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Cooperative Agreement to Provide Funding for Overhead Services for Water Supply Reliability Study 
This agreement (“Agreement”) is by and between Sonoma County Water Agency, a body corporate and politic of the State of California (“Sonoma Water”), and Mendocino Inland Water and Power Commission, a California public agency (“IWPC”).  The Effective Date of this Agreement is the date the Agreement is last signed by the parties to the Agreement, unless otherwise specified in Article 9.1 (Term of Agreement).
Recitals
A. Sonoma Water and IWPC are committed to a goal that water resources will continue to be managed to provide reliable water supplies in both basins.  

B. On December 23, 2021, the California Department of Water Resources (DWR) awarded Sonoma Water $2,086,172 for the Russian River Watershed Water Supply Resiliency Project (Project).  Under the Project, Sonoma Water is completing a Water Supply Reliability Study (Study) to analyze and develop concepts and strategies to improve water supply reliability in Potter Valley and along the Russian River in light of the decommissioning of the Potter Valley Hydroelectric Project and removal of Scott Dam.
C. Sonoma Water and IWPC engaged Jacobs Engineering Group Inc. (Consultant) for the purpose of conducting hydrogeologic investigations and assisting Sonoma Water with developing model scenarios to evaluate water supply reliability and inform the Study.
D. Pursuant to the grant program guidelines, certain costs are not eligible for reimbursement under the grant program rules.  Under this Agreement, IWPC will reimburse Sonoma Water for staff costs not covered by grant funding for work on the Study that exclusively benefits the Potter Valley area.
In consideration of the foregoing recitals and the mutual covenants contained herein, the parties hereto agree as follows.
Agreement
1. Recitals

1.1. The above recitals are true and correct and are incorporated herein.
2. List of Exhibits

2.1. Exhibit A:
Scope of Work.

3. Studies
3.1. IWPC and Sonoma Water will discharge their responsibilities, as specified in Sections 4 and 5, to undertake the studies described in Exhibit A.  

3.2. Consultant will function as an independent contractor.  Communications between Consultant, IWPC, and Sonoma Water in the conduct of these studies will not be subject to attorney-client or attorney work product privileges.

3.3. The Study reports will be public documents.  Each report will include a disclaimer that Consultant prepared the report pursuant to this Agreement, as an independent contractor and not as expert for either party; and that the findings and conclusions in the report are Consultant’s alone and may not be attributed to Sonoma Water or IWPC.  Either party may use the reports at its discretion, subject to a reasonable good faith commitment that such use will be consistent with the Recitals. 
4. Payment and Invoice
4.1. Total Costs:  Total costs under this Agreement shall not exceed $70,000.
4.2. Invoice:  Sonoma Water shall submit an invoice at the end of the Study, based on work completed and eligible Study costs incurred.  Invoice shall be in a format approved by IWPC.  Invoice shall describe the nature and extent of the services performed and completed, including dates, hours worked, hourly rate, and a narrative description of work performed.  
5. IWPC’s RESPONSIBILITIES
5.1. IWPC shall participate in meetings with Consultant and Sonoma Water. 

5.2. IWPC shall review and comment on Study reports within 5 calendar days of receiving draft.

6. Sonoma Water’s RESPONSIBILITIES
6.1. Sonoma Water shall prepare and execute an agreement with Consultant to provide consulting services consistent with the form attached as Exhibit A.  
6.2. Sonoma Water shall act as liaison with Consultant and provide any necessary project management, direction, and coordination.  This responsibility includes coordinating necessary meetings and providing status updates and analysis to IWPC.  IWPC shall review and comment on study reports.
6.3. Sonoma Water shall provide IWPC with a written accounting of all expenditures upon completion of the work identified in Exhibit A.  

6.4. Sonoma Water shall maintain complete and accurate records of all associated transactions in compliance with generally accepted accounting principles as promulgated by the American Institute of Certified Public Accountants and the Governmental Accounting Standards Board.  Such records shall be available to IWPC upon reasonable notice for inspection and analysis during business hours.

7. COmmunication/Designated REpresentatives

7.1. The persons designated below shall, upon execution of this Agreement, have authority to grant discretionary approvals identified in this Agreement.  Except as otherwise specifically provided in this Agreement, any notice, submittal, or communication required or permitted to be served on a party, may be served by personal delivery to the person or the office of the person identified below.  Service may also be made by mail, by placing first-class postage, and addressed as indicated below, and depositing in the United States mail to:

	Sonoma Water
	IWPC

	Project Manager:  Stephen Maples
	Project Manager:  Janet Pauli

	404 Aviation Boulevard
	___________________

	Santa Rosa, CA 95403-9019
	___________________

	Phone:  707-526-5379
	Phone:  ___________________

	Email:  stephen.maples@scwa.ca.gov
	Email:  pauli@mendoiwpc.com


8. Termination
8.1. Either party may terminate its participation in this Agreement by giving 30 calendar-days written notice to the other party of its intent to terminate its participation in this Agreement.  Termination shall not relieve IWPC of its obligation to pay costs allocated prior to the date of termination.  Sonoma Water’s right to terminate may be exercised by Sonoma Water’s General Manager.

9. Experts
9.1. This Agreement does not affect the status of Consultant as an expert for IWPC in any activity other than the Study.
10. ADDITIONAL REQUIREMENTS
10.1. Term of Agreement:  The term of this Agreement shall be from January 1, 2023, (“Effective Date”) to August 1, 2025 (“Termination Date”), unless terminated earlier in accordance with the provisions of Article 7 .  
10.2. Authority to Amend Agreement: Changes to this Agreement may only be made by written amendment, signed by both parties.  Sonoma County Water Agency’s General Manager and the person identified by IWPC in Article 6 are authorized to execute amendments to the Agreement, provided that the amendments do not substantially change the scope of the Agreement or increase the cost to Sonoma Water.

10.3. Construction:  To the fullest extent allowed by law, the provisions of this Agreement shall be construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or law.  The parties covenant and agree that in the event that any provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions shall remain in full force and effect and shall in no way be affected, impaired, or invalidated. 

10.4. Making of Agreement:  IWPC and Sonoma Water acknowledge that they have each contributed to the making of this Agreement and that, in the event of a dispute over the Agreement’s interpretation; the language of the Agreement will not be construed against one party in favor of another.  IWPC and Sonoma Water acknowledge that they have each had an adequate opportunity to consult with counsel in the negotiation and preparation of this Agreement. 

10.5. No Third-Party Beneficiaries:  Nothing contained in this Agreement shall be construed to create, and the parties do not intend to create, any rights in third parties.

10.6. Captions:  The captions in this Agreement are solely for convenience of reference.  They are not a part of this Agreement and shall have no effect on its construction or interpretation.

10.7. Merger:  This writing is intended both as the final expression of the Agreement between the parties with respect to the included terms and as a complete and exclusive statement of the terms of the Agreement, pursuant to Code of Civil Procedure section 1856.  Each Party acknowledges that, in entering into this Agreement, it has not relied on any representation or undertaking, whether oral or in writing, other than those which are expressly set forth in this Agreement.  No modification of this Agreement shall be effective unless and until such modification is evidenced by a writing signed by both parties.

10.8. Entire Agreement:  This Agreement is the entire Agreement between the parties.
10.9. Counterparts:   SEQ CHAPTER \h \r 1This Agreement may be executed in multiple counterparts and all counterparts so executed shall constitute a single agreement binding.  Original counterpart signature pages may be affixed to an original of this Agreement to create a single, complete agreement.  Any counterpart executed by a Participant and/or Sonoma Water and transmitted by electronic transmission shall be treated as an original signature page at the time of receipt.  The actual original signature page shall also be mailed to Sonoma Water within ten days of the date of the electronic transmission.

10.10. Survival of Terms:  All express representations, waivers, indemnifications, and limitations of liability included in this Agreement will survive its completion or termination for any reason.

10.11. Time of Essence:  Time is and shall be of the essence of this Agreement and every provision.

7.12.
Cooperation:  IWPC and Sonoma Water agree to meet and confer as necessary to carry out the purposes of this Agreement.

7.13. 
Other Agreements:  IWPC and Sonoma Water may enter into other agreements regarding other issues or concerns, and nothing in this Agreement shall be construed as obligating either party to enter into other agreements.

7.14.
No Rights Created: This Agreement creates no right, obligation, benefit or responsibility that is enforceable at law or equity.  Nothing in this Agreement obligates either party to fund particular projects or to otherwise transfer anything of value to the other party. 

7.15. 
Legal Authority Not Altered: This Agreement is not intended to alter, limit, or expand either parties’ legal authority.

7.16.
Independent Interests: Nothing in this Cooperative Agreement shall affect the right or ability of IWPC or Sonoma Water to take positions on any issue independently of the other party.  Each party retains the right to determine for itself its own best interest and to act accordingly.  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date last signed by the parties to the Agreement.
	Reviewed as to funds:
	TW 24/25-013

	
	

	By: 

	

	Sonoma County Water Agency

Division Manager - Administrative Services
	

	
	

	
	

	
	

	Sonoma County Water Agency
	Mendocino Inland Water and Power Commission

, a California public agency

	
	

	By: 

	By: 


	Grant Davis

General Manager
	Name: 


	Authorized per Sonoma County Water Agency’s Board of Directors Action on April 19, 2022
	

	
	Title: 


	
	

	Date: 

	Date: 


	
	

	
	

	
	


Exhibit A
Scope of Work

Objectives:

The objectives of this study are to identify new water storage or conjunctive use facilities, water conservation opportunities, and conceive new operational strategies to provide water supply reliability in anticipation of future changes in the magnitude and timing of water transfers from the Eel River to the East Branch Russian River in Potter Valley.  

Tasks:

Under this agreement, tasks may include, but not be limited to, the following items: 
1. Conduct hydrogeologic and geophysical investigations to describe subsurface hydro- stratigraphy and identify potential groundwater storage or conjunctive use solutions for Potter Valley.

2. Perform feasibility-level design and cost estimates of water storage options in Potter Valley.

3. Collect data and develop modeling tools to estimate historical, current, and future Potter Valley water budgets.

4. Evaluate historical and current agricultural water use and irrigation practices in Potter Valley and assess future agricultural water demand management strategies.

5. Identify water supply alternatives to augment water resources in anticipation of future changes in the magnitude and timing of water transfers from the Eel River.

6. Simulate water supply reliability scenarios with modeling tools.

	Deliverable
	Due Date

	Draft Potter Valley Water Supply Reliability Study Report
	December 17, 2024

	Final Potter Valley Water Supply Reliability Study Report
	December 31, 2024
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