COOPERATION AGREEMENT
(Advanced Wastewater TreatmentFacilities)

THIS COOPERATION AGREEMENT (“Agreement”)is entered into as of November1, 2022
(“Effective Date”) by and between South Orange County Wastewater Authority (“SOCWA”),a joint
powers agency formed underand pursuant to California Government Code Section 6500 et seq., on behalf
of its Project Committee No. 17 and as successorin interestto Aliso Water Management Agency

(“AWMA”)@D_d_—Mou Iton ngueIWaterDlstrlct (“ MNWD") %ea&h—@east—Wa&er—Drs%net—%GWD—}

%7—#!19—1—71) The partres to this Agreementare collectrvely referred to here in as the“Partres“ or
individually as a “Party.”
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RECITALS G [ Formatted: Tab stops:]

A. SOCWA is the successorin interestto AWMA pursuant to the Joint Exercise ofPowers
Agreement Creating South Orange County Wastewater Authority Orange County, California (SOCWA)
and Terminating Aliso Water Management Agency, South East Regional Water Reclamation Authority,
South Orange County Reclamation Authority,dated July 1,2001 (the “JPA”). The terms “Member
Agencies”and “Participating Agencies” as used in this Agreementshallhave the same meaning as set
forth in the JPA. AWMA previously formed Project Committee No.17 in orderto provide forthe
construction and operation ofthe JeirtRegHenal eatmentPlantloint Regional Wastewater Reclamation

and Sludge Solids Handling Facility (*JRTP”)in Laguna Niguel, California. SOCWA now owns and
operatesthe JRTP.

B. On orabout November3,1983, AWMA and the PC-17 Participating Agencies approved
MNWD’s design, construction ration and maintenance -areeenstretion-ofthe Advanced Wastewater
Treatment Facilities (“AWT Facilities”)atthe JRTP site pursuant to the Amendment No. 4 to Agreement
for Construction, Use, Operation, Maintenance, Repairand Replacement ofJoint Regional Wastewater
Reclamation and Sludge Solids Handling Facility Owned by Project Committee No.17, Aliso Water
Management Agency.

C. On May 5, 1988 and July 25,1994, AWMA approved MNWD’s expansionsofthe AWT
Facilities pursuantto Amendment No.5and Amendment No. 6, respectively,ofthe Agreement for
Construction, Use, Operation, Maintenance, Repairand Replacement of Joint Regional Wastewater
Reclamation and Sludge Solids Handling Facility Owned by Project Committee No. 17, Aliso Water
Management Agency. AmendmentNo.6 gran [MIS Si MNWD nd maintain th
expanded AWT facility and requires that MNWD coordin ate Wlth SOCWA for“the operation,
maintenance, repairand replacementofthe AWT facility in such a manneras notto interfere with any
presentorfuture construction, operation,ormaintenance ofthe JRTP.”

D. SOCWA is the current operatorforpartofthe MNWD AWT Facilities constructed
pursuant to Amendment Ng. 6as successorto AWMA, Wh ich assumed operation and maintenance ofthe
JRTP in 1992 at MNWD’ ies of wri ween AWMA an
WM The Parties deS|re to enter |nto th is Agreementgm

speeifiesastetheforthe coordination ofthe AWT Facilities and JRTP se-that-MNW-B-may-resurmelpon
MNWD’s resumption ofthe operationand maintenance ofthe AWT Facilities (which are more fully

described and depicted in Exhibit A to this Agreement,which is incorporated herein by reference)as of
the Effective Date pursuantto the terms and conditions set forth in this Agreement.




NOW, THEREFORE, in consideration ofthe foregoing recitals, which are incorporated herein by
reference,andforothergoodand valuable consideration including the mutualpromises, obligations and
covenants setforth herein, the receiptand adequacy ofwhich are hereby acknowledged, the Parties agree
to the following.

AGREEMENT

Section 1. Recitals. The recitals set forth above are hereby incorporated into this
Agreementasthoughsetforth in full in writing herein.

Section 2. Accessto the JRTP Property. MNWD’s accessto operate and maintain the AWT
Facilities for the term of this Agreement shallcomply with the following:

A. MNWD shalthaveaceesstewill generally access the JRTP property forpurposes of
operationand maintenance ofthe AWTF from7:00 AM through 5:00 PM during weekdays, exeeptthat

MNWD-may-alsein addition to weekend access thegrepe;%mng—sueh—hee%—en—theweekendfor
purposes ofrequlredIaboratorysampllng WA wi MNWD RTPpr
] 3 he AW Lrrently operatesa 3.0 MG buried

B. SOCWA shall provide MNWD access cards to the entry gate forthe JRTP property and

AWTF forafter-hours.access, when+eguiredconsistent with the current practice. MNWD shallnot
updateany locks orrestrictaccess to the JRTP property or AW TF without SOCWA’s priorwritten

consent.

C. SOCWA will designate Leas_Qllable_parklng areas forMNWD S vehlcles and the vehlcles

ofits emp onees and/orco ntractors. :

D. MNWD shallmaintain a sign-in sheet forits consultants, contractors, vendors and other
visitors to the AWTF. MNWD shallprovide a copy ofsuch sign-in sheets to SOCWA at least monthly.

E. MNWD shallcomply with SOCWAs currentand future security measures forthe JRTP
property and AWTF,which may be amended fromtime-to-time in SOCWA'’s sole discretion.

F. MNWD shallcoordinate with SOCWA regarding the scheduling ofdeliveries ofsodium
hypochlorite to the existing storage tanks.

Section 2. Operationand Maintenance ofthe AWT Facilities.




B. MNWD shallcoordinate with SOCWA,and exercise its best judgmentand powers, for
the operation and maintenance ofthe AWT Facilities in sucha manneras to not interfere with any present
or future construction, operationormaintenance ofthe JRTP.

C. The Parties acknowledge and agreethat MNWD'’s operationofthe AWT Facilities and
its recycled watersystems are criticalduring significantstormevents in that they provide additional
capacity thatwould otherwise berequired in the outfallpipelines leavingthe JRTP. MNWD shall
coordinateand cooperate with SOCWA ferregarding the operation ofiis AWT Facilities to accommodate
additional capacity during stormeventshasedupoenreasenablepoticeandrequest. SOCWA shallhave
the rightto enterthe AWT Facilities during stormevents to coordinate with MINW D efsufe-steh

DE. MNWADshallbe responsible forthe planning, environmental review, design, bidding,
construction managementand supervision ofall capitalimprovements and majormaintenanceto the
AWT Facilities. MNWD shall,before enteringany contract forany improvements, provide a reasonable
opportunity to SOCWA to commenton plans formaking the proposed improvements as respects
operationaland maintenance eensegueneesofthe JRTP. Any such contractshallrequire the contractorto
include SOCW A aneHts-MemberAgeneiesas an additionalinsured as to any insurance required ofthe
contractorby MNWD, and named to same extentas MNWD in such contractoragreements. In addition,
MNWD agrees to coordinate any work ofits contractors orsubcontractors with the SOCWA General
Managerduring any construction atthe AWT-Facilities in such a manneras notto interfere with any
presentorfuture construction, operation ormaintenance ofthe JRTP.

Section 3. Expenses; Budgeting.

A——MNWDshallbe solely responsible forall SOCW A-incurred expenses associated with the
operationand maintenance ofthe AWTF, including such things as, butnot limited to, laborcosts (i.e.,
salaries and benefits), building and equipment maintenance costs, utilities, chemicals, permit and permit
amendment costs, monitoring, accounting and auditing costs,ad ministration costs, regulatory response
costs, legalservices, overhead costs, insurance,and othercosts as required to support operation and
maintenance ofthe AWT Facilities in conformance with this Agreement.
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Section 4. Accounting and Audits. The Parties agree thatthe AWT Facilities,and AWT
Facilities-related assets thatare not constructed orowned by SOCWA as part ofthe JRTP,shallbe
identified as M NWD’s capltal assets on |ts an nualaud |ts Any SOCWA-owned assets thatare partofthe
AAshallbe
reported as SOCWA S capltalassets on |ts annualaudlts A report ofthe audltshall be filed as a public
record with MNWD, and upon completion a copy providedto SOCWA.

Section 5. Permitting. MNWD shallbe required to cooperate with SCOW-A-SOCWA for
the preparationand maintenance ofregulatory permits and reporting activities related to the AWT
Facilities. MNWD shallworkdirectly with SOCW A to {a)-ebtainand-maintainanirdustiatuserpermit
and{bycoordinate with all relevant permitting authorities to ensure the timely issuance,amendment,and
renewalofany regulatory permitrequired by the State of California related to the operation and/or
maintenance ofthe AWT Facilities. MNWD shallbe responsible forall costs related to the issuance,
amendmentorrenewalofany and allregulatory permit(s) required to operateand maintain the AWT
Facilities.

Section /8. Liability. Notwithstanding the provisions of Government Code Section 895.2,
MNWDshall,to the fullestextentallowed by law, indemnify defend and hold harmless SOCWA (with
the exception of MNW D)arethe-MemberAgeneciesoFSOCW-A, and theirits engineers, architects,
representatives,and consultants,and theirdirectors, officers,agents,and employees fromand againstany
claims, damages, losses, expenses, liens,actions, expenses and other costs, including cost ofdefense and
attorneys'fees, arising outoforresulting fromor in connection with MNWD’s operations, the
construction, operation and maintenance ofthe AWT Facilities,orany actoromission by MNWD related
to this Agreement, including those by MNWD, its directors, officers,agents,and employee,and any of
MNWD’s contractors, s ubcontractors, suppliers, vendors,oranyonedirectly orindirectly employed by
any ofthemoranyoneforwhoseacts oromissionsany ofthemmay be liable.

Section 89. Insurance.

A. Throughoutthe termofthis Agreement,as partofthe annualoperations and maintenance
budget, MNWDshallpay forand maintain in full force and effectinsurance in connection with the
AWTF and the services provided underthis Agreement. This insuranceshallinclude no less than general
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liability coveragein the amount of$5,000,000 peroccurrenceforbodily injury,personalinjury and
property damage, and Workers’ Compensation coverage with limits as required by the California Labor
Code.

B. MNWD shallobtain such property insurance as-SOEW-Aard-MNWD-mutually-deemte
be-necessary to safeguard the AWTF. Any property insurance obtained by MNWD forthe AWTF shall

name SOCW A-and-ts-MemberAgenciesMINWD, as anadditionalinsured.

C. Generalliability coverage maintained by MNWD shallname SOCW A ardal-SOSW-A
MemberAgeneiessereltairg-MINWWDB-as anadditionalinsureds. MNWD will provide SOCWA evidence

of insurance coverage purchased and maintained throughout the termof the Agreementupon request.

D. The insurance coverage pursuant to this Section 9shallbe primary insurance with respect
to MNWD and its officials,employees and volunteers. Any insurance orself-insurance maintained by
SOCWA,its officials, employees orvolunteers shallbe in excess ofthis insurance and shallnot
contributewith it; provided that MNWD shallbe responsible forsatis faction ofany deductible orself-
insured retention due under SOCWA’s coverage.




Section 104.  Notices. Allnotices,statements, demands, requests, consents, approvals,
authorizations, agreements, appointments ordesignations hereundershallbe given in writing via email
and addressed to:

To SOCWA: South Orange County Wastewater A uthority
ATTN:Directorof Environmental Compliance
abaylor@socwa.com

To MNWD: Moulton Niguel WaterDistrict

ATTN: General Manager
jlopez@mnwd.com

Section112. Dispute Resolution.

A. The Parties agree that the maintenance ofa cooperative and mutually beneficial
relationship between themis an importantaspectofthis Agreementandthe successfuloperation and
maintenance ofthe AWT Facilities and JRTP. The Parties therefore intend to provide meansfor
resolving any disputes, claims, or controversies that may arise during the course ofthis Agreementin an
efficientmannerto avoid resort to legalactionsagainst one another, if feasible.

B. Therefore,exceptforany claimoraction filed by a nonparty to this Agreement,any
dispute, claim, or controversy arising with respectto the interpretation ofthis Agreementorthe
performance ofany Party shallbe first submitted to a three-step dispute resolution process thatincludes,
in sequence: (1) an informal meet and confer process between representatives designated by allthe
Parties, (2) mediation,and (3)non-binding arbitration.

C. Except forany claimoraction filed by a nonparty hereto,uponany dispute, claim, or
controversy (“Dispute”)arising with respectto the interpretation ofthis Agreement, orthe performance
ofany Party,which is notimmediately resolved between the Parties, the Party asserting such Dis pute
may, within 30 days fromthe date the Dis pute has arisen, serve written notice uponthe others thata
Disputeexsts with respectto this Agreement,and each Party shallthen within 14 days designate one or
more representatives and shallestablish a time and place atwhich to meetand conferin mutualgood faith
to resolvethe Dispute. If, aftera reasonable amount oftime and efforthaveelapsed,a resolution ofthe
Disputehas notbeen established to the mutualsatisfaction ofall Parties,any Party may theninitiate a
mediation process by servinga written notice ofthe electionto mediate upon the other.

D. In the eventthe election to mediate a Disputeis invoked by any Party,a request for
mediation shallbe filed within 30 days in the Office of the American Arbitration Association (“AAA”)in
or nearestto Orange County, California and the mediation shallbe initiated and conducted in accordance
with the Commercial Rules of mediation ofthe AAA,orby any othermethod mutually agreeable to the
Parties. Any statements made during mediation shallremain confidentialand may notbedisclosed
without consent ofall participants.

E. In the event mediation doesnotresolve the Dispute,any Party may thenelectarbitration
by providinga written notice ofsuch election to the otherParties. Suchrequest mustbe mailed to the
otherParties within 30 days following the conclusion of mediation. Uponserving written notice upon the
otherParties, the request forarbitration shallbe filed atthe-AAAWIth th icial Arbitration an
Mediation Services, Inc. (“*4JAMS™) and the arbitration shallbe conducted in accordance with the sHes
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mailto:jlopez@mnwd.com

) 1ana Construction Arpitration Rules & Procedures then 1N
effect,unless allParties mutually agree to analternative method. Neitherthe Parties northe arbitrator
may disclose the contents orresults ofthe arbitration,exceptas may be required by law, withoutthe prior
written consentofall Parties. The Parties may agree to bebound by theresults ofthe arbitration and may
agree thatany award by ordecision ofan arbitratorshallbe final.

F. Nothing in this procedure shallprohibit the Parties fromseeking otherremedies available
to themat law.

G. During the course ofany proceeding to resolve a Dis pute, the Parties shallcontinueto
performany duties orobligations existing underthe Agreement.

Section 123.  Severability. If any one ormore ofthe terms, provisions, promises, covenants or
conditions hereofshallbe adjudged invalid, unenforceable, void orvoidable forany reason whatsoever by
a courtofcompetent jurisdiction,eachandallofthe remaining terms, provisions, promises, covenants
and conditions hereofshallnot be affected thereby and shallbe valid and enforceable to the fullestextent
permitted by law.

Section 134. Modifications. This Agreementcontains allofthe terms and conditions made
between the Parties hereto with respect to the subject matterkereirardherein and shallnotbe altered
exceptby an amendment in writing.

Section 145.  Succession; Assignment. The provisions ofthis Agreementshallbe binding
uponandshallinure to the benefitofthe successors ofthe Parties. This Agreement may notbe assigned
by any Party without the written consent ofthe otherParty.

Section 156. GoverningLaw. This Agreementis to be governed by and construed in
accordance with the laws ofthe State of California.

Section 17#.  Authority; Counterparts. Each Party represents and warrants that it has the full

powerand authority to execute this Agreement. This Agreementmay beexecuted in counterparts and/or
electronically (e.g., via DocuSign),each ofwhich shallbe deemed anoriginaland allof which shall
constitute oneinstrument. A faxed, .pdf, scanned orotherelectronic copy ofthe fully executed original
version ofthis Agreementshallhavethe same legaleffectas an executed originalfor all purposes.

IN WITNESS WHEREOF, the Parties have executed and entered into this Agreementas ofthe
Effective Date.

SOUTHORANGE COUNTY WASTEWATER  MOULTON NIGUEL WATERDISTRICT <

AUTHORITY (for Project Committee No.17)

By: By:
Name: Name:

Title: Title:
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EXHIBIT A

Description of
Advanced Wastewater TreatmentFacilities

The AWTF described in this Agreement specially includesthe following facilities, which arealso
depicted onthe aerial photograph(s) attached to this Exhibit A and specifically highlighted in purple:

Applied Water Pump Station;

Flocculation T anks;

Sand MediaFilters and associated equipment;

Chlorine Contact Tank;

Electrical and Equipment Building (immediately adjacent to the Chlorine Contact Tank);
Sodium Hypochlorite System;

3 MG below ground concrete reclaimed water storage reservoir; and

e Reclaimed Water Pump Station.




