CONSENT TO ASSIGNMENT OF AGREEMENT, PERMITS AND CONTRACTS
AND
RELEASE AND INDEMNIFICATION AGREEMENT
This CONSENT TO ASSIGNMENT OF AGREEMENT, PERMITS AND
CONTRACTS, AND RELEASE AND INDEMNIFICATION AGREEMENT (“Consent”) is
made as of November ___, 2022, by Aquilogic, Inc., a Nevada corporation having a
principal address of 245 Fischer Avenue, Suite D-2, Costa Mesa, CA 92626
(“Consultant”), Three Valleys Municipal Water District, a municipal water district having
an address at 1021 E. Miramar Ave., Claremont, CA 91711 (“Assignor”), and Cadiz Inc.,
a Delaware corporation having a principal address of 550 South Hope Street, Suite
2850, Los Angeles, CA 90071 (“Cadiz”), together with their successors and permitted
assigns (collectively, “Parties”).
RECITALS:
A.
Assignor entered into that certain Agreement for Professional Services
with Consultant, dated July 16, 2019, a true and correct copy of which is attached
hereto as Exhibit 1 (“Professional Services Agreement”), with said Professional
Services Agreement pertaining to studies related to the Cadiz Valley Water
Conservation, Recovery and Storage Project (“Water Project”), in which Assignor holds
an option to purchase water. The studies addressed by the Professional Services
Agreement are to implement a data collection and analysis program (the “Study
Program”) to provide this improved understanding of the hydrology of the groundwater
basins and surrounding features in the vicinity of the Water Project. In particular, the
Study Program will provide greater clarity on the nature and degree of any hydraulic
connection between Bonanza Spring and the alluvial aquifer in the Fenner Valley, if any
such connection exists.
B.
As a condition precedent to executing the Professional Services
Agreement, Assignor also entered into a July 19, 2019 letter agreement with Cadiz, a
true and correct copy of which is attached hereto as Exhibit 2 (the “Letter Agreement”),
which required Cadiz to reimburse Assignor for the cost of the Study Program.
C.
San Bernardino County (“County”) served as a Responsible Agency for
the environmental analysis of the Water Project under the California Environmental
Quality Act (Public Resources Code Section 21000 et seq.) and authorized the
groundwater withdrawals under the County’s Desert Groundwater Ordinance as
conditioned by its Groundwater Management, Monitoring, and Mitigation Plan.
D.
Along with the Santa Margarita Water District (“SMWD”), the County may
convene and appoint a member to serve on a Technical Review Panel (“TRP”) to
evaluate data pertinent to project operations, background conditions and potential
impacts of the Water Project over time. The TRP may make recommendations to the
County and/or County may request recommendations from the TRP on additional
monitoring, mitigation, and modification to the Water Project.
E.
The County and/or SMWD, acting through the TRP (“Assignee” or
collectively “Assignees”), are the most logical and directly interested governmental
entities involved in review and regulation of the Water Project and would likely receive
the greatest benefit from overseeing the Study Program.
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F.
Assignor agrees to assign all of Assignor’s benefits under the Professional
Services Agreement, the Letter Agreement, and the Study Program to Assignees
pursuant to the terms of this Consent. Cadiz and Consultant consent and agree to the
termination of Assignor’s obligations under the Professional Services Agreement, the
Letter Agreement, and the Study Program (collectively, “Obligations”), and to the
assignment to Assignees of Assignor’s right, title and interest in and to the Professional
Services Agreement, Letter Agreement, and the Study Program, including but not
limited to any reports, surveys, data, technical information, pending applications,
permits, licenses, approvals and other work product accomplished thereunder
(collectively “the Assigned Matters”).
G.
Assignor, Consultant and Cadiz understand the work undertaken in
connection with the Assigned Matters may be phased and restricted to amounts less
than $200,000 per year, in the discretion of the Assignees.
NOW THEREFORE, for good and valuable consideration, the Parties agree as
follows:
1.
All of Assignor’s duties and responsibilities with respect to the Obligations
are hereby terminated. Assignor agrees to assign all right, title and interest in and to
the Assigned Matters to Assignees within five (5) business days of receiving a request
by Cadiz or Consultant.
2.
Consultant hereby consents to the termination of Assignor’s duties and
responsibilities with respect to the Obligations, and represents and warrants as of the
date hereof that its performance and work completed to date is current and according to
the terms of the Professional Services Agreement, and agrees that the Assigned
Matters may be assigned by Assignor to Assignee(s).
3.
Cadiz hereby consents to the termination of Assignor’s duties and
responsibilities with respect to the Obligations and agrees that the Assigned Matters
may be assigned by Assignor to Assignee(s).
4.
Assignor agrees to reasonably coordinate and cooperate with the Parties
to this Consent to ensure that Assignee(s) is substituted for Assignor in any existing
permit applications and study requests associated with the Professional Service
Agreement.
5.

Assignee(s) is/are an intended third-party beneficiary of this Consent.
CONSENTS:

In connection therewith, the Parties hereto acknowledge and agree as follows:
A.
Assignor and Consultant have not breached any provision of the
Professional Services Agreement, including but not limited to by operation of this
Consent. Assignor and Cadiz have not breached any provision of the Letter
Agreement, including but not limited to by operation of this Consent. Further, it is
expressly understood and agreed by the Parties that, except for those rights specifically
created by this Consent, Consultant and Cadiz, and each of them, on their behalf and
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on behalf of their owners, shareholders, directors, board members, principals, officers,
employees, subsidiaries, partners, limited partners, joint venture participants, affiliates,
parent companies, predecessors, agents, heirs, representatives, executors, attorneys,
spouses, successors, and assigns, and all other such persons, firms, corporations,
associations, or partnerships associated with them, and all those now or later acting on
their behalf release as follows: Assignor releases and forever discharges Consultant
and Cadiz, and Consultant and Cadiz release and forever discharge Assignor (including
their officers, directors, employees, agents, representatives, successors, and assigns),
from and against any and all claims, demands, causes of action, obligations, damages,
liabilities, losses, costs, and/or expenses, including attorney’s fees, of any kind or nature
whatsoever, past or present, ascertained or unascertained, whether or not known,
suspected, or now claimed in connection with all matters pertaining to, in any way
related to, and/or arising out of the Obligations and/or the Assigned Matters.
B.
It is further understood and agreed by the Parties that all rights or benefits
available under Section 1542 of the California Civil Code, and any similar law of any
state or territory of the United States, are hereby expressly waived as to claims which
the Parties do not know or suspect to exist at the time they execute this Consent. In
this regard, California Civil Code Section 1542 specifically provides as follows:
“A general release does not extend to claims that the creditor or
releasing party does not know or suspect to exist in his or her
favor at the time of executing the release and that, if known by him
or her, would have materially affected his or her settlement with
the debtor or releasing party.”
C.
The Parties understand and acknowledge the significance and
consequence of the specific waiver set forth in this Consent and hereby assume full
responsibility for any injury, loss, damages, or liability that each may hereafter incur by
reason of, or related to, the matters released herein. The Parties agree as a further
consideration and inducement for this compromise and release of claims that the
releases contained herein shall apply to all unknown and unanticipated injuries, losses,
damages, and liabilities resulting from the matters released herein, except this release
shall not extend to any breach by Assignor, Consultant, or Cadiz of any of said Party’s
respective obligations under this Consent.
D.
Cadiz shall indemnify and hold Assignor and its officers, directors,
shareholders, agents, and employees, harmless from and against all claims and
liabilities of any kind arising out of, in connection with, or resulting from, the Professional
Services Agreement, the Study Program, the Obligations, and/or the Assigned Matters
except for breach of this Consent, and defend Assignor and its officers, directors,
shareholders, agents, and employees from any suits or actions at law or in equity and to
pay all court costs and counsel fees incurred in connection therewith.
E.
Any notice or other communication between the Parties for purposes of
complying with the terms of this Consent shall be given in writing and shall be
addressed or delivered to the respective addresses set forth below (or to such other
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address, including email, as may be subsequently designated by the intended recipient
by written notice) and shall be delivered by personal delivery, by nationally recognized
overnight courier service or by prepaid registered or certified United States mail (return
receipt requested). All notices shall be deemed effective when received by the intended
recipient:
Assignor:

Three Valleys Municipal Water District
Attention: Matt Litchfield
1021 E. Miramar Avenue
Claremont, CA 91711-2052

Consultant: Aquilogic, Inc.
245 Fischer Avenue, Suite D-2
Costa Mesa, CA 92626
Attention: Anthony Brown
Cadiz:

F.

Cadiz Inc.
550 South Hope Street, Suite 2850
Los Angeles, CA 90071
Attention: Stanley Speer

This Consent may be executed in counterpart originals.

CONSENTEE:
CADIZ INC.

By:
Stanley Speer
ASSIGNOR:
THREE VALLEYS MUNICIPAL WATER DISTRICT

By:
Matthew H. Litchfield
CONSULTANT:
AQUILOGIC, INC.

By:
Anthony Brown
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EXHIBIT 1
CONSENT TO ASSIGNMENT OF AGREEMENT, PERMITS AND CONTRACTS
AND
RELEASE AND INDEMNIFICATION AGREEMENT

Anthony Brown, CEO

July 18, 2019

EXHIBIT 2
CONSENT TO ASSIGNMENT OF AGREEMENT, PERMITS AND CONTRACTS
AND
RELEASE AND INDEMNIFICATION AGREEMENT

BOARD OF DIRECTORS
Brian Bowcock
David D. De Jesus
Carlos Goytia
Denise Jackman
Bob Kuhn
John Mendoza
Joseph T. Ruzicka

GENERAL MANAGER/CHIEF ENGINEER
Matthew H. Litchfield, P.E.

July 17, 2019

Mr. Scott Slater
Cadiz, Inc.
550 South Hope Street, Suite 2850
Los Angeles, CA 90071

Re:

Cadiz Water Project – Implementation of Recommendations
Contained within the Report of the Independent Peer Review Panel for
the GMMMP

Dear Mr. Slater:
The Three Valleys Municipal Water District (“TVMWD”) holds an option agreement
to participate in the Cadiz Water Project (“Project”). The Project underwent a lengthy
environmental review process as well as the County of San Bernardino (“County”)
adopting a comprehensive Groundwater Management, Monitoring and Mitigation Plan
(“GMMMP”). The environmental impact report (EIR) and the GMMMP approved for the
Project were validated in California Superior and Appellate Courts. Subsequently, Cadiz
funded a peer review of the GMMMP that recommended enhancements to the approved
GMMMP in 2018.
On June 19, 2019, The TVMWD Board of Directors approved moving forward with
the first phase of the Implementation of the Peer Review Panel’s recommended
enhancements outlined in attached proposal by Aquilogic, Inc. Funding for the subject
enhancements is to be provided by Cadiz, Inc. in the amount of $974,711.00. Please
provide a check in the amount of $974,711.00 made payable to Three Valleys Municipal
Water District. Once payment is received by TVMWD, a Notice to Proceed will be issued
to Aquilogic, Inc.

1021 E. Miramar Avenue & Claremont, California 91711-2052
Telephone (909) 621-5568 & Fax (909) 625-5470 & http://www.threevalleys.com

Please let me know if you have any questions. I can be reached at (909) 621-5568.

Sincerely,

Matthew H. Litchfield, P.E.
General Manager/Chief Engineer
Three Valleys Municipal Water District
Enclosure: Aquilogic, Inc. Proposal
cc:

Anthony Brown, Aquilogic, Inc.
James Linthicum, TVMWD
Tim Kellett, TVMWD

1021 E. Miramar Avenue & Claremont, California 91711-2052
Telephone (909) 621-5568 & Fax (909) 625-5470 & http://www.threevalleys.com

