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BOUTIN JONES INC. 
Daniel S. Stouder SBN 226753 
Eric C. Miller SBN302594 
Ian K. McGlone SBN 315201 
555 Capitol Mall, Suite 1500 
Sacramento, CA 95814-4603 
T: (916) 321-4444/F: (916) 441-7597 
 
 
Attorneys for Plaintiff North Yuba Water District 
 
 

 
 
 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 
 

COUNTY OF BUTTE 
 
 
 

NORTH YUBA WATER DISTRICT 
 
   Plaintiff, 
 
 vs. 
 
SOUTH FEATHER WATER AND 
POWER AGENCY, and DOES 1 through 
10, 
 
   Defendants. 
 

 Case No.:    
 
   COMPLAINT FOR: 
 

(1) BREACH OF CONTRACT 
(2) BREACH OF IMPLIED COVENANT 

OF GOOD FAITH AND FAIR 
DEALING 

(3) ACCOUNTING 
(4) CONVERSION 
(5) BREACH OF FIDUCIARY DUTY 
(6) DECLARATORY RELIEF 

 
 

 
 
 
 
 
 
 

 

 Plaintiff alleges as follows: 

PRELIMINARY ALLEGATIONS 

1. Plaintiff North Yuba Water District (“NYWD”) is a county water district located in Yuba 

County formed and existing in accordance with the provisions of Division 12 of the California Water 

Code.  NYWD previously operated under the name “Yuba County Water District.”  

// 

6/17/2021

21CV01563
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2. Defendant South Feather Water and Power Agency (“SFWPA”) is an irrigation water district 

located in Butte County formed and existing in accordance with the provisions of Division 11 of the 

California Water Code. 

3. NYWD and SFWPA may be referred to herein individually as a “Party” or collectively as the 

“Parties.” 

4. The true names and capacities of defendants DOES 1 through 10, inclusive, whether 

individual, agency, corporate, associate, or otherwise, are unknown to Plaintiff at this time, who 

therefore sues these defendants, and each of them, by fictitious names.  Plaintiff is informed and 

believes and on that basis alleges Defendant, together with DOES 1 through 10, inclusive, were and 

are the agents, employees, and/or joint venturers of each other and that all defendants participated in 

each of the acts and omissions of the other defendants and did so with the knowledge and intent 

and/or are in some way responsible for the events and happenings referred to herein and caused the 

damages as herein alleged; that all of the things alleged to have been done by those defendants were 

done under the scope and capacity of and as agents, employees, representatives and/or joint 

venturers for each of the other defendants and that all of the things alleged to have been done were 

done with the knowledge, authority, consent, approval, agreement, adoption and/or ratification of 

each of the other defendants.  Plaintiff will seek leave of this Court to amend this Complaint to state 

the true names and capacities of the fictitiously named defendants when they have been ascertained. 

5. Venue is initially proper in this County under CCP § 395(a) because it is where SFWPA 

resides and where the Agreement was at least partially to be performed.  However, venue must be 

transferred to a neutral county pursuant to CCP § 394(a).    

BACKGROUND 

6. NYWD and SFWPA are 50/50 partners in the South Feather Power Project (“SFPP”), which is 

a water supply and hydropower project located within Plumas, Yuba, and Butte Counties.  Historically, 

SFPP has used waters from the South Fork Feather River and its tributaries and a tributary of the North 

Fork of the Yuba River.  SFPP facilities include dams, tunnels, and powerhouses.  In 2004, the 

California State Water Resources Board issued an order requiring an agreement between the Parties 
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that allows NYWD to use SFPP diversion, storage, and conveyance facilities to supply water to 

NYWD.   

A. The 2005 Agreement 

7. On or about May 27, 2005, NYWD and SFWPA entered into the written “Agreement between 

South Feather Water and Power Agency and [North Yuba] Water District”1 which was later amended 

three times by written agreement of the Parties on May 20, 2010, June 25, 2013, and December 22, 

2016, respectively.  The “Agreement between South Feather Water and Power Agency and [North 

Yuba] Water District” and the amendments thereto are referred to herein as the “2005 Agreement.”  A 

true and correct copy of the 2005 Agreement is attached to this Complaint as Exhibit “A” and is 

incorporated by reference herein.  The 2005 Agreement created a legal partnership between NYWD 

and SFWPA in connection with the SFPP. 

8. Among other issues, the 2005 Agreement addresses the water-right permits to be 

independently held by each Party, SFWPA’s re-licensing of the SFPP with the Federal Energy 

Regulatory Commission, and the terms and conditions governing the delivery of water from SFPP 

facilities to NYWD.  Most pertinent to this dispute, the 2005 Agreement also addresses the 

partners’ sharing of SFPP net revenues derived from power and water sales. 

9. Pursuant to Part I.3 of the 2005 Agreement, the Parties agreed that NYWD and SFWPA 

“jointly own, for purposes of diversion, storage and use of water for hydroelectric generation within 

SFPP” certain water-right licenses.  NYWD and SFWPA’s “joint ownership of these water-right 

licenses is for security for the sharing of net revenues from sales of hydroelectric power generated by 

the SFPP.”  The 2005 Agreement also allows NYWD to use SFPP diversion, storage, and conveyance 

facilities to supply water to NYWD. 

10.  The 2005 Agreement requires that “[a]ll revenues” from SFPP power and water sales be 

deposited into the “SFPP Joint Facilities2 Operating Account” (“JFOA”), and used to pay SFPP Joint 

Facilities expenses from that account.  Part III.12; Part IV; Definitions p. 6.   The 2005 Agreement 

                                                 
1 The actual title is the “Agreement between South Feather Water and Power Agency and Yuba County Water District.”  
2 “SFPP Joint Facilities” is defined by the Agreement as “all SFPP facilities besides the Sly Creek Powerhouse.”  
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requires SFWPA to maintain the JFOA; at all pertinent times SFWPA solely controlled access to the 

JFOA and solely controlled all SFPP records. 

11. Pursuant to Parts III and IV of the 2005 Agreement, SFWPA is required to distribute SFPP net 

power revenues on a 50/50 basis to SFWPA and NYWD after meeting certain expenses, making 

certain payments, and meeting certain other requirements as described in the 2005 Agreement.  

12. Under Part IV.1 of the 2005 Agreement, NYWD is “at all times” afforded “reasonable 

access” to the SFPP records of accounts to allow NYWD to verify both the “accuracy and adequacy” 

of SFWPA’s handling of the SFPP accounting.  Thus, while SFWPA creates and maintains all records 

of accounts related to the power and water sales, the 2005 Agreement makes clear that NYWD will 

have reasonable access to all relevant records to enable it to verify SFWPA’s financial management of 

the SFPP and the JFOA.   

13. The 2005 Agreement also requires SFWPA to provide NYWD with an annual, detailed 

accounting of the prior calendar year’s SFPP gross revenues, operating, and other expenses and 

payments, for the purpose of determining the net revenues from SFPP that are available for distribution 

to the Parties (“Annual Accounting”). Part IV.3.  The Annual Accounting is due no later than June 30 

of each year, and distributions must be made by July 1.  Id.; Second Amendment to 2005 Agreement, ¶ 

1.  SFWPA is also required to provide a preliminary accounting, due each and every month, both as to 

amounts actually received and incurred, and as compared to the budgeted amounts (“Monthly 

Accounting”).  Id. 

B. SFWPA’s breaches of the 2005 Agreement 

a. Annual and Monthly Accountings 

14. On information and belief, SFWPA has never provided an Annual Accounting or a Monthly 

Accounting to NYWD.  Over the years NYWD has demanded that SFWPA comply with the 2005 

Agreement by providing the Annual Accounting and Monthly Accounting, yet SFWPA refuses to do 

so.  Most recently, SFWPA’s attorney claimed in written correspondence that SFWPA and NYWD 

long-ago agreed to do away with the Monthly Accounting requirement.  Part VII.10 of the 2005 

Agreement requires valid amendments to be in writing and signed by both Parties.  SFWPA’s attorney 

was unable to provide any such written agreement.  There being no valid amendment to delete these 
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requirements, SFWPA must be ordered to comply with the 2005 Agreement and provide the Annual 

Accounting and Monthly Accounting to NYWD, including on a going forward basis. 

b. Reasonable Access 

15.  SFWPA also refuses to allow NYWD the “reasonable access” to the SFPP accounting which 

the 2005 Agreement guarantees.  On information and belief, this has been a consistent pattern dating 

back to 2010.  For the past four (4) years, NYWD has made a number of formal requests for access to 

the SFPP accounting.  Until this year, SFWPA largely only provided publicly available documents in 

response, most of which were already posted on SFWPA’s website.  Beginning in January of 2021, 

and only after NYWD threatened to sue to enforce its rights under the 2005 Agreement, SFWPA 

began to provide more of the required SFPP accounting records.  But still to this day, SFWPA refuses 

to provide all records related to the SFPP accounting so that NYWD, as one half of the SFPP 

partnership, can verify the accuracy and adequacy of SFWPA’s SFPP revenues, expenditures, and 

accountings.  

16. As part of exercising its verification rights under the 2005 Agreement, and because SFWPA 

creates and maintains all SFPP accountings and financial records, NYWD requires SFWPA to respond 

to questions and explain its accounting methodologies, both historically and on an ongoing basis.  Yet 

SFWPA refuses to reasonably engage with NYWD in this regard.  For over five (5) months in 2021, 

NYWD worked in vain through counsel to convince SFWPA to respond to pertinent and reasonable 

accounting questions so that NYWD could verify the accuracy and adequacy of the SFPP accounting 

(including the issue of whether SFWPA was distributing the entire share of net revenues owed to 

NYWD).  This process culminated in a May 10, 2021 meeting between the principals, accountants, 

and attorneys for SFWPA and NYWD.  Unfortunately, SFWPA arbitrarily limited what could be 

discussed at this meeting, refused to answer focused categories of questions, and was unable to answer 

other questions. SFWPA refuses to allow full transparency in its financial dealings related to the SFPP, 

and as a result NYWD has not been able to provide the important oversight functions which ensure 

that the partners are treated fairly. Beyond the specific dollar amount described below, NYWD does 

not know whether it is owed monies from SFWPA because SFWPA has not allowed, and continues to 

refuse, NYWD the reasonable access to the records and information mandated by the 2005 Agreement.  
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SFWPA has also indicated that it will not accommodate NYWD’s requests for information and 

documentation regarding the SFPP in the future.  NYWD has exhausted all reasonable efforts to secure 

compliance with this critical component of the 2005 Agreement and now requires judicial intervention 

to restore the bargained-for balance of power and access to the SFPP accounting records and 

information.     

c. Required Distribution 

17.  In May of 2019, SFWPA unilaterally obtained a short-term loan to cover a SFPP obligation 

for $8,000,000 from Signature Financial to refinance certain PG&E debt.  The 2005 Agreement 

provides in Part IV.8 that SFPP loans must be paid off before any distribution of SFPP Joint Facilities 

net power revenues if, and only if, certain conditions are first met.  The conditions are that the 

balances in the JFOA and the SFPP Contingent Reserve Account (“Reserve Account”) “together are 

not sufficient at any time to pay all SFPP Joint Facilities…expenses as they become due...”  From May 

of 2019 through June 30, 2020, the balances in the JFOA and the Reserve Account were more than 

sufficient to pay all SFPP Joint Facilities expenses, including the obligation for which the Signature 

Financial loan was taken.  Because this condition precedent regarding insufficient funds was not met, 

the requirement that loans be repaid before making distributions to the Parties did not and does not 

apply as it pertains to the 2019 SFPP operations year. 

18. As of June 23, 2020, SFWPA distributed to its board members a document with a line item 

called “Ending Balance” which reflected a Reserve Account Ending Balance of $24,044,866 with a 

Reserve Requirement of $19,569,960 as reflected on SFWPA’s “additional distributions” calculation.  

Per the 2005 Agreement, excess reserves are defined as distributable net revenues so long as there are 

no qualifying loans outstanding (which there were not for the 2019 year).  As of June 30, 2020, 

SFWPA’s records make clear that it was holding, for 2019, excess reserve funds in the amount of 

$4,474,906.  That entire amount should have been distributed to the Parties on a 50/50 basis as of July 

1, 2020.  Specifically,  SFWPA should have paid NYWD $2,237,453 on that date.  This is consistent 

with how SFWPA operated for the 2017 year when it made more than $1 million in distributions even 

though it carried debt at that time.  Despite NYWD’s repeated demands and objections to SFWPA’s 
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accounting, SFWPA refuses to distribute any net revenues for the 2019 year, falsely claiming that Part 

IV.8 of the 2005 Agreement completely justifies its misleading accounting tricks. 

FIRST CAUSE OF ACTION 

BREACH OF CONTRACT 

(Against Defendant SFWPA) 

19. NYWD incorporates herein all of the paragraphs above.   

20. NYWD and SFWPA entered into the written 2005 Agreement as described above. 

21. NYWD has performed all conditions, covenants, and promises required on its part to be 

performed in accordance with the terms and conditions of the 2005 Agreement. 

22. Beginning on or about July 1, 2020, and likely much earlier, SFWPA breached the 

Agreement by failing to distribute to NYWD all of NYWD’s share of the water and power net 

revenues in breach of Parts III and IV of the 2005 Agreement. 

23.  Within the last four years, and continuously thereafter, NYWD made written requests to 

SFWPA for full access to SFPP records and accountings.  SFWPA breached, and continues to 

breach, Paragraphs IV.1 and IV.3 of the 2005 Agreement by refusing and failing to provide 

accountings and reasonable access to SFPP records. 

24. SFWPA has never provided the Monthly Accounting or Annual Accounting to NYWD in 

continual and ongoing breach of Part IV.3 of the 2005 Agreement. 

25. Based on NYWD’s preliminary analysis of the limited records it has obtained and reviewed 

thus far, SFWPA owes the principal sum of at least $2,237,453 for NYWD’s share of the 2019 net 

profits that SFWPA retained in violation of Section IV of the 2005 Agreement. 

26. NYWD made reasonable and good faith attempts to resolve this dispute prior to the filing of 

this Complaint.  NYWD thus satisfied Part VII.3 of the Agreement through numerous correspondence 

with SFWPA and through an in-person meeting by the Parties held on May 10, 2021. 

27. As a result of SFWPA’s breach of the Agreement, NYWD has sustained monetary damages 

in the sum of at least $2,237,453, plus additional amounts as will be determined after reviewing all 

unredacted SFPP documents, plus interest at the statutory rate. 

// 
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28. SFWPA should also be found in breach of the 2005 Agreement for failing to provide the 

Annual Accounting and Monthly Accounting and the required reasonable access to the SFPP 

accounting.  

29. NYWD should also be awarded specific performance to include, without limitation, that 

SFWPA be ordered to produce all prior, current, and future Annual Accountings and Monthly 

Accountings to NYWD and to provide reasonable access to all prior, current, and future SFPP 

records as required by the 2005 Agreement.    

SECOND CAUSE OF ACTION 

BREACH OF IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING  

(Against all Defendants) 

30. NYWD incorporates herein all of the paragraphs above.   

31. California law recognizes an implied covenant of good faith and fair dealing in every 

contract.  This duty includes, among other things, a duty to refrain from taking any action or from 

making any omission that deprives the other party of the benefit of the contract.  

32. Because SFWPA has sole access to and exclusive control over the SFPP records and the 

JFOA, SFWPA had a duty to at all times exercise transparency and to ensure NYWD received its 

benefit of the bargain, including its share of the net revenues from water and power sales. 

33. On information and belief, SFWPA failed to provide the Annual Accountings and Monthly 

Accountings and to provide reasonable access to SFPP records, while representing through its 

actions that NYWD was receiving its contractual share from net water and power sales as required 

by the 2005 Agreement.  NYWD reasonably relied on SFWPA’s representations that it was 

distributing NYWD’s entire share of the net revenues to NYWD. 

34. On information and belief, SFWPA knew that NYWD was unaware of the fact that SFWPA 

was not paying NYWD fifty percent (50%) of the net revenues of water and power sales, and 

further, that SFWPA deliberately withheld accountings and SFPP documents from NYWD for the 

purpose of concealing this fact from NYWD.  Through these actions and omissions, SFWPA 

abused its superior position as the Party maintaining control of all SFPP financial documents and 

the JFOA, and thus breached the implied covenant of good faith and fair dealing owed to NYWD. 
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35. As a result of SFWPA’s breach of the implied covenant of good faith and fair dealing, 

NYWD was damaged in an amount to be proven at trial. 

THIRD CAUSE OF ACTION 

ACCOUNTING 

(Against all Defendants) 

36. NYWD incorporates herein all of the paragraphs above.   

37. SFWPA controls access to the SFPP accountings and all financial records related to power 

and water sales governed by the 2005 Agreement.   

38. SFWPA has duties under the 2005 Agreement to provide reasonable access to the SFPP 

records and to provide accountings to NYWD. 

39. Within the last four (4) years, SFWPA, in the course of the aforementioned charge and 

management, has received money from water and power sales, a portion of which is due NYWD 

pursuant to the terms of the 2005 Agreement.  The total amount of money due from SFWPA to 

NYWD is unknown to NYWD and cannot be fully ascertained without a full accounting of the 

JFOA and all financial records related to power and water sales governed by the 2005 Agreement.  

On information and belief, the amount owed exceeds the sum of $2,237,453. 

40. Based on the limited records produced by SFWPA within the last year, NYWD is informed 

and believes and thereon alleges that complete accounting records dating back more than four (4) 

years will establish that additional monies are owed to NYWD pursuant to the terms and conditions 

of the 2005 Agreement.  SFWPA was at all times in a superior position to NYWD because it had 

access to all SFPP financial records and controlled the amount of JFOA funds that were distributed 

to NYWD.  Using that superior position, SFWPA deliberately withheld documents and information 

that will show that SFWPA did not distribute all monies owed NYWD pursuant to the 2005 

Agreement.  NYWD did not know or have reason to know that SFWPA was deliberately 

withholding documents and information for the purpose of concealing from NYWD that NYWD 

was not in fact receiving all monies due.  This amount of money due from SFWPA to NYWD is 

unknown to NYWD and cannot be fully ascertained without an accounting of the JFOA and all 

financial records related to power and water sales and expenses governed by the 2005 Agreement.   
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FOURTH CAUSE OF ACTION 

CONVERSION 

(Against all Defendants) 

41. NYWD incorporates herein all of the paragraphs above.   

42. At all times herein mentioned, NYWD had, and still has, a right to fifty percent (50%) of the 

net water and power revenues as provided by the 2005 Agreement. 

43. As of the date of the filing of this Complaint, SFWPA has converted the principal amount of 

at least $2,237,453 that is due and owing to NYWD. 

44. On April 20, 2021, NYWD made a written demand to SFWPA for the distribution of 

amounts that are due and owing to NYWD, but SFWPA failed and refused, and continues to fail 

and refuse, to make this and/or any other distribution to NYWD for the 2019 SFPP year and instead 

kept the funds for SFWPA’s benefit. 

45. SFWPA’s acts alleged above are willful, wanton, malicious, and oppressive, and justify the 

awarding of exemplary and punitive damages.    

FIFTH CAUSE OF ACTION 

BREACH OF FIDUCIARY DUTY 

(Against SFWPA) 

46. NYWD incorporates herein all of the paragraphs above.   

47. NYWD and SFWPA entered into the written 2005 Agreement as described above. 

48. The purpose of the 2005 Agreement was, among other things, for NYWD and SFWPA to 

share equally in the net revenues from water and power sales.  

49. The sharing of net revenues from water and power sales created a partnership between 

NYWD and SFWPA.  The presumption of a partnership is not overcome by Part VII.15 of the 

Agreement because the essential elements of a partnership have been met.  San Joaquin Light & 

Power Corp. v. Costaloupes (1929) 96 C.A. 322, 332. 

50. At all relevant times, SFWPA owed, and continues to owe, NYWD the duties of loyalty and 

care.  These duties include, among other things, the duty to refrain from engaging in grossly 



 

 

11 
COMPLAINT 

 1169632.1 

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

negligent, reckless, or intentional misconduct, and the duty to discharge duties to the partnership 

and to NYWD consistently with the obligation of good faith and fair dealing. 

51. SFWPA breached, and continues to breach, its fiduciary duties owed to NYWD by refusing 

and failing to provide NYWD with its share of the net revenues from the power and water sales, by 

refusing and failing to provide NYWD with reasonable access to partnership records and to fully 

account to NYWD, and by refusing to provide the Monthly Accounting and Annual Accounting.  

The purpose of SFWPA’s breaches of its fiduciary duties owed to NYWD was and is to benefit 

itself to NYWD’s detriment. 

52. As a direct and proximate result of SFWPA’s breach of its fiduciary duties, NYWD was 

harmed and continues to be harmed in the amount of at least $2,237,453, with the exact amount 

subject to proof. 

53. SFWPA’s breaches of its fiduciary duties were motivated by malice as will be shown 

according to proof, and includes but is not limited to its refusal to provide reasonable access to 

partnership records and its refusal to provide a full accounting of the partnership.  Therefore, the 

awarding of punitive damages is justified. 

SIXTH CAUSE OF ACTION 

DECLARATORY RELIEF 

(Against SFWPA) 

54. NYWD incorporates herein all of the paragraphs above.   

55. An actual dispute currently exists between NYWD and SFWPA as described above.  

Succinctly restated, NYWD contends that SFWPA is obligated to but has failed to provide the 

Annual Accounting and Monthly Accounting and reasonable access to the SFPP records to enable 

NYWD to verify the accuracy and adequacy of the SFPP accounting.  On information and belief, 

SFWPA disputes these allegations.   

56. A judicial declaration is desirable and necessary for the Court to resolve the issues identified 

in the preceding paragraph.  NYWD, on behalf of its roughly 2,300 customers, has both the right 

and the obligation to oversee SFWPA’s handling of the SFPP finances and SFWPA has prevented 

NYWD from accomplishing this task for too long.  The Declaratory Relief requested herein is 
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consistent with the express and implied rights of the Parties to the 2005 Agreement and will bring 

some much needed guidance going forward.  The obligations in dispute are ongoing and a 

declaration of the Parties’ rights and obligations is required in order to avoid a multiplicity of future 

disputes regarding the 2005 Agreement. 

57. In the interest of justice and equity, such a declaration of duties, rights, title, interests, and/or 

responsibilities is necessary. 

58. NYWD has no adequate remedy at law.  The Court needs to instruct SFWPA on a) what 

“reasonable access” means regarding the SFPP financial records and b) its obligations to provide 

the Monthly Accounting and Annual Accounting.  Conversely, SFWPA will not be prejudiced by a 

judicial declaration regarding the Parties’ rights and obligations under the 2005 Agreement.  

PRAYER FOR RELIEF 

Plaintiff prays for judgment against Defendants, and each of them, as follows: 

1. For compensatory damages in the sum of at least $2,237,453. 

2. For an accounting between Plaintiff and Defendants. 

3. For payment over to Plaintiff on the amount due from Defendants as a result of the account. 

4. For interest at the statutory rate. 

5. For punitive damages. 

6. For declaratory relief. 

7. For specific performance. 

8. For costs of suit. 

9. For other proper relief.   

 

Dated:   June 17, 2021   BOUTIN JONES INC. 

                 
      By:  _______________________________________ 
                   Daniel S. Stouder 
       Eric C. Miller 
       Ian K. McGlone 
       Attorney for Plaintiff 
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