EXHIBIT 5-A

RENEWAL

License Agreement - Sleepy Hollow Steelhead Rearing Facility

This document references the original License Agreement, dated May 5, 1994, between the Monterey
Peninsula Water Management District (District) and California American Water (Company) for
construction, operation and maintenance of the Sleepy Hollow Steelhead Rearing Facility (Facility).
Pursuant to Item Number 2 on page 3 of the original License Agreement, the District wishes to
exercise its option for renewing the term of the Agreement, beginning on Tuesday, December 5,
2010 and extending through December 5, 2015. Enclosed is a check for $5.00 to cover the license

renewal fee for this period.

In witness whereof, the District has executed an optidn by signature of its General Manager, and the
Company has agreed to the renewal of the License Agreement for the period from December 5, 2010

through December 5, 2015:

MONTEREY PENINSULA WATER MANAGEMENT DISTRICT

v sk et oue 4]
Title: General Mag Q

CALIFORMH. AMERICAN WATER
By: % N 7 Date: ///éq 3// 2

Title: G

v/ d//'m/rr?m(;.

U:KBVAN\SHSRF\AGREEREN2010.D0C
6/21/2010 1:35 PM_



511 Forest Lodge Road

4  BRECEVED aomem,

L, Suite 100
CALIFORNIA CBet S 2010 Pacific Grove, CA 93950
A il , Tel: (831) 646-3201
AMERICAN WATER f‘iﬁ QMD : ) Fax: (831) 375-4367
LETTER OF TRANSMITTAL

Monterey Peninsula Water Management
To: District - , Date: 12/3/2010

5 Harris Court Subject: Sleepy Hollow Steelhead Rearing Facility

Monterey, CA 93940 : Renewal Agreement

We are trahsmitting the following:

Item Date Description of ltem(s) Transmitted:
1 11-23-2010 | Signed Original Agreement

TRANSMITTED VIA:

U.S. Mail (] Ovemight Mail [ Courier - [JFax [ other
THESE ITEMS ARE. BEING TRANSITTED:

For your use [] For Review and Comment (] For Approval/Signature [ ] As Requested

REMARKS:

If you have any questions, | can be reached at 831-646-3216.

cc: From: Rose Little
: 831-646-3216

H:\2010 Transmittals\Sleepy Hollow éilhéad Rearing Facitliy 20101123.doc

\
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RENEWAL

License Agreement — Sleepy Hollow Steelhead Rearing Facility

This document references the License Agreement, dated May 5, 1994, between the Monterey
Peninsula Water Management’s District (District) and California American Water Company
(Company) for construction, operation-and maintenance of the Sleepy Hollow Steelhead Rearing
Facility (Facility). Pursuant to Item Number 2 on page 3 of the License Agreement, the District
wishes to exercise its option for renewing the term of the Agreement, beginning on Tuesday,
December 5, 2000 and extending through December 5, 2005. Enclosed is a check for $5.00 to cover
the license fee for this period.

In witness whereof, the District has executed an option by signature of its General Manager, and the
Company has agreed to the renewal of the License Agreement for the period from December 5, 2000
through December 5, 2005: ~

MONTEREY PENINSULA WATER MANAGEMENT DISTRICT

By: WW Date: 42/ S5 /z#2©
4 (74 , ‘

Title: General Manager

CALIFO%MERICAN WATER COMPANY.
By: 'ﬂ’*‘“‘g -~ Date: /3'//7/3060

Title: Division Manager

U:\davelallocasleepyh\agreeren2000a. wpd



\\‘\\ California-American Water Company

Monterey Division

Lawrence D. fo 50 Ragsdale Dr,, Suite 100, PO. Box 951 « Monterey, CA 93942-0951 % VR
Vice President&Manang & Y EECE— Y w—*ﬂ

(408) 373-3051 FAX (408) 375-436? | MAY 9 1994
MLP.W.LD.
443-769
May 6, 1994

Mr. Jim Cofer, General Manager

Monterey Peninsula Water Management District
P. O. Box 85

Monterey, CA 93942

RE: License Agreement - Sleepy Hollow Project
Dear Jim:

Enclosed is one fully executed copy of the agreement for the Sleepy
Hollow Fish Rearing Facility, which authorizes you to proceed with the
installation and construction of the facility on Cal-Am’s lands per the agreement
dated May 5, 1994. '

LDF/mh

Enclosure

cc: L. Weiss, Esq.
G. Haas
N. Eldridge



LICENSE AGREEMENT

ZS LICENSE AGREEMENT (This “Agreement"), is made and entered into as of

- ] , 1994, by and between CALIFORNIA-AMERICAN WATER

COMPANY, a California corporation, hereinafter called "Company", as licensor, ahd the

MONTEREY PENINSULA WATER MANAGEMENT DISTRICT, a govemmental entity,
hereinafter called "District", as licensee.
| RECITALS

A. vDistrict is a public agency creafed ny the California Legislature with
responsibility, inter alia, to manage and augment water supplies and prevent degradation of
environmental resources relating to those water supplies in the area generally referred to as the
Monterey Peninsula.

B. ' Company is an ihvestor—_owned public ut'ﬂity regulated by various public agencies
including Distn'ct and the Calbifomia Public Utilities Commission. Cbmpany produces and
distributes potable water to a cgrtiﬁcated area wholly contained within District’s jurisdiction and
serves approximately 95% of the population of the Monterey Peninsu]a.

C.. District’s goals are to (1) augment water sypply; ) preveriltv degradation of
resources; (3) optimize the production capacity of existing watef resources; (4) manage water
demands; (5) promote water reélamation; and (6) promote conservation and education regarding
water issues.

D. Pursuant to 2 memorandum of understanding among Company, District and the
Califorhia Department of Fish :and Game, releases from Company’s small dams on the Carmel

River are regulated to maximize streamflow to protecf and enhance the riparian and aquatic



habitat of the Carmel River. Further, as part of District’s Irrigation Program implémentéd in
1985, preservation of ﬁparian vegetation around Compény’s majbr production wells in tﬁe
Lower Carmel Valley has been undertaken with financial support from Company, .toget‘her with

free water supplied by Company. | |

E. Under District’s Five-Year Mitigation Program, additional mitigation measures
are being implemented. |

F. - In cooperation with the Combany and other interested parties, District has
implémented, or is in the process of implementing, a Five-Year Allocation Mitigation Progﬁm.
Pursuant to the goals of this program, Dist_rici has requested that Compémy méke availab_le to
District a portibn of its land ’.on the Carmel River downstream from the Company’s San
Clemente Dam for a fish rearing facility (the “Sleepy Hollow Rearing Facility"), which land is
depiéted on Exhibits 1, 2 and 3 attacﬁed hereto and made a part hereof (the "Licensed
Property").

G. District and Company have agreed to initiate construction and operation of the
proposed Fish Rearing Facility, hereinafter called " Facility" by Company granting a License (as
hereinafter defined) to District to use the Licensed Property. In constructing the Facility,
District will erect three holding tanks, storage and feeding facilities, ofﬁce facilities, and a
rearing channel, all of which will be located on a 6.9 acre portion of the Licénsed Pfoperty,
which portion 1s cross-hatched on Exhibits 1, 2, and 3 attached hereto. Watér for the facility
is to be pumped from the Carmel River or supplied via a back-up four inch water supply line
connected to C‘ompany’s tra}_ﬁsmission pipeline between San Clemente Dam and its Carmel

Valley Filter Plant.



H. Based on the matters referénced in these Recitals, District and Company desire
to enter into this Agreement on the terms set forth below.
NOW, THEREFORE, vin' consideration of the mutual promises and c_ovenahts
herein, the parties hereto agréé as follows:

AGREEMENT

1. Grant of License: Reservation of Rights. Subject to the retention by Company
of possession and use of the Licensed Property as hereinafter described, Company grants to
District a revocable, personal, and non-assignable license (the "License") to use on the terms

and conditions set forth in this Agreement.

2. Initial Term of License: »Renev}al Term of License. Subject to the termination and
renewal provisions of this Agreement, the License shall terminate on the date five (5) years after
tile' date of this Agreement (the "Initial Term;'). District shall have an opfion (the "Option") to
renew the term of the License for five (5) additional five (5) year periods on the same terms and L
éonditidns set forth in this Agreement. 'Wri.tte'n notice of exercise of the Option shall be given
to Company no more than one hundred eighty (180) days and no less than (90) days prior to the
- expiration of the Initial Term. |

3. License Fee. District shall pay to Company during _theiterm of the License and
any renewal thereof an annual fee in respect of the License in the amount of one dollar ($1.00),

- payable in advance.

4.  Early Termination of License. District may terminate the License at any time
;during the Initial Term or any Renewal Term as to all of the Licensed Property upon ninety (90)

days written notice to Company. Company may terminate the License at any time during the



Initial Term or the Renewal Term as to all or a part of the Licensed Property upon ninety (90)
days written notice to District.

5. Restrictions on Use of Licensed Property.

| @ District shall not, without the prior written consent of Company, use the
Licensed Property, or any part thereof, for any purpose other-than as a fish rearing and hoiding
facility. Upon termination of the License as 'herein provided, Company may require District to
remove any facilities or other improvements built on the Licensed Property at the sole expense
of District.

()  District expressly agrees and understaﬁds that (i) Company has retained
use and possession of the Lic’ensed Property as it requires for its corporate purposes and that (ii)
the License is granted subject to such use and possession by Company and subject to all
easements, rights-of-way and other encumbrances on the Licensed Property conveyed to or
reserved by Company or its predecessors prior to the date of this Agreement, including water
rights and other rights pertaining thereto.

(c) - District further agrees that this License Agreement shall not create, limit
or modify, in any manner whatsoever, any right which may otherwise be held by Company, its
successors and assigns to the use or storagé of wéter from any source or sources. Company
further agrees that this License Agreemént shall not create, limit or modify, in any manner
whatsoever, any right which may othérwise be held by District, its successors and assigns to the
use or storage of water from any source of sources.

(d  The foregoing rt}servations and other reservations contained in this

Agreement, shall not prevent District from extracting water from the Carmel River, provided,



however, that District shall not divert water and shall -not drill wells for wate}f on any portion
of the Licensed Property without the prior written consent of Company, which consent may be
withheld or granted in Company’s sole and absolute discretion.

(e) District agrées that its diversion, taking énd/or use of water from or on
the Licensed Prbperty Shall never be deemed hostile or adverse to Company, its successors or
assigns, and shall be conducted in a manner that minimizes.interference with the rights of
Company reserved in this Agreement..

® District agrees not to commit or permit any third party to cbmmit any
waste or injury to the Licensed Property or any pollution or contamination of the I:icensed
Property and/or the Company’s right to use or store water, and not to erect or construct any
improvements or structures on the Licensed Property without the prior written consent of
Company, which consent may be witﬁheld or granted in Company"s sole and absolute discretion,
and all improvements hereafter erected or constructed on the Licensed Property shall be done
at the sole cost and expense of the District and shall, upon tefmination of the License as
provided in Paragraph.2 of this Agreement, unless otherwise provided by written agreement,
remain upon and be surrendered with the Licensed Property, or removed as identified in
Paragraph 5(a). It is expressly ‘unders_tood that pumping equipment shall remain the property
of District and may be removed upon termination of the License.

® Company reserves for itself, its grantees, successors and assigns the right
to go upon the Licensed Property at any time for the purpose of inspecting, installing, using,
maintaining, repairing, renewing, enlarging or relocating any lines of pipes or other water

production or transmission or other facilities now or hereafter owned by Compémy and used in



connect with the water system of Company, with the right of ingfess to and egress from said
pipeline or pipelines or other facilities, or any addition or additions thereto, by the servants,
agents or employees of Cbmpany with any tools, machinery or equipment useful Or necessary
for any of the pufposes above stated. District agrees that it will not ﬁake, nor permit to be
made, any use of the Licensed Property which will i? any way interfere wit'h‘ the said pipeline
or pipelines or other water production or transmission or other facilities of Company. District
further agrees that if and to the extent that ény of its improvements on the Licensed Property
is required to be relocated in ordgr to permit Company to carry out its business, and further
-provided that no alternate configuration is feasible, that such ;eloca,tioﬁ will be done at District’s
sole expense.

(h)  Company hereby expressly reserves unto itself, its successors and asSigns,'
grantees and/or licensees, the right to use any and all portions of the roads, bridges, fords or
rights of way on the Licensed 'lsroperty. Distﬁct currently has use of a ford over the Carmel
River at the point where the Carmel River crosses said road, and District agrees that Company,
its officers, employees, licensees and agents shall have the right to cross that ford or any
rgplacement thereof as may be reasonably necessary, as determined by Company, for the normal
and customary operation of Company’s business. District and Cofnpany each agree not to
operate trucks or other vehicles over said roads or ford if the overall weight of any such vehicle
would cause damage to the roads or _ford. |

The use by District of any‘ right of way, roads or ford located on the ‘LicenSed
Prope;ty, shall be at the risk of District. The use by Company of any right of way, roads or

ford located on the Licensed Property, shall be at the risk of Company. District shall repair and



maintain each such right of way, roads or ford in its existing condition if required by Company.
The Company shall contribute, pro rata, for any dafnage caused by its use. District shall not
build a new right of way, road or ford on any pdrtion of the Lice;lsed Property without the prior
written approval of Company, which approval shall not be unreasonably withheld, provided,
however, thét such consent shall not be deemed uhreaSonably withheid if Company has not been
furnished with the plans and speciﬁcati’ons for such right of way, road or ford, and has had a
reasonable period to review thev same. | |

| @) District shall confine the use and storage of equipment and materials aﬁd
its operations relating to the Facility to the Licenséd Property and shall not unreasonably
encumber the Licensed Property with equipmeqt or materials.

§)) District shall keep the Licensed Property free from accumulgltions of waste
materials, rubbish and other debris resulting from its operﬁtibns. Upon termination of the
License, District shall remove all wéste materials; rubbish and debris from and about the
Licensed Property as well as tools, appliances, equipment, machinery, materials, and shall return
the Licensed Property to its pre-existing state, clean émd ready for occupancy by Company.

6. Payment of Taxes. Assessments, Fees, etc. District shall pay, before delinquency, -

any and all taxes and assessments, license fees and public charges levied, assessed or imposed
during the term of the License ﬁpon District’s fixtures, furﬁiture, equipment, appliances or other
personal property installed or located in, upon or about the Licensed Property, or any part
 thereof. | District shall pay to Company, in each year throughout the term of the License, any
and all increases in real property taxes and assessments levied upon the .Licensed Property, and

any buildings or other improvements constructed upon the Licensed Property in excess of the



taxes and assessmenis levied against the Licensed Property for the fiscal year 1993-94 ,‘ provided
however, that this obligatidn shall extend only to increases which have been can_xsed by the
existence of this License Agreement, and further provided that thie obligation shall terminate at
the same time that this License Agreement or any extension termindtes.

7. Default: Opportunity to Cure; Remedies. If District shall default in the paymerit

of any o,f the fees reserved hereunder, or in the performance of any covenant to be performed
by District hereunder, Company shall notify District in writing of such default, whereupon the
District shall be allowed thirty (30) days from and after the date of mailing sueh notice in which
to cure such default. If District fails to cure such default on or prior to the expiration of such
cure period, Company may immediately, or at any time | thereafter, reenter the Licensed
Property, and without additional notice, n{ay forthwith terminate the License.
Each and all of the covenants, conditions, agreements and proviéions of this
Agreement shall be enforceable by suit for specific performance and/or by injunction and/or for
damages and/or by any other form of ection available to Company at law or in equity. If any
action is brought for the enforcement of any of the provisions herein contained, the prevailing
party shall be entitled to a reasonable attorney’s fee in such action, and any ac_:tiod brought or
jddgment rendered shall not be construed as a bar to any action for succeeding breaches.
| Nothing in this Paragraph 7 is intended to limit or condition, in any manner
whatsoever, the right of Company to terminate the License as provided in Paragréph 4 hereof.
8. Notices.
(@  Any notice or demand required or permitted to be given by Compady to

District shall be sent to the District at its address: P. O. Box 85, Monterey, CA 93942,



Attention: General Manager. District may change said address at any time upon written notice
to Company.

' (b)  Any notice or demahd required or permitted to be given by District to
Company shall be addressed to Company, at P. O. Box 951, Monterey, California 92942, .
Attention: District Manager. Company may change said address at any tirne upon written notice
to the District. |

(c) Each notice required or permitted hereunder shall be effective when

deposited in the United States Post Office, postage prepaid and addressed as aforesaid.

9. No Waiver. The failure of either .party to insist in any instance upon strict
performance of any of the covenants, conditions, agreements and provisions set forth in this
Agreement shall not be construed as a waiver thereof, and/or any other covenant, condition,
agreement or provision set forth herein, and the receipt of any fee required hereunder with
knowledge of the breach of any such covenant, condition, agreement or provision shall not be.
deemed a waiver of such breach.

10. Indemnification:

@) District shall assume full responsibility for any damage to the Licensed
Property or to any land or area adjoining the Licensed Property, or to the owner, or occupant
thereof or to any other person or propetty thereon, arising out of, resulting from, or related in
,> any way to the performance of any act or omission performed or failed to be performed by
. Distriet, its ofﬁcers, employees, ageats or indepentle_nt contractoro' on the Licensed Froperty.
Should any claim be made against Company by any such owner, occupant or other person

because of such performance or failure by District, District shall promptly attempt to settle with

P



such other party by agreement or otherwise resolve the claim by arbitration or other dispute |
resolution proceeding or at law.

To the fullest extent permltted under applicable laws, District shall indemnify and
hold harmless Company and its affiliated companies, consultants agents, officers, directors and
employees of each and any of them (collectively, the "Indemnified Parties"), from and against
all claims, damages, losses and expenses, direct, indirect or consequential (including, but not
limited to, fees and charges of e_nglneers, architects, attorneys and other professionéls and court
and arbitration or other dispute res‘olution costs) arising out of, resulting from, or related in any
way to District’s use of the'Licensed Property, excepting therefrom any such claim, damage,
loss or expense that is coused in whole or in part by any negligent act or willful omission of
Compahy or its officers, directors or employees.

(b) In any and all clalms against Company, its affiliated compames
consultants, agents, officers, directors or employees of each or any of them by any employee
(or the survivor or personal representative of such employee) of District, or any contractor,
subcontractor, or supplier, or any person or organization directly op indirectly employed l)y any
~ of them or anyone for whose acts any of them may be liable, the indemnification obligation
under the prior paragraph shall not be limited in any- way by any limitation of the amount or
type of damages, compensation or benefits payable by or for the District or any suchb contfactor, -
subcontractor, supplier or other person or organization under worker’s compensation acts,
disability benefit acts or other employee benefit acts.

- (©) Company snal'l assume full responsibility for any damage to the Licensed

Property or to any land or area adjoining the Licensed Property, or to the owner, or occupant

10



thereof or to aﬁy other person or property thereon, arisihg out of, resulting frofn, or related in‘
any way to the performanée of any act or omisgion performed or failed to be performed by
Company, its officers, employees, agents or independent contractors on the Licensed Property.
Should any claim be made against District by any such owner, occupant or other person because
<;f such performance or failure by Company, Company shall promptly attempt to settle with such
other party by égreement or otherwise resolve the claim by arbitration or other dispute resolution
proceeding or at law.

To the fullest extent permitted under applicable laws, Company shall indemnify
and hold harmless District and its consultants, agents, officers, directors and employees of each
and any of them (collectively, the "Indemnified Parties"), from and against:all claims, damages,
losses and expenses, direct, indirect or consequential (including, but not limited to, fees and
charges of engineers, architects, attorneys and other professionals and couﬁ and arbitration or’
other dispute resolution costs) arising out of, resulting from, or related in any wa’y to Corﬁpaﬁy’s
‘use of the Licensed Property, excepting therefrom any such claim, damage, loss or expeﬁse that
is caused in whole or in part by any négligent acf; or willful omission of District or its .Qfﬁcers,
directors or employees. |

) In any and all claims against District, its consultants, agents, bfﬁcers,
directors or employees of each or any of them by any employee (or the survivor or personal
representative of such employee) of Company, or any contractor, subcontractor, or supélier, or
any person or organization directly or indirectly employed by any of them or anyone for whose
acts any of them may be liable, the Findemniﬁcation obligation under the prior paragraiih shall
not be limited in any way by any limitation of the amouﬁt or type of damages, compens;tion or

11



benefits payable by or for the Company or any such contractor, subcontractor, supplier or other
person or organization under worker’s compensation acts, disability benefit acts or other
employee benefit acts.
| (€) It is acknowledged by both parties that this License Agreement does not
change, alter or mbdify the obligations of either party to maintain or restore the site with respect
to hazardous or toxic materials. In the event either party ‘encounters hazardous or toxic
- materials at the site, or should it become known in any way that such materials may be present
at the site or any adjacent areas, the other party shall be given written notice. The Company
agrees, notwithstanding any other provision of this Agreement, to the fullest extent permitted
by law, to indemnify and hold harmless District, its officers, employees, agents and consultants
from and against any and all claims, suits, »deman»ds, liabilities, losSes, ~or costs, including
reasonablé attorneys’ fees and defense costs, resulting or accruing to any and all persons, firms,
and any other legal entity, caused By, arising out of or in any way connected with the detection,
presence, handling, r¢movél; abatement, or disposal of any hazardous or toxic substances,
products or materials that exist on, about or adjacent to the site as of the date that this License
Agreement shall first commence.

(D If any provision of this Paragraph 10, in respect of indemnification, is
prohibited or unenforceable by applicable law, then .this Paragraph, as applicable, shall be
reformed and amended so that the parties indemnified hereunder are provicjed -with the fullest
extent of indemnification as is permitted under applicablé law and the remainder of the

Agreement shall remain in full force and effect and not be invalidated.

11.  Survival of Obligations. All representations and indemnifications made in,

12



required by, or given in accordance with this Agreement will survive termination of this
Agreement. |

12. Company as Additional Insured. Company and District shall name each other as
an additional insured under each of its policies with limits of two milljon dollars ($2,000,000).

13.  Binding Effect. Each and all of the covenants of this Agreement shall apply to
and bind and benefit the heirs, executors, administrators, successors and assigns of Company
and District except as herein specifically provided, and shall apply to, bind and benefit the
successors and assigns of District and Company, respectively.
| 14.  Assignment. The License granted herein is revocable, personal and non-

assignable. Therefore, District may not assign this Agreement, the License, or any interest
therein, or any part thereof, or ahy right or privilege appurtenant thereto, or suffer any other
person (the agents and servants of District excepted) to occupy or use the Licensed Property or
any portion thereof withm;t the prior written consent of Compaxiy. |

15.  Contests. The prevailing party shall be entitled to reasonable attorneys fees and
cdsts, in addition to any other récmfery, in the event litigation is commenced in a court of
competent jurisdiction to enforce any provision of this License Agreement. The right to '
attorneys fees and costs pursuant to this paragraph shall extend to fees and costs incurred for thev_
post judgment collection 6f any sums due and to fees and costs incurred on appeal of any
judgment made by a court of competent jurisdiction. The partieé agree this Agr%ﬁent shall be
governed by and construed in accordance with the laws of ihq State of California, '-and that-
Monterey County, California, shall be the proper venue for an‘y action brought to. enforce its

terms. In the event that any provision of this License Agreerilent is found to be invalid or

13



unenforceable in a court of competent jurisdiction, the remaining portions shall continue in full
force.

16.  Counterparts. This Agreement may be executed in any number of counterparts
and by different parties hereto on separate counterparts, each of which counterparts, when so
executed and delivered, shall be deemed to be an original, an_d all ef which counterparts, taken
together, shall constitute but ene and the same Agreement. } |

| IN WITNESS -WHEREOF, Company has executed these presents by its ofﬁ?,thereuﬁto

duly authorized, and the District has hereunto set its hand this _ i j.ﬁ/' ~ day of

7/ , 1994,

CALIFORNIA-AMERICA? WATER COMPANY‘
— S D |

By: . . ' |

MONTEREY PENINSULA WATER MANAGEMENT
DISTRICT

By: ’ 1% %Nﬂ” |

Its: - _{/ Grenwerac /%\‘M//Mf—éf’/'\
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