AMENDED
JOINT POWERS AGREEMENT

In order to establish, operate and maintain aaafeted communications center
for the cities of Capitola, Santa Cruz and Watsksand the County of Santa Cruz, the
parties agree to the following:

This amended agreement, effective April 24, 1B94nd among the cities of
Capitola, Santa Cruz and Watsonville and the Coah&anta Cruz (hereinafter referred
to as “Parties”) is entered into pursuant to thevigions of Title I, Division 7, Chapter 5,
Article | (Sections 6500, et sep.) of the Califeri@overnment Code relating to joint
exercise of powers, for the purpose of operatingresolidated communications center
and supersedes the Joint Powers Agreement enteoellyi the Parties on Julyl, 1991.

WITNESSETH:

WHEREAS, on July 1, 1991, the parties entered tin&b certain Joint Powers
Agreement for the purpose of operating a consaatlabmmunications center and now
wish to amend and restate said agreement as ptbketein; and

WHEREAS, the Parties are each empowered by lawsdaire sites, construct,
equip, staff, maintain, operate and lease publildimgs and related facilities for the
purposes of public safety communications, and

WHEREAS, the Parties desire to acquire, equiif atal operate a consolidated
county-wide public safety communications facilibhefeinafter referred to as “Facility”),
and to provide a vehicle for the accomplishmentgb and

WHEREAS, the Parties desire to accomplish theeafid purpose of jointly
exercising their common powers in the manner seth®in this agreement.

NOW, THEREFORE, the Parties, for and in considenadf the mutual benefits,
promises and agreements set forth herein, agried@ss:

Section 1. Purpose

The purpose of this agreement is to establishopedate a consolidated
communications center by equipping, maintaininggrapng and staffing a single site
facility which provides emergency call receivingladispatching services to the
agreement’s Parties. The consolidated communitagoter will also provide services
on a contractual basis to other governmental estiti
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The consolidated communications center providieswan for discussion, study,
development and implementation of programs ands\of mutual public safety
communications interest.

This agreement is made pursuant to California Gouent Code sections 6500,
et seq., hereinafter referred to as the “Act”, treéato the joint exercised of powers
common to the agreement’s Parties.

Section 2. Creation of Authority

Pursuant to section 6506 of the Act, there islheoeeated a public entity,
separate and apart from the agreement’s Partibg known as the “Santa Cruz
Consolidated Emergency Communication Center”, hafer referred to as the
“Authority”. The debts, liabilities and obligatisrof the Authority shall not constitute
debts, liabilities and/or obligations of any of tRarties.

Section 3. Governance

A. Board of Directors

The Authority shall be governed by a Board of Dioes. Each entity which is a
Party to this agreement shall have one seat oBdhed. Such seat shall be filled
by the County Administrative Officer or the City Mager respectively, or their
alternate. Such Board member shall cease to beeatdr if she/he ceases to be
an employee of the governing body of the partiaaéntity, or if the entity
ceases to be the party to this agreement. EaettDirshall notify the Secretary
of the Board of their respective alternates. Taer&ary shall notify each entity
of the designation of the other Parties’ repredams.

1. Officers of the Board of Directors

(a) Designation of Officers

The Office of Chair, Vice and Secretary shall beated on an annual
basis, at the first meeting of each fiscal yeaetam the following
rotation which shall continue through the termho$ tAgreement:

OFFICER POSITION CHAIR VICE CHAIR SECRETARY
1993/94 County Capitola Santa Cruz
1994/95 Capitola Santa Cruz Watsonville
1995/96 Santa Cruz Watsonville County
1996/97 Watsonville County Capitola
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(b) Duty of Officers

(1)

(@)

Chair and Vice Chair

The Chair, or in his/her absence the Vice Chaallsh
preside at and conduct all Board meetings. InAibsence
or inability of the Chair to act, the Vice Chairadlract as
the Chair.

Secretary

The Secretary will give notice of regular meetitgshe
board at least fifteen (15) working days in advaoicéhe
scheduled date, soliciting any agenda items. Hueetary
will meet jointly with the Controller and board Ghat

least 10 working days in advance of the scheduleetimg
to develop the agenda. The Secretary will deliker
agenda and supporting documentation to each Board
member and each Users Committee member at least fiv
(5) working days prior to the scheduled meeting.

(c) Controller of the Authority

The Communications Center General Manager shabliapthe Controller
of the Authority. The Controller shall attend tineetings of the Board of
Directors and advise them in connection with argoaating, budgetary,
monetary or other financial matters relating to Authority. The duties
and responsibilities of the Controller include, bt not limited to; those
set forth in California Government Cod sections®35b05.5 and 6509.5
and shall include the following:

(1)

)

®3)

establish with Board approval the annual budigenat,
accounts and documentation pertaining thereto wmobt
nearly reflect the objective of the Authority armet
operation of the facility;

establish and maintain the particular funds accounts as
required by generally accepted accounting pracaoels
which most accurately and appropriately record repart
the operations of the Authority as representechibyannual
budget document;

enforce strict compliance with the approvedual budget
and approve only expenditures authorized therein;
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(4) ensure that all available cash on hand id atrees fully
invested in a cash management program and investmen
portfolio pertaining thereto; she/he will furthersaire that
sufficient liquidity is maintained to meet the Aotity’s
cash disbursement needs;

(5) furnish monthly revenue, expenditure and fustdsus
reports to the Communications Center General Manage
and Board of Directors;

(6) maintain an inventory of all property of thethority, and
may designate the Board Chair to be custodianeof th

property;

(7) make all books and records of the Authorithisyher
hands open to inspection at all reasonable timed3dayd
members or their representatives.

(d) Attorney for the Authority

The Board of Directors shall appoint the Attorneythe Authority. The
Attorney shall attend meetings of the Board of Dioes as required to
advise in connection with any legal matters retatime Authority.
Additional counsel may be solicited in the evenaaonflict of interest
involving the Attorney.

(e) Authority General Manager

The Board of Directors shall appoint the Generahdtger for the
Authority. The General Manager shall attend aletimgys of the Board of
Directors to advise in connection with any operaicand personnel
matters relating to the Authority. Among othemts, the General
Manager shall be responsible for obtaining and taaimg liability and
casualty insurance for the Authority and the Auitlyts property.

Users Committee
Pursuant to Section 6506 of the Act, an advisotityels created, subordinate to
the Parties, which is to be known as the Users Citieen Membership will be

comprised of the Chief Officer or designee of epehlic safety agency receiving
communications services. Each public safety agevityotify the Secretary of
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the Board of Directors of the names of their reipecChiefs or designees. The
public safety agencies participating on the Usemittee include, but are not
limited to the following:

- Capitola Police Department

- Santa Cruz Police Department

- Santa Cruz County Sheriff’'s Office

- Watsonville Police Department

- Aptos/La Selva Fire Protection District

- Ben Lomond Fire Protection District

- Boulder Creek Fire Protection District

- Branciforte Fire Protection District

- Central Fire Protection District

- Felton Fire Protection District

- Freedom Fire Protection District

- Salsipuedes Fire Protection District

- Santa Cruz City Fire Department

- Scotts Valley Fire Protection District

- Watsonville City Fire Department

- Zayante Fire protection District

- Santa Cruz County Emergency Services Department

- AMRW, Incorporated

- County Fire Department/California Division of Famysand Fire
Protection

- Santa Cruz County Emergency Medical Service

- University of California, Santa Cruz Fire Departrhen

- University of California, Santa Cruz Police Depagtrh

1. Officers of the Users Committee

(@) Rotation of Officers

The Users Committee shall rotate the offices ofiCNace Chair and
Secretary at the first meeting of each fiscal yesafollows:

OFFICER POSITION CHAIR VICE CHAIR SECRETARY
1993/94 Santa Cruz Fire Watsonville Police Scotliey Fire
1994/95 Watsonville Police Scotts Valley Fire SLWeFRepresentative
1995/96 Scotts Valley Fire SLV Fire Representative Sheriff
1996/97 SLV Fire Representatiye Sheriff Watson\Hiie
1997/98 Sheriff Watsonville Fire Watsonville Fire
1998/99 Watsonville Fire Aptos/La Selva Fire Sdbtaz City Police

1998/2000 Aptos/La Selva Fire Santa Cruz City Rolic Freedom Fire
2000/01 Santa Cruz City Police Freedom Fire SL\¢ Representative
2001/02 Freedom Fire SLV Fire Representative ChpRolice
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In the event that the Chair or Vice Chair ceasdseta member of the Users Committee,
the resulting vacancy shall be filled at the nereting of the Users Committee which
follows the occurrence of the vacancy.

(b) Chair and Vice Chair

In the absence or inability of the Chair to ace Yice Chair shall act as
the Chair. The chair, or in his/her absence tree\gdhair, shall preside at
and conduct all meetings of the Users Committee.

C. Meetings of the Board of Directors and user Guitee
1. Regular Meetings of the Board of Directors

The Board shall conduct regular meetings, holdirigast one regular meeting
each quarter. The first meeting of the fiscal y&all be the annual meeting. On
or before the first meeting, the Board shall coes&hd adopt the annual budget
for the Authority for the ensuing fiscal year. TBeard shall provide for
additional meetings as may be needed dependingthpgressure of business or
as may reasonably be requested by any Board menfiberdate and hour of any
regular meeting shall be scheduled by order oBibard of Directors. The
location for the conduct of meetings shall be theharity's facility. Changes in
the location must be made by resolution of thei@art

2. Regular Meetings of the Users Committee

The Users Committee shall conduct regular meetimgsling at least one regular
meeting every other calendar month. The Users Qdsermay provide for
additional meetings as may be needed dependingthpgressure of business or
as may reasonably be requested by a majority ahttrebers. The date and hour
of any regular meeting shall be scheduled by oofléne Users Committee, a
copy of the order filed with the Board of Directorghe location for the conduct
of the meetings shall be the Authority’s facility.

3. Ralph M. Brown Act

The Board of Directors and the Users Committed sigialpt rules for conducting
their meetings and other business. All meetingb®Board and the Users
Committee, including without limitation regular,jadrned regular and special
meetings, shall be called, noticed and conductedaoerdance with the
provisions of the Ralph M. Brown act (commencinghwsection 54950 of the
California Government Code).
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4. Minutes

The respective Secretaries of the Board and Usemsn@ttee shall keep minutes
of regular, adjourned regular and special meetifgssoon as possible after each
meeting, a copy of the minutes shall be provideedach of the Parties and each
Users Committee member.

5. Quorum

A majority of the Board constitutes a quorum fag thansaction of business,
except that a lesser number may adjourn for lackguiorum. Seven members
shall constitute a quorum of the Users Committeetfe transaction of business.

6. Dispatch Service to Other Agencies

The Authority may provide dispatch service to palklgencies not a party to this
agreement, but only upon unanimous approval oBthead of Directors. Such
service shall be by annual contract, executed é\Ctmair of the Board of
Directors. The Board shall establish the amoumhaige for the service, which
shall be billed and paid monthly. Charges willde¢ with the intent of recovering
all operational, capital and maintenance costs g by the Authority in
providing the dispatch services to a particulamageboth annually and for
prorated periods thereof.

Section 4. Powers and Duties

A.

Authority

The Authority shall have the powers common to thwers as set forth in recitals
of this agreement, to wit: The power to acquitessand construct, equip, staff,
maintain, operate and lease public buildings atated facilities for the purpose
of providing for public safety communications inn&a Cruz County.

The Authority is authorized in its own name to penri all acts necessary for the
exercise of common powers, including, but not ledito, any or all of the
following:

1. to make and enter into contracts;
2. to employ agents and employees;
3. to acquire, construct, manage, maintain andad@emy buildings, works

or improvements;

4. to acquire, hold, lease, or dispose of property;
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5. to incur debts, liabilities or obligations;

6. to receive gifts, contributions and donatiompadperty and funds, services
and other forms of financial assistance, from pesséirms and
corporations and any governmental entity;

7. to rent or lease communications services toutdipagencies;
8. to sue and be sued in its own name.

Such powers shall be exercised in the manner pedvidthe Act except as
expressly set forth in this agreement, subject émluch restrictions as are
imposed upon the Parties and the exercise of sipdaers.

The Authority shall exercise its powers as needathplement the purpose of
this agreement. Pursuant to Section 6504 to thetAe authority is empowered
and by this agreement required to assess the totimance the entire operation
of the Authority in the manner set forth in thisegment.

Board of Directors

The Board of Directors, as the governing and adstriaiive body of the
Authority, shall formulate and set policy, and $lexkercise the powers set forth
in Section 4 of this agreement to accomplish it9pse. The Board is
responsible for development of a consolidated eererg communications center
and program, and for the leasing of a facility andcquisition of equipment,
personnel staffing and full time maintenance anerajpons of a facility. The
Board will select the Authority General Manager dimel Attorney.

Users Committee

The Users Committee will review programs and situst and make necessary
recommendations as they pertain to the operatidheoprogram. It will be
comprised of three subcommittees (Law Enforcentérg, Service and
Emergency Medical Services) which will discuss eésspertaining to their
respective disciplines. When issues arise conegmiore than one discipline, an
ad-hoc committee will be formed to make recommendat Any issues thus
resolved will be forwarded to the Authority Gendvidnager and the Board of
Directors for final disposition.
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Section 5. Facility

The Authority is empowered to purchase, leasdlwrwise obtain the use of an
existing facility or build a new facility for theupposes of locating and establishing the
consolidated communications center. The centgygurshall include at least the
following: (1) dispatch area; (2) supervisors amahagement administrative offices,
including General Manager, operational and techm@magers, clerical, computer
resource and reception office space; (3) radiopgent room; (4) computer/telephone
equipment room; (5) storage for inventory, suppéied records; (6) locker room; (7)
shower/bathroom facilities; (8) kitchen; (9) lundom; (10) multi purpose classroom;
(11) conference room; and (12) emergency operatienter with attendant support space
and offices.

The Authority will determine what communicatiorgugoment is necessary to
operate the facility. The Board of Directors vdétermine what locally owned
equipment will be provided to the Authority. Anyp&d member, whose equipment
issued by the Authority, will be given a creditthe assessment against the Board
member’s share of the gross equipment costs.

Section 6. Fiscal Year and Annual Budget/Financing

A. Fiscal Year

The Authority’s fiscal year shall be the twelve ntoperiod commencing each
julyl, except if the effective date of this Agrearhes other than July 1, the first
fiscal year shall be the short year commencingtfextive date and ending the
following June 30.

B. Annual Budget

1. The Authority shall operate only under an apptbfiscal year budget.
The Authority may not operate at a deficit. Thetiea shall pay for the
entire operation of the Authority, with the anne&penditure budget
determining the total amount of assessment required

2. From the date of formation of the Authority thgh the end of Fiscal Year
1993-94 the assessment shall be as follows: Thet@of Santa Cruz
shall pay 59.70%; City of Santa Cruz shall pay 8%1City of
Watsonville shall pay 14.57%; and the City of Calaitshall pay 5.49% of
the entire operating cost of the Authority.

3. Beginning with Fiscal Year 1994/1995, the assest shall be as follows:
The County shall pay 59.78%; the City of Santa Gl pay 20.16%;
the City of Watsonville shall pay 14.57%; and thgy©f Capitola shall
pay 5.49% of the entire operating cost of the Aritizo Beginning on

9
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July 1, 1995 and continuing until June 30, 1998aasition cost formula
will be used to determine cost percentages fop#raes and all other
User agencies under contract in accordance witt63afd 6.B.6 of this
agreement and Authority Policy which is attachegkteeand incorporated
herein by this reference, provided that during thise (3) year period, the
County shall pay no more than 47.53%; the Cityaritd8 Cruz shall pay
no more than 22.86%; the City of Watsonville sipaly no more than
17.65%; and the City of Capitola shall pay no mtben 11.96% of the
entire operating costs of the Authority.

Beginning on July 1, 1998 and continuing unittstime as modified by
the Board of Directors, a cost formula based upoamaputation involving
Calls for Service as defined by Authority Policy.N¢60, as approved
November 1, 1993, Calls for Service, a copy of Whecattached hereto
and incorporated herein by this reference, and tesesewill be used to
determine the total amount of annual assessmedttlser fees. Once
calculated, the resulting percentages will remediad for each party and
User agency for a period of three (3) years thezediring the term of
this agreement. In no event will the cost percesgdgr any party to the
Agreement increase or decrease more than twen)(@ércent from the
previous assessment percentage.

Each annual operating budget shall includesarve contingency equal to
four (4) percent of otherwise budgeted and appr@xgenditures. Money
may be expended from this reserve only with theesged approval of
the Board of Directors. The reserve shall lapgeaend of each fiscal
year, with all excess funds reverting back to tadis in proportion to
their assigned contributions.

The total assessment against each of the Paitidse reduced by
expected revenue from executed contracts for dibps#rvices to
agencies and by unexpected/unencumbered fundslaleadt the end of
the fiscal year prior to the year for which the getis applicable.

The annual operating budget shall not increagxcess of the Bay Area
All Consumer Price Index from the previous calen@anuary through
December) year without a unanimous vote of the 8o&Directors.

All other budget matters shall be decided byi& wf a simple majority of
the Board of Directors.

10
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In year two from the date of this agreementBbard of Directors shall
develop a capital budget and shall fund the sanaedonrdance to the
agreed upon cost sharing formula. The base cdpitidet shall be
decided by a unanimous vote of the Board of Dinecto

Budget Elements

The Board of Directors, in adopting an annual widtdhereby fixes the
assessment against the parties which is bindirrgdhe The budget policy shall
include, but is not limited to, the following compents:

1.

Operation and Maintenance Expenses

The costs of operating and maintaining a facdityl the
communications/computer equipment housed thereih isiclude, but is
not limited to, personnel salaries and benefits¢c®fand computer
supplies and other consumables, payments to |efasdity, and
replacement parts necessary to repair facilitymgent due to normal
wear and tear from ordinary usage.

Capital Expenditures

Capital expenditures shall include the costs mfiwal purchase of
communications and computer equipment, hardwafeyae and other
fixed asset type items typically having a usefid bf more than one (1)
year, including equipment improvements and additi@s opposed to
replacement parts for ordinary maintenance dutweguseful life of the
capital items. All costs associated with such paseh such as installation,
shall be capitalized. Replacement of equipmertteend of its useful life
shall be a capital item.

Capital expenditures shall be shared by the Rartieonformance with
the cost formula as established under Section 6d8 this agreement,

except capital expenditures which are incurrecafad are unique to a

minority of the Parties, in which case such minositare the expense
equally.

Assessments

Upon adoption of the fiscal year budget by therBad Directors, and the

forwarding thereof to the governing bodies of tlaetiés by the Board Secretary,
unless otherwise specified by the order of the BadDirectors, the assessments
fixed therein are automatically due and payabléaeuit further notice as follows:
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July 15: 35% of total assessment

October 15: 25% of total assessment
January 15: 25% of total assessment
April 15: 15% of total assessment

The Board of Directors may set a different paynsetiedule to accommodate
capital, if sufficient monies would not otherwise n hand for such purchases.

A five (5) % late charge shall be imposed uporss®ent payments not received
by the Authority within thirty (30) calendar dayalbwing the scheduled dates
for payment. An additional five (5) % shall be inggd if payment is not made
within an additional thirty (30) calendar daysaif assessment, including late
charges, is not paid in full within seventy-fivecfalendar days following any
scheduled due date, the Party shall be in defadlsabject to immediate and
automatic termination in accordance with SectigApof this Agreement.

E. Budget Authority of General Manager

The General Manager for the Authority has the auwityhto fully implement the
approved budget. However, the General Manager roagxteed the personnel
staffing authorized in the budget, either in numlpesition classification or
salary. In addition, the General Manager may net éhe capital budget, utilize
the reserve contingency or increase the total atmfithe approved expenditure
budget without the approval of the Board of Diresto

The General Manager may recommend expendituregpfmoval separate from
the budget process, in which case the approvdleoBbard of Directors is
required prior to any actual expenditure. The Galndianager may also seek
authorization from the Board of Directors for butdgg transfers or adjustments
as necessary.

Section 7. Personnel

A. General Manager
The General Manager is authorized to act on thalbef the Board of Directors
in all matters of personnel administration, giviea positions and funding
authorized by the Board of Directors in the Authgsi annual budget.

This includes, but is not limited to, hiring, suygsory direction, performance
evaluations, disciplinary actions and terminations.

12
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Supervisory and Operations Positions

The Authority may employ supervisory and operaistaff as deemed necessary.
All positions must be Board authorized and fundethe Authority’s annual
budget.

The Authority may utilize the service of a perselhdirector of any of the Parties
to create any needed class specifications or asldtbsr personnel matters.

The General Manager shall first offer the oppatiuof employment to
incumbent, full time permanent communications dislpars currently employed
by the Parties.

Section 8. Term of Agreement

This agreement shall become effective as of tie ldereof and shall be binding

upon all parties hereto until the close of thetyhiive (35) full fiscal year following said
effective date, and shall thereafter continue Ihffuce and effect until such time as the
parties agree to modify or terminate the agreemeiihe manner set forth in Section 10.

Section 9. Termination, Withdrawal

A.

Termination

Each Party shall remain a party to this agreeraedtshare in the costs of start up
and operation of the facility, until the close bétthirty-five (35) full fiscal year
following the date of this agreement. If, in théeimm, a Party defaults on
payment of any assessment as defined in Sectiondiherwise breaches this
agreement, such Party shall be automatically teatadthas a party to this
agreement. The terminated Board member remaing liabthe defaulted
payment and late charges for the balance of thesyassessment, and for
assessments for years remaining in the minimurtytfiire (35) year term of the
agreed patrticipation. Such subsequent assessmidirie wetermined as if the
terminated Party were still a party to the agredrtbe assessment will be due
and payable in full on the first day of the fisgahr for which it is levied.

After expiration of the thirty-five (35) full yearof participation, any Party
defaulting on payment shall be automatically temat®d and shall be liable for
any defaulted payments and late charges.

Withdrawal

A Board member may withdraw as a party to thigagrent without penalty
commencing on the first month of the thirty-fiftBS") full fiscal year following

the date of this agreement, or on any last daefiscal year thereafter, with one
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hundred fifty (150) work days prior notice to thethority. Such withdrawing
Party shall perform all obligations under this agnent until the noticed date of

withdrawal.

Legal Redress

The Authority retains the right to seek legal e=#; if necessary, to obtain
payment on amounts due. A terminated Board memhbatwwvithdraws forfeits
any claim to any assets of the Authority.

Section 10. Dissolution

After the close of the thirty-fifth (39 full fiscal year following the date of this

agreement, the agreement shall terminate and thieoAty thereby dissolves if the
parties unanimously agree to terminate the agreermessolution shall only be effective
upon the last day of the fiscal year, but shafiarevent be effective until the
requirements of Section 11 are met.

Section 11. Disposition of Assets

A.

Process

This agreement may not be terminated or disposdicassets made to the Parties
t the agreement until the Authority reasonably esltsall means of collecting
any monies due the Authority, and identifies artésBas all obligations and
liabilities of the authority. The Board of Direcsomust formally accept a final
accounting prepared by the controller before anglftlisposition of net assets
may be made and termination of the Agreement consated.

Asset Ownership

If the cause for termination was reduction of iaenber of Parties to the
agreement to less than three (3), or by mutualesgeat, the total dollar amount
of the net assets shall be apportioned among sartiepaccording to the relative

assessments paid by those Parties during the piefne (5) year term of the
Agreement.

Debt Obligation
If the authority issues debt, each Party at time tf the issuance is responsible

for their share of the annual debt service paymegdrdless whether they have
withdrawn as a member Party.
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Section 12. Amendment to Agreement

The agreement may be amended only by a unaninaiasof the parties of the
agreement. Any proposed amendment shall be forrdakigted to the Board of
Directors. The Board of Directors shall then revibe proposed amendment and
forward the proposed amendment with its own recontaton to the governing body of
each Party to the agreement. The proposal shalt@@mpanied by a copy of the
proposed amendments to the agreement, which shalliitpted, properly executed and
returned to the Board of Directors if the Party@ms with the amendment. The
Secretary shall notify each Party of the resuléantion.

Section 13.  Additional parties to Agreement

Parties, as defined in the Act, which are notiBsuit this agreement, may
become Parties hereto only by amendment to theeagent as defined in Section 12 and
subject to the following terms and conditions:

A. The existing Board of Directors shall determabuy-in fee for long term fixed
assets (capital expenditures) and associated deatgtbby the Authority at the
time of the buy-in.

B. The effective date of the amendment to thisemgent and inclusion as an
additional Party shall only occur on the first ddythe fiscal year. Such public
agencies which become parties hereto shall bdeshtd all rights and obligations
of the Authority and shall become Board membemdadisied in this agreement.

Section 14.  Severability

Should any part, term, portion or provision ostagreement, or the application
thereof to any person or circumstances, be in mnfith any State or Federal law, or
otherwise be rendered unenforceable or ineffectialyalidity of the remaining parts,
terms, portions or provisions, or the applicatibareof to other persons or circumstances,
shall be deemed severable and shall not be afféugeeby, provided such remaining
portions or provisions can be construed in substémcontinue to constitute the
agreement that the parties intended to enter imtbe first instance.

Section 15.  Successors

This agreement shall be binding upon and shaikiba the benefit of the
successors of the Parties hereto.

Section 16. Notice of Creation

A notice of the creation of the Authority by tligreement shall be filed by the
Authority which the Secretary of State, pursuarséation 6503.5 of the Act.
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IN WITNESS WHEREOF, the Parties hereto have catlsiscagreement to be
executed and attested by their proper officersumceduly authorize, and their official
seals to be hereto affixed, as of the day andfysaabove written.

OHCAPITOLA

Approved as to form TY@ITTORNEY
OHBANTA CRUZ

Approved as to form TY@ITTORNEY
COUHSANTA CRUZ

Approved as to form KCDUCOUNSEL

OH WATSONVILLE

Approved as to form Y@ATTORNEY
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