Napa County Agreement No. 4|02
- NCFPWIA Agreement No, &
NCFC&WCD Agreement No. LH(FEY
American Canyon Agreement No.

City of Napa Agreement No.
St. Helena Agreement No.
Calistoga Agreement No. A
Yountville Agreement No.

JOINT POWERS AGREEMENT
REGARDING THE USE AND EQUITABLE DISTRIBUTION
OF FLOOD PROTECTION SALES TAX REVENUES

THIS JOINT POWERS AGREEMENT (the “*Agreement™) is made and entered into
as of this 1* day of November, 1998, between and among the County of Napa, a political
- subdivision of the State of California (the “County™), the Napa County Flood Protection and
Watershed Imiprovement Authority, a public authority established pursuant to section 7285 5
of the Revenue and Taxation Code (the “Anthority™), the Napa County Flood Control and
Water Conservation District, a flood control district organized under the laws of the State of
California (the “District”) and the Cities of American Canyon, Napa, St Heleda and
Calistoga and the Town of Yountville, municipal corporations (the “Municipalities™). - ;

- The parties hereby agree as follows:

SECTION1.  Purpose

.On March 3, 1998, the electorate of the County approved the Authority’s Ordinance No. 1
(the “Ordinance™) which, among other things, imposed a one-half of one percent transactions. .
and use tax in the County (the “Flood -Protection Sales Tax™) and established a Flood-
Protection and Watershed Improvement Expenditure Plan which describes the projects
authorized to be fimded with the proceeds of the Flood Protection Sales Tax (the “Plan™).

" In anticipation of the approval of the Ordinance by the electorate, the parties, in early 1998,
entered into a Memorandum of Understanding regarding the use and equitable distribution of
sales tax revenues generated by the enactment of the Napa County Flood Protection Sales

Tax Ordinance (the “MOU™).

The MOU contained operating policies and criteria regarding the equitable distribution of
Flood Protection Sales Tax revenues by the Authority to the County, the District and the
Municipalities, debt financing for projects contained in the Plan, project substitution, fund
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accounting, contract relationships and administrative support to the Financial Oversight
Committee established by the Ordinaucc..

The parties now intend to update and replace the MOU with this formal joint powers
agreement as contemplated by Sections 3(g) and 5 of the Ordinance..

This Agreement is intended to be a jbint powers agreement authorized by section 6500 et seq.
of the California Government Code and is entered into for the purpose of implementing the
flood protection, watershed improvement and related projects sanctioned by the Ordinance,

SECTION 2. Recitals

(2) The Ordinance has imposed a Flood Piotection Sales Tax in Napa County equal to one-
half of one percent with the resultant revenues to be used only for projects contained in the

Plan or substitute projects approved in accordance with the provisions contained in the
Ordinance relating to substitute projects.

(b) . County-wide, a minimum of $6 million per year is expected to be generated by the
Flood Protection Sales Tax, based upon 1995-96 actual sales tax receipts in the County (see
Table 1). Tax revenues for purposes of this Agreement will be caleulated on a July 1-June "
30 fiscal year basis commencing July 1, 1998 (the “Tax Year™). '

(c) The term of the Flood Protection Sales Tax is for a maximum period of 20 years. The
Flood Protection Sales Tax revenues are required to be placed in the General Fund of the
Authority. The Auditor has indicated her intent to then allocate these revenues to the various
subfunds that will be established for the benefit of the County, the District and the
- Municipalities (hereafter collectively “Tax Fund®).

(d) The County, the District and the Municipalities prior to the March 3, 1998, election
conducted study sessions and deliberations regarding the unmet flood protection needs
throughout the County and  identified critical projects which would greatly reduce and/or
-eliminate the destructive flood damage which regularly occurs in the County. These projects
_were then included in the Ordinance which was subsequently approved by the vaters op
March 3, 1998.

(e) The County, the District, the Authority and the. Municipalities agree the funding
structure for the Napa River and Napa Creek Project, as detailed and designed by the -
Community Coalition for Napa Flood Management and the Army Corps of Engineers (as
further described in the Ordinance and hereafter referred to as the “Napa Project”), must be
* given special consideration because of the standing federal authorization granted to the Napa
community in 1965. Despite the existence of this standing federal authorization, during 1996
and again in 1997, the Corps of Engineers and the United States Congress sent a series of
messages to the Napa-Community that not only project planning and design but also the loca]
-funding for the Napa Project must be in place by Spring 1998 in order for Congress to
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continue appropriating money for the Napa Project. As a result of these series of messages it
became clear that without action by the Napa Community the Napa Project standing federal
authorization would be terminated ‘and appropriations no longer approved on an anmual
basis for the reason that sufficient Jocal funding did not exist to actually carry out the Napa

Project.

® The County, the Distiict, the Authority and the Municipalities have studied apd
understand the urgent need to commit sufficient Flood Protection Sales Tax revenues on 3
countywide basis to endble the local share of costé for the Napa Project to be generated, and
that such contribution must be sufficient to enable the Napa Project to bé completed within

seven (7) years,

(8) The Authority has retained Leifer Capital as its financial advisor. The County, the
District, the Authority and the Mumicipalities have studied the financia] analysis provided by
Leifer Capital (the “Leifer Report™) which provides guidelines for long term debt financing
structures that are feasible using Flood Protection Sales Tax revenues. The Leifer Report
contains criteria for such financing assuring that the County’s General Fund is not placed at
nsk. A copy of the Leifer Report is on file with the Clerk of the Board of Supervisors of the
County of Napa and is incorporated herein by reference as though set.out in full.

(h) The County, the District, the Authority and the Municipalities understand that, after
completion of the projects contained in the Plan (including any substitute projects approved
in accordance with section 8 of the Ordinance) and the establishment and capitalization of
the long term capital improvement maintenance fund(s) authorized by the Ordinance, any
remaining Flood Protection Sales Tax revenues, and any State Subventions as defined in
Section 5(a) that accrue to the Tax Fund that has been established to enable the County,
District and Municipalities to better track the distdibution of the Flood Protection Sales Tax
revenues will be used to retire the related debt early, in order to terminate or reduce the Fiood
Protection Sales Tax at the earliest possible time.

SECTION 3:" Eqguitable Dis‘ﬁribution of Sales Tax Revenues to Finance the
Projects Contain_ed in the Ordinance :

(8)  The Ordinance contains the following provisions which prpvide for the distribution of
Flood Protection Sales Tax revenues:

(1) Section 2 (I): “The allocation. of the Flood Protection Sales Tax revenues that
will be generated as a result of the passage of this 1/2% transaction and use tax by the
Authority and the subsequent approval by the People with a 2/3rds vote, shall be based on
the amount of Flood Protection Sales Tax revenue generated by the various geographic
areas within the County, subject io Section 20 of this Ordinance,”

(2) Section 5: "The distribution of the Flood Protection Sales Tax revenues 1o fund
the projects described in this Ordinance, over the life of the tax, shall occur in a manner
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which is proportional to the Flood Protection Sales Tax revenues generated by each of the
incorporated and unincorporated areas in Napa County. The portion of the distributions
representing the share of the revenues allocated to the unincorporated area may be used to
assist in paying for the flood protection projects involving incorporated areas that are
described in this Ordinance.”

“Specific allocations and methods of distribution based on the amount of Flood
Protection Sales Tax revenues generated by each of the incorporated and unincorporated
areas in Napa County shall be specified in a Joint Powers Aoreement which shall be
developed following the enactment of the Flood Protection Sales Tax.”

(b) The sales tax generated during the 1995-96 year shall be used as the base year for Flood
Protection Sales Tax. allocation purposes (the “Base Tax"). The sales tax generated in the
County by jurisdiction during the base year was as follows:

TABLE 1
Amount Percentage

(1) City of Napa: $3,124,000 52.0%

(2) Napa Vicinity: § 876,000 14.6%
(3) City of American Canyon: 3 400,000 o 6.7%

(4) City of Calistoga: 3 198,000 3.3%

(5) City of St. Helena: 3 691,000 11.5%

(6) Town of Yountville: $ 137,000 2.3%

(7) County Unincorporated _
(excluding Napa Vicinity): 3 574.000 9.6%

Total 1995-96 Actual Receipts $6,000,000 100%

(c) . The County, the District, the Authority and the Municipalities agree that for the life of
~ the Flood Protection Sales Tax the entire share of the Tax generated within the City of Napa
will be allocated to the Napa Project sub-fund account. Additionally, the entire share of the
Flood Protection Tax generated in the unincorporated areas surrounding the City of Napa (the
Napa Vicinity™) ' will also be allocated to the Napa Project sub-fund account. Therefore,
each Tax Year $4 million or 66.6% of the revenues generated by the Flood Protection Sales
Tax in Napa County, whichever is greater, will be appropriated for this purpose.
Notwithstanding the previous two sentences, the revenues from the Flood Protection Sales

" For purposes of this agreement, the “Napa Vicinity” is intended to include the areas of unincorporated County
lands adjacent to the City of Napa including but not limited to the Silverado Country Club and Resort, the
-Coombsville area, all property included within Alrport Industrial Area Specific Plan, Browns Valley, and the
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Tax generated in the Napa Vicinity during the period July 1, 2005, until the termination or
expiration of the Tax, that have been allocated to the Napa Project sub-find account shall e
reallocated to the County Unincorporated sub-fund account if’ it is determined by the Anditor
of the Authority that payments received from the State pursuant to section 12748 of the
- California Water Code are in excess of the amount needed to complete the Napa Project,
including but not limited to Napa Project financing and Cost Overruns (as defined in Section
6); provided further, however, that the amount of the reallocation shall not exceed the total
Flood Protection Sales Tax the Napa Vicinity has contributed to the Napa Project sub-fund
account for the period July 1, 2005 through the expiration or early termination of the Flood

Protection Sales Tax.

(d) The remaining annnal Flood Protection Sales Tax revenues generated throughout the
County, in the proportions  listed below, will be appropriated into sub-find accounts
maintained for projects in each of the below listed Municipalities and the County (the
“County-wide Projects™), but not io exceed the Base Tax amounts set forth below:

TABLE 2
1" Seven year
Base Tax Sharins %
(1) City of American Canyon:* $ 400,000 6.7%
(2) City of Calistoga: $ 198,000 3.3%
(3) City of St. Helena: 3 651,000 - 11.5%
(4) Town of Yountville: § 137,000 23%
(5) County Unincorporated ’
(excluding Napa vicinity):? ¥ 574.000 9.6%
Total 1995-96 getual receipts § 2,000,000 33.4%

(e) Adjustment to County-wide Annual Allocations during Constmction of the Napa Project:

Actual shares for American Canyon may equal 50% or $200,000 or less. Each Jjudsdiction shall be debited or
credited, as the case may be, in year 2 of the Flood Protection Sales Tax for any over- or underpayment in year
1 based on any adjustments in their percentage allocation required as a result of the American Canyon analysis.

The County Unincorporated (excluding Napé Vicinity) allocation will be placed in sub-accounts for the
following geographic areas within the County:

Anpwin/Deer Park: $ 100,000 17.0%
Berryessa Watershed: . 5 40,000 . 7.0%
Balance of County: 3 434,000 76.0%
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The Napa Project requires a front end cash flow from Flood Protection Sales Tax revenues
greater than its equitable share during the first seven (7) years of the Flood Protection Sales
Tax term. While the equitable share for County-wide Projects should be $2.0 million per
year, or 33% of the total sales tax recejved during any given tax year, whichever is greater

(f) Except for the perceniage adjustments resulting from the City of American Canyon '
review (see footnote No. 2), the above perceniage equitable allocations will be fixed until
June 30, 2005. The Authority’s Auditor on or ahout October 1, 2005, will conduct a TEeViEw
of the percentage allocations and issue a report and one or more recommendations (the
“Report and Recommendation™) regarding adjustments to those allocations for the Tax Year
commencing July 1, 2006, in a manner that will ensure that at the time the Flood Protection
Sales Tax expires, or is terminated prior to its scheduled expiration, each jurisdiction’s
allocation will approximate the Flood Protection Sales Tax revenues generated within that
jurisdiction due to the existence of said Tax. On or about October 1% of each subsequent
year, and for the remaining life of the Flood Protection Sales Tax, the Auditor shall issue
additional Reports and Recommendations regarding adjustments of the Flood Protection
Sales Tax revenues to take effect the July 1* following the issuance of said Report and
Recommendation based Upon a review of the cnmunlative actual Flood Protection Sales Tax
receipts collected in each jurisdiction up to that point in time. Each such Report and
Recommendation must recommend adjustments ensuring that at the time the Flood
Protection Sales Tax EXpires, or is terminated prior to its scheduled expiration, each
Jurisdiction’s allocation will approximate the additional Flood Protection Sales Tak revenues

Agreement.

8) Project Maintenance Contbution:

* If the Flood Protection Sales Tax revenues during the term of the Flood Protection Sales Tax exceeds 36
million annually (hereafter "Growth Tax Revenues”), it shall be allocated as set forth in Section § so that when
the Flood Protection Sales Tax eXpires, or is terminated prior to its scheduled expiration, each jurisdiction’s
allocation will approximate the additional sales tax revenues generated within that jurisdiction due to the
existence of the Flood Protection Sales Tax,
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(1) Napa Project: The equitable distribution of Flood Protection Sales Tax revenues to
County-wide projects will be adjusted to reflect a contribution by the upper Napa River
watershed communities and the County unincorporated &rea (excluding the Napa vicinity) to
the long term maintenance cost of the Napa Project which must be periodically cleared of
sedimentation which occurs due to erosion in the upper Napa River watershed. No
adjustment shall be reqnired during the firdt seven years of the existence of the Flood
Protection Sales Tax. During the remainder of the life of the Flood Protection Sales Tax the
adjustment shall total $1,900,000. This adjustment applies only to the upper Napa River
watershed and therefore will not be applied to the City of American Canyon share of the
Flood Protéction Sales Tax. This adjustment is reflected in Table 3 entitled “The Base Year
Allocation of Flood Protection Sales Tax Revenues” and will be reflected in the allocations
required by subparagraphs (d), (e).and (1) above. A cost component of the Napa Project shall
be the creation of a $10,000,000 Maintenance Trust Fund which will be dedicated to
providing Napa Project maintenance in perpetuity.  Neither the upper Napa River
communities nor American Canyon shall be required to contribute any portion of its Flood
Protection Sales Tax révenues to this fufid. T .

(2) County-wide Projects Maintenance. To the extent that Growth Tax Revenues allow it,
maintenance trust finds will be established for County-wide Projects as set forth in Section 5
with contributions on a pro-rata basis among the County, the District and the Municipalities
(but not including the City of Napa). Such maintenance trust funds will not exceed the lesser of
(1) actual maintenance needs, (2) 10% of the actual project cost for which the trust fund is being
established, or (3) 30% of the County-wide projects share of the Growth Tax Revenues over the

term of the Tax.

These limits on maintenance funding are intended to maximize the possibility that a portion of
the Flood Protection Sales Tax revenues, and particularly the Growth Tax Revenue component
of the Flood Protsction Sales Tax revenues, will be available for the purpose of reducing the
term of the Flood Protection Sales Tax. :

(mext page’is page 8)
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(h) TABLE 3:
BASE YEAR ALLOCATION OF FLOOD
PROTECTION SALES TAX REVENUES
Annnal Annual Napa Project . Annual
Total-20 yrs Revenue Revenue Yearly Revenue After
Year 1-7 Year 8-20- Maintenance Maintenance
Debit: Year 8-20
. Year 3-26°

City of 580,000,000 35,000,000 33,461,539 $205,000 $3,461,539
Napa '
(and Napa
vicinity) : :
St. Helena 5 13,820,000 $ 345,500 § 877,038 3 64,308 $ 812,730
Yountville $ 2,740,000 3 68,500 § 173,885 513,154 § 160,731
American $ 8,000,000 $ 200,000 3 507,692 0 . & 507,692
Canyon . _
Calistoga § 3,960,000 5 99,000 F 251,308 $ 19,000 § 232,308
County- 5 8,480,000 § 217,000 § 535,461 § 49,692 5 485,769
Balance
County- § 2,000,000 £ 50,000 5 126,923 0 § 126,923
Angwin
County- § 1,000,000 ¥ 20,000 ¥ 66,154 0 5 66,154
Berryessa
TOTAL $120,000,000 $6,000,000 $6,000,000 $351,154 $5,853,846
SECTION 4: Project Substitutio

(2) Section 8 of the Ordinance contains provisions for substitution of Plan projects. It states:

In the event any project described in this Sevtion is not economically or environmentally
Jeasible, the legislative body having jurisdiction over the lands involved shall recommend
to the Napa County Flood Control and Water Conservation District a replacement
project.  Only replacement projects that meet the criteria set Jorth in the first two
paragraphs of this Section’ shall qualify and may be approved provided, however, that
 facilities for, or purchase of, North Bay Aqueduct or other water imported from outside
Napa County shall not qualify as replacement projects. The Napa County Flood Control

and Water Conservation District shall consider recommending approval of a

¥ Napa City share of maintenance is £205,000 per year plus the capitalization of a Maintenance Trust'

Fund of $10 million, which will
in the overall financing plan for
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replacement project o the Authority only after obtaining the-recommendation of the
Financial Oversight Committee and the Technical Review Committee, Approval by the
Authority shall be in the form of an amendment to this Ordinance. Changes meeting the
above criteria, to the extent permitted by law, shall not need a vote of the People ratifying

the amendment.

(b) In 6anying out and administering this provision, the Cm.mt.y,wﬂ.le Municipaliﬁes, the
Authority and the District agree that the following criteria will guide the approval of
replacement projects: - : ' :

(1) Al projects funded by Flood Protection Sales Tax revenues will be permanent puBlic
improvements meeting the Government/Streets & Highways Code definitions of capital
projects. Operation and maintenance costs for the capital projects will be allowable.

(2) All Municipalities will address their primary flood protection needs as the highest
priority, before water supply reliability and wastewater projects are undertaken.

(3) Project substitutions will be allowed only if projects identified in the Plan are
determined to be not economically or environmentally feasible or if a CEQA analysis of
alternatives determines that a different project is superior in addressing the objectives of
flood protection, improved water quality or stabilization of water supply reliability for

existing residents.

(4) The Ordinance, in its entirety, will guide the approval of replacement projects. The
Ordinance specifies project design criteria, oversight by the Financial Oversight Committee
and provides policy and intent statements of the people of the County regarding the Plan
projects, including replacement projects. Additional projects, rather than substitute projects,
are not authorized by the Ordinance and therefore cannot be permitted.

SECTIONS5:  Use of Additional Revenues

(2) Additional revenues can be expected to accrue to the Tax Fund due to interest received,
growth in Flood Profection Sales Tax revenues which exceed the $6 million 1995-96 hase
year level, and funds received from the State of California pursuant to section 12748 of the
California Water Code (the “State Subventions”) in excess of those needed for ‘Napa Project
Cost Overruns (as that term is defined in Section 6). Growth Tax Revenues shall be allocated
in the manner set forth in this Section. Interest accruing to each jurisdiction’s sub-find
account within the Tax Fund (i.e., the Napa Project Fund, the Calistoga Fund etc.) shall be
credited to that sub-fund account for use by that jurisdiction in the implementation of that
jurisdiction’s qualifying projecis. These additional funds, if any, will not be used for
additional projects beyond those projects, or duly authorized substitute projects, identified in
the Ordinance. The funds will be dishursed in the mammer described in subparagraphs (b) and
(c) immediately below.
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(b) Growth Tax Revenues will be used ouly for the following purposes:

(1) For the first seven (7) years of the Flood Protection Sales Tax term ending June 30, 2005,
Growth Tax Revenues shall be allocated to all jurisdictions based on the Base Tax
percentages set forth in subparagraphs (c) and (d) of Section 3 for use by each jurisdiction in
the implementation of that jurisdiction’s approved projects; provided, however, that all such
growth revenues shall be temporarily re-allocated for the purpose of financing the Napa

Project.

(2) Growth Tax Revenues received or after July 1, 2005, shall be allocated n thé following
order of priority on an quarterly basis. Reallocations called for by subparagraphs (B) through
(E) shall be on a pro-rata basis, : }

(A) To satisfy any debt financing payment incurred for the Napa Project not satisfied by the
Napa Project’s sHare of tax revenues set forth in Table 3 (see section 3(h)) as that percentage
may be adjusted annually following July 1, 2005, pursuant to Section 3(D);

(B) To make up for any shortfalls in previous years to the Napa Project or County-wide
Projects due to the drop in Flood Protection Sales Tax revenues below 36 million as set forth

in Section 7(b); :

(C) To return to the Countywide Projects Flood Protection Sales Tax revenues that were
temporarily reallocated for use on the Napa Project during the period July 1, 1998 through
June 30, 2005 pursuant to Sections 3(e) and 5(b)(1);

(D) To return to the Countywide Project sub-find accounts an amount equal to the interest
that would have been eamed on the Flood Protection Sales Tax revenues that were diverted

for use on the Napa Project as set forth in Section 3(e) and 5(b)(1) had the diversion not
occurred; :

- (B) To all jurisdictions in the amounts set forth ig Section 3(g) of this Agreement. -

(F) To retire project-related outstanding debt as early as possible so that the Flood Protection
Sales Tax will be terminated at the earliest possible time.

(e} Notwithstanding any other provision of thig Agreement, State Subventions shall be
utilized in the following order of priority: :
Napa Project’s share of tax revenues set forth in Table 3 (see section 3(i1)) as that percentage

may be adjusted annually following July 1, 2005, pursuant to Section 3(D);

(B) To fund Napa Project Cost overruns in their entirety;
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(C) To return to the County Unincorporated sub-fund account an amount equal to the Flood
Protection Sales Tax revenues generated in the Napa Vicinity from July 1, 2005 to the
expiration or early termination of the Flood Protection Sales Tax;

. (D) To make up for any shartfalls in previous years to the Napa Project or Countywide
Projects due to a drop in Flood Protection Sales Tax revenues below $6 million as set forth in

Section 7(b); .

(E) To retum to the Countywide Projects Flood Protection Sales Tax revenues that were
temporarily reallocated for use on the Napa Project during the period July 1, 1998 through
June 30, 2005 pursuant to Sections 3(e) and 5(b)(1); :

(F) To retumn to the Countywide Project subfind accounts an athount equal to the interest
that would have been eamed on the Flood Protection Sales Tax revenues that were diverted
for use on the Napa Project.as set forth in Section 3(e) and 5(b(1)) had the diversion not

occurred; :

(G) To retire project-related outstanding debt as early as possible so that the Flood
Protection Sales Tax will be terminated at the earliést possible time. ’

SECTION 6: Napa Project Cost Overruns

It is the responsibility of the Authority to ensure the Flood Protection Sales Tax revenues are
properly expended in the manner contemplated by Sections 3, 5 and 7 of this Agreement and
the Ordinance. The Authority intends to satisfy its responsibility by entering into a comtract

Project cost overruns shall be defined as all expenses creditable to the Napa Project by the
Amy Corps of Engineers (the “Corps™) in excess of the estimates contained in the Final
General Design Memorandum certified by the District with respect to the Napa Project and
" any non-Corps creditable ‘expenses of the Napa Project necessary to ensure the Napa
Project’s compliance with the project plan of the Co::ﬁmunjty Coalition for Napa Flood
Management. Napa Project cost overruns will be funded in the following order of priority:

(a) State Flood Control Subventions program reimbursements received by the District as a
- result of the implementation of the Napa Project.

(b) Growth Tax Revenues availahle to the District pursuant to Section 5(a) or (d) provided
such revenues will not exceed the probable total additional sales tax generated by the City of
Napa and the Napa County vicinity, :

(c) City of Napa funding from other than Flood Protection Sales Tax sources.
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If the above funding is not sufficient reductions in Napa Project’s scope will be required.

SECTION 7:. Reductions in Flood Protection Sales Tax Revenues

(a)  Itis understood that Flood Protection Sales Tax revenues are influenced by cycles in
the overall economy, changes in State laws Boverning what is and is not taxable and other
factors of external influence. In the event that Flood Protection Sales Tax revenues drop
below the 1995-96 base year levels used for the financial forecasting for this Agreement,
funding of the Napa Project shall. have first priority and all other projects shall be
subordinated on a pro-rata basis to the financing needs of the Napa Project. )

(b)  The Napa Project will maintain the minimum annual funding base specified in Table
1, if possible, and all other allocations will be proportionately reduced in any year that Flood
Protection Sales Tax revenues are below $6.0 million per year County-wide. Shortfalls that
might occur to the Napa Project or other County-wide Projects due to this reduction in
revenues shall be recovered in other years when Flood Protection Sales Tax revenues exceed
the Base Tax levels in the manner set forfh in Section 5(b}(2)(B), with funding for the Napa
Project having first priority during the first seven. years of the life of the tax; thereafter
adjustments shall occur on a proportionate basis

SECTION 8: Debt Financing Policies

(2) The Napa Project will require debt financing not to exceed 20 years for approximately
omne half of the construction cost, as detailed in the Leifer Report. The County, the Authority,
the District and the Municipalities understand and. agree that the debt for the Napa Project
will require the maintenance of a debt service coverage ratio and other covenants which will
affect the ability to borrow for other Plan projects and may at times restrict the ability of

other jurisdictions to access their allocated funds® As required by Section 207 of the

5 Ifbonds or ather indebtedness are issued by the Authority, it is likely that' the f'maﬁcing documents will
require that all of the Flood Protection Sales Tax revenues be transferred by the State Board of Equalization
directly to a trustee who will be appointed in connection with the jssuance of the bonds or other indebtedness,

"SECTION 20. Bonds and Other Obligations. Upon voter approval of this Ordinance, the Authority shall
have the anthority to issue bonds ar other obligations (including, without limitation, lease or installment sales
agreements) to finance any of the projects included in the Plan as it may be amended from time to time
(including reserves and other financing costs), which bonds or other obligations shall be payable from the
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Ordinanice, the rights of all parties hereunder to Flood Protection Sales Tax revenues shall be
subordinate to the debt service coverage ratio needs of the above-described Napa Project
debt. County-wide projects may be debt financed either throngh the Authority or by the
Municipalities or the County. Any such financing must first be approved in writing by the
governing board of the Authority. Any such financing must expressly state that it is
subordinate to the Napa Project financing. .

(b) The Authority will enter into project specific agreements with the County, the District
and the Municipalities as described in Section 9(c). These-agreements will detail project and
financial terms and conditions consistent with this Agreement and the Ordinance. All such
agreements must expressly state that the funding of the projects identfied in the agreement(s)
shall be subordinate to the Napa Project financing. )

. (c) Each project specific¢ agreement described in Section .9(0) shall contain gunarantees to
protect the County General Fund. Such protections will include but not be limited to the

following:_ oo

(1) Any debt incured must indicate that the County General Fund is not obligated for its
repayment; amounts pledged for the repayment of debt shall be limited to Flood Protection
Sales Tax revenues contained in the Flood Tax Fund and any sub-accounts of such Fund.

(2) No County owned assets will be pledged as security for bond holders (unless the County
chooses to use such assets as security when financing one of jts approved projects). Rather,
the projects themselves must provide the necessary security or the Municipalities or the
District must identify additional security.

(d) The County, the District and the Municipalities understand and agree that Section 20 of
the Ordinance anticipates that the Authority will issue bonds or other obligations (including,
without limitation, lease or installment sales agreements) (including reserves and other
financing costs), that these bonds or other obligations, if issued, will be payable from the
-revenues of the Flood Protectign Sales Tax on a priority basis, and therefore in allocating
Flood Protection Sales Tax revenues all debt service requirements and other financing costs”
of the Napa Project bonds and other obligations must be met, in accordance with the terms of
the financing documents prior to allocating funds for any other purposes or projects.

Therefore the County, the District and the Municipalities agree that each project specific

agreement described in Section 9(c) of this Agreement shall contain guarantees ensuring that

the funding of all projects (and substitute projects) identified in Section 8 of the Ordinance

and referenced in Section 9(c) of this Agreement shall be subordinate to the Napa Project

bonds and other obligations. ' :

revenues of the Flood Protection Sales Tax. In allocating Flood Protection Sales Tax revenues all debt service
requirernents and other financing costs of such bonds and other obligations shall be met prior to allocating
funds for any other Ppurposes or projects,
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() In connection with any of the debt financing described herein, the County, the District,
the Authority and/or the Municipalities may be requested to provided certain information
regarding their organization, operations, financial status and/or use of Flood Protection Sales
Tax revenues (the “Information™) in commection with the issuance of debt and annufly
thereafter. Each party hereby covenants and warrants that any Information it provides to the
Authority, the District, the County, or their respective officers, employees, consultants or
agents, shall, to the best of its knowledge be true, complete and correct. Each party hereby
agrees to indemnify and hold harmless the other parties with respect to any inaccuracies in
the Information provided by it.

SECTION 9: Fund Accounting, Contract Relationships. and Oversight

(8)  The Authority’s Auditor will maintain a Tax Fund to receive and disburse Flood
Protection Sales Tax revenues in accordance with the Ordinance and the terms of this
Agreement and subject to the Agreement for State Administration of District Transactions
and Use Taxes, dated May 7, 1998, and any resolution or indenture of similar document
providing for issuance of bonds or other obligations of the Authority under Section 20 of the

Ordinance .

(b)  The Authority’s Auditor will prepare an annual budget for the Authority, including
the status of the Tax Fund, which will be formally adopted each year by the governing board
of the Authority. The Authority may consult with the Financial Oversight Committee
established by the Ordinance in the preparation of this budget. Each year the County’s
Auditor-Controller will also conduct an audit of the Flood Tax Fund as required by section
23 of the Ordinance. This audit shall be in addition to the audit required by the Ordinance to
be conducted by the Financial Oversight Committee. '

(c)  All disbursements of Flood Protection Sales Tax-revenues will .be accomplished
through contracts between the Authority and individual Municipalities, the County or the
District. Jurisdictions wishing to access such funds shall submit to the Authority a request
- for disbursement in a form acceptable to the Authority, which, at a minimum, shall state the
.amount of funds requested, describe the project for which the funds are sought and specify
how the proposed project is a permissible use of Flood Protection Sales Tax revenues.

(d)  The Authority’s Auditor will establish a financial system technical advisory
committee (the “Technical Advisory Committee™) to include the Authority’s Auditor, the
County Auditor-Controller and the appropriate administrator from each Municipality, the
County, and the District. The Technical Advisory Committee will determine and recommend
necessary controls for tracking of equitable distribution of revenues from the Flood Tax Fund
and other financial aspects of this Agreement. The Technical Advisory Committee will also
serve as the Debt Advisory Committee. )

(e)  The Technical Advisory Committee will provide assistance and support to the

(ec\d\authority\ncfpwia\jpa-nov 18.doc] Page 14 11/18/98 10:27 AM



Finﬁncial Dversighf Committee estahlished by the Ordinance to-camry out its oversight
mission.

® General Administrative expenses of the Authority shall be provided for as follows:

(1) Notwithstanding any other provision of this Agreement, and prior to the allocation of
Flood Protection Sales Tax'funds in accordance with Sections 3,5 and 7, the Anthority’s
Auditor shall annually allocate up to three percent (3%) of gross Flood Protection Sales Tax
revenues to be used for the payment of the Auithority’s general administrative expenses

mncurred in connection with the administration of the Flood Protection Sales Tax, including
costs associated with the operation of the Financial Oversight Committee and Technical
Advisory Panel described in the Ordinance as well as the Technical Advisory Committee
described in (d); provided, however, that the Authority shall be entitled to retain funds
allocated hereunder only to the extent expenses are actually incurred as set forth in (4) below.

(2) The annual budget adopted by the Authority pursuant to (b) shall take into account these
general administrative funds. The Auithority shall keep records of all expenditures charged to
general administration, which records shall be made reasonably available to the County, the

District and the Municipalities upon request.

(3) Any administrative expenses of the Authority which. are clearly and directly related to a
particular project as determined by the Authority’s Auditor (such as debt financing expenses
as described in Section 8) shall not be deemed general administrative expenses hereunder but
shall instead be charged to the Flood Account of the jurisdiction responsible for the project.
Such charges shall be clearly shown on the quarterly .financial report of general
administrative expenses described in Section 9 () (6).Within 30 days of receiving this report
a jurisdiction may appeal the decision of the Authority’s Auditor by filing a formal request
for review with the Secretary of the Authority. If such a request is filed, it shall be
considered at the next regularly scheduled mesting of the Authority’s governing body for
which the appeal can be properly agendized. The determination of the issue by the
Authority’s governing body shall be findl and conclusive. :

(4) Any funds allocated for payment of the Authority’s general administrative expenses in a
particnlar fiscal year that are not expended during that year (or encumbered for payment of
expenses arising in that fiscal year) shall be re-allocated to the County, the District and the
Municipalities in ‘accordance with Sections 3,5 and 7. The Authority shall not be entitled to
“carryover” any such excess finds from year to year, but shall instead, in each fiscal year, be
subject to the 3% cap set forth in' (1) above. To the extent the Authority’s general
administrative expenses exceed in any fiscal year the amount allocated for their payment
hereunder, such expenses shall not be defrayed using Flood Protection Sales Tax revenues.

(5) Any Departnieut of the County or the Flood Contro! and Water Conservation District _

which does not track time and activity in 1 hour or less increments who intends-to bill the
Authority for general administrative expenses shall conduct a time study in 1 hour Imcrements

[ce\d\authority\ncfpwia\jpa-nov 18.doc] Page 15 11/18/98 10:27 AM



for one month of each calender quarter in order to justify such charges. Such time studies
and activity reports shall be available for review by any party to this Asreement. In
Departments where some but not all'employees track time and acti ity in 1 hour or less
increments, only those employees who do mot track time and activity in 1 hour or lesg
increments shall be subject to this requirement.

(6) Not less than sixty (60) days following the end of each calendar quarter the Auditor shall
issue a report regarding the administrative expenses incirred during the preceeding quarter,
The report shall allocate the total costs of the quarter to the various projects that qualify for
sales tax reimbursement, the operation of the Financial Oversight Committee, the Technical
Advisory Committee, and the Authority itself. Copies of this report shall be mailed to each
party to this Agreement by certified mail. A party that objects to the allocations contained in
that report must file written objections with the Auditor within 30 calendar days of receipt of
the report. Afier that point all objections to the allocation(s) of the Auditor are deemed
waived. Objections that are received will be resolved in the manner set forth in subparagraph
(£)(3) of this section. '

SECTION 10: Mutual Indemnification

Notwithstanding section -895.2 of the Government Code, each party hereunder hereby agrees to
defend, indemnify and hold harmless the other parties, their officers; agents and employees,
from any claim, loss or liability including without limitation, those for personal injury
(including death) or damage to property, arising out of or connected to its performance under
this Agreement, mclnding activities of that party funded in whole or in part by Flood Protection
Sales Tax revenues. : '

SECTION 11: Miscellaneous Provisions

(8) . This Agreement constitutes the entire agreement between the-parties relating to the
* subjéct of this Agreement and supersedes all previous agreements, promises, representations,
understandings and negotiations, whether written or oral, among the parties with respect to
the siibject matter hereof, including the MOU.

(b) If any provision of this Agreement, or any portion thereof, is found by any court of
competent jurisdiction to be unenforceable or invalid for any reason, such provision shall be

severable and shall not in any way impair the enforceability of any other- provision of this
Apreement.

(c) The headings used herein are for reference. The terms of the Agreement are set out in
the text under the headings. This Agreement shall be governed by the laws of the State of
California. To the extent any conflict exists betweenthe terms of this Agreement and the
terms of the Ordinance, the terms of the Ordinance shall contro], '
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-COUNTY OF NAPA

0 N g Fopeny,

ATTEST:
MARY JEAN MCLAUGHLIN
Clerk of the Board

CITY OF NAPA
By
ATTEST:
By
By
ATTEST:
By
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(@) Except as speciﬁcéliy provided herein, this Agreement may be modified or amended
only in writing and with the prior written consent of all parties, '

(e This Agreement may be executed in counterparts with the same force and effect as if
each of the signatories had executed the same instrument. ' .

IN WITNESS WHEREOQF, this Apgreement was executed by the parties hereto as of the
date first above written.

AND WATER CONSERX¥ATION) DISTRICT

By ////c'

ATTEST: )
MARY JEAN MCLAUGHLIN,
District 'S ecretary -

i,

NAPA COUNTY FLOOD PROTECTION AND

WATERSHED T AUTHORITY
By %/é ‘
. ATTEST: . ﬂ
MARY JEAN MCLAUGHLIN [
Secretery of NCFPWIA )
\\\ &// N v
BR_/ 2w Ao
Y” = Y 7
/
L‘/ .
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CITY OF NAPA

By .
ATTEST: APPROVED AS TO FORM:
By By
CITY OF AMERICAN CANYON

By, !5’%@%245’ PR
S

APPROVED AS TO FORM:

5y /)W?ﬁg‘t‘ by Al

ATTEST:

CITY OF ST. HELENA

By
ATTEST: APPROVED AS TO FORM:
By By
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COUNTY OF NAPA

By
ATTEST:
MARY JEAN MCLAUGHLIN
Clerk of the Board
By
COUNTERSIGNED: CITY OF NAPA

y

i m 'y
<~\/{‘ . t e A ! ; &l / ’:Zé A
o W B sy o it

; FINANCE DIREGTOR

ATTEST:

%@- L T —

By

ATTEST:

By
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CITY OF ST. HELENA

By

ATTEST:

TOWN OF YOUNTVILLE

2 /
sy o b/ sz
By // ’] AL ) -=f7.-_</.~" Vgl O
Mary Tou { Holt, Mayor

R LI e e

ATTEST: /Qr oe""":nnnﬂuua-‘ Co -
%X&gﬁg}g@%‘# chf“h‘; ;Yciijﬁ'tgjil-e Tot )
Byl Ny
Wy -
K. doyle Hdughtdo e SRR
ne@xtyfﬁm C1det
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T TOWN OF YOUNTVIIE
RESOLUTION NUMBER 1561-98

A RESOLUTION OF THE TOWN COUNCII. OF THE TOWN. OF YOUNTVILLE
AUTHORIZING THE MAYOR TO SIGN A JOINT POWERS AGREEMENT
REGARDING THE USE AND EQUITABLE DISTRIBUTION OF SALES TAX
REVENUES GENERATED BY THE ENACTMENT OF THE NAPA COUNTY FLOOD
PROTECTION SALES TAX ORDINANCE. .

WHEREAS,on March 3, 1998, the electorate of the County approved the
Authority’s Ordinance Number 1 which, among other things, imposed a one-half of one
percent transactions and use tax in the County and established a Flood Protection and
Watershed Improvement Expenditure Plan which describes the projects authorized to be
funded with the proceeds of the Flood Protection Sales Tax; and

WHEREAS, in anticipation of the approval of the Ordinance by the
electorate, on January 13, 1998, Yountville adopted Resolution Number 1409-08
approving a Memorandum of Understanding, regarding  the use and equitable
distribution of the sales tax revenues generated by the enactment of the proposed Napa
County Flood Protection Sales Tax Ordinance; and

WHEREAS, the Memorandum of Understanding contained operating
policies and criteria regarding the equitable distribution of Flood Protection Sales Tax
revenues by the Authority to the County, the District, and the municipalities, debt
financing for projects contained in the Plan, project substitution, fund accounting,
contract relationships, and administrative support to the Financial Oversight Committee
established by the Ordinance; and

WHEREAS, the parties now intend to update and replace the Memorandum
of Understanding with this formal joint powers agreement.

Resolution Number - 156] -58
ADOPTED-November 24, 1998
page |




NOW, THEREFORE, BE IT RESOLVED that the Town Council of the
Town of Yountville hereby authorize the Mayor to sign the Joint Powers Agreement
regarding the use and equitable distribution of sales tax revenue generated by the
enactment of the Napa County Flood Protection Saleg Tax Ordinance as revised, on

behalf of the Town of Yountville,

Mary Lou Holt, Mayor

STATE'OF CALIFORNIA - )
COUNTY OF NAPA )8
TOWNOF YOUNmE )

I, Deputy Town Clerk of the Town of Yountville, do hereby certify the foregoing Resolution was tduly and regularly adopted by the
Town Council of the Town of Yountville at 8 regular meeting thereof held on the 24th day of November, 1998 by the following vote:

AYES: Jefferson, Knight, Miner, Borrelli-Caldwell, Haolt;
NOES: None; .

ABSENT: None;

ABSTAIN: None.

K Jo;ﬁ/}{oughton. Deputy Town Cleck

ot e S o
0 (

Resolution Number - 1561 -98§
ADOPTED-November 24, 1998
page 2
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ATTEST:

ATTEST:

By
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CITY OF ST. HELENA

By MZ M

Bonnie Leg

CITY OF CALISTOGA

‘C}44£f) ikﬁn«lnis4745ﬁa¢(

TOWN OF YOUNTVILLE

By
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ATTEST:

ATTEST:

ATTEST:
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By.

TOWN OF YOUNTVILLE

By
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CITY OF ST. HELENA

By
ATTEST: _
APPROVEDAS TO RORM
By ' Office of the St. Helena City Attomey
By: ]
Date:
CITY OF CALISTOGA
By
APPROVED AS TO FORM
Office of the Calistoga City Attomey
ATTEST: By
Date:
‘By
TOWN OF YOUNTVILLE
By.
' APPROVED AS TO FORM

ATTEST:

Office of the Yountville Town Attorney

By:
By ’ . Date:
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