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RESOLUTTON 2007-045

A RESOLUTION AUTHORIZING THE CITY MANAGER TO ENTER INTO THE
TNTERGOVERNMENTAL AGREEMENT ("tGA") BETWEEN THE C|TY OF SHERWOOD
("clTY") AND THE C|TY OF WTLSONVTLLE FOR THE SEGMENT 2 WATER LINE COSTS

WHEREAS, the City desires to enter into an IGA with the City of Wilsonville for the
Segment 2 Water line; and

WHEREAS, Resolution 2007-009 authorized the City authority to acquire land for public
purposes of constructing, installing and thereafter maintaining water supply and transmission
lines, storage facilities and related appurtenances to serve the City and its residents; and

WHEREAS, Resolution 2006-064 authorized the City Manager to enter into an IGA with
T\ /VD to acquire an undivided ownership interest in a portion of Tualatin Valley Water District's
ownership interest in water treatment plant facilities in Wilsonville, Oregon in the amount of
$6,962,630; and

WHEREAS, Resolution 2Q05-077 authorized a line of credit in an amount not to exceed
$10,000,000 to finance water rights and water system improvements in the City; and

WHEREAS, Resolution 2005-057 approved the Water System Master Plan as the
comprehensive, public facility planning direction for the City; and

WHEREAS, Resolution 2005-054 proposed a measure seeking voter approval of
Willamette River Water as a source for City drinking water.

NOW, THEREFORE, THE CITY RESOLVES AS FOLLOWS:

Section 1. The City Manager is hereby authorized to sign and approve the lGA,
attached as Exhibit "4," between the City of Sherwood and the City of Wilsonville

Section 2. The Resolution shall be effective upon its approval and adoption.

Duly passed by the City Council this Sth day of June 2007.

Resolution 2007-045
June 5, 2007
Page 1 of 1 with Exhibit A

Dave Grant, Council President
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S egment 2, WILSON VII,LE-SHERWOOD EXISTING KINSM.A'N ROAI)
\ryATER TRÄNSMISSION LINE AGREEMENT

FROM WILSOTWILLE ROAD TO BARBER STREET

THIS AGREEMENT, made and entered into this day of , 2007

between the City of Wilsonville, Oregon, a municipal corporation of the State of Oregon

("Wilsonville"), and the City of Sherwood, also a municipal corporation of the State of Oregon

("Sherwood").

RECITALS

The parties agree upon the following recitals:

A. Wilsonville and Sherwood each desire to construct transmission line facilities to

supply water from the Wiliamette River Water Treatrnent Plant in Wilsonville, Oregon

("WRWTP') to their respective service areas and to provide water system redundancy for their

respective systems. This Agreernent is intended to provide for the acquisition by Sherwood ûom

Wilsonvilie of an equal ownership interest in one of these transmission line facility segments,

and its zubsequent joint operation and maintenance, consisting of approximately 2,537 linear feet

(1f) of 48-inch diameter pipe, already constructed and in place along SW Kinsman Road from the

intersection of SW Kinsmãn Road and SW Wilsonville Road to the intersection of SW Kinsman

Road and SW Barber Street. The transmission line is more particularly described in Exhibit A,
identified therein as Segment 2, attached hereto and'incorporated by reference, and is hereinafter

referred to as "the Existing Kinsman Road Transmission Line." The parties will
contemporaneously execute other agreements for other segments of jointly-owned transmission

facilities.

B. The parties desire to enter into this Agreeme,nt for the acquisition by Sherwood of
an equal ownership interest and subsequent operation and maintenance of the Existing Kjnsman

Road Transmission Line for the purpose of supplying water to the current and future customers

of the parties.

C. ft is recognized by the parties that it is necessary to enter into this

intergovemmental cooperative agreement through ORS Chapter 190 to provide for the purchase

of an undivided interest and maintenance and operation of the Existing Kinsman Road

Transmission Line.

D. The parties have the authority to enter into this Agreement pursuant to thei¡

applicable charter, principal acts, and Oregon Revised Statutes Sections 190.003 through

190.030.

NOW, THEREFORE, in consideration of the mutual covenants and agreements

contained herein, the parties agree as follows:

1. DTIRATION

The duration of this Agreonent shall be perpetual unless otherwise agreed to by the

parties.

Page - 1 \MATER TRANSMISSION LINE AGREEMENT
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2. OWNERSHIP, MAINTENANCE, AND OPERATION OF THE EXISTING KINSMAN
ROAD TRANSMISSION LTNE

2.t Ownership. The Existing Kinsman Road Transmission Line has a total as built
demand capacity of 40 mgd. It is more particuiarly described in Exhibit "4" attached hereto and

incorporated herein by reference. Each party shall be entitled to a20 mgd capacity share thereof.

Each party shall have a 50 percent ownership shme of the transmission line as tenants in
coürmon. The respective capacity use of the parties will be metered by appropriate metering

facilities. The physical location of meters, their operational characteristics, and an operational

metering protocol shall be agreed to by the parties.

2.2 Purchøse Costs. Sherwood purchases from Wilsonvilie an undivided 50 percent

interest in the Existing Kinsman Road Transmission Line for the sum of $598,769.00. The

parties agree that this sum is the product of the purchase price methodology set forth in Exhibit

B, attached hereto and incorporated herein by reference.

2.3 Easemenß. Wilsonville and Sherwood hereby agree to execute and deliver to the

other a permanent easement to lay, replace, maintain, and use the Existing Kinsman Road

Transmission Line for the purposes intended by this Agreement.

2.4 Operation and Maintenance Responsibilitíes. Unless otherwise agreed to by the

parties in writing, Wilsonville shall have the responsibility fff operation and maintenance of the

Existing Kinsman Road Transmission Line. The actual, direct, out-oÊpocket expenses of
operation and maintenance of the Existing Kinsman Road Transmission Line together with an

allowance ¿N may be agreed upon by the parties for general or administrative expenses shall be

billed to the parties monthly in proportion to their ownership interests reflected in paragraph 3.1.

Wilsonville shall exercise due diligence in effecting its operation and maintenance

responsibilities under this Agreernent. Any non-emergency maintenance project or event in
excess of $50,000.00 in total, individual costs will require the coordination and consent of
Sherwood. This amount shall be adjusted annually to conform with the Engineering New Record

(ENR) Construction Cost Index (CCI) for Seattle. ln any event, Wilsonville shall give reasonable

notice to Sherwood of any proposed operation or maintenance activities which could impact

Sherwood water quality or quantþ. Wilsonville shall insure that all flow meters are maintained

properly and calibrated at least annually. Wilsonville shall be responsible for the reading of
meters subject to the terms of the Fetering protocol referenced in Section 3.1 of this Agreernent.

Subject to shut-downs for emergencies, announced scheduled repairs, or precautionary shut-

down to allow upstream spills in the Willamette to flow past the WRWTP, Wilsonville shall

operate its water system in a manner which will allow Sherwood to receive its ownership

capaeity share in keeping with the prior daily notification by Sherwood to Wilsonville of
capacity needs at an adequate hydraulic grade.

2.4.L 'Wilsonville shall be responsible for the control and supervision of all

activities of the Existing Kinsman Road Transmission Line and shall prepare and submit

to the parties financial activity re,ports of the Existing Kinsman Road Transmission Line

not less than annually and prepare such other reports and information as the parties may

require.

Page - 2 WATER TRANSMISSION LINE AGREEMENT
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2.4.2 Sherwood acknowledges that it knows Tualatin Valley Water District
(TV![D) has certain prior contract rights to operate and maintain the WRWTP based on

certain future events and Wilsonville's responsibilities for operation and maintenance

would cease upon the occurrence of those events. In that event, Sherwood is responsible

to contract for operation and maintenance with TWVD as to producing for Sherwood a
share ofits capacity needs and at an adequatehydraulic grade.

2.5 Transmissíon of Water to Third Parties. Neither party shall permit use of the

Existing Kinsman Road Transmission Line for the purpose of transmitting water to any psrson

other than V/ilsonville or Sherwood retail or wholesale customers unless both parties so agree

previously in writing. Any revenues derived from transmission of water through the Existing
Kiqsman Road Transmission Line on behalf of entities other than Wilsonville or Sherwood

customers shall be paid to the parties in proportion to their ownership interests in capacity used

by athird party in the Existing Kinsman Road Transmission Line as reflected in paragraph 2.1.

2.6 Budget. Wilsonville shali annually prepare and adopt a budget for the Existing
Kinsman Road Transmission Line and distribute the same to each party not later than 150 days

prior to coÍtmencement of the next fiscal year. Annually, md 150 days prior to the

coÍtmencement of each party's fiscal year, Wilsonville shall prepare a forecast of anticipated

costs for the Existing Kinsman Road Transmission Line for that ensuing fiscal year, and each

party shall contribute its share of this amount in proportion to its ownership interest in the

Existing Kinsman Road Transmission Line as reflected inparagraph2.l'.

2.65 Non-Emergency Major Repair or Replacement. Wilsonville shall monitor the

overall condition of the transmission line and facilities and shall schedule any non-emergency

major repair or replacement and the projected annual expenditure for the cost of the repair or
rçlacement five years in advance.of such major repair or replacement.

2.7 Approvals. All approvals of either Wilsonville or Sherwood in this Agreernent

shall be made by the City Manager or the City Manager's avthortzed designee.

2.8 Leasing of Supply Capacity. Each party shall have the right to lease from the

other party such unused capaaty of its capacity sha¡e of the Existing Kinsman Road

Transmission Line Project as the party with the unused capacily may determine in its sole

discretion to be reasonably available and prudent to be leased to the other party. The

compensation to the leasing party shall be fairly and equitably agreed upon by the parties.

2.9 Overuse of Supply Facílity. Wilsonville and Sherwood shall each use the Existing
Kinsman Road Transrnission Line Project facilities in a manner consistent with prudent water

utility practices and to minimize interference with each other's use of its respective share of
capacity to meet its demand. Unless caused by system operation conditions not caused by the

overusing party, any overuse of 10 percent or greater by either Wilsonville or Sherwood for two

consecutive years or for three out of five consecutive years, shall result in the overusing party

compensating the other parfy at a lease rate that will be fairly and equitably agreed upon by the
parties.

2.95 Right of Fírst Offer. Wilsonville and Sherwood agree not to sell, transfer,

exchange, grant an option to purchase, lease, or otherwise dispose of its undivided interest in the

Page - 3 WATER TRANSMISSION LINE AGREEMENT
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Existing Kinsman Road Transmission Line Project facilities, wìthout first offering the remaining

owïrer in writing ("Notice of Intent to Transfer") on the terms and conditions set forth in this

section. This right of first ofler shall be perpetual unless it expires by its terms, or the parties

mutually agree to its termination. This right of fust offer shall run with and burden each owner's

undivided interest in the Existing Kinsman Road Transmìssion Line Project facilities, the owner,

owner successors and assigns, and shall run for the benefit of the other owner and its successors

and assigns. When an owner receives the notice of intent to transfer, it shall have the prior and

preferential right to purchase the undivided interest in the Existing Kinsman Road Transmission

Line Project of the transferring party. The notice should disclose the terms and conditions of the

transferring owners of the offer of any third party to sell to it, in order to give the other owner

fair opportunity to purchase. Such disclosure may be provided as confidential as allowed by law.

The purchase price shall be the price agreed to by the parties or the appraised fai¡ market value

of the undivided interest in the Existing Kinsman Road Transmission Line Project facilities. The

receiving owner shall give notice of its exercise of the right to purchase within 60 days after

receipt of the written notice of intent to transfer from the transferring owner declaring the

property surplus and offering to sell to the receiving owner. If the receiving owner fails to timely
give vnitten notice to the hansferring owner of the exercise of its rights to purchase the offered,

undivided interest in Existing Kinsman Road Transmission Line Project, then the tuansferring

owner shall be entitled to sell, transfer or assign the undivided interest in the Existing Kinsman

Road Transmission Line Project to a third patty, at such price, and on such terms and conditions

as are acceptable to it, provided such terms and conditions are not inconsistent with the

aforementioned notice of intent to transfer of the opportunityto purchase'

3. AMENDMENT

This Agreement may be amended if both parties concur in the proposed amendment by

an agreement, signed by authorized representatives of each party.

4. GENERAL PROVISIONS

4,1 Instruments of Further Assurance. From time to time, at the request of either

party, eaeh party shall, without further consideration, execute and deliver such further

instruments and shall take such further action as may be reasonably required to fully effectuate

the purposes of this Agreement.

4.2 Merger Clause. This Agreement embodies the entire agreemetrt and

understanding between the parties hereto with respect to the Existing Kinsman Road

Transmission Line and supersedes all previous agreements and understandings relating to the

Existing Kinsman Road Transmission Line.

4.3 Assignrnent. Neither party shail have the right to assign its interest in this

Agreement (or any portion thereof¡, without the prior written consent of the other party.

4.4 Severabílity. ln case any one or more of the provisions contained in this

Agreønent shall be invalid, illegal, or unenforceable in any respect, the validity, legality, and

enforceability of the remaining provisions contained herein shal1 not in any way be affected or

impaired thereby.

Page - 4 WATER TRANSMISSION LINE AGREEMENT
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4.5 Counterparts. This Agreement may be executed in any number of counterparts

and by the parties or separate counterparts, ffiy one of which shall constitute an agreement

between and among the parties.

4.6 Notices. Any notice herein required or permitted to be given shall be given in
writing, shall be effective when actually received, and may be given by hand delivery or by
United States mail, first class postage prepaid, addressed to the parties as follows:

If to Wiisonville: A¡lene Loble, City Manager
City of Wilsonville
29799 S\M Town Center LooP E.
'W.ilsonville, OR 97070

If to Sherwood: Ross Schultz,City Manager
City of Sherwood
2256A SW Pine
Sherwood, OR 97140-7851

4.7 Mutual Indemnffication. Wilsonville shall indemniff Sherwood as may be

allowed under law, for any and all claims by third parties against Sherwood arising out of the

negligence or intentional acts of Wilsonville, its employees, agents, or contractors. Sherwood

shall indernni$ Wilsonville as may be allowed under law, for any and all claims by third parties

arising out of the negligence or intentional acts of Sherwood, its employees, agents, or

contractors.

IN WITNESS WHEREOF, the parties have, pursuant to official action of their respective

governing bodies, duly authorizing the same, cause their respective officers to execute this

instrument on their behalf.

CITY OF WILSONVILLE CITY OF SHERWOOD
an Oregon municþal corporation an Oregon municipal corporation

By:
Charlotte Lehan, Mayor Keith Mays, Mayor

By:
City Recorder Citv Recorder

APPROVED AS TO FORM: APPROVED AS TO FORM:

Attest: Attest:
City Attorney

F:/Sherwood/Comm.Dev.ÂVilsonville WT LindSection 2, Kinsrnan Àgreems¡:t05-2147

Page - 5 WATERTRANSMISSION LINEAGREEMENT
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Exhibit B 6orn

Sherwood Reimbursement to the City of Wilsonville for the Waterline on
Kinsman between Wilsonville Road and Barber

4125/2007
Background

48 inch line from WV Rd to Barber
Capacity shared equally
Cost include pipe purchase, construction, design, inspection and city administration-
Cost $1,148,359
Completed- Sep 2003

Methodology: Reconstrion cost new less depreciation (RCNLD)
9574,179Share of construction al SOT,

Change in Seattle area CCI to get RCN (est. to Mar 2007)Sep 2003-

7641.70, Est. Mar 2007-8568 1-121

Ðepreciation for cathodic protected line 50 year straight line 0'930

Totalreimbursement $598'769
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