
MEMORANDUM
DEPARTMENT OF FACILITY SERVICES

COUNTY OF PLACER

To: BOARD OF SUPERVISORS Date: MARCH 12, 2013

From: ~AMES DURFEE / BILL ZIMMERMAN

SUbject: MID-WESTERN PLACER REGIONAL SEWER PROJECT - AUBURN DEAL POINTS

ACTION REQUESTED / RECOMMENDATION:

1. Provide staff direction regarding the attached Deal Points submitted by the City of Auburn to the
Placer County Board of Supervisors on February 26, 2013, at an estimated minimum net County
cost of $18 million.

2. Provide staff direction regarding a potential Counter Offer to the City of Auburn based on the
results of recent meetings between members of the Board of Supervisors and Auburn City
Council, at a minimum net County cost of $7 million.

3. Provide staff additional direction as the Board deems appropriate.

BACKGROUND: On March 13, 2012, your Board directed staff to pursue the City of Lincoln's
(Lincoln) offer to complete the Regional Project and to negotiate the necessary agreements between
Lincoln and potentially Auburn for design and environmental review of the Regional Project. Since
March 2012 Lincoln and Placer County (County) have diligently pursued completion of the Lincoln
County portion of the Regional Project in order to comply with stringent financing and regUlatory
deadlines. A summary of the current project status is prOVided below:

Lincoln-County Design & Environmental Review Agreement
On August 7,2012 your Board approved the Design and Environmental Review Agreement (DERA)
with Lincoln in an amount not-to-exceed $6,067,000. The DERA was subsequently approved by the
Lincoln City Council on August 14,2012. The DERA includes the design of the Lincoln-County
improvements including decommissioning the Sewer Maintenance District 1 (SMD 1) treatment plant
and constructing a pump station on the site, installation of approximately 13 miles of pipeline from
SMD 1 to Lincoln, and construction of 1.7 MGD of capacity at the Lincoln wastewater treatment plant.
The DERA also provides for completion of an Environmental Impact Report (EIR) addressing the
Lincoln-County improvements as well as an additional pump station and pipeline serving Auburn. The
DERA includes $203,000 in services specifically related to Auburn's participation in the Regional
Project including $153,000 for environmental review and permitting of the Auburn pump station and
pipeline, and $50,000 to design a section of common pipeline to accommodate Auburn's wastewater
flows. A copy of the DERA is included as Attachment A.

Lincoln has completed the Draft EIR which is currently being circulated for public review and
comments. The pUblic comment period ends on March 26, 2013 after which Lincoln will prepare and
circulate the Final EIR including responses to comments. The EIR is scheduled for certification by the
Lincoln City Council in June 2013. Additionally, Lincoln recently completed the 30% design for the
Lincoln-County improvements. The final design is also scheduled for completion in June 2013.

lincoln-County Construction and Initial Operations Agreement
On August 7,2012, your Board also directed staff to negotiate the Construction and Initial Operations
Agreement (CIOA) pursuant to the Deal Points Outline (Attachment B). The CIOA will provide for the
construction and construction management of the Regional Project as well as establish the framework
for the initial operations and governance. The base cost of the CIOA will be $73,203,000 (including
DERA costs). Additional costs may be added to the CIOA to reflect changes requested by the County
during the design and environmental review process and to account for any delays and/or
inefficiencies caused by the County. County staff and consultants prepared a Draft CIOA that was
presented to Lincoln in December 2012. Negotiations between the County and Lincoln on the CIOA
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are ongoing with anticipated presentation to your Board for approval after receipt of construction bids,
currently scheduled for August 2013.

SMD 1 Financing
On April 10, 2012, your Board authorized staff to apply for extended term financing for the Regional
Project through a State Revolving Fund (SRF) loan. The County has a May 30, 2013 deadline to
submit a completed SRF application package (including an approved credit review package) and a
regulatory deadline of September 1, 2015 for completion of the Regional Project. SRF staff has
indicated that an extension of the May 30, 2013 deadline to September 27, 2013 is likely, but that if a
completed application is not submitted by that deadline, the Regional Project may not receive the $6
million in principal forgiveness currently allocated to SMD 1.

The Lincoln offer to the County and Auburn included approximately $7 million in savings for SMD 1
and $10 million in savings for Auburn if both parties fully participated in the Regional Project. These
savings were based on the assumption that a decision by Auburn would occur shortly after your
Board's decision to complete the Regional Project in March 2012. As a result of the progress made to
date on the Lincoln-County portion of the Regional Project, Lincoln is currently re-evaluating the
amount and timing of the savings to SMD 1 that would result from Auburn's participation in the
Regional Project.

To meet the financing and regulatory deadlines, County staff intends to proceed with the M&O fee
increase process, including the noticing and hearings required pursuant to Proposition 218. The
proposed SMD 1 M&O fee increase will be brought back to your Board in May 2013 for consideration
at a Public Hearing following the legal noticing process. Due to the uncertainty regarding Auburn's
participation and resulting savings, staff is planning to proceed with a rate increase using a
conservative M&O fee of $95.78 month which assumes that Auburn will not participate and that the
Regional Project will be completely funded through SMD 1 fees. Beginning this process does not
commit your Board to adopting a specific M&O fee. It does however, set a ceiling for the fees that
your Board could consider at the May hearing.

Auburn Participation in Regional Project
On January 23, 2012, prior to your Board's direction to staff to pursue the Lincoln-led Regional
Project, the Auburn City Council adopted a Resolution formalizing Auburn's desire to participate in the
Regional Project. Based on this desire, your Board took several steps to maintain Auburn's ability to
join the Regional Project as described above.

On February 25,2013, the Auburn City Council approved the Deal Points that were provided to the
County in a letter from the Auburn Public Works Director dated February 26, 2013 (Attachment C).

Most of the Auburn Deal Points are consistent with the Lincoln-County DERA or CIOA Deal Points
Outline and could serve as a basis for an agreement(s) between Auburn and Lincoln for the design
and construction of the Auburn improvements. Auburn proposed the following Deal Points to serve as
a framework between Auburn and the County to facilitate their participation in the Regional Project.

DERA-1 Auburn's buy in for the common section of pipeline only is estimated at $2.8
million. This would be in the form of an agreement with Placer County. (Referenced from
the Lincoln/County DERA.)

DERA-3 Auburn would be presented an option to participate in the common pipeline prior
to the award of the County related regional project (estimated to be in Sept 2013). This
would be an understanding under an agreement with Placer County.

CITY COUNCIL AMENDMENTS-2 Financing that would provide for complete rate
stabilization for Auburn, which includes no rate increases to the rate payers.
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CITY COUNCIL AMENDMENTS-4 FERC funds at least partially diverted to an Enterprise
Fund for the Regional Sewer Project.

Auburn has estimated the cost of stabilizing their sewer rates at $18.16 million. Additionally, Auburn
Deal Points included a provision that governance would be through a Joint Powers Agreement
(including veto power) that would need to be negotiated between Auburn, Lincoln and the County.
Auburn's letter requested a response to the proposed Deal Points from your Board within 30 days.

Potential County-Auburn Counter Offer
If your Board wishes to consider a counter to Auburn's proposed Deal Points, staff has developed the
following language based on recent meetings between members of the Board of Supervisors and
Auburn City Council:

As part of a County-Auburn agreement, the County will provide Auburn with a $7M
contribution towards the capital cost of construction the Lincoln-Auburn portion of the
Regional Project, regardless of the savings realized by SMD 1.

Auburn estimates that if they participated in the Regional Project without any outside contribution,
their sewer rates would increase by approximately $15 to $75.50/month/EDU. Auburn staff also
estimates that the $7 million contribution would result in a $5/month/EDU reduction in that increase.

ENVIRONMENTAL CLEARANCE: Consideration and preparation of Deal Points is not considered a
project under the California Environmental Quality Act (CEQA Guidelines, Section 15378). Lincoln is
conducting environmental review for the Regional Project concurrently with the project design.

FISCAL IMPACT: Accepting Auburn's Deal Points and stabilizing Auburn's sewer rates will result in
an $18 million cost to the County General Fund. Providing a contribution consistent with County
Auburn Counter Deal Points will result in a $7 million cost to the County General Fund. Auburn
participation in the Regional Project may result in a savings to SMD 1 of up to $7 million.

JD:BZ:LM

CC: COUNTY EXECUTIVE OFFICE

ATTACHMENTS: ATTACHMENTA-DERA
ATTACHMENT B - CIOA DEAL POINTS
ATTACHMENT C - LETTER FROM AUBURN PUBLIC WORKS DIRECTOR DATED FEBRUARY 26. 2013
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ATTACHMENT A

DESIGN AND ENVIRONMENTAL REVIEW AGREEMENT
RELATING TO

THE MID-WESTERN PLACEI:t REGiONAL SEWER PROJECT

THIS DESIGN AND ENVIRO'NMENTAL REVIEW AGREEMENT
RELATING TO THE MID.WE8T-=RN PLACER REGIONAL SEWER

. PROJECT ("Agreement") Is made as of the 11..\ day of p.v~.,)&r.
2012, by and among and the COUNtv' OF PLACER, a polltica subdivision
of the State of C.alifornia ("County") and the CITY OF liNCOLN, a city duly
organized and eXisting.under the laws of the State of California ('Uncoln").

.RECITALS

A. WHEREAS, the County and Lincoln wish to work
cooperatively to plan, design, permit, finance, construct and operate
regional wastewater conveyance and treatment facilities to serve the
County's Sewer Maintenance District 1 sewer service area (the "Lincoln 
County Project"); and,

B. WHEREAS, the Parties have determined that the Lincoln -
County Project consisting generally of pumping facilities located at the
County's existing Sewer Maintenance District 1 Wastewater Treatment
Plant on Joeger Road In North Auburn (the "SMD 1 WNTP Site"), a
conveyance pipeline connecting to the existing City of Lincoln wastewater
Treatment and Recycling Facility on Fjddyment Road In lincoln (the .
"lincoln WNTRF"), and certain improvements to the lincoln WNTRF, as
more fully described in the "Project DescriptiOn" dated August 1, 2012
attached as Exhibit A, is In the public interest; and;

. C. WHEREAS, as described in a letter from the Lincoln City
Manager to the County Executive Officar dated March 8,2012, the Lincoln
City Council gave direction to lincoln staff on February 28, 2012, to
proceed with lincoln's Mid-Westem Placer Regional Sewer Project
proposal with revised deal points as more fUlly described in the City of
Lincoln staff report dated February 28,2012; subject to further
negotiation, documentation, and environmental review (the "Lincoln
Offer"), for a total project cost for the County portion (if Auburn does not
participate) not to exceed Severity Three Million Dollars ($73,000,000)
and mOdified under the terms of this Agreement to Seventy Three Million
Two Hundred Thousand Dollars ($73,200,000) (the "County's Portion of
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the Overall Lincoln - County Project Costs") ; and,

D. WHEREAS, on March 13,2012, the Placer County Board of
Supervisors gave direction to County staff to move forward with the
lincoln - County Project based on the Lincoln Offer while.keeping open
the option for the City of Auburn ("Auburn") to participate in the Mirj
Western Placer Regional Sewer Project; and,

E. WHEREAS, the Parties wish to design the Lincoln - County
Project in a way that provides for the participation of Auburn in the Mid
Western Placer Regional SElwer Project. should Auburn elect to
participate, acknowledging that the participation of Auburn may change
the terms of this Agreement and that the cost of Auburn's participation will
increase ovei' time to cover the cost of updating the design to include the
Auburn portions, separately designing the Auburn portions and/or
separately constructing the Auburn portions as may be necessary
depending on when Auburn decides to participate in the Mid-Western
Placer Regional Sewer Project;

F. WHEREAS, the Parties desire that the Lincoln - County
Project provide to the County 1.7I1nGD Average Dry Weather Flow of
treatment capacity at the Lincoln \/IM/TRF, arid make available to the
Parties (and Auburn, IfAUburn is a participant of the Mid-Western Placer
Regional Sewer Project) 1.4 MGD of additional unused treatment
capacity, to be made available for on a first come first served basis as
desired by each Party upon completion of the Lincoln - County Project
with payment.at the time of connection; and,

G. WHEREAS, the Paliles agree that certain additional
agreements will be necessary to address, without limitation, construction,
operation, maintenance, oversizing, future financing, facilities related to
the Bickford Ranch development project. ongoing ownership, and Mid
Western Placer Regional Sewer Project governance, inclUding the use of
recycled water generated by the Mid-Western Placer Regional Sewer
Project, and agree to work in good faith towards those agreements (the
"Additional Agreements."); and,

H. WHEREAS, the Parties agree that an Initial step in the
Lincoln - County Project process is execution of ari Agreement regarding
design, environmental review and related matters; and,
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I. WHEREAS, pursuant to the Lincoln Offer and as revised in
this Agreement, Lincoln has agreed to provide permitting, design,
environmental review, and negotiation of right of way andlor prOperty
acquisition and projectmanagement for the Lincoln - County Project in an
amount not to exceed Six Million SIxty Seven Thousand Dollars
($6,067,OOO) rDERA Costs"}, as summarized in the Table of DERA Costs
attached as Exhibit Bhereto; and,

J. WHEREAS, the Parties wish to enter into a voluntary
agreement memorializing their understanding with respect to design and
environmental review of the proposed Lincoln - County Project; and

K. WHEREAS, the Parties agree that this Agreement is
intended to provide a general framework for the subsequent negotiation of
definitive agreements regarding the construction and operation of the Mid
Western Placer Regional Sewer Project; and,

L. WHEREAS, this Agreement does not create any binding
contractual obligations with respect to the construCtion and operation of the
Lincoln - County Project, and further does not constitute an approval of the
Lincoln - County Project for the purposes of the California Environmental
Quality Act (CEQA); and,

M. WHEREAS, the Parties agree that approval for the
construction of the lincoln - County Project may occur, if at all, only after
completion of applicable environmental review.

AGREEMENT

NOW THEREFORE, the Parties hereto agree as follows:

1. Definition.. Words and phrases used in this Agreement shall have
the follOWing meanings:

Additional Agreements include, without limitation, the certain
additi()nal agreements necessary to address construction, operation,
maintenance, oversizing, future financing, facilities related to the Bickford
Ranch development project, ongoing ownership, and Mid-Western Placer
Regional Sewer Project governance, inclUding the use of recycled water
generated by the Mid-Western Placer Regional Sewer Project.

Auburn means the City of Auburn.
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Auburn City Council means the City of Auburn City Council.

Auburn Export Sewer means the pipeline portion of the Mid-Western
Placer Regional Sewer Project running from the Auburn Wastewater
Treatment Plant to the Junction Structure, as identified on the Project Map
in Exhibit A or as otherwise modified during lincoln - County Project
design.

Average Dry weather Bow means the average dally wastewater
flow into the Lincoln - County Project, measured from JUly 1st through
September 30th of each year.

Board of Supervisors means the Placer County Board of
Supervisors.

. Mid-Western Placer Regional Sewer Projectmeans the regional
wastewater project consisting generally of pumping facilities located at the
County's existing Sewer Maintenance District 1 site on Joeger Road in
North Auburn ("SMD 1 WWTP Site"), a conveyance pipeline connecting to
the existing City of Lincoln Wastewater Treatment and Recycling Facility
on Fiddyment Road in Lincoln (the "Lincoln VWVTRF") , connection to and
Improvements to City of Auburn wastewater treatment facilities, and certain
improvements to the Lincoln WWTRF, as more fully described in Exhibit A.

County means the County of Placer, a political subdivision of the
State of California.

Countv-Approyed Construction Design means the final Lincoln 
County Project design approved by the County.

OERA ·Cost§ means the not to exceed amount of Six Million Sixty
Seven T~ousand Dollars ($6,067,000) the County will pay to Lincoln to
provide permitting, design, environmental review, and negotiation of right
of way and/or property acquisition and project management for the Lincoln

. - County Project as set forth under this Agreement. .

Joint Export Sewer means the pipeline portion of Lincoln - County
Project running from the Junction Structure to the Transition Structure, as
more fUlly described in Exhibit A, or as otherwise modified during the
Lincoln - County Project design.
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Junction Structure means the junction point of the SMD 1 Export
Sewer and the Auburn Export Sewer, as more fully described in Exhibit A,
or as otherwise modified during the Lincoln - County Project design.

Lincoln means the City of Lincoln.

kincoln City Council means the City of Lincoln City Council.

Lincoln· County Project means the regional wastewater project
consisting generally of pumping facilities located at the "SMD 1 WWTP
Site", a conveyance pipeline connecting to the "Lincoln WWTRF", Joint
E:xport Sewer sized to accommodate County and Auburn peak wastewater
flows, and certain improvements to the Lincoln WWTRF, as more fully
described in Exhibit A.

,LIncoln Wastewater Treatment and Recvcling Facility (Lincoln
WWTRF) means the regional wastewater treatment plant owned and
operated by the City of Lincoln.

MQ means millions of gallons.

~ means millions of gallons per day.

SRF means the State Water Resources Control Board Clean Water
Slate RevolVing Fund financial assistance program.

Transition Strycture (or Energy Diuipation Structure) means the
"Gravity Force Main to Gravity Transition structure" located adjacent to
State Highway 193, as more fully described iii Exhibit A or as otherwise
modified during the Lincoln - County Project design.

2.. Purpose and Intent of Aareement. The purpose and intent of this
Agreement is to address the Lincoln - County Project design, Mid-Western
Placer Regional Sewer Project environmental review, and related'initial

. project tasks, and the payment therefore, as described in the Recitals.
This Agreement commits the Parties to continue to negotiate In good faith,
based on the framework set forth in this Agreement. This Agreement
creates no obligations with respect to implementing any particlilar design
or construction unless and until the Parties have negotiated, executed, and
delivered mutually acceptable agreements based upon information
produced from the CEQA review process. The Parties agree that Lincoln
shall retain absolute sole discretion as CEQA lead agency to modify the
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Mid-Western Placer Regional Sewer Project as necessary to comply with
CEQA in its role, including, without limitation, consideration of project
alternatives and mitigation measures, and the decision whether to proceed
or not proceed with the Lincoln - County Project. Nothing in this
Agreement is intended to affect any legl;ll rights or obligations of the Parties
regarding the setting of utility or other rates. In the event that lincoln
terminates the Lincoln - County Project without the consent of the County,
Lincoln shall provide the County with all Lincoln - County Project plans,
SUbject to any claims from the design professionals, and cooperate with
the County in negotiating rights:of-way in Lincoln.

3. Term and Terrn1naUon. This Agreement shall be effective as of the
date first above written and shall remain In effect for two (2) years, or until
such time as the Parties agree to extend, terminate and/or supersede this
Agreement. The Parties agree that this Agreemerit is intended to address
design and environmental review and related initial Lincoln - CQunty
Project matters and provide a starting point for preparation of future
agreements. The Parties agree that this Agreement will be superseded or
augmented by one or more Additional Agreements that will address
construction, operation, maintenance, oversizing, future financing, facilities
related to the Bickford Ranch development project, ongoing ownership and

. Mid-Western Placer Regional Sewer Project governance, including the use
of recycled water generated by the Mld-Westem Placer Regional Sewer
Project. These Additional Agreements will be negotiated and executed
based on information produced by the CEQA review process. The
expiration or sooner termination of any Additional Agreement(s) Shall not
aut0lT'atically cause this Agreement to expire or terminate, nor shall the
expiration or sooner termination of this Agreement cause any Additional
Agreement(s) to expire or terminate unless expressly provided for in such
Additional Agreement(s).

4. Q!!lBn."

a. The Parties agree to the follOWing framework for Lincoln -
County Project design:

1. Lincoln shall design the Lincoln - County Project
consistent with the Project Description attached as Exhibit A, and as
further delineated below. All engineering costs, including, without
limitation, administration, investigation, tests, design, and survey, are
included in the DERA Costs.
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2. The Lincoln - County Project conveyances shall be
designed to provide the County with Fourteen and Eight Tenths (14.8)
MGD of peak flow capacity from the SMD 1 WWTP Site to the Lincoln
WWTRF;

3. The Lincoln - County Project shall be designed to provide
emergency containment of Six (6) MG at the SMD 1 WlNTP Site;

4. The Lincoln - County Project shall provide a plan for the
demolition of unused structures and decommissioning of unused portions
of the SMD 1 WWTP Site.

b. The Parties agree that all gravity force main conveyance
pipelines shall be designed SO as to not allow future connections along the
pipeline except for a future connection for the Auburn Export Sewer at the
Junction Structure.

c. The Parties agree that the Joint Export Sewer and the
Junction Structure shall be designed with a construction bid altemate to
allow for connection .of the Aubum Export Sewer when and if Aubum elects
to participate in the Mid-Western Placer Regional Sewer Project. These
design costs are included in the DERA Costs.

d.' Lincoln shall provide to County 30%, 90% and 100%
completed design plans to the County for review. County shall provide
comments within ten (10) business days of submission of design plans to
the County. The Parties agree that Lincoln and County will continue to
participate in design review meetings with the intent that all comments by
County will be known and addressed p~ior to official issuance of the
required designs.

e. After completion of environmental review, it shall be the
responsibility of Lincoln to obtain all permits (from all relevant federal, state
and local jurisdictions) necessary to construct the Lincoln - County Project,
inclUding, but not limited to, encroachment permits within County road right
of way, building permits, and use permits.

f. By March 1, 2013, or as soon as practical following
completion of environmental review, Lincoln shall deliver biddable plans
and specifications to County for review and approval. The County's
Director of Facility Services, or his written designee, shall approve the final
Lincoln - County Project design and right of way alignment prior to Lincoln
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advertising for construction bids. The County's approval shall not be
unreasonably withheld. The Parties agree that the City's failure to deliver
biddable plans by March 1, 2013, shall not constitute a default or breach of
this Agreement.

g. Disputes related to the design shall be addressed in
accordance with the dispute resolution procedures contained in Section 15
herein.

5. Environmental Revltw. The Parties agree as follows:

a. Lincoln shall be designated the lead agency for purposes of
environmental review under the California Environmental Quality Act
(CEQA) and the National Environmental Policy Act (NEPA) as applicable,
and shall perform all acts delineated below..AII environmental costs,
including, without limitation, permits, fees, and environmental analysis for
the Mid-Western Placer Regional Sewer Project are inclUded in the DERA
Costs. Lincoln shall:

1. Perform all acts necessary to comply with state and
federal environmental regUlations.

2. Obtain and maintain all permits (from all relevant
federal, state and local jurisdictions) necessary to construct the Lincoln 
County Project.

3. Maintain all required administrative record documents.

4. In the event of litigation challenging the Mid-Western
Placer Regional Sewer Project, including but not limited to challenges
based on CEQA compliance, Lincoln and the County agree to cooperate in
good faith to defend the lawsuit and minimize duplication of efforts.

5. Lincoln will make all reasonable and best efforts to
deliver the following by May 30, 2013: All appropriate and necessary
environmental documentation. Including, without limitation, a certifiable or
certified Environmeritallmpact Report for the Mid-Western Placer Regional
Sewer Project, all necessary permits and all other administrative
documentation required by SRF to allow the County to receive the principal
forgiveness and thirty (30) year financing as delineated in the SRF
Preliminary Funding Commitment dated February 16, 2012, attached
hereto as Exhibit C. The Parties agree that the City'S failure to deliver the
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documents identified in this subsection by May 30, 2013 shall not
constitute a default or breach of this Agreement.

b. County shall be a responsible agency for CEQA and NEPA
purposes, and shall:

1. Perform a'll acts necessary to comply with state and
federal regulations.

2.. Cooperate and provide reasonable assistance to
Lincoln in furtherance of Lincoln's Lead Agency responsibilities.

3. Take action in a timely manner on the final CEQA
document as a responsible agency.

6. Right of Way andlor Property Acqul,ltion.

a. Lincoln shall be responsible for all right of way andlor
property acquisition necessary for the Lincoln - County Project. All costs
associated with such acquisitionincluqlng, without limitation, all site
acqUisition. legal fees, costs of litigation. tltleinsurance and condemnation
costs, if necessary. are included In the OERA Costs.

b. The Parties agree that the Mid-Westem Placer Regional
.Sewer Project route in unIncorporated Placer County is intended to be
placed primarily within County of Placer road right of way. County agrees
to issue necessary roadway and SMD 1 WlNTP Site encroachment permits
to Lincoln, upon submittal' by Lincoln ofthe appropriate documen~tion and
paymant of any reasonable required fees. Lincoln agrees to ab.lde by all
reasonable conditions of such permits. inclUding roadway and site
restoration requirements. as may be established by the County Director of
Public Works and/or Director of Facility Services. .

c. The Parties agree that condemnation shall be used for right
of way andlor property acquisition only after Lincoln's commercially
reasonable attempts at voluntary acquisition have been reasonably
pursued. Lincoln shall be responsible for all condemnation proceedings
and shall notify the County in writing at least thirty (30) days in advance of
City Council consideration of a Resolution of Necessity. County hereby
consents to Lincoln exercising condemnation authority within
unincorporated Placer County for purposes of the Mid-Western Placer
Regional Sewer Project.
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d. Lincoln shall comply with all applicable SRF requirements
regarding acquisition of right of way and other property acquisition. All right
of way and property acquisition shall comply with all other applicable state
and federal regulations.

7. Financing.

a. The County, working cooperatively with Lincoln, shall be
responsible for obtaining funding from the SRF for the Lincoln - County
Project, including payment for certain oversizing previously constructed by
Lincoln to accommodate flows from the Parties. The Parties agree and
acknowledge that obtaining financing through SRF will require meeting
specific SRF-mandated deadlines. The County and Lincoln agree to work
cooperatively to ensure that deadlines and all required documentation
submittal requirements and related guidel'lnes are met as required by SRF.

b. The Parties acknowledge that County has secured a
Preliminary Funding Commitment (PFC) letter from SRF for the SMD 1
Wastewater Treatment Plan.t Upgrade Project pending the Board of
Supervisors' determination to proceed with the Mid-Western Placer
.Regional Sewer Project. Pursuant to the PFC, the Parties agree that the
County can utilize the SRF financial assistance terms, including a thirty
(30) year repayment period and Six Million Dollars ($6 million) in Principal
Forgiveness, for the Lincoln - County Project as long as SRF receives a
complete SRF application which can be financed by May 30, 2013. The
Parties agree and acknowledge that SRF guidelines provide for the
possibility of a one hundred and twenty (120) day extension for good
cause. lhe Parties further agree and acknowledge that a Qomplete SRF
application package Includes,but is not limited to, all documentation
required by.the Policy for Implementing The Clean Water State Revolving
Fund for Constructiol) of Wastewater Treatment Facilities as Amended
March 2009, including environmental documentation with permits, credit
and legal documentation, Project Performance Certifications. tax .
submittals, required Resolutions, a Project Facilities Plan, and specific
mandated forms.

c. The Parties agree that County staff and consultant costs
associated with processing the request for SRF funding shall be paid for by
the County outside of the DERA Costs and have not been included in the
Table of Costs attached as Exhibit B.
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d. The Parties shall perform, to the best of their abilities, all acts
necessary to comply with SRF guidelines. The County agrees to execute
such documents and take such actions as may be reasonable or
necessary to ensure that SRF funds are available for the purposes of the
Lincoln - County Project.

8. Water~.

The Parties agree that \loth the County and Lincoln will cooperate in
a joint Water RightsPetition process to change the amount and discharge
point for effluent that is currently discharged from the SMD 1 INWTP to
Rock Creek.

9. Payment. Pursuant to Exhibit B, County shall pay to Uncoln the
sum of Six Million Sixty Seven Thousand Dollars ($6,067,000) for the work
to be performed by Lincoln under this Agreement as described above, as
follows: .

a. All sums advanced by the County to Lincoln, and other
amounts to which the County is otherwise entitled to a credit, pursuant to
the Advance Payment Agreement between the Parties dated May 8,2012
are set forth in Exhibit D Payments' for DERA Costs attached and shall be
credited against the DERA Costs due to Lincoln under this Agreement.

b. Following deduction for payments for DERA Costs already
advanced to Linqoln as listed in Exhibit 0, County shall pay the remaining
balance of Lincoln's costs incurred for work described in this Agreement
under the .following terms and conditions:

1. Lincoln shall provide to County documentation of
Lincoln - County Project Costs incurred together with all backup
information Including but not limited to, invoices, time sheets, and any and
all documentation as may be required by the State Water Resources
Control Board Clean Water State Revolving Fund financial assistance
program. Each accounting shall include a statement from a duly
authorized Lincoln representative indicating all work completed and
invoiced was conducted in acco\'dance with this Agreement for the Lincoln
- County Project;

2. Lincoln shall make payment requests not more
frequently than every thirty (30) days',
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3. Payments shall be made only for costs incurred by
Lincoln for work which Lincoln is obligated to perform under the terms and
conditions as described in this Agreement;

4. Reimbursement of Lincoln's costs for work not
authorized under this Agreement shall require the County's written
approval prior t() such costs being incurred.

5. County shall pay the requested sums to Lincoln within
thirty (30) days of receipt of the written accounting and all backup
documentation which meets the parameters delineated above. County
agrees to make reasonable best efforts to expedite payments to the extent
feasible.

6. Disputed DERA Costs shall be addressed in
accordance with the dispute resol\Jtion procedures contained in Sections
15 and 16 herein.

c. The DERA Costs are subject to revision as agreed to in
writing by both Parties.

d. All DERA Costs paid by the County shall be credited toward
County's portion of the Overall Lincoln - County Project Costs.

10. Prolect Coordination Team.

a. The Parties agree to work together at the technical Jevel
through a Project Coordination Team (PCT). The PCT will include one (1)
technical staff member from each Party together with Consultants and
other staff ~s required. The PCT will meet periodically as agreed by its
members to review progress and cooperate in completion of the work
described in this Agreement.

b. Lincoln agrees to provide information on the progress of the
work and review analyses and decisions relative to the work with the PCT.
Uncoln agrees to receive input from the PCT and endeavor to timely
address concerns or other issues raised' by the PCT.

c. The Parties agree that Lincoln will be responsible for making
day-to-day decisions regarding design and environmental review, subject.
to the County's ultimate design review and approval rights as described
herein. The County shall act in a manner that is commercially reasonable
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and shall not unreasonably withhold approval.

d. In the event of a dispute regarding design and environmental
review, the Parties agree to utilize the dispute resolution procedures
described in Sections 15 and 16 herein.

11.. AmUllonal Agreement!. The Parties agree that this Agreement is
intended to address design and environmental. review and related initial
matters and prOVide a starting point for preparation of future agreements. .
The Parties agree to diligently and cooperatively negotiate and develop
Additional Agreements regarding construction, operation, maintenance,
oversizing, future financing, facilities related to the Bickford Ranch
development project, ongoing ownership and Mid-Western Placer Regional
Sewer Project governance; including the use of recycled water generated
by the Mid-Western Placer Regional Sewer Project and any other pertinent
matters. The Parties agree thatall such agreements shall be considered .
and approved consistent with applicable CEQA requirements.

12. Auburn PartlSjlpation. The Parties agree to consider in good faith
alTlending this Agreement, and any Additional Agreements, as may be
necessary to include Auburn as a party should Auburn elect to participate
in the Mid-Western Placer Regional Sewer Project. The Parties agree that
the total cost of the Mid-Western Placer Regional sewer Project is Ninety
Four Million Seven Hundred and Ten Thousand Dollars ($94,710,000) for a
combined Uncoln - county/Auburn Project, with the County's share being
SIXty Six Million and Ten Thousand Dollars ($66,010,000.). The cost of the
combined County/Auburn project is sUbject to change, and any increase in
the total cost will be at the expense of. Auburn given that Auburn has not
yet decided to participate in the Mid-Western Placer Regional Sewer
Project.

13. General Provl,l9"B

a. qompliance With Other Agreements; Prompt Payment. Each
party shall comply with all agreements made by the Parties in furtherance
of the Lincoln - County Project, and sha.1I promptly payor cause to be paid
all consultant costs, fees and other expenses due and payable under such
agreements or otherwise associated with the Lincoln - County Project.

b. No Encumbrances. Except for the purposes of public
financing, no party shall mortgage or otherwise encumber, pledge or place
any charge upon the Lincoln - County Project or any part thereof.
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c. Records and Accounts. Each party shall keep proper books
of record and accounts of the finances of the Lincoln - County Project, in
which complete and correct entries shall be made of all transactions
relating to the Lincoln - County Project. Said books shall, upon
reasonable request, be subject to inspection by the Parties and SRF staff.

d. .Further Assurances. Each party shall adopt, make, execute
and deliver any and all such further resolutions, instruments and
assurances as may be reasonably necessary or proper to carry out the
purposes and intent of this Agreement.

e. Amendment. This Agreement may be amended only by the
.written agreement of the Parties.

f. Jurisdiction and Venue. This Agreement shall be. governed by
the laws of the State of California. Any legal proceeding brought under this
Agreement shall be brought in County of PlaceT, S.tate of California.

g. Exhibit Revisions. Exhibit A attached hereto is based on the
field conditions and·Lincoln - County Project design at the time the exhibit
was created and is SUbject to modification based on design changes.

h.NQ Third Partv Benefl!<i§ries. Nothing in this Agreement is
intended to, or does, create any third party beneficiaries.

14. N,gtlc8S. Any notices to Parties required by this Agreement shall be
delivered or mailed, U.S. first class, postage prepaid, addressed as
follows:

If to County:

County of Placer
Department of Facilities Services
Attention: James Durfee, Director
11476 "c" Avenue
Auburn, CA 95603

If to Lincoln:

City of Lincoln
Attn: Jim Estep, City Manager

1003415.5
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With a copy to:
Placer County Counsel
175 Fulweiler Avenue
Auburn, CA 95603

With a copy to:
Jonathan Hobbs



600 6th Street
Lincoln, CA 95648

City Attorney, City of Lincoln
400 Capitol Mall, 27th Floor
Sacramento. CA 95814

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 m~iI. as required above. Any party may amend its address
for notice by notifying the other Parties.

15. pl,pute Resol.ytlon • Engineering M@ttelJ!.

a. Any disagreement between the Parties regarding engineering
matters covered by this Agreement shall be first submitted to the County's
Deputy Director of FacilitY Services and the City Engineer fOr review. In the
event the County's Deputy Director of Facility Services arid the City
Engineer cannot agree on a resolution, the Parties agree to submit the
matter for non-binding engineering review. The Parties may agree on one
engineer. IftheParties canriot agree on one engineer, there shall be
three, with each partynamirig one engineer in writing within thirty (30) days
afte.r demand for engineering review is given. Once the Parties have
designated their engineers, the engineers shall appoint a third engineer
and proceed to consider the matter. All engineers so designated shali be
licensed by the State of California.

b. A hearing on the matter shall take place before the
engineers(s) in the County ofPlacer, State of California, at the time and
place selected by the engineers(s), or the Parties may agree in advance
for the englneer(s) to consider the matter without a hearing. If a hearing is
conducted, the engineers(s) shall select the time and place promptly and
shall give each party written notice of the time and place at least ten (10)
days before the date selected. During engineering review, any relevant
evidence may be presented by any party, and the formal rules of evidence
applicable to judicial proceedings shall not govern. The engineers(s) shall
hear and determine the matter and shall render a nonbinding decision In
writing and cause a copy of the writing to be delivered to each of the
Parties.

c. The Parties shall share equally the costs of the engineering
review proceeding. Engineering review costs are not included In the DERA
Costs and shall not be considered Lincoln - County Project Operation and
Maintenance Costs. In the event the Parties do not both agree to accept
the results of the engineering review, either party, acting through its
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legislative body at a regularly scheduled meeting, may terminate this
Agreem~nt on sixty (60) days notice to the other party. In the event of
termination, the Parties agree to immediately cease all work pursuant to
this Agreement. Referral to engineering review shall be a pre-condition to
any legal proceeding made pursuant to this Agreement on engineering or
technical matters.

16. U 0 - My disagreement between
the Pa,rtles regarding non-engineering matters covered by this Agreement
shall be first submitted for the County's Director of Facility Services and the
City PUblic Services Dir.ector for review; In the event the County's Director
of Facility Services and the City Public Services Director cannot agree on a
resolution, the Parties agree to submit the matter to the Lincoln City
Manager and County Chief Executive Officer for review and consideration.
The City Manager and Chief Executive Officer may elect to resolve the
matter if within the scope of ,their authority or submit the matter to their
respective legislative bodies at a regUlarly scheduled meeting for review
and consideration. In the event the legislative bodies cannot agree on a
resolution within 60 days of submission, ,either party may terminate this
Agreement on sixty (60) days notice to the other party. In the event of
termination, the Parties agree to immediately cease all work pursuant to
this Agreement. Referral to the proces,s Identified In this Section 16 shall
be a pre-condltlon to any legal proceeding made pursuant to this
Agreement on non-engineering matters.

17. Count8rpar1!. 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.

IN WITNESS WHEREOF, the Parties have each caused their duly
authorized officers to execute this Agreement effective as of the date first
written above.

COUNTY OF PLACER

BY:
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ATTEST:

BY:l/~YcU~
Clerk, Board of Supervisors

CITY OF LINCOLN

BY_~~C nager

J{ ;j...O ./)..,

BY:

ATTEST:

~~~ '8·J.-v.["J...
City Clerk

APPROVED AS TO FORM:

BY~46~, Ity Attorney ~

Exhibit List:

Exhibit A: Project Desr,:riplion dated July 25, 2012
Exhibit B: Table of DERA Costs
Exhibit C: SRF Preliminary Funding Commitment dated February 16, 2012
Exhibit D: Payments for DERA Costs
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EXHIBIT B
TABLE OF DERA COSTS

Mid-Western Regional Sewer Project

Lincoln Offer Design & Environmental Cost:

Lincoln Revision to Design & Environmental Cost:

CEQA for Auburn Portion:

Design Joint Export Sewer for Auburn:

as a bid alternative

Total:

18
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$5,580,000

$284,000

$153,000

$50,000

$6,067,000



EXHIBIT 0
PAYMENTS FOR DERA COSTS

Payments attributable to Lincoln by County for DERA Costs in accordance with the
Advance Payment Agreement and the ICF Second Reallocation as of August 1, 2012
are as follows subsequent to all parties' rights to confirm the proper application of these
amounts to the DERA Costs:

Contract
ICF Reallocation

Advance Payment Agreement

10034\55
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Total

Amount
$300,834.00

$31,96485

$332,798.85



ATTACHMENT B

CIOA Deal Points Outline
Mid-Western Placer Regional Sewer Projects

1. PROJECT CONSTRUCTION
1.1 Construction & Construction Management. The CIOA will establish the

roles and responsibilities of each jurisdiction related to the construction
and construction management of the project.

1.2 Project Schedule. Lincoln will complete construction and startup of the
pipeline, pump station, and wastewater treatment prior to the County's
final regulatory compliance deadline of September 2015. Lincoln will be
responsible for payment of any regulatory fines resulting from failure to
complete the project by this deadline.

1.3 Construction Change Orders. The CIOA will define the roles and
responsibilities as well as the approval process for any potential change
orders that arise during construction of the project.

1.4 Delays. The CIOA will include provisions to evaluate the schedule and
cost impacts of any project delays.

2. PAYMENT
2.1 Project Cost. The total project cost will be $73,200,000 including the

$6,067,000 cost of the DERA. Additional County costs may be incurred
as a result of County requested changes in the project and/or any
delays/inefficiencies caused by the County. The County will be
responsible for any construction cost overruns that exceed the oversizing
payment. Lincoln will provide the County prior notice before proceeding
with any work that will increase the County's cost.

2.2 Construction Cost Inflation. The construction cost included in the
Lincoln Offer will be adjusted to account for inflation at the mid-point of
construction. The Lincoln Offer includes a 2% construction cost inflation
allowance that will be credited against the actual inflationary adjustment.

2.3 Project Contingency. The oversizing payment ($7,070,338 for a SMD 1
stand-alone project) will be available for use as a project contingency.
The CIOA will define project changes that are eligible for payment through
the contingency and changes that are not. The remainder of the
oversizing payment will serve as compensation to Lincoln for oversizing in
the Lincoln collection system and treatment plant.

2.4 Fiscal Disbursement Agreement. The County will establish a fiscal
disbursement agreement to make payments for work completed under the
CIOA.

2.5 Other Lincoln Obligations. The CIOA will include provisions to protect
the County from any Lincoln obligations to development projects that may
be triggered as a result of construction of the Regional Project.



3. OPERATIONS
3.1 Initial Operations (First 5 Years). Lincoln will own, operate and maintain

the improvements from the point of connection in the SMD 1 collection
system.

3.2 M&O Fees. The CIOA will establish maintenance and operations (M&O)
fees for the Regional Project. M&O fees will contain provisions to fund
future repair and rehabilitation(R&R) of the facilities constructed as part of
the Regional Project as well as the existing facilities at the Lincoln
treatment plant and trunk lines in the Lincoln collection system used by the
Regional Project. The treatment plant component of the M&O fee will be
the same for all users of the treatment plant.

3.3 Repair & Rehabilitation. The parties agree to complete an analysis of
R&R projects along with estimates for the timing and cost of the projects.
The analysis will include an evaluation of the R&R needs from the first 8
years (2004-2012) of operations at the Lincoln treatment plant. The CIOA
will include provisions to ensure that adequate funding is available from
each party when needed to fund R&R work.

3.4 Connection Fees. The CIOA will establish connection fees for the
Regional Project. In addition, the CIOA will include provisions for a study
to optimize the timing and sizing of future expansions and determine
appropriate connection fees. The treatment plant component of the
connection fee will be the same for all users of the treatment plant.

3.5 Additional Capacity. SMD 1 will have an option to purchase up to an
additional 0.4 MGD of treatment capacity once the Regional Project is
constructed at the then current Lincoln connection fee.

3.6 Bickford Pipeline Reimbursements. The CIOA will include provisions
for reimbursements from future connections to the Bickford section of
pipeline.

3.7 Ongoing Operations (Beyond First 5 Years). The CIOA will include
provisions for the parties to work together to develop a strategy for
operations beyond the first 5 years.

4. GOVERNANCE
4.1 Governance. The CIOA will include provisions for governance during the
first 5 years operations as well as develop a framework and options for long term
governance.



ATTACHMENT C

City1\uburn
1225 Lincoln Way, Auburn, CA 95603 • (530)823-4211 • FAX (530)885-5508

'NWW.auburn.ca.gov

February 26,2013

Jim Holmes, Chair
County of Placer
Board of Supervisors
175 Fulweiler Avenue
Auburn, CA 95603

Dear Chair Holmes and Placer County Board of Supervisors:

At the February 25, 2013 City Council meeting, the City of Auburn City Council directed staff to

forward the approved City of Auburn's Regional Sewer Deal Points to the Placer County Board of

Supervisors and City of Lincoln City Council for consideration.

In addition, the City Council requested a response to the City of Auburn's Regional Sewer Deal

Points within a month's time to maintain the Regional Sewer Project's project timeline. Thank you

in advance for your timely consideration and response.

Respectfully,

Bernie Schroeder
Director of Public Works

Cc: B. Zimmermann, Placer County Facility Services

Attachment: City of Auburn Regional Sewer Deal Points

"Endurance Capital of lbe \\'forltl"



CITY OF AUBURN REGIONAL SEWER DEAL POINTS

Agreements
Following the general process or model that Placer County has initiated in constructing the Western
Regional Sewer Project there could be a series of agreements between the jurisdictions. The first, a
Design and Environmental Review Agreement (DERA) followed by a Construction and Initial Operations
Agreement (CIOA).

For Auburn, staff is proposing City Council consider these general provisions to be inciuded in a model
type agreement such as a DERA:

1. Auburn's buy in for the common section of pipeline only is estimated at 2.8 million. This would
be in the form of an agreement with Placer County. Referenced from the lincoin/County DERA.

2. lincoln would be responsible for environmental work for everything related to the lincoln Plant,
Auburn Plant and the regional pipelines.

3. Auburn would be presented an option to participate in the common pipeline prior to the award
of the County related regionai project (estimated to be in Sept 2013). This would be an
understanding under an agreement with Placer County.

4. The City of Auburn would reimburse the City of lincoln as the work is completed not upfront.
S. Indemnification: Neither the County nor lincoln is indemnifying the other party in their

approved DERA so Auburn staff would support a similar arrangement pending input from the
City Attorney and Risk Management.

6. Initiate the Environmental Impact Report for the Auburn facilities following the bidding of the
County project which inciudes the common pipeline to benefit by actual bid numbers.

7. The City of Auburn and lincoln would work cooperatively together to complete the design and
environmental review process however there would be no hard line deadlines not mutually
agreed upon prior to the full execution of the DERA.

8. In the event after the completion of the environmental process lincoln or Auburn chooses not
to move forward with the project, the City of Auburn will receive ownership of the design
documents and may elect to move forward at a later date or by another means or not at all.

9. Any costs or changes in scope associated with the DERA would be approved by the Auburn City
Council.

Other issues that would be decided upon under the DERA would likely inciude Terms and Termination,
Rights of Way and Property Acquisitions, Financing, Water Rights, Additional Agreements, Dispute
Resolution and other specific to legal matters between the parties.

For the model type CIOA, staff is suggesting the follOWing provisions be considered:

1. The CIOA would be utilized as a mechanism for the construction and management of the
regional pipeline including treatment at the lincoln plant and would establish the framework for
the future governance.

2. The budget for this project is understood currently to be at $36.3 million but would be adjusted
based on actual construction bids, adjustment for proposed Auburn retention of plant and
Auburn only pipe and with agreement from Lincoln City Council.
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3, Lincoln operates its plant and regional pipelines; Auburn owns, operates its ponds, pump station
and pipelines,

4. For the treatment of effluent Auburn pays operations and maintenance costs equal to that of
the Lincoln and Placer County rate payers. For maintenance of the regional facilities and Lincoln
oversizing costs this would be established and agreed to in the CIOA,

5, Lincoln would be responsible for any regulatory fines associated with the regional facilities
Auburn for the Auburn portion.

6, The City of Auburn (as with Placer County) would be responsible for any regional portion
construction cost overruns that exceed the oversizing payment.

], The City would establish a fiscal disbursement agreement to make payments for work
completed under the CIOA,

8, The CIOA would establish the connection fee for the regional Project and this fee along with the
M & 0 fee component of the rate would be the same for all users,

g, The costs to buy Into the Lincoln Plant will be firm for existing users and the City of Auburn will
be provided an option to purchase an additional of treatment capacity once the Regional Project
is constructed at the then current Lincoln connection fee.

10, The CIOA would include provisions for governance during the first 5 years of operations as well
as a framework for long term governance and dispute resolution.

11. Execution of the DERA would not contractually bind either party to execution of the CIOA,
12. Lincoln is responsible for managing construction of its WWTP and regional pipelines (Auburn

would reimburse Lincoln).
13, Auburn would manage construction of its plant site and pipeline since they would be separate

projects and owned and operated by the city,
14. Start construction after environmental (EIR Addendum for Auburn) is certified and the County

near completion,

Governance
The issue of governance is not yet fully developed but a joint powers approach for the Regional project
is typically a good model which prOVides the greatest potential for equity and fair representation,
Specific deal points to consider are as follows:

1, All parties share equally in the future cost of compliance at the Lincoln WWTP.
2, Provisions in the agreement would protect Auburn rate payers from being burdened with

compliance costs that are specifically a result of either one of the other parties and not Auburn.
3, Each agency to manage the design and construction of the facilities they will ultimately own,
4, Auburn to enter into an agreement with Placer County and Lincoln for the annual maintenance

of the Regional pipe line and Lincoln WWTP for treatment operations.

City Council Amendments (2/11/131
1, Governance Agreement would be a Joint Powers Agreement with Auburn having a strong voice

and veto powers over any major changes in the by-laws of leadership.
2, Financing that would provide for complete rate stabilization for Auburn, which includes no rate

increases to the rate payers,
3, Auburn would maintain complete control over the decisions and timing of repairs of the City's

Collection System.
4, FERC funds at least partially diverted to an Enterprise Fund for the Regional Sewer Project.
5. Developer Reimbursement agreements at future cost levels for connecting into the Regional

Pipeline,
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6. Environmental impact Report (EIR) certified with mitigation measures and approved by Auburn.
7. Auburn is not responsibie for make-up water.
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