Rural County Representatives

of California

BROADBAND FOR RURAL CALIFORNIA

Objective: Increase access to reliable, affordable 21:3% offingral
high-speed broadband for all rural Californians Cal'fom'afns
do not have

RCRC is preparing the formation of a joint powers authority entitled Golden State access to high
Connect Authority to implement RCRC's objective through advancing the speed
establishment of broadband infrastructure in rural counties. internet

This will occur in three phases: - CPUC, "CASF"

(April 2021)

Lnsure atl member counties have broadiband
:gic plans

RCRC is serving as the collective applicant on a U.S.
Economic Development Administration grant to fund
the development of broadband strategic plans in 26
RCRC member counties that do not have one.

i1 Member Counties
with Plans

26 Member Counties
Participating in Grant
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| qQUIP rural counties with informalion anc resources
i about innovative models and dipproaches to braadband
L LI ] " _ :
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Q GSCA will conduct workshops to inform rural counties of the innovative models

and approaches for delivery of reliable, affordable, high-speed broadband and to
showcase successful municipal broadband projects from across the U.S.
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ement open-access municipal broadband demonstration

projects
f\L GSCA will install broadband fiber in an open-access, public-benefit,

" municipal model beginning with two locations and then expanding to
additional project locations.

e

Aug 2021 Sep 2022 Dec 2024

Note: Phases and activities listed are dependent upon establishment of Golden State Connect Authority
and the approval of its board.” All dates listed are estimates and subject to change.

P e N The Rural County Representatives of California (RCRC).is a thirty-seven
member county strong service organization that champions policies on
R‘ R‘ behalf of California’s rural counties.

www.rcrcnet.org




RESOLUTION

RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF LASSEN
APPROVING AND AUTHORIZING THE CHAIRPERSON TO EXECUTE THE GOLDEN STATE
CONNECT AUTHORITY JOINT EXERCISE OF POWERS AGREEMENT

WHEREAS, on August 18, 2021, the Board of Directors of Rural County Representatives of
California (RCRC), of which Lassen County is a member, voted to create a new joint powers authority for
the purpose of expanding broadband access and quality in rural counties, and authorized submission of the
proposed Golden State Connect Authority Joint Exercise of Powers Agreement (“GSCA JPA”) to RCRC
member counties for approval; and

WHEREAS, the proposed GSCA JPA been provided to each RCRC member county for review and
approval; and

WHEREAS, the members of the Board of Supervisors of the County of Lassen have each been
provided with a copy of the proposed GSCA JPA for review; and

WHEREAS, the Board of Supervisors of the County of Lassen desires to approve the proposed
GSCA JPA and join the Golden State Connect Authority as a Member county;

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

1. The Board of Supervisors hereby approves and authorizes the Chairperson to execute the
GSCA JPA, in substantially the form attached hereto as ATTACHMENT 1 and incorporated herein by
reference.

2. The Board of Supervisors authorizes and directs the Clerk of the Board of Supervisors to
transmit a copy of this Resolution to the President of RCRC.

PASSED AND ADOPTED this ___ day of 2021, by the following vote:
AYES:
NOES:
ABSTAIN:
ABSENT:
CHAIRMAN OF THE BOARD OF SUPERVISORS
COUNTY OF LASSEN, STATE OF CALIFORNIA
ATTEST:

JULIE BUSTAMANTE
Clerk of the Board

BY:
Michele Yderraga, Deputy Clerk of the Board




RESOLUTION

I, MICHELE YDERRAGA, Deputy Clerk of the Board of the Board of Supervisors, County of Lassen, do
hereby certify that the foregoing resolution was adopted by the said Board of Supervisors at a special
meeting thereof held on the day of , 20 :

Deputy Clerk of the County of Lassen County
Board of Supervisors



Attachment 1

GOLDEN STATE CONNECT AUTHORITY
JOINT EXERCISE OF POWERS AGREEMENT

THIS JOIN'T EXERCISE OF POWERS AGREEMENT (“Agrcement”) is enlered into by and
among the countics listcd on Attachment | hercof and incorporated hercin by reflerence. All such
counlies are referred to herein as "Members" with the respective powers, privileges and restrictions
provided herein.

RECITALS

A. WHERFEAS, the Joint Excrcise of Powers Act, Government Code scction 6500 ct scq.,
permils two or more public agencics by agreement (o jointly cxcrcisc any powers common
to the contracting parties, and [urther provides additional powers; and

B. WHEIREAS, the Members have the common power o acquire, construct, improve, and
mainlain broadband inlrastructurc and operate broadband interncl access service and any
(cleccommunicalions services necessary (o obtain federal or slate support for the acquisition,
construction, improvement, or mainlcnance of broadband inlrastructure or operation of
broadband internct access scrvice, pursuant to Government Code scetion 262315 and

C. WHEREAS, the Members [urther have (he common powers o eslablish programs to
mecl the social nceds of their population, including promoling the cconomic development
and wellare of their communitics, and to do all acts nceessary to parlicipate in any federal
program whereby ledcral funds arc granted [or purposes of public works or community
improvement, pursuant Lo Government Code sections 12100 ct seq., 26227, 52200 ct scq.,
and 53703; and

D. WHEREAS, access (o broadband is an increasingly cssential resource for cducational
opportunity, health carc access, cconomic growth, and civic cngagement, and despite the
importance ol broadband, access remains uncven throughoul the state, particularly in rural
arcas; and

E. WHEREAS, by this Agreement, the Members desire (o creale and establish a joint powers
authorily o cxcrcise their respective powers [or the purposcs of making reliable and
adequale communications scrvices and conncclivity available for the benclit of rural
communilics, businesscs, and residents, including without limilation establishing and
operating programs and projects Lo facilitate provision and cxpansion of broadband
internet access service and related (clecommunications scrvices in rural communitics, and
directly providing such services in substantially the same manncr as a municipal utility.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the Members



individually and collectively agree as follows:
1. Declinitions

Unless the context otherwise requires, the [ollowing terms shall for purposcs ol this
Agrcement have the meanings specified below:

"Act” mcans the Joint Iixercise ol Powers Act, commencing with Article 1 ol Chapter 5 ol
Division 7 ol Tile | of the Government Code of the State of Calilornia, including the Marks-Roos
Local Bond Pooling Act of 1985, as amendcd.

"Agreement” mcans this Joint Iixercisc ol Powers Agreement, as the same now exists or as it
may [rom time (o0 tme be amendecd as provided hercin.

“Audit Committee” mcans a committce made up of the Excculive Committce.

"Authority" mcans Golden State Conncct Authority (GSCA), establishcd by this

Agrcemenl.
"Board" mcans thc governing board of the Authority as described in Section 7 below.

"Bonds" mcans bonds, notes, warrants, lcases, certilicates of participation, installment
purchase agrcements, loan agreements and other securities or obligations issucd by the Authority,
or financing agrecments cntered into by the Authorily pursuant to the Act and any other obligation
within the mecaning of the term "Bonds" undcr the Act.

“Broadband internet access service” has (he samc mcaning as dcfined in Government
Codc scction 53167, as herealler amended.

“Delegate” mcans thc Supcervisor designated by the governing board ol cach Member to
scrve on the Board of the Authority.

“Executive Committee” mcans the Executive Committee of the Board established pursuant
to Scction 10 hercol.

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

“Obligations” mcans bonds, noles, warrants, lcascs, certificates of participation, installment
purchasc agrcements, loan agreements and other sccurilies or obligations issued by the Authority,
or [inancing agreements cnlered into by the Authorily pursuant (o the Act and any other financial
or legal obligation of the Authority under the Act.

“Participating Entity” shall mcan any public agency (as dcfined in California Government
Code scction 6500) or joint powers authority thal is authorized lo provide, permil, or [acilitalc
broadband internet access scrvice or related telecommunications scrvices, which participales in the
Authority pursuant (o Section 4.d.



“Program” or “Project” mcans any work, improvement, program, projccl or scrvice
undertaken by the Authority.

"Rural County Representatives of California” or “RCRC” mcans thc nonprolil cntity
incorporaled under that name in the State of Calilornia.

“Supervisor” mcans an clected County Supervisor f[rom a Member county.

2. Purpose

The purposcs of the Authority arc to make reliable and adcqualc communications services
and conncctivity available [or the benelit of rural communitics, businesscs, and residents, including
without limitation cstablishing and opcrating programs and projects (o [acilitalc provision and
cxpansion ol broadband internet access scrvice and related telccommunications services in rural
communilics, and directly providing such scrvices in substantially the same manner as a municipal
utlity. In pursuit of this purposc, this Agreecment provides for the joint exercise ol powcers
common (o its Members as provided herein, including without limitation all thosc powers sct [orth
in the Recitals, and any additional powers otherwise authorized by the Act and other applicable
laws, including provision ol (inancing and other programs and projccts as authorized herein, jointly
cxercised in the manner sel [orth herein,

3. Principal Place of Business

The principal office ol the Authorily shall be 1215 K Sireet, Suite 1650, Sacramcento,
Calilornia 95814.

4, Creation of Authority; Addition of Members; Participating Entities

a. The Authority 1s hereby created pursuant to the Act. As provided in the Act, the
Authority shall be a public cnlity scparate and distinct [rom the Members.

b. The Authority will cause a notice of this Agrcement or any amendment herclo to
be prepared and filed with the oflice of the Secrelary of State of California in a timely fashion in
the manner set forth in Section 6503.3 of the Act.

c. A county that is 2 member of RCRC may petition to become a member of the
Authorily by submitting to the Board a resolution or evidence of other [ormal action taken by its
governing body adopting this Agreement. The Board shall review the petiion for membership
and shall votc to approve or disapprove the petition. If the pelition is approved by a majority of
the Board, such county shall immediately become a Member of the Authority.

d. Any public agency (as defined i California Government Codce scction 6500) or
Joint powers authority that is authorized to provide, permit, or facilitale broadband internet access
service or related telecommunications scrvices may become a Parlicipating Entity upon Exccutive
Committee or Board approval and adoption by the governing body ol said public agency of a



participation agrcement in the form prescribed by the Authority.
5. Term and Termination of Powers

This Agreement shall become cffective [rom the date hercol until such time as it is
tcrminaled in wriling by all the Members; provided, however, that this Agrcement shall not
terminatc or be terminated untl the carlier of the time when all Bonds and any interest thercon
shall have been paid in [ull, 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 continuc to excreise the powers herein conlerred upon it until termination of
this Agreement, exceplt that if any Bonds are issucd and delivered, in no event shall the exercisce ol
the powers herein granted be terminated until all Bonds so issued and dclivered and the interest
thercon shall have been paid or provision for such payment shall have been made and any other
debt incurred with respect (o any other [inancing program established or administered by the
Authority has been repaid in [ull and is no longer outstanding.

6. Powers; Restriction upon Exercise

a. To cllectuale its purposcs, as sct forth in Scction 2, the Authority shall have the
power to cxcrcisc any and all powers common (o the Members, including without limitation all
those powers sct forth in the Recitals, and any additional powers otherwise authorized by the Act
and other applicable provisions of law, subjcct, howcever, o the conditions and restrictions herein
contained. IFach Member may also scparalcly cxercise any and all such powers. Pursuant (o
Government Code scction 6509, the powers of the Authority shall be (hose ol a general law
cournly.

b. The Authorily may adopt, [rom time to time, such resolutions, guidclines, rules and
rcgulations for the conduct of its meclings and the activitics of the Authority as it dcems nccessary
or desirable to accomplish its purpose.

C. Without limiting the generality of the foregoing, the Authority shall further have the
[ollowing specilic powers:
(1 To cstablish and opcrate programs and projccts Lo [acilitale provision and

cxpansion ol broadband internct access  service and  related
tclccommunications scrvices i rural communities, including without
limitation all powers authorized pursuant to Government Code scction
26231, as herealter amended.

(2 To acquire, construct, improve, and maintain broadband inflrastructure and
opcrale broadband internct access service and any (clecommunications
scrvices necessary 1o obtain federal or slale support lor the acquisition,
construction, improvement, or maintcnance of broadband infrastructure or
opcration of broadband internet access scrvice.

(3 To do all acts necessary to participate in any l[cderal program whereby
federal [unds arc granied lor purposes ol public works or community
improvement in [urthcrance of the purposes of the Authority.

(1) To finance the construction, acquisition, improvement, prescrvation, and
rchabilitation of real property and inlrastructure, including without



(6)

@)

limitation the power o purchasc, with the amounts rcceived or o be
received by it pursuant to a bond purchase agrcement, bonds issucd by any
ol its Mcmbers and other local agencies al public or ncegotated sale, [or the
purposc sct forth herein and in accordance with the Act. All or any part of
such bonds so purchased may be held by the Authority or resold (o public
or privale purchasers al public or negotiated sale. The Authority shall sct
any other terms and conditions ol any purchase or sale contemplated herein
as 1t deems necessary or convenient and in furtherance of the Acl.

To issuc or causc (o be issued Bonds or other indebtedness, and pledge any
of its properly or revenucs as sceurily to the extent permitted by resolution
of the Lixccutive Commiltee or Board under any applicable provision ol
law. The Authorily may rcccive [unds from any lawlul source and may
issue Bonds in accordance with the Act in order to raisc [unds necessary Lo
cllectuate its purposc hercunder and may enler into agreements (o sccurc
such Bonds.

To issuc other forms ol indebtedness authorized by the Act or applicable
law, and to sccure such deb, to further such purpose. Without limiting the
generality of the forcgoing, the Authorily shall be empowered (o issuc
industrial development bonds pursuant to the California  Industrial
Development Financing Act (Tide 10 (commencing with Section 91500) of
the Government Code ol the State ol California). The Authority may
further utilize other forms ol capilal, including, but not limited (o, the
Authority’s internal resources, capilal markets and other [orms of private
capital investment authorized by the Act.

To imposc, levy, collect or cause o be collected, o reccive and use sales
laxcs, parcel taxes, Mcllo Roos taxcs, properly laxcs, special laxes, or any
other type ol (ax or assessment, as authorized by law.

To apply for, accepl, and receive all permits, grants, loans, or other aids
[rom any lederal, slale, tribal or other local public agency.

To promulgate, adopt and enforce any ordinances, policies, rules and
rcgulations as may bc nccessary to implement and cllectuate (he (crms,
provisions and purposcs ol this Agreement.

To cxercise the common powers of the Members and cxcrcisc all
additional powers given (o a joint powers entily under any of the laws ol the
State of Calilornia, including, but not limited (o, the Joint Ixercise of
Powers Act, [or any purposc authorized under this Agrcement.

d. The Authority is hereby authorized to do, in its own name, all acts necessary for the
exercise ol its powers, including, bul not limited to:

excculing contracts,

cmploying agents, consultants and ecmployces,

acquiring, constructing or providing [or maintcnance and operation ol any
building, work or improvement,

acquiring, holding or disposing ol rcal or personal properly, tangible or
intangible, wherever located, including the common power of the parlics
herelo o acquire any real or personal properly, langible or intangible, and



any interests therein, wherever located, by the power ol eminent domain;

) mcurring debts, liabilitics or obligations,

(6) receiving and administering trusts, bequests, grants, gifts, contributions and
donations of property, [unds, scrvices and any other forms ol assistance
from persons, [irms, corporations, tribal governments, or any other
governmenlal entitics,

(7) suing and being sued in its own name, and litigating or scitling any suits or
clamms,
8) prescribing, sctung the amount ol revising, and collecting, by any lawlul

means, uscr charges and [ces nccessary to carry oul the purposes ol this
Agrecement, including without limitation Ices and charges [or services
provided and the usc of any real, pcrsonal, or intellectual property of the
Authority,

9 asscssing [ees on Members and Participating Entitics who clect Lo
parlicipale in programs or projccts of the Authority,

(10)  coopcrating and contracting with other public agencies in furthcrance of the
purposcs ol the Authorily, including statc and lederal agencics, (ribal
agencies and agencies ol other states, in accordance with applicable law,

(11)  cstablishing and administering onc or more nonprolit corporations under
the Nonprolit Corporations Law (Division 2 (commencing with Section
5000) of the Corporalions Codce of the Statc of California) (o undertake
programs and projects in [urtherance ol the purposes ol the Authorily,

(11)  To make any rcgulatory filings or rcports required by federal or state law
rclalcd to broadband inlcrnet access service and teleccommunicalions
services, and to parlicipalc in rclevant rulemaking and adjudicative
proccedings

(12)  doing any and all things nccessary or convenicni to the exercise ol its
specilic powers and (0 accomplishing its purpose.

c. Subject to the applicable provisions ol any indenture or resolution providing for the
investment of monices held thereunder, the Authority shall have the power Lo invest any of its [unds
as the Exccutive Committee or Board deems advisable, in (he same manner and upon the same
conditions as local agencics pursuant to Scction 53601 of the Government Code of the Statc of
Calilornia.

[ All property, equipment, supplics, funds and rccords of the Authority shall be
owned by the Authorily, cxcept as may be provided otherwise herein or by resolution of the
Exccutive Commitlee or Board.

g. Pursuant o the provisions ol Scction 6508.1 ol the Act, the debts, liabilitics and
obligations of the Authority shall not be debts, liabilitics and obligations of the Members. Any
Bonds, logcther with any interest and premium thercon, shall not constitute debts, liabilitics or
obligations ol any Mcmber. The Members hereby agree (hat any such Bonds issucd by the
Authority shall not constitute general obligations of the Authority bul shall be payable solcly from
the monceys pledged o the repayment ol principal or interest on such Bonds under the terms of
the resolution, indenture, (rust, agreement or other instrument pursuant to which such Bonds arc
issucd. Necither the Members nor the Authority shall be obligated to pay the principal of or



premium, i any, or interest on the Bonds, or other costs incidental thereto, except {rom the
revenues and funds pledged therelor, and neither the faith and credit nor the taxing power of the
Mcmbers or the Authority shall be pledged to the payment of the principal of or premium, if any,
or interest on the Bonds, nor shall the Members of the Authority be obligated in any manner to
make any appropriation [or such paymenl. No covenanl or agreement contained in any Bond
shall be deemed Lo be a covenant or agrecment ol any Delegatc, or any oflicer, agent or cmployec
ol the Authority in an individual capacity, and ncither the Board nor any olficer thercol cxccuting
the Bonds or any document related therelo shall be liable personally on any Bond or be subject Lo
any pcrsonal liability or accountability by rcason of the issuance of any Bonds.

7. Governing Board

a. The Board shall consist ol (he number of Delegales cqual o one representative
[rom ecach Mcmber.

b. The governing body ol each Member shall appoint one of its Supervisors 1o scrve
as a Delegalc on the Board. A Member’s appointment of'its Delegate shall be delivered in writing
(which may be by clectronic mail) to the Authority and shall be clfective until he or she is replaced
by such governing body or no longer a Supervisor; any vacancy shall be filled by the governing
body ol the Mecmber in the same manner provided in this paragraph b.

C. The governing body of cach Member of (the Board shall appoint a Supcrvisor as an
Alternate Lo scrve on the Board in the absence of the Delcgalte; the Alternate may cxercisc all the
rights and privileges of the Delegate, including the right 1o be counted in constituting a quorum, to
partcipate in the proccedings of the Board, and to votc upon any and all matters. No Allernatc
may have more than one vote al any mecting ol the Board, and any Member’s designation of an
Alternate shall be delivered in writing (which may be by clectronic mail) to the Authority and shall
be cllective untl such Alternate is replaced by his 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 this paragraph c.

d. Declegates shall not receive compensation for serving as Delegates bul may claim
and rcceive reimbursement for expenscs actually incurred in conncction with such scrvice
pursuant to rules approved by the Board and subject 1o the availability of funds.

c. The Board shall have the power, by resolution, Lo the extent permitted by the Act
or any other applicable law, to cxcrcise any powers ol the Authorily and to dclegate any of its
[unctions to the Exccutive Commitlcc or onc or morc Dclegates, ollicers or agents ol the
Authority, and (o cause any authorized Delegate, officer or agent to (ake any actions and cxecute
any documents for and in the name and on behalf of the Board or the Authority.

e The Board may establish other committees as it deems necessary for any lawful
purposc; such committees arc advisory only and may not act or purport (o act on bchall of the
Board or the Authority.

g. The Board shall develop, or cause (0 be devcloped, and review, modily as
nccessary, and adopl cach Program.



8. Meetings of the Board

a. The Board shall mect at least once annually but may mecet more [requently upon
call of any ollicer or as provided by action of the Board. The date and hour and place of each
regular mecting shall be [ixed by action of the Board.

b. Mecectings ol the Board, including special and emergency mectings, shall be called,
noticed, held and conducled pursuant (o the
provisions ol the Ralph M. Brown Act, Chapter 9 (commencing with Scction 54950) of Part I of
Division 2 ol Title 5 of the Government Code of the State of Calilornia.

C. The Sceretary ol the Authorily shall cause minutes of all mectings of the Board to
be taken and distributed (o cach Member as soon as possible alter cach mecling.

d. A majorily ol the number ol current Delegates shall conslitule a quorum for
transacting busincss at any meccling ol the Board, cxcept that less than a quorum may act Lo
adjourn a mceting. EFach Dclegate shall have onc vole.

c. Mecelings may be held at any location designated in notice properly given [or a
mccting and may be conducted by telephonic or similar mcans in any manner otherwisc allowed
by law.

9. Officers; Duties; Official Bonds

a. The Board shall clect a chair and vice chair [rom among the Delegales at the
Board’s annual mecting who shall scrve a term of onc (1) year or untl their respective successor is
elected. The chair shall conduct the mectings of the Board and perform such other dutics as may
be specilied by resolution ol the Board. The vice chair shall perform such dutics in the absence or
in the cvent of the unavailability of the chair.

b. The Board shall contract annually with RCRC (o administer the Agreecment and (o
provide adminisirative services (o the Authoritly, and the President and Chiel Executive Officer of
RCRC shall serve ex oflicio as Fxccutive Direclor and Sceretary ol the Authority. The Chicl
Financial Oflicer of RCRC shall likewisce serve cx officio as the Chiel Financial Officer, Treasurer,
and Audilor ol the Authority. As chiel cxecutive of the Authority, the Lxccutive Dircctor is
authorized to cxccule contracts and other obligations of the Authority, and to adopt administrative,
personnel, accounting, and similar internal policics for the opceration of the Authority, unless prior
Board approval is recquired by a third party, by law or by Board specilication, and (o perform other
dutics specified by the Board. The Executive Director may appoint such other olflicers as may be
required for the orderly conduct ol the Authority’s business and aflairs who shall serve at the
pleasurc of the Ixecutive Dircctor.  Subject 1o the applicable provisions ol any indenture or
resolution providing {or a trustcc or other fiscal agent, the Chief Financial Officer, as T'reasurer, is
designated as the custodian of the Authority’s funds, from whatever source, and, as such, shall
have the powers, dutics and responsibilitics specilied in Scction 6505.5 of the Act. The Chicl
Financial Oflicer, as Auditor, shall have the powers, dutics and responsibilities specilicd in Section
6505.5 of the Acl.



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

d. The Treasurer and Audilor arc public officers who have charge of, handle, or have
access to all property of the Authorily, and a bond [or such officer in the amount of at least onc
hundred thousand dollars ($100,000.00) shall be obtained at the expense of the Authority and
filed with the Exccutive Direclor. Such bond may sccure the f[aithful performance of such
officer’s dulics with respect 1o another public oflice if such bond in at lcast the same amount
specifically mentions the ollice of the Authority as required herein. The Treasurcr and Auditor
shall cause periodic independent audits (o be made of the Authority’s books by a certified public
accountant, or public accountant, in compliance with Scction 6505 of the AcL

c. The business of the Authority shall be conducted under the supervision ol the
Executive Dircctor by RCRC personnel.

10. Executive Committee of the Authority

a. Composition

The Authority shall have an Fxccutive Committee comprised ol no fewer than ninc
(9) and no more than cleven (11) members of its Board. The Exccutive Committee shall consist
ol the following members:
(1) The Chair and Vice Chair of the Authorilty.
(2) Any members ol the Exccutive Committce of RCRC who arc prescently scrving
on Lthe Board of the Authority.
(3) If there are lewer than nine (9) members scrving on the Exccutive Commitlee
under subscctions (1) and (2), the Board shall appoint onc or more additional
Declegates (o the Fxccutive Committec at-large, so that the Exccutive Committee
has ninc (9) members.

b. Powers and Limitations

(1) Except as otherwise directed by the Board, the Exccutive Commitice shall
cxcrcise all powers ol the Board as necessary 1o conduct the business and aflairs
ol the Authority between Board meetings, provided that the annual budget
must be approved and adopled by the Board.

(2) The Iixecutive Commitice shall [urther have the power to approve, upon a two-
thirds voltc of the full membership, projects or programs to acquire, construct,
improve, and maintain broadband infrastructurc and operate broadband
internet access service and any (clccommunications scrvices necessary Lo obtain
federal or stale support for the acquisilion, construction, improvement, or
mainlcnance ol broadband infrasiructure or opcration of broadband internet
ACCCSS SCrVICe,

(3) Other dutics will include, but not be limited to, review of the quarterly and
annual budgcts, scrvice as the Audit Committee for the Authorily, periodically
review this Agrecment; and complele any other tasks as may be assigned by the



Board.
(1) The Exccutive Commitiee shall be subject to all limitations imposed by this
Agreement, other applicable law, and resolutions of the Board.

C. Quorum

A majorily ol the Ixecutive Committee shall constitute a quorum for transacting
business ol the Fxccutive Commiltlec.

11.  Disposition of Assets

Unless otherwise provided by the Board, upon termination of this agreement, any assels in
the posscssion ol the Authority alter payment of all liabilitics, costs, expenses and charges incurred
under this Agreement shall be distributed as follows:

a. Broadband or (clccommunicalions infrastructure shall be distributed (o whatever
public centity or entitics, i any, thal have assumed responsibility [or provision of broadband
internel aceess service or lelecommunications services, respectively, within the territory served by
such inlrastructurc. Ancillary rcal property, agreements, books and rccords, and customer data
shall similarly be distributed or assigned, in accordance with applicable law.

b. Any asscts not distributed under Scction 11.a shall be disposed of as the Board
shall determine with the objectives of allowing any broadband or tclecommunications systcms
opcrated by the Authority to conlinuc operating as going concerns (o the extent practicable, and
otherwise of distributing (o cach remaining parly a proportionaltc return on the contributions made
Lo such propertics by such parties, less previous returns, if any.

C. All Members will cooperale in good laith (o implement this Scction in a manner
that, to the extent required by this Section or as directed by the Board, continucs the provision ol
services and minimizes disruption o customers; preserves the value ol the broadband and
tclecommunications inlrastructurc as a going concern; and compleles any transition and
distributions in a timely manncr.

12. Agreement Not Exclusive

This Agreement shall nol be exclusive, and cach Member cxpressly reserves its rights to
carry outl other improvements, programs, and projccts as provided for by law and to issuc other
obligations for those purposcs. This Agreement shall not be deemed to amend or aller the terms
of olther agreements among the Mcmbers.
13.  Conflict of Interest Code

The Authority shall by resolution adopt a Conllict of Interest Code as required by law.
14.  Contributions and Advances

Contributions or advances ol public funds and ol personncl, cquipment or property may

be made to the Authority by any Membecr or any other public agency to [urther the purposc of this
Agrecement.  Payment of public [unds may be made to defray the cost of any contribution. Any



advance may be made subject Lo repayment, and in that casc shall be repaid in the manner agreed
upon by the advancing 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 ycar of the Authority shall be the period [rom January 1 of cach ycar (o
and including the following December 31, except [or any partal fiscal year resulting [rom a change
in accounting bascd on a dillerent [iscal ycar previously.

b. Prior to the beginning ol cach [iscal year, the Board shall adopt a budget for the
succeeding fiscal year.

c. The Authority shall establish and maintain such [unds and accounts as may be
required by generally accepted accounting principles. The books and records of the Authority arc
public records and shall be open 1o inspection at all reasonable imes by cach Mcember and its
represcntatives,

d. The Auditor shall cither make, or contract with a certilied public accountant or
public accountant o make, an annual audit of the accounts and records of the Authority. The
minimum requirements ol the audit shall be those prescribed by (he State Controller for special
districts under Scction 26909 of the Government Code of the Statc of Calilornia and shall
conlorm (o generally accepted audiling standards. When an audit of accounts and records is made
by a certified public accountant or public accountant, a report thereol shall be liled as a public
record with cach Member (and also with the auditor of Sacramento Counly as the county in which
the Authority’s oflice 1s located) within [2 months after the end of the fiscal year.

c. In any ycar in which the annual budget of the Authorily docs not cxcced five
thousand dollars ($5,000.00), the Board may, upon unanimous approval ol the Board, replace the
annual audit with an cnsuing onc-ycar period, bul in no cvent for a period longer than two fiscal
ycars.

16. Duties of Members; Breach

If any Member shall default in performing any covenant contained herein, such default
shall not cxcuse that Member from fulfilling its other obligations hercunder, and such delaulting
Member shall remain liable [or the performance of all covenants hercof. Each Member hereby
declarcs that this Agreement is entered into [or the benelit of the Authority created hercby, and
cach Mcmber hereby grants to the Authority the right to enforce, by whatever lawlul means the
Authorily decms appropriale, all of the obligations of cach of the partics hereunder. Fach and all
ol the remedies given to the Authority hereunder or by any law now or hercafter cnacted are
cumulative, and the cxercise of one right or remedy shall not impair the right of (he Authority to
any or all other remedics.

17. Indemnification

a. To the full extent permitted by law, the IExccutive Committec or Board shall



authorize indemnification by the Authority of any person who is or was a Board Delcgalc,
alternate, ollicer, consultant, cmployce or other agent ol the Authoritly, and who was or is a parly
or is threalened Lo be made a party to a proceeding by rcason of the fact that such person is or was
such a Declegate, alternate, oflicer, consullant, cmployec or other agent of the Authority.  Such
indemnification may be made against cxpenses, judgments, [ines, scttlements and other amounts
actually and rcasonably incurred in connection with such procceding, il such person acted in good
[aith and in a manncr such person reasonably believed to be in the best interests of the Authority
and, in the casc ol a criminal proceeding, had no rcasonable cause to belicve his or her conduct
was unlawful and, in the casc of an action by or in the right of the Authority, acted with such care,
including rcasonable inquiry, as an ordinarily prudent person in a like position would usc under
similar circumstances.

b. The Authority shall indemnily, defend, and hold harmless the Members herclo
and their oflicers, agents, servants, and cmployecs, [rom any and all claims, losscs, damages, costs,
or liabilitics resulting to any person, [irm, or corporation or any other public or private entity from
any causc whatsoevcer arising from or in any way connccled with the performance and cxercise of
the Authority’s powers, excepl where such mdemnification is prohibited by law.

18. Immunities

All of the privileges and immunitics [rom liabilities, exemplions from law, ordinances and
rules, all pension, relicl, disability, workers' compensation and other benclits which apply to the
acuvity of ollicers, agents or employces of any of the Members when performing their respective
functions, shall apply to them to the same degree and cxtent while engaged as Delegates or
otherwise as an ollicer, agent or other representative ol the Authority or while engaged in the
performance of any of their [unctions or dutics under the provisions of this Agrecment.

19. Amendment

This Agrcement may be amended by the adoption ol the amendment by the governing
bodics of a majority ol the Members. The amendment shall become cffective on the first day of
thec month following the last required member agency approval. An amendment may be initiated
by the Board, upon approval by a majority of the Board. Any proposed amendment, including the
text ol the proposed change, shall be given by the Board (o cach Member’s Delegate lor
presentation and action by cach Member's board within 60 days, which timc may be cxtended by
the Board.

The list of Members, Attachment 1, may be updated to reflect new and/or withdrawn
Mecmbers without requiring [ormal amendment of the Agrcement by the Authority Board.

20. Withdrawal of Member

Il'a Mcmber withdraws as member of RCRC, its membership in the Authority shall
automatically (crminatc. A Member may withdraw from this Agrcement upon writlen notice (o 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 Authorily remain outstanding. Any such withdrawal
shall becomc clfective thirty (30) days alicr a resolution adopted by the Member's governing body
which authorizes withdrawal is received by the Authority.  Notwithstanding the foregoing, any



termination ol membership or withdrawal [rom the Authority shall not operate (o rclicve any
terminated or withdrawing Mcmbcer [rom obligations incurred by such terminated or withdrawing
Membecr prior to the time ol its termination or withdrawal.

21. Miscellaneous

a, Counterparts. This Agreement may be excculed in scveral counterparts, cach ol
which shall be an original and all o which shall constitute but onc and the same instrument.

b. Construction. T'he scction headings herein are [or convenicencce only and are not to
be construed as modifying or governing the language in the scction relerred (0.

C. Approvals. Wherever in this Agreement any conscnt or approval is required, the
samc shall not be unreasonably withheld.

d. Jurisdiction; Venue. This Agreement is made in the State of Calilornia, under the
Constitution and laws ol such Statc and is to be so construcd; any action to enlorce or inlerprel its
terms shall be brought in Sacramento County, California.

c. Integration. "This Agrecment is (he complete and exclusive statcment of the
agrcement among the partics hereto, and it supersedes and merges all prior proposals,
undcrstandings, and olher agreements, whether oral, written, or implied in conduct, between and
among the parties relating to the subject matler ol this Agreement.

f. Successors; Assignment. This Agrcement shall be binding upon and shall inurc to
the benelit of the successors of the partics hereto. Except to the extent expressly provided herein,
no Member may assign any right or obligation hercunder without the consent of the Board.

8. Severability. Should any part, tcrm or provision ol this Agrcecment be decided by
the courts o be illegal or in conflict with any law of the State of California, or otherwise be
rendered unenforceable or inellectual, the validity of the remaining parts, terms or provisions
hercof shall not be allccted thereby.

h. No Third Party Beneficiaries. This Agrcement is intended solely for the benefit of
the Authority and the partics (o this Agrecement, and no third party shall be decemed to be a
benceliciary or to have any rights hercunder against the Authorily or any of the partics hereto.

The partics hereto have caused this Agreement to be executed and attested by their properly
authorized officers.



COUNTY OF

By: Dated:

Name:

Tile:

Altest:

By

Clerk of the Board ol Supervisors
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