
 
 
 
 
 
 
 

REPORT TO MAYOR AND CITY COUNCIL AGENDA ITEM 

SUBJECT: Authorize City Manager to Assign West Yost Associates Contract, 
CIP#08-07, to the Davis-Woodland Water Supply Project Authority 

DATE:  October 20, 2009 

 
 

 
 
 

TO:  THE HONORABLE MAYOR 
AND CITY COUNCIL 

 
 

 
 
 
 

 
On May 5, 2009, the City, on behalf of the Davis-Woodland Water Supply Project (DWWSP) 
partners, approved and awarded a consultant support agreement with West Yost Associates (WYA) 
of Davis for project program management support services in executing the DWWSP, CIP# 08-07.  
That contract was awarded with the intent to assign it to the Davis-Woodland Water Supply Project 
Authority (JPA), once the JPA was established and operational.  The JPA was established on 
September 15, 2009 and is scheduled to hold its first meeting on October 15, 2009 where it will 
address the authorization and timing for accepting the assignment of this contract. 

Staff recommends that the City Council authorize the City Manager to assign the CIP# 08-07 West 
Yost Associates consultant agreement to the Davis-Woodland Water Supply Project Authority. 
 
 

Report in Brief 

Background 

On May 5, 2009, on behalf of the DWWSP partners, the City of Woodland assumed the lead for 
executing and administering the consultant contract support requirements necessary to advance the 
project, CIP# 08-07. This document is included as Attachment No. 1. In that action, Council 
approved a two-year contract for Phase 1 program management and pre-design activities for up to 
~$3.7M in three sub-phases, and authorized Woodland’s share of Phase 1A funding up to ~$256K.  
This contract was awarded with the intent to assign it to the Davis-Woodland Water Supply Project 
Authority (JPA), once the JPA was established and operational.  The JPA was established on 
September 15, 2009 and is scheduled to hold its first meeting on October 15, 2009; where it will 
address the authorization and timing for accepting the assignment of this contract. 
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Discussion 
 
This contract was established to facilitate actions necessary to responsibly and assertively advance 
the project.  It defines services that WYA and approved sub-consultants have provided since award 
in May, 2009 and services projected to continue to be necessary through June 30, 2011 (the Phase 1 
pre-design period as defined on the project schedule). This contract also offers the key flexibility to        
acquire and coordinate sub-consultant services as necessary and approved to continue to advance the 
project. 
 
On September 15, 2009, the City Council approved establishment of the JPA.  That action also 
authorized the transfer of $1,042,000 in CIP# 08-07 project budget authority as Woodland’s 52.1% 
proportional share toward the first year JPA budget of $2M.  The primary focus for that budget was 
to further the necessary project-related actions identified under the WYA contract.  As stated in the 
September 15, 2009 Council Report, once the JPA is set up and operationally efficient, the City can 
then legally assign the contract with West Yost Associates to the JPA for continued execution of the 
Davis Woodland Water Supply Project. 
 
The mechanism by which the City plans to assign the contract is through a novation agreement, 
signed by the JPA, City of Woodland and WYA accepting the transfer of all rights and obligations 
under the contract from Woodland to the JPA.  This agreement is included as Attachment No. 2. The 
novation agreement would serve to fully release the City of Woodland from any potential future 
connection or responsibility under the contract.  There is currently no clear or direct mechanism in 
place for the JPA to expend the project budget authority toward advancing project requirements and 
no public JPA processes or procedures yet in place for soliciting and awarding consultant contracts 
on its own.  This contract is flexible, adjustable and severable in any way necessary for meeting 
project needs.  It’s therefore staff’s opinion that assignment of this contract offers the most desirable 
and expedient avenue for transitioning and advancing the project. The novation has been reviewed 
and approved by the City Attorney. 
 
 
Fiscal Impact 
 
The proposed action incurs no cost to the General Fund and only serves as a mechanism for the 
newly established JPA to continue necessary consultant services for advancing the DWWSP project. 
The cost associated with Woodland’s share for the JPA to manage the West Yost agreement is 
funded in the FY 2010 capital budget.  
 
 
Public Contact 
 
Posting of the City Council agenda  
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Mark G. Deven 

Recommendation 

Staff recommends that the City Council authorize the City Manager to assign the CIP# 08-07 West 
Yost Associates consultant agreement to the Davis-Woodland Water Supply Project Authority.   
 
 
  
 Prepared by: Dick Donnelly, P.E. 
  Deputy Public Works Director 
 
 
 Reviewed by: Gregor Meyer 
  Public Works Director 
 
 
  

City Manager 
 
Attachment: WYA Contract 
  Draft Novation Agreement   
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NOVATION AGREEMENT 
 
 
 THIS AGREEMENT is made as of October 15, 2009, by and between the City of 
Woodland, a general law city (“Woodland”), Davis-Woodland Water Supply Project Authority, a 
joint powers authority (“Authority”), and West Yost & Associates, Inc., a California corporation 
(“Engineer”), who agree as follows: 
 
1. Recitals.  This Agreement is made with reference to the following background recitals: 

1.1.  Woodland, the City of Davis and other agencies have been pursuing the development 
of a water supply project.  In furtherance of that project, Woodland and Engineer have entered 
into the City of Woodland Professional Services Agreement for Professional Engineer Services 
dated May 6, 2009, which has been amended by First Amendment dated September 15, 2009 and 
Second Amendment dated September 15, 2009 (collectively the “Engineering Agreement”). 

1.2.  Woodland and the City of Davis have entered into a joint powers agreement to create 
the Authority, which became effective September 15, 2009.  The Authority now will pursue the 
development of the water supply project on behalf of the two cities.  Woodland, Authority and 
Engineer therefore desire that the Engineering Agreement be transferred and assigned to the 
Authority, and that Woodland be released from any liability under the Engineering Agreement 
for services rendered on and after September 15, 2009. 

2. Novation.  Woodland and Engineer agree to substitute Authority in place of Woodland with 
respect to the rights and obligations under the Engineering Agreement described above.  
Authority agrees to perform the obligations of Woodland under the Engineering Agreement with 
respect to Engineer services performed, and other obligations and liabilities accruing, on and 
after September 15, 2009.  Woodland agrees to remain liable under the Engineering Agreement 
with respect to Engineer services performed, and other obligations and liabilities accruing, prior 
to September 15, 2009 (subject, though, to Woodland’s cost recovery rights under the 
Memorandum of Understanding with the City of Davis and University of California dated June 
1, 2005, as amended).  Engineer agrees to and does hereby release and discharge Woodland from 
any obligation under the Engineering Agreement with respect to Engineer services performed, 
and other obligations and liabilities accruing, on or after September 15, 2009.  The substitution 
made by this Agreement shall be final, except as otherwise provided by law. 

3. General Provisions. 

3.1.  Representation.  Woodland and Authority represent and warrant that, as of September 
15, 2009, (a) all of their respective obligations under the Engineering Agreement required to be 
performed have been fulfilled, and (b) neither is aware of any breach or default under the 
Engineering Agreement by the other. 

3.2.  Integration.  This Agreement constitutes the sole, final, complete, exclusive and 
integrated expression and statement of the terms of this contract among the parties concerning 
the subject matter addressed herein, and supersedes all prior negotiations, representations or 
agreements, either oral or written, that may be related to the subject matter of this Agreement. 
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3.3.  Construction and Interpretation.  The parties agree and acknowledge that this 
Agreement has been arrived at through negotiation, and that each party has had a full and fair 
opportunity to revise the terms of this Agreement.  Consequently, the normal rule of construction 
that any ambiguities are to be resolved against the drafting party shall not apply in construing or 
interpreting this Agreement.  

3.4.  Amendment.  This Agreement may be modified or amended only by a subsequent 
written agreement approved and executed by all three parties.  The Engineering Agreement may 
be amended by a subsequent written agreement approved and executed by the Authority and 
Engineer. 
 

________________________________ 
 
CITY OF WOODLAND   DAVIS-WOODLAND WATER SUPPLY 
      PROJECT AUTHORITY 
 
 
By:       By:      
 Mayor      Chair 
 
Attest:      Attest 
 
 
           
City Clerk     Secretary 
 
Approved as to form:    Approved as to form: 
 
 
           
Best Best & Krieger LLP   General Counsel 
 
 
WEST YOST & ASSOCIATES, INC. 
 
 
By:      
 Steven Dalrymple, President 
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