transmitted to Watermaster in writing, together with a report of any 

dissenting vote or opinion.

36. Compensation.  Pool or Advisory Committee members may receive compensation, to be 

established by the respective pooling plan, but not to exceed twenty-five dollars ($25.00) for each 

meeting of such Pool or Advisory Committee attended, and provided that no member of a Pool or 

Advisory Committee shall receive compensation of more than three hundred ($300.00) dollars for service 

on any such committee during any one year.  All such compensation shall be a part of Watermaster 

administrative expense.  No member of any Pool or Advisory Committee shall be employed by 

Watermaster or compensated by Watermaster for professional or other services rendered to such Pool or 

Advisory Committee or to Watermaster, other than the fee for attendance at meetings herein provided, 

plus reimbursement of reasonable expenses related to activities within the Basin.

37. Organization.

(a) Organizational Meeting.  At its first meeting in each year, each Pool Committee 

and the Advisory Committee shall elect a chairperson and a vice chairperson from its 
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membership.  It shall also select a secretary, a treasurer and such assistant secretaries and 

treasurers as may be appropriate, any of whom may, but need not, be members of such Pool or 

Advisory Committee.

(b) Regular Meetings.  All Pool Committees and the Advisory Committee shall hold 

regular meetings at a place and time to be specified in the rules to be adopted by each Pool and 

Advisory Committee.  Notice of regular meetings of any Pool or Advisory Committee, and of any 

change in time or place thereof, shall be mailed to all active parties in said pool or pools.

(c) Special Meetings. Special meetings of any Pool or Advisory Committee may be 

called at any time by the Chairperson or by any three (3) members of such Pool or Advisory 

Committee by delivering notice personally or by mail to each member of such Pool or Advisory 

Committee and to each active party at least 24 hours before the time of each such meeting in the 

case of personal delivery, and 96 hours in the case of mail.  The calling notice shall specify the 

time and place of the special meeting and the business to be transacted.  No other business shall 

be considered at such meeting. 

(d) Minutes.  Minutes of all Pool Committee, Advisory Committee and Watermaster 

meetings shall be kept at Watermaster’s offices.  Copies thereof shall be mailed or otherwise 

furnished to all active parties in the pool or pools concerned.  Said copies of minutes shall 

constitute notice of any Pool or Advisory Committee action therein reported, and shall be 

available for inspection by any party.

(e) Adjournments.  Any meeting of any Pool or Advisory Committee may be 

adjourned to a time and place specified in the order of adjournment.  Less than a quorum may so 

adjourn from time to time.  A copy of the order or notice of adjournment shall be conspicuously 

posted forthwith on or near the door of the place where the meeting was held.

38. Powers and Functions.  The powers and functions of the respective Pool Committees 

and the Advisory Committee shall be as follows:
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(a) Pool Committees.  Each Pool Committee shall have the power and responsibility 

for developing policy recommendations for administration of its particular pool, as created under 

the Physical Solution.  All actions and recommendations of any Pool Committee which require 

Watermaster implementation shall first be noticed to the other two pools.  If no objection is 

received in writing within thirty (30) days, such action or recommendation shall be transmitted 

directly to Watermaster for action.  If any such objection is received, such action or 

recommendation shall be reported to the Advisory Committee before being transmitted to 

Watermaster.

(b) Advisory Committee.  The Advisory Committee shall have the duty to study, and 

the power to recommend, review and act upon all discretionary determinations made or to be 

made hereunder by Watermaster.

[1] Committee Initiative.  When any recommendation or advice of the 

Advisory Committee is received by Watermaster, action consistent therewith may be 

taken by Watermaster; provided, that any recommendation approved by 80 votes or more 

in the Advisory Committee shall constitute a mandate for action by Watermaster 

consistent therewith.  If Watermaster is unwilling or unable to act pursuant to 

recommendation or advice from the Advisory Committee (other than such mandatory 

recommendations), Watermaster shall hold a public hearing, which shall be followed by 

written findings and decision.  Thereafter, Watermaster may act in accordance with said 

decision, whether consistent with or contrary to said Advisory Committee 

recommendation.  Such action shall be subject to review by the Court, as in the case of 

all other Watermaster determinations.

[2] Committee Review.  In the event Watermaster proposes to take 

discretionary action, other than approval or disapproval of a Pool Committee action or 

recommendation properly transmitted, or execute any agreement not theretofore within 

the scope of an Advisory Committee recommendation, notice of such intended action 
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shall be served on the Advisory Committee and its members at least thirty (30) days 

before the Watermaster meeting at which such action is finally authorized.

(c) Review of Watermaster Actions.  Watermaster (as to mandated action), the 

Advisory Committee or any Pool Committee shall be entitled to employ counsel and expert 

assistance in the event Watermaster or such Pool or Advisory Committee seeks Court review of 

any Watermaster action or failure to act.  The cost of such counsel and expert assistance shall be 

Watermaster expense to be allocated to the affected pool or pools.

VI.  PHYSICAL SOLUTION

A.  GENERAL

39. Purpose and Objective.  Pursuant to the mandate of Section 2 of Article X of the 

California Constitution, the Court hereby adopts and orders the parties to comply with a Physical Solution.  

The purpose of these provisions is to establish a legal and practical means for making the maximum 

reasonable beneficial use of the waters of Chino Basin by providing the optimum economic, long-term,

conjunctive utilization of surface waters, ground waters and supplemental water, to meet the 

requirements of water users having rights in or dependent upon Chino Basin.

40. Need for Flexibility.  It is essential that this Physical solution provide maximum flexibility 

and adaptability in order that Watermaster and the Court may be free to use existing and future 

technological, social, institutional and economic options, in order to maximize beneficial use of the waters 

of Chino Basin.  To that end, the Court’s retained jurisdiction will be utilized, where appropriate, to 

supplement the discretion herein granted to the Watermaster.

41. Watermaster Control.  Watermaster, with the advice of the Advisory and Pool 

Committees, is granted discretionary powers in order to develop an optimum basin management program 

for Chino Basin, including both water quantity and quality considerations.  Withdrawals and supplemental 

water replenishment of Basin Water, and the full utilization of the water resources of Chino Basin, must 
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be subject to procedures established by and administered through Watermaster with the advice and 

assistance of the Advisory and Pool Committees composed of the affected producers.  Both the quantity 

and quality of said water resources may thereby be preserved and the beneficial utilization of the Basin 

maximized.

42. General Pattern of Operations.  It is contemplated that the rights herein decreed will be 

divided into three (3) operating pools for purposes of Watermaster administration.  A fundamental 

premise of the Physical Solution is that all water users dependent upon Chino Basin will be allowed to 

pump sufficient waters from the Basin to meet their requirements.  To the extent that pumping exceeds 

the share of the Safe Yield assigned to the Overlying Pools, or the Operating Safe Yield in the case of the 

Appropriative Pool, each pool will provide funds to enable Watermaster to replace such overproduction.  

The method of assessment in each pool shall be as set forth in the applicable pooling plan.

B. POOLING

43. Multiple Pools Established.  There are hereby established three (3) pools for 

Watermaster administration of, and for the allocation of responsibility for, and payment of, costs of 

replenishment water and other aspects of this Physical Solution.

(a) Overlying (Agricultural) Pool.  The first pool shall consist of the State of California 

and all overlying producers who produce water for other than industrial or commercial purposes.  

The initial members of the pool are listed in Exhibit “C”.

(b) Overlying (Non-agricultural) Pool The second pool shall consist of overlying 

producers who produce water for industrial or commercial purposes.  The initial members of this 

pool are listed in Exhibit “D”.

(c) Appropriative Pool.  A third and separate pool shall consist of owners of 

appropriative rights.  The initial members of the pool are listed in Exhibit “E”.
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Any party who changes the character of his use may, by subsequent order of the Court, be 

reassigned to the proper pool; but the allocation of Safe Yield under Paragraph 44 hereof shall not be 

changed.  Any non-party producer or any person who may hereafter commence production of water from 

Chino Basin, and who may become a party to this physical solution by intervention, shall be assigned to 

the proper pool by the order of the Court authorizing such intervention.

44. Determination and Allocation of Rights to Safe Yield of Chino Basin.  The declared Safe 

Yield of Chino Basin is hereby allocated as follows:

Pool Allocation

Overlying (Agricultural) Pool 414,000 acre-feet in any five (5) consecutive years.

Overlying (Non-agricultural) Pool 7,366 acre-feet per year.

Appropriative Pool 49,834 acre-feet per year.

The foregoing acre foot allocations to the overlying pools are fixed.  Any subsequent change in 

the Safe Yield shall be debited or credited to the Appropriative Pool.  Basin Water available to the 

Appropriative Pool without replenishment obligation may vary from year to year as the Operating Safe 

Yield is determined by Watermaster pursuant to the criteria set forth in Exhibit “I”.

45. Annual Replenishment.  Watermaster shall levy and collect assessments in each year, 

pursuant to the respective pooling plans, in amounts sufficient to purchase replenishment water to 

replace production by any pool during the preceding year which exceeds that pool’s allocated share of 

Safe Yield in the case of the overlying pools, or Operating Safe Yield in the case of the Appropriative 

Pool.  It is anticipated that supplemental water for replenishment of Chino Basin may be available at 

different rates to the various pools to meet their replenishment obligations.  If such is the case, each pool 

will be assessed only that amount necessary for the cost of replenishment water to that pool, at the rate 

available to the pool, to meet its replenishment obligation.
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46. Initial Pooling Plans.  The initial pooling plans, which are hereby adopted, are set forth in 

Exhibits “F”, “G” and “H”, respectively.  Unless and until modified by amendment of the judgment pursuant 

to the Court’s continuing jurisdiction, each such plan shall control operation of the subject pool.

C.  REPORTS AND ACCOUNTING

47. Production Reports.  Each party or responsible party shall file periodically with 

Watermaster, pursuant to Watermaster rules, a report on a form to be prescribed by Watermaster 

showing the total production of such party during the preceding reportage period, and such additional 

information as Watermaster may require, including any information specified by the affected Pool 

Committee.

48. Watermaster Report and Accounting.  Watermaster’s Annual Report shall be filed by 

January 31 of each year. The Report shall apply to the preceding fiscal years' operation. The 

Report shall contain details as to operation of the Pools. A certified audit of assessments and 

expenditures pursuant to this Physical Solution, and a review of Watermaster activity.
7

D.  REPLENISHMENT

49. Sources of Supplemental Water.  Supplemental water may be obtained by Watermaster 

from any available source.  Watermaster shall seek to obtain the best available quality of supplemental 

water at the most reasonable cost for recharge in the Basin.  To the extent that costs of replenishment 

water may vary between pools, each pool shall be liable only for the costs attributable to its required

replenishment.  Available sources may include, but are not limited to:

(a) Reclaimed Water.  There exist a series of agreements generally denominated the 

Regional Waste Water Agreements between IEUA and owners of the major municipal sewer 

  
7 Order dated March 31, 1999.
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systems within the basin.  Under those agreements, which are recognized hereby but shall be 

unaffected and unimpaired by this judgment, substantial quantities of reclaimed water may be 

made available for replenishment purposes.  There are additional sources of reclaimed water 

which are, or may become, available to Watermaster for said purposes.  Maximum beneficial use 

of reclaimed water shall be given high priority by Watermaster.

(b) State Water.  State water constitutes a major available supply of supplemental 

water.  In the case of State Water, Watermaster purchases shall comply with the water service 

provisions of the State’s water service contracts.  More specifically, Watermaster shall purchase 

State Water from MWD for replenishment of excess production within IEUA, WMWD and 

TVMWD, and from SBVMWD to replenish excess production within SBVMWD’s boundaries in 

Chino Basin, except to the extent that MWD and SBVMWD give their consent as required by 

such State water service contracts.

(c) Local Import.  There exist facilities and methods for importation of surface and 

ground water supplies from adjacent basins and watersheds.

(d) Colorado River Supplies.  MWD has water supplies available from its Colorado 

River Aqueduct.

50. Methods of Replenishment.  Watermaster may accomplish replenishment of 

overproduction from the Basin by any reasonable method, including:

(a) Spreading and percolation or Injection of water in existing or new facilities, 

subject to the provisions of Paragraphs 19, 25 and 26 hereof.

(b) In Lieu Procedures. Watermaster may make, or cause to be made, deliveries of 

water for direct surface use, in lieu of ground water production.

E.  REVENUES
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51. Production Assessment.  Production assessments, on whatever basis, may be levied by 

Watermaster pursuant to the pooling plan adopted for the applicable pool.

52. Minimal Producers.  Minimal Producers shall be exempted from payment of production 

assessments, upon filing of production reports as provided in Paragraph 47 of this Judgment, and 

payment of an annual five dollar ($5.00) administrative fee as specified by Watermaster rules.

53. Assessment Proceeds –- Purposes.  Watermaster shall have the power to levy 

assessments against the parties (other than minimal pumpers) based upon production during the 

preceding period of assessable production, whether quarterly, semi-annually or annually, as may be 

determined most practical by Watermaster or the affected Pool Committee.

54. Administrative Expenses.  The expenses of administration of this Physical Solution shall 

be categorized as either (a) general Watermaster administrative expense, or (b) special project expense.

(a) General Watermaster Administrative Expense shall include office rental, general 

personnel expense, supplies and office equipment, and related incidental expense and general 

overhead.

(b) Special Project Expense shall consist of special engineering, economic or other 

studies, litigation expense, meter testing or other major operating expenses.  Each such project 

shall be assigned a Task Order number and shall be separately budgeted and accounted for.  

General Watermaster administrative expense shall be allocated and assessed against the 

respective pools based upon allocations made by the Watermaster, who shall make such 

allocations based upon generally accepted cost accounting methods.  Special Project Expense 

shall be allocated to a specific pool, or any portion thereof, only upon the basis of prior express 

assent and finding of benefit by the Pool Committee, or pursuant to written order of the Court.

55. Assessments -- Procedure.  Assessments herein provided for shall be levied and 

collected as follows:

SMolino
Cross-Out
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(a) Notice of Assessment.  Watermaster shall give written notice of all applicable 

assessments to each party on or before ninety (90) days after the end of the production period to 

which such assessment is applicable.

(b) Payment.  Each assessment shall be payable on or before thirty (30) days after 

notice, and shall be the obligation of the party or successor owning the water production facility at 

the time written notice of assessment is given, unless prior arrangement for payment by others 

has been made in writing and filed with Watermaster.

(c) Delinquency.  Any delinquent assessment shall bear interest at 10% per annum 

(or such greater rate as shall equal the average current cost of borrowed funds to the 

Watermaster) from the due date thereof.  Such delinquent assessment and interest may be 

collected in a show-cause proceeding herein instituted by the Watermaster, in which case the 

Court may allow Watermaster its reasonable costs of collection, including attorney’s fees.

56. Accumulation of Replenishment Water Assessment Proceeds.  In order to minimize 

fluctuation in assessment and to give Watermaster flexibility in purchase and spreading of replenishment 

water, Watermaster may make reasonable accumulations of replenishment water assessment proceeds.  

Interest earned on such retained funds shall be added to the account of the pool from which the funds 

were collected and shall be applied only to the purchase of replenishment water.

57. Effective Date.  The effective date for accounting and operation under this Physical 

Solution shall be July 1, 1977, and the first production assessments hereunder shall be due after July 1, 

1978.  Watermaster shall, however, require installation of meters or measuring devices and establish 

operating procedures immediately, and the cost of such Watermaster activity (not including the cost of 

such meters and measuring devices) may be recovered in the first administrative assessment in 1978.
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VII.  MISCELLANEOUS PROVISIONS

58. Designation of Address for Notice and Service.  Each party shall designate the name and 

address to be used for purposes of all subsequent notices and service herein, either by its endorsement 

on the Stipulation for Judgment or by a separate designation to be filed within thirty (30) days after 

Judgment has been served.  Said designation may be changed from time to time by filing a written notice 

of such change with the Watermaster.  Any party desiring to be relieved of receiving notices of 

Watermaster or committee activity may file a waiver of notice on a form to be provided by Watermaster.  

Thereafter such party shall be removed from the Active Party list.  Watermaster shall maintain at all times 

a current list of all active parties and their addresses for purposes of service.  Watermaster shall also 

maintain a full current list of names and addresses of all parties or their successors, as filed herein.  

Copies of such lists shall be available, without cost, to any party, the Advisory Committee or any Pool 

Committee upon written request therefor.

59. Service of Documents.  Delivery to or service upon any party or active party by the 

Watermaster, by any other party, or by the Court, of any item required to be served upon or delivered to 

such party or active party under or pursuant to the Judgment shall be made personally or by deposit in 

the United States mail, first class, postage prepaid, addressed to the designee and at the address in the 

latest designation filed by such party or active party.

60. Intervention After Judgment.  Any non-party assignee of the adjudicated appropriative 

rights of any appropriator, or any other person newly proposing to produce water from Chino Basin, may 

become a party to this Judgment upon filing a petition in intervention.  Said intervention must be 

confirmed by order of this Court.  Such intervenor shall thereafter be a party bound by this judgment and 

entitled to the rights and privileges accorded under the Physical Solution herein, through the pool to which 

the Court shall assign such intervenor.
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61. Loss of Rights.  Loss, whether by abandonment, forfeiture or otherwise, of any right 

herein adjudicated shall be accomplished only (1) by a written election by the owner of the right filed with 

Watermaster, or (2) by order of the Court upon noticed motion and after hearing.

62. Scope of Judgment.  Nothing in this Judgment shall be deemed to preclude or limit any 

party in the assertion against a neighboring party of any cause of action now existing or hereafter arising 

based upon injury, damage or depletion of water supply available to such party, proximately caused by 

nearby pumping which constitutes an unreasonable interference with such complaining party’s ability to 

extract ground water.

63. Judgment Binding on Successors.  This Judgment and all provisions thereof are 

applicable to and binding upon not only the parties to this action, but also upon their respective heirs, 

executors, administrators, successors, assigns, lessees and licensees and upon the agents, employees 

and attorneys in fact of all such persons.

64. Costs.  No party shall recover any costs in this proceeding from any other party.

Dated:  January 1, 1978

Howard B. Weiner

Howard B. Weiner
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STATE OF CALIFORNIA Aphessetche, Xavier

COUNTY OF SAN BERNARDINO Arena Mutual Water Assn.

Abacherli, Dairy, Inc. Armstrong Nurseries, Inc.

Abacherli, Frank Arretche, Frank

Abacherli, Shirley Arretche, Jean Pierre

Abbona, Anna Arvidson, Clarence F.

Abbona, James Arvidson, Florence

Abbona, Jim Ashley, George W.

Abbona, Mary Ashley, Pearl E.

Agliani, Amelia H. Atlas Farms

Agman, Inc. Atlas Ornamental Iron Works, Inc.

Aguerre, Louis B. Aukeman, Carol

Ahmanson Trust Co. Aukeman, Lewis

Akiyama, Shizuye Ayers, Kenneth C., aka
 

Akiyama, Tomoo Kelley Ayers

Akkerman, Dave Bachoc, Raymond

Albers, J.N. Baldwin, Edgar A.

Albers, Nellie Baldwin, Lester

Alewyn, Jake J. Banbury, Carolyn

Alewyn, Normalee Bangma Dairy

Alger, Mary D. Bangma, Arthur

Alger, Raymond Bangma, Ida

Allen, Ben F. Bangma, Martin

Allen, Jane F. Bangma, Sam

Alta-Dena Dairy Barba, Anthony B.

Anderson Farms Barba, Frank

Anguiano, Sarah L.S. Barcellos, Joseph

Anker, Gus Barnhill, Maurine W.

Barnhill, Paul Boersma, Angie
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Bartel, Dale Boersma, Berdina

Bartel, Ursula Boersma, Frank

Bartel, Willard Boersma, Harry

Barthelemy, Henry Boersma, Paul

Barthelemy, Roland Boersma, Sam

Bassler, Donald V., M.D. Boersma, William L.

Bates, Lowell R. Bohlander & Holmes, Inc.

Bates, Mildred L. Bokma, Peter

Beahm, James W. Bollema, Jacob

Beahm, Joan M. Boonstoo, Edward

Bekendam, Hank Bootsma, Jim

Bekendam, Pete Borba, Dolene

Bello, Eugene Borba, Dolores

Bello, Olga Borba, Emily

Beltman, Evelyn Borba, George

Beltman, Tony Borba, John

Bergquist Properties, Inc. Borba, John & Sons

Bevacqua, Joel A. Borba, John Jr.

Bevacqua, Marie B. Borba, Joseph A.

Bidart, Bernard Borba, Karen E.

Bidart, Michael J. Borba, Karen M.

Binnell, Wesley Borba, Pete, Estate of

Black, Patricia E. Borba, Ricci

Black, Victor Borba, Steve

Bodger, John & Sons Co. Borba, Tom

Boer, Adrian Bordisso, Alleck

Boersma and Wind Dairy Borges, Angelica M.

Borges, Bernadette Bothof, Roger W.
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Borges, John O. Bouma, Cornie

Borges, Linda L. Bouma, Emma

Borges, Manual Jr. Bouma, Henry P.

Borges, Tony Bouma, Martin

Bos, Aleid Bouma, Peter G. & Sons Dairy

Bos, Gerrit Bouma, Ted

Bos, John Bouman, Helen

Bos, John Bouman, Sam

Bos, Margaret Bower, Mabel E.

Bos, Mary Boys Republic

Bos, Mary Beth Breedyk, Arie

Bos, Tony Breedyk, Jessie

Bosch, Henrietta Briano Brothers

Bosch, Peter T. Briano, Albert

Boschma, Betty Briano, Albert Trustee for

Boschma, Frank Briano, Albert Frank

Boschma, Greta Briano, Lena

Boschma, Henry Brink, Russell N.

Bosma, Dick Brinkerhoff, Margaret

Bosma, Florence G. Brinkerhoff, Robert L.

Bosma, Gerrit Britschgi, Florence

Bosma, Jacob J. Britschgi, Magdalena Garetto

Bosma, Jeanette Thea Britschgi, Walter P.

Bosman, Frank Brommer, Marvin

Bosman, Nellie Brookside Enterprizes, dba

Bosnyak, Goldie M. Brookside Vineyard Co.

Bosnyak, Martin Brothers Three Dairy

Brown, Eugene Chino Corona Investment
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Brun, Martha M. Chino Water Co.

Brun, Peter Robert Christensen, Leslie

Buma, Duke Christensen, Richard G.

Buma, Martha Christian, Ada R.

Bunse, Nancy Christian, Harold F.

Bunse, Ronnie L. Christy, Ella J.

Caballero, Bonnie L. Christy, Ronald S.

Caballero, Richard F. Cihigoyenetche, Jean

Cable Airport Inc. Cihigoyenetche, Leona

Cadlini, Donald Cihigoyenetche, Martin

Cadlini, Jesse R. Clarke, Arthur B.

Cadlini, Marie Edna Clarke, Nancy L.

Cambio, Anna Clarke, Phyllis J.

Cambio, Charles, Estate of Coelho, Isabel

Cambio, William V. Coelho, Joe A. Jr.

Cardoza, Florence Collins, Howard E.

Cardoza, Olivi Collins, Judith F.

Cardoza, Tony Collinsworth, Ester L.

Carnesi, Tom Collinsworth, John E.

Carver, Robt M., Trustee Collinsworth, Shelby

Cauffman, John R. Cone Estate (05-2-00648/649)

Chacon Bros. Consolidated Freightways Corp.

Chancon, Elvera P. of Delaware

Chacon, Joe M. Corona Farms Co.

Chacon, Robert M. Corra, Rose

Chacon, Virginia L. Costa, Dimas S.

Chez, Joseph C. Costa, Laura

Costa, Myrtle De Boer, L.H.
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Costamagna, Antonio De Boer, Sidney

Costamagna, Joseph De Bos, Andrew

Cousyn, Claus B. De Graaf, Anna Mae

Cramer, Carole F. De Graaf, Gerrit

Cramer, William R. De Groot, Dick

Crossroads Auto Dismantlers, Inc. De Groot, Dorothy

Crouse, Beatrice I. De Groot, Ernest

Crouse, Roger De Groot, Henrietta

Crowley, Juanita C. De Groot, Jake

Crowley, Ralph De Groot, Pete Jr.

Cucamonga Vintners De Haan, Bernadena

D’Astici, Teresa De Haan, Henry

Da Costa, Cecilia B. De Hoog, Adriana

Da Costa, Joaquim F. De Hoog, Joe

Daloisio, Norman De Hoog, Martin

De Berard Bros. De Hoog, Martin L.

De Berard, Arthur, Trustee De Hoog, Mitch

De Berard, Charles De Hoog, Tryntje

De Berard, Chas., Trustee De Jager, Cobi

De Berard, Helan J. De Jager, Edward D.

De Berard, Robert De Jong Brothers Dairy

De Berard, Robert Trustee De Jong, Cornelis

De Bie, Adrian De Jong, Cornelius

De Bie, Henry De Jong, Grace

De Bie, Margaret M. De Jong, Jake

De Bie, Marvin De Jong, Lena

De Boer, Fred De Leeuw, Alice

De Leeuw, Sam Dirkse, Catherine
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De Soete, Agnes Dirkse, Charles C.

De Soete, Andre Dixon, Charles E.

De Vries, Abraham Dixon, Geraldine A.

De Vries, Case Doesberg, Hendrica

De Vries, Dick Doesburg, Theodorus, P.

De Vries, Evelyn Dolan, Marion

De Vries, Henry, Estate of Dolan, Michael H.

De Vries, Hermina Dominguez, Helen

De Vries, Jack H. Dominguez, Manual

De Vries, Jane Donkers, Henry A.

De Vries, Janice Donkers, Nellie G.

De Vries, John Dotta Bros.

De Vries, John J. Douma Brothers Dairy

De Vries, Neil Douma, Betty A.

De Vries, Ruth Douma, Fred A.

De Vries, Theresa Douma, Hendrika

De Wit, Gladys Douma, Herman G.

De Wit, Peter S. Douma, Narleen J.

De Wyn, Evert Douma, Phillip M.

De Zoete, Hattie V. Dow Chemical Co.

Do Zoete, Leo A. Dragt, Rheta

Decker, Hallie Dragt, William

Decker, Henry A. Driftwood Dairy Farm

Demmer, Ernest Droogh, Case

Di Carlo, Marie Duhalde, Marian

Di Carlo, Victor Duhalde, Lauren

Di Tommaso, Frank Duits, Henrietta

Duits, John Excelsior Farms
F.D.I.C.
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Dunlap, Edna Kraemer, Fagundes, Frank M.

Estate of Fagundes, Mary

Durrington, Glen Fernandes, Joseph Jr.

Durrington, William F. Fernandes, Velma C.

Dusi, John Sr. Ferraro, Ann

Dykstra, Dick Ferreira, Frank J.

Dykstra, John Ferreira, Joe C. Jr.

Dykstra, John & Sons Ferreira, Narcie

Dykstra, Wilma Fillippi, J. Vintage Co.

Dyt, Cor Filippi, Joseph

Dyt, Johanna Filippi, Joseph A.

E and S Grape Growers Filippi, Mary E.

Eaton, Thomas, Estate of Fitzgerald, John R.

Echeverria, Juan Flameling Dairy Inc.

Echeverria, Carlos Flamingo Dairy

Echeverria, Pablo Foss, Douglas E.

Eilers, E. Myrle Foss, Gerald R.

Eilers, Henry W. Foss, Russel

El Prado Golf Course Fred & John Troost No. 1 Inc.

Ellsworth, Rex C. Fred & Maynard Troost No. 2 Inc.

Engelsma, Jake Freitas, Beatriz

Engelsma, Susan Freitas, Tony T.

Escojeda, Henry Gakle, Louis L.

Etiwanda Grape Products Co. Galleano Winery, Inc.

Euclid Ave. Investment One Galleano, Bernard D.

Euclid Ave. Investment Four Galleano, D.

Euclid Ave. Three Investment Galleano, Mary M.

Garcia, Pete Hansen, Raymond F.
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Gardner, Leland V. Hanson, Ardeth W.

Gardner, Lola M. Harada, James T.

Garrett, Leonard E. Harada, Violet A.

Garrett, Patricia T. Haringa, Earl and Sons

Gastelluberry, Catherine Haringa, Herman

Gastelluberry, Jean Haringa, Rudy

Gilstrap, Glen E. Haringa, William

Gilstrap, Marjorie J. Harper, Cecilia de Mille

Godinho, John Harrington, Winona

Godinho, June Harrison, Jacqueline A.

Gonsalves, Evelyn Hatanaka, Kenichi

Gonsalves, John Heida, Annie

Gorzeman, Geraldine Heida, Don

Gorzeman, Henry A. Heida, Jim

Gorzeman, Joe Heida, Sam

Govea, Julia Helms, Addison D.

Goyenetche, Albert Helms, Irma A.

Grace, Caroline E. Hermans, Alma I.

Grace, David J. Hermans, Harry

Gravatt, Glenn W. Hettinga, Arthur

Gravatt, Sally Mae Hettinga, Ida

Greydanus Dairy, Inc. Hettinga, Judy

Greydanus, Rena Hettinga, Mary

Griffin Development Co. Hettinga, Wilbur

Haagsma, Dave Heublein, Inc., Grocery Products 

Haagsma, John Group

Hansen, Mary D. Hibma, Catherine M.

Hibma, Sidney Hohberg, Harold C.
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Hicks, Kenneth I. Hohberg, Harold W.

Hicks, Minnie M. Holder, Arthur B.

Higgins Brick Co. Holder, Dorothy F.

Highstreet, Alfred V. Holmes, A. Lee

Highstreet, Evada V. Holmes, Frances P.

Hilarides, Bertha as Trustee Hoogeboom, Gertrude

Hilarides, Frank Hoogeboom, Pete

Hilarides, John as Trustee Hoogendam, John

Hindelang, Tillie Hoogendam, Tena

Hindelang, William Houssels, J. K. Thoroughbred

Hobbs, Bonnie C. Farm

Hobbs, Charles W. Hunt Industries

Hobbs, Hazel I. Idsinga, Ann

Hobbs, Orlo M. Idsinga, William W.

Hoekstra, Edward Imbach Ranch, Inc.

Hoekstra, George Imbach, Kenneth E.

Hoekstra, Grace Imbach, Leonard K.

Hoekstra, Louie Imbach, Oscar K.

Hofer, Paul B. Imbach, Ruth M.

Hofer, Phillip F. Indaburu, Jean

Hofstra, Marie Indaburu, Marceline

Hogeboom, Jo Ann M. Iseli, Kurt H.

Hogeboom, Maurice D. Ito, Kow

Hogg, David V. J & B Dairy Inc.

Hogg, Gene P. Jaques, Johnny C. Jr.

Hogg, Warren G. Jaques, Mary

Hohberg, Edith J. Jaques, Mary Lou

Jay Em Bee Farms Knevelbaard, John
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Johnson Bro’s Egg Ranches, Inc. Knudsen, Ejnar

Johnston, Ellwood W. Knudsen, Karen M.

Johnston, George F. Co. Knudsen, Kenneth

Johnston, Judith H. Knudson, Robert

Jones, Leonard P. Knudson, Darlene

Jongsma & Sons Dairy Koel, Helen S.

Jongsma, Diana A. Koetsier, Gerard

Jongsma, Dorothy Koetsier, Gerrit J.

Jongsma, George Koetsier, Jake

Jongsma, Harold Koning, Fred W.

Jongsma, Henry Koning, Gloria

Jongsma, John Koning, J. W. Estate

Jongsma, Nadine Koning, James A.

Jongsma, Tillie Koning, Jane

Jordan, Marjorie G. Koning, Jane C.

Jordan, Troy O. Koning, Jennie

Jorritsma, Dorothy Koning, John

Juliano, Albert Koning, Victor A.

Kamper, Cornelis Kooi Holstein Corporation

Kamstra, Wilbert Koolhaas, Kenneth E.

Kaplan, Lawrence J. Koolhaas, Simon

Kasbergen, Martha Koolhaas, Sophie Grace

Kasbergen, Neil Koopal, Grace

Kazian, Angelen Estate of Koopal, Silas

Kingsway, Const. Corp. Koopman, Eka

Klapps Market Koopman, Gene T.

Kline, James K. Koopman, Henry G.

Koopman, Ted Leck, Arthur A.
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Koopman, Tena Leck, Evelyn M.

Koot, Nick Lee, Harold E.

Koster, Aart Lee, Helen J.

Koster, Frances Lee, Henrietta C.

Koster, Henry B. Lee, R. T. Construction Co.

Koster, Nellie Lekkerkerk, Adriana

Kroes, Jake R. Lekkerkerk, L. M.

Kroeze, Bros Lekkerkerker, Nellie

Kroeze, Calvin E. Lekkerkerker, Walt

Kroeze, John Lewis Homes of California

Kroeze, Wesley Livingston, Dorothy M.

Kruckenberg, Naomi Livingston, Rex E.

Kruckenberg, Perry Lokey, Rosemary Kraemer

L. D. S. Welfare Ranch Lopes, Candida A.

Labrucherie, Mary Jane Lopes, Antonio S.

Labrucherie, Raymond F. Lopez, Joe D.

Lako, Samuel Lourenco, Carlos, Jr.

Landman Corp. Lourenco, Carmelina P.

Lanting, Broer Lourenco, Jack C.

Lanting, Myer Lourenco, Manual H.

Lass, Jack Lourenco, Mary

Lass, Sandra L. Lourenco, Mary

Lawrence, Cecelia, Estate of Luiten, Jack

Lawrence, Joe H., Estate of Luiz, John M.

Leal, Bradley W. Luna, Christine I.

Leal, John C. Luna, Ruben T.

Leal, John Craig Lusk, John D. and Sons A California 
Corporation

Lyon, Gregory E. Mickel, Louise
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Lyon, Paula E. Miersma, Dorothy

M & W Co. #2 Meirsma, Harry C.

Madole, Betty M. Minaberry, Arnaud

Madole, Larry B. Minaberry, Marie

Marquez, Arthur Mistretta, Frank J.

Marquine, Jean Mocho and Plaa Inc.

Martin, Lelon O. Mocho, Jean

Martin, Leon O. Mocho, Noeline

Martin, Maria D. Modica, Josephine

Martin, Tony J. Montes, Elizabeth

Martins, Frank Montes, Joe

Mathias, Antonio Moons, Beatrice

Mc Cune, Robert M. Moons, Jack

Mc Masters, Gertrude Moramarco, John A. Enterprise

Mc Neill, J. A. Moreno, Louis W.

Mc Neill, May F. Moss, John R.

Mees, Leon Motion Pictures Associates, Inc.

Mello and Silva Dairy Moynier, Joe

Mello and Sousa Dairy Murphy, Frances V.

Mello, Emilia Murphy, Myrl L.

Mello, Enos C. Murphy, Naomi

Mello, Mercedes Nanne, Martin Estate of

Mendiondo, Catherine Nederend, Betty

Mendiondo, Dominique Nederend, Hans

Meth. Hosp. – Sacramento Norfolk, James

Metzger, R. S. Norfolk, Martha

Metzger, Winifred Notrica, Louis

Nyberg, Lillian N. Ormonde, Viva
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Nyenhuis, Annie Ortega, Adeline B.

Nyenhuis, Jim Ortega, Bernard Dino

Occidental Land Research Osterkamp, Joseph S.

Okumura, Marion Osterkamp, Margaret A.

Okumura, Yuiche P I E Water Co.

Oldengarm, Effie Palmer, Eva E.

Oldengarm, Egbert Palmer, Walter E.

Oldengarm, Henry Parente, Luis S.

Oliviera, Manuel L. Parente, Mary Borba

Oliviera, Mary M. Parks, Jack B.

Olson, Albert Parks, Laura M.

Oltmans Construction Co. Patterson, Lawrence E. Estate of

Omlin, Anton Payne, Clyde H.

Omlin, Elsie L. Payne, Margo

Ontario Christian School Assn. Pearson, Athelia K.

Oord, John Pearson, William C.

Oostdam, Jacoba Pearson, William G.

Oostdam, Pete Pene, Robert

Oosten, Agnes Perian, Miller

Oosten, Anthonia Perian, Ona E.

Oosten, Caroline Petrissans, Deanna

Oosten, John Petrissans, George

Oosten, Marinus Petrissans, Jean P.

Oosten, Ralph Petrissans, Marie T.

Orange County Water District Pickering, Dora M.

Ormonde, Manuel (Mrs. A. L. Pickering)

Ormonde, Pete, Jr. Pierce, John

Pierce, Sadie Righetti, A. T.
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Pietszak, Sally Riley, George A.

Pine, Joe Riley, Helen C.

Pine, Virginia Robbins, Jack K.

Pires, Frank Rocha, John M.

Pires, Marie Rocha, Jose C.

Plaa, Jeanne Rodrigues, John

Plaa, Michel Rodrigues, Manuel

Plantenga, Agnes Rodrigues, Manuel, Jr.

Plantenga, George Rogrigues, Mary L.

Poe, Arlo D. Rodriquez, Daniel

Pomona Cemetery Assn. Rogers, Jack D.

Porte, Cecelia, Estate of Rohrer, John A.

Porte, Garritt, Estate of Rohrer, Theresa D.

Portsmouth, Vera McCarty Rohrs, Elizabeth H.

Ramella, Mary M. Rossetti, M. S.

Ramirez, Concha Roukema, Angeline

Rearick, Hildegard H. Roukema, Ed.

Rearick, Richard R. Roukema, Nancy

Reinalda, Clarence Roukema, Siebren

Reitsma, Greta Ruderian, Max J.

Reitsma, Louis Russell, Fred J.

Rice, Bernice Rusticus, Ann

Rice, Charlie E. Rusticus, Charles

Richards, Karin Rynsburger, Arie

(Mrs. Ronnie Richards) Rynsburger, Berdena, Trust

Richards, Ronald L. Rynsburger, Joan Adele

Ridder, Jennie Wassenaar Rynsburger, Thomas

S. P. Annex, Inc. Scott, Frances M.
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Salisbury, Elinor J. Scott, Linda F.

Sanchez, Edmundo Scott, Stanley A.

Sanchez, Margarita O. Scritsmier, Lester J.

Santana, Joe Sr. Serl, Charles A.

Santana, Palmira Serl, Rosalie P.

Satragni, John B. Jr. Shady Grove Dairy, Inc.

Scaramella, George P. Shamel, Burt A.

Schaafsma Bros. Shelby, Harold E.

Schaafsma, Jennie Shelby, John A.

Schaafsma, Peter Shelby, Velma M.

Schaafsma, Tom Shelton, Alice A.

Schaap, Andy Sherwood, Robert W.

Schaap, Ids Sherwood, Sheila J.

Schaap, Maria Shue, Eva

Schacht, Sharon C. Shue, Gilbert

Schakel, Audrey Sieperda, Anne

Schakel, Fred Sieperda, James

Schmid, Olga Sigrist, Hans

Schmidt, Madeleine Sigrist, Rita

Schoneveld, Evert Silveira, Arline L.

Schoneveld, Henrietta Silveira, Frank

Schoneveld, John Silveira, Jack

Schoneveld, John Allen Silveira, Jack P. Jr.

Schug, Donald E. Simas, Dolores

Schug, Shirley A. Simas, Joe

Schuh, Bernatta M. Singleton, Dean

Schuh, Harold H. Singleton, Elsie R.

Sinnott, Jim Staal, John
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Sinnott, Mildred B. Stahl, Zippora P.

Slegers, Dorothy Stampfl, Berta

Slegers, Hubert J. Stampfl, William

Slegers, Jake Stanley, Robert E.

Slegers, Jim Stark, Everett

Slegers, Lenwood M. Stellingwerf, Andrew

Slegers, Martha Stellingwerf, Henry

Slegers, Tesse J. Stellingwerf, Jenette

Smith, Edward S. Stellingwerf, Shana

Smith, Helen D. Stellingwerf, Stan

Smith, James E. Stelzer, Mike C.

Smith, Keith J. Sterk, Henry

Smith, Lester W. Stiefel, Winifred

Smith, Lois Maxine Stiefel, Jack D.

Smith, Marjorie W. Stigall, Richard L.

Soares, Eva Stigall, Vita

Sogioka, Mitsuyoshi Stockman’s Inn

Sogioka, Yoshimato Stouder, Charlotte A.

Sousa, Sam Stouder, William C.

Southern Pacific Land Co. Struikmans, Barbara

Southfield, Eddie Struikmans, Gertie

Souza, Frank M. Struikmans, Henry Jr.

Souza, Mary T. Struikmans, Henry Sr.

Spickerman, Alberta Struikmans, Nellie

Spickerman, Florence Swager, Edward

Spickerman, Rudolph Swager, Gerben

Spyksma, John Swager, Johanna

Swager, Marion Terpstra, Theodore G.
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Swierstra, Donald Teune, Tony

Swierstra, Fanny Teunissen, Bernard

Sybrandy, Ida Teunissen, Jane

Sybrandy, Simon Thomas, Ethel M.

Sytsma, Albert Thommen, Alice

Sytsma, Edith Thommen, Fritz

Sytsma, Jennie Tillema, Allie

Sytsma, Louie Tillema, Harold

Te Velde, Agnes Tillema, Klaas D.

Te Velde, Bay Timmons, William R.

Te Velde, Bernard A. Tollerup, Barbara

Te Velde, Bonnie Tollerup, Harold

Te Velde, Bonnie G. Trapani, Louis A.

Te Velde, George Trimlett, Arlene R.

Te Velde, George, Jr. Trimlett, George E.

Te Velde, Harm Tristant, Pierre

Te Velde, Harriet Tuinhout, Ale

Te Velde, Henry J. Tuinhout, Harry

Te Velde, Jay Tuinhout, Hilda

Te Velde, Johanna Tuls, Elizabeth

Te Velde, John H. Tuls, Jack S.

Te Velde, Ralph A. Tuls, Jake

Te Velde, Zwaantina, Trustee Union Oil Company of California

Ter Maaten, Case United Dairyman’s Co-op.

Ter Maaten, Cleone Urquhart, James G.

Ter Maaten, Steve Usle, Cathryn

Terpstra, Carol Usle, Faustino

V & Y Properties Van Hofwegen, Clara
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Vaile, Beryl M. Van Hofwegen, Jessie

Valley Hay Co. Van Klaveren, A.

Van Beek Dairy Inc. Van Klaveren, Arie

Van Canneyt Dairy Van Klaveren, Wilhelmina

Van Canneyt, Maurice Van Klaveren, William

Van Canneyt, Wilmer Van Leeuwen, Arie C.

Van Dam, Bas Van Leeuwen, Arie C.

Van Dam, Isabelle Van Leeuwen, Arlan

Van Dam, Nellie Van Leeuwen, Clara G.

Van Den Berg, Gertrude Van Leeuwen, Cornelia L.

Van Den Berg, Joyce Van Leeuwen, Harriet

Van Den Berg, Marinus Van Leeuwen, Jack

Van Den Berg, Marvin Van Leeuwen, John

Van Der Linden, Ardith Van Leeuwen, Letie

Van Der Linden, John Van Leeuwen, Margie

Van Der Linden, Stanley Van Leeuwen, Paul

Van Der Veen, Kenneth Van Leeuwen, William A.

Van Diest, Anna T. Van Ravenswaay, Donald

Van Diest, Cornelius Van Ryn Dairy

Van Diest, Ernest Van Ryn, Dick

Van Diest, Rena Van Surksum, Anthonetta

Van Dyk, Bart Van Surksum, John

Van Dyk, Jeanette Van Veen, John

Van Foeken, Martha Van Vliet, Effie

Van Foeken, William Van Vliet, Hendrika

Van Hofwegen, Steve Van Vliet, Hugo

Van Hofwegen, Adrian A. Van Vliet, Klaas

Vande Witte, George Vander Laan, Katie
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Vanden Berge, Gertie Vander Laan, Martin Jr.

Vanden Berge, Gertie Vander Laan, Tillie

Vanden Berge, Jack Vander Leest, Anna

Vanden Berge, Jake Vander Leest, Ann

Vanden Brink, Stanley Vander Meer, Alice

Vander Dussen, Agnes Vander Meer, Dick

Vander Dussen, Cor Vander Poel, Hank

Vander Dussen, Cornelius Vander Poel, Pete

Vander Dussen, Edward Vander Pol, Irene

Vander Dussen, Geraldine Marie Vander Pol, Margie

Vander Dussen, James Vander Pol, Marines

Vander Dussen, John Vander Pol, William P.

Vander Dussen, Nelvina Vander Schaaf, Earl

Vander Dussen, Rene Vander Schaaf, Elizabeth

Vander Dussen, Sybrand Jr. Vander Schaaf, Henrietta

Vander Dussen, Sybrand Sr. Vander Schaaf, John

Vander Dussen Trustees Vander Schaaf, Ted

Vander Eyk, Case Jr. Vander Stelt, Catherine

Vander Eyk, Case Sr. Vander Stelt, Clarence

Vander Feer, Peter Vander Tuig, Arlene

Vander Feer, Rieka Vander Tuig, Sylvester

Vander Laan, Ann Vander Veen, Joe A.

Vander Laan, Ben Vandervlag, Robert

Vander Laan, Bill Vander Zwan, Peter

Vander Laan, Corrie Vanderford, Betty W.

Vander Laan, Henry Vanderford, Claud R.

Vander Laan, James Vanderham, Adrian

Vanderham, Cornelius Vestal, J. Howard
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Vanderham, Cornelius P. Visser, Gerrit

Vanderham, Cory Visser, Grace

Vanderham, E. Jane Visser, Henry

Vanderham, Marian Visser, Jess

Vanderham, Martin Visser, Louie

Vanderham, Pete C. Visser, Neil

Vanderham, Wilma Visser, Sam

Vasquez, Eleanor Visser, Stanley

Veenendaal, Evert Visser, Tony D.

Veenendaal, John H. Visser, Walter G.

Veiga, Dominick, Sr. Von Der Ahe, Fredric T.

Verbree, Jack Von Euw, George

Verbree, Tillie Von Euw, Majorie

Verger, Bert Von Lusk, a limited partnership

Verger, Betty Voortman, Anna Marie

Verhoeven, Leona Voortman, Edward

Verhoeven, Martin Voortman, Edwin J.

Verhoeven, Wesley Voortman, Gertrude Dena

Vermeer, Dick Wagner, Richard H.

Vermeer, Jantina Walker, Carole R.

Vernola Ranch Walker, Donald E.

Vernola, Anthonietta Walker, Wallace W.

Vernola, Anthony Wardle, Donald M.

Vernola, Frank Warner, Dillon B.

Vernola, Mary Ann Warner, Minnie

Vernola, Pat F. Wassenaar, Peter W.

Vestal, Frances Lorraine Waters, Michael

Weeda, Adriana Wiersma, Jake
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Weeda, Daniel Wiersma, Otto

Weeks, O. L. Wiersma, Pete

Weeks, Verona E. Winchell, Verne H., Trustee

Weidman, Maurice Wind, Frank

Weidman, Virginia Wind, Fred

Weiland, Adaline I. Wind, Hilda

Weiland, Peter J. Wind, Johanna

Wesselink, Jules Woo, Frank

West, Katharine R. Woo, Sem Gee

West, Russel Wybenga, Clarence

West, Sharon Ann Wybenga, Gus

Western Horse Property Wybenga, Gus K.

Westra, Alice Wybenga, Sylvia

Westra, Henry Wynja, Andy

Westra, Hilda Wynja, Iona F.

Westra, Jake J. Yellis, Mildred

Weststeyn, Freida Yellis, Thomas E.

Weststeyn, Pete Ykema-Harmsen Dairy

Whitehurst, Louis G. Ykema, Floris

Whitehurst, Pearl L. Ykema, Harriet

Whitmore, David L. Yokley, Betty Jo

Whitmore, Mary A. Yokley, Darrell A.

Whitney, Adolph M. Zak, Zan

Wiersema, Harm Zivelonghi, George

Wiersema, Harry Zivelonghi, Margaret

Wiersma, Ellen H. Zwaagstra, Jake
Zwaagstra, Jessie M.

Wiersma, Gladys J. Zwart, Case



EXHIBIT “C”

STIPULATING OVERLYING AGRICULTURAL PRODUCERS 

- 51 -

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

NON-PRODUCER WATER DISTRICTS

Chino Basin Municipal Water District

Chino Basin Water Conservation District

Pomona Valley Municipal Water District

Western Municipal Water District of Riverside County

DEFAULTING OVERLYING AGRICULTURAL PRODUCERS

Cheryl L. Bain Roy W. Lantis

Warren Bain Sharon I. Lantis

John M. Barcelona Frank Lorenz

Letty Bassler Dagney H. MacDonald

John Brazil Frank E. Martin

John S. Briano Ruth C. Martin

Lupe Briano Connie S. Mello

Paul A. Briano Naldiro J. Mello

Tillie Briano Felice Miller

Arnie B. Carlson Ted Miller

John Henry Fikse Masao Nerio

Phyllis S. Fikse Tom K. Nerio

Lewellyn Flory Toyo Nerio

Mary I. Flory Yuriko Nerio

L. H. Glazer Harold L. Rees

Dorothy Goodman Alden G. Rose

Sidney D. Goodman Claude Rouleau, Jr.

Frank Grossi Patricia M. Rouleau

Harada Brothers Schultz Enterprises

Ellen Hettinga Albert Shaw
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Hein Hettinga Lila Shaw

Dick Hofstra, Jr. Cathy M. Stewart

Benjamin M. Hughey Marvin C. Stewart

Frieda L. Hughey Betty Ann Stone

Guillaume Indart John B. Stone

Ellwood B. Johnston, Trustee Vantoll Cattle Co., Inc.

Perry Kruckenberg, Jr. Catherine Verburg

Martin Verburg

Donna Vincent

Larry Vincent

Cliff Wolfe & Associates

Ada M. Woll

Zarubica Co.
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OVERLYING NON-AGRICULTURAL RIGHTS

Party

Total Overlying
Non-Agricultural

Rights (Acre-Feet)

Share of
Safe Yield
(Acre-Feet)

Ameron Steel Producers, Inc. 125 97.858

County of San Bernardino (Airport) 171 133.870

Conrock Company 406 317.844

Kaiser Steel Corporation 3,743 2,930.274

Red Star Fertilizer 20 15.657

Southern California Edison Co. 1,255 982.499

Space Center, Mira Loma 133 104.121

Southern Service Co. dba Blue Seal Linen 24 18.789

Sunkist Growers, Inc. 2,393 1,873.402

Carlsberg Mobile Home Properties, Ltd '73 593 464.240

Union Carbide Corporation 546 427.446

Quaker Chemical Co. 0 0.000

 

Totals 9,409 7,366.000
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APPROPRIATIVE RIGHTS

Party

Appropriative
Right

(Acre Feet)

Share of Initial 
Operating Safe 

Yield
(Acre-Feet)

Share of 
Operating 
Safe Yield
(Percent)

City of Chino 5,271.7 3,670.067 6.693

City of Norco 289.5 201.545 0.368

City of Ontario 16,337.4 11,373.816 20.742

City of Pomona 16,110.5 11,215.852 20.454

City of Upland 4,097.2 2,852.401 5.202

Cucamonga County Water District 4,431.0 3,084.786 5.626

Jurupa Community Services District 1,104.1 768.655 1.402

Monte Vista County Water District 5,958.7 4,148.344 7.565

West San Bernardino County Water District 925.5 644.317 1.175

Etiwanda Water Company 768.0 534.668 0.975

Feldspar Gardens Mutual Water Company 68.3 47.549 0.087

Fontana Union Water Company 9,188.3 6,396.736 11.666

Marygold Mutual Water Company  941.3 655.317 1.195

Mira Loma Water Company 1,116.0 776.940 1.417

Monte Vista Irrigation Company 972.1 676.759 1.234

Mutual Water Company of Glen Avon Heights 672.2 467.974 0.853

Park Water Company 236.1 164.369 0.300

Pomona Valley Water Company 3,106.3 2,162.553 3.944

San Antonio Water Company 2,164.5 1,506.888 2.748

Santa Ana River Water Company 1,869.3 1,301.374 2.373

Southern California Water Company 1,774.5 1,235.376 2.253

West End Consolidated Water Company 1,361.3 947.714 1.728

TOTAL 78,763.8 55,834.000 100.000
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OVERLYING (AGRICULTURAL) POOL

POOLING PLAN

1. Membership in Pool.  The  State  of California and  all producers listed  in Exhibit “C” 

shall be the initial members of this pool, which shall include all producers of water for overlying uses other 

than industrial or commercial purposes.

2. Pool Meetings.  The members of the pool shall meet annually, in person or by proxy, at a 

place and time to be designated by Watermaster for purposes of electing members of the Pool 

Committee and conducting any other business of the pool.  Special meetings of the membership of the 

pool may be called and held as provided in the rules of the pool.

3. Voting.  All voting at meetings of pool members shall be on the basis of one vote for each 

100 acre feet or any portion thereof of production from Chino Basin during the preceding year, as shown 

by the records of Watermaster.

4. Pool Committee.  The Pool Committee for this pool shall consist of not less than nine (9) 

representatives selected at large by members of the pool.  The exact number of members of the Pool 

Committee in any year shall be as determined by majority vote of the voting power of members of the 

pool in attendance at the annual pool meeting.  Each member of the Pool Committee shall have one vote 

and shall serve for a two-year term.  The members first elected shall classify themselves by lot so that 

approximately one-half serve an initial one-year term.  Vacancies during any term shall be filled by a 

majority of the remaining members of the Pool Committee.

5. Advisory Committee Representatives.  The number of representatives of the Pool 

Committee on the Advisory Committee shall be as provided in the rules of the pool from time to time but 

not exceeding ten (10).  The voting power of the pool on the Advisory Committee shall be apportioned 

and exercised as determined from time to time by the Pool Committee.

6. Replenishment Obligation.  The pool shall provide funds for replenishment of any 

production by persons other than members of the Overlying Non-Agricultural Pool or Appropriator Pool, 
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in excess of the pool’s share of Safe Yield.  During the first five (5) years of operations of the Physical 

Solution, reasonable efforts shall be made by the Pool Committee to equalize annual assessments.

7. Assessments.  All assessments in this pool (whether for replenishment water cost or for 

pool administration or the allocated share of Watermaster administration) shall be in an amount uniformly 

applicable to all production in the pool during the preceding year or calendar quarter. Provided, however, 

that the Agricultural Pool Committee, may recommend to the Court modification of the method of 

assessing pool members, inter se, if the same is necessary to attain legitimate basin management 

objectives, including water conservation and avoidance of undesirable socio-economic consequences.  

Any such modification shall be initiated and ratified by one of the following methods:

(a) Excess Production. - In the event total pool production exceeds 100,000 acre 

feet in any year, the Pool Committee shall call and hold a meeting, after notice to all pool 

members, to consider remedial modification of the assessment formula.

(b) Producer Petition. - At any time after the fifth full year of operation under the 

Physical Solution, a petition by ten percent (10%) of the voting power or membership of the Pool 

shall compel the holding of a noticed meeting to consider revision of said formula of assessment 

for replenishment water.

In either event, a majority action of the voting power in attendance at such pool members’ 

meeting shall be binding on the Pool Committee.

8. Rules. - The Pool Committee shall adopt rules for conducting meetings and affairs of the 

committee and for administering its program and in amplification of the provisions, but not inconsistent 

with, this pooling plan.

//

//

//
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EXHIBIT “G”

OVERLYING (NON-AGRICULTURAL) POOL

POOLING PLAN

1. Membership in Pool.  The initial members of the pool, together with the decreed share of 

the Safe Yield of each, are listed in Exhibit “D”.  Said pool includes producers of water for overlying 

industrial or commercial non-agricultural purposes, or such producers within the Pool who may hereafter 

take water pursuant to Paragraph 8 hereof.

2. Pool Committee.  The Pool Committee for this pool shall consist of one representative 

designated by each member of the pool.  Voting on the committee shall be on the basis of one vote for 

each member, unless a volume vote is demanded, in which case votes shall be allocated as follows:

The volume voting power on the Pool Committee shall be 1,484 votes.  Of these, 742 

votes shall be allocated on the basis of one vote for each ten (10) acre feet or fraction thereof of 

decreed shares in Safe Yield.  (See Exhibit “D”). The remaining 742 votes shall be allocated 

proportionally on the basis of assessments paid to Watermaster during the preceding year.
8

Affirmative action of the Committee shall require a majority of the voting power of 

the members in attendance, provided that it includes concurrence by at least one-third of 

its total members.
9

3. Advisory Committee Representatives.  At least three (3) members of the Pool Committee 

shall be designated by said committee to serve on the Advisory Committee.  The exact number of such 

representatives at any time shall be as determined by the Pool Committee.  The voting power of the pool 

shall be exercised in the Advisory Committee as a unit, based upon the vote of a majority of said 

representatives.

  
8 Or production assessments paid under Water Code Section 72140 et seq., as to years prior to the second year of operation under 
the Physical Solution hereunder. 
9 Order dated October 8, 2010.
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4. Replenishment Obligation.  The pool shall provide funds for replenishment of any 

production in excess of the pool’s share of Safe Yield in the preceding year.

5. Assessments.
10

 

(a) Replenishment Assessments. Each member of this pool shall pay an 

assessment equal to the cost of replenishment water times the number of acre feet of production 

by such producer during the preceding year in excess of (a) his decreed share of the Safe Yield, 

plus (b) any carry-over credit under Paragraph 7 hereof.  

(b) Administrative Assessments. In addition, the cost of the allocated share of 

Watermaster administration expense shall be recovered on an equal assessment against each 

acre foot of production in the pool during such preceding fiscal year or calendar quarter; and in 

the case of Pool members who take substitute ground water as set forth in Paragraph 8 hereof, 

such producer shall be liable for its share of administration assessment, as if the water so taken 

were produced, up to the limit of its decreed share of Safe Yield.

(c) Special Project OBMP Assessment. Each year, every member of this Pool 

will dedicate ten (10) percent of their annual share of Operating Safe Yield to Watermaster or in 

lieu thereof Watermaster will levy a Special Project OBMP Assessment in an amount equal to ten 

percent of the Pool member’s respective share of Safe Yield times the then-prevailing MWD 

Replenishment Rate.

6. Assignment.  Rights herein decreed are appurtenant to that land and are only assignable 

with the land for overlying use thereon; provided, however, (a) that any appropriator who may, directly or 

indirectly, undertake to provide water service to such overlying lands may, by an appropriate agency 

agreement on a form approved by Watermaster, exercise said overlying right to the extent, but only to the 

extent necessary to provide water service to said overlying lands, and (b) the members of the pool shall 

have the right to Transfer or lease their quantified production rights within the pool or to 

  
10 Order dated December 21, 2007.
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Watermaster in conformance with the procedures described in the Peace Agreement between the 

Parties therein, dated June 29, 2000 for the term of the Peace Agreement.
11

7. Carry-over.  Any member of the pool who produces less than its assigned water share of 

Safe Yield may carry such unexercised right forward for exercise in subsequent years.  The first water 

produced during any such subsequent year shall be deemed to be an exercise of such carry-over right.  

In the event the aggregate carry-over by any pool member exceeds its share of Safe Yield, such member 

shall, as a condition of preserving such surplus carryover, execute a storage agreement with 

Watermaster.

8. Substitute Supplies.  To the extent that any Pool member, at the request of Watermaster 

and with the consent of the Advisory Committee, takes substitute surface water in lieu of producing 

ground water otherwise subject to production as an allocated share of Safe Yield, said party shall 

nonetheless remain a member of this Pool.

9. Physical Solution Transfers. All overlying rights are appurtenant to the land and 

cannot be assigned or conveyed separate or apart therefrom except that for the term of the Peace 

Agreement the members of the Overlying (Non-Agricultural) Pool shall have the discretionary 

right to Transfer or lease their quantified Production rights and carry-over water held in storage 

accounts in quantities that each member may from time to time individually determine as 

Transfers in furtherance of the Physical Solution: (i) within the Overlying (Non-Agricultural) Pool; 

(ii) to Watermaster in conformance with the procedures described in the Peace Agreement 

between the Parties therein, dated June 29, 2000; (iii) in conformance with the procedures 

described in Paragraph I of the Purchase and Sale Agreement for the Purchase of Water by 

Watermaster from Overlying (Non-Agricultural Pool dated June 30, 2007; or (iv) to Watermaster 

and thence to members of the Appropriative Pool in accordance with the following guidelines and 

those procedures Watermaster may further provide in Watermaster’s Rules and Regulations:

  
11 Order dated September 28, 2000 and Order dated April 19, 2001.
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(a) By December 31 of each year, the members of the Overlying (Non-Agricultural) 

Pool shall notify Watermaster of the amount of water each member shall make available in their 

individual discretion for purchase by the Appropriators.  By January 31 of each year, Watermaster 

shall provide a Notice of Availability of each Appropriator’s pro-rata share of such water;

(b) Except as they may be limited by paragraph 9(e) below, each member of 

the Appropriative Pool will have, in their discretion, a right to purchase its pro-rata share of the 

supply made available from the Overlying (Non-Agricultural) Pool at the price established in 9(d) 

below.  Each Appropriative Pool member’s pro-rata share of the available supply will be based on 

each Producer’s combined total share of Operating Safe Yield and the previous year’s actual 

Production by each party;

(c) If any member of the Appropriative Pool fails to irrevocably commit to their 

allocated share by March 1 of each year, its share of the Overlying (Non-Agricultural) Pool water 

will be made available to all other members of the Appropriative Pool according to the same 

proportions as described in 9(b) above and at the price established in Paragraph 9(d) below. Each 

member of the Appropriative Pool shall complete its payment for its share of water made available 

by June 30 of each year.  

(d) Commensurate with the cumulative commitments by members of the 

Appropriative Pool pursuant to (b) and (c) above, Watermaster will purchase the surplus water 

made available by the Overlying (Non-Agricultural) Pool water on behalf of the members of the 

Appropriative Pool on an annual basis at 92% of the then-prevailing “MWD Replenishment Rate” 

and each member of the Appropriative Pool shall complete its payment for its determined share of 

water made available by June 30 of each year.  

(e) Any surplus water cumulatively made available by all members of the 

Overlying (Non-Agricultural) Pool that is not purchased by Watermaster after completion of the 

process set forth herein will be pro-rated among the members of the Pool in proportion to the total 

quantity offered for transfer in accordance with this provision and may be retained by the 
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Overlying (Non-Agricultural) Pool member without prejudice to the rights of the members of the 

Pool to make further beneficial us or transfer of the available surplus. 

(f) Each Appropriator shall only be eligible to purchase their pro-rata share 

under this procedure if the party is: (i) current on all their assessments; and (ii) in compliance with 

the OBMP.

(g) The right of any member of the Overlying (Non-Agricultural) Pool to 

transfer water in accordance with this Paragraph 9(a)-(c) in any year is dependent upon 

Watermaster making a finding that the member of the Overlying (Non-Agricultural) Pool is using 

recycled water where it is both physically available and appropriate for the designated end use in 

lieu of pumping groundwater.

(h) Nothing herein shall be construed to affect or limit the rights of any Party 

to offer or accept an assignment as authorized by the Judgment Exhibit “G” paragraph 6 above, 

or to affect the rights of any Party under a valid assignment.

910. Rules.  The Pool Committee shall adopt rules for administering its program and in 

amplification of the provisions, but not inconsistent with, this pooling plan.
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EXHIBIT “H”

APPROPRIATIVE POOL

 POOLING PLAN

1. Qualification for Pool.  Any city, district or other public entity and public utility  -- either 

regulated under Public Utilities Commission jurisdiction, or exempt therefrom as a non-profit mutual water 

company (other than those assigned to the Overlying (Agricultural) Pool)  -- shall be a member of this 

pool.  All initial members of the pool are listed in Exhibit “E”, together with their respective appropriative 

rights and acre foot allocation and percentage shares of the initial and subsequent Operating Safe Yield.

2. Pool Committee.  The Pool Committee shall consist of one (1) representative appointed 

by each member of the Pool.

3. Voting.  The total voting power on the Pool Committee shall be 1,000 votes.  Of these, 

500 votes shall be allocated in proportion to decreed percentage shares in Operating Safe Yield.  The 

remaining 500 votes shall be allocated proportionally on the basis of assessments paid to Watermaster 

during the preceding year. Routine business of the Pool Committee may be conducted on the basis of 

one vote per member, but upon demand of any member a weighted vote shall be taken.  Affirmative 

action of the Committee shall require a majority of the voting power of members in attendance, provided 

that it includes concurrence by at least one-third of its total members.

4. Advisory Committee Representatives.  Members of the Pool Committee shall be 

designated to represent this pool on the Advisory Committee on the following basis:  Each major 

appropriator, i.e., the owner of an adjudicated appropriative right in excess of 3,000 acre feet, or 

each appropriator that produces in excess of 3,000 acre feet based upon the prior year’s 

production, shall be entitled to one representative.  Two additional representatives of the 

Appropriative Pool on the Advisory Committee shall be elected at large by the remaining members 

of the pool.  The voting power of the Appropriative Pool on the Advisory Committee shall be 

apportioned between the major appropriator representatives in proportion to their respective 

voting power in the Pool Committee.  The two representatives of the remaining appropriators shall 

exercise equally the voting power proportional to the Pool Committee voting power of said 
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remaining appropriators; provided, however, that if any representative fails to attend an Advisory 

Committee meeting, the voting power of that representative shall be allocated among the 

representatives of the Appropriative Pool in attendance in the same proportion as their respective 

voting powers.
12

5. Replenishment Obligation.  The pool shall provide funds for purchase of replenishment 

water to replace any production by the pool in excess of Operating Safe Yield during the preceding year.

6. Administrative Assessment.  Costs of administration of this pool and its share of general 

Watermaster expense shall be recovered by a uniform assessment applicable to all production during the 

preceding year.

7. Replenishment Assessment.  The cost of replenishment water required to replace 

production from Chino Basin in excess of Operating Safe Yield in the preceding year shall be allocated 

and recovered as follows:

(a) For production, other than for increased export, 

within CBMWD or WMWD:

(1) Gross Assessment.  15% of such replenishment water costs shall be 

recovered by a uniform assessment against all production of each appropriator producing 

in said area during the preceding year.

(2) Net Assessment.  The remaining 85% of said costs shall be recovered 

by a uniform assessment on each acre foot of production from said area by each such 

appropriator in excess of his allocated share of Operating Safe Yield during said 

preceding year.

(b) For production which is exported for use outside Chino Basin in excess of 

maximum export in any year through 1976, such increased export production shall be assessed 

against the exporting appropriator in an amount sufficient to purchase replenishment water from 

CBMWD or WMWD in the amount of such excess.

  
12 Order dated September 18, 1996.



EXHIBIT “H”

- 64 -

(c) For production within SBVMWD or PVMWD:

By an assessment on all production in excess of an appropriator’s share of 

Operating Safe Yield in an amount sufficient to purchase replenishment water through 

SBVMWD or MWD in the amount of such excess.

8. Socio-Economic Impact Review.  The parties have conducted certain preliminary socio-

economic impact studies.  Further and more detailed socio-economic impact studies of the assessment 

formula and its possible modification shall be undertaken for the Appropriator Pool by Watermaster no 

later than ten (10) years from the effective date of this Physical Solution, or whenever total production by 

this pool has increased by 30% or more over the decreed appropriative rights, whichever is first.

9. Facilities Equity Assessment.    Watermaster may, upon recommendation of the Pool 

Committee, institute proceedings for levy and collection of a Facilities Equity Assessment for the 

purposes and in accordance with the procedures which follow:

(a) Implementing Circumstances.  - There exist several sources of supplemental 

water available to Chino Basin, each of which has a differential cost and quantity available.  The 

optimum management of the entire Chino Basin water resource favors the maximum use of the 

lowest cost supplemental water to balance the supplies of the Basin, in accordance with the 

Physical Solution.  The varying sources of supplemental water include importations from MWD 

and SBVMWD, importation of surface and ground water supplies from other basins in the 

immediate vicinity of Chino Basin, and utilization of reclaimed water.  In order to fully utilize any of 

such alternate sources of supply, it will be essential for particular appropriators having access to 

one or more of such supplies to have invested, or in the future to invest, directly or indirectly, 

substantial funds in facilities to obtain and deliver such water to an appropriate point of use.  To 

the extent that the use of less expensive alternative sources of supplemental water can be 

maximized by the inducement of a Facilities Equity Assessment, as herein provided, it is to the 

long-term benefit of the entire basin that such assessment be authorized and levied by 

Watermaster.

(b) Study and Report.  - At the request of the Pool Committee, Watermaster shall 

undertake a survey study of the utilization of alternate supplemental supplies by 
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members of the Appropriative Pool which would not otherwise be utilized and shall 

prepare a report setting forth the amount of such alternative supplies being currently 

utilized, the amount of such supplies which could be generated by activity within the pool, 

and the level of cost required to increase such uses and to optimize the total supplies 

available to the basin.  Said report shall contain an analysis and recommendation for the 

levy of a necessary Facilities Equity Assessment to accomplish said purpose.

(c) Hearing.  - If the said report by Watermaster contains a recommendation for 

imposition of a Facilities Equity Assessment, and the Pool Committee so requests, Watermaster 

shall notice and hold a hearing not less than 60 days after distribution of a copy of said report to 

each member of the pool, together with a notice of the hearing date.  At such hearing, evidence 

shall be taken with regard to the necessity and propriety of the levy of a Facilities Equity 

Assessment and full findings and decision shall be issued by Watermaster.

(d) Operation of Assessment.  - If Watermaster determines that it is appropriate that 

a Facilities Equity Assessment be levied in a particular year, the amount of additional 

supplemental supplies which should be generated by such assessment shall be estimated.  The 

cost of obtaining such supplies, taking into consideration the investment in necessary facilities 

shall then be determined and spread equitably among the producers within the pool in a manner 

so that those producers not providing such additional lower cost supplemental water, and to 

whom a financial benefit will result, may bear a proportionate share of said costs, not exceeding 

said benefit; provided that any producer furnishing such supplemental water shall not thereby 

have its average cost of water in such year reduced below such producer’s average cost of 

pumping from the Basin.  In so doing, Watermaster shall establish a percentage of the total 

production by each party which may be produced without imposition of a Facilities Equity 

Assessment.  Any member of the pool producing more water than said percentage shall pay such 

Facilities Equity Assessment on any such excess production.  Watermaster is authorized to 

transmit and pay the proceeds of such Facilities Equity Assessment to those producers who take 

less than their share of Basin water by reason of furnishing a higher percentage of their 

requirements through use of supplemental water.
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10. Unallocated Safe Yield Water.    To the extent that, in any five years, any portion of the 

share of Safe Yield allocated to the Overlying (Agricultural) Pool is not produced, such water shall be 

available for reallocation to members of the Appropriative Pool, as follows:

(a) Priorities. - Such allocation shall be made in the following sequence:

(1) to supplement, in the particular year, water available from Operating 

Safe Yield to compensate for any reduction in the Safe Yield by reason of recalculation 

thereof after the tenth year of operation hereunder.

(2) pursuant to conversion claims as defined in Subparagraph (b) hereof.

(3) as a supplement to Operating Safe Yield, without regard to reductions in 

Safe Yield.

(b) Conversion Claims.
13

The following procedures may be utilized by any 

appropriator:

1) Record of Unconverted Agricultural Acreage.  Watermaster shall 

maintain on an ongoing basis a record with appropriate related maps of all 

agricultural acreage within the Chino Basin subject to being converted to 

appropriative water use pursuant to the provisions of this subparagraph.  An 

initial identification of such acreage as of June 30, 1995 is attached hereto as 

Appendix 1.

(2) Record of Water Service Conversion.  Any appropriator who 

undertakes to permanently provide water service to lands subject to conversion 

may report such intent to change water service to Watermaster.  Watermaster 

should thereupon verify such change in water service and shall maintain a 

record and account for each appropriator of the total acreage involved.  Should, 

at any time, converted acreage return to water service from the Overlying 

(Agricultural) Pool, Watermaster shall return such acreage to unconverted status 

  
13 Order dated November 17, 1995.
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and correspondingly reduce or eliminate any allocation accorded to the 

appropriator involved.

(3) Allocation of Safe Yield Rights  

(i) For the term of the Peace Agreement in any year in which 

sufficient unallocated Safe Yield from the Overlying (Agricultural) 

Pool is available for such conversion claims, Watermaster shall 

allocate to each appropriator with a conversion claim 2.0 acre feet 

of unallocated Safe Yield water for each converted acre for which 

conversion has been approved and recorded by the Watermaster.
14

(ii) In any year in which the unallocated Safe Yield water from 

the Overlying (Agricultural) Pool is not sufficient to satisfy all 

outstanding conversion claims pursuant to subparagraph (i) herein 

above, Watermaster shall establish allocation percentages for each 

appropriator with conversion claims.  The percentages shall be 

based upon the ratio of the total of such converted acreage 

approved and recorded for each appropriators’s account in 

comparison to the total of converted acreage approved and 

recorded for all appropriators.  Watermaster shall apply such 

allocation percentage for each appropriator to the total unallocated 

Safe Yield water available for conversion claims to derive the 

amount allocable to each appropriator.

(4) Notice and Allocation.  Notice of the special allocation of Safe Yield 

water pursuant to conversion claims shall be given to each appropriator and shall 

be treated for purposes of this Physical Solution as an addition to such 

appropriator’s share of the Operating Safe Yield for the particular year only.

  
14 Order dated September 28, 2000 and  Order dated April 19, 2001.



EXHIBIT “H”

- 68 -

(5) Administrative Costs.  Any costs of Watermaster attributable to 

the administration of such special allocations and conversion claims shall be 

assessed against the appropriators participating in such reporting, apportioned 

in accordance with the total amount of converted acreage held by each 

appropriator participating in the conversion program.

11. In Lieu Procedures.    There are, or may develop, certain areas within Chino Basin 

where good management practices dictate that recharge of the basin be accomplished, to the extent 

practical, by taking surface supplies of supplemental water in lieu of ground water otherwise subject to 

production as an allocated share of Operating Safe Yield.

(a) Method of Operation.  - An appropriator producing water within such designated 

in lieu area who is willing to abstain for any reason from producing any portion of such producer’s 

share of Operating Safe Yield in any year may offer such unpumped water to Watermaster.  In 

such event, Watermaster shall purchase said water in place,in lieu of spreading replenishment 

water, which is otherwise required to make up for over production.  The purchase price for in lieu 

water shall be the lesser of:

(1) Watermaster’s current cost of replenishment water, whether or not 

replenishment water is currently then obtainable, plus the cost of spreading; or 

(2) The cost of supplemental surface supplies to the appropriator, less

a. said appropriator’s average cost of ground water production, and

b. the applicable production assessment were the water produced.

Where supplemental surface supplies consist of MWD or SBVMWD supplies, the cost of 

treated, filtered State water from such source shall be deemed the cost of supplemental 

surface supplies to the appropriator for purposes of such calculation.

In any given year in which payments may be made pursuant to a Facilities Equity Assessment, as 

to any given quantity of water the party will be entitled to payment under this section or pursuant 

to the Facilities Equity Assessment, as the party elects, but not under both.
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(b) Designation of In Lieu Areas.  - The first in lieu area is designated as the “In Lieu 

Area No. 1” and consists of an area wherein nitrate levels in the ground water generally exceed 

45 mg/l, and is shown on Exhibit “J” hereto.  Other in lieu areas may be designated by 

subsequent order of Watermaster upon recommendation or approval by Advisory Committee.  

Said in lieu areas may be enlarged, reduced or eliminated by subsequent orders; provided, 

however, that designation of In Lieu Areas shall be for a minimum fixed term sufficient to justify 

necessary capital investment. In Lieu Area No. 1 may be enlarged, reduced or eliminated in the 

same manner, except that any reduction of its original size or elimination thereof shall require the 

prior order of Court.

12. Carry-over.  Any appropriator who produces less than his assigned share of Operating 

Safe Yield may carry such unexercised right forward for exercise in subsequent years.  The first water 

produced during any such subsequent year shall be deemed to be an exercise of such carry-over right.  

In the event the aggregate carry-over by any appropriator exceeds its share of Operating Safe Yield, such 

appropriator shall, as a condition of preserving such surplus carry-over, execute a storage agreement 

with Watermaster.  Such appropriator shall have the option to pay the gross assessment applicable to 

such carry-over in the year in which it accrued.

13. Assignment, Transfer and Lease.  Appropriative rights, and corresponding shares of 

Operating Safe Yield, may be assigned or may be leased or licensed to another appropriator for exercise 

in a given year.  Any transfer, lease or license shall be ineffective until written notice thereof is furnished 

to and approved as to form by Watermaster, in compliance with applicable Watermaster rules.  

Watermaster shall not approve transfer, lease or license of a right for exercise in an area or under 

conditions where such production would be contrary to sound basin management or detrimental to the 

rights or operations of other producers.

14. Rules.  The Pool Committee shall adopt rules for administering its program and in 

amplification of the provisions, but not inconsistent with, this pooling plan.

//

//

//
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EXHIBIT “I”

ENGINEERING APPENDIX

1. Basin Management Parameters.    In the process of implementing the physical solution 

for Chino Basin, Watermaster shall consider the following parameters:

(a) Pumping Patterns.  - Chino Basin is a common supply for all persons and 

agencies utilizing its waters.  It is an objective in management of the Basin’s waters that no 

producer be deprived of access to said waters by reason of unreasonable pumping patterns, nor 

by regional or localized recharge of replenishment water, insofar as such result may be practically 

avoided.

(b) Water Quality.  - Maintenance and improvement of water quality is a prime 

consideration and function of management decisions by Watermaster.

(c) Economic Considerations.  - Financial feasibility, economic impact and the cost 

and optimum utilization of the Basin’s resources and the physical facilities of the parties are 

objectives and concerns equal in importance to water quantity and quality parameters.

2. Hydraulic Control and Re-Operation.  In accordance with the purpose and objective 

of the Physical Solution to “establish a legal and practical means for making the maximum 

reasonable beneficial use of the waters of the Chino Basin” (paragraph 39) including but not 

limited to the use and recapture of reclaimed water (paragraph 49(a) ) and the identified Basin 

Management Parameters set forth above, Watermaster will manage the Basin to secure and 

maintain Hydraulic Control through controlled overdraft.  

(a) Hydraulic Control.  “Hydraulic Control” means the reduction of 

groundwater discharge from the Chino North Management Zone to the Santa Ana River to de 

minimus quantities.  The Chino North Management Zone is more fully described and set forth in 

Attachment I-1 to this Engineering Appendix.  By obtaining Hydraulic Control, Watermaster will 

ensure that the water management activities in the Chino North Management Zone do not cause 
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materially adverse impacts to the beneficial uses of the Santa Ana River downstream of Prado 

Dam. 

(b) Re-Operation.  “Re-Operation” means the controlled overdraft of the Basin 

by the managed withdrawal of groundwater for the Desalters and the potential increase in the 

cumulative un-replenished Production from 200,000 acre-feet authorized by paragraph 3 below, to 

600,000 acre feet for the express purpose of securing and maintaining Hydraulic Control as a 

component of the Physical Solution.  

[1] The increase in the controlled overdraft herein is separate from and 

in addition to the 200,000 acre-feet of accumulated overdraft authorized in paragraph 3(a) and 3(b) 

below over the period of 1978 through 2017.

[2] “Desalters” means the Chino I Desalter, the Chino I Expansion, the 

Chino II Desalter and Future Desalters, consisting of all the capital facilities and processes that 

remove salt from Basin water, including extraction wells and transmission facilities for delivery of 

groundwater to the Desalter.  Desalter treatment and delivery facilities for the desalted water 

include pumping and storage facilities and treatment and disposal capacity in the Santa Ana 

Regional Interceptor.  

[3] The groundwater Produced through controlled overdraft pursuant 

to Re-Operation does not constitute New Yield or Operating Safe Yield and it is made available 

under the Physical Solution for the express purpose of satisfying some or all of the groundwater 

Production by the Desalters until December 31, 2030. (“Period of Re-Operation”).  

[4] The operation of the Desalters, the Production of groundwater for 

the Desalters and the use of water produced by the Desalters pursuant to Re-Operation are 
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subject to the limitations that may be set forth in Watermaster Rules and Regulations for the 

Desalters.

(5) Watermaster will update its Recharge Master Plan and obtain Court 

approval of its update, to address how the Basin will be contemporaneously managed to secure 

and maintain Hydraulic Control and operated at a new equilibrium at the conclusion of the period 

of Re-Operation.  The Recharge Master Plan shall contain recharge projections and summaries of 

the projected water supply availability as well as the physical means to accomplish recharge 

projections.   The Recharge Master Plan may be amended from time to time with Court approval.

(6) Re-Operation and Watermaster’s apportionment of controlled 

overdraft in accordance with the Physical Solution will not be suspended in the event that 

Hydraulic Control is secured in any year before the full 400,000 acre-feet has been Produced 

without Replenishment, so long as: (i) Watermaster has prepared, adopted and the Court has 

approved a contingency plan that establishes conditions and protective measures that will avoid 

unreasonable and unmitigated material physical harm to a party or to the Basin and that equitably 

distributes the cost of any mitigation attributable to the identified contingencies; and (ii) 

Watermaster is in substantial compliance with a Court approved Recharge Master Plan.15

3. Operating Safe Yield.  Operating Safe Yield in any year shall consist of the Appropriative 

Pool’s share of Safe Yield of the Basin, plus any controlled overdraft of the Basin which Watermaster may 

authorize.  In adopting the Operating Safe Yield for any year, Watermaster shall be limited as follows:

(a) Accumulated Overdraft.  - During the operation of this Judgment and Physical 

Solution, the overdraft accumulated from and after the effective date of the Physical Solution and 

  
15 Order dated December 21, 2007.
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resulting from an excess of Operating Safe Yield over Safe Yield shall not exceed 200,000 acre 

feet.

(b) Quantitative Limits. - In no event shall Operating Safe Yield in any year be less 

than the Appropriative Pool’s share of Safe Yield, nor shall it exceed such share of Safe Yield by 

more than 10,000 acre feet.  The initial Operating Safe Yield is hereby set at 54,834 acre feet per 

year.  Operating Safe Yield shall not be changed upon less than five (5) years’ notice by 

Watermaster.  Nothing contained in this paragraph shall be deemed to authorize, directly or

indirectly, any modification of the allocation of shares in Safe Yield to the overlying pools, as set 

forth in Paragraph 44 of the Judgment.

4. Ground Water Storage Agreements.  Any agreements authorized by Watermaster for 

storage of supplemental water in the available ground water storage capacity of Chino Basin shall 

include, but not be limited to:

(a) The quantities and term of the storage right.

(b) A statement of the priority or relation of said right, as against overlying or Safe 

Yield uses, and other storage rights.

(c) The procedure for establishing delivery rates, schedules and procedures which 

may include:

[1] spreading or injection, or

[2] in lieu deliveries of supplemental water for direct use.

(d) The procedures for calculation of losses and annual accounting for water in 

storage by Watermaster.

(e) The procedures for establishment and administration of withdrawal schedules, 

locations and methods.

//

//

//

//

//
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EXHIBIT “K”

LEGAL DESCRIPTION

OF CHINO BASIN

Preamble

All of the townships and ranges referred to in the following legal description are the San 

Bernardino Base and Meridian.  Certain designated sections are implied as the System of Government 

Surveys may be extended where not established.  Said sections are identified as follows:

Section 20, T1N, R8W is extended across Rancho Cucamonga;

Section 36, T1N, R8W is extended across the City of Upland;

Sections 2,3, and 4, T1S, R7W are extended across Rancho Cucamonga;

Section 10, T1S, R8W is extended across the City of Claremont;

Sections 19, 20, 21, 30, 31 and 32, T1S, R8W are extended across the City of Pomona; 

Sections 4, 5, and 28, T2S, R8W are extended across Rancho Santa Ana Del Chino;

Sections 15 and 16, T3S, R7W are extended across Rancho La Sierra; and

Sections 17 and 20, T3S, R7W are extended across Rancho El Rincon.

Description
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Chino Basin is included within portions of the Counties of San Bernardino, Riverside and Los 

Angeles, State of California, bounded by a continuous line described as follows:

EXHIBIT “K”

BEGINNING at the Southwest corner of Lot 241 as shown on Map of Ontario Colony Lands, 

recorded in Map Book 11, page 6, Office of the County Recorder of San Bernardino County, said corner 

being the Point of Beginning;

1. Thence Southeasterly to the Southeast corner of Lot 419 of said Ontario Colony Lands;

2. Thence Southeasterly to a point 1300 feet North of the South line and 1300 feet East of the West 

line of Section 4, T1S, R7W;

3. Thence Easterly to a point on the East line of Section 4, 1800 feet North of the Southeast corner 

of said Section 4;

4. Thence Easterly to the Southeast corner of the Southwest quarter of the Northeast quarter of 

Section 3, T1S, R7W;

5. Thence Northeasterly to a point on the North line of Section 2, T1S, R7W, 1400 feet East of the 

West line of said Section 2;

6. Thence Northeasterly to the Southwest corner of Section 18, T1N, R6W;

7. Thence Northerly to the Northwest corner of said Section 18;

8. Thence Easterly to the Northeast corner of said Section 18;
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9. Thence Northerly to the Northwest corner of the Southwest Quarter of Section 8, T1N, R6W;

10. Thence Easterly to the Northeast corner of said Southwest quarter of said Section 8;

11. Thence Southerly to the Southeast corner of said Southwest Quarter of said Section 8;

12. Thence Easterly to the Northeast corner of Section 17, T1N, R6W;

13. Thence Easterly to the Northeast corner of Section 16, T1N, R6W;

14. Thence Southeasterly to the Northwest corner of the Southeast quarter of Section 15, T1N, R6W;

15. Thence Easterly to the Northeast corner of said Southeast quarter of said Section 15;

16. Thence Southeasterly to the Northwest corner of the Northeast quarter of Section 23, T1N, R6W;

17. Thence Southeasterly to the Northwest corner of Section 25, T1N, R6W;

18. Thence Southeasterly to the Northwest corner of the Northeast quarter of Section 31, T1N, R5W;

19. Thence Southeasterly to the Northeast corner of the Northwest quarter of Section 5, T1S, R5W;

20. Thence Southeasterly to the Southeast corner of Section 4, T1S, R5W;

21. Thence Southeasterly to the Southeast corner of the Southwest quarter of Section 11, T1S, R5W;

22. Thence Southwesterly to the Southwest corner of Section 14, T1S, R5W;
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23. Thence Southwest to the Southwest corner of Section 22, T1S, R5W;

24. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 6, T2S, R5W;

25. Thence Southeasterly to the Northeast corner of Section 18, T2S, R5W;

26. Thence Southwesterly to the Southwest corner of the Southeast quarter of Section 13, T2S, 

R6W;

27. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 26, T2S, R6W;

28. Thence Westerly to the Southwest corner of the Northwest quarter of said Section 26;

29. Thence Northerly to the Northwest corner of said Section 26;

30. Thence Westerly to the Southwest corner of Section 21, T2S, R6W;

31. Thence Southerly to the Southeast corner of Section 29, T2S, R6W;

32. Thence Westerly to the Southeast corner of Section 30, T2S, R6W;

33. Thence Southwesterly to the Southwest corner of Section 36, T2S, R7W;

34. Thence Southwesterly to the Southeast corner of Section 3, T3S, R7W;

35. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 10, T3S, R7W;
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36. Thence Southerly to the Northeast corner of the Northwest quarter of Section 15, T3S, R7W;

37. Thence Southwesterly to the Southeast corner of the Northeast quarter of Section 16, T3S, R7W;

38. Thence Southwesterly to the Southwest corner of said Section 16;

39. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 20, T3S, R7W;

40. Thence Westerly to the Southwest corner of the Northwest quarter of said Section 20;

41. Thence Northerly to the Northwest corner of Section 17, T3S, R7W;

42. Thence Westerly to the Southwest corner of Section 7, T3S, R7W;

43. Thence Northerly to the Southwest corner of Section 6, T3S, R7W;

44. Thence Westerly to the Southwest corner of Section 1, T3S, R8W;

45. Thence Northerly to the Southeast corner of Section 35, T2S, R8W;

46. Thence Northwesterly to the Northwest corner of said Section 35;

47. Thence Northerly to the Southeast corner of Lot 33, as shown on Map of Tract 3193, recorded in 

Map Book 43, pages 46 and 47, Office of the County Recorder of San Bernardino County;

48. Thence Westerly to the Northwest corner of the Southwest quarter of Section 28, T2S, R8W;
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49. Thence Northerly to the Southwest corner of Section 4, T2S, R8W;

50. Thence Westerly to the Southwest corner of Section 5, T2S, R8W;

51. Thence Northerly to the Southwest corner of Section 32, T1S, R8W;

52. Thence Westerly to the Southwest corner of Section 31, T1S, R8W;

53. Thence Northerly to the Southwest corner of Section 30, T1S, R8W;

54. Thence Northeasterly to the Southwest corner of Section 20, T1S, R8W;

55. Thence Northerly to the Northwest corner of the Southwest quarter of the Southwest quarter of 

said Section 20;

56. Thence Northwesterly to the Northeast corner of the Southeast quarter of the Southeast quarter 

of the Northwest quarter of Section 19, T1S, R8W;

57. Thence Easterly to the Northwest corner of Section 21, T1S, R8W;

58. Thence Northeasterly to the Southeast corner of the Southwest quarter of the Southwest quarter 

of Section 10, T1S, R8W;

59. Thence Northeasterly to the Southwest corner of Section 2, T1S, R8W;
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60. Thence Northeasterly to the Southeast corner of the Northwest quarter of the Northwest quarter 

of Section 1, T1S, R8W;

61. Thence Northerly to the Northeast corner of the Northwest quarter of the Northeast quarter of 

Section 36, T1N, R8W;

62. Thence Northerly to the Southeast corner of Section 24, T1N, R8W;

63. Thence Northeasterly to the Southeast corner of the Northwest quarter of the Northwest quarter 

of Section 20, T1N, R7W; and

64. Thence Southerly to the Point of Beginning.

Sections Included

Said perimeter description includes all or portions of the following Townships, Ranges and 

Sections of San Bernardino Base and Meridian:

T1N, R5W - Sections: 30, 31 and 32

T1N, R6W - Sections: 8, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 25, 26, 27, 28, 29, 30, 31, 32, 33, 34, 35 

and 36

T1N, R7W - Sections: 19, 20, 24, 25, 26, 29, 30, 31, 32, 35 and 36

T1N, R8W - Sections: 25 and 36
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T1S, R5W - Sections: 4, 5, 6, 7, 8, 9, 10, 11, 14, 15,16, 17, 18, 19, 20, 21, 22, 28, 29,30, 31 and 32

T1S, R6W - Sections: 1 through 36, inclusive

T1S, R7W - Sections: 1 through 36, inclusive

T1S, R8W - Sections: 1, 2, 10, 11, 12, 13, 14, 15, 16, 19, 20, 21, 22, 23, 24, 25, 26, 27, 28, 29, 30, 31, 

32, 33, 34, 35 and 36

T2S, R5W - Sections: 6, 7 and 18

T2S, R6W - Sections: 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 24, 

26, 29, 30 and 31

T2S, R7W - Sections: 1 through 36, inclusive

T2S, R8W - Sections: 1, 2, 3, 4, 5, 9, 10, 11, 12, 13, 14, 15, 16, 21, 22, 23, 24, 25, 26, 27, 28, 35 and 

36

T3S, R7W - Sections: 2, 3, 4, 5, 6, 7, 8, 9, 10, 15, 16, 17 and 20

T3S, R8W - Sections: 1.

SB 565248 v1:038350.0001
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DEMANO F~,1R JURY:TRIAL 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN BERNARDINO 

RANCHO CUCAMONGA DISTRICT 

26 	3 	Plaintiff, AMERON INTERNATIONAL CORP., a Delaware corporation [individually and 

27 	~ successor in interest to Ameron Steel Producers, Inc.] (hereinaffter, "Ameron" or "Plaintiff') for 

28 ! 
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1 
	

its Complaint against Defendant, TAMCO, a California corporation, and DOES 1 through 100 

	

2 
	

inclusive, complains and alleges, as follows: 

	

3 
	

I. 

	

4 
	

THE PARTIES 

	

5 
	

1. 	Plaintiff Ameron is a Delaware corporation with its principal place of business in 

	

6 
	

Houston, Harris County, Texas, and is duly authorized to do business in the State of California. 

	

7 
	

2. 	Defendant TAMCO ("TAMCO') is a California corporation with its principal place 

	

8 
	

of business in Rancho Cucamonga, San Bernardino County, California. 

	

9 
	

3. 	The true names and capacities, whether individual, corporate, associate, or otherwise 

10 ' of defendants Does 1 through 100 (collectively, the "Doe Defendants"), inclusive, are unknown to 

11 ' Plaintiff, who, therefore, sues such defendants by their fictitious names pursuant to California Code 

	

12 	of Civil Procedure Section 474. Plaintiff will amend this Complaint to show such Doe Defendants' ~ 

true names and capacities once they have been ascertained. Plaintiff is informed and believes and 

thereon alleges that these fictitiously named Defendants also claim some right, title, estate, lien, or 

interest in the water rights in the property described below adverse to Plaintiff's title as more 

specifically described herein, and such Doe Defendants' claims, and each of them, constitute a cloud 

on Plaintiff's title. Plaintiff is further informed and believes and based thereon alleges that each of 

`the Doe Defendants is in some way responsible for Plaintiff s damages as alleged herein. Plaintiff is 

further informed and believes and based thereon alleges that each such Doe Defendant was aware 

that TAMCO and others planned to commit the fraud alleged herein and TAMCO agreed with such 

Doe Defendants and intended that the fraud be committed. (TAMCO and t.he Doe Defendants are 

I collectively referred to herein as "Defendants".) 

4. 	Plaintiff is informed and believes and thereon alleges that, at all times herein alleged, 

each Defendant, including TAMCO and each Doe Defendant, was the agent, employee, partner, heir, 

successor, assign, executor, administrator or trustee, general partners, joint venturer, corporate or 

other alter ego, or subsidiary of the other defendants in the commission of the acts or in the 

27 ' omissions herein alleged, and was acting the course and scope of its authority as such agency, 

28 employment, partnership, joint venture, alter ego, or subsidiary relationship, and with the express 

2 	........ 	.... 
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11 
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20 

21 

22 

23 

24 

25' 

26 

27 

28 

and implied permission, knowledge, consent and ratification, and acted in concert with each 

remaining Defendant. Plaintiff is further informed and believes and thereon alleges that the 

Defendants knew or shouid have known that their acts and omissions would cause substantial harm 

to Plaintiff. Plaintiff is further informed and believes and thereon alleges that each of such 

Defendants acquiesced in and ratified the conduct of each other Defendant as alleged herein. 

Plaintiff is informed and believes and thereon alleges that the Defendants actively participated in or 

subsequently ratified or adopted, or both, each and all of the act omissions or conduct with full 

knowledge of the material facts and circumstances and with the intent and purpose of effecting the 

alleged acts and omissions about which Ameron complains. 

H. 

JURISDICTION AND VENUE 

5. This court has jurisdiction over the subject matter of this Complaint pursuant to Code 

of Civil Procedure § 760.040, in that this is an action with respect to water rights beneath real 

property located in the County of San Bernardino, and pursuant to Code of Civil Procedure § 410.10 

in that acts giving rise to this action occurred in the County of San Bernardino, and Plaintiff and 

Defendants were and are doing business in the County of San Bernardino, and the amount in 

controversy is in excess of $25,001, exclusive of interest and costs. 

6. Venue is proper in this Court and in the County of San Bernardino pursuant to !, 

~ California Code of Civil Procedure §§ 392 and 760.050, in that the real property and interests therein: 

I that are the subject of this action are located in San Bernardino County, California. 

III. 

FACTUAL BACKGROUND AND SUBSTANTIVE ALLEGATIONS 

A. 	AMERON'S WATER RIGHTS 

7. Until 2013, Ameron owned certain real property consisting of thirty and 722/1000; 

(30.722) acres, more or less, in San Bernardino County, located at 12459 Arrow Route in Rancho' 

Cucamonga, California, and more particularly described as "Parcel 3 of Parcel Map No. 7847, in the 

city of Rancho Cucamonga, County of San Bernardino, State of California, as per plat recorded in'; 

Book 82 of Parcel Maps, Pages 48 through 51, inclusive, records of said County" ("Real Property"). ' 
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1 	8. 	The Real Property sits atop the Chino Basin, an underground aquifer covering over 

2 220 square miles ("Basin") that provides water for over 700,000 residents. The Basin's storage 

	

3 	capacity is between 5 and 7 million acre-feet, and the safe yield from over 800 active wells within 

	

4 	the Basin is more than 140,000 acre-feet a year. The Basin is strategically located amid one of the 

5', population centers and major growth areas of Southern California. 

	

6 	9. 	On January 2, 1975, several Chino Basin water producers filed suit in Superior Court 

	

7 	for the County of San Bernardino (Case No. 164327) to settle the problem of allocating water rights 

	

8 	in the Chino Basin. On January 27, 1978, the Court entered a judgment in Chino Basin Municipal 

	

9 	Water District v. City of Chino et. al., adjudicating water rights in the Chino Basin and creating a 

	

10 	physical solution to meet the requirements of water users having rights in or dependent upon the 

	

11 	: Chino Basin (" 1978 Judgment"). 

	

12 	10. 	In the 1978 Judgment, Ameron was awarded right to draw a safe yield of up to 93.858' 

	

S 	13 	acre-feet of water per year from its existing water wells without charge for replenishment. Any', 
d 

a~ 0 14 portion of such safe yield not drawn by Ameron in a given year was deemed to accumulate and' 

b1> U 15 ' remain in local storage within the Basin for Ameron's future benefit. For example, as of June 2007, 
o d ~ 

	

16 	Ameron had accrued 	 pP rig 	p 	 Y hts with res ect to a roximatel 1,764.485 acre-feet of water in local 

	

17 	storage. Ameron received approximately $617,570 in exchange for the transfer of its rights in and to 
0 

	

$ 	18 	such local storage. 
M 

	

19 	11. 	The 1978 Judgment also created an entity, known as the "Chino Basin Watermaster" 

	

20 	("Watermaster"),`to plan, account for and manage the Chino Basin, including monitoring of each 

21 water producer's compliance with its adjudicated safe yield and the calculation of a user's local 

22 ;! storage volumes. As part of its management of the Basin, the Watermaster levies and collects 

	

23 	certain small assessments based upon, among other things, the amount of a water producer's safe 

24 :;yield, to cover general administrative, special project and replenislunent costs. 

	

25 	' 	12. 	The 1978 Judgment was amended and restated, most recently in a"Restated 

	

26 	Judgment" made effective by order entered by the Superior Court for the County of San Bernardino 

27 ' iin Chino Basin Municipal Water District v. City of Chino et. al. (Case No. RCV 51010) on 

28 ' September 27, 2012 ("Restated Judgment"). Pursuant to the Restated Judgment, Ameron's Safe 

4 
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1 I Yield was increased to 97.858 acre-feet. At such time, Ameron had rights in and to approximately 

2 
	

264.274 acre-feet of water in local storage, which continued to accrue. 

3 
	

B. THE REAL ESTATE CONTRACT AND THE SALE OF THE PROPERTY TO 

4 
	

TAMCO 

5 
	

13. 	In or about late 2012, TAMCO sought to purchase the approximately 30-acre Real 

6 
	

Property. The negotiations were handled primarily by Matthew Robey, Ameron's real estate counsel 

7. in Houston, and TAMCO's outside counsel, Karla McCary and Byron Gee, both of the Nossaman 

8 law firm. Ameron's Califomia personnel, who were involved in Ameron's dealings with the 

9 
	

1. Watermaster, did not participate in such negotiations. 

10 : 
	

14. 	During the course of negotiations between the Ameron's Houston lawyer and 

11 ][ TAMCO's California lawyers, Ms. McCary raised the issue of TAMCO's purchase of Ameron's 

12 water rights in the Chino Basin. 

~ 13 15. 	In February 2013, after several months of back and forth negotiations on such issue, 
N 
~ 

a~, 0 14 ; IAmeron agreed to sell TAMCO the Real Property and a total of fifteen (15) acre feet of Ameron's 
a d~ 

15 yearly 97.858 acre feet safe yield in the Basin pursuant to a"Real Estate Contract and Joint Escrow 
o d q 

16  Instructions" executed by the parties thereto on February 26, 2013 ("Real Estate Contract"). A true 

a~~ 17 :_and correct copy of the Real Estate Contract reflecting such sale is attached hereto as Exhibit "A". 
0 
$ 18 16. 	The Real Estate Contract was executed on behalf of Ameron by Kenneth A. Jeck, 
M 

19 1( Vice President- Risk Management of Ameron, who had been specifically authorized by Ameron to 

20 I execute the Real Estate Contract. 

21 
	

17. 	The Real Estate Contract was executed on behalf of TAMCO by Robert Wallace, 

22 
	

Senior Corporate Attorney and Assistant Secretary of TAMCO. Plaintiff is informed and believes 

23 and thereon alleges that Mr. Wallace had been specifically authorized by TAMCO to execute the 

24 ' Real Estate Contract on its behalf. 

25 	18. 	Pursuant to the Real Estate Contract, Ameron agreed to sell to TAMCO the Real 

26 Property "together with those certain buildings and improvements located thereon" for Seventeen 

27 	Million Dollars ($17,000,000). 

28 
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1 	19. 	Ameron also agreed in the Real Estate Contract agreed to sell a small portion of its 

2 water rights which the parties specifically defined in Section 1.01 of the Real Estate Contract, as 

3 follows: 

	

4 	 "".Wrrler" RiQtits" shall mean fifteen (IS) acre feet of Decreed Share of Safe Yield of 

	

5 	 Chino Basin Non Agricultural Poal Rights, as such terms are defined and used in 

	

6 	 the Water Rights Judgment, As of September 5, 2012, the Seller's Water Rights 

	

7 	 include 125 acre-feet of Total Overlying Non-Agricultural R.ights, which is 97.858 

	

8 	 acre-feet of Decreed Share of Safe Yield of Chino Basin Non-Agricultural Pool 

	

9 	 Rights." 

	

10 	20. 	By Section 4.01 of the Real Estate Contract, Ameron agreed to sell TAMCO and - 

11 ' TAMCO agreed to purchase the "Water Rights" specifically described in Section 1.01: 

	

12 	 "Trarisfer:of_Vl/ater:Riglits: The sale contemplated by this Agreement includes the 

	

N 13 	 transfer of the Water Rights. Purchaser is responsible for processing the Water R.ights 
~ 

	

a~, $ 14 	 transfer documents with the Watermaster and any other appropriate governmental 
ad~ 

	

15 	 agencies. Seller shall cooperate with Purchaser's efforts to effect the transfer of the 

	

16 	 Water Rights including signing necessary applications and documents. It is 

	

a ~ a 17 	 understood that the procedures to effect the transfer of the Water Rights are not 

~ 	18 	 expected to be completed by the Closing, and is expected to take several months." 	~ 
0 
M 	 ~ 

19 Section 4.01, read together with the definition of "Water Rights" in Section 1.01 unambiguously' 

20 ! states and confirms that the only water rights which the parties intended would be transferred to'. 

21 TAMCO were the fifteen (15) acre-feet of Decreed Share of Safe Yield of Chino Basin Non-' 

	

22 	Agricultural Pool Rights and nothing else. 

	

23 	' 	21. 	As a result of the February 2013 sale pursuant to the Real Estate Contract, Ameron 

	

24 	owned and still owns 82.858 safe yield water rights, together with its local storage rights not covered 

	

25 	by the Real Estate Contract. Ameron's right to draw 82.858 acre feet of yearly safe yield and its' 

	

26 	rights with respect to the local storage following the Real Estate Contract are referred to collectively' 

	

27 	hereafter as the "Ameron's Retained Water Rights." 

28 

6 	 _ 
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22. Section 12.03 of the Real Estate Contract states: 

"Mer.  er. This Agreement represents the complete understanding between the parties 

hereto and supersedes all prior negotiations, representations or Agreements, either 

written or oral, as to the Real Property. This Agreement may be amended only by 

written Instrument signed by both parties. No requirement, obligation, remedy or 

provision of this Agreement shall be deemed to have been waived unless expressly 

waived in writing and such waiver shall not affect the right to enforce any other 

provisions hereof or such provision hereafter." 

23. Following the February 2013 execution of the Real Estate Contract, Ameron has not 

ever agreed in writing or otherwise to modify the Real Estate Contract and has never executed or 

authorized any document modifying the Real Estate Contract or transferring all or any portion of the 

Ameron's Retained Water Rights or any water rights related to the Real Property other those "Water 

Rights" specifically defined in Section 1.01 of the Real Estate Contract as "fifteen (15) acre-feet of 

Decreed Share of Safe Yield of Chino Basin Non-Agricultural Pool Rights" (hereinafter, the 

"TAMCO Water Rights"). 

24. Section 12.09 of the Real Estate Contract provides: 

"AttaimeXs`.Fees; In any Action, the prevailing party shall be entitled to recover actual 

attorneys' fees and all other litigation costs including without limitation costs ' 

awardable pursuant to California Code of Civil Procedure ' Section 1033.5 and 

amounts payable to expert witnesses ("Costs") in addition to any other available 

remedy. In addition to the fees and Costs recoverable under the preceding sentence; 

the parties agree that the prevailing party shall be entitled to recover actual attonneys' 

fees and Costs incurred In connection with the enforcement of a judgment arising 

from such Action." 

C. 	THE TRANSFER OF THE TAMCO WATER RIGHTS 

25. Under Section 4.01 the Real Estate Contract, TAMCO was "responsible for 

I processing the . . , transfer documents with the Watermaster and any other governmental agencies.". 
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1 	Ameron's obligation was to "cooperate with [TAMCO] to effect the transfer ...[that] is expected tc 

2' take several months" after closing. 

	

3 	26. 	In both the Watermaster's regulations and the Restated Judgment, any such transfei 

4 must be approved by the Watermaster. Under the Restated Judgment, all actions taken by the 

	

5 	Watermaster are subject to de novo review by the Superior Court of San Bernardino County, whicl 

	

6 	maintains continuing jurisdiction over the Watermaster. 	 ~ 

	

7 	27. 	Therefore, the transfer of the TAMCO Water Rights, that is, the 15 acre feet of' 

V Ameron's safe yield, to TAMCO was effective only upon approval by the Watermaster and the court' 

	

9 	which entered the Restated Judgment pursuant to Section 1.01 and 4.01 of the Real Estate Contract. 

	

10 
	

28. 	Between May and July 2013, TAMCO's counsel, Byron Gee, dealt directly with Mr. 

	

11 
	

Robey and Ameron's other real estate representatives in Houston under Mr. Robey's supervision to 

12. obtain from Ameron the documents necessary to secure the approval of TAMCO's purchase of the 
0 
~ 	13 
N 
	 iTAMCO Water Rights, that is, the 15 acre feet of safe yield. Ameron's California personnel, who 

d 

were responsible for Ameron's dealings with the Watermaster, were not involved in such 
14. ~ 

b d~ 15 ' 
o ' % 
a~= 16 	29. 	Mr. Gee provided Ameron's Houston representatives with a"dra$ letter ... and ~~~ 

a 	
[Watermaster] consolidated forms 3, 4 and 5" for "the transfer of 15 acre-feet of Ameron's share a 	17 ~ 

0 
~ 	18 safe yield to TAMCO" ("collectively, the 2013 Transfer pocuments"). 0 0 
M 

30. 	Ameron's Houston representatives reviewed, approved and caused the 2013 Transfer 19 

Documents to be signed and returned to Mr. Gee on May 30, 2013. 20 

D. 	TAMCO'S EFFORTS TO COMMANDEER AMERON'S RETAIlVED WATER 21 

22 ; 
	

RIGHTS 

23 
	

31. 	On September 30, 2013, Mark Ward, an Ameron employee previously based in : 

24 ' California and a person at Ameron who dealt with the Watermaster, received the Watermaster's I 

25 . "Water Activity Report" for Ameron for the period July 1, 2012 — June 30, 2013. Such report 

26; contained the Watermaster's calculation of Ameron's "storage account balances, Share of Safe 

27 I Yield, well production and water transfers." Ameron was instructed by the Watermaster to review 

28 
	

and confirm the calculations by September 12, 2013. 

8 
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1 	32. 	Mr. Ward, who had recently transferred to Phoenix from Ameron's California office, 

	

2 	had no involvement with or information regarding the terms of the 2013 Real Estate Contract, but 

3 understood that TAMCO had purchase certain water rights of Ameron. Mr. Ward mistakenly 

	

4 	thought that TAMCO may have purchased all of Ameron's Retained Water Rights. 

	

5 	33. 	If TAMCO had purchased such rights, TAMCO was the party responsible for 

6 communications with the Watermaster. Mr. Ward, therefore, sought confirmation from Jeff 

	

7 	Dambrun, Mr. Ward's counterpart at TAMCO, stating in an e-mail: 

	

8 	"Dani [the assistant general manager of Watermaster] sent these to me as usual. I 

	

9 	thought that you were going to handle all the reporting with them now? Am I 

	

10 	mistaken?" 

	

11 	In fact, Mr. Ward was mistaken. However, Mr. Dambrun of TAMCO did not correct Mr. Ward's 

	

12 	mistake and made no effort to inform Mr. Ward of the correct facts relating to Ameron's Retained 

~ 	13 Water Rights and, specifically, that TAMCO had no rights or interest in the Ameron's Retained 
d 

a~ g 14 Water Rights. Instead, Mr. Dambrun instructed Mr. Ward to send the documents to Mr. Dambrun. 
04 ; o` 

~ 	15 Without knowledge of the true facts and in reliance on Mr. Dambrun, Mr. Ward complied with Mr. 
o d ~ 

	

16 	Dambrun's instructions. 

	

04 — a 17 	34. 	On October 24, 2013, Mr. Ward's superior, Jeff Bruny, received an unsolicited e-mail 
0 

	

a 18 	from a third-party market research company requesting information regarding the "valuation" of the' 
~ 

19 "15,000 AF (sic) out of the 97,858 AF (sic) of Ameron's adjudicated" Chino Basin Ameron's 

20 ' Retained Water Rights that were sold to TAMCO. Mr. Bruny, like Mr. Ward, had no involvement 

21: with or specific information regarding the terms of the 2013 Real Estate Contract, but understood 

	

22 	that TAMCO had purchased certain water rights of Ameron in connection with the sale. Mr. Bruny 

23 asked Paul Pavlis, Ameron's in-house California counsel, whether Ameron owned any remaining 

24 water rights as was indicated by the correspondence Mr. Bruny had received. Like Messrs. Ward 

25 ;; and Bruny, Mr. Pavlis likewise had no involvement with or specific information regarding the terms 

	

26 	of the 2013 Real Estate Contract. 

27 , 	35. 	Although Mr. Pavlis was working on a matter unrelated to Ameron's water rights, he 

28 ' reviewed Mr. Bruny's question, and obtained a copy of the Real Estate Contract from Mr. Robey. 

9 
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1 	Mr. Pavlis conducted a quick review of the water rights terms of sale in the contract for the first time 

2 	and incorrectly concluded that all of Ameron's water rights had been sold to TAMCO as part of the 

3 	land sale, not just the 15 acre-feet included within TAMCO's Water Rights as specified in that 

4;'contract. Mr. Pavlis then informed Mr. Bruny and Mr. Ward of his mistaken conclusion. 

5 	36. 	Shortly thereafter, Mr. Ward received the Watermaster's assessment invoice in the 

6 	amount of $3,116.91. In reliance upon Mr. Dambrun's previous misrepresentation and Mr. Pavlis' 

	

7 	error regarding the construction of the 2013 sale agreement, Mr. Ward informed TAMCO and the 

	

8 	Watermaster of his mistaken belief that Ameron had sold all of its water rights to TAMCO in 2013. 

9` After discussions with Mr. Ward and TAMCO, the Watermaster informed the parties that it 

	

10 	understood the parties' position was that the Wastermaster's approval of Ameron's transfer of the 15 

11 I acre-feet of safe yield specified in the 2013 Transfer pocuments was in error, and that the remainder 

12 ; of Ameron's safe yield and all water in storage "should have also been transferred to TAMCO as 

13 _:part of that process." The Watermaster instructed the parties to inform the Watermaster if such 

14 : understanding was incorrect. The Watermaster also informed the parties of the documents required 

	

15 	to obtain the Watermaster's approval to correct the mistake. TAMCO knew that Ameron's transfer 

16.. :of the 15 acre feet of safe yield specified in the 2013 Transfer pocuments was not an error or 

17 ,  mistake, and that the remainder of Ameron's safe yield and all water in storage should not have also 

	

18 
	

been transferred to TAMCO as part of the Watermaster's approval of the 2013 transfer. TAMCO, 
I 

	

19 
	;r, did not correct the Wastermaster. 

	

20 
	

37. 	Instead, TAMCO, with full knowledge of the mistakes and misunderstandings 

21 
I
Ameron regarding the Real Estate Contract, seized the opportunity. By e-mail dated January 27, 

22 12014, Mr. Dambrun represented to Mr. Ward that the Watermaster was inquiring as to whether 

23 TAMCO and Ameron had "corrected the water rights t.ransfer from last year" and that TAMCO 

24 management had provided approval "to complete the transfer." TAMCO also offered to "prepare 

25 I the appropriate documents for the transfer" and subsequently prepared such documents. 

	

26 
	

38. 	The documents sent by TAMCO to Mr. Ward on March 18, 2014 included a 

27 i document entitled "Water Transfer Agreement" purporting to unconditionally transfer Ameron's 

28 182.858 safe yield and local storage rights "to eliminate the need for Ameron to pay ongoing fees 

10 
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1 	associated with the ownership of Chino Basin water rights." TAMCO also provided Mr. Ward with 

2 Watermaster consolidated forms 3, 4 and 5 identical in form to the 2013 Transfer pocuments with 

3 the exception of the safe yield being transferred. TAMCO inaccurately represented that such 

4 : ', documents were "prepared to effectuate the transfer of Ameron's water rights to TAMCO." Such 

5; language was intended by TAMCO to apparently track the language of Ameron's obligations in the 

6 	2013 Real Estate Contract "to cooperate with [TAMCO's] efforts to effect the transfer of Ameron's 

7 	Retained Water Rights including signing necessary applications and documents." 

8;> 	39. 	At this point, or before, Plaintiff is informed and believes and thereon alleges that one 

911 or more of the Nossaman lawyers who had worked with Mr. Robey and clearly knew of Mr. Ward I 

10 

11 

12 

and Ameron's mistake, prepared the documentation to allegedly "correct" the 15 acre feet transfer. 

Mr. Dambrun was certain to point out in his cover e-mail forwarding the transfer correction 

documents to Mr. Ward dated March 18, 2014, the asserted "consideration" that TAMCO and its 

lawyers had concocted for the "transfer" reflected in such documents: "TAMCO will pay all future 

Watermaster fees and assessments." In fact, the payment of such "future Watermaster fees and 

assessments" was no actual consideration to Ameron. 

40. 	As a result of the foregoing mistakes and misunderstandings, and in reliance on the [ 

inaccurate and deceptive statements and conduct of TAMCO and its employees and representatives, I 

Mr. Ward signed the documents provided by TAMCO (and drafted by its counsel) and returned the 

documents to Mr. Dambrun on March 25 2014. On June 6, 2014, TAMCO provided Mr. Ward with 

Watermaster consolidated forms 3, 4 and 5 that had been slightly revised from the March 25 forms 

19' 

IN 
21 11 to include certain information which TAMCO said the Wastermaster was requesting in the forms; l 

22 along with a letter to the Watermaster drafted by TAMCO for Mr. Ward's signature regarding the' 

23 	transfer. Mr. Ward signed the rrevised forms and letter end delivered them to Mr. Dambrun on June 

24 	10, 2014. 

25 	41. 	Mr. Ward signed all such documents in reliance upon TAMCO's representations and I 

26 . concealments as a ministerial task in his mistaken and incorrect belief that the documents were made 

27 ' only to "effect" or "effectuate" a mere correction of the 2013 Transfer pocuments. Based on 

28 	TAMCO's deceptions, Mr. Ward had no reason to believe that such documents were anything other 

11 
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than the form of the documents that would be required by Watermaster "to correct" the ostensibly 

"incorrect" 15 acre feet safe yield specified in the 2013 Transfer pocuments that were also prepared I 

by TAMCO and its lawyers. 

42. However, Mr. Ward was not authorized by Ameron to execute such documents or any I 

other document transferring or purporting to transfer Ameron's Retained Water Rights, nor is Mr. I 

ard's position one which would have implied or actual authority to execute any such transfer 

's Retained Water Rights. The 2014 Transfer pocuments, unlike the 2013 Real Estate I 

~ Contract, were not executed by an authorized officer of Ameron. Accordingly, the 2014 Transfer ~ 

are not enforceable as a contract of Ameron and were not binding on Ameron in any I 

and are void. 

43. Plaintiff is informed and believes and thereon alleges that the 2014 Transfer 

Documents, unlike the 2013 Real Estate Contract, also were not executed by an authorized officer of II 

TAMCO. 

44. Neither Mr. Robey, nor anyone in Houston involved in the actual negotiations and 

[discussions regarding the Real Estate Contract, knew anything of the foregoing exchange of 

[ correspondence and other communications or had any reason to be aware. 

45. Plaintiff is informed and believes and thereon alleges that TAMCO and its lawyers, 

however, (i) knew that Ameron was represented by Houston counsel regarding Ameron's Retained 

Water Rights and all documents and agreements "to effect" the transfers of such rights and (ii) 

caused or encouraged TAMCO to communicate directly with Mr. Ward regarding the subject matter 

of Houston counsel's representation of Ameron. TAMCO's communications with Ameron were 

carefully crafted in such a manner so as not to alert Ameron and its lawyers regarding the mistake 

and to mislead Ameron employees into the belief that TAMCO shared such Ameron's mistaken 

belief. The 2014 Transfer pocuments were drafted solely by TAMCO and its counsel with the 

express intent of not alerting Mr. Ward and Ameron's California personnel that "all" of Ameron's 

Retained Water Rights had not been sold to TAMCO in the 2013 property sale, and with the intent 

of masking TAMCO's plan to acquire a transfer of Ameron's remaining rights under the guise of a 

"correction" to the May 2013 Application. 

_ 12 
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46. 	On June 11, 2014, Mr. Dambrun provided the Watermaster with the "Water Transfer 

2 
	

Agreement," revised Watermaster consolidated forms 3, 4 and 5, and the letter drafted by TAMCO 

3 
	

(or its counsel) and signed by Mr. Ward (collectively, the "2014 Transfer pocuments"). Despite the 

4 fact that the 2014 Transfer pocuments were void and unenforceable, Mr. Dambrun requested that 

5 
	

the "transfer" be approved by the Watermaster. 

6 
	

47. 	There exists in every contract in California a covenant of good faith and fair dealing I 

7 
	

which requires all parties to act in a fashion so as not to disrupt or disappoint the expectations of the 

8 
	

other party. That covenant was present in the Real Estate Contract entered into between the Plaintiff 

a and TAMCO regarding the transfer of the TAMCO Water Rights and Ameron's retention of Ameron 

10 I Retained Water Rights. 

48. 	TAMCO and the Defendants breached such covenant implied in the Real Estate 

Contract by attempting to contravene the original 2013 agreement and commandeer Ameron's 

[ Retained Water Rights. 

E. 	AMERON'S CANCELLATION OF THE 2014 TRANSFER DOCIIMENTS 

49. In July 2014, the Watermaster's determination of TAMCO's request for approval of 

the transfer was pending. It was soon to be presented to the board of the Watermaster. 

50. On July 11, 2014, just a few days before the Watermaster board's consideration, Mr. 

Robey learned fortuitously that Mr. Ward had been asked by TAMCO to sign a"Notice of 

Withdrawal from Non-Agricultural Pool." The document provided that Ameron "currently owns no 

Safe Yield or water in storage within the Chino Basin." Mr. Robey was shocked by such statements, 

and immediately began to investigate. Mr. Robey learned of portions of Ameron's mistake and 

TAMCO's conduct. 

51. Mr. Robey promptly informed the Watermaster on July 16, 2014 by letter that the Mr. 

Ward's signature on the 2014 Transfer pocuments was the result of a mistake, and that Ameron 

objected to the Watermaster's approval of such attempted transfer and asked that the transfer not be 

;processed. 

52. Additionally, Mr. Robey wrote a letter to TAMCO on July 18, 2014 presenting 

Ameron's position that Ameron reserved all but the 15 acres purchased by TAMCO. Mr. Robey 

13 	. 	... 
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I enclosed the July 16th letter sent to the Watermaster and informed TAMCO that "Mr. Ward was I 

under the mistaken impression that all of the water rights had been sold, and that he was merely 

performing a ministerial function in recording an agreed-upon sale.... Furthermore, Mr. Ward, who 

is not an officer of Ameron, National Oilwell Varco, Inc. or any other related entity, would have no 

authority to enter into such an agreement on behalf of Ameron." 

53. TAMCO's outside counsel, Mr. Gee, apparently acting behind the scenes in some 

manner at a11 times prior thereto, emerged from the shadows and by letter dated July 30, 2014, 

expressed TAMCO's position that the attempted transfer of the 82.585 acre-feet of the Chino Basin, 

that is, Ameron's Retained Water Rights, was a separate transfer void of evidence of any mistakes. I 

That assertion was not true. 

54. Mr. Gee further asserted that "[b]ased on the Ameron's actions and its agreement to I 

I transfer Chino Basin water rights to TAMCO, TAMCO incurred costs to effectuate the transfer and I 

has made facility modifications that would allow it to receive and use the additional water rights in ~ 

of this transfer ... TAMCO is entitled to the 82.585 acre-feet of Chino Basin water rights." 

55. Ameron thereafter gave prompt notice of rescission to TAMCO and agreed and 

offered to restore to TAMCO everything of value that Ameron received from TAMCO under the 

I contract or offer to restore the same upon condition that TAMCO do likewise, and TAMCO is I 

unable or positively refuses to do so. 

19 	56. 	Mr. Ward's signature on the 2014 Transfer pocuments was given by mistake, or 

20 	obtained through duress, menace, fraud, or undue influence, exercised by or with the connivance :oi 

21 i TAMCO and its agents, employees, representatives and attorneys, for which TAMCO is responsible. 

22 	Ameron never authorized Mr. Ward to execute such documents on its behalf and did not consent to 

23 1 1 the transfer of the Ameron's Retained Water Rights. Accordingly, the 2014 Transfer pocuments are ~ 

24 	void and unenforceable and are not a binding agreement of Ameron. 

25 

26' 

27 

28 	/Il 
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IV. 

FIRST_CAUSE OF ACTION 

11,60UAfTITLE~AND TO REMOVE CLOUD ON TITLE 

57. Plaintiff hereby incorporates by reference paragraphs 1 through 56 of this complaint 

as though the same were set forth full hereat. 

58. Plaintiff is informed and believes and thereon alleges that the Defendants and each of 

them claim or assert an interest in the Ameron's Retained Water Rights that is adverse to the rights 

and interests of Plaintiff in and to the Ameron's Retained Water Rights. 

59. Plaintiff seeks a determination and judgment quieting its title in and to the Ameron's 

Retained Water Rights, as described above, and against the claims of Defendants, and each of them, 

and that the Defendants, and each of them, have no right, title or interest in the Ameron's Retained 

Water Rights and that the 2014 Transfer pocuments constitute a cloud on Plaintiff's title to the 

Ameron's Retained Water Rights, and Defendants and each of them, have no right, title or interest in 

the Ameron's Retained Water Rights or any part thereof. 

60. The claims of Defendants in and to the Ameron's Retained Water Rights are without; 

any right whatsoever and such Defendants have no right, title, estate, lien, or interest whatever in the ; 

Ameron's Retained Water Rights or any part thereof. 

61. Plaintiff seeks to quiet its title in and to the Ameron's Retained Water Rights as 

I June 11, 2014, the date of the Water Transfer Agreement. 

V. 

SECOND CAUSE OF ACTION 

FOR CANCELLATION OF INSTRUMENT 

fCIVIL,!GODE 3412) 

62. Plaintiff hereby incorporates by reference paragraphs 1 through 61 of this complaint 

as though the same were set forth full hereat. 

63. Defendants claim and assert an interest in Ameron's Retained Water Rights based on 

( the 2014 Transfer pocuments. 
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1 
	

64. 	Ameron did not at any time authorize the execution or delivery of the 2014 Transfer 

2 Documents and Mr. Ward had no authority to execute or to deliver such documents. Ameron 

	

3 
	

received no consideration for the execution or delivery of the 2014 Transfer pocuments. 

	

4 
	

65. 	The 2014 Transfer pocuments are void and unenforceable as to Ameron. 

	

5 
	

66. 	The claims of Defendant to Ameron's Retained Water Rights cloud Plaintiff s title to 

6 Ameron's Retained Water Rights, and prevent Plaintiff from enjoying the use and profits from 

	

7 
	

Ameron's Retained Water Rights. 

	

8 
	

67. 	Ameron is entitled, pursuant to Civil Code § 3412, to have the 2014 Transfer 

	

9 
	

Documents and each of them adjudged void and cancelled. 

	

10 
	

68. 	If the 2014 Transfer pocuments are not cancelled, Ameron will suffer irreparable 

11 I injuries. 

	

12 
	

VI. 

THIRD CAUSE OF ACTION 

(For Rescission Due to Fraud) 	 : 

69. Plaintiff refers to and re-alleges each and every allegation contained in paragraph 1 

[through 68, both inclusive, as if set forth herein. 

70. Any consent of Ameron to the 2014 Transfer pocuments was obtained through fraud, 

exercised by or with the connivance of TAMCO and its agents, employees, representatives and 

attorneys, for which TAMCO is responsible. 

71. TAMCO made an affirmative misrepresentation — the statement, as a fact, of that 

which was not true and which TAMCO did not believe to be true. The misrepresentation was of a 

material fact, essential to the analysis undertaken by Ameron and such that Ameron would not have 

iacted as it did without it. TAMCO made the misrepresentation wit.h knowledge of its falsity or 

recklessly and without regard for its truth. TAMCO intended to induce Ameron to alter its position 

to Ameron's injury or risk. Ameron actually and justifiably or reasonably relied on TAMCO's 

misrepresentation. Ameron's reliance on TAMCO's representation was a substantial factor in. 

I 
causing Ameron's harm. TAMCO's misrepresentation was the proximate cause of the damage. 
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1 I 	72. 	TAMCO concealed or failed to disclose a material fact during a transaction, causing 

I 
2 damage to the Ameron. TAMCO failed to disclose or concealed a material fact with an intent to 

3 defraud Ameron. 	TAMCO had a duty to disclose. 	TAMCO took steps to hide important 

~ 4 information from AMERON. TAMCO disclosed some information to Ameron, but the disclosed 

~ 5 information was misleading unless more information was given and it was not. TAMCO was aware 

~ 6 of key information and knew Ameron was unlikely to discover that information. Ameron was 

7 unaware of the fact and would not have acted as it did if it knew of the fact. Ameron sustained 

j 8 damages, in an amount to be proven at trial, as a result of the concealment. 

j 9 73. 	Defendants refused and continue to refuse to cancel the 2014 Transfer pocuments or 
i 
3 
~ 

10 to confirm that such documents are void and unenforceable 

~ 
1 

11 74. 	In the alternative, Plaintiff prays that the Court declare that the 2014 Transfer : 

12 Documents have been rescinded. 

~ 13 75. 	Ameron will suffer substantial and irreparable harm if the 2014 Transfer pocuments 
N 
~ 

a"S, 0 14 ' are not rescinded. 	 ; 

^~ 1> U 15 VII. 
~ 

~bB 16 ' FOURTH CAUSE OF ACTION 

v ~ o a 7 a 17 (For Rescission Due to Mistake and Lack of Consideration) 

~ 0 18 76. 	Plaintiff refers to and re-alleges each and every allegation contained in paragraph 1 
~ 

19 , through 75, both inclusive, as if set forth herein. 

20 77. 	Any consent of Ameron to the 2014 Transfer pocuments was given by mistake, 

21 exercised by or with the connivance of TAMCO and its agents, employees, representatives and 

22 attorneys, for which TAMCO is responsible. 

23 78. 	The mistake was material. The mistake was not the result of neglect of a legal duty. 

24 .. The enforcement of the contract as made would be unconscionable. TAMCO can be placed in status 

25 quo. Ameron gave prompt notice of its election to rescind. Ameron offered to restore to TAMCO : 

26 everything of value which had been received. 

27 ':: 79. 	Ameron received no consideration for the execution or delivery of the 2014 Transfer 

28 Documents. 
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1 
	

80. 	In the alternative, Plaintiff prays that the Court declare that the 2014 Transfer, 

2 I Documents have been rescinded. 

	

3 
	

81. 	Ameron will suffer substantial and irreparable harm if the 2014 Transfer pocuments I 

	

4 
	

I are not rescinded. 

	

5 
	

VIII. 

	

6 	 .FIFTH CAUSE OF ACTION 

	

7 
	

(Declaratory Relief) 

	

8 
	

82. 	Plaintiff refers to and re-alleges each and every allegation contained in paragraph 1 

	

9 
	

I through 81, both inclusive, as if set forth herein. 

	

10 
	

83. 	An actual controversy has arisen regarding the effectiveness of the alleged transfer by 

	

11 
	

Ameron of its Ameron's Retained Water Rights to TAMCO by the 2014 Transfer pocuments by 

	

12 
	

reason of (1) any consent of Ameron was given by mistake, or obtained through duress, menace, 

fraud, or undue influence, exercised by or with the connivance of TAMC.O and its agents, 

employees, representatives and attorneys, for which TAMCO is responsible; (2) lack or failure of 

consideration; and/or (3) lack of authority of Ameron's agents and employees to provide such 

I; alleged transfer. 

	

84. 	By reason of the foregoing controversy, Ameron respectfully requests that the Court 

make a judicial determination that: 

(a) TAMCO does not own any part of the Ameron's Retained Water Rights and does not 

possess any other interest in, or claims to, said Ameron's Retained Water Rights; 

(b) TAMCO possesses no ownership of, interest in, or claims to the Ameron's Retained 

Water Rights; 

(c) the 2014 Transfer pocuments are not enforceable and have been rescinded; and 

(d) any alleged transfer of Ameron's Retained Water Rights to TAMCO is invalid, 

unenforceable,rescinded and void. 

	

85. 	Such a judicial determination is necessary at this time in order for Ameron to resolve 

and settle any disputes regarding Ameron's Retained Water Rights as alleged herein. 

1/// 
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20 

21 

22 

23 

24 

25 

26 

27 

28 



1 
	

86. 	TAMCO has taken a contrary position and has acted in a manner such that it asserts I 

2 
	

I that it has an interest in the Ameron's Retained Water Rights which will likely result in irreparable I 

~ 	3 	detriment to Ameron. 

~ 	4 	87. 	Plaintiff seeks a judicial determination of its rights and duties and a declaration of the 

5 same. 

6 	88. 	Such a declaration is necessary and appropriate at this time under the circumstances 

7 	in order that Plaintiff may ascertain its rights. Declaratory relief is thus necessary and appropriate as 

I. 	8 an actual controversy exists between Plaintiffs and Defendants over the proper interpretation of the 

~ 	9'Real Estate Contract and the enforceability of the 2014 Transfer pocuments. 

10 ' 	89. 	No adequate remedy other than prayed for herein exists, by which the rights of the 

11 : parties hereto may be adjudicated and determined. 

12 I 	 IX. 

SIXTH CAUSE OF ACTION 

(Injunctive Relief) 

90. Plaintiff realleges and incorporates by reference each and every allegation contained 

in Paragraphs 1 through 89 of this Complaint. 

91. Code of Civil Procedure §§ 525, 526 and 527 authorize this Court to issue a 

temporary restraining order, preliminary injunction and/or a permanent injunction under the present 

circumstances. 

92. Unless enjoined by this Court, Defendants will continue to proceed in a manner that 

will force the Plaintiff to suffer great and irreparable harm. Plaintiff cannot be fully compensated in 

damages for these harms, and has no adequate remedy at law. Accordingly, an injunction is also 

19 

20 

21 : 

22 

23 ` necessary to restrain such Defendants 

24 	93. 	Plaintiff is entitled to a preliminary injunction and a permanent injunction 

25 ' commanding the Defendants to: 

26 	(a) 	Cease all efforts and activities related to seeking Watermaster approval of the 2014 

27 	Transfer pocuments and any attempted transfer of the Ameron Retained Water Rights; 

28 
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1 

2 

3 

4 

5 

6 

7 

8 

9' 

10 

11 

12 

	

~ 	13 
N 
~ 

a~o 14 

b 2 	15 
° d ~ 

	

a ~ 	16 ~d 

17 
a ~a 0 

	

g 	18' 
~ 

19 

20 

(b) Deliver the 2014 Water Transfer pocuments to the Clerk of this Court for 

( cancellation; and 

(c) Such other and further injunctive relief as the court deems just. 

X. 

PRAYER 

WHEREFORE, Plaintiff prays for judgment against the Defendants, as follows: 

ON THE FIRST CAUSE OF ACTION, 

1. For a judgment that Plaintiff is the sole owner of the Ameron Retained Water Rights 

and that Defendants have no interest in such water rights adverse to the Plaintiff; 

ON THE SECOND CAUSE OF ACTION 

2. For the 2014 Water Transfer pocuments to be delivered to the Clerk of this Court for'. 

cancellation and that they be declared void; 

ON THE THIRD CAUSE OF ACTION 

3. In the alternative, for rescission of the 2014 Transfer pocuments and all ancillary 

documents respecting the Ameron's Retained Water Rights and that the Court declare that the 2014' 

Transfer pocuments have been rescinded, and for damages in an amount to be proven at trial; 	I 

;ON. . THE FOURTH CAUSE OF ACTION; 

4. In the alternative, for rescission of the 2014 Transfer pocuments and all ancillary 

documents respecting the Ameron's Retained Water Rights and that the Court declare that the 2014 

Transfer pocuments have been rescinded and for damages in an amount to be proven at trial; 

21 	ON THE FIFTH CAUSE OF ACTION: 

22 .` 	5. 	For a judicial determination and declaration that: 

23 	 (a) TAMCO does not own any part of the Ameron's Retained Water Rights and does 

24 	not possess any other interest in, or claims to, said Ameron's Retained Water Rights; 

25 	 (b) TAMCO possesses no ownership of, interest in, or claims to the Ameron's 

26 	Retained Water Rights; 

27 	 (c) the 2014 Transfer pocuments have been rescinded; and 

28 
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24 

25 

26 

27 . 

28 ' 

(d) the alleged transfer of Ameron's Retained Water Rights to TAMCO in any of the 

2014 Transfer pocuments are invalid, unenforceable, rescinded and void. 

6. For such ancillary orders and decrees as may be necessary to implement, effectuate, 

carry out, and enforce said judicial determination; 

7. For a declaratory judgment declaring the respective rights, duties, responsibilities of 

the parties, as set forth above; and 

8. For such other and further relief as the court deems just. 

ON THE SIXTH CAUSE OF ACTION: 

9. For preliminary and permanent injunctive relief; 

AS .TO. ALL CAUSES OF ACTION: 

10. For its attorneys' fees as applicable; 

11. For costs of suit incurred herein; and 

12. For such other and further relief as the court deems just and proper: 

I Date: February 4, 2016 
	

Respectfully submitted, 

STAFF WEEMS LLP 
RICHARD W. STAFF 
and 

LOCKE LORD LLP 
JOHN J. HARRIS 
VERONICA ROTTER 

:* 
4 °1 

ie
02NTERNATIONAL

PLAINTIFF 
CORP. 
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DEMAND FOR JURY TRLAL.; 

Plaintiff hereby demands a trial by jury on its complaint and each cause of action therein. 

I Date: February 4, 2016 
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Respectfully submitted, 
STAFF WEEMS LLP 
RICHARD W. STAFF 
and 

LOCKE LORD LLP 
JOHN J. HARRIS 

-.. 
VERONICA RC3T1' 

By 
, . ; 

.---. -. -- --.-:,."`.':- -. 

J INTERNATIONAL CORP. 
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I am Jeffrey Bruny, Vice President -- Manufacturing of Plaintiff, AMERON 

INTERNATIONAL CORP., a Delaware corporation, and am authorized to make this verification for. 

and on its behalf, and I make this verification for that reason. I have read the foregoing Verified 

Complaint and I am familiar with its contents. I am informed and believe that the matters contained ' 

within it are true and on that ground allege that the matters stated are true. 

I declare under penalty of perjury under the laws of the State of California that the foregoing 

'is true and correcl. 

Executed this 	day of February 2016, at Rancho Cucamonga, Califomia. 

Type or print name 
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I STATE OF CALIFORNIA 
	

) 

) ss. 

I COUNTY OF SAN BERNARDINO 
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REAL ESTATE CONTRACT 
`AND JOIHT ESCRpW 1NSTRUCTiOFiS 

This Real Estate Contract and Joint Escrow Instructions is made by nand between 
Anxaron Intemational CorporatEon., a Delaware corporation, with ite princlpal piace of business 
being at 7909 Parkwood Circle Drive, Houston, Texas 77038 (herelnaFter' Ife ) and TAMC4, 	 ~ 
a Califomia corporation, having an address of 12459 Arrow Highway, Ranoho Cucamonga, 
Califomta 91739 (hereinafter the " urchea 	, upon the terms and conditlons setforth herein. 	 .~ 

WfTNESSETH 

Seller hereby agrees to sell and cornrey unto Purchaser, and Purchaser hereby agrees 
to purchase trflm Sellee, su*,Ct to the teriTts and condltions hereln set forth, that certain 
Property, defiristl below, whlch includes that certafn tract or paroel of land located at the 12459 
Arrow Rte In Ranoho Cucamonga, Caiffomia, consisting of thlrty and 722/100 (30.722) acres, 	 . 
more or less, more parrtioulariy described in Exhiblt 'A' attached hereto and made a part hereof 	 .. 
for all purposes together wikh those certain buitdings and Improvements focated thereon, for the 
Putchg"se Price.:{herelrtafter doflned}, upon and subject to the tenns, provlsions and conditions 
h~ceinaftersetfotth. 	 . 

.. 	 s: 
ARTICt.E t 

1.01 Certaln definitions as used In thls Agreement: 

shall mean, and the words 'herein', "hereoP, "hereundee and other words 
of similar import shall referto, this Rgaf Estate Contract and Jofnt Escrow Instructions. 	 ~ 

and' mscraw Aiyent~ shall mean ChlCaga Title lnsurance Campany, with 
an address of 700 S: FloYrer Street, Suite 800, l..oa Angeles, CA 90017. 

"I~r v mants shali mean any buildings and related facll'dles constructed upon the 
Land and owned by Selter, together with eny and all other Improvements loeated on the Land. 

"Inspa to - tiod' shall mean the period of tfine set out in <Articie 11 durfng which 
Purcttasermay phys3cally inspect the Property and irnprovements and perform fts due diligence 
oi ~i! ~spei~e M the F~roperty. 

'Jotnt' ~s~~~ Aaresi~nt' means that certain Joint Usage and Easement Agreement 
dated November 28,1983 vetween Ameron, Inc, as lessor and Purchaser as lessee, raeorded 
hloventber 29, 1983 as Documerit No, 83-280362 of the t?fficial Records af $an 6ernardlno, 
Calffomia, as amended by the Ffrst Amendment to Joint U,sage and EasamentAgreement dated 
actober2l, 20~i0 tetween Selleraslessorand Purchaseras lassee. 	' 

s)ialt ntaan tt;at tract or p"i ot real property oonsisting of the 30.722 acres, 
more ar Eese, being'mote particuler{y described tn Extiiblt 'A" attadled hen:to, together whh all 
anc? ;singular the rights, bent3fits, privileges; easemants, tenements, tten:ditaments and 
aippustenances thereon or in snywlse appertairiing to such reat property, and all right, t8le and 
#nterest af $siferin and to aH strips and gores and any land lying ln the bed oE any straet, road, 
alley or dght•of-ii+ray; vpen or proposed, adj©tiling such riesl propertjr, and €echtdir~g witliout 
(fntitation, to the `e)tent Seiler owrts, possesses and maY 	"r same, ~ii,dsvelopment ri,qhts; 
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a1r righta, water righte and water stodc relating thereto, and any easerttents, rights of way and 
other rlghts appurtenant then3to or used in conjunctbn therewfth. 

shall mean the tand and the Water Righte. 

"T'~tt, ~ C60~ shaU mean Chicago Tltle lnsuranca Company, v+ith an addrress of 700 
S. Flower Street, Sulte 800, tAs Anngeles, CA 50017. 

	

ter Riqht.s"ahali mean flfteen (15) acre-feet,of Decreed Share of Safe Yield of Chino 	 :. 
Sasin Non-Agnoultural Pool Rights, as such terma are defined and used in the Water Rlghts 
Judgrnent, As of September5, 2012, the Seller's Water'Rlghts'includd-425 aCwfeetof Total  
Overlying iVon-Agricultural Rights, whtch Is 97.858:acro,-feet of DecriBed Share aF Safie Yield of 
Chino Basin fVon-Agricultural Poof Rlghts. 

	

'yyafer Ri,nhts Jirdrnnenr shall mean thst.66ttain Judgrc,ent, as'amended, originally flted; 	 . 
in January 30, ig7a In the Superior Court for the County of $an, i3ematdltro;:in the rnattet':.clf 

	

Chino Dasin Municipal Water District v. City of Chinio, et al., liase No. RCV 51010 (fomlerty 	 ~ 
Case No.164327). 

T~ns&amf' shaB mean all approvals required for the transfer of the  
Water Rights and the use of the water pursuant to the Water Rights Judgment, or any other 
appllaable laws, regulatlons, oniinances, judlcial orders and the like, including, but not Ilmfted to,  
all related approvals required by the Watermast.e.r, subjeat to resolutlon of any Complalnts and 
. Corttests,, and the 5uperior Court under the Vitaterr l;ights Judgmsnt, including a motion by 
Purrhaser to interveno as: a party to ;fhe Water. l~ghta;.tudgrnettt C?verlying (Non AgitcuSturai) 
Poot (as described tn the WaterRighta Judement). 

"VVaterrnastef" shall mean ttte court appointed party or entity nrnx or hereafter serving as 
the "Watermaste►" underArticle V, SeCtlon A, of the Water Rights Judgmenl: 

1.02 CA7h9kM#krrt far ttre 	7'he conslderatlorr for the Property shall be 	 • 
Seventeen MilEon Dollars ($17,000,00100){the °Pitrc~jW~Prtoe"j: The Purchase Price will be  
payable as follows: 

I. 

(a) 	UVithin fivo (5) business days following the mutual execution and delivery of, this 
Agrdentisnt into Sscrotiv<(with a copy to the other party), Aurchaser shail deposlt. os' have 
deposlted with the T1tie Company the sum of Flve Huhdnid '1'housand [)otfars. ($540,000:00);as  
earnest money deposft td bind this sale (the `~ngst Mbne ; whlch shOA h8 hetd'tty the'Tiife  
Company in an interest bearing acoount. Conocrrrent wSth the i7epostt  ~. 

shaii be opened by Seller and Purchaser with the Title Company, whioh shall also act as the 
Esorow Agent. Upon the expiration of tha Inspectton Period, the Famast Morney will be  

	

released to Selier. The Eamest Money, and any Inte 	aocrued prior to the dellvery of ttte 
Eameat Money, shall be appifed to the Purchase Prioe at Closing. If this Agreement terminates 
pursuant to any express dght of F'urchaser to terminate thts Agreament, any such earnest 
money paid shalt be neturned to Puechaser immadialety utaun request, less any eume stiolatec# . 
in ~eg~io,j i01..hBreln, and ali further ttghts and obligatlone. of the parttestnder this Agoement 
sha11.1werntJnet~ except #itc36 #hat by their teni>a eunrive :any tarmfnatlon of this Agteement, 
Abssnt the exerclse.of any 9uch.express rtght to termi.nate_this Agreement, the Earnest Morley 
sheU becorrra nonreff:rodabla et'the ertd of the lnspediorl'Penod. The EameSt Money shaif be 
heid and disbutsed tiy'tt►e Fscrdw Agent pvrsuant to Articte 3~ of this Agcesment, Thp terms 
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and conditions set forth in this AgreerrieW shall constRuto both an agraioment between Seller 
and Purchaser and escrow iristrucUons for lhe Tille Company operating as Escrow holder. 

At the clbstn4 of the fiviftadUbn contemplated hsrebyfgLosjngr) 	thaser 64 
scrow'A shi M Iii Isl 	 it Into ih4 depo 	 t Sam ~Itilth. the E 	 m " 0, 	"ay, lederal runds:'Wrad for cried scrbw 

	

	 toti ii~ir, 
Agaffs amw scooiliii~ 1h&.kN4w%;Pd00.]0s43 #W 

	

& 	 f _ neot Money 1* 
applied to the Purchase Pdce, plus or minus applicable proraVons. 

ARTICLE 11 
INSPECTION AND ENTITLEMI!NTS 

2.01, Purchaser shall havo a pedod of(" 
Agreement to phyeloally Inspect or cause one: or. M 	thore en- .9 am orrepreseptatives of: 
Purchaser to physically InspeGt the Property and,irn 

. 
pmvements and perf orm,'Ita due 00eirice. - 

Wfthln Eve (8) business days of the sxecuton of thle. Acreeme 	ter-skli 0.0*ei puethatier 
wlth: prpperty tax bEle for the past two years, cortillopt" of ocopancy, anva"m 

. 
ont map, aild 

einy existing 	reports "I 4a and filos bf, $611larkelated to: soils, eWron tnetiw l~ 	, 
condWont,Wedands, angineartnng std , 	dralna 	W:iihd, surveyz ng alrid bnd vss or 

	

ge, 	 ~ 
Irly, notldea of viddons Of any governmental kw or,reguilallion 

or any.'covenant, or m 	6ricumberling 	;ip" or ItnP . . raiihients, notic" -of any 
afth,orlroceeding pendkV q; to Bbllsi'a kn 	gei 	aried I 	 ate 
'tl.lrectly~:p be 'Prope4y, or lmpto V** sim"e"'14, Incluft- with6a liniftatibri*j 64y COnde~nnatian,Qr 
6;0knjjAc}t proeeedtngs, coplas Of 011 'ave%pme,.zon1(ng or ~en mt tftlO int documontai. 

a ounnt Natmil Hariii~ S. Ond aeadc 041 Adtufttl s. 
~Dlkloitire Ztkein 

. 
ank Obuo Dilide6ce ltemsl ~.vwhlph,aro. r)o.t ,a.lrtri4y in the posiesston of t e 

Agreement to 
provfOa Purthaser wfth any documen 	 op 

, 
0 

1 
sees 

.
ort oi 8 , 	i.describid above and 064hkq. itic 861W 	I" 

:Pto,duced 'bySe.iferzAdfhaW.6itdeit'VotYO f'th6Dt*DlU94ii*6Iter" : 

ieirlAam, contractors,properi 	 and rriunlclpal,.' 	:and, y managam, pa as, 	
- bibe 	 ~ I M' r. 	 and Seller consents to suc Fiqu. es, prolvidW 

nqui 	 'i oblig 	 ii."teTma ti'nd Mifl 
" 1. t " 

,thatsuch:l lros 00,-inot violate NrOase~ 	ation' 	ih 	co 	ons.o4his to. keap 
transaction confidential pursuant to 

PurcMaer shall have through the list day bt the Insperition, oPerlod in,which to.exa*ew:. 
Inspect tirW inve4figate ths. Pro 	lmproyantenis 'gttid, .~%e wy, 	 V11(gend.a. I ems an n 
P 

. 
UtchUees sole and. absolute*judgment and discrt'ition, to deite I ne'06thor1he PtoPetty 16 - 

acopta*e tq'. 	 obtabill heces" lntsrhig approWs. NotMthdancriri 

	

Purchaper and. to 	 m 	. 	'..,  	 .9 
Onytft to the - cordrary In thtiP g*iri~ Puit aser.may etHnit6.1this Agreemt by gMng, . 

ormMabon- Notice -) oi-before tha last day 
of tfp inspecdon PedoiL If Purdeeer.doeb not 	 n give the 006-00 0 oe T'armlitzitio Nodee. thts 
Aj 	iviint shih.c6~li'riu6infuh:fo" andeftedL. . It ihls reeme0t.tk#Mmin

' 

. 
p 

I 
~r 

. 
aU 

. 
aht 

I 
to this 

6ecftbh, the: 'InItIal 'Eame6t Money. less 0.0 whloh ato_ 
. 
o 	1 be hon-Tah 	io 

Purchaser W any reason, aqo Whiob EacroW 14cider iball deOVer to'Seller In conslderation of 
$,Oer entdring into th.1.6 Agreel6ent

. 	
~fislder&o 

I 
).'shalt bo. rahWed to Purchase 

, 
t 

IMMediately *mn *u0st, afid 60 fWh'e'r Aghts Arld....obligsilonti ,6flfie partles' 
. 
under thit 

.A 	 pumbeia fie Proper.tyj then 

	

greeinent. shall t6irmInate. In #w event.,Purchasor doo.a. noi 	t 
Pdrdhaseirshall return.all Oue 133419ence.,and fqspocfloil Items to Seller 

. 
m'thin te'n c*lendar days. 

ARTICLE III 

TARCoPSAEnciWan Copy 	 Pago 3 



TITLE CdMMITNlE14TlSUf2VEl' 

3.01 T014;;;ir~kgo4b~ 4n or before five (5) busineaa daye from the date of mutual 
executlon of thia Agreernent. Seiler shall obtain and fumish to Purchaser a Commitment for Tdle 
Insurance (VgoMbleM by the Title Corrtpany to lssue to Purchaser an ALTA Owner's policy 
of t`rtte tnsdrartoe Inctuding ex#ellded ooverage ~~c `t~`), and ~c.camp~riet! by true, 
i.bmptete, and ;lsgtble copces oF a!i „dOcutner4ts refetred.-to .ln the 'fitla Commitment The 
C+arott~ shatl be ott a fortri spproved #y urctt&sst in an aritourtt equal tn tlt8 Pur0m 
1'dcs showingrtitls to the Property (other than the Water RigW) vested in Purcttaser,`wtth:a 
current effective date, and wtif set forth the state of titte of the Propetty (other than the Water 
Rlghts) and ali exceptions to title whlch are property of record. 

	

Purchaser shali have unfll that date whlch is teri (10) days prlor to the expiratlon of the 	 . 
Inspeafion laetiod within which to navteVv'eania' and advtss;Seileir (n 	of eny tke eXGeptions 
in the eommitrfient which are not acceptetite to Pttftaser. ;Any 4Xceptions to .td1e. to which 
Purchaser does not object within such period shall be deemed to be acceptable and any 	 ` 
objeotions thereto shail be deemed to have been waived for all purposes by Purchaser. Wlthln 	 :( 
five (5) days efter receipt of Purchasdr's wittt@n objectiona to the Cornmitment, Seller shall 	 , 
specffy to Purcttaset whtch of such objeettona4le i+tle exeeptions, lf any, that Seller agrees to 
remove of record or cure to Purchaaer's satisfaction pdor to the Closhg and,lhareafter, Seiler 
shall pC+cceaii #o'do' so at Sellet's sole ccst, In asy event, Se11er ahall, on pr beFafe Gios`'ur~, 	 ~. 
temove any, abjec~ona to t{#te: t;ons~Et~ng ttens upnn the Property cxeated by Se1~r: Irt the. 
event Seiter is unvrtftin~ or un~41e, to ratnave such obleo#jotts, 'fo:tfre reasor~ablo sattsf~ctfott of 
F'urchaser, wlthin a reasonable amount af time after reoetpt of Purchaser's vrritten gbjections, or  
I by ftson af such objedtons'the.Tfflie Cc~ripany refu"ses to guarantea'`tlie titis to Fu~rc~aser In 
the it~nn heretn prcvlded, then.Putchaser, at its Qptlfln and as fts sote;rentedy, shall have the 
right to etther (s) w~iva any suctt objectiona and accept title t4 ttie Prppeity subject thereto, or 
(b) cancel this Agreement, vvhereupon Purchaser shail be entitled to reoeive fu11 reimbursement 
of the Earnest Money, and.rt6ittier Purchaser nor Seiler shall have any further ciaim against the 
other hereunder. Seller shnil use its best effnrts to satisfy the reasonable objections of 	• 
Purchaser as herelnabove provided; however, Seller shall not be obiigated to fiie suit or spend 
any sums of money to satisfy Purchaser's obJedlons. if the T3tls Compeny revlses the Tdie 
CommlUnent after the explration of the Inspection Pertod to add or materially modffy excopfions, 
or to add or rnaterially modify the condrdlons to obtaining any endorsement n}quested by 
purchaser during the Inspactton Period, and such additions or modifications are not reasonably 
accsptabt® to Puiichssbr end sre r~at removed by Sgtler by .the Closltig Date, Purchaser, may 	 i 
'tennttlate this Agreetnerit and'recelire a refund of #he Earnest Money: TYie terrn " rntiitta 
Exceptinnif shaii mean: I'hB spnciftQ s<ziceptions (exseplions that are not part of the proritt~tgatacf 	 ' 
tltie insUranos foa m) in ttte Trltp Commltment that t3te 'ti te Campany.f~as~ not agreerl trt insuie 	 ' 
over or remove frorn the Tltla Comrnitment ae qf the end of the Inspecflon Period, and that 
Seller is not required to remove as provided above; reai estate taxes not yet due and payabte; 
and tenant in pos9ession underthe Lease without any option or right to purchase or acquire any 	 ! 
other interest whatsoever tn the Property. 

3.02 Survey. Wlthin ten ~10y business daya following execution of. this Agreement, 
Seller ehall datfvar t~o:P~itchasor the moatrecent sviusy ~rF the: Piraperty ln Sellet"s poseesston; t~ 
any: Purchaser may cbtain st ita axpar~►  a sun+sy;rtf t~e Prapert~r;purauant tb s, ,~.~Q~- 
Put~chaeer shaii have through the tast day, of fhe :lrispectjon Feriod: !n whiah .to revisw aitd 
approve the survey and any updated the oornmitmennt refiect{ng survey related exoepticns. 
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ARTICLE IV 
TRANSPER OF WATER RIGHT9; SEPARATE INI3TERtNG UF UYILI'fIES 

4.04 Imnsfor af Water tdiahts .The"saie'coatetnplated by this Agre®merit lncludes thO 
transfer cf the.9Nater R►ghts. Purchasec is responsible:fcr processfng the Water Righpi traiisiNr 
doatmaWuoth;ths Wate,rmaBter wd any othex apprcprfate,0ovarnmeritai ageiicies. Selfer 
shell opoperafe wlth F?urchasei's :efforts #o affeci tt~ trarisEer of; the. V!later Rtgtits fncludtrV 
signing necessary appticatlons and documents. It is unders#ood that the procedures to effect 
the transfer of tlie VVater Riqhts are not expeated to be oompieted by the Closing, and is 
exected tn take several moMhs. 

4,02 Separata MetarlO,cr of UNlitles, Selter and Purchaser agree to use oommeroially 
reasonaoie efforls to pusa the uttllty groviders;for tha Property and the `i~r,fnsrit T arnenf'` 
(aa dod~ In the Jolnt 	 lnstall ttielr owrti meters meascirir~ services 
provided to the Dominant Tenements, by February>28, 2014, such that the utility protrtders biil' 
the Property and the Dominant Tenement separately'for a) st(oh servimes. Setisr shelt use Its 
eommercially reasonable efforts to caus® the_ aui~rrerit owner(s) of Ilje Dor~tlnant 7anefrtetit ta joln 
the efforfs to t~ave separate metering off utiifts by Februaiy 28, °2t}14., S250,tI00 o# tle 
Purchase Prlce (the °Mftag #iotdtiacti°) shall rsmaln.ltt. escmw:until.tho utitities-are'separataly' 
metered. Upon the separafe metering of all the utitiUes jointly serving the Property'and the 
Dominant 1'enement, the Metering Holdback shall be released to Seller. The Metering 
Hoidl>ack shall be released back to Purchaser to the extent Seller does not rolmburse 
Purchaser for ulilitles serving the Dominant Tenemeni, upon Purchasers written demand 
supported byy (1) canceiled checks or other evfdenee oE payment of the utilities serving the 
Dominant Tenement, (2) a copy of the demand for payment sent to the Seller, and (3) evidence 
of definery of that demand a minimum oP 30 days eatlfer. 

ARTICt.E v 
CLpSING 

. 5;01 Tfie :Clasittg.an~" Closing: Date. .Upon`s:orttpl3ance with ~8 of the terans and 
condittons hereot>and selWactlon or wafver of: a1l ixinditions to: clostng, tha parHea strall p`rooaed , 
to doso thls tcansas~ion ona mutuaily ecceptable date ("ci4s~na pate'j vthlch sthall not k~e`;iater 
thati fltteen,(~ia+~ days fallowing ttta exptrafbri of the lttsggCtion Periad:, Closing sitaN s>ccur 
through irscrow. W(tfi, tha i:scrow Agent,, wt#h both partles deltvering fo ,tlle Escrow Agent aJi 
closutg de6'Yeratties thraugh the maii, tsy c.aurler,servlca;ar tn person pn or befere ftre Closirrg 
t3ate. F~lnds s3'tall be deposlted into aind tield by Eecrow Agent in a cicsing escrow aCcount 
wEth a bank sak!actory to Pur6aser and. Selfer. Upon eatisfactlon or campletion of eli.r~strno 
condltlons and dativ+artes, the par#iee shall ~dlr~et ttia<EsGrow Agerit to tmmediaf,e[y reecord tt~s 
Grant Deed,~ and deliver the closing doruments to the appropriate partiea and rnake 
disbursemenb acc:ording to the closing stalements exeaat+sd by Seller and Purchaser. The 
l=s,aow Agent ahali agree In writing vAth Purchaser that (a) recordation of the Deed (as 
hereJnafter d~ned) constitutos its representation lhat .~ is holding the ciosin,g ctocuirtents; 
ciosing funds and closin~ ~merits and ts prepared and irrevooabiy commltted tc disburs~ the 
c)asing funds ln aocorctance.~viitil fize`closltig siatsmen#, and'(1~) release of tuncts to t3ts f~egse 
ghe(i irrevocably commlt it to issue the TNfe Pollcy ln acaordance with thls A,qreement. 
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5.02 	 At Closing, SeHer shall: 

(i) 	Eacute, adcnowiedge 6ria dilivet to !EscroW H61de'r a grant deAd 1wt1% 
lop, 	*E~~attache d hereto COWY6 t I 	Od W Indekasible .6t b"(hibA .. . .. 	 ponvey PQ 90~ 
t6: . 
	

than . tlhtiFfbparty. (bthOr "' the Water ll~l 	aftlRu'r aser.k.09 and de.a.r.4. 911fty, t 
in rtdhs. a- na e"Oku'm6ran6es oxceptthe , PcOMed txoptiortsi 

(b) Cause Tide Compainy lo deliver the Tftla Policy to Purchaser. - 

(c) Deliver to riae Company any affidaVb or docurnents required by the Title 
CoTnpany to IssuB lhe TiVe Policy. 

(d) Dolinr -to, Purchaser oboted of all 'PI04 iihd engin"th' dmwtngs ln 
senees ppssessian'or aantrei 004ining to tha Olbos-N', improVments ihd any 

tej 	Mi Wr to ihe Titid Cpmpanyj 6r dellvery to ;Purchaser, a F_ 

thd: tedtitriiiieiftU 6th6 Inteffi"al Revenusbade of iiaie; a 
, 
s 
., 
manded. drW 

Co. bdth 0Xecutad: by 81604r.. it" $606t lfg-s 110 "Ido thq pooessary affidiVit 

_9 	 y prowed 

A gfll of Sale In the forrn of Exhibft C aftached hereto (the 
executed and acknovAedged by Sailer, vesOng in Purchaser -good Ulli) to the 
prope-fty deso(ibed thersim fteo Of 2ny claims. 

(9) 	Such dLqdosures and reports as am r"ulTed by applicable state and 
local law In conneclion Wdh the conveyance of real property. 

(b) 	If the Rope 
' 
rty is subjW to a dedaration of covenants, condhioriis and 

restdcbons Dr sirnilar lnilrument; rosit"vo. covienants,- or equitable servitude$'.. 
("C 

. 
CRs !j o v e rh I ng..o r affeding''the us% operaE 6n, ,rnaldtena 

I 
nce, 

I 
manage m eht 

or'ImproveMW ofthe Propedy, (1) esto , opol 
satisl1adtoty ko Puithaseri fromlhe.d 	 board commfttee; 
dga~ 4od 

'O'M~ ' n"'r 0"' 	

1 r~6 undai ~ie Cp~o ond 
	 to 

pumh~sar 08signiF anO all' 	 or 

toemda 
of 

Seller or ';late 

Widende of tho eklatence, organtmillon and authQrity Of at ar4 4 the 
duthod 

I 
ty of

. 
ft person 

1 
6 axewtihg docurnents an 'behog of, ,Sqtte ,, 	r reaSO 

Any add)HoW doui.Anenta that. Purchaser, this Escrow Agent or the Tittei, 
company nigy reasonably requlre for the proper consum.motlon crf th.a. 
transaction oontemplated by thls Agreement. 
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5.03 	sars Qb)~qation ai osino, At Ciosing, Purchaser shali do the followirig: 

(a) Deliver to Escrow Holder the balance of the purchase Price. 

(b) Any additlonat docaMnts that 3e11ar; the Escrow ASent ,q~ the T~fe 
Company may, taasnnatity r~aquire for the ~ proper : conamnrri&ti0n of the 
transactlon contemplated bythts Agreernent 

5.04 Gtasing $tatsrnants. At least oino (1) E}usirtess day, pnar to;E41e Ciosing DaEe, 
Seller and Purchaeer' sha11 depos~ With the Esarow Agernt execuled clastng .~staternents 
consistent with this Agreement In the form required. by the >E~croNi' Ageiit::. If 5ei#er ;attd' 
purchaser, cannot agree on the closing sfatement tc lae depo"sitexi as efint~iid beCause ;of a; 
dispute over 	the 	prora#iorts and adjustrr+ents set f~rth tiereln, ti~a Closfng'nevetthetess sf~ap: 
occur, arici the amounk in'dispute shali be 'utithheld from the Purchase Price and placed in an 
escrow with the 7itle Company, to be paid out upon the joint d"irectlon of the parties or pursuant 
to court, ordqr upon resotution or other tinal detertnination of the dispute, 

ARTICt_i: YI 
CLOSIHC COSTS AND PRORATIONfi 

8,41 CioaLg Costs. Sellerwlit pay.any. 	and a(t'transfertexes, tfe basic portloi~ of ttie 
7"dte tooiicy, aos#s c~f reoor~trt9 Fr~strc~zer~ta tv tetease.?~tY Seiier ttrrandrlgs or rrech&nks" 11ens 
~r to ccina c~th$r~tltie ~aft',s`rs SaUar haa ,alecteci fo cure, a5~ weA as aU dodumantary statnp feas 
and recording fess. 'fhe ascrow fee of Escrow Holder shall be shared equaliy by Setler and 
i'urchaser. Ali Water Rights transfer costs shall be bome by Purchaser. Each p8sty shall pay 
lts own attorneys' fees, if any, related to tha transfer ofi the Water 12ights. All other expenses 
Encurrod'by Seiler or Purchaser with respect 'to Closing, inciuding but rio# fimited 'tct att4ineyg' 
Cees of F!+frchaser' and Sefier snd the extendod coverage poctlan of ihe t#lte Pqiic'y;. shap be 
boma exalusively by the party lncurr#ng some, urithout reimbursement, except to the extent 
otherwise speciflcally provlded herein. Any other costa and expenses relating to this safe shall 
be allocated acca'ding to the custom of San Bemardino County, Galifornia. 

8A2 _;Taxes: AI1 ad valorsni 'snd: real prapsity taxes and assessments shall'bs. 
prordted as of. the:i:losin~ Date. Puri~assr shail teeelv9 a Gretiit fqr any accrued but unpald. 
reat estate faxes antl ;ass$ssntants Q~ax a~ (including withc~ut timitefian ar+y `aseessments 
lmposed oy private doVensnt,vr'CCi~s) appltc$ble to any perlod befare tha Cfosing,Date,:®Ven if 
sucli taxes and assessmottts ara.ndt'yet-d#re and payai7.le. [f tha amount of any such #axes 
have not been determined as of Cloaing, such cred shail be based on 102 percent of the most 
recsctit astxetfainebla ims arid 8ftaif be wproratad upoci tssuanca of tiie, finat taz bill. 
Purctiaser sbati :.tecsive a ctedit tr any apectat assessmerits .which are taVied or ,o#targed 
against the Property, +Mietheror not then due ertid payable. 

6.03 Water 	IAtater Rights for the 2013 F€scaf Year, as deflned by the Water 
tZights Judgment, shall be prorated as of th0 Closing Date. 

6.04 M(ary&n. After year-end (or other appiicable period) adjustments aiter reeeipt 
of finai 7ax; Vltater l~lghis fee assesstnents :; and other bU[a, Purchaser shali propere and prssartt 
to Seiler a caiculat3oo of tha re=proratlort of ~'axes,.ltVator Rlghta fee assessments arrd other 
Itents; bassr3 upon the ac juei amourit of such ftms cfiarged to oi recetved by the pastieS foc the 
year or othat apptiaabletlsca) period: "~te partiea shall make the appropdate adjusting payment 
bQtw~en tt~im wlihln thirty (3Qj days aftar presentment to Seker of Purchaser's caicuiatfion, 
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subject to Sslter:s:otstloations to pay taxes: under the Lease. Seller may inspect Purchaser's 
bo;iks and toc8rris ralated to the Propetty to confirm the. caiculation. ~ither party shall be 
entiti$d to a°pqst=Glosing adaustmdn# far any fricorrect;proratton.or 'edJustment. Mo other 
expenae retated to the ownership or operaflan af the Pt~aperty:shall be ctu~cged;to or paid or 
assumed by Purctiaser; v~hether allocable t6 any peritid' b~efare~or after tite Ctostng, other than _ 	... 
tf;ose abtrgatfdns expritssty asaumed by i?ur~sar., ihe provtstons fn ffiisr att~rrr 8:3° shall 
survinre the Closing and reoordation of the t?eed. 

ARYiC1..E Vil 
CONDITIONS TO CLOSINa 

7 t3'i turchas s Ciosina `:Conditiona;-. F' ,urchaser 5h;~1 not be ob~gated to 
consununate ihe transaetton aonternpiated hereby untoss and untli otl of the fallowing cnndidons 
have been saflsfied or vualved by Purchaser 

(a) Seller shatt hava rernoved of r+ecord or cured Exceptlons that Seller agreed to 
rernove or cure under Article III, and the TiNe Company shail be irrevucably committed to 
iis 	 y (br extended. cOverese'fflle;t'ollcy; if requestsd by Parchasar), In 
the iomi of ttie t(tie cammttment; inciudln~ endorsemetits, agr+~ed fo by ;Purchaser in 
wrdmg prior t6 the ehd of ttie:inspectlon Feiiod, to Purctiaser:as.ofths Closing Date. 

(b) Any inspections, tests, environmental audits, engineertng studles, investigattons 
and reviews cflnducted by Purohaser have resufts that arre satlsfactory to Purchaser or 
Purchaser has wsived any objections thereto. 

(c) Alt necessary agreements and consents_oF,any pa~y tolhe consummatioti;af this 
transacEion or obligations pertinent het eto Eiaire been~ oti4alned: These rnust be obfairted 
prlor to the expiratlon of the Inspedion Period; atter which this oonditlon is walved. 

7.02 .Coridittdtlo tg Clasiriz In addition`to the conditlons otherwlse prrovlded In thts 
Agreement, Purchaser's obligations irnder this}lgreement are condltioned upDn the fulfiliment of 
the following: 

tafioit, o"rdirtiance ar featerat, $fats; 
lect+9s of anygovett'tm8~ltal agency 
adopted, issued or entered wt►ich 

Gntenkled;use of tFie Properiy.:. .Far 
usa of the Pro~Tty shall be the 
ses appurtanant thensto es may be 

or of anj+.coutt bf co►npetent jurlsdl~c2l6n 
would materially and adversely prohibit F 
purposes of thIS, i3ond.ttE.o.n, Purc#taser's 
man~+faqtJre of steaI pf~pdu  04 auch 1 
necessary or appnopdate. 

(b) Qgndemnation, tYo, nat3ce of, condstnnaflon or 	 to aoqtslrd 
the pr+a 	 'accses to the 
Propetijr shatf have been raceivad.by Seiler 

(c) 8snlcr~tp~y!, ,No dctlon procse~#'ing shall hava been cammenped by or a9 a ns 
Seiler unddr tlte Eecteral Bar►I~ttxpi;cy'Cada which woutd impalr or restrint Seller's abllity 
to convey tbe Property. 
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(d) Clos,tng 12egvKalales Se11er s#1al1: finve dallvered to the Title Company a[t of the 
deiiverabtes:idi'ntffied in Se orE S. ahove: 

(e) Represerftat;ans:eo;d Mrrantlos. Se13er's yapreseritatJons and warranttas in thia 
Aqreetnentshall betrue and1 correc.#1n:411 matstiat :re~spects as oft3ie Ctdstr~g i~atb. 

(f) Ss er's.Qbllaatio 	fle qos 	er s ns; As of ting Date, Sellhalt have perFormed alt of ... 	 - the obli~atton~ requlneri'tai 6e peifoFmed by:.Setter under th{s Agresment,. 

`(g) , Na t;eases: or Contracta As of Closing pate, Sefler shatl have terminated all 
leases and contracts affooting the property. 

ARTICLE VIII 
REPRESENTATtaNS AND WARRANTIES 

8.01 Selter's l~ani'ar♦s and Watr tes. Seller represents and warrants 10 and 
agrees wifh Purcheser as follows: 

{a) 	AuWon . Seller !s a E}elawaie coiporatlen, duly foimed, vOdly ezisgng an+d In 
~ood starrda'ng under the lawa ot tlze Sta#e ai' petsware, and is quat~ied to do busirtess tn 
tfio state whscd tlie :Property is'tobsthd, `.~iith ttie r)gttt, pot~ter antt:authority to o~nm fhe 
Propeity and'to:cransummats the ~ans~dlons caritempintad by #hts ~raement;. 'I'tiis 
Agresment arad all;>ristrumenits, documents and agreemerits to ba exeouted by Se31eX Iti 
t:annec~on , herewltlr: are :or vwhen de)ivared "11 be duiy authatize~i; (Xeci+ted> anct 
delhrered by Seller and wiil be valid, binding and enftirceable .bbllgatiotis .of Seilor:ih, 
acoordance wifh their tarrns. 

{b). 	9mML. As of the closinrq, Se31er +ertlt have obta'~ned all consenfa and 
apprcvals (othsr tltian ;approyat of tha tran~fer of tha W~ter :Rlghts) required,- to 
c~nsu„mm~ta t17e transac~ic~ns-coritemplatect in :thts AgreeiYtent 

QndeninatioafActions: Thera :Is ab existing or pending ,,~ctlori; suit or 
~#tng' fbr ernfient -dorriaka or corYdernnati~n knowi~ fo Selier whteh n#fects ttw 
rty. ~'hera is na, other. act;on ~r procdeding petttling or, to Selte~s Imo~rledge; 
sned agatnst Seller ar relakng to ttie Property br lmprovements, 41ch 6alt8ng" ee 
~tcs Seiler's ability ta exeoute or perforrti, 3ts abligaticins under thts.Agreamenk: 'For 
sea 4 tiiis repnssenta~on, tt ts agraed . and under~tood #~af Aurc~liaser'a .. . 	. 	... 
t~titi~ated usie .of the Froperfy 	 sts+al produ0ts :and attCh 
ntai uses appurtenant #heitto as may be necessary or appropriate. 

~r$ sre~no ~r~tbracts, ~. Wdh ttie exoep~ott of s+scotded E~ermitte~d J~csptts~ns, Ca►~t 	nd 1.ea 
~ 	teases, ticenses, instnttnents. ~ar w#h~er Ifigh~ :afi~ecung the 

PmA$r#Y +or lrn~trovema~ wh1i~ wkl:surulvs .or dlhern3se 3.~ enforceab3e ~gatnst 
Esurchasar fdlowltrg ttte C{6s3hg Date. Ttiere is no agreemerit to whlch Setler 3s a party 
er, to Sellers lmowiedge, binding on 8eller which is In conftict with this Agreement. 

,.. 	: 	 . 
(d) 	ticittde ef ylblaitans ct t]~ec#s: Seiler`has ~celved no Yvr#ttdn notlee: (i)ait f~ the 
Pto~ertSt, Irrrpro~isjnertts',ar ttto t►sa,#8c+oof viotates any'gaverrrmental lavr or iagulai3ork 
nX atly covenants._resiiictions or ~GF~s:encuniber3ng 	Property;.or. {ii) o€:any physioat 
defeot tn the Irnprovements. 

u 
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, 	.. 
(f) l;rtvironmemal Sakler has no knwuledga of, any violadara o rtv`trottme 	Laws 
(as heroinatt+~ defirteci) related to tho ~rflpetty ar the fueseitce orteie~a of Hazarddus' 
Matedsls"+on ,or from the Propetty..or lmptovetrtents. $eitert has fro knowiledg~ of ainy 
underground atoraga tanks located on ttte ?ropesty. Wer ha's ~4t ~nufa~ured, 
irrtroduced, released or disCharged from (~r onto.the Pro~etty: 8rty tHa~ttfotts Materia(5 
orany toxio avastes, sut~stances cr nnaieiiats (tndudingi Wi{tllDttt it111itSttofl, ftSUB5f0$}; arid 
Seiier has r~qt useci ttu~ Prbpetty; ImpraYernerits;orlasty ~aitt #hsreof fpt tf~e 9eneratton, 
treatment, storage, handling or dTsposal of any Hazardous i4fatertafs in vloiation of any 
Env1i•onmentat Laft; Ttia term;"Fnvi mental Laws'.' includea 1Riti~out itrnit&tion the 
Resvuroe 'Gonservatton ;and Re+cov,ery Act and #he Ccmprehenstve Erivtronriientai 
ktesponse Cpmpertsation snd t.labliity .Act astd other: `federal. fews ~sverning; the 
onvlronment as in effect on the EHerxive t]ate together wlth their implemenling 
regulatlons and gutdetlnes as of ttie Effeative Date, and ail state, regional, county, 
munlclpat and other looal laws, regulations and ordinances that are equivalent or similar 
to the federal laws recited above or that purport to regulate Hazardous Materials (as 
hereinatfer defined). The term "t-tazardous Werials" tncludes petroleum, 3neluding 
crude oil or any fraction thereof, natural gae, natural gas liqulds, liquetied naturat gas or 
synthetic gas usable for 1Ue1(or mbdurjes of naturat sas or such syiifheNc gas), asbestos 
and asbestos containing materlals and any substance, material vraste, pouutant or 
contaminant 1lsted or defined as hazandoua or toxic under any Environntental Law. 

(g) Outslcjo ieements Othe; tlterr as dehvered with the I}ue DtligenCa Iterns or as 
disctosed tn the Permitted w.epdons; ta SeltePs know(sdge, there Is no ;other 
agresment; un6srstandCng or reatricilon vrith or far the banefit Qf ar~ pet~soa or ent~ty; 
rvhethet,private, pui~tic ar quasi-pubitc, that vnil ba E~lnding tipon F'urchaser aft~er. Gtasing 
attd v~hlG~may p1'event ar:littt1. ':t #n ~ny way the Cteit$nt use, or Purctfaset's lnt~ended:usb, 
of the Rropedy or for any usea alloweed by current zoning regutations. 

(h) Banjoaft Seller has not ([) made ag 	 frrr the la+srtefrt ot' Its 
credltors, (it) admitted In wdting its inablldy to pay {ts debts as thay mafurc~, (~~i} h~d art 
athachrnent, execution or other judiclal setzure of any.propsrty: Inter>ssf whtch resna{r~,:in 
effect, or rv) taken, fa[led to take or sutimltted td any action IndEcating a gerierefinabil`ity 
to mse# its financial obiigations as th+ay, acixue. Tfiere, Is not pendlitg _;ryy Gas~, 
procxeding or other actlon seokit~g r+eo~niza#1on; arrattgemet~t, adjusfn?8nf, :~tiuldation, 
dissolution or recomposition of Seller under e'py iaw celati~ tii tte~ikruupt~y, InsotVers4y; 
reorganization or rerief of debtors, seefcing appointment of a receiver, trustee, or 
custodian for Seller for ali or any substantiai part of Its property. 

(i} 	W,ater Rlagb. Seller has not transferred or encumbered the Water Rlghts. 
, 

(j) 	f~eai~nxia~: The r~:presentations artd warianties df "Selier sef fiorth ; 
hereina6ova, an~ tirue and correct_as 0the date of fhia ptqt~eemant and et>ta[i cordfnuo;to 	 . 
be true and correct as o# the Ciosing t]ate. Closlrtj shap ocmstitvte Sellor:s;reafflrm~iton 	 `4 
of these representations and warrantfes as of the Closing Dale, 	 it 

• 02 lndemnffiaation Seiter shall hold hannlese, arld lnde[11Ey Pu nirc}taser its *
etty 

:i 
directors and shareholders, from and agstnst any 	ct l direoss .ar danzage to Purohaser dire 	 -1 
resu>ting ftcm. any" inaccuracy ~n. or,.b~each of any repres~ntatlon or wan~nty of Ss[[er: 'fhe; 	 ~ 
ttpcasentat~ns arid wan~ntles shall. su niltre #tie Close of Esa'ow and aurvive foi a period or one • 	s~ 
{1) talendar year aiter the Cioaing DaEe. 
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8.03 purcha%r's F ressMioos . aild Wanantlea: Purchaser represents and 
warrants to 6efier ae follows: 

(a) Autt► 	Purchaser ts a corporation, duly:forinad; vaud[y i1jixistIi8 and tn'gocd. 
standing under the laws of the Stata of CatifoMa; wlth #he: rtght, power attd a~Ehot~y. to - 
own ti~e Property and, as of the Clostrtg; shait, hava tlhe aut#wrlty to cor~s~rmrnate the. 
transactione contemplatad by this Agrsement (otttier thar~ tt~e Water Rs,glits Approvat 
vuhtch is not expected to be obtained untA.after fhe C[osing): 7'hi5 AgrBement and aii 
instntmerifs. ~dcumerits;attd,agraemettts ta ba exaouteit by.Pur+chaser'In coniiectian 
herewM are or whern deltvOred will`Eie: duly eulhorEzed, executed arid detivered by 
Purchaser and wifl ba vaild, bJixtrng artd enfarceable obitgations of Purebaser, 

(b) ponoMR. As of the Ciosing, Purchaser wifE have obtained all consenfs and 
approvals nequired to oonsummate the transactions contemplated in this Agreement,' 

8.04 : Ind6rinriifitiat[on: Purchaser shat) hold hai?mieSs,. atSh cnciemnify Selter, ita 
directors and sttat~8hotders; trom and`.egalrtst <any direCt .loss or dalmage to Sellar diredly 
resulNng from any Inaccuracy In or breach of any representation or werrar►iy ot Purchaser in 
Bection 8:03: The representations and warranti'es shall sittvlve the Ctase of Escfaw and:sunriva 
for a period of one (t ) calendar year after the Closing Date, 

ARTICLE IX 
ENVIRONiWEN>fAL 

9.01. SnviroriM,;{ytsl. Purchaser is currently in possession of tha Aroperty as a Lessea 
and shail continua to have the right to make such additfonal environmental audits, inspectlons or 
tests of the Property and [mprovements as iyurchaser deems neasonably necessary, Including 
vuithout limttation a i'hase I or Phase Il anvironmental repod. Atf inspections, fees and other 
expenses of_ any kind incurred by Purchaser relafiiv to any sudit or 1nweciiorr of ttie::F'roperty 
and Improvements wili be solely at Pur+chaser's exparfse. Any suoh:lqspactiott or_aud'itwilt be 
non-deatnrctive In nature, but may indude invaslve testing of the solis, Improvements or 
~T~3U[1dvs8t~t~ if ttg8lYtted prud~nt Irt PurC.ha86t'S discre#fon. Sellar sha11 cooperate .wot; 
#'urchaser ln all .reasonable respecfs ln mah(r~g suoh=audits, tnspeotions, tests, lnvestlgattons, 
and revlaws. Purchaser shall notffy Seller not less.fhan one {1j bustnass day In adyance of 
making any such testa and Selier hecoby reserves a tight to hav® a represeritative present at 
the time of any suiiti inapedlons or t$sts. 

tn tha event Purchaaor Al>gcte to heve an .Indapendent tkiird party envlronm®ntal- 
consuRant eonduot enooioota! audtls, lns~ns, #es#s ar ~vsstigatac~n s as hptetn Arovicfed, . 
Purchaser shatl .setect stich env)ronnientai consultant. Purchaser shall pay for the cost of any 
environmental audit oonducted by a third party environmental consultant. Purohaser covenants 
and agrees that It and ➢ts environmental cansuleant. shafl keep the resutts of any such audk 
contidentiai and shall not disclose same to Selier or any third party uniess authorized ln writing 
by Seller. 

Purchaser hereby agrees to Indemnify, dsfend and hold Seller harmless from any and sil 
costs, ItabRdies, oialms and expenses ;adstrtg tn conndctlon with Purchaser ;ar t1s agenfs, 
perfr;iming ar:y, of the exarltnatFvrrs, ~iirestlgat:orrs, inspections, tests atrd studtes on iho. 
Properfjt; inctuding v~out .ilmitatlon ~ny envirqni~ental; tests as provided for harein or a'ny. 

m 
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inspections as pr©vided for fn Arilcis ii; (tovirever; nolhing In ihis qqceement shall be deemed to 
irnpase liability dn Purahaser toir rtierety.discbvering the existertce of a pne*isting condition 
that Putchaser!did not caus8, contiibute`to or axacerbate, 

9.02 Seiter shafl not be responsibie 44 Pu1i 
conditiona on the Property known to Purchaser as Of, t 
those environmental matters reiated to its own activiti( 
to Purchaser and couid not have 6een reasonably dl 
disdaims any Ilability for any environmental matters a 
of the Property at any ttme ''The provislons of fihis 
Escrow iand shall not be deemsd to b® rrierged in the E 

he Pnoperty and that are unkrtown 
red as of Ctosing; SBqer e~ 
Iittons arising frdni.PurchaseT's nse, 
o-it S 0 shal[ survive the Ciose of 

9,03 hlothing in this Agreement sha8 .affeCt_Purchstset's rCghts to pursuel. any elatms 
including environmental Indemnity clsima, agaitst: Seiter and oiFiers under the.:September 14, 
2010 TAMCO. Stock,Purchase Agreslnent beiween Sel(er, Mitsul & Co. (U.S.A.), Inc., a New 
Yotfe corporatEnn, T©kya N[aitiufaciuring Ca. t,td., a.fapanese corporation, and Purohaser (the 
°5PA'). "Che .ttme: E©r:fillrtg any'daim artsing<under %e: SPA sha11 riot 4~s extertded !s}t viitiie of 
;ar#y Provislorr c:f #r~~ Affreer:t+~r~t or:ariy aileg~.bfeach fhereaf. 

ARTICLE X 
DIeFAULT 

10.01 IF PUFiCHASER FAILS TO CLOSE ESCROW AND SUCH FAR.UFtE 
C4NSMUTES A DEFAt1LT;SY PURCHASI+1;4:'i7iEl+t'BELLER SHALL, AS ITS SOLE AND 
EX+CI.tJStVE Rt;MEDY FOR SUCH DEFAULfi.:BY WRt17EN NOTICE TO PURCHASER AND 
TFIE ESCROyY HOLDER, TERMINATE THIS AOREEMENT, WHEREUPON SELLER SHALL 
RETAIN AS SELLER'S LIqUIDATED DA1idAG1=S FOR SUCH PURCHASER'S DEFAULT 
THE EARNEST NONEY, IT BEING EXPRESSLY UNDERSTOOD AND AGREED BE'IWEEN 
PURCHASER AND SELLEt3 THAT SELLER'S ACTUAL DAMA13ES RE3UtTlNG FRO)N 
SUCH PURCt3ASER'S DEFAULT WOULD tiE SUBSTANTIAi. SUT EXTREtNSLY 
DIFFICULT TO ASCERTAIN AND THAT BUCH LIQ[]IDATED AN{OUNT IS A REASONABLI~ 
SUM CONSIDERING At,L OF THE GIRCUMSTANCES EXIST(NG AS OF THE AGREEMI:NT 
DATtr, BY PLACiiVG TtiEtR tNt'IiTALS BEL4W, EACH PAR1'Y SPECiFICALt:Y CONFIRMS 
THE ACGURAC'Y Ofi `CHE iTA'i'EMENTS t~IAD>= 1k~4 iM Ai~tD THE FAC1'' THAY EACH 
PAR'TY IIVAS RI~PFtESENTEt] , BY COUNSEL WFIO EXPLAiNED, AT 'iHE TIME THIS 
AGREEIyIt:NT. WAS MADE, THE CONSEQUENCES OF tHIS LIGIUIDATED t3ANiAflE8 
PROVit310N. 

Initials of Selier: 
	

Initlais of Purchaser. ._ 
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inspectlons as provided for ln Art9cle 11; however, nothin® in this Agreement shall be deemed to 
impose tiabitity on Purchaser for merely discovering the existence of e pre-exfsting condition 
that Purohaser d1d not cause, conirn'bute to or exacerbate. 

9i02 Seiler shail not btti responsible to Purct~at~er for aity environrnental matters or 
conditions on the Property knov;rA to Purct~* as of Clastiig. . Seiter vdil be tesponsible only for 	 ~. 
those envlronmenta! matters related to ifs cwn activities on ttte Properfy and that are unknown 
to Purohaser and oould not have been reasonably discovered as of Clostng. Seller expliclt{y 	 ~ 
disclaims any liabaity for any environmental matters or condifions artsing from Purchaser's use 
of the Property at any time. The provislons of this Seolion 9:02 shali survlve the Close of 
Escrow and ahali not be deemed to be merged in tne Deed. 

9.03 Nothing in this Agreement sha11 affect Purchaser's rights to pursue any claims 
Including environmental indemnity daims, against Seller and others under the September 14, 
2010 TAMCO Stock Purchase Agreement between Seller, hMtsui & Co_ (U.S.A.), Inc., a New 
York corporat[on, Tokyo Manufacturing Co. Ltd., a Japanese corporaElon, and Purchaser (the 
"SPAI. Ttts time for filing arry claim arising under the SPA shalf ttot be extended by virtue of 
any provision of thls Agmoment or any aliegecl breaoh thereof. 

ARTICLE X 
DEFAULT 

10.01 IF PURCHASER FAILS TO CLOSE ESCROW AND SUCH FAILURE 
CONSTITUTES A DEFAULT BY PURCHAt3ER, THEN SELLER SHALL, AS tTS SOLE AN[1 
EXCLUSIVE REdfEDY FOR SUCFI DEFAULT, BY WRITTEN NOTICE TO PURCHASER AND 
7HE ESCROW HOLDER, TERt1AtNATE TH[S AGREfMENT, WHt:REUPON SELt.ER SHALL 
RETAIN AS SELLER'S LtQUIDATED DAtYIAGES FOFi SUCH PURCHASER'S Dt*FAULT 
THE EAARNEST MONEY, lt HEING EXPRES$LY UNDERST~qDD AND AGREI=D t3ETWEEN 
PURCHASER AtW] SELLER THAT SELLER'S ACTUAL DAMAGES RESULTING FROM 
SUCH Pt1RCHASER'S DEFAULT WOULD BE SUBSTANTIAL BUT EXTttEMELY 
DIFFICULT TO ASCERTAIN AND i'HAT SUCH LtQUIDATED AMOtJNT lS A REASONABLE 
SUM CONStDERING ALL OF THE CIRCUM$TANt;ES EXISTING AS OF THE AGREEMENT 	 • 
DATt:. BY PLACINC THEIR 3N1TtAL8 BELOW, EACH PARTY sPECtFICALLY CONFIRNS 	 ., 
THE ACCURACY OF THI+ STATEMENTS tNADE ABOVE AND THt: FACT THAT EACH 
PARTY WAS REpRESENTED BY COUNBEL WHO EXPLAINED,. AT THt: TINIE THIS 
AGREEMEf1T WAS MADE, THE CONSEQUI:NCES OF THIS LIQUIDATEb DAAAAGI:S 
PR011tSI0N. 

Initials of Seller, 	 Initiats of P'urchaser; 

:.• 	 • 
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ARTICl,E XI .. , . . 
;~I~l$ At~D R13K OF CpSS . 

	

11,01 ~~AOQ#s 	buring the pendency ofthis qgreement: 
.. 	 _ 

(a) -~~ ;Aft~ "tlia 10€#`e~#ive Date, Se)isr W11 not use #hs Ptopetiy for any 
business or ediviiy tttat dtlfere `rrmatetlally,tp Its current b,usiites.s on ttar Propetfy. and(or "tch 
results In tha new or increased use of Hazardou5 Materlals In the caurse of such new activity or 
business. Seller wlll not enter-into any oontract, commitment, dedication or other instrument 
that vulll be an obligation aHecting the Property subsequent to the Closing without the prior 
written consent of PurcFtaser. 

(b) t:istinQ a~,~fter tKfors SdUer will not Ilat #ie Qrope?ty with ~iy brotc,~r or 
otheru+[se soncik cr mak>r oiras~cept sny ctfffers,i l ~o selt #he'ProE~srty, engag~ irtt:any disttussiar~ or 
negotlatlons with any third party wfth respect to #he:saie or otiiec:dispasl#ion of ft:l'ropaity, or 
enter into any contratts or agreements (wttether binding or not) regarding any dlspositPon of the 
Property. 

(c) &ojWg, Seiler sha11 promp4ly fumish to Purchaser copies nf any written no~ces 
herei~Et~r received' by Sefler of {i~ ~y sialt, _ judgmeni ar ottier pmace~ciit~g 	fiited; enterod :or 
threateried with respect 	 ;or-(ii) ariy:aotttal tir 
contemptaied'chatiges ,in zontng of ~ie.-Pr•operi,y or st~Y other(egai requirgmati t which:waukt, 
adVereety affect fha: use, ownersttlp, nialntartattee or leasing of the Property. 

(d) Ifittirariice. "Tttrough tfiia Closizig Date,;Setler shall malntafn or cause to be 
matntalned, ak Selter's'sole cost and expeitse, Selier`s existing Policy or poltcles of insatance 
tnsuring the Propetty and lmprovements. 

(e) tt3Ntsc:ellaneoua. 	Seller shall .iiot Gorivey any portivrti of tftO .Wroporfy, 
lmprovements or rights therein, ror enter Into atiy coiru4yance, sscutily: doCUmenE; easement:or 
other agreement or amendment to agreement g~nfing fo;nny ihird; patty ar cesar~tIng on Selter's 
qefiait any rights :with ~s " ct to the Pro 	or an 

	

pe 	perty 	y part ~reof; or,any tnterest whataoevec 
tnereiri, or any optton theretA, and any sucb conveyance or ~ther agreenient entered into ttti 
vlolation of thia provision shall be nuil and void; ifotr:af 	i'e6ct. 

ARi'ICLS XII 
MISCELLANEOtlS 

q2 01 Asatanm~. ~`hfs qgreement may ttot be' assignad bj►  either pai~!'heneto ~Ehouf 
-ths eigxess prior vuritten canssttt of t#~e other party. Sur.b cartsent;may be vyithheld for any 
reason, ihere beina no dbii~atlari to act reasanab3y with t~gard to such Cansent. However.: 
naf~siithstanding #tie~ foregoitiS, without . Sslfet's atrtsent Purr~taser may assu~n tts tights 
heretmdsr to sny pstson or'ent~j►  whlch controis, Ss controifed by a;c fa under the cammon 
norrtr~i with Purchaser, or ta ~rly cor~xit~tlan Into or with i~oh Putt~aer rnay t~e merged or 
consoltdeted;. M any parfnerihip nr li 	I1ahi.11tjr company: in whioh Puronaser or one of its 
sukisidtarios is a paitner or member, ns #he c~e may be, or to any persesrr; or en~ity which 
purdiases aIt or substan0aity a1l of f~ asseks af:Purchaser. 

12.02 Gasuai and Corkdemriatton Sefler agrees to give Purchaser nve (5) days' 
notice of any casualty affecting the Property between the date of exxecutlon of this Agreement 
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and the date of Closing or of any actual or threatened taking or condemnation of all or any 
portion of the Property. 

If prior to Closing, there shall occur; 

(a) damage to the Property caused by casualty vrttich would cost $10,000.00 or 
more to repair, orwhich materiaily adversely affects access to the Isroperty; or 

(b) taking or condemnation of any porifon ofthe Pfoperty, ora thr+eat thereof_ 

Purchaser, at Its optlon and as Its sote: remedy, may etect to tetrnhtafe Its obiigations 
under thig Agreamettf by vvritten r~tide Oven to Seller whhiri tan (10) 440 of Ptioaser's 
receipt of natice of stich event and Purchaser shall reCelve fuil reimbursement of the Eamest 
Money. In the event Purchaser doee not so elect to terminate this Agreement, then the Cioshng 
ehail taita placa es provk~l herelrt ~vi~tout. feductlot~ of the Purchaser Prlce,; vuithqut` any. 
abaifarnent of rent; attd Setiei~ shall.eas~a to Furchaser at Closing any ~ftd a{! int~reat+of S.dilec 
in and to any insurance prooeeds or condemnattort awards vuhich may be payabte to SeAer on 
account of sucfi occu[rence, 

12.03 ; e er.. 7his Agreement represents tha complete understanding between the 
partles hereto and supersedes al1 prior negottatlonS, representallons or AgrBements, eftfier 
v,rritten or orai, as to the Property. This A,qreement may be arnended only by written Instrument 
signed by both parties. No requirement, obilgation, remedy or provlslon of thie fgreement shall 
be deemed to have been waived unless expressly waived in writing and such walver shalf not 
affeetthe right to enforce any other provislons hereof or suoh provislon hereafter. 

12, 04 	The headings or titie oP the Articies t►eretn ane for convenience and 
shail not affect the meaning orthe interpretatiorn of the contents heReof. 

12.05 NAM. All notices authorized or required herein shell be 9n wCiting and shall be 
detivered e'ither (a) by hand delivery (including messenger or a natlonally recognized ovemight 
detivery eervice), ln which case noHce shall be deemed deiivered upon necelpt (if by hand 
detivery) or one (1) business day after deposit with sueh couder, (b) by certifled mail, return 
receipt requested, In which case notiee shall be deemed dellvered 3 buainess days aiter such 
mailing, or (c) sent by facsiniile or emall, (n vhlch oase notice shail be deemed delivered upon a 
successfuliy eompleted tranemisslon of such notice, .to Beller or Purohaser at thelr respectke 
addresses as set forth bofow: 

SELL5IRL: 	 7949 Parkwood Circle Ddre 
Houston, Texas 77036 
Attn: Legal Dept. 
Teiephone: (71$) 346 7650 

, Faoalmi.le: (713) 846-7995 
~eti Email: ecca:tiernarid~nov.r.om  
Mattnew:nytiey0nav.com 

TAMCo PSA &ecutioa Copy 	 Page 14 



PURCHASER: 	 Gerdau Arneristeel Corporation 
Attn: Robert Waltace, Fsq. 

Senior Corporate Counsel 
Suite 600 
4221 West t3oy Scout 6oulevard 
Tampa FL 33607 
Tetephnne: (813}; 207-229 
Facsimile: (893} 207-2307 ` 
Email: Robert Wadlace@gerdau.cnm 

With a copy to: 	 tdossaman LL!' , 
Attn: KarlatJ.iV1aGo'8ry;:Esq: 
777 S. Flgueroa.Street; 3,41h F loor 
Los Angelas, CA 90017 
7elephone: (213) 612-7862 
Facsimile: (213) 612-7801 
Email: kmaccary@nossaman.com  

A party's address may be changed by written nottce to the other party; provided, 
however, that no notice of a change of address shail be effecfive until actual reos(pt of such 	 !_ 
notice. Coples of noflces are tor inforrnational purpose's only, and a falktre to give or receive 	 'f 
copfes of any notice shall not be deemed a fallure to gtve notice. Notices given by oounsel to 
the Purchaser shall be deemed glven by Purchaser and notfces given by counsel to the Seller 
gha11 be deemed gfven by Setler. 

12.06 Tlme. Tlme ts of the essence wilh thls Agreemetrt. 

1207 Kia►  t 	: bwnniMlan. it is understood and agreed that the only brokers 
involved In the negotiation of this Agreement are: t,ee & AssocEates--Qntario ('Se~~~ok~). 
represen6rig the Seiter and Jones Lang L.aSalla 13rokerage 9nc. ('are#iasar's 6rake~'y 
represerding the Purchaser. Seller shall pay Seller's Sroker a commission pursuant to a 
separate agreement between S¢lier and l3roker. if and when the transaction contemplated 
hereby, has bsert ctosed,>a corrrmission.of two-petcent {2°~o) ot tl6 P~irchasa Prlca shall b~ 
eamed ,6y Purohaser's Broker ai~d pald by Seef{er through 1t5crow. SeltBr and t~iiTchaser eacli 
repres~erit to the othar'tl~at fR has`not done anpt{}ic,g tc cause any reat ~s#ate cxsrrimission or tee 
tather itian ariy:cvmnilsstons owed'to 13rolcer} ta ba`owiiig with'respeck Eo this:sala, artd $pch 
teXu'egenting party :09ress to :lntlemni#y, defgnc! :artci :hotd ;hAttdBss fhe::other party agatrnst: 
+datnts; fiabAtties, losses, d~mages,, costs;er~t'e~cpensa9 incurr~ by 

ue 	
#he other party and arising: 

from any such commisslon or fee alleged to be d ae: ~ sesult of the actions of ths reprusenting 
party. 

12.08 Appljcabt~~ La_,.4.y+: Unloss superseded by Federal Law, thls Agreement shali be 
interpreted, construed and enforced under the Iaws of the State of CaIPPomia. 

12.09 . flft26k&o; In any Acfion, the prevaiiing pady sha11 be entifted to recover 
aCtual attorneys' fees and all other titlgation costs ,including wfthout limRatfon costs awardable 
purRudr!it to Csttiotrila Coda of Civii Prooettrra ~ecilon ~it?33.6=anti. amounts payabla to:e~rfi 
vuitnegses ~`Cast~') In adti~ 	 ay lon to any other a~nblq remedy. In; addiEior►  fo the:faas and :Gbsfs 
recoverable under the preceding sentence, the pa~es sgi~ee #fitat the prevalling ~attjr sttail lx~; 
entiUed to recover actual attomeys' fees and Costs lncurred In oonneetion wfth the enforeement 
of a judgment arising from such Actlon. 
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. 	 . 
12:10 hletther party shalt be responsible tta• faiilre to cx~mpty with the riotice ot:deUvery 

provisions of thls~Acireetnettt, E[,such failune is due:to urtusualty hicfemenEu~ather; aats of 0od,;  
at~ikes o~ any cairse 1s~eyond sdch paitlss controt'(force maieure); providatt haWever. ihat any r. 

	

d.elay by suoh 1ia~ort af fiorce rnajsuie sh&tl sxt~l.tt» tlme vrtthlrti;whtah:$uch patiy cs nbNgated' 	 e 
fo oonipiyby.2t "pariod of tima:equatto~ stteft:detay. 	 : 

12.11 Catculetfon of Tima Periods. Unless otherwise speclfied, In computing any period 

	

of time describad herein, the day of 1he act or event atter vrhich tha des(gnated, perlod of tinte 	 . 

	

beglns tc ntn ls not to be includatl and tha last`day of ths pertod so' computed ts tv,tie lncluded; 	 t' 
uniess sach tast day is a 8aturrlay, Sw~day or tegal holiday:#r~r natiottiai-b~ks itt the locatto~t 
where the Property is 	locatad,:,in, wtiirh event.ttio-period shali nin uni31 the end of the next day 
wtitc.h is ne+ther a Saturdsy, Suriday or le~at notlday. The tast day of any parlod of time 
described here(n shalt be deemed to end a15:0t] p.in. Pacillc time. 	 • 

12.12 t)Nbb, All exhibits referenced herein and attached hereto or made a part 
hereof for all purposes as fully and to the same extent as If set forth ln the text hereof verbatim. 

	

12.13 	 In case any one or more of the provisions 
oontained In this A,qreement shall for any ressan be hsld to be lnvalfd, Illegal or unenforceabfe in 
any respect, such invaltdity, illegality or unenforceabi[tty shall not affect any other provisions 
hereof, and thls Agreement shail be construed as If such lnva4d, illegal or unenforceable :., 
prov~sEon had :never been contatned herein. The fallure byeIther party to enforce against the 
other anyterm orprovtslon.of tlus Agreement shell not t~e deemed to be a wafvsr of such party s 
rlght ta enfarce against the other party,the same or any titttier such term or provlslon In the 
future. The parties acknQwtedge that the partles and thelr courtsei hava;Eev£svueo end revisetf 
this Agreement and agree that the normal rule of consmiction, to the etfect tt~at any ambiguities 
are to be resolved agalnst the drafbttg party, shall not be employed in the interpretation of thls 
Agreement or any exhibits or amendments hareto. 

	

12.14 	 Seiler and purchaser agr+ee that the business and lega) terms of 
this Agreement ete proptietary and confdentlal to the parties hereto. Until the Closln qate 
neither party wUl dlscuss the legal or business terms or:c~ndltlons of thia Agrec~ment viith a thirc! 
party, except for Purchaser's oonsuftants, lenders, affiliates, attorneys, governrnental authorities 
and tax advlsors, wlthout the othEr patyrs written aansent, 

12.16 ~-t , bxcept as expressly provided henein to the contrary, Selier egrees to sell 
and -Purchaser agrees to purchase the E'roperty on an "as Is, where is° basls. Seller makes no 
warrantieg as to the condition of the Property other than as expressly set forth hereln or in the 
documents detivered at Closing. 

	

'l2.18 ~~ Thb provisions of 8edlons 8:02: ~02 12 t37 snd Atticte IV, and any 	 ' 
other Prmstona'that ate expreasly stated to sqnrlve, sY►a(i survive closing attd shall not be 
deemed to have merged herewith or wltti the L7eed. In addition, the provtslons .of this 
Agraement that contemplate performance after the t;losi,ng and the obligations of the pa~ies no# 
'fully performed at the Closing:shall ourviVs the Cloaing ~io shaa notbe deemed to be merged 
inta_or walded by the Instrumdnts of Clcrsing. 

12.17 . EACU#Igg irt Cauil~: Ttiis,Aigi'earnent may bA exeosated lri diiy litlinber of 
oototerparts, earh otwhtoh 4hall be'deemed to be an origInal, And v1I of such cou~terparts; sh&il 
cons#i2ute one Agteement. EcecutTon copies oFf h1s Agrasrnent may bg dellverad-by facslrttite or 
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email, and the parties hereto agree to ecoapt and b® bound by facsimlle or email signatures 
hereto, The signature of any party on a facsimlle or email document, for purposes hereof, ls to 
be considered as an originai signaturg, and tho dacument transmltfed Is to be cansidered to 
have the same binding effect as an or~ginal signature on `an original document. At the request of . 	 :. 
eltltec par#y,;any f~ic8ilt~iNe~ or eI1~8it doGuRtent is to be re-exe~:lted in orit}inat fqtiYt by the p7►$t 
who.execui~d the orfgi4i fec~tnnile or emalt documettt. ,Rerfhet panyr may ratse:the use of a 	 ~ 
faostmiie machine or the fact #hat any signature was transmlhed through the use of a facsimi(e 	 ~ 
machine as a defense to the entoroement of this Agreement. 	 ~ 

. 	,. 

12.18 Seft 1031 Eicchanme: Ea+eYr 	 ` party may: ~nsummate the;purcf~aee and sate of . . 
the i~ropetty as patt of a so~r.ati~d lika >kind exchange (ths "Ex- char~o_s".j puteu~int to Section 
1031..6.f the Internal Revenue Code~ of 1986, as ameride~ t~e_"Cotlg"); prouidesi that: (a}rthe 
~tosing eha{l not t~s deiayed or aftect~ by reason of tha Ex+~hange riorehali tt3e;con&ummatton 
or ac+corttpilshnient of the ~:xchange b$_:a condition precedent or conditlon subsequent to the 
exchanging party"s obfigations under thls A,qreement; (b) the exchanging party shaii effed the 
Exchange through an assignmEnt of thla Agreement, or ite rlghts under thle Agnsement, to a 	 : 
qualifled intetmediary; (c) the non-exchanging party shall not he requlred to take an assignment 	 i ~. 
of the pti0asd agreBmenE t'or the relinquished propeiiy or. be cequit'ed to acquiie, or hoid title to 	 ° 
any reii, propeErtty for purposes of coris3 ammating the Exehanga; aild (d) the exchanging party 	 : 
shall pay anjr additional costs that would noi othenerise have been Incurred by either Party had 	 Y 
the exchanging party not consuromated its purchase through the Excbange. The non- 	 i 
exchanging party shall not by thts agreement or acquiescence to the Exchange (x) have its 
rights under this Agreement affected or diminished ln any manner, or (y) be responsible for 
oompiiance wlth or be deerned to have warranted to the exchanging party that the Exehange In 
fact complies Wth 5ection 1031 of the trode. 

" 12.19 :,Ednher ytss ra>,~ces in addition to the acts and deeds recited herein and 
contemplated to M performed, executed andror deilvered by either party at Glosing, each party 
agreee to perfottn, exeoute and deiiver, but without any obtigatlon t:o incur any ::cdditional liabiiity 
or expense, on or after the Closing, any further delfvectes and assurances as may be 	 r: 
reasonabiy neoessary to consummate the trsnsactlons contempiated hereby or to further 
periect the oonveyance, transfer and aasignment of the Propetiljr to Purchaser. 	 , 

12.20 ,M„sa kettno, Selier agrees not to market or show the Property to any other 
prospective purchasers during the term of this Aqreement. 

12.21 ;Prot4siure fot indamnitv. 7he foilowing provisions govem aclions for indemnity  
underthis Agreement. Prpmptly after'ceceipt by an tndemnifee of notioe of any clalm, such 
indernnitee win, IPa claim in respect thereor is to be made &,gainst the indemn}tor, derverto the 
indemnifor wrttten no8ce thereof and tho lndemnitor shaii have the right to participate in and, if 
the indemnftor agrees in writing that it wlil be responsible for any costs, expenses, judgments,  
damages and losses inourred by the indemnitee with respeci to such clalm; to assume the 
defenssthereof, wlth courtsel mutually satisfactoty to the partles; prnvldacl, howevar, thait an: 
fndenlnttseshal!' have the tight to r~e~in: lts. own ~aur~i, ~ittt ttie fees and 	 `. . 	 8XQ8ti$85 t0 }~6:p01d. 
by the indemnitor, tf the indemnitee reasonably believes that representatlon of such indemnitee  
by the counsei retalned by the Indemnftor would be inappropdate due to actual or potsntlal 
differing intereats between such indemnitee and &ny cthef parrtyr repriesiarited bysuch eounsel in 
such proceedirtg. The fallure of irxiemnites to ddlluer wntten notloe to the lndemttjtor tivithin a 
reasonabie time after indemnitee receives notice of any such ctalm shall relteve such lndemnitor 
af any Ilability to the indemnifee under this indemnity only if and to the extent that suCh faliure is 
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I 

P, rol clai to fts abirdy to defend such, action, and the omission 8o to deliver w(iften not oe to a 
inde 'httor vAll not telle'44kod B"n '11WIlly that it may'tAve td thy lndemottoo oiheriban under Y, 
tfilig, iride 	Ifanindomnhealetgeo'.s,ctalmvA.ftiA ,;haptlorwrhtencor4eht:offt 
Indeirnnftor, ftn the indernhitarsball,opteleased froMtto,bility,**,k'e's'pettto,tuchol*M tmloas 
the Indemriftor has unreasonably wkhhotd such consent 

ARVCLI= Xill 
ESCROIIVINSTRVCTIONS 

13.01 : ifivatimeni and lise ot Fun : The Ewrow Agent shaP Invest the Eamest Money 
I n go ve m m e n t I n s u red Into re st; be a d n g a cc o u nts: t'Nsfactoiy td Pli mh tit 1 V—. tit :a n, tneOWCi lo n. 
:NO4 assets; dt not leis Q* $125,000jO00.1hall bot: coMMI10016,0* Eamest MORSYNAM, any 
fU 

., 
fid'abl' the Eiptow Agorit cr Nhersian'daAd' prbmOy prov(d 

oonfirm000n DOihe InvAitnients made. IftheClotind~MertHsAgreem'orwtoocure,:thoEttt4* 
Agent shall deltyer the Eamest Money to, or upoli'tf o:lnitm6Uoni.of,,Pucchaier,oh ft Closina, _ 
Date. Provldad such supplemental escrow in3tru

6
ons are not m conflict with tHs Agreement as 

It maybe amended inwrrdng fromflme to Urds, Sd1er.ttho'PtfthasOragTeiatbexor4AL% such 
supplemerital ekiow Instructions ai m'* ay be a Ipeq 	a 	Agentio comply vAth 
the terms of thls Agreement. 

13.02 	adon bdo-* F-Weation 6f43ue,DIlIaMce,P-erkd The -Purchaser stWI, 
nq*j, id:Escrow AgtrA ofthG d at-oth4t thO lnspe dcloin P Od6d, 6nft p'roihoUV after such date Is 
establi6ha'd'un''detthis A'9066me6ti,4nd Escrow A060'rilay. rely upori such 011ce. It Purchaset 
, --s 	'* i 'th 

.. I - 	 . . . - I 
6cil tb"tdrmlnate eA 	 ~14 EscvDw AOW shall pay lilis cnffre gr~ernent: pursuant to 
E"etA iMone to Pumhaser o 1), business:day fMool 	to 	 D -Y 	 nof 	 j_ 	t*Ipt 6t tho Dtte tilgence 

W4,: to 
, 
ss the n onri 

. 

thiti'w delivered 
riletise 6fthe Ean 

I d 
. 
elNered to'Pureliftserfrorn: 

3 
.
siceTarminationN.otJoe,deBp1to. 
I t sha 0 hava iia right10 briqg stiy 
d6layIngi preventing or ln qhy way 
~ Fuich6ifir oursuant tb'this 

Sactfon, ariy rem6dy ot. Wier WQ- againstPurphaser, ndt Eemm A60it. 

13.03 	 Upon a terminafian of this Agreement other t'han as 
desciibedin 	 aNher party to this Agres~rrtoit (ft 	 to., May slw 
wdtten nofios to the Escrow Agent and the) ott*'06 Oho'

Nla 	
EW of such, 

termination and the reamn for audh tereinattorL ~ Sul* roqpe 
, 
at, shall also co'hwift a muest: 

for the release of the Earnest Money to the Terminating, Party. The Non-Termin6ting Parly.shall 
then have flve (5) business days In whM to object In.W40ho to the retiase of the Earnest 
Money to the Terininatlng Party. tf the Non-Terintha ting 	 iulch ati oble'660, ton: 
tlta 	 In 6W Etrriest Wroy uhtg ftlise4l-v'es,wMw)nstmcgon,s.,wcecuted 6 	

h Sailet a 
. 
tnd P 

. 
uitm," 

. 
t 
. 
ft.wft 

d 	W 'n and disbursement of the Eamost Money, or 
Cal o 

. 
rdeted by firtil-court orderi (Jecres QrJudgment, whith Is, not iubjed to appeAl, to delIV, 

ths F-imest Mnneyto a particular pa ftin whlch event the So nest Moneyoall be daiMered'In 
ot=,Ydancewith such ho9cP,-Jn*uqd4oq, oroerdeoree or judgment. 

13.04 ftt;ileacter: Exceptasprovided'iniftomaj 	8eller and Purchaser rh6titally 
ray regarcling thsF 	 'A " ' agree that In the 6verit of Any controve 	 armsWo.ney, unfeas'mfAuah 

Agent, -f 
eFA UPon' 

2W.,VO..t&S dbUry of 
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Instructions are received by the Escrow Agent dlracllrtg t#;8 EAMRst MM00`s dtspositlon, the:, 	 ; 
Eecrow Pgent shall npt take any actton, but instead 	)[`auiat 	dispustfion of;ariy proceading 
relat<izg #o €he Eamest;Money or, ~#he Esaow Agen~s.op~an, the Eacrovr Aget<t may 	 1 
Iriferpisad ail parttes 2nd depa8lt the eme5t Money w~th a court of cornpefettt jurisdictton in 
which arrent thei Escrow Agent may recover ail cf ifs oaurt;cosLs and reas~nable attom~ys'  
Seller or purchaiaer, whichevarinses !n any suck►  Interpteader ~dibn, slialt be solaly, obligatsd 	 f 
~td p~►y. su~fi costs at~d fcbs of the ~ctt~r AgenL. as weli as the i~a~na~ble aHotneys' fses..t~# the 	 , 
pravaiGrt~ ~lfy.:fn ac~orda~ce ~ifh the c~i~r provisions o# this Agreement. 	 ~. 

~ 

1105 1~a~~g dEsaaair Aosrn., 't'he partlea ,acknowted,ge ltiat the Eserow I~qerii is 
acting saleiy as a atakehbider at their,~sc}uaat end fbr their convenie3td~, that the >=scra~rr i!~qsnt 	 ~ ,. 
shall not'be deemed to itie tite agent af either of the Partles, end that iiie Esitow Agent shall rtof 	 . 
be Uable to sfther of the parties for any action ot cmniSSiQn on.tts pbt4'takert .or.made'kn gooci 
faith, and not in disregard of this Agreement, bui BPtali be llabie fatr its negGgenk acts atW'for ariy 
loss, cost or expense incurred by 5eiler or Purchaa8rfrdm #tte EsCtrsw:Agot>rs mtstalce of laiNr,: 	 f, 
tespeating " Escraw Aganxa ecope, or nafur,e of its-duties Sslier and Purchaaer shntt ~olq~y 
and $everaQy" iridem0ity and fdfd'the Escmw.Agant harmteas ficm and agaulst ati: costs, claims 	 ~ 
ar~d . exper~ses, ir~ci~tn~ t~sanaWo :attomays~ ~s, lncui~r~d ,~ ' oonnectian " with ttte 	 ~ 
petfpm?anoe of the Escrow t~ent'e duttes he~eur~ddr, excepf wlth reape~ to .acctioor~s;: or 	 ,1. 
orn~lons takenpr made by the Escra~ii aqenl in bad.taltii, iri di3regard OT th19 Ag;8em6t1t.4r 	 ~ 
I.nvotvIng negqgettoe.ort tl~s`patt of the~scrnavu Agent. 	 ~ 

10 w#tness henvA ths oarNes have iantsred irito "t,tds A. 6reemenf in muWpte ori$iltat 
courttergarts, each afwhtr~h sfiatt ~~e thefutt.frit~.er~d.efFec#'attz3 oitglnal, con~#!tuling oNjr:ori~ 
in$ir~trrsent, effectiite as af"the ~~%ly-af Fabruary, 201 S. 

AMEFtON INTlwRWAT70NAL"C4RPOt2ATI0N, TAlfACO, a Callfomia corpvrahon 
a t]elaware cqrpo 	t'iail 

~` 	 i 
Y. 

~8tn1@'K64tl@ 	 ~ 

~. 

'fft3e: t1~9 _ 	u>~Sbr~gE~l1t 	 , . 

. 	

~ 
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lnetrucgons are.ymived by the Escrow Agent directirig IM,Earnest Morieft"dWo"On,"thel 
EacrowAgent Aal[not take,any ti(Albn, but itisked shWl awit thodik & f pos 	n o any proese. ing 
relallog: 16 ft Famott mongy or-, ot ita Escr6w A 	on,thefi4owAgont ' gonq 	 may.  
InteTpI 	ill'pirtlibl qnddOOO 	 . a ead 	 sit thotgni6it Mo*.w.ith,.a, toUrl 6t. 	petent.jurleditoft, In 
whmh event the E6di6WAqe6t m* reb6ver e11 of IW 66urt 406twand ites"on" atiomoo fees. 
toger or FureMs'e-r' , Whfdhelvee fodes. ift 64Y Stich kftrpleader 

41 	iiiiio 
be goi 0 lyvbg oted 

to, pay such.costi, tirid fooi of *6 ~scrow AgWA. po well tis, tt* . reasotlab!s: atiomele 	of the 

13.05 1JObilky of Esftw 	The pa(Ifl, 
I 
as acknowltdge:thatlhe EsWw' Agen 

. 
t Is 

acling WdIV'tis e eMoholdir it th* mount, and for tN(r converitenw, that 610 ES606W Atent 
etialt not be deernedto.be  the agent o 

' 
felfttofth~ej 

be liable to efther of the pardes for any actlon or~ornls*W.6fi b pe,'takew or rnade h gq;d 
faCith, and not In disregard of this Agmement, but.'shWi W liable'fa Itev negllgent actsVid,for siv 
lose, cost or expenae Incurred by Seller or Pur'ch'aser from " Escrow Agent's nViststke of law 
respecting the UdroW A4ent's w _pe ior n'ature otb o 	 dulles. Seller an d Putchaser sh. a 
and severally indamnify'arttl hold-ifieEscrow Agent, hartMess 6m afid 09011i, 11 tbew, claims, 
and expenses, Including masoMble adomeyW tees, lncurrdd 1 . 	 iiAh Aho 

n perform4nce: of the F-saow -Agens cwoes fieyeund4l~~ 4k6ept wkh respect Ao. acMonfs or 
de b~ the Escrow Aoofln bad fiffhi~ 	 ~or, ciniissiona taken or ma 	 -in dioregard of thts~A 

invoMng negligenoo on the part of thu Escrow Agent 

lo 	he"re'of, Ithe Vartjos-. h6yo,,4ntered'htq.Ws Agmement In tnWiipla oqnij 
c 

. 
oumeap.r ftei ea 

''_
ch'of 416 shall hRei the full force and effedt and.otinal, constitu#ing onlyoni 

Instrumen%.effec:tiVe:.asofthe ~ daY,cfFebn;ar/,,P13. 

AMERON INTERNATIONAL CORPORATION, 
a Delaware corporaton 

'TASCO, a:CaIil0M4MrWa11l0q 

Na  . 
M*7MIAM` 
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JOINDER OF TITLE COMPANY 

T 
. 
ltle Companyberoby 1pims In the executon.ofthe Agroethaht and,:Vreas to,a"pt.hold and, 

retuin'64 bepdst, and daburs.e. a 
. 

the provisions of su,*gftmA 	
. 
ea The Tftle-Company shall.only be bbund to'those provistom 

of die Agreemerit relagralo 	 and Iiia.016sing escrow. Providedft 
the Tifle Co"any, oompges voth wch OtWsloi na bf the A _9ree.ihent, ibe oiiTUOZ to ,ths 
Agrep4nent.agmifiAt ih tio em 	 46r:' loss 	arli~nq p 	p 	pony sha iiot be Hable. boy. . orOamage 
tMreunder. 

CHIGAGO TW INSURANCE COMPANY 



EXHIBIT "A" 

PROPERTY DESCRtPTION 

Parcel 3 of Parool Map No. 7847, tn the cky of Rancho CucamwVa,,, dway of gan Bomardino, 
State of Califomla, as per plat reorded In Book 82 of Paroel Maps,fages, 48 ihrooh 51, 
Indusive, records of sold Counlyl"" 

'T  
j., 



EXHIBiT uki" 
FORM OF CALIFORNIA GRANT Dt^ED 

Recording Requested By and 
When Recorded Retum To: 

#Sp'ace above ifhrs rfne fo "r Recor der's 

In accardance w~[h Secflon 11932 oF the Caiifomia Rsvenue and Taxatiolt Code, as amended, 
tha Grantor (as heretnafter de€ined) has decfared the amount .of the trans€er tax by a separate 
sfiatetnen# whlch Is rtot txirig recorded with this Crsnt Aeed. 

GRANT DEED 
FOR VAI.UABLE CONSIDERATION, receipt of which Is hereby acknowtedged, 	- 

	

_. a 	 t~~) 	 hsireby gi'ants tii 
_ 	„-, .- - —•. 

("Grant 'j, the real prpp'erly tocated tn the Ci* 
of R~zncho Gueat~ongi~ County of ~an Bemardino. Stake: of Callfomt~;; cSescrii,ed an 	ibi# A 
atfached herreto and made a part hereo'f (the Tjg"IW). 

SUBJECT ONt.Y TQ, all matters ofi record. 

Executed ae of this _ day of 	. 2013. 

a 

By: 
Name: 
Title: 	:::. ..... 



W I 'Oh" Wly antior stateilcountywhorethe 6oum 	9, YO 
pq"rt No ' 	 MuI#4tMa:*cAnowWgmont appoveo by Title C6mpany] MOCuladfrt 





[Check vAth Tige Gompany for Transfer Tax Statement applicable for the oounty whare ttie 
Property tu located.] 



EXHISIT"C" 

BILL OF SALE 

Between: Ameron International Corporation 
	

"Seffer", 

Ancl: 	TAMCO 
	

W 

:r 

Dated: 	 2013 

thls~ Instrument Is executedend4olivere pursuant 

	

d 	 to that certain I R68t 
Est 

I 
ateContmct and JoIntEscraw I 

. 
nstpi 	'the 	

4641  
dated February agr6ern 

" otv defined liv,the, ApMrnent, located on Arr-ow ' . q Way ih Ranch0 
Cucamonga, Califomia, 

1. 	Sale, of'P'ersonattv For good and VWu'a'iblo. cdtii(detAkn, Seller 
hereby sells, transfers.-sotsomet and cori'voys toN 0-01*01066. n , 0. 

a. All ofseiiees right, Itle and Interest, In and to all fixtures, 
fumiture, equip6l6nt, and other tangibld pmonal p 

I 
eTty, 9 aoy, ~owned rop 

by S lier locawd oniI io ~4ho as bf : 116, Closi Date (the 'Pir-e—p- e 	 ll 	- "', 	~ 	'. "I 
PrgRe 	and 

b. All 6f Bellees fi 	 rea ght, fdle and Intetin and to all site plans, 
ksi 

.. 	, ,-- .. , 1 1, ".:.. 	I I
lans a 

lid 
sp 
-
er, 
, lfk:~aupn -

si 
fl I.. 

pom 	~sutyqys,~ p 	 oor-plans,, -drawlngsj. 
A n 	

I 
lements kdhl 1, od r m Its, building' pei M̀h and ciop I 	 y-, I 66110A, third-patt - 	"Z' nOg., or a rpomqp s 	 'To

.
1ate to thoi: tiand 

(the "Wanalble PLOW), 

2. 	Agiebment Appj fg&. The covenants, agreements, reprosentedons, 
warranUes, indemnitlea and limitationr, provided In the Agreernent vAth respect to 
Ahe property,c~fiveyed, hdre'oder (Ihdeifig, Mhout thitation, the limitatl6he of 
.1lability, otoi 

. 
aded, ki- th 	 w: hereby. Inco* 

	

o, Aqr~enj 	 Toted heMn by this 
refoarloblas it,.bereirvaet *4 lh Wil inil shall 'in'ut-9 to the ben'efit of and shall be 
binding upon Purchaser and Seller and their respective sucoessars and assigns. 



IN WITNESS WtiEREOF, the undersigned have caused this Bill of Sale to be 
executed as of the date wdffen above. 

AMERON INTERRATIONAL 
9ORPO1ZA7I0N, a Delaware 
corporaUon 

By: 
Name: q~Lajk 

Via FmWent i. Rsk mEwrom 
Date: 
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DONALD D. STARK
A Professional Corporation
Suite 201 Airport Plaza
2061 Business Center Drive
Irvine, California  92715
Telephone:  (714) 752-8971

CLAYSON, ROTHROCK & MANN
601 South Main Street
Corona, California  91720
Telephone:  (714) 737-1910
Attorneys for Plaintiff

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF SAN BERNARDINO

CHINO BASIN MUNICIPAL WATER

DISTRICT,

Plaintiff, No. RCV 51010
1

v.

CITY OF CHINO, et al.

Defendants  

RESTATED JUDGMENT

  
1 Original Judgment signed January 27, 1978, Case # 164327  by Judge Howard B. Weiner.  File transferred August 1989, by order 
of the Court and assigned new case number RCV 51010.
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DONALD D. STARK
A Professional Corporation
Suite 201 Airport Plaza
2061 Business Center Drive
Irvine, California  92715
Telephone:  (714) 752-8971

CLAYSON, ROTHROCK & MANN
601 South Main Street
Corona, California  91720
Telephone:  (714) 737-1910
Attorneys for Plaintiff

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF SAN BERNARDINO

CHINO BASIN MUNICIPAL WATER

DISTRICT,

Plaintiff, No. RCV 51010
2

v.

CITY OF CHINO, et al.

Defendants JUDGMENT

I.  INTRODUCTION

1. Pleadings, Parties and Jurisdiction.  The complaint herein was filed on January 2, 1975, 

seeking an adjudication of water rights, injunctive relief and the imposition of a physical solution.  A first 

amended complaint was filed on July 16, 1976.  The defaults of certain defendants have been entered, 

and certain other defendants dismissed.  Other than defendants who have been dismissed or whose 

defaults have been entered, all defendants have appeared herein.  By answers and order of this Court, 

  
2 Original Judgment signed January 27, 1978, Case # 164327  by Judge Howard B. Weiner.  File transferred August 1989, by order 
of the Court and assigned new case number RCV 51010.
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the issues have been made those of a full inter se adjudication between the parties.  This Court has 

jurisdiction of the subject matter of this action and of the parties herein.

2. Stipulation For Judgment.  Stipulation for entry of judgment has been filed by and on 

behalf of a majority of the parties, representing a majority of the quantitative rights herein adjudicated.

3. Trial; Findings and Conclusions.  Trial was commenced on December 16, 1977, as to the 

non-stipulating parties, and findings of fact and conclusions of law have been entered disposing of the 

issues in the case.

4. Definitions.  As used in this Judgment, the following terms shall have the meanings 

herein set forth:

(a) Active Parties.  All parties other than those who have filed with Watermaster a 

written waiver of service of notices, pursuant to Paragraph 58.

(b) Annual or Year –- A fiscal year, July 1 through June 30, following, unless the 

context shall clearly indicate a contrary meaning.

(c) Appropriative Right –- The annual production right of a producer from the Chino 

Basin other than pursuant to an overlying right.

(d) Basin Water –- Ground water within Chino Basin which is part of the Safe Yield, 

Operating Safe Yield, or replenishment water in the Basin as a result of operations under the 

Physical Solution decreed herein.  Said term does not include Stored Water.

(e) CBMWD -– Plaintiff Chino Basin Municipal Water District.

(f) Chino Basin or Basin –- The ground water basin underlying the area shown as 

such on Exhibit “B” and within the boundaries described in Exhibit “K”.

(g) Chino Basin Watershed –- The surface drainage area tributary to and overlying 

Chino Basin.

(h) Ground Water –- Water beneath the surface of the ground and within the zone of 

saturation, i.e., below the existing water table.
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(i) Ground Water Basin –- An area underlain by one or more permeable formations 

capable of furnishing substantial water storage.

(j) Minimal Producer –- Any producer whose production does not exceed ten acre-

feet per year.
3

(k) MWD –- The Metropolitan Water District of Southern California.

(l) Operating Safe Yield –- The annual amount of ground water which Watermaster 

shall determine, pursuant to criteria specified in Exhibit “I”, can be produced from Chino Basin by 

the Appropriative Pool parties free of replenishment obligation under the Physical Solution herein.

(m) Overdraft –- A condition wherein the total annual production from the Basin 

exceeds the Safe Yield thereof.

(n) Overlying Right –- The appurtenant right of an owner of lands overlying Chino 

Basin to produce water from the Basin for overlying beneficial use on such lands.

(o) Person. -- Any individual, partnership, association, corporation, governmental 

entity or agency, or other organization.

(p) PVMWD –- Defendant Pomona Valley Municipal Water District.

(q) Produce or Produced –- To pump or extract ground water from Chino Basin.

(r) Producer –- Any person who produces water from Chino Basin.

(s) Production –- Annual quantity, stated in acre feet, of water produced.

(t) Public Hearing –- A hearing after notice to all parties and to any other person 

legally entitled to notice.

(u) Reclaimed Water – Water which, as a result of processing of waste water, is 

suitable for a controlled use.

(v) Replenishment Water –- Supplemental water used to recharge the Basin 

pursuant to the Physical Solution, either directly by percolating the water into the Basin or 

  
3 Order dated September 27, 2001.
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indirectly by delivering the water for use in lieu of production and use of safe yield or Operating 

Safe Yield.

(w) Responsible Party –- The owner, co-owner, lessee or other person designated by 

multiple parties interested in a well as the person responsible for purposes of filing reports 

hereunder.

(x) Safe Yield –- The long-term average annual quantity of ground water (excluding 

replenishment or stored water but including return flow to the Basin from use of replenishment or 

stored water) which can be produced from the Basin under cultural conditions of a particular year 

without causing an undesirable result.

(y) SBVMWD –- San Bernardino Valley Municipal Water District.

(z) State Water –- Supplemental Water imported through the State Water Resources 

Development System, pursuant to Chapter 8, Division 6, Part 6 of the Water Code.

(aa) Stored Water –- Supplemental water held in storage, as a result of direct 

spreading, in lieu delivery, or otherwise, for subsequent withdrawal and use pursuant to 

agreement with Watermaster.

(bb) Supplemental Water –- Includes both water imported to Chino Basin from outside 

Chino Basin Watershed, and reclaimed water.

(cc) WMWD –-Defendant Western Municipal Water District of Riverside County.

5. List of Exhibits.  The following exhibits are attached to this Judgment and made a part 

hereof:

“A” -- “Location Map of Chino Basin” showing boundaries of Chino Basin Municipal Water 

District, and other geographic and political features of Chino Basin.

“B” -- “Hydrologic Map of Chino Basin” showing hydrologic features of Chino Basin.

“C” – Table Showing Parties in Overlying (Agricultural) Pool.

“D” – Table Showing Parties in Overlying (Non-agricultural Pool and Their Rights.

“E” – Table Showing Appropriators and Their Rights.
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“F” -- Overlying (Agricultural) Pool Pooling Plan.

“G” -- Overlying (Non-agricultural) Pool Pooling Plan.

“H” -- Appropriative Pool Pooling Plan.

“I” -- Engineering Appendix.

“J” -- Map of In Lieu Area No. 1.

“K” -- Legal Description of Chino Basin.

II. DECLARATION OF RIGHTS

A.  HYDROLOGY

6. Safe Yield.  The Safe Yield of Chino Basin is 140,000 acre feet per year.

7. Overdraft and Prescriptive Circumstances.  In each year for a period in excess of five 

years prior to filing of the First Amended Complaint herein, the Safe Yield of the Basin has been 

exceeded by the annual production therefrom, and Chino Basin is and has been for more than five years 

in a continuous state of over draft.  The production constituting said overdraft has been open, notorious, 

continuous, adverse, hostile and under claim of right. The circumstances of said overdraft have given 

notice to all parties of the adverse nature of such aggregate over-production.

B.  WATER RIGHTS IN SAFE YIELD

8. Overlying Rights.  The parties listed in Exhibits “C” and “D”, are the owners or in 

possession of lands which overlie Chino Basin.  As such, said parties have exercised overlying water 

rights in Chino Basin.  All overlying rights owned or exercised by parties listed in Exhibits “C” and “D”, 

have, in the aggregate, been limited by prescription except to the extent such rights have been preserved 

by self-help by said parties.  Aggregate preserved overlying rights in the Safe Yield for agricultural pool 

use, including the rights of the State of California, total 82,800 acre feet per year.  Overlying rights for 

non-agricultural pool use total 7,366 acre feet per year and are individually decreed for each affected 
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party in Exhibit “D”.  No portion of the Safe Yield of Chino Basin exists to satisfy unexercised overlying 

rights, and such rights have all been lost by prescription.  However, uses may be made of Basin Water on 

overlying lands which have no preserved overlying rights pursuant to the Physical Solution herein. All 

overlying rights are appurtenant to the land and cannot be assigned or conveyed separate or apart 

therefrom for the term of the Peace Agreement except that the members of the Overlying (Non-

Agricultural) Pool shall have the right to Transfer or lease their quantified Production rights (i) 

within the Overlying (Non-Agricultural) Pool; (ii) to Watermaster in conformance with the 

procedures described in the Peace Agreement between the Parties therein, dated June 29, 2000; 

or (iii) in accordance with the Overlying (Non-Agricultural) Pool Pooling Plan set forth in Exhibit 

“G.”
4

9. Appropriative Rights.  The parties listed in Exhibit “E” are the owners of appropriative 

rights, including rights by prescription, in the unadjusted amounts therein set forth, and by reason thereof 

are entitled under the Physical Solution to share in the remaining Safe Yield, after satisfaction of overlying 

rights and rights of the State of California, and in the Operating Safe Yield in Chino Basin, in the annual 

shares set forth in Exhibit “E”.

(a) Loss of Priorities.  By reason of the long continued overdraft in Chino Basin, and 

in light of the complexity of determining appropriative priorities and the need for conserving and 

making maximum beneficial use of the water resources of the State, each and all of the parties 

listed in Exhibit “E” are estopped and barred from asserting special priorities or preferences, inter

se.  All of said appropriative rights are accordingly deemed and considered of equal priority.

(b) Nature and Quantity.  All rights listed in Exhibit “E”  are appropriative and 

prescriptive in nature.  By reason of the status of the parties, and the provisions of Section 1007 

of the Civil Code, said rights are immune from reduction or limitation by prescription.

  
4

Order dated September 28, 2000 and Order dated April 19, 2001 further modified by Order dated December 21, 2007.
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10. Rights of the State of California.  The State of California, by and through its Department 

of Corrections, Youth Authority and Department of Fish and Game, is a significant producer of ground 

water from and the State is the largest owner of land overlying Chino Basin.  The precise nature and 

scope of the claims and rights of the State need not be, and are not, defined herein.  The State, through 

said departments, has accepted the Physical Solution herein decreed, in the interests of implementing the 

mandate of Section 2 of Article X of the California Constitution.  For all purposes of this Judgment, all 

future production by the State or its departments or agencies for overlying use on State-owned lands shall 

be considered as agricultural pool use.

C.  RIGHTS TO AVAILABLE GROUND WATER STORAGE CAPACITY

11. Available Ground Water Storage Capacity.  There exists in Chino Basin a substantial 

amount of available ground water storage capacity which is not utilized for storage or regulation of Basin 

Waters.  Said reservoir capacity can appropriately be utilized for storage and conjunctive use of 

supplemental water with Basin Waters.  It is essential that said reservoir capacity utilization for storage 

and conjunctive use of supplemental water be undertaken only under Watermaster control and regulation, 

in order to protect the integrity of both such Stored Water and Basin Water in storage and the Safe Yield 

of Chino Basin.

12. Utilization of Available Ground Water Capacity.  Any person or public entity, whether a 

party to this action or not, may make reasonable beneficial use of the available ground water storage 

capacity of Chino Basin for storage of supplemental water; provided that no such use shall be made 

except pursuant to written agreement with Watermaster, as authorized by Paragraph 28.  In the allocation 

of such storage capacity, the needs and requirements of lands overlying Chino Basin and the owners of 

rights in the Safe Yield or Operating Safe Yield of the Basin shall have priority and preference over 

storage for export.
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III.  INJUNCTION

13. Injunction Against Unauthorized Production of Basin Water.  Each party in each of the 

respective pools is enjoined, as follows:

(a) Overlying Agricultural Pool.  Each party in the Overlying (Agricultural) Pool, its 

officers, agents, employees, successors and assigns, is and they each are ENJOINED AND 

RESTRAINED from producing ground water from Chino Basin in any year hereafter in excess of 

such party’s correlative share of the aggregate of 82,800 acre feet allocated to said Pool, except 

pursuant to the Physical Solution or a storage water agreement.

(b) Overlying Non-Agricultural Pool.  Each party in the Overlying Non-Agricultural 

Pool, its officers, agents, employees, successors and assigns, is and they each are ENJOINED 

AND RESTRAINED from producing ground water of Chino Basin in any year hereafter in excess 

of such party’s decreed rights in the Safe Yield, except pursuant to the provisions of the Physical 

Solution or a storage water agreement.

(c) Appropriative Pool.  Each party in the Appropriative Pool, its officers, agents, 

employees, successors and assigns, is and they are each ENJOINED AND RESTRAINED from 

producing ground water of Chino Basin in any year hereafter in excess of such party’s decreed 

share of Operating Safe Yield, except pursuant to the provisions of the Physical Solution or a 

storage water agreement.

14. Injunction Against Unauthorized Storage or Withdrawal of Stored Water.  Each party, its 

officers, agents, employees, successors and assigns is and they each are ENJOINED AND 

RESTRAINED from storing supplemental water in Chino Basin for withdrawal, or causing withdrawal of, 

water stored by that party, except pursuant to the terms of a written agreement with Watermaster and in 

accordance with Watermaster regulations.  Any supplemental water stored or recharged in the Basin, 

except pursuant to such a Watermaster agreement, shall be deemed abandoned and not classified as 

Stored Water.  This paragraph has no application, as such, to supplemental water spread or provided in 

lieu by Watermaster pursuant to the Physical Solution.
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IV.  CONTINUING JURISDICTION

15. Continuing Jurisdiction.  Full jurisdiction, power and authority are retained and reserved 

to the Court as to all matters contained in this judgment, except:

(a) The redetermination of Safe Yield, as set forth in Paragraph 6, during the first ten 

(10) years of operation of the Physical Solution;

(b) The allocation of Safe Yield as between the several pools as set forth in 

Paragraph 44 of the Physical Solution;

(c) The determination of specific quantitative rights and shares in the declared Safe 

Yield or Operating Safe Yield herein declared in Exhibits “D” and “E”; and

(d) The amendment or modification of Paragraphs 7 (a) and (b) of Exhibit “H”, during 

the first ten (10) years of operation of the Physical Solution, and thereafter only upon affirmative 

recommendation of at least 67% of the voting power (determined pursuant to the formula 

described in Paragraph 3 of Exhibit “H”), but not less than one-third of the members of the 

Appropriative Pool Committee representatives of parties who produce water within IEUA or 

WMWD; after said tenth year the formula set forth in said Paragraph 7 (a) and 7 (b) of Exhibit “H” 

for payment of the costs of replenishment water may be changed to 100% gross or net, or any 

percentage split thereof, but only in response to recommendation to the Court by affirmative vote 

of at least 67% of said voting power of the Appropriative Pool representatives of parties who 

produce ground water within IEUA or WMWD, but not less than one-third of their number.  In 

such event, the Court shall act in conformance with such recommendation unless there are 

compelling reasons to the contrary; and provided, further, that the fact that the allocation of Safe 

Yield or Operating Safe Yield shares may be rendered moot by a recommended change in the 

formula for replenishment assessments shall not be deemed to be such a “compelling reason.”
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Said continuing jurisdiction is provided for the purpose of enabling the Court, upon application of any 

party, the Watermaster, the Advisory Committee or any Pool Committee, by motion and, upon at least 30 

days’ notice thereof, and after hearing thereon, to make such further or supplemental orders or directions 

as may be necessary or appropriate for interpretation, enforcement or carrying out of this Judgment, and 

to modify, amend or amplify any of the provisions of this Judgment.

V.  WATERMASTER

A.  APPOINTMENT

16. Watermaster Appointment.  CBMWD, acting by and through a majority of its board of 

directors, is hereby appointed Watermaster, to administer and enforce the provisions of this Judgment 

and any subsequent instructions or orders of the Court hereunder.  The term of appointment of 

Watermaster shall be for five (5) years.  The Court will by subsequent orders provide for successive terms 

or for a successor Watermaster.  Watermaster may be changed at any time by subsequent order of the 

Court, on its own motion, or on the motion of any party after notice and hearing.  Unless there are 

compelling reasons to the contrary, the Court shall act in conformance with a motion requesting the 

Watermaster be changed if such motion is supported by a majority of the voting power of the Advisory 

Committee.

B.  POWERS AND DUTIES

17. Powers and Duties.  Subject to the continuing supervision and control of the Court, 

Watermaster shall have and may exercise the express powers, and shall perform the duties, as provided 

in this Judgment or hereafter ordered or authorized by the Court in the exercise of the Court’s continuing 

jurisdiction.
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18. Rules and Regulations.
5

 

(a) Upon recommendation by the Advisory Committee, Watermaster shall make 

and adopt, after public hearing, appropriate rules and regulations for conduct of Watermaster 

affairs, including, meeting schedules and procedures, and compensation of members of 

Watermaster.  Thereafter, Watermaster may amend the rules from time to time upon 

recommendation, or with approval of the Advisory Committee after hearing noticed to active 

parties, except that compensation of Watermaster members shall be subject to Court Approval.  A 

copy of the rules and regulations, and of amendments, shall be mailed to each active party.

(b) Under the rules, Watermaster members shall be paid up to $125 for each day's 

attendance at meetings at the direction of the board, not to exceed eight meetings in each month. 

Compensation shall not be paid for junkets or attendance at conferences, seminars, or retreats at 

locations other than Watermaster headquarters. Members shall not be compensated for more than 

one meeting each day.

(c) Under the rules, Watermaster members may be reimbursed for reasonable and 

necessary travel, meals, lodging and registration expenses incurred on Watermaster business. 

Mileage shall not be paid for travel to or from Watermaster meetings unless the individual must 

travel more than 50 miles per month. The Watermaster's budget shall include an appropriation for 

expense reimbursement. The Watermaster shall file a report on the expense reimbursement with 

the court as part of the Annual Report. The Report shall disclose total expense reimbursements 

and single expenditures for items of $125.00 or more.

19. Acquisition of Facilities.  Watermaster may purchase, lease, acquire and hold all 

necessary facilities and equipment; provided, that it is not the intent of the Court that Watermaster acquire 

any interest in real property or substantial capital assets.

  
5 Order dated March 31, 1999.
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20. Employment of Experts and Agents.  Watermaster may employ or retain such 

administrative, engineering, geologic, accounting, legal or other specialized personnel and consultants as 

may be deemed appropriate in the carrying out of its powers and shall require appropriate bonds from all 

officers and employees handling Watermaster funds.  Watermaster shall maintain records for purposes of 

allocation of costs of such services as well as of all other expenses of Watermaster administration as 

between the several pools established by the Physical Solution.

21. Measuring Devices.  Watermaster shall cause parties, pursuant to uniform rules, to install 

and maintain in good operating condition, at the cost of each party, such necessary measuring devices or 

meters as Watermaster may deem appropriate.  Such measuring devices shall be inspected and tested 

as deemed necessary by Watermaster, and the cost thereof shall constitute an expense of Watermaster.

22. Assessments.  Watermaster is empowered to levy and collect all assessments provided 

for in the pooling plans and Physical Solution.

23. Investment of Funds.  Watermaster may hold and invest any and all Watermaster funds 

in investments authorized from time to time for public agencies of the State of California.

24. Borrowing.  Watermaster may borrow from time to time amounts not exceeding the 

annual anticipated receipts of Watermaster during such year.

25. Contracts.  Watermaster may enter into contracts for the performance of any powers 

herein granted; provided, however, that Watermaster may not contract with or purchase materials, 

supplies or services from IEUA, except upon the prior recommendation and approval of the Advisory 

Committee and pursuant to written order of the Court.

26. Cooperation With Other Agencies.  Subject to prior recommendation or approval of the 

Advisory Committee, Watermaster may act jointly or cooperate with agencies of the United States and the 

State of California or any political subdivisions, municipalities or districts or any person to the end that the 

purpose of the Physical Solution may be fully and economically carried out.
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27. Studies.  Watermaster may, with concurrence of the Advisory Committee or affected Pool 

Committee and in accordance with Paragraph 54 (b), undertake relevant studies of hydrologic conditions, 

both quantitative and qualitative, and operating aspects of implementation of the management program 

for Chino Basin.

28. Ground Water Storage Agreements.  Watermaster shall adopt, with the approval of the 

Advisory Committee, uniformly applicable rules and a standard form of agreement for storage of 

supplemental water, pursuant to criteria therefore set forth in Exhibit “I”.  Upon appropriate application by 

any person, Watermaster shall enter into such a storage agreement; provided that all such storage 

agreements shall first be approved by written order of the Court, and shall by their terms preclude 

operations which will have a substantial adverse impact on other producers.

29. Accounting for Stored Water.  Watermaster shall calculate additions, extractions and 

losses and maintain an annual account of all Stored Water in Chino Basin, and any losses of water 

supplies or Safe Yield of Chino Basin resulting from such Stored Water.

30. Annual Administrative Budget.  Watermaster shall submit to Advisory Committee an 

administrative budget and recommendation for each fiscal year on or before March 1.  The Advisory 

Committee shall review and submit said budget and their recommendations to Watermaster on or before 

April 1, following.  Watermaster shall hold a public hearing on said budget at its April quarterly meeting 

and adopt the annual administrative budget which shall include the administrative items for each pool 

committee.  The administrative budget shall set forth budgeted items in sufficient detail as necessary to 

make a proper allocation of the expense among the several pools, together with Watermaster’s proposed 

allocation.  The budget shall contain such additional comparative information or explanation as the 

Advisory Committee may recommend from time to time.  Expenditures within budgeted items may 

thereafter be made by Watermaster in the exercise of powers herein granted, as a matter of course.  Any 

budget transfer in excess of 20% of a budget category during any budget year or modification of such 

administrative budget during any year shall be first submitted to the Advisory Committee for review and 

recommendation.
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31. Review Procedures.  All actions, decisions or rules of Watermaster shall be subject to 

review by the Court on its own motion or on timely motion by any party, the Watermaster (in the case of a 

mandated action), the Advisory Committee, or any Pool Committee, as follows:

(a) Effective Date of Watermaster Action.  Any action, decision or rule of 

Watermaster shall be deemed to have occurred or been enacted on the date on which written 

notice thereof is mailed.  Mailing of copies of approved Watermaster minutes to the active parties 

shall constitute such notice to all parties.

(b) Noticed Motion.  Any party, the Watermaster (as to any mandated action), the 

Advisory Committee, or any Pool Committee may, by a regularly noticed motion, apply to the 

Court for review of any Watermaster’s action, decision or rule.  Notice of such motion shall be 

served personally or mailed to Watermaster and to all active parties.  Unless otherwise ordered 

by the Court, such motion shall not operate to stay the effect of such Watermaster action, 

decision or rule.

(c) Time for Motion.  Notice of motion to review any Watermaster action, decision or 

rule shall be served and filed within ninety (90) days after such Watermaster action, decision or 

rule, except for budget actions, in which event said notice period shall be sixty (60) days.

(d) De Novo Nature of Proceedings.  Upon the filing of any such motion, the Court 

shall require the moving party to notify the active parties, the Watermaster, the Advisory 

Committee, and each Pool Committee, of a date for taking evidence and argument, and on the 

date so designated shall review de novo the question at issue.  Watermaster’s findings or 

decision, if any, may be received in evidence at said hearing, but shall not constitute presumptive 

or prima facie proof of any fact in issue.

(e) Decision.  The decision of the Court in such proceeding shall be an appealable 

supplemental order in this case.  When the same is final, it shall be binding upon the 

Watermaster and all parties.
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C.  ADVISORY AND POOL COMMITTEES

32. Authorization.  Watermaster is authorized and directed to cause committees of producer 

representatives to be organized to act as Pool Committees for each of the several pools created under 

the Physical solution.  Said Pool Committees shall, in turn, jointly form an Advisory Committee to assist 

Watermaster in performance of its functions under this judgment.  Pool Committees shall be composed as 

specified in the respective pooling plans, and the Advisory Committee shall be composed of ten (10) 

voting representatives from each pool, as designated by the respective Pool Committee
6

in accordance 

with each pool’s pooling plan.  WMWD, Three Valleys Municipal Water District (Successor to 

PVMWD) and SBVMWD shall each be entitled to one non-voting representative on said Advisory 

Committee.

33. Term and Vacancies.  Members of any Pool Committee, shall serve for the term, and 

vacancies shall be filled, as specified in the respective pooling plan.  Members of the Advisory Committee 

shall serve at the will of their respective Pool Committee.

34. Voting Power.  The voting power on each Pool Committee shall be allocated as provided 

in the respective pooling plan.  The voting power on the Advisory Committee shall be one hundred (100) 

votes allocated among the three pools in proportion to the total assessments paid to Watermaster during 

the preceding year; provided, that the minimum voting power of each pool shall be

(a) Overlying Agricultural Pool 20,

(b) Overlying Non-Agricultural Pool 5, and

(c) Appropriative Pool 20.

  
6 Order dated September 18, 1996.
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In the event any pool is reduced to its said minimum vote, the remaining votes shall be allocated between 

the remaining pools on said basis of assessments paid to Watermaster by each such remaining pool 

during the preceding year.  The method of exercise of each pool’s voting power on the Advisory 

Committee shall be as determined by the respective pool committees.

35. Quorum.  A majority of the voting power of the Advisory Committee or any Pool 

Committee shall constitute a quorum for the transaction of affairs of such Advisory or Pool Committee; 

provided, that at least one representative of each Pool Committee shall be required to constitute a 

quorum of the Advisory Committee.  No Pool Committee representative may purposely absent himself or 

herself, without good cause, from an Advisory Committee meeting to deprive it of a quorum.  Action by 

affirmative vote of a majority of the entire voting power of any Pool Committee or the Advisory Committee 

shall constitute action by such committee.  Any action or recommendation of a Pool Committee or the 

Advisory Committee shall be transmitted to Watermaster in writing, together with a report of any 

dissenting vote or opinion.

36. Compensation.  Pool or Advisory Committee members may receive compensation, to be 

established by the respective pooling plan, but not to exceed twenty-five dollars ($25.00) for each 

meeting of such Pool or Advisory Committee attended, and provided that no member of a Pool or 

Advisory Committee shall receive compensation of more than three hundred ($300.00) dollars for service 

on any such committee during any one year.  All such compensation shall be a part of Watermaster 

administrative expense.  No member of any Pool or Advisory Committee shall be employed by 

Watermaster or compensated by Watermaster for professional or other services rendered to such Pool or 

Advisory Committee or to Watermaster, other than the fee for attendance at meetings herein provided, 

plus reimbursement of reasonable expenses related to activities within the Basin.

37. Organization.

(a) Organizational Meeting.  At its first meeting in each year, each Pool Committee 

and the Advisory Committee shall elect a chairperson and a vice chairperson from its 
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membership.  It shall also select a secretary, a treasurer and such assistant secretaries and 

treasurers as may be appropriate, any of whom may, but need not, be members of such Pool or 

Advisory Committee.

(b) Regular Meetings.  All Pool Committees and the Advisory Committee shall hold 

regular meetings at a place and time to be specified in the rules to be adopted by each Pool and 

Advisory Committee.  Notice of regular meetings of any Pool or Advisory Committee, and of any 

change in time or place thereof, shall be mailed to all active parties in said pool or pools.

(c) Special Meetings. Special meetings of any Pool or Advisory Committee may be 

called at any time by the Chairperson or by any three (3) members of such Pool or Advisory 

Committee by delivering notice personally or by mail to each member of such Pool or Advisory 

Committee and to each active party at least 24 hours before the time of each such meeting in the 

case of personal delivery, and 96 hours in the case of mail.  The calling notice shall specify the 

time and place of the special meeting and the business to be transacted.  No other business shall 

be considered at such meeting. 

(d) Minutes.  Minutes of all Pool Committee, Advisory Committee and Watermaster 

meetings shall be kept at Watermaster’s offices.  Copies thereof shall be mailed or otherwise 

furnished to all active parties in the pool or pools concerned.  Said copies of minutes shall 

constitute notice of any Pool or Advisory Committee action therein reported, and shall be 

available for inspection by any party.

(e) Adjournments.  Any meeting of any Pool or Advisory Committee may be 

adjourned to a time and place specified in the order of adjournment.  Less than a quorum may so 

adjourn from time to time.  A copy of the order or notice of adjournment shall be conspicuously 

posted forthwith on or near the door of the place where the meeting was held.

38. Powers and Functions.  The powers and functions of the respective Pool Committees 

and the Advisory Committee shall be as follows:
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(a) Pool Committees.  Each Pool Committee shall have the power and responsibility 

for developing policy recommendations for administration of its particular pool, as created under 

the Physical Solution.  All actions and recommendations of any Pool Committee which require 

Watermaster implementation shall first be noticed to the other two pools.  If no objection is 

received in writing within thirty (30) days, such action or recommendation shall be transmitted 

directly to Watermaster for action.  If any such objection is received, such action or 

recommendation shall be reported to the Advisory Committee before being transmitted to 

Watermaster.

(b) Advisory Committee.  The Advisory Committee shall have the duty to study, and 

the power to recommend, review and act upon all discretionary determinations made or to be 

made hereunder by Watermaster.

[1] Committee Initiative.  When any recommendation or advice of the 

Advisory Committee is received by Watermaster, action consistent therewith may be 

taken by Watermaster; provided, that any recommendation approved by 80 votes or more 

in the Advisory Committee shall constitute a mandate for action by Watermaster 

consistent therewith.  If Watermaster is unwilling or unable to act pursuant to 

recommendation or advice from the Advisory Committee (other than such mandatory 

recommendations), Watermaster shall hold a public hearing, which shall be followed by 

written findings and decision.  Thereafter, Watermaster may act in accordance with said 

decision, whether consistent with or contrary to said Advisory Committee 

recommendation.  Such action shall be subject to review by the Court, as in the case of 

all other Watermaster determinations.

[2] Committee Review.  In the event Watermaster proposes to take 

discretionary action, other than approval or disapproval of a Pool Committee action or 

recommendation properly transmitted, or execute any agreement not theretofore within 

the scope of an Advisory Committee recommendation, notice of such intended action 
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shall be served on the Advisory Committee and its members at least thirty (30) days 

before the Watermaster meeting at which such action is finally authorized.

(c) Review of Watermaster Actions.  Watermaster (as to mandated action), the 

Advisory Committee or any Pool Committee shall be entitled to employ counsel and expert 

assistance in the event Watermaster or such Pool or Advisory Committee seeks Court review of 

any Watermaster action or failure to act.  The cost of such counsel and expert assistance shall be 

Watermaster expense to be allocated to the affected pool or pools.

VI.  PHYSICAL SOLUTION

A.  GENERAL

39. Purpose and Objective.  Pursuant to the mandate of Section 2 of Article X of the 

California Constitution, the Court hereby adopts and orders the parties to comply with a Physical Solution.  

The purpose of these provisions is to establish a legal and practical means for making the maximum 

reasonable beneficial use of the waters of Chino Basin by providing the optimum economic, long-term,

conjunctive utilization of surface waters, ground waters and supplemental water, to meet the 

requirements of water users having rights in or dependent upon Chino Basin.

40. Need for Flexibility.  It is essential that this Physical solution provide maximum flexibility 

and adaptability in order that Watermaster and the Court may be free to use existing and future 

technological, social, institutional and economic options, in order to maximize beneficial use of the waters 

of Chino Basin.  To that end, the Court’s retained jurisdiction will be utilized, where appropriate, to 

supplement the discretion herein granted to the Watermaster.

41. Watermaster Control.  Watermaster, with the advice of the Advisory and Pool 

Committees, is granted discretionary powers in order to develop an optimum basin management program 

for Chino Basin, including both water quantity and quality considerations.  Withdrawals and supplemental 

water replenishment of Basin Water, and the full utilization of the water resources of Chino Basin, must 
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be subject to procedures established by and administered through Watermaster with the advice and 

assistance of the Advisory and Pool Committees composed of the affected producers.  Both the quantity 

and quality of said water resources may thereby be preserved and the beneficial utilization of the Basin 

maximized.

42. General Pattern of Operations.  It is contemplated that the rights herein decreed will be 

divided into three (3) operating pools for purposes of Watermaster administration.  A fundamental 

premise of the Physical Solution is that all water users dependent upon Chino Basin will be allowed to 

pump sufficient waters from the Basin to meet their requirements.  To the extent that pumping exceeds 

the share of the Safe Yield assigned to the Overlying Pools, or the Operating Safe Yield in the case of the 

Appropriative Pool, each pool will provide funds to enable Watermaster to replace such overproduction.  

The method of assessment in each pool shall be as set forth in the applicable pooling plan.

B. POOLING

43. Multiple Pools Established.  There are hereby established three (3) pools for 

Watermaster administration of, and for the allocation of responsibility for, and payment of, costs of 

replenishment water and other aspects of this Physical Solution.

(a) Overlying (Agricultural) Pool.  The first pool shall consist of the State of California 

and all overlying producers who produce water for other than industrial or commercial purposes.  

The initial members of the pool are listed in Exhibit “C”.

(b) Overlying (Non-agricultural) Pool The second pool shall consist of overlying 

producers who produce water for industrial or commercial purposes.  The initial members of this 

pool are listed in Exhibit “D”.

(c) Appropriative Pool.  A third and separate pool shall consist of owners of 

appropriative rights.  The initial members of the pool are listed in Exhibit “E”.
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Any party who changes the character of his use may, by subsequent order of the Court, be 

reassigned to the proper pool; but the allocation of Safe Yield under Paragraph 44 hereof shall not be 

changed.  Any non-party producer or any person who may hereafter commence production of water from 

Chino Basin, and who may become a party to this physical solution by intervention, shall be assigned to 

the proper pool by the order of the Court authorizing such intervention.

44. Determination and Allocation of Rights to Safe Yield of Chino Basin.  The declared Safe 

Yield of Chino Basin is hereby allocated as follows:

Pool Allocation

Overlying (Agricultural) Pool 414,000 acre-feet in any five (5) consecutive years.

Overlying (Non-agricultural) Pool 7,366 acre-feet per year.

Appropriative Pool 49,834 acre-feet per year.

The foregoing acre foot allocations to the overlying pools are fixed.  Any subsequent change in 

the Safe Yield shall be debited or credited to the Appropriative Pool.  Basin Water available to the 

Appropriative Pool without replenishment obligation may vary from year to year as the Operating Safe 

Yield is determined by Watermaster pursuant to the criteria set forth in Exhibit “I”.

45. Annual Replenishment.  Watermaster shall levy and collect assessments in each year, 

pursuant to the respective pooling plans, in amounts sufficient to purchase replenishment water to 

replace production by any pool during the preceding year which exceeds that pool’s allocated share of 

Safe Yield in the case of the overlying pools, or Operating Safe Yield in the case of the Appropriative 

Pool.  It is anticipated that supplemental water for replenishment of Chino Basin may be available at 

different rates to the various pools to meet their replenishment obligations.  If such is the case, each pool 

will be assessed only that amount necessary for the cost of replenishment water to that pool, at the rate 

available to the pool, to meet its replenishment obligation.
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46. Initial Pooling Plans.  The initial pooling plans, which are hereby adopted, are set forth in 

Exhibits “F”, “G” and “H”, respectively.  Unless and until modified by amendment of the judgment pursuant 

to the Court’s continuing jurisdiction, each such plan shall control operation of the subject pool.

C.  REPORTS AND ACCOUNTING

47. Production Reports.  Each party or responsible party shall file periodically with 

Watermaster, pursuant to Watermaster rules, a report on a form to be prescribed by Watermaster 

showing the total production of such party during the preceding reportage period, and such additional 

information as Watermaster may require, including any information specified by the affected Pool 

Committee.

48. Watermaster Report and Accounting.  Watermaster’s Annual Report shall be filed by 

January 31 of each year. The Report shall apply to the preceding fiscal years' operation. The 

Report shall contain details as to operation of the Pools. A certified audit of assessments and 

expenditures pursuant to this Physical Solution, and a review of Watermaster activity.
7

D.  REPLENISHMENT

49. Sources of Supplemental Water.  Supplemental water may be obtained by Watermaster 

from any available source.  Watermaster shall seek to obtain the best available quality of supplemental 

water at the most reasonable cost for recharge in the Basin.  To the extent that costs of replenishment 

water may vary between pools, each pool shall be liable only for the costs attributable to its required

replenishment.  Available sources may include, but are not limited to:

(a) Reclaimed Water.  There exist a series of agreements generally denominated the 

Regional Waste Water Agreements between IEUA and owners of the major municipal sewer 

  
7 Order dated March 31, 1999.
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systems within the basin.  Under those agreements, which are recognized hereby but shall be 

unaffected and unimpaired by this judgment, substantial quantities of reclaimed water may be 

made available for replenishment purposes.  There are additional sources of reclaimed water 

which are, or may become, available to Watermaster for said purposes.  Maximum beneficial use 

of reclaimed water shall be given high priority by Watermaster.

(b) State Water.  State water constitutes a major available supply of supplemental 

water.  In the case of State Water, Watermaster purchases shall comply with the water service 

provisions of the State’s water service contracts.  More specifically, Watermaster shall purchase 

State Water from MWD for replenishment of excess production within IEUA, WMWD and 

TVMWD, and from SBVMWD to replenish excess production within SBVMWD’s boundaries in 

Chino Basin, except to the extent that MWD and SBVMWD give their consent as required by 

such State water service contracts.

(c) Local Import.  There exist facilities and methods for importation of surface and 

ground water supplies from adjacent basins and watersheds.

(d) Colorado River Supplies.  MWD has water supplies available from its Colorado 

River Aqueduct.

50. Methods of Replenishment.  Watermaster may accomplish replenishment of 

overproduction from the Basin by any reasonable method, including:

(a) Spreading and percolation or Injection of water in existing or new facilities, 

subject to the provisions of Paragraphs 19, 25 and 26 hereof.

(b) In Lieu Procedures. Watermaster may make, or cause to be made, deliveries of 

water for direct surface use, in lieu of ground water production.

E.  REVENUES
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51. Production Assessment.  Production assessments, on whatever basis, may be levied by 

Watermaster pursuant to the pooling plan adopted for the applicable pool.

52. Minimal Producers.  Minimal Producers shall be exempted from payment of production 

assessments, upon filing of production reports as provided in Paragraph 47 of this Judgment, and 

payment of an annual five dollar ($5.00) administrative fee as specified by Watermaster rules.

53. Assessment Proceeds –- Purposes.  Watermaster shall have the power to levy 

assessments against the parties (other than minimal pumpers) based upon production during the 

preceding period of assessable production, whether quarterly, semi-annually or annually, as may be 

determined most practical by Watermaster or the affected Pool Committee.

54. Administrative Expenses.  The expenses of administration of this Physical Solution shall 

be categorized as either (a) general Watermaster administrative expense, or (b) special project expense.

(a) General Watermaster Administrative Expense shall include office rental, general 

personnel expense, supplies and office equipment, and related incidental expense and general 

overhead.

(b) Special Project Expense shall consist of special engineering, economic or other 

studies, litigation expense, meter testing or other major operating expenses.  Each such project 

shall be assigned a Task Order number and shall be separately budgeted and accounted for.  

General Watermaster administrative expense shall be allocated and assessed against the 

respective pools based upon allocations made by the Watermaster, who shall make such 

allocations based upon generally accepted cost accounting methods.  Special Project Expense 

shall be allocated to a specific pool, or any portion thereof, only upon the basis of prior express 

assent and finding of benefit by the Pool Committee, or pursuant to written order of the Court.

55. Assessments -- Procedure.  Assessments herein provided for shall be levied and 

collected as follows:

SMolino
Cross-Out
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(a) Notice of Assessment.  Watermaster shall give written notice of all applicable 

assessments to each party on or before ninety (90) days after the end of the production period to 

which such assessment is applicable.

(b) Payment.  Each assessment shall be payable on or before thirty (30) days after 

notice, and shall be the obligation of the party or successor owning the water production facility at 

the time written notice of assessment is given, unless prior arrangement for payment by others 

has been made in writing and filed with Watermaster.

(c) Delinquency.  Any delinquent assessment shall bear interest at 10% per annum 

(or such greater rate as shall equal the average current cost of borrowed funds to the 

Watermaster) from the due date thereof.  Such delinquent assessment and interest may be 

collected in a show-cause proceeding herein instituted by the Watermaster, in which case the 

Court may allow Watermaster its reasonable costs of collection, including attorney’s fees.

56. Accumulation of Replenishment Water Assessment Proceeds.  In order to minimize 

fluctuation in assessment and to give Watermaster flexibility in purchase and spreading of replenishment 

water, Watermaster may make reasonable accumulations of replenishment water assessment proceeds.  

Interest earned on such retained funds shall be added to the account of the pool from which the funds 

were collected and shall be applied only to the purchase of replenishment water.

57. Effective Date.  The effective date for accounting and operation under this Physical 

Solution shall be July 1, 1977, and the first production assessments hereunder shall be due after July 1, 

1978.  Watermaster shall, however, require installation of meters or measuring devices and establish 

operating procedures immediately, and the cost of such Watermaster activity (not including the cost of 

such meters and measuring devices) may be recovered in the first administrative assessment in 1978.



- 26 -

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

VII.  MISCELLANEOUS PROVISIONS

58. Designation of Address for Notice and Service.  Each party shall designate the name and 

address to be used for purposes of all subsequent notices and service herein, either by its endorsement 

on the Stipulation for Judgment or by a separate designation to be filed within thirty (30) days after 

Judgment has been served.  Said designation may be changed from time to time by filing a written notice 

of such change with the Watermaster.  Any party desiring to be relieved of receiving notices of 

Watermaster or committee activity may file a waiver of notice on a form to be provided by Watermaster.  

Thereafter such party shall be removed from the Active Party list.  Watermaster shall maintain at all times 

a current list of all active parties and their addresses for purposes of service.  Watermaster shall also 

maintain a full current list of names and addresses of all parties or their successors, as filed herein.  

Copies of such lists shall be available, without cost, to any party, the Advisory Committee or any Pool 

Committee upon written request therefor.

59. Service of Documents.  Delivery to or service upon any party or active party by the 

Watermaster, by any other party, or by the Court, of any item required to be served upon or delivered to 

such party or active party under or pursuant to the Judgment shall be made personally or by deposit in 

the United States mail, first class, postage prepaid, addressed to the designee and at the address in the 

latest designation filed by such party or active party.

60. Intervention After Judgment.  Any non-party assignee of the adjudicated appropriative 

rights of any appropriator, or any other person newly proposing to produce water from Chino Basin, may 

become a party to this Judgment upon filing a petition in intervention.  Said intervention must be 

confirmed by order of this Court.  Such intervenor shall thereafter be a party bound by this judgment and 

entitled to the rights and privileges accorded under the Physical Solution herein, through the pool to which 

the Court shall assign such intervenor.
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61. Loss of Rights.  Loss, whether by abandonment, forfeiture or otherwise, of any right 

herein adjudicated shall be accomplished only (1) by a written election by the owner of the right filed with 

Watermaster, or (2) by order of the Court upon noticed motion and after hearing.

62. Scope of Judgment.  Nothing in this Judgment shall be deemed to preclude or limit any 

party in the assertion against a neighboring party of any cause of action now existing or hereafter arising 

based upon injury, damage or depletion of water supply available to such party, proximately caused by 

nearby pumping which constitutes an unreasonable interference with such complaining party’s ability to 

extract ground water.

63. Judgment Binding on Successors.  This Judgment and all provisions thereof are 

applicable to and binding upon not only the parties to this action, but also upon their respective heirs, 

executors, administrators, successors, assigns, lessees and licensees and upon the agents, employees 

and attorneys in fact of all such persons.

64. Costs.  No party shall recover any costs in this proceeding from any other party.

Dated:  January 1, 1978

Howard B. Weiner

Howard B. Weiner
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STATE OF CALIFORNIA Aphessetche, Xavier

COUNTY OF SAN BERNARDINO Arena Mutual Water Assn.

Abacherli, Dairy, Inc. Armstrong Nurseries, Inc.

Abacherli, Frank Arretche, Frank

Abacherli, Shirley Arretche, Jean Pierre

Abbona, Anna Arvidson, Clarence F.

Abbona, James Arvidson, Florence

Abbona, Jim Ashley, George W.

Abbona, Mary Ashley, Pearl E.

Agliani, Amelia H. Atlas Farms

Agman, Inc. Atlas Ornamental Iron Works, Inc.

Aguerre, Louis B. Aukeman, Carol

Ahmanson Trust Co. Aukeman, Lewis

Akiyama, Shizuye Ayers, Kenneth C., aka
 

Akiyama, Tomoo Kelley Ayers

Akkerman, Dave Bachoc, Raymond

Albers, J.N. Baldwin, Edgar A.

Albers, Nellie Baldwin, Lester

Alewyn, Jake J. Banbury, Carolyn

Alewyn, Normalee Bangma Dairy

Alger, Mary D. Bangma, Arthur

Alger, Raymond Bangma, Ida

Allen, Ben F. Bangma, Martin

Allen, Jane F. Bangma, Sam

Alta-Dena Dairy Barba, Anthony B.

Anderson Farms Barba, Frank

Anguiano, Sarah L.S. Barcellos, Joseph

Anker, Gus Barnhill, Maurine W.

Barnhill, Paul Boersma, Angie
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Bartel, Dale Boersma, Berdina

Bartel, Ursula Boersma, Frank

Bartel, Willard Boersma, Harry

Barthelemy, Henry Boersma, Paul

Barthelemy, Roland Boersma, Sam

Bassler, Donald V., M.D. Boersma, William L.

Bates, Lowell R. Bohlander & Holmes, Inc.

Bates, Mildred L. Bokma, Peter

Beahm, James W. Bollema, Jacob

Beahm, Joan M. Boonstoo, Edward

Bekendam, Hank Bootsma, Jim

Bekendam, Pete Borba, Dolene

Bello, Eugene Borba, Dolores

Bello, Olga Borba, Emily

Beltman, Evelyn Borba, George

Beltman, Tony Borba, John

Bergquist Properties, Inc. Borba, John & Sons

Bevacqua, Joel A. Borba, John Jr.

Bevacqua, Marie B. Borba, Joseph A.

Bidart, Bernard Borba, Karen E.

Bidart, Michael J. Borba, Karen M.

Binnell, Wesley Borba, Pete, Estate of

Black, Patricia E. Borba, Ricci

Black, Victor Borba, Steve

Bodger, John & Sons Co. Borba, Tom

Boer, Adrian Bordisso, Alleck

Boersma and Wind Dairy Borges, Angelica M.

Borges, Bernadette Bothof, Roger W.
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Borges, John O. Bouma, Cornie

Borges, Linda L. Bouma, Emma

Borges, Manual Jr. Bouma, Henry P.

Borges, Tony Bouma, Martin

Bos, Aleid Bouma, Peter G. & Sons Dairy

Bos, Gerrit Bouma, Ted

Bos, John Bouman, Helen

Bos, John Bouman, Sam

Bos, Margaret Bower, Mabel E.

Bos, Mary Boys Republic

Bos, Mary Beth Breedyk, Arie

Bos, Tony Breedyk, Jessie

Bosch, Henrietta Briano Brothers

Bosch, Peter T. Briano, Albert

Boschma, Betty Briano, Albert Trustee for

Boschma, Frank Briano, Albert Frank

Boschma, Greta Briano, Lena

Boschma, Henry Brink, Russell N.

Bosma, Dick Brinkerhoff, Margaret

Bosma, Florence G. Brinkerhoff, Robert L.

Bosma, Gerrit Britschgi, Florence

Bosma, Jacob J. Britschgi, Magdalena Garetto

Bosma, Jeanette Thea Britschgi, Walter P.

Bosman, Frank Brommer, Marvin

Bosman, Nellie Brookside Enterprizes, dba

Bosnyak, Goldie M. Brookside Vineyard Co.

Bosnyak, Martin Brothers Three Dairy

Brown, Eugene Chino Corona Investment
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Brun, Martha M. Chino Water Co.

Brun, Peter Robert Christensen, Leslie

Buma, Duke Christensen, Richard G.

Buma, Martha Christian, Ada R.

Bunse, Nancy Christian, Harold F.

Bunse, Ronnie L. Christy, Ella J.

Caballero, Bonnie L. Christy, Ronald S.

Caballero, Richard F. Cihigoyenetche, Jean

Cable Airport Inc. Cihigoyenetche, Leona

Cadlini, Donald Cihigoyenetche, Martin

Cadlini, Jesse R. Clarke, Arthur B.

Cadlini, Marie Edna Clarke, Nancy L.

Cambio, Anna Clarke, Phyllis J.

Cambio, Charles, Estate of Coelho, Isabel

Cambio, William V. Coelho, Joe A. Jr.

Cardoza, Florence Collins, Howard E.

Cardoza, Olivi Collins, Judith F.

Cardoza, Tony Collinsworth, Ester L.

Carnesi, Tom Collinsworth, John E.

Carver, Robt M., Trustee Collinsworth, Shelby

Cauffman, John R. Cone Estate (05-2-00648/649)

Chacon Bros. Consolidated Freightways Corp.

Chancon, Elvera P. of Delaware

Chacon, Joe M. Corona Farms Co.

Chacon, Robert M. Corra, Rose

Chacon, Virginia L. Costa, Dimas S.

Chez, Joseph C. Costa, Laura

Costa, Myrtle De Boer, L.H.
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Costamagna, Antonio De Boer, Sidney

Costamagna, Joseph De Bos, Andrew

Cousyn, Claus B. De Graaf, Anna Mae

Cramer, Carole F. De Graaf, Gerrit

Cramer, William R. De Groot, Dick

Crossroads Auto Dismantlers, Inc. De Groot, Dorothy

Crouse, Beatrice I. De Groot, Ernest

Crouse, Roger De Groot, Henrietta

Crowley, Juanita C. De Groot, Jake

Crowley, Ralph De Groot, Pete Jr.

Cucamonga Vintners De Haan, Bernadena

D’Astici, Teresa De Haan, Henry

Da Costa, Cecilia B. De Hoog, Adriana

Da Costa, Joaquim F. De Hoog, Joe

Daloisio, Norman De Hoog, Martin

De Berard Bros. De Hoog, Martin L.

De Berard, Arthur, Trustee De Hoog, Mitch

De Berard, Charles De Hoog, Tryntje

De Berard, Chas., Trustee De Jager, Cobi

De Berard, Helan J. De Jager, Edward D.

De Berard, Robert De Jong Brothers Dairy

De Berard, Robert Trustee De Jong, Cornelis

De Bie, Adrian De Jong, Cornelius

De Bie, Henry De Jong, Grace

De Bie, Margaret M. De Jong, Jake

De Bie, Marvin De Jong, Lena

De Boer, Fred De Leeuw, Alice

De Leeuw, Sam Dirkse, Catherine
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De Soete, Agnes Dirkse, Charles C.

De Soete, Andre Dixon, Charles E.

De Vries, Abraham Dixon, Geraldine A.

De Vries, Case Doesberg, Hendrica

De Vries, Dick Doesburg, Theodorus, P.

De Vries, Evelyn Dolan, Marion

De Vries, Henry, Estate of Dolan, Michael H.

De Vries, Hermina Dominguez, Helen

De Vries, Jack H. Dominguez, Manual

De Vries, Jane Donkers, Henry A.

De Vries, Janice Donkers, Nellie G.

De Vries, John Dotta Bros.

De Vries, John J. Douma Brothers Dairy

De Vries, Neil Douma, Betty A.

De Vries, Ruth Douma, Fred A.

De Vries, Theresa Douma, Hendrika

De Wit, Gladys Douma, Herman G.

De Wit, Peter S. Douma, Narleen J.

De Wyn, Evert Douma, Phillip M.

De Zoete, Hattie V. Dow Chemical Co.

Do Zoete, Leo A. Dragt, Rheta

Decker, Hallie Dragt, William

Decker, Henry A. Driftwood Dairy Farm

Demmer, Ernest Droogh, Case

Di Carlo, Marie Duhalde, Marian

Di Carlo, Victor Duhalde, Lauren

Di Tommaso, Frank Duits, Henrietta

Duits, John Excelsior Farms
F.D.I.C.
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Dunlap, Edna Kraemer, Fagundes, Frank M.

Estate of Fagundes, Mary

Durrington, Glen Fernandes, Joseph Jr.

Durrington, William F. Fernandes, Velma C.

Dusi, John Sr. Ferraro, Ann

Dykstra, Dick Ferreira, Frank J.

Dykstra, John Ferreira, Joe C. Jr.

Dykstra, John & Sons Ferreira, Narcie

Dykstra, Wilma Fillippi, J. Vintage Co.

Dyt, Cor Filippi, Joseph

Dyt, Johanna Filippi, Joseph A.

E and S Grape Growers Filippi, Mary E.

Eaton, Thomas, Estate of Fitzgerald, John R.

Echeverria, Juan Flameling Dairy Inc.

Echeverria, Carlos Flamingo Dairy

Echeverria, Pablo Foss, Douglas E.

Eilers, E. Myrle Foss, Gerald R.

Eilers, Henry W. Foss, Russel

El Prado Golf Course Fred & John Troost No. 1 Inc.

Ellsworth, Rex C. Fred & Maynard Troost No. 2 Inc.

Engelsma, Jake Freitas, Beatriz

Engelsma, Susan Freitas, Tony T.

Escojeda, Henry Gakle, Louis L.

Etiwanda Grape Products Co. Galleano Winery, Inc.

Euclid Ave. Investment One Galleano, Bernard D.

Euclid Ave. Investment Four Galleano, D.

Euclid Ave. Three Investment Galleano, Mary M.

Garcia, Pete Hansen, Raymond F.
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Gardner, Leland V. Hanson, Ardeth W.

Gardner, Lola M. Harada, James T.

Garrett, Leonard E. Harada, Violet A.

Garrett, Patricia T. Haringa, Earl and Sons

Gastelluberry, Catherine Haringa, Herman

Gastelluberry, Jean Haringa, Rudy

Gilstrap, Glen E. Haringa, William

Gilstrap, Marjorie J. Harper, Cecilia de Mille

Godinho, John Harrington, Winona

Godinho, June Harrison, Jacqueline A.

Gonsalves, Evelyn Hatanaka, Kenichi

Gonsalves, John Heida, Annie

Gorzeman, Geraldine Heida, Don

Gorzeman, Henry A. Heida, Jim

Gorzeman, Joe Heida, Sam

Govea, Julia Helms, Addison D.

Goyenetche, Albert Helms, Irma A.

Grace, Caroline E. Hermans, Alma I.

Grace, David J. Hermans, Harry

Gravatt, Glenn W. Hettinga, Arthur

Gravatt, Sally Mae Hettinga, Ida

Greydanus Dairy, Inc. Hettinga, Judy

Greydanus, Rena Hettinga, Mary

Griffin Development Co. Hettinga, Wilbur

Haagsma, Dave Heublein, Inc., Grocery Products 

Haagsma, John Group

Hansen, Mary D. Hibma, Catherine M.

Hibma, Sidney Hohberg, Harold C.
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Hicks, Kenneth I. Hohberg, Harold W.

Hicks, Minnie M. Holder, Arthur B.

Higgins Brick Co. Holder, Dorothy F.

Highstreet, Alfred V. Holmes, A. Lee

Highstreet, Evada V. Holmes, Frances P.

Hilarides, Bertha as Trustee Hoogeboom, Gertrude

Hilarides, Frank Hoogeboom, Pete

Hilarides, John as Trustee Hoogendam, John

Hindelang, Tillie Hoogendam, Tena

Hindelang, William Houssels, J. K. Thoroughbred

Hobbs, Bonnie C. Farm

Hobbs, Charles W. Hunt Industries

Hobbs, Hazel I. Idsinga, Ann

Hobbs, Orlo M. Idsinga, William W.

Hoekstra, Edward Imbach Ranch, Inc.

Hoekstra, George Imbach, Kenneth E.

Hoekstra, Grace Imbach, Leonard K.

Hoekstra, Louie Imbach, Oscar K.

Hofer, Paul B. Imbach, Ruth M.

Hofer, Phillip F. Indaburu, Jean

Hofstra, Marie Indaburu, Marceline

Hogeboom, Jo Ann M. Iseli, Kurt H.

Hogeboom, Maurice D. Ito, Kow

Hogg, David V. J & B Dairy Inc.

Hogg, Gene P. Jaques, Johnny C. Jr.

Hogg, Warren G. Jaques, Mary

Hohberg, Edith J. Jaques, Mary Lou

Jay Em Bee Farms Knevelbaard, John
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Johnson Bro’s Egg Ranches, Inc. Knudsen, Ejnar

Johnston, Ellwood W. Knudsen, Karen M.

Johnston, George F. Co. Knudsen, Kenneth

Johnston, Judith H. Knudson, Robert

Jones, Leonard P. Knudson, Darlene

Jongsma & Sons Dairy Koel, Helen S.

Jongsma, Diana A. Koetsier, Gerard

Jongsma, Dorothy Koetsier, Gerrit J.

Jongsma, George Koetsier, Jake

Jongsma, Harold Koning, Fred W.

Jongsma, Henry Koning, Gloria

Jongsma, John Koning, J. W. Estate

Jongsma, Nadine Koning, James A.

Jongsma, Tillie Koning, Jane

Jordan, Marjorie G. Koning, Jane C.

Jordan, Troy O. Koning, Jennie

Jorritsma, Dorothy Koning, John

Juliano, Albert Koning, Victor A.

Kamper, Cornelis Kooi Holstein Corporation

Kamstra, Wilbert Koolhaas, Kenneth E.

Kaplan, Lawrence J. Koolhaas, Simon

Kasbergen, Martha Koolhaas, Sophie Grace

Kasbergen, Neil Koopal, Grace

Kazian, Angelen Estate of Koopal, Silas

Kingsway, Const. Corp. Koopman, Eka

Klapps Market Koopman, Gene T.

Kline, James K. Koopman, Henry G.

Koopman, Ted Leck, Arthur A.
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Koopman, Tena Leck, Evelyn M.

Koot, Nick Lee, Harold E.

Koster, Aart Lee, Helen J.

Koster, Frances Lee, Henrietta C.

Koster, Henry B. Lee, R. T. Construction Co.

Koster, Nellie Lekkerkerk, Adriana

Kroes, Jake R. Lekkerkerk, L. M.

Kroeze, Bros Lekkerkerker, Nellie

Kroeze, Calvin E. Lekkerkerker, Walt

Kroeze, John Lewis Homes of California

Kroeze, Wesley Livingston, Dorothy M.

Kruckenberg, Naomi Livingston, Rex E.

Kruckenberg, Perry Lokey, Rosemary Kraemer

L. D. S. Welfare Ranch Lopes, Candida A.

Labrucherie, Mary Jane Lopes, Antonio S.

Labrucherie, Raymond F. Lopez, Joe D.

Lako, Samuel Lourenco, Carlos, Jr.

Landman Corp. Lourenco, Carmelina P.

Lanting, Broer Lourenco, Jack C.

Lanting, Myer Lourenco, Manual H.

Lass, Jack Lourenco, Mary

Lass, Sandra L. Lourenco, Mary

Lawrence, Cecelia, Estate of Luiten, Jack

Lawrence, Joe H., Estate of Luiz, John M.

Leal, Bradley W. Luna, Christine I.

Leal, John C. Luna, Ruben T.

Leal, John Craig Lusk, John D. and Sons A California 
Corporation

Lyon, Gregory E. Mickel, Louise
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Lyon, Paula E. Miersma, Dorothy

M & W Co. #2 Meirsma, Harry C.

Madole, Betty M. Minaberry, Arnaud

Madole, Larry B. Minaberry, Marie

Marquez, Arthur Mistretta, Frank J.

Marquine, Jean Mocho and Plaa Inc.

Martin, Lelon O. Mocho, Jean

Martin, Leon O. Mocho, Noeline

Martin, Maria D. Modica, Josephine

Martin, Tony J. Montes, Elizabeth

Martins, Frank Montes, Joe

Mathias, Antonio Moons, Beatrice

Mc Cune, Robert M. Moons, Jack

Mc Masters, Gertrude Moramarco, John A. Enterprise

Mc Neill, J. A. Moreno, Louis W.

Mc Neill, May F. Moss, John R.

Mees, Leon Motion Pictures Associates, Inc.

Mello and Silva Dairy Moynier, Joe

Mello and Sousa Dairy Murphy, Frances V.

Mello, Emilia Murphy, Myrl L.

Mello, Enos C. Murphy, Naomi

Mello, Mercedes Nanne, Martin Estate of

Mendiondo, Catherine Nederend, Betty

Mendiondo, Dominique Nederend, Hans

Meth. Hosp. – Sacramento Norfolk, James

Metzger, R. S. Norfolk, Martha

Metzger, Winifred Notrica, Louis

Nyberg, Lillian N. Ormonde, Viva
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Nyenhuis, Annie Ortega, Adeline B.

Nyenhuis, Jim Ortega, Bernard Dino

Occidental Land Research Osterkamp, Joseph S.

Okumura, Marion Osterkamp, Margaret A.

Okumura, Yuiche P I E Water Co.

Oldengarm, Effie Palmer, Eva E.

Oldengarm, Egbert Palmer, Walter E.

Oldengarm, Henry Parente, Luis S.

Oliviera, Manuel L. Parente, Mary Borba

Oliviera, Mary M. Parks, Jack B.

Olson, Albert Parks, Laura M.

Oltmans Construction Co. Patterson, Lawrence E. Estate of

Omlin, Anton Payne, Clyde H.

Omlin, Elsie L. Payne, Margo

Ontario Christian School Assn. Pearson, Athelia K.

Oord, John Pearson, William C.

Oostdam, Jacoba Pearson, William G.

Oostdam, Pete Pene, Robert

Oosten, Agnes Perian, Miller

Oosten, Anthonia Perian, Ona E.

Oosten, Caroline Petrissans, Deanna

Oosten, John Petrissans, George

Oosten, Marinus Petrissans, Jean P.

Oosten, Ralph Petrissans, Marie T.

Orange County Water District Pickering, Dora M.

Ormonde, Manuel (Mrs. A. L. Pickering)

Ormonde, Pete, Jr. Pierce, John

Pierce, Sadie Righetti, A. T.
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Pietszak, Sally Riley, George A.

Pine, Joe Riley, Helen C.

Pine, Virginia Robbins, Jack K.

Pires, Frank Rocha, John M.

Pires, Marie Rocha, Jose C.

Plaa, Jeanne Rodrigues, John

Plaa, Michel Rodrigues, Manuel

Plantenga, Agnes Rodrigues, Manuel, Jr.

Plantenga, George Rogrigues, Mary L.

Poe, Arlo D. Rodriquez, Daniel

Pomona Cemetery Assn. Rogers, Jack D.

Porte, Cecelia, Estate of Rohrer, John A.

Porte, Garritt, Estate of Rohrer, Theresa D.

Portsmouth, Vera McCarty Rohrs, Elizabeth H.

Ramella, Mary M. Rossetti, M. S.

Ramirez, Concha Roukema, Angeline

Rearick, Hildegard H. Roukema, Ed.

Rearick, Richard R. Roukema, Nancy

Reinalda, Clarence Roukema, Siebren

Reitsma, Greta Ruderian, Max J.

Reitsma, Louis Russell, Fred J.

Rice, Bernice Rusticus, Ann

Rice, Charlie E. Rusticus, Charles

Richards, Karin Rynsburger, Arie

(Mrs. Ronnie Richards) Rynsburger, Berdena, Trust

Richards, Ronald L. Rynsburger, Joan Adele

Ridder, Jennie Wassenaar Rynsburger, Thomas

S. P. Annex, Inc. Scott, Frances M.
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Salisbury, Elinor J. Scott, Linda F.

Sanchez, Edmundo Scott, Stanley A.

Sanchez, Margarita O. Scritsmier, Lester J.

Santana, Joe Sr. Serl, Charles A.

Santana, Palmira Serl, Rosalie P.

Satragni, John B. Jr. Shady Grove Dairy, Inc.

Scaramella, George P. Shamel, Burt A.

Schaafsma Bros. Shelby, Harold E.

Schaafsma, Jennie Shelby, John A.

Schaafsma, Peter Shelby, Velma M.

Schaafsma, Tom Shelton, Alice A.

Schaap, Andy Sherwood, Robert W.

Schaap, Ids Sherwood, Sheila J.

Schaap, Maria Shue, Eva

Schacht, Sharon C. Shue, Gilbert

Schakel, Audrey Sieperda, Anne

Schakel, Fred Sieperda, James

Schmid, Olga Sigrist, Hans

Schmidt, Madeleine Sigrist, Rita

Schoneveld, Evert Silveira, Arline L.

Schoneveld, Henrietta Silveira, Frank

Schoneveld, John Silveira, Jack

Schoneveld, John Allen Silveira, Jack P. Jr.

Schug, Donald E. Simas, Dolores

Schug, Shirley A. Simas, Joe

Schuh, Bernatta M. Singleton, Dean

Schuh, Harold H. Singleton, Elsie R.

Sinnott, Jim Staal, John
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Sinnott, Mildred B. Stahl, Zippora P.

Slegers, Dorothy Stampfl, Berta

Slegers, Hubert J. Stampfl, William

Slegers, Jake Stanley, Robert E.

Slegers, Jim Stark, Everett

Slegers, Lenwood M. Stellingwerf, Andrew

Slegers, Martha Stellingwerf, Henry

Slegers, Tesse J. Stellingwerf, Jenette

Smith, Edward S. Stellingwerf, Shana

Smith, Helen D. Stellingwerf, Stan

Smith, James E. Stelzer, Mike C.

Smith, Keith J. Sterk, Henry

Smith, Lester W. Stiefel, Winifred

Smith, Lois Maxine Stiefel, Jack D.

Smith, Marjorie W. Stigall, Richard L.

Soares, Eva Stigall, Vita

Sogioka, Mitsuyoshi Stockman’s Inn

Sogioka, Yoshimato Stouder, Charlotte A.

Sousa, Sam Stouder, William C.

Southern Pacific Land Co. Struikmans, Barbara

Southfield, Eddie Struikmans, Gertie

Souza, Frank M. Struikmans, Henry Jr.

Souza, Mary T. Struikmans, Henry Sr.

Spickerman, Alberta Struikmans, Nellie

Spickerman, Florence Swager, Edward

Spickerman, Rudolph Swager, Gerben

Spyksma, John Swager, Johanna

Swager, Marion Terpstra, Theodore G.
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Swierstra, Donald Teune, Tony

Swierstra, Fanny Teunissen, Bernard

Sybrandy, Ida Teunissen, Jane

Sybrandy, Simon Thomas, Ethel M.

Sytsma, Albert Thommen, Alice

Sytsma, Edith Thommen, Fritz

Sytsma, Jennie Tillema, Allie

Sytsma, Louie Tillema, Harold

Te Velde, Agnes Tillema, Klaas D.

Te Velde, Bay Timmons, William R.

Te Velde, Bernard A. Tollerup, Barbara

Te Velde, Bonnie Tollerup, Harold

Te Velde, Bonnie G. Trapani, Louis A.

Te Velde, George Trimlett, Arlene R.

Te Velde, George, Jr. Trimlett, George E.

Te Velde, Harm Tristant, Pierre

Te Velde, Harriet Tuinhout, Ale

Te Velde, Henry J. Tuinhout, Harry

Te Velde, Jay Tuinhout, Hilda

Te Velde, Johanna Tuls, Elizabeth

Te Velde, John H. Tuls, Jack S.

Te Velde, Ralph A. Tuls, Jake

Te Velde, Zwaantina, Trustee Union Oil Company of California

Ter Maaten, Case United Dairyman’s Co-op.

Ter Maaten, Cleone Urquhart, James G.

Ter Maaten, Steve Usle, Cathryn

Terpstra, Carol Usle, Faustino

V & Y Properties Van Hofwegen, Clara
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Vaile, Beryl M. Van Hofwegen, Jessie

Valley Hay Co. Van Klaveren, A.

Van Beek Dairy Inc. Van Klaveren, Arie

Van Canneyt Dairy Van Klaveren, Wilhelmina

Van Canneyt, Maurice Van Klaveren, William

Van Canneyt, Wilmer Van Leeuwen, Arie C.

Van Dam, Bas Van Leeuwen, Arie C.

Van Dam, Isabelle Van Leeuwen, Arlan

Van Dam, Nellie Van Leeuwen, Clara G.

Van Den Berg, Gertrude Van Leeuwen, Cornelia L.

Van Den Berg, Joyce Van Leeuwen, Harriet

Van Den Berg, Marinus Van Leeuwen, Jack

Van Den Berg, Marvin Van Leeuwen, John

Van Der Linden, Ardith Van Leeuwen, Letie

Van Der Linden, John Van Leeuwen, Margie

Van Der Linden, Stanley Van Leeuwen, Paul

Van Der Veen, Kenneth Van Leeuwen, William A.

Van Diest, Anna T. Van Ravenswaay, Donald

Van Diest, Cornelius Van Ryn Dairy

Van Diest, Ernest Van Ryn, Dick

Van Diest, Rena Van Surksum, Anthonetta

Van Dyk, Bart Van Surksum, John

Van Dyk, Jeanette Van Veen, John

Van Foeken, Martha Van Vliet, Effie

Van Foeken, William Van Vliet, Hendrika

Van Hofwegen, Steve Van Vliet, Hugo

Van Hofwegen, Adrian A. Van Vliet, Klaas

Vande Witte, George Vander Laan, Katie
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Vanden Berge, Gertie Vander Laan, Martin Jr.

Vanden Berge, Gertie Vander Laan, Tillie

Vanden Berge, Jack Vander Leest, Anna

Vanden Berge, Jake Vander Leest, Ann

Vanden Brink, Stanley Vander Meer, Alice

Vander Dussen, Agnes Vander Meer, Dick

Vander Dussen, Cor Vander Poel, Hank

Vander Dussen, Cornelius Vander Poel, Pete

Vander Dussen, Edward Vander Pol, Irene

Vander Dussen, Geraldine Marie Vander Pol, Margie

Vander Dussen, James Vander Pol, Marines

Vander Dussen, John Vander Pol, William P.

Vander Dussen, Nelvina Vander Schaaf, Earl

Vander Dussen, Rene Vander Schaaf, Elizabeth

Vander Dussen, Sybrand Jr. Vander Schaaf, Henrietta

Vander Dussen, Sybrand Sr. Vander Schaaf, John

Vander Dussen Trustees Vander Schaaf, Ted

Vander Eyk, Case Jr. Vander Stelt, Catherine

Vander Eyk, Case Sr. Vander Stelt, Clarence

Vander Feer, Peter Vander Tuig, Arlene

Vander Feer, Rieka Vander Tuig, Sylvester

Vander Laan, Ann Vander Veen, Joe A.

Vander Laan, Ben Vandervlag, Robert

Vander Laan, Bill Vander Zwan, Peter

Vander Laan, Corrie Vanderford, Betty W.

Vander Laan, Henry Vanderford, Claud R.

Vander Laan, James Vanderham, Adrian

Vanderham, Cornelius Vestal, J. Howard
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Vanderham, Cornelius P. Visser, Gerrit

Vanderham, Cory Visser, Grace

Vanderham, E. Jane Visser, Henry

Vanderham, Marian Visser, Jess

Vanderham, Martin Visser, Louie

Vanderham, Pete C. Visser, Neil

Vanderham, Wilma Visser, Sam

Vasquez, Eleanor Visser, Stanley

Veenendaal, Evert Visser, Tony D.

Veenendaal, John H. Visser, Walter G.

Veiga, Dominick, Sr. Von Der Ahe, Fredric T.

Verbree, Jack Von Euw, George

Verbree, Tillie Von Euw, Majorie

Verger, Bert Von Lusk, a limited partnership

Verger, Betty Voortman, Anna Marie

Verhoeven, Leona Voortman, Edward

Verhoeven, Martin Voortman, Edwin J.

Verhoeven, Wesley Voortman, Gertrude Dena

Vermeer, Dick Wagner, Richard H.

Vermeer, Jantina Walker, Carole R.

Vernola Ranch Walker, Donald E.

Vernola, Anthonietta Walker, Wallace W.

Vernola, Anthony Wardle, Donald M.

Vernola, Frank Warner, Dillon B.

Vernola, Mary Ann Warner, Minnie

Vernola, Pat F. Wassenaar, Peter W.

Vestal, Frances Lorraine Waters, Michael

Weeda, Adriana Wiersma, Jake
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Weeda, Daniel Wiersma, Otto

Weeks, O. L. Wiersma, Pete

Weeks, Verona E. Winchell, Verne H., Trustee

Weidman, Maurice Wind, Frank

Weidman, Virginia Wind, Fred

Weiland, Adaline I. Wind, Hilda

Weiland, Peter J. Wind, Johanna

Wesselink, Jules Woo, Frank

West, Katharine R. Woo, Sem Gee

West, Russel Wybenga, Clarence

West, Sharon Ann Wybenga, Gus

Western Horse Property Wybenga, Gus K.

Westra, Alice Wybenga, Sylvia

Westra, Henry Wynja, Andy

Westra, Hilda Wynja, Iona F.

Westra, Jake J. Yellis, Mildred

Weststeyn, Freida Yellis, Thomas E.

Weststeyn, Pete Ykema-Harmsen Dairy

Whitehurst, Louis G. Ykema, Floris

Whitehurst, Pearl L. Ykema, Harriet

Whitmore, David L. Yokley, Betty Jo

Whitmore, Mary A. Yokley, Darrell A.

Whitney, Adolph M. Zak, Zan

Wiersema, Harm Zivelonghi, George

Wiersema, Harry Zivelonghi, Margaret

Wiersma, Ellen H. Zwaagstra, Jake
Zwaagstra, Jessie M.

Wiersma, Gladys J. Zwart, Case
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

NON-PRODUCER WATER DISTRICTS

Chino Basin Municipal Water District

Chino Basin Water Conservation District

Pomona Valley Municipal Water District

Western Municipal Water District of Riverside County

DEFAULTING OVERLYING AGRICULTURAL PRODUCERS

Cheryl L. Bain Roy W. Lantis

Warren Bain Sharon I. Lantis

John M. Barcelona Frank Lorenz

Letty Bassler Dagney H. MacDonald

John Brazil Frank E. Martin

John S. Briano Ruth C. Martin

Lupe Briano Connie S. Mello

Paul A. Briano Naldiro J. Mello

Tillie Briano Felice Miller

Arnie B. Carlson Ted Miller

John Henry Fikse Masao Nerio

Phyllis S. Fikse Tom K. Nerio

Lewellyn Flory Toyo Nerio

Mary I. Flory Yuriko Nerio

L. H. Glazer Harold L. Rees

Dorothy Goodman Alden G. Rose

Sidney D. Goodman Claude Rouleau, Jr.

Frank Grossi Patricia M. Rouleau

Harada Brothers Schultz Enterprises

Ellen Hettinga Albert Shaw
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Hein Hettinga Lila Shaw

Dick Hofstra, Jr. Cathy M. Stewart

Benjamin M. Hughey Marvin C. Stewart

Frieda L. Hughey Betty Ann Stone

Guillaume Indart John B. Stone

Ellwood B. Johnston, Trustee Vantoll Cattle Co., Inc.

Perry Kruckenberg, Jr. Catherine Verburg

Martin Verburg

Donna Vincent

Larry Vincent

Cliff Wolfe & Associates

Ada M. Woll

Zarubica Co.



EXHIBIT “D”

 

- 53 -

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

OVERLYING NON-AGRICULTURAL RIGHTS

Party

Total Overlying
Non-Agricultural

Rights (Acre-Feet)

Share of
Safe Yield
(Acre-Feet)

Ameron Steel Producers, Inc. 125 97.858

County of San Bernardino (Airport) 171 133.870

Conrock Company 406 317.844

Kaiser Steel Corporation 3,743 2,930.274

Red Star Fertilizer 20 15.657

Southern California Edison Co. 1,255 982.499

Space Center, Mira Loma 133 104.121

Southern Service Co. dba Blue Seal Linen 24 18.789

Sunkist Growers, Inc. 2,393 1,873.402

Carlsberg Mobile Home Properties, Ltd '73 593 464.240

Union Carbide Corporation 546 427.446

Quaker Chemical Co. 0 0.000

 

Totals 9,409 7,366.000
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APPROPRIATIVE RIGHTS

Party

Appropriative
Right

(Acre Feet)

Share of Initial 
Operating Safe 

Yield
(Acre-Feet)

Share of 
Operating 
Safe Yield
(Percent)

City of Chino 5,271.7 3,670.067 6.693

City of Norco 289.5 201.545 0.368

City of Ontario 16,337.4 11,373.816 20.742

City of Pomona 16,110.5 11,215.852 20.454

City of Upland 4,097.2 2,852.401 5.202

Cucamonga County Water District 4,431.0 3,084.786 5.626

Jurupa Community Services District 1,104.1 768.655 1.402

Monte Vista County Water District 5,958.7 4,148.344 7.565

West San Bernardino County Water District 925.5 644.317 1.175

Etiwanda Water Company 768.0 534.668 0.975

Feldspar Gardens Mutual Water Company 68.3 47.549 0.087

Fontana Union Water Company 9,188.3 6,396.736 11.666

Marygold Mutual Water Company  941.3 655.317 1.195

Mira Loma Water Company 1,116.0 776.940 1.417

Monte Vista Irrigation Company 972.1 676.759 1.234

Mutual Water Company of Glen Avon Heights 672.2 467.974 0.853

Park Water Company 236.1 164.369 0.300

Pomona Valley Water Company 3,106.3 2,162.553 3.944

San Antonio Water Company 2,164.5 1,506.888 2.748

Santa Ana River Water Company 1,869.3 1,301.374 2.373

Southern California Water Company 1,774.5 1,235.376 2.253

West End Consolidated Water Company 1,361.3 947.714 1.728

TOTAL 78,763.8 55,834.000 100.000
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EXHIBIT “F”

OVERLYING (AGRICULTURAL) POOL

POOLING PLAN

1. Membership in Pool.  The  State  of California and  all producers listed  in Exhibit “C” 

shall be the initial members of this pool, which shall include all producers of water for overlying uses other 

than industrial or commercial purposes.

2. Pool Meetings.  The members of the pool shall meet annually, in person or by proxy, at a 

place and time to be designated by Watermaster for purposes of electing members of the Pool 

Committee and conducting any other business of the pool.  Special meetings of the membership of the 

pool may be called and held as provided in the rules of the pool.

3. Voting.  All voting at meetings of pool members shall be on the basis of one vote for each 

100 acre feet or any portion thereof of production from Chino Basin during the preceding year, as shown 

by the records of Watermaster.

4. Pool Committee.  The Pool Committee for this pool shall consist of not less than nine (9) 

representatives selected at large by members of the pool.  The exact number of members of the Pool 

Committee in any year shall be as determined by majority vote of the voting power of members of the 

pool in attendance at the annual pool meeting.  Each member of the Pool Committee shall have one vote 

and shall serve for a two-year term.  The members first elected shall classify themselves by lot so that 

approximately one-half serve an initial one-year term.  Vacancies during any term shall be filled by a 

majority of the remaining members of the Pool Committee.

5. Advisory Committee Representatives.  The number of representatives of the Pool 

Committee on the Advisory Committee shall be as provided in the rules of the pool from time to time but 

not exceeding ten (10).  The voting power of the pool on the Advisory Committee shall be apportioned 

and exercised as determined from time to time by the Pool Committee.

6. Replenishment Obligation.  The pool shall provide funds for replenishment of any 

production by persons other than members of the Overlying Non-Agricultural Pool or Appropriator Pool, 
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in excess of the pool’s share of Safe Yield.  During the first five (5) years of operations of the Physical 

Solution, reasonable efforts shall be made by the Pool Committee to equalize annual assessments.

7. Assessments.  All assessments in this pool (whether for replenishment water cost or for 

pool administration or the allocated share of Watermaster administration) shall be in an amount uniformly 

applicable to all production in the pool during the preceding year or calendar quarter. Provided, however, 

that the Agricultural Pool Committee, may recommend to the Court modification of the method of 

assessing pool members, inter se, if the same is necessary to attain legitimate basin management 

objectives, including water conservation and avoidance of undesirable socio-economic consequences.  

Any such modification shall be initiated and ratified by one of the following methods:

(a) Excess Production. - In the event total pool production exceeds 100,000 acre 

feet in any year, the Pool Committee shall call and hold a meeting, after notice to all pool 

members, to consider remedial modification of the assessment formula.

(b) Producer Petition. - At any time after the fifth full year of operation under the 

Physical Solution, a petition by ten percent (10%) of the voting power or membership of the Pool 

shall compel the holding of a noticed meeting to consider revision of said formula of assessment 

for replenishment water.

In either event, a majority action of the voting power in attendance at such pool members’ 

meeting shall be binding on the Pool Committee.

8. Rules. - The Pool Committee shall adopt rules for conducting meetings and affairs of the 

committee and for administering its program and in amplification of the provisions, but not inconsistent 

with, this pooling plan.

//

//

//
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EXHIBIT “G”

OVERLYING (NON-AGRICULTURAL) POOL

POOLING PLAN

1. Membership in Pool.  The initial members of the pool, together with the decreed share of 

the Safe Yield of each, are listed in Exhibit “D”.  Said pool includes producers of water for overlying 

industrial or commercial non-agricultural purposes, or such producers within the Pool who may hereafter 

take water pursuant to Paragraph 8 hereof.

2. Pool Committee.  The Pool Committee for this pool shall consist of one representative 

designated by each member of the pool.  Voting on the committee shall be on the basis of one vote for 

each member, unless a volume vote is demanded, in which case votes shall be allocated as follows:

The volume voting power on the Pool Committee shall be 1,484 votes.  Of these, 742 

votes shall be allocated on the basis of one vote for each ten (10) acre feet or fraction thereof of 

decreed shares in Safe Yield.  (See Exhibit “D”). The remaining 742 votes shall be allocated 

proportionally on the basis of assessments paid to Watermaster during the preceding year.
8

Affirmative action of the Committee shall require a majority of the voting power of 

the members in attendance, provided that it includes concurrence by at least one-third of 

its total members.
9

3. Advisory Committee Representatives.  At least three (3) members of the Pool Committee 

shall be designated by said committee to serve on the Advisory Committee.  The exact number of such 

representatives at any time shall be as determined by the Pool Committee.  The voting power of the pool 

shall be exercised in the Advisory Committee as a unit, based upon the vote of a majority of said 

representatives.

  
8 Or production assessments paid under Water Code Section 72140 et seq., as to years prior to the second year of operation under 
the Physical Solution hereunder. 
9 Order dated October 8, 2010.
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4. Replenishment Obligation.  The pool shall provide funds for replenishment of any 

production in excess of the pool’s share of Safe Yield in the preceding year.

5. Assessments.
10

 

(a) Replenishment Assessments. Each member of this pool shall pay an 

assessment equal to the cost of replenishment water times the number of acre feet of production 

by such producer during the preceding year in excess of (a) his decreed share of the Safe Yield, 

plus (b) any carry-over credit under Paragraph 7 hereof.  

(b) Administrative Assessments. In addition, the cost of the allocated share of 

Watermaster administration expense shall be recovered on an equal assessment against each 

acre foot of production in the pool during such preceding fiscal year or calendar quarter; and in 

the case of Pool members who take substitute ground water as set forth in Paragraph 8 hereof, 

such producer shall be liable for its share of administration assessment, as if the water so taken 

were produced, up to the limit of its decreed share of Safe Yield.

(c) Special Project OBMP Assessment. Each year, every member of this Pool 

will dedicate ten (10) percent of their annual share of Operating Safe Yield to Watermaster or in 

lieu thereof Watermaster will levy a Special Project OBMP Assessment in an amount equal to ten 

percent of the Pool member’s respective share of Safe Yield times the then-prevailing MWD 

Replenishment Rate.

6. Assignment.  Rights herein decreed are appurtenant to that land and are only assignable 

with the land for overlying use thereon; provided, however, (a) that any appropriator who may, directly or 

indirectly, undertake to provide water service to such overlying lands may, by an appropriate agency 

agreement on a form approved by Watermaster, exercise said overlying right to the extent, but only to the 

extent necessary to provide water service to said overlying lands, and (b) the members of the pool shall 

have the right to Transfer or lease their quantified production rights within the pool or to 

  
10 Order dated December 21, 2007.
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Watermaster in conformance with the procedures described in the Peace Agreement between the 

Parties therein, dated June 29, 2000 for the term of the Peace Agreement.
11

7. Carry-over.  Any member of the pool who produces less than its assigned water share of 

Safe Yield may carry such unexercised right forward for exercise in subsequent years.  The first water 

produced during any such subsequent year shall be deemed to be an exercise of such carry-over right.  

In the event the aggregate carry-over by any pool member exceeds its share of Safe Yield, such member 

shall, as a condition of preserving such surplus carryover, execute a storage agreement with 

Watermaster.

8. Substitute Supplies.  To the extent that any Pool member, at the request of Watermaster 

and with the consent of the Advisory Committee, takes substitute surface water in lieu of producing 

ground water otherwise subject to production as an allocated share of Safe Yield, said party shall 

nonetheless remain a member of this Pool.

9. Physical Solution Transfers. All overlying rights are appurtenant to the land and 

cannot be assigned or conveyed separate or apart therefrom except that for the term of the Peace 

Agreement the members of the Overlying (Non-Agricultural) Pool shall have the discretionary 

right to Transfer or lease their quantified Production rights and carry-over water held in storage 

accounts in quantities that each member may from time to time individually determine as 

Transfers in furtherance of the Physical Solution: (i) within the Overlying (Non-Agricultural) Pool; 

(ii) to Watermaster in conformance with the procedures described in the Peace Agreement 

between the Parties therein, dated June 29, 2000; (iii) in conformance with the procedures 

described in Paragraph I of the Purchase and Sale Agreement for the Purchase of Water by 

Watermaster from Overlying (Non-Agricultural Pool dated June 30, 2007; or (iv) to Watermaster 

and thence to members of the Appropriative Pool in accordance with the following guidelines and 

those procedures Watermaster may further provide in Watermaster’s Rules and Regulations:

  
11 Order dated September 28, 2000 and Order dated April 19, 2001.
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(a) By December 31 of each year, the members of the Overlying (Non-Agricultural) 

Pool shall notify Watermaster of the amount of water each member shall make available in their 

individual discretion for purchase by the Appropriators.  By January 31 of each year, Watermaster 

shall provide a Notice of Availability of each Appropriator’s pro-rata share of such water;

(b) Except as they may be limited by paragraph 9(e) below, each member of 

the Appropriative Pool will have, in their discretion, a right to purchase its pro-rata share of the 

supply made available from the Overlying (Non-Agricultural) Pool at the price established in 9(d) 

below.  Each Appropriative Pool member’s pro-rata share of the available supply will be based on 

each Producer’s combined total share of Operating Safe Yield and the previous year’s actual 

Production by each party;

(c) If any member of the Appropriative Pool fails to irrevocably commit to their 

allocated share by March 1 of each year, its share of the Overlying (Non-Agricultural) Pool water 

will be made available to all other members of the Appropriative Pool according to the same 

proportions as described in 9(b) above and at the price established in Paragraph 9(d) below. Each 

member of the Appropriative Pool shall complete its payment for its share of water made available 

by June 30 of each year.  

(d) Commensurate with the cumulative commitments by members of the 

Appropriative Pool pursuant to (b) and (c) above, Watermaster will purchase the surplus water 

made available by the Overlying (Non-Agricultural) Pool water on behalf of the members of the 

Appropriative Pool on an annual basis at 92% of the then-prevailing “MWD Replenishment Rate” 

and each member of the Appropriative Pool shall complete its payment for its determined share of 

water made available by June 30 of each year.  

(e) Any surplus water cumulatively made available by all members of the 

Overlying (Non-Agricultural) Pool that is not purchased by Watermaster after completion of the 

process set forth herein will be pro-rated among the members of the Pool in proportion to the total 

quantity offered for transfer in accordance with this provision and may be retained by the 
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Overlying (Non-Agricultural) Pool member without prejudice to the rights of the members of the 

Pool to make further beneficial us or transfer of the available surplus. 

(f) Each Appropriator shall only be eligible to purchase their pro-rata share 

under this procedure if the party is: (i) current on all their assessments; and (ii) in compliance with 

the OBMP.

(g) The right of any member of the Overlying (Non-Agricultural) Pool to 

transfer water in accordance with this Paragraph 9(a)-(c) in any year is dependent upon 

Watermaster making a finding that the member of the Overlying (Non-Agricultural) Pool is using 

recycled water where it is both physically available and appropriate for the designated end use in 

lieu of pumping groundwater.

(h) Nothing herein shall be construed to affect or limit the rights of any Party 

to offer or accept an assignment as authorized by the Judgment Exhibit “G” paragraph 6 above, 

or to affect the rights of any Party under a valid assignment.

910. Rules.  The Pool Committee shall adopt rules for administering its program and in 

amplification of the provisions, but not inconsistent with, this pooling plan.
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EXHIBIT “H”

APPROPRIATIVE POOL

 POOLING PLAN

1. Qualification for Pool.  Any city, district or other public entity and public utility  -- either 

regulated under Public Utilities Commission jurisdiction, or exempt therefrom as a non-profit mutual water 

company (other than those assigned to the Overlying (Agricultural) Pool)  -- shall be a member of this 

pool.  All initial members of the pool are listed in Exhibit “E”, together with their respective appropriative 

rights and acre foot allocation and percentage shares of the initial and subsequent Operating Safe Yield.

2. Pool Committee.  The Pool Committee shall consist of one (1) representative appointed 

by each member of the Pool.

3. Voting.  The total voting power on the Pool Committee shall be 1,000 votes.  Of these, 

500 votes shall be allocated in proportion to decreed percentage shares in Operating Safe Yield.  The 

remaining 500 votes shall be allocated proportionally on the basis of assessments paid to Watermaster 

during the preceding year. Routine business of the Pool Committee may be conducted on the basis of 

one vote per member, but upon demand of any member a weighted vote shall be taken.  Affirmative 

action of the Committee shall require a majority of the voting power of members in attendance, provided 

that it includes concurrence by at least one-third of its total members.

4. Advisory Committee Representatives.  Members of the Pool Committee shall be 

designated to represent this pool on the Advisory Committee on the following basis:  Each major 

appropriator, i.e., the owner of an adjudicated appropriative right in excess of 3,000 acre feet, or 

each appropriator that produces in excess of 3,000 acre feet based upon the prior year’s 

production, shall be entitled to one representative.  Two additional representatives of the 

Appropriative Pool on the Advisory Committee shall be elected at large by the remaining members 

of the pool.  The voting power of the Appropriative Pool on the Advisory Committee shall be 

apportioned between the major appropriator representatives in proportion to their respective 

voting power in the Pool Committee.  The two representatives of the remaining appropriators shall 

exercise equally the voting power proportional to the Pool Committee voting power of said 
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remaining appropriators; provided, however, that if any representative fails to attend an Advisory 

Committee meeting, the voting power of that representative shall be allocated among the 

representatives of the Appropriative Pool in attendance in the same proportion as their respective 

voting powers.
12

5. Replenishment Obligation.  The pool shall provide funds for purchase of replenishment 

water to replace any production by the pool in excess of Operating Safe Yield during the preceding year.

6. Administrative Assessment.  Costs of administration of this pool and its share of general 

Watermaster expense shall be recovered by a uniform assessment applicable to all production during the 

preceding year.

7. Replenishment Assessment.  The cost of replenishment water required to replace 

production from Chino Basin in excess of Operating Safe Yield in the preceding year shall be allocated 

and recovered as follows:

(a) For production, other than for increased export, 

within CBMWD or WMWD:

(1) Gross Assessment.  15% of such replenishment water costs shall be 

recovered by a uniform assessment against all production of each appropriator producing 

in said area during the preceding year.

(2) Net Assessment.  The remaining 85% of said costs shall be recovered 

by a uniform assessment on each acre foot of production from said area by each such 

appropriator in excess of his allocated share of Operating Safe Yield during said 

preceding year.

(b) For production which is exported for use outside Chino Basin in excess of 

maximum export in any year through 1976, such increased export production shall be assessed 

against the exporting appropriator in an amount sufficient to purchase replenishment water from 

CBMWD or WMWD in the amount of such excess.

  
12 Order dated September 18, 1996.



EXHIBIT “H”

- 64 -

(c) For production within SBVMWD or PVMWD:

By an assessment on all production in excess of an appropriator’s share of 

Operating Safe Yield in an amount sufficient to purchase replenishment water through 

SBVMWD or MWD in the amount of such excess.

8. Socio-Economic Impact Review.  The parties have conducted certain preliminary socio-

economic impact studies.  Further and more detailed socio-economic impact studies of the assessment 

formula and its possible modification shall be undertaken for the Appropriator Pool by Watermaster no 

later than ten (10) years from the effective date of this Physical Solution, or whenever total production by 

this pool has increased by 30% or more over the decreed appropriative rights, whichever is first.

9. Facilities Equity Assessment.    Watermaster may, upon recommendation of the Pool 

Committee, institute proceedings for levy and collection of a Facilities Equity Assessment for the 

purposes and in accordance with the procedures which follow:

(a) Implementing Circumstances.  - There exist several sources of supplemental 

water available to Chino Basin, each of which has a differential cost and quantity available.  The 

optimum management of the entire Chino Basin water resource favors the maximum use of the 

lowest cost supplemental water to balance the supplies of the Basin, in accordance with the 

Physical Solution.  The varying sources of supplemental water include importations from MWD 

and SBVMWD, importation of surface and ground water supplies from other basins in the 

immediate vicinity of Chino Basin, and utilization of reclaimed water.  In order to fully utilize any of 

such alternate sources of supply, it will be essential for particular appropriators having access to 

one or more of such supplies to have invested, or in the future to invest, directly or indirectly, 

substantial funds in facilities to obtain and deliver such water to an appropriate point of use.  To 

the extent that the use of less expensive alternative sources of supplemental water can be 

maximized by the inducement of a Facilities Equity Assessment, as herein provided, it is to the 

long-term benefit of the entire basin that such assessment be authorized and levied by 

Watermaster.

(b) Study and Report.  - At the request of the Pool Committee, Watermaster shall 

undertake a survey study of the utilization of alternate supplemental supplies by 
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members of the Appropriative Pool which would not otherwise be utilized and shall 

prepare a report setting forth the amount of such alternative supplies being currently 

utilized, the amount of such supplies which could be generated by activity within the pool, 

and the level of cost required to increase such uses and to optimize the total supplies 

available to the basin.  Said report shall contain an analysis and recommendation for the 

levy of a necessary Facilities Equity Assessment to accomplish said purpose.

(c) Hearing.  - If the said report by Watermaster contains a recommendation for 

imposition of a Facilities Equity Assessment, and the Pool Committee so requests, Watermaster 

shall notice and hold a hearing not less than 60 days after distribution of a copy of said report to 

each member of the pool, together with a notice of the hearing date.  At such hearing, evidence 

shall be taken with regard to the necessity and propriety of the levy of a Facilities Equity 

Assessment and full findings and decision shall be issued by Watermaster.

(d) Operation of Assessment.  - If Watermaster determines that it is appropriate that 

a Facilities Equity Assessment be levied in a particular year, the amount of additional 

supplemental supplies which should be generated by such assessment shall be estimated.  The 

cost of obtaining such supplies, taking into consideration the investment in necessary facilities 

shall then be determined and spread equitably among the producers within the pool in a manner 

so that those producers not providing such additional lower cost supplemental water, and to 

whom a financial benefit will result, may bear a proportionate share of said costs, not exceeding 

said benefit; provided that any producer furnishing such supplemental water shall not thereby 

have its average cost of water in such year reduced below such producer’s average cost of 

pumping from the Basin.  In so doing, Watermaster shall establish a percentage of the total 

production by each party which may be produced without imposition of a Facilities Equity 

Assessment.  Any member of the pool producing more water than said percentage shall pay such 

Facilities Equity Assessment on any such excess production.  Watermaster is authorized to 

transmit and pay the proceeds of such Facilities Equity Assessment to those producers who take 

less than their share of Basin water by reason of furnishing a higher percentage of their 

requirements through use of supplemental water.
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10. Unallocated Safe Yield Water.    To the extent that, in any five years, any portion of the 

share of Safe Yield allocated to the Overlying (Agricultural) Pool is not produced, such water shall be 

available for reallocation to members of the Appropriative Pool, as follows:

(a) Priorities. - Such allocation shall be made in the following sequence:

(1) to supplement, in the particular year, water available from Operating 

Safe Yield to compensate for any reduction in the Safe Yield by reason of recalculation 

thereof after the tenth year of operation hereunder.

(2) pursuant to conversion claims as defined in Subparagraph (b) hereof.

(3) as a supplement to Operating Safe Yield, without regard to reductions in 

Safe Yield.

(b) Conversion Claims.
13

The following procedures may be utilized by any 

appropriator:

1) Record of Unconverted Agricultural Acreage.  Watermaster shall 

maintain on an ongoing basis a record with appropriate related maps of all 

agricultural acreage within the Chino Basin subject to being converted to 

appropriative water use pursuant to the provisions of this subparagraph.  An 

initial identification of such acreage as of June 30, 1995 is attached hereto as 

Appendix 1.

(2) Record of Water Service Conversion.  Any appropriator who 

undertakes to permanently provide water service to lands subject to conversion 

may report such intent to change water service to Watermaster.  Watermaster 

should thereupon verify such change in water service and shall maintain a 

record and account for each appropriator of the total acreage involved.  Should, 

at any time, converted acreage return to water service from the Overlying 

(Agricultural) Pool, Watermaster shall return such acreage to unconverted status 

  
13 Order dated November 17, 1995.



EXHIBIT “H”

- 67 -

and correspondingly reduce or eliminate any allocation accorded to the 

appropriator involved.

(3) Allocation of Safe Yield Rights  

(i) For the term of the Peace Agreement in any year in which 

sufficient unallocated Safe Yield from the Overlying (Agricultural) 

Pool is available for such conversion claims, Watermaster shall 

allocate to each appropriator with a conversion claim 2.0 acre feet 

of unallocated Safe Yield water for each converted acre for which 

conversion has been approved and recorded by the Watermaster.
14

(ii) In any year in which the unallocated Safe Yield water from 

the Overlying (Agricultural) Pool is not sufficient to satisfy all 

outstanding conversion claims pursuant to subparagraph (i) herein 

above, Watermaster shall establish allocation percentages for each 

appropriator with conversion claims.  The percentages shall be 

based upon the ratio of the total of such converted acreage 

approved and recorded for each appropriators’s account in 

comparison to the total of converted acreage approved and 

recorded for all appropriators.  Watermaster shall apply such 

allocation percentage for each appropriator to the total unallocated 

Safe Yield water available for conversion claims to derive the 

amount allocable to each appropriator.

(4) Notice and Allocation.  Notice of the special allocation of Safe Yield 

water pursuant to conversion claims shall be given to each appropriator and shall 

be treated for purposes of this Physical Solution as an addition to such 

appropriator’s share of the Operating Safe Yield for the particular year only.

  
14 Order dated September 28, 2000 and  Order dated April 19, 2001.
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(5) Administrative Costs.  Any costs of Watermaster attributable to 

the administration of such special allocations and conversion claims shall be 

assessed against the appropriators participating in such reporting, apportioned 

in accordance with the total amount of converted acreage held by each 

appropriator participating in the conversion program.

11. In Lieu Procedures.    There are, or may develop, certain areas within Chino Basin 

where good management practices dictate that recharge of the basin be accomplished, to the extent 

practical, by taking surface supplies of supplemental water in lieu of ground water otherwise subject to 

production as an allocated share of Operating Safe Yield.

(a) Method of Operation.  - An appropriator producing water within such designated 

in lieu area who is willing to abstain for any reason from producing any portion of such producer’s 

share of Operating Safe Yield in any year may offer such unpumped water to Watermaster.  In 

such event, Watermaster shall purchase said water in place,in lieu of spreading replenishment 

water, which is otherwise required to make up for over production.  The purchase price for in lieu 

water shall be the lesser of:

(1) Watermaster’s current cost of replenishment water, whether or not 

replenishment water is currently then obtainable, plus the cost of spreading; or 

(2) The cost of supplemental surface supplies to the appropriator, less

a. said appropriator’s average cost of ground water production, and

b. the applicable production assessment were the water produced.

Where supplemental surface supplies consist of MWD or SBVMWD supplies, the cost of 

treated, filtered State water from such source shall be deemed the cost of supplemental 

surface supplies to the appropriator for purposes of such calculation.

In any given year in which payments may be made pursuant to a Facilities Equity Assessment, as 

to any given quantity of water the party will be entitled to payment under this section or pursuant 

to the Facilities Equity Assessment, as the party elects, but not under both.
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(b) Designation of In Lieu Areas.  - The first in lieu area is designated as the “In Lieu 

Area No. 1” and consists of an area wherein nitrate levels in the ground water generally exceed 

45 mg/l, and is shown on Exhibit “J” hereto.  Other in lieu areas may be designated by 

subsequent order of Watermaster upon recommendation or approval by Advisory Committee.  

Said in lieu areas may be enlarged, reduced or eliminated by subsequent orders; provided, 

however, that designation of In Lieu Areas shall be for a minimum fixed term sufficient to justify 

necessary capital investment. In Lieu Area No. 1 may be enlarged, reduced or eliminated in the 

same manner, except that any reduction of its original size or elimination thereof shall require the 

prior order of Court.

12. Carry-over.  Any appropriator who produces less than his assigned share of Operating 

Safe Yield may carry such unexercised right forward for exercise in subsequent years.  The first water 

produced during any such subsequent year shall be deemed to be an exercise of such carry-over right.  

In the event the aggregate carry-over by any appropriator exceeds its share of Operating Safe Yield, such 

appropriator shall, as a condition of preserving such surplus carry-over, execute a storage agreement 

with Watermaster.  Such appropriator shall have the option to pay the gross assessment applicable to 

such carry-over in the year in which it accrued.

13. Assignment, Transfer and Lease.  Appropriative rights, and corresponding shares of 

Operating Safe Yield, may be assigned or may be leased or licensed to another appropriator for exercise 

in a given year.  Any transfer, lease or license shall be ineffective until written notice thereof is furnished 

to and approved as to form by Watermaster, in compliance with applicable Watermaster rules.  

Watermaster shall not approve transfer, lease or license of a right for exercise in an area or under 

conditions where such production would be contrary to sound basin management or detrimental to the 

rights or operations of other producers.

14. Rules.  The Pool Committee shall adopt rules for administering its program and in 

amplification of the provisions, but not inconsistent with, this pooling plan.

//

//

//
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EXHIBIT “I”

ENGINEERING APPENDIX

1. Basin Management Parameters.    In the process of implementing the physical solution 

for Chino Basin, Watermaster shall consider the following parameters:

(a) Pumping Patterns.  - Chino Basin is a common supply for all persons and 

agencies utilizing its waters.  It is an objective in management of the Basin’s waters that no 

producer be deprived of access to said waters by reason of unreasonable pumping patterns, nor 

by regional or localized recharge of replenishment water, insofar as such result may be practically 

avoided.

(b) Water Quality.  - Maintenance and improvement of water quality is a prime 

consideration and function of management decisions by Watermaster.

(c) Economic Considerations.  - Financial feasibility, economic impact and the cost 

and optimum utilization of the Basin’s resources and the physical facilities of the parties are 

objectives and concerns equal in importance to water quantity and quality parameters.

2. Hydraulic Control and Re-Operation.  In accordance with the purpose and objective 

of the Physical Solution to “establish a legal and practical means for making the maximum 

reasonable beneficial use of the waters of the Chino Basin” (paragraph 39) including but not 

limited to the use and recapture of reclaimed water (paragraph 49(a) ) and the identified Basin 

Management Parameters set forth above, Watermaster will manage the Basin to secure and 

maintain Hydraulic Control through controlled overdraft.  

(a) Hydraulic Control.  “Hydraulic Control” means the reduction of 

groundwater discharge from the Chino North Management Zone to the Santa Ana River to de 

minimus quantities.  The Chino North Management Zone is more fully described and set forth in 

Attachment I-1 to this Engineering Appendix.  By obtaining Hydraulic Control, Watermaster will 

ensure that the water management activities in the Chino North Management Zone do not cause 



EXHIBIT “I”

- 71 -

materially adverse impacts to the beneficial uses of the Santa Ana River downstream of Prado 

Dam. 

(b) Re-Operation.  “Re-Operation” means the controlled overdraft of the Basin 

by the managed withdrawal of groundwater for the Desalters and the potential increase in the 

cumulative un-replenished Production from 200,000 acre-feet authorized by paragraph 3 below, to 

600,000 acre feet for the express purpose of securing and maintaining Hydraulic Control as a 

component of the Physical Solution.  

[1] The increase in the controlled overdraft herein is separate from and 

in addition to the 200,000 acre-feet of accumulated overdraft authorized in paragraph 3(a) and 3(b) 

below over the period of 1978 through 2017.

[2] “Desalters” means the Chino I Desalter, the Chino I Expansion, the 

Chino II Desalter and Future Desalters, consisting of all the capital facilities and processes that 

remove salt from Basin water, including extraction wells and transmission facilities for delivery of 

groundwater to the Desalter.  Desalter treatment and delivery facilities for the desalted water 

include pumping and storage facilities and treatment and disposal capacity in the Santa Ana 

Regional Interceptor.  

[3] The groundwater Produced through controlled overdraft pursuant 

to Re-Operation does not constitute New Yield or Operating Safe Yield and it is made available 

under the Physical Solution for the express purpose of satisfying some or all of the groundwater 

Production by the Desalters until December 31, 2030. (“Period of Re-Operation”).  

[4] The operation of the Desalters, the Production of groundwater for 

the Desalters and the use of water produced by the Desalters pursuant to Re-Operation are 
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subject to the limitations that may be set forth in Watermaster Rules and Regulations for the 

Desalters.

(5) Watermaster will update its Recharge Master Plan and obtain Court 

approval of its update, to address how the Basin will be contemporaneously managed to secure 

and maintain Hydraulic Control and operated at a new equilibrium at the conclusion of the period 

of Re-Operation.  The Recharge Master Plan shall contain recharge projections and summaries of 

the projected water supply availability as well as the physical means to accomplish recharge 

projections.   The Recharge Master Plan may be amended from time to time with Court approval.

(6) Re-Operation and Watermaster’s apportionment of controlled 

overdraft in accordance with the Physical Solution will not be suspended in the event that 

Hydraulic Control is secured in any year before the full 400,000 acre-feet has been Produced 

without Replenishment, so long as: (i) Watermaster has prepared, adopted and the Court has 

approved a contingency plan that establishes conditions and protective measures that will avoid 

unreasonable and unmitigated material physical harm to a party or to the Basin and that equitably 

distributes the cost of any mitigation attributable to the identified contingencies; and (ii) 

Watermaster is in substantial compliance with a Court approved Recharge Master Plan.15

3. Operating Safe Yield.  Operating Safe Yield in any year shall consist of the Appropriative 

Pool’s share of Safe Yield of the Basin, plus any controlled overdraft of the Basin which Watermaster may 

authorize.  In adopting the Operating Safe Yield for any year, Watermaster shall be limited as follows:

(a) Accumulated Overdraft.  - During the operation of this Judgment and Physical 

Solution, the overdraft accumulated from and after the effective date of the Physical Solution and 

  
15 Order dated December 21, 2007.
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resulting from an excess of Operating Safe Yield over Safe Yield shall not exceed 200,000 acre 

feet.

(b) Quantitative Limits. - In no event shall Operating Safe Yield in any year be less 

than the Appropriative Pool’s share of Safe Yield, nor shall it exceed such share of Safe Yield by 

more than 10,000 acre feet.  The initial Operating Safe Yield is hereby set at 54,834 acre feet per 

year.  Operating Safe Yield shall not be changed upon less than five (5) years’ notice by 

Watermaster.  Nothing contained in this paragraph shall be deemed to authorize, directly or

indirectly, any modification of the allocation of shares in Safe Yield to the overlying pools, as set 

forth in Paragraph 44 of the Judgment.

4. Ground Water Storage Agreements.  Any agreements authorized by Watermaster for 

storage of supplemental water in the available ground water storage capacity of Chino Basin shall 

include, but not be limited to:

(a) The quantities and term of the storage right.

(b) A statement of the priority or relation of said right, as against overlying or Safe 

Yield uses, and other storage rights.

(c) The procedure for establishing delivery rates, schedules and procedures which 

may include:

[1] spreading or injection, or

[2] in lieu deliveries of supplemental water for direct use.

(d) The procedures for calculation of losses and annual accounting for water in 

storage by Watermaster.

(e) The procedures for establishment and administration of withdrawal schedules, 

locations and methods.

//

//

//

//

//
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EXHIBIT “K”

LEGAL DESCRIPTION

OF CHINO BASIN

Preamble

All of the townships and ranges referred to in the following legal description are the San 

Bernardino Base and Meridian.  Certain designated sections are implied as the System of Government 

Surveys may be extended where not established.  Said sections are identified as follows:

Section 20, T1N, R8W is extended across Rancho Cucamonga;

Section 36, T1N, R8W is extended across the City of Upland;

Sections 2,3, and 4, T1S, R7W are extended across Rancho Cucamonga;

Section 10, T1S, R8W is extended across the City of Claremont;

Sections 19, 20, 21, 30, 31 and 32, T1S, R8W are extended across the City of Pomona; 

Sections 4, 5, and 28, T2S, R8W are extended across Rancho Santa Ana Del Chino;

Sections 15 and 16, T3S, R7W are extended across Rancho La Sierra; and

Sections 17 and 20, T3S, R7W are extended across Rancho El Rincon.

Description
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Chino Basin is included within portions of the Counties of San Bernardino, Riverside and Los 

Angeles, State of California, bounded by a continuous line described as follows:

EXHIBIT “K”

BEGINNING at the Southwest corner of Lot 241 as shown on Map of Ontario Colony Lands, 

recorded in Map Book 11, page 6, Office of the County Recorder of San Bernardino County, said corner 

being the Point of Beginning;

1. Thence Southeasterly to the Southeast corner of Lot 419 of said Ontario Colony Lands;

2. Thence Southeasterly to a point 1300 feet North of the South line and 1300 feet East of the West 

line of Section 4, T1S, R7W;

3. Thence Easterly to a point on the East line of Section 4, 1800 feet North of the Southeast corner 

of said Section 4;

4. Thence Easterly to the Southeast corner of the Southwest quarter of the Northeast quarter of 

Section 3, T1S, R7W;

5. Thence Northeasterly to a point on the North line of Section 2, T1S, R7W, 1400 feet East of the 

West line of said Section 2;

6. Thence Northeasterly to the Southwest corner of Section 18, T1N, R6W;

7. Thence Northerly to the Northwest corner of said Section 18;

8. Thence Easterly to the Northeast corner of said Section 18;
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9. Thence Northerly to the Northwest corner of the Southwest Quarter of Section 8, T1N, R6W;

10. Thence Easterly to the Northeast corner of said Southwest quarter of said Section 8;

11. Thence Southerly to the Southeast corner of said Southwest Quarter of said Section 8;

12. Thence Easterly to the Northeast corner of Section 17, T1N, R6W;

13. Thence Easterly to the Northeast corner of Section 16, T1N, R6W;

14. Thence Southeasterly to the Northwest corner of the Southeast quarter of Section 15, T1N, R6W;

15. Thence Easterly to the Northeast corner of said Southeast quarter of said Section 15;

16. Thence Southeasterly to the Northwest corner of the Northeast quarter of Section 23, T1N, R6W;

17. Thence Southeasterly to the Northwest corner of Section 25, T1N, R6W;

18. Thence Southeasterly to the Northwest corner of the Northeast quarter of Section 31, T1N, R5W;

19. Thence Southeasterly to the Northeast corner of the Northwest quarter of Section 5, T1S, R5W;

20. Thence Southeasterly to the Southeast corner of Section 4, T1S, R5W;

21. Thence Southeasterly to the Southeast corner of the Southwest quarter of Section 11, T1S, R5W;

22. Thence Southwesterly to the Southwest corner of Section 14, T1S, R5W;
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23. Thence Southwest to the Southwest corner of Section 22, T1S, R5W;

24. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 6, T2S, R5W;

25. Thence Southeasterly to the Northeast corner of Section 18, T2S, R5W;

26. Thence Southwesterly to the Southwest corner of the Southeast quarter of Section 13, T2S, 

R6W;

27. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 26, T2S, R6W;

28. Thence Westerly to the Southwest corner of the Northwest quarter of said Section 26;

29. Thence Northerly to the Northwest corner of said Section 26;

30. Thence Westerly to the Southwest corner of Section 21, T2S, R6W;

31. Thence Southerly to the Southeast corner of Section 29, T2S, R6W;

32. Thence Westerly to the Southeast corner of Section 30, T2S, R6W;

33. Thence Southwesterly to the Southwest corner of Section 36, T2S, R7W;

34. Thence Southwesterly to the Southeast corner of Section 3, T3S, R7W;

35. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 10, T3S, R7W;



EXHIBIT “K”

- 79 -

36. Thence Southerly to the Northeast corner of the Northwest quarter of Section 15, T3S, R7W;

37. Thence Southwesterly to the Southeast corner of the Northeast quarter of Section 16, T3S, R7W;

38. Thence Southwesterly to the Southwest corner of said Section 16;

39. Thence Southwesterly to the Southwest corner of the Northeast quarter of Section 20, T3S, R7W;

40. Thence Westerly to the Southwest corner of the Northwest quarter of said Section 20;

41. Thence Northerly to the Northwest corner of Section 17, T3S, R7W;

42. Thence Westerly to the Southwest corner of Section 7, T3S, R7W;

43. Thence Northerly to the Southwest corner of Section 6, T3S, R7W;

44. Thence Westerly to the Southwest corner of Section 1, T3S, R8W;

45. Thence Northerly to the Southeast corner of Section 35, T2S, R8W;

46. Thence Northwesterly to the Northwest corner of said Section 35;

47. Thence Northerly to the Southeast corner of Lot 33, as shown on Map of Tract 3193, recorded in 

Map Book 43, pages 46 and 47, Office of the County Recorder of San Bernardino County;

48. Thence Westerly to the Northwest corner of the Southwest quarter of Section 28, T2S, R8W;
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49. Thence Northerly to the Southwest corner of Section 4, T2S, R8W;

50. Thence Westerly to the Southwest corner of Section 5, T2S, R8W;

51. Thence Northerly to the Southwest corner of Section 32, T1S, R8W;

52. Thence Westerly to the Southwest corner of Section 31, T1S, R8W;

53. Thence Northerly to the Southwest corner of Section 30, T1S, R8W;

54. Thence Northeasterly to the Southwest corner of Section 20, T1S, R8W;

55. Thence Northerly to the Northwest corner of the Southwest quarter of the Southwest quarter of 

said Section 20;

56. Thence Northwesterly to the Northeast corner of the Southeast quarter of the Southeast quarter 

of the Northwest quarter of Section 19, T1S, R8W;

57. Thence Easterly to the Northwest corner of Section 21, T1S, R8W;

58. Thence Northeasterly to the Southeast corner of the Southwest quarter of the Southwest quarter 

of Section 10, T1S, R8W;

59. Thence Northeasterly to the Southwest corner of Section 2, T1S, R8W;
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60. Thence Northeasterly to the Southeast corner of the Northwest quarter of the Northwest quarter 

of Section 1, T1S, R8W;

61. Thence Northerly to the Northeast corner of the Northwest quarter of the Northeast quarter of 

Section 36, T1N, R8W;

62. Thence Northerly to the Southeast corner of Section 24, T1N, R8W;

63. Thence Northeasterly to the Southeast corner of the Northwest quarter of the Northwest quarter 

of Section 20, T1N, R7W; and

64. Thence Southerly to the Point of Beginning.

Sections Included

Said perimeter description includes all or portions of the following Townships, Ranges and 

Sections of San Bernardino Base and Meridian:

T1N, R5W - Sections: 30, 31 and 32

T1N, R6W - Sections: 8, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 25, 26, 27, 28, 29, 30, 31, 32, 33, 34, 35 

and 36

T1N, R7W - Sections: 19, 20, 24, 25, 26, 29, 30, 31, 32, 35 and 36

T1N, R8W - Sections: 25 and 36
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T1S, R5W - Sections: 4, 5, 6, 7, 8, 9, 10, 11, 14, 15,16, 17, 18, 19, 20, 21, 22, 28, 29,30, 31 and 32

T1S, R6W - Sections: 1 through 36, inclusive

T1S, R7W - Sections: 1 through 36, inclusive

T1S, R8W - Sections: 1, 2, 10, 11, 12, 13, 14, 15, 16, 19, 20, 21, 22, 23, 24, 25, 26, 27, 28, 29, 30, 31, 

32, 33, 34, 35 and 36

T2S, R5W - Sections: 6, 7 and 18

T2S, R6W - Sections: 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 24, 

26, 29, 30 and 31

T2S, R7W - Sections: 1 through 36, inclusive

T2S, R8W - Sections: 1, 2, 3, 4, 5, 9, 10, 11, 12, 13, 14, 15, 16, 21, 22, 23, 24, 25, 26, 27, 28, 35 and 

36

T3S, R7W - Sections: 2, 3, 4, 5, 6, 7, 8, 9, 10, 15, 16, 17 and 20

T3S, R8W - Sections: 1.
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