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MODEL PROJECT COOPERATION AGREEMENT FOR 
SECTION 1135, PROJECT MODIFICATIONS 

FOR THE IMPROVEMENT OF THE ENVIRONMENT 

***************************************************************** 

PROJECT COOPERATION AGREEMENT 
BETWEEN 

THE DEPARTMENT OF THE ARMY 
AND 

~lton-Freewater Water Control District 
FOR MODIFICATION OF THE 

Walla Walla River Flood Control Project 

THIS AGREEMENT is entered into this 23/1-0 day of M 1f1!..//1{- , 
2000, by and between the DEPARTMENT OF THE ARMY (hereinafter the 
"Gov.ernment"), represented by the U. S. Army Engineer for the Walla Walla 
District (hereinafter the "District Engineer") and the ~lton-Freewater Water 
Control District (hereinafter the "Non-Federal Sponsor"), represented by the· 
Chairman, George Gillette. 

WITNESSETH, THAT: 

WHEREAS, the Secretary of the Army completed construction of the Walla 
Walla River Flood Control Project (hereinafter the "Existing Project", as 
defined in Article I.A. of this Agreement) in 1952; 

WHEREAS, modification of the Existing Project is authorized by Section 
1135 of the Water Resources Development Act of 1986, Public Law 99-662, as 
amended; 

WHEREAS, the Government and the Non-Federal Sponsor desire to enter into 
a Project Cooperation Agreement for implementation of the Walla Walla River 
Fish Passage Restoration Project (hereinafter the "Project Modification", as 
defined in Article I.B. of this Agreement); 

. WHEREAS, Section 1135 of the Water Resources Development Act of 1986, 
Public Law 99-662, as amended, specifies the cost-sharing requirements 
applicable to this Project Modification; 

WHEREAS, the Government and Non-Federal Sponsor have the full authority 
and capability to perform as hereinafter set forth and intend to cooperate in 
cost-sharing and financing of the implementation of the Project Modification 
in accordance with the terms of this Agreement. 

NOW, THEREFORE, the Government and the Non-Federal Sponsor agree as 
follows: 

ARTICLE I - DEFINITIONS AND GENERAL PROVISIONS 

For purposes of this Agreement: 

A. The term "Existing Project" shall mean the area of the flood 
control project from the downstream end at McCoy Bridge (Tum-A-Lum Bridge) to 
the upstream end of the project at Joe West Bridge, along the Walla Walla 
River. 
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Government with a check for the full amount of the additional required funds. 

D. Upon completion of the Project Modification or termination of this 
Agreement, and upon resolution of all relevant claims and appeals, the 
Government shall conduct a final accounting and furnish the Non-Federal 
Sponsor with the results of the final accounting. The final accounting shall 
determine total project modification costs, each party's contribution provided 
thereto, and each party's required share thereof. The final accounting also 
shall determine costs due to betterments and the Non-Federal Sponsor's cash 
contribution provided pursuant to Article II.B. of this Agreement. 

1.. In the event the final accounting shows that the total 
contribution provided by the Non-Federal Sponsor is less than its required 
share of total project modification costs plus costs due to any betterments 
provided in accordance with Article II.B. of this Agreement, the Non-Federal 
Sponsor shall, no later than 90 calendar days after receipt of written notice, 
make a cash payment to the Government of whatever sum is required to meet the 
Non-Federal Sponsor's required share of total project modification costs plus 
costs due to any betterments provided in accordance with Article II.B. of this 
Agreement. 

2. In the event the final accounting shows that the total 
contribution provided by the Non-Federal Sponsor exceeds its required share of 
total project modification costs plus costs due to any betterments provided in 
accordance with Article I1.B. of this Agreement, the Government shall, subject 
to the availability of funds, refund the excess to the Non-Federal Sponsor no 
later than 90 calendar days after the final accounting is complete. In the 
event existing funds are not available to refund the excess to the Non-Federal 
Sponsor, the Government shall seek such appropriations as are necessary to 
make the refund. 

ARTICLE VII - DISPUTE RESOLUTION 

As a condition precedent to a party bringing any suit for breach of this 
Agreement, that party must first notify the other party in writing of the 
nature of the purported breach and seek in good faith to resolve the dispute 
through negotiation. If the parties cannot resolve the dispute through 
negotiation, they may agree to a mutually acceptable method of non-binding 
alternative dispute resolution with a qualified third party acceptable to both 
parties. The parties shall each pay 50 percent of any costs for the services 
provided by such a third party as such costs are incurred. The existence of a 
dispute shall not excuse the parties from performance pursuant to this 
Agreement. 

ARTICLE VIII - OPERATION, MAINTENANCE, REPAIR, REPLACEMENT, 
AND REHABILITATION (OMRR&R) 

A. Upon notification in accordance with Article II.C. of this 
Agreement and for so long as the Project Modification remains authorized, the 
Non-Federal Sponsor shall operate, maintain, repair, replace, and rehabilitate 
the entire Project Modification or the functional portion of the Project 
Modification, at no cost to the Government, in a manner compatible with the 
Project Modification's authorized purposes and in accordance with applicable 
Federal and State laws as provided in Article XI of this Agreement and 
specific directions prescribed by the Government in the OMRR&R Manual and any 
subsequent amendments thereto. . 

B. The Non-Federal Sponsor hereby gives the Government a right to 
enter, at reasonable times and in a reasonable manner, upon property that the 
Non-Federal Sponsor owns or controls for access to the Project Modification 
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for the purpose of inspection and, if necessary, for the purpose of 
completing, operating, maintaining, repairing, replacing, or rehabilitating 
the Project Modification. If an inspection shows that the Non-Federal Sponsor 
for any reason is failing to perform its obligations under this Agreement, the 
Government shall send a written notice describing the non-performance to the 
Non-Federal Sponsor. If, after 30 calendar days from receipt of the notice, 
the Non-Federal Sponsor continues to fail to perform, then the Government 
shall have the right to enter, at reasonable times and in a reasonable manner, 
upon property the Non-Federal Sponsor owns or controls for access to the 
Project Modification for the purpose of completing, operating, maintaining, 
repairing, replacing, or rehabilitating the Project Modification. No 
completion, operation, maintenance, repair, replacement, or rehabilitation by 
the Government shall operate to relieve the Non-Federal Sponsor's obligations 
as set forth in this Agreement, or to preclude the Government from pursuing 
any other remedy at law or equity to ensure faithful performance pursuant to 
this Agreement. 

ARTICLE IX - INDEMNIFICATION 

The Non-Federal Sponsor shall hold and save the Government free from all 
damages arising from the implementation, operation, maintenance, repair, 
replacement and rehabilitation of the Project Modification, and any Project 
Modification-related betterments, except for damages due to ,the fault or 
negligence of the Government or its contractors. 

ARTICLE X - MAINTENANCE OF RECORDS AND AUDIT 

A. Not later than 60 calendar days after the effective date of this 
Agreement, the Government and the Non-Federal Sponsor shall develop procedures 
for keeping books, records, documents, and other evidence pertaining to costs 
and expenses incurred pursuant to this Agreement. These procedures shall 
incorporate, and apply as appropriate, the standards for financial management 
systems set forth in the Uniform Administrative Requirements for Grants and 
Cooperative Agreements to State and Local Governments at 32 C.F.R. Section 
33.20., The Government and the Non-Federal Sponsor shall maintain such books, 
records, documents, and other evidence in accordance with these procedures and 
for a minimum of three years after the period of implementation and resolution 
of all relevant claims arising therefrom. To the extent permitted under 
applicable Federal laws and regulations, the Government and the Non-Federal 
Sponsor shall each allow the other to inspect such books, documents, records, 
and other evidence. 

B. Pursuant to 32 C.F.R. Section 33.26, the Non-Federal Sponsor is 
responsible for complying with the Single Audit Act of 1984, 31 U.S.C. 
Sections 7501-7507, as implemented by Office of Management and Budget (OMB) 
Circular No. A-133 and Department of Defense Directive 7600.10. Upon request 
of the Non-Federal Sponsor and to the extent permitted under applicable 
Federal laws and regulations, the Government shall provide to the Non-Federal 
Sponsor and independent auditors any information necessary to enable an audit 
of the Non-Federal Sponsor's activities under this Agreement. The costs of 
any non-Federal audits performed in accordance with this paragraph shall be 
allocated in accordance with the provisions of OMB Circulars A-87 and A-133, 
and such costs as are allocated to the Project Modification shall be included 
in total project modification costs and cost shared in accordance with the 
provisions of this Agreement. 

C. In accordance with 31 U.S.C. Section 
conduct audits in addition to any audit that the 
required to conduct under the Single Audit Act. 
shall be conducted in accordance with Government 
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