
[bookmark: _GoBack]DRAFT
JOINT EXERCISE OF POWERS AGREEMENT FOR 
THE CALIFORNIA FAIRGROUNDS AUTHORITY
DATED    , 2020

This Agreement, dated for convenience as of _____________, by and between the Department of Food and Agriculture, a state agency organized and existing under the laws of the State of California (herein called “the Department”) and those Counties listed in “Exhibit A” attached hereto and incorporated herein.  

WITNESSETH:

WHEREAS, Chapter 5, Division 7, Title 1 of the California Government Code (commencing with Section 6500) (the "Law") permits two or more public agencies by agreement to exercise joint powers common to the contracting parties and provides additional powers;

WHEREAS, California Government Code Section 6502 provides, in part, that two or more public agencies have the power to conduct agricultural, livestock, industrial, cultural, or other fairs and exhibits shall be deemed to have common power with respect to any such fair or exhibition conducted by any one or more of such public agencies or by an entity created pursuant to a joint powers agreement entered into by such public agencies;   

WHEREAS, California Government Code Section 25900 et. seq. provides, that a County may join and participate in the affairs of associations having for their purpose the interchange of information relating to livestock, poultry and other agricultural animals and products, the conduct and management of agricultural fairs, and similar associations dealing with subjects related to agricultural fairs, and may expend for these purposes any money allocated to the county by the State for agricultural fair purposes.  

WHEREAS, California Government Code Section 6516 provides, in part, that the State of California, Department of Food and Agriculture, may enter into this Agreement for and on behalf of the California Exposition and State Fair, the District Agricultural Associations, and the Citrus Fruit Fairs;

WHEREAS, the California Department of Food and Agriculture is a Member on behalf of the District Agricultural Associations listed in “Exhibit B”, attached hereto and incorporated herein; and

WHEREAS, each of the Counties which are parties to this Agreement may hold fairs, expositions, and exhibitions and is empowered by law to construct, lease, build, rebuild, furnish, refurnish or repair buildings for an exposition building for exhibiting and advertising farming, mining, manufacturing, livestock raising and other resources of such County, and to erect and maintain permanent County Fair buildings within the County on lands owned by the County or any municipal corporation or body politic, and to lease, let or grant licenses for use of the real or personal property, or any portion. thereof, of any public park or recreation area which they own and operate for any agricultural, horticultural, viticultural or livestock fairs, or exhibitions, and/or to conduct a program of horse races on which there is parimutuel wagering, and/or to operate satellite wagering facilities and to contract with nonprofit corporations for the conduct of fairs and the financing of projects.

NOW, THEREFORE, the parties hereto, for and in consideration of the mutual promises and agreements herein contained, do agree as follows:

SECTION 1. Definitions

Unless the context otherwise requires, the terms defined in this Section 1 shall for all purposes of this Agreement have the meanings herein specified.

Agreement.   The term "Agreement" shall mean this Agreement as originally adopted and executed or as it may be amended or supplemented pursuant to the provisions hereof.

Areas.   The term ‘area’ shall mean the geographic region from which fair representatives are elected to serve on the Board.  The areas are identified as follows:

	1. Cascade Area which includes Lassen, Siskiyou, Modoc, Tehama, Shasta, Plumas, Sierra and Trinity 
	2. Sacramento Valley Area which includes Butte, Colusa, Glenn, Sacramento, Solano, Sutter, Yolo and Yuba
	3. North Coast Area which includes Del Norte, Humboldt, Lake, Marin, Mendocino, Napa, and Sonoma 
	4. Mother Lode Areas which includes Alpine, Amador, Calaveras, El Dorado, Inyo, Mariposa, Mono, Nevada, Placer and Tuolumne
	5. San Joaquin Valley Area which includes Fresno, Kern, Kings, Madera, Merced, San Joaquin, Stanislaus and Tulare
	6. Central Coast Area which includes Alameda, Contra Costa, Monterey, San Benito, San Francisco, San Luis Obispo, San Mateo, Santa Clara and Santa Cruz
	7. Southern Area which includes Imperial, Los Angeles, Orange, Riverside, San Bernadino, San Diego, Santa Barbara, and Ventura

Authority.   The term "Authority'' shall mean the California Fairgrounds Authority.

Board.   The term "Board" shall mean the governing Board of Directors of the Authority.

Bonds.   The term "Bonds" shall mean revenue bonds or other bonds of the Authority as defined respectively and authorized and issued pursuant to the Law, including each and all series of bonds, and shall also include, except where the context shall require otherwise, any other form of indebtedness of the Authority.

CDFA Secretary or Secretary.   The term "CDFA Secretary" or “Secretary” shall mean Secretary of the Department of Food and Agriculture of the State of California.

Citrus Fruit Fair; Citrus Fruit Fairs.   The terms "Citrus Fruit Fair" or Citrus Fruit Fairs" shall mean any nonprofit corporation or nonprofit corporation organized and existing under the laws of the State of California for the purpose of and which engages in conducting and carrying on a citrus fruit fair as that term is defined in the California Food and Agricultural Code Section 4603.

County Fair.   The term “County Fair” shall mean any nonprofit corporation or nonprofit corporation organized and existing under the laws of the State of California for the purpose of and which engages in conducting and carrying on a county fair as that term is defined in the California Government Code Sections 25900-25909.

County; Counties.   The terms "County'' or "Counties" shall mean the county or counties organized and existing under the constitution and laws of the State of California or a county or counties in another state authorized to enter into a joint powers agreement by the laws of that other state or states.

Department.   The term "Department" shall mean the Department of Food and Agriculture of the State of California.

Director.   The term “Director” shall mean the Director of the Department of Finance.

District; Districts.   The term "District" or "Districts" shall mean the district agricultural association or district agricultural associations which are state institutions organized and existing under the laws of the State of California, including the California Food and Agricultural Code, Section 3801 et. seq.

Executive Officer.   The term "Executive Officer" shall mean the administrative person in charge of the managerial functions of the Authority as set forth in Section 12 herein.


Member Entity; Member Entities.   The terms "Member Entity or Member Entities" shall mean any one of the Counties listed in “Exhibit A” attached hereto and incorporated herein, and the Department of Food and Agriculture, provided that the term Member Entity shall not include any entity which has withdrawn from the Authority in accordance with Section 19 hereof or been terminated pursuant to Section 20 hereof.

The term “Member Entity” may also include any entity added as a New Member pursuant to Section 18 hereof.

Nonprofit Corporation; Nonprofit Corporations.   The terms "Nonprofit Corporation" or "Nonprofit Corporations" shall mean a nonprofit corporation or nonprofit corporations, organized and existing under the laws of the State of California. 

Participating Entity; Participating Entities.   The terms “Participating Entity" or "Participating Entities" shall mean any of the following admitted to the authority pursuant to Section 18: 

1. Any District and any Citrus Fruit Fair on behalf of which the Department has joined the Authority, but only with respect to those programs in which the District or Citrus Fruit Fair participates.
2. Any County Fair or entity which directly operates a fair, but only with respect to those programs in which the County Fair or entity participates;
3. Any Nonprofit Corporation that operates a fair, but only with respect to those programs in which the Nonprofit Corporation participates; 
4. The California Exposition and State Fair, but only with respect to those programs in which the California Exposition and State Fair participates; 
5. Any other "public agency" (as defined in California Government Code Section 6500), but only with respect to those programs in which the “public agency” participates.
6. Any entity which enters into a written agreement with the Authority for participation in any program or service of the Authority where such participation is authorized by law.

Service Program; Service Programs.   The terms "Service Program" or "Service Programs" shall mean a program or programs of the Authority.

State.   The term “State” shall mean the State of California.

SECTION 2.  Purpose

This Agreement is made pursuant to the California Government Code to provide for the joint exercise of powers common to the Member Entities and for the exercise of all additional powers granted to the Authority by the laws of the State of California. Those powers which are common to the Member Entities shall be jointly exercised in the manner hereinafter set forth.

The primary purpose of the Authority is to develop and provide service programs and a central administration to further the common interests of the Member Entities and Participating Entities to manage and operate fairgrounds in California pursuant to California Law.  

SECTION 3.  Authority

The Authority shall be known as the "California Fairgrounds Authority." The Authority shall be a public entity separate from each of the parties hereto. The debts, liabilities and obligations of the Authority shall not constitute the debts, liabilities or obligations of the State of California, or any agency thereof, any District, any County, any Citrus Fruit Fair, the California Exposition and State Fair, any Nonprofit Corporation or any other Member Entity or Participating Entity.

SECTION 4.  Term

This Agreement shall become effective on ______________, and shall continue in full force and effect until terminated in accordance with Section 22 hereof; or such time thereafter as any Bonds then outstanding and the interest thereon shall have been paid in full, or provision for such payment shall have been made.

SECTION 5. Parties to Agreement

Each Member Entity, as a party to this Agreement, certifies that it intends to and does contract with all other Member Entities as parties to this Agreement. Each Member Entity also certifies that the withdrawal of any party from this Agreement shall not affect this Agreement or such Member Entity's ability to contract with any other Member Entity or Participating entity.

SECTION 6. Powers of the Authority

The Authority is authorized, in its own name, to do all acts necessary for the exercise of the powers common to the Member Entities and all additional powers set forth in the law of the State of California, including, but not limited to, any or all of the following:

a. To make and enter into contracts;
b. To employ, or contract for, administrative, technical, and support staff, and consultants and contractors of any kind;
c. To acquire, construct, manage, maintain, and operate any building, works, or improvements;
d. To acquire, hold or dispose of real property;
e. To lease or sublease real property;
f. To acquire, lease, sublease, operate, maintain, and dispose of materials, supplies, equipment, and other personal property;
g. To acquire and maintain insurance of all types and to self-insure;
h. To accept, hold, invest (pursuant to law, including, without limitation, Government Code Section 6509.5 and Government Code Section 53600, et. seq.), manage, and expend monies;
i. To incur debts, liabilities, or obligations which do not constitute debts, liabilities, or obligations of the parties hereto;
j. To sue and be sued in its own name;
k. To receive and use contributions and advances from Member Entities as provided in Section 6504 of the California Government Code, including contributions or advances of personnel, equipment, or property; and
l. To exercise all powers incidental to the foregoing and all powers necessary to carry out all provisions of this Agreement.

The Authority's exercise of powers common to its Member Entities shall be subject to the restrictions upon the manner of exercising such powers as are imposed upon the County of ____________ in the exercise of similar powers, as provided in Section 6509 of the California Government Code, provided however, that upon an affirmative vote of _______________ members of the Board, specific powers shall be exercised subject only to the restrictions upon the _____________ of exercising such specific powers as are imposed on the State of California or on any other Member Entity in the exercise of similar powers.

The Authority may adopt rules, regulations, orders, policies, and guidelines in implementing its powers.

SECTION 7. Bonds

The Authority shall have the power to issue Bonds.

SECTION 8. Termination of Powers

The Authority shall continue to exercise the powers herein conferred upon it until the termination of this Agreement or until the parties hereto shall have mutually rescinded this Agreement, except that if (a) any Bonds are issued and delivered, then in no event shall the exercise of powers herein granted be terminated until all Bonds so issued and delivered and the interest thereon and premium, if any, shall have been paid or provision for such payment shall have been made; or (b) any obligation of the Authority is then outstanding for which payment in full has not been provided, then in no event shall the exercise of the powers herein granted be terminated until payment in full or provision for such payment in full shall have been made.

SECTION 9. Governing Board

(a) Composition of Board. The Authority shall be governed by the Board, located in Sacramento, which shall be composed of eleven (11) members, each serving in his or her individual capacity.
(1) Seven (7) members of the Board shall be elected from the Areas, with one board member representing each Area.  
(2) One (1) member of the Board shall be a Public Member  appointed by the affirmative vote of four (4) of the Area Board members, provided that at the time of said appointment the appointing Board members determine that the appointee is knowledgeable in fairgrounds, facility management, or event management related to the conduct of the Authority ("the Public Board member"). The Public Board member shall not be selected from the pool of individuals eligible to serve as Fair Classification System Board members.
(3) One (1) member of the Board shall be appointed by the Secretary of the Department of Food and Agriculture.  The Secretary’s appointment shall be an individual with experience in or knowledge of the fair industry, the agricultural industry or a related industry or governmental agency.
(4) One (1) member of the Board shall be appointed by the Director of the Department of Finance.  The Director’s appointment shall be an individual with experience in or knowledge of bonds, banking, finance or general business matters related to the agricultural industry or a related industry or governmental agency.
(5) One (1) member of the Board shall be appointed by the Rural County Representatives of California (RCRC).  The RCRC appointment shall be an individual with experience in local government.  

(b) Elections. The election of Area Board members shall be made as follows:
(1) Expired Term Elections. Within one hundred and eighty (180) days prior to the expiration of the term in question, the Executive Officer shall send a notice of election (the"Notice") to the members within the Area. Within sixty (60) days following the date of the Notice, any member seeking a Board position shall send notice to the Executive Officer.  

Within sixty (60) days following the date of the Notice, the Chair of the Board shall form, and serve as Chair of, a "Nominating Committee." The Nominating Committee shall be composed of the Chair and an individual from each Area, not currently serving as a Board member.  

Within ninety (90) days following the date of the Notice, the Nominating Committee shall communicate to the Executive Officer the selection of at least two (2) individuals from among the members within each Area. 

No later than ninety-five (95) days following the date of the Notice, the Executive Officer shall send a list containing the names of the pertinent Nominees and write-in slots (the "Ballot") to all members in an Area. Within fourteen (14) days following the date of the issuance of the Ballot, each member shall vote for no more than one individual in each area and return the completed Ballot to the Executive Officer. The individual receiving the most votes on the Ballot shall become the Area Board member for that Area.

In the event of a tie between two or more individuals receiving the highest number of votes, the Executive Officer shall send a second list (the "Second Ballot") containing only the names of those individuals who received the highest number of votes. Within fourteen (14) days following the date of the issuance of the Second Ballot, each member shall vote for one (1) individual on the Second Ballot and return the completed Second Ballot to the Executive Officer. The one (1) individual receiving the most votes on the Second Ballot shall become the Area Board member for that Area. In the event of one or more additional ties, reballoting shall continue in accordance with the procedures outlined above, until the tie is broken.

(2)	Mid-Term Vacancy Elections. Where an Area Board member is to be elected to fill a mid-term vacancy in office, within fourteen (14) days from notification of that vacancy, the Chair of the Board shall form, and serve as Chair of, a Nominating Committee. The Nominating Committee shall be composed of the Chair and not less than two (2) and no more than six (6) individuals from the Area filling the vacancy. Within twenty-one (21) days of the notification of vacancy, the Nominating Committee shall select and communicate to the Executive Officer the name of at least one (1) individual from among the Area members. Upon receipt of the name of the Nominee, the Executive Officer shall immediately send a list containing the name of the Nominee and write-in slots (the "Ballot") to the existing Area members. The member elected to the Board by the Area members shall be the individual who receives the most votes on a Ballot pursuant to the procedure set forth in Section 9(b)(1) above.

(c)  Terms. The term of each Area Board member, including the Alternating Area Board member, shall be for a term of four (4) years and such term shall formally commence upon the expiration of the term of the preceding office holder. The seven (7) Area Board members shall serve at the pleasure of the Area members from which each such member was elected.

The term of the Public Board member shall be for a term of four (4) years and such term shall formally commence upon the expiration of the term of the preceding office holder. However, if necessary, a majority of the Area Board members may extend the term of an outgoing Public Board member for up to an additional six (6) months, until the appointment of a new Public Board member. The one (1) Public Board member shall serve at the pleasure of the majority of the Area Board members.

The one (1) Board member appointed by the CDFA Secretary shall serve at the pleasure of the CDFA Secretary.

The one (1) Board member appointed by the Director of Finance shall serve at the pleasure of the Director of Finance.

The one (1) Board member appointed by the RCRC shall serve at the pleasure of the Board of the RCRC.  

(d) Alternates. Each Board member shall appoint an alternate member of the Board to serve in his or her temporary absence and to serve only so long as the appointing Board member serves. Each alternate Board member must hold the same qualifications as his or her appointing Board member and shall serve at the pleasure of the appointing Board member. Alternate Board members shall not participate in meetings at which their appointing Board member is participating, except as members of the public.

SECTION 10. Meetings of the Board

(a) Regular Meetings. The Board shall hold at least one regular meeting each year and, by resolution, may provide for the holding of regular meetings at more frequent intervals. The date upon which, and the hour and place at which, each such regular meeting shall be fixed by resolution of the Board. The bylaws referred to in Section 11 may provide for the conduct of regular meetings.

(b) Special Meetings. Special meetings of the Board may be called in accordance with the provisions of Section 54956 of the California Government Code or any other applicable law. The bylaws referred to in Section 11 may provide for the conduct of special meetings.  

(c) Legal Notice. All meetings of the Board shall be called, noticed, held and conducted subject to the provisions of the Ralph M. Brown Act (Chapter 9 of Part 1 of Division 2 of Title 5 of the California Government Code (Section 54950 et seq.)) or any other applicable law.  The bylaws referred to in Section 11 may provide for the specific notice requirements of all meetings of the Board.

(d) Minutes. The Secretary of the Authority shall cause minutes of the open session portion of all Board meetings to be kept and shall provide a copy of such minutes to each member of the Board at the next regularly scheduled Board meeting.

(e) Quorum. A majority of the members of the Board shall constitute a quorum for the transaction of business, except that less than a quorum may adjourn from time to time. Each member of the Board shall have one (1) vote. Except as otherwise provided by this Agreement no action may be taken by the Board except upon affirmative vote of a majority of the members of the Board.

(f) Member Entities and Participating Entities. Member Entities and Participating Entities shall receive notice of all regular meetings of the Board as provided in the bylaws referred to in Section 11.  Member Entities and Participating Entities shall be given the opportunity to address the Board at each meeting and to comment on any matter before the Board at any meeting.

SECTION 11. Powers of the Board:

Duties of Member Entities and Participating Entities

(a) The Board shall exercise all powers and conduct all business of the Authority, either directly or by delegation of authority to other bodies or persons unless otherwise prohibited elsewhere in the Agreement or by applicable law.

(b) The Board shall have the power to adopt such bylaws, orders, rules, or regulations as it deems necessary or desirable for the conduct of the business of the Authority. Each Member Entity and Participating Entity shall comply with all bylaws, orders, rules, and regulations adopted by the Board.

(c) The Board shall form such committees as it deems appropriate in conducting the business of the Authority. The membership of any such committee may consist in whole or in part of non-Board members. Members of the committees shall be appointed by the Board to serve such terms as the Board may designate. Each committee shall have those duties as determined by the Board. Each committee shall meet on the call of its chair and shall report to the Board.

(d) The Board shall elect its officers and shall appoint staff members designated herein in Section 12, and shall provide for the appointment of such other staff as may be necessary for the administration of the Authority pursuant to that Section.  Additionally, at the request of the Board, a Member Entity, Participating Entity, related fair organization or trade association may provide clerical services and the use of staff with or without charge to the Authority to carry out the provisions of the Agreement.

(e) The Board shall provide for necessary services to the Authority, Member Entities and Participating Entities, by contract or otherwise, and shall have the authority to contract with the Department or any other state, local or other entity as permitted by law and to execute memoranda of understanding with the Department or any other state, local, or other entity to carry out the provisions of the Agreement.  Additionally, at the request of the Board, a Member Entity, Participating Entity, related fair organization or trade association may provide clerical services and the use of staff with or without charge to the Authority to carry out the provisions of the Agreement.

(f) The Board shall have the power to develop, or cause to be developed, and adopt Service Programs, including all provisions for administrative services necessary to carry out such Service Programs. Each Member Entity and Participating Entity participating in a Service Program shall provide the Authority with information or assistance as may be necessary for the Authority to develop and administer the Service Program.

(g) The Board shall have the power to assess fees on Member Entities and Participating Entities for participation in Service Programs. 

(h) The Board shall have the power to authorize services to the Authority, Member Entities, Participating Entities, and other entities as permitted by law, by contract or otherwise pursuant to the provisions of this agreement and bylaws adopted by the Board.

(i) The Board shall receive, review and act upon reports from its committees as established by the Board and the Executive Officer.

(j) The Board shall receive, review and act upon periodic reports and audits of the funds of the Authority as required by this Agreement.

(k) The Board shall have such other powers and functions as are provided in this Agreement, in the bylaws adopted by the Authority, and in applicable California law to accomplish the purposes of the Authority.

SECTION 12. Officers; Duties; Bonds

(a) The Board shall elect a Chair of the Authority and a Vice Chair of the Authority from among its members. Officers shall each serve a two-year term unless the Board specifies otherwise but shall serve until the election of a successor.

(b) The Board shall appoint one of the Authority's employees, or a volunteer staff member available to the Authority pursuant to Section 11 (d) and (e) above, as the Executive Officer of the Authority. The Executive Officer shall administer the business and activities of the Authority subject to the general supervision and policy direction of the Board and shall serve at the pleasure of the Board.

(c) The Board shall appoint a Secretary of the Authority. The Secretary may be a  Board member or an employee of the Authority. The Secretary shall serve at the pleasure of the Board in his or her capacity as Secretary.

(d) The Board shall appoint one of the Authority's employees as Treasurer of the Authority, who shall serve at the pleasure of the Board in his or her capacity as Treasurer. If at the time of the appointment, the Authority has no employees, the Board may designate the Executive Officer to serve as Treasurer, or shall designate the Treasurer of one of the contracting parties, or in lieu thereof, the County Treasurer of a County in which one of the contracting parties is situated, or a certified public accountant.  Subject to the applicable provisions of any indenture or resolution providing for a trustee or other fiscal agent, the Treasurer is designated as the depositary of the Authority to have custody of all the money of the Authority, from whatever source. Except as otherwise specified by the Board or its designee, the Treasurer shall have the powers, duties and responsibilities of the treasurer specified in California Government Code Section  6505.5 and, if applicable, Section 6505.6.

(e) The Board shall appoint one of the Authority's employees as Controller of the Authority, who shall serve at the pleasure of the Board in his or her capacity as Controller. If at the time of the appointment, the Authority has no employees, the Board may designate the Executive Officer to serve as Controller, or shall designate the Controller of one of the contracting parties, or in lieu thereof, the County Controller of a County in which one of the contracting parties is situated, or a certified public accountant.  Except as otherwise specified by the Board or its designee, the Controller shall have the powers, duties and responsibilities of the auditor or controller specified in California Government Code Section 6505; provided, however, that the Controller shall cause an independent audit to be made by a certified public accountant or public accountant, in compliance with and to the extent required by California Government Code Section 6505 and Section 15 hereof. 

(f) The Treasurer, the Controller and Executive Officer of the Authority are designated as public officers or persons who have charge of, handle, or have access to any property of the Authority, and each such officer shall file an official bond with the Secretary of the Authority in the amount of $100,000. To the extent permitted by law, this requirement may be satisfied by any such officer filing an official bond obtained in connection with another public office or by the Authority obtaining a fidelity bond or bonds covering all officers and staff of the Authority who have charge of, handle, or have access to any property of the Authority, including the Treasurer, Controller, and Executive Officer.

(g) The Board shall have the power to appoint such other officers and employees as it may deem appropriate and necessary, including a person to act in place of the Executive Officer, and to retain independent counsel, consultants and accountants. The Board may, by resolution, delegate any portion of the powers listed in this subsection (g) to the Executive Officer.

SECTION 13.  Fiscal Year

Unless and until changed by resolution of the Board, the fiscal year of theAuthority shall be the period from January of each year to and including the following December.

SECTION 14.  Contributions and Advances

Contributions or advances of public funds and of personnel, equipment, or property may be made to the Authority by the parties hereto for any of the purposes of this Agreement. Payment of public funds may be made to defray the cost of any such contributions. Any such advance may be made subject to repayment, and in such case, shall be repaid in the manner agreed upon by the party making such advance and the Authority at the time of making such advance.

SECTION 15.  Accounts and Records

The Authority shall establish and maintain such funds and accounts as may be required by good accounting practice and by the Board. Except as otherwise specified by the Board, the Authority shall give an independent audited written report of all financial activities for each fiscal year to the Member Entities within six (6) months after the close of each fiscal year.

The minimum requirements of the independent audit required pursuant to Section 12(e) hereof shall be those prescribed by the State Controller for special districts under California Government Code Section 26909 and shall conform to generally accepted auditing standards. When such an audit of accounts and records is made by a certified public accountant or public accountant, a report thereof shall be filed as public records with the parties hereto. 

Any costs of the audit, including contracts with, or employment of, certified public accountants or public accountants in making an audit pursuant to this section, shall be borne by the Authority and shall be a charge against unencumbered funds of the Authority available for the purpose.

Notwithstanding the foregoing, the Authority need not make an annual audit if its financial statements are audited by the State Controller to satisfy federal audit requirements.

The Authority shall maintain during the term of this Agreement appropriate books, records, accounts, and files relating to the revenues, expenses, maintenance, and operation of each Service Program, all of which shall be open to inspection at all reasonable times by the Member Entities, the Participating Entities, and by their respective representatives. This Agreement shall be subject to examination and audit by the State Auditor pursuant to Government Code Section 8546.7.

SECTION 16.  Responsibilities for Funds and Property

(a) The Treasurer of the Authority shall have the custody of and disburse the Authority's funds. The Treasurer may delegate disbursing authority to such person or persons as may be authorized by the Board to perform that function, subject to the requirements of (b) below.

(b) Pursuant to California Government Code Section 6505.5, the Treasurer of the Authority shall:
(1) Receive and acknowledge receipt for all funds of the Authority and place them in the treasury of the Treasurer for the credit of the Authority.
(2) Be responsible upon his or her official bond for the safekeeping and disbursement of all Authority funds so held by him or her.
(3) Pay any sums due from the Authority, as approved for payment by the Board or by any body or person to whom the Board has delegated approval authority, making such payments from Authority funds upon checks drawn by the Controller, under one or more signatures as specified by the Board.
(4) Verify and report in writing to the Authority and to Member Entities, as of the first day of each quarter of the fiscal year, the amount of money then held for the Authority, the amount of receipts since the last report, and the amount paid out since the last report.

(c) The Treasurer of the Authority shall have any additional responsibilities as may be determined by a resolution of the Board.

(d) Pursuant to California Government Code Section 6505.1, the Executive  Officer, the Treasurer, and such other persons as the Board may designate, shall have charge of, handle, and have access to the property of the Authority.

(e) The Authority shall secure and pay for a fidelity bond or bonds, in an amount or amounts and in the form specified by the Board, covering all officers and staff of the Authority who are authorized to hold or disburse funds of the Authority, and all officers and staff who are authorized to have charge of, handle, and have access to property of the Authority.

SECTION 17.  Limitations

The debts, liabilities and obligations of the Authority shall not constitute the debts, liabilities or obligations of the State of California, or any agency thereof, any District, any County, any Citrus Fruit Fair, any Nonprofit Corporation or any other Member Entity or Participating Entity.

SECTION 18.  New Members

Any County may become a Member Entity upon Board approval and adoption of the Resolution for Joining the California Fairgrounds Authority, Exhibit C, attached hereto and incorporated herein. Upon Board approval, any District, County Fair, or Citrus Fruit Fair not listed on Exhibit A may become a Member Entity. Any other "public agency" (as defined in California Government Code Section 6500) or joint powers authority may become a Member Entity upon Board approval and adoption by the governing body of said public agency of a resolution substantially in the form of Exhibit C.

SECTION 19.  Withdrawal From Authority

A Member Entity may withdraw from the Authority upon giving written notice to all other Member Entities and the Authority at least ninety (90) days in advance. As a condition precedent to withdrawal from the Authority, any Member Entity serving such notice shall pay its share, if any, of all financial obligations of the Authority through the effective date of the year of withdrawal; provided, however, such withdrawal shall not relieve such Member Entity of its continuing responsibility under any contract or financial obligation of the Authority in which said Member is a participant, which extends beyond the effective date of withdrawal to the extent permitted by the California Constitution.

SECTION 20.  Termination

(a) Notwithstanding Section 19, the Board may take the following termination actions, for good cause. Good cause shall include, but is not limited to, a failure by a Member Entity or Participating Entity to make timely payment of fees, assessments or other financial obligations due to Authority:
(1) Terminate any Member Entity's membership in the Authority. Such termination shall have the effect of terminating the Member Entity's participation on the Board, if any, and in all Service Programs of the Authority as of the date of the termination.
(2) Terminate any Participating Entity’s participation in the Authority. Such termination shall have the effect of terminating the Participating Entity’s participation on the Board, if any, and in all Service Programs of the Authority as of the date of termination.
(3) Terminate any Member Entity's or Participating Entity’s participation in one or more Service Programs, without terminating the membership in the Authority or participation in other Service Programs of the Authority.

The Board shall give sixty (60) days' advance written notice of the effective date of any termination made pursuant to (a)(l)-(3) above. Upon the effective date of such termination, the Member Entity or Participating Entity shall be treated the same as if it had voluntarily withdrawn from this Agreement, or from the program or programs, as the case may be.

SECTION 21.  Effect of Withdrawal or Termination

(a) A Member Entity or Participating Entity that withdraws or is terminated from membership in the Authority, or from any program of the Authority, shall not be entitled to the return of any fee or other payment to the Authority, or of any property contributed to the Authority and shall not be entitled to the return or receipt of any interest in the Authority. However, in the event of termination of this Agreement, such Member Entity or Participating Entity may share in the distribution of assets of the Authority to the extent provided in Section 22.

(b) Notwithstanding withdrawal from or termination of participation in any Service Program, a Member Entity or Participating Entity shall pay any fees which the Board determines are due from the Member Entity or Participating Entity for costs during the period in which the Member Entity or Participating Entity was a participant in such program. 

SECTION 22.  Termination and Distribution of Assets

(a) This Agreement may be terminated at any time upon the election to terminate of three-fourths (3/4) of the Member Entities and a majority vote of the Board, provided, however, that this Agreement and the Authority shall continue to exist after such election for the purpose of distributing all assets and performing all other functions necessary to conclude the affairs of the Authority.

If any Bonds are issued and delivered, then in no event shall the exercise of power herein granted be terminated until all Bonds so issued and delivered and the interest thereon and premium, if any, shall have been paid or provision for such payment shall have been made.

(b) Upon termination of this Agreement, all assets of the Authority remaining after all expenses have been paid shall be distributed among those Member Entities and Participating Entities in proportion to their cash contributions, including fees paid and property contributed (at book value at dissolution, if a condition of the contribution) if such contribution was in lieu of cash or fees. 

SECTION 23.  Liability of Board, Officer and Committee Members

The members of the Board, officers, and employees of the Authority shall use ordinary care and reasonable diligence in the exercise of their power and in the performance of their duties pursuant to this Agreement. They shall not be liable to the Member Entities or Participating Entities for any mistake of judgment or any other action made, taken or omitted by them in good faith, nor for any action taken or omitted by any agent, employee or independent contractor selected with reasonable care, nor for loss incurred through investment of Authority funds, or failure to invest.

To the extent authorized by California law, no member of the Board, officer, or employee shall be responsible for any action taken or omitted by any other member of the Board, officer, or employee. No member of the Board, officer or employee shall be required to give a bond or other security to guarantee the faithful performance of their duties pursuant to this Agreement, except as provided in Section 12 and Section 16.

The funds of the Authority shall be used to defend, indemnify and hold harmless the Authority and any member of the Board, officer, or employee for their actions taken within the scope of the Authority. Nothing herein shall limit the right of the Authority to purchase insurance to provide such coverage as is hereinabove set forth.

SECTION 24.  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. Should any Member Entity be determined by the courts to be ineligible for membership in the Authority or should any Participating Entity or other entity be determined by the courts to be ineligible for participation in the programs of the Authority, the validity of this Agreement and any part, term or provision hereof shall not be affected thereby.

SECTION 25.  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 party may assign any right or obligation hereunder without the consent of the other parties.


SECTION 26.  Amendment of Agreement

This Agreement may be amended by the Board. Such amendment shall be effective sixty (60) days after the date of adoption by the Board of the resolution amending this Agreement unless rejected by a two-thirds (2/3) of the Member Entities.

Upon Board adoption of a resolution amending this Agreement, each Member Entity's governing board shall:

(a) Approve the amendment within sixty (60) days of the Board adoption of the resolution amending this Agreement, inaction by Member Entity during the sixty (60) day period shall be deemed approval;
(b) Disapprove the amendment within sixty (60) days of the Board adoption of the resolution amending this Agreement;
(c) Disapprove the amendment within sixty (60) days of the Board adoption of the resolution amending this Agreement and elect to withdraw from the Authority. Such withdrawal shall be made in accordance with the provisions of Section 19. Nothing in this subsection (c) affects the provisions set forth in Sections 19 and 21 above.

SECTION 27.  Notices

The Authority shall address notices, billings and other communications to a Member Entity or Participating Entity, as directed by such entity. Member Entities and Participating Entities shall address notices and other communications to the Authority to the Executive Officer of the Authority, at the office address of the Authority.

SECTION 28.  Agreement Complete

The foregoing constitutes the full and complete agreement of the parties. There are not oral understandings or agreements not set forth in writing herein.

SECTION 29.  Filing with the Secretary of State

The Executive Officer of the Authority shall file a notice of this Agreement with the Office of the California Secretary of State within thirty (30) days of its effective date, as required by Section 6503.5 of the Government Code.

SECTION 30.  Form of Approvals

Whenever an approval is required in this Agreement, unless the context specifies otherwise, it shall be given by resolution duly and regularly adopted by the governing body of each of the parties hereto, as the case may be, and, in the case of the Authority, by resolution duly and regularly adopted by the Board. Whenever in this Agreement any consent or approval is required, the same shall not be unreasonably withheld.

SECTION 31.  Section Headings

All section headings contained herein are for convenience of reference only and are not intended to define or limit the scope of any provision of this Agreement.

SECTION 32.  Counterparts

The parties may execute this Agreement in counterparts, which shall, in the aggregate, be signed by all the parties. Each counterpart shall be deemed an original as against any party who has signed it.

SECTION 33.  Choice of Law

This Agreement shall be construed and interpreted in accordance with, and the validity of this Agreement shall be adjudged by, the laws of the State of California. The place of this Agreement and its suits or forum is at all times in the County of Sacramento, State of California, in which county all matters relating to the validity, construction, interpretation and enforcement of this Agreement shall be determined. Each of the parties to this Agreement hereby consents to the jurisdiction of the Superior Court of the State of California in and for the County of Sacramento.






















IN WITNESS WHEREOF, this Joint Exercise of Powers Agreement for the California Fairgrounds Authority Dated ________________, was approved by the California Fairgrounds Authority Board of Directors on ______________________, by Resolution Number _______.

I hereby certify that on _______________, I mailed a copy of this Agreement to all Member Entities and by _________________________, this Agreement had not been rejected by a majority of the Member Entities.


EXHIBIT A
Counties























Exhibit B
District Agricultural Associations




EXHIBIT C

RESOLUTION FOR JOINING THE CALIFORNIA FAIRGROUNDS AUTHORITY

BE IT RESOLVED that 	is authorized and directed to sign the Joint Exercise of Powers Agreement for the California Fairgrounds Authority dated _____________, ________, effective ___________, 20__ in order that 	_ will become a party to and a member of the California Fairgrounds Authority.

BE IT FURTHER RESOLVED that 	agrees to be bound by and adhere to all of the terms, conditions, bylaws, orders, rules, and policies of the California Fairgrounds Authority.



[Agency Name]


ATTEST”

						BY: ________________________
[SEAL]
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