Aliso Water District
Special Meeting Minutes

Tuesday, September 24, 2019

Board members Present:

Director Mike Logoluso Director Ross Franson Director Bernard Puget

Director Jeremy Seibert Director Roy Catania

Visitors Present: See attached sign-up sheet

6.

Roy Catania called the special meeting to order at 1:30 PM

Item 2 was skipped and went onto item 3, Exchange agreement between Wonderful, San Luis
Water District and Aliso. After some general discussion :

There was a M/S by Michael Logoluso and Jeremy Seibert to approve the agreement.
Director Mike Logoluso  Aye

Director Jeremy Seibert  Aye

Director Roy Catania Aye

Bernard Puget Abstained

The president publicly announced that the Board approved the motion.

Item 4 was informing the Board that the Board President was signing the Notice of Exemption
for the Wonderful Orchards San Joaquin River Bertha Pump station.

Item 5 was lease agreement update. The board was informed that the lease was nearing
completion and should be sent out soon.

Item 2 budget approval. After general discussion there was a motion by Michael Logoluso and

2" by Jeremy Seibert to reduce the legal fund amount and increase the water purchase fund.
Director Mike Logoluso Aye

Director Jeremy Seibert Aye
Director Bernard Puget Aye
Director Ross Franson Aye
Director Roy Catania Aye
It was also mentioned after Joe makes these adjustments to call an Ad Hoc committee meeting

to review before presenting to the Board for approval at the October 22™ Board Meeting.
Meeting adjourned
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DRAFT FOR DISCUSSION
Agreement for a Water Exchange Program Between Aliso Water District and San Luis Water District

[ ], 2019

San Luis Water District
1015 6th St.

Los Banos, CA 93635
Attn: Lon Martin

Dear Mr. Martin:

This letter agreement (“Agreement”) confirms that during the Term (as defined belowy), Aliso
Water District (“AWD”), on behalf of Wonderful Nut Orchards LLC (“Wonderful”) and San Luis Water District
(“SLWD”) have agreed to enter into an unbalanced water exchange program whereby SLWD will deliver up
to 3,000 acre feet of water (“SLWD Exchange Water”) surplus to its needs to Wonderful to meet existing
irrigation demands and for direct recharge on Wonderful's land within AWD (the “Exchange Area”), in
exchange for up to 2,100 acre feet of return water. Wonderful is a common landowner in AWD and
Columbia Canal Company (“CCC”). CCC has agreed, subject to the terms and conditions agreed to by CCC
and the Exchange Contractors Water Authority, to facilitate the delivery of return water to SLWD (“Return
Water”). CCCis willing to forebear use of up to 2,100 acre-feet of CCC Exchange Contractor contract surface
water supply attributable to Wonderful’s shares within CCC, equal to the water supply provided by
Wonderful to CCC, for delivery to SLWD (“CCC Exchange Water”) in accordance with the terms set forth
below.

The Parties’ respective obligations under this Agreement shall be subject to the following terms
and conditions:

1. Term. The initial term of this Agreement shall be three (3) years from the date hereof (the
“Initial Term”); provided, that this Agreement may be extended for additional [one (1)] year
renewal terms (each, a “Renewal Term” and, together with the Initial Term, collectively, the
“Term”) upon mutual agreement of the parties in writing no later than ninety (90) days prior to
the expiration of the Initial Term or Renewal Term, as applicable.

2. SLWD Exchange Water. SLWD will deliver up to 3,000 acre-feet of SLWD Exchange Water to
AWD for reasonable and beneficial use in the Exchange Area to meet existing Wonderful
irrigation demands and for direct recharge. SLWD will notify Wonderful and AWD by April 15™
of each year, of the amount of SLWD Exchange Water, if any, SLWD has available to deliver.
Wonderful will notify SLWD and AWD by June 15 of such year, of the amount of SLWD Exchange
Water that it is willing to accept for delivery. If surplus water in addition to the foregoing
becomes available to SLWD, SLWD shall notify Wonderful and AWD of such additional water
and the parties will determine whether to include such water in the SLWD Exchange Water.

3. Delivery of SLWD Exchange Water. The schedule for delivery of the SLWD Exchange Water will
be subject to the approval of AWD, CCC, Wonderful and the San Joaquin River Exchange
Contractors Water Authority (“SJRECWA”). The Point of Delivery for SLWD Exchange Water (the
“SLWD Point of Delivery”) will be Wonderful’s diversions from the Mendota Pool or other
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mutually agreeable locations. SLWD is responsible for all costs and losses to deliver SLWD
Exchange Water to the SLWD Point of Delivery. AWD is responsible for all costs and losses to
convey the SLWD Exchange Water from and after the SLWD Point of Delivery and Wonderful
agrees to pay directly orreimburse AWD for all such costs related to the program- (or reimburse
AWD for such costs as necessary).

4. Return Water. For each acre-foot of SLWD Exchange Water that Wonderful delivers to the
Exchange Area, SLWD will accumulate an account of 0.7 acre-feet of water available to it as
Return Water at a future date and on a mutually agreeable schedule (the “SLWD Return Water
Account”). The SLWD Return Water Account accumulation shall not exceed 2,100 acre-feet,
however once the SLWD Return Water Account drops below 2,100 acre-feet, SLWD can
schedule with Wonderful and AWD the delivery of additional SLWD Exchange Water. SLWD will
notify Wonderful and AWD by April 15™ of each year, of the amount of Return Water, if any,
SLWD wishes to receive. Wonderful will notify SLWD by June 15 of such year, of the amount of
Return Water that it is able to deliver as CCC Exchange Water.

5. CCC Exchange Water. Wonderful is a common landowner in AWD and CCC and is entitled to
receive CCC surface water supplies through its land ownership and ownership of CCCshares. To
facilitate physical delivery of Return Water to SLWD, CCC will take delivery of up to 2,100 acre-
feet of Wonderful AWD supplies;Supplies (as defined in Section 11 below), equal to the volume
of Return Water agreed by Wonderful to be provided to SLWD, and forebear use of an equal
amount of CCC’s surface water supply which will be delivered to SLWD (“CCC Exchange Water”).
If SLWD desires Return Water in addition to its initial request, SLWD shall notify AWD,
Wonderful and CCC of such additional water needs and the parties will determine whether the
addition can be included in the CCC Exchange Water.

6. Delivery of CCC Exchange Water. No CCC Exchange Water will be delivered in a year that is
designated as a “Critical Calendar Year” as defined in the Contract for Exchange of Waters
between the United States and the SIRECWA and its subsequent amendments or a year when
any portion of SIRECWA surface water supplies are being sourced from the San Joaquin River.
Provided SLWD has a positive balance in the SLWD Return Water Account (the “Return Water
Balance”), SLWD is entitled to receive the remainder of the Return Water Balance or a minimum
of 500 acre-feet of CCC Exchange Water; provided that Wonderful meets its obligation to
deliver an equal quantity of Return Water to CCCand CCC and SJRECWA can accommodate the
delivery schedule mutually agreeable to the parties. The Point of Delivery for CCC Exchange
Water will be San Luis Reservoir or other mutually agreeable locations (the “CCC Point of

elivery”). Wonderful is responsible for all costs and losses to deliver the CCC Exchange Water
to the CCC Point of Delivery and Wonderful agrees to reimburse CCC for all such costs it incurs
related to the program. Wonderful is responsible for all costs associated with pumping and
delivering Return Water from the Exchange Area to CCC to make the district whole for the
quantity of CCC Exchange Water delivered to SLWD. SLWD is responsible for all costs and losses
to convey the CCC Exchange Water from and after the CCC Point of Delivery.

Effect of Termination on Delivery of Return Water. During the final water year prior to
termination or expiration of this Agreement, SLWD shall not provide SLWD Exchange Water and
Wonderful will provide any Return Water, if any, remaining in the Return Water Balance to CCC
and coordinate CC Exchange Water delivery to SLWD during such year. The parties may agree
to either provide for delivery of the Return Water or to substitute equivalent monetary
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8.

9.

10.

11.

compensation, or a combination thereof. If the final water year is a Critical Calendar Year
Wonderful and SLWD agree to substitute equivalent monetary compensation.

Approvals. The parties shall work together to obtain any and all necessary regulatory,
administrative and other approvals in connection with its receipt and subsequent deliveries of
the SLWD Exchange Water, the Return Water and the CCC Exchange Water. Fhe-partiesSLWD
and Wonderful shall split the cost equally of any such approvals.

No Obligation. NeitherNo party shall be obligated to transfer or acquire water under this
Agreement: (i) if prohibited by applicable law, order or regulation; (ii) if needed approvals in
Section 78 are not obtained; (iii) if the transfer, exchange or purchase of the water, or any
portion thereof, pursuant to this Agreement is not completed in accordance with applicable
requirements imposed by the California Environmental Quality Act, National Environmental
Policy Act or the state or federal Endangered Species Act or (iv) a party is prevented from
transferring or acquiring water, or water is not available, as a result of any “force majeure
event” or cause beyond the control of such party, provided that the party whose action is
impacted notifies the other party within a reasonable time after discovery of the force majeure
event. A “force majeure event” shall include, but not be restricted to, fire, storm, flood,
drought, earthquake, explosion, accident, acts of any public enemy, war, rebellion, insurrection,
sabotage, terrorism, epidemic, acts of God or government, and regulation. A “force majeure
event” shall only last for so long as and to the extent of any such condition and the recovery
therefrom and provided that the party subjected to the force majeure event proceeds in good
faith to resolve the condition as soon as possible.

Indemnification. FeAs between SLWD and Wonderful, to the maximum extent permitted by
applicable law, each party (in such capacity, the “Indemnifying Party”) hereby agrees to
indemnify, defend and hold harmless the other party, its subsidiaries, parents and affiliated
entities and their respective directors, officers, representatives, members, managers, directors,
shareholders, partners, trustees, employees, attorneys, agents and assignees, past and present
(in such capacity, each an “Indemnified Party”) from and against any and all liabilities, losses,
claims, damages, deficiencies, costs or expenses (including attorneys’ fees (at market rates) and
expenses) of any kind whatsoever (“Losses”) incurred in connection with, arising out of,
resulting from or incident to this Agreement. Neither party shall be liable for any
consequential, punitive or other special damages in the event of any breach or default
hereunder.

AWD Participation. Wonderful shall be responsible to pay directly (or reimburse, as the case
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may be) all costs and expenses incurred by AWD in connection with the performance of its
obligations under this Agreement. “Wonderful AWD Supplies” shall consist of groundwater
pumped from Wonderful’s lands within AWD. In no event shall AWD be required to use
supplies other than Wonderful AWD Supplies for Return Water or any other purpose under this
Agreement. Wonderful shall be responsible for all costs and losses to convey the Wonderful
AWD Supplies to CCC. Wonderful hereby agrees to indemnify, defend and hold harmless AWD
and its respective directors, officers, representatives, members, managers, directors,
employees, attorneys, agents and assignees, past and present from and against any Losses
incurred in connection with, arising out of, resulting from or incident to this Agreement.
Wonderful shall not be liable for (a) any consequential, punitive or other special damages in the




event of any breach or default hereunder, or (b) AWD Losses arising from AWD’s breach of this
Agreement.

44.12. Governing Law; Dispute Resolution. This Agreement shall be governed by California law.
Any disputes or claims arising under, in connection with, or as a result of a breach of, this
Agreement shall be resolved in binding arbitration pursuant to the commercial rules of JAMS, by
one arbitrator mutually chosen by the parties, with expertise in agriculture and water matters.
The fees of the arbitrator shall be split equally among the parties.

12.13. No Assignment. This Agreement is not assignable or transferable by any of the parties
hereto.

13.14. No Third Party Beneficiaries. Nothing herein shall be construed as creating rights in any
person or entity not party to this Agreement.

This Agreement contains all the terms agreed by the parties regarding its subject matter and

supersedes any prior agreement, understanding or arrangement between the parties, whether oral or in
writing.

Please indicate your agreement to the foregoing by signing and dating a copy of this Agreement
where indicated below and returning the executed copy to us.

Sincerely

ALISO WATER DISTRICT

By:
Name:
Its:

WONDERFUL NUT ORCHARDS, LLC

By:
Name:
Its:

Agreed and Accepted this
day of ,2019:

SAN LUIS WATER DISTRICT

By:
Name:_Lon Martin
Its:_General Manager

Agreed and Accepted this
__dayof , 2019:
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COLUMBIA CANAL COMPANY

By:

Name:_
Its:_General Manager
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