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UPPER FRASER VALLEY W ASTEW ATER TREATMENT AGREEMENT

THIS AGREEMENT (" Agreement") is made and entered into by and between the

Fraser Sanitation District, the address of which is P. O. Box 120, Fraser, CO 80442,

hereinafter referred to as " FS''''). Winter Park West Water and Sanitation District, the

address of which is P. O. Box 1390, Fraser CO 80442, ( hereinafter referred to as

WPW"), and Grand County Water and Sanitation District # 1, the adqress of which is

P. O. Box 3077, Winter Park CO 80482, ( hereinafter referred to as " GC").

R E C I TAL S:

FS and WPW, since 1980, have been operating under a cooperative Agreement,
the purpose and intent of which was mutually to benefit themselves and their inhabitants

by facilitating the joint construction and operation of interceptor sewer lines and sewage

treatment and disposal facilities, and to plan for their future expansion and the allocation

of costs thereof.

The relationship of FS and WPW, pursuant to the cooperative Agreement, has

been generally satisfactory.

GC provides wastewater treatment service through a separate collection sewer

system and an aerated lagoon treatment facility,

The three Districts have concluded that they can more effectively and efficiently
provide wastewater treatment service to their respective service areas by consolidating
ownership, operation and management of a new wastewater treatment plant to be

constructed on the existing plant site of the FS and WPW treatment facility north of

County Road 8 and a new and/or expanded gravity sewer trunk line from the GC lagoons
to a connection point with the existing FSfWPW interceptor line.

It is the desire of FS, WPW and GC to cooperate in the joint construction,

maintenance and operation of joint interceptor sewer lines and joint sewage treatment

facilities in a manner which will promote the harmonious and efficient provision of

service to their residents and accomplish the objectives of each.

The Constitution and laws of the State of Colorado permit and encourage local

governmental entities to cooperate with each other for the efficient performance of their

responsibilities.

A regional Wastewater Facilities Plan ( the " 201 Plan") has been prepared to

facilitate the development and specify the design of the Joint Facilities.

A Joint Plant Master Plan, as defined in Section 1. 20, has been developed by
McLaughlin Water Engineers, Ltd., describing a build out of a 6 mgd sewage treatment



plant on the existing FSIWPW treatment plant site. The Districts desire to adhere to the

existing Joint Plant Master Plan attached as Exhibit 2,

The Board of Directors of FS. WPW and GC have each determined and hereby
declare that it will be economically desirable and in the best interest of each District and

the inhabitants therein and in the interest of the public health, safety and welfare to enter

into this Agreement.

The Joint Facilities which are subject to this Agreement are defined in Section

below. The definition may be amended from time to time.

This Agreement shall supercede the Agreement between FS and WPW dated

February 19, 1980.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises contained

herein and for other good and valuable consideration, the parties agree as follows:

SECTION 1. DEFINITIONS

As used in this Agreement, the following words and phrases shall have the following
meamngs:

1.1 " Agreement" is this Upper Fraser Valley Wastewater Agreement and any

amendment thereto.

1.2 " Annual Operations and Maintenance Budget" is an annual budget of

revenue, expenditures and capital replacement reserves prepared by the

Operating Superintendent. submitted to the Manager and the JFOC for

appropriate action, setting forth the revenue and expenditures reasonably
necessary to operate the Joint Facilities.

1.3 " Capital Project" is the initial construction or future expansion of any Joint

Facilities.

1.4 " Capital Replacement" is a replacement of the Joint Facilities not deemed an

Operations and Maintenance Cost by the Operating Superintendent or having a

cost in excess of $50, 000, increased annually by the CPI, or with a useful life

greater than ten years.

1.5 " Capital Replacement Reserve Fund" is the account established and

maintained under this Agreement the proceeds of which are to be used for

Capital Replacements.
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1.6 " Connected EQRs" are that number of Reserved EQRs as defined below.

which a participating District, has connected to the Joint Facilities.

1.7 " CPI" is the Denver- Boulder- Greeley, Colorado metropolitan area Consumer

Price Index for All Urban Consumers.

1.8 " Design Engineer" is an engineer chosen by the Manager subject to approval
by the JFOC for the purpose of determining the feasibility of and designing an

expansion of the Joint Plant. \

1.9 " District" or " Districts" are FS, WPW and/or GC as used singularly or

collectively.

1.10 " EQR" is an equivalent residential usage unit, sometimes referred to as a

Single Family Equivalent ( SFE). Currently an EQR represents a maximum

day load of 270 gallons and 0. 6 Ibs BODs.

1. 1] " Existing Facilities" are the facilities existing and jointly owned by FS and

WPW as of the date of execution of this Agreement that shall be incorporated
into the Initial Joint Facilities.

1.12 " Legal Interest" is each District' s owned percentage interest of the Joint

Facilities and its Reserved Sewer Capacity in the Joint Facilities as each

District may own from time to time.

1.13 " Excess Flow" is the number of gallons of wastewater per day that the

sewerage measured at the flow meter exceeds Connected EQRs multiplied by
the average wastewater use characteristics used to establish the current EQRs.

1.14 " Initial Joint Facilities" are the Joint Facilities as defined below up to 2. 7

mgd. Any expansions of the Initial Joint Facilities shall be referred to as

expansions."

1.15 " Joint Facilities" are the Joint Plant and Joint Trunk Lines collectively, any

related works or improvements, interceptors, or lift stations, and all personal
property and fixtures used in connection therewith.

1.16 " Joint Facilities Engineer" is McLaughlin Water Engineers, Ltd. for the

Initial Joint Facilities, or such other engineer as chosen subsequent to the

completion of the Initial Joint Facilities by the Manager subject to approval by
the JFOC.

1.17 " Joint Facilities Manager" ( or " Manager") is the entity appointed by the

JFOC to oversee and manage the Joint Facilities. The Manager may be a third-

party selected by the JFOC including one of the Districts. The initial Manager
shall be the Fraser Sanitation District.

3



1.18 " Joint Facilities Oversight Committee" or " JFOC" is a nine- member

oversight committee comprised of three members of the Board of Directors of

each District appointed by the respective District. The comntittee is not a

separate political entity. Each member shall serve at the pleasure of the

District which appoints such member.

1.19 " Joint Facilities Subcommittee" or " Subcommittee" is a committee appointed
by the JFOC consisting of at least one member of the JFOC frqm each District.

1.20 " Joint Plant" is the initial 2. 7 mgd Joint Wastewater Treatment Plant as it may

be expanded from time to time, and those metering stations deemed necessary

by the Manager to monitor the flow and infiltration into the Joint Facilities and

Joint Trunk Lines depicted on Exhibit 1 attached hereto.

1.21 " Joint Plant Master Plan" is the plan entitled " Fraser WWTP Master Plan"

prepared by McLaughlin Water Engineers, LId, and attached as Exhibit 2

hereto as amended from time to time.

1.22 " Joint Project Cost Account" is the project fund account for the Initial Joint

Facilities into which the Districts will deposit their contributions for the design
and construction of the Initial Joint Facilities.

1, 23 " Joint Trunk Lines" are the following, as depicted on Exhibit I attached

hereto:

a. Line A, Joint Grand CountylFraser ( Maryvale East Side Trunk),

from Grand County New Flow Metering Station to Manhole # 19;

b, Line B, referred to as Replacement Trunk Thru Fraser, from

Manhole # 19 to WPW Metering Station; and

c, Line C.

1.23 " Line C" is the existing 21- inch outfall line or its replacement set forth on

Exhibit I attached hereto which transmits flows from the Districts to the

treatment facilities located north of Grand County Road 8.

1. 24 " Operating Superintendent" is the superintendent appointed by the Manager.

1.25 " Operations and Maintenance Costs" ( or " O& M Costs") are those expenses

attributable to operating and maintaining the Joint Facilities to be paid out of

the Annual Operations and Maintenance Budget. Operations and

Maintenance Costs may include direct administrative and billing labor costs,

professional fees ( for attorneys, accountants, and engineering consultants

specifically engaged to provide services to the Joint Facilities). operations,
fines and penalties. management fees, repairs, and minor replacements; they
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may not include such items as fees or salaries for an individual District's

Board of Directors, the cost of preparing an individual District' s audit or

budget, or other separate expenses, The Operations and Maintenance Costs

will be reflected in the Annual Operations and Maintenance Budget.

1.26 " Operations And Maintenance Reserve Fund" is the fund containing three

months' operating expenses to provide for any shortfall in the revenues

collected necessary to fund the Operations and Maintenance <;:osts of the Joint

Facilities.

1.27 " Pre- sold EQR" is an EQR that is sold but is not contemplated to be connected

to the system within the next reporting period.

1.28 " Project Costs" are those costs necessary to complete the design and finish the

construction of the Joint Facilities, including engineering costs, jointly incurred

legal fees ( not related to the negotiation and preparation of this Agreement),
20 I Revision expenses, I041 Plan expenses, Site Application expenses and

such other costs detennined by the Manager. Such costs may be reviewed and

acted on by the JFOC in the same manner as the Annual Operations and

Maintenance Budget.

1.29 " Reserved EQR" is an EQR that a participating District elects to commit to the

Initial Joint Facilities or in any approved expansion of the Joint Facilities.

1.30 " Pump Back System" would be any facilities and trunk lines used to pump

outflows from wastewater treated by the Joint Plaut Facilities to an upstream
location. The Pump Back System would not be a Joint Facility.

1. 31 " Reserved Sewer Capacity" is each District' s allocated share of the total

Reserved EQR capacity of the Joint Facilities as constructed from time to time.

1, 32 " Ultimate Reserve Sewer Capacity" is that number of Reserved EQRs that

shall serve as the ultimate design capacity of the Joint Facilities.

SECTION 2. CONSTRUCTION OF INITIAL JOINT FACILITIES AND

EXPANSION

A. Joint Facilities Manager for Permitting, Design, Construction, and

Expansion of Joint Facilities

2. 1 Joint Facilities Manal!er (" Manal!er"). FS shall be the Manager for the permitting,
design and construction of the Initial Joint Facilities aud the operations and

maintenance of said Joint Facilities until such time as another Manager is appointed
by the JFOC under Section 4. 7. 1, The Manager shall have the authority to:
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2. 1, 1 Hirine:. Hire professionals such as engineers, lawyers and accountants to

provide services to the Joint Facilities. The JFOC or a subcommittee

thereof shall first review and approve said contracts prior to hiring by the

Manager except as otherwise specified herein.

2. 1, 2 Desie:n and Construction. Let contracts for and supervise the design and

construction of the Joint Facilities. The JFOC must apprQ,ve said contracts

and design.

2. 1.3 Annlv for, Accent Fundine:. Make application or coordinate the making
of applications for funding, including funding under an EPA grant or other

state or federal financial assistance, and accept funding that it deems

appropriate. WPW and GC agree by executing this Agreement to enter

into such applications or other documents if required.

2. 1.4 Execute Contracts, Execute funding contracts including notes, bond

indentures, revolving bond documentation or grant documentation subject
to the approval by the JFOC.

2. 1.5 Sunervise Construction. Supervise the construction of the Joint

Facilities in conjunction with the JFOC Subcommittee,

2. 1. 6 Other Action. Take all other appropriate action for the funding,
construction, operation, maintenance, expenses or replacement of the Joint

Facilities reasonably necessary for the Manager to carry out the purposes

of this Agreement. This section shall not supersede, or be construed to

grant any powers to the Manager specifically limited by this or other

sections of this Agreement.

B. Planning, Design and Construction ofInitial Joint Facilities

2. 2 Joint Plant Master Plan of Joint Facilities. McLaughlin Water Engineers, Ltd.,

prior to creation of this Agreement, has prepared a Joint Plant Master Plan for the

Joint Facilities. FS and WPW have relied on the Joint Plant Master Plan in

proceeding with the expenditure of funds to acquire the treatment plant site and

easements necessary for the construction and use of certain Joint Trunk Lines,

All Joint Facilities, including expansions, shall be required to conform to the Joint

Plant Master Plan.

2. 3 Initial Plant and Trunk Construction. GC acknowledges that FS and WPW

have begun to design the Joint Facilities and agree as follows:

2. 3. 1 Documents. If not already completed, the Engineer is authorized to

complete all design drawings suitable for bidding for the construction of
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the Joint Facilities. The cost of the work described in this paragraph are

Project Costs.

2.3. 2 Reimbursement of Sums Paid. FS, WPW and GC have previously
entered into an Agreement relating to the design of the Joint Facilities.

These costs shall be Project Costs and will be billed, if not already billed

and paid, in the initial Project Cost billings by the Manager.

2.3. 3 Authoritv to Bid and Construct Joint Facilities. WPW and GC

authorize the Manager to bid the Joint Facilities. After review and

approval of the bids by the JFOC or Subcommittee the Manager can

proceed to accept the appropriate bid and proceed with construction,

2.3.4 Assurance of Payment. Each District, prior to the Manager advertising
for bids or issuing a Notice to Proceed, must satisfy the other Districts that

it has adequate funding, or will have adequate funding, to pay its Project
Costs or the Manager shall not proceed. Such evidence of financing may

take the form provided in Section 2.4.3. 1, 2.4.3. 2 or 2. 4.3.3 infra.

C. Expansion of Joint Facilities

2.4 Procedure for Increased Capacity. It is understood and agreed that if FS, GC or

WPW or any combination thereof find it necessary or desirable to have the

sewage plant capacity increased to obtain greater reserved sewer plant capacity,
have the Joint Trunk Lines expanded or new trunk lines added, excluding the

replacement of Line C. which will be dealt with as provided in Section 2, 8 below,

the Manager with the authority as set forth in Section 2, 1 above, shall proceed as

set forth below. No party may request an expansion that would exceed the limit

of Ultimate Reserve Capacity, as amended from time to time and as shown on

Exhibit 3. Any District may request an increase by the following procedure:

2. 4. 1 Notice Requirements. The Board of Directors of such District requesting
an increase will give notice in writing to the Board of Directors of the

other Districts and to the Manager of the necessity or desirability of

increasing the plant capacity. Such increases must be in minimum

increments of 1. 0 mgd.

2, 4. 2 Joint Meetin!!. The Board of Directors of the District receiving the notice

shall within 60 days review that notice and advise the Board of the

initiating District and the Manager whether the receiving District also

desires an increase in plant capacity. The Districts shall establish a date.

time and location for a joint meeting of the Boards of Directors to

determine the approximate increase in the sewage plant required by each

District and if unable to agree then said meeting shall be at the Fraser

Town Hall on the first Monday. after the 60th day. At such meeting, the

Manager shall be authorized, within a reasonable time, to cause to be
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approval from the JFOC which approval shall be considered at a special
meeting following the notice requirements set forth in Section 4. 6.5. 2

Special Meetings , shall let bids for the design and, thereafter, for the

construction of the expanded Joint Facilities. Voting and quorum

requirements shall follow the rules set forth in Sections 4. 6. 3 and 4. 6.5.3

2.4. 5 Payment for Construction. The Participating Districts agree to pay for

Reserved Sewer Capacity in the expanded Joint Faciliti~s at the time the

monies are required to pay for the construction or other acquisition of such

Joint Facilities. The Manager shall prepare Project Cost billings for the

expansion of the Joint Facilities, which will be due upon receipt.

2.4. 6 Electin!! Not to Participate. In the event a District chooses for any

reason not to participate in the proposed expansion, the other Participating
Districts shall retain an absolute right to go forward with their proposed
expansion, and shall retain the entire increase in capacity achieved

thereby. Each District' s Legal Interest will be adjusted in accordance with

the examples set forth in Exhibit 5 and as described in Section 2. 5. A

District which is not a Participating District may still vote on the JFOC' s

consideration of matters related to the expansion. A District which elects

not to participate in a particular expansion shall not be precluded from

participating in subsequent expansions of the Facilities.

2.5 Capital Project Cost Allocation of Expansion. Capital Project Cost allocations

for future Joint Plant and Joint Trunk Line expansions shall be calculated and

allocated between the Districts as set forth in Exhibit 4. B.2 and Exhibit 5. B.2.

2. 6 Expansion Bevond the Joint Plant Master Plan. Once the Joint Plant has been

expanded to 6.0 mgd under the Joint Plant Master Plan and is operating at 80%

capacity, the Manager, subject to approval by the JFOC, shall hire a Design
Engineer to prepare an amendment to the Joint Plant Master Plan indicating the

feasibility of increasing the Joint Facilities capacity beyond 6 mgd at that Joint

Plant site, including required trunk modifications and replacements, estimating
costs and recommending modifications to the allocation of costs between the

Districts if the expense and/or complexity of the Joint Plant Master Plan

amendment renders cost allocation under this Agreement unfair or inappropriate.
Such amendment shall be approved by Directors of the Boards of FS, WPW, and

Gc. The vote for such amendment shall follow the procedures outlined in Section

5. 1.2,

2. 7 Mandated Uo!!rades. The cost of any upgrades to the Joint Facilities mandated

by state or federal governmental procedures, rules or regulations shall be

calculated and allocated between the Districts as set forth in Exhibit 4.B.2 and

Exhibit 5. B. 2. All Districts must participate in the cost of such mandated

upgrades,
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D. Replacement of Line C

2. 8 Line C Replacement. Line C, an existing 21- inch trunk line, is predicted to have

adequate capacity for the initial project. WPW and FS are contributing the initial

Line C to the Joint Facilities in exchange for the Agreement by GC that upon any

expansion of the Reserved Sewer Capacity in the Joint Facilities, which will cause

a recommendation by the Joint Facilities Engineer designing the expansion to

increase the Line C size, GC will pay all Project Costs to have ~ ine C designed
and upgraded or replaced to accommodate the total Ultimate Reserve Sewer

Capacity as set forth in Exhibit 3 attached hereto. Such upgrade or replacement
cost shall not be included in any equity calculation relating to the Joint Facilities

but shall be a separate and discreet cost of Gc. Upon completion of the upgrade
or replacement of Line C, Line C shall be a part of the Joint Facilities, ownership
shall be in the same percentage that exists for the other Joint Facilities and all

Districts shall participate in future repair, replacement or upgrade projects in

proportion to their Reserved Sewer Capacity.

SECTION 3. OWNERSHIP OF AND CAPITAL PROJECT COST

ALLOCATIONS OF JOINT FACILITIES

A. Title and Legal Interest in Joint Facilities

3. 1 Title to Joint Facilities. Title to the Initial Joint Facilities shall be vested in FS,

WPW and GC in accordance with their respective Legal Interest after completion
of the Initial Joint Facilities. FS, GC and WPW shall own the Legal Interests in

the Initial Joint Facilities as calculated on Exhibits 4 & 5, Upon completion of the

initial and any major plant expansion, these Legal Interests will be recalculated

and the deed to the real property shall be amended to reflect these changes in

Legal Interests.

3. 2 Lel!al Interest in Initial Joint Facilities. Each District' s percentage of the total

Reserved Sewer Capacity in the Initial Joint Facilities will constitute that

District' s Legal Interest in the Initial Joint Facilities.

3.3 Ownership Ril!hts to and Repair of Fraser Sanitation District Lines. The

District' s recognize that the lines transiting through the Fraser Sanitation District

are unique in nature because they serve as both collection lines for the Fraser

Sanitation District and combined Joint Trunk Lines for the Joint Facilities. As

such, it is agreed by all District's that the lines within the Fraser Sanitation

District boundaries will forevermore be the sole property of the Fraser Sanitation

District. Except as to replacement of Line C as discussed in Section 2. 8 above,

other Districts using and contributing to the cost of the lines shall own Reserved

Sewer Capacity in these lines as calculated in Exhibit 3 and Exhibit 5, which shall

be equal to their respective percentages of their contributions to the total

contributed capital. In addition, as a byproduct of this arrangement, FS shall
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always have the right to alter or repair any section of these lines and pay for any

costs associated therewith. The other Districts owning Reserved Sewer Capacity
in these lines agree to pay any bills submitted by FS for such changes or repairs in

the proportion of their Reserved Sewer Capacity.

3.4 Sale of EQuitv in Existinl! Facilities for Use in Joint Facilities. FS and WPW

currently own and operate the existing treatment plant and the current plant site

and the easements in which Line C is located ( the " Existing J;:"acilities"). The

ownership is FS 46.49% and WPW 53.51 %. Both FS and WPW have agreed to

contribute the current plant to the Joint Facilities for a value for the purposes of

this Agreement of $800,000 and the plant site and easements for the value paid to

acquire the same in condemnation of $200, 000. GC shall pay to FS $ 154, 970 and

WPW $ 178, 370 as payment for its initial Legal Interest in the Initial Joint

Facilities which interest shall become effective upon completion of the Joint

Facilities. Payment shall be made in two equal installments. The first installment

shall be paid upon the recording of the deed reflecting GC' s Legal Interest in the

Existing Facilities. The second installment shall be made on or before the date of

substantial completion of the Initial Joint Facilities. No interest shall accrue on

the second installment. This total payment of $ 333. 340 shall be used to calculate

GC' s Legal Interest upon the completion of the Initial Joint Facilities under

Exhibit 4, It is agreed by all Districts that GC is acquiring legal title only and not

any rights to capacity in the existing facility. These reserved capacities will be

recalculated and transferred to GC when the Initial Joint Facilities become

operational.

B. Cost of and Reserved Capacity in Initial and Ultimate Joint Facilities

3. 5 Initial and Ultimate Joint Plant Ownership, Reserved Sewer Capacity and

Ultimate Reserve Sewer Capacity. The Legal Interest after construction of the

initial expansion, the Reserved Sewer Capacity in the initial expansion and the

Ultimate Reserve Sewer Capacity in the master planned plant facility are reflected

in Exhibit 3. 1.

3. 5. 1 Payment Oblil!ations, Each District shall contribute an amount equal to

its change in equity in the plant before and after the initial 2, 7 mgd
expansion. Such contribution shall be calculated as follows:

3. 5. 1.1 Lel!al Interest After Proiect Completion. The amount of Legal
Interest each District shall have in the Joint Plant after completion
is calculated by multiplying each District' s Reserved Sewer

Capacity in the initial Joint Plant by the total value of the Joint

Plant after completion. For illustration purposes the total value of

the Joint Plant is projected to be $ 9, 900, 000 ($ 8, 900,000 estimated

for the Project Costs plus $ 1, 000, 000 for the agreed upon value of

the existing facilities), as demonstrated in Exhibit 4. A. 2( b). The
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actual Project Costs will be substituted for the estimated Project
Costs.

3.5. 1.2 Lel!al Interest Prior to Completion. FS and WPW have a Legal
Interest in the existing plant as set forth in Exhibit 4. A. 2( a). .

3.5. 1.3 Cost Allocation. The costs shall be allocated to each District by
subtracting the dollar amount of each District's L<(gallnterest prior
to completion from the dollar amount of the each District's Legal
Interest in the project after completion as set forth in Exhibit

4.B.2( c).

3.5. 1.4 Billinl! and Payment for Proiect Costs. The Manager shall bill

regularly for Project Costs to each District and payment is due

upon receipt of the billing, Payment shall be made to the Joint

Project Cost Account.

3. 6 Initial Joint Trunk Lines. The Legal Interest after construction of the Initial

Joint Facilities. the Reserved Sewer Capacity therein and the Ultimate Reserve

Sewer Capacity in the master planned trunk lines are reflected in Exhibit 3. n.

3. 7 Adiustment to Costs. The parties acknowledge that the payment obligations for

the initial Joint Plant and Joint Trunk Lines set forth above are initial estimates

only and will be adjusted to reflect actual Project Costs.

3. 8 Depreciation. Each District shall depreciate the treatment facilities at the rate of

two and one- half percent ( 2\12%) per year. and one and one quarter percent
1.25%) per year for Joint Trunk Lines.

C. Expansion of Joint Facilities

3. 9 Ultimate Reserve Sewer Capacity. The Joint Facilities may be expanded to the

maximum Ultimate Reserve Sewer Capacity under the Joint Plant Master Plan

governing the expansion of the Joint Facilities. The master planned Ultimate

Reserve Sewer Capacities at the time of signing this Agreement are set forth in

Exhibit 3.

SECTION 4. OPERATION AND MAINTENANCE OF JOINT FACILITIES AND

COST ALLOCATIONS

A. Joint Facilities Manager (" Manager")

4. 1 Joint Facilities Manal!er (" Manal!cr"). FS shall be designated the initial

Manager for the operations and maintenance of the Joint Facilities, For every

action that may be reviewed by the JFOC in accordance with the terms of this

Agreement. the Manager shall submit a preliminary proposal ( identified as
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each District in proportion to the amount attributable to such

District. The fees shall be allocated to each District as set forth in

Section 4. 9.

4. 1. 6. 2 Operations and Maintenance Reserve Fund. The Manager shall

establish, accumulate and maintain an Operations and

Maintenance Reserve Fund. Such reserves shall be accumulated

by regular monthly charges and shall be adequatt\ for the payment
of three months' Operations and Maintenance Costs. The initial

contributions to the fund shall be made over a three- year period
from the date of the first joint billing of Operations and

Maintenance Costs.

4. 1. 6.3 Plant Capacity Evaluation. The parties agree to evaluate the

useable capacity in the plant five years after the initial date the

plant begins operations or at any point in time when any District

reaches 80% of its Reserved Sewer Capacity. The process shall

involve the Manager and the JFOC whom together shall evaluate

and consider whether Operations and Maintenance fees and/or

plant capacity should be adjusted to account for seasonal variations

in the strength of wastewater and flow delivered to the Joint

Facility in addition to Connected EQRs. To facilitate this analysis,
the parties agree that the Manager shall maintain such records as

will allow them to determine the seasonal variations in the strength
of wastewater and flow contributed to the Joint Facility by each of

the Districts as well as the fixed and variable costs of operating the

Joint Facility. Each of the Districts agrees to conduct an EQR

analysis with their respective District to determine as accurately as

possible the actual gallons of wastewater and flow generated on a

per EQR basis. The parties further agree to evaluate and consider

the most accurate and fair manner in which each District shall

determine if an expansion of the Joint Facility is necessary to

provide wastewater treatment to its service area, induding without

limitation the ratio of Connected EQRs then in use to Reserved

EQRs and the percentage of Reserved Sewer Capacity then in use

by the District considering expansion. The Manager and the JFOC

shall utilize the Joint Facilities Engineer to assist in this evaluation.

Within one year of the date of this Agreement and, thereafter,

when any District reaches 80% of its Reserved Sewer Capacity,
the Manager shall contract with an independent engineer to

conduct an independent analysis of Connected EQRs in each

District and shall report the findings to the JFOC. The JFOC may

direct the Manager to contract for additional independent audits at

any time,
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4, 1. 7 Capital Replacements.

4. 1.7. 1 Fees. A Capital Replacement Reserve shall be accumulated by
regular monthly fees in an amount equal to 1/l2th of the amounts

identified for capital replacements in the Capital Replacement
Reserve Study prepared annually pursuant to Section 4. 1. 7.3.

Capital Replacement Costs are allocated to each District based

upon that District's Reserved Sewer Capacity in the Joint

Facilities.

4.1. 7. 2 Capital Replacement Reserve Fnnd. The Manager shall

accumulate and maintain a reasonable reserve for the current

Reserved Sewer Capacity Capital Replacements. All funds

accumulated for reserves shall be kept in a separate bank account,

segregated from the general operating funds. Separate sub

accounts will be maintained detailing each District' s accumulated

contributions and annually interest will be apportioned to each

District's balance in the account.

The Manager shall prepare the initial Capital Replacement Reserve

Study as set forth below which shall be completed to coincide with

the date the Joint Plant becomes operational, The Capital
Replacement Reserve Study shall be prepared annually thereafter.

The balance of the Capital Replacement Reserve Fund shall be

determined by the JFOC for the respective Joint Facility for which

such account is maintained. The Manager shall determine

expenditures from the reserve funds subject to the approval of the

JFOC for any expenditure greater that $ 50. 000, increased annually
by CPr. If reserves are inadequate for any reason, including
nonpayment by any District, the Manager may levy a further

assessment, which will be a charge against each District in

proportion to their respective Reserved Sewer Capacity on the date

of assessment. Such special assessments are due when the billing
in which it is included is due. The Manager shall serve notice of

any such further assessments on all Districts by a statement in

writing giving the amount and reasons therefore, and such further

assessments shall, unless otherwise specified in the notice, become

effective with the next monthly billing

4. 1. 7.3 Capital Replacement Reserve Study. The Manager shall prepare

a study of the Capital Replacement Reserve Account requirements.
The cost of the study shall be considered part of the operating
expenses of the Joint Facilities. The study required by this section

at a minimum shall include:
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4. 1.12 Infiltration. The Manager shall keep the JFOC informed on a regular
basis regarding infiltration levels.

4. 1.13 Bondifil!:. The Manager shall be bonded. The amount of the bond shall be

reviewed and set annually by the JFOC. The cost of bonding shall be

included in the operating budget.

4. 1.14 Permits and Taxes. Make or arrange for all payments required by
permits, contracts and other Agreements related to op~ rating the Joint

Facilities and pay all taxes, assessments and like charges affecting
operations of the Joint Facilities.

4. 1. 15 Financial Records. Keep and maintain all required accounting and

financial records necessary or incident to operating the Joint Facilities in

accordance with customary procedures in the field of wastewater

treatment. Each of the Districts shall further have the right, at any time

during regular business hours, to review and inspect the accounting,
financial and billing records maintained by the Manager or the Operating
Superintendent.

4, 1. 16 Insurance. Obtain and maintain insurance customarily maintained by
similar public utilities, which insurance shall identify all the Districts as

insureds and shall be in an amount. as determined by the Districts,

sufficient to reimburse the Districts for all damages and costs incurred by
them in the event of negligent and, if possible, intentional malfeasance of

the operator. The obtaining or maintaining of insurance shall not be

construed to waive or otherwise impact the governmental immunity on

any District.

4. 1.17 Emerl!encv ReDairs. The Manager may cause to be made those repairs
deemed to be necessary by him, the cause of which materiall y threatens

the operations of the Joint Facilities. In the event such an emergency

repair arises, the Manager shall have the authority to hire a contractor( s) to

make emergency repairs or acquire needed parts, materials, and equipment
to restore the Joint Facilities to operational condition. The Manager shall

advise the Districts of the emergency repairs within 7 business days of the

emergency,

4. 1. 18 Reserved Sewer CaDacitv ReDortinl!. Advise a District if that District is

approaching 80% of its Reserved Sewer Capacity.

4. 1.19 Billinl!. Perform all tasks necessary to compile, issue and track the billing
for all Districts with connected EQRs on a monthly basis for the fees set

forth in Section 4. 1. 8 above.
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4. 2

4. 3

4.4

4. 5

B. Districts' Obligations

Extension of Services. Each District may extend sewer services to customers or

users within or without its own corporate boundaries as presently existing or

hereinafter constituted, without approval of the other Districts; provided,
however, that no such extension of services is pennitted unless such District has

the necessary excess Reserved Sewer Capacity to provide those customers or

users service.

Existinl! Capacities, No District shall have the right to utilize, in any manner,

the proprietary capacity of another District without the written consent and

Agreement of the District which owns such capacity,

Ouarterlv Reportinl! of EORs. Each District shall quarterly report to the others

the number of EQRs it has sold during the preceding quarter under the tenns of

this Agreement, including Pre- sold EQRs. Additionally the Manager shall on a

tri- annual basis require the Joint Facilities auditor to audit the EQR accounts of

each District and each District shall cooperate with the auditor. Each District may

review the EQR calculations of the other Districts.

Rules and Rel!ulations. Each District shall establish and enforce Rules and

Regulations concerning the use of the system by its customers or users that reflect

the Rules and Regulations established by the Manager under Section 4. 1.4 above

and are consistent with the rules and regulations of any and all state and federal

agencies having jurisdiction over their operations.

C. Joint Facilities Oversight Committee

4. 6 Establishment of Joint Facilities Oversight Committee.

4. 6,] Creation. There is hereby created and established the Joint Facilities

Oversight Committee (' JFOC").

4. 6, 2 General Purpose. The JFOC shall be established as an oversight
committee to represent the three Districts generally for the purposes of

constructing, expanding, operating, managing and maintaining the Joint

Facilities for the benefit of the Districts, and communicating with the Joint

Facilities Manager.

4. 6. 3 Composition and Ouorum The JFOC shall be composed of nine

Members. Three Members shall be appointed by each of FS, WPW and

Oc. Each Member shall serve on the JFOC at the pleasure of his I her

appointing District. Each Member shall have one vote on all matters to

come before the JFOC. The names of the initial Members are set forth in

the attached Exhibit 7. Each District may pennit any member of its Board

not appointed to the JFOC to act as an alternate at any meeting of the
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4. 6, 5. 1, 4,6.5. 2 or 4, 6.5.4 shall cause the District failing to attend

to forfeit it's right to vote on the issues at said meeting:

Members in Attendance

to Dass

Affirmative votes required

6

7

8

9

5

5

6

6

Failure to take affirmative action on an item after two votes in two

separate meetings shall cause the matter at question to be

considered under Section 5, Dispute Resolution.

4. 6. 5. 4 Continuation and lor rescheduline:, Regular or special meetings
may be continued to a date, time and place certain by the JFOC.

Also at the written request of any Board a regular or special
meeting shall be rescheduled to a date and time certain not longer
than 15 days from the originally scheduled meeting. Such request
must be received by the other two Boards three days prior to the

originally scheduled meeting. Only one such rescheduling shall be

granted for each District for each regular or special meeting and

the District requesting rescheduling shall be required to provide
proper notice for such rescheduled meeting according to the

procedures set forth above.

4. 6.5.5 ODen Meetine:s. Meetings of the JFOC shall comply with the

Open Meetings Law ( 24- 6-401, et seq. of the Colorado Revised

Statutes as now enacted or as hereafter reenacted or amended).

Records of the JFOC, the Manager and the Superintendent shall be

subject to the Open Records Act ( 24- 72- 201, et seq. of the

Colorado Revised Statutes as now enacted or as hereafter

reenacted or amended).

4. 6.5. 6 Secretary. The JFOC shall appoint a Secretary, who may not be a

member, to prepare minutes and to maintain the official records of

the JFOC. The Secretary shall be compensated for his or her

services.

4. 7 Duties of Joint Facilities Oversie:ht Committee. The Joint Facilities Oversight
Committee shall:

4. 7. 1 AD point a Manae:er. The JFOC shall appoint a Manager to manage,

direct and control the operations of the Joint Facilities and coordinate

construction of new Expansions and do all other acts reasonably necessary

to maintain the Joint Facilities. The initial Manager shall be the Fraser
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Sanitation District. The JFOC shall enter into such compensatory

arrangements with the Manager as it deems necessary. A new Manager
may be designated by the JFOC at year intervals. The old Manager shall

continue to serve until the new Manager has been selected. The Manager
may be removed prior to the expiration of such Manager' s term for a

material breach of this Agreement or action constituting gross negligence
in accordance with the voting procedures set forth in Section 5. 1.2,

4. 7. 1.1 Non District as Manal!er The Districts recognize that the

Managers duties specified in Section 4. A apply to the appointment of a

District as Manager and these same duties and powers may not be

applicable or appropriate in the event a non District is appointed as

Manager. If a non District is appointed to be the Manager, the Districts

agree to review the Manager' s duties, amend Section 4. A to reflect

changes appropriate to appointing a non District as Manager, and to then

include those duties and powers in a separate contract with the non District

Manager.

4. 7. 2 Review and ADD rove Annual ODerations and Maintenance Budl!et.

The JFOC shall review and vote on the Joint Facilities Annual Operations
and Maintenance Budget, in accordance with the voting procedures set

forth in Section 4. 6.5.3. If the JFOC disapproves the Budget it must notify
the Manager immediately of such disapproval. The Manager may then

consider the comments of the JFOC and resubmit an amended Budget to

the JFOC to address those comments or submit the Budget to a hearing of

all three Boards, If the Budget cannot be approved under the process set

forth in Section 4. 1.2 and this Section 4. 7.2, including Dispute Resolution

in Section 5. 1.2, the Manager may continue to operate using the current

years Budget, plus inflation indexed to the CPI set forth in Section 1, 7,

and adjustments made to reflect the increase in connected EQRs since the

last approved Budget or a six percent ( 6%) increase whichever is greater.

Voting shall follow the procedures set forth in 4. 6. 5.3.

4. 7.3 Review and ADDrove Rates. Review and approve the Rates as submitted

to the JFOC by the Manager. The procedures for approval shall be the

same as that set forth above in Section 4. 7. 2. If a rate change cannot be

affirmati vel y approved, the rates shall remain the same.

4. 7, 4 Review ODeratinl! SUDerintendent. Joint Facilities Enl!ineer and

Desil!n Enl!ineer Selection. Review and approve the selection of the

Operating Superintendent, the Joint Facilities Engineer and the Design
Engineer by the Manager. The procedures for approval of the Manager' s

selection of a Joint Facilities Engineer, following completion of the Initial

Joint Facilities, and the Design Engineer shall be the same as that set forth

in Section 4. 7. 2.
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reports to the Districts which include statements of expenditures and

comparisons of such expenditures to the budget, a summary of operations
of the Joint Facilities including amounts of wastewater treated, the source

thereof and discharge of treated effluent and such other reports as are

prepared by the Operating Superintendent in performance of his duties.

4. 8, 8 Reserved Sewer Capacity Reportinl!. Keep the Manager apprised of the

Reserved Sewer Capacity usage of each District on a r-egular basis and

advise the Manager if a District is approaching 80% of its Reserved Sewer

Capacity.

4, 8. 9 Emerl!encv Repairs. The Operating Superintendent may cause to be

made those repairs deemed to be necessary by him, the cause of which

materially threatens the operations of the Joint Facilities. In the event such

an emergency repair arises, the Operating Superintendent shall have the

authority to hire a contractor( s) to make emergency repairs or acquire
needed parts, materials, and equipment to restore the Joint Facilities to

operational condition. The Operating Superintendent shall make every

effort to advise the President of the Manager within 24 hours of the

emergency if possible or as soon thereafter as the President may be

reached.

4. 8. 10 Miscellaneous. Undertake all other activities reasonably necessary to

fulfill the foregoing.

E. Operations Cost Allocations

4,9 Allocation of O& M Costs. Operations and maintenance expenses for the Joint

Facilities shall be allocated to each of the participating Districts in proportion to

the total Connected EQRs processed by the plant and attributable to each District

plus additional processing costs due to excess infiltration, any material decrease in

raw wastewater temperature or any material increase in wastewater strength that

is attributable to any District. A flow meter installed in each Joint Trunk Line just
before the entrance to the joint interceptor will measure the flow and any Excess

Flow shall be included in the percentage of flow of the District from which it

emanates. If the flow meter fails, the Operating Superintendent in his sole

discretion shall estimate the amount of excess flow attributable to each District:

provided, however, that the Operating Superintendent shall arrange for repair or

replacement of such flow meter as soon as practicable.

4. 10 Infiltration. The Districts agree that infiltration or leakage into the Joint

Facilities must be limited to provide economical treatment and to comply with

Discharge Permits. They further agree that the infiltration and/or leakage into the

Joint Facilities shall be limited to standards as prescribed by the Joint Facilities

Engineer. Each District shall retain the right to enter upon the other' s property to

inspect for infiltration.

25





binding arbitration in accordance with the Construction Industry
Arbitration Rules of the American Arbitration Association (" the

Association"), using a three- person arbitration panel. Expenses of the

arbitration, excluding attorney' s fees, shall be awarded by the arbitration

panel to the party it deems to be the subsequently prevailing party. Any
award in arbitration may be filed with the District Court in and for Grand

County and may thereafter be fully enforced as the judgment of the

District Court.

SECTION 6. INDEMNIFICATION

6. 1 Each of the Districts severally agrees to indemnify and hold harmless the other

Districts from and against all actions, causes of action, claims, counterclaims,

demands, liabilities, losses. damages and expenses, including costs and attorney' s

fees, which may be sustained or incurred by them in connection with any action,

cause of action, claim, counterclaims or demand arising from or related to

agreements entered into by any of the parties hereto to which the other Districts

are not parties.

SECTION 7. PUMPBACK, RELOCATION AND W ASTEW ATER

OWNERSHIP

7. 1 Pumnback for Aesthetic and Related Purposes. The parties may, but shall not

be obligated to, enter into a separate Agreement or Agreements, along with the

Towns of Winter Park and Fraser, provided that the terms thereof shall be

acceptable to each of them, for the purpose of contributing or funding acquisition
of easements, providing for engineering, constructing, operating and maintaining
a pipeline to pumpback treated wastewater to secure stream flow for aesthetic,

recreational, and fish and wildlife preservation and propagation purposes through
the Town of Fraser if the same shall hereafter be determined by each of them to

be both desirable and feasible,

7, 2 Potential Purchase of CaDacitv. If GC constructs a new wastewater treatment

plant at an upstream location ( which determination shall be made in the sole and

exclusive discretion of GC), the parties agree that, prior to any expansion of the

Joint Facilities, the District seeking expansion will determine whether it is in its

interest to purchase GC' s Reserved Sewer Capacity and/ or GC' s Connected

Capacity in the Joint Facilities. If a decision not to purchase is reached, that

decision shall not be used by GC in any proceeding to delay or stop such an

expansIOn.

7. 3 Indemnification. GC shall indemnify and hold FS and WPW harmless from any

claim, cause of action or liability whatsoever including costs and attorney' s fees

arising out of ANY DISPUTES CONCERNING the Pump Back System. GC

shall have no obligation to indemnify another District pursuant to this section in
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9.5 Assil!nment. Assignability of this contract and any of the rights and liabilities

hereunder shall be made only after written consent of a majority of the members

of the Board of Directors of each District. This provision shall specifically
include but not be limited to any assignments of rights or responsibilities of the

Manager to any other entity. In the event of a permitted assignment. the terms

and conditions of this agreement shall be binding upon the permitted successors

and / or assigns of the respective parties.

9. 6 Severability. In the event that any provision of this contract is held to be of no

effect by a Court of competent jurisdiction, such finding, order or judgment shall

not affect any other of the covenants of this contract.

9. 7 Limited Ril!hts. The parties to this contract acknowledge that this Agreement
constitutes the sole Agreement between them and that neither party is relying
upon any oral representation made by a party or an agent or officer of a party.

9. 8 Oblil!ations. All bonds, notes, or other obligations of each District either referred

to in this Agreement or to be issued by each District shall, for all purposes of this

Agreement, be the sole obligation of the District which is issuing such bonds,

notes or other obligations, and shall not in any way be deemed a debt or liability
of the other party to this Agreement.

9. 9 Lel!alitv. This Agreement shall not be construed to be in violation of the laws of

the United States or the State of Colorado, and the provisions of this Agreement
shall not be construed in any manner that will adversely affect or diminish the

bonding capacity of either FS, WPW, or GC with reference to either sewer

improvement revenue bonds or general obligation sewer bonds.

9. 10 Amendment. This Agreement may be amended from time to time by written

Agreement duly authorized by unanimous Agreement of the Districts.

9. 11 Para!!raph Headin!!s. The paragraph headings are inserted only for convenient

reference and do not define, limit or prescribe the scope of this Agreement.

9. 12 Fiscal Year. The fiscal year for purposes of this Agreement shall be the calendar

year.

9, 13 Principal Place of Business. The principal place of business of the JFOC shall be

Fraser, Colorado.

9. 14 201 Facilities Plan. In the event that the 201 Facilities Plan to be submitted to

the State for approval is not approved or is approved with terms and conditions

that make construction of the Joint Facilities impracticable, infeasible or

uneconomic, as determined by each of the Districts in its sole discretion, this

Agreement shall be voidable by each of the Districts. A District shall have 30

days from the approval of the 201 Facilities Plan to advise the remaining Districts
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Exhibit 3

CAPACITY RESERVATIONS

IN

CONSOLIDATED WASTEWATER FACILITIES

The following are agreed upon reservation shares in the Joint Facilities. \ Reservations are in

terms of Equivalent Residential Units ( EQRs).

Unless subsequently revised. an EQR represents a flow rate of 270 gallons per day ( average rate,

maximum day). The Initial Reserved Capacity is for capacity to be constructed during the initial

project ( completion scheduled before December 31. 2(03). The Ultimate Reserve Capacity

provides the right to expand facilities to a maximum capacity under the terms of this Agreement.

It is noted that new trunk sewers are generally sized at predicted ultimate capacity.

I. Wastewater Treatment Plant

Initial Reserve Capacity - EQR Ultimate Reserve Sewer Capacitv - EOR

GC

WPW

FS

Totals

3155 ( 1. 0 MGD)*

2, 467 (. 782 MGD)**

2, 896 (. 918 MGD)***

8,518 ( 2. 7 MGD)

10, 000

2, 800

5, 600

18,400

Includes allowance for 148, 150 gpd infiltration

Includes allowance for 115, 850 gpd infiltration

Includes allowance for 136,000 gpd infiltration



II. Joint Trunk Lines

Initial Reserve Capacity Ultimate Reserved Sewer Capacit

EQR)  ( EQR)

Trunk Line A

GC 10, 000 1'0,000

WPW 0 0

FS 1, 200  \, 200

Totals 11, 200 11 , 200

Trunk Line B

GC 10, 000 10, 000

WPW 0 0

FS 5, 200 5.200

Totals 15, 200 15, 200

Trunk Line C

GC 10, 000

WPW 2, 500 2, 800

FS 2, 896 5, 600

Totals 5, 396 18,400



Exhibit 4

W ASTEW A TER TREATMENT PLANT

ILLUSTRATION OF PLANT CAPITAL COST ALLOCATIONS

Exhibits 4 and 5 illustrate the capital cost allocation formula and how that formula

operates for the Joint Plant Capital Cost Allocations, for initial and future eX{lansions, and Joint

Trunk Cost Allocations, for initial and upon addition, replacement or expansion. The references

to the CPI shall refer to the Denver- Boulder- Greeley, Colorado metropolitan area Consumer

Price Index for All Urban Consumers. The CPI for capital projects shall be the value at the time

of contract award.

A. INITIAL JOINT FACILITIES

1. ASSUME - FOR 2. 7 MGD INITIAL PLANT EXPANSION

a. Existing Plant:

CPI*, April 1, 2002 ( time of contract award) = 185. 0

Facilities Formula Value

Plant Site Value

converted to 1982- 1984 = 100 base

1, 150, 000

250, 000

Note: Per Agreement between the three entities, the plant value is as follows:

Plant Site:

Existing Facilities:

Total

200, 000

800,000

1, 000. 000

b. Reserved Capacity of Existing Plant:

WPW

FS

GC

53. 51%

46.49%

00. 00%

c. Project Cost of New 2. 7 MGD Plant = $ 8, 900, 000

d. Reserved Capacity of Expanded Plant:

WPW

FS

GC

28, 89%

34. 07%

37, 04%

78 MGD)

92 MGD)

1.0 MGD)









B. UPGRADE OF SEGEMENT B IN YEAR 2041

1. ASSUME

a. Existing Sewer Values:

CPI, June 2041

Depreciation Rate =

Facility Value

300

1.25%/ yr

800, 000 x 300/181 x 0.50 = $ 662. 983

b. Reserved Capacity Existing Line:

FS

GC

WPW

34. 21%

65. 79%

0%

d. Project Cost:

Project consists of Rehabilitation of Manholes at cost of $200, 000.

d. Reserved Capacity After Project:
No change

e. Capital Reserve Fund:

A capital reserve fund has been established, having a total value ( with interest) of

150, 000. It has been determined that this fund will be applied to the project.

2. CALCULATE COST ALLOCATIONS

a. Determine Existing Equities

FS Equity =
GC Equity =

3421 x 812, 983

6579 x 812,983

Total ( Existing Trunk & Reserve Fund)

278, 121

534, 862

812, 983

b. Determine Equities After Completion

Total Value of Segment B = 662, 983 + $ 200, 000

FS Equity = . 3421 x 862, 983

GC Equity = . 6579 x 862, 983

862, 983

295,226

567, 757

862, 983Total













a. Private pools associated with single family residential units ( per
4, 000 gallons of pool volume).

b. Pools associated with multi- family and transient residential units

per 40, 000 gallons of pool volume)

c. Commercial and public pools. Total EQR to be computed from

pool volume and per capita capacity as follows: \

First 40, 000 gallons of pool volume

Each additional 40, 000 gallon capacity

2. Recreational vehicle waste disposal stations

Service stations and other commercial dump facilities

Note: Plant operator will have the authority to deny disposal at the

dump station should the waste receiver be full, or if the waste

being dumped will cause plant operation problems.

3. Septic waste and other batch waste disposal.

The Authority shall establish a per dump charge for operation and

maintenance purposes. Dumps shall only occur at the treatment plant.
The preceding note shall apply.

4. Medical Hospital

Note: Includes staff and administrative personnel associated with the

hospital function.

per bed

5. Public Restrooms ( per toilet or urinal)

E. EXTRA FLOW

Extra flow is defined as excess water admitted to the sewer system,

generally in the form of inflow, infiltration or bleeding water. The

Extra Flow classification applies to basically non- contaminated waters.

All customers and both entities shall minimize extra flow to the extent

practical. For each EQR connected, it shall be assumed that the

allowable flow quantity is 300 gallons per day. Flows in excess of this

are termed " Extra Flow." Per 1, 000 gpd EF = 3. 5 EQR.

0.5

1.0
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0. 75

5. 0

0. 60

0. 20






