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Executive Summary

The purpose of this Water Supply Assessment is to evaluate the ability of the Root
Creek Water District to meet water supply demands associated with the proposed land-
use changes for the Gateway Village project, in accordance with the requirements of
Section 10910, et seq, of the California Water Code. Gateway Village will be a 2,072-
acre residential development in Southeastern Madera County, California.

This water supply assessment will serve also as the Water Supply verification required
under Government Code 66473.7.

This Water Supply Assessment discusses the estimated water demands and proposed
water sources for this new development. This report provides a summary of water
supply calculations and evaluations. For more detailed water demand and supply
information the reader is referred to other documents, principally the 2006 Gateway
Village Infrastructure Master Plan and the 2001 Hydrogeologic Investigation —
Southeastern Madera County. The estimated average-annual demand of 6,374 acre-
feet will be met with the following water supplies:

e | ocal groundwater pumping
e Reclaimed wastewater (approximately 30% of water supplies will be recycled)

e Water purchased from Westside Mutual Water Company through a contract that
can provide a firm supply of 7,000 acre-feet/year

e Surplus and flood water purchased from Madera Irrigation District through a sale
and conveyance agreement. Long-term water availability from the contract is
estimated to average 7,335 acre-feet/year.

The aforementioned water supplies provide, on average, considerably more water than
will be necessary to meet water demands. This will provide Gateway Village with the
flexibility to choose among water sources in some years.

Gateway Village will also practice intentional and in-lieu groundwater recharge to arrest
the local groundwater overdraft. Gateway Village has committed to correcting the
overdraft for the entire Root Creek Water District (estimated to be 3,400 acre-feet
annually), even though Gateway Village will only cover about 15% of the District.
Groundwater recharge will generally be higher in wetter years, with higher levels of
groundwater pumping in dryer years. Due to this normal variation in supply availability,
the project will balance groundwater supplies on a rolling 5-year average. Various
recharge facilities will be constructed and programs will be implemented. The programs
will have almost twice the available water supply needed to arrest the local groundwater
overdraft. This will provide Gateway Village with the flexibility to select the programs
that are the most economical and practical to implement at any given time. The in-lieu
recharge facilities will be constructed with Phase 1 of the project.

ES-1
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This Water Supply Assessment concludes that sufficient water supplies will exist to
satisfy the projected 20-year demands for the Gateway Village development during
normal, single-dry, and multiple-dry years.

This Water Supply Assessment relies upon draft versions of several agreements, which
are attached as appendices. Each of these agreements must be completed and
executed by all parties involved for this Water Supply Assessment to be complete and
valid. The agreements are advanced enough that no material change in conclusions is
expected during final drafting, and the text of this report assumes that approval has
occurred.

ES-2
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1 - Introduction

The purpose of this Water Supply Assessment is to evaluate the ability of the Root
Creek Water District to meet water supply demands associated with the proposed new
developed land uses of the Gateway Village project, in accordance with the
requirements of Section 10910, et seq, of the California Water Code. Gateway Village
will be a 2,072 acre residential development in Southeaster Madera County, California.

In order to adequately address the sufficiency of water supply sources for future
developments, and in an attempt to prevent major development projects from being
approved without a water supply evaluation, the State of California in 2001 passed into
law Senate Bill No.’s. 221 and 610. In October 2001, the Governor signed into law
Senate Bill (SB) 610, which amended Section 10910, et seq, of the Water Code,
requiring preparation of a Water Supply Assessment as part of the environmental
review process for new development projects. A project is defined in the California
Water Code as any proposed residential development having more than 500 dwelling
units, or a public water system that has less than 5,000 connections with a proposed
project that will account for a 10% or more increase in the number of service
connections.

That same year, the Governor signed Senate Bill 221 into law, adding Government
Code Section 66473.7. This legislation requires a city, county, or local agency, as part
of the Tentative Map process, to prepare, or direct the water purveyor to prepare, a
Water Supply Verification documenting the availability of a sufficient water supply to
serve a subdivision. Although the triggers for compliance with SB 221 are similar to
those identified above for SB 610, this law uses a different set of requirements to
determine the sufficiency of a water supply.

Since the conditions and requirements of these two bills are similar, this Water Supply
Assessment has been structured to comply with the requirements and conditions of
both Codes. The proposed project will have more than 500 dwelling units and therefore
is subject to both sets of requirements. Refer to Section 2 — State Water Code
Requirements, for more information on these mandated reports.

This Water Supply Assessment discusses the estimated water demands and proposed
water sources for the new development. This report provides a summary of water
supply calculations and evaluations. The reader is referred to other documents,
principally the 2006 Gateway Village Infrastructure Master Plan for more detailed water
demand calculations and the 2001 Hydrogeologic Investigation — Southeastern Madera
County, for more detailed analysis of groundwater conditions in the regional area of
southeastern Madera county. Several water sources will combine to satisfy the
project’'s water needs including groundwater, imported surface water, and reclaimed
wastewater.

-1-
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2 - State Water Code Requirements

2.1 - Water Supply Assessment Requirements

The Gateway Village meets the definition of a “project” under the provisions of Water
Code Section 10910 et. seq. and Government Code 66473.7, and so will necessitate
preparation of the two water supply reports mandated by these related pieces of
legislation:

SB 610 Water Supply Assessment

Water Code Section 10910, et seq, as amended by SB 610 in 2001, defines a “project”
as any residential development of 500 or more dwelling units (or equivalently-large
commercial development), and requires the water purveyor (the District) or the County
itself to prepare a “Water Supply Assessment” prior to project approval. In this case,
“project approval” will mean approval of the Gateway Village Area Plan, Specific Plan,
and Infrastructure Master Plan. The Water Supply Assessment must be included in the
environmental document addressing the potential environmental impacts of the project.
In order for the project to be approved, the Water Supply Assessment must conclude
that the supply of domestic water available to the development is adequate, and will
continue to be adequate over the next 20 years during normal, dry, and multiple-dry
years.

SB 221 Verification of Water Supply

SB 221, codified in Government Code Section 66473.7, defines a “project” as 200 or
more dwelling units, and requires that a “Verification of Water Supply” be prepared by
the water purveyor or the County. The primary difference between this report and an
SB 610 Water Supply Assessment is that this report must be made at the time approval
is sought for a Tentative Map for any phase of the project. In addition, according to SB
221, the verification of a water supply must: 1) be based on the historical record for at
least 20 years, 2) include an urban water shortage contingency analysis, and 3) identify
supply reduction for “specific water use sector” per Water Supplier's resolution,
ordinance, or contract.

Since the conditions and requirements of these two codes overlap, this Water Supply
Assessment has been structured to address the requirements of both reports in a single
document.

2.2 - Urban Water Management Plan Requirements

The California Urban Water Planning Act requires urban water suppliers to submit an
Urban Water Management Plan (UWMP) to the California Department of Water
Resources (DWR) every five years if they provide water for municipal purposes to more
than 3,000 customers or supply more than 3,000 acre-feet annually.

-2
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Gateway Village will have over 7,000 water connections at build-out, and therefore will
be required to prepare and submit an UWMP. However, this will not be required until
3,000 residences have been constructed, which will occur during Phase 3 of the five
proposed phases. According to the developer’s current projections, this is expected to
be some time around 2015.

UWMPs often contain most of the information and evaluations needed to prepare a
Water Supply Assessment in compliance with the above requirements. Since no
UWMP has yet been prepared for Gateway Village, RCWD has relied on other
documents to provide the necessary water supply evaluations, namely the 2006
Gateway Village Infrastructure Master Plan and 2001 Hydrogeologic Investigation —
Southeastern Madera County. These documents provide sufficient water demand,
supply and policy evaluations to satisfy the statutory requirements for this report. In
addition, the IMP has mandated and adopted a number of requirements that would
generally be found in an UWMP and are to be incorporated from the outset of the
development.

-3-
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3 - Agencies
The following agencies will play a direct or indirect role in providing water supplies to
Gateway Village.

3.1 - Root Creek Water District

Nearly the entire Gateway Village lies within Root Creek Water District (RCWD), a
California Water District formed in 1996, which will be the potable water purveyor and
will provide wastewater collection and treatment services for Gateway Village. RCWD
encompasses about 14,400 acres and its boundary is shown on Figure 1. (Those
portions of Gateway Village lying outside the current RCWD boundaries are now within
the Madera Irrigation District boundary. They will be detached from MID and annexed
into RCWD upon approval of development entitlements.) Virtually all lands within
RCWD are now in agricultural uses.

RCWD does not currently have the facilities required to produce or distribute potable
water or collect and treat wastewater or storm drainage. However, it has the authority
under State law to assume those responsibilities and to construct or acquire the
necessary infrastructure. The District has indicated its willingness to provide water,
wastewater, and storm drainage services to Gateway Village. Wells, water storage,
pumping and transmission facilities will be designed and constructed by the developer
as part of the project, and will be dedicated to the RCWD for its ownership, operation,
and maintenance upon completion.

3.2 - Madera Irrigation District

The Madera Irrigation District (MID) encompasses approximately 130,000 acres in
Madera County and is adjacent to the San Joaquin River on its southern boundary.
MID’s water supply derives from multiple sources including water rights on the Fresno
River and service contracts for water from the Friant Division of the Central Valley
Project (CVP).

RCWD has an agreements (see Appendices C and D) to purchase San Joaquin River
floodwaters (Section 215 water) and Class 2 CVP water from MID to use as in-lieu
groundwater recharge for Gateway Village. In addition, RCWD has a contract (see
Appendix C) with MID to use MID’s conveyance facilities or rights to facilities, namely
the Madera Canal and Lateral 6.2, to deliver surface water supplies to Gateway Village
and surrounding agricultural lands.

3.3 - Madera County

Madera County has jurisdiction to grant development entitlements within the project
area, and is the lead agency for the project Environmental Impact Report. Madera
County does not directly operate municipal services in the project area, but instead has
created a number of County Service Areas and Maintenance Districts where isolated
developments have grown up. Each of these are governed by the Madera County

-4-
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Board of Supervisors, with administration and operational staff provided through the
Madera County Engineering and General Services Department. In the area of Gateway
Village, Madera County manages County Service Area 22, which may become the
operations and maintenance authority for roads, bridges, and some other public works
within the project area.

3.4 - Westside Mutual Water Company

Westside Mutual Water Company (Westside) is a non-profit company that owns or
manages water supplies benefiting over 100,000 acres in Kern County and nearly 1,000
acres in Madera County. Through the ownership of lands in various districts and
counties, Westside has control of water supplies through water rights and contracts.
Westside also has access to significant groundwater recharge and recovery facilities in
Kern County. Under the terms of a water supply contract, Westside is both allowed,
and obligated, to deliver the water RCWD requests each year to Millerton Lake for
RCWD's account. This contract will provide a firm surface water supply of up to 7,000
AF/year to Gateway Village. Refer to Section 10.2 for discussions on the reliability of
this water supply and Appendix A for a copy of the agreement between Westside and
RCWD.

3.5 - Shafter-Wasco Irrigation District

Shafter Wasco Irrigation District (SWID) is a California Irrigation District in Kern County
located about 20 miles northwest of the City of Bakersfield. SWID covers about 38,900
acres. SWID has a contract with the Bureau of Reclamation to obtain water from the
San Joaquin River that is diverted at Millerton Lake and delivered through the Friant
Kern Canal. This contract includes a Class | CVP water supply for 50,000 AF/year.
SWID will serve as a third party in a water exchange between Westside Mutual Water
Company (Westside) and RCWD. Westside will send water from a groundwater bank to
SWID, and SWID will send a comparable amount of water to RCWD from its Class |
CVP water supply.

3.6 - North-Kern Water Storage District

North Kern Water Storage District is located in the north-eastern area of the San
Joaquin Valley portion of Kern County adjacent to SWID. North Kern has rights to a
variety of Kern County water supplies. Due to its favorable sub-surface geology and the
limited surface storage available, North Kern has aggressively developed groundwater
recharge facilities. North Kern allows landowners in the District to utilize those facilities
to bank the landowner's own water supplies. Westside has taken advantage of the
opportunity to bank significant amounts of water in North Kern and intends to continue
doing so. North Kern and SWID have also developed (and are developing more)
interconnected canal facilities that allow North Kern to provide water to SWID. These
facilities are independent of the Bureau of Reclamation facilities. When RCWD
requests water, Westside will pump and deliver water from North Kern groundwater
banks to SWID, who will deliver a comparable amount of water to RCWD.

-6-
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4 - Regional Water Supplies

4.1 - Precipitation

Annual rainfall in the Madera County region typically varies from six inches in dry years
to over twenty inches in very wet years. The average annual precipitation is
approximately ten inches. The contribution of precipitation to urban water demands
would include some natural groundwater recharge and effective precipitation for
landscaping. However, due to the low overall rainfall these contributions will be small
and were not considered in the analysis.

4.2 - Groundwater

Regional groundwater conditions are described in a report prepared in 2001 by KSA
and P&P entitled Hydrogeologic Investigation — Southeastern Madera County. The
report discusses subsurface geologic conditions, groundwater levels, overdraft,
groundwater flow, sources of recharge, and groundwater quality in an 87 square-mile
study area that includes all of the proposed Gateway Village, all of Root Creek Water
District, and a much more extensive portion of Southeast Madera County. The regional
study area is shown on Figure 2. Groundwater is the area’s primary water source.
Since the 1960’s, thousands of water supply wells have been drilled in the region.
Substantial development, including the Rolling Hills subdivision and the Madera
Ranchos community, has occurred in many areas without a surface water supply.
Consequently, natural recharge has not kept up with the pumpage, and groundwater
levels have fallen Overdraft in the 87 square-mile study area was estimated to be
22,000 acre-feet per year in 2001. Of that, approximately 3,400 Acre-feet per year was
estimated to be within RCWD.

4.3 - San Joaquin River

Surface water transfers to Gateway Village are feasible due to its close proximity to the
San Joaquin River. Numerous agencies and municipalities have rights to water from
the San Joaquin River, which are delivered via the Friant system of the Central Valley
Project (CVP) or directly from the San Joaquin River.

San Joaquin River water rights are significant, with 800,000 acre-feet allocated as Class
| water supplies and an additional 1,400,000 acre-feet allocated as Class Il water.
Class | water supplies are considered dependable in practically every year, with partial
deficiencies only in occasional critically dry years. Class Il water is that water in excess
of Class I, and accordingly is less dependable as to its quantity and frequency of
occurrence. Class Il water supply allotments have averaged 45 percent of Class I
contractual amounts since 1966.

A third source of Friant Division CVP water is Section 215 water, which is surplus flood
flow on the San Joaquin River. Section 215 water is only available when Millerton
Reservoir is in flood release.

-7-
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Figure 2 — Regional Study Area
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Some lands along the San Joaquin River have the right, by virtue of being riparian or by
holding contracts, to divert San Joaquin River water. These are private water rights that
permit diversions up to about 200,000 acre-feet/year. According to their agreements,
these lands can divert and use water for any reasonable and beneficial use.

Root Creek Water District is located adjacent to the San Joaquin River. As a result,
water supplies from other sources (State Water Project, local streams, Kings River, etc.)
can feasibly be exchanged for San Joaquin River water and delivered into RCWD and
to Gateway Village through a multi-party exchange agreement.

CVP contractors in Madera County include the Madera Irrigation District, Chowchilla
Water District, County of Madera, and the Adobe Ranch. Collectively, their contractual
water supplies amount to 140,500 acre-feet of Class | and 346,000 acre-feet of Class Il
water.

4.4 - Madera Irrigation District

The Madera Irrigation District (MID) encompasses approximately 130,000 acres in
Madera County and is adjacent to the San Joaquin River on its southern boundary. In
addition to its Class | and Class Il Friant supplies, MID’s water supply derives from
multiple sources including water rights on the Fresno River.

MID is a major regional water purveyor. Its primary service area is located several miles
to the north and west of the project area, though the portion of Gateway Village not
currently within RCWD is in MID at this time. Those lands will be detached from MID
and announced to RCWD upon approval of the Gateway Village project entitlements.

MID’s conveyance facilities, and its close proximity to Root Creek Water District, offer
opportunities for the sale, transfer, or exchange of surface water supplies to RCWD for
use in Gateway Village.

4.5 - Local Streams

Several foothill streams contribute to the area's water supply. Three streams with
notable flows are Root Creek, Little Dry Creek, and Cottonwood Creek. The flows from
these foothill watersheds vary considerably between wet and dry years. These flows
contribute to winter irrigations and groundwater recharge, with some significant amounts
captured outside the regional study area. Historical flow data is not available for the
foothill streams, making accurate monthly flow estimates impossible. However, the lack
of detailed data on these streams does not appreciably affect water management
decisions, as the flows tend to come over short time periods in the winter when water
demands are not high.
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5 - Local Water Supplies in Root Creek Water District

5.1 - Precipitation

Precipitation patterns in RCWD are similar to those in the region as described in Section
4.1. Precipitation amounts are low and would not make a notable contribution to urban
water demands.

5.2 - Groundwater

Almost all of the domestic and agricultural water demands in RCWD are met with
groundwater. All growers own and operate wells to service their property. This has
resulted in stress on the local groundwater supply and a condition of groundwater
overdraft. KSA (2001) estimated the overdraft to be 3,400 acre-feet/year within RCWD.
Following are more details on the hydrogeology of RCWD.

The aquifer below RCWD extends to depths ranging from 1,000 feet to greater than
2,000 feet before basement rock is encountered, but the practical limit of the aquifer is
typically considered to be at the base of the fresh water (defined as water containing
less than 2,000 parts per million dissolved solids). This zone of fresh water may extend
to depths of about 1,000 to 1,200 feet. RCWD does not overlie any of the major
confining clay layers that have been identified in the Central Valley. However, the
deposits underlying the District are composed of older alluvium and continental deposits
that are liable to include interfingered layers of relatively impermeable materials.

Well yields within RCWD typically range from 500 to 1,000 gallons per minute (gpm),
though there are exceptions to both ends of this range. The best producing wells in the
District yield in excess of 2,000 gpm.

The aquifer currently being used by agricultural wells within the District is approximately
600 feet deep. Some wells tap strata to depths in excess of 1,000 feet, but these are
exceptions. Very few water bearing sands exist below 800 feet. Assuming that it is
desirable for the water table to come no closer than ten feet from the ground surface,
and applying an average specific yield of 0.075 to the aquifer, the total storage capacity
of the aquifer in RCWD that is in use can be estimated to be 410,000 acre-feet.

Groundwater level maps are available since the 1930’s and have shown a gradual and
generally continuous condition of overdraft. Groundwater quality data is limited except
for some new samples collected for Gateway Village (see 2006 Infrastructure Master
Plan). However, it is known that groundwater has historically been adequate quality for
agricultural use.

5.3 - Surface Water Rights

Root Creek Water District does not have a permanent surface water supply, and
consequently they have relied almost exclusively on groundwater. The District was
originally formed in 1996 to help secure surface water supplies. Some efforts have
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been made toward this goal, as discussed below, but no surface water deliveries have
yet been made to the District. In addition, no District facilities presently exist to receive,
store, and deliver surface water within the District.

In 1999, RCWD signed an agreement with the Friant Water Users Authority (FWUA),
Madera Irrigation District (MID), and Chowchilla Irrigation District (CID) to help RCWD
purchase surplus waters from the San Joaquin River (see Appendix D). The
agreement stated that when Friant Contractors do not request delivery of all available
San Joaquin River floodwater, the FWUA, MID and CWD will use their best efforts to
assist RCWD to obtain those unused flood flows either through USBR Section 215
water purchases, temporary Class Il contracts, water transfers, or other means at the
lowest prevailing rate. These waters were intended to be used for intentional or in-lieu
groundwater recharge, and for anticipated future municipal uses. No water has yet
been delivered to RCWD from this agreement, partly due to a lack of conveyance
facilities in RCWD, and partly because anticipated municipal developments are still
being planned.

Some lands in the southern portion of the District do have the right, by virtue of being
riparian or by holding contracts, to divert and use San Joaquin River water. These are
private water rights and none of these rights are held by RCWD. A total of about 2,000
acres in RCWD have these rights and the landowners have been diverting San Joaquin
River water. According to their agreements, these lands can use water as long as it is
considered a reasonable beneficial use. None of these lands are located within
Gateway Village.

5.4 - Local Streams

Root Creek is the only significant creek passing through RCWD. Root Creek is a small,
intermittent, ephemeral stream originating in the foothills east of RCWD. The Root
Creek watershed encompasses 39 square miles and is bisected by RCWD. Water
generally drains from the east to the west.

The Root Creek channel has been extensively modified by agricultural operations over
a period of decades. In segments the creek channel has a morphology indicative of
typical ‘drainage ditches’; canalized and denuded of natural vegetation. In many other
areas the channel is simply a swale between rows of crops, predominately permanent
orchards. Some segments of the Root Creek Channel within the project area are about
5 to 15 feet wide and 1.5 to 2 feet deep. The tributaries are about 1 to 10 feet wide and
usually less than 1 foot deep.

Flows from Root Creek vary considerably between wet and dry years and throughout
each year. The creek is typically dry from May through October. Root Creek flows
contribute to winter irrigations and groundwater recharge, with some significant amounts
captured outside the study area. Historical flow data is not available for Root Creek.
However, the Root Creek Watershed Field Review (1992) prepared by the Soill
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Conservation Service estimates that the average annual runoff of Root Creek is 1,500
acre-feet. The SCS report mentions that this floodwater flows overland and ponds west
of RCWD (presumably at the Santa Fe Railroad grade) until evaporating or recharging
the local aquifer. Most of the Root Creek flows cannot be used for agricultural purposes
since they tend to occur over short time periods and come during the winter when water
demands are not high.
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6 - Description of Proposed Development

The Gateway Village development itself is described in the Gateway Village Area Plan
(2006), a general-plan-level document describing proposed project land uses and
character. Additional project details, including proposed zoning, zoning regulations,
design guidelines and development standards are set forth in the Gateway Village
Specific Plan (2006), which implements the Area Plan and provides the legislative
foundation for the zoning and land use regulations necessary to implement the vision of
the Area Plan. The reader is also referred to the 2006 Gateway Village Infrastructure
Master Plan (IMP) for detailed information on the proposed development. The IMP sets
forth the master plan for infrastructure improvements to support Gateway Village. The
IMP also includes most of the water supply analyses described in this report.

The Gateway Village plan area covers approximately 2,072 acres. The estimated
population at total build out is 19,734. Located in southeast Madera County, the site is
generally bordered on the east by State Route 41 and the community of Rolling Hills, on
the north by Avenues 12, 12-1/2, and 13, on the south by Avenue 10, and on the west
by Road 40. The project area is shown in Figure 3. The site is approximately
equidistant from the City of Madera and mid-town Fresno. Immediately south of the
project area lies Children’s Hospital of Central California and its surrounding medical
offices. Four miles west on Avenue 12 is the community of Madera Ranchos.

The site is generally flat, with large areas of gently rolling topography, and is roughly
bisected by the Root Creek drainage, an ephemeral stream. No perennial streams flow
through the property; however, other seasonal and ephemeral drainages tributary to
Root Creek are visible on topographic maps.

Certain infrastructure improvements related to Gateway Village will be constructed on
lands outside of the Village boundary. These include improvements to State Route 41,
domestic water wells, wastewater effluent storage and reclamation areas, direct
groundwater recharge facilities, and an in-lieu groundwater recharge system. The
overall study area is shown in Figure 4.

The majority of the project area is now in cultivated, irrigated agriculture (see Figure 5).
Of the project’'s 2,072 acres, roughly 1,900 are planted in citrus, pistachio, and olive
orchards. The balance of the land is a combination of existing commercial and
industrial uses and the Root Creek channel.
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7 - Existing Water Usage in Project Area

In 2005 the project area was almost entirely developed as irrigated agriculture (see
Figure 5). All water demands are presently met with groundwater. Based upon
published agronomic uptake rates and existing cropping patterns, the current water use
within the project area has been calculated to be 6,450 acre-feet annually. Actual
usage cannot be measured due to the lack of meters on existing wells. However, the
estimated use reflects an average consumptive demand of 3.3 acre-feet/acre, which is
reasonably typical of similar agricultural areas. The total consumptive water use within
the project at build-out will be approximately 6,374 acre-feet per year (see Chapter 8 —
Gateway Village Water Demands and Facilities.) This is approximately one percent
less than the 6,450 acre-feet estimated use by the current agricultural enterprises.
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8 - Gateway Village Water Demand and Facilities

8.1 - System Overview

A. Water Supplies

Water for municipal and industrial use at Gateway Village will be supplied initially by
groundwater wells. These wells may be supplemented by a surface water treatment
plant to meet peak demands if required. Appendix E of the 2006 Gateway Village
Infrastructure Master Plan provides the following recommendations:

“Based on the information obtained as part of this report and the Village of Gateway
Groundwater Quality Investigation (June 2004), it is expected that new production wells
can be drilled to depths of 500 to 900 feet. From the results of the aquifer testing, and
considering well interference, each of the new production wells is conservatively
expected to yield at least 600 gpm.

“As reported in Appendix A, the Average Day Demand of the project at build-out will be
3,913 GPM and the Maximum Day Demand will be 8,904 GPM. Meeting the Average
Day Demand will require approximately seven wells of the average anticipated yield.
However, meeting Maximum Day demand entirely by groundwater sources would
require approximately 15 wells if the average anticipated yield is borne out during
construction. The new production wells should be constructed approximately one-half
mile apart from one another, and while more than seven sites have been identified, it
may not be possible to find 15 suitable well sites within RCWD and in close proximity to
the project.

“Should the average well yield be better than anticipated, fewer wells would be needed.
However, it is likely that the groundwater supplies available will fall short of Maximum
Day Demand at build-out, and a Surface Water Treatment plant of some size will be
required to supplement well capacity during peak months.

“Assuming the anticipated average well capacity is correct, and that between seven and
10 average-capacity wells will be constructed, the surface water treatment plant’s
capacity would have to be between 2,900 and 4,700 GPM, or between 4.2 and 6.8
MGD. Final determination of the necessity for and the capacity of the Surface Water
Treatment Plant will have to await completion of the proposed wells as the project
develops.

“It is recommended that the new wells for the project be located to maximize well
production and limit areas of fine sands and problem levels of constituents of arsenic,
manganese and HPC. Test wells should be constructed by the casing hammer method
at each site, prior to designing the new public supply well. New wells should be
designed to minimize sand production and HPC and to minimize the need for treatment
of Manganese and Arsenic as discussed in the Groundwater Quality Investigation.”
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B. Water Storage and Distribution
Appendix A of the 2006 Gateway Village Infrastructure Master Plan provides the
following overview of the storage and distribution system proposed for Gateway Village:

“Based on the estimated water use, the requirements for water supply and peak storage
facilities were determined. In this analysis, the water supply requirement was assumed
to equal the Maximum Day Demand, and storage and booster facilities were sized to
satisfy the difference between Peak Hour Demand and Maximum Day Demand. For
each pipe, both peak hour demand and maximum day plus fire flow demand were
estimated. The greater flow prevailed.

“Transmission mains were sized to carry Peak Hour Demand without fire flow at a
maximum velocity of about 5 feet per second. The addition of fire flows to the Peak
Hour Demand will not significantly increase the flows in the transmission mains.

“Wells will provide domestic water for the early phases of development to occur north of
Root Creek. To support these phases, a firm well supply capable of meeting a
Maximum Day Demand of about 6,680 gpm (firm supply, after redundancy
considerations are resolved), will be required to complete Phases 1 through 3, including
the GV-MU and GV-C areas. To provide necessary redundancy, the installed water
supply capacity must be discounted by the redundancy factors set forth in the body of
the IMP, which will vary depending upon the number of wells actually required.

“Transmission mains from the well supply area to Phase 1, and storage facilities for
Phases 1 through 3, GV-MU and GV-C will be the initial construction for the system.
These facilities have been sized to carry Maximum Day Demand flows from the well
field into the developed area. Because the Peak Hour Demand for these areas is
expected to be about 8,971 gpm, the storage and booster facilities must be sized for at
least 2,291 gpm (the difference between MDD and PHD).

“A 1.0 Million Gallon (MG) tank will be required for supplying Peak Hour Demand and
fire flows; more storage capacity may be advisable to cover possible temporary
interruptions in water supply, depending upon the actual number of wells constructed
and placed into service. This determination cannot be made until actual water
production quantities are known. If about 25% of the 1.0 MG storage (2 hour fire flow of
2000 gpm, or 240,000 gallons) is assumed reserved for fire flows, the 1.0 million-gallon
tank could supply the difference between Peak Hour Demand and the supply (equal to
Maximum Day Demand) for approximately 6 hours, a reasonable duration.

“For the remaining phases south of Root Creek (Phases 4 and 5), a combination of
wells and surface water treatment is anticipated. The total supply should at least equal
the projected Maximum Day Demand of 8,672 gpm. The storage and booster facilities
would be required to supply the additional 2,797 gpm needed to meet Peak Hour
Demand of 11,469 gpm. An additional 1.0 MG of storage, located near the WWTP and
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the Surface Water Treatment Plant, is recommended for construction with the Phase 4
improvements. Wells and water treatment plant capacity can be added incrementally as
phases are approved for construction.”

Section V. of the 2006 Gateway Village Infrastructure Master Plan gives additional
information on design standards, including required system pressures, design supply
capacities, fire flows and storage requirements. The design standards set forth in the
IMP are consistent with industry standards and the existing practices in neighboring
communities.

C. Water Treatment

Treatment of both groundwater well supplies and surface water supplies are addressed
in appendices to the 2006 Gateway Village Infrastructure Master Plan. Appendix B
addresses surface water treatment as follows:

“Treatment of surface water will conform to the applicable Department of Health and
EPA regulations in effect at the time of design and construction. The current plan is to
use a membrane microfilter plant rather than a granular media filter with conventional
sedimentation. The microfilter technology is more able to deliver potable water, meeting
primary and secondary drinking water standards. In addition, the membrane technology
is modular, making it readily expandable and suited to this phased development.

“Final design of the surface water facility will require testing of the raw water delivered
so that appropriate treatment chemicals can be selected. Most membrane
manufacturers have the ability to provide pilot test equipment on site to demonstrate the
adequacy of their equipment. Unless a suitable lengthy track record can be
demonstrated for a selected equipment type on a similar water supply, the use of pilot
testing is encouraged.

“Prior to membrane treatment, it is likely that the raw water will need to be pre-treated to
remove large particles. This pretreatment process allows the membranes to be sized
for higher throughput, reducing the overall cost of the installation. Numerous types of
pretreatment processes are now available, and more are likely to be developed prior to
the design of the treatment plant. An analysis of various types at that time is
appropriate. “

Section V. of the 2006 Gateway Village Infrastructure Master Plan addresses treatment
of groundwater supplies:

“At minimum, groundwater used for municipal and industrial supply shall be disinfected
in accordance with DHS requirements. All groundwater sources shall be tested for the
presence of contaminants, against the primary and secondary drinking water standards.
Additional treatment systems shall be designed and constructed as required to assure
that all groundwater supplies are in conformance with those standards.
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“Wellhead filtration systems shall typically be modular micro-filtration units, acceptable
to the Department of Health Services (DHS) for removal of the contaminants present in
the given well.”

The treatment methodologies are of necessity general in nature. No specific
recommendations can be made until specific water samples are available and the
required treatment program is developed. However, there is enough information
available from the testing reported in the IMP to conclude that the available water
supplies can be treated to meet DHS primary and secondary standards with
conventional and readily-available technologies.

8.2 - Water Demands

All water demand estimates for this project are based on the zoning and land use
classification exhibits contained in the 2006 Gateway Village Infrastructure Master Plan.
According to the IMP, Gateway Village will be limited to 6,578 units distributed across
single-family residential units of various lot sizes and multi-family housing. Land uses
within the Village also include: commercial areas, schools, employment centers, parks
and open space. Potable water demands for Gateway Village were estimated based on
land use type and historical unit use factors for similar development in the City of Clovis,
California. Using this method, the average annual demand for the proposed Gateway
Village was estimated to be 6,374 acre-feet. Peak Hour and Maximum Day demands
were also calculated using standard peaking factors. The peak flowrates will be used to
design conveyance, storage and pumping facilities. Refer to Appendix A in the
Gateway Village Infrastructure Master Plan for detailed discussion of water demands
along with sample calculations.

8.3 - Water Conservation Policies
The following is taken from Section V. of the 2006 Gateway Village Infrastructure
Master Plan.

“Water conservation and reclamation will be emphasized in project design, in order to
meet the water use goals stated in the Area Plan EIR and reduce groundwater overdraft
attributable to the project. Water-conserving plumbing fixtures and conjunctive reuse of
reclaimed water are principles central to the project design standards.

“RCWD has not adopted any policies of its own concerning municipal water
conservation. Should RCWD not adopt its own water conservation requirements prior
to building occupancy, the project would be subject to Madera County’s Water
Conservation Ordinance No. 532 (MCC Chapter 13.55) until such time as RCWD
adopts its own ordinance or policies.

“Consideration will be given in project design for use of reclaimed water (treated,
disinfected wastewater effluent) for irrigation of parks and publicly-maintained open
spaces (trails, road medians, landscape easements) wherever practical and
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economically feasible. This may mean that certain parks, medians, etc., are irrigated by
reclaimed water while others are irrigated by the domestic supply or from agricultural
wells converted for such use.

“Irrigation of portions of the project using reclaimed water is to be just one of the tools
employed to achieve conjunctive reuse of effluent and help maintain a balance of water
supply and demand in the project area. Effluent not used for open-space irrigation
within the project area will be used for irrigation within the designated Effluent Disposal
Area. Groundwater that would have otherwise been used for that purpose, would then
become available for use by the project’'s domestic water system, meaning the overall
water balance would be the same in either case.

“In the early phases of the project, quantities of effluent available for use as reclaimed
water will be quite limited. Only as the number of completed dwelling units increases
will the quantity of reclaimed water become large enough to irrigate major landscape
areas within the project. Nothing in this IMP shall be construed as requiring use of
reclaimed water for irrigation of any or all of the parks and open spaces within the
project area, but all wastewater effluent shall be conjunctively reused within RCWD
either as reclaimed water or for agricultural irrigation.”

Madera County Code Chapter 13.55, Water Conservation, is attached to this Water
Supply Assessment as Appendix E.
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9 - Gateway Village Proposed Water Supply

9.1 - Groundwater

The proposed Gateway Village will rely partially upon groundwater to meet the domestic
water demands. RCWD will first develop sources of groundwater by constructing wells
both within the project boundaries and on adjacent lands, in areas where hydrogeology
studies have indicated the most favorable groundwater conditions. These generally lie
in the northwest area of the project, southeast of Road 40 and Avenue 12, and outside
the project boundaries to the south and west (See Figure 4).

Based on the information in the Infrastructure Master Plan (2006) and the Village of
Gateway Groundwater Quality Investigation (June 2004), it is expected that new
production wells will be drilled to depths of 500 to 900 feet. From the results of the
aquifer testing, and considering well interference, each of the new production wells is
conservatively expected to yield at least 600 gpm. As reported in Appendix A of the
IMP, the Average Day Demand of the project at build-out will be 3,913 GPM and the
Maximum Day Demand will be 8,904 GPM. Meeting the Average Day Demand will
require approximately seven wells of the average anticipated yield. However, meeting
Maximum Day demand entirely by groundwater sources would require approximately 15
wells if the average anticipated yield is borne out during construction. The new
production wells should be constructed approximately one-half mile apart from one
another, and while more than seven sites have been identified, it may not be possible to
find 15 suitable well sites within RCWD and in close proximity to the project.

Should the average well yield be better than anticipated, fewer wells would be needed.
However, it is likely that the groundwater supplies available will fall short of Maximum
Day Demand at build-out, and the IMP proposes construction of a Surface Water
Treatment plant of some size to supplement well capacity during peak months.

Assuming the anticipated average well capacity is correct, and that between seven and
10 average-capacity wells will be constructed, the surface water treatment plant’s
capacity would have to be between 2,900 and 4,700 GPM, or between 4.2 and 6.8
MGD. Final determination of the necessity for and the capacity of the Surface Water
Treatment Plant will have to await completion of the proposed wells as the project
develops.

9.2 - Surface Water

Surface water supplies available to Gateway Village will be used in a variety of ways to
support the water demands of this development. At this time, most of the surface water
supplies that are available to RCWD are from flood flow releases or exchange contracts
of San Joaquin River water that is stored behind Friant Dam. Use of these water
supplies by RCWD is made possible by the following agreements:
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1. Agreement with Westside Mutual Water Company (see Appendix A) to provide a
firm water supply of 7,000 AF/year from May to September of each year.

2. Agreement allowing RCWD the option to purchase surplus waters from Madera
Irrigation District (see Appendices C and D). Based upon historical precipitation
trends and records, these supplies have averaged 7,335 acre-feet/year.

Water supplies will be delivered to RCWD for use by Gateway Village from the San
Joaquin River via the Madera Canal, Lateral 6.2, and the RCWD in-lieu recharge
pipeline. For additional information on the phasing of the Gateway Village surface water
conveyance system, please refer to the Gateway Village Infrastructure Master Plan.

During the initial stages of development within Gateway Village, surface water will be
used to augment the irrigation needs of existing farmlands located southwest of this
development. As Gateway Village continues to grow, the additional water demands will
be satisfied by a combination of ground water and, if required, direct delivery of treated
surface water.

The anticipated water demand for Gateway Village at build-out is 6,374 AF/yr, of which,
approximately 4,200 AF, or 66% (assuming typical monthly municipal water usage
patterns) is needed during the delivery period specified within the Westside agreement.
The 2,170 AF of remaining municipal demand may be provided by pumped groundwater
or surplus waters from MID. Alternatively, Westside water deliveries in the contractual
window from May to September that exceed demands could be recharged and later
extracted.

Refer to Section 10 for more details on the two surface water supplies, particularly
discussions on their reliability.

9.3 - Reclaimed Water

Reclaimed water from the Gateway Village Wastewater Treatment Plant will be used to
irrigate crops on nearby farms in the designated Disposal Area and possibly turf on
public lands within Gateway Village. The reclaimed water delivered to the Effluent
Disposal Area will not directly contribute to Gateway Village water demands, but will
serve as in-lieu groundwater recharges since these farms currently rely on groundwater
to meet all of their water demands. The reclaimed water will be a firm water supply. Its
availability is assured as long as the effluent is adequately treated to regulatory levels
that allow application for irrigation. At total built-out water demands in the Village are
estimated to be 6,374 AF/year, and reclaimed water is estimated to be 1,975 AFl/year,
or about 30% of the total water demand. Reclaimed water will be available in proportion
to the volume of water used by the Gateway Village residents. Water uses will
gradually increase as incremental phases of the project are completed.
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10 - Water Supply Reliability

This section discusses the reliability of the three proposed water supplies (groundwater,
surface water, and reclaimed water) in normal, dry and multiple dry years, as well as the
timing and variability of the water deliveries from each source.

10.1 - Groundwater

Gateway Village will rely solely on groundwater supplies during early phases of the
project, and will be the predominant source throughout the life of the project. As is
discussed in following sections, the local aquifer has been in a state of overdraft for
many years. Root Creek Water District (RCWD) will not be able to certify a water
supply assessment based upon an overdrafted aquifer, unless there is assurance of a
secondary water supply available to supplement the groundwater. Surface water
supplies have been secured that will provide a firm and reliable water supply in
combination with the groundwater supply. The reliability of the local groundwater supply
is dependent on groundwater overdraft, groundwater recharge, groundwater quality,
and well capacity. These issues are all discussed below.

Groundwater Overdraft

In 2001, Provost and Pritchard Engineering Group, Inc. (P&P) and Kenneth D. Schmidt
and Associates (KSA) prepared a study entitled Hydrogeologic Investigation —
Southeastern Madera County. The report evaluated current and long-term groundwater
conditions within RCWD and in a larger regional area (study area). The study area
encompasses approximately 87 square miles (55,485 acres) of urban, open and
agricultural lands in Madera County (see Figure 2). The RCWD covers about 14
square miles and includes a significant portion of the southeastern part of the study
area. The study found that groundwater is the primary water supply used in the area,
and groundwater levels have continued to decline since development began in the early
1900’s. Groundwater overdraft in the larger study area was estimated to be 22,000
AF/yr. Included in this is about 3,400 AF/yr in the RCWD. The study states that new
surface water supplies, recycled water, stormwater recharge, or in-lieu groundwater
recharge will be needed to sustain the local groundwater supply. All of these are being
proposed for the Gateway Village development.

The study also projected water demands into the year 2020. The study anticipates that
water demands will increase by 3% from 1995 to 2020. The increase is small because
almost all the lands are already fully developed as agricultural uses and utilize
groundwater. New urban developments will likely be required to balance their local
water supplies, similar to Gateway Village, and therefore would not contribute to
increased overdraft either. Thus, the current groundwater overdraft is considered a
realistic estimate for the future. This 3% increase in demand is assumed to be met with
alternative water supplies and not increased groundwater pumping.
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Groundwater Recharge

Gateway Village has agreed to help RCWD implement several programs that will arrest
RCWD’s contribution to groundwater overdraft. Through a variety of programs,
including intentional and in-lieu groundwater recharge, RCWD has proposed to
recharge, on average, 3,400 AF/year. This is equal to the estimated overdraft in all of
RCWD. Gateway Village is making this commitment to help RCWD achieve this goal
even though the Village will only cover about 15% of RCWD. Therefore, these overdraft
reduction measures will benefit the regional area and not just the area proposed for
Gateway Village.

Table 1 lists the programs that will be used to reduce groundwater overdraft. These
programs have a greater capacity than is needed to arrest the current overdraft. All of
the programs will be constructed and ready to implement after full build-out. This will
provide RCWD with the flexibility to select the programs that are the most economical
and practical to implement at any given time.

Table 1 - Groundwater Recharge Potential of Facilities
Impact of Gateway Village at Full Build-Out

Overdraft Change | Cumulative Overdraft

Description (AF/yr) with Changes (AF/yr)

Total Estimated Current Overdraft in RCWD
(from Hydrogeological Investigation of Southern Madera County, Schmidt, 2001) -3,400

Groundwater Overdraft Reduction Programs

Change in Overdraft from Development of Property
[Difference between Total Project Water Demand (6,374AF/yr at

1 buildout) and Current Use from Schmidt 2001 (6,450AF/yr)] 76 -3,324
In-lieu Program

2 (Reduced by Developed Acreage, from In-Lieu Update 7/2006) 2,302 -1,022
Reuse of Treated Wastewater Within Village

3 (Estimate from Infrastructure Masterplan) 374 -648
Reuse of Treated Wastewater Outside Village

4 (Agricultural Irrigation Within Effluent Disposal Area) 1,089 441
Recharge by Conjunctive Use of Stormwater Facilities

5 (Structures along Root Creek) 990 1,431
Recharge at Dedicated Recharge Basin

6 (Root Creek Basin at Road 35) 1,000 2,431

Some groundwater will be recharged with imported surface water. The water will be
delivered to RCWD through facilities owned and operated by Madera Irrigation District
(MID) and a new pipeline to be constructed by RCWD. Refer to Appendix B for an
agreement for the pipeline easement, and Appendix C for RCWD’s agreement to utilize
MID’s conveyance facilities.
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Groundwater recharge will replace 3,400 acre-feet of water annually on a 5-year rolling
average basis. Groundwater recharge facilities, with their large annual capacities, will
be used to the fullest during above-normal water years to raise the five-year average,
but may not be used during dry years when the identified water supplies are not
available. Refer to the 2006 Gateway Village Infrastructure Master Plan for specific
details on the overdraft reduction programs listed in Table 1.

Groundwater Quality

Known water quality problems in the project area include elevated levels of manganese,
arsenic, iron, and Heterotrophic Plate Count (HPC) in the wells. Consequently, wells
will be sited in locations, and water extracted at depths, that are generally free of these
problems. Numerous groundwater samples have been tested to help identify areas of
concern. In addition, test wells will be constructed at each site to gather water quality
data prior to construction of a production well. If necessary, wellhead treatment can be
added to address water quality concerns, however, to avoid the added costs, all
reasonable efforts will be made to avoid wellhead treatment through careful selection of
well locations. Refer to Appendix F in the 2006 Gateway Village Infrastructure Master
Plan for an extended discussion on groundwater quality issues and complete test
results.

Well Capacity

Hydrogeological investigations conducted as part of this Infrastructure Master Plan
indicate suitable water strata, especially in the northwesterly part of the project area,
which can be reasonably estimated to produce drinking-quality water between 80 and
100 percent of the total consumptive water supply required for the project (see
Appendix E in the Infrastructure Master Plan). Much more groundwater can be
produced if wells are located outside of this targeted area, but data indicate a much
higher possibility of chemical concentrations requiring treatment of some kind (filtration,
chemical reaction or both) prior to municipal use. If groundwater levels decline then
new wells can be added, or existing wells can be deepened, to satisfy water demands.

10.2 - Surface Water

Westside Mutual Water District Water Supply

Root Creek Water District (RCWD) has entered into an agreement with Westside
Mutual Water Company (Westside) to provide RCWD with a firm water supply. The
agreement can be found in Appendix A and is also described in Section 9.2. Under the
agreement, Westside would bank water in the North-Kern Storage Water District (North
Kern) and deliver the water to Gateway Village through a multi-party exchange
agreement. The initial term of the contract is 25 years, and RCWD will have the option
to renew for an additional 25 years.

In brief, Westside water stored in North Kern would be delivered to water users in Kern
County in exchange for those users’ water in storage at Friant Dam. The Friant water
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would be released into the San Joaquin River and diverted by Madera Irrigation District
into Lateral 6.2, which runs generally east and west just north of the northernmost
boundary of Gateway Village. Under the proposal, Gateway Village would construct
and dedicate to RCWD a diversion on Lateral 6.2 and a pipeline along the Road 40
alignment, which would be capable of delivering water to lands within and west of the
project, and to the surface water treatment plant proposed for Phase 4 of the project.
This program, known as “in-lieu irrigation” because the surface water so delivered would
be used “in lieu” of pumped groundwater, is described in detail in the IMP.

As of May, 2006, Westside has banked groundwater within North Kern on its own
account and has the current right to withdraw and transfer about 30,000 acre-feet of the
stored water. Westside also has the right to bank additional water in North Kern, and
has other water banked within Kern County that would allow Westside to fulfill its
obligation under the agreement for a 50-year term. Westside would deliver water to
Gateway Village during the high-demand period of April through September. The
contracted water supply quantity would gradually increase up to a maximum of 7,000
AF per year at build-out. The total estimated water demands for Gateway Village at
build-out are 6,378 AF/year.

Suspension of Performance

Westside would only be able to suspend its delivery obligations to RCWD if there is a
force majeure (unexpected or uncontrollable event). The agreement describes three
possible force majeure events:

1) A reduction in SWID’s Class | contract to less than 30,000 AF upon renegotiation
of SWID’s long-term water supply contract with USBR. Currently, SWID has a Class
| CVP contract for 50,000 AF/year. Renegotiation of water supply contracts are
largely based on the volume of water that has been historically and beneficially
used. SWID has been able to beneficially use most of its CVP water supply and a
reduction in their contractual amount from 50,000 AF to 30,000 AF is therefore very
unlikely.

River releases to the San Joaquin River are expected to increase as part of a
proposed river restoration effort. Currently, the Friant Water Users Authority
(FWUA), which represents over 20 water agencies including SWID, and the Natural
Resources Defense Council (NRCD) are negotiating an agreement on the volume of
additional water to release to the River. However, based on recent discussions, the
settlement is not expected to change the CVP contractual amounts. Rather, the
river restoration efforts might cause the Class | water supplies to be somewhat less
firm since the water for river restoration will have a higher priority than water diverted
by FWUA members. However, the agreement makes specific provision for
maintaining class 1 supplies in critically dry years.
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2) Reclamation’s failure to provide SWID with at least 7,000 acre-feet of Class 1
Friant supply in any year. SWID currently has a CVP Class | water contract for up to
50,000 AF/year. Class | water is generally a reliable water supply and is fully
allocated in most years. Delivery of only 7,000 AF would correspond to a 14%
allocation of SWID’s Class | water supply. Since 1975 the lowest Class | allocation
was 25%, which occurred in the critically dry year of 1977 (approximately 28% of
average runoff), which followed the critically dry year of 1976 (approximately 41% of
average runoff). 1976 and 1977 meet the definition of “back to back critically dry
years” set forth in the Water Code standard for supply reliability. A drought with only
a 14% allocation would represent an unprecedented occurrence and must therefore
be considered extremely unlikely.

The negotiated agreement between FWUA and NRDC for San Joaquin River
restoration flows is not expected to impact water supplies to CVP contractors in
critically dry years. During recent negotiations, NRDC has proposed to reserve
flows during critically dry years for agricultural users, and not river restoration, so
that sufficient water is available to protect permanent plantings. Thus, the
anticipated settlement will not have any impact on this analysis of water supply
reliability in critically-dry years.

It should also be noted that Westside deliveries will be based on a one-to-one ratio
with the volume of Class | allocation available to SWID. In other words, the volume
delivered to Gateway Village would match the volume allocated to SWID (up to
7,000 acre-feet/year). The 7,000 AF threshold does not represent a level below
which Westside would fail to deliver any water, but rather when they could deliver
only a portion of the maximum contractual amount. For example, if there were to be
a 10% Class | allocation, then 50,000 AF x 10% = 5,000 AF would still be delivered
to Gateway Village. Only under a 0% Class | allocation would deliveries be
completed suspended to Gateway Village. The event of a year so dry that river
allocations were completely eliminated is unprecedented and the likelihood must
considered extremely small.

3) Natural disasters, failure of facilities, and acts of God. These are considered
reasonable exceptions to Westside’s obligation since they would be beyond the
control of Westside and could similarly impact any water source. The agreement
also states that these cannot be used as exceptions if Westside has reasonable
access to other water supplies or conveyance facilities.

In conclusion, the force majeure events allowed under the agreement represent very
rare or uncontrollable events. Even with these exceptions, the proposed water
supply from Westside is still considered firm and reliable.
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Cover Damages

The contract allows for RCWD to be reimbursed for ‘Cover Damages’ if Westside fails to
perform any of its obligations under the agreement, other than as excused by a force
majeure event described above. Cover Damages would include the reasonable cost to
secure substitute water supplies. In other words, if Westside failed to meet its
contractual obligations, then RCWD could seek out and purchase water supplies on the
open market and be reimbursed by Westside.

Breach of Contract

The agreement also addresses a breach of contract by Westside. If RCWD determines
that Westside has defaulted on the contract, and that the situation cannot or will not be
cured within a reasonable time, then RCWD would have the right to terminate the
agreement. RCWD can also recover from Westside the cost to secure an equivalent
substitute performance (water supply) from another contractor.

Summary
The agreement with Westside will provide a firm water supply during the months of April

to September and will contribute to the overall stability and reliability of the Gateway
Village water resources. Westside would only be able to suspend its contractual
obligations under extreme and unlikely events. If Westside breaches the contract,
RCWD would be entitled to reimbursement for purchasing replacement water supplies
or securing a new water agreement with another contractor.

Madera Irrigation District Water Supply

In addition to the contracted water supply from Westside Mutual Water Company,
RCWD has the option to purchase other water supplies from Madera Irrigation District
(MID). These other water supplies are made possible by RCWD'’s agreement with MID,
entered into on March 13, 2002. A copy of the RCWD and MID agreement is included
in Appendix C. These other water supply sources include the following: (1) flood flow
releases from Friant Dam that are not used by Friant Contractors, (2) water transfers
from sources outside of Madera County, (3) water transfers from Central Valley Project
(CVP) contract (includes both service and exchange) holders, (4) water transfers from
sources within Madera County, and (5) purchase of San Joaquin River water from MID
and Chowchilla Water District (additional water supplies may be purchased for other
supplemental sources only after seeking to purchase water from MID and CWD).
Based upon historical precipitation trends and records, these supplies have averaged
7,335 acre-feet of water annually. RCWD has purchased an option to secure the first
right to purchase the first 10,000 AF of surplus water from MID.

Since the aforementioned water supplies are associated with flood flow conditions at
Friant Dam, or dependant on water transfer contracts that are currently not in place, the
overall reliability (frequency of occurrence) of these supplies is less than the water
supply made available by RCWD’s agreement with Westside. Even though the flood
flows have a low probability of occurrence and are unlikely to be available during
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average, single-, and multiple-dry years, over the term of the agreement with MID these
water sources will be available to augment other water supplies, and augment overall
water balance.

These water supplies will be used, when available, to positively benefits the 5-year
rolling average water balance. Gateway Village will take advantage of these flows,
whenever practical, for direct groundwater recharge, in-lieu groundwater recharge, and
in place of groundwater pumping.

10.3 - Reclaimed Water

Reclaimed water from the Gateway Village Wastewater Treatment Plant will initially be
used to irrigate crops on a nearby farm, which is identified as the Effluent Disposal Area
in the Infrastructure Master Plan and in the Report of Waste Discharge. This parcel is
developed as a citrus orchard, and can accept the disinfected secondary effluent which
will be produced by the Phase A wastewater treatment plant. Later, after the Phase B
tertiary treatment plant is brought on line, effluent may also be used to irrigate turf crops
on public lands within Gateway Village.

The reclaimed water will be a firm water supply. Its availability is assured as long as the
water is adequately treated to regulatory levels that allow application for irrigation.
Reclaimed water will be available in proportion to the volume of water used by the
Gateway Village residents. At total built-out water demands in the Village are estimated
to be 6,374 AF/year, and reclaimed water is estimated to be 1,975 AF/year, or about
30% of the total water demand.

10.4 - Summary

The proposed water sources can offer a firm and reliable supply to RCWD for supply to
Gateway Village. The anticipated water demand of 6,374 acre-feet per year can be met
entirely from the agreement with Westside Mutual Water Company (Westside), which
will provide a firm water supply of 7,000 acre-feet/year. Although Westside is only
obligated to deliver water from April to September, RCWD will have the ability to receive
and recharge any deliveries that exceed demand during that period, and extract them
for later use. In other words, RCWD could provide 100% of their the Gateway Village
water deamands from their agreement with Westside. Therefore, groundwater pumping
and surplus water purchases can be viewed as auxiliary water supplies. In reality, to
ensure flexibility and economy, RCWD will likely pump some groundwater every year
and purchase surplus waters from Madera Irrigation District whenever practical. It
should also be noted that demands will effectively be reduced by about 30%, since
treated wastewater will be recycled in Gateway Village and used on adjacent farmlands
as in-lieu recharge. This reduction in demand was not considered in the discussions
above and helps to provide even greater security and reliability for the local water

supply.
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11 - Conclusions

11.1 - Project Impacts

The Gateway Village project is a 2,072- acre development planned for the south-central
portion of Madera County. This development will include residential land uses that vary
from low to high, mixed use, schools, parks, open space and various types of
commercial uses.

The proposed water supplies Root Creek Water District will use to supply Gateway
Village were evaluated in accordance with the requirements of Section 10910, et seq,
of the California Water Code. The estimated average-annual demand of 6,374 acre-
feet will be met with the following water supplies:

e | ocal groundwater pumping
e Reclaimed wastewater (approximately 30% of water supplies will be recycled)

e Water purchased from Westside Mutual Water Company through a contract that
can provide a firm supply of 7,000 acre-feet/year

e Surplus and flood water purchased from Madera Irrigation District through a sale
and conveyance agreement. Long-term water availability from the contract is
estimated to average 7,335 acre-feet/year.

The aforementioned water supplies provide, on average, considerably more water than
will be necessary to meet water demands. This will provide RCWD with the flexibility to
choose among water sources in some years.

RCWD will also practice intentional and in-lieu groundwater recharge to arrest the local
groundwater overdraft. Currently the lands in Gateway Village are developed for
irrigated agriculture, and they get all of their water supplies from groundwater pumping.
This has resulted in stress on the local aquifer. Gateway Village has committed to
helping RCWD correct the overdraft for the entire Root Creek Water District (estimated
to be 3,400 acre-feet), even though Gateway Village will only cover about 15% of the
District. Groundwater recharge will generally be higher in wetter years with higher
levels of groundwater pumping in dryer years. As a result, the project will balance
groundwater supplies on a rolling 5-year average. Various recharge programs will be
constructed and ready to implement after full build-out. The programs will have almost
twice the available water supply needed to arrest the local groundwater overdraft. This
will provide RCWD with the flexibility to select the programs that are the most
economical and practical to implement at any given time.

The proposed water sources can offer a firm and reliable supply to RCWD. The
anticipated water demand of 6,374 acre-feet per year can be met entirely from the
agreement with Westside Mutual Water Company (Westside), which will provide a firm
water supply of 7,000 acre-feet/year. Although Westside is only obligated to deliver
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water from April to September, RCWD will have the ability to receive and recharge any
deliveries that exceed demand during that period, and extract them for later use. In
other words, RCWD could provide 100% of the Gateway Village water demands from
their agreement with Westside. Therefore, groundwater pumping and surplus water
purchases can be viewed as auxiliary water supplies. In reality, to ensure flexibility and
economy, RCWD will likely pump some groundwater every year and purchase surplus
waters from Madera Irrigation District whenever practical. It should also be noted that
demands will effectively be reduced by about 30%, since treated wastewater will be
recycled in Gateway Village and used on adjacent farmlands as in-lieu recharge. This
reduction in demand was not considered in the discussions above and helps to provide
even greater security and reliability for the local water supply.

This Water Supply Assessment concludes that sufficient water supplies will exist to
satisfy the projected 20-year demands for the Gateway Village development during
normal, single-dry, and multiple-dry years using the assumption that the importation and
utilization of surface water is accomplished.

11.2 - Cumulative Impacts

RCWD will have sufficient water supplies available during normal, single, and multiple
dry years to meet the demand associated with Gateway Village (based on several water
right, transfer, and conveyance agreements). However, RCWD is not in a position to
guarantee the sufficiency of water supplies for future developments within the County of
Madera that are located outside of the service area boundary for this district. It is
RCWD’s position that the County of Madera will practice due diligence to ensure that all
proposed developments will be required to provide a reliable water source to offset all
demands associated with a proposed development. It is also assumed that the County
of Madera will actively manage the water resources of all existing communities in and
around the RCWD to mitigate any ground water impacts that may be associated with
these existing communities.

As a condition of development within the RCWD, Gateway Village has agreed to
provide 3,400 acre-feet of water to mitigate the past overdraft condition that has and
currently exists over the entire breadth of RCWD. Gateway Village is making this
commitment even though the Village will only cover about 15% of RCWD. Therefore,
these overdraft reduction measures will benefit the regional area and not just the area
proposed for Gateway Village.

In addition to RCWD’s proactive stance on groundwater management, this district will
also require all developments within there service boundary and any developments that
may receive water on a wholesale basis to prove that their development will not
exacerbate existing ground water conditions. Any future water users that fail to comply
with this condition will not be allowed to develop; however, if the water supply source is
adequate to satisfy a portion of the demand associated with a development, only that
portion of the project that is covered by the water supply will be allowed to develop.
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According to the Madera County Economic Development Commission, regional growth
within the County is expected to be 5% on an annual average basis for the next 20
years. However, this rate of growth is more likely to occur within the major urbanized
areas within the County, e.g. City of Madera and City of Chowchilla. The
unincorporated areas of this County are expected to grow at a slower rate, probably 2 to
3% per annum. Within RCWD, the tentative timeline to reach build-out for Gateway
Village is 15 years, once construction has started. The growth rate within RCWD will be
governed by housing market conditions — favorable market conditions will increase the
growth rate and less than desirable market conditions will decrease the growth rate. At
this time, all growth within the RCWD will be attributed to Gateway Village; however,
there has been some indication that existing rangeland to the south and southeast may
be converted into urban use along with existing developments (only two) expressing
interest in connecting to the RCWD water infrastructure system. However, absent an
official announcement or approval by the County, these areas are not included in this
investigation because they are located outside the boundary of RCWD. If these areas
want to connect to RCWD they would be required to comply with the water balance
conditions identified previously in this report.
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WATER SUPPLY AGREEMENT
between
ROOT CREEK WATER DISTRICT
and

WESTSIDE MUTUAL WATER COMPANY, LLC

November 1, 2006



WATER SUPPLY AGREEMENT

THIS WATER SUPPLY AGREEMENT is made effective as of
November 1, 2006, by and between the ROOT CREEK WATER DISTRICT, a
California water district (“RCWD™) and WESTSIDE MUTUAL WATER COMPANY,
LLC, a California limited liability company (“Westside”).

RECITALS:

A, RCWD is a California water district, located in Southeastern
Madera County. The lands of the district have been extensively developed to agriculture,
and in particular, permanent plantings. Also, a portion of the district has been designated
for municipal and industrial development.

B. The lands within RCWD rely primarily on groundwater, and the
groundwater basin underlying the district is in a state of overdraft. In order to efficiently
manage its groundwater supplies, RCWD is seeking to acquire surface water supplies for
conjunctive use purposes.

C. RCWD has acquired or will acquire certain wet-year supplies that
it intends to deliver to its agricultural water users. RCWD is also seeking “firm”
supplies, available in dry years, that will be available if necessary for the agricultural,
municipal and industrial development within the district. Westside desires to provide
RCWD with dry-year firm supplies, as described below.

D. Westside and its members have certain rights to banked
groundwater in the North Kern Water Storage District (“North Kern”) and may bank
additional water in North Kemn in the future. Westside proposes to pump and deliver
banked groundwater to North Kemn, for North Kern in turn to deliver to the Shafter
Wasco Irrigation District (“SWID”). SWID shall use the banked groundwater delivered
from North Kern in lieu of a comparable amount of surface water that SWID would
otherwise have taken from the Friant Unit of the Central Valley Project (“Friant”), under
its long-term water supply contract with the US Bureau of Reclamation (“Reclamation”).
Westside and its members also have access to certain non-project supplies (i.e., waters
that are not captured or delivered by Reclamation's Central Valley Project) that Westside
may provide to RCWD under this Agreement.

E. The Friant water that could have been delivered to SWID shall
remain in Lake Millerton, available for delivery to RCWD through the Madera Canal and
related facilities. The parties intend that the SWID water delivered from Lake Millerton
to RCWD shall be deemed an exchange for North Kern banked groundwater, and shall
not be deemed to be Federal project water when delivered to RCWD.

NOW THEREFORE, in consideration of the mutual covenants and
conditions contained in this Agreement, the parties agree as follows:



1. Definitions. Definitions for the following terms are found at the
following paragraphs of this Agreement:
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“Approvals” is defined at Paragraph 10.

“CEQA” is defined at Paragraph 10(b).
“Commencement Date” is defined at Paragraph 8.
“Delivered Price” is defined at Paragraph 3(c).
“Delivery Point” is defined at Paragraph 6.

“Event of Default” is defined at Paragraph 16.

“Friant” is defined at Recital D.

“Force Majeure Event” is defined at Paragraph 14(b).
“Maximum Delivery Quantity” is defined at Paragraph 2.
“North Kern” is defined at Recital D.

“Order” is defined at Paragraph 5.

“Pre-Delivered Water” is defined at Paragraph 7.
“Reclamation” is defined at Recital D.

“Replacement Water Supply” is defined at Paragraph 16.
“Pre-Delivery Notice” is defined at Paragraph 7.
“RCWD” is defined in the Preamble.

“Reservation Fee” is defined at Paragraph 3(a).
“Standby Charge” is defined at Paragraph 3(b).

“SWID” is defined at Recital D.

“Term” is defined at Paragraph 8 .

“Uncredited Standby Charges” is defined at
Paragraph  7(b)(i).

“Westside” is defined in the Preamble.



2. Agreement to Sell/Right to Purchase. Westside hereby agrees to
sell to RCWD banked groundwater or other non-project waters available to Westside
each year as requested by RCWD pursuant to the notice procedure set forth below. The
amount Westside is obligated to sell each year shall not exceed the “Maximum Delivery
Quantity” for that year described in Exhibit “A” to this Agreement and incorporated
herein by this reference. RCWD shall not be obligated to purchase water from Westside,
except as provided in this Agreement.

3. Pricing.

(a) Reservation Fee. Notwithstanding any other provision
herein, commencing January 1, 2006 and continuing until the Commencement
Date, RCWD shall pay to Westside the sum of $50,000 each calendar quarter
to reserve the availability of water supplies under this Agreement (the
“Reservation Fee™). The Reservation Fee shall be paid not later than the 30"
day of each calendar quarter.

(b) Standby Charge. Beginning on the Commencement
Date, RCWD shall pay to Westside an annual “Standby Charge” of $180 per
acre-foot of the Maximum Delivery Quantity available each calendar year, as
specified in Exhibit “A” hereto, as adjusted pursuant to this paragraph 3(b)
and paragraph 9(b)(ii) hereof. Commencing on the Commencement Date and
annually thereafter, the Standby Charge shall be adjusted annually for
inflation by the same percentage as the percentage change in the Consumer
Price Index for All Urban Consumers, West Region from the value of the
Index on January 1, 2006. The annual Standby Charge shall be paid not later
than January 31 of each year. Subject to paragraph 7(b)(ii) hereof, all Standby
Charges paid shall be credited against the price of water purchased under this
Agreement. Any Standby Charges paid that are not credited to water
purchased in any year shall roll over into subsequent years until utilized for
water purchased. While there shall be no limit to the amount of credit RCWD
can accrue for Standby Charges paid, RCWD shall not be entitled to exceed
the Maximum Delivery Quantity of water available in any year, If at the end
of the Term there is a credit remaining, then RCWD shall be entitled to order
and delivery, and be subject to pre-delivery, of the amount of water that can
be purchased with such credit pursuant to the provisions of this Agreement.

(c) Water Charge. The price of water delivered under this
Agreement shall be $600 per acre-foot (the “Delivered Price”) as adjusted
pursuant to this paragraph 3(c) and paragraph 9(b)(ii) hereof. Commencing
on the Commencement Date and annually thereafter, the Delivered Price shall
be adjusted annually for inflation by the same percentage as the percentage
change in the Consumer Price Index for All Urban Consumers, West Region
from the value of the Index on January 1, 2006.



4. Payment of Delivered Price. RCWD shall pay the Delivered Price
for all water ordered within 60 days of the Order for such water. Standby Charges paid
shall be credited against the Delivered Price pursuant to paragraph 3(b) hereof.

5. Ordering. Not later than April 1 of each calendar year, RCWD
shall give written notice to Westside of the amounts of water to be purchased that year
(the “Order”), up to the Maximum Delivery Quantity for that year. At RCWD’s option,
RCWD may also include in the Order a monthly schedule of requested deliveries as well
as the total for the year and Westside shall use its reasonable good faith efforts to comply
with the requested delivery schedule. In no case shall Westside be obligated to deliver
more than 13.5 percent of the Maximum Delivery Quantity for that year in any single
month; provided, however, that Westside shall remain obligated to deliver the full
Maximum Delivery Quantity.

6. Delivery. The delivery point for all water ordered under this
Agreement shall be RCWD’s turnout on Madera Irrigation District Lateral 6.2 from the
Madera Canal (the “Delivery Point™). The delivery period for all water ordered shall be
April through September. Westside shall not be obligated to deliver any water during the
period October through March; provided, however that Westside may pre-deliver water at
any time during the year pursuant to paragraph 7 hereof regarding Pre-Delivery.

(a) Conveyance to Delivery Point. Except as provided in
this Agreement, Westside shall be solely responsible for conveyance
arrangements necessary to deliver the water to the Delivery Point, including,
but not limited to, contracting with other parties for water exchanges.

(b)  Losses. Westside shall be responsible to deliver the full
amount of water specified in the Order to the Delivery Point and shall have no
responsibility for any losses of any kind after its delivery of water to the
Delivery Point. RCWD shall be solely responsible for any losses, including
carriage or conveyance losses, after the Delivery Point.

7. Pre-Delivery. Westside may, at its option, deliver water at any
time during the year to RCWD prior to receipt of an Order for such water (“Pre-
Delivered Water”), provided that RCWD has available conveyance capacity and
beneficial use (including capacity for direct recharge) for such water. Westside shall
notify RCWD in writing when and if Westside has water available for pre-delivery (“Pre-
Delivery Notice™). The Pre-Delivery Notice shall specify the amount of water available
to be pre-delivered and the proposed timing of delivery. Not later than ten (10) days
following receipt of the Pre-Delivery Notice, RCWD shall notify Westside how much, if
any, Pre-Delivered Water that RCWD has the conveyance capacity and beneficial use to
receive over and above that dedicated to receiving Section 215 water available to RCWD
as a Section 215 contractor with the Bureau of Reclamation and/or water available under
its agreement with Madera Irrigation District dated March 13, 2002 as it exists on the
date hereof. RCWD shall maintain during the Term sufficient beneficial use and
conveyance capacity in its water delivery facilities to allow (a) total deliveries of at least
10,000 AF of water each calendar year and (b) deliveries by Westside of at least 4,000



AF of water each calendar year. If this obligation is not satisfied at any time during the
Term, then Westside shall have first priority to use RCWD delivery facilities for Pre-
Delivered Water until the quantity of water prevented from being delivered by such
limitation is delivered by Westside.

(a) Application to Orders (Delivery). Water Orders made
by RCWD shall be considered satisfied first from the amount of Pre-Delivered
Water delivered to the Delivery Point. RCWD shall not be considered to have
ordered Pre-Delivered Water until Westside receives an Order.

: (b)  Application of Uncredited Standby Charges. If, as of
December 31 of any year:

(i) RCWD has Pre-Delivered Water remaining, and
after crediting the Standby Charges paid by RCWD against all water
ordered by and delivered to RCWD prior to December 31 of that year
RCWD still has a credit for additional Standby Charges (“Uncredited
Standby Charges”), then

(ii) RCWD shall be deemed to have ordered an amount
of the remaining Pre-Delivered Water up to the lesser of the amount of
remaining Pre-Delivered Water or the amount that could be purchased for
the amount of the Uncredited Standby Charges. The appropriate amount
of Pre-Delivered Water shall be deemed delivered and paid for by
crediting the appropriate amount of Standby Charges as of December 31
of that year. At the end of the Term, RCWD shall pay for any Pre-
Delivered Water remaining after the foregoing credit at the then existing
Delivered Price.

© Reporting. To monitor RCWD’s use of Pre-Delivered
Water, RCWD shall deliver to Westside a copy of RCWD’s annual report
submitted to Madera County, the Madera Irrigation District and/or the Friant
Water Users’ Authority (or its successor under the December 31, 1999
contract with RCWD) at the time of such submission demonstrating RCWD’s
water deliveries utilized for elimination of the contribution of its lands to
regional overdraft. Should RCWD report the use of any Pre-Delivered Water,
or other water from Westside that RCWD has not paid for, in achieving
RCWD’s groundwater balance, then RCWD shall promptly pay Westside for
the reported water.

8. Term. The initial term of this Agreement shall be for a period of
twenty-five (25) years, commencing on the “Commencement Date,”” which shall be
January 1, 2008, or, if the General Plan Amendment, Area Plan Amendment and Specific
Plan Amendment for Gateway Village are not approved by June 30, 2007, January 1,
2009, unless otherwise mutually agreed by RCWD, Westside, North Kern and SWID.



9. Renewal.

(a) Renewal. Subject to the renewal provisions described
below, RCWD may, at its option, renew this Agreement on the same terms
and conditions for up to one (1) additional twenty-five (25) year period. Each
twenty-five (25) year period is referred to herein as a “Term”. RCWD shall
provide written notice to Westside of its intent to renew not later than one (1)
year prior to the expiration of the initial Term.

(b) Renewal Provisions.

1) Notwithstanding paragraph 6(a) hereof, RCWD and
Westside shall, upon delivery to Westside of RCWD’s notice of intent to
renew this Agreement pursuant to paragraph 9(a) hereof, be mutually
obligated to secure the conveyance arrangements necessary to deliver
water under this Agreement to the Delivery Point for any renewal Term.
In the event that such arrangements cannot reasonably be secured prior to
the expiration of the initial term despite the good faith efforts of both
parties, then this Agreement shall not be renewed.

(11) At the beginning of the renewal Term, the
Delivered Price and the Standby Charge shall be adjusted to an amount
that reflects the then-current market price for water supplies of similar
origin and reliability delivered to the Delivery Point. In the event that the
parties are unable to agree as to a then-current market price, such price
shall be decided through the dispute resolution procedure described in
Paragraph 18 below.

10. Governmental Approvals and Environmental Review.

(a) Governmental Approvals. The parties shall work
together to obtain any approvals or consents necessary from any governmental
agency for the transactions contemplated herein (“Approvals”™).
Notwithstanding the foregoing,

@ RCWD shall be solely responsible for any costs or
fees incurred for any Approvals, except as provided in this Agreement.

(i)  Westside shall be solely responsible to negotiate
with and obtain any necessary Approvals from North Kern and SWID.

(b) CEQA. The parties acknowledge that RCWD, North
Kern and SWID are responsible to comply with the provisions of the
California Environmental Quality Act (“CEQA”) in connection with the
performance of the actions contemplated by this Agreement. For CEQA
purposes, RCWD shall be the lead agency, and North Kern and SWID shall be
responsible agencies. RCWD shall bear all costs for CEQA compliance.



11.  Conditions Precedent. The following are conditions precedent to
the parties’ performance under this Agreement except for RCWD’s unconditional
obligation to pay the Reservation Fee which shall be absolute:

(a) Westside and North Kern shall have executed the
.agreements necessary for Westside’s performance under this Agreement;
provided, however, that execution of such agreements shall be within the sole
and absolute discretion of Westside. If this condition precedent is not
satisfied, then Westside shall refund to RCWD one-half of the Reservation
Fee paid to that date and this Agreement shall terminate.

) Westside and SWID (or at Westside’s discretion
Westside and another Friant Contractor) shall have executed the agreements
necessary for Westside’s performance under this Agreement; provided,
however, that execution of such agreements shall be within the sole and
absolute discretion of Westside. If this condition precedent is not satisfied,
then Westside shall refund to RCWD one-half of the Reservation Fee paid to
that date and this Agreement shall terminate.

(¢)  RCWD, North Kern and SWID shall have completed
their environmental review as required by CEQA for the actions contemplated
by this Agreement, and the time period to appeal the approval by any of those
agencies of any CEQA document shall have run.

(d)  The parties shall receive written confirmation from
Reclamation that:

(1) RCWD is within the municipal and industrial “place
of use” designated in Reclamation’s permits from the State Water
Resources Control Board for waters delivered from Friant; and that

(i1) SWID Friant water exchanged for North Kern
banked groundwater shall be considered “non-project” water when
delivered to RCWD.

(e)  The parties have received all necessary Approvals.

12.  Westside Representations and Warranties. Westside represents
and warrants to RCWD that, to the best of Westside's knowledge:

(a) Westside is a limited liability company duly organized,
validly existing and in good standing under the laws of the State of California;

(b) As of the date of this Agreement, Westside and its
members have banked groundwater within North Kern on their own
account(s) and have the current right to withdraw and transfer about 30,000
acre feet of that stored water. Westside and its members also have the right to
bank additional water and have other water banked within Kern County that,



based on circumstances, laws, rules and regulations that exist as of the date of
this Agreement, will allow Westside to fulfill its obligations under this
Agreement throughout the total 50 year term if the option to renew is
exercised.

(©) Westside has all necessary power and authority to enter
into this Agreement and to perform its obligations hereunder; and all actions
required to be taken on its part to approve the execution and delivery of this
Agreement have been duly taken. This Agreement constitutes a legal, valid
and binding obligation of Westside, enforceable against Westside in
accordance with its terms.

(d) The execution and delivery of this Agreement by
Westside, and the performance of its obligations hereunder do not and will not
(1) violate, or conflict with its obligations under any contract to which itis a
party or by which it is bound, or (ii) violate (and none of such obligations is
void or voidable under) any law, regulation, order, arbitration award,
judgment or decree to which it is a party or to which it is subject.

(e) Subject to paragraphs 10 and 11 hereof, no
authorization, consent or approval of, or notice to, any person or entity
(including but not limited to any federal, state, county, local or foreign
government, regulatory body or official or any third party) not already
obtained or given by Westside is required to be obtained or given in
connection with the execution and delivery of this Agreement by Westside or
the performance of any of its obligations hereunder.

H Subject to paragraphs 9, 10, 11 and 14 hereof, Westside
currently has and will maintain throughout the Term, as extended, the legal
right and ability to perform all of its obligations under this Agreement,
including, but not limited to, the conveyance arrangements necessary to
deliver the water to the Delivery Point.

(g8)  As of the date of this Agreement, there is no suit,
action, arbitration, or legal, administrative, or other proceeding, or
governmental investigation pending or threatened affecting any of the
transactions contemplated by this Agreement.

13. RCWD Representations and Warranties. RCWD represents and
warrants to Westside that, to the best of RCWD's knowledge:

(a) RCWD is a California water district duly formed and
organized under the California Water District Law; RCWD has all necessary
power and authority to enter into this Agreement and to perform its
obligations hereunder; and all. action required to be taken on its part to
approve the execution and delivery of this Agreement has been duly taken.



(b)  The execution and delivery of this Agreement by
RCWD, and the performance of its obligations hereunder, do not and will not
(1) violate, or conflict with its obligations under, any contract to which it is a
party or by which it is bound, or (ii) violate (and none of such obligations is
void or voidable under) any law, regulation, order, arbitration award,
judgment or decree to which it is a party or to which it is subject.

(c) As of the date of this Agreement, there is no suit,
action, arbitration, or legal, administrative, or other proceeding, or
governmental investigation pending or threatened affecting any the
transactions contemplated by this Water Service Agreement.

(d)  This Agreement constitutes the legal, valid and binding
obligation of RCWD, enforceable against RCWD in accordance with its
terms. '

14. Force Majeure/Permitted Suspension of Performance.

(a) Suspension of Water Delivery. Westside may suspend
its delivery obligations under this Agreement only if it is unable to
substantially perform such delivery obligations as the result of a Force
Majeure Event (defined below); provided, however, that no suspension shall
extend the Term of this Agreement. If at all possible, prior to suspension of
performance, and in no event less than two business days following
suspension of performance of water delivery based on a Force Majeure Event,
Westside shall provide RCWD with written notice of the estimated duration
for the suspension and the basis for the suspension. Westside shall
additionally provide RCWD with any information that Westside subsequently
obtains regarding the Force Majeure Event and any information RCWD may
reasonably request. Except as expressly provided in this Paragraph or as a
remedy for a default of the other party, neither party shall be entitled to
suspend, or otherwise be excused from, performance of any of its obligations
under this Agreement.

®) Force Majeure Event. A “Force Majeure Event” is
strictly limited to the following:

Any flood, earthquake, failure of any facility not owned by
Westside, acts of God (other than drought), governmental or court actions,
Reclamation allocations and other events which are beyond the reasonable
control of, and have not been caused or contributed to by Westside and
whose consequences cannot be avoided by utilizing other water supplies
or conveyance facilities reasonably available to Westside at an equivalent
cost. Neither drought nor unavailability of water resulting from drought
shall result in cancellation or permanent reduction of water available
under this contract. '
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(© Make-up Water. Should Westside be unable to deliver the
full amount of water ordered by RCWD in any year due to a Force
Majeure Event, RCWD shall have the option of obtaining water in the
following five (5) years pursuant to the provisions of this Agreement,
including paragraph 2 hereof, to make up that shortfall if necessary to
meet RCWD’s obligations to balance the water usage in RCWD.

15.  Events of Default. An “Event of Default” of a party shall be
deemed to occur if, unless excused by a Force Majeure Event, the party at any time fails
to perform any of its obligations as and when required to be performed under this
Agreement, or any representation or warranty of the party made or restated in this
Agreement becomes false or inaccurate in any material respect at any time; provided,
however, that the other party shall have first demanded in writing that the party cure such
non-performance, or false or inaccurate representation or warranty (or cause it to be
cured) and the party shall have then failed to (i) cure the default within 30 days after the
receipt of such demand in the case of payment obligations, (ii) commence a cure within
30 days after the receipt of such demand in the case of non-payment performance
obligations, or (iii) develop within 30 days after the receipt of such demand and thereafter
perform a plan to maintain RCWD’s five year rolling average groundwater balance in the
case of Westside’s obligation to deliver water.

16.  Rights Upon an Event Default. Upon the occurrence of an Event
of Default, the non-defaulting party (a) may suspend performance of its obligations under
this Agreement until the Event of Default has been cured or waived, and (b) shall have
the following rights and remedies:

@ Westside Event of Default.

Replacement Water Supply

Upon a Westside Event of Default, RCWD shall immediately have the
right to (A) specific performance of Westside’s obligations under this Agreement and (B)
reimbursement of the actually incurred reasonable cost of obtaining water to replace the
water requested in an Order that Westside does not deliver (“Replacement Water
Supply”) less all amounts saved as a result of the Event of Default including all amounts
that otherwise would have been due under this Agreement.

Termination of Contract and Replacement Contract

RCWD shall have the right to terminate this Agreement upon its
reasonable determination that a material Westside Event of Default has occurred that
cannot or will not be cured within a reasonable time. Westside’s obligation to reimburse
RCWD for a Replacement Water Supply shall thereupon cease and RCWD shall have the
right to recover from Westside, immediately upon demand, an amount equal to the excess
of (A) the net present value as of the termination date of the reasonable cost of securing
equivalent substitute performance from a financially responsible contractor for the
balance of the existing Term remaining as of the date of termination, over (B) the net
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present value as of the date of termination of all amounts RCWD saved as a result of such
termination plus the cost of any water under a Replacement Water Supply to be delivered
after the date of termination for which Westside has paid reimbursement.

Sole Remedy

The rights and remedies of RCWD described in this paragraph 16 are
RCWD’s sole and exclusive remedy for any Event of Default by Westside under, or any
inaccuracy in any of Westside’s representations and warranties in, this Agreement.

(iiy  RCWD Event of Default. Upon a RCWD Event of Default,
Westside shall immediately have the right to (A) deem any Pre-Delivered Water as
ordered to accelerate delivery of any Pre-Delivered Water and payment therefor, (B)
specific performance of this Agreement or money damages at the discretion of Westside,
(C) payment of any amount that is due and payable by RCWD under this Agreement plus
interest at the rate of 10 percent per annum, and/or (D) terminate this Agreement;
provided, however, that no delay in termination of this Agreement by Westside shall
constitute a waiver of this right. RCWD’s obligation to pay any amounts that are due and
payable under this Agreement or this paragraph 16 shall survive any termination of this
Agreement. The rights and remedies of Westside described in this paragraph 16 shall be
cumulative, and are Westside’s sole and exclusive remedies for any Event of Default by
RCWD under, or any inaccuracy in any of RCWD’s representations or warranties in, this
Agreement.

17.  Dispute Resolution. Upon the request of either party, any dispute
claim, or controversy of any kind arising in connection with this Agreement shall be
resolved through a two-step dispute resolution process, as follows:

(a) Step I Mediation: At the request of either party, the
dispute, claim or controversy of the matter shall be referred for mediation to a
retired Superior Court Judge, reasonably acceptable to both parties.

) Step II Trial by Court Reference: If the dispute, claim
or controversy has not been resolved by Step I mediation, then any remaining
dispute, claim or controversy shall be submitted for determination by a trial on
Order of Reference conducted by a single retired Judge appointed pursuant to
the provisions of California Code of Civil Procedure Section 638 (or any
amendment, addition or successor section thereto). BOTH PARTIES
HEREBY WAIVE A JURY TRIAL OR PROCEEDING IN CONNECTION
WITH ANY DISPUTE, CLAIM OR CONTROVERSY ARISING IN
CONNECTION WITH THIS AGREEMENT. The parties intend this general
reference agreement to be specifically enforceable in accordance with CCP
Section 638, and no other agreement shall be necessary to submit a dispute to
general judicial reference.

® The general reference proceeding shall be
commenced by a request or motion filed with the Presiding Judge of the
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Superior Court of Kings County. If the parties are unable to agree upon a
person to act as referee, then a referee shall be appointed by the Presiding
Judge as provided under CCP Section 640.

(i)  The parties shall pay in advance, to the referee, the
estimated reasonable fees and costs of the reference. Each party shall be
responsible for one-half of such estimated fees. The referee shall be
authorized to award costs of the general reference, including, without
limitation, attorneys’ fees, expert witness fees and fees assessed by the
referee to the prevailing party.

(iii)  The general reference hearing must commence
within three (3) months after appointment of the referee. The referee shall
report his or her findings to the Court in the form of a statement of
decision within twenty (20) days after the close of testimony, pursuant to
CCP Section 643. The Court shall enter judgment based upon the
statement of decision which shall be appealable.

(c) Venue. The parties agree that venue for any mediation
or reference held pursuant to this Paragraph shall be the County of Kings, to
avoid any undue advantage that might otherwise accrue to RCWD or
Westside from a venue located in their respective home counties.

18. Indemnification. Neither party shall be liable for injury or damage
to persons or property caused by the other party, or the other party’s employees, agents,
or representatives. Each party hereby agrees to defend, indemnify, and hold harmless the
other party from any claim, demand, or liability on account of such injury or damage.

19. Severability. If any term or provision of this Agreement shall be
held to be invalid or unenforceable in any jurisdiction, for any reason, then it is the
intention of the parties that this Agreement shall be construed and enforced as if such
invalid or unenforceable term or provision had never been a part hereof without
invalidating the remaining terms and provisions hereof, and that all of the terms and
provisions of this Agreement shall remain in full force and effect without regard to such
invalidity or unenforceability.

20.  Waiver. The failure by either party to enforce any of the
covenants, terms, or conditions of this Agreement shall not be deemed a waiver of such
breach, or any future breach, of such covenants, terms, or conditions, unless such waiver
shall have been made in writing.

21.  Binding Effect. This Agreement shall be binding upon and inure
to the benefit of the, successors, and permitted assignees of the parties.

22.  Assignment. Except as provided in this Paragraph, neither party
shall assign or transfer its rights under this Agreement. RCWD hereby consents to an
assignment of the rights and delegation of the obligations of Westside pursuant to this
Agreement to a trust or foundation for estate planning purposes, an affiliate entity, North
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Kern or SWID. Upon the prior written consent of Westside, which shall not be
unreasonably withheld, RCWD may assign its rights to receive water under this
Agreement provided that RCWD shall pay all of the costs of environmental review or
third party permitting necessary to accomplish the assignment and pay any additional
conveyance costs (including, but not limited to conveyance losses) to any alternate point
of delivery.

23.  Governing Law. This Agreement shall be governed by, and
construed and enforced in accordance with the laws of the State of California.

24.  Further Assurances. From time to time and at any time after the
execution and delivery hereof, each of the parties, at their own expense, shall execute,
acknowledge and deliver any further instruments, documents and other assurances
reasonably requested by the other party, and shall take any other action consistent with
the terms of this Agreement that may reasonably be requested by another party, to
evidence or carry out the intent of this Agreement.

25.  Notices. All notices and other communications required under this
Agreement shall be in writing and shall be deemed to have been duly given (i) on the date
of service, if served personally on the person to whom notice is to be given, (ii) on the
date of service if sent by e-mail or telecopier, provided the originally is concurrently sent
by first class mail, and provided that notices received by email or telecopier after 5:00
p.m. shall be deemed given on the next business day, (iii) on the next business day after
deposit with a recognized overnight delivery service, or (iv) or on the third (3rd) day after
mailing, if mailed to the party to whom notice is to be given by first class mail, registered
or certified, postage-prepaid, and properly addressed as follows:

To Westside: William D. Phillimore, Executive Vice President
Westside Mutual Water Company
33141 E. Lerdo Highway
Bakersfield, California 93308-9767

With a copy to:

Roll International Corporation

Attn: General Counsel

11444 W. Olympic Blvd., 10th Floor
Los Angeles, CA 90064

ToRCWD:  Philip R. Pierre, President
c/o Christopher L. Campbell, Esq.
Baker, Manock & Jensen
5260 N. Palm Avenue, Suite 421
Fresno, California 93701

or at such other address as any party may, by like notice, designate to the other party in
writing.
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26.  Liquidated Damages. It is not intended that this Agreement
contain any provisions providing for liquidated damages. However, in the event that any
provision of this Agreement should nevertheless be construed as providing for liquidated
damages, then the parties agree that provision is reasonable under the circumstances
existing at the time this Agreement is made.

27.  References. The Paragraph headings in this Agreement are
provided for convenience only, and shall not be considered in the interpretation hereof or
thereof. References in this Agreement to Paragraphs refer, unless otherwise specified, to
the designated Paragraph of this Agreement. Terms such as “herein,” “hereto” and
“hereof” refer to this Agreement as a whole.

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

29.  Entire Agreement. This Agreement constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof, and
supersedes all prior agreements or understandings with respect thereto. This Agreement
may be modified or amended only by written instrument signed by both parties.

30.  Time and Computation of Time. Time is of the essence of this
Agreement and each and all of its provisions. The parties agree that the time for
performance of any action permitted or required under this Agreement shall computed as
if such action were “an act provided by law” within the meaning of California Civil Code
§10, which provides: “The time in which any act provided by law to be done is computed
by excluding the first day and including the last, unless the last day is a holiday, and then
it is also excluded.”

31.  Parties in Interest. Nothing in this Agreement, whether expressed
or implied, is intended to confer any rights or remedies on any persons other than the
parties hereto and their respective successors and assigns, nor is anything in this
Agreement intended to relieve or discharge the obligation or liability of any third person
to any party to this Agreement, nor shall any provision give any third person any right of
subrogation or action over and against any party to this Agreement.
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IN WITNESS WHEREQF, the parties have executed this Agreement to be effective as of

the date first above written.

“RCWD”

ROOT CREEK WATER DISTRICT,
a California water distri

W = 1/

“Westside™

WESTSIDE MUTUAL WATER COMPANY LLC,
a California limited liability company

o el AU

President

::ODMA\GRPWISEABMIDOM.FresDocs.PS4Lib:335119.1
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Exhibit “A”
Maximum Delivery Quantities and Standby Charges

Period after Maximum Delivery
Commencement Date Quantity
Years 1-4 3,500 af/year
Years 5-9 . 5,000 af/year
Years 10+ 7,000 af/year
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Appendix B



[o1

EASEMENT AND ANNEXATION AGREEMENT

THIS EASEMENT AND ANNEXATION AGREEMENT is made
effective as of February 16, 2006, by and between CONSOLIDATED LAND
COMPANY, a California limited partnership (“Consolidated’), the ROOT CREEK
WATER DISTRICT, a California water district (“RCWD"), and the MADERA
IRRIGATION DISTRICT, a California irrigation district (“MID”). RCWD and MID are

referved to below together as the “Districts™.
RECITALS:

A, Consolidated is the owner of that certain real property, commonly
known and referred to as River Hi]ls-Ranch; more particularly described in Exhibit “1”
hereto, incorporated herein by this reference (the. “Property™).. The Property lies
generally between the MID Lateral 6.2 and the boundary of RCWD, but is not currently
part of RCWD or MID. |

B. RCWD has acquired capacity in, and the right to wheel surface
water through, the Madera Canal and MID Lateral 6.2. RCWD desires to establish a
pipeline connection between MID Lateral 6.2 and the RCWD service area. RCWD

desires to obtain a pipeline easement over thé Property, as described in this Agreement.

C. MID currently holds an easement over the Property, as described
in that certain Easement Grant, recorded in the Official Records bf Madera County on
November 27, 1984, in Book 919, Page 494 (the “Existing MID Easement”).
Consolidated desires that the pipeline currently located in the Existing MID Easement
(the “Existing MID Pipeline”) be relocéted to the easement to be created under this
Agreement, and for MID to then abandon the existing easement. MID is willing to allow
RCWD to relocate the Existing MID Pipeline, at RCWD’s cost and expense, and then to
abandon the Existing MID Easement. |
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D. Consolidated desires to obtain the conditional pre-approval of
RCWD for the annexation of the Property to the RCWD service area, on the terms and
subject to the conditions of this Agreement.

NOW THE.REFORE, for valuable consideration, the receipt of which is
hereby acknowledged: '

1. Grant of Easement.

(a) Consolidated hereby grants to RCWD a perpetual underground

- pipeline casement (the “Easement™) over that portion of the Property described in Exhibit
“2” hereto, incorporated herein by this reference, to construct, instail, operate, maintain,
repair, and reconstruct one ___inch diameter undcrground pipeline and all associated
appurtenances and fixtures (the “RCWD Pipeline”) sufficient in design and capacity to
deliver all of RCWD’s current and future surface water requireéments, and to flow and
conduct water throﬁgh said RCWD Pipeline, together with all rights necessary,

convenient, or incidental thereto.

(b)  Consolidated hereby grants to MID a perpetual underground
pipeline easement (also the “Easement”) over that portion of the Property described in
Exhibit “2” hereto, to construct, install, operate, maintain, repair, and reconstruct one
inch diameter underground pipeline and all associated appurtenances and fixtures (the
“New MID Pipeline) sufficient in design and capacity to deliver all of MID’s surface
water irrigation requirements necessary to serve only that portion of the MID service area
served by the Existing Pipeline, and to flow and conduct water through said New MID

Pipeline, together with all rights necessary, convenient, or incidental thereto.

{c) RCWD and MID shall jointly hold exclusive and first priority
rights to the Easement. The allocation of use of the RCWD Pipeline and New MID
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Pipeline shall be of no concern to Consolidated. The Districts shall exercise the rights
herein granted in such manner as not to cause an unreasonable interference with or
destruction of the existing vineyard operation or any lawful future use of the remainder of
the Property by Consolidated. Except as expressly provided herein, RCWD shall be
responsible to repair or reimburse Consolidated for any damage to the Property located
within the Easeinent area caused by the construction and placement of the RCWD
Pipeline or the New MID Pipeline. Neither RCWD nor MID shali be responsible for the
cost or replacement of any vines that must be permanently removed to locate the
Easement and the RCWD Pipetlinie or the New MID Pipeline within the Road 40
alignment aloﬂg the western boundary of Section 29, Township 11 South, Range 20 East,
Mount Diablo Base and Meridian.

2. Use by Consolidated. Consolidated may use the area subject to the
Easement in any lawfiil manner not inconsistent with the rights hereiﬂ granted to the
Districts, including deveibpment of the Property to municipal or industrial uses, provided
that Consolidated shall not place any form of structure, any personal property, or any
trees, plants, or shrubs in the area subject to the Easement without the express prior
written consent of the Districts, which will not be unreasonably withheld, delayed-or

conditioned.

3. New MID Pipeline; Abando_mﬁent of Existing MID Pipeline.
RCWD shall construct, at its expense, the New MID Pipeline. The New MID Pipeline

shall meet MID’s standards for similar facilities in effect as of the date of this Agreement.
* MID shall be responsible for all operations, maintenance, and replacement costs for the
New MID Pipeline. Upon completion of the New MID Pipeline, MID shall abandon the
Existing MID Easement and the Existing MID Pipeline and MID shall quitclaim its
interest in the Existing MID Easement and the Existing MID Pipeline to Consolidated.
Consolidated shall bear, and shall relieve MID from, all expense of removal of the

Existing MID Pipeline, at such time as Consolidated, in its discretion, deems appropriate.
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4, RCWD Annexation.

(@) At such time as Consolidated determines, in its sole discretion, to
pursue annexation of the Property to RCWD, then, as consideration for granting the
Easement, subject to compliance with applicable environmental laws, RCWD hereby
agrees that it shall approve such annexation, on the terms and subject to the conditions of

this Agreement.

(b)  RCWD shall support the annexation of the Property and cooperate
with Consolidated to obtain the approval by the Local Arca Formation Commission
(“LLAFCQ”) and any other agencies maintaining jurisdiction or involvement in the
annexation process. However, Consolidated shall be responsible to obtain any necessary
approvals and entitlements for Consolidated’s annexation of the Property to RCWD from
any other agency other than RCWD having jurisdiction over such entitlements and
annexation (an “Agenéy;;), including approval of the annexation from LAFCO. RCWD
shall provide such assistance and support to Consolidated to obtain such approvals as
may reasonably be provided by an annexing public agency to a landowner secking
annexation. Notwithstanding the foregoing, Consolidated will be responsible for all costs
and expenses in connection with annexation to RCWD, including, but not limited to any
environmental consultation or compliance fees 'or costs. If and when Conéolidated elects
to pursue municipal and industrial development on the Property, Consolidated shall be.
responsible to obtéin'any necessary approvals and entitlements required for
Consolidated’s develdpmen’t of the Property to municipal and industrial uses. Upon
request by Consolidated, RCWD shall cooperate and assist Consolidated in obtaining the
necéssary approvals and entitleinents, but only to the extent that RCWD, as a public

agency, deems such cooperation and assistance appropriate.

(¢) Ifand when RCWD annexes the Property and Consolidated
provides water to RCWD for municipal and industrial uses as required by Paragraph 5
below, RCWD shall provide water service and any other RCWD utility services to the

Property in accordance with RCWD’s then-current policies, connection fees and rate
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schedules. The Property shall be entitled to receive municipal and industrial water
service and other RCWD utility services on the same priority basis as other lands within
the district, i.e., the Property’s right to receive such services shall not be considered

subordinate to the rights of other lands already within RCWD.

(d)  The parties acknowledge that the Property will rely on
groundwater extracted from wells located on the Property to meet all projected
agricultural requirements, and therefore the Property shall not, as a result of annexation,
be entitled to delivery of agricultural irrigation water from RCWD. The property shall be
subject to any charges that RCWD assesses against all lands within its service area
regardless of whether such lands directly receive services; at the date of this Agreement,
the amount of such charges is $3.00 per acre per year, subject to change in accordance
with law. (The Property shall not be subject to charges relating to municipal and
industrial water service or other RCWD utility services until the Property is developed

for municipal and industrial uses and such services are provided to the Property).

(e)  Consolidated shall be responsible for any costs associated with
providing water and utility services to the Property, including, but not limited to, the
Property’s proportionate share of the capital costs for any facilities that directly benefit
the Property; the Property’s' proportionate share of RCWD operations and maintenance
costs; and the Property’s proportionate share of past and current RCWD infrastructure
costs and other costs proportionately assessed to all utility users with RCWD, such as

Wheeiing capacity fees for MID Lateral 6.2.

® Without limiting the foregoing, upon annexation the Property shall
become subject in the same manner as other lands in RCWD to all of the terms and
provisions of the "Agreement Concerning Agricultural, Municipal and Industrial Water
Use Within Root Creek Water District”" executed on December 30, 1999, and the
"Agreement between Madera Irrigation District and Root Creek Water District for the
Conveyance and Sale of Water" executed on March 13, 2002.
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5. Annexation Supplics and Capacity. If and when the Property is

annexed to RCWD:

(a) In accordance with the policies of RCWD and Madera County, as a
condition of receiving municipal and industrial water service, Consolidated shall be
required to provide to RCWD sufficient imported surface water supplies and any
conveyance capacity or exchange agreements necessary to deliver the water to RCWD to
meet the projected water demand for the municipal and iﬁdustriai devcloﬁment approved
for the Property (“Consolidated Supply and Capacity™). Consolidated’s obligation to
provide imported surface water supplies for the municipal and industrial development
approved for the Property shall be net of such groundwater supplies from the Property as
may be approved by Madera County as available for use for such development of the

Property. For purposes of this Agreement, Consolidated shall be deemed to have
provided imported surface water to RCWD if such imported surface water is delivered to
an RCWD turnout on MID Lateral 6.2.

(b)  Consolidated may inquire of RCWD as to whether RCWD has any

Incremental Water Supplies and Capacity available, as defined below.

. (i) “Incremental Water Supplies and Capacity” shall ‘mean
supplies and delivery capacity in excess of (A) RCWD’s contracted-for supplies
and delivery capacity existing as of the date of this Agreement, required for the
current agricultural uses within RCWD and the projected M&I uses of the Village
of Gateway development at build-out, and (B) such additional supplies and
delivery capacity as may be necessary for the Village of Gateway to obtain final

approvals from the County of Madera.
(i) IfRCWD has available Incremental Supplies and Capacity,

such supplies and capacity shall be credited toward any required Consolidated

Supply and Cépacity (“Dedicated Incremental Supplies and Capacity™). Any

60f12



Dedicated Incremental Supplies and Capacity shall be owned and managed by
RCWD, but held for the benefit of the Property.

(i)  Consolidated shall be responsible to reimburse RCWD for
(A) RCWD’s costs in acquiring the Dedicated Incremental Supplies and Capabity
(or the prorated share of such costs where such supplies and capacity are a portion
of a larger acquisition by RCWD) and (B) any continuing costs attributable to the
Dedicated Incremental Supplies and Capacity.

(c) Upon request of Consolidated at any time after the annexation of
the Property to RCWD, RCWD agrees to use its best efforts to.identify and acquii’e
surface water supplies and conveyance capacity, and to otherwise assisf Consolidated in
acquiring any required Consolidated Supplies and Capacity, at Consolidated’s sole cost
and expense. If Consolidated elects to acquire such supplies and capacity, Consblidated
shall reimburse RCWD for all costs incurred in acquiring such supplies and capacity. As
part of its efforts under this paragraph, RCWD may, in its sole and absolute discretion,
offer to Consolidated the opportunity to participate in RCWD’s own purchase_é of
supplies and/or delivery_(iapacity (“Participation Supplies and Capacity””). RCWD shall
notify Consolidated in writing of RCWD’s opportunity to acquire Participation Supplies
and Capacity for Consolidated’s benefit, and of all material terms of such acquisition.
Consolidated shall respo}ld in writing within 15 business days, indicating whether or not
Consolidated desires RCWD to acquire the Participation Supplies and Capacity on the

terms stated in the notice.

(d)  Inthe event that RCWD acquires particular water supplies and/or
capacity on behalf of less than all of ité iandbwners (“Subscription Supplies and |
Capacity”}, RCWD shall, to the extent reaéonably possible, offer to Consolidated the
opportunity to participate in the acquisition of such supplies and capacity. Consolidated
acknowledges that (i) such opportunity may be conditioned on the consent of other
participating landowners, and (ii) Consolidated’s portion of any Subscription Supplies

and Capacity may be subject to terms and conditions not applicable to the other
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landowners if the Property has not been annexed to RCWD at the time such supplies are

acquired,

()  The parties anticipate that additional infrastructure, including
pipeline and turnouts, will be constructed to serve the Property. RCWD will work with
Consolidated to form an improvement district or similar entity to allow the construction

of such infrastructure to be financed by the sale of public bonds.

6. Other Municipal Services. RCWD will provide water, stormwater

and wastewater services to the Gateway Village development. The paities acknowledge
that another local government agercy will likely be formed in the future as necessary to
provide police, fire, street lighting, parks, and other municipal services that cannot be
provided by RCWD (the “Services District”). RCWD intends to contract with the
Services District to provide common management and administrative services where
possible. RCWD agreésuto use its best efforts to cause the Property to also be included

within the Services District.

7. Term of Annexation Rights. Consolidated shall have a period of |

fifteen (15) years from the “Commencement Date” to pursue annexation of the Property
to RCWD as outlined in Paragraph 4 (thc “Term”). The “Commencement Date” shall be
~ the later of (i) the daté that‘the last appeals period runs in connection with the County of
Madera’s approval of the Village of Gateway Specific Plan, provided that no appeal is
filed, or (i) the date of a final resolution of any such appeal in such a manner that the
Village of Gatewéy development is permitted to proceed, and the project proponent in

fact determines to proceed on the basis of such resolution.

8. Damages for Failure to Annex.

(a) If, during the Term, (i) Consolidated does not request to annex the
Property to RCWD, or (ii) despite RCWD’s compliance with the terms of this

Agreement, any Agency denies Consolidated’s application for such annexation and
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Consolidated chooses to abandon its efforts to appeal such denial or has exhausted all of
its appeal rights, then Consolidated may request the payment specified in Paragraph (b)
below upon sixty (60) days’ written notice to RCWD.

(b)  If the conditions of Paragraph 8(a) are satisfied RCWD shall pay to
Consolidated the cash sum of One-Half Dollar ($.50) per square foot of the Easement
area, adjusted to the time of payment bjr the change from the January 2004 level of the
Consumer Price Index, All Urban Consumers in Western Cities Less than 500,000 or the
comparable successor index most reflective of the western United States economy |
outside the major urban centers. Following payment, RCWD shall have no further
obligation to annex the Property pursuant to this Agreement. RCWD AND
CONSOLIDATED EACH AGREE THAT IF, FOR ANY REASON WHATSOEVER,
- THE PROPERTY IS NOT ANNEXED TO RCWD DESPITE RCWD’S COMPLIANCE
WITH THE TERMS OF THIS AGREEMENT, THE PRICE SET FORTH ABOVE
'SHALL SERVE AS LIQUIDATED DAMAGES, AS A REASONABLE ESTIMATE
OF THE DAMAGES T.O CONSOLIDATED PURSUANT TO CALIFORNIA CIVIL
CODE SECTIIONS 1671. EXCEPT AS PROVIDED BELOW, CONSOLIDATED
WAIVES ANY AND ALL RIGHT TO SEEK OTHER I{IGHTS OR REMEDIES
AGAINST RCWD, INCLUDING WITHOUT LIMITATION, SPECIFIC |
PERFORMANCE. CONSOLIDATED HEREBY WAIVES THE PROVISIONS OF
CALIFORNIA CIVIL CODE SECTION 3389. |

Initials on behalf of: RCWD Consolidated

(c) Notwithstanding the foregoing, if the Property is not annexed to RCWD
due to a failure by RCWD to comply with its obligations under this Agreement,
Consolidated shall be entitled to pursue any damages to which Consolidated would have
been entitled had RCWD condemmned the Easement as of the effective date of this
Agreement, as well as reimbursenient of all out of pocket costs, attorneys’ fees and

expenses incurred (i) in developing this Agreement, (ii) in pursuing annexation or (iii)
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otherwise in reliance on or in an effort to enforce this Agreement. However,

Consolidated shall not be entitled to consequential damages or lost profits.

(d)y  Upon annexation of the Property to RCWD, the foregoing

- liquidated damage and waiver provisions shall be ineffective, and the respective rights,
duties, and obligations of the parties shall be consistent with those of a California water
district and its landowners, except as specifically set forth herein. No part of this
Agreement shall be interpreted as a waiver by Consolidated of any such landowner rights

which might otherwise arise upon annexation.

9. Temporary Construction Easement. Consolidated hereby grants to

RCWD a temporary construction easement and right of entry over that portion of
‘Property adjacent to the Easement area, such as may be reasonably necessary for the
initial construction and placement of the pipelines described in Paragraph 1 above.
RCWD shall be resPOnsible to repair or reimburse Consolidated for any damage to the
Property located outside of the Easement area caused by RCWD 1n its use of the

temporary construction easement.

10.  Detachment. In the event that the Property is annexed to RCWD,
and subsequently Consolidated desires to détach any or all of the Property from RCWD,
RCWD shall reasonably cooperate in such detachment to the extent RCWD determines at
the time that such detachment will not adversely affect RCWD or its other landowners in
any material way. RCWD shall not charge Consolidated more than the amount
rcésonably necessary to reimburse RCWD for its costs to serve the Property (or the
portion thereof to be detached) actually incurred prior to the detachment, to the extent
such costs have not been repaid or consist of obligati.ons not yet payable. Such costs
shall include, but shall not be limited to, a proportionate share of any costs incurred by
RCWD after the date of this Agreement for any infrastructure or water supplies that
benefit the portion of the Property to be detached.
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11.  Recordation. The parties agree that this Agreement shall be
recorded in the Official Records of the County of Madera, State of California and all
liens, encumbrances or other easements affecting the portion of the Property described in
Exhibit “2” hereto shall be subordinated to this Easement when this Agreement is

recorded

12.  Further Assurances. Each party shall at all times do and perform
all acts and things reasonably necessary or appropriate to effectuate this Agreement.
- Each party shall execute and deliver to the other party on ten (10) days written notice any
further instruments or documentation that the other party may reasonably deem necessary
or appropriate in order to effectuate the other party's ﬁghts or interests under this
Agreement, any instrument or document deemed necessary by any Agency, or any of the

documents referred to in or executed pursuant to this Agreement.

13.  Attorneys' Fees. In the event any party hereto shall institute legal

proceedings hereunder, pursuant to or in connection with this Agreement or any
representation, warranty, covenant or agreément herein given, the prevailing party shall

be entitled to recover in such proceedings its reasonable attorneys' fees and costs.

14.  Binding Effect. This Agreement and all of the rights and
obligations hereunder shall run with the land described on the attached Exhibits and shall
be binding upon and inure to the benefit of the heirs, executors, administrators,

successors and assigns of the parties hereto.

15. Governing Law. This Agreement shall be governed by and

construed in accordance with the laws of the State of California.
16." Counterparts. Separate counterparts of this Agreement may be

signed and together shall constitute one agreement, even though both parties may not

have signed the same counterpart.
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17.  Headings and Definitions. The titles of the paragraphs of this

Agreement are for the convenience of the reader only and no presumption or implication
of the intent of the parties as to the constrniction of this Agreement shall be drawn

therefrom.

IN WITNESS WHEREOQF, the parties have execﬁted this Agreement to be

effective as of the date first above written.

CONSOLIDATED LAND COMPANY, a
California limited partnership

. e )
William R. Tatham, Sr., general partner

ROOT CREEK WATER DISTRICT, a

Califomia WALST diStl-iCt

MADERA IRRIGATION DISTRICT, a

California irrigation district”

By
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Exhibit “1”

Property Description



Exhibit “2”

Easement Description



Mar 15 06 12:34p  Philip Pierre - o 559-435-5552 p.2

LEGAL DESCRIPTION

A 25 foot wide easement for pipeline operation and maintenance purposas above, over,
across and through a portion of Parcel 3, as said parcel is shown on Parcel Map No. 2075,
filed Book 27 of Maps, Pages 195 and 196, Madera County Records, being a poition of
the southwest quarter of Section 29, and a portion of the soitheast guarter of Section 30,
Township 11 South, Range 20 Bast, Mount Diablo Base and Meridian; the centerline of
said easement being more particularly described as fo]]ows.

Begmmng at a point on the south line of said Parcel 3, distant along said line North 89°
28” 17 East, a distance of 20,00 feet from the southwest comer of. said Section 29, said
point being the endpoint of a non-tangent curve concave westerly, and having a radins of
1690 00 feet, with a radial bearing North 89° 22° 18~ East thence leavmg said line

1) northerly, along the arc of said non-tangent curve, through a centra] angle of
' 7% 32 027, an arc distance of 517.18 feet to a point of reverse curvature with
acurve concave easterly, and having a radius of 1710.00 feet; thence

2)  northerly, along the arc of said reverse corve thmugh a central angle of 17° 4’7’_
: 117, an arc. d15tance of 530. 84 feet; thence

©3)  North DO° 22* 33» Wcst, a distance of 161.74 feet; thence

4)  North 24° 38” 14” West, a distance of 77.13 feet 1o the southerly boundm'y of
the Madera Czmal, as said canal is shown on said map. :

Note: The sidslines andfor limits of said easement are to be lengthened or shortened to

terminate southerly at the south line of said Parcel 3, and northerly at the southerly line of
' said Madera Cana]

END OF DESCRIPTION
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EXHIBIT "A”
BEING A PORTION OF THE SOUTHWEST QUARTER OF SECTION 29 AND
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT ,

State of California

County of _Fresno

On__ February 16, 2006 before me, _Suzanne J. Hirata, Notary Public.
Date ) Name and Tile of Cflicer {e.g., "Jane Doe, Nolary Public™)

personally appeared _William R. Tatham, Sr.
Namao(s) ol Signer(s)

k] personally known to me - OR — [0 proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are-subscribed to the within instrument
and acknowledged to me that he/shefthey executed the
same in his/hesfheir authorized capacity(ies), and that by
his/herihelr signature(s) on the instrument the person(s),
SUZANNE J. HIRATA or the entity upon behalf of which the person{a) acted,

Creb Gl - COMM. #1563342 2 executed the instrument,
il i o NOTA%EPIS}RE%E)S#THY:OHNIA:
\m: My Comm. Expires Apr. 17, 2009 WITNESS my hand and official seal.

Ku%w,qp 44@:1—

Signature of Wnary Public

OPTIONAL

Though the information below is.not required by law, it may prove valuable lo persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Descri.ption of Attached Document

Title or Type of Document: EASEMENT AND ANNEXAT]i—ON AGREEMENT

Document Date: February 16, 2006 ] Number of:Pages: 12

Signer(s) Other Than Named Above: Root Creck Water District & Madera Irrigation District

Capacity(ies) Claimed by Signér(s)

Signer’s Name: William R, Tatham, Sr. Signer’s Name:

O Individual O Individuai _

O Corporate Officer O Cormporate Officer
Title(s): ' 7 Title(s):

@ Partner —0O lelted X General - O Partner — O Limited O General

O Attorney-in-Fact ‘OO0 Attorney-in-Fact

O Trustee : O Trustee

o RIGHT THUMBE . Rl HUMBPRINT
[J -Guardian or Conservator ops[GNEHR'NT O Guardian or Conservator GHgl;rs]GNER
0O Other: Top of thumb here O Other: Top of thumb here

Signer Is Representing: 7 Signer Is Representing:

CONSOLIDATED LAND COMPANY

© 1894 Natonal Notary Association * 8236 Remmet Ave., P.0. Box 7184 » Canoga Park, GA 51309-7184 Prod. No. 5907 Heordar Call Tol-Frea 1- 800—676—5327
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AGREEMENT BETWEEN
MADERA IRRIGATION DISTRICT
o ‘and
~ ROOT CREEK WATER DISTRICT
FOR THE CONVEYANCE AND SALE OF WATER

THIS AGREEMENT FOR THE CONVEYANCE AND SALE OF WATER ("Agreement”) is
made and entered into by MADERA IRRIGATION DISTRICT, a California irrigation
district ("MID"), and ROOT CREEK WATER DISTRICT , a California water district
("RCWD") (collectively, the "Parties") as of March 13, 2002. |

'RECITALS:

A. 'WHEREAS, MID is an irrigation distri¢t organized under the California Irrigation
. /District Law, codified at § 20500 et seq. of the California Water Code, that
delivers water from Hidden Dam and Friant Dam under 25-year Long Term
- Renewal Coniracts with the United States Department of Interior, Bureau of
Reclamation (“USBR”) to locations in Madera County for irrigation purposes.

" B. WHEREAS, RCWD is a water district organized under the California Water
District Law, codified at § 34000 et seq. of the California Water Code, and serves
.~ . “aporton of Southeasteti Madera Courty ciirreritly consisting of 9,221 acres. =~
C. -~ WHEREAS, the Parties executed an “Agreement .'Concenﬁng-Agriculturai, '
Municipal and Industrial Water Use Within Root Creek Water District” (“Root .
- Creek Agreement”) on December 30, 1999, with the Friant Water Users
" Authority (“FWUA?), Chowchilla Water District (“CWD”) and certain Holding
Contract owners and Landowners/Developers within RCWD: .

. D. WHEREAS, the Root Creek Agreement recognizes that surface water supplies
may becorne available to RCWD from: (1) Friant Dam flood flow releases
unused by Friant Contractors; (2) Water transfers from sources outside. of .
Madera County; (3) Water transfers from Central Valley Project (“CVP”) water
service or exchange contractors; (4) Water transfers from sources within
Madera County; and (5) Purchase of water to. supplement San Joaquin River
water, first from MID and CWD, then if additional water is needed, purchase

_ from other supplemental sources.

E. WHEREAS, the Root Creek Agreement, Article IlI, section 2, provides that before
- obtalning'supplemental water fromi any sources other than'San Joaquin River
- flood flows, and Section 215 water purchased directly from the Bureau, RCWD
~ shallfirst salisfy its water purchase requirements from supplies available for sale
by MID; to the extent and.on'the same terths and conditions that MID is wil ng
 to sell such water to parties other than Friant Contractors or other CVP
Contractors. In exchange MID agrees that RCWD shall have the first ightto.
- purchase any MID stitface water available for sale otitside its district, subject
only to water sold to other Friant Contractors or CVP Contractors. '




WHEREAS, the Root Creek Agreement, under Article V, section 4, provides that
the Parties will negotiate and execute an implementing agreement to ‘construct
necessary facilities to convey water to RCWD from MID’ s Lateral 6.2.

WHEREAS, the United States constructed the Madera Canal as a part of the CVP
for the camriage and distribution of waters of the San Joaquin River, which Canal
is now operated by the Madera Chowchilla Water and Power Authority
(“MCWPA”), pursuant to the “Cooperative Agreement Among the United States
~ of America, the Madera lmigation District, and the Chowchilla Water District

Providing for Operation and Maintenance of Madera Canal and Associated
Project Works,” dated September 20, 1985, and the Joint Exercise of Powers
Agreement by and between MID and CWD. :

WHEREAS, on April 30, 1985, MID and CWD entered into an agreement on the
- method of sharing capacity of the Madera Canal (“1985 Capacity Agreement”),
which allocates the capacity of the Madera Canal during normal operations as
'60% of the capacity to MID and 40% to CWD, and allows the use of whatever °
share of the other District’s capacity is not being used. The Agreement further
- provides that this allocated capacity “shall appIy regardless of the type of water
being delivered to any district.”

WHEREAS, the Root Creek Agreernent under Article V, section 5, provrdes that

‘thie Parties’ will Tiegotiate and execute ar iffiplementing agréemerit regaraing
water conveyance charges, capacity, terms and conditions. .

WHEREAS, the most convenient surface route to deliver water to RCWD is
through the Madera Canal and MID Lateral 6.2. :

- WHEREAS, the Parties desire to exp]ore opportunltles to c00perate and ]omtly
~ participate in groundwater recharge projects in Madera County. ,

WHEREAS, the Parties desire to cooperate and support one another as
appropnate on Madera County and regional water i issues.

WHEREAS upon the completion of the Environmental Impact Report (“EIR") for
the Village of Gateway Development within RCWD, this Agreement will be .
reviewed and no physical implementation of the Agreement w111 occur prior to

- the completion of such EIR. : :

NOW THEREFORE, the Partles agree as follows

ARTICLE I DEFINITI,ONS

meanings.

~ As'used in this Agreement the terrns set forth below have the foIlowmg
1. - “As-Available Capamty” shall medn any water: conveyance capactty inthe”

Madera Canal or Lateral 6.2 in excess of MID or CWD needs and the "Reserved
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Capacity” made available to RCWD pursuant to this Agreement, which, if available,
may be used by RCWD to convey its water.

2. “Building Peﬁmt” shall mean any building permit issued by the County of
Madera, or any other public entity which may assume such authority, for construction
in RCWD pursuant to any. Tentat;ve Map, Parcel Map or other entitlement.

3. “CVP Water” shall mean all water that is developed, diverted, stored, or
dehvered by the USBR in accordance with the statutes authorizing the CVP and in
accordance with the terms and conditions of water rights acquired by the USBR

pursuant to California law.

4, “CVP Class 1 Water” sha]l mean that supply of water stored in or ﬂowmg
through Millerton Lake which, pursuant to MID’s Long-Term CVP Water Service
Contract, will be available for delivery from Millerton Lake and the ‘Madera Canal asa

dependable water supply during each year.

o. “CVP Class 2 Water” shall mean that supply of water which can be made
available pursuant to MID’s Long-TeIm CVP Water Service Contract for delivery from
Millerton Lake and the Madera Canal, in addition to the supply of Class 1 Water.

-Because-ofits uncertainty-as to availability-and time-of occurrence; such water will be
- undependable in character and will be fumnished only if, as, and when it can be made

available, as determined by the USBR

6. “Village of Gateway” shall mean that certain property described in the
E thlage of Gateway Area Plan dated November 2000

7.  “General Plan Amendment Approval by Madera County” shall mean
certification of the Village of Gateway Environmerital Impact Report based on the draft
dated February 2001, approval of the Village of Gateway Area Plan, designation of the
Village of Gateway as a new growth area and the runnmg of any applicable period to

appeal those decisions.

8. “Infrastructure Master Plan for Village of Gateway” shall mean that
certain plan for infrastructure (including roadways, water, sewer and other urban
infrastructure) within the Village of Gateway and the EIR for that plan as required by
mitigation measures imposed by the County of Madera in its General Plan Amendment

Approval for the Village of Gateway.

: 9. “Latera] 6.2” shall mean the canal constructed by the U. S. Bureau of
Reclamation beginning at mile post 6.2 of the Madera Canal for the purpose of

delivering irrigation water to lands within MID
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10.  “Madera Canal” shall mean the canal constructed by the USBR extending
from Friant Dam to the Chowchilla River, for the purposes of flood control and
delivering irrigation water to MID and CWD.

11.  “Non-CVP Water” shall mean any water not deemed to be CVP Water,

12.  “Non-Residential Equivalent Dwelling Unit (“e.d.u.”)” shall be defined as
~ follows: The number of e.d.u.’s in any permitted non-residential structure shall equal

the total square feet of floor space divided by 500.

13.  “Reserved Capacity” shall mean that water conveyance capacity in the
Madera Canal or Lateral 6.2 that has been reserved by MID for use by RCWD pursuant -
to the terms of this Agreement, and held available dunng the term of this Agreement -

for RCWD use in conveyrng its water.

14.  “Residential Equivalent Dwelling Unit.(“e.d.u.”)” shall mean any single
family dwelling unit or any unit of a multi-family residential structure designed to
house a single family or individual. ' ‘ '

15.  “Restoration Fund Costs” shall mean any rates, costs or charges payable
‘to°the Réstoration Fand pursuant 1o the CentraTVal]ey Project lrnprovernent Act; PL

102-575.

16. “Surplus Class 2 Water” shall mean Class 2 water made available to
-RCWD followmg a detenmnatlon by MID.that a Surplus Water Condmon exists.

17. “Surplus Water Condition” shall mean a condition, as determined solely :
by MID, wherein the MID supply of Class 2 water, in combination with other water
supplies available to MID, has resulted in the ability of MID to transfer water to RCWD"
without impacting current or future deliveries of water to MID agricultural customers.

18.  “Uncontrolled Season” shall mean that period of time, typically occurring
~ during the spring months of March through May, when the USBR has determined that
- there is a need to evacuate water from Millerton Lake in order to prevent or minirmize
a spill or meet flood control criteria, and has notified Friant long-terrn water service
' contractors that such conchtron exrsts Dunng an Uncontrolled Season water taken by

20 “MID Long-Terrn CVF’ Water Semce Contract* shalt mean' the “Long- R

Term Renewal Contract Between the United States and Madera Iitigation District




Providing for Project Water Service From Friant Division,” Contract No. 175r-2891-LTR1
and as it may be renewed from time to time. -

21.  “The Root Creek Agreement” shall mean that certain “Agreement
Conceming Agricultural, Municipal and Industrial Water Use Within Root Creek Water
District” entered into Decemnber 30" 1999 by and among the Friant Water Users
Authority, Madera Irrigation District, Chowchilla Water Dlstnct and Root Creek Water

District.

ARTICLE 11 TERM AND RENEWAL OF AGREEMENT

1. Term :
This Agreement shall become effective upon executlon by the Parties and sha]l

terminate on February 28, 2026.

2. Initiation of Physical Performance

* No physical performance, other than the payment of fixed or g"afanteed
payments due during 2002 through 2005 under this Agreement shall occur prior to
environmental review of this Agréement under the EIR prepared by the County of
Madera to review the environmental effects of Infrastructure Master Plan for the Village

“of Gateway, including the 1mplementat10n ‘of this‘Agreement..

3. Renewal :
Upon date of termmatlon this Agreement shall be automancajly renewed on

the same terms and conditions; except as changes to the Agreement are necessary to
reflect change in MID’s CVP Long Term Water Supply Contract. Either Party may
provide notice of intent to negotiate revised terms for renewal, provided that such
notice is made at least one year prior to the expiration'of this Agreement.

ARTICLE M1 CONVEYANCE FACILITIES AND CHARGES
1. Lateral 6.2 |

a. Capacity
i) Under this Agreement, RCWD is entitled to the use of Reserved

Capacity in Lateral 6.2 of 25 cfs from May 1 to August 31 of each
year, and 50 cfs from September 1 of each year until April 30 of the

following year.

(1) RCWD shall have the first right of refusal for any increase in
Reserved Capacity that MID may determine is available on
Lateral 6.2 as a result of changed conditions or actions taken by
"~ MID. Should RCWD request an increase in available Reserved

PAGE 5



Capacity, MID agrees to negotiéte in good faith to make such
capacity available.

(2) MID shall not reduce Reserved Capacity of RCWD unless
required to do so by the USBR or by exercise of state or federal
law. Should MID be required to reduce Reserved Capacity, the
parties shall negotiate in good faith to adjust capacity charges
commensurate with the changed circumstances. :

(3) The Reserved Capacity is for the sole and exclusive use of
RCWD and it shall not be assigned for any other purpose or to

any other user.

ii} - As-Available Capac1ty in excess of Reserved Capacity may be
- utilized by RCWD during each water year as it becomes available
(for that year only) from MID’s capacity provided:

(1) MID landowners and agricu]turé] customers’ water
- conveyance capacity needs are first satisfied, then RCWD shall

have ﬂrst pnonty on any avaﬂab]e capac1ty

(2) MID shall provide RCWD one day’s notice of available capacity
- changes affecting the requested additional capacity by RCWD.

jif) Terms and Conditions Applicable to RCWD’s Reserved Capacity
and As-Available Capacity ' ,

(1) RCWD must provide MID at least 30 days’ notice to initiate
deliveries if Lateral 6.2 is out of service at the time dehvery is

requested by RCWD.

(2 If Lateral 6.2 is in service at the time deiivery to RCWD is
requested, RCWD shall give MID at least three days notice of

RCWD capacity requirements.

b. Dehvery Locatlons
i) RCWD will use the existing diversion structure from Lateral 6 2

located at Station 129+35 (*Turmout 1-A”), or such structure at that
location as modified to increase its diversion capacity.

‘ii) The existing diversion structure at Turnout 1-A is owned by MID to
benefit MID Improvement District #3 landowners. Any
modifications to such diversion structure to increase capacity shall
be at the sole expense of RCWD, with the approval of MID and MID
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Improvement District #3 landowners. RCWD will have the sole
responsibility to obtain approval from MID Improvement District
#3 landowners but MID will provide reasonable assistance in a
mutually acceptable resolution.

iii) Any additional diversion locations from Lateral 6.2 by RCWD shall

require the prior approval of MID, which shall not be unreasonably

- withheld.

¢, Carriage Losses
i} . Carriage losses for conveyance of RCWD water supplies in Latera]

- 6.2 shall be computed at 3% from Madera Canal outflow structure

to delivery location at Tumout 1-A. Carmriage losses to any

.additional future diversion locations shall be determiried when

additional diversion locations are approved by MID.

If the only water conveyed in Lateral 6.2 i is that being denvered to
RCWD, the delivery amount shall be measured at the Madera

‘Canal outflow structure into Lateral 6.2 and no carriage loss
calculation will be necessary for Lateral 6.2.

d. Cap__acity and Conveyance Charges .

-

Charges for Reserved Capacity And Other Cooperation -

The charges assessed by MID to RCWD for the long-term
assurance of availability of Reserved Capacity to convey RCWD
water supplies through the Mader_a Canal and Lateral 6.2 and for
the other assistance and cooperation provided to RCWD pursuant
to this Agreement include three components. Fixed
Reimbursemerit Payments prior to the construction of residential
and commercial development within the Village of Gateway are
intended to reimburse MID for prior and anticipated administrative
and legal costs incurred in the development, environmental '
review and administration of this and other agreements.

Commencing in the year 2004, when construction of such units is ;
expected to be underway, two other fees shall then be paid to MID
by RCWD: an lmpact Fee and an Annual Assessment Fee. The

 Impact Fee shall be a one-time fee paid by RCWD at the time a

building permit is issued for each Equivalent Dwelling Unit for the
purpose of defraying all or a portion of the cost of MID facilities
related to the development project. The Annual Fee shall be
applied annually to all Equivalent Dwe}hng Units existing at that

hme
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(1) Fixed

A

Reimbursement Payments to MID by RCWD:

The initial payment shall be $1 00,000, which shall be
made within 120 days of County of Madera Board of
Supervisors final action to approve the Village of
Gateway General Plan Amendment,

The second payment of $125,000 shall be made at the -
one-year anniversary of the initial payment.

' Thé third payment, expected to occur in 2004, shall be'

$150,000, which shall be made upon certification of the
applicable EIR and approval of the Infrastructure Master

“Plan for the Village of Gateway by Madera County.

(2) One-time impact Fees payable to MID by RCWD at issuance of
Building Permits by Madera County shall be paid by the
fifteenth (15") day of each month for Building Permits issued in
_the prior rnonth based on the followmg rates:

A

From 2004 to 2008 $1,000 per Building Permit issued for
each Residential e.d.u., and $250 per Non-Residential
e.d.u. For the year 2005 only, the minimum Impact Fee
payable by RCWD shall be $150,000 as additional
-reimbursement, provided that any Impact Fees pald in
2004 shall be credited toward meeting the $150, OOO
required to be pald by the end of 2005.

From 2009 to 2013, $1,100 per Building Permit issued for
each Residential e.d.u., and $260 per Non-Residential’

e.d.u.

Frorn 2014 to 2018, $1,200 per Building Permit issued for
each Residential e.d.u., and $270 per Non-Residential
edu

From 2019 to 2023, $1,300 per Building Permit issued for
each Residential e.d.u., and $280 per Non—Re51c1ent1al

edu,

'From 2024 to 2026 $1,400 per Building Permit issued for
each Residential e.d.u., and $290 per Non Residential

e.d.u.
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F. Upon renewal of this Agreement, the Impact Fee shall
continue to escalate in the manner described above
(i.e., by $100 per Residential e.d.u. and $10 per Non-
Residential e.d.u. every five years), unless otherwise
agreed to by the Parties.

(3) Annual Assessment Fee payments to MID by RCWD shall be
based upon the number of e.d.u.’s on the regular property tax
~ roll of Madera Couniy during each calendar year. The Annual
Assessment Fee payments shall be made in two installments
due on or before January 31 and May 31 of each year using the
following annual unit rates: ‘

A _Anr.luaj Payment Rate for 2004: $80.00 per Residential
-e.d.u. and $40.00 per Non-Residential e.d.u.

B. Each year thereafter the Annual Payment Rate for both
Residential e.d.u. and Non-Residential e.d.u. shall
increase by 2% per year (e.g., the payment rate for 2005
will be $8T:60 per Residential e-d:u. and “$40:80 per Non—' -
'Re51dent1al e.d.u.). : ,

i Conveyan_ce Charges = '
“ (1) Reserved Capacity Water conveyed byRCWD through the

' Madera Canal and Lateral 6.2 pursuant to this Agreement sha]l

" bé subject to charges based on the cost per acre-foot of water
conveyed, which will be determined each year based on MID’s

- budget for that upcorning year. (Such annual rate will be
established to cover MID operations, maintenance and
administrative costs of conveying water, including MID's share
of costs to convey water through the Madera Canal.)

 (2)The conveyance charge shall reflect the full operations cost of
Lateral 6 2 1f the canal would not 0therw15e be operatmg at the




(4) The payment of conveyance charges shall be due within 30
days of the last day of the month in which water is delivered.

Madera Canal

a. Use of MID Share of Reserved Capacity in Madera Canal
Under this Agreement, RCWD may also utilize a portion of MID’s .
allocation of Madera Canal capacity equal to RCWD’s Reserved
Capacity in Lateral 6.2 set out in Section 11l 1.a.i) above, under the
following terms and conditions:

i) Utilization of MID’s share of Reserved Capacity in the Madera
Canal shall be for a 25-year period (to match term of the current -
- MID CVP Contract) and shall be renewable on the same terms and
conditions with the exception of any changes required by USBRin .
any renewal of the MID CVP Contract.

ii) RCWD’ s'utlhzatlon of MID’s Reserved Capacity in the Madera
Canal may be subject to necessary conveyance agreements with -
MC\NPA and USBR .

111) As prowded in Section Il 1.a. 1)(3) the Reserved Capac1ty is for the
sole and exclusive use of RCWD and it shall not be assigned for
-any other puxpose or to any other user:

RCWD payment to MID for its share of Reserved Capacity in the
Madera Canal is included in RCWD’s payment to MID for Lateral 6.2
Reserved Capa‘city as set forth in Section III 1.d.i) of this Article.

'b. RCWD Use of Additional As-Available Capacity in Madera Canal
Under this Agreement, RCWD may also utilize As-Available Capacity
in excess of its Reserved Capacity in MID’s allocation in the Madera
Canal on the followmg terms and conditions: :

i) As-Aviilable Capacity in the Madera Canal may be available on an
annual basis, subject to satisfying needs of MID and CWD
conveyance requirements.

ii) If the Madera Canal is not currently operating, RCWD must give
MID at least 30 days’ notice of request for As-Available Capacity. If
Canal is out of service due to scheduled Canal maintenance, the
30-day notice period may be modified by mutual agreement of the
Parties and MCWPA with the intent of operating the canal as soon

~ as reasonably possible. (Such minimurmn maintenance period will
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be determined annually by the MCWPA in consultation with the
Parties.)

ili) If Madera Canal is operating, RCWD must give MID at least three
days’ notice of request for As-Available Capacity. :

iv) MID must give RCWD one day’srn,otic_e of any change in As-
Available Capacity. _

- ¢. Terms and Conditions Applicable to RCWD Use of Both Reserved
Capacity and As-Available Capacity in the Madera Canal '
1) RCWD’s use of capacity in the Madera Canal shall not include the
annual 45-day period of “down” time for Canal maintenance. MID
shall give RCWD 30 days’ prior wntten notice of such scheduled

Canal maintenarnice down time.

The use of capacity provided in this Agreement in the Madera
Canal shall in no manner be construed as a warranty or covenant
by MID that any water is available to be conveyed under such -
RCWD capacity and such conveyance shall be subject to the USBR

" ‘minimum release requirementsinrplace at FriantDam:- (The -
availability of any water to be conveyed under the capacity
prowded in'this section depends upon a variety of factors beyond

y’s control, such-as annual prec:lpltahon 1nc:reased use. by MID ‘

—
p=—ry
p

111) Th: ,dehv,__:ry Iocatlon of waters: c:onveyed through the Madera
Canal pursuant to this section shall be at the Lateral 6.2 dzvers:on

on the Madera Canal

iV} RCWD is responsible for scheduling the water deliveries with MID.

v) Carriage Losses

(1) There shall be no camage losses ‘within the Madera Canal
ith CVP water whese dehve - *pomt is at LateraJ




ARTICLE 1IV.

1.

(1) There shall be no additional charge to RCWD for the
conveyance of water that is purchased directly from MID
pursuant to other terms of this Agreerent. '

(2) RCWD will pay all operations costs of the Madera Canal to MID
if the Canal is operated solely for the conveyance of water to

RCWD.
SALE OF MID WATER AND QPTIONS TO PURCHASE

Optxons to Purchase MID Water :
RCWD shall pay an annual option fee to MID to secure the first right to
purchase surplus water from MID (if any) on the followmg terms and
conditions for each source of water spec1f' ied:

a.

Surplus Class 2 Water wﬂl be made available by MID for purchase by
RCWD pursuant to an annual option by RCWD upon the occurrence

of:

| A determmatlon by MID based on June 1 or later water supp]y

-conditions, that Class 2 Wateravailableto MID; in combination-
with ‘other supplies available to MID, has resulted in the ability of
MID to transfer water to RCWD without impacting current or future
deliveries to MID agncultura] customers

i If USBR issues a notlce of reduced allocation of Class 2 Water after

delivery of Surplus Class 2 Water by MID to RCWD is complete,
RCWD shall render replacement of water to MID from other water
supply sources within one year of date of pre-reduction delivery.

Uncontrolled Season Class 2 water will be available for purchase by
RCWD pursuant to an annual option by RCWD only upon MID
determination that there is water in excess of MID’s ability to divert
arid deliver water to MID landowners, recharge facilities or storage
facilities, including those facilities that may be developed in
conjunction with RCWD, during the uncontrolled season.

Option Payments

a.

RCWD shall purchase annually from MlD an option to receive 10,000
acre-feet of MID water.

The total annual optlon price shall be $10 per aére-foot per year,
equaling a $100,000 annual payment, payable no later than February 1
of each ca]endar year.
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¢. Option payments are ngn—refundab]e and MID makes no guarantee
that surplus water will be available in any year for purchase under

these options.

d. RCWD shall receive full credit for option payments for water
purchased in future years up to a maxirmurnl $50.00 per acre-foot

purchased in any year.

e. Annual Option payments by RCWD shail not be required whenever
RCWD has accumulated an unused $500,000 credit because MID has
been unable to make water available.

f. Option payments by RCWD shall be forfeited at a rate of $10.00 per
acre-foot for water made available by MID but not taken by RCWD.

Purchase of Water By Exercise of Option

a. Price of MID CVP Water Purchased Under Exercise of Option

- If RCWD exercises its option to purchase water from'MID, the

~ -purchase price-shall-be-setat $50-per-acre=foot-above-MID-costof -
water. The MID cost of water determination will include the -
following: CVP contract rate (currently $10.05/acre-foot); Restoration
Fund Charges; any incremental costs charged by USBR; any USBR
surcharge for water transferred to non-CVP Contractors; and San
Luis/Delta Mendota Authority charges, and other charges that may be
imposed upon MID water deliveries. : ' '

b. Delivery of MID Non-CVP Water Supplies Under Exercise of Option
i) MID may deliver Non-CVP Water, if available, in lieu of CVP Class 2

Water.

ii) If Non-CVP water is delivered to RCWD in lieu of Class 2 Water,
cost adjustment will be made to reflect increases or decreases in
MID or RCWD costs, including but not limited to:

(1) Restoration Fund Costs, if any;
(2) Non-CVP water conveyance charges and carriage losses.
c. Cooperation in Acquisition of SUpplerilental Supplies
MID will cooperate and assist RCWD in securing supplemental water

supplies from other sources. If MID secures such supplies on behalf
~ of RCWD, the following charges shall be assessed by MID to RCWD: .
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i) The purchase price by RCWD shall be $50 per acre-foot above MID
cost in securing such supplies;

if) MID shall apply option payments previously made to MID by
RCWD to the price payable by RCWD for such supplemental
supplies up to $50 per acre-foot. :

4. Billings and Payments

a. - Compensation Factor for Carriage Losses ,
, The billing for water shall be based on charges per acre-foot of metered
water taken by RCWD at the point of delivery. In order to compensate for the
carriage loss set forth in Section 11.1.c (Carriage Losses), the billing for all water
charges under this Agreement shall be based on the amount of metered water
taken by RCWD mult_ib]ied by a factor of 1.03, except as otherwise provided in
Section lll.1.c. ' : :

~ RCWD will be billed separately by MID for water purchase amounts and

water-conveyance“costs:-All"payments-'shall'-befduéﬁviﬁijﬁ%b:aéj}'s of thelast -
* day of the month in which water is delivered. Interest shall be charged for all

delinquent payments at a rate of 1 percent per month from the due date to the
date of payment. - - ' -

b.  Billing Due Dates ' ' .

ARTICLE V ‘CONDITIONS AND OBLIGATIONS OF PARTIES
1. Madera Irrigation District |

a.  Assistance with Environmental Approvals

MID agrees to provide reasonable assistance to RCWD, as appropriate on
water issues, on the County, State and Federal environmental approvals for the
Village of Gateway General Plan Amendment, the Infrastructure Master Plan for
the Village of Gateway, subsequent tentative and subdivision maps, the Root

Creek Agreement and this Agreerment.

b.  Provide Reasonable Support at Gateway Village Entitlement
Hearings ' | | o
MID agrees to provide RCWD reasonable support on water issues at all
entitlernent hearings for the Village of Gateway General Plan Amendment , the
Infrastructure Master Plan for the Village of Gateway, subsequent tentative and
subdivision maps before the Madera County Planning Commission and Board of

Supervisors.
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c. Provide Support for Future Annexations to RCWD
MID agrees to provide RCWD reasonable support for additional future
annexations to RCWD, providing such annexations are subject to the provisions

of the Root Creek Agreement and this Agreement.

d. Provide Support for Special RCWD Legislation

MID agrees to provide RCWD reasonable support for State legislation to
expand the powers of RCWD to allow RCWD to provide roadways, public
buildings and school facilities, parks, street lighting and landscaping, electricity,
natural gas, telecommunications, and other utilities and urban services and
conitract for police and fire services within the boundaries of RCWD. MID
acknowledges, however, that nothing in this Agreement entitles MID to
participate in any additional revenue generated by RCWD from any-activities

authorized by the special legislation.

e.  Provide Assistance in Obtaining Pipeline from RCWD to Lateral
6.2 ‘ ' :
MID shall provide reasonable assistance to RCWD to obtain an easement
to deliver water from Turnout 1-A on Lateral 6.2 to the boundary of RCWD.

2. Root Creek Water District

a.  Indemnificationof MID by RCWD . o
. _Itis the understanding of the Parties hereto, and the intention of this

' Agreement, thatthe execution of this Agreement by MID and-all actions taken.

by MID under this Agreement are’to be performed-at the: expense and-risk:of
RCWD, and that RCWD shall defend, indemnify and hold MID harmless against
any loss, expense, damage or liability of any kind whatsoever, including
attorneys’ fees, arising out of or in connection with the sale or conveyance of

‘water or any other action taken under this Agreement.

b. - Future Lands Annexed or Served by RCWD 7

All additional lands annexed.or served by RCWD after the date of
execution of this Agreement shall be annexed or served by RCWD subject to the -
. terms and provisions of the Root Creek Agreement and this Agreement.




d. RCWD Commitment Not to Sell or Provide Water Service to
Lands Outside of RCWD Boundaries '
RCWD shall not sell or provide water service utilizing water purchased
frorn MID to lands outside of RCWD boundaries without the prior approval of

MID.

e. Provision of Services Only to Properties Subject to a
_ Groundwater Management Plan
- RCWD will provide its services, including but not limited to, provision of

water, wastewater treatment, flood control, electrical power, natural gas,
telecommunications, public facilities, or any other urban or M & I services, only
to properties that have adopted or are subject to a groundwater management
plan that stipulates to water balance, and, if applicable, are subject to an
agreement to limited consumption of San Joaquin River waters pursuant to
'USBR Holding Contracts, similar to the limitations imposed in the Root Creek

Agreement.

ARTICLE Vi | GENERAL PROVISIONS

1. Compliance with Environmental Laws :

The Parties shall comply with all applicable federal, state and local
environmental laws and regulations, and take all steps necessary to assess
whether the activities described in this Agreement may adversely impact
threatened or endarnigered species, critical habitat or other environmental
resources regulated pursuant to the federal Endangered Species Act, the

California Endangered Species Act and other applicable state and federal laws
relating to the protection of environmental resources.

2. Enforcement of Agreement _
If default shall be made by any Party in any provision contained in this

Agreement, such default shall not excuse the other Party from fulfilling its

obligations under the Agreement and such other Party shall continue to be

liable for the performance of all obligations herein contained. The Parties

hereby declare that this Agreement is.entered into for the benefit of all Parties to’
~ the Agreement and each Party shall have the right to enforce this Agreement,

and all the obligations of each Party hereunder, by whatever lawful means that?

Party deems appropriate.

3. Recording .
This Agreement shall be recorded in the Official Records of Madera

. Couhty to bind the land within RCWD to the éxtent legally permissible and to
make an official record of the agreement of the Parties. ' '
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4. Best Efforis/No Guaranty |

' When this Agreement requires any Party to assist, cooperate, negotiate,
facilitate or otherwise participate in a process to obtain a mutually desired result
described in this Agreement, all that is required of that Party is that they exert
their reasonable and approptiate best efforts in relation to the matter described
in this Agreement. In agreeing to cooperate, assist or negotiate in good faith, no -
Party is endeavoring to guaranty any result describe or sought by this
Agreement.

5. Uncontrolled Forces :
If any of the Parties to this Agreement are prevented in whole or in part - -

from delivering wheeling or receiving water as a resuit of forces beyond their
control, all Parties are relieved from the obligations to the extent they are
reasonably unable to complete the obligation due to the uncontrollable force.
Uncontrollable forces shall include, but are not limited to, earthquakes, fires, -
tornadoes, floods and other natural disasters. However, each Party shall be
responsible for payment of any costs incurred on its behalf by the other Party.
before the oc¢currence of the uncontrollable force. ' -

5. - ‘Wasteand UnreasonableUse -- .. - . .= . = . - ..

 Nothing in this Agreernent is intended or shall be' consirued as condoning

any waste or unreasonable use of water. All Parties specifically retain their rights

‘and responsibilities as water purveyors to ensure that water within their ~
' -put to reasonable and-beneficial use.. - o

 jursdiction

ic Pérformance 00
The Parties ackriowledge that both groundwater and surface waterare .
unique and irreplaceable resources. Therefore, monetary compensation or
other remedies at law will not be sufficient to cure a breach of this Agreement.
Thus, the Parties agree that in addition to all remedies at law, specific '
performnance shall be available to all Parties to enforce the terms of this

Agreement.

7 Remédi‘es-_{--'spekc_l,EE

8. _(;osts

ent of MID se

. 1e'is of the -
ovisions. R

f this Agre'erheht"




10.  Effect of Headings ,
The subject headings of the articles and paragraphs of this Agreement

~ are included for purposes of convenience only and shall not affect the
construction or interpretation of any of its provisions.

11.  Entire Agreement
This Agreement constitutes the entire agreement between the Partres

pertalnrng to the subject matter contained in it and supersedes all prior and
contemporaneous agreements, representations, and understandings of the .
Parties. No supplement, modification, or amendment to this Agreement shall
be binding unless executed in writing by all of the Parties hereto. It is
understood by the Parties that this Agreement may be subject to additional
rnitigation measures if required by the EIR to be prepared for the Village of
Gateway Amendment to the Madera County General Plan, the Infrastructure
Master Plan for the Village of Gateway, subsequent tentative or subdmsmn '

maps for the Village of Gateway.

12, | Waiver
Waiver of any breach of this Agreement by any Party hereto shall not

constitute a continuing waiver or a walver of any breach of the same or another
provision oOf this Agreement.

13. Counterparts
This Agreement may be executed in any number of counterparts and

each such counterpart shall be_deemedto be an original instrument, all of
~ which together shall constitute one and the same instrument.

14. Binding Effect
This Agreement shall be blndlng upon and inure to the benefit of the

heirs, executors, administrators, assigns and successors of the Parties hereto,
and shall bind and apply to all property subsequently annexed to RCWD or any
other party and shall be recorded against subsequent annexed land.

15. Survival of Agreement
The provisions of this Agreement and the covenants and conditions

~ contained herein shall be continucus and shall survive any annexation or other
_change in the. bounclanes of REWD-and any. transfer of ownershlp of any
, Ho]dlng Contract property or other property wrthln RC'WD o

1_6,. Attorneys Fees _

Should any htrgatJon be commenced between the Parties hereto
concernlng this Agreement or the nghts and duties of any Party in relation
thereto, the Party prevailing in such lmgatlon shall be entitled, in addition to"
such other relief as may be granted, to recover from the losing Party a '
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reasonable sum for its attorneys’ and paraprofessionals’ fees and costs in such .
litigation, or any other separate action brought for that purpose.

17. Governing Law
This Agreement shall be governed by the laws of the State of

California.

18.  Rules of Construction and Word Usage
All words used in the Agreement shall be construed to include the plural

as well as the singular number and vice versa. Words used herein in the present
‘tense shall include the future as well as the present, and words used in the
masculine gender shall include the feminine and neuter genders.

19. Parties in Interest 7
Nothing in this Agreement, whether expressed or jmplied, is intended to
confer any rights or remedies on any persons other than the Parties hereto and
their respective successors and assigns, nor is anything in this Agreement -
intended to relieve or discharge the obligation or liability of any third person to
any Party to this Agreement, nor shall any provision give any third person any
-right-of subrogation.or.action over.and against any Party to this Agreement.

~20. Notices .
All notices and other communications required under this Agreement

shall be in writing and shall be deemed to have been duly given on the date of .
service, if served personally on the person to whom notice is to be given, or on
the third (3*) day after mailing, if mailed to the Party to whom notice is to be
given by first class mail, registered or certified, postage prepaid, and properly -

addressed as follows:

To Stephen H. Otternoeller, General Manager, at:
~ Madera Irrigation District '

12152 Road 28 Vs

Madera, CA. 93637-9199

To Christopher L. Campbell, Counsel, at:
Root Creek Water District

5260 N. Palm Ave., Suite 421

Fresno, CA 93704

or at such other address as any party may, by like notice, .designate to the other
-Party in writing. ' :
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IN WITNESS WHEREQF, the Part1es have executed this Agreement as of
the day and year fi first above written.

MADERA IRRIGATION DISTRICT
: =

N
-~
By President — Board of Directors

Attest:

f Bygm

EﬂmﬁL M AvdGere

ROOT CREEK WATER-DISTRICT

2

By Pre51dent - Boafd of Dlrec:tors
Attest:

| Bﬂ&ﬁﬁm 4 /)MM

éscze-rﬁe Y ROST DR
WATEE D 15‘7'2.IC.'T“‘
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California

SS.

County of . MM
On./ﬁ pheh /5’ Jwyfbefore

Date

Ya 7N et /2.,
. Name and Title of Offi é : ublic)

O O O O R R N O O S SN

personally appeared M@f

S

Name(s) of Signer(s)

O personally known to me

§  Capacity(ies) Claimed by Signer

7

(t iZ proved to me on the basis of satisfactory
3 evidence

§ to be the person(${. whose named} islak€
: subscribed” to the within instrument and
2 acknowledged to me that he/spé/théy executed
q the same in his/p€uihé authorized
. capacity(i26), and that by his/hef/thadr
§ rrtny S LELAK. BEAITY signature(sd on the instrument the person(¥), or
: & 00 NE%“”’P'E‘I’_’; # C]:1|9_;32'~_” the entity upon behalf of which the person(®)
: Bl oo éou?frymu acted, executed the instrument.
' WITNESS iy hand and official seal.”

;& : Piace Notary Seal Above Signature of Notary Public D i

3 . : ,

2 . OPTIONAL —

@; Though the information befow is not required by law, it may prove valuable to persons relying on the document

(Q . . and could prevent fraudulent removal and reattachment of this form to another document.

(Q Description of Attache

@  Title or Type wm t: L2 [P ? [\ [dD
; vy ? ;

3 Docunfent Date: .. ~2// NZber of Pages: 0? o

i ' /7 )

i .

: .Signer(s) Other Than Named Above:

F\Q‘ .

¢ Signer's Name:
Individual

RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

Corporate Officer — Title(s):
Partner — 3 Limited I General
Attorney in Fact

Trustee

Guardian or Conservator

QOther:

ooooooad

%
(d Signer Is Representing: .

¢ | . :
TR R R A TR T e R B S R R R TR BB e SR R R T T R R R e ros

£]
%
.'E).

B A A TS S S S

=

IR

SIS T,

R AT

R

PR

DPRTEES

AN

DRI

e

SRS

© 1998 National Motary Assodation = 9250 De Soip Ave,, PO, Box 2402 + Chalsworth, CA 81513-2402 » www,Rationalnolary.org Prod. Na. 5807 Reorder: Call Tol-Free 1-800-876-6827



CALIFDRNIA ALL-PURPOSE ACKNOWLEDGMENT
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DUPLICATE ORIGINAL

' S VR
AGREEMENT CONCERNING AGRICULTURAL
MUNICIPAL AND INDUSTRIAL WATER
USE WITHIN ROOT CREEK WATER DISTRICT

This Ag reement Cont:erning Agricultural, Municipal and Industrial Water Use Within
Root Creek Water District ("Agreement") is entered into thisZ_\I:L‘day of December, 1999,
by a.nd among FRIANT WATER USERS AUTHORITY ("Authority™), MADERA
IRRIGATION DISTRICT ("MID"), CHOWCH!LLA WATER DISTRICT (“CWD"Z), and ROOT
CREEK WATER DISTRICT ("RCWD") (coliectively, the "District Parties"). This Agreement
shali further be between the-Distriet- Parties and holding contract owners (as d efined below)
who sign this Agreement, and all landowners or'developers who subsequently sign the
Consents to be Bound by this Agreernent as set out below. For the purposes of this‘
Agreement, "Parties” shall refer collectively_to the District Parties, any holding contract
owner who signs this Ag.reernent, and any others who are'made Parties by agreement.

A, TheAuthority represents 25 water and irrigation districts, including CWD and
MID (the "Member Agencies”), who each contract with the United States Department of
Interior, Bureau of Reclamatlon (the. "Bureau") for San Joaqum River water |mpounded by
Friant Dam and delivered through th_e Madera and the Friant-Kern Canals. The water and
irrigation distrtcts and municipalities who have contracts to obtain water deliveries from the
Friant'—Ke[n and Madera Canals, inc'luding‘ all Member Agencies and all additionat
contracters, shall be referred to collectively as the "Friant Contractors."

B. MID and CWD each contract with tl're Bureau for San Joaquin River water

impounded by Friant Dam and delivered through the Madera Canal.



C. RCWD is a new water district serving a portion of Southeastern Madera
County currently consisting of 9,234 acres. A legal description of RCWD is attached as
Exhibit A. |

D.. The “Holding Contract Owners” are certain fandowners within RCWD who
own certain properties thét are sﬁbject to contracts with the United States acting through

,the Bureau (the "Holding Contracts”). The Holding Contracts provide for the property to
- obtain water directly from the main stem of the Sah JoaquinRiVer downstream frorﬁFriant
Dam. The sig natorlies to this Agreement disagree with each other as to the scope of that -
right, including the. almount of water which may be utilized under each Holding Contract,'
where that water may be utilized, and the purpbses for which such water may be utilized.
E. The Holding Contracts within the RCWD Boundaries are numbers 65, 67, 69,
~and 74. The RCWD boundaries also fnglude a claimed riparian parcel that is described in
~ the Bureau's oﬁer for Holding Contract number 72. ‘Thé land inciuded within RCWD and
.rdescrlbed in those four. Holding. Contracts and the clalmed rlpanan parcel. COI‘ISIStS of a
Vcomblned total of 2 211 acres. The Parties acknowledge that there is a dlspute whether
-alithe land described in the Holding Contracts is entitled to water pursuant to the terms of
~ the Holding Contracts. For the purposes of this Agreement; the term "Holding'Cont.racts“ |
shall be used to mean only the four signed holding contracts and the claimed ripafian_
parcel located within the current boundaries of RCWD,

. F. " RCWD desires to,_obfé_‘ir_l_ additional surface water su plies to supplement the




o

peroolation_ For the purposes of this Agreement, in lieu recharge r'ne'ans reducing
groundwater pumping by providing surface water supplies to users that would otherwise
pump groundwater. The amount of effective recharge is the amount of water available for
extraction in the basin pursuant to Article Il, Paragraph 5 of this Agreement
G The "Gateway Developers” who are concurrently signing a Consent to be
'~ -Bound by this Agreement desire to develop approximately 2,400 acres within RCWD to
residential, commercial and industrial uses according to the terms of the Gateway Village
plan submitted to the County of Madera (the “County"). The Gateway Developers intend
to rely entirely on groundweter delivered by RCWD to supply their deveiopment V("M‘&I")
water needs. To ensure a long-term, high-quality groundwater supply for the Village of
Gateway, the Gateway Developers desire, :through RCWD, to begin a program in
ooooeration with the District Parties and_ the_Countyl to address the existing groundwater
overdraft in Southeastern Madera County. |
H. The Parties desire to enter into this_.Agreement due.to_their mutual interest
in the reasonable use and. allocation of the waters of the San Joaquin River and/or
preservatlon of the groundwater supply within the County, to fully resolve the current and
any potentlal disputes among the Partles as to the scope of the rights to water under the
Holding Contracts, and to comply with the Madera County General Plan Polioies'
A concerning water supply and delivery. The Partres believe that the creation ofRCWD and
the potential for municipal and industrial development in Southeastern Madera County
creates both a need and an opportunity to cornprehensivety utilize available water
resources for the mutual ben.eﬁt of all Parties. ltis the intent of the' Parties that neither the
development of RCWD's water supply nor conversion of lands within RCWD'to munioipai_
and industrial uses will have any adverse effects on established users of groundwater in
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Southeastern Madera County, on established users_'ofVSan Joaquin River watér, or on the '
abitity of any entity to meet current or future environmental requirements pertaining to San
Joaq-uin River water.
[.- . Although the Auth.ority' cannot bind its members to this Agreernent, it has
‘concluded that this Agreement affords the requisite assurances to Friant Contractors that
the use of water within RCWD will not adversely impact the water supply availablé from the
| Friant Division. |
NOW, THEREFORE, the Parties agree as follows:
ARTICLE |

APPLICATION OF THIS AGREEMENT

1. . Root Creek Water District. This Agreement snall apply to the
operation of Rbbt Creek Water District to nbtain water for groundwater recharge an_d direct
surface deliveries for agricultural and Municipal and Industrial ("M&I") uses. This ) :
Ag reement shall apply to all water rights, water servfce or nthertransactions exercised by
RC_WD in its own name or on behalf of others. 'fhis Agreement shall not, however, apply
to the tndwudual exercise of any existing or future water nghts by any Holdlng Contract
Owners who do not sign this Agreerment WIthln RCWD solely for the account of those
individual own_ers. Furthermore, any r_tghts exercised by RCWD in delivering water to any
landowner or water user within RCWD, including exercise of any landowner's overlying |
rights, whetherin ifs nwn name or on behalf of others, shall be used exclusively by RCWD,
‘and they shall not be concurrently exercised by any other owner of that rig ht.

2. - Holding Contract Owners. Any Holding Contract Owner that desires

to avail itself of the settlement of potential disputes concerning the validity and scope of the
rights granted in the Holding Contracts, ail as set out in Article IV below, shall sign this
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Agreement. As to non-signing Holding Con'tract'Ow'ners and those holding contracts
outside RCWD, the Parties will retain the right to assert any claim, action or objection
concerning the use of San Joaquin River water under such contracts.

3. Municipal and Industrial Users. For the purposes of this Agreement,

an “M&.I user” shall mean any water user that includes more than four residential units or
any office orindustrial facility. On farm labor camps and farmsteads for people who own
or work in commercial agricultural production and existing agricultural office, processing
or other support facilities (and repairs and replacement of the same approxirnate size and
scope) shall not be incIered within the definition of M&l user. However, agricultural
processing or other support facilities constructed after the date of this Agreement shall be
included in such defi nition. The Parties acknowledge that RCWD is agreeing to the terms
of thxs Agreement as a condition of providing M&I water service. Therefore, RCWD agrees’ .
that any M&I user within RCWD that desires to obtain M&i water service from RCWD,
elther directiy or through partrc:patron in RCWD's groundwater recharge program- shall be
requ:red to enter into an Mé&l Consent to be Bound by thls Agreement substantlally in the'
form attached as Exhibit B.
4, Effect of Consents. A Consent to be Bound shall not be revocable and
shatl modrfy the contract or other rights subject to that Consent so long as this Agreement

isin effect

ARTICLER . .




Parties and the County will benefit from RCWD comprehensively addressing the water
‘supply needs within RCWD.

2. Increased Water Supply Goal. The District Parties agree to enter into

this‘Agreement to assist RCWD in providing a water supply within its boundaries_consistent
‘with the District Parties’ ongoing efforts to improve the total beneﬁciaily—Useable water
- supply on the east side of the San Joaquin Valley and Southeastern Madera County.
RCWD agrees to manage the water available toit frorn all existing sources and to’ obtain
new water sources to achieve the goal of increasing the water supply that can be
beneficially used within RCWD and, as a result, in Southeastern Madera County. in
particufar, RCWD shall stabilize and improve groundwater levels within RCWD boundaries

and provide a firm annual water supply to support urbanization planned within'RCWD.

3. No Adverse Impact on Existinq Water Users. RCWD agrees that the
operations of RCWD in providing M&! water service as set‘ out in this Agreement shall be | .
'achieved rNith no long-term adverse i'rnpacte (as defined in Article Il Section 6 below) on
existing groundwater and surface water users in Madera County or on those other water
users who receive water from the Friant system. Diversion of water by RCWD for use
withianCWD shall not reeult in degradation of the quality or reduction of the quantity of
water from the ‘existing surface or groundwater'sources currently utilized by (1) water users
in the County (2) Friant Contractors or (3) downstream users of San Joaquin River water. '
,RCWD aiso acknow!edges that its water use may. be . lmpacted by current or future

. downstrearn enwronrnental requrrements

4. Conjunctwe Use Program. The Partles acknowledge that a major
” purpose of RCWD is enhancement of the groundwater resource Withln the RCWD |
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boundaries. Therefore, all Parties acknowledge that RCWD plans to bank surtace water
in the underground within and up and down gradient of RCWD to the maximurn extent
possible considering the constraints of the local aquifer and the ability to deliver water to
RCWD. RCWD and Iandowners within RCWD are currently engaged in feasibiiity studies
to develop an M&I conjunctive uee program incorporating all of the folloWing to the extent
reasonably possible':. reuse and reclamation of return flows, capture and groundwater
recharge ef.currentfy unused locat storm water ﬂotﬂs, capture and Qreundwater recharge
with San Joaquin River flood flows when available, groundwater r_echarge with and/or direct
use of imported surface water, and off-site banking of surface water in the underground
within Ma’dera County or the Friant Service area. RCWD agrees, irhmediately-following an
agreement on conveyance c'h'_arges t:vith MID, to implement an aggressive, conjunctive use
ptogram within RCWD designed, in accordance with the feasibility study results, to
maximize the water that is ava:lab!e for beneficial use within the RCWD boundaries,

provrded that such banking and subsequent groundwater extractlon wﬂl not adversely

affect any parties to this Agreement or adjacent landowners.

9.  Groundwater Performance Criteria Applicable to RCWD. The RCWD
groundwater management plan (the "Plan”) indicates that the current groundwater usage

within RCWD is contributing to groundwater overdraﬂ by approximately 2,500 acre feet

per year. To ensure a stable rellable htgh—quallty water supply within RCWD for




:_-Southeastern Madera County.

thatthe conju_nctive use program planned by RCWD intends to recharge more than is used
in wet years and to extract more than is recharged in dry years. The commitment being
made by all Parties'is to assist RCWD in obtaining enough water in wet years to eliminate
the RCWD contribution to groundwater overdraft assuming hydrologic conditions consistent |
with the period 1975 through 1995.'Eliminating the RCWD contribution to groundwater
overd raft shall be achieved by any combination of consumptive water use reductions that

occur within RCWD {as compared to the consumptive use within RCWD as of the date of

- this Agreement), intentional groundwater recharge, or in fieu recharge from supplying

surface water to agncu!tural uses within RCWD that currently reiy on groundwater The

RCWD groundwater overdraft ehmlnatlon program- shall only be cred:ted w1th the
extractable _port;on of mtentnonally-recharged water based upon 'reasonable
rechargelextraction ratios to be determined by RCWD based on applicable data and
consultation with MID .and CWD. The RCWD g'roundwater-ov_erdraft elimination program
must assume that all Holding Contract water is currently utilized and assume that ali
Holding Contract’ suppiies within RCWD are subject to reduction pursuant to this
Agreement. All surface water imported by RCWD and accounted as balancnng the water
usage within RCWD shall be either Unused FIood Flows (defined below) or new water
obtained for RCWD pursuant to this Agreement or otherwise. The Parties acknowledge
that bringing RCWD’s water usage into balance will not alone stabilize groundwater levels

wrthln RCWD as there are many S|gn|t" cant contrzbutors to the current overdraft in

6. Definition of Long-Term Adverse Impact and Unused Flood Flows

Forthe purposes of thrs Agreement a "tong-term adverse effect onan exlstlng water user"
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shall be a reduction in surface wateravailabilirty inany yeaf, or a decline in greundwater
levels that persists for five years.

For the purposes of this Agreement, "Unused Flood Flows" shall be flows of
the San Joaquin River that-are not diverted by any other Friant Contrae;ors and would not
otherwise be diverted by downstream users pursuant to their rights thereto or for satisfying
current or future enﬁironmental requirements per_taining to the_San_Joaquin River.

| ARTICLE Il

SURFACE WATER SUPPLIES FOR RCWD

1L San Joaquin River Water Available to-RC\/-'VD.' tn periods of high
runoff on the San Joaquin River, water is sometimes flood released from Friant Dam
because no Friant Contractors desire to take delivery of the water as it is available. The
flood released water has the potential to be directly diverted from the San Joaquin River
or delivered through the Madera Canal and utilized w.ithin RCWD. When flood releases
~ are projected to occur, the.Authority agrees to notify RCWD that water isrpotentiall"y
available at the same time notide is provided to all Friant Contractors. When Friant
Contractors do not request delivery_ of all aQailable San Joaquin River ﬂoodwater, the
Authority, MID and CWD will use their best efforts to assist RCWD to obtain those
Unused Flood FIOWS either through Bureau 215 water purchases, .temporary Class 2
cbntracits, water transfers or other means at the Iowest prevailing rate (including CVPIA
Restoratlon Fund charges when apphcable) avaliabie for water districts.:The Dlstnct

Partles agree thelr mtentlon..-l.s that no: ayments W!“ be made to any F'rtant Contractors o

for Unused Ftood Flows other than relmbursement for payments made by a contractor T

 lothe Bureau, theA“thO”tthheMadefaChowch'"aWater and Power Authority.for," .




that wate_r or MID delivery charges for water delivered through its-canal system tol be
negotiated between MID and RCWD in accordance with Paragraph 4 of Article V. The
Parties acknowledge that certain regulatory approvals may be required to allow RCWD
to obtain- Unused Flood Flows, and the District Parties shall cooperate with RCWD in
obtaining any such approvals. To benefit both RCWD and water users in Madera
County generally, the Parties further agree to facilitate water transfers from outside
Madera County to RCWD or other water _purveying entities. The F’arties'agree that
RCWD shall pay én delivery coets for water delivered to RCWD or for its benefit,
including reasonable tem_p'orary regulation, storage or wheeling charges. The Parties
agree that they shall jointly pursue all approvals necessary for deiivery'of such water to
RCWD. The cost of those approvals shall be solely borne by RCWD. The Parties
further agree to facilitate RCWD's efforts to obtain water transfers from Central Val[ey
Project ("CVP"} water service or exchange contractors pursuant to the Central Vailey
Pro;ect Improvement Act or from Madera County or other M&l contractors who are not
partr_es to this Agreement.

2. Purchase of Surface Water/First Option. RCWD-intends to purchase

additional surface water to supplernent San Joaquin River water made available pursuant
to the terms of thie Agreement and suppiies available within the boundaries of RCWD.
RCWD agrees that before purchasing supplemental water from ‘other sourcee, it shall
satisfy its needs from supplies availat:te for sale by MID, to the extent and on the same
. terms and conditions that MID is willing to sell such water t0—part_ies other than Friant

‘Contractors or other CVP contractors. In consideration of,RCWD's cemmitment to look
~ firstto MID for purchase of supplemental weter, MID hereby egrees that RCWD sha!t have
the first right to purchase any MID surface water that is -ava.ilable for sale outside its district
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(except water sold td other Friant Cohtract'ors 6r otﬁer CVP contractors) to the extent and
on the same terms and conditions that MID is willing to sell such water to parties other than
Friant Contractors or other CVF’ contractoré; provided, that RCWD's right pursuant to this
p\aragraph shall not be interpreted as senior to or otherwise interfering with M ID's ability to
exchange water with other Friant Contractors to assist in delivery, tirhing and water
fnanagement of MID wlra'ter supplies. Nothing contained in this Agreemeht shali requfre
‘MID totake any actions contrary to its bylaws or Friant Division operating hdliéies or current

‘water management arrangements.

3. Qther Surface Water Supplies. MID agrees that RCWD shal! be free
to purchase suﬁade-water supplies from other members of the Authority or other sources
so long as RCWD honﬁrs its édmmitment to purchase the MID water to the extent that it
is reasonably available. The Parties acknowlédge that RCWD de_sires to acquire long-term
water supplies that .originrat'e .outside' Madera County. RCWD may seek to éxchange any
acquired supplies to augmént supplies originating witﬁin Madera County. The Parties.
agree that (subject to the terms and conditions applicable to each supply) RCWD may ;
utilize any lo_ng-term water supplies owned by RCWD or owned by any landowner (other
than non-signing Holding Contract Owners) within RCWD, providing such use does not
violate the terms and conditions of this Agreement, Without violating RCWD’S obligation to
MID for surface water purchases.

4. Use of San Joaquin River for Conveyance. The District Parties agree

that the San Joaquin River.phannel is a poor conveyance option due to the channel losses
and other considerations and all District Parties prefer to utilize other options for delivery
of water supplies to RCWD. The District Parties also acknoﬁrledge that fhe capacity of
other conveyance options is limited and during some months no other options to convey -

i



¥4

water to RCWD may be avéiiable. So long as this Agreement is in effect, all Parties agree
to negotiate-in good fatth if RCWD believes itis necessary to utilize the Sén Joaquin River
Channe! for conveyanc;s; of water or to add or change points of diversion .to facilitate the
purposes of this Agreement.

ARTICLE IV

HOLDING CONTRACT SETTLEMENT

1. Settlement of Disputed Claims. The Parties agree that the purpose
of this Article is to settle competing claims made by the Parties including, but not

necessarily limited to, the following: (1) that the purposes of use of water under the

"Holding Contracts is limited to irrigation and domestic uses; (2) that the Holding

Contracts describe land that is not entitled to water, and (3) that all land desc;ribed in

the Holding Contracts has a first right to all the water it can beneficially and reasonably

_ use every year regardless of the to_tal San Joaquin River flow. All Parties agree that

_,!:tlgatlon by a party :nterested in the ﬂows of the San Joaqu:n Rwer couid resolve the

dlsagreements among the Partles by- defnmg the rights and obligations under the
Holding Contracts. Because the Parties desire to resolve those disag'reements without
litigation and because all of the Parties to this Agreement have an interest in the flow of

water in the San Joaquin River and may assert that they have a cause of action to

enforce certain terms of the Holding Contracts, they have agreed to enter into this




a final and enforceable settlement of all claims by the Parties concerning any Hotding

Contract that is utilized by RCWD in accordance with this Agreement.

2. No Amendment/Agreement Not to Assert Claims. The Parties
acknowledge that they do not have the right to amend or modify, and this' Agreement
will not be interpreted as amending or modifying, the terms of any Hol'din'g Contract,
including any Holding Contract Held by a Party. Based on the commitments of RCWD
contained in this Agreement, all Parties hereby agree that, without waiving or modifying
any rights that they may have under or pertaining to any_HoIding Contract, th.e'y shall not
assert those riéhts with respe_ct to any Holding Contract that is subject to this |
Agreement, and is managed by RCWD pursuant-to’ the terms of this Agreement. (For
the purposes of this paragrapl't only, the term "Agreed Holding Contract" shall refer to
such a contract.) So long as (i) this Agreement is in full force and effect, (ii) all Agreed

Holding Contract water_ delivered within 'RCWD is put to reasonable and beneficial use

- under California law, and (m)RCWD and.the owner of gach Agreed Holding Contract.
comply with the ter'ms of this Article and all other provisions of this Agreement; then (a)
the District Parties and those Holding Contract Owners signing this Agreement agree

that they shall not object to the management by RCWD of the water received under

any Agreed Holding Contract or use of such Agreed Holding Contract water by RCWD

- for municipal and industrial purposes, (b) they shall not brlng any action challengmg




they shali not assert that dive”rsions, pursuant to an Agreed Holding Contract in
ac_corda_nce with the HQ.l.ding Contract Delivery Schedule sét out. in Article IV, Paragraph
8, in and of themselves create aaverse impacts on any existing water usér. The Parties
further do not waive, but agree not to assert while this Agreement is in full force and
effect and all provisions of this Agreement are satisﬁed, any claims or assertions
- concerning the character of the lands described in the Agreed Holding Contracts as
‘riparian or otherwise and assertions that significant portions of the land described in thé
Agreed Holding Contracts may not be enfiﬂed to water deliveries under such Agreed"
Hoiding Contracts. The Parties agree that during the continuance of a material breach
of this Agreement by RCWD or an owner bf.an Agreed Holding Contract, they shall not
be obligated by the termsl of this _parégraph. The Parties acknowledge that their
agr_eement not to objec‘t,' bring an action or assert any claim cont:erning RCWD's use of

- Agreed Holding Contract water suppiies in accordance with the terms and conditions of

this settlement shall not be construed as theiropi‘nio_n that all necessary legal
authorization has been obtained for the usage and terms contemplated by this
Agreement.

3. Holding Contracts Within RCWD. There are four privately-owned

Holding Contracts numbered 65, 67, 69 and 74 within the RCWD service area. In
addition, Contn;act 72 was offered by the Bureéu but has not yet been signed. Upon the
exécution of this Agreement by the owner of the claimed riparian parcel described by
Holding Contract 72, such owner shall use its best_-efforts to cause the Bureau to
execute and deliver Holding Contract 72 to such owner, wheréupon such owner shall
also execute it. Upon its full exe;:ljtion, Holding Contracﬁt 72 shall be deemed to be a
Holding Contract for purposes .of this Agreement. Until such Holding Contract 72 has
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been fully executed, the claimed riparian parcel described by offered Holdi‘hg'Contract
72 shall be treated the same as the land described in the Holding Contracts within
- RCWD that have been executed.

4. Aqricultural Use of Holding Contract Water. Certain of the Holding

Cohtract Owners currently divert water from the San Joaquin for agricu_ltural use within
the bou’ndaries specified in those Holding Contracts. Agricultural irrigation may also
occur in the future on other land within the boundaries specified in these Holding
Contracts. So long as-a particular Holding Contract (inclluding groundwater euppiies

- extracted from the lands described in that Holding Contract ) has not been used to
supply water for M&l or RCWD use, is not subject fo the terms of this Agreer.nent,r
and/or it ﬁas not been eut under management of RCWD for district purposes, then, the
Parties agree that the provisions of this Agreement shall not apply, a_rtd RCWD shall not

receive' any credit against its bverd raft elimination commitment from any deep _

o j;percoiatlon resultmg from such Idi g-:_Contract |rr|gatron water supplles

5.
RCWD desires to utilize water from the Holdmg Contracts within RCWD as part of its
total water supply strategy to ensure that reliable water service is available for the.
expected M&! development within RCWD without adverse impacts. RCWD shall _only'
utili_ze water from a Holding Contract if the Holding Contract Owner signs this - |

Agreement and that Contract is managed by RCWD subjectto an exclusive . = .




deliveries pursuant to any Holding Contract RCWD manages will be strictly centrolled
according to the terms of this Agreement. No water from any Holding Contract whose
owner has executed this Agreefnent shall be used for M&i purposes unless the Holding .
Contract is managed by RCWD in accordance with this Section 5.

6. Full Disclosure of Water Supplies. RCWD shall meter.its water

; = diversions and make its water supply and the sources of those waters, including any

- water used for groundwater recharge, public record s_c_i that any of the other parties to
this 'Agreement ceh confirm that the amount of water obtained pursuant to Holding |
Contfact rights and fhe use of that water remains in accord with the Iirﬁitatiens specified |
in this Agreement. RCWD shall furnish to the District Parties on a quarferly basis a
summary of certified diversion metering records, inten_tionel_ groundwater recharge, i'n.
lieu recharge, usage within RCWD by type, and other pertinent information on all
'RCWD water supplies and all water usage within RCWD. The District Parties shall be -
given access to properties within RCWD to ver_ify diVersione, recharge and water uses.

7. Agreement Not to Object to Chanqes in Place of Use and Point of

Diversion Under the HoldlncLContracts The terms of the Holding Contracts do not -

specify a quantitative limit on the amour_lt of water that can be diverted pursuant to each

contract. The terms of the Holding C.entracts only specify a limited area for divefsion

| and limit use of water to the land described in .each contract. The Parties agree that the |
imprecise approach to diversions SpeCiﬁed in the Holding Contracts makes planning
difficult for the Authority, MID and CWD and leads to the dispute theﬂ I'fariieg._ dresire to
: reéo.lv.e with "thisﬁgree'meﬁ"tj"'il"ﬁe restrictions on diversion points and ‘elace of Use of
Holding Contract water makes water budgetmg and dlstnbutlon within RCWD for M&l
uses unfeas:ble Stnctly for Hold:ng Contracts whose owners have executed thls
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Agreement the Parties hereby agree, without waiving any rights or clairné, and subject
to Artic[e-tll, Paragraph 4 not to assert point of diversion, purposé of use and place of
use restrictions under the Holding Contracts in exchange for the commitments of the
Parties under this Agreement and the schedule of diversions pursuant to each Holding -
Contract set out in 'the followiné paragraph.

8. Holding Contract Diversion Schedule. RCWD and the signing

Holding Contract Owners voluntafily agree to limit their diversion of surface San -
Joaduin River water pursuant to each Holding Contract when such water or any ground
water underlying such holding Cbntract laﬁd is first used for M & | purposes as.fo‘llows:
a, " Ina water year with -totall projected San Joaquin _River
deliveries greater than 1,466,000 acre feet (above average dejiveries), 2.0 aére
feet per acre described in each Holding Contract managed by RCWD.
b.  Inawater year with totallprojected San Joaquin River,

* deliveries of 1,466,000 acre feet or less (below averagedeliveries) diversion of
-H'olding Cﬁn&qct v‘.rrate.;rr: by RCWD 'shéll be: reduced to 1.5 acre-feet per acre
described in each Holding C_ontract managed by RCWD. - | |

c.  Inawater year with total projected San Joaquin. Rivér
deliveries of 800,000 acre feef or less (critically dry) diversion of 'quding Contréct

water by RCWD shall be reduced to 0.5 acre-feet per acre described in each

' 'g_lding Contract managed by RCWD; and




= the extent that occurs as an-incidental |

For the purpose of measuring diversions pursuant to this pafagraph, RCWD shall 5e
subject to the same water year fo_recastin'g and allocation schedule applicable to water
seWice contractors within the Friant Division as that system operates andr is amended -
from time.to time. The Parties agree that they shall be bound by this water diversion
formula only for so long as this Agreement is _in' effect.

9. Holding 'Contract Diversion Points. ‘RCWD's use of Holding

Contract water for M&I use fequires that it have coordinated extraction and distribution -
facilities to utilize in its district wide sjupply. RCWD intends to extract Holding Contract,
water, for direct and in lieu groundvﬁatet rechar.gé, M&I and other district pu.rposes only,
from any point along the main stem or underflow of the San Joaquin River accessible to
‘RCWD. The remaining Parties agree that they, while not waiving any rfghts or claims,
will not object to any su'c:'h diversion by RCWD és long as RCWD and the participating

Hél'ding Contract quers compiy with both the quantity and area of use limitations

specified by this Agreement, and VQEhér;c.Qmmitngenfcs..in thié;Ag-reemQ'nt._ S

10.  Holding Contract Water Distribution. 'RCWD agfees that, subject to
Bureau approval if reciuiréd,- any Holding Contr_ac:t wateri obtained by RCWD will bé
introduced intd the generaI'RCWD distribution system with all other RCWD water and
will be utilized for M&1 uses through direct and in lieu groundwater recharge on lands
throughout RCWD but will not be exported to lands that are outside RCWD except to

art of an int




long as RCWD and the participating Hoiding Cohtréct Owners comply with the-quantity'
and place of use limitations specified by this Agreement. |
11. Holding Contract Modification. The Parties agree to SUpport
RCWD in requesting that the Bureau of Reclamation modify any Holding Contract
obtained by RCWD whose owner has executed this Agreement, provided both the
quantity and area of use limitations specified by Article IV of this Agreement are
incorporated into such modified Holding Contract. The owners of Holding Contracts
execcting_this Agreement shall use their good faith best efforts to-assist RCWD in
obtaining such modifications. Any proposed modification of a Holding Contract s‘hal! be
consistent with this Agreement and the Par_ti.e's sﬁali be providcd an opportunity to
review the proposed Holding Contract mcdiﬂcation to ensure compliance with this
Agreement. Following execution of a Holding Contract modification that incorporates

“the terms of this Holding Contract Settlement, all Parties waive all prior claims that they

‘may have concerning that Holding Contract.

12, Definition of Hofding_ Cont.réct_'f'S’e'ﬁleme'r_it. Whenever the term
"Holding Contract Settlement” is used in this Agreement, or in any consent to this
- Agreement it shall refer to all terms and conditions of this Article.

ARTICLE V

IMPLEMENTING AGREEMENTS




2. Underground Banking In MID and CWD. The Parties'acknovxrledge
that MID and CWD may have excellent conditions within their boundaries for banking
surface water in the underground. RCWD, MID and CWD agree to consider
groundwater banking and recovery arrangements within MID and CWD. The Parties

» desire that arrangements between RCWD and MID and/or CWD be the preferred

R off-site banking utilized by RCWD within Madera County. RCWD agrees not to bank

.water elsewhere in Madera County uniess approved by MID and CWD, but RCWD shall
have the freedom to utilize the ability to enhance delivery timing or other advantagee |
that other offfsite banking opportunities may offer. Notwithstanding anything else in this
Agree'ment, the Parties agree that RCWD shall not be required to negotiate or enter '
into any other banking or water storageagreerne'nts with any other District until RCWD

fully develops the groundwater banking potential in and around RCWD.

3. Additional Underground Bankigg. To the extent that RCWD
deeiree to bank additional surface water in the underground to provide for a firm annual
agricultural and M&I supply, to maximize available surface water delivery options or for
other purpos'es,l RCWD and the Authority ag ree to work together and with Friant |
Contractors to develop underground ba_nking and exchange programs within distrtcts
constitu?ting the Authority. The availatbility7 terms and conditions for any programs will
be negotiated by the particular parties.

4. Conveyance Fagility. The Parties acknowledge that RCWD

currently does not have adequate fac:[atles for delivery of surface water to meet :ts
: -object:ves The most convenient way to dehver surface water to RCWD i 15 through the’
Madera Canal and MID iateral 6.2, MID and RCWD shall negotiate in good faith on an
agreement to be executed 18 months from the effective date of this Agreement to o
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obtain a replacement easement a'nd construct a facility to convey water to RCWD from
MID's Lateral 6.2. The facility will be financed pursuant to the terms of such agreement.

5. Warren Act Water Conveyance Charges. RCWD and MID and the

Madera-Chowchiila Water. and Power Authority shall negotiate in good faith to feach
agreement on conveyance charges applicable to water delivered to RCWD through the
Madera Canal and the MID lateral system. The availability of conveyance capacity,
terms and conditions will be negotiated by the affected Parties. The conveyance rates
shall not include any component for use of the easement or the pipeline connecting'th'e
existing MID iaterals to the RCWD facilifies, as RCWD will pay its pro rata capital
operation énd maintenance costs pﬁrsUant to separate facilities agreements.' MID and
the Madera-Chowchilla Power Authority agree to sign an agreement with RCWD on
conveyance charges on or before 18 months from the effective.date of this Agreement,
subject'to 'compliance,wi_th applicable énvirohmentél laws. |

6. Effect of Failure to Reach Aareement. Failure to reach agreement

on any of the implementing.agreements shall not void or in any way modify, sUspe'nd or
diminish the settlement concerning Holding Contracts or the commftments of the
Parﬁes to assist RCWD in obtaining surface water supplies. Should MID and RCWD
fail to reach agreement on conveyance facilities however, RCWD shall be released
from any obrligatiori to utilize groundwater bahking within MID or to purbhasé surface
water from MID, and RCWD;s obligation to_;eIiminéte its contribution to groundw_ater

overdraft shall be deferred as provided in Arficle I Section 5.
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ARTICLE VI

GENERAL PROVISIONS

1. ‘Participation Within Madera C.ountv Groundwater Control (AB 3030

Plan). RCWD hereby agrees to participate with Madera County and the other

# i.n_terested_water.pprveyors in Madera County to develop a groundwater management

—¢ wwprogram for Southeastern Madera County. In making' this agreement, RCWD

acknowledges that the groundwater levels within the RCWD boundaries have been in‘a

graduat state of decline over many years and that a fundamental purpose of RCWD is,

to the extent reasonably feasible to restore the groundwater within RCWD to a level

-consistent with overall water needs within RCWD and Southeastern Madera County

2. Limitation on Water Transfers From RCWD RCWD voluntarily

agrees that as'consuderatlon for the cooperatlon of the other Partles in facnlrtatlng

"RCWD's acqmsutlon of surface and Hoiding Contract water, RCWD shall restrict the use

of a[i water achIred by: |t to the RCWD boundarles as- they exist from time to tlme To
accomphsh effectlve groundwater recharge however RCWD may utlhze facilities
immediately up or down gradient from RCWD boundarles ‘The Parties agree however
that this restriction shall not be lnterpreted to prevent water transfers and exchanges by
RCWD in the ordinary course of managing water to ensure appropriate timing of

deliveries and a reliable and consistent water supply.

-3. Rules Requlatlons and quhts of Non Partles The Partles




applicable regulatory agencies. RCWD further acknowlledges that the signatories are
not making any representations concerning and cannot bind any other claimants to
waters of the San Joaquin River. RCWD takes any and ali risks that other claimants
may object to the terms of this Agreement. Furthermore this Agreement shall not be
interpreted as excepting RCWD from any environmental review process applicable to
any specific proposal made by RCWD and shall not be interpreted as limiting the

participation of any other Party in that review.

4. Enforcement of Agreement. i default ehall be made by any party

in any p'rovision contained ih this Agreement, such default shall not excuse the other
Parties 'from fulfilling their obligetions under the Agreement and sueh other Parties shall
con_tinuelto be liable for the peﬁormance of all obli'gations herein contained. The
Parties hereby declare that this Agreement is entered into for the benefit of all Parties to
the Ag reement and each Pa rty shall have the right to enforce this Agreeree'nt by
whatever lawful means fhat Party deems appropriate afl of the obligations of each Party-
hereuﬁder.

| 5. Recording. This Agreement shall be recorded ih the Qfﬁcial
Records of Madera County to bind the land within RCWD as described in Exhibi_t Ato
the extent legally p.ermissible.and to make an official record of the agreement of the
Parties. |

6. Best Efforts/No Guaranty. When this Agreement requires any.party

fo assist, cooperate, negotiete, facilitate or otherwise participate in a process to obtain a
mutually desired result described in this Agreement, all that is required of that perty‘is
that they exert their reasonable and appropriate best efforts in relation to the matter
described in this Agreement. In agreeing to cooperate, assist, or negotiate in good
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faith, no party is endeavoring to guaranty any resuit described or sought by this
Agreement.

7. Waste and Unreasonable Use. Nothing in this Agreement is

intended or shali be construed as condoning any waste or unreasonable use of water.
Ali Parties specifically retain their rights and responsibilities as water purveyors to
-3 ‘= ensure that water within their jurisdiction is put to reasonable and beneficial use.

i

8. Specific Performance. The Parties acknoW[edge that both

groundwater and s‘urfa.cé water are unique and irreplaceabie resou-rces. Therefore,
monetary compensétion or other remedies at law will not be sufﬁcient to cure a breach
of this Agreement. The Parties agree that in addition to all remedies at‘law, specific
performance,shéll be évaila_ble to all Parties to enforc_:e the terms of _thiS Agreement.:
9. Costs. The costs and expenses incufred for the preparation of this
" Agreement shall be paid by each party.
10.  Time. Time is of the essence of this Agreement and each and all
of ité provisions. |
11.  Effect of Headings. The subject headings of the articles and.
paragraphs of'rthis Agreement are included for purposes of convenience only and shall |
not affect the construction or interpretation of any of its provisions.

12.  Entire Agreement, This Agreement constitutes the entire
agfeement between the Parties pertaining to the subject matter contained in it and
supersedes all prior and contemporaneous agreéments, rgpresentati_ons, and

- understandings of.the Parties. No supplement, modification, or amendment of this 7

Agreement shall be binding unless executed in writing by all of the Parties hereto.
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13.  Waiver. Waiver of any breach of this Agreement by any party
hereto shall not constitute a continuing waiver or a waiver of any breach of the same or
~ another provision of th.is Agreement.

14.  Counterparts. This Agreementmay be executed in any number of
counterparts and each such counterpart shall be deemed to be an original instrument,

all of which together shall constitute one and the same instrument.

15.. Binding Effect. This Agreement shall be binding upon-and inure to
the benefit of the heirs, executors, administrators, assigns, and successors of the
Parties hereto, and shall bind and apply to all property subsequently annexed to RC\_ND

or any other Party and shall be recorded against subsequent annexed land.

16.  Survival of Agreement. The provisions of this Agreement and the
covenants and conditions contained herein shall be continuous and shall survive any
annexation or other change in-the boundaries of RCWD and any transfer of ownership

-..of any Holdlng Contract property or other property W|th|n RCWD

_"I?. AttorneVS Feesﬂ Should any htrgat:on be commenced between the

Parties hereto concernmg thls Agreement, or the rights and duties of any party in
relation thereto, the party prevailing in such litigation shall be entitled, in addition to
such other relief as may be grante'd, to recover from the losing party a reasonable sum
for its attorneys' and paraprofessionais' fees and costs in_'such' litigation, or any other

. separate action brought for that purpose:




in the present tense shall include the future as well as the present, and words used in
the masculine gender shall include the feminine and neuter genders.

20. Parties in Interest. Nothing in this Agreement, whether expressed

or implied, is intended to confer any rights or remedies on any persons other than the

+ + Parties hereto and their respective successors and assigns, nor is anyfhing in this
« = Agreement intended to relieve or discharge the obligation or liability of any third person
to any party to this Agreement, nor shall any provision give any third person any right of
subrogation or action over and against any party to this Agreement.

21, Notices. All notices and other communications required under this
Agreement shall be in writing and shall be deemed to have been duly given on the date
of service, if served personally on the person to whom notice is to be given, or.on the
third (3rd) day after mailing, if mailed to the party to whom notice is to be given by first
class mail, registered or certified, postage-prepaid, and properly addressed as foliows

To thhard M. Moss, General Manager, at:

Friant Water Users Authonty

854 North Harvard Avenue

Lindsay, CA 93247

To Stephen H. Ottemoeller, General Manager, at:

Madera frrigation District

12152 Road 281/4

Madera, CA 93637-9199

To Douglas G. Welch, General Manager, at:

Chowechilla Water District

P.0O. Box 905

Chowchilla, CA 93610 .

To Christopher L. Campbell, Counsel

Root Creek Water District

5260 N. Palm Ave., Suite 421
Fresno, CA 93704'
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To Holding.Contract No. 65 at:

To Holding Contract No. 67 at:

To Holding-Contract No. 69 at;

To Holding Contract No. 74 at:

S & J Ranch

P.O. Box 3347

Pinedale, CA 93650

To Offered Holding Contract No. 72 at:
S & J Ranch-

P.O. Box 3347

Pinedale, CA 93650

or at such other address as any party may, by like notice, designate to the other party in
writing. | |
IN WITNESS WHER.EOF, the Parties have executed this Agreement as of

the day and year first above writien.

'FRIANT WATER USERS AUTHORITY

~© " Chairman % 7
... -Board of Directors *

ik it
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Altest:

By y
General Manager

MADERA IRRIGATION DISTRICT

@

o L free

President -~
Board of Directors

Attest;

.By g‘m :

General Manager

CHOWCHILLA WATER D_I_STRICT

-~ President
Board of Dip ctors

Attest:

o bl

Ménager

~ ROOT CREEK WATER DISTRICT

“Presidegt- " /) -
- Board of Directors”
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Attest:

By

General Manager -

HOLDING CONTRACT NO. 65

By

Owner

HOLDING CONTRACT NO. 67

By

Owner

HOLDING CONTRACT NO. 69

By _ _
Owner

HOLDING CONTRACT NO. 74

OFFERED HOLDING CONTRACT NO. 72

BWZJ@WJ

Owner

“ODMA\GRPWISE\BMIDOM.FresDocs. PS4Lib:54036.1




List of Exhibits

EXHIBIT "A" | RCWD Legal Description

EXHIBIT "B" M&l Consent to Be Bound
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Appendix E



Madera County Water Conservation Ordinance
Ordinance No. 532

Title 13 WATER AND SEWERS
Chapter 13.55 WATER CONSERVATION
13.55.010 Purpose of regulations.

The board of supervisors of the county of Madera finds and declares that the state of
California, including the county of Madera, is experiencing a drought and that conservation
of water is a prudent and desirable goal necessary for the public health and safety. The
board further finds that it is timely for the county of Madera to take those steps necessary
for the public health and safety. The board further finds that it is timely for the county of
Madera to take those steps necessary to ensure an adequate local supply of water, and
that a water conservation program will assist in meeting that goal. (Ord. 532 § 1(part),
1990).

13.55.020 Rules and regulations.

The following water conservation program within that portion of the unincorporated area of
the county which is served by county service area- or county maintenance district-
operated community water systems is adopted as follows:

A. No outdoor water use between twelve p.m. and five p.m. on any day.

B. Dwellings or establishments with even number street addresses shall water only on
Mondays, Wednesdays, and Fridays subject to the time restrictions set forth above.

C. Dwellings or establishments with odd number street addresses shall water only on
Tuesdays, Thursdays and Saturdays subject to the time restrictions set forth above.

D. Anyone may water on Sundays subject to the time restrictions set forth above.

E. Hosing down paved driveways, sidewalks, or paved parking lots is prohibited.

F. Restaurants are encouraged to serve water only upon request.

These restrictions shall be in effect each year between May 1st and October 31st unless
otherwise ordered by the board of supervisors. (Ord. 532 § 1(part), 1990).

13.55.025 Additional rules and regulations during periods of water
shortage.

If the county engineer determines that the water conservation measures set forth in
Section 13.55.020 are inadequate or are likely to be inadequate to prevent water
shortages from occurring in a particular service area or maintenance district, the county
engineer may, upon mailed notice to the residents of the service area or district, to their
address of record with the county assessor, take any or all of the following additional
temporary measures to protect the health and safety of the persons within the service area
or district:

A. Hot tubs and pools shall be filled only with water transported from outside the service
area or district.

B. Outdoor watering shall be prohibited during periods when signs are posted prohibiting
outside watering.

C. Outdoor watering shall be limited to the hours of nine to ten-thirty a.m. and eight-thirty
to nine-thirty p.m.

D. Residents whose addresses end in even numbers may water outside only on Tuesday
and Friday. Residents whose addresses end in odd numbers may water outside only on
Monday and Thursday.

E. Cars may be washed only on those days and times during which the resident is
permitted to water outside. Hoses must be fitted with an automatic shut off sprayer.



Madera County Water Conservation Ordinance
Ordinance No. 532

F. Hosing down sidewalks, driveways, houses or paved areas is prohibited. Houses may
be hosed down in conjunction with repainting activities when approved by the building
official.

The mailed notice shall specify a date and time for hearing before the board of supervisors
which shall be no more than twenty-one days following the date of mailing at which time
the county engineer shall present evidence for the board to determine whether the
emergency measures were necessary and whether they should continue. At the hearing,
residents of the district or other interested persons may present evidence in favor of or in
opposition to the emergency measures. At the conclusion of the hearing the board shall,
by resolution, continue, modify or dissolve the temporary measures as it deems
appropriate. (Ord. 532A § 1(part), 1995).

13.55.030 Exceptions.

Any provisions of this chapter shall not apply to prohibit agricultural, commercial or
industrial use of water. (Ord. 532 § 1(part), 1990).

13.55.040 Violations.

Any person who shall violate the provisions of Section 13.55.020 of this chapter shall be
guilty of an infraction and upon conviction thereof shall be punished by a fine of not more
than one hundred dollars per violation per day. Any person who shall violate the temporary
restrictions imposed by Section 13.55.025 prior to action by the board, shall after receipt of
a written warning which may be personally served, mailed or posted on the residence be
punished by a fine of not more than one hundred dollars per violation per day. (Ord. 532A
§ 1(part), 1995: Ord. 532 § 1(part), 1990).





