RECORDING REQUESTED BY &
FOR THE BENEFIT OF:

DEL PUERTO WATER DISTRICT

AFTER RECORDING MAIL TO:

DEL PUERTO WATER DISTRICT
P. O. Box 1596
Patterson, CA 95363

Exempt from Recording Fees per Cal. Govt. Code §6103

CONTRACT BETWEEN
DEL PUERTO WATER DISTRICT
AND
STANISLAUS COUNTY
FOR DUST CONTROL ON CERTAIN LANDS

This Water Service Contract is entered into on the date set forth below in accordance with
the powers granted pursuant to Division 13 of the California Water Code, between Del Puerto
Water District, a California Water District organized under the provision of Division 13 of the
California Water Code (hereinafter referred to as “District”), and the undersigned Landowner,
Stanislaus County (hereinafter referred to as “Landowner”).

NOW, THEREFORE, it is agreed between the parties to this Contract as follows:

TERMS AND CONDITIONS

ARTICLE 1. DEFINITIONS

1.1 Board of Directors shall mean the body duly elected or appointed as the
Board of Directors of the Del Puerto Water District.

1.2 District shall mean the Del Puerto Water District.

1.3 Land or Lands shall mean those Lands owned by the Landowner and upon
which water supplies may be delivered pursuant to this Water Service Contract, as more
particularly described in Exhibit “A” attached hereto and incorporated herein.



1.4 Rules and Regulations shall mean the Rules and Regulations for Water
Service as promulgated by the Board of Directors of the District and as may be amended from
time to time.

1.5  Water Service Contract and/or Contract shall mean this agreement
between the District and the Landowner.

ARTICLE 2. WATER SUPPLY Aho DELIVERY

2.1 The District agrees to sell to Landowner up to Forty acre feet {40 AF) of
water per year for dust control. :

2.2 The quantity of water‘n“ra{de available pursuant t'o*'this Contract shall be
based on a request to be made from time to tlme by the Landowner. The delivery and use of
water shall be subject to the District’s Rules and Regulatlons and such other terms and conditions
as are placed upon it under policies, programs, and/or contracts applicabletoit. Notmthstandmg
the foregoing, to the degree that this Contract provides | more restrictive terms or conditions to
the water than to the District’s other water supphes those more restrictive terms and/or
conditions shall prevall :

23 In order to be ellglble._to recewe waterwserwce under this Contract, the
Lands and Landowner must not be |n default or. in violation of (1) any term in this Contract, (2)
the District’s Rules and Regulatlons or (3) any duly opted District Policies.

Sl 2.4 -~The water supplles aIIocated to serve these Lands are for dust control
purposes only on the Lands and are not transferrable

.5 The water that is the subject of this Contract shall be made available to the
Lands from emstmg turnouts on’ ‘the Delta-Mendota Canal licensed to the District and shall be
delivered in accordance with the District’s Rules and Regulations, and any further restrictions
provided for herein, mcludmgany requirements prescribed by the U.S. Bureau of Reclamation
and the San Luis & Delta- Mendota Water Authority. Any infrastructure required to move the
water beyond these District turnout(s] shall be the sole responsibility of the Landowner.

2.6 The Landowner agrees that the District shall have access to the Lands at

all times to read and verify the accuracy of water meters and to verify compliance with the terms
of this Contract and District policies.
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ARTICLE 3. WATER PAYMENT

3.1 Charges. The District will deliver to the Landowner an annual amount, not
to exceed 40 acre-feet, of water for the purpose of dust mitigation and control on the Lands. The
Landowner shall pay the District Three Hundred Dollars ($300.00) per acre-foot for all water
delivered. In addition, the Landowner shall pay the District for all conveyance charges incurred
by District for such deliveries, the rates for which are determined by the San Luis & Delta-
Mendota Water Authority and are subject to change on an annual basis. Landowner shall pay
the District an additional Five Dollars ($5.00) per acre-foot for a t_i‘:_water delivered to compensate
the District for the administration of this Contract. The Landowner shall pay the same for each
successive term under which this Contract automatlcally renews or is otherwise ongoing beyond
the current term, s

3.2 Invoicing. District shall invoice Landowner for the charges referenced
above by the tenth (10t) day of each month for the charges that accrued during the preceding
month. Such charges shall become due and payable within. thlrty (30) days of Landowner’s
receipt of such invoice.

3.3. Delingquency 'Penat ;.f_l'he charges speufled herein shall become
delinquent (thirty) 30 days after becommg due: and payable |n ‘which case water service to the
Lands shall be termlnated -a_penalty of ten percent (10%) shall be assessed, and interest
thereafter shall accrue at a rate of one percent (1%)'per month ‘unless a higher rate is authorized
by the California Water Code. 3

3.4 Water Service Termination Due to Delinquency. Upon any amount due
under this’ Contract _becoming‘delmquent__‘ he Landowner will be provided a notice of the
wolatlom 1f payment is ot received within 1 .days of the notice’s mailing, this Contract shall be
termmated to the extent th at it pro\ndes that the Lands may receive water.

ARTICLE 4. TERM, TERMINATION, AND AMENDMENT OF CONTRACT

4.1 Effective Date. The effective date of this contract is March 1, 2023.

S

4.2  Year-to-Year Term and Automatic Renewal. The term of this Contract is
one year from the Effective Date, and this Contract will automatically renew for an additional
one-year term on each anniversary of the Effective Date, unless one party notifies the other with
a writing, not less than 60 days in advance of the expiration of the current term of this Contract,

expressly manifesting the desire of that party to end the Contract at the conclusion of the then-
current term.




4.3 Termination of Contract. Any violation of the District’s Rules and
Regulations or the terms of this Contract or duly adopted District policies shall justify the District’s
immediate and permanent termination of water service under this Contract. When it is
practicable to do so, advance notice of any such termination of water service shall be furnished
to the Landowner.

ARTICLE 5. GENERAL

5.1 Indemnification of District.

(a)  The parties understand and agree that the water service provided
for in this Contract is unique and occurs at the express request of the Landowner. Therefore, in
the event of any threatened or actual breach of this Contract by the District, the Landowner’s
sole remedy shall be injunctive relief seeking spemﬂc performance. In addltlon, it is understood
and agreed that if a third party challenges the District’s right to prowde the water service set
forth in this Contract to the subject Lands, the defense of said action shall be the sole
responsibility of the Landowner, and the Landowner shall mdemnlfy and defend the District in
said action from and against any and aEI awards of damages or fees with Counsel of the District’s
choice. : : :

, (b’) Landowner does herebymdemmfy and shall assume the defense of
and hold harmless the District and its officers, consultants, agents, and employees from any and
all loss, damage, I[ab|I|ty, claim, and/or cause of action of every nature whatsoever, for the
damage to and/or destructlon of property, mcludmg without limitation, the District’s property,
or for the injury | toor death of persons, in any manner arising out of or incidental to the control,
carriage, handlmg, use, dlsposal or dlstrlbutlon of ‘water beyond the turnout(s} on the Delta-
Mendota Canal appllcable to this Contract o

5 2 Notices. All Notlces glven hereunder shall be transmitted in writing to the
addresses below or-to such other address in the State of California as a party may designate by
written notice to the other party'

Del Puerto Water District
Attn: Anthea G. Hansen

If to District: =~

P. O. Box 1596

Patterson, CA 95363

Email: ahansen@delpuertowd.org
Facsimile: (209} 892-4469



If to Landowner:

5.3  Waiver of Rights. Any waiver or claim of waiver at any time by either party
to this Contract of its rights with respect to a default, or any other matter arising in connection
with this Contract, shall not be deemed to be a waiver with respect to any subsequent default or
matter.

5.4 Remedies Not Exclusive. Except as otherW|se expressly provided herein,
nothing contalned in this Contract shall be construed as in any manner abridging, limiting or
depriving the District of any means of enforcing any re_medy, either at law or in equity, for the
breach of any of the provisions hereof which it wdﬁld-otherwise\hé:\_ie_.

5.5  Opinions and Determlnatrons Where the terms of this Contract or the
then-applicable District Rules and Regulations prowde for an action to be based upon the opinion
or determination of the District or its representat:ve whether or not stated to be conclusive, said
terms shall not be construed as’ 1; "mlttlng such actl ' to be predicated upon arbitrary,

et : e laws of the State of California shall govern this
Contract and it shall be deemed o have been executed in Stanislaus County.

i This Contract contains the entire understanding
between the partles hereto and."fsupersedes any prior oral or written agreement between the
parties regarding matters which are the subject hereof. Neither such principles of interpretation
nor the express Ianguage herein shall be impaired or adversely affected by the language of any
prior discussion, form and/o:\ iraft of this Contract, or any other documents related hereto.

5.10 Counterparts. This Contract may be executed in any number of
counterparts, each of which shall be deemed an original, but all such counterparts together shall
constitute but one and the same instrument.

511 Amendments. This Contract may only be modified or amended by a
written and executed agreement.
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5.12 Contract Jointly Drafted. In the event of an ambiguity or question of intent
or interpretation, this Contract shall be construed as if jointly drafted, and no presumption or
burden shall arise favoring or disfavoring any party.

5.13 Post-Contract Cooperation. Following execution of this Contract, the
parties agree to act in good faith to perform all further acts, and to execute, acknowledge, and
deliver any documents that may be reasonably necessary, appropriate, or desirable to carry out
the purposes of this Contract.

5.14  Severability. Should any part of this Cof}tféﬁt be declared invalid by a court
of competent jurisdiction, such declaration shall not affec_t_‘th_é validity of any remaining portion
of this Contract, which remaining provisions shall remain in fult force and effect.

Date of execution: , 2023,
LANDOWNER ~ DELPUERTO WATER DISTRICT
By: C : - By:

~Anthea G. Hansen, General Manager




v.%.

Amendment No. 1
to the Agreement between
Del Puerto Water District ("Client") and
Woodard & Curran, Inc. ("Consultant")
dated November 15, 2022 (the “Agreement”)

This Amendment No. 1 ("Amendment No. 1”) to the Agreement is entered on October 4, 2023.

RECITALS

WHEREAS, it is the desire of the Client to contract with the Consultant for the Services, and the
Consultant desires to perform the Services.

WHEREAS, the parties desire to amend the Agreement to include this additional Scope of Work;

Develop and Submit the Orestimba Creek Recharge and Recovery Expansion Project Small Storage Grant
Program and Groundwater Storage Projects Grant Application:

1.

2

Completion of Federal Forms:

a. SF-424

b. SF-424C

c. SF-424D

d. SF-LLL

e. OMB Form 4040-0019

Technical Proposal:
a. Develop an Executive Summary — one paragraph summary of the work, including how
funds will be used to accomplish specific project activities
b. Technical Project Description - overview of the project in its entirety to permit a
comprehensive evaluation of the proposal

c. Evaluation Criteria — copy/paste evaluation criteria from the Feasibility Study and update
for Grant App requirements
Project Budget:

a. Funding Plan — Summarize funding sources

b. Budget Proposal - Detail project costs using Reclamation budget Table 2 form provided
with NOFO

. Budget Narrative — Discuss items included in the budget proposal
Development of Other "Recommended" Materials — materials to be provided by DPWD/CCID.
W&C to compile, check, and compile.
Report Compilation, Graphics, Administration
QA/QC
Project Management



NOW, THEREFORE, in consideration of the premises and of the mutual promises of the parties, the Client
and Consultant hereby agree to amend the Agreement as follows:

Not to Exceed: Woodard & Curran will provide the above Scope of Services based on a Time & Materials
budget using current billing rates for an amount Not-to-exceed ("NTE") amount of $17,620, which brings
the total contract amount to $44,050.

All other terms and conditions of the Agreement shall remain in full force and effect.

[Signatures on Next Page]



IN WITNESS WHEREOF, each party hereto has caused this Amendment to be executed by its duly

authorized representative on the day and year set forth below.

CONSULTANT:

WOODARD & CURRAN, INC.

Printed: Andy Neal
Title: Senior Vice President

Thereunto duly authorized

CLIENT:

Del Puerto Water District

Printed; Anthea Hansen

Title: General Manager

Thereunto duly authorized

/e






v.C

RESOLUTION AUTHORIZING AN APPLICATION TO THE BUREAU OF
RECLAMATION’S SMALL SURFACE WATER AND GROUNDWATER STORAGE
PROJECTS FOR FY 2024

WHEREAS, the District desires to construct diversion and conveyance structures,
recharge ponds, and recovery wells to capture and infiltrate stormwater flows from the
Orestimba Creek and flows from the Delta-Mendota Canal to provide conjunctive use of
up to 15,000 acre-feet (AF) of stormwater and surface water. Approximately 560 AFY,
up to a maximum of approximately 4,000 AF of stormwater flows from the Orestimba
Creek will be captured and diverted to accomplish groundwater recharge through the
recharge ponds, reduce flood risks in the surrounding disadvantaged communities
(DACs) and economically distressed areas (EDAs) that experience extreme flood
hazards, and reduce pollutant loading from high sediment concentration in the Orestimba
Creek and downstream San Joaquin River during storm events. The District desires to
obtain a grant from the Bureau of Reclamation’s Small Surface Water and Groundwater
Storage Projects for such purposes.

NOW, THEREFORE, BE IT RESOLVED, as follows:

1. That, after review, the Board approves of the technical proposal titled “Orestimba
Creek Recharge and Recovery Expansion Project”.

2; That the District submit an application to the Bureau of Reclamation for a grant
to be funded from the Small Surface Water and Groundwater Storage Projects for FY 2024, for
the aforementioned proposal.

3. That the District provide the additional funding specified in the funding plan of
the proposal.
4, That the District will work with Reclamation to meet the established deadlines

for entering into a grant agreement.

5. That Anthea G. Hansen, General Manager of the District, is hereby authorized
and directed to submit such application with the Bureau of Reclamation.

BE IT FURTHER RESOLVED:

That Anthea G. Hansen, General Manager of the District, is hereby authorized to execute
the resultant grant funding agreement, and any amendments thereof, for the purpose of securing
grant funds.

PASSED AND ADOPTED this 16th day of October 18, 2023 at a special meeting of the Board
of Directors.
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William Koster, President

Attest:

Anthea G, Hansen, Secretary

G e ok % ook ok sk ok ok ok ok ok ko R K ok ok

I HEREBY CERTIFY that the foregoing is the resolution of said District as duly
passed and adopted by said Board of Directors at a meeting thereof duly called and held on this
18th day of October, 2023.

Anthea G. Hansen, Secretary



DEL PUERTO WATER DISTRICT
STAFF REPORT/ACTION ITEM REQUEST

BOD Meeting Date: October 18, 2023
Title: Opportunity for DPWD Customer WY 2023 NVRRWP Turnback

Background Information: Each year, as part of the NVRRWP Exchange and Purchase Contract,
DPWD makes 20% of the total water delivered to the DMC through the NVRRWP available to
the Refuge Water Supply Program (RWSP) for purchase. The RWSP then exchanges 1 AF of
Refuge Level 2 water for every 1.1 AF of the remaining 80% back to DPWD for a net delivery of
27% of the total water developed by the NVRRWP to the RWSP. Occasionally, the RWSP has a
need for additional water to meet the Level 4 Refuge Water needs and DPWD has supplies in
excess of both the needs of the District customers and the District’s ability to store water. The
District has asked if the USBR would be interested in increasing the amount of water delivered to
the RWSP under the NVRRWP this year. The USBR indicated that the RWSP could utilize an
additional 10,013 AF. The additional purchased water would be paid for with fiduciary funds from
the RWSP/NVRRWP and CNRA/NVRRWP accounts. To accomplish this, the District would
deliver the remainder of the water developed in WY23 to the RWSP and the District would
reclassify 4,232 AF of deliveries from July and August from the NVRRWP to the RWSP.

The transfer of this additional NVRRWP water provides the District with an opportunity to offer
a turnback pool to District customers wishing to reduce their quantity of available water for WY23.
There would be no impact to the District financially. The District would offer a turnback program
of up to 3 inches/acre which will result in a credit of the 2™ half of the NVRRWP installment for
anyone who signs up for the full 3 inches/acre. No refunds would be issued, but customers could
use credits to offset the upcoming January 1, 2024 1% installment for the WY24 NVRRWP.

Issues for Consideration/Discussion: Should the District offer a NVRRWP Turnback Program
for WY23 utilizing the purchase of additional water by the RWSP?

Staff Recommendation: Staff recommends offering a NVRRWP Turnback Program for WY23
of up to 3 inches/acre for each customer that signs up for the program.






V.0

Anthea Hansen

From: Cheri Worthy <cheri.worthy@sldmwa.org>

Sent: Tuesday, September 19, 2023 11:53 AM

Cc: Federico Barajas; Pablo Arroyave; Rebecca R. Akroyd; Rebecca Harms

Subject: North to South Water Transfers Activity Agreement

Attachments: Agenda[tem9_BOD_O9.14.23_Materia[s_Northfto_South_Water_Transfers_Combined.pdf
Importance: High

Sent on behalf of Federico Barajas

SLDMWA Board Representatives and General Managers,

In the San Luis & Delta-Mendota Water Authority’s September 14, 2023 Board meeting, the Board took action to adopt a
resolution that authorized execution of the new North to South Water Transfers Activity Agreement and Actions Related
Thereto. This Activity Agreement will allow Activity Agreement members to coordinate on the preparation and defense
of a new environmental document for water transfers after January 1, 2025, and will provide the mechanism for those
Activity Agreement Members to acquire water through north-to-south water transfers.

The staff memo, resolution, and Activity Agreement presented and adopted by the Board are attached to this email for
reference.

At this time, we are asking that member agencies notify SLDMWA staff by October 31 whether their agency would like
to sign on to this new Activity Agreement, and we are requesting execution by November 13 if possible.

If you have any questions, please contact Pablo Arroyave, Rebecca Harms, or Becca Akroyd CC’d to this email.

Thank you.

Cheri Worthy, Fxecutive Secretary

San Luis & Delta-Mendota Water Authority
P.0. Box 2157

Los Banos, CA 93635

209/826-7866 Office
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MEMORANDUM

TO: SLDMWA Board of Directars, Alternates

FROM: Rebecca Harms, Deputy General Counsel
Cindy Meyer, Special Programs Manager
Frances Mizuno, Mizuno Consulting

DATE: September 14, 2023

RE: Resolution Authorizing Execution of North to South Water Transfers Activity
Agreement and Actions Related Thereto

BACKGROUND

In October 2012, the San Luis & Delta-Mendota Water Authority (“Water Authority”) Board of
Directors adopted Resolution No. 2012-356, which authorized execution of a Long-Term North
to South Water Transfer Program Activity Agreement. That Activity Agreement allowed the
Water Authority, on behalf of Activity Agreement members, to facilitate environmental review
of north-to-south water transfers and to provide the mechanism for those Activity Agreement
Members to acquire water through north-to-south water transfers,

In August 2022, the Water Authority Board adopted Resolution No. 2022-508, which authorized
execution of the First Amendment to the Long Term North to South Water Transfer Program
Activity Agreement and actions related thereto. The First Amendment revised certain provisions
governing the allocation and payment of litigation-related Activity Agreement Expenses and
extended the term of the Activity Agreement by cone year, to December 31, 2024, or until all

obligations arising under each of the water transfer agreements have been satisfied, whichever
comes later.

The National Environmental Policy Act {“NEPA”})-California Environmental Quality Act (“CEQA”)
environmental document that is currently in effect provides coverage for a range of potential
annual water transfers from willing selfers north of the Delta and from tributaries of the San
loaquin River to willing buyers south of the Delta and in the San Francisco Bay Area through 2024,

consistent with the term of the Long-Term North to South Water Transfer Program Activity
Agreement.

The Water Authority is now cooperating with the U.S. Bureau of Reclamation {“Reclamation”)
and local agencies to complete environmental review for a range of potential annual north-to-
south water transfers initiated beginning in 2025 (“Water Transfers EIS/EIR”). The Water
Authority has developed a new North to South Water Transfers Activity Agreement (“Activity
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Memao to SLDMWA Board of Directors
September 14, 2023
Page 2 of 3

Agreement”) for Water Authority members who desire to participate in the water transfers
covered by the Water Transfers EIS/EIR. The Activity Agreement authorizes annual coordination
of water transfer activities and specifies that the costs of the water transfers, including
preparation and/or defense of the documents prepared pursuant to NEPA and CEQA, will be paid
by Activity Agreement Members, and not by non-participating members of the Water Authority.

ISSUE FOR DECISION
Whether the Water Authority should adopt the proposed Resolution Authorizing Execution of
the North to South Water Transfers Activity Agreement and Actions Related Thereto.

RECOMMENDATION
Staff recommends the Board adopt the proposed resolution.

ANALYSIS

Upon adoption of the resolution and following execution of the Activity Agreement by at least
two member agencies, the Executive Director would execute the North to South Water Transfers
Activity Agreement. As drafted, the Activity Agreement would become effective on a date certain
(60 days after Board approval).

Execution of the proposed Activity Agreement does not legally bind or otherwise commit the
Water Authority or the Activity Agreement participants to participate in or otherwise proceed
with water transfers. The Water Authority will comply with CEQA, as applicable, prior to
participating in or otherwise proceeding with water transfers. Further, executing the Activity
Agreement is an administrative and organizational action that will not result in a direct physical
change in the environment or a reasonably foreseeable indirect change to the environment, and
thus is not a project as defined by CEQA Guidelines section 15378(b){5}.

The Water Authority’s participation in the Activity Agreement will require staff time to manage
the project and coordinate with the Activity Agreement participants. Activity Agreement
participants would be responsible for all financial (including Water Authority staff time)
obligations and liabilities associated with the Water Authority’s engagement (see Section 12 of
the proposed Activity Agreement).

BUDGET

No direct budget impact due to the proposed structure of the Activity Agreement whereby the
cost for the Water Authority’s coordination of water transfer activities pursuant to the Activity
Agreement, and any additional financial obligations and liabilities associated with the
coordination of transfer activities or individual transfers, will be paid for by only the Activity
Agreement Members.

11/
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Memo to SLDMWA Board of Directors
September 14, 2023

Page3of3
EXHIBITS
1. Resolution No. 2012-356 Authorizing Execution of Long-Term North to South Water
Transfer Program Activity Agreement, and Authorizing Related Actions
2. Resolution No. 2022-508 Authorizing Execution of the First Amendment to the Long Term
North to South Water Transfer Program Activity Agreement and Authorizing Actions
Related Thereto
3. Resolution No. 2023-XX Authorizing Execution of the North to South Water Transfers
Activity Agreement and Actions Related Thereto
4. Draft North to South Water Transfers Activity Agreement
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RESOLUTION NO. 2012-356

RESOLUTION AUTHORIZING EXECUTION OF LONG-TERM NORTH
TO SOUTH WATER TRANSFER PROGRAM
ACTIVITY AGREEMENT,
AND AUTHORIZING RELATED ACTIONS RELATED

WHEREAS, on December 9, 2010, the Board of Directors of the San Luis & Delta-
Mendota Water Authority (the “Board” and the “Water Authority,” respectively) adopted
Resolution No. 2010-334, authorizing Notice of Preparation under the Natioral Environmental
Protection Act (“NEPA”) and the California Environmental Quality Act (*CEQA™) for a 10-year
program of transfers from willing sellers in the Sacramento Valley, Merced Irrigation District
and South San Joaquin [rrigation District to willing purchasers who are members of the Water
Authority and to certain other Central Valley Project contractars between 2013 and 2022 (che
“Long Term Water Transfers 2013-2022 EIS-EIR” or “EIS-EIR").

WHEREAS, Resclution 2010-334 further directed the Assistant Executive
Birccror of the Water Authority to cause an Activity Agreement to be developed for
participation in the Long Term North to South Water Transfer Program, by the terms of which
the costs of the warer transfers within the Program, including preparation of the documents
required by CEQA, will be paid by Activity Agreement Members, and not by non-participating
Members of the Water Authority.

WHEREAS, the Board has considered that certain Long Term North to South
Water Transfers Activity Agreement (“Activity Agreement”), a copy of which has been
presented to the Board and is on file with the Secretary hereof.

WEHEREAS, Activity Agreement Members who execute the Activity Agreement
agree to indemnify and hold harmless the Water Authority and its Members who do not
participate in the Activity Agreement with respect to any and all costs, losses, damages, claims
and liabilities arising under the Activity Agreement.

WHEREAS, development of the EIS-EIR is ongoing and is expected to be
completed for transfers initiated beginning in 2013.

WHEREAS, authorizing execution of the Activity Agreement does not constitute
a project under the California Environmental Quality Act because it does not commit the Water
Authority to enter into any transfer agreement until and unless the Board certifies the EIS-EIR,
makes any required findings and files Notice of Determination, and the Water Authority
subsequently negotiates the terms of specific transfers covered by the certified EIS-EIR.

WHEREAS, establishing the Activity Agreement involves continuing
administrative activities such as general policy and procedure making (Section 15378(b)(2) of
the CEQA guidelines) and also represents administrative activities of the Water Authority that
will not result in direct or indirect physical changes in the environment (Section 15378(b)(5) of

24



the CEQA Guidelines); further, where it can be seen with certainty that there is no possibility
that the proposed action in question may have a significant effect on the environment, the
proposed action is not subject to CEQA (Section 15061(b)(3) of the CEQA guidelines).

NOW, THEREFORE, BE IT RESOLVED, AS FOLLOWS:

Section L. The matters stated in the recitals above are true and correct, and the Board so
finds, orders and determines.

Section 2. The Board hereby authorizes the Executive Director to execute the Long Term
North to South Water Transfers Activity Agreement in substantially the form presented to the
Board, subject to such additions, deletions and other revisions as the said Executive Director
shall approve prior to execution and further subject to the contingencies described in Section 3
of this Resolution.

Section3,  Thisauthorization conferred by this Resolution shall be contingent upon at least
one participating Member of the Water Authority executing the Long-Term Water Transfer
Activity Agreement; in the event the contingency described in this Section 3 shall fail to occur,
the authorization conferred by this Resolution is revoked ab initio and any document executed
by the Water Authority in reliance upon it shall have no binding force or effect.

Section 4. The Water authority shall not enter into any transfer agreement until and unless
the Board certifies the EIS-EIR, makes any required findings and files Notice of Determination,

and the Water Authority subsequently negotiates the terms of specific transfers covered by the
certified EIS-EIR.

Section 5, Except as provided in Sections 3 and 4, the Executive Director, Assistant
Executive Director or such Water Authority employee or consultant as either of such officers
may designate, is further authorized and directed to take such additional steps, and to execute
such additional documents, as may be required or reasonably necessary to the completion of the
activities authorized by this Resolation.

PASSED AND ADOPTED, this 4th day of October, 2012, by the Board of
Directors of the San Luis & Delta-Mendota Water Authority.

MicaeSta.ns, 4t
SANLUIS & DELTA-MENDOTA WATER AUTHORITY

Attest:

). 4

Danie] G. Nelson, Secretary
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I hereby certify that the foregoing is a true and correct copy of a resolution duly
adopted by the San Luis & Delta-Mendota Water Authority, a California joint powers agency, at
a regular meeting of the Board of Directors thereof duly called and held at the office of the Byron-
Bethany Irrigation District, 7995 Bruns Road, Byron, 21?5{11& on the 4th day of October, 2012.

D XX

E‘Jaﬁﬁ'él G. Nelson, Secretary




SAN LUIS & DELTA-MENDOTA WATER AUTHORITY
RESOLUTION NO. 2022-508

RESOLUTION AUTHORIZING EXECUTION OF THE FIRST AMENDMENT TO THE
LONG TERM NORTH TO SOUTH WATER TRANSFERM PROGRAM ACTIVITY
AGREEMENT AND AUTHORIZING ACTIONS RELATED THERETO

WHEREAS, the San Luis & Delta-Mendota Water Authority (“Water Authority™) and
Byron-Bethany Irrigation District; Del Puerto Water District; Eagle Field Water District; Mercy
Springs Water District; Pacheco Water District; Panoche Water District; San Benito County
Water District; San Luis Water District; Santa Clara Valley Water District; and Westlands Water
District have executed that certain Long Term North to South Water Transfer Program Activity

Agreement (the “Activity Agreement Members™ and “Activity Agreement™), made effective as
of October 30, 2012; and

WHEREAS, on March 18, 2019, the Water Authority executed an Agreement re
Cooperation and Cost Sharing for the Revised Long Term Water Transfer Environmental Impact
Statement/ Environmental Impact Report (“Cost Sharing Agreement”) with non-Water
Authority members Contra Costa Water District (“CCWD”) and East Bay Municipal Utility
District (“EBMUD™), in which CCWD and EBMUD agreed to “each reimburse 1/12th of the
Water Authority’s actual reasonable attorney’s fees and out-of-pocket expenses incurred by the

Water Authority for defending the NEPA/CEQA document, and any monetary award associated
therewith;” and ‘

WHEREAS, subsequent to execution of the Activity Agreement, Byron-Bethany
[rrigation District and Del Puerto Water District withdrew from participation, effective February

10, 2020, with Valley Water and Westlands Water District assuming their allocated shares for
transfers; and

WHEREAS, the remaining eight Activity Agreement Members now desire to revise
certain provisions governing the allocation and payment of litipation-related Activity Agreement

Expenses and to extend the term of the Activity Agreement by one year, to December 31, 2024
and

WHEREAS, the Activity Agreement authorizes amendments in Section 13,

Amendments, which provides: “This Agreement may be amended in writing by the parties
hereto;” and

WHEREAS, the Board has considered that certain First Amendment to the Long Term
North to South Water Transfer Program Activity Agreement (Attachment 1), a copy of which
has been presented fo the Board and is on file with the Secrotary hereof; and
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WHEREAS, authorizing execution of the First Amendment {0 the Activity Agreement
is an administrative and organizational action that will not result in a direct change in the
environment or a reasonably foreseeable indirect change to the environment, and thus do not
constitute a project under the California Environmental Quality Act (CEQA Guidelines Section
15378(b)(5); further, because it can be seen with certainty that there is no possibility that the
proposed action in question may have a significant effect on the environment, the proposed
action is not subject to CEQA (CEQA Guidelines section 15061(h){(3)).

NOW, THEREFORE, BE IT RESOLVED, AS FOLLOWS, THAT:

Section . The facts stated in the recitals above are true and correct, and the Board so
finds and determines.

Section 2. The Board hereby authorizes the Executive Director to execute the First
Amendment to the Long Term North to South Water Transfer Program Activity Agreement in
substantially the form presented to the Board, subject to such additions, deletions, and other
revisions as the said Executive Director shall approve prior to execution and further subject to the
contingencies described in Section 3 of this Resolution.

Section 3. The authorization to execute the First Amendment to the Long Term North
to South Water Transfer Program Activily Agreement conferred by this Resolution shall be
contingent upon the occurrence of the following action: execution by the eight above-named
Activity Agreement Members of the Long Term North to South Water Transfer Program Activity
Agreement.

Section 4. In the event the contingency described in Section 3 fails to oceur, the
authorization conferred by this Resolution for which the contingency is not satisfied is revoked ab
initio and any document executed by the Water Authority in reliance upon it shall have no binding
force or effect.

Section 5. Except as provided in Section 3, the Executive Director and Chief Operating
Officer, and such Water Authority employee or consultant as either of such officers may designate,
is further authorized and directed to take such additional steps, and to execute such additional
documents, as may be required or reasonably necessary to the completion of the activities
authorized by this Resolution.

PASSED, APPROVED AND ADOPTED this 4th day of August, 2022, by the Board of
Directors of the San Luis & Delta-Mendota Water Autherity.

V A

Cannon Michae], Chairman
San Luis & Delta-Mendota Water Authority

%



# Federico Barajas, Scoretary
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[ hereby certify that the foregoing Resolution No. 2022-508 was duly and regularly adopted
by the Board of Directors of the San Luis & Delta-Mendota Water Authority at the meeting thereof
held on the 4th day of August, 2022,

7 8

ederico Barajas, Secretary
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SAN LUIS & DELTA-MENDOTA WATER AUTHORITY
RESOLUTION NO. 2023-

RESOLUTION AUTHORIZING EXECUTION OF NORTH TO SOUTH WATER
TRANSFERS ACTIVITY AGREEMENT AND ACTIONS RELATED THERETO

WHEREAS, in October 2012, the San Luis & Delta-Mendota Water Authority (“Water
Authority”) Board of Directors adopted Resolution No. 2012-356, which authorized execution of
a Long-Term North to South Water Transfer Program Activity Agreement; and

WHEREAS, in August 2022, the Water Authority Board adopted Resolution No. 2022-
508, which authorized execution of the First Amendment to the Long Term North to South Water
Transfer Program Activity Agreement and actions related thereto, revising certain provisions
governing the allocation and payment of litigation-related Activity Agreement Expenses and
extended the term of the Activity agreement by one year, to December 31, 2024, or until all
obligations arising under each of the water transfer agreements have been satisfied, whichever
comes later; and

WHEREAS, the National Environmental Policy Act (“NEPA”) / California
Environmental Quality Act (“CEQA”) environmental document that is currently in effect provides
coverage for a range of potential annual water transfers from willing sellers north of the Delta and
from tributaries of the San Joaquin River to willing buyers south of the Delta and in the San
Francisco Bay Area through 2024, consistent with the term of the Long-Term North to South Water
Transfer Program Activity Agreement; and

WHEREAS, the Water Authority is now cooperating with the U.S. Bureau of Reclamation
(“Reclamation™) and local agencies to complete environmental review for a range of potential

annual north-to-south water transfers initiated beginning in 2025 (“Water Transfers EIS/EIR”);
and

WHEREAS, the Water Authority has developed a new North to South Water Transfers
Activity Agreement (“Activity Agreement”) for Water Authority members who desire to
participate in the water transfers covered by the Water Transfers EIS/EIR, by the terms of which
the costs of the water transfers, including preparation and/or defense of the documents prepared
pursuant to NEPA and CEQA, will be paid by Activity Agreement Members, and not by non-
participating members of the Water Authority; and

WHEREAS, the Board has considered that certain Activity Agreement, a copy of which
has been presented to the Board and is on file with the Secretary hereof; and

WHEREAS, Activity Agreement Members who execute the Activity Agreement agree to
indemnify and hold harmless the Water Authority and its Members who do not participate in the
Activity Agreement with respect to any and all costs, losses, damages, claims and liabilities arising
under the Activity Agreement; and

O



WHEREAS, authorizing execution of the Activity Agreement does not legally bind or
otherwise commit the Water Authority or the Activity Agreement Members to participate in or
otherwise proceed with water transfers, and further, executing the Activity Agreement is an
administrative and organizational action that will not result in a direct change in the environment
or a reasonably foresceable indirect change to the environment, and thus does not constituie a
project under CEQA. (CEQA Guidelines Section 15378(b)(5).)

NOW, THEREFORE, BE IT RESOLVED, AS FOLLOWS, THAT:

Section 1. The facts stated in the recitals above are true and correct, and the Board so
finds and determines.

Section 2. The Board hereby authorizes and directs the Executive Director to execute
the North to South Water Transfers Activity Agreement in substantially the form presented to the
Board, subject to additions, deletions, and other revisions as the said Executive Director shall
approve prior to execution and further subject to the contingencies described in Section 3 of this
Resolution.

Section 3. The authorization conferred by this Resolution, and the documents executed
in reliance upon it, shall be contingent upon the occurrence of the following actions: (1) the passage
of sixty (60) days from the adoption of this Resolution, and (2} at least two (2) members of the
Water Authority executing this Activity Agreement.

Section 4. In the event the contingencies described in Section 3 fail to occur, the
authorization conferred by this Resolution is revoked ab initio, and any documents executed by
the Water Authority in reliance upon this Resolution or the Activity Agreement shall have no
binding force or effect.

Section 5. The Executive Director, Chief Operating Officer, or such Water Authority
employee or consultant, as cither of such officers designate, are further authorized and directed to
take such additional steps, and to execute such additional documents, as may be required or
reasonably necessary to the completion of the activities authorized by this Resolution.

PASSED, APPROVED AND ADOPTED this 14th day of September, 2023, by the Board
of Directors of the San Luis & Delta-Mendota Water Authority.

Cannon Michael, Chairman

SAN LUIS & DELTA-MENDOTA WATER AUTHORITY

Attest:

Federico Barajas, Secretary 2 o
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I hereby certify that the foregoing Resolution No. 2023-_ was duly and regularly adopted
by the Board of Directors of the San Luis & Delta-Mendota Water Authority at the meeting thereof
held on the 14th day of September, 2023.

Federico Barajas, Secretary



SAN LUIS & DELTA-MENDOTA WATER AUTHORITY

NORTH TO SOUTH WATER TRANSFERS
ACTIVITY AGREEMENT

This Activity Agreement (“Activity Agreement”) is entered into as of this __ day of
2023, by and among the San Luis & Delta-Mendota Water Authority (“Water Authority”),
a joint powers agency of the State of California, and its members who execute this Agreement,
who are hereinafter referred to jointly by the plural term “Activity Agreement Members.”
Capitalized terms used in this Activity Agreement will have the meanings set forth in Section 2

below.

1. RECITALS

A. The parties to this Activity Agreement, together with certain other local agencies
have entered into an amended and restated Joint Exercise of Powers Agreement - San Luis &
Delta-Mendota Water Authority dated as of January 1, 1992 (the “JPA” or “JPA Agreement”),
by and among the parties indicated therein, establishing the Water Authority for the purpose of
exercising the common powers of the members, including the powers described in this Activity
Agreement.

B. The Activity Agreement Members each are empowered, among other powers, to
provide water service to lands within their boundaries; to contract with the United States, the State
and other public agencies, mutual water companies, and other private parties for such purposes; to
control the quality of water accepted into their respective systems; to transfer water and to purchase
water in order to maximize the efficient, beneficial use of the water supplies available; and to adopt
rules and regulations necessary to exercise such powers.

C. The Activity Agreement Members have each entered into repayment contracts with
the United States for water service from the Central Valley Project (“CVP”) for irrigation and/or
M&I purposes within their respective jurisdictional areas and receive water conveyed through the
Delta-Mendota Canal, the San Luis Canal, and/or the Pacheco Pumping Plant and Tunnel.

D. Since 1992, the Activity Agreement Members in most years have received less than
the full contract allocations provided for in their CVP repayment contracts because of hydrologic
conditions and/or regulatory constraints, and the Bureau of Reclamation (“Reclamation”) has

projected continued shortages of such allocations in the future.

NORTH TO SOUTH WATER TRANSFERS ACTIVITY AGREMEENT
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E. To plan more efficiently in advance for water shortages, the Water Authority is
cooperating with Reclamation and local agencies to prepare environmental review documents
under the California Environmental Quality Act (“CEQA”) and the National Environmental
Protection Act (“NEPA”) that would facilitate water transfers to supplement irrigation and/or
municipal and industrial water supplies during years of south-of-Delta water shortages.

F. The proposed North to South Water Transfers Environmental Impact
Statement/Environmental Impact Report (“Water Transfers EIS/EIR”) is intended to provide the
environmental analysis and coverage for annual water transfers from willing sellers north of the
Delta and from tributaries of the San Joaquin River, as will be more particularly described in the
EIS/EIR, to willing buyers south of the Delta and in the San Francisco Bay Area, as will be more
particularly described in the EIS/EIR; the EIS/EIR would analyze supplemental water transfer
agreements.

G. While the Water Transfers EIS/EIR will consider the environmental effects of a
prescribed quantity of potential annual water transfers developed and delivered in accordance
within specific parameters, individual transfers made pursuant to the EIS/EIR will be negotiated
separately by the Water Authority or by individual Activity Agreement Members and each seller.

H. Water transfers arranged by the Water Authority for the benefit of the Activity
Agreement Members through water transfer agreements covered by the Water Transfers EIS/EIR
will be administered according to the terms of this Activity Agreement, and consistent with the
provisions of those individual water transfer agreements.

L Water transfers arranged by individual Activity Agreement Members for their own
respective benefit through water transfer agreements covered by the Water Transfers EIS/EIR will
be administered by the respective Activity Agreement Member(s) and will not be subject to this
Activity Agreement, except with respect to Activity Agreement Expenses applicable to the Water
Transfers EIS/EIR and the provisions of Section 8. A. below.

T. Each of the participants of this Agreement desires to join in the benefits and is
willing to incur the obligations of preparing and if necessary, defending, the Water Transfers
EIS/EIR and of receiving the benefits and incurring obligations necessary to arrange and
implement water transfers covered by the Water Transfers EIS/EIR.

K. Nothing in this agreement restricts Activity Agreement members from pursuing

water transfers that are not covered by the Water Transfers EIS/EIR.

NORTII TO SOUTH WATER TRANSFERS ACTIVITY AGREMEENT
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L. The Water Authority and each of the Activity Agreement Members have shared,
and continue to share, a common interest in sharing information and resources reasonably

necessary to accomplish the purpose in this Activity Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the true and correct facts recited above, and of
the covenants, terms, and conditions set forth herein, the Activity Agreement Members and the

Water Authority agree as follows:

2. DEFINITIONS

A. “Activity Agreement” or “Agreement” will mean this North to South Water

Transfers Activity Agreement.

B. “Activity Agreement Expenses” will mean the direct expenses described in this
subsection that are incurred by the Water Authority in order to implement this Activity Agreement,
together with a share of Water Authority Administration Costs allocable to members of this
Agreement; “Activity Agreement Expenses” will expressly include, but not be limited to the
following categories of expenses:

1. Costs and fees incurred by the Water Authority to prepare, approve and
certify the Water Transfers EIS/EIR, including related consultant and legal expenses;

ii. Costs and fees incurred by the Water Authority to defend the Water
Transfers EIS/EIR, including related consultant and legal expenses, e.g. attorneys’ fees, court
filing fees, and out-of-pocket expenses (“Litigation Costs”);

1il. Other Water Authority costs and fees associated with the Water Transfers
EIS/EIR;

v, Costs and fees associated with developing, implementing, maintaining,
amending or terminating this Activity Agreement; and

v, All costs incurred by the Water Authority in pursuing, negotiating,
providing environmental review, defending litigation, holding third parties harmless or
administering any executed or proposed Water Authority Transfer Agreement.

C. “Activity Agreement Member” will mean a member of the Water Authority who
is signatory to this Agreement. Water Authority members must inform the Water Authority by

mail, e-mail or fax of their decision to participate in this Agreement on or before October 31, 2023.

NORTH TO SOUTH WATER TRANSFERS ACTIVITY AGREMEENT
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The Activity Agreement Members are listed on Exhibit “A” attached hereto, as updated by
agreement of the Activity Agreement Members from time to time; such updated Exhibit “A” shall
be attached hereto and replace all prior versions of Exhibit “A”.

D. “Administration Agreement(s)” will mean those certain agreements between the
Water Authority and Activity Agreement Members for the undertaking of activities and sharing of
costs and benefits pursuant to Sections 22 and 23 of the JPA.

E. “Allocation Ratio” will mean an Activity Agreement Member’s respective share
of benefits and obligations under this Agreement and will be based upon each Activity Member’s
respective CVP water supply contract quantity for irrigation (including contract assignment
quantities) as of the date hereof compared to the total CVP water supply contract quantity for
irrigation (including contract assignment quantities) of Activity Agreement Members sharing in
the specified benefit or obligation. “Allocation Ratio™ for Transfer Participants is further described
in Section 8.D of this Agreement.

F. “Board of Directors” will mean the Board of Directors of the San Luis & Delta-
Mendota Water Authority.

G. “Fiscal Year” will mean the Water Authority’s March 1 through February 28/29
fiscal year.

H. “Independent Covered Sacramento River Transfer” will mean a Transfer from
one of the potential Sacramento River sellers identified in the Water Transfers EIS/EIR’s
“Sacramento River Area of Analysis” that relies on the Water Transfers EIS/EIR, and that an
Activity Agreement member intends to, or does in fact pursue and/or implement, independent of
the Water Authority.

L “JPA” or “JPA Agreement” will mean that certain Amended and Restated Joint
Exercise of Powers Agreement cffective January 1, 1992, establishing the Water Authority.

. “Transfer Agreement” and “Transfer(s)” and “Transfer Water” will mean or
refer to a transfer agreement or the water acquired by means of a transfer agreement with a seller
identified in the Water Transfers EIS/EIR.

K. “Transfer Costs” will mean any and all annual costs, such as option payments or
payments for water purchased and Water Authority Administration Costs that are incurred by the

Water Authority to acquire water in any Water Year under the terms of a Transfer Agreement.

NORTH TO SOUTH WATER TRANSFERS ACTIVITY AGREMEENT
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L. “Transfer Participant” means an Activity Agreement Member that has elected to
participate for the respective Water Year in a Transfer Agreement and “Transfer Participants”
means the group of such Activity Agreement Members.

M. “Water Authority” will mean the San Luis & Delta-Mendota Water Authority.

N. “Water Authority Administration Costs” will mean Water Authority general
administration expenses, including rent and other occupancy charges, acquisition costs of office
furniture and equipment, including telephone, telecopy, photocopy, cost of cars and other vehicles,
insurance premiums salaries and wages of employees including payment in connection with
retirement programs and other benefit programs, fees of creditors, lawyers, engineers, and other
consultants, travel, telephone, telecopy, and photocopy expenses, and any other general

administrative expenses, a percentage of which will be allocated to this Activity Agreement by the

Water Authority.
0. “Water Year” will mean the period March 1-February 28/29.
P “Year” will mean a calendar year.
Q. All other capitalized terms used herein will have the meanings ascribed to them in

this Activity Agreement, and capitalized terms in any of the water transfer agreements being
pooled for administration under this Activity Agreement will have the meanings ascribed under
such individual agreement; provided, that in the event of any conflicts, the terms of this Activity

Agreement will prevail to determine such meanings.

3. PURPOSE OF AGREEMENT
A The purpose of this Activity Agreement is to allow, through the joint exercise of

some or all of the common powers of the Activity Agreement Members described in the Recitals
above, as appropriate, the Activity Agreement Members to participate through the Water Authority
in the benefits, and to share the obligations of, preparing, adopting, and defending environmental
documentation for Transfer Agreements under the terms set forth herein and as set forth in each of
the Transfer Agreements, respectively.

B. The parties acknowledge and agree that the Water Authority’s role in this Activity
Agreement is to: (1) provide the umbrella joint powers agreement pursuant to which the parties
may exercise their common powers and to provide services at the expense of the Activity
Agreement Members; (2) facilitate environmental reviews for potential annual north to south

Transfers; and (3) provide administrative services relating to acquiring Transfer Water pursuant to

NORTH TO SOUTH WATER TRANSFERS ACTIVITY AGREMEENT
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this Activity Agreement, including, but not limited to, providing notices; negotiating and acquiring
the purchase of Transfer Water; coordinating and executing conveyance/forbearance agreements;
calculating water allocations; collecting and submitting schedules from Activity Agreement
Members to the California Department of Water Resources (“DWR”) or Reclamation if necessary
under any of the Transfer Agreements anticipated herein; providing advance funding for water
acquired through said agreements; and providing billing and accounting services to the Activity
Agreement Members during the term thereof.

C. Transfers arranged by individual Activity Agreement Members for their own
respective benefit from sellers other than the Independent Covered Sacramento River Transfers
that are covered by the Water Transfers EIS/EIR will be administered by the respective Activity
Agreement Member(s) and will not be subject to this Agreement, except that such Activity
Agreement Members will remain obligated to pay their Allocation Ratios of Activity Agreement

Expenses.

4. ORGANIZATION

A. The business of this Activity Agreement will be conducted by the Water Authority
at large and therefore governed by the Board of Directors. However, it is recognized that at some
time in the future the Activity Agreement Members may wish to form a separate body specifically
for the purpose of directing the business of the Activity Agreement. Within twenty-four (24)
months of the Effective Date, the Activity Agreement Members will evaluate whether to facilitate
the formation of an Activity Agreement steering committee. If the Activity Agreement Members
unanimously agree, upon that agreement, the Board of Directors of the Authority will consider
establishing the organizational structure proposed by the Activity Agreement Members, which will
be described in an amendment to this Activity Agreement, and that organizational structure may

then serve as the governing body for this Activity Agreement.

5. POWERS RESERVED TO BOARD OF DIRECTORS AND LIMITATIONS
THEREON

A. The Board of Dirgctors will have ultimate approval authority over all Activity
Agreement annual budgets based upon the recommendation of staff and approval of the Activity
Agreement Members; provided, the Board of Directors may only alter an Activity Agreement
annual budget in a manner consistent with the Activity Agreement Members’ recommendation.

NORTH TO SOUTH WATER TRANSFERS ACTIVITY AGREMEENT
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B. The Board of Directors will have the right, upon recommendation of or m
consultation with staff and the approval of Activity Agreement Members, to approve all
amendments to this Activity Agreement, including any amendment terminating the Activity
Agreement; providing, that no amendment of this Activity Agreement will be required to add new
Activity Agreement Members prior to completion of the Water Transfers EIS/EIR.

C. The Board of Directors will have the right, upon the recommendation of or in
consultation with staff, and the approval of the Activity Agreement Members, in the form of formal
Board action, to authorize execution of all Transfer Agreements pursuant to this Activity
Agreement.

D. The Board of Directors will have the right, upon the recommendation of or in
consultation with staff, and the approval of the Activity Agreement Members, to act on any claims
and to make decisions concerning the prosecution of, defense of, or other participation in actions
or proceedings at law brought against the Water Authority arising from this Activity Agreement,
provided if that action is taken at the request of the Activity Agreement Members then the costs
for such action will be borne by the Activity Agreement Members.

E. The Board of Directors delegates to staff the power to conduct the activities
described in this Activity Agreement pursuant to the terms of this Activity Agreement, without the
required approval of the Board of Directors except as specifically provided in this Section 5. This
delegation will specifically include, but not be limited to, the power to enter into contracts within

approved Activity Agreement budgets.

6. ACCOUNTABILITY, REPORTS, AND AUDITS
A. Full books and accounts for this Activity Agreement will be maintained by the

Water Authority in accordance with practices established by, or consistent with, those utilized by
the Controller of the State of Califoria for public entities. The books and records will be open to
inspection by Activity Agreement Members at all reasonable times, and by bondholders and
lenders as and to the extent provided by resolution or indenture.

B. There will be strict accountability of all funds deposited on behalf of the Activity
Agreement with the Water Authority. The Treasurer of the Water Authority, directly or acting
through its Accounting Department, will provide regular reports of Activity Agreement accounts.
Funds of the Activity Agreement will be subject to audit by the official auditor of the Water

Authority. An Activity Agreement Member may request an independent audit of the Activity
NORTH TO SOUTH WATER TRANSFERS ACTIVITY AGREMEENT
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Agreement funds; such audit will be conducted at the expense of the requesting Activity

Agreement Member,

7. AUTHORIZATION TO ALLOCATE ACTIVITY AGREEMENT EXPENSES

Each member of the Water Authority has entered into an Administration Agreement which

authorizes agreement(s) by and among the Water Authority and any of its members or other entities
(including Friends of the Water Authority) to provide for undertaking and sharing costs and
benefits of any authorized activity of the Water Authority.

A The Water Authority and the Activity Agreement Members agree that all Activity
Agreement Expenses incurred by the Water Authority under this Agreement are the expenses of
the Activity Agreement Members, and not of the Water Authority, and will be paid by the Activity
Agreement Members based upon the terms of this Agreement and their respective Allocation
Ratios for such costs.

B. The Activity Agreement Members agree that Transfer Costs are the expenses of the
Transfer Participants of each respective Transfer Agreement during a particular Water Year and
not of non-participating Activity Agreement Members or of the Water Authority; such costs will
be paid by the Transfer Participants of each respective Transfer Agreement based upon the terms

of this Agreement and their respective Allocation Ratios for such costs.

8. PARTICIPATION IN ANNUAL TRANSFERS

A. Process for Participation:

i. On or before January 1, the Water Authority will conduct by written
instrument a survey of the Activity Agreement Members to determine the preliminary quantity of
Transfer Water desired by such Activity Agreement Member during such Water Year. Inciuded in
the survey response, each Activity Agreement Member shall include a notice of intent (affirmative
or negative) to conduct an Independent Covered Sacramento River Transfer. Activity Agreement
Member(s) responding in the affirmative will not be included in any negotiations or development
of terms or conditions of potential Water Authority Transfers with sellers in the Sacramento River
Area of Analysis included in the Water Transfers EIS/EIR. However, without compromising the
confidentiality of negotiations with the Activity Agreement Members not seeking an Independent
Covered Sacramento River Transfer, the Water Authority may coordinate with the Activity

Agreement Member(s) secking such Independent Covered Sacramento River Transfer. The
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response to surveys will be the basis for the Water Authority to initiate activities to obtain transfers
needed to meet the preliminary quantity desired by Activity Agreement Members.

1i. On or before March 1 of cach Water Year, those Activity Agreement
Members seeking an Independent Covered Sacramento River Transfer shall provide final written
notice of their intent to conduct such a Transfer. If any member provides affirmative notice to
conduct such a Transfer(s), it shall be excluded from any Water Authority Water Transfer(s) from
potential sellers in the Sacramento River Area of Analysis included in the Water Transfers EIS/EIR
for that Water Year.

iii. On or before April 15 of each Water Year, each Activity Agreement
Member will notify the Water Authority of its election to participate in or to opt out of each
Transfer available for such Water Year, and the total quantity of water it desires to acquire through
such Transfer(s).

iv. For Activity Agreement Members secking to acquire water hereunder
during a particular Water Year, the Water Authority will allocate shares of water under each
respective Transfer for such Water Year, until the requested amounts have been fully allocated or
until no Transfer Water remains.

B, Negotiation for Transfer Agreements:

i After obtaining information from potential sellers, the Water Authority will:
(1) circulate to the Activity Agreement Members proposed term sheets for each proposed Transfer
for such Water Year, (2) consult with Activity Agreement Members as to their interest in each
proposed Transfer for such year, and (3) obtain their directions for any counter-proposals. These
steps may be repeated until the Water Authority has sufficient information to proceed to negotiate
final terms with proposed sellers.

ii. The Water Authority will execute any Transfer Agreement only when if has
the commitment in writing of at least one Activity Agreement Member to participate in such
agreement to the full extent of the required purchase of such Transfer Water.

C. Election Binds Transfer Participants: Except for costs identified as Activity

Agreement Expenses and as otherwise set forth in this Section C, once an Activity Agreement
Member has provided notice of its election to participate in specific Transfers for such Water Year,
it becomes a Transfer Participant for such Transfers and is obligated to pay for its Allocation Ratio

of the Annual Costs for such Transfers for that Water Year.
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Any Transfer Participant may be relieved of its obligations under any particular Transfer
Agreement if it obtains the written agreement of one or more Activity Agreement Members, with
notice to the Water Authority, to fully assume the Allocation Ratio of obligations and benefits of
such Activity Agreement Member relating to the particular Transfer for such Water Year.

D. Allocation Ratio for Transfers: Transfer Water and Transfer Costs for each

Transfer during the Water Year will be allocated among the Transfer Participants that have given
notice of their election to participate in the respective transfers based upon the Allocation Ratio
for each Transfer Participant obtained by dividing such participant’s Exhibit “A” Contract
Quantify by the total of the Exhibit “A” Contract Quantities for all the Transfer Participants in
each such Transfer in that Water Year.

E. Documentation of Transfers: 1t is the intent of the Water Authority and the Activity

Agreement Members to enter into Transfer Agreements with willing sellers as opportunities arise.
A copy of each Transfer Agreement will be provided to an Activity Agreement Member upon
request. Additional supplemental Transfer Water will be administered and allocated amongst the
Activity Agreement Members according to the terms set forth in this Agreement without further
action required by the Water Authority, its Board of Directors, or the Activity Agreement

Members.

9. SCHEDULING

The Water Authority, in consultation with Reclamation and/or DWR and the Activity
Agreement Members, will develop a process for the scheduling of the water allocated that will be
subject to modification from time to time by agreement of the parties, without formal amendment
of this Agreement being required.

10. PAYMENT FOR ACTIVITY AGREEMENT EXPENSES AND FOR TRANSFER
COSTS

A. The Water Authority, in consultation with the Activity Agreement Members, will
develop a process for payment of costs and timing of payments based on the principles set forth
below.

1. Following annual budget approval, the Water Authority will bill each
Activity Agreement Member for approved Activity Agreement Expenses as part of the first billing

it prepares for such Activity Agreement Member each year, and payment will be due at the same
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time as payment for all other amounts included on such billing. Additional Activity Agreement
Expenses will be included in subsequent billings as approved and/or incurred, on a quarterly basis.

ii. The Water Authority will bill each Activity Agreement Member for
Activity Agreement Expenses relating to the Water Transfers EIS/EIR, including Litigation Costs,
as incurred, in accordance with the allocation ratios identified in Exhibit “A.”

i, The Water Authority will bill the respective Transfer Participants in each
Transfer Agreement set forth in Exhibit “B” for a particular Water Year for the Transfer Costs for
all Transfers in which such Transfer Participant is participating. The Water Authority will provide
a monthly billing to each such Transfer Participant and each such Transfer Participant will remit
payment within thirty (30) days of receipt of such bill. The Water Authority will promptly remit
such sums to the appropriate selling agency consistent with each respective seller’s Transfer
Agreement. Complete details for pricing and payments required under each of the Transfer
Agreements, and the timing of those payments, is set forth in each respective Transfer Agreement.
Terms for payment to the Water Authority may be adjusted annually without formal amendment
of this Agreement.

iv. The Water Authority will bill each Transfer Participant for DWR wheeling
charges and energy charges allocated to such Transfer Participants share of Transfer Water
promptly following receipt of invoices for such charges. Payment will be due within ten (10) days
of such billing, and the Water Authority will promptly remit such sums as appropriate.

B. In the event a Transfer Participant obtains the agreement of one or more Activity
Agreement Members to fully assume the Allocation Ratio of such Transfer Participant as discussed
in Section 8.C, the Water Authority will have no responsibility to track resulting changes in
allocations of Transfer Water or Transfer Costs until it receives a copy of the writing
memorializing the allocation adjustment.

C. Within sixty (60) days following the end of each Fiscal Year during the term of this
Activity Agreement, the Water Authority will calculate adjustments to take into account
differences between amounts collected from each Activity Agreement Member and actual
expenditures made pursuant to the Activity Agreement, including Activity Agreement Expenses
and Transfer Costs, on behalf of such Activity Agreement Member. Immediately following such
calculation of adjustments, the Water Authority will provide notice of credits or bills for additional

charges to the Activity Agreement Members. Each Activity Agreement Member may elect to
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obtain refunds or to apply any credit balance and will remit payment of bills for additional amounts
within thirty (30) days.

D. Litigation Costs will be billed to the Activity Agreement Members consistent with
the Allocation Ratio identified in Exhibit “A” to the Activity Agreement in all years in which
litigation is pending.

E. Within sixty (60) days following the end of each Fiscal Year during the term of this
Activity Agreement, each Activity Agreement Member will report to the Water Authority and all
other Activity Agreement Members the total quantity of water delivered to that Activity
Agreement Member in the prior Fiscal Year pursuant to the Water Transfers EIS/EIR, including
Transfers made outside of the Water Authority’s Transfer activities, including but not limited to
Independent Covered Sacramento River Transfer(s).

F. Within sixty (60) days following the final resolution of any litigation relating to the
Water Transfers EIS/EIR, the Water Authority will calculate the total amount of Litigation Costs
for that litigation. The amount of Litigation Costs allotated to each Activity Agreement Member
will be based on the total quantity of water delivered to each Activity Agreement Member, The
Water Authority will then make adjustments to each Activity Agreement Member’s share of such
Litigation Costs. Immediately following such calculation of adjustments, the Water Authority will
provide notice of credits or bills for additional charges to the Activity Agreement Members, Each
Activity Agreement Member may elect to obtain refunds or to apply any credit balance and will

remit payment of bills for additional amounts within thirty (30) days.

11. SOURCE OF PAYMENTS

Each Activity Agreement Member agrees that it will at all times have sufficient money to
meet its obligations hereunder and under the JPA Agreement. Each Activity Agreement Member
hereby confirms that the Water Authority and other Activity Agreement Members are third party
beneficiaries of such Activity Agreement Member’s obligations under this Agreement and may

take such actions in law or in equity as may be desirable to enforce payments hereunder.

12. INDEMNIFICATION OF AUTHORITY MEMBERS WHO DO NOT
PARTICIPATE IN THIS ACTIVITY AGREEMENT
The Activity Agreement Members will hold the Water Authority and each of its members

who 1s not an Activity Agreement Member, free and harmless from and indemnify each of them
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against any and all costs, losses, damages, claims and liabilities arising from this Agreement. This
indemnification obligation includes the obligation of the Activity Agreement Members to defend
the Water Authority, and all members of the Water Authority that are not participants in this
Activity Agreement, at the sole expense of the Activity Agreement Members, in any action or
proceeding brought against the Water Authority or any of its members not participating in this
Activity Agreement to recover any such costs, losses, damages, claims or liabilities arising from
this Activity Agreement, as well as the obligation to pay for any and all costs of litigation incurred
by the Water Authority as a result of entering into this Agreement Such costs may include, but are
not limited to, attorney’s fees and costs incurred by the Water Authority pursuant to approved
budgets to defend the Water Transfers EIR/EIS, to defend any action of the Water Authority
relating to acquisition of any Transfer Water, any award of attorneys’ fees and/or costs of litigation
awarded to a complaining party, and any other costs of litigation or defense, including any such

costs incurred by the Water Authority arising under any of the water transfer agreements.

13.  TERM

This Agreement will take effect on November 13, 2023 (“Effective Date”), assuming
execution by the Water Authority and at least two (2) Water Authority members prior to that date,
and will be retroactive for costs incurred in pursuit of the Water Transfers EIS/EIR or the
development of this Activity Agreement and will remain in full force and effect through the term
of the Water Transfers EIS/EIR, or until all obligations arising under each of the water transfer

agreements have been satisfied, whichever comes later.

14. WITHDRAWAL FROM FURTHER PARTICIPATION

A. An Activity Agreement Member may withdraw from this Agreement at any time

by obtaining the agreement of one or more other Activity Agreement Members to fully assume the
benefits and the obligations pertaining to the withdrawing Activity Agreement Member and by

satisfying the process and requirements set forth in this Section 14.

B. Notice and Effective Date: An Activity Agreement Member may withdraw from

this Activity Agreement at any time by providing written notice to the Authority and the other
Activity Agreement Members. The withdrawal shall be effective thirty (30) days after sending the

written notice.
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C. Payment of Obligations: Withdrawal is conditioned upon the withdrawing Activity

Agreement Member ensuring to the satisfaction of the other Activity Agreement Members that
there are no adverse impacts to those members from the withdrawal. This may occur via the
withdrawing Activity Agreement Member’s payment or agreement to pay its share of all debts,
liabilities, and obligations of the Water Authority pursuant to this Activity Agreement and incurred
prior to the effective date of such withdrawal. A withdrawing party shall, within thirty (30) days
of the withdrawal date, pay all such Activity Agreement Member’s financial obligations incurred
prior to such withdrawal date pursuant to the terms of this Activity Agreement or enter into an
agreement acceptable to the Authority for continuing payment of such obligations until fully paid.

D. Rights Following Withdrawal: As of the withdrawal date, all rights of participation

in this Activity Agreement shall cease for the withdrawing Activity Agreement Member.

E. Obligations Following Withdrawal: Withdrawal shall not excuse the withdrawing
Activity Agreement Member’s performance of obligations imposed upon that party by any
judgment which has been entered by a court of competent jurisdiction or regulation to which the
Authority or the Activity Agreement Members are subject and that arise from or are related to
activities of the Activity Agreement conducted during the period when the withdrawing Activity
Agreement Member participated in this Activity Agreement. Furthermore, the indemnification
obligations set forth in Section 12 of this Activity Agreement shall survive a party’s withdrawal
from this Activity Agreement for activities under this Activity Agreement conducted during the

period when the withdrawing Activity Agreement Member participated in this Agreement.

15. ADMISSION OF NEW MEMBERS

No additional members of the Water Authority may become participants of this Agreement
without the written consent of all of the other Activity Agreement Members and of the Board of
Directors. The admission of any Activity Agreement Member pursuant to this section shall be
documented by that new Activity Agreement Member signing this Activity Agreement. Upon
admission of a new Activity Agreement Member, the parties shall agree to the participation
percentage of such new Activity Agreement Member, to be documented in an amendment to this

Activity Agreement and Exhibit “B” to this Activity Agreement.
"

i
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16. MISCELLANEOUS

A. California Environmental Quality Act: The physical, operational, and financial

details of the identified range of potential annual north to south water transfers over a ten to 20-
year period will be analyzed by the Water Authority as lead agency pursuant to the California
Environmental Quality Act (“CEQA”) in its planned Water Transfers EIS/EIR prepared with
Reclamation. The Water Authority has not yet prepared or certified an EIR, but plans to do so in
the future. The Water Authority plans to concurrently consider adoption of CEQA Findings of
Fact, Mitigation Measures, a Mitigation Monitoring and Reporting Program, and a Statement of
Overriding Considerations. The Water Authority and/or Activity Agreement Members may be
responsible agencies under CEQA for actions related to water transfers; however, the actions
contemplated by this Activity Agreement have no potential for physical effects on the
environment. Each potential activity subject to this Activity Agreement or other related agreements
has been or will be fully evaluated in compliance with CEQA, as applicable. This Activity
Agreement does not, and is not intended to, bind any party to a definite course of action or limit in
any manner the discretion of the Water Authority and/or Activity Agreement Members, or any
other public agency, as applicable, in connection with the consideration Transfer Agreements,
including without limitation, all required environmental review, all required public notice and
proceedings, consideration of comments received, and the Water Authority’s and/or Activity
Agreement Members’ or other public agencies’ evaluation of mitigation measures and alternatives
including the “no project” alternative.

B. Amendments: This Activity Agreement may be amended in writing by the parties
hereto.

C. Assignment; Binding on Successors: Except as otherwise provided in this Activity

Agreement, the rights and duties of the Activity Agreement Members may not be assigned or
delegated without the written consent of the Water Authority. Any attempt to assign or delegate
such rights or duties in contravention of this Agreement will be null and void. Any approved
assignment or delegation will be consistent with the terms of any contracts, resolutions,
indemnities and other obligations of the Water Authority then in effect. This Activity Agreement
will inure to the benefit of, and be binding upon, the successors and assigns of the Water Authority

and the Activity Agreement Members.
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D. Counterparts: This Activity Agreement may be executed by the Water Authority
and the Activity Agreement Members in separate counterparts, each of which when so executed
and delivered will be an original, but all such counterparts will together constitute but one and the
same instrument This Agreement, if executed in counterparts, will be valid and binding on a Party

| as if fully executed an on one original.

E. Choice of Law: This Activity Agreement will be governed by the laws of the State
of California.

F. Severability: If one or more clauses, sentences, paragraphs or provisions of this
Activity Agreement will be held to be unlawful, invalid or unenforceable, it is hereby agreed by
the Activity Agreement Members and the Water Authority that the remainder of the Activity
Agreement will not be affected thereby.

G. Headings: The titles of sections of this Activity Agreement are for convenience
only and no presumption or implication of the Intent of the parties as to the construction of this

Activity Agreement will be drawn therefrom,

H. Reasonable Cooperation; Activity Agreement Members will reasonably cooperate
with each other and the Water Authority to perform the obligations under this Activity Agreement,
assist the Water Authority, when necessary, in carrying out its obligations under any and all of the
water transfer agreements contemplated herein, and to carry out the purpose and intent of this

Agreement.

IN WITNESS WHEREOF, the Activity Agreement Members and the Water Authority have

executed this Activity Agreement as of the date appearing next to their respective signature lines:

SAN LUIS & DELTA-MENDOTA WATER AUTHORITY
By:
Name:
Title:
Date:

i

i
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ACTIVITY AGREEMENT MEMBERS

Agency Name:
By:

Name;:

Title:

Date:

Agency Name:
By:

Name:

Title:

Date;

Agency Name:
By:

Name:

Title:

Date:

Agency Name:
By:

Name:

Title:

Date;

Agency Name:
By:

Name:

Title:

Date:

Agency Name:
By:

Name:

Title:

Date:

Agency Name:

By:

Name:

Title:

Date:

Agency Name:

By:

Name:

Title:

Date:

Agency Name:

By:

Name:

Title:

Date:

Agency Name:

By:

Name:

Title:

Date:
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EXHIBIT A

ACTIVITY AGREEMENT MEMBERS AND ALLOCATION RATIOS

Activity Agreement Activity Agreement Allocation Ratio of
Member Member Contract Quantity Members (%)
(AF)
TOTAL.: 100%
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AZ
D, CalPERS

State of California

California Public Employees’ Retirement System California
Employers’ Retiree Benefit Trust (CERBT) 400 Q Street,
Sacramento, CA 95811

www.calpers.ca.gov

Delegation of Authority to Request Disbursements

California Employers’ Retiree Benefit Trust
(CERBT)

RESOLUTION
OF THE

(GOVERNING BODY)

OF THE

Directa of Rnance & Adminishedion 4 C—;c’_m\a.QL NOAGy A
(NAME OF EMPLOYER) i

b&pﬁ‘r\_f %QP\SU\Q_,Q Mar~agen. - Waker Riassrn

The delegates to the incumbents
(GOVERNING BODY)
in the positions of and
(TITLE)
, and/or
(TITLE)
authority to request on behalf of the
(TITLE)

Employer disbursements from the Other Post Employment Prefunding Plan and to certify as

to the purpose for which the disbursed funds will be used.

By

Title

Witness

Date
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