

DRAFT 09092016 1830
JOINT EXERCISE OF POWERS AGREEMENT

CREATING

The North TULARE County REGIONAL WATER ALLIANCE 
Effective date:

, 2016
Table of Contents

Article 1.
Definitions

ARTICLE 2.
Purposes of the agreEment
ARTICLE 3.
Term
ARTICLE 4.
Creation of the ALLIANCE
ARTICLE 5.
Powers of the ALLIANCE
ARTICLE 6.
Board of Directors

ARTICLE 7.
Powers of the Board of Directors

ARTICLE 8.
MEETINGS OF THE BOARD OF DIRECTORS

ARTICLE 9.
Officers

ARTICLE 10.
ADMINISTRATION

ARTICLE 11.
DEVELOPMENT, FUNDING AND SUBMISSION OF SOLICITATIONS OR FUNDING APPLICATIONS

ARTICLE 12.
ACCOUNTS & RECORDS

ARTICLE 13.
RESPONSIBILITIES FOR FUNDS AND PROPERTY

ARTICLE 14.
RESPONSIBILITIES OF THE PARTIES
ARTICLE 15.
ALLOCATION OF COSTS
ARTICLE 16.
WITHDRAWAL AND TERMINATION

ARTICLE 17.
LIABILITY OF BOARD OF DIRECTORS, OFFICERS, COMMITTEE 



MEMBERS & LEGAL ADVISORS

ARTICLE 18
INSURANCE

ARTICLE 19.
BYLAWS

ARTICLE 20.
NOTICES

ARTICLE 21.
AMENDMENT

ARTICLE 22.
ADMISSION OF NEW PARTIES

ARTICLE 23.
PROHIBITION AGAINST ASSIGNMENT

ARTICLE 24.
GOVERNING LAW

ARTICLE 25.
SEVERABILITY

ARTICLE 26.
AGREEMENT COMPLETE

ARTICLE 27.
FILING WITH SECRETARY OF STATE

ARTICLE 28.
DISPUTE RESOLUTION
JOINT EXERCISE OF POWERS AGREEMENT

CREATING THE NORTH TULARE COUNTY REGIONAL WATER ALLIANCE (NTCRWA)
THIS Agreement (“Agreement”) is made and entered into effect ___ day of _________, 2016, by and among the Cutler Public Utility District, Orosi Public Utility District, East Orosi Community Services District, Sultana Community Service District, and County of Tulare. Each entity listed above is a political subdivision of the State of California, a public agency, and a “Party” to this Agreement, and all the entities listed above together are the “Parties” to this Agreement.
RECITALS


WHEREAS, Article 1, Chapter 5, Division 7, Title 1 of the California Government Code (Section 6500 et seq.) permits two or more public agencies by agreement to exercise jointly powers common to the contracting parties; and 


WHEREAS, the Parties each are public agencies which have the common power to make contracts necessary to exercise their respective powers; and 

WHEREAS, the Parties each are public agencies which have the common power to provide domestic water; and

WHEREAS, the Parties’ goal is to provide affordable drinking water over the long-term for the parties; and


WHEREAS, the Parties have a joint and mutual interest in the successful planning, design, construction, and operation of a shared regional drinking water solution; and


WHEREAS, the Parties can through cooperation present more comprehensive and effective funding proposals with greater efficiency than they could obtain by their individual efforts; and
NOW THEREFORE, in consideration of their mutual promises, covenants and conditions, hereinafter set forth, the sufficiency of which is acknowledged, the Parties agree as follows:

ARTICLE I 

DEFINITIONS

“Act” or “The Act” shall mean the Joint Exercise of Powers Act, California Government Code Title I, Division 7, Chapter 5, commencing with Section 6500.

"Alliance" shall mean the North Tulare County Regional Water Alliance created by this Agreement. 


"Board of Directors" shall mean the governing body of the Alliance. 


“Equivalent Dwelling Unit
” is calculated as follows:
Residential:

Single Dwelling Units...............................................................1 EDU

Mobile Homes..........................................................................1 EDU

Guest Houses (w/ partial kitchen)….......................................½ EDU

Multiple Living Units (where each unit has its own separate meter)........1 EDU

Non-Residential:

All nonresidential facilities, including tenant improvements, one EDU consists of each 20 fixture units (or fraction thereof) plus “process water”. “Process water” is applicable to water vending machines, car wash facilities, cooling towers and any other non-fixture type of water use. “Process water” is calculated by converting gallons used per day into EDUs, as follows: 

500 gallons water per day...............................1 EDU

"Fiscal year" shall mean July 1 through June 30 or that period of twelve months which is established by the Board of Directors as the fiscal year of the Alliance. 


"Government Code" shall mean the California Government Code. 

"NTCRWA” shall mean North Tulare County Regional Water Alliance.


“Party-representative Director” shall mean a member of the Board of Directors who represents a Party to this Agreement.


“Project Agreement” means an Agreement between the Parties and the Alliance for the purpose of implementing the Project.


“Qualifying Region” shall mean that region within the territorial boundaries of each public agency which is a party to this Agreement.


“Supermajority” shall mean at least seventy-five percent of all members of the Board actually voting at a duly held Board meeting.


“Water Project” shall mean any construction, modification, operation, or supply agreement considered or undertaken to effect the increased or more efficient or cost-effective provision of water to the jurisdictions of the member Parties.

ARTICLE 2

PURPOSES OF THE AGREEMENT


This Agreement is entered into by the Parties so that they may jointly pursue a regional drinking water supply from surface waters and infrastructure project(s), excluding groundwater extraction projects, to provide a long-term, secure, reliable, safe water supply for the benefit of all the Parties in an efficient, reliable, sustainable, cost-effective, and environmentally sound manner, develop and submit solicitations or applications for funding for those projects, and construct and operate facilities. The Alliance may also exercise such powers as are granted to it by the member Parties to administer or disburse the funds obtained for any Water Project.
The Alliance shall have authority to fully study and fully analyze all types of water project alternatives, including groundwater projects of any kind, along with potential surface water projects. Notwithstanding any other provision in this Agreement to contrary, each party hereto exclusively reserves for itself all powers, authority and jurisdiction to carry out groundwater extractions and groundwater projects of any kind and the Alliance shall have no authority to itself carry out groundwater extractions nor groundwater projects of any kind nor to authorize others to do so, except that the Alliance shall, upon a duly adopted resolution expressly providing so, have the authority to acquire, from another person or entity, and distribute extracted groundwater when surface water conveyance canals are being maintenance and cannot transport existing supplies of surface water of the Alliance.
ARTICLE 3 

TERM

This Agreement shall become operative upon signature by all parties and shall continue in full force and effect until terminated as provided herein. 

ARTICLE 4 

CREATION OF THE ALLIANCE
Pursuant to the Act, there is hereby created a public entity separate and apart from the Parties, to be known as the North Tulare County Regional Water Alliance (“NTCRWA” or “the Alliance”), with such powers as are hereinafter set forth. The debts, liabilities, and obligations of the Alliance shall be the debts, liabilities, or obligations of the Alliance alone and shall not constitute debts, liabilities, or obligations of any Party to this Agreement notwithstanding the payment of respective costs and expenses as referenced in the Recitals, Article 15, Article 16, and throughout the Agreement. The Alliance, its Board, officers, membership, and staff shall be governed by this Agreement, the Bylaws, and other documents duly adopted by the Alliance.

ARTICLE 5
POWERS OF THE ALLIANCE

The Alliance shall have all powers set forth in the Act, and is hereby authorized to do all acts necessary for the exercise of said powers in furtherance of its purposes. Such powers include, but are not limited to, the following: 


(a) 
To make and enter into contracts,
 including but not limited to contracts with the Parties and/or the Federal Government, the State of California, other local governments, agencies, special districts, and/or private parties;

(b) 
By unanimous consent of Board members present at a duly held meeting, to incur debts, liabilities, and obligations up to seventy-five thousand dollars ($75,000);
 


(c) 
To acquire, hold, or dispose of property, contributions, and donations of property, funds, services, and other forms of assistance from persons, firms, corporations, and government entities provided that title to any and all real property held by the Authority, if any, shall be deemed to be held solely in trust by the Authority for the sole benefit of the Parties, in the proportions of the initial capacity allocations of the initial Parties;

  


(d) 
To sue and be sued in its own name, and to settle any claim against it; 


(e) 
To receive and use contributions and advances from the Parties as provided in Government Code Section 6504, including contributions or advances of personnel, equipment, or property;    


(f) 
To invest any money in its treasury that is not required for its immediate necessities, pursuant to Government Code Section 6509.5; 

(g)
The Alliance may not appropriate, expend, or encumber funds in excess of any amounts actually approved and contributed by the Parties or actually received from any other source;
Pursuant to Government Code section 6509, the aforementioned powers shall be subject to those restrictions as apply to any of the Parties.

ARTICLE 6
BOARD OF DIRECTORS
(a)  Composition of the Board of Directors


The Alliance shall be governed by the Board of Directors, which shall consist of seven (7) members and shall be composed as follows: 
Two (2) member(s) from Orosi Public Utilities District

Two (2) member(s) from Cutler Public Utilities District

One (1) member from the County of Tulare

One (1) member from East Orosi Community Services District
One (1) member from Sultana Community Services District
Within sixty (60) days after the execution of this Agreement by the Parties, each Party shall designate and appoint the representative(s) to serve as Director(s) on the Board. Each Party also shall appoint an alternate Director. For each Party, each representative Director shall be an existing board member of the legal entity party to this agreement.


Members of the Board shall serve until removed or replaced by the governing board of the Party they represent. If, for any reason, a member resigns, leaves office, or cannot fulfill the duties of that position, the alternate member appointed by the respective Party shall become the regular member for the remainder of the applicable term.

(b) Voting Protocols

A majority of the membership of the Board of Directors shall constitute a quorum for the transaction of business. Approval of proposed actions requires a minimum of four (4) affirmative votes, except as provided herein. The following actions shall require a supermajority
: (i) initiation of litigation in the name of the Agency, , (ii) adoption or amendment of the Agency’s Bylaws; (iii) admission of any new Party to the Agency; (iv) expulsion of any Party which is not in default of this Agreement and not in violation of the ordinances, policies, resolutions, rules or regulations of the Alliance.
 The following actions shall require unanimous consent: (i) issuance of bonds or other form of indebtedness obligating the Agency for an amount in excess of $75,000; (ii) disproportionate allocation of costs as articulated in Article 15.

(c) Compensation 


Compensation, if any, for Board and/or officer service may be established by the Board in its bylaws or by resolution. Nothing in this section prohibits the payment of compensation by a Party’s governing board to its representatives.

ARTICLE 7
POWERS OF THE BOARD OF DIRECTORS

The Board of Directors shall have the following powers and functions: 


(a) 
The Board of Directors shall exercise all powers and conduct all business of the Alliance, either directly or by delegation to its officers and staff. 


(b) 
The Board of Directors shall elect the officers of the Alliance and shall appoint or hire necessary staff in accordance with Articles 9 and 10 hereof. 


(c) 
The Board of Directors shall cause to be prepared, and shall review, modify as necessary, and adopt the annual operating budget of the Alliance by May 1 each year. Each budget will be distributed to each and all of the parties within ten (10) days after adoption of the same.

(d) 
The Board of Directors may develop, or cause to be developed, and may review, and modify as necessary, any solicitation or funding application for a Surface Water Project and administrative services necessary to carry out such solicitation or funding application or the receipt, administration and disbursement of any funds received.


(e) 
The Board of Directors shall provide for necessary services to the Alliance, by contract or otherwise, which may include, but shall not be limited to, accounting, auditing, and legal services. 


(f)
The Board of Directors shall provide direction to the staff of the Alliance and establish Alliance policy. 


(g)
The Board of Directors shall have such other powers and duties as are reasonably necessary to carry out the purposes of the Alliance, including, but not limited to, establishing ad hoc or standing committees. 

ARTICLE 8 

MEETINGS OF THE BOARD OF DIRECTORS


(a)
The Board of Directors shall hold at least one regular meeting each year and shall provide for such other regular meetings and for such special meetings as it deems necessary. 


(b) 
The staff of the Alliance shall provide for the keeping of minutes of regular and special meetings of the Board of Directors, and shall provide a copy of the minutes to each member of the Board of Directors at the next scheduled meeting. 


(c) 
All meetings of the Board of Directors shall be called, noticed, held, and conducted in accordance with the provisions of Government Code Section 54950, et seq (the “Ralph M. Brown Act”). 


(d)
The Alliance shall provide each of the Parties the agenda, including any supplements thereof, and any supporting agenda materials of all meetings of the Board of Directors not later than the time that the Alliance publishes notice of such meetings pursuant to paragraph (c), immediately above. 

ARTICLE 9 

OFFICERS


The Board of Directors shall elect from its membership a Chair, Vice Chair, and Secretary of the Board of Directors, to serve for a term of one (1) year. The Chair, or in his or her absence, the Vice Chair, shall preside at and conduct all meetings of the Board of Directors. 

ARTICLE 10
ADMINISTRATION


The following staff members shall be appointed by and serve at the pleasure of the Board of Directors: 




(a) 
Auditor-Treasurer. The duties of the Auditor-Treasurer are set forth in this Agreement. Pursuant to Government Code Section 6505.5, the Auditor-Treasurer for the Authority shall be the Auditor -Controller of Tulare County, unless an alternative is chosen by resolution. Pursuant to Government Code Section 6505.5, the charges to the Alliance for the services of the Auditor-Treasurer shall be determined by the Tulare County Board of Supervisors, subject to approval by the Alliance, and shall not exceed the cost of providing the services.


(b) 
Other Staff. The Board of Directors may provide for the appointment or hire of such other staff as may be necessary for the administration of the Alliance. 

ARTICLE 11 

DEVELOPMENT, FUNDING, AND IMPLEMENTATION OF SOLICITATIONS OR FUNDING APPLICATIONS

 (a)
Solicitations or Funding Applications. The Alliance may develop, fund, and cause to be submitted solicitations or funding applications to the appropriate state or federal agency or any other funding sources for the funding of Surface Water Projects.

ARTICLE 12 

ACCOUNTS AND RECORDS


(a) 
Annual Budget. Within 90 days after the first meeting of the Board, and thereafter by May first (1st) of each fiscal year, the Board shall adopt an operating budget.


(b) 
Funds and Accounts. The Auditor-Treasurer of the Alliance shall establish and maintain such funds and accounts as may be required by the Governmental Accounting Standards Board’s (GASB) accounting standards and by the Board of Directors. Separate accounts shall be established and maintained for each project under development or adopted and implemented by the Alliance. Books and records of the Alliance in the hands of the Auditor-Treasurer shall be open to inspection at all reasonable times by authorized representatives of the Parties. 



The Alliance shall adhere to the standard of strict accountability for funds set forth in Government Code Section 6505. 


(c) 
Auditor's Report. The Auditor-Treasurer, within one hundred and twenty (120) days after the close of each fiscal year, shall give a complete written report of all financial activities for such fiscal year to the Board of Directors and Parties. 

(d) 
Annual Audit. Pursuant to Government Code Section 6505, the Alliance shall either make or contract with a certified public accountant to make an annual fiscal year audit of all accounts and records of the Alliance, conforming in all respects with the requirements of that section. A report of the audit shall be filed as a public record with the Parties also with the county auditor of the county where the home office of the Alliance is located and shall be sent to any public agency or person in California that submits a written request to the Alliance. The report shall be filed within six months of the end of the fiscal year or years under examination. Costs of the audit shall be considered a general expense of the Alliance. 

ARTICLE 13
RESPONSIBILITIES FOR FUNDS AND PROPERTY


(a) 
The Auditor-Treasurer shall have the custody of and disburse the Alliance's funds. He or she may delegate disbursing authority to such persons as may be authorized by the Board of Directors to perform that function, subject to the requirements of (b) below. 


(b) 
Pursuant to Government Code Section 6505.5, the Auditor-Treasurer shall: 



(1) 
Receive and acknowledge receipt of all funds of the Alliance and place them in the treasury to the credit of the Alliance; 



(2) 
Be responsible upon his or her official bond for the safekeeping and disbursements of all Alliance funds so held by him or her; 



(3) 
Pay any sums due from the Alliance, as approved for payment by the Board of Directors or by any body or person to whom the Board of Directors has delegated approval authority, making such payments from Alliance funds upon warrants drawn by the Auditor;


(4) 
Verify and report in writing to the Alliance and to the Parties, as of the first day of each quarter of the fiscal year, the amount of money then held for the Alliance, the amount of receipts since the last report, and the amount paid out since the last report; 


(c) 
Pursuant to Government Code Section 6505.1, the Chair, the Vice Chair, and such other persons as the Board of Directors may designate, shall have charge of, handle, and have access to the property of the Alliance; 


(d) 
The Alliance shall secure and pay for a fidelity bond or bonds, in an amount or amounts and in the form specified by the Board of Directors, covering all officers and staff of the Alliance, and all officers and staff who are authorized to have charge of, handle, and have access to property of the Alliance. 

ARTICLE 14 

RESPONSIBILITIES OF PARTIES

The Parties shall have the following responsibilities under this Agreement:  


(a) 
The governing board or authority of each Party shall appoint representative(s) to the Board of Directors, pursuant to Article 6 hereof. 

(b) 
Each Party shall appoint an officer or employee of the Party to be responsible and serve as a liaison between the Party and the Alliance for all matters relating to the Alliance. 

(c) 
Each Party shall provide the Alliance such other information or assistance as may be necessary for the Alliance to develop and implement Water Projects under this Agreement. 


(d) 
Each Party shall cooperate with and assist the Alliance and other contractors in all matters relating to this Agreement, and shall comply with all Bylaws, and other rules by the Board of Directors. 

(e) 
Each Party shall have such other responsibilities as are provided elsewhere in this Agreement, and as are established by the Board of Directors in order to carry out the purposes of this Agreement. 
ARTICLE 15
ALLOCATION OF COSTS

(a) The operational costs incurred by the Alliance in carrying out its functions shall be allocated between the Parties as set forth in paragraph (c), below. Each of the Parties agrees that it will be responsible for paying its respective costs to the Alliance in accordance with the budget and payment schedule adopted by the Board of Directors and consistent with this Article, the Alliance Bylaws, policies, any Project Agreement, 
and any bonds or certificates of financing issued or financing agreements entered into by the Agency.
(b) Allocation of capital costs for specific Water Projects shall be determined on a project-by-project basis. 

(c) Allocation of operational costs may be set by a majority of the Board if: 

(1) allocation of operational costs is in proportion to the Party’s number of seats on the Board; or

(2) allocation of operational costs is in proportion to the number of domestic water Equivalent Dwelling Units
 served by a Party. For the purposes of this section, the number of residential domestic water customers served by the County of Tulare shall mean those customers in the communities of Seville, Yettem, and Monson.

(d) Allocation of operational costs must be set by unanimous Board approval and must comport with Proposition 218 and all other laws, to the extent applicable, if the allocation of costs will not be proportionate as described in section (b) of this Article. 

ARTICLE 16 

WITHDRAWAL, EXPULSION, AND TERMINATION


(a) 
Any Party may withdraw its membership in the Alliance upon one hundred eighty (180) days’ advance written notice to the other Parties and the Alliance. The written intent to withdraw may be retracted no later than 120 days prior to the end of the 180 day termination period. Once a Party has served its written intent to withdraw upon the Alliance, that Party cannot be further financially obligated by the Board unless said Party expressly agrees. Any Party that withdraws as provided herein shall be liable for its share, as allocated pursuant to Article 15, of the outstanding obligations or debts incurred by the Alliance, including remaining unfunded capital expenditures incurred or approved prior to the date of written notice of withdrawal of such Party. Any assets contributed by the withdrawing Party, or the value of the assets at the date of withdrawal, will eventually be returned to the withdrawing Party provided said assets are not obligated as described above.
 Contributions by a Party for annual operating expenses and costs of preparation of any solicitation or application for funding authorized or incurred prior to the effective date of withdrawal shall not be returned upon withdrawal. The withdrawal of the Party shall have no effect on the continuance of this Agreement among the remaining Parties.

(b)
If any Party ceases to have legal authority to provide domestic water within their qualifying region, that Party shall become disqualified from Alliance membership, and that Party’s membership will be terminated upon thirty (30) days from the date of the qualifying event as found and declared by the Board based upon substantial evidence, unless special dispensation is sought by the disqualified Party and granted by a supermajority of the remaining Board members.


(c)
A Party may be expelled from the Alliance for any of the following:

· Non-payment, or repeatedly untimely payment of full amounts due under this Agreement;
 

· Consistently 
causing the Alliance or its operations to be in violation of any law or regulation, permit, or MCL; 
· Causing the Alliance to become liable for civil penalties or creating a risk thereof;
· Imperiling theproper operation of or wellbeing of infrastructure of the Alliance or otherwise creating a significant risk of liability of the Alliance; and
· Unexcused absences from the Board meetings for more than 60 consecutively days from the last regular meeting attended by that member.

(d)
Upon withdrawal, disqualification, or expulsion of a Party from the Alliance and this Agreement, any capital contributions of said Party shall be returned to the Party less that Party’s share of ongoing obligations of the Alliance incurred prior to that Party’s notice of withdrawal or its disqualification or expulsion from membership in the Alliance, including said Party’s share of the then Fiscal Year’s operating budget. 

 In regard to the non-capital assets of a withdrawing, disqualified or expelled Party, the Alliance at its sole and absolute discretion may retain any such non-capital assets if the Alliance pays to said Party the fair market value (as determined by a duly licensed appraiser retained at the sole discretion of the Board) minus appraisal costs, administrative costs, legal expenses and other costs incurred in completing the withdrawal, disqualification or expulsion, including the valuation process. 

(e) 
Upon termination of this Agreement, all assets of the Alliance remaining after all existing obligations of the Alliance have been disposed of shall be distributed among the Parties in proportion to their cash and in-kind contributions and property contributed (at market value when contributed). The Board of Directors shall determine such distribution within six (6) months after disposal of the last obligation of the Alliance. 

(f)
This Agreement and the Alliance shall continue to exist until such time as the final disposition of all claims, distribution of all assets, and performance of all other functions necessary to conclude the affairs of the Alliance. 
ARTICLE 17 

LIABILITY OF BOARD OF DIRECTORS, OFFICERS, COMMITTEE MEMBERS, AND LEGAL ADVISORS


The members of the Board of Directors, officers, committee members, and legal advisors to any board or committee of the Alliance shall use ordinary care and reasonable diligence in the exercise of their powers and in the performance of their duties pursuant to this Agreement. They shall not be liable for any mistake of judgment or any other action made, taken or omitted by them in good faith, nor for any action taken or omitted by any agent or employee selected with reasonable care, nor for loss incurred through investment of Alliance funds, or failure to invest, performed in good faith. 


The Alliance shall hold harmless, defend, and indemnify the Parties, their agents, officers, and employees from and against any liability, claims, actions, costs, damages, or losses of any kind, including death or injury to any person and/or damage to property (including property owned by any Party), arising out of the activities of the Alliance, its agents, officers, and employees under this Agreement. The foregoing indemnification obligations shall continue beyond the term of this Agreement as to any acts or omissions occurring under
 this Agreement.


No director, officer, committee member, or legal advisor to any board or committee shall be responsible for any action taken or omitted by any other director, officer, committee member, or legal advisor to any board or committee. No director, officer, committee member, or legal advisor to any board or committee shall be required to give a bond or other security to guarantee the faithful performance of their duties pursuant to this Agreement. 


The funds of the Alliance shall be used to defend, indemnify, and hold harmless the Alliance and each Party, the Auditor-Treasurer of the Alliance, any director, officer, committee member, contractor or retained expert or other staff appointed by the Alliance or loaned to the Alliance by any Party, or any counsel acting as legal advisor to any board or committee for their actions taken within the scope of the authority of the Alliance. Nothing herein shall limit the right of the Alliance to purchase insurance to provide such coverage as is hereinabove set forth. 

ARTICLE 18 
INSURANCE


The Alliance shall obtain general liability and environmental insurance containing liability coverage in such amounts as the Board shall determine will be necessary to adequately insure against the risks of liability that may be incurred by the Alliance. The Parties, their officer, directors, and employees, and any operators of any facilities owned by the Alliance, shall be named as additional insureds.
ARTICLE 19
BYLAWS


The Board of Directors may adopt Bylaws which must be consistent with the terms of this Agreement and which must provide for the administration and management of the Alliance. To be effective, adopted Bylaws and any
 changes or amendments thereto must be approved by a supermajority of the Board of Directors. 
ARTICLE 20 
NOTICES


The Alliance shall address notices, billings, and other communications to the member Parties as directed by the Parties. Each Party shall provide the Alliance with the address to which communications are to be sent. Each Party shall address notices and other communications to the Alliance at the office address of the Alliance as set forth in the Bylaws. 


The Alliance shall promptly give each Party a copy of any notice provided to the Alliance from anyone, including but not limited to any notice from any other Party, or of any notice provided by the Alliance to anyone. 
ARTICLE 21
AMENDMENT


Any matter in this Agreement may be modified from time to time by the written consent of the governing bodies of all the Parties without, in any way, affecting the remainder.

ARTICLE 22
ADMISSION OF NEW PARTIES

Any public agency with the power and authority to provide domestic water which serves customers within the a region adjacent to the Alliance’s existing Qualifying Region 
may become a party to the NTCRWA by amendment to this Agreement, whether by addendum or otherwise, which shall become effective upon approval by the Parties. 
ARTICLE 23
PROHIBITION AGAINST ASSIGNMENT


No Party may assign any right, claim, or interest, or delegate any obligation that it may have under this Agreement, and no creditor, assignee, or third party beneficiary of either Party shall have any right, claim, or title to any part, share, interest, fund, premium, or asset of the Alliance. 
ARTICLE 24
GOVERNING LAW


The Parties agree that for the purposes of venue, performance under this Agreement is to be in Tulare County, California. The rights and obligations of the Parties and all interpretation and performance of this Agreement shall be governed in all respects by the laws of the State of California.

ARTICLE 25
SEVERABILITY

In the event any provisions of this Agreement are held by a court of competent jurisdiction to be invalid, void, or unenforceable, the Parties will use their best efforts to meet and confer to determine how to mutually amend such provisions with valid and enforceable provisions, and the remaining provisions of this Agreement will nevertheless continue in full force and effect without being impaired or invalidated in any way.

ARTICLE 26 
AGREEMENT COMPLETE


This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all previous agreement negotiations, proposals, commitments, writings, advertisements, publications, and understandings of any nature whatsoever unless expressly included in this Agreement. This Agreement may be executed in one or more original counterparts, all of which together will constitute one and the same agreement. The Parties acknowledge that in executing this Agreement they have relied on legal advice from their attorneys. Further, they acknowledge that the terms of this document and its consequences have been completely read and explained to them by their attorney.

ARTICLE 27
FILING WITH SECRETARY OF STATE


The Chair of the Board of Directors of the Alliance shall file a notice of this Agreement with the Office of California Secretary of State within 30 days of its effective date, as required by Government Code Section 6503.5, and within 70 days of its effective date as required by Government Code Section 53051.
ARTICLE 28
DISPUTE RESOLUTION

          If a dispute arises out of or relating to this Agreement, or the breach thereof, and if said dispute cannot be settled through negotiation, the parties agree first to try in good faith to settle the dispute by non‑binding mediation before resorting to litigation or some other dispute resolution procedure, unless the parties mutually agree otherwise. The mediator shall be mutually selected by the parties, but in case of disagreement, the mediator shall be selected by lot from among two nominations provided by each party. All costs and fees required by the mediator shall be split equally by the parties; otherwise each party shall bear its own costs of mediation. If mediation fails to resolve the dispute within 30 days, either party may pursue litigation to resolve the dispute. Any remedies provided in this Agreement are cumulative and not exclusive, and are in addition to any other remedies that may be provided by law or equity. The exercise by any Party of any remedy under this Agreement shall be without prejudice to the enforcement of any other remedy.
IN WITNESS WHEREOF, Cutler Public Utility District, Orosi Public Utility District, East Orosi Community Services District, Sultana Community Service District, and the County of Tulare have executed this Joint Exercise of Powers Agreement Creating the North Tulare County Regional Water Alliance as of the day and year first hereinabove written.

COUNTY OF TULARE______________________________________
Michael Ennis,

Chairman, Board of Supervisors

Attest:
______________________________________

Clerk of the Board/County Administrative Officer
By 


CUTLER PUBLIC UTILITIES DISTRICT

______________________________________

????,

Chairman

Attest:

______________________________________

????

By 




EAST OROSI COMMUNITY SERVICES DISTRICT

______________________________________

????,

Chairman

Attest:

______________________________________

????

By 




OROSI PUBLIC UTILITIES DISTRICT

______________________________________

Alex Marroquin, President
Attest:

______________________________________

????

By 




SULTANA COMMUNITY SERVICES DISTRICT

______________________________________

????,

Chairman

Attest:

______________________________________

????

By 


 APPROVED AS TO LEGAL FORM


______________________________________Kathleen Bales-Lange,

County Counsel, County of Tulare
______________________________________

Patrick Sullivan,

Counsel, Cutler Public Utilities District 

______________________________________

Matthew Pierce,

Counsel, East Orosi Community Services District

______________________________________

Moses Diaz, District General Counsel
Orosi Public Utilities District

______________________________________

Matthew Pierce,

Counsel, Sultana Community Services District

�I recall Nancy mentioning a term not used, but I apparently missed it





�The EDU definition still needs to be reviewed by the engineers. 


�Needs work


�OPUD (and CPUD?)  wants to expressly exclude groundwater projects


�We can add reservation of powers to this section.


�Cap these at 75K?


�Per?


�Outstanding issue


�Outstanding issue (OPUD concerned with JPA owning property, as I recall, and said this would need to come out at some point??)


�Were there more??


�We didn’t discuss voting reqs for this


�Do we need the non-payment/ default stuff from the workgroup draft?


�Define?


�It appears that this or something like it is still expected by the working group…


�Needs to be defined , not only in the JPA, but the amount needs to be established (how much water does one single family residence use?).


�There was discussion of a one-time, immediate “out” option directly after the study, but I don’t have any specific language written down. 


�?


�But then, what penalty, other than non-participation in benefits? Isn’t this a nice out, otherwise?


�Time frame?


�? be more specific?


�Is this partially redundant and/or should it be merged with (a)?


�Moved.


�MD’s said “before or under” but I don’t understand that/


�to around Article 11?


�At the June 16th meeting, it was established that the boundaries of the Alta Irrigation District made the most sense for now. However, in reviewing the 5/17 working draft, it appears the parties anticipating being able to change the qualifying region with a supermajority vote (see Article 6(b)), so I wasn’t sure if they want it set in the JPA itself, or not.


�Majority vote?


�Up for editing, as needed.
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