DISTRICT

www.iid.com

A century of service. Since 1911

NOTICE OF SPECIAL MEETING AGENDA
Wednesday, June 28, 2023

William R. Condit Auditorium
1285 Broadway Avenue
El Centro, CA 92243

Division 1—Alex Cardenas, President
Division 2—JB Hamby, Vice President Sergio Quiroz, Interim General Manager

Division 3—Gina Dockstader Geoffrey Holbrook, General Counsel
Division 4—Javier Gonzalez Raquel Najera, Secretary to the Board

Division 5—Karin Eugenio

All public records relating to an agenda item are available for public inspection at the time the
record is distributed to all or a majority of the directors in the office of the secretary to the
board located at 333 E. Barioni Boulevard, Imperial, California, during regular business hours,
7:30 AM—5:30 PM, Monday through Thursday, excluding holidays, or by visiting 1ID’s website
(www.lID.com). Regular 11D board meetings are live streamed at www.iid.com/livestream. In
compliance with the Americans with Disabilities Act, if you require special assistance to
participate in the board meeting, please contact the board secretary during regular business
hours at (760)339-9477. Notification received 48 hours before the meeting will enable the
district to make reasonable accommodations.

CALL TO ORDER— 10:00 a.m.
PLEDGE OF ALLEGIANCE

PUBLIC COMMENTS (limited to 3 minutes per speaker and 20 minutes total)

This is a public meeting and this is the time for public comment regarding the item on the
agenda. by submitting a completed blue speaker slip to the General Counsel. Speaker slips
are located in the lobby. Because this is a special meeting, you may address the board
only on the items appearing on the agenda for this meeting. Any action taken at this time
as a result of public comment will be limited to direction to staff.
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CONSENT

1. Approval of fourth amendment to the Water Supply Agreement for Hudson
Ranch Power 1, LLC (Justina Arce/Tina Shields/Geoffrey Holbrook) 1
2. Approval of temporary “Red Circling” salary grade increase (Marcia Rivera) ---------- 39

CONVENE CLOSED SESSION

1. PUBLIC EMPLOYMENT (Cal. Gov. Code sec. 54957(b)(1)):
Title: General Manager

RECONVENE REGULAR SESSION
REPORT ACTIONS TAKEN IN CLOSED SESSION, IF ANY

ADJOURNMENT
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DISTRICT
-
f www.iid.com

POWER

A century of service. Since 1911
June 28, 2023 BOARD AGENDA MEMORANDUM Consent
SUBJECT Fourth Amendment to the Water Supply Agreement for Hudson

Ranch Power 1, LLC

DEPARTMENT Water

PRESENTER Justina Arce, water resources planner
Tina Shields, water manager
Geoffrey Holbrook, general counsel

Background
Hudson Ranch Power 1, LLC, a Delaware limited liability company, entered into a 30-

year water supply agreement with 11D on January 10, 2010 to receive up to 800 acre-feet
per year of water for the operation of a 43.9-megawatt geothermal power plant and related
injection wells located within the service area of the 11D (“the Agreement”). The Agreement
was amended on May 15, 2012 to authorize the provision of up to a maximum of 1,200
acre-feet of water per year, consistent with the needs of the plant at the time (“the First
Amendment”). A second amendment was authorized by the board in August of 2012 to
address the holding pond capacity limitations and acceptance of all risks by Hudson
Ranch Power 1, LLC. A third amendment was authorized by the board in October of 2022
to increase the maximum water delivered per year by 780 acre-feet. The Agreement and
amendments, as referenced, are attached as Exhibits A, B, C, and D and continue to
provide for the purchase and delivery of up to 1,980 acre-feet per year. Hudson Ranch
Power 1, LLC has been receiving water from the O Lateral, Gate 32.

The Third Amendment (Exhibit D) is an interim amendment with a termination date of
June 30, 2023 and entered into to enable negotiations of an Amended and Restated
Water Supply Agreement (ARWSA). Hudson Ranch Power 1, LLC and IID have
negotiated in good faith the ARWSA for the total Project demand of 1,980 acre-feet.
However, the parties need additional time to complete negotiations. The proposed Fourth
Amendment (Exhibit E) would extend the termination date to October 31, 2023 and
provide Hudson Ranch Power 1, LLC and IID the additional time needed to negotiate the
ARWSA before it is presented to the |ID Board.

Financial Impact
No fiscal impact resulting from approval of the Fourth Amendment.

Recommendation
Staff recommends approval of the attached proposed Fourth Amendment.
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FOURTH AMENDMENT TO WATER SUPPLY AGREEMENT

The parties to this Fourth Amendment to Water Supply Agreement (“Fourth
Amendment”) are the Imperial Irrigation District, a California irrigation district (“l|D”) and
Hudson Ranch Power | LLC, a Delaware limited liability company (“Hudson”). IID and
Hudson are sometimes referred to individually as “Party” and collectively as “Parties”.

1. INTRODUCTION

1.1 The Parties entered into that certain Water Supply Agreement (“Agreement”)
on January 20, 2010, attached hereto as Exhibit “A”.

1.1.1 On May 29, 2012, the Parties entered into a First Amendment to
Water Supply Agreement (“First Amendment”), attached hereto as
Exhibit “B”, for an increase in water supply.

1.1.2 On August 22, 2012, the Parties entered into a Second Amendment
to Water Supply Agreement (“Second Amendment”), attached hereto
as Exhibit “C”, to address holding pond capacity limitations and
acceptance of risks by Hudson.

1.1.3 On October 18, 2022, the Parties entered into a Third Amendment to
Water Supply Agreement (“Third Amendment”), attached hereto as
Exhibit “D” for an increase in water supply and a requirement to enter
into an Amended and Restated \Water Supply Agreement by June 30,
2023.

1.2 Section 19.1 of the Agreement provides that the Agreement may be amended in
whole or part at any time by a written document executed by the Parties.

1.3 The Parties have determined that this Fourth Amendment is necessary and
desired, pursuant to Section 19.1 of the Agreement, to amend the Agreement and
amendments as set forth below.

1.4 The Parties acknowledge the desire and need to enter into a Restated Water
Supply Agreement updating the provisions and requirements of the Agreement, as
amended.

2. AMENDMENTS

2.1 Section 5.1 of the Third Amendment is amended to read as follows:

*5.1 In consideration of [ID entering into this Third Amendment, Hudson agrees to
negotiate in good faith an Amended and Restated Water Supply Agreement, which
shall replace the Agreement, as amended. The Parties agree that the Restated
Water Supply Agreement shall be negotiated and entered into by October 31,
2023. Hudson further agrees that in the event a) the Parties fail to execute a
Restated Water Supply Agreement by October 31, 2023, and b) such failure is
caused or contributed to by Hudson’s failure to negotiate in good faith, then such

[ID Water Supply Agreement Amendment No. 4- Hudson Ranch 1 06282023
Page 1 of 2



Page No. 3

failure shall constitute a breach of the Agreement, subject to the provisions of
Section 15 of the Agreement.

Except as otherwise specified herein, this Fourth Amendment is effective as of June
28, 2023.

IN WITNESS WHEREOF, the Imperial Irrigation District and Hudson Ranch Power
| LLC have executed this amendment as of the dates written below.

Imperial lrrigation District

By:

Sergio Quiroz
Its: Interim General Manager

Hudson Ranch Power | LLC

By:

Nicolas Goodman
Its: CEO

IID Water Supply Agreement Amendment No.4- Hudson Ranch 1 06282023
Page 2 of 2
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EXHIBIT A

HUDSON RANCH POWER |, LLC AND IMPERIAL IRRIGATION DISTRICT
WATER SUPPLY AGREEMENT
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WATER SUPPLY AGREEMENT

The parties {o this Water Supply Agreement (“Agreement”), are Imperial Irrigation
District, a California irrigation district (hereinafter referred to as “IID”), and Hudson
Ranch Power | LLC, a Delaware limited hability company {hereinafter referred to as
"Project Developer”). (11D and Project Developer are sometimes referred to individually
as “Party” or collectively as “the Parties.”)

1. INTRODUCTION:

1.1,

1.2

1.3.

1.4.

1.5.

Project Developer is currently undertaking development activities to construct
and operate the following: a net 49.9 megawatt geothermal power generating
facllity (hereinafter referred to as the “Project”) located within the water
service territory of 11D, in Imperial County, Califomia. The site of the proposed
Project is approximately 65 acres ("Project Site") described on Exhibit A
attached hereto and designated as Assessor’s Parce! Numbers: 020-100-
044.

The Project is more specifically described in, and will be constructed and
operated by Project Developer in conformance with a Conditional Use Permit
("CUP") approved by the County of Iimperial ("County”), designated as follows:
Agreement for Conditional Use Permit #07-0019 and recorded on November
14, 2007, as document no. 2007-042987 of the official records of County.

County, as lead agency, assessed the environmental effects of the Project
pursuant to the California Environmental Quality Act ("CEQA"), Califomnia
Public Resources Code Sections 21000 et seq., and the CEQA Guidelines,
14 California Code of Regulations Sections 15000 et seq. County approved a
Mitigated Negative Deciaration ("MND”) for the Project in October 2007.

1D is willing to make water available for beneficlal consumptive use by Project
Developer in connection with the Project in accordance with the terms and
conditions set forth in this Agreement, the 11D interim Water Supply Policy for
Non-Agricultural Projects ("IWSP"), the IWSP fee schedule, and all other

water sufficient to operate the Project over the Term of this Agreement.

This Agreement shall be contingent and effective (the “Effective Date™) upon:
(i} approval by the |ID Board of Directors (“Board®) of an 11D Environmental
Compliance Report for the Project, (i} approval by the Board of this
Agreement, and (fii) the execution of this Agreement by the Parties.

1iD Water Supply Agreement-Hudson 1 -012010
Page 10f 18
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2. DEFINITIONS:

For the purposes of this Agreement, except as otherwise expressly provided or
unless the context otherwise requires, the following terms shall have the following
meanings:

21.
2.2,
2.3.
24.

2.5.

2.6.

2.7.

2.8.

29

AF. Acre-feet.
AFY. Acre-feet per year.
Agricultural Use. Uses of water for irrigation, crop production and leaching.

Best Management Practices: Best water use efficiency management practices
(“BMPs"), adopted by 11D, Including water use efficiency standards, adopted
by 11D based on standards used by the Califomia Urban Water Conservation
Council, California Energy Commission, the County, other federal, state, or
local government agencies, or another established and recognized authority,

Connection Fee. A fee established by ID to physically connect a new Water
User to 1ID water system.

Effective Date. The date on which the conditions described in Section 1.5
have been satisfied.

Environmental Compliance Report. Documentation that evidences
compliance with CEQA by 1ID with regard to this Agreement.

Equitable Distribution Plan. The IID Equitable Distribution Plan established by
11D and all regulations relating thereto, or any other water allocation or
apportionment plan established by (1D pursuant to, among other authorities,
Water Code Section 2250 et. seq., and any revisions or replacement policy
astablished by the Board, as the same may be amended and in effect from
time to time during the Term of this Agreement.

Industrial Use. Uses of water that are not Agricultural or Municipal, as defined
herein, such as manufacturing, mining, cooling water supply, energy
generation, hydraulic conveyance, dust control, washing/cleaning, fire
protection, oil well re-pressurization and industrial process water.

2.10. Industrial User. An entity using water for Industrial Use.
2.11. Industrial Water Rate. A water delivery charge, per AFY, applicable to all

Industrial Users.

IiD Water Supply Agreement-Hudson 1-012010
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2.13.

2.14.

2.18.

2.16.

217.

2.18.

2.18.

2.20.
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Integrated Water Resources Management Plan. The Integrated Water
Resources Management Plan (“IWRMP") being developed by JID that will
identify and recommend potential programs and projects to develop new
water supplies and new storage, enhance the reliability of existing supplies,
provide more flexibility for 1|D water department operations, and maintain
service levels within the 11D water service area.

Interim Water Supply Policy. The interim Water Supply Policy ("IWSP”) for
non-agricultrual projects adopted by IID on September 29, 2009, in order to

address proposed projects that may request a water supply from 1D during
the time that the IWRMP is still under development. It is anticipated that the
IWSP will be modified and/or superseded to take into consideration policies
and data developed by the IWRMP. The water supplied by 1ID to the Project
under this Agresment is being made available pursuant to the IWSP, and as
the same may be amended, modified or superseded during the Term of this
Agreement.

Maximum Use Amount. The maximum volume of water to be delivered by IID
during any calendar year during the Delivery Term (as defined in Section 3.1
of this Agreement), which shall be used by Project Developer for the Project.
The Maximum Use Amount shall be the volume upon which the Reservation
and Water Supply Development Fees are calculated.

Municipat Use. Uses of water for commercial, institutional, community,
military, or public water systems, whether in municipalities or in
unincorporated areas of imperial County.

Non-Agricultural Project. Any project which has a water use other than
Agricultural Use, as defined herein.

Processing Fee. A fee charged by IID to reimburse it for staff and/or
consuitant work effort required to process a request for water supply for a
Non-Agricultural Project.

Project Developer. The entity that owns and will be responsible for
developing and operating the Project described in Section 1.1.

Resetvation Fee. A non-refundable fee charged by lID to offset the cost of
setting aside the projected water supply for the Project, in an amount
determined in accordance with the IWSP. The initial payment of the
Reservation Fee will reserve the projected water supply for up to two years.
The Reservations Fee is renewable for up to two additional two-year periods
upon payment of an additional fee for each renewal.

Start Date. The date that Project Developer first orders water from 1ID under
this Agreement and commence the Delivery Term.

ItD Water Supply Agreement-Hudson 1 -012010
Page 3 of 18
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2.22.

2.23.
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Term. The full time period for which this Agreement shall be effective. The
Term shall commence on the Effective Date and continue until the end of the
Delivery Term, unless terminated otherwise pursuant to the Agreement.

Water Supply Development Fee. An annual fee charged to certain Non-
Agricultural Projects by 1ID, as further described in herein. Such fees shall
assist in funding IWRMP or related water supply projects.

Water User. An entity that orders or receives water service from HD as
identified by a current water card.

3. DELIVERY:

3.1.

3.2.

3.3.

34

Subject to the terms of this Agreement, beginning on the Start Date and
continuing until the termination of this Agreement as provided in Section 6.1
(the "Delivery Term"), ID shall supply water to Project Developer in an
amount up to the Maximum Use Amount for the Project, which shall be 800
AFY, WD shall permit Project Developer to take delivery at the [ID location
designated as: gate 32 (or, if agreed by 11D and Project Developer, gate 30) of
the liD 'O’ lateral canal. 1D shall provide such water as may be required by
Project Developer for testing, commissioning and use in and incidental to the
operation of the Project, and for no other purpose or project, in any calendar
year during the Delivery Term of this Agreement, subject to limitations stated
further herein.

Project Developer shall, at Its sole cost, construct, install, and maintain a
water metering device reasonably acceptable to IID at the connection with the
canal that is annually calibrated and certified in accordance with good industry
practices.

11D is not required under this Agreement to modify or enlarge its existing water
delivery system to make water available to Project Developer, and Project
Developer shall not be entitled to take water at a rate which will deplete the
supply available in the canal for other uses.

Project Developer shall order water, up to the Maximum Use Amount, in
accordance with IID's policies and reguiations for ordering water, as
amended, as of the date of ordering. The service right of Project Developer to
use water for the Project hereunder is not cumulative from year to year during
the Delivery Term; that is, if Project Developer does not use the full Maximum
Use Amount in any calendar year, Project Developer has no service right to
add the unused amount fo the Maximum Use Amount In any succeeding
calendar year. Any unused portion of the Maximum Use Amount for any
calendar year may not be resold to or exchanged with another Water User
and may be used by {iD in a manner at the sole discretion of IID. Project

1iD Water Supply Agreement-Hudson 1 - 012010
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Developer shall not order or take delivery of any 1ID water above the
Maximum Use Amount for the Project.

Upon execution of this Agreement, and continuing thereafter during the
Delivery Term of this Agreement, if Project Developer owns 100% of the
surface rights (excluding any such rights as may be held by holders of mineral
rights by contract or operation of law) in the Project Site, Project Developer
shall provide written authotization or a water card, in a manner as required by
11D, in order to receive water service for the Project Site, in accordance with
(1D policy and regulations. If Project Developer does not own 100% of the
surface rights (excluding any such rights as may be held by holders of mineral
rights by contract or operation of law) in the Project Site, Project Developer
shall also provide to IID written authorization or a water card, in a manner as
required by 11D, from all owners of surface rights (excluding any such rights as
may be held by holders of mineral rights by contract or operation of law) in the
Project Site ("Owners™), which shall authorize Project Developer to order
water for that portion of the Project Site not owned by Project Developer, in
accordance with 1ID's procedures, and relinquishes the Owners’ service right
to order water for the Project Site for any purpose other than the Project.

11D regularly maintains and repairs its canal facilities, which requires that
water service be temporarily cut in the canal, rendering the canal incapable of
delivering water during the repair. Pursuant to [ID Regulations, including but
not fimited to Nos. 13 and 16, Project Developer shall construct a facility to
hold a minimum volume of water equal to six (6) days (based on twenty four
[24] hour days) of the Project's peak daily demand to provide an altemative
water supply for the Project during periods of high flow, canal maintenance,
repair and/or emergencies.

If 1D implements a water allocation or apporticnment program pursuant to the
Equitable Distribution Plan during all or any part of the Term of this
Agreement, IID shall have the right to apportion Project Developer's water as
an Industrial User consistent with the terms of the Equitable Distribution Plan.

To the extent that |ID receives an order or directive from a governmental
authority having appropriate Jurisdiction that reduces the volume of water
available to lID from the Colorado River during all or any part of the Term of
this Agreement, 1D may reduce the Maximum Use Amount, as directed by the
IID Board; provided however that in no event shall the ratio of (i) such
reduction in the Maximum Use Amount to (li) the total reduction of water
available to 1ID from the Colorado River exceed the ratio of (a) the Maximum
Use Amount to (b) the current total amount of water available to 11D from the
Colorado River for the otherwise applicable year under contract or law. This
reduction shall be separate from and in addition to any allocation authorized
pursuant to the Equitable Distribution Plan

11D Water Supply Agreement-Hudson 1~ 012010
Page 5 of 18
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3.9 1D shall use best efforts to provide a water supply to Project Developer under
this Agreement. However, Project Developer understands and acknowledges
that events, including but not limited to: flood, drought, earthquake, tornado,
storm, fire, pestilence, lightning and any other naturat catastrophe, epidemic,
war, riot, civil disturbance or disobedience, strike, labor dispute, labor or
material shortage, sabotage, and also including: restraint, prohibition or
enjoinder by proper judicial, civil or military authority (whether valid or invalid),
inaction or non-action by or inability to obtain or keep the necessary
authorizations or approvals from any governmental agency or authority,
operational failures and/or repairs to |1D faclilities, may prevent 11D from
delivering a fixed amount of water to the Project on a daily or annual basis. if
any such event shall occur, IiD shalt undertake to remedy such event as soon
as possible and will continue to supply water to Project Developer to the
extent that it is capable of doing so. Notwithstanding the foregoing, Project
Developer hereby waives any right to seek damages of any type against HD
for the failure of 11D to deliver any fixed amount of water to the Project over a
specific time period, other than the right to withhold payment to IID for the
Industrial Water Rate and/or Water Supply Development Fee attributable to
undelivered water, and the right to take necessary action to assert a claim of
specific performance against lID. In no event shall 11D be liable to Project
Developer, its insurer or any other entity, in connection with or arising out of
either the Party’s rights or obligations under this Agreement, for loss of
anticipated profits or revenue, costs of replacement water, any damage
incurred as a result of Project Developer’s obligations to third parties, or any
damages other than as provided for herein.

3.10 Project Developer understands and acknowledges that this Agreement does
not require, and shall not be construed to require, HD to dellver any water for
the Project after termination of this Agreement.

3.11 If Project Developer does not own 100% of the surface rights (excluding any
such rights as may be hsld by holders of mineral rights by contract or
operation of law) in the Project Site, the Ownet({s) of the Project Site must
agree that during the Tenm of this Agreement, the Project Site shall only
recelve the Maximum Use Amount of water, as it may be adjusted by IID
and/or Praject Developer during the Term of this Agreement, regardiess of
whether the Agreement is terminated prior to the completion of the Delivery
Term as set forth in Section 6.1, and that water shall only be delivered to the
Project Site for use by the Project. Any Owner(s) of the Project Site shall sign
this Agresment indicating consent to this Agreement.

4. BEST MANAGEMENT PRACTICES:

4.1  During the Delivery Term of this Agreement, Project Developer shall
implement reasonable BMPs to reduce the Project’s water demand from 11D
water supplies. In determining reasonable BMP’s, the Parties shall consider

D Water Supply Agreement-Hudson 1-012010
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those standards identified in the IWSP, as wall as other criteria relating to any
potential BMP’s, including but not limited to the volume of water savings,
implementation cost, technological feasibility, and potential Project loss of
generated energy, and a cost-benefit analysis.

No later than March 1 of each year during the Delivery Term of this
Agreement, Project Developer shall submit to [ID a report on the Project's
water usage, energy output, BMPs implemented and compliance with any
mitigation required for the Profect by any agency with respect to water usage
for the prior calendar year.

DRAINAGE RIGHTS:

5.1.

5.2

8.3.

Project Developer represents that the Project will be designed fo have no
discharge of drainage or Project waste water, and as a result Project
Developer will not require drainage services that are typically provided to lID’s
Industrial Users. Project Developer may be allowed to discharge, from time to
time, occasional rain or stoim water runoff to the appropriate |1D drainage
facllity in accordance with [ID Rules & Regulations.

Any water discharged from the Project shali be regulated by the Regional
Water Quality Control Board (RWQCB). Project Developer shall comply with
all NPDES and permitting requirements as necessary, including the
Implementation of appropriate BMPs.

A copy of all discharge records required under any RWQCB discharge permit
shall also be submitted to the IID at the interval stated on the permit.

DELIVERY TERM:

6.1.

The Delivery Term of this Agreement ("Delivery Term") shall commence on
the Start Date and, unless sooner terminated as provided in this Agreement,
shall terminate on the date that is thirty {30) years and six (6) months
following the Start Date. Project Developer shall provide written notice to I\D
of the Starl Date. If the Start Date does not take place with six (6) years after
the Effective Date this Agreement may be terminated unilaterally by either

Party.

PAYMENT/BILLING/REQUIREMENTS NOTICE:

71.

7.2

Project Developer shall pay a per AF charge for water used by the Project at
IID's Industrial Water Rate, as amended from time to time, payable monthly.

Project Developer shall estimate the total quantity of water to be delivered for
the Project for the coming year on or before September 1 of each year by

D Water Supply Agreement-Hudson 1-012010
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providing 11D with written notice of the approximate quantity of water to be
purchased during each month of the following calendar year (*Quantity Notice
Letter”).

Project Developer shall pay a Reservation Fee, due upon the Effective Date,
If the Start Date has not occurred by the second anniversary of the Effective
Date, Project Developer may pay additional Reservation Fees to reserve the
projected water supply for up to two (2) additional two-year pericds.
Commencing on the Start Date, Project Developer shall pay an annual Water
Supply Development Fee, which shall be payable in advance on January 1™ of
sach year. The Water Supply Development Fee shall commence at the time
of initiat delivery of 1D water to the Project at the Start Date and may be
prorated in the first year. The Water Supply Development Fees will be based
on the Project’s Maximum Use Amount and those capital improvements and
other water supply development projects anticipated as of the Effective Date,
all as set forth in the IWSP, and shall not be increased on account of
additional capital improvements or water supply development projects not
anticipated as of the Effective Date.

Project Developer shall also pay in a single lump sum on the Effective Date all
fees required by 1D policies and regulations, such as connection fees, costs
of capital improvements, costs of staff and consultant time, engineering
studies and administrative overhead required to process and implement the
IID water supply to the Project. :

The Parties may, at any time during the Delivery Term of the Agreement,
review the Project's annual actual water use compared to the Maximum Use
Amount to determine whether the Maximum Use Amount should be reduced.
The Parties may agree to reduce the Maximum Use Amount under this
Agreement to be more consistent with the maximum volume of water actually
delivered by HD to the Project.

8. COMPLIANCE WS, RULES AND REGULATIONS:

8.1.

Project Developer shall be obligated to comply with all 11D policies and
regulations as they may be amended from time to time, including but not
limited to the “Rules and Regulations Govemning the Distribution and Use of
Water,” the Equitable Distribution Plan and the IWSP, all as adopted by liD in
present form or as they may be amended hereafter. Notwithstanding Project
Developer's obligation to comply with said policies and regulations, in the
event of any conflict or inconsistency between the provisions of this
Agreement and said policies and regulations pertaining to the obligation for
payment by Project Developer as set forth in Section 7 of this Agreement, this
Agreement shall govern.

1D Water Supply Agreement-Hudson 1 -012010
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Project Developer shall obtain and maintain in effect during the Term of this
Agreement, all permits required for construction and operation of the Project.
Project Developer shall comply in all material respects with all Laws
applicable to the Project and the terms and conditions of all Permits.

9. GOVERNING LAW:

2.1.

10. B

This Agreement shall be interpreted in accordance with the substantive and
procedural laws of the State of Califomia. All actions or proceedings arising in
connection with this Agreement shall be tried and litigated exclusively in State
court located in the County of Imperial, State of Califomia and/or Federal
court located in the County of San Diego or County of Imperial, State of
California. The aforementioned choice of venue is mandatory, thereby
precluding the possibility of litigation between the partias with respect to or
arising out of this Agreement in any jurisdiction other than that specified in this
paragraph. Each party hereby waives any right it may have to assert the
doctrine of forum non convenience or a similar doctrine or to object to venue
with respect to any proceeding brought in accordance with this paragraph,
and stipulates that the State and Federal courts located in the Countles of
Imperial and San Diego, respectively, California, shall have in personam
jurlsdiction and venue over each of them for the purpose of litigating any
dispute or proceeding arising out of or related to this Agreement. Each party
hereby authorizes setvice of process sufficient for personal jurisdiction in any
action against it at the address and in the manner for the giving of notice as
set forth in this Agreement.

DING OBLIGATIONS: ASSIGNMENT:

10.1 This Agreement shall be binding upon and inure to the benefit of the parties

and their successors and assigns, subject to the limitations set forth herein.
No party may assign or transfer its rights or obligations under this Agreement
without the prior written consent of the other party hereto, except as permitted
herein. Such consent shall not be unreasonably withheld. However, without
prior consent, [ID may assign its rights under this Agreement as security for
any water conservation financing lID might obtain for water storage or
conservation measures designed to provide water for Industrial Users.
Project Developer may, without prior consent, assign its rights to a iender,
lessor, and/or trustee acting on behalf of a lender or lessor, or any other
financing entity which acquires an interest in the Project (collectively
“Financing Entities”)} in connection with any financing involving the Project. In
the event of an assignment of the rights of Project Developer hereunder to
any Financing Entities, 11D shall take such further actions and execute such
documents as are reasonably requested by such Financing Entities to
effectuate such assignment, provided that such agreement does not
materially, adversely affect I1D's rights and obligations heraunder.

IID Water Supply Agreement-Hudson 1 - 012010
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10.2 Solely with respect to any Financing Entity which acquires an interest in this
Agreement, and provided IID has received written notice from Project
Developer of such interest and request, D shall give written notice to such
Financing Entity of any default by Project Developer under this Agreement
and wili afford such Financing Entities a reasonable period of time (as may be
further described in the consent to assignment or other agreement executed
by IID as provided in Section 10.1) to commence appropriate action to cure
such default, should they choose to do so; provided, however, that any
monetary default by Project Developer must be cured by such Financing
Entity within thirty (30) days after expiration of the thirty (30) day cure period
available to Project Developer under Section 15.1(a) and shall include late
payments and penalties as described in Section 14.1. In the event that this
Agreement is terminated by reason of bankruptcy of any party, [ID will, at the
option of any Financing Entity, enter into a new water supply agreement with
such Financing Entities or their successors or assigns, with terms similar to
this Agreement.

10.3 Except for the assignment to a Financing Entity for security purposes
described above, 11D will only consent to the assignment of the rights of
Project Developer under this Agreement upon satisfactory demonstration to
1D that the proposed assignee : (i) Is the assignee of the rights of Developer
rights under the CUP as described in Section 1.2; (ii) owns fee titte o, or a
leasehold interest in, the Project Site; and (lii) has been authorized by the
property owner to order water for the Project in accordance with 1ID's standard
procedures. No such assignment shall be effective until the delivery to IID of
a written document providing for the assignment of the rights of Project
Developer under this Agreement, the assignee's assumption, for the benefit of
IID, of the obligations of Project Developer under this Agreement, and
representations by the assignee comparable to those by Project Developer in
Section 20.

11. NO THIRD PARTY RIGHTS:

11.1. Except as provided in Section 10, the parties do not intend to create rights
and/or to grant remedies to any third party or others as a beneficiary of this
Agreement or of any duty, covenant, obligation or undertaking established
hereunder.

12. NO DEDICATION OF FACILITIES:

12.1. Any undentaking by one party to another party under any provision of this
Agreement shall not constitute the dedication of the system or any portion
thereof of the party to the public or to the other party, and it is understood and
agreed that any such undeniaking under any provision of this Agreement by a
party shall cease upon the termination of its obligations hereunder.

IID Water Supply Agreement-Hudson 1 -012010
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13. -WAIVER:

13.1. None of the provisions of this Agreement shall be considered waived by any
party except when such waiver is given in writing. The faiiure of any party to
insist in any one or more instances upon strict performance of any of the
provisions of this Agresment or to take advantage of any of its rights
hersunder shail not be construed as a waiver of any such provisions or their
relinquishment of any such rights for the future, but the same shall continue
and remain in full force and effect.

14, LATE PAYMENT PENALTY:

14.1. K Project Developer (solely with respect to the payments under Sections 7.1,
1.3, and 7.4) fails to pay any amount when due, an Interest charge on the
unpaid amount due based on the late payment charge percentage calculated
by the Department of the Treasury and published quarterly in the Federal
Register (but not less than 0.5% per month) shall be added on the first day
following the due date and monthly thereafter until the payment, any penalty
and interest are paid in full. Additionally, if any payment is not made within
seven (7) business days after written notice Is received by Project Developer,
that such payment is overdue, a penalty of two percent (2%) of the amount
due shall be added thereto. 1ID's remedies under this Section 14.1 shall be in
addition to any remedies available to 11D under Section 15 below.

15. TERMINATION;:

15.1. If Project Developer breaches this Agreement, inciuding failure to make
payments when due, 11D shall have the following rights and remedies:

(a) If delivery charges for water used by the Project, or any other monetary
amounts payable by Project Developer hereunder, are not paid within
thirty (30) days after written notice is received by Project Developer and
any Financing Entities, identified by notice to lID as described in Section
10, /ID may suspend deliveries of water pursuant to this Agreement with
respect to such Project, and such Project shall have no further rights to
use water hereunder until and unless such default (plus penalty and
interest) is fully cured within an additional thirty (30) days. After such
additional 30-day period, lID may terminate this Agreement with respect
to such Project if such default is still outstanding. |ID shall deliver written
notice to Project Developer of its election to suspend deliveries and/or
terminate this Agreement.

(b) In the event of a material non-monetary default by Project Developer, or if
any representation by Project Developer becomes false or materially
misleading in a manner that adversely impacts 11D, and such default or

IID Water Supply Agreement-Hudson 1-012010
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false or materially misleading representation is not cured within thirty (30)
days after written notice is received by Project Developer and any
Financing Entities, identified by notice to |ID as described in Section 10,
IID may suspend deliveries of water to the Project until and unless such
default is fully cured within an additiona) thirty (30) days. After such
additional 30-day period, IID may terminate this Agreement by written
notice to Project Developer, except that if {ID reasonably determines that
the default is curable and such default reasonably requires additional time
to cure, the cure period shall be extended for such time as |ID reasonably
determines is a reasonable time for such cure, so long as Project
Developer commences the cure within such 30-day period and diligently
prosecutes such cure to completion thereafter.

15.2. 1ID may institute any available and appropriate legal or equitable action to
enforce the terms of this Agreement. 11D may use any or all of these rights
and remedies in case of breach by Project Developer and selection of one
shall not waive 11D's right to select or use any other remedy. HD
acknowledges (and will accept) that any Financing Entities or other parties
which acquire an interest in the Project may cure any breach of this
Agreement within the time periods specified in Sections 10 and 15.1, as
applicable, and such cure shall be considered as full perfformance hereunder.

16. INDEMNIFICATION:

16.1. To the fullest extent permitted by law, Project Developer shall defend,
indemnify and hold harmless 1D, its employees, agents and officials, from
any: liability; claims; suits or actions {including alternative dispute resolution);
losses; expenses; fees; or costs of any kind, whether actual, alleged or
threatened; administrative, and regulatory proceedings; and any other costs
or expenses of any kind whatsoever without restriction or limitation; so long as
such things are in relation to, as a consequence of, arising out of, or in any
way attributable actually, allegediy or implied, in whole or in part, to the action
by 1D to enter into this Agreement {inciuding but not limited to compliance by
1ID with CEQA), the performance of this Agreement and/or the construction
and operation by Project Developer of any facilities for the delivery of water to
the Project. All obligations under this provision are to be paid by Project
Developer as they are incurred by |ID.

Without affecting the rights of iD under any provision of this Agreement or
this saection, Project Developer shall not be required to indemnify and hold
harmless IID as set forth above for liability attributable to the sole fault of lID,
provided such-sole fault is determined by agreement betwesn the parties or
the findings of a court of competent jurisdiction. This exception will apply only
in instances where 1ID is shown to have been solely at fault and not in
instances where Project Developer is partially at fault or in Instances where
the fault of IiD accounts for only a percentage of the liability involved. Inthose

1ID Water Supply Agreement-Hudson 1 -012010
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instances, the obligation of Project Developer will be ail inclusive and 11D will
be indemnified for all liability incurred, even though a percentage of the
liability is attributable to conduct of HD. Project Developer acknowledges that
its obligation pursuant to this section extends to liability attributable to IID, if
the liability is less than the sole fault of IID. Howaever, Project Developer has
no obligation under this Agreement for liability proven in a court of competent
jurisdiction or by written agreament between the parties 1o be the sole fault of
IID. '

The obligations of Project Developer under this or any other provision of this
Agreement will not be limited by the provisions of any workers compensation
act or similar act. Project Developer expressly waives its statutory immunity
under such statutes or laws as to I[D, its employees and officials.

Project Developer agrees to this indemnity provision and represents that it
has been given an opportunity to take exception to all or any part of this, as
well as all other provisions of the Agreement.

In the event of any legai action or proceeding instituted by a third party (i.e.,
neither 11D nor Project Developer) challenging the validity or enforceability of
the action by lID to enter into this Agreement, this Agreement itself, the
Project, or the CEQA compliance for this Agreement or the Project, the
Parties shall cooperate with each other in good faith to defend such action or
proceeding; provided however, that Project Developer shall indemnify, hold
harmless and defend 11D in such action(s). 11D shall have the right to choose
and direct its chosen counsel in the defense pf the case.

17. ATTORNEYS FEES AND COSTS:

17.1. M either party to this Agreement shall bring any action, claim, appeal, or
alternative dispute resolution proceedings, for any relief against the other,
declaratory or otherwise, to enforce the terms of or to declare rights under this
Agreement {collectively, an Action), the losing party shall pay to the prevailing
party a reasonable sum for attoreys' fees and costs incurred in bringing and
prosecuting such Action and/or enforcing any judgment, order, ruling, or
award (collectively, a Decision) granted therein. Any Decision entered in such
Action shall provide for the recovery of attomeys’ fees and costs incurred in
enforcing such Decision. The court or arbitrator may fix the amount of
reasonable attorneys’ fees and costs on the request of either party. For the
purposes of this paragraph, attorneys' fees shall include, without limitation,
fees incurred in the following: (1) post-judgment motions and collection
actions; (2) contempt proceedings; (3) gamishment, levy, and debtor and third
party examinations; (4) discovery, and (5) bankruptey litigation. "Prevalling
party" within the meaning of this paragraph includes, without limitation, a parly
who agrees to dismiss an Action on the other party's payment of the sums
allegedly due or performance of the covenants allegedly breached, or who

1D Water Supply Agreement-Hudson 1 -012010
Page 13 of 18



Page No. 18

obtains substantially the outcome it seeks.

18. NOTICES:

18.1.

All notices, requests, demands and other communications required or
permitted under this Agreement shall be in writing and shall be deemed to
have been received when delivered or faxed or on the fifth business day
following the mailing, by registered or certified mail, postage prepaid, return
recelpt requested, thereof address as set forth belpw:

lfto lID:

IMPERIAL IRRIGATION DISTRICT
Atiention: General Manager

P.O. Box 937

333 E. Barioni Bivd.

imperial, CA 92251

And

IMPERIAL IRRIGATION DISTRICT
Attention: Water Manager

P.O. Box 937

333 E. Barioni Blvd.

Imperial, CA 92251

If to Project Developer:

Hudson Ranch Power | LLC
Attention: Manager of Operations
409 West McDonald Road
Calipatria, CA 92233

And

Hudson Ranch Power | LLC

c/o CHAR, LLC

Attention: Managing Director
1997 Annapolis Exchange Pkwy
Suite 520

Annapolis, MD 21401

Any party may change the addressee or address to which communications or
copies are to be sent by giving notice of such change of addressee or
address in conformity with the provisions of this paragraph for the giving
notice.

IID Water Supply Agreement-Hudson 1 - 012010
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19. AMENDMENT OR TERMINATION:

19.1  This Agreement may be amended, in whole or in pant, or terminated only by a
written document executed by both parties.

20. REPRESENTATIONS AND WARRANTIES OF PROJECT DEVELOPER:

20.1.  IID enters into this Agreement in reliance upon the representations by Project
Developer that the Project will be constructed and operated in conformance
with the CUP described in Section 1.2. If the CUP is terminated, or materially
modified in a manner that adversely impacts 11D, without [ID's approval, and
such termination or material modification is not cured within ninety (90) days
after written notice thereof is received by Project Developer and any
Financing Entities, identified by notice to D as described in Section 10, 1D
may terminate this Agreement, except that if such termination or material
modification requires additional time to cure, and Project Developer
commences the cure within such ninety (90) day period and diligently
prosecutes such cure to completion, the cure period shall be extended for up
to an additional ninety (90) days as reasonably necessary.

20.2. As a condition of lID’s consideration of Project Developer’s request for a
water supply agreement for the Project, lID required Project Developer to
respond in writing to certain IID information requests by the submission of a
report (“Water Supply Report”) conceming the Project. The Water Supply
Report provides the following information: a detailed project and site
description, a development schedule, a statutory water supply assessment or
equivalent data, the identification of all alternative water supply sources
considered for the Project and engineering and evaluations demonstrating
reasons for rejection of such sources; an engineering and economic
evaluation of best management practices intended to reduce 1D raw water
demands, including consideration of BMPs; if full water use BMP compliance
cannot be implemented, an explanation as to all non-conformances with
BMPs, including an analysis of the financial and/or environmental feasibility
or soundness of full compliance with all water use BMPs. A copy of the
Water Supply Report submitted by Project Developer for the Project is
attached hereto and incorporated herein as if set forth in full. 11D enters into
this Agreement in reliance upon the truth and accuracy of the Water Supply
Report. If at any time lID determines that any material aspect of the Water
Supply was substantially untruthful or inaccurate at the time delivered by
Project Developer, and such untruthfulness or inaccuracy could reasonably
be expecled to materially and adversely impact the manner in which 1D
negotiated or entered into this Agreement or the performance of either of the
Parties under this Agreement, 1ID may terminate this Agreement.

1D Water Supply Agreement-Hudson 1-012010
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Project Developer is a limited liability company duly organized and validly
existing in good standing under the laws of the state of Delaware, and duly
authorized to do business in the state of California. Project Developer has all
requisite power and authority to enter into and perform its obligations
hereunder. The execution, delivery and petformance by Project Developer of
this Agreement has been duly authorized by all necessary action on the part
of Project Developer and does not require any approval or consent of any
holder (or any trustee for any holder) of any indebtedness or other obligation
of Project Developer, except for any such approval or consent that has been
obtained or waived. This Agreement has been duly executed and delivered
on behalf of Project Developer by the appropriate officers of Project
Developer and constitutes the legal, valid and binding obligation of Project
Developer, enforceable against Project Developer, in accordance with its
terms.

If Project Developer holds a leasehold interest in the Project Site which
allows Project Developer to occupy and use the Project Site for construction
and operation of the Project throughout the Term of this Agreement, a copy
of the document(s) memonializing that leasehold interast has been provided
to IID or shall be attached hereto.

Project Developer holds the rights to construct and operate the Project under
the CUP.

21. COMPLIANCE WITH ALL LAWS AND MITIGATION:

21.1

21.2

Project Developer shall comply with all laws, including but not limited to
environmental laws, applicable to its ownership or operation of the Project,
including compliance with the conditions of approval of any permits.

Project Developer shall take all necessary steps to ensure that any
necessary compliance actions, including but not limited to environmental
mitigation, required for the Project or for the provision of water under this
Agreement, under all permits and approvals which Project Developer has
received or will receive for the Project, have been or will be implemented.

22. GEQTHERMAL MITIGATION:

221

Project Developer shall participate in the Imperial County Subsidence
Detection Program and provide 11D with all reports and findings. Project
Developer shall provide IID with annual monitoring reports which shall be
supplemented with defined benchmark/elevation locations to ascertain
movement of 1ID’s system. All costs for the performance of the tasks
identified in this subsection will be funded by Project Developer.

1ID Water Supply Agreement-Hudson 1 - 012010
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in the event that IID reasonably determines that geothermal induced ground
movement from any and/or all Project Developer facility operations have
impacted I!D operations or facilities, Project Developer shall be responsible
for all costs involved in quantifying and mitigating said impacts to HD facilities
or mitigation projects or programs pursuant to QSA or water transfer,
regardless of ownership, such that a level of function at least equal to their
function prior to operation of the various geothermal facilities is achieved.

23. INTEGRATION:

23.1.

This Agreement between Project Developer and 11D and al! attachments
hereto, as well as any other documents referred to in this Agreement,
constitute the entire Agreement between the parties with regard to the
subject matter hereof. This Agreement supersedes all previous agreements
between or among the parties. There are no other agreements,
representations, or warranties between or among the parties other than
those set forth in the documents identified above.

24. RECORDING OF MEMORANDUM OF AGREEMENT.

241,

ID may, and Project Developer shall cooperate to permit, a memorandum
identifying the existence and summary of this Agreement to be recorded in the
real property records for the County of Imperial.

IN WITNESS WHEREOF, Project Developer and IID have caused this Agreement to be
executed and effective as of the Effective Date.

IMPERIAL IRRIGATION DISTRICT

Date /,/7—"’//"‘D By%’w’%’f-'g?/

Title: 6'%-«1/ /470-«»433("

PROJECT DEVELOPER, HUDSON RANCH POWER | LLC

Date By

Daxwid €. wWolsed
Title: Mwaé-\_r\ébﬂui’v"

1D Water Supply Agreement-Hudson 1 -012010
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ATTACHMENT TO WATER SUPPLY AGREEMENT
Hudson Ranch Water Supply Report
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AMENDMENT #1 TO WATER SUPPLY AGREEMENT
BETWEEN IMPERIAL IRRIGATION DISTRICT AND HUDSON RANCH POWER| LLC

The Imperial Imgation District and Hudson Ranch Power | LLC agree as follows:

That certain Water Supply Agreement by and batween Imperial Irrigation District and
Hudson Ranch Power | LLC dated January 20, 2010 is amended as follows

1. Section 3.1 is amended to replace the words and figures “800 AFY" with “4,200
AFY."

2. Section 6.1 is amended to add on line 2 "(January 19, 2012)" afler "Start Date.”
3. Section 7.3 Is amended to replace the words and figures "January ** with "May 1*.*
4 Section 18.1 1s amended to replace the contact information for Hudson Ranch | with;

"Hudson Ranch Power | LLC
Attention: Manager of QOperations
P.O. Box 67

Calipatria, CA 92233

and

Hudson Ranch Power | LLC
Attention: Managing Director
321 S. Waterman, Suite 200
El Centro, CA 92243"

This Amendment is made pursuant to Section 19.1 of the Water Supply Agreement
dated January 20, 2010 between Imperial Irrigation District and Hudson Ranch Power | LLC and
binding on both parties.

This Amendment is effective as of 5[ 2 4 |i2-

iID Water Supply Agreement Amendment No. 1 — Hudson Ranch 1 051512
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IN WITNESS WHEREOF, the Imperial Irrigation District and Hudson Ranch Power | LLC
have executed this amendment as of the dates written below.

Imperial Irrigation District Hudson Ranch Power [ LLC

By: g <. /'4'0‘4:?— By:
Kevin E. Kelley
its: General Manager

Date: s/24/r2 Date:

(ID Water Supply Agreement Amendment No. 1 — Hudson Ranch 1 051512
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IN WITNESS WHEREOF, the impenatl Irmgation Distnct and Hudson Ranch Power | LLC
have executed this amendment as of the dates written below

Imperiat Imgation District Hudson Ranch Power | LLC

By _ AT . k‘-“é:} By: -i'*'\l

Kevin E Kelley WA r e o e
Its General Manager Poo e o
Date: s/z4/r2 Date ‘J{""‘

IID Water Supply Agreement Amendment No. 1 — Hudson Ranch 1 051512
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EXHIBIT C

SECOND AMENDMENT TO
HUDSON RANCH POWER I, LLC AND IMPERIAL IRRIGATION DISTRICT
WATER SUPPLY AGREEMENT
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AMENDMENT #2 TO WATER SUPPLY AGREEMENT
BETWEEN IMPERIAL IRRIGATION DISTRICT AND HUDSON RANCH POWER | LLC

The Imperial Irrigation District and Hudson Ranch Power | LLC agree as follows:

That certain Water Supply Agreement (“WSA") by and between Imperial lIrrigation
District and Hudson Ranch Power | LLC dated January 20, 2010, first amended on May
29, 2012, is further amended as follows:

The First Amendment to the WSA, dated May 28, 2012, among other changes,
increased the Maximum Use Amount in the WSA from 800 acre-ft per year to 1200
acre-ft per year. The First Amendment did not, however, change Section 3.6 of the
WSA. Section 3.6 provides that “Project Developer shall construct a facility to hold a
minimum volume of water equal to six (6) days (based on twenty four [24] hour days) of
the Project's peak daily demand to provide an alternative water supply for the Project
during periods of high flow, canal maintenance, repair and/or emergencies” (the Holding
Requirement”).

Hudson was in operation as of January 18, 2012. Hudson met the Holding
Requirement by constructing and operating a suitable pond facility. However, when the
First Amendment to the WSA increased the Maximum Use Amount, it thereby
necessitated an increase in the capacity of the pond facility created to meet the Holding
Requirement. Under the current circumstances it is not practical to enlarge the pond
facility, as it is already built and in operation.

Thus, IID hereby waives the incremental requirement, caused by the First Amendment
to the WSA, such that the Holding Requirement will not necessitate that Hudson
increase the capacity of the pond facility to hold a minimum of six days of the alternate
water supply. In consideration for this waiver, in addition to all other waivers by Hudson
and limitations of liability as to lID contained in the WSA, Hudson accepts all risk and
waives all claims which it could have raised as against 11D under the WSA for damages
or any other remedy, relating to the temporary reduction or loss of water service during
periods of high flow, canal maintenance, repair or other IID emergencies or exigencies
or caused by the fact that Hudson no longer meets the Holding Requirement in light of
the increase pond facility capacity necessitated by the First Amendment to the WSA.

This Second Amendment is made pursuant to Section 19.1 of the WSA and is binding
on both parties. This Amendment is effective as of the date last executed by the parties
below.

082112 - IID WSA Amendment No. 2 - Hudson Ranch 1
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IN WITNESS WHEREOF, the Imperial Irrigation District and Hudson Ranch
Power | LLC have executed this second amendment as of the dates written below.

Imperial irrigation District Hudson Ranch Power | LLC

By, . frieea., By: _ T

Kevin E. Kelley N
Its: General Manager

Date: 7+~ . 22_, Tos 2 Date: 47""“2"

082112 - lID WSA Amendment No. 2 —~ Hudson Ranch 1
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EXHIBITD

THIRD AMENDMENT TO
HUDSON RANCH POWER |, LLC AND IMPERIAL IRRIGATION DISTRICT
WATER SUPPLY AGREEMENT
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THIRD AMENDMENT TO WATER SUPPLY AGREEMENT

The parties to this Third Amendment to Water Supply Agreement (“Third
Amendment”) are the Imperia! Irrigation District, a California irrigation district (“D") and
Hudson Ranch Power | LLC, a Delaware limited liability company (*Hudson™). IID and
Hudson are sometimes referred to individually as “Party” and callectively as “Parties”.

1. INTRODUCTION

1.1 The Parties entered into that certain Water Supply Agreement ("Agreement”) on
January 20, 2010, attached hereto as Exhibit “A”".

1.1.1 On May 28, 2012, the Parties entered into a First Amendment to Water
Supply Agreement (“First Amendment”), attached hereto as Exhibit “B,” for an
increase in water supply.

1.1.2 On August 22, 2012, the Parties entered into a Second Amendment to
Water Supply Agreement (“Second Amendment”), attached hereto as Exhibit
“C," to address holding pond capacity limitations and acceptance of risks by
Hudson,

1.2 Section 19.1 of the Agreement provides that the Agreement may be amended in
whole or part at any time by a written document executed by the Parties.

1.3 The Parties have determined that this Third Amendment is necessary and desired,
pursuant to Section 19.1 of the Agreement, to amend the Agreement as set forth
below.

1.4 The Parties acknowledge the desire and need to enter into a Restated Water Supply
Agreement updating the provisions and requirements of the Agreement, as
amended.

2. AMENDMENTS

2.1 Section 3.1 is amended to read as follows:

“Subject to the terms of this Agreement, beginning on the Start Date and continuing
until the termination of this Agreement as provided in Section 6.1 (the “Delivery
Term”), D shall supply water to Project Developer in an amount up to the Maximum
Use Amount for the Project, which shall be 1,200 AFY. Effective July 1, 2022, the
Maximum Use Amount for the Project shall increase to 1,980 AFY for the remainder
of the Term of the Agreement. IID shall permit Project Developer to take delivery at
the 11D location designated as: gate 32 (or, if agreed by 11D and Project Developer,
gate 30) of the |ID ‘O’ lateral canal. 11D shall provide such water as may be required
by Project Developer for testing, commissioning and use in and incidental to the
operation of the Project, and for no other purpose or project, in any calendar year
during the Delivery Term of this Agreement, subject to limitations stated further
herein.”

IID Water Supply Agreement Amendment No. 3- Hudson Ranch 1 091422
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2.2 Section 7.3 is amended to read as follows:

“Project Developer shall pay a Reservation Fee, due upon the Effective Date. If the
Start Date has not occurred by the second anniversary of the Effective Date, Project
Developer may pay additional Reservation Fees to reserve the projected water
supply for up to two (2) additional two-year periods. Commencing on the Start Date,
Project Developer shall pay an annual Water Supply Development Fee, which shall
be payable in advance on January 1% of each year. The Water Supply Development
Fee shall commence at the time of initial delivery of [ID water to the Project at the
Start Date and may be prorated in the first year. The Water Supply Development
Fees will be based on the Project’'s Maximum Use Amount and those capital
improvements and other water supply development projects anticipated as of the
Effective Date, all as set forth in the IWSP, and shall not be increased on account of
additional capital improvements or water supply development projects not
anticipated as of the Effective Date.”

3. WAIVER

Section 13.1 of the Agreement provides that no provision of the Agreement is considered

waived by

any party except when such wai_ver is given in writing. Pursuant to Section 13.1, the

Parties agree as follows:

3.1

3.2

Section 3.6 of the WSA provides that, “Project Developer shall construct a facility to
hold a minimum volume of water equal to six (6) days (based on twenty four [24)
hour days) of the Project's peak daily demand to provide an alternative water supply
for the Project during periods of high flow, canal maintenance, repair andfor
emergencies” (the "Holding Requirement”).Hudson was in operation as of January
19, 2012. Hudson met the then applicable Holding Requirement by constructing and
operating a suitable pond facility. Section 2.1 of this Third Amendment increases the
Maximum Use Amount, thereby necessitating an increase in the capacity of the
pond facility created to meet the Holding Requirement. However, under the current
circumstances it is not practical to enlarge the pond facility, as it is already built and
in operation,

1ID hereby waives any required increase in the Holding Requirement that is caused
by this Third Amendment. As such, Hudson is not required to increase the capacity
of the pond facility beyond holding a minimum of six days of alternate water supply,
as required by Section 3.6 of the Agreement.

In consideration of the waiver contained in Section 3.1 of this Third Amendment,
and in addition to all other waivers by Hudson and limitations of liability as to 11D
contained in the Agreement, Hudson accepts all risk and waives all claims which it
could have raised as against |ID under the Agreement for damages or any other
remedy, relating to the temporary reduction or loss of water service during periods
of high flow, canal maintenance, repair or other IID emergencies or exigencies or
caused by the fact that Hudson no longer meets the Holding Requirement in light of
the increase pond facility capacity necessitated by this Third Amendment.

IID Water Supply Agreement Amendment No. 3- Hudson Ranch 1 081422
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4. INDEMNITY

4.1 In addition to the provisions of Section 16.1 of the Agreement, Hudson shall defend,
indemnify and hold harmless 1ID, its employees, agents and officials, from any
liability, claims, suits or actions (including alternative dispute resolution), losses,
expenses, fees, or costs of any kind, whether actual, alleged or threatened,
administrative and regulatory proceedings, and any other costs or expenses of any
kind whatsoever without restriction or limitation, so long as such things are in relation
to, as a consequence of, arising out of, or in any way attributable actually, allegedly,
or impliedly, in whole or in part, to the action by IID to enter this Third Amendment
(including but not limited to compliance by IID with the California Environmental
Quality Act), the performance of this Third Amendment, and/or any damage or loss
related to the temporary reduction or loss of water service during periods of high
flow, canal maintenance, repair or other ||D emergencies or exigencies or caused by
the fact that Hudson no longer meets the Holding Requirement in light of the
increase pond facility capacity necessitated by this Third Amendment.

6. RESTATED WATER SUPPLY AGREEMENT

5.1 In consideration of D entering into this Third Amendment, Hudson agrees to
negotiate in good faith an Amended and Restated Water Supply Agreement, which
shall replace the Agreement, as amended. The Parties agree that the Restated
Water Supply Agreement shall be negotiated and entered into by June 30, 2023.
Hudson further agrees that in the event a) the Parties fail to execute a Restated
Water Supply Agreement by June 30, 2023 and b) such failure is caused or
contributed to by Hudson'’s failure to negotiate in good faith, then such failure shall
constitute a breach of the Agreement, subject to the provisions of Section 15 of the
Agreement.

Except as otherwise specified hergin, this Third Amendment is effective as
of_10-18-22 .
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IN WITNESS WHEREOF, the Imperial Irrigation District and Hudson Ranch Power
| LLC have executed this amendment as of the dates written below.

Imperial Irrigation District

By: M

Enrique B. Martinez /

Its: General Manager

Hudson Ranch Power | LLC

By: '/ ‘\\LQAGQ%G!?(’QMW

“Nicolas Goodman
Its;: CEO

IID Water Supply Agreement Amendment No. 3- Hudson Ranch 1 091422
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FOURTH AMENDMENT TO WATER SUPPLY AGREEMENT

The parties to this Fourth Amendment to Water Supply Agreement (“Fourth
Amendment”) are the Imperial Irrigation District, a California irrigation district (“tID") and
Hudson Ranch Power | LLC, a Delaware limited liability company (*Hudson”). 11D and
Hudson are sometimes referred to individually as “Party” and collectively as “Parties”.

1. INTRODUCTION

1.1 The Parties entered into that certain Water Supply Agreement (“Agreement”)
on January 20, 2010, attached hereto as Exhibit “A”.

1.1.1 On May 28, 2012, the Parties entered into a First Amendment to
Water Supply Agreement (“First Amendment”), attached hereto as
Exhibit “B”, for an increase in water supply.

1.1.2 On August 22, 2012, the Parties entered into a Second Amendment
to Water Supply Agreement (“Second Amendment”), attached hereto
as Exhibit "C”, to address holding pond capacity limitations and
acceptance of risks by Hudson.

1.1.3 On October 18, 2022, the Parties entered into a Third Amendment to
Water Supply Agreement (“Third Amendment”}, attached hereto as
Exhibit “D” for an increase in water supply and a requirement to enter
into an Amended and Restated Water Supply Agreement by June 30,
2023.

1.2 Section 19.1 of the Agreement provides that the Agreement may be amended in
whole or part at any time by a written document executed by the Parties.

1.3 The Parties have determined that this Fourth Amendment is necessary and
desired, pursuant to Section 19.1 of the Agreement, to amend the Agreement and
amendments as set forth below.

1.4 The Parties acknowledge the desire and need to enter into a Restated Water

Supply Agreement updating the provisions and requirements of the Agreement, as
amended.

2. AMENDMENTS

2.1 Section 5.1 of the Third Amendment is amended to read as follows:

“5.1 In consideration of 11D entering into this Third Amendment, Hudson agrees to
negotiate in good faith an Amended and Restated Water Supply Agreement, which
shall replace the Agreement, as amended. The Parties agree that the Restated
Water Supply Agreement shall be negotiated and entered into by October 31,
2023. Hudson further agrees that in the event a) the Parties fail to execute a
Restated Water Supply Agreement by October 31, 2023, and b) such failure is
caused or contributed to by Hudson’s failure to negotiate in good faith, then such

IID Water Supply Agreement Amendment No. 4- Hudson Ranch 1 06282023
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failure shall constitute a breach of the Agreement, subject to the provisions of
Section 15 of the Agreement.

Except as otherwise specified herein, this Fourth Amendment is effective as of June
28, 2023.

IN WITNESS WHEREOF, the Imperial Irrigation District and Hudson Ranch Power
I LLC have executed this amendment as of the dates written below.

Imperial Irrigation District

By:

Sergio Quiroz
Its: interim General Manager

Hudson Ranch Power | LLC

By:

Nicolas Goodman
Its: CEO

IID Water Supply Agreement Amendment No. 4- Hudsen Ranch 1 06282023
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www.iid.com

A century of service. Since 1911
June 28, 2023 BOARD AGENDA MEMORANDUM Consent
SUBJECT Temporary “Red Circling” Salary Grade Increase
DEPARTMENT Human Resources
PRESENTER Marcia V. Rivera, manager

Background
Pursuant to the current Memorandum of Understanding between the International

Brotherhood of Electrical Workers (Local 465) and the Imperial Irrigation District, Article 8 —
Red Circling, this item is to temporarily adjust the “red circle” salary grade for lineman and
troubleshooters. MOU provides the ability of the Board of Directors to make necessary
temporary grade adjustments to resolve recruitment, retention and market conditions.

Financial impact
Approximately $1,821.545 annual cost.

Recommendation

Human Resources in collaboration with Energy Department, recommends that the Board of
Directors temporarily approve a 10 percent “red circle” salary grade increase to the following
positions:

Lineman Apprentice

Lineman Apprentice Senior
Lineman Journeyman

Lineman Leader

Lineman Foreman

Power Troubleshooter

Power Troubleshooter Leader
Power Troubleshooter Foreman

The new salary grade adjustment is temporary until the Human Resources Department
determines that the recruitment/retention problem no longer exists and the board, in its sole
discretion may return the “red circle” classification to its previous salary grade pursuant to
provisions of Article 8.

Effective the beginning of the next pay period and apply only to employees still employed in
the classifications identified on the date of ratification by the Board of Directors.
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