SECOND AMENDED AND RESTATED
JOINT EXERCISE OF POWERS AGREEMENT
FOR THE
SOUTH PLACER WASTEWATER AUTHORITY

THIS SECOND AMENDED AND RESTATED JOINT EXERCISE OF POWERS
AGREEMENT (the “Agreement”) is made effective as of the 31* day of January, 2019, by and
among the CITY OF ROSEVILLE, a charter city duly organized and existing under the laws of
the State of California (the “City”), the SOUTH PLACER MUNICIPAL UTILITY
DISTRICT, a municipal utility district duly organized and existing under the laws of the State of
California (the “District”), and the COUNTY OF PLACER, a political subdivision duly
organized and existing under the laws of the State of California (the “County”).

RECITALS

A. WHEREAS, the City, the District, and the County have the common powers to acquire
real property and to plan, finance, acquire, construct, own, and operate wastewater
facilities; and

B. WHEREAS, the City, the District, and the County have determined that the public
interest will be served by the joint exercise of these powers through this Agreement and
the creation of a joint powers authority with the power to plan for, finance, acquire,
construct, own and operate Regional Wastewater Facilities; and

C. WHEREAS, the City, the District, and County desire to amend the Amended and
Restated Joint Exercise of Powers Agreement entered into on October 1, 2012 and
concurrently herewith, will enter into the Funding Agreement and the Operations
Agreement (both defined hereinafter), to provide for the funding and operation of the
Regional Wastewater Facilities; and

D. WHEREAS, the parties desire to amend this Agreement to conform the provisions hereof
to the provisions of the above-referenced amended and restated agreements.

NOW THEREFORE, the parties hereto agree as follows:
AGREEMENT

1. Definitions. Words and phrases used in this Agreement shall have the meanings set forth
below. Words and phrases used in common with the Funding Agreement shall have the meanings
ascribed to them in the Funding Agreement, as the same may be amended from time to time. The
current Funding Agreement definitions are set forth in Exhibit A, which Exhibit will
automatically be deemed to have been amended upon any future amendments to the Funding
Agreement.
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Authority is defined in Section 3.
Board is defined in Subsection 7.a.
City is defined in the preamble.
County is defined in the preamble.
District is defined in the preamble.

Dry Creek Plant is defined in the Funding Agreement.

Funding Agreement means the Second Amended and Restated Funding Agreement
relating to the South Placer Regional Wastewater Facilities among the Authority and the
Participants dated of even date herewith.

Law is defined in Section 2 hereof.

Operations Agreement means the Second Amended and Restated Agreement regarding
the Operation and Use of the South Placer Regional Wastewater Facilities among the Authority
and the Participants dated of even date herewith.

Participant is defined in the Funding Agreement.

Pleasant Grove Plant is defined in the Funding Agreement.

Regional Connection Fees is defined in the Funding Agreement.

Regional Wastewater Facilities is defined in the Funding Agreement.

Related Regional Infrastructure is defined in the Funding Agreement.

2. Authority and Purpose. This Agreement is made pursuant to Chapter 5 of Division 7 of
Title 1 of the California Government Code (commencing with section 6500) (the “Law”) relative
to the joint exercise of powers common to the Participants. The purpose of this Agreement is to
provide for the planning, financing, acquisition, ownership, construction, and operation of
Regional Wastewater Facilities.

3. Creation of Authority and Jurisdiction. The Participants hereby amend and restate the
agreement, dated October 1, 2000, that created the South Placer Wastewater Authority
(“Authority”), a public entity separate from the City, the District, and the County. The
jurisdiction of the Authority shall be the service areas served by Regional Wastewater Facilities,
as those areas may be modified from time to time.
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4. Term and Termination. This Agreement shall be effective as of the date first above
written. It shall remain in effect until terminated in accordance with the Law by two (2) or more
of the Participants; provided, however, that this Agreement may not be terminated, and no
Participant may withdraw its membership, until all bonds or other instruments of indebtedness
issued by the Authority, if any, have been paid in full.

5. Powers. The Authority shall have all powers necessary or reasonably convenient to carry
out the purposes stated in Section 2, including, but not limited to, the following;

a. to secure administrative office space and furnishings;
b, to make and enter into contracts;
C. to contract for, or employ, administrative, technical and support staff, and

consultants and contractors of any kind;
d. to acquire and maintain insurance of all types;

e. to lease, acquire, hold, or dispose of real property by negotiation, dedication, or
eminent domain;

f. to lease, acquire, operate, maintain and dispose of materials, supplies, and
equipment of all types;
g to construct and operate buildings and facilities of any kind, including, without

limitation, Regional Wastewater Facilities;

h. to accept, hold, invest (pursuant to the Law, including, without limitation, section
6509.5 thereof), manage, and expend monies;

i to levy fees and taxes, to enter into lease purchase agreements, and to issue bonds
and incur other forms of indebtedness, as provided for in the Law, including, without limitation,
sections 6547, 6547.1, 6547.5, and 6547.6 thereof, or any other applicable law;

j. to form a special assessment district under any legal authority that exists now or in
the future, including, without limitation, the Improvement Act of 1911 (Streets & Highways
Code section 5000 ef seq.), the Municipal Improvement Act of 1913 (Streets & Highways Code
section 10000 et seq.), the Improvement Bond act of 1915 (Streets & Highways Code section
8500 et seq.), or any other authority that exists now or in the future;

k. to form a special tax district under the Mello-Roos Community Facilities District
Act or any other authority that may exist now or in the future;

1. to negotiate and enter into reimbursement agreements when monies to construct
Regional Wastewater Facilities are available;
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m. to sue and be sued; and
n. to exercise all powers incidental to the foregoing.

6. Duties. The Authority shall have the duty to do the following within the times specified
or, if no time is specified, within a reasonable time:

a. to retain legal counsel for all Authority business, including litigation;

b. to evaluate the need for, and acquire and maintain if necessary, liability, errors and
omissions, or other insurance;

c. to finance Regional Wastewater Facilities; and
d. to conduct an annual audit as required by the provisions of Subsection 7.d(3).
7. Administration.

a. Governing Board -- Membership. The Authority shall be administered by a board
of directors (“Board”) consisting of five directors. Two directors shall be appointed by the City,
one director shall be appointed by the District, and two directors shall be appointed by the
County. One County-appointed director shall be a member of the County Board of Supervisors
and must represent a supervisorial district which includes all or a portion of the City of Roseville;
such County-appointed director shall be selected annually by the County Board of Supervisors,
and shall be subject to confirmation by the Roseville City Council.

b. Meetings.

(1) Regular Meetings. The Board shall by resolution establish the number of
regular meetings to be held each year and the date, hour and location at which such regular
meetings shall be held; provided, that the Board shall meet at least once every six (6) months.

2) Special Meetings. Special meetings of the Board may be called in
accordance with the provisions of the Ralph M. Brown Act (California Government Code section
54950 et seq.).

3) Conduct of Meetings. All meetings of the Board shall be held in
accordance with the Ralph M. Brown Act (California Government Code section 54950 ef seq.).

4 Minutes. The Secretary of the Authority shall cause minutes of all
meetings of the Board to be kept and shall, as soon as possible after each meeting, cause a copy
of the minutes to be forwarded to each member of the Board, and to the City, District, and
County.
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(5)  Quorum. Three (3) directors of the Board shall constitute a quorum for the
transaction of business. Except as provided in Section 8, actions of the Board shall require the
affirmative vote of a majority of the entire Board (i.e., three (3) affirmative votes).

c. Procedures.

(I)  The Board shall elect a chair from among its membership to preside at
meetings and shall select a secretary who may, but need not, be a member of the Board. The
Board may, from time to time, elect such other officers as the Board shall deem necessary or
convenient to conduct the affairs of the Authority.

(2)  The Board may adopt by resolution rules of procedure, not inconsistent
with the provisions of this Agreement, to govern the conduct of its meetings.

3) Members of the Board shall comply with Title 9 of the California
Government Code, commencing with section 81000 (Political Reform Act of 1974).

d. Fiscal Matters.

(1)  Chief Financial Officer.

(A)  Except as provided in Subsection (B), below, the Chief Financial
Officer of the City, respectively, is designated as the Chief Financial Officer of the Authority
with the powers, duties, and responsibilities specified in the Law, including, without limitation,
sections 6505 and 6505.5 thereof.

(B)  Inlieu of the designations in Subsection (A)., above, the Board
may appoint one or more of its employees to the position of Chief Financial Officer as provided
in the Law, including, without limitation, section 6505.6 thereof.

2 Custodian of Property. The Chief Financial Officer of the Authority shall
be the public officers who have charge of, handle, and have access to, the Authority’s property
and shall file with the Authority an official bond in the amount set by the Board.

(3)  Accounts and Reports. The Board shall establish and maintain such funds
and accounts as may be required by good accounting practice. The books and records of the
Authority shall be open to inspection at all reasonable times to the County, the City and the
District, and their respective representatives. The accounts shall be prepared and maintained by
the Chief Financial Officer of the Authority. The Authority, within one hundred twenty (120)
days after the close of each fiscal year, shall cause an independent audit of all financial activities
for such fiscal year to be prepared by an independent certified public accountant employed by the
Authority. The Authority shall promptly deliver copies of the audit report to the Participants.

4) Budgets. The Board shall adopt a budget no later than ninety (90) days
after the effective date of this Agreement and no later than June 30™ of each year thereafter.
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(5) Contributions. The Participants shall pay to the Authority the
contributions to be specified in the Funding Agreement.

8. Voting. Notwithstanding Subsection 7.b, the following actions may only be taken as set
forth below:
a. The affirmative vote of at least four (4) Board members is required to set reserves,
or authorize expenditures, for future expansions of Regional Wastewater
Facilities.
b. The affirmative vote of at least five (5) Board members is required:

(1) to authorize the issuance and sale, refinancing, or early redemption, of
bonds; or

2) to impose fees or assessments (other than the Regional Connection Fee),
levy taxes, or order the formation of an assessment or special district.

9. Exercise of Powers. The powers and duties which (a) are common to the Participants,
and (b) are vested in the Authority only by virtue of this Agreement, and are not independent
powers and duties which arise by virtue of the Law, shall be exercised and carried out subject
only to such restrictions upon the manner of exercising such powers or carrying out such duties
as are imposed upon the City of Roseville in the exercise of similar powers or in carrying out
similar duties, as provided in section 6509 of the Law.

10.  Fiscal Year. The fiscal year of the Authority shall be the period from July 1st of each
year to and including the following June 30th.

11. Debts, Liabilities and Obligations. The debts, liabilities, and obligations of the Authority
shall not constitute debts, liabilities, or obligations of the County, the City, or the District, either
jointly or severally.

12. Liability of Board, Officers and Employees.

a. The members of the Board, officers, and employees of the Authority shall use
ordinary care and reasonable diligence in the exercise of their powers, and in the performance of
their duties pursuant to this Agreement. They shall not be liable to the Participants for any
mistake of judgment or other action made, taken, or omitted by them in good faith, nor for any
action made, taken, or omitted by any agent, employee, or independent contractor selected with
reasonable care, nor for loss incurred through the investment of the Authority’s funds, or failure
to invest the same.

b. To the extent authorized by California law, no member of the Board, officer, or
employee of the Authority shall be responsible for any action made, taken, or omitted, by any
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other member of the Board, officer, or employee. No member of the Board, officer, or employee
of the Authority shall be required to give a bond or other security to guarantee the faithful
performance of his or her duties pursuant to this Agreement, except as provided in Subsection
7.d(2).

c. The funds of the Authority shall be used to defend, indemnify, and hold harmless
the Authority and any member of the Board, officer, or employee of the Authority for actions
taken in good faith and within the scope of his or her authority. Nothing herein shall limit the
right of the Authority to purchase insurance to provide coverage for the foregoing indemnity.

13. Liberal Construction. The provisions of this Agreement shall be liberally construed as
necessary or reasonably convenient to achieve the purposes of the Authority.

14. Disposition of Property. Upon termination of this Agreement, the Authority shall convey
all assets of the Authority to the City. Thereafter, the City shall use such assets of the Authority
for the benefit of the City, District and County, as set forth in the Operations Agreement and the
Funding Agreement.

15. Severability. Should any part, term, or provision of this Agreement be decided by the
courts to be illegal or in conflict with any law of the State of California, or otherwise be rendered
unenforceable or ineffectual, the validity of the remaining portions or provisions shall not be
affected thereby.

16. Successors; Assignment. This Agreement shall be binding upon and shall inure to the
benefit of the successors of the Participants. No Participant may assign any rights or obligations
hereunder without the consent of the other Participants; provided, further, that no such
assignment may be made if it would materially and adversely affect (a) the rating of bonds issued
by the Authority, or (b) bondholders holding such bonds.

17.  Amendments. This Agreement may be amended only by the unanimous written
agreement of the Participants. So long as any bonds of the Authority are outstanding and unpaid,
or funds are not otherwise set aside for the payment or redemption thereof in accordance with the
terms of the bonds and the documentation relating thereto, this Agreement shall not be amended,
modified or otherwise revised, changed or rescinded, unless the Participants have first complied
with the procedures required to amend the indenture for said Bonds.

18. Notices. Any notices to Participants required by this Agreement shall be delivered or
mailed, U.S. first class, postage prepaid, addressed as follows:
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CITY OF ROSEVILLE

Environmental Utilities Department

2005 Hilltop Cir.

Roseville, CA 95747

Attention: Environmental Utilities Director

Finance Department
311 Vernon St., Room 206
Roseville, CA 95678
Attention: Finance Director

SOUTH PLACER MUNICIPAL UTILITY
DISTRICT

5807 Springview Dr.

Rocklin, CA 95677

Attention: General Manager

COUNTY OF PLACER
Department of Public Works
Environmental Engineering Division
11476 "C" Avenue

Auburn, CA 95603

Attention: Director

With a copy to:
Roseville City Attorney
311 Vernon St.
Roseville, CA 95678
Attention: City Attorney

With a copy to:

District's General Counsel

Hill Rivkins Brown & Associates
11140 Fair Oaks Boulevard, Suite 100
Fair Oaks, CA 95628

Attention: Adam Brown

With a copy to:

Placer County Counsel
175 Fulweiler Avenue
Auburn, CA 95603
Attention: County Counsel

Notices under this Agreement shall be deemed given and received at the earlier of actual receipt,
or the second business day following deposit in the United States mail, as required above. Any
Participant may amend its address for notice by notifying the other Participants.

19.  Counterparts. This Agreement may be executed in any number of counterparts, and by
different parties in separate counterparts, each of which, when executed and delivered, shall be
deemed to be an original and all of which counterparts taken together shall constitute but one and

the same instrument.
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IN WITNESS WHEREOF, the Participants have entered into this Agreement effective as of the
date first above written.

CITY OF ROSEVILLE

)
BY: (&; E
Dominick Casey

City Manager _)

ATTEST:

oy Powa Ohnye

Sonia Orozco
City Clerk

APPROVED AS TO FORM:

ov. Lot DGt

N

"Robert R. Schmitt
City Attorney

APPROVED AS TO SUBSTANCE:

BY: /M 9. P

” Richard D. Plecker
Environmental Utilities Director
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SOUTH PLACER MUNICIPAL UTILITY DISTRICT

BY: WWW\/

/Herb Niederberge
General Manager

Adam Brown
District Counsel

ATTEST:

g

Joanna|Be )lezﬁ
ecretary to t oard of Directors

COUNTY OF PLACER

BY:

Chair, Board of Supervisors

APPROVED AS TO FORM:

BY:

County Counsel
ATTEST:

BY:

Clerk, Board of Supervisors
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SOUTH PLACER MUNICIPAL UTILITY DISTRICT

BY:

Herb Niederberger

General Manager
APPROVED AS TO FORM:
BY:

Adam Brown

District Counsel
ATTEST:
BY:

Joanna Belanger

Secretary to the Board of Directors
COUNTY OF PLACER

BY: /W

Chair, Board of Supervisors

APPROVED AS TO FORM:

Clerk, Board of Supervisors
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EXHIBIT A

Funding Agreement Definitions
(as of January 1, 2019)

2011 Bonds means the following Authority bonds issued in 2011: (i) South Placer
Wastewater Authority Wastewater Revenue Refunding Bonds, Series 2011A (Variable Rate
Demand Bonds); (ii) South Placer Wastewater Authority Wastewater Revenue Refunding Bonds,
Series 2011B (Variable Rate Demand Bonds); (iii) South Placer Wastewater Authority
Wastewater Revenue Refunding Bonds, Series 2011C; and (iv) South Placer Wastewater
Authority Wastewater Revenue Refunding Bonds, Series 2011D (SIFMA Index Bonds).

2011 Bond Debt Service means Debt Service due on the 2011 Bonds.

2011 Bond Documents means the Indenture, this Agreement, the Official Statement and
other ancillary documents relating to credit enhancement, liquidity, and other matters relating to
the 2011 Bonds, including the purchase of the 2011 Bonds.

Aggregate Rate Stabilization Fund Draw means, for any Computation Period, the amount
actually withdrawn from the Rate Stabilization Fund to pay Debt Service during such
Computation Period.

Authority is defined in the preambie.

Available Local Connection Fees means Local Connection Fees that may be used to pay
Debt Service. A Participant assessing Local Connection Fees shall, on a case-by-case basis,
determine whether such Local Connection Fees are so usable.

Average Dry Weather Flow means the average daily wastewater flow into the Regional
Wastewater Facilities, measured from July 1st through September 30th of each year.

Bond Documents means the 2011 Bond Documents and any Parity Bonds Instrument(s).

Bond Redemptions means funds sent by the Authority to the Trustee accompanied by
irrevocable instructions to the Trustee that such funds are to be applied to the redemption of
Bonds in accordance with the optional redemption provisions of the Indenture and any Parity
Bonds Instrument.

Bonds means, collectively, the 2011 Bonds and any Parity Bonds, issued and at any time
outstanding under the Indenture or any Parity Bonds Instrument, respectively.

Capital Costs means both direct and incidental costs of the planning, permitting, design,



acquisition and construction of Regional Wastewater Facilities, including, without limitation, the
following: (a) site acquisition, including, without limitation, administration, surveys, appraisals,
legal fees, costs of litigation, and title insurance; (b) engineering costs, including, without
limitation, administration, investigation, tests, design, survey, construction supervision, and
inspection; (c) construction costs, including, without limitation, Bond interest during
construction; (d) preliminary project costs paid, and advance payments made, by the City, the
County, or the District; (e) Debt Service and issuance costs on Bonds; (f) reserve requirements
for Bonds; (g) capital reserve requirements relating to Regional Wastewater Facilities; and (h)
administrative costs, including, without limitation, legal fees, consultant fees, and costs of
Participant personnel working on the acquisition and construction of Regional Wastewater
Facilities.

City is defined in the preamble.

Computation Period means a Fiscal Year, unless another period of time is required by any
applicable Bond Document.

County is defined in the preamble.

Debt Service means, for any Computation Period, the sum of (a) the interest accruing on
all Bonds during such Computation Period, assuming that all Bonds are retired as scheduled, plus
(b) the principal amount (including principal due as sinking fund installment payments) allocable
to all Bonds in such Computation Period, calculated as if such principal amounts were deemed to
accrue daily during such Computation Period in equal amounts from, in each case, each payment
date for principal or the date of delivery of such Bonds (provided that principal shall not be
deemed to accrue for greater than a 365-day period prior to any payment date), as the case may
be, to the next succeeding payment date for principal; provided, that the following adjustments
shall be made to the foregoing amounts in the calculation of Debt Service:

¢y with respect to any such Bonds bearing or comprising interest at other than
a fixed interest rate, the rate of interest used to calculate Debt Service shall be (A) with
respect to such Bonds then outstanding, one hundred ten percent (110%) of the greater of
(I) the daily average interest rate on such Bonds during the twelve (12) calendar months
next preceding the date of such calculation (or the portion of the then current
Computation Period that such Bonds have borne interest) or (II) the most recent effective
interest rate on such Bonds prior to the date of such calculation and (B) with respect to
such Bonds then proposed to be issued, the average of the Revenue Bond Index published
in The Bond Buyer over the prior 12 months, or a comparable index if the Revenue Bond
Index is no longer published;

2) with respect to any such Bonds having twenty percent (20%) or more of
the aggregate principal amount thereof due in any one Computation Period, Debt Service
shall be calculated for the Computation Period of determination as if the interest on and
principal of such Bonds were being paid from the date of incurrence thereof in



substantially equal annual amounts over a period of thirty (30) years from the date of such
Bonds; provided, however, that the full amount of such Bonds shall be included in Debt
Service if the date of calculation is within 24 months of the actual maturity of the

payment;

(3)  with respect to any such Bonds or portions thereof bearing no interest but
which are sold at a discount and which discount accretes with respect to such Bonds or
portions thereof, such accreted discount shall be treated as due when scheduled to be
paid;

(4)  Debt Service shall not include interest on Bonds which is to be paid from
amounts constituting capitalized interest; and

5 if an interest rate swap agreement is in effect with respect to, and is
payable on a parity with, any Bonds to which it relates, no amounts payable under such
interest rate swap in excess of debt service payable under such Parity Bonds Instrument
shall be included in the calculation of Debt Service unless the sum of (A) the interest
payable on such Bonds, plus (B) the amounts payable by the Authority or the Participant
under such interest rate swap agreement, less (C) the amounts receivable by the Authority
or the Participant under such interest rate swap agreement, are greater than the interest
payable on such Bonds, in which case the amount of such payments to be made that
exceed the interest to be paid on such Bonds shall be included in such calculation, and for
this purpose, the variable amount under any such interest rate swap agreement shall be
determined in accordance with the procedure set forth in Subsection (1) of this definition.

Debt Service Fund means the fund of that name created under the Indenture, or an
equivalent fund created under any Parity Bonds Instrument, as applicable.

District is defined in the preamble.

Dry Creek Plant means the regional wastewater treatment plant owned and operated by
the City for the mutual benefit of the Participants and known as the “Dry Creek Wastewater
Treatment Plant.”

EDU’s means “equivalent dwelling units,” which is the measure by which City, District,
and County calculate their Regional Connection Fees. The Participants shall coordinate the
definition of EDU’s in their respective codes and ordinances, such that Regional Connection
Fees collected are equivalent with regards to land use types, size, and density of structures.

Enterprise Fund means, (a) as to the City, the Operational and Rehabilitation Funds
maintained by the City; (b) as to the County, the following funds maintained by the County: (1)
Sewer Maintenance District No. 2, Fund 503, Subfund 2; and (2) CSA 28, Zone 2A3, Sunset
Sewer, Fund 502, Subfund 2; (c) CSA 28, Zone 173, Dry Creek, Fund 502, Subfund 55; and (d)
as to the District, the Enterprise Fund maintained by the District.




Event of Default means:

(a) Default in the due and punctual payment of any amounts required to be
paid hereunder by a party hereto, when and as the same shall become due and payable; or

(b) Default by a party in the observance of any other covenants, agreements or
conditions on its part in this Agreement, or in any Bond Document, and such default shall have
continued for a period of thirty (30) days after that party shall have been given notice in writing
of such default by the Trustee, or any other party hereto; provided, however, that if any such
default is not reasonably curable within such thirty (30) day period, the applicable party shall not
be deemed to be in default if such party commences to cure the default within such thirty (30)
day period and diligently pursues such cure to completion.

Fiscal Year means the period of time beginning on July 1st of any year and ending on
June 30th of the following year, or any other twelve (12) month period agreed to in writing by all
of the Participants.

Indenture means, collectively and individually, the Wastewater Revenue Bond Indenture,
and the First, Second, Third and Fourth Supplemental Wastewater Revenue Bond Indentures,
each dated as of April 1, 2011, between the Authority and the Trustee, under which the 2011
Bonds were issued.

Individual Rate Stabilization Fund Draw means, as to each Participant, for any
Computation Period, the amount actually withdrawn from the account created for such
Participant in the Rate Stabilization Fund to pay such Participant’s Proportionate Share of Debt
Service during such Computation Period.

Interest Payment Date means any date on which interest is payable on the 2011 Bonds
under the terms of the Indenture and any Parity Bonds Instrument.

JPA Agreement is defined in Recital A.

Local Connection Fees means connection fees imposed and collected by a Participant,
pursuant to the applicable provisions of the Roseville Municipal Code, District ordinances, or
County ordinances, as applicable, for the purpose of funding expansions or modifications of,
and/or improvements to, the Participant’s System.

MGD means millions of gallons per day.

Minimum [evel means, when used to describe the amount contained in the Rate
Stabilization Fund, an amount equal to the lesser of: (a) Debt Service due in the two (2) Fiscal
Years occurring immediately after the calculation is made, and (b) the amount required to redeem
or retire all Bonds.



Operations Agreement means that certain Agreement Regarding the Operation and Use of
the South Placer Regional Wastewater Facilities made by and among the Authority and the
Participants of even date herewith, as amended by the Amended and Restated Agreement
Regarding the Operation and Use of the South Placer Regional Wastewater Facilities dated of
even date herewith.

Other Superseded Agreements means, collectively, the following agreements between the
parties and/or their predecessors: (1) Agreement Relating to the Construction and Operation of a
Regional Sewage Treatment Plant between the City and Rocklin-Loomis Municipal Utility
District (the District’s predecessor), dated as of July 5, 1973, and amended on October 15, 1975,
June 17, 1981, and May 6, 1987 (collectively, the “Dry Creek Agreements™); (ii) Agreement for
Sewer Services Regarding Placer County Sewer Maintenance District No. 2; Placer County
Service Area No. 28, Zone 2, A-3; Placer County Service Area No. 28, Zone 55; and the Dry
Creek-West Placer Community Plan Area between the City and the County, dated January 17,
1996 (the “Roseville/Placer County Agreement™); (iii) Preliminary Agreement Between and
Among the City of Roseville, the South Placer Municipal Utility District and the County of
Placer Regarding the Pleasant Grove Wastewater Treatment Plant, between the City and the
County, dated May 19, 1998, and a separate agreement between the City and the District bearing
the same title and containing substantially the same provisions, dated October 21, 1998
(collectively, the “Preliminary Agreement”); and (iv) the Settlement Agreement among the City,
the County and the District, in settlement of the litigation entitled City of Roseville vs. South
Placer Municipal Utility District, Sacramento County Superior Course Case No. 98AS02099
(the “Settlement Agreement”).

Parity Bonds means all bonds, notes or other obligations (including without limitation
long-term contracts, loans, sub-leases or other legal financing arrangements) of the Authority, the
proceeds of which are applied to the acquisition and construction of Regional Wastewater
Facilities, payable from and secured by a pledge of and lien upon any of the Participant Net
Revenues, and issued or incurred pursuant to the Indenture.

Parity Bonds Instrument means the resolution, trust indenture or installment sale
agreement adopted, entered into or executed and delivered by the Authority, and under which
Parity Bonds are issued.

Participant means, individually, the City, the County, or the District. Participants means,
collectively, the City, the County and the District.

Participant Gross Revenues means, for any Computation Period, all amounts received for,
arising from, and all other income and revenues derived by a Participant from, the ownership or
operation of such Participant’s System and such Participant’s use of Regional Wastewater
Facilities, excluding Regional Connection Fees and Local Connection Fees other than Available
Local Connection Fees.




Participant Net Revenues means, with respect to each Participant, such Participant’s

Gross Revenues less such Participant’s Operation and Maintenance Costs, for any Computation
Period.

Participant Operation and Maintenance Costs or Participant’s Operation and Maintenance
Costs means, for any given period, the reasonable and necessary costs (both direct and incidental)
of operating and maintaining the facilities which comprise a Participant’s System during such
period, as well as the Participant’s share of Regional Operation and Maintenance Costs,
calculated on sound accounting principles, including (among other things) the reasonable
expenses of management and repair and other expenses necessary to maintain and preserve such
facilities in good repair and working order, and reasonable amounts for administration, overhead,
insurance, taxes (if any), labor, materials, water, electricity, natural gas, chemicals, employee
bonds, vehicles, communications equipment, preventive maintenance, sludge disposal,
environmental remediation, engineering services, analytical testing services, rents, right-of-way
charges, recycled water operations costs, legal judgments and assessments, other support
services, and other similar costs, but excluding in all cases depreciation, replacement and
obsolescence charges or reserves therefor, debt service and amortization of intangibles or other
book-keeping entries of a similar nature.

Participant Parity Obligations means, as to each Participant, all bonds, notes or other
obligations (including without limitation long-term contracts, loans, sub-leases or other legal
financing arrangements), payable from Participant Net Revenues on a parity with the
Participant’s obligation to pay its Proportionate Share of Debt Service.

Participant System or Participant’s System means, as to each Participant, the facilities of
such Participant (excluding Regional Wastewater Facilities, if any, owned by such Participant)
for the collection, transmission and disposal of wastewater to or through the Regional
Wastewater Facilities, together with necessary pipes, pumps, valves and machinery and lands,
easements and rights of way therefor; and other works, properties or structures necessary or
convenient for the collection, transmission and disposal of wastewater, including all additions,
betterments, extensions and improvements to such facilities or any part thereof.

Paying Participant is defined in Subsection 9.f(3).

Phase I Capacity means the wastewater treatment capacity actually provided by the first
phase of the Pleasant Grove Plant (9.5 MGD). On the date the Pleasant Grove Plant begins
wastewater treatment operations, the Participants’ usage of Phase I Capacity shall be zero,
notwithstanding the diversion of wastewater from the Dry Creek Plant, as set forth below. From
and after that date, all increases in the Participants’ usage of the wastewater treatment capacity of
the Regional Wastewater Facilities shall be deemed to be usage of Phase I Capacity, until the
entire amount of Phase I Capacity is used.

Pleasant Grove Plant means the regional wastewater treatment plant owned and operated
by the City for the mutual benefit of the Participants and known as the “Pleasant Grove




Wastewater Treatment Plant.”

Proportionate Share means the percentage allocations among the Participants determined
in accordance with Section 12.

Proportional Volumetric Share means the proportion of total yearly wastewater volume
entering the Regional Wastewater Facilities that is attributable to the City, the District or the
County, as applicable. The City shall determine, using information supplied by all Participants,
the total yearly wastewater volume and each Participant’s Proportional Volumetric Share on a
Fiscal Year basis.

Rate Covenant Debt Service means, as to each Participant, such Participant’s
Proportionate Share of Debt Service, less the sum of (a) such Participant’s Individual Rate
Stabilization Fund Draw, and (b) any amounts paid on behalf of such Participant pursuant to
Section 9.1(3).

Rate Stabilization Fund means the fund into which all Regional Connection Fees are
deposited. The Rate Stabilization Fund may be held by the City in trust for the benefit of the
Authority, in which event references in this Agreement to payments made, or received, by the
Authority, shall be deemed to refer to payments made, or received, by the City on the Authority’s
behalf.

Reclaimed Water means treated wastewater that can be used for other purposes such as
irrigation. Reclaimed Water is interchangeable with Recycled Water.

Recycled Water means treated wastewater that can be used for other purposes such as
irrigation. Recycled Water is interchangeable with Reclaimed Water.

Regional Connection Fees means the connection fees imposed and collected by the
Participants, pursuant to the applicable provisions of the Roseville Municipal Code, District
ordinances, and County ordinances, for the purpose of funding expansions or modifications of,
and/or improvements to, Regional Wastewater Facilities. If any Participant contributes
additional amounts pursuant to Subsection 10.c in lieu of enacting and enforcing the minimum
Regional Connection Fee recommended by the Authority, such additional amounts shall be
deemed to be Regional Connection Fees for purposes of this Agreement.

Regional Operation and Maintenance Costs means, for any given period, the reasonable
and necessary costs (both direct and incidental) of operating and maintaining Regional
Wastewater Facilities during such period, calculated on sound accounting principles, including
(among other things) the reasonable expenses of management and repair and other expenses
necessary to maintain and preserve Regional Wastewater Facilities in good repair and working
order, and reasonable amounts for administration (including, without limitation, costs of
administration of the Participants’ industrial pretreatment programs by the City, but only to the
extent such costs are not chargeable to significant industrial users pursuant to Roseville




Municipal Code Chapter 14.26), overhead, insurance, taxes (if any), labor, materials, water,
electricity, natural gas, chemicals, employee bonds, vehicles, communications equipment,
improvements, replacements and rehabilitations, preventive maintenance, sludge disposal,
environmental remediation, engineering services, analytical testing services, rents, right-of-way
charges, legal judgments and assessments (including, without limitation, enforcement actions of
the California Regional Water Quality Control Board), and other similar costs. Credit items,
such as all salvage value of Regional Wastewater Facilities, and revenue from the sale of sludge
or other products, except for reclaimed and recycled water, shall be credited first to Regional
Operation and Maintenance Costs and then to each of the Participants based on their Proportional
Volumetric Share.

Regional Wastewater Facilities means the Pleasant Grove Plant, the Dry Creek Plant, any
other regional treatment plants constructed by the Authority or any of the Participants in the
future to facilitate wastewater collection, conveyance, treatment, recycling, discharge, and
disposal services collectively to all of the Participants, and all Related Regional Infrastructure.

Related Regional Infrastructure shall mean trunk sewers, interceptor lines, force mains,
pump stations, and all other wastewater infrastructure, constructed in conjunction with the
Pleasant Grove Plant, the Dry Creek Plant, and/or other regional wastewater treatment plants
constructed in the future, as appropriate and necessary to facilitate wastewater collection,
conveyance, treatment, recycling, discharge, and disposal services collectively to all of the
Participants. “Related Regional Infrastructure” shall not include trunk sewers, interceptor lines,
force mains, pump stations, or any other wastewater infrastructure that (a) facilitate such services
to only one or two of the Participants, or (b) are otherwise covered by other agreements providing
for the apportionment of construction, operation and maintenance costs therefor, except for the
agreements that are expressly superseded by this Agreement and the Operations Agreement.

Reserve Account means the account of that name created under the Indenture, or an
equivalent account created under any Parity Bonds Instrument, as applicable.

Reserve Requirement has the meaning given thereto in the Indenture, or any Parity Bonds
Instrument, as applicable.

Sub-Minimum Level means, for each Participant, an amount equal to the product of the
Minimum Level multiplied by such Participant’s Proportionate Share.

Trustee means the Bank of New York Mellon Trust Company, N.A., which was
appointed as Trustee under the Indenture, and any successor thereto. The term “Trustee” shall

also mean trustee(s) under any Parity Bonds Instrument(s), as applicable.

Underfunded Participant is defined in Subsection 9.f(3).

User Charges means rates, fees and charges levied against customers for use of a
Participant’s System and the Regional Wastewater Facilities, exclusive of Regional Connection



Fees and Local Connection Fees.



RESOLUTION NO. 19-35

APPROVING THE SECOND AMENDED AND RESTATED JOINT EXERCISE OF
POWERS AGREEMENT FOR THE SOUTH PLACER WASTEWATER AUTHORITY AND
AUTHORIZING THE CITY MANAGER TO EXECUTE IT ON BEHALF
OF THE CITY OF ROSEVILLE FOLLOWING SOUTH PLACER WASTEWATER
AUTHORITY BOARD APPROVAL

WHEREAS, the Second Amended and Restated Joint Exercise of Powers Agreement for
the South Placer Wastewater Authority has been reviewed by the City Council; and

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Roseville that
said amendment is hereby approved and that the City Manager is authorized to execute it on
behalf of the City of Roseville following South Placer Wastewater Authority Board Approval.

PASSED AND ADOPTED by the Council of the City of Roseville this 16th day of
January, 2019, by the following vote on roll call:

AYES COUNCILMEMBERS: Bemasconi, Alvord, Roccucci, Allard
NOES COUNCILMEMBERS: None

ABSENT COUNCILMEMBERS: None

o

VICE MAYOR

ATTEST:

Aowis Oroga

City Clerk

-

The foregolng Instrument Is a comect copy of the
original on file in the City Clerks Department.

ATTEST:
* Gty Clerk of the City of Rosevile, Calforia

s sie

v DEPUTY CLERK




