First Amended and Restated
Joint Exercise of Powers Agreement
South Bayside Waste Management Authority

This First Amended and Restated Joint Exercise of Powers Agreement is entered into
this __ day of 2005, pursuant to the provisons of the Joint Exercise of Powers Act
(Title 1, Divison 7, Article 1, 86500 et seq. of the Cdifornia Government Code) relating to the joint
exercise of powers among the County of San Mateo and those cities, and towns listed in Exhibit A and
B, heredfter collectively cdled “Agencies”

RECITALS

A.  WHEREAS the Agencies heretofore entered into a Joint Exercise of Powers Agreement
on December 9, 1999 (the JPA Agreement). The JPA Agreement was first amended on June 4, 2002
to change the definition of Fiscd Year; ad

B. WHEREAS the Agencies are respongble for the hedth and safety of the citizens within
their geographic boundaries, and

C. WHEREAS the Agenciesregulate Solid Waste, Recyclable Materid, and Plant Materid,
Collection in aess under ther jurisdiction and award Franchises for Collection to private
organization(s), herein caled “Collector(s)”; and

D WHEREAS the Agencies find it in their mutua economic interest to address Solid
Waste and Recycling issues on a regiona leve; and that the cods for planning and implementing Solid
Waste and Recycling Programs will be based on afar and equitable alocation system that considers the
relative benefits to each Agency and the additional cost of services provided to each Agency; and

E. WHEREAS the Agencies lave used and are committed to owning and using certain
regiond Facilities located in the City of San Carlos, which are part of the San Mateo County Integrated
Waste Management Plan, as approved by the California Integrated Waste Management Board; and

F.  WHEREAS the ownership and use of these regiond Solid Waste Fecilities provides
economic benefits to the ratepayers of the Agencies; and

G. WHEREAS the Cdifornia Integrated Waste Management Act (CIWMA)(Cdifornia
Public Resources Code, 840000 et seq.) requires that the Agencies reduce by fifty (50) percent the
amount of Solid Waste they landfill by the end of the year 2000; and

H. WHEREAS the CIWMA requires that the Agencies prepare, adopt, and implement
source reduction and recycling eements to meet the fifty (50) percent reduction god; and

I.  WHEREAS the Agencies intend to coordinate their efforts to produce and share Solid
Waste, Recyclable Materid and Plant Materid reports, including program and operationd_information
derived from the operation of regiona Facilities, as required by Cdifornia Public Resources Code,
840000 et seq.; and

J.  WHEREAS each Agency has the authority to regulate their Solid Waste, Recyclable
Materid, and Plant Materiad stream, including the Collection, Transfer, Transportation, and Processing
thereof, and has the authority to establish rates for the conduct of such functions; and

K. WHEREAS Solid Waste from each Agency is landfilled a the Ox Mountain Sanitary
Landfill located off State Highway 92, approximatdy two miles east of Haf Moon Bay; and
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L. WHEREAS in the asence of a regiond Solid Waste Trandfer Fecility, Solid Waste
Collectors would individualy have to travel to Ox Mountain to dispose of Solid Wagte, which would
increase () driving distances and times, (b) the Sze and cost of the Collection vehicles, (c) traffic and
congestion on the highways, and (d) the wear and tear on the highways, atogether which would
increase the coststo Solid Waste Collectlon ratepayers: and

M. WHEREAS each Agency has been a member of the South Baysde Irans‘-er%tatten
Wasgte Management Authority (SBTSA) (SBWMA) under an-agreement a Joint Exercise of Powers
Agreement dated June—22-1982 December 9, 1999, and has since enjoyed the benefits of such
membership, and in accordance with the terms of that agreement has directed its Solid Wagte to be
Processed at the regiond Facility; and

N. WHEREAS modifying the method of Solid Waste, Recyclable Materid, and Plant
Materid Collection, Transfer and Transportation Processing and Disposa could cause disruptions in
sarvice to the ratepayers, and

O. WHEREAS Cdifornia Government Code 86500 et seq. (Joint Exercise of Powers Act)
permits two or more public agencies to create joint powers authorities for the purposes cited herein, and
permits the agencies to exercise jointly any power that the public agencies could exercise separately,
and further grants certain additiona powersto such joint powers authorities; and

P. WHEREAS the Agencies use of regiond Solid Waste, Recyclable Materid and Plant
Materid Collection and Processing Facilities under the SBFSA SBWMA provides a proven history of |
economic and environmental benefitsto its users; and

Q. WHEREAS the parties to this Agreement wish to continue to possess ownership over
these regiona Solid Waste Facilities; and

R.  WHEREAS each Agency has the individual power to plan, acquire, congtruct, manage,
regulate, operate, and control Facilities and operations for the Collection, Transfer, and Trangportation,
Processing, and Disposal of Solid Waste, Recyclable Materid, and Plant Materid generated within its
jurisdictional boundaries, as well asto create and issue Franchise agreements for such activities; and

S.  WHEREAS the Agencies intend-to-issie have issued Revenue Bonds to pay for the
purchase of these Fecilitiesin March 2000.

NOW, THEREFORE BE IT RESOLVED that the Agencies do hereby establish the South

Bayside Waste Management Authority for the purpose of owning, financing, administering, and
operating regiona Facilities and for administering rates for Solid Waste and diversion programs and do
hereby agree asfollows

ARTICLE 1. DEFINITIONS
1.1  Definitions. Unlessthe context otherwise requires, capitdized terms used in this
Agreement will have the meanings specified in Exhibit C to this Agreement, which is attached hereto and
incorporated by reference.
ARTICLE 2. PURPOSE
21  Purpose. This Agreement isentered into pursuant to the Act to provide for the
exercise of powers as provided therein, and to provide for the joint exercise of certain powers common
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to the Agencies. The purpose of this Agreement isto provide for the joint ownership, financing,
adminigration, and operation of the Facilities, and for the joint planning, adoption, financing,
adminidration, manegement, review, monitoring, enforcement, and reporting of Solid Waste, Recyclable
Materid, and Plant Materia Collection activitiesin the Service Area. By entering thisjoint powers
authority, the Agencies earn economic benefits not realized when using dternate means of Transferring
and Transportation Processing of Solid Waste, Recyclable Materid and Plant Materials and Disposa of
Solid Waste. Further, the establishment of thisjoint powers authority provides for the economic viability
and utilization requirement of the Facilities.

ARTICLE 3. CREATION OF AUTHORITY

3.1  Creation. Pursuant to the Act, the Agencies hereby create and establish a public entity
to be known as the “ South Bayside Waste Management Authority” (SBWMA).

3.2  Separate Entity. The SBWMA shdl be a public entity separate from the Agencies,
and separate from the SBTSA.

3.3 Assets, Rights, and Liabilities. The assts, rights, deits, liabilities, and obligations of
the SBWMA shdl not condtitute assets, rights, debts, liabilities, or obligations of any of the Agencies or
the SBWMA.. However, nothing in this Agreement shdl prevent any Agency from separatdy
contracting for, or assuming responghbility for, specific debts, liabilities, or obligations of the SBWMA,
provided that both the Board and that Agency approve such contract or assumption.

ARTICLE 4. TERM

4.1  Effective Date. ThisFirst Amended Agreement shdl be dated as of, and become
effective on, the date of its execution by the last of the Founding Members (Effective Date).

4.2  Tem. This Agreement shdl continue at least until December 31, 2019, or such further
period of time necessary to repay any revenue bondsissued by the SBWMA, and theresfter shal
continue until terminated or dissolved by a vote taken in accordance with Section 10.8 of this
Agreement. However, in no event shal the Members vote to terminate or dissolve the SBWMA if its
termination or dissolution would conflict with or violate the terms or conditions of any bonds, financid
instruments, or related documentation by or on behdf of the SBWMA,, including, without limitation,
indentures, resolutions, and |etter of credit agreements.

ARTICLE 5. BOUNDARIES
51  Service Area. The SBWMA shdl exerciseits powers within its Service Area
boundaries, as they may change from time to time. The Service Area shdl be the consolidated
boundaries of the Agencies as defined in Exhibit C. If an Agency withdraws from the SBWMA, the
boundary of the SBWMA shadl be modified to exclude the area of the withdrawing Agency. Such
withdrawad and redrawing of boundaries shdl not prevent any Facilities from being located outside of
the boundary of the SBWMA.

ARTICLE 6. M EMBERSHIP REQUIREMENTSOF SBWMA
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6.1 Required Powers. Each Member of the SBWMA mug & al times have the following
powers:

a. Theauthority to grant Solid Waste Collection Franchises.

b. The authority, commitment, and agreement to direct the flow of Solid Waste,
Recycling and Plant Materid generated within the Member’ s respective jurisdiction
to those Facilities specified by the SBWMA, except as provided in Sections 2.08
and 2.09 of the Uniform Franchise Agreement, Exhibit D hereto, for a period of
time which shal minimaly be until December 31, 2019, or such further period of
time necessary to repay-certain any revenue bonds te-be issued by the SBWMA to |

c. Theauthority to set rates sufficient to provide for the financing and operation of the
SBWMA Facilities.

d. The authority, by law, to enter into this Joint Powers Agreement (JPA).

6.2 Founding Members. A Founding Member of the SBWMA shdl be one who jeins ‘
has joined on the formation of the SBWMA December 9, 1999. Founding Members shal-be are listed
assuchin Exhibit A and B hereto.

6.3  Membership. A Member shdl, on joining the SBWMA, eect whether to be an Equity
Member or a Non Equity Member.

a- An Equity Member shdll have al of the rights and ligbilities of aMember of the |
SBWMA. An Equity Member shdl be a Founding Member who, on joining, elects
to be an Equity Member, and shal include a New Member who agrees to pay the
equity equalizing fees and payments imposed as a condition of membership. Only
an Equity Member shdl have the right to vote on any matter before the Board and
on any matter to be voted on by a Member except as provided in Section 6.3(b).

b. A Non Equity Member shdl not be required to pay an equity equalizing payment,
and shdl not have the rights and liabilities of Equity Members, particularly under
Section 15 Withdrawa and Section 16 on Termination of the JPA. The Non Equity
Member shdl, however, direct its flow of Solid Waste, Recyclable Materid, and
Plant Materid to the Facilities subject to the exception in Exhibit D hereto, and
comply with the terms of the JPA with respect to the flow of Solid Wadte,
Recyclable Materid, and Plant Materia. The Non Equity Member shdl be entitled
to participate in Board Meetings and activities, and receive dl notices and
information. However, it shal not be entitled to vote on any matter before the
Board, or on any other matter unlessthe right to vote is expresdy provided for the
Non Equity Member.
c. Exhibit A hereto shdl designate Equity Members and Exhibit B shdl
designate Non Equity Members.
6.4  All Members. Equity Members and Non-Equity Members shdl, during the term of
this Agreement, equally have theright to direct the flow of Solld Waste, Recyclable Materid and Plant
Materid to the Facilities. Any-discontinda 3 5

equdls,#ted#membep&@%—A#Membeps-Wlth respect to the Unlform Franchlse Agreement al
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Equity and Non-Equity Members shdl have the right to participate in Board ddliberations and
negotiations and to vote on adl matters, including rates, that are contained therein.

ARTICLE 7. POWERS

71  SBWMA Powers. The SBWMA isauthorized, but isin no way required, to act in its
own name on any or al of the following matters, as each Member could act separately, and as it deems
in the best interest of its Members, to the extent permitted by any and al gpplicable laws, codes,
ordinances, resolutions and regulations:

a

b.

Acquire, congruct, finance, refinance, operate, regulate, and maintain Fecilities.
Acquire, improve, hold, lease, and dispose of real and persond property of dl
types.

Enter into agreements to operate Solid Waste, Recyclable Materid, and Plant
Materid Transfer, Trangport and Processing Facilities.

Plan, study, and recommend proper and appropriate Solid Waste Recyclable
Materid and Plant Materid Transfer, Transport and Processing management
practices. Research and study issues related to Solid Waste Generation,
Collection, Trandfer, Processing, Diverson, and Disposd, including but not limited
to source reduction, re-use, Recycling, and recovery.

Resolve disputes between the public and any entities providing Solid Waste,
Recycling Materid, and Plant Materid Trandfer, Transportation and Processing
Services.

Plan, design, and implement programs that address CIWMA transfer, processing
and divergon regquirements.

Educate the public as to Solid Wadgte, Diversion, and Recycling matters.

Provide for or enter into agreements to provide for financid, engineering, legd,
audit, and any other professiona services supporting any of the SBWMA's
programs including, but not limited to, Solid Waste, Recyclable Materid, and Plant
Materia Transfer, Trangport and Processing Facility operations and Disposd. Such
agreements can be made with any Person, including any Member.

Apply for, accept, and receive grants, gifts, donations, advances, and contributions.
Hire agents and employees.

Sue and be sued in its own name.

Incur and discharge delits, ligbilities, and obligations.

I ssue bonds or notes and associated covenants, for designated purposes, subject to
the provisons and limitations of the Cdifornia Government Code.

Issue and receive loans.

Establish rates and fees at Solid Waste, Recyclable Materia, and Plant Materid
Trandfer, Trangport and Processing Facilities.

Require Members to pass-through the cost of the SBWMA' s operations to the
rates assessed on Facility users.

Adopt, as authorized by Cdlifornialaw, ordinances and resolutions necessary to
carry out the purposes of this Agreement.
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r. Enter into Franchise Agreements for use of the Transfer Station and pay a Franchise
fee

S.  Require Membersto direct al of their Solid Waste, Recyclable Materids and Plant
Materids generated and Collected by Collectors within their respective boundaries
to the Facilities, except as provided in Exhibit D hereto.

7.1.1 Thefollowing powers require the approva of two-thirds of the Members as would be
required under Article 17 for an amendment to this JPA Agreement:

a__ Acquistion of red property

b. Disposd or transfer of any interest in red property

c. Entering into or amending Franchise Agreements for the operation of the Facilities

d. Issuance of bonds or notes, or the refinance of such bonds or notes.

ARTICLE 8. GOVERNANCE
8.1 Board of Directors. The SBWMA is shdl be governed and administered by a Board |
of Directors composed of one Director from each Member. The Board shdl exercise al powers and
authority on behdf of the SBWMA.. Each Member must sdlect its Director or the Director’ s designee
alternate from among the following positions-er-their designate: |
a. County, Didrict, City, or Town Manager or the equivaent position
b. County, Didrict, City, or Town Assistant Manager or the equivaent pogition
c. Finance Director or Assstant Finance Director or the equivaent position
d. Public Works Director or Assistant Public Works Director or Environmenta
Programs Manager or the equivaent position

8.2  Tenure. EachDirector shdl hold office from the first meeting of the Board after
gppointment by the Member until his or her successor is selected by the Member.

8.3  Compensation. Directors shal receive no compensation from the SBWMA for
serving on the Board. The SBWMA may reimburse Directors for reasonable expenses necessarily
incurred on the Board' s behdf, with prior gpprova of the Board.

84  Member Mergers. If any Member merges with another public entity, the successor
public entity shdl have one (1) Director position on the Board.

The Board shdl an nudly select aChar by avote taken in accordance W|th Section 10. 8 of thls
Agreement, who wedld dhdl serve without compensation at the pleasure of the Board. The duties of the |
Chair include, but are not I|m|ted to thefollowmg

—b.- Review and sat meeting agendas with the Executive Director.

b e i
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c. Sgnsany and dl SBWMA officid documents.

8.6  ViceChair. TheBoad shdl annudly select aVice Chair, by avote takenin
accordance with Section 10.8 of this Agreement, who serves without compensation at the pleasure of
the Board. The Vice Chair shdl act in the absence of the Chair, with full powers of the Chair.

8.7  FinanceDirector. The Board shal sdect, by avote taken in accordance with Section
10.8 of this Agreement, a Finance Director from one of the Members to be Finance Director for the
SBWMA, who serves witheut-compensaiion at the pleasure of the Board. The duties of the Finance
Director include, but are not limited to the following, dl in accordance with prudent financid
management and Cdifornialaw, including but not limited to Cdifornia Government Code 86505 et s

a. Reportsto the Chair on any and dl SBWMA financid matters.

b. Servesasthe SBWMA'streasurer and controller.

C. Receavesand accountsfor any and adl SBWMA revenues.

d. Makesany and dl SBWMA investments using sound and prudent investment

practices.
Disburses and accounts for any and al SBWMA funds.

f. Issuesor causesto beissued dl Revenue Bond payments, according to the
payment schedule as part of the Revenue Bonds.

g Maintainsany and dl reserves, as may be required by the Revenue Bonds or any
other insruments.

h.  Prepares, within one hundred twenty (120) days after the close of each Fiscd Year,
an annud financid report reflecting SBWMA finandd activity, induding activity
associated with the operations of the Facilities, whether such operation is performed
by the SBWMA directly or is contracted.

I.  Prepares other financia statements and reports for the SBWMA, as needed.

j. Causesthe annud financid report to be audited by an independent Certified Public
Accountant (CPA) currently licensed to practice in the State of California,

k. Presentsthe audit report, including the associated management | etter, to the Board
at the first scheduled Board meeting subsequent to the release of the audit report.

8.8  Other Officers-. The Board may create or eiminate other officers not specificaly
mentioned in Sections 8.5-8.7 of this Agreement from time to time, as the Board deems necessary,
upon mgority vote. Such officers shdl serve without compensation.

8.9 Employee Status. None of the officers, agents, or employees employed or hired by
the SBWMA shdl by reason thereof become officers, agents, or employees of any Member. The
SBWMA may contract with any Member for any services, upon a vote in accordance with Section
10.8 of this Agreement; however, none of the Persons whose services are supplied by aMember shall
by reason thereof become an employee of the SBWMA.

1)
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8.10 Executive Director. The pogtion of Executive Director is created. The Executive
Director is gppointed by the Board and serves at the will of the Board. The duties of the Executive
director include, but are not limited to the following:

a__ Adminigers any and dl meeting agendas, induding compliance with noticing
reguirements and mesting locations, as provided under Cdifornia Government
Code §54950-54962 (Brown Act).

b. Causes accurate minutes and records to be taken of al meetings in accordance with
Cdifornialaw, induding but not limited to Cdifornia Government Code 854957.2
et seq.

c. Hasauthority to appoint, remove, promote, demote, supervise, and determine
compensation of any and dl SBWMA employees in accordance with Board
approved sdary ranges.

d. Manages any and dl SBWMA contracts or agreements, including but not limited to,
the Facilities operating agreement.

€. Approves any and dl SBWMA payments in conformance with Board approved
appropriations.

f. Attendsdl Board mestings.

0. Prepares and submits to the Board an annua budget.

h. Performs such other duties as the Board shdl reguire.

8.10.1 The Executive Director shall be bonded with a corporate surety to be approved by the

Board.
8.10.2 The Executive Director shdl recelve such compensation as the Board shall from timeto
time determine.

ARTICLE 9. VACANCIES

9.1 Director Vacancies.9.1Director Vacancies. Should avacancy occur on the Board
due to the separation from service by a Director from a Member, the person who is acting in the
capacity of the former Director with the Member shdl temporarily assume the duties of the former
Director until such time as the Member appoints a permanent Director. Such temporary Director shdl
have the full powers and authority of a permanent Director.

9.2  Officer Vacancies.9.20fficer Vacancies. Should avacancy occur among any
officer authorized in Article 8 of this Agreement, the Board shal elect anew officer at its next scheduled
Board mesting.

ARTICLE 10. M EETINGS

10.1 Regular Meetings. The Board shall schedule by Resolution at-teast-two-(2)-regular |
regular monthly meetings during each Fiscal Year.

10.2 Special Meetings. Specia meetings of the Board may be called in accordance with
provisions of the Cdifornia Government Code §854956.

10.3 Notice of Meetings. All meetings of the Board shdl be held subject to the provisons
of Cdifornia Government Code 854950-54962 (Brown Act) and other gpplicable laws of the State of
Cdifornia
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10.4 Meeting Location. All meetings of the Board must be held within the Service Area at
alocation determined by the Chair, except that the Board may hold a special meeting outside the
Service Area upon an affirmative vote in accordance with Section 10.8 of this Agreement.

10.5 Minutes. The Char shdl cause the taking and keeping of minutes of al Board
meetings. Promptly after each meeting, the Chair shal cause a copy of the minutes to be forwarded to
each Director, elther dectronicaly or in paper form.

10.6 Quorum. A mgority of the Directors shal congtitute a quorum for the transaction of
business of the Board, except that Directors congtituting less than a quorum may adjourn any mesting.

10.7 Voting Rights. Each Member is entitled to cast one vote on any matter presented to
the Board for avote.

10.8 Voting Requirement. Thevote of two thirds (2/3) of the Directors present shal
condtitute the act of the Board, unless otherwise provided in this Agreement.

10.9 Conduct of Meetings. Meetings of the Board shall be conducted by the Chair, or in
the Chair’ s absence by the Vice Chair. In the absence of both the Chair and the Vice Chair, meetings
ghall be conducted by the Director in attendance who represents the largest Member, by population.

ARTICLE 11. BYLAWS
11.1 Bylaws. The Board from time to time may adopt and amend bylaws for the conduct of
its affairs, provided that they are consstent with this Agreement and are necessary and appropriatein
order to carry out the SBWMA's purpose.

ARTICLE 12. FUNDING

12.1 Debtsand Liabilities. The SBWMA'’s dehts, liahilities, and obligations shdl not be
debts, liabilities, or obligations of any of the Members, and each Member’ s obligation hereunder is
expresdy limited only to the gppropriation and contribution of such funds as may be levied pursuant to
this Agreement or as the Members hereto may agree.

12.2 SBWMA Activities. Unless otherwise authorized by the Board, al costs associated
with SBWMA activities shdl be paid by the Facilities users. The SBWMA shdl be solely responsible
for determining the amount of any charge to recover these pass-through costs. The Members hereby
agree to pass any such charge as approved by the SBWMA, to users as part of the Solid Waste,
Recyclable Materid and Plant Materid and Transfer and Transport and Processing rate, without
reduction, limitation, offset, or adjustment of any kind.

123 SBWMA Recordsand Accounts. The Finance Director shall maintain accurate and
correct books of account showing in detail revenues and expenditures, together with supporting
documentation including, but not limited to, receipts, invoices, and vouchers for SBWMA financid
transactions.

12.4 Facilities Records and Accounts. The Finance Director shal maintain or causeto be
maintained accurate and correct books of account of the Facilities operations showing in detail
revenues and expenditures, together with supporting documentation including, but not limited to,
receipts, invoices, and vouchers.

125 Revenue Bond Payments. The revenue stream pledged to the Revenue Bonds may
in no way be used for any purpose other than to make payment on the indebtedness associated with
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those bonds. Such revenues are not in any way consdered revenues to the Agencies, and may not be
used for any other purpose unless and until such Revenue Bonds are defeased or repaid in full.

12.6 Franchise Fee Payments. Monthly, SBWMA shdl didribute to the City of San
Carlos, from funds received from Contractor, one twelfth (1/12th) of the annua franchise fee agreed to
by the SBWMA and the City of San Carlos for the operation of the Fecilities.

12.7 Priority of Digribution of Funds Received by SBWMA.. Monthly, the SBWMA
shdl receive funds from the Contractor of the Facilities under Section 6.04 of the Agreement for the
Operation of the South Bayside Waste Management Authority’s Transfer Station and Recyclery. The
SBWMA shdl digtribute the funds received in accordance with the following priority:

a. Debt Service Payments.

b. Contributions to Reserves.

c. Management Costs.

d. Payment of Franchise Feesto the City of San Carlos,
e. Such other didribution as authorized by the Board.

ARTICLE 13. SBWMA ADMINISTRATION POWERS

13.1 Assertion of Authority. The Members shdl not engage in any action that would
duplicate, circumvent, by-pass, or supersede the SBWMA’s powers, as expressed in this Agreement.

13.2 Facility Operator. The Members agree that the SBWMA shdl have sole authority to
operate or contract for the operation of the Facilities, and have sole authority to direct the ddlivery of al
or aportion of each Member’s Solid Waste, Recyclable Materid, and Plant Materid to the Facilities,
except as provided in Exhibit D hereto. No Member shdl take any action in any manner, inconsstent
with the terms of this Agreement.

13.3 Operating Records. The SBWMA will cause the Fecilities Contractor to maintain
accurate, timely, and complete records of operations at the Facilities, as necessary to comply with any
CIWMA or other State requirements, or this Agreement.

13.4 Operations Reporting. The SBWMA sndl cause the Facilities Contractor to
compile information and report on any of its Facilities operations, in accordance with the CIWMA and
this Agreement.

135 Solid Waste Reporting. The SBWMA shdl cause the Facilities Contractor to
compile and report to the CIWMA and other State of Cdifornia agencies data on Solid Waste
accepted a the Facilities, al on behdf of the Members.

13.6 Require Compliance with Laws. The SBWMA shdl require the Facilities Contractor
to operate said Facilities in compliance with al Federd, State, and loca laws, Environmenta Laws,
guiddlines, and regulations, as may exig, or as may exist from time to time.

13.7 Bond Payment Review. The SBWMA shdl at least annualy review the Revenue
Bond payment history and payment projections to the end of bond repayment.

13.8 Bond Management. The SBWMA shdl periodicaly consder defeasing the Revenue
Bonds and refinancing any existing debt to the economic benefit of the Members, as market conditions
dlow.

13.9 Bond Reserves. The SBWMA shdl maintain & least the minimum reserve fund
requirements specified in the Revenue Bond covenants.
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13.10 Asset Reserves. The SBWMA shdl establish and maintain an asset replacement
reserve fund at alevd at least adequate to finance gppropriate and ordinary asset replacement at the
Facilities

13.11 Annual Ingpection. At least annualy, the SBWMA shdl inspect or causeto be
ingpected by aqudified and licensed civil engineer dl of its Fadilities, including al property, land,
equipment, and other items owned by the SBWMA..

13.12 Attributing Solid Waste. The SBWMA shdl establish afar and equitable method of
attributing Solid Waste, Recyclable Materids and Plant Materias to the Membersthat are delivered to
the Fecilities.

13.13 Miscellaneous. The SBWMA may operate programs, conduct analyses, and perform
sudies from time to time, dl in support of the purposes under this Agreement, as the Board so
approves.

13.14 Member Cooperation. Members agree to cooperate in the accumulation of
information supporting goas approved by the Board, as provided in this Agreement.

ARTICLE 14. PENALTIES
14.1  Apportionment of Penalties. Any penaties assessed by regulatory authorities against
the SBWMA shdl be paid by the SBWMA.

ARTICLE 15. WITHDRAWAL FROM SBWMA
15.1 Withdrawal Conditions. A Member may not withdraw from the SBWMA unless and
until that Member achieves the following:

a. Theliquidation in full of its proportion of any and dl exigting debts, obligations, and
ligbilities incurred, earned, or expected to be earned by the date of withdrawa,
including but not limited to the Revenue Bonds, as determined by the Board.

b. The provison to the SBWMA of awritten notice of intent to withdraw from the
SBWMA at least six (6) months prior to the end of the current Rate Y ear,
specifying the date on which the Member intends to withdraw.

c. Theapprovd of such withdrawa by a 4/5 affirmative vote of Equity Members.

ARTICLE 16. TERMINATION
16.1 Termination Requirements. This Agreement may only be terminated by consent of
al Equity Members, and upon full and complete liquidation of dl lighilities, including, but not limited to,
the Revenue Bonds. Upon the date of termination (hereinafter “ Termination Dat€”’), payment of any and
al obligations and divison of any and dl assets of the SBWMA shdl be conducted subject to the then:
gpplicable requirements of the law (currently Cdifornia Government Code 86511 et seq.), pursuant to
the fallowing:

a. Intheevent of termination of the SBWMA where there is a successor public entity
that will conduct dl of the activities of the SBWMA and will assume dl of its
obligations, any and dl SBWMA assets and liabilities remaining upon termination of
the SBWMA shall be transferred to the successor public agency.

b. If thereisno successor public agency that would conduct the SBWMA' s activities,
al assets and liabilities shall be gpportioned to each Member in proportion to the
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contribution of each current Member’ sratepayers tota contribution during the
Term of this Agreement. A reference to ratepayers  contribution means payment of
Collection fees under each jurisdiction’ s repective Uniform Franchise Agreement.

c. If thereisasuccessor public agency that would conduct some of the SBWMA'’s
activities, then the Board shall dlocate the SBWMA''s assets and liahilities between
the successor public agency and the Members. In this case, the Members portion
of the alocation shal be adlocated based on Section 16.1(b).

d. Inthe event the SBWMA isterminated under circumstances faling within (b) or (c)
above, dl decisons of the Board with regard to determinations of amounts to be
transferred to the Members or any successor shal be findl.

e. Theobligations of the SBWMA terminate on the Termination Date, and each
Member shdl pay dl amounts owed to the SBWMA prior to that date. In the event
of default by aMember with regard to payment of amounts due, the obligation to
pay al sums due to the SBWMA shdl survive and remain in full force after the
Termination Date.

f. By unanimous agreement of Equity Members, Equity Members may dispose of,
divide, digtribute, or return assets on a bads different from that established in this
Section 16.1.

ARTICLE 17. AMENDMENTS
171 Amendment Requirements. Subject to al legd obligations of the SBWMA, this
Agreement may be amended by one or more supplemental agreements executed by a vote of two thirds
(2/3) of dl Equity and NonEquity Members of the SBWMA.
17.2 Signature Requirements. Signatures shal not be required on any effective
amendment by those Members, if any, whose Directors did not gpprove the amendment; however, such
Members shdl nonetheless be bound by the amendment asiif it were approved by al Members.

ARTICLE 18. FILINGS
18.1 Filingwith Secretary of State. The Chair shdl causeto be filed dl required notices
with the Cdifornia Secretary of State, in accordance with California Government Codes 86503.5 and
53051.

ARTICLE 19. NOTICES

19.1 Noticesto Agencies. All noticesto the Agencies shal be deemed to have been given
to the Agencies when mailed, postage prepaid by United States mail, or when hand ddlivered to the
governing body of each Agency during usua business hours at the principa office, or to the person
goparently in charge of that office.

19.2 Noticesto SBWMA. All noticesto the SBWMA shdl be deemed to have been given
to the SBWMA when mailed, postage prepaid by United States mail, or when hand delivered to each
of the Chair, Vice Chair, and Finance Director of the SBWMA during usud business hours a the
principd office, or to the Person gpparently in charge of thet office.

ARTICLE 20. SUCCESSORSAND ASSIGNMENTS
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20.1 Assignments. ThisAgreement shdl be binding upon and shal inure to the benefit of
the successors of any Member. No Member may assign any right or obligation hereunder without the
written consent of al other Members.

ARTICLE 21. SEVERABILITY
21.1 Severability. If any provison of this Agreement or its application to any Person or
crcumdancesis hdd invdid or illegd by afina judgment of acourt of law in the State of Cdifornia, the
remainder of this Agreement and the application of the provision to other Persons or circumstances shdll
not be affected.

ARTICLE 22. ARTICLE HEADINGS
22.1 Headings. All section headings contained in this Agreement are for convenience and
reference only. They are not intended to define or limit the scope of any provison of this Agreement.

THEREFORE THE AGENCIESLISTED IN EXHIBITSA AND B HERETO AND
EXECUTING THISAGREEMENT BY SIGNING EITHER ASAN EQUITY MEMBER IN
EXHIBIT A ORNON EQUITY MEMBER IN EXHIBIT B HEREBY ENTER INTO THIS
AGREEMENT.
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EXHIBIT A

EQUITY MEMBERS
TOWN OF ATHERTON CITY OF BELMONT
BY: BY:
TITLE: TITLE:
CITY OF BURLINGAME CITY OF EAST PALO ALTO
BY: BY:
TITLE: TITLE:
CITY OF FOSTER CITY TOWN OF HILLSBOROUGH
BY: BY:
TITLE: TITLE:
CITY OF MENLO PARK CITY OF REDWOOD CITY
BY: BY:
TITLE: TITLE:
CITY OF SAN CARLOS CITY OF SAN MATEO
BY: BY:
TITLE: TITLE:

WEST BAY SANITARY DISTRICT

BY:
TITLE:
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COUNTY OF SAN MATEO

BY:
TITLE:



EXHIBITB
NON EQUITY M EMBERS

NONE
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ExHIBITC
DEFINITIONS
Unless the context otherwise requires, capitalized terms used in this Agreement will have the meanings
specified beow in this Exhibit C.

Act
“Act” means the Cdifornia Joint Exercise of Powers Act (Cdifornia Government Code 86500 et. seq.).

Agency/Agencies
“Agency/Agencies’ means the public entities which are or have been Members of the SBTSA and/or
the SBWMA.

Agreement
“Agreement” meansthisjoint exercise of powers agreement, as it may be amended from time to time.

Board
“Board’” means the governing Board of Directors of the SBWMA, comprising one Director from each
of the Members, as described in Article 8 of this Agreement.

Char
“Chair’” meansthe SBWMA Chair of the Board, as described in Section 8.5 of this Agreement.

CIWMA

“CIWMA” meansthe Cdifornia Integrated Waste Management Act of 1989 (Cdifornia Public
Resources Code, 840000 et seq.), and al regulations adopted under that legidation, asthat legidation
and those regulations may be amended from timeto time,

CIWMA Board
“CIWMA” means the Cdifornia Integrated Waste Management Board, created under the provisions of
the CIWMA, whose duties include implementing the CIWMA.

Collect/Collection
“Collect/Callection” means to take physical possession, transport and remove Solid Waste, Recyclable
Materids, and Plant Materids within and from the Service Area.

Collector
“Collector” means a private organization which holds a franchise from an Agency for Solid Waste
Collection.

Contractor
“Contractor” shal mean the entity the SBWMA contracts with to operate the Facilities.

County
“County” means the County of San Mateo, Cdifornia
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Director
“Director” means the appointed representative from each Member who serves on the governing Board
of Directors.

Disposa
“Digposal” means the ultimate dispostion of Solid Waste received by Callector at alandfill in Full
Regulatory Compliance.

Diverson
“Diverson” means the separation of materias from the overal Solid Waste stream and whose
dispogtion isfor reuse or Recyding and not landfill dispos.

Effective Date
“Effective Date’ means the effective date of this Agreement, which is December 9, 1999, as provided in
Section 4.1.

Environmentd Laws

“Environmental Laws’ means al federa and date statutes; and dl county, locd, and Agency ordinances
concerning public hedth, safety, and the environment indluding, by way of example and not limitation,
the Comprehensive Environmenta Response, Compensation, and Liability Act of 1980, 42 USC
89601 et seg.; the Resource Conservation and Recovery Act, 42 USC 86902 et seq.; the Federd
Clean Water Act, 33 USC 81251 et seq.; the Toxic Substances Control Act, 15 USC 81601 et seq;,;
the Occupational Safety and Health Act, 29 USC 8651 et seq.; the California Hazardous Waste
Control Act, California Heglth and Safety Code 825100 et seqg.; the Cdlifornia Toxic Substances
Control Act, California Health and Safety Code §25300 et seg.; the Porter-Cologne Water Qudity
Control Act, California Water Code 813000 et seg.; the Safe Drinking Water and Toxic Enforcement
Act, CdiforniaHedth and Safety Code §25249.5 et s2q.; the Cdlifornia Integrated Waste Management
Act, Cdlifornia Public Resources Code 840000 et seq., as currently in force or as hereafter amended,
and dl rules and regulations promulgated thereunder.

Executive Director
“Executive Director” means the person appointed by the Board as the executive officer and director of
the SBWMA..

Facility/Facilities

“Fadility/Facilities’ means any plant or Site, existing or planned, owned or leased, and constructed,
maintained, operated, or used for purposes of performing under this Agreement. As of the Effective
Date, the Facilities are: the San Carlos Transfer Station and the San Mateo Recyclery, located at 225,
229, and 333 Shoreway Road, in San Carlos, Cdifornia.

Fiscal Year
“Fiscd Year” means the period commencing on each October 1 and ending on the following September
30.
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Founding Member
“Founding Member” means any one of the public entities listed in Exhibit A and B attached hereto.

Franchise
“Franchisg” means the pecid right granted by the Agencies to operate a public utility for Solid Waste
Collection and Processing services within the Service Area.

Full Regulatory Compliance
“Full Regulatory Compliance” means compliance with al goplicable permits for a Facility such that the
Contractor will & al times maintain the ahility to fully comply with its obligations under this Agreement.

Legidation

“Legidation” means any code, ordinance, resolution, or any other forms or enactment of the Agencies
or any Member which now exists or which may heresfter be adopted which congtitutes law or
regulation.

Member

“Member” means any one of the public entities listed in Exhibit A (Equity Members) or Exhibit B (Non
Equity Members) attached hereto, and any public entity that becomes a New Member in accordance
with Section 6.3 of this Agreement.

Person
“Person” means any individua, firm, association, organization, partnership, corporation, business trust,
joint venture, specia purpose digtrict, town, city, county, state, or the United States.

Pant Materias

“Mant Materiads’ means a subset of Recyclable Materias conssting of grass cuttings, weeds, leaves,
prunings, branches, dead plants, brush, tree trimmings, dead trees (not more than Six [6] inchesin
diameter), and smilar organic materias generated at resdentia commercid, industrid and indtitutiona
properties within the Service Area, separated and set out for Collection, processing, and Recycling.
Plant Materids does not include materials not normally produced from gardens or landscapes, such as,
but not limited to, pam fronds, brick, rock, grave, large quantities of dirt, concrete, sod, non-organic
wastes and oil. Diseased plants and trees are a so excluded from Plant Materiads.

Process/Processing
“Process/Processing” means the Recycling, reuse, reformation, recondtituting, or otherwise manipulation
of Solid Waste in preparation for its ultimate use or disposa.

Rate Y ear
“Rate Year” meansthe period commencing on July 1 and ending on the following June 30.

Recydable Materids
“Recyclable Materids’ means discarded materids that are re-used, re-manufactured or_processed.
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Recyding

“Recycling” means the process of collecting, sorting, cleansing, treating and recondtituting discarded
meaterias which meet the quality standards necessary to be re-used, re-manufactured or processed.
The Collection, trangportation or disposal of Solid Waste not intended for, or capable of, reuse is not

Recyding.

Revenue Bonds

“Revenue Bonds’ means those certain revenue bonds titled “ South Baysde Waste Management
Authority (San Mateo County, Cdifornia) Solid Waste System Revenue Bonds, Series 2000,” and
issued in the amount of $20,090,000 on March 1, 2000.

SBWMA
“SBWMA” means the South Bayside Waste Management Authority, ajoint powers authority created
under Government Code 86500 et seg. by this Agreement.

SBTSA
“SBTSA” means the South Bayside Transfer Station Authority, ajoint powers authority created in
1982.

Service Area

“Service Ared’ means the collective territory within, and, if applicable, outside the Member’s
boundaries with respect to which the Member exercises franchising authority for the Collection of Solid
Waste, Recyclable Materids, and Plant Materias which territory is shown on amap on filein the office
of the Chair, to which reference is hereby made for the description of said area.

Solid Waste

“Solid Waste’ means dl putrescible and nonputrescible solid, semisolid, and liquid wastes, as defined in
Cdifornia Public Resources Code 840191, as that section may be amended from time to time. For the
purposes of this Agreement, “ Solid Waste” does not include abandoned vehicles and parts thereof,
Hazardous Waste or low-level radioactive waste, medica waste, Recyclable Materids, or Plant
Materids.

Term
“Term” means the period of time specified in Article 4 of this Agreement.

Trandfer
“Trandfer” means the process of trandferring Solid Waste from collection vehiclesto transfer vehicles.

Transport

“Transport” means the transportation of Solid Waste in ether collection or transfer vehicles.

Uniform Franchise Agreement

“Uniform Franchise Agreement” means the franchise agreement negotiated by the SBWMA with BFI
Waste Systems of North America, Inc. or its successor, for the Collection of Solid Waste, Recyclable
Materids, and Plant Materidsin each Agency, as amended.
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Exhibit D

Exceptionsto the SBWMA power to direct
Members Solid Waste, Recyclable Materials, and Plant M aterialsto the Facilities.

The following sections are excerpts from the Uniform Collection Agreement adopted by SBWMA
member entities and details the exceptions to the SBWMA''s power to direct Members Solid Waste,
Recyclable Materids, and Plant Materids to the Facilities:

2.07 Scope of Franchise. Subject to Section 2.08, the Franchise granted to Contractor
shdl be exclusve for al Solid Wadte, resdentid Recyclable Materids and resdential Plant Materids
generated in the Service Area, except where otherwise precluded by Federd, State and loca laws and
regulations or where other current programs provide for Collection and handling of Household
Hazardous Waste.

2.08 Limitations to Scope. The Agreement for the Collection, transportation, processing,
and Disposal of Solid Waste, residential Recyclable Materids, and residentid Plant Materias granted to
Contractor shdl be exclusive except as to the following materids listed in this Section. The award of this
Agreement shdl not preclude the categories of Solid Waste, Recyclable Materids and Plant Materids
listed below from being delivered to and Collected and transported by others provided that nothing in
this Agreement is intended to or shdl be condrued to excuse any Person from obtaining any
authorization from Agency which is otherwise required by law:

a. Other recyclers shdl maintain the right to charge afee, to Collect without afee, to
accept donated Recyclable Materials and to pay the service recipient for
Recyclable Materias for the Collection of Source Separated Recyclable Materids
and Plant Materias from commercid, indugtrid, multi-family and inditutiond
generators located in the Service Area. For the purposes of this Agreement, Source
Separated loads are loads that congst of less than 10% by weight or volume of
Solid Waste, whichever isless. It will be the respongbility of Contractor to provide
enforcement of this provison. If Contractor can document that other recyclers are
servicing Collection Containers that contain less than 90% Source Separated
Recyclable Materias or Plant Materids, it shall report the location and the name of
the recycler to the Agency and the SBWMA, dong with Contractor's evidence of
the violation of the exclusveness of this Agreement.

b. Solid Waste, Recyclable Materids and Plant Materids, which are removed from
any Premises by the Waste Generator, and which are transported personaly by the
Owner or occupant of such Premises (or by his or her employees or a contractor
whose removal of the Solid Waste, Recyclable Materids and/or Plant Materids are
incidentd to the service being performed.
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c. Recydable Materids and Plant Materias which are Source Separated at any
Premises by the Waste Generator and donated to youth, civic, or charitable
organiztions,

d. Contanersdeivered for Recycding under the Cdifornia Beverage Container
Recycling Litter Reduction Act, Section 14500, et. seq. Cdifornia Public Resources
Code;

e. Pant Materids removed from a Premises by a gardening, landscaping, or tree
trimming contractor as an incidenta part of atota service offered by that contractor
rather than as a hauling service and for no additiona or separate fee;

f.  Non-putrescible Waste from roll- off/debris boxes;
g. Animd waste and remains from daughterhouse or butcher shops for use astalow;

h. By-products of sawage treatment, including dudge, dudge ash, grit and screenings,
and,

i. Hazardous Waste and Designated Waste regardless of its source.

This grant to Contractor of an exclusive right and privilege to Collect, transport, or process and
dispose of Solid Wagte, certain resdential Recyclable Materids, and certain resdentid Plant Materids
shal be interpreted to be consstent with state and federd laws, now and during the term of the
Agreament, and the scope of this exclusve right shdl be limited by applicable state and federd laws
with regard to the matters contained in this Agreement. In the event that future interpretations of current
law or new laws, regulations, interpretations or trends limit the ability of Agency to lawfully provide for
the scope of services as specificaly set forth herein, Contractor agrees that the scope of the Agreement
will be limited to those services and materias which may be lawfully provided and that Agency shdl not
be responsible for any lost profits or losses claimed by Contractor to arise out of limitations of the scope
of the Agreement et forth herein.  In such an event, it shdl be the respongbility of Contractor to
minimize the financid impact to other services being provided as much as possible.

2.09 Additional Servicesand Modificationsto Service.

2.09.1 General. Agency may direct Contractor to perform additiona services (including new
diverson programs, hilling services, etc.) or modify the manner in which it performs exising services.
Filot programs and innovative services which may entail new Collection methods, targeted routing,
different kinds of services and/or new requirements for Waste Generators are included among the kinds
of changes which Agency may direct. Contractor shdl be entitled to an adjustment in its compensation
in accordance with Article 6 for providing such additional or modified services.

2.09.2 New Diverson Programs. Contractor shal present, within 30 days of a request to

do so by Agency, a proposa to provide additiona or expanded diverson services. At a minimum, the
proposd shdl contain a complete description of the following:
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a. Callection methodology to be employed (equipment, manpower, €tc.).
b. Equipment to be utilized (vehicle number, types, capecity, age, €c.)

c. Labor requirements (number of employees by classfication).

d. Typeof materids containersto be utilized.

e. Provisonfor program publicity/education/marketing.

f. Edtimate of the tonnage to be diverted and the methodology for determining that
diverted tonnage.

0. Hve-year projection of the financia results of the program'’s operationsin abaance
sheet and operating statement format including documentation of the key
assumptions underlying the projections and the support for those assumptions,
giving full effect to the savings or cogts to exiting services.

2.09.3 Agency's Right to Permit Othersto Provide Services. Contractor acknowledges
and agrees that Agency may permit other Persons besides Contractor to provide additiona Solid Waste
services not otherwise contemplated under Section 2.07 and 2.08 of this Agreement. If Contractor and
Agency cannot agree on terms and conditions of such services in one hundred twenty (120) days from
the date when Agency first requests a proposal from Contractor to perform such services, Contractor
acknowledges and agrees that Agency may permit Persons other than Contractor to provide such
services.
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