Golden State Finance Authority (GSFA)
P — S 1215 K Street, Suite 1650 - Sacramento, California 95814
CRu il oW TATE Phone: (855) 740-8422 - Fax: (916) 444-3219 - waww.gsishome.org

Finance Authority

To: GSFA Board of Directors

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.

o 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 for
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:

o 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.

Attachment(s
» Proposed Amended and Restated Joint Exercise of Powers Agreement (Track

Changes)



GOLDEN STATE FINANCE AUTHORITY

AMENDED AND RESTATED JOINT EXERCISE OF POWERS AGREEMENT
(Original date July 1, 1993 and as last amended and restated Masx=____ &, 20452019)

THIS AMENDED AND RESTATED JOINT EXERCISE OF POWERS AGREEMENT
(“Agreement”) 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" with the
respective powers, privileges and restrictions provided herein.

RECITALS

A. WHEREAS, the California Rural Home Morlgage Finance Authority (‘CRHMFA”) was
created by a Joint Exercise of Powers Agreement dated July 1, 1993 pursuant to the Joint Exercise
of Powers Act (commencing with Article 1 of Chapter 5 of Division 7 of Title 1 of the
Government Code of the State of California (the “Act”). By Resolution 2008-02, adopted on
January 15, 2003, the name of the authority was changed to CRHMFA Homebuyers Fund. On
December 10, 2014, the name of the authority was changed o California Home Finance
Authority. On May 5. 2015, the name ol die authority was changed 0 Golden State Finance
Authority. The most recent amendment to the Joint Exercise of Powers Agreement was on
Deeember-10Mav 5, 20442015..

B. WHEREAS, the Members of Galidosnin-taome FinanceGolden Stite Finance Authority
desire to update, reaflum, clarily and revise certain provisions of the joint powers agreement,
including the renaming of the joint powers authority, as set forth herein.

& WHEREAS, the Members arc each empowered by law to finance thc construction,

<D, WHERLEAS. (he Mambers are cach cnapowered by aw 1o establish and operale progrims
aud projects to promote public safcty, feorest—restlieneys—wildlive—risk—reduction,—wr—ounlity
snproveent—ormanie—wisle—redustion—and—cconomic development,  and  envivonmental
protection. including withou( limitation [orest resiliency., wildlire risk reduction, air quality
improvement, and erssaie-wasle reductondiversion and reusc.

L. WHEREAS, by this Agreement, the Members desire to create and establish a joint powers
authonty to exercise their respective powers for the purposes of financing the construction,
acquisition, improvement, prescivation, and rehabilitaion of real property_and inlrastruciure
wathin—he jussdicton-ofthe-Authorty-as authorized by the Act, and csiablishing and operatmg
programs _and _projects (o proote_public safely, ccononmice development, and cnvirarmental

improvement, and _ersanie—waste diversion and reuscreductionpuble—salets {orestresiliency:
valdhre—risk—redueton—ar—quality—mproversent—ormnie—wasle—reduction—and —econonic
development.




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

1. Definitions

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

"Act’ means the Joint Exercisc of Powers Act, commeéncing with Article 1 of Chapter 5 of
Division 7 of Title 1 of the Government Code of the State of Calilornia, 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 [rom time to time 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 Representatives 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 (GSFA) formerly known as California
Home Finance Authority (“CHF”), or CRHMFA Homebuyers Fund or California Rural Home
Mortgage Finance 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 other securities or obligations issued by the Authority,
or financing agreements entered into by the Authority pursuant to the Act and any other obligation
within the meaning of the term "Bonds" under the Act.

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

“Executive Committee” means the Executive Committee of the Board established pursuant
to Section 10 hereof.

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

“Obligations” mcans bonds, notes, warrants, leases, certificates of participation, installment
purchase agreements, loan agreements and other securities or obligations issued by the Authority,
or financing agreements entered into by the Authority pursuant to the Act and any other financial



or legal obligation of the Authority under the 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 is-are to provide financing for the acquisition, construction,
improvement, preservation, and rehabilitation of real property and inlrastructure. and (o establish
and _operate_programs _and  projects (o _promoic public salely, econonuc development. and
environmenial protection, including withoul Iimitation forest resiliency, wildlire risk reduciion, air
quality _improvement, and essmie—wasle diversion and reuscreductionpublie—salfetr—forest
resiiepev—wildireviskreduction—wirqualin-improvement-organicwastereduction-and-ccononie
development, In accordance with 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 assisEng—n-linaneing provision ol
Imancing and other programs and projects as authorized herein, jointly exercised in the manner set
forth herein.

3. Principal Place of Business

The principal office of the Authority shall be 1215 K Swoeet, 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, the
Authority shall be a public entity separate and distinct from the Members or Associate Members.

b. The Authority will causc a notice of this Agreement or any amendment hereto to
be prepared and filed with the office of the Secretary ol State of California in a timely {ashion in
the manner set forth in Section 6503.3 of the Act.

c. A county that is a member of RCRC may petition 0 become a member of the
Authority by submitting to the Board a resolution or evidence of other formal action taken by its
governing body adopting this Agreement. The Board shall review the petition for membership
and shall vote to approve or disapprove the petiion. If the petition is approved by a majority ol
the Board, such county shall immediately become a Member of the Authority.



d. An Associate Member may be added to the Authority upon the affirmative
approval of its respective governing board and pursuant to action by the Authority Board upon
such terms and conditions, and with such rights, privileges and responsibilities, as may be
established from time to time by the Board. Such terms and conditions, and rights, privileges and
responsibilitics may vary among the Associate Members. Associate Members shall be entitled 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 Executive 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 amended [rom 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 Termination of Powers

This Agreement shall become effective from the datc hereof unal sucl tme as it is
termnated m writing by all the Members; provided. however, that this_Agreement. shall not
lerminale or be lerminated 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
Authonty 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 termination of
this Agreement, except that if any Bonds are issued and delivered, in no event shall the exercise of
the powers herein granted be terminated until all Bonds so issued and delivered and the interest
thereon 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 eftectuate its purpose, the Authority shall have the power to exercise any and all
powers of the Members or of a joint powers authority under the Act and other applicable
provisions of law, subject, however, to the conditions and restrictions herein contained. Fach
Member or Associate Member may also separately exercise any and all such powers. The powers
of the Authority 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 Authonty as it deems necessary
or desirable to accomplish its purpose.

C. The Authority shall have thc power to finance the construction, acquisition,
improvement, preservation, and rehabilitation of real property_and inlrasiructure, including
without limitation the power to purchase, with the amounts received or to be received by it
pursuant 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 the purpose sct forth herein and
n accordance with the Act. All or any part of such bonds so purchased may be held by the
Authority 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. The Authority
may receive lunds [rom any lawlul 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 other forms of indebtedness authorized by the
Act_or applicabie law, and to secure such debt, to further such purpose. Without limiting the
senerality ol he loregoing, (he Authority shall be empowered 1o assue indusiviad developinent
bonds pursuant to the Calilornia Industrial Development Financing Act (Title 10 (commencing
with Section 91500) of the Government Code ol the State ol Cabifornia), The Authority may utilize
other forms of capital, including, but not limited to, the Authorlt} s internal resources, capital
markets and other [orms of private capital investment authorized by the Act. he Authorily shall
{urther have the power (o establish and operate programs aud projects (o promote public salety,
cconomic _development, and  environment: 1| 1._1_':)1_1,'5_‘15_;11 Jncluding without  limitaton  [oresl

1'{.‘sjlic1t('\'. n‘ihlﬁl'r ri%] 'r(lm'um, 1 anent, and emanie—waste diversion and

isk—reducion—air-qualib—improvement
W—W&H~}L{—lﬂtﬂ(;H-—rﬂ-}d—{‘{mf)H-Hi-—-f—k-Hll(—}IﬁJH{&hl Ih-. \ulhu{ll\ Ay e exercise Lh{* » CONUNON

for any purpose ,uulunm.(l__gi‘.;du llus _-\;_r: ceienl,

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

)] executing contracts,

@ employing agents, consultants and employees,

3 acquiring, constructing or providing for maintcnance and operaiion of any
building, work or improvement,

) acquiring, holding or disposing of real or personal property wherever
located, including property subject to mortgage,

(5) mcurring debts, liabilities or obligations,

©) receiving granls, gifts, contributions and donations of property, funds,
services and any other 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,

® 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
acquisiton, installaion and improvement ol energy efliciency, water
conservation, wildlire safety, sersmic strengthening, and renewable energy

improvements, or anv other inprovements authorized by law, to or on real
property and in buildings. The Authority may enter into one or more
agrecments, including without limitation, participation agreemenis and




inplementation agreements to implement such programs.

(10) __ establishing and administering one or more nonprofit corporations under
the Nonprofit Corporations Law (Division 2 (commencing with Section
5000) of the Corporations Code of the State of Cahfornia) to undertake
programs and projects 1o promote public safetv. economic development,
and environmental protecton, imcluding without limitation forest resiliency,
wildlire nisk reduction, ar qualitv._ihmprovement, and ersanie—wasie
remenendiversion and rensepublie-salebv—lores—resilicner —wildfire—risk
reduction—air-qualib- improveentorsame waste reduction—and-economie

€. 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 the same conditions as local agencies
pursuant to Section 53601 of the Government Codec of the State of California.

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

Board.

g Pursuant to the provisions of Section 6508.1 of the Act, the debts, liabilities and
obligations of the Authority shall not be debts, labilities and obligations of the Members or
Associate Members. Any Bonds, together with any interest and premium thereon, shall not
constitute debts, liabilities or obligations of any Member. The Members or Associate Members
hereby agree that any such Bonds issued by the Authority shall not constitute general obligations of
the Authority but shall be payable solely from the moneys pledged to the repayment of principal or
intcrest on such Bonds under the terms of the resolution, indenture, trust, agreement or other
instrument pursuant to which such Bonds are issued. Neither the Members or Associate
Members nor the Authority shall be obligated to pay the principal of or premium, if any, or
interest on the Bonds, or other costs incidental thereto, except from the revenues and funds
pledged therefor, and neither the faith and credit nor the taxing power of the Members or
Associate Members or the Authority shall be pledged to the payment of the principal of or
premium, il any, or interest on the Bonds, nor shall the Members or Associate Members of the
Authorily 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 officer, agent or employee of the Authority in an individual capacity, and neither
the Board nor any oflicer 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 1ssuance of any Bonds.

7. Governing Board

a. The Board shall consist ol 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 the Board. A Member’s appointment of its Delegate shall be delivered in writing
(which may bc by clectronic mail) to the Authority and shall be ettective until he or she is replaced
by such governing body or no longer a Supervisor; any vacancy shall be filled by the governing
body of thc Member in the same manner provided in this paragraph b..

C. The governing body of each Member of the Board shall appoint a Supervisor as an
alternate to serve on the Board m the absence of the Delegate; the alternate may cxcrcise all the
rights and privileges of the Delegate, mcluding the right to be counted in constituting a quorum, Lo
participate in the proceedings of the Board, and to vote upon any and all matters. No alternate
may have more than onc vote at any meeling of the Board, and any Member’s designation of an
alternate shall be dclivered in writing (which may be by electronic mail) to the Authority and shall
be effective until such alternate is replaced by lis or her governing body or is no longer a
Supervisor, unless otherwise specified in such appointment. Any vacancy shall be filled by the
governing body of the Member in the same manner provided in tlus paragraph c..

d. Any person who is not a member of the governing body of a Member and who
aftends 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 a non-voting representative to the Board
who may not be counted toward a quorum but who may attend open meetings, propose agenda
items and otherwise participate in Board Meetings.

[. Delegates shall not receive compensation for serving as Delegates, but may claim
and receive reimbursement for expenses actually incurred in connection with such service
pursuant to rules approved by the Board and subject to the availability of funds.

g. The Board shall have the power, by resolution, to the cxtent permitted by the Act
or any other applicable law, to exercise any powers of the Authority and to delegate any of its
functions to the Executive Committee or one or more Delegates, officers or agents of the
Authority, and to cause any authorized Delegate, officer or agent to take any actions 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 comunittces are advisory only and may not act or purport to act on behalf of the
Board or the Authority.

1. 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 annually, but may meet more [requently upon
call of any ollicer 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 the Ralph M. Brown Act, Chapter 9 (commencing with-Section 54950) of Part I of
Division 2 of Title 5 of the Government Code of the State of California.

C. The Secretary of the Authority shall cause minutes of all meetings of the Board to
be taken and distributed to each Member as saon as possible after each meeting.

d. The lesser of twelve (12) Delegates or a majority of the number of current
Delegates shall constitute a quorum for transacting business at any meceting of the Board, except
that less than a quorum may act to adjourn a meeting. Lach Delegate shall have one vote.

€. Mectings 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 the meetings of the Board and perform such other duties as may
be specified by resolution of the Board. The vice chair shall perform such duties in the absence or
mn the event of the unavailability of the chair.

b. The Board shall contract annually with RCRC to administer the Agreement and to
provide administrative services to the Authority, and the President and Chief Executive Officer of
RCRC shall serve ex officio as Executive Director, Secretary, Treasurer, and Auditor of the
Authority. As chief executive ol the Authority, the Executive Director is authorized to execute
contracts and other obligations of the Authorty, and 1o adopt _administrative, personnel,
accounting, and similar internal policies for the operation of the Authority, unless prior Board
approval 1s 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 officers as may be
required for the orderly conduct of the Authority’s business and affairs who shall serve at the
pleasure of the Executive Director. Subject to the applicable provisions of any indenture or
resolution providing for a trustee or other fiscal agent, the Executive Director, as Treasurer, is
designated as the custodian of the Authority’s funds, from whatever source, and, as such, shall
have the powers, duties and responsibilities specified in Section 6505.5 of the Act. The Executive

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 Calilornia.

d. The 'I'reasurer and Auditor are public officers who have charge of, handle, or have
access 1o all property of the 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 the Authority and
filed with the Executive Director. Such bond may secure the faithful performance of such
officer’s duties with respect to another public ollice if such bond in at least the same amount
specifically mentions the oflice ol the Authority as required herein. The Treasurer and Auditor
shall cause periodic independent audits to be made of the Authority’s books by a certified public
accountant, or public accountant, in compliance with Section 6505 of the Act.

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

10.  Executive Committee of the Authority

. Composition

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

b. Powers and Limitations

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

C. QUOI'L]I'H

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

11.  Disposition of Assets

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

12.  Agreement Not Exclusive; Oporation-in Jursdiction-of Member

This Agreement shall not be exclusive, and each Member expressly reserves its rights to
carry out other public copital-tmprovements—md-programsimprovements, prograns, and projects
as provided for by law and to issue other obligations for those purposes. This Agreement shall not
be deemed to amend or alter the terms of other agreements among the Members or Associatc
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 the purpose of this Agreement. Payment of public funds may be made to defray the cost of
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 Mcmber, Associate Member or other public agency
and the Authority at the time of making the advance.

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

a. The fiscal year of the Authority shall be the period from January 1 of each year to
and including the following December 31, except [or any partial fiscal year resulting from a change
1 accounting based on a ditterent 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 Authorily 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 shall be open to inspection at all reasonable tines by each Member and its
representatives.

d. The Auditor shall either make, or contract with a certitied public accountant or
public accountant to make, an annual audit of the accounts and records of the Authority. The
minimum requirements of the audit shall be those prescribed by the 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 accounts and records is made
by a certified public accountant or public accountant, a report thereol shall be filed as a public
record with each Member (and also with the auditor of Sacramento County as the county in which
the Authorty’s office is located) within 12 months after the end of the fiscal year.

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

16. Duties of Members or Associate Members; Breach



If any Member or Associate Member shall default in performing any covenant contained
herein, such default shall not excusc that Member or Associate Member [rom fulfilling its other
obligations hereunder, and such defaulting Mcmber 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 the benefit of the Authority created hereby, and each
Member or Associate Member hereby grants to thc Authority the right to enforce, by whatever
lawful means the Authority deems appropriate, all of the obligations of each of the parues
hereunder. Each and all of the remedics given to the Authority hereunder or by any law now or
hereafter enacted are cumulative, and the exercise of one right or remedy shall not impair the right
of the Authority to any or all other remedies.

17. Indemnification

To the full extent permitted by law, the Board may authorize indemmfication by the
Authority of any person who is or was a Board Delegate, alternate, officer, consultant, employee or
other agent of the Authority, and who was or is a party 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 other agent of the Authority. Such indemnification may be made against
expenses, judgments, [ines, settlements and other 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 the 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 the right of the Authority, acted with 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 [rom habilities, 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 the Members or Associate Members when
performing their respective {unctions, shall 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 the performance of any of their functions or duties under the provisions of this
Agreement,

19. Amendment

This Agreement may be amended by the adoption of the amendment by the governing
bodies of a majority of the Members. The amendment shall become eftective on the first day of
the month following the last required member agency approval. An amcndment may be imtiated
by the Board, upon approval by a majority of the Board. Any proposed amendment, including the
text of the 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 the Authority Board of
Directors.

20.  'Withdrawal of Member or Associate Member

If 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 noticc to the Board; provided however, that no such withdrawal shall result in the
dissolution of the Authority as long as any Bonds or other obligations of the Authority remain
outstanding. Any such withdrawal shall become effective thirty (30) days after a resolution adopted
by the Member's governing body which authorizes withdrawal is received by the Authority.
Notwithstanding the foregoing, any termination of membership or withdrawal from the Authority
shall not operate to relieve any terminated or withdrawing Member or Associate Member from
Obligations incurred by such lerminated 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 the same instrument.

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

C. Approvals. Wherever in this 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.

€. 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, whether oral, written, or implied in conduct, between and
among the parties relating to the subject matter of this Agreement.

f. Successors; Assignment. This Agreement shall be binding upon and shall inure to
the benefit of the successors of the parties hereto. Except to the extent expressly provided herein,
no Member may assign any right or obligation hereunder without the consent of the Board.

g Severability. Should any part, term or provision of this Agreement be decided by
the 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 this Agreement to be executed and attested by their properly
authorized officers.

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, 2014
Amended and restated May 5, 2015
Amended and restated L2019

[SIGNATURES ON FOLLOWING PAGES]






