WATER SALES AGREEMENT

The Turlock Irrigation District (the “District”), and the Stanislaus Regional Water Authority, a
California Joint Powers Authority (“SRWA™) enter into this Water Sales Agreement (“Agreement”)
dated July 28, 2015, and agree as follows:

Definitions.

(a)
(b)

(c)

(d)

(e)

(f)

(g)
(h)
(i)

Board — The Board of Directors of the Turlock Irrigation District.

Closing Date - The date on which all approvals and permits under Sections 2(c), 2(d), and
4{m) have been obtain in accordance with those sections.

District Delivery Facilities — The raw water infiltration gallery, the raw water pump
station, and the pipeline from the pump station to and including the delivery meter at the
SRWA treatment plant. The District Delivery Facilities are solely owned by District.

District Delivery Facilities Capital Cost Allocation — Except as otherwise provided in this
Agreement, the capital costs for existing and future District Delivery Facilities shall be
allocated between the Parties as follows: District, Twenty Percent (20%); SRWA, Eighty
Percent (80%). :

Fish flow requirements — All requirements in the FERC hydroelectric license or in any
other regulatory requirements and any other applicable agreements, licenses, permits, or
governmental approvals, now or existing in the future relating to fish resources below
Don Pedro Dam, including but not limited to the following: minimum fish flows
requirements (e.g., existing FERC License Article 37), flow fluctuation limitations (e.g.,
existing FERC License Article 38), river water temperatures, ramping rates limitations,
and fish studies. The SRWA acknowledges and understands that the ongoing FERC
licensing process for the Don Pedro Project and the La Grange Project and regulatory
proceedings at the State Water Resources Control Board could result in significant
changes to the existing fish flow requirements.

Offset Water - Water provided by the SRWA to the District under Section 4(i) to offset
the increased demand placed by the Project on TID water supplies.

Party - The SRWA or the District, or collectively, “Parties™.

Point of Delivery - Defined in Section 4(a).

Project - The Project consists of all property and work desirable or necessary to design,
build, operate, own and maintain a domestic water treatment plant and associated treated
water transmission facilities, excluding the District Delivery Facilities.
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the treatment p]ant which documentatmn has been reviewed and approved by SRWA. In
the event that additional work is required to update the District’s previous CEQA work,
the Parties agree that the District will be the CEQA lead agency and to split such costs
based upon the District Delivery Facilities Capital Cost Allocation. SRWA will be the
CEQA lead agency and will perﬂ:nrm all other necessary CEQ& investigation, analysis
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prior to its expiration subject to the SRWA being in full compliance with this Agreement.
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preliminary water delivery schedule indicating the amounts of water desired by the
SRWA during each month of the next succeeding two Years. Beginning with the second
full Year, the total amount of water requested for any given Year shall not vary by more
than ten percent (10%) from the immediately prior Year and the next succeeding Year
unless a greater variation is approved by the District. The delivery rate for each month of
the schedule shall be at a fixed cubic feet per second.

(2) Upon receipt of a preliminary schedule, the District will review it and after
consultation with SRWA will make such modifications as the District deems necessary.
On or before March 1 preceding each new Year, District will determine and furnish to the
SRWA the water delivery schedule for the coming new Year, commencing April 1,
which will show the amounts of water to be delivered to the SRWA during each month of
that Year. Because of fish flow requirements, SRWA agrees that during any river flow
fluctuation limitation period, the SRWA delivery schedule may not reduce flows in the
river by more than the amount or percentage of flow required by any fish flow
requirement during the entire limitation period.
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(e)

(2) If the District releases water at La Grange Dam in accordance with the applicable
Delivery Schedule but the SRWA fails to divert all or any portion of the water made
available by the District for diversion at the Infiltration Gallery in accordance with the
applicable Delivery Schedule, then the SRWA agrees to pay for the cost of the water at
the same per-acre-foot price as for water delivered to the SRWA even if the District is
actually able to divert all or any portion of the water into the Ceres Main Canal.

SRWA and Agriculture Water Delivery Treated on Parity Basis. District agrees to treat
District’s agricultural customers and SRWA on a parity basis. If at any time before or
during a Year the District decides it is necessary to reduce deliveries, it will cut back its
deliveries to its agricultural customers and to SRWA in equal proportions based upon the
base allocation of water allocated during that Year. If at any time before or during a Year
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In no event will District be required to make available to SRWA more than the amount of
Transfer Water than is stated in the delivery schedule. If there is a reduction or increase
in the allocation in accordance with this section, the payment obligations of SRW A shall
be adjusted in accordance with this Agreement.
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contracts, an act of God, fire, flood, explosion, earthquake, strike, sabotage, pestilence, an
act of the public enemy (including terrorism), civil or military authority including court
orders, injunctions and orders of a governmental entity, or failure to issue a requested



Amount of Offset Water Required is greater than the Actual Amount of Transfer Water

Allocated, the Offset Water required will be equal to the Actual Amount of Transfer
Water,

The following table illustrates examples of potential reductions and Offset Water
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obtaining these permits. If the District cannot obtain all of the required approvals and
permits on terms and conditions acceptable to the District in the District’s sole discretion.
the Parties will fulfill their already existing obligation to one another in this Agreement
and the Agreement will then automatically terminate.
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transferred by the SRWA to the District.

SRWA shall pay the design, construction, operation, maintenance, and replacement costs
for the capital facilities needed to interconnect the Offset Water source or sources with
the District’s existing irrigation water delivery system. The Parties agree that the
recycled water source shall interconnect with the District’s Lateral 4 via the recycled
water pipeline to Pedretti Park. The location and design of the interconnection facilities
shall be subject to the prior review and approval of the District.






SRWA by District has passed the Point of Delivery, District shall not own or control it
under any circumstances except by purchase, or except to the extent provided to the
District by the SRWA as Offset Water.

SRWA Payment Obligations.

(a)

(b)

(<)

(d)

Payments. The SRWA shall make payments, at the times and in the manner set forth
below.

Water Price. Subject to Section 4(d), District agrees to release and SRWA agrees to pay
for all Transfer Water released at La Grange Dam in accordance with the delivery
schedule and measured at the Point of Delivery minus the amount of any Offset Water
that may be provided by the SRWA under Section 4(i). The price for the water delivered
shall be the then current published per-acre-foot charge for the District’s Tier 4 irrigation
water subject to adjustment as approved by the District’s Board of Directors. The
District will issue monthly billing statements for the Transfer Water which will be due
and payable on the first business day of each month, and will be considered delinquent if
not paid within thirty (30) days of the due date.

SWRCB Proceedings. The SRWA will pay all costs associated with filing the petition
for and obtaining the long term water transfer from the SWRCB, whether or not the
petition is successful. This includes attorney and filing fees, and any costs associated
with implementing the water transfer. District will issue monthly billing statements for
these costs as they accrue. Payment will be due and payable within thirty (30) days of
issuance by the District.

Capital Costs of the District Deliverv Facilities.

(1) The District has paid a total of $924,302 to permit, design, and construct the existing
Infiltration Gallery. The Parties agree that those capital costs shall be allocated between
the Parties in accordance with the District Delivery Facilities Capital Cost Allocation.
The SRWA agrees to pay the District the sum of $739,442 on the Closing Date,

(2) The District will incur additional capital costs to permit, design, and construct the
pump station and the pipeline from the pump station to the treatment plant. The Parties
agree that the pump station, pumps, and pipeline will be sized to a capacity of 100 cfs.
The Parties recognize that the pump station will have multiple pumps and that the pumps
may be installed in phases as the SRWA's Transfer Water demands or the District’s use
of the pumps increases over time. Unless the shared priority of use of the District
Delivery Facilities under Section 7(f) changes, these additional capital costs will be
allocated in accordance with the District Delivery Facilities Capital Cost Allocation.

(3) The Parties agree that the additional capital costs for the District Delivery Facilities
under Section 7(d)(2) shall be paid by the Parties on a pay-as-you-go basis. Each Party
shall be solely responsible for securing funds necessary to make all such payments.



(e)

(0

(2)

Annual Operation and Maintenance Costs of the District Delivery Facilities. The Parties
agree that the annual operation and maintenance costs of the District Delivery Facilities
shall include, but not be limited to, the following: costs to operate and maintain the
Infiltration Gallery, the pump station (including all pumps and associated equipment), the
pipeline from the pump station to the treatment plant, and the delivery meter, the
electricity to operate the pump station, and the repeir and replacement of any component,

The Parties recognize and agree that the uses of the District Delivery Facilities will be for
the following purposes: (1} delivery of the Transfer Water to the SRWA, (2) to divert
water released at La Grange Dam to comply with fish flow requirements or to otherwise
mitigate or enhance the fish habitat between La Grange Dam and the Infiltration Gallery
and which is not delivered to the SRWA, and (3) if the District needs to provide irrigation
water into the Ceres Main Canal. Uses (2) and (3) shall be called “District Water Use”.
Unless otherwise agreed pursuant to Section 7(d)(2), the scheduling of the use of the
District Delivery Facilities for those purposes shall be on a prorate basis in accordance
with the District Delivery Facilities Capital Cost Allocation.

The SRWA's annual share and payment of these costs shall be calculated as follows:

The total number of acre feet of water delivered to the SRWA at the Point of Delivery in
Section 4(a) [“SRWA Water Use”] divided by the sum of SRWA Water Use and District
Water Use in acre feet pumped through the pump station during the Year with the
resulting quotient expressed as a percentage. The total annual operation and maintenance
costs shall be multiplied by the resulting quotient expressed as a percentage. The product
shall be the amount of annual operation and maintenance costs payable by the SRWA to
the District in 12 equal monthly installments.

Payments to District of Capital and Operation and Maintenance Costs,

(1) Budget Process. In preparing and reviewing budgets for the District Delivery
Facilities, the Parties will be guided by the principle that the District Delivery Facilities
will be operated in as economic a manner as practical in accordance with generally
accepted waterworks practices as evidenced by well-designed and operated similarly
sized facilities in Northern California.

(2) Budget Preparation. The District will prepare a preliminary annual budget for the
first year of District Delivery Facilities operation at least six months prior to the date the
SRWA projects it will conduct operational testing of the Project. Thereafter, for each
Year during the operation of the Project, District will prepare a preliminary budget for the
District Delivery Facilities prior to January 1 for the next two ensuing Years for review
and comment by the SRWA. Each budget will include (i) any credits to be applied, (ii)
operating and maintenance costs, (iii) capital replacement costs, and (iv) capital costs for
new capital additions to the District Delivery Facilities and will also include the
estimated monthly payment to be paid for the ensuing year, District staff will use its best
efforts to resolve any questions or concerns during such review. The Board of Directors
of the District will adopt a final annual budget for each Year on or before March 15 of
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the District’s negligence, willful misconduct, or breach of the Agreement.

An Indemnified Party will promptly notify the District in writing after receiving notice of
any action against it for which indemnification may be sought against the District.
However, the omission to notify the District of any such action shall not relieve the
District from any liability which it may have to the Indemnified Party under this
indemnity agreement except to the extent that the District is prejudiced thereby. If any
action 1s brought against an Indemnified Party, the District may, or if requested by the
Indemnified Party must, participate in or assume the defense of the action with counsel
satisfactory to the Indemnified Party. After notice to the Indemnified Party that the
District has elected to assume the defense of the action, the District will not be liable to
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the treatment plant not be built, SRWA will reconvey the treatment plant site to the
District at the sales price of $1,436,674.00. A legal description and parcel map of the
treatment plant site is attached hereto as Exhibit “A™ and incorporated herein by reference.
SRWA will acquire such additional lands and/or easements to complete, operate and
maintain the treatment plant and treated water delivery pipelines and facilities.



achieve the intention of the Parties without invalidity. If the terms cannot be amended
thusly, the invalidity of one or several terms will not affect the validity of the Agreement as
a whole, unless the invalid terms are of such essential importance to this Agreement that it
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(1)

not be deemed a part of this Agreement.

Notices. Any notice, demand, offer, or other written instrument required or permitted to be
given pursuant to this Agreement shall be acknowledged by the Party giving such notice,
and shall to the extent reasonably practicable be sent by hand delivery, and if not
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STANISLAUS REGIONAL WATER AUTHORITY
General Manager

C/O City of Modesto Utilities Department

P.O. Box 642

Modesto, CA 95353

Turlock, CA 95380
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EXHIBIT “A”












