JOINT POWERS AGREEMENT
CALAVERAS - AMADOR MOKELUMNE RIVER AUTHORITY

This Agreement is made and entered into this ZSC"-? day of

/Ay , 1997, pursuant to the Joint Exercise of Powers Act as a
successor agreement to that certain Joint Powers Agreement forming the
Mokelumne River Authority dated January 9, 1996. Both agreements are by
and among the following entities:

The County of Amador, a political subdivision of the State of
California ("Amador County");

The Amador Water Agency, a water agency formed pursuant to a
special act of the California Legislature ("Agency");

The Jackson Valley Irrigation District, a California irrigation
district ("JVID");

The County of Calaveras, a political subdivision of the State of
California ("Calaveras County");

The Calaveras Public Utility District, a California public utility
district ("CPUD"); and

The Calaveras County Water District, a California water district
(IICCWD");

Hereinafter collectively referred to as "Member Entities" or

individually as a "Member Entity".

RECITALS OF FACT
This Agreement is made with reference to the following facts:

1. The Mokelumne River Authority is hereby succeeded by the Joint
Powers Agency formed pursuant to this Agreement.

2. Each of the Member Entities is a local agency of California
having the power to plan for, expend funds for, construct, operate, and
take all other necessary actions in favor of water and power projects
benefiting the inhabitants of the respective Member Entities.

3. Each Member Entity is vitally interested in securing
dependable and affordable sources of water and power for its
inhabitants. Each has statutory authority to, inter alia, plan for,
acquire, construct, operate and maintain reservoirs, plants and works
for the purpose of conserving, storing, selling at wholesale and
distributing water, and generating, selling at wholesale and supplying
hydroelectric power incidental thereto, and desires to exercise such
authority in common with the other parties hereto.

4. Presently, there is undeveloped water and hydroelectric power
potential in the Mokelumne River watershed. The available engineering
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and financial information indicates that development of water and
hydroelectric facilities from that watershed for use in Amador and
Calaveras Counties may be feasible.

5. The following are the purposes and the objectives of the
Authority:

A. To succeed to and carry on the business of the Mokelumne
River Authority.

B. To preserve the use of Mokelumne River Water for consumers
in Amador and Calaveras Counties.

C. To preserve and protect water reserved to Amador and
Calaveras Counties and other Member Entities through the 1958 Agreements
between the East Bay Municipal Utility District and the County of Amador
and the East Bay Municipal Utility District and the Calaveras County
Water District ("1958 agreements" hereinafter).

D. To plan jointly among the entities for Member Entities’
use of Mokelumne River water.

E. To negotiate on behalf of the Member Entities with non-
member entity parties, including but not 1limited to the East Bay
Municipal Utility District, PG&E, San Joaquin County, and other present
or potential developers and users of the Mokelumne River to obtain for
the Member Entities an appropriate share in any Mokelumne River project
owned or proposed by said non-member party or parties.

F. To coordinate between and among the Member Entities the
future use of water from the Mokelumne River.

G. To provide a forum for the Member Entities' discussion of
said Member Entities' maximum use of water from the Mokelumne River in
Amador and Calaveras Counties.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES, COVENANTS
AND CONDITIONS HEREINAFTER SET FORTH, IT IS AGREED BY AND AMONG THE
MEMBER ENTITIES HERETO as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions: As used in this Agreement, unless
the context requires otherwise, the meaning of the terms
hereinafter set forth shall be as follows:

A. "Authority" shall mean the Calaveras - Amador Mokelumne
River Authority, being the separate public entity created by this
Agreement.

B. "Board of Directors" or "Board" shall mean the governing
body of the Authority as established in Section 3.01 of this Agreement.

N
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Government Code 6509. The foregoing powers shall be subject to the
restrictions upon the manner of exercising such powers pertaining to
Amador Water Agency, as specified in Stats. 1959, c¢. 2139, p. 5084
West's Water Code Appendix Sections 96-1, et seq.

ARTICLE III
INTERNAL ORGANTZATION

Section 3.01 Governing Body: The business of the Authority
shall be conducted by a Board of Directors. Two such directors, and one
alternate director, shall be selected and designated in writing from
time to time by the governing body of each of the Member Entities. The
two directors and the alternate are not required to be members of the
respective governing bodies. The role of each alternate director shall
be to assume the duties of either of the directors appointed by his/her
Member Entity, in the case of the absence or unavailability of such
director. The directors and alternates so named shall serve at the
pleasure of their respective governing body.

Section 3.02 Meetings:

A. The Board shall hold at least one regular meeting each
month, and, by resolution, may provide for the holding of regular
meetings at more frequent intervals. The date upon which, and the hour
and place at which, each such regular meeting shall be held shall be
fixed by resolution of the Board. Special meetings of the Board may be
called in accordance with the provisions of Section 54956 of the
California Government Code. 2All meetings of the Board shall be called,
held, noticed and conducted subject to the provisions of the Ralph M.
Brown Act (Sections 54950, et seq., of the California Government Code).
The Board members shall not receive compensation or expenses from the
Authority.

B. A quorum of the Board for the transaction of business
shall consist of a majority of all directors, except that less than a
quorum may adjourn from time to time. The concurring vote of a majority
of all directors shall be required for any action of the Board.

C. The directors shall select a chairperson who shall be the
presiding officer at all Board meetings and a vice chairperson who shall
serve in the absence of the chairperson. The term of office of the
chairperson and vice chairperson shall be one year, provided, however,
that the office shall be declared vacant if the person serving dies,
resigns, 1is removed by his or her Member Entity, or his or her Member
Entity withdraws from this Agreement pursuant to any of the provisions
hereof. The directors shall also appoint a secretary, who shall be
responsible for keeping the minutes of all meetings of the Board and all
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other official records of the Authority, and the directors may also
appoint or employ such other officers and employees as it deems
necessary to carry out the purposes of this Agreement.

D. At the first meeting of the Board following the execution
of this Agreement, or as soon thereafter as practical, the Board may
adopt an official seal for the Authority and adopt such bylaws it may
deem necessary to regulate the affairs of the Authority in accordance
with this Agreement. The bylaws may be amended from time to time by the
Board as it may deem necessary.

ARTICLE IV
FINANCTAL PROVISIONS

Section 4.01 Fiscal Year: The fiscal year of the Authority
shall be established by resolution of the Board of Directors as soon as
practical after the effective date of this Agreement.

Section 4.02 Depositary; Auditor:

A. The Treasurer-Tax Collector of Amador County shall be the
Treasurer of the Authority, and shall be the depositary and have custody
of all money of the Authority, from whatever source, subject to the
applicable provisions of any indenture or resolution providing for a
trustee or other fiscal agent. The Treasurer shall perform the duties
specified in Government Code 6505.5.

B. The officer performing the functions of Auditor/Controller
of Amador County shall be Auditor/Controller of the Authority, and shall
perform the duties specified in Government Code 6505 and 6505.5.

C. At the request of the governing body of Amador County, the
Board of Directors shall transfer the responsibilities of
Treasurer/Depositary and Auditor/Controller to equivalent officers of
another Member Entity. The Board of Directors on its own may transfer
the responsibilities of Treasurer/Depositary and Auditor/Controller to
equivalent officers of another Member Entity.

D. All funds of the Authority shall be strictly and
separately accounted for, and regular reports shall be rendered of all
receipts and disbursements, at least quarterly during the fiscal year.
The books and records of the Authority shall be open to inspection by
the Member Entities. The Board of Directors may contract with a
certified public accountant to make an annual audit of the accounts and
records of the Authority, which shall be conducted, at a minimum, in
accordance with the requirements of the State Controller under Section
26909 of the California Government Code, and shall conform to generally
accepted auditing standards.
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E. The Board of Supervisors of Amador County, or any
successor board, may establish and collect from the Authority reasonable
charges for the services of the Treasurer/Depositary and
Auditor/Controller.

Section 4.03 Property: Bonds: The Board of Directors shall from
time to time designate the officers and persons, in addition to those
specified in Section 4.02 above, who shall have charge of, handle, or
have access to, any property of the Authority. Each such officer and
person, including those specified in Section 4.02, shall file a bond in
an amount designated by the Board of Directors. Such designations shall
be subject to ratification by the parties, in compliance with Government
Code Section 6505.1.

Section 4.04 Budget: As soon as practical after the execution of
this Agreement, and thereafter at least thirty (30) days prior to the
commencement of each fiscal year, the Board of Directors shall adopt a
budget for the Authority for the ensuing fiscal year.

Section 4.05 Contributions for Operating Expenses:

A. No initial commitment of funds to the Authority from any
Member Entity for the purposes set forth in this Agreement shall be
required. No Member Entity shall be obligated to pay any subsequent
contributions unless its governing body has approved said contribution.

B. Personnel, equipment or property of any of the Member
Entities to this Agreement may be used in lieu of other contributions
upon approval of the Board of Directors.

C. The Member Entities understand and agree that the work of
the Authority is intended to be carried out primarily by directors and
by the officers and employees of the Member Entities without
compensation, reimbursement, or contribution by the Authority.

ARTICLE V
RELATIONSHIP OF CALAVERAS - AMADOR MOKELUMNE RTIVER
AUTHORITY AND TITS MEMBER ENTITIES

Section 5.01 Separate Entity: The Authority shall be a public
entity separate from the individual Member Entities. The debts,
liabilities and obligations of the Authority shall not be debts,
liabilities or obligations of the Member Entities. All property,
equipment, supplies, funds and records of the Authority shall be owned
by the Authority, except as otherwise provided in this Agreement.

Section 5.02 Principal Office: The principal office of the
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Authority shall be that of the Amador County Water Resources Department
located at 500 Argonaut Lane, Jackson, California 95642. The Board of
Directors may change said principal office from one location to another.

Section 5.03 Additional Parties: Additional qualified public
entities may join in this Agreement and become Member Entities upon
unanimous consent of the then Member Entities. The terms and conditions
allowing such joining shall be set forth in an amendment to this
Agreement, signed by all of the then Member Entities.

Section 5.04 Termination of a Member Entity's Participation in
this Authority: Notwithstanding anything herein to the contrary, at any
time prior to the amendment of this Agreement specified in Section 6.01,
any Member Entity may withdraw from this Agreement by giving written
notice of its election to do so, which notice shall be given to the
Board of Directors and to each of the other Member Entities; provided,
that such withdrawal is subject to provisions of Section 5.05. No
refund or repayment of any funds described in Section 4.05 already
encumbered by the Board of Directors shall be made to a Member Entity
ceasing to be a party to this Agreement whether pursuant to this section
or any other section of the Agreement.

Section 5.05 Disposition of Property Upon Termination:

A. Upon termination of this Agreement, any surplus money on
hand shall be returned to the then Member Entities of the Authority in
proportion of their contributions. The Board of Directors shall first
offer property, rights and interests of the Authority for sale to Member
Entities for good and adequate consideration. If no such sale is
consummated, then the Board of Directors shall offer said property,
rights, and interests for sale to any public utility, governmental
agency, or other entity or entities for good and adequate consideration.
The net proceeds from any sale shall be distributed among the Member
Entities in proportion to their contributions.

B. If no such sale is consummated, then all said property,
rights, and interests of the Authority shall be allocated to the Member
Entities in the same manner as the allocation of the net proceeds from
a sale, unless otherwise agreed to by all of the Member Entities.

ARTICLE VI
MISCELLANEOUS PROVISTIONS

Section 6.01 Amendment of this Agreement: This Agreement may be
amended by written agreement approved by all Member Entities. Approval
of the Board of Directors of the Authority shall not be required for the
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Amendment of this Agreement.

Section 6.02 Assignment; Binding on Successors: No Member Entity
may assign or delegate its rights or duties established herein without
the advance written consent of all of the other Member Entities, and any
attempt to assign or delegate such rights or duties in contravention of
this section shall be null and void. This Agreement shall inure to the
benefit of, and be binding upon, the successors and assigns of the
member Entities provided the consent of the other Member Entities is
obtained as set forth herein.

Section 6.03 |Notices: Any notice authorized or required to be
given pursuant to this Agreement shall be in writing and shall be deemed
to have been given when mailed, postage prepaid, or delivered during
working hours to the following addresses, or to such changed addresses
as are communicated to the Authority and the Member Entities in writing:

Amador Water Agency
12800 Ridge Road
Sutter Creek, CA 95685

County of Amador, c/o Water Resources
500 Argonaut Lane
Jackson, CA 95642

Jackson Valley Irrigation District
5751 Buena Vista Road
Ione, CA 95640

County of Calaveras

Calaveras County Board of Supervisors
891 Mt. Ranch Road

San Andreas, CA 95249

Calaveras County Water District
P.0O. Box 846
San Andreas, CA 95249

Calaveras Public Utility District
P.O. Box 666
San Andreas, CA 95249

Section 6.04 Insurance Requirements:

A. At all times the Authority shall obtain and maintain
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adequate public liability insurance with a liability limit of no less
than one million dollars, which policy or policies shall name all Member

Entities, their board members,
additional insureds thereunder.
policy of a Member Entity.

officers,
Said insurance may be derived from a

employees and agents, as

B. The Authority shall at all times comply with requirements
of California Labor Code 3700 and provide workmen's coverage for

its employees (if any),
Entity.

unless said coverage is provided by a Member

IN WITNESS WHEREOF, the parties have executed this Agreement on the

day and year first above written.

County of Amador, a political
subdivision of the State of
Callfg;n

M% Z ZV( QZéy Qe /7‘\

Jackson Valley Irrigation
District, a California irrigation
district,

By /5252;144f éi;ZIZé%/

—

County of Calaveras, a political
subdivision of the State of
California,

sy ovin Aodie].

L}
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Amador Water Agency,
political subdivision of the
State of California,

B > ‘,a-*;\.
By / 'ZCT_JPJ?—;{Q‘%’%L

Calaveras County Water District,
a California water district,

/ /
BY, e ‘/X/%"’

&

Calaveras Public
Ut111ty District,
tilAties dlstrlct
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a public
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