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OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA

RESOLUTION OF THE BOARD OF SUPERVISORS OF THE
COUNTY OF NEVADA APPROVING PROPOSED REVISIONS TO
THE GOLDEN STATE FINANCE AUTHORITY.JOINT POWERS
AGREEMENT AND AUTHORIZING THE CHAIR OF THE BOARD
OF SUPERVISORS TO EXECUTE THE AMENDMENT

WHEREAS, on August 24, 1993 and October 5, 1993 the Board of Supervisors adopted
Resolution 93-447 and Resolution 93-522, respectively, executing a Joint Exercise of Powers
Agreement creating the California Rural Home Mortgage Finance Authority; and

WHEREAS, on January 13, 1998, the Board of Supervisors adopted Resolution 98-17
executing an amended and restated California Rural Home Mortgage Finance Authority Joint
Exercise of Powers Agreement; and

WHEREAS, the. California Rural Home Mortgage Finance Authority Joint Exercise of
Powers Agreement was further amended and restated by the Board of Supervisors via Resolution
14-467 on October 14, 2014; and

WHEREAS, the Board of Supervisors executed an amended and restated Golden State
Finance Authority (GSFA), formerly known as the California Rural Home Mortgage Finance
Authority, Jaint Exercise of Powers Agreement via Resolution 15-159 on Apri128, 2015; and

WHEREAS, GSFA has exp anded its initiatives over time to assist its member counties that
include but not limited to the establishment of an economic development team, providing
expertise in capital finance for rural infrastructure development, and implementing the Golden
State Natural Resources Project; and

WHEREAS, GSFA recommends amending the Joint Exercise of Powers Agreement to
expressly reference these expanded activities, both for purposes of clarity and to ensure the
organization's commitment to these initiatives; and

WHEREAS, on August 15, 2019, the Board of Directors of GSFA voted unanimously to
approve proposed revisions to the Joint Exercise of Powers Authority (JPA) Agreement; and

WHEREAS, the revisions to the JPA Agreement have been provided to each Member
County for review and approval.; and

WHEREAS, the members of the Board of Supervisors of the County of Nevada have each
been provided with a copy of the revisions to the JPA Agreement for review.



NOW, THEREFORE, BE IT HEREBY RESOLVED BY THE BOARD OF
SUPERVISORS OF THE COUNTY OF NEVADA, as follows:

1. The Board of Sup ervisors hereby approves the revisions to the JPA Agreement, in
substantially the form attached hereto as ATTACHMENT 1 and incorporated herein by reference
and authorizing the Chair of the Board of Supervisors to execute the Amendment.

2. The Board of Supervisors authorizes and directs the Clerk of the Board of
Supervisors to transmit a copy of this Resolution to the Executive Director of GSFA.

PASSED AND ADOPTED by the Board of Supervisors of the County of Nevada at a regular meeting of
said Board, held on the 10th day of Se tember, 2019, by the following. vote of said Board:

Ayes: Supervisors Heidi Hall, Edward Scofield, Dan Miller, Susan
K. Hoek. and..Ri.chard.AndersQr~..

ATTEST:

JULIE PATTERSON HUNTER
Clerk of the Board of Supervisors

r

Noes: None.

Absent: None.

Abstain: None.

/~,~
f ~

Richard Anderson, Chair

9/10/2019 cc: C~CB (1)



GOLDEN STATE FINANCE AUTHORITY

AMENDED AND RESTATED JOINT EXERCISE OF POWERS AGREEMENT'
(Original date July 1, 1993 and as last amended and restated August 1~1, 2019)

THIS AMENDED AND RESTATED ,JOINT ~X~RCISE OI' POWERS AGRE~M~NT
("Agreeineiit") is entered into by and among the counties listed on Attachment 1 hereof and
incorporated herein by reference. All such counties are referred to herein as "Members" wide the
respective powers, privileges and restrictions provided herein.

RECTTAIS

A. WHEREAS, the California Rural Home Mortgage Finance t~ut~iority ("CRHMFA") was
created by a Joint Exercise of Powers Agreement dated ,July 1, 1993 pursuant to the Joint exercise
of Powers Act (commencing with llrticle 1 oi~ Chapter 5 of Division 7 of Tide 1 of the
Government Code of the State of California (the "Act"). By Resolution 2003-02, adopted on
January 15, 2003, die name of the authority was changed [o CRHMFA Homebuyers Fund. On
December 10, 2014, the name of die authority was changed to California Home Finance
Authority. On May 5, 2015, the name of die audlority was changed to Golden State Finance
Authority. The most recent amendment to the Joint exercise of Powers Agreement was on May 5,
2015.

B. WHEREAS, die Members of Golden State Finance Authority desire to update, reaffirm,
clarify and revise certain provisions of dle ,joint powers' agreement, including the renaming of die
joint powers authority, as set fords herein.

C. WIIEREAS, the Members are each empowered by law to finance the construction,
acquisition, improvement, preservation, and rehabilitation of real property and infrastructure.

D. WHEREAS, the Members are each empowered by law to establish and operate programs
and projects to promote public safety, economic development, and environmental protection,
including without limitation forest resiliency, wildfire risk reduction, air quality improvement, and
waste diversion and reuse.

E. WHEREAS, by this Agreement, the Members desire to create and establish a joint powers
authority to exercise their respective powers for the purposes of financing die construction,
acquisition, improvement, preservation, and rehabilitation of real property and infrastructure as
authorized by the Act, and establishing and operating programs and projects to promote public
safety, economic development, and environmental protection, including without limitation forest
resiliency, wildfire risk reduction, air quality improvement, and waste diversion and reuse.

NOW, THEREFOR, in consideration of the mutual covenants contained herein, die Members
individually and collectively agree as follows:



1. Definitions

Unless die context otherwise requires, the following terms shall for purposes of this
Agreement have die meanings specified below:

"Act" means the Joint exercise of Powers Act, commencing with Article 1 of Chapter 5 of
Division 7 of Title 1 of the Government Code of dle State of California, including the Marks-Roos
Local Bond Pooling Act of 1985, as amended.

"Agreement" means this Joint Exercise of Powers Agreement, as the same now exists or as it
may from time to lime be amended as provided herein.

"Associate Member" means a county, city or other public agency which is not a voting
member of the Rural County Representalives of California, a California nonprofit corporation
("RCRC"), with legal power and authority similar to that of the Members, admitted pursuant to
paragraph 4.d. below to associate membership herein by vote of~ the Board.

"Audit Committee" means a committee made up of the executive Committee.

"Authority" means Golden State Finance Authority (GSI'A) formerly known as California
Home Finance Authority ("CHF"), or CRHMFA Homebuyers rued or California Rural Home
Mortgage rinance Authority.

"Board" means the governing board of the Authority as described in Section 7 below.

"Bonds" means bonds, notes, warrants, leases, certificates of participation, installment
purchase agreements, loan agreements and od~er securities or obligations issued by the Authority,
or financing agreements entered into by the Authority pursuant ~o the Act and any other obligation
within die meaning of the term "Bonds" under d1e Act.

"Delegate" means the Supervisor designated by die governing board of each Member to
serve on the Board of the Authority.

"Executive Committee" means d1e ~xecutiive Committee of die Board established pursuant
to Section 10 hereof.

"Member" means any county which a member of RCRC, has executed this Agreement and
has become a member of the Authority.

"Obligations" means bonds, notes, warrants, leases, certificates of participation, installment
purchase agreements, loan agreements and oilier securilies or obligations issued by die Authority,
or financing agreements entered into by the Authority pursuant to the Act and any other financial
or legal obligation of the Authority under die Act.

"Program" or "Project' means any work, improvement, program, project or service



undertaken by the Authority.

"Rural County Representatives of California" or "RCRC" means the nonprofit entity
incorporated under that name in the State of California.

"Supervisor" means an elected County Supervisor from an RCRC member county.

2. Purpose

The purposes of the Authority are to provide financing for the acquisition, construction,
improvement, preservation, and rehabilitalion of real property and infrastructure, and to establish
and operate programs and projects to promote public safety, economic development, and
environmental protection, including without limitalion forest resiliency, wildfire risk reduction, air
quality improvement, and waste diversion and reuse, in accordance wide applicable provisions of
law for the benefit of residents and communities. In pursuit of this purpose, this Agreement
provides for the joint exercise of powers common to any of its Members and Associate Members
as provided herein, or otherwise authorized by the Act and other applicable laws, including
provision of financing and other programs and projects as audlorized herein, ,jointly exercised in
the manner set forth herein.

3. Principal Place of Business

The principal office of dZe Authority shall be 1215 K Street, Suite 1650, Sacramento,
California 95814.

4. Creation of Authority; Addition of Members or Associate Members

a. The Authority is hereby created pursuant to the Act. As provided in the Act, die
Authority shall be a public entity separate and distinct from die Members or Associate Members.

b. The Authority will cause a nolice of this Agreement or any amendment hereto to
be prepared and filed with the office of the Secretary of State of California in a limely fashion in
die manner set forth in Section 6503.3 of the Act.

c. A county that is a member of RCRC may petition to become a member of the
Authority by submitting to dze Boaxd a resolution or evidence of other formal aclion taken by its
governing body adopting this Agreement. The Board shall review die petition for membership
and shall vote to approve or disapprove dle petition. If the petition is approved by a majority of
die Board, such county shall immediately become a Member of d1e Authority.

d. An Associate Member may be added to the Authority upon the affirmative
approval of its respective governing board and pursuant to aclion by die Audlority Board upon
such terms and conditions, and wide such rights, privileges and responsibilities, as may be
established from time to time by the Board. Such terms and conditions, and rights, privileges and



responsibililies may vary among die Associate Members. Associate Members shall be enlided to
participate in one or more programs of the Authority as determined by the Board but shall not be
voting members of the Board. The ~xeculive Director of the Authority shall enforce the terms
and conditions for prospective Associate Members to the Authority as provided by resolution of
the Board and as ~unended from time to time by the Board. Changes in the terms and conditions
for Associate Membership by the Board will not constitute an amendment of this Agreement.

5. Term and Termuiation of Powers

This Agreement. shall become effective from the date hereof until such time as it is
terminated in writing by all the Members; provided, however, that this Agreement shall not.
terminate or be terminated until the earlier of the time when all Bonds and any interest thereon
shall have been paid in full, or provision for such payment shall have been made, or when the
Authority shall no longer own or hold any interest in a public capital improvement or program.
The Authority shall continue to exercise the powers herein conferred upon it until Germination oi~
this Agreement, except drat if any Bonds are issued and delivered, in no event shall the exercise of
the powers herein granted be terminated unlit all Bonds so issued and delivered and the interest.
d~ereon shall have been paid or provision for such payment shall have been made and any other
debt incurred with respect to any other financing program established or administered by the
Authority has been repaid in full and is no longer outstanding.

6. Powers; Restriction upon Exercise

a. To effectuate its purpose, the Authority shall have die power to exercise any and all
powers of the Members or of a joint powers' authority under the Act and oilier applicable
provisions of law, subject, however, to the conditions and restrictions herein contained. each
Member or Associate Member may also separately exercise any and all such powers. The powers
of the Aud~ority are limited to those of a general law county.

b. The Authority may adopt, from time to time, such resolutions, guidelines, rules and
regulations for the conduct of its meetings and the activities of the Authority as it deems necessary
or desirable to accomplish its purpose.

c. The Authority shall have the power to finance the construclion, acquisition,
improvement, preservation, and rehabilitation of real property and infrastructure, including
without limitation die power to purchase, with die amounts received or to be received by it
pursuanC to a bond purchase agreement, bonds issued by any of its Members or Associate
Members and other local agencies at public or negotiated sale, for die purpose set fordz herein and
in accordance with the Act f111 or any part of such bonds so purchased may be held by the
Aud~ority or resold to public or private purchasers at public or negotiated sale. The Authority shall
set any other terms and conditions of any purchase or sale contemplated herein as it deems
necessary or convenient and in furtherance of the Act. The Authority may issue or cause to be
issued Bonds or other indebtedness, and pledge any of its property or revenues as security to the
extent permitted by resolution of the Board under any applicable provision of law. Tl~e Authority
may receive funds from any lawful source and may issue Bonds in accordance with the Act in



order to raise funds necessary to effectuate its purpose hereunder and may enter into agreements
to secure such Bonds. The Authority may issue oilier forms of indebtedness aud7orized by the
Act or applicable law, and Co secure such debt, to further such purpose. Without limiting the
generality of the foregoing, the Audlority shall be empowered to issue industrial development
bonds pursuant to the California Industrial Development rinancing Act (Tide 10 (commencing
with Section 91500) of the Government Code of the State of California). The Authority may ulilize
other forms of capital, iiicludiiig, but riot limited to, the Authority's iiitenial resources, capital
markets and other forms of private capital investment authorized by the Act. The Authority shall
further have die power to establish and operate programs and projects to promote public safety,
economic development, and environmental protection, including without limitation forest
resiliency, wildfire risk reduction, air quality improvement, and waste diversion and reuse. The
Authority may exercise the common powers of die Members and exercise all additional powers
given to a ,joint powers entity under any of die laws of the State of California, including, but not
limited to, the Joint Exercise of Powers Act, for any purpose authorized under dais Agreement.

d. The Authority is hereby authorized to do all acts necessary for t1Ze exercise of its
powers, including, but not limited to:

(1) executing contracts,
(2) employing agents, consultants and employees,
(3) acquiring, construcling or providing for maintenance and operation of any

building, work or improvement,
(4) acquiring, holding or disposing of real or personal property wherever

locaCed, including property subject to mortgage,
(5) incurring debts, liabilities or obligations,
(6) receiving grants, gifts, contributions and donations of property, funds,

services and any oilier forms of assistance from persons, firms, corporations
or governmental entities,

(7) suing and being sued in its own name, and litigating or settling any suits or
claims,

(8) doing any and all things necessary or convenient to the exercise of its
specific powers and to accomplishing its purpose

(9) establishing and/or administering districts to finance and refinance the
acquisition, installation and improvement of energy efficiency, water
conservation, wildfire safety, seismic strengthening, and renewable energy
improvements, or any oilier improvements authorized by law, to or on real
property and in buildings. The Authority may enter into one or more
agreements, including without limitation, participation agreements and
implementation agreements to implement such programs.

(10) establishing and administering one or more nonprofit corporations under
die Nonprofit Corporations Law (Division 2 (commencing with Section
5000) of the Corporations Code of the State of California) to undertake
programs and projects to promote public safety, economic development,
and environmental protection, including without limitation forest resiliency,
wildf re risk reduction, air quality improvement, and waste diversion and



reuse.

e. Subject. to the applicable provisions of any indenture or resolution providing for the
investment of monies held thereunder, the Authority shall have the power to invest any of its funds
as the Board deems advisable, in the same manner and upon die same conditions as local agencies
pursuant to Section 53601 of the Government Code of~ dze Stale of California.

f. All property, equipment, supplies, funds and records of the Authority shall be
owned by the Authority, except as may be provided otherwise herein or by resolulion of the
Board.

g. Pursuant to the provisions of Section 6508.1 of (he Act, the debts, liabilities and
obligations of d7e Authority shall not. be debts, liabilities and obligations of die Members or
Associate Members. Any Bonds, together with any interest and premium thereon, shall not
constitute debts, liabililies or obligalions of any Member. The Members or Associate Members
hereby agree drat any such Bonds issued by the Authority shall not conslitute general obligations of
the Aud~orily but shall be payable solely from the moneys pledged to die repayment of principal or
interest on such Bonds under the terms of die resolution, indenture, trust, agreement or oilier
instrument pursuant to which such Bonds are issued. Neither the Members or Associate
Members nor the Authority shall be obligated to pay dle principal of or premium, if any, or
interest on d1e Bonds, or other costs incidental thereto, except from die revenues and funds
pledged d~erefor, and neither the faith and credit nor the taxing; power of the Members or
Associate Members or the AudZority shall be pledged to the payment of the principal of or
premium, if any, or interest on the Bonds, nor shall the Members or Associate Members of die
Audioriry be obligated in any manner to make any appropriation for such payment. No covenant
or agreement contained in any Bond shall be deemed to be a covenant or agreement of any
Delegate, or any of~`icer, agent or employee of d1e Authority in an individual capacity, and neither
the Board nor any officer thereof executing the Bonds or any document related thereto shall be
liable personally on any Bond or be subject to any personal liability or accountability by reason of
the issuance of any Bonds.

7. Governing Board

a. The Board shall consist of the number of Delegates equal to one representative
from each Member.

b. The governing body of each Member shall appoint one of its Supervisors to serve
as a Delegate on d1e Board. A Member's appoint~neut of its Delegate shall be delivered in writing
(which may be by electronic mail) to the Authority and shall be effective until lie or she is replaced
by such governing body or no longer a Supervisor; any vacancy shall be filled by die governing
body of the Member in die same mamier provided in dlis paragraph b..

c. The governing body of each Member of the Board shall appoint a Supervisor as an
alternate to serve on d7e Board in die absence of the Delegate; die alternate may exercise all die
rights and privileges of the Delegate, including the right to be counted in constituting a quorum, to
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participate in the proceedings of die Board, and to vote upon any and all matters. No alternate
may have more than one vote at any meeting of the Board, and any Member's designation of aii
alternate shall be delivered in writing (which may be by electronic mail) to die Authority and shall
be effective until such alternate is replaced by his or her governing body or is no longer a
Supervisor, unless otherwise specif ed in such appointment. Any vacancy shall be filled by die
governing body of die Member in the same manner provided in this paragraph c..

d. Any person who is not a member of the governing body of a Member acid who
attends a meeting on behalf of such Member may not. vote or be counted toward a quorum but
may, at the discretion of the Chair, participate in open meetings he or she attends.

e. Each Associate Member may designate anon-voting representative to die Board
who may not be counted toward a quorum but who may attend open meetings, propose agenda
items and otherwise participate in Board Meetings.

f. Delegates shall not receive compensation for serving as Delegates but may claim
and receive reimbursement for expenses actually incurred in connection wide such service
pursuant to rules approved by dZe Board and subject to d1e availability of funds.

g. The Board shall have dle power, by resolution, to the extent permitted by d1e Act
or any other applicable law, to exercise any powers of the Authority and to delegate any of its
functions to die executive Committee or one or more Delegates, officers or agents of die
Authority, and to cause any aud~orized Delegate, officer or agent to take any aclions and execute
any documents for and in the name and on behalf of the Board or the Authority.

h. The Board may establish other committees as it deems necessary for any lawful
purpose; such committees are advisory only and may not act or purport to act on behalf of the
Board or the Authority.

i. The Board shall develop, or cause to be developed, and review, modify as
necessary, and adopt each Program.

8. Meetings of the Board

a. The Board shall meet at least once amzually but may meet more frequently upon
call of any officer or as provided by resolution of the Board.

b. Meetings of the Board shall be called, noticed, held and conducted pursuant to the
provisions of die Ralph M. Brown Act, Chapter 9 (commencing wide Section 54950) of Part I of
Division 2 of Tifle 5 of die Government Code of die State of California.

c. The Secretary of die Audlority shall cause minutes of all meetings of the Board to
be taken and distributed to each Member as soon as possible after each meeting.

d. The lesser of twelve (12) Delegates or a majority of the number of current



Delegates shall conslitute a quorum for transacting business aC any meelin~; of die Board, except
that less than a quorum may act to adjourn a meeting. each Delegate shall have one vote.

e. Meetings may be held at any location designated in notice properly given for a
meeting and may be conducted by telephonic or similar means in any manner otherwise allowed
by law.

9. Officers; Duties; Official Bonds

a. The Board shall elect a chair and vice chair from among the Delegates at the
Board's annual meeting who shall serve a term of one (1) year or until their respective successor is
elected. The chair shall conduct die meelings of die Board and perform such other duties as may
be specified by resolution of die Board. The vice chair shall perform such duties in the absence or
in die event of the unavailability of die chair.

b. The Board shall contract annually wid7 RCRC to administer the Agreement and to
provide administrative services to the Authority, and the President and Chief Executive Off cer of
RCRC shall serve ex officio as ~xeculive Director, Secretary, Treasurer, and Auditor of the
Authority. As chief executive of die Authority, die executive llirector is authorized to execute
contracts and other obligalions of the Audioriry, and to adopt. administrative, persomiel,
accounling, and similar internal policies for die operation of the Authority, unless prior Board
approval is required by a third party, by law or by Board specification, and to perform other duties
specified by the Board. The Executive Director may appoint such other olTicers as may be
required for die orderly conduct of the Authority's business and affairs who shall serve at the
pleasure of the Execulive Director. Subject to die applicable provisions of any indenture or
resolution providing for a trustee or odler fiscal agent, the executive Director, as Treasurer, is
designated as the custodian of the Authority's funds, from whatever source, and, as such, sha11
have the powers, dulies and responsibilities specified in Section 6505.5 of d7e Act. The Execulive
Director, as Auditor, shall have the powers, duties and responsibilities specified in Section 6505.5
of the Act.

c. The Legislative Advocate for the Authority shall be the Rural County
Representatives of California.

d. The Treasurer and Auditor are public officers who have charge of, handle, or have
access to all property of die Authority, and a bond for such officer in the amount of at least one
hundred thousand dollars ($100,000.00) shall be obtained at the expense of die Authority and
filed wide the Executive Director. Such bond may secure the faithful performance of such
officer's duties wide respect to another public office if such bond in at least the same amount
specifically mentions the office of the Authority as required herein. The Treasurer and Auditor
shall cause periodic iiidepeiident audits to be made of tie Authority's books by a certified public
accountant, or public accountant, in compliance with Section 6505 of die Act.

e. The business of die Authority shall be conducted under the supervision oi~ the
Executive Director by RCRC personnel.

~~



10. Elcecutive Committee of the Authority

a. Composition

The Authority shall appoint no fewer than nine (9) and no more d7an eleven (11)
members of its Board to serve on an Execulive Committee. The Chair and Vice Chair of the
Authority shall serve on d1e executive Committee.

b. Powers and Limitalions

The Executive Committee • shall act in an advisory capacity and make
recommendations to the Authority Board. Duties will include, but not be limiCed to, review of die
quarterly and annual budgets, service as the Audit Committee for the Authority, periodically
review this Agreement; and complete any oilier tasks as may be assigned by the Board. The
Execulive Committee shall be subject to all limitations imposed by this Agreement, other
applicable law, and resolulions of die Board.

c. uorum

A majority of the Executive Committee shall constitute a quorum for transacting
business of~ the Executive Committee.

11. Disposition of Assets

Upon terminalion of this Agreement, all remaining assets and liabilities of d1e Authority
shall be distributed to the respective Members in such manner as shall be determined by die
Board and in accordance with the law.

12. Agreement Not Exclusive

This Agreement shall not be exclusive, and each Member expressly reserves its rights to
carry out other improvements, programs, and projects as provided for by law and to issue oilier
obligations for those purposes. This Agreement shall not be deemed to amend or alter die terms
of oilier agreements among the Members or Associate Members.

13. Conflict of Interest Code

The Authority shall by resolution adopt a Conflict of Interest Code as required by law.

14. Contributions and Advances

Contributions or advances of public funds and of personnel, equipment or property may
be made to the Authority by any Member, Associate Member or any other public agency to
further die purpose of this Agreement. Payment of public funds may be made to defray die cost of
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any contribution. Any advance may be made subject to repayment, and in that case shall be repaid
in the manner agreed upon by the advancing Member, Associate Member or odler public agency
and t17e Authority at the time of making die advance.

15. Fiscal Year; Accounts; Reports; Annual Budget; Administrative Expenses

a. Tlie fiscal year of the authority shall be the period from January 1 of each year to
and including the following December 31, except for any partial fiscal year resulting from a change
in accounting based on a different fiscal year previously.

b. Prior to the beginning of each fiscal year, the Board shall adopt a budget for the
succeeding; fiscal year.

c. The Authority shall establish and maintain such funds and accounts as may be
required by generally accepted accounting principles. The books and records of the Authority are
public records and sha11 be open to inspection at all reasonable times by each Member and its
representatives.

d. The Auditor shall eidler make, or contract with a certified public accountant or
public accountant. to make, u~ annual audit of the accounts and records of die Authority. The
minimum requirements of il7e audit shall be those prescribed by die State Controller for special
districts under Section 26909 of the Government Code of die State of California and shall
conform to generally accepted auditing standards. When an audit of accounts and records is made
by a cerlified public accountant or public accountant, a report thereof shall be filed as a public
record wide each Member (and also with the auditor of Sacramento County as the county in which
die Autlioriry's office is located) wit~iin 12 months after the eud of ttie fiscal year.

e. In any year in which d1e annual budget of dze Authority does not exceed five
d~ousand dollars ($5,000.00), ilie Board may, upon unanimous approval of the Board, replace ilie
annual audiC with an ensuing one-year period, but in no event for a period longer than two fiscal
years.

16. Duties of Members or Associate Members; Breach

II~ any Member or Associate Member sha11 default in performing a.ny covenant. contained
herein, such default shall not excuse that Member or Associate Member from fulfilling its other
obligations hereunder, and such defaulting Member or Associate Member shall remain liable for
the performance of all covenants hereof. each Member or Associate Member hereby declares
that this Agreement is entered into for die benefit of the Authority created hereby, and each
Member or AssociaCe Member hereby grants to life Authority the right to enforce, by whatever
lawful means the Authority deems appropriate, all of die obligations of each of the parties
hereunder. Each and all of the remedies given to the Authority hereunder or by any law now or
hereafter enacted are cumulalive, and the exercise of one right or remedy shall not impair the right
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of the Authority to any or all oilier remedies.

17. Indemnification

To the full extent permitted by law, the Board may authorize indemnification by the
Authority of any person who is or was a Board Delegate, alternate, officer, consultant, employee or
other agent of d7e Authority, and who was or is a parry or is threatened to be made a party to a
proceeding by reason of the fact that such person is or was such a Delegate, alternate, officer,
consultant, employee or od7er agent of the Audloriry. Such indemnification may be made against
expenses, judgments, fines, settlements and oilier amounts actually and reasonably incurred in
connection with such proceeding, if such person acted in good faith and in a manner such person
reasonably believed to be in the best interests of the Authority and, in dZe case of a criminal
proceeding, had no reasonable cause to believe his or her conduct was unlawful and, in the case of
an action by or in d1e right of the Audlority, acted wide such care, including reasonable inquiry, as
an ordinarily prudent person in a like position would use under similar circumstances.

18. Immunities

All of the privileges and immunities from liabilities, exemptions from law, ordinances and
rules, all pension, relief; disability, workers' compensation and other benefits which apply to the
activity of officers, agents or employees of any of die Members or Associate Members when
performing their respective functions, sha11 apply to them to the same degree and extent while
engaged as Delegates or otherwise as an officer, agent or other representative of the Authority or
while engaged in die performance of any of their functions or duties under the provisions of dlis
Agreement.

19. Amendment

This Agreement may be amended by die adoption of the amendment by the governing
bodies of a majority of the Members. The amendment shall become effective on the first day of
the month following the last required member agency approval. An amendment may be initiated
by the Board, upon approval by a majority of d1e Board. Any proposed amendment, including d1e
text of d1e proposed change, shall be given by the Board to each Member's Delegate for
presentation and action by each Member's board within 60 days, which time may be extended by
the Board.

The list of Members, Attachment 1, may be updated to reflect new and/or withdrawn
Members without requiring formal amendment of the Agreement by d1e Authority Board of
Directors.

20. Withdrawal of Member or Associate Member

Ii~ a Member withdraws as member of RCRC, its membership in the Authority shall
automatically terminate. A Member or Associate Member may withdraw from this Agreement
upon written notice to the Board; provided however, that no such withdrawal shall result in the
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dissolution of the Aut.horily as long as any Bonds or other obligations of the Authority remain
outstanding. ~~y such withdrawal shall become effective thirty (30) days after a resolulion adopted
by the Member's governing body which authorizes withdrawal is received by the Authority.
Notwithstanding the foregoing, any termination of membership or widldrawal from the Authority
shall not operate to relieve any terminated or withdrawing Member or Associate Member from
Obligalions incurred by such terminated or withdrawing Member or Associate Member prior to
the time of its termination or withdrawal.

21. Miscellaneous

a. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and die same instrument.

b. Construction. The section headings herein are for convenience only and are not to
be construed as modifying or governing the language in dle section referred to.

c. Approvals. Wherever in dais Agreement any consent or approval is required, the
same shall not be unreasonably withheld.

d. Jurisdiction; Venue. This Agreement is made in the State of California, under the
Constitution and laws of such State and is to be so construed; any action to enforce or interpret its
terms shall be brought in Sacramento County, California.

e. Integration. This Agreement is the complete and exclusive statement of the
agreement among the parties hereto, and it supersedes and merges all prior proposals,
understandings, and other agreements, whed~er oral, written, or implied in conduct, between and
among the parties relating to the subject matter of this Agreement.

£ Successors; Assignment. This Agreement shall be binding upon and sha11 inure to
the benefit of d1e successors of die parlies hereto. except to the extent expressly provided herein,
no Member may assign any right or obligation hereunder without the consent of die Board.

g. Severability. Should any part, term or provision of this AgreemenC be decided by
die courts to be illegal or in conflict with any law of the State of California, or otherwise be
rendered unenforceable or ineffectual, the validity of the remaining parts, terms or provisions
hereof shall not be affected thereby.

The parties hereto have caused dais Agreement to be executed and attested by their properly
authorized of~`icers.

AS ADOPTED BY THE MEMBERS:

Originally dated July 1, 1993



Amended and restated December 10, 1998
Amended and restated February 18, 1999
Amended and restated September 18, 2002
Amended and restated January 28, 2004.
Amended and restated December 10, 2011
Amended and restated May 5, 2015
Amended and restated August 14, 2019

[SIGNATt~RL'S ONFOLLO~~VING PAGES]
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COUNTY OF ALPINE

By:_

Name:

Title:

Attest:

By_

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

~.

Dated:



COUNTY OF AMADOR

By:_

Name:

Tide:

AtCest:

By:
Clerk of the Board of Supervisors

fPLEA,SE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COUNTY OF BiJ 1 I E

13}~:—

Name:

Title:

Attest:

By:
Clerk o[~ the Board oI~ Supervisors

rP~s~ sE~ To:

Golden State Finance Authority
1215 K Street, Suite 16.50
Sacramento, CA 95814]

Dated:

~~



COi_INrl`Y OF CAI.AVERAS

13y: Dated:

Name:

Tide:

Attest:

Clerk of~ the Board of Supervisors

rP~sE s~ To:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95811]

CJ`



COi_JN~l'Y OF COLUSA

13y:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

f PLEASE SAND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95811]

.~r a"



COUNTY OF DEL NORTE

By:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

~~

Dated:



COUNTY OF EL DORADO

13y:_

Name:

Title:

Attest:

Clerk of die Board of Supervisors

fPLEASE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

~~

lla~cd:



COUNTY OF GLENN

By:_

Name:

Tide:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:



COUNTY OF HUMBOLDT

By:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

f PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
SacramenCo, CA 95814.]

r ~

Dated:



couly~ or IMPFRi~,

By:_

Name:

Title:

Attest:

Clerk of die Board of Supervisors.

(PLEASE SEND TO:

Golden State finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

~~

Dated:



COUNTY OF INYO

By:

Name:

Title:

Attest:

Clerk of~ the Board of Supervisors

f PI.I.ASE SEND TO:

Golden State finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:



~K~1~~~rr~c~7o~w~~:~y

By:

Name:

Tide:

Attest:

Clerk of die Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~:iJ



COUN i'I' OF LASSEN

13y:

Name:

Title:

Attest:

Clerk o1~ die Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

llatccl:



COi_JN I'Y OF MAD~RA

13y:_

Name:

Title:

AtiesL

Clerk of dle Board of Supervisors

f PLEASE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:



COiJN I,Y OF MARIPOSA

By:_

Name:

1 itle:

Attest:

Clerk of the Board of~ Supervisors

f PI.Et~SE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacr~unento, CA 9581~1J

~a

Dated:



COUNTY OF MENDOCINO

By:_

Name:

Tide:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95811]

Dated:



COUNTY OF 1VI~RCED

By:_

Name:

Title:

Altesl:

Clerk of the Board of Supervisors

rPI.EASE sENn To:

Golden State riiiance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COi.JN i'Y OF MODOC

By:_

Name:

Tide:

Attest:

Clerk of the Board of Supervisors

fPLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COUNTY OF MONO

~y:

Name:

Title:

Attest:

Clerk of the Board of Supervisors

f PLEASE SEND TO:

Golden State rinance Audlority
1215 K Street, Suite 1650
Sacramento, CA 95811]

J ̀~'

Dated:



COiJNTY OF NAPA

By:_

Name:

Tide:

Attest:

Clerk of die Board of Supervisors

(PLEASE SEND TO:

Goldeiz State Finance Audloriry
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COUlVT'Y OF' NEVA:T)A

13y:;.
~/ ' ,

1V~iin~.

T̀"itle:

At.CeStr

u.G~ ,~-~~~----
crk ~i` ilic Iioa~~d cif` Su~~ervisc~r-s

jPI:EASE SEND TO

Golciei~ State Fi~~~~~ec 11.t~lli~>rt3~
121,5 KSt~•cct, Suite 1 50
S~xcrameiito, C'.~1 ~~ 581 ~1;]

~,~~~~~: `~l D 120, ~;



COUNTY OI' PLACER

By:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

CTolden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COUNTY OF PLUNIAS

By:

Name:

Tide:

Attest:

Clerk of the Board of Supervisors

fPI..E~SE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:



By:_

Name:

Tide:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State Finance Authority
1215 K Street; Suite 1650
Sacramento, CA 95814]

~~

Dated:



COUNTY OF SAN LUIS OBISPO

By:_

Name:

Title:

Attest:

Clerk of die Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

~~

ll<itcd:



COUNTY OF SHASTA

By:_

Name:

Tide:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

llated:



COUNTY OF SIERRA

By:

Name:

Title:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State Finance Audioriry
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COi.7NTY OF SISKIYOU

By:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

.[PLEASE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COiIN I~I' Or SIJTl'~R

By:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

~PI.EAS~ SEND TO:

Golden SCate Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

~~

Dated:



COi_JNTY OF TFHAMA

13y:

Name:

Title:

Attest:

Clerk of the Board of Supervisors

f PLEt~SE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

Dated:

~~



COUN'T'Y OF TRIlVITY

By: ll~it~~l:

Name:

Tide:

Attest:

Clerk of die Board of Supervisors

f PLEASE SEND TO:

Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95811]



;~T~1~►1111'L~70YIlIl1l:~.~~1

sy:_

Name:

Tide:

Attest:

Clerk of the Board of Supervisors

(PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814]

~~

Dated:



COUN I'Y OF TUOLUMNE

~y:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

f PLEASE SEND TO:

Golden State rinance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814~J

~~



COUNTY OF YOLO

By:_

Name:

Title:

Attest

Clerk oI~ the Board of Supervisors

fPI.EASE SEND TO:

Golden State finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95811]

Dated:



courrr~ or YUBA

ley:_

Name:

Title:

Attest:

Clerk of the Board of Supervisors

f PLEASE SEND TO:

Golden Stale Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95811]

Dated:



A~-rAcxMFN~r 1
GOLDEN STATE FTNANC~ AUTHORITY MEMBERS

As of_Tanuary 16, 2019

Alpine County
Amador County
Butte County
Calaveras County
Colusa County
Del Norte County
~1 Dorado County
Glenn County
Humboldt County
Imperial County
Inyo County
Lake County
Lassen County
Madera County
Mariposa County
Mendocino County
Merced County
Modoc County
Mono County
Napa County
Nevada County
Placer County
Plumas County
San Benito County
San Luis Obispo
Shasta County
Sierra County
Siskiyou County
Sutter County
Tehama County
Trinity County
Tulare County
Tuolumne County
Yolo County
Yuba County
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_. . .~._.~ ~ ~ Si'~ATE
Finance Authar~ty

To: GSFA Board of Directors

Golden State Finance Authority (GSFA)
1275 K Street, Suite 1650 Sacramento, California 95814

Phone: (855) 740.8422 Fax: (916) 444-3219 www.gsfahome.orq

From: Greg Norton, Executive Director
Arthur Wylene, General Counsel

Date: August 6, 2019

Re: Proposed Revisions to the Golden State Finance Authority JPA
Agreement -ACTION

Summary
The GSFA Joint Powers Agreement (JPA) was last amended in May 2015. Since that
time, GSFA has substantially expanded its efforts to assist member counties in several
areas, in addition to the well-established housing and PACE financing programs.
These initiatives include:

Establishment of an economic development team to facilitate county-lead
business attraction and retention efforts, job creation efforts, and assist member
counties in obtaining related state and federal funding.

Leveraging GSFA's expertise in capital finance to facilitate rural infrastructure
financing.

• Initiating the Golden State Natural Resources Project to promote forest
resiliency and associated economic development on a large scale.

The JPA presently grants GSFA the power to (among other things) "finance the
construction, acquisition, improvement and rehabilitation of real property...," and all of
the ongoing activities of GSFA fall within this authorization. However, GSFA
management and counsel recommend amending the JPA to expressly reference these
expanded activities, both for purposes of clarity and to ensure that the organization's
commitment to these initiatives is reflected in the governing documents. These
revisions were reviewed, discussed, and approved by the GSFA Executive Committee
at their meeting on July 10, 2019.

The JPA Agreement is attached with proposed revisions in track changes. The specific
proposed revisions include:

Expressly authorizing GSFA to establish and operate programs and projects to
promote public safety, economic development, and environmental protection,

~~



including without limitation forest resiliency, wildfire risk reduction, air quality
improvement, and waste diversion and reuse.

• Clarifying that GSFA may finance the preservation of real property and
infrastructure.

• Incorporating recent amendments to the PACE statutes expanding the types of
improvements that may be financed through that program.

• Expressly authorizing GSFA to issue Industrial Development Bonds far
qualifying projects.

• Specifically referencing GSFA's ability to create nonprofit corporations (such as
NHF and GSNR).

• Other technical amendments to revise obsolete language or conform to current
practice.

All of the proposed revisions are included in track changes in Attachment 1. The
process for revision of the Agreement is as follows:

• Provide the Agreement with proposed revisions to each member's delegate for
presentation and action by each member's Board of Supervisors.

• Section 19 of the Agreement calls for presentation and action by each
Member's Board to be completed within 60 days of approval by the GSFA
Board of Directors. Adoption of the amendment requires approval be a majority
of Member Boards.

Recommendation:
It is recommended that the GSFA Board of Directors review and approve the proposed
revisions to the GSFA Joint Powers Authority Agreement.

Attachments)
• Proposed Amended and Restated Joint Exercise of Powers Agreement (Track

Changes}



GOLDEN STATE FLNAI~ICE ALPI'HORIT'Y

AMENDED AND RESTATED JOINT EXERCISE OF POWERS AGE
(Original date July 1, 1993 and as last amended and restated ~~- ~ ,. X201.9

THIS AMENDED AND RESTATED ,JOINT LX~ItCISL OF POWERS AGR~~M~:NT
("Agi-eemei~t") is entered into by and ~non~ tl~e counties listed on Attaclunent 1 Hereof and
incorporated herein by reference. All such counties are referred to herein as "Members" with die
respective powers, privileges and r~strictio~is ~~rovicied Herein.

RECITALS

A. WH~R~AS, the California Rural Hone Mort~;~;e Tin~nce Aud~ority ("C12HMFA") was
created ~y a JoinC ~:xercise of Powers A.~reement claCed ,July 1, 1.993 pursuant to dic Joint Exercise
of Powers Act. (co~~~inencing wide Article 1 of Cl aptcr .5 of Division 7 of~ Tide 1 of Cie
Government Code of the State oi~ California (t ie "Act"). By Resolution 2003-02, adopted on
January 15, 2003, t ie name of t ie authority was chimed to CRHMrA Homebuyers rund. On
Decer~iber 10, 2011, the name of die authority ~~vas changed Cc> C~►lifornia Home Finance
Authority. On Majr 5, 2015, the T71IT1C of the a~itliprity ~~as chari~ec~ to Golden St~~te rin~u~ce
Au#liority. The mast recent ~nendment to die Joint Exercise of Powers Agreement was on
r~~,,...,n~,~~„ i n:~Iav 5, .2Q:15:.

13. WHEREAS, die Members <r1' CGolden St~~t_e l+inant;e Autl~orily
desire to update, reaffuni, clarify anti revise certain ~~rovisions of die joint powers agreement,
including t ie renaming of the joint powers authority, as set forlli herein.

C. WH~R~:AS, ttie Members are each empowered by law to finance tlic construction,
acgiusi( on, improvement, presep~~ation, and relia~ilitation ~f real property anal u~frastruc~urc:.

~:; , ~= I-I~,12X:.AS, tl~c- ~Iciril~~crs- ~~c c;~tcli ~n~~j3<~«~c:rcci 1»r lai~~ t<~ estalz~isl~ an<t o~~crat~~~i~c>;;rai»s
ai~cl ~ro~eds I_o romQCe ~ul33ic sa#ct > - g
~~e~~—e~-g;~~~~: ~v,-~s~e ~e~t~f~e~~, ~~ec~noniic (I~t~e10~111Ci1t, ilIl(I cuviromnc;ntal
~ratectic~n, uicluclin~ wil~inut: li~nitatian sorest resiliency, wildfire risk reduction air quality
rnprcjvcixienC, arYd ~~r.; wasle f diversiaci asset reuse.

~A:E. VVHER~AS, by Llus Agreement, t ie Members desire to create and establish a joint powers
authority to exercise their respective powers for the purposes of financing die cons~-uction,
acquisition, improvemen ~ preservation, and rehaUil tation of real property and infrastnict-~ire
~~z~~f~ ~~~e-~tt~s~c~~c~ e#~1~~~~ 3=-as aut~iorized ley the Act, and establislzu~~ rznd ~~r~eraiitl~
pro~r'arns ones projects to pr~niotc ~u~lic s~cfety, e;conoi~c~ic develo~~~nen.t quid c;nvir<~z~inc,n[al
proLectic~n, including without IirtUtation i'ores~ resiliency, wildfire risk reduction. air c~uatit~r
in2 r~vemenl and waste diversion and reuse

,~o r ===gin,;,
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NOW, THEREFORE, in consideration of llie mutual covenauits contained herein, t ie MeiYibers
individually ~d collectively agree as follows:

1. Definitions

Unless the conl`ext otherwise requires, the following te~7ns shall for purposes of dais
A.greeinent have the meanings specified below:

"Act" means the Joint exercise of Powers AcC, coniinencing with Article 1 of Chapter 5 of
Division 7 of'l itle 1 of the Government Code of die State of California, including the Marks-Roos
Local Bond Pooling Act of 1985, as amended.

"Agreement" means this Joint. Exercise of Powers Agreement, as ilie same now exists or as it.
may from time to time be amended as provided Herein.

"Associate Member" means a county, city or osier public agency which is not a voting
meinbcr of ttie Rural County Representatives of California, a California nonprofiC corporation
(" RCRC"}, ~~idi legal power and authority similar to drat of the Members, admitted pursuant to
parag►•apli 4.d. below to associate membership herein ley vote of die Board.

"Audit Committee" means a committee made u~~ of ttie Executive Coininittee.

"Authority" means Golden State Finance Authority (GSrA) fornnerly known as California
Hoene Fin~zce AuLlioriL)~ ("CHF"), or CRHMFA Homebuyers Tund or California Rural Home
Mortgage Finance Aut~iority.

"Board" means t ie governing board of die Au~iority as described in Section 7 below.

"Bonds" means bands, notes, ~~arrants, leases, certificates of participation, installment
purchase agreelnents, loazz agreements and at~ier securities or obligarions issued by ttie Auliiority,
or fmancin~; a~ eements entered into by die Authority pursuant to the Act and any ot~ier obligarion
widen die meaning of the term "Bonds" under flee Act.

"Delegate" mewls t ie Supen~isor designated by t ie governing board of each Member to
serve on flee Board of t ie Authority.

"Executive CoinmitGee" means die T,xecuti~~e CommitCee of llie Board est~~blished pursuant
to Section l U hereol:

"Member" means any county which is a member of RCRC, has executed flus Agreement
and has become a member of the Authority.

"Obligalions" means bonds, notes, warrants, leases, certificates of participation, installment
purchase agreements, loan agreements and ot]ier securities or obligalions issued Uy die Authority,
or financing agreeixienis entered into by flee Autlioriry ~~ursuant to flee Act and any otter finau-►cial

~~



or legal o}~lig~akion oI~ the Aut~~ority under tl~e Act

"Program" or "Project" i7~eans any work, improvement, progr~un, project or service
undertaken by lhE Authority.

"Rural County Representatives of California" or "RCRC" means the nonprofit entity
uicorporated under t~iat name in the State of California.

"Supervisor" iiieans an elected County Supervisor from an RCRC member county.

2. Purpose

Tlie purposes of die Aut~iority ~:u~e to provide financing i~or t ie acquisition, construction,
impr~vemen~,~reserv<ifioti, and reliaUilit~~iion of re~il property and in~i•astrttelurc; and to establish
~u~d operate pro~~•~uns_ <uid projects to t~rornote; nrrl>lic salety, economic develo~nieiit, :uicl
enviro~~il~ental proiectioi~, includii~wiQiou~ liinila(ion forest resiliency, wiYdfirc risk reduction, air
qualily improvement, and sue--waste (IIVCTSIOA and reuse

.,, ,~~,.. ,.,.a,,,.~;,,.-, .,,a ,........ _ s ,
r~^•~• ~, ui accordance wide applicable provisions <~f law for the benefit of residents auld
communities. In pursuit of flits purpose, dus Agreement provides for tl~e joint exercise of powers
corrunon to any of its Members and Associate MemUers as provided herein, or otherwise
authorized by tie Act and oilier applicable laws, including assir';,,n :^ ~.~^.~~;^... Lrovision of
iinancin~• aazd other t~ro~-a;ns ~uu~ t~roicets as authorized herein, jointly exercised in t ie manner set
forth herein.

3. Principal Place of Business

Tlie~ principal ofTice cif the Authority shall be 1215 K Street, Su Ce 1650, Sacraunento,
Cali~~ornia 95814.

4. Creation of Authority; Addition of Members or Associate Members

a. Tlie Authority is Hereby created pursuant to die Act. As provicieci in ilie Act, tl~e
Authority shall be a public entity separate and distinct from die MemUers or Associate Members.

l~. Tlie Aut~iority will cause a notice of this Agreement or airy ainenciinenl hereto to
be prepared and filed ~~viCh the office of t ie Secretary of Slxle of California ui a tuneIy fasluon in
t ie manner set fords in Section 6503.3 of die Act.

c. A county teat. is a member of RCRC inay petition t<~ become a inemUer oI~ ilie
Authority by suUmitting to t ie Board a resolulion or evidence of other formal action taken by its
governing body adopting this Ag~reement~ The Board shall review the petition for memberslup
and shall vote to approve or disapprove the petition. If the petition is approved by a majority o1'
die Board, such county shall immediately become a Member of die Auiliority..

~~



d. An Associate Member may be added to die Authority upon the a[~irmalive

approval of its respective governing board and pursuant to action Uy the Auiliorit~~ Boau-d upon
such Lerms and conditions, and with such rights, privileges and responsibilities, as inay be
established from lime to time by l ie Board, Such tcrins and conditions, and rights, privileges and
responsibilities may vary among the Associate Memuers. Associate MemUers sli~ll be entitled to
participate in one or mo~•e programs of clie Auflioiity as determined by die Board, but shall noY. Ue
~~oting members of ilie Board. The Executive Director of the Aui~iority shall enforce die terms

and conditions for Prospecrive Associate Members to t ie Authority as provided by resolution of
the Board and as amended from dime to time Uy llie Board. Changes in t ie terms and conditions
for Associate Memberslup by the Board will not constitute an ainendi7zent of t~iis Agreement..

5. Term and Termination of Powers

This Agreement shall become effective from die elate hereof unlit such time ~.s i~ is
tcr~i~inateci in ~~xitir~ by dill Che Members: nrovicled, liari~cver, t~av: t}iis .A~~eenlenl shall i~.ac.
terminate or (~e. teriiunalcd until the earlier ol~ tl~e time when all Bonds and any interest thereon
shall leave been paid iil lull, or provision for such payment shall have been made, or when tie
Authority shall no loiter o~~n or hold any interest in a public capital improvement or program.

Tlie Audiorit~~ shall continue to exercise die powers Herein conferred upon it until ~ennination of

this Agreement, except that if any Bonds are issued and delivered, in no event shall t ie exercise of

the powers herein granted be terminated until all Bonds so issued and delivered and die interest
thereon shall ha`~e been paid or provision for such payment sha11 leave been made and ~iy ~t1~er
debt incurred wide respect to any ot~ier financing progrun established or administered by the
Authority leas been repaid in full and is rio longer outstanding.

6. Powers; Reshiction upon Exercise

a. To effectuate its purpose, die Authority shall leave flee power to exercise any and all

powers of flee Members or of a joint powers authority under die Act and other applicaUle
provisions of law, subject, however, to flee conditions and restrictions herein contained. Each
Member or Associate MemUer may also separately exercise any and all such powers. The powers
of die Authority are limited to those of a general law county.

U. Tlie Authority may adopt, from time to time, such resolutions, guidelines, rules quid
regulations for die conduct of its meetings and die activities of~ flee AuthoriC~ as it deems necessary

or desirable to accomplish its purpose.

c. The Authority shall Piave die power to finance flee construction, acquisition,
improvement ,~~reservation, and reliabilitalion of real properly an<:i uifrastcuct~uc, including

~vitl~out. lunitation flee power to purchase, wit~i flee amounts received or to Ue received by it

pursu~uit: Co a Uond purchase agreement, bonds issued by any o1' its MemUers or Associate

Members and od~er local agencies at. public or negotiated sale, for die purpose set fords herein and
in accordance with flee Act. All or any part of such bonds so purchased may be Held by flee

Authority or resold io public or private purchasers at public or negotiated sale. The Audlority shall

~̀



sel any other terms and conditions of any purchase or sale contemplated Herein as it deems
necessary or convenient and in furtherance of die Act. The Authority may issue or cause to be
issued Bonds or ot~lier indebtedness, and pledge any of~ its property or revenues as security to die
extent~pennitled by resolution of die Board under auiy applicable pro~~ision of law. The Authority
xnay receive funds from Div (awlui source, ~~cl may issue Bonds in accordance wifli die Act in
order to raise funds necessary to effectuate its purpose ~iereunder and may enter into agreements
to secure such Bonds. The Autlaority nay issue other forms of indebtedness aut~iorized by die
Act or a~licable law, and to secure such debt, to further such purpose. ~~Tid~out lir~iitin~;~ die
generality of flee ioreQoing, die Aulliority shall lie cinpawercd i.o issue industrial develot~nient
bonds pursuant w ilie Calii'nrnia Ii~duslrial nevelopn}ent ruiancing Act (bide 10 (cc~inmencin~
wide Se;eticu~ 9I a()0) ol'tlie CsOVCi'ilIllCII~. CO(~~ fJI II1C S(11:C Of C1~IIOt'17.1a~.'I'~ie Authority i7iay utilize
other forrns of capiCal, including', bur. nor. l~mired ro, the Authorit}~'s internal resources, capital
markets and other Iz~nns of private capital investment aut~iorized by die Act. Tlic Aut~iorit~~ shall
rwriher leave t ie power t+o establisk and opelaee pro~r~uns and praiects to proix~ote put~lic satet~~,
eccxx:uruc devel<~pmeni., :u~d em~irontnental groteclion, incl~~din~ witlioul. Iimitaiioi~ forest
resaliencv, wZlc~ire risk reduction, air quality unprt>vement; ~zzid e~waste diversion and
reuse. -~esi~~~ .. ~_~. _ ~ :

. ~l'lie r'~utlio~-ity may exercise the caminon
powers of tic Mcrnbers a.nd exercise all adclition:~l powers given to a ioint. poi~~ers entity ttndex- any
of Qic laws of tl~e State of Califon~ia, incluciin~;, bui. nol. liiniied t~~, the .ToinL I?xercise of Powers ~3c1:,
for anv puruose ~xutliorized uxzder flies A~-ee~nent_

d. The Authority is hereby audrorized to do all acts necessary for die exercise of its.
powers, including, }gut not lirriited to:

(1) executing contracts,
(2) emplo}ping agents, consultants and employees,
(3} acquiring, conslructuig or providing for maintenance and operation of any

Uuilding, work or irnpro~~ement,
(4~) acquiring, holding or disposing oi~ real or personal property wherever

located, including properly subject to mortgage,
(5) incurring debts, liabilities or obligations,
(6) receiving g~;•ants, gifts, contributions and donations of property, funds,

services and any other forms of assisl~nce from persons, firms, corporations
or govermnental entities,

(7) suing and being sued in its o~~~ mine, and litigating or settling any shits ox
claims,

(8) doing any and all tFungs necessa►y or convenient to die exercise of its
specific powers and to accomplishing its purpose

(9) establishing and/or achninistering clistricts to finance and refinance the
acquisition, installation and imI>rovemenC of energy e$iciency, water
conserval7on, wi.id~re saiettT. seisrx~ic strer~gtl~e~an~, and renewat~le ener~,y
improvements, or anv ot:l~er improvements autlian~.ed by law, to or on real
property quid in buildixz~s. The Authority may enter info one or snore
agreements, including without liinitaxion, pu-ticipation ~reemenls and
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i~nplement~~tion agreements to implement such programs.
(10) establisliizi~~ azid aci~7iinisterin •one ox zx~.oz•e nonprofit. c~rpor,~.t~or3s i.inde~-

klle 1~7onurot~t Cc~rt~orations I,aw {D1t~S1011 2 ~GO1~tYi1CT7f1T1~' ev~itli Section
5000) ~f tlxe GorPoratioi~s Code of the State of Caiifc~rnia) to undertake
pro~rvzas anti t~roiects too t~roiiiotc nubl~c ~a~ety= econox~~ic C~(,YC:IO ill~Ilk.

and ei~~~iroY~inenta~ t~rs~tection, includir~~ ~~it}zoi~t la~xiitatiora fa~~est re5zl~enc~~~
«rilcifite ris1;. i-ecit~ction, rvir qu<~litZ~ nnpro~rein~ent,~~u1j f~~F~--wa~(:e
~~~c~iversi~n mid reuse +~t4 ~;x. y~ ~~:. ~~ r~r~~---~s~

Win.

e. Subject to the applicable pro~~isions oP any indenture or resolution providing for die
investment. of monies held t~iereunder, the AutlloriLy shall have die power l:o invest ~iy of its funds
as the Board deems advisable, in 11ie swine manner and upon. the same conditions as local agencies
pursuant to Section 53601 of tie Government Code of the State of Califonua.

f A11 property, equipment, supplies, funds and records of tie Authority shall be.
o~med by die Authority, except as may be provided other~~se herein ~r by resolution oI' t ie
Board.

g. Pursuant to the pro~~isions oi' Section 65081 of clie Act, l:~ie debts, liabilities axid
obligations of ttie Authority shall not Ue debts, liabilities and obligations c>f t ie Members or
Associate Members. Any Bonds, together wiili an}~ interest. and premium thereon, shall not
constitute dcUts, liabilities or oUlig~ations of an}~ Member. ~1'he Members or Associate Members
Hereby agree diaC any such Bonds issued by ttie Authority shall not constitute general oUli~ations of
die Audioriry but shall be payable solely from the moneys pledged to t ie repayment of~ principal or
interest on such Bonds under 11ie terms of the resolution, indenCure, trust, agreernent or oilier
instrument pursuant. to wlvch such Bonds are issued. Neither die Members or Associate
Memuers nor the Aut~iority s1~a11 be ~~ligated Co pay tie principal of or premium, if airy, or
interest on the Bonds, or oilier costs incidental thereto, except from the revenues and funds
pledged therefor, sand neit~ier the fait~i uid credit nor t ie taJ~ing power of the Members or
Associate Members or the Aud~ority shall be pledged to the payment of die principal of or
premium, if any, or interest on die Bonds, nor shall t ie Members or Associate Members of the
Autliori~y be obligated in any manner to make ~iy appropriation for such pa}nnent No covenant
or ~reeinent contained in any Bond shall be deemed to be a covenant. or agreement of any
Delegate, or any officer, agent ox employee oi~ the Autk~ority in an individual capacity, and neil:lier
the Board nor ~iy officer thereof executing tl~e Bonds or any document. relaCed t~iereto shall be
liable personally oii any Bond or be sut~ject. to any personal liability or accountability b}~ reason of
die issuance of any Bonds.

7. Governing Board

a. The Board shall consist of clie number of Delegates equal to one represent~~tive
from each Member,



U. Tlie governing body of each MemUer shall appoinC one of its Supervisors to serve
as a Delegate on the Board. A Member's appouitment. of its Delegate shall Ue delivered in writing
(wlucl~ i7iay be by electronic mail) to ilie Authority and shall be ef~eciive until he or she is replaced
by such governui~ body or no loner a Supervisor; any vacancy shall be filled by die governing
body of dig MemUer in t ie s~une manner provided in thus paragraph U..

c. Tlie governing body of each Member oi' the Board s}iall appoint. a Supervisor as an
alternate to serve on t ie Board in rlie absence of the Delegate; the alternate may exErcise all die
rights mid privileges of the DelegaCe, including die right to Ue cow~ted in constituting a quorum, Co
participate in t ie proceedings of die Board, and to vote upon any and all matters. No alternate
inay leave snore Y1ia.n one vote at any meeting of ilie Board, and any Member's designation of an
alternate shall be d~livercd ui writing (which may be by electronic snail) t~ die Authority and shall
be etfeciive until such alternate is replaced by his or her governing body or is no longer a
Supervisor, unless ot~ienvise specified in such appointrnent. Any vacancy shall be filled Uy tie
governing body of the VlemUer in t ie sane manner provided in Ibis paragraph c,..

d. Any persoxi who is not a member of the governing body of a A~einber and v~~ho
attends a meeting on behalf of such Member may not vote or be counted toward a quorum but
may, at ie discretion of flee Cl~au•, participate in open meetings he or she alCends.

e. Each Associate Member inay designate a non voting representative to the Board
who may not Ue counted toward a quorum Uut who may attend open meetings, propose agenda
items and ot~ierwise participate in Board Meetings.

f. Delegates shall slot receive compcnsadon for serving as Deleg~ales, Uut may claun
and receive reimbursement for elcpenses actually incurred in connection wills such service
pursuant to rules approved by the Board and subject to die availability of funds.

g. Tlie Board shall leave the power, by resolution, to dic ~xtcnt periniCCed by the Act
or any ot~ier applicable law, to exercise any powers of die Authority and to delegate any of its
functions to the Executive Cc~m~niitee or one or more Delegates, officers or agents of the
Aulliority, and to cause, any au~iori~ed Delegate, oi~icer or agent to take any aclions and execuCe
any documents for and in llie mine and oi~ behalf of the Board or die Authority.

h. The Board may establish other committees as it deems necessary for any lawful
purpose; such corrunittees are ad~Rsory only and may not. act or purport to act. on behalf of tie
Board or die Authority.

i. Tlie Board shall develop, or cause to be developed, and review, modify as
necessary, and adopt each PrograiYi.

8. Meetings of the Board

a. '~'he Board shall meet at least once annually, Uut may meeC more frequently upon
call o[~ any c~I~icer or as provided by resolulion of the Bo~u•d.
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b. Meetan~;s of tl~e Board s~iall be called, noticed, field and conducCeci pursuant to ilie
provisions of die' Ralph M. Brown Act, Chapter 9 (commencing wit~i Section 51950) oi~ Part I oi~
Division 2 of Title 5 of die Government Code of die State of California.

c. Tl~e Secretary oi~ die Aut~ioriry shall cause minutes of a.11 meetings of die Board to
be t~~ken and distributed to each Member as soon as possible afier each mectin~.

d. The lesser of twelve (12) Iaelegates or a majority of die number of current
Delegates shall constitute a quorum for transacting business at an}~ meeting of the Board, except
drat less than a quorum may act. to adjourn a meeting. ~actz Delegate shall have one vote.

e. Meetings inay lie Held at. any location designated in notice properly given for a
meeting and may be conducted Uy telephonic or similar means in any manner otherwise allowed
by law:.

9. Officers; Duties; Official Bonds

a. Tlie Boac~ci shall elect a chair and vice chair from among die Delegates at the
Board's annual meeting wl~o shall serve a term of one {1) year or until their respective successor is
elected. The chair shall conduct t ie meetings of the Board and perform such oflier duties as may
be specified by resolution of die Board. The vice chair shall perform such duties in the absence or
in the event of the unavailability of the chair.

b. Tlie Board shall contract annually ~vit~i RCRC to acimirvister dae A~-eerxient mid to
provide administrati~c~e services to the Aut~iority, and t ie President old Chief Executive Officer of
RCRC shall serve ex officio as Executive Director, Secretary, Treasurer, and Auditor of the
Authority. As chief executive of the Authority, die Executive Director is authorized to execute
contracts and other oUli~;aiions of die Authority, <u~ci tc~ adept adznii~istrative, t~ersoni~el,
accouuicii~~ a~ad siii~ilar ini.erFial ~~olicies i~r tic o~aeration: of tl:ze AutJ~orit~~, unless prior Board
approval is required by a durd p~r~y, Uy law or by~Board specification, and to perform older Julies
specified by tie Board. The Executive Director may appoint such ot~ier off cers as may be
required fox tie orderly conduct of t ae Authority's business and affairs who shall serve at t ie
pleasure oi~ die Executive Director. Suuject to the applicable provisions of any indenture ox
resolution providing for a trustee or other fiscal agent, t ie executive Director, as Treasurer, is
designated as the custodian of the Authority's funds, from ~~v~~atever source, and, as such, shall
have die powers, duties and responsibilities specified in Section 6505.5 of the Act. The Executive
Director, as Auditor, shall Piave 11ie powers, duties and responsibilities specified in Section 6505.5
of~ the Act.

c. Tl~e L.egislalive Advocate for tie Authori~~ s~iall Ue the Rural County
Representati~~es oi~ Calil`ornia.

d. The Treasurer and Auditor axe public officers c~~ho have charge ol; h:uidle, or have
access to all property of flic Authority, azid a bond for such officer in t ie am~unC oI' at least one



Hundred thousand dollars ($1 UU,000.00) shall be obtained at the expense of die Authority and
filed wit~i the Executive Director. Such bond may secure the faidifuI performance of such
off cer's duties wide respect` to another puulic office i~~ such bond in at least die s~une amount
specifically mentions llie office of -the Authority as required herein. The Treasurer and Auditor
shall cause periodic independent audits to be made oi~ the Aud~ority's books by a certif ed public
accountant, or public accountant, in compliance wit~i Section 6505 of tie Act.

e. The business of the Audioriry shall be conducted tinder tlic stzper~~ision ol~ llie
Executive Director by RCRC personnel.

10. Executive CommitCee of the Authority

c1. Ci0I11pOS1t10I1

The Authority shall appoint no fewer dean nine (9) and no more tliaui eleven (11)
members of its Board to serve on an executive Conunittee. The Clair and Vice Chair of the
Authority shall serve on die Executive Committee.

b. Powers and Limitations

The Executive Committee shall act in an advisory capacity and snake
recommendarions to die AutlioriLy Board. Duties will include, but not Ue limited to, review of tie
quarCe,rly and annual budgets, ser~~ice as the Audit Cor~i~~ittee for r~ie Authority, periodically
review dais Agreement; and complete ~iy otlYer tasks as may Ue assigned ley die Board. Tlie
Cxecurive Committee shall Ue subject to all limitations imposed by this A~-eexnent, oilier
applicable law, and resolutions of the Board.

c. uorum

A m~jonity of die executive Committee shill constitute a quorum for t~ansacCing
business of tie Executive Coinmitt~e.

11. Disposition of Assets

Upon termination. oi' this Agreement, all remaining assets and liabilities of die Auiliority
shall be dishibuted to tie resI~ective Members in such manner as shall be determined by die
Board and in accordance wide t ie law.

12. Agreement Not Exclusiv

This Agreement shall not be exclusive, and each Member expressly reserves its rights to
carry out od~er r~•~~~~~~ ~ ~~~~.,~ : „~°. ~r-' ̂  ~~improverxients, pra.~r~iis. quid nrojecis
as provided for by law and to issue oilier oUligations for those purposes. Tlus Agreement shall not
be deemed ~o amend or alter die teens of oilier agreements aunong die MemUers or Associate
Members.

~~



13. Conflict of Interest Code

The Authority shall by resolution adopt a ConflicC of Interest Code as required by law.

14. Contributions and Advances

Contributions or advances of public funds and of personnel, equipment or properly inay
lie made to the Authority by an}- Member, Associate Member or any oilier puUlic agency to
further die purpose o1~ this A~-eement. 1'ayinent. of public funds may be made to defray the cosC of
any contribution. Any advance may be made subject to repayment, and in that case sha11 Ue repaid
in t ie manner agreed upon by die advancing• Member, Associate Mennber or other ~~ublic agency
and the Autlioriry at the time of inking the advance.

15. Fiscal Year; Accounts; Reports; Annual Budged Administrative Expenses

a: The fiscal year of the Autl~oa-ity shall be die period from January 1 of each year to
and including t ie following Deceinl~er 31, exce~C for any partial fiscal year resultuig from a change
in accounting based oii a different fiscal year previously.

b. Prior to flee begimling of each fiscal year, t~xc Board shall adopt a budget for ttie
succeeding fiscal year.

c. The Authority shall establish and mainla.in such funds and accounts as may be
~~equired by generally accepted accounting principles. Tlie books mid records of the Aui~ ority are
put~lic records acid sliaJl be open to inspection at: gill reasonaule tunes Uy each Member and its
represeniatives.

d. Tlie Auditor shall eit~ier make, or contract Nridi a certified public acc~untuit or
public accountant to make, an axuival audit of die accounts and records of tie Aut~iority. The
nunimum requirements of~ tlie. audit shall be those prescz-ibeci by 11ic, State Controller for special
districts under Section 26909 of the Government Code of the State of California, and shall
conform to generally; accepted auditing standards. When an audit of ~.ccounts and records is made
by a certified public accountant or puUlic accountant, a report t~iereof shall Ue filed as a public
record with cacti Member (and also wide tt~e auditor of SacramenCo County as tlic county in wlucli
the Authority's of~'ice is located) widen 12 months after t ie end of die fiscal year.

e. In ~iy year in which the annual budget of the Aut~iority does not exceed five
thousand dollars ($5,000.00), 11ie Board ma}r, upon iu~animous approval of the Board, replace die
annu~il audit with an ensuing one-year period, but in no event for a period longer t~ian two fiscal
years.

16. Duties of Members or Associate Members; Breach
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If any Member or Associate Member shall default in performing any covenant contained
lic;rein, such default shall not excuse dot MeinUer or Associate Meinl~er from fulfilling its oilier
obligations hereunder, and suc~i defaulting McmUer or flssociaCe Member shall remain liable for
t ie performance of all covenants Hereof. each MeinUer or AssociaC`e Member liereUy declares
drat thus Agreement is entered into for die benefit of die Aut~i~rity created Hereby, and each
Member or Associate Member Hereby grants to the 1lutliority die right to enforce, Uy ~~}iatever
lawful means die Authority deems appropriate, all of tli~ obligations of each of the parties
Hereunder. Each and all of the rernedies given to the Authority Hereunder or by any law now or
Hereafter enacted are cumulative, and d2e exexcise of one right or remedy shall not impair t ie right
of Ilse Authority to auly or all oilier remedies.

17. Indemnif cation

To (lie full extent permitted by law, tie Board may aut~iorize indcxniufcation by tie
Audiorily cal'- any person who is or was a Board Delegate, alternate, officer, consultant, employee or
oilier ~en~ of the Aut~.hority, and who was or is a party or is threatened to lie made a ~~~~rty t.o a
proceeding by reason of die fact that such person is or was such a Delegate, alternate, officer,
consultant, employee or oilier agent. of the Autl~orit}~. Sucli indemnification may be made against
expenses, judgment's, fines, settlements and other amounts actually and reasonably incurred in
connection wide such proceeding, if such person acted in good faith and in a manner such person
reasonably believed to be in die Uest interests of t ie Authority and, in the case of a criminal
procecdin~, had no reasonable cause to believe lus or her conduct. was unlawlitl and, in the case of
an action by or in die right of ilie Aut~ic~rity, acted with such care, including reasonably inquiry, as
an ordinarily prudent pc;rs~n in a like position would use under similar circumstances.

18. Ixnmunibies

A11 of tlxe privileges and iinmunilies tram liabilities,. exernptioias from law, ordu7uices and
rules, all pension, relief, disability, workers' compensation wind other benetils which apply to the
activity of officers, agents or employees of any of t ie Members or Associate Members when
perlonning their respcctiv~ functions, shall apply to t~iem to the same degree aild extent while
engaged as Delegates or otherwise as an officer, agent or oilier representative of the Authority or
while engaged in the performance oC any of~ their functions or duties under die provisions of dus
Agreement.

19. Amendment

'Plus Agreement may be amended by t ie adoption of the amendment Uy die governing
bodies of a majority of the Members. The amendment shall become e~~ective on the first day of
the monlli follo~s~ng tkie last xequired inemUer agency approval. An ain~ndnient inay be initiated
by the Board, upon approval by a majority of the Board. A,ny proposed aunendinent, including the
text off' t ie proposed c~~ange, shall Ue given by tie Board to each Member's Delegate for
presenkztion and action by each Members board within 6U days, which time may be extended by
die Board.
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The list of Members, Attaclunent 1, may lie updated to reflecC new and/or withdrawn
Vlernbers without requiring formal a~rziendment of ilie Agreement Uy the Authorit}~ Board o1
Directors.

20. Withdrawal of Member or Associate Member

If a Meinl~cr wit~xdraws as member of RCRC, its mcmberslup in the Authority shall
au~omatic:illy terminate. A Member or Associate Member may withdraw from dus Agreement
upon ~a~rilten notice to t ie Board; provided however, that no such withdrawal shall result in Lie
dissolution of Tlie Authority as long as any Bonds or ot~ier obligations off- tl~e Authority remain
outst~uiding. Any such witlidz•a~~al sha11 become effective t~urty (30) days alter a resolulion adopted
by tie Member's governing hotly which audlorizes withdrawal is received by the Auiliority.
Notwidista~iding die foregoing, any termination of ineinberslup ox wit~idrawal Iiom tiie Aut~~oriry

shall not operate to relieve any terminated or withdrawing MemUer or Associate Member from
OUligations incurred by such terminated or withdrawing Member or Associate Meinbei• prior to
the time of its termination or withdrawal.

21. Miscellaneous

a. Counterparts. Tlvs Agreemez-►t may be executed in several counterparts, each of
which shall be an original and all of~wlucli shall constitute buC one and t ie s~une ins(ruinent.

b. Construction. The section headings herein are for convenience only and are not t~
be construed as modifying or governing tl~e language in die section referred to.

c. Approvals. Wherever in this Agreement any consent or approval is required, the
same s~iall not be unreasonably witlilield.

cl. Jurisdiction; Venue. 'lotus Agreerncnt is made in the State of California, under the
Constitution and laws of such State end is to lie so construed; any action to enforce or interpret its
terms shall be brought. in Sacrainenlo County, Calii~onlia.

e. Integration. Thus Agreement is die complete and exclusive si~~tement of die
agreement among tie ~arCies hereto, and it supersedes and merges all prior proposals,
understandings, and other agreements, wlietlier oral, ~~-it.t.en, or implied in conduct, bctvveen and
among t]~e parties relating to die subject matter of tYiis AgreemenC.

f: Successors; Assignment Tlus Agreement shall lie binding upon and shall uZure to
die bezief t. of t ie successors of the parties Hereto. ~xcepC to the extent expressly provided liereui,
no MemUer may assign any right or obligation Hereunder witliouC t]ie consent of the Board,

g. Severability. Should any part, teen or provision of this Agreeixient be decided by
the courts to lie illegal or in conflict with any law of tie State of CaJif'oniia, or ot~ierwise be
rendered unenforccaUle or ineffectual, the valicliry of the rcmtining parts., terms or provisions



Hereof shall not be affected iliereby.

Tlae pities liercCo have caused dus A~'eement to be executed and attested by their properly
aurliorized officers.

A.S ADOPTED I3Y THE MEMBERS:

Originally dated July 1, 1993
Arriended and restated December 10, 19.98
Amended and restated rebruauy 18, 1999
Amended and restated September 18, 2002
Amended and restated January 28, 2004
Amended and rest~~ted December 10, 2014.
Amended quid restated May 5, 2015
I~mc;n<leci and restai~,d , 2419
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