AMERICAN CANYON CITY AGREEMENT NO. 98-11
~ AND FIFTH AMENDMENT TO :
NAPA COUNTY AGREEMENT NO. 3312,

NAPA CITY AGREEMENT NO. 6536, AND
- VALLEJO CITY AGREEMENT NO.

SOUTH NAPA WASTE MANAGEMENT AUTHORITY/
'NAPA-VALLEJO WASTE MANAGEMENT AUTHORITY
. JOINT POWERS AGREEMENT

THIS FIFTH AMENDMENT to South Napa Waste Management Authority Joint
Powers Agreement ("Amendment") is entered into as of this ith day of May, 1998, by and
between the COUNTY OF NAPA, a political subdivision of the STATE OF CALIFORNIA, the
CITY OF AMERICAN CANYON, the CITY OF NAPA and the CITY OF. VALLEJ O,
mumcnpal corporanons (heremaﬁer referred to collecnvely as Pames”) '

. RECITALS
 WHEREAS, on or about March 17, 1993, the COUNTY OF NAPA and the CITY OF
'VALLEJO created the South Napa Waste Management Authority (hereinafter referred to as _

"Authority") pursuant to the South Napa Waste Management Authonty J oint Exermse of Powers
,Acrreement (heremafter referred to as 'Acreement”) and [ ’

WHEREAS by the Plrst Amendment of the Avreement the Clty of Napa Jomed the
Authority; a.nd : : S :

, WHEREAS the Second Amendment of the Agreement clanﬂed the respon51b111ty of the -
~ parties in regard to dlrectmc the solid waste stream to the transfer facility; and ‘

WIIEREAS, the Third Amendment of the Agreement resolved the arnbiguities related to
' the acquisition of the American Canyon Sanitary Landfﬂl by the Authority; and

WHEREAS the Fourth Amendment of the Agreement clarified certain aspects of the
Agreement having a bearing on the Authority's contract for services for operation of the transfer
facility, transportation and disposal of the waste processed at the transfer facility; and =~

WHEREAS the Authority now desires to add the City of American Cranyon as n
member of the Authority, clarify their powers concerning hazardous waste coHectmn acnvmes
and change its name to the N apa—ValleJo Waste Management Authonty, and

WHEREAS pursuant to. SECTION 2 2 (entitled “Addmons”) of {he Agreement the Czty ~
~ of American Canyon has entered into an agreement satisfactory to the Authority which directs its
* franchised hauler to deliver all solid wastes collected under such franchise to the Authonty s
transfer famhty for processing, transportation and d1sposa1
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NOW, THEREFORE?' thePart'ies he:ebvy agree as follows: .
L. The foregoing recitale are true and Corfecf;
2. Exhibit A of the Agreement as amended by the first, secend third and fourth -
- Amendments is hereby further amended to read in qu as set forth in Exhibit A 3, attached hereto

and incorporated by reference herein. -

3. Pursuant to SECTION 2.1, “South Napa Waste Management Authority”, the name of the
AUTHORITY is hereby chanved to “Napa—VaHeJO Waste Manacrement Authonty” *

-4, ThlS Amendment shall be effectlve on Iune 1 1998

IN WITNESS WHEREOF the partles hereto have executed this Flfth Amendment as of ,
the date flrst above wrltten . :

CITY OF AMERICAN CANYON:

B L oy &W/ | | DATED ’0/#7“/9?:
R@GPP\ C%}Ek May7/ /éf the Clty of Amencan Canyon ;

e ,' 4/%*“ D/L“—,v,

ATTEST: Clerk of ttie City y Council of o APPROVED AS TOFORM:
American Canyon - - American Canyon City Attorney
| CITY OF VALLEJO:

ﬁ?yn Clty Attorney

R Valle;o
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- CITY OF NAPA:

By f / W ‘ | = DATED(@////@{

ED HENDERSON, Mayor of the City of Napa T

mewum

ATTEST: Clerk of the City éouncﬂ of ‘APP&%M,E‘}% é(s/ﬁéﬁféﬁvl/ / /
Napa County ~ R Napa C1ty Attorney  ©

,Napa @1/ ty Fmance Dlrector v R

' COUNTY OFNAPA:

MAY 05 1908

DATED

ADIEST: Clerk of the Board of Sup rwso of YAPPROVED AS TO FORM: .

Napa County LR R e el S 3 :":,Napa County Counsel .. ST

APPROVED A 05 199
= "BOARD OF SUPERWSORS '
o COUNTYQFNAPA R

MARY JEAN MCLAUGHLIN  ~ .,
CLERCOFTHEBOARD -

el Lo

Deputy
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NAPA-VALLEJO WASTE MANAGEMENT AUTHORITY
JOINT EXERCISE OF POWERS AGREEM:ENT

SECTION 1. DEFIN ITIONS

The terms dehned in thlS Sectxon that are capltahzed in this AGREEMENT have the foHowmc .
meanings: : ; ,

"ACT" means the California Integrated Waste Management Act of 1989 (California -
~ Public Resources Code Sections 40000 et seq.) and all regulations adopted under that
Iegislation, as that legislation and those regulations may be amended from time to time. . -

; "AGREEMENT means this Jomt exercise of powers acrreement as 1t may be amended
from time to time. s : : .

o ”AUTHORIT Y" means the NAPA—VALLEJ O WASTE MAN AGEMENT :
AUTHORITY, a joint exercise of powers authonty created by the MEMBERS pursuant .
‘to this AGREEI\/LENT : . -

"B OARD means the BOARD of DIRECTORS of the AUTHORITY

~ + "CERCLA" means the Comprehenswe Env1ronmental Response Compensatlon and
o ,ianblhty Act (Pubhc Law N 0. 96-510, 94 Stat 2767)

"DIRECTOR" ‘rneans the representative appomtee of a MEMBER to the BOARD

"FISCAL YEAR" means the perlod commencmg on each Iuly 1 and endmcr on the ‘
- _feﬂowma June 30 : ST ;

"GOVERNMENT CODE" means Articles 1,2 and 4 of Chapter 5 of Division 7 of Title 1 '
of the California Government Code (California Government Code Sections 6500 et seq.) - .
‘ and all regulations adopted under that Ieglslatmn as that legislation and those regulatlons o
‘ may be amended from time to time. : B

o “LANDFILL” mans the Amerlcan Canyon Samtary Landfﬂl
"MAN AGER” means the person, MEMBER avency or fn‘m hlred or: contracted by the
BOARD as the AUTHORITY'S administrative officer to manage the affalrs of the
"AUTHORITY and to effect the policies of the BOARD
"MEMBER" means any of the governing bodies of the signatories to this AGREEMENT )

and "MEMBERS" means all of the 0ovemmg bodies of the s1gnatorxes to thls ,
AGREEMENT collectwely : )
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“PLEDGE OF REVENUES” means a financial assurance mechanism as defined in 14
California Code of Regulations section 18281(r) by which the AUTHORITY promises to
make specified, identified future revenues of facilities under its ratemaking control '
‘available to pay future postclosure maintenance costs of a solid Waste facility.

"REVENUE BONDS" means revenue bonds, notes, cemﬁcates of participation or any
~other instruments or ev1dences of indebtedness issued, executed; or delivered by the
 AUTHORITY from time to time pursuant to the GOVERNMENT CODE or any other

applicable law in-order to finance the TRANSPER FACILIT Y and/m any fmanmal

aspects of closed landfﬂl mamtenance v :

"SERVICE AREA” means those areas from which the TRANSFER FACILITY will
- accept SOLID WASTE for processing, transportation, and disposal. The TRANSFER
“FACILITY need not be located within the SERVICE AREA. The SERVICE AREA
~shall include all areas within the Cities of Napa, American Canyon and Vallejo and -
~within Napa County Garbage Service Zone One (as defined in the December 18, 1990
- Napa County Franchise Agreement No. 882), the unserved areas adjacent to Napa County
- Garbage Service Zone One, and a portion of Solano County limited to those islands of .
~ unincorporated areas completely surrounded by the City of Vallejo and those areas
= contiguous to the City of Vallejo that are contained in the City of Vallejo's sphere of
- influence as defined by the Solano County Local Agency Formation Commission. If and

- when any additional cities join the AUTHORITY pursuant to Section 2.2, the SERVICE

" AREA shall also include all areas within the joining City or Cities.” Until such joinder, ==
~ the areas within such Cities shall be deemed to be within the SERVICE AREA only as to ‘
- the self haulers of SOLID WASTE and/or franchised collection companies of SOLID
-~ WASTE who have entered into direct agreements with the AUTHORITY to deliver such

. SOLID WASTE to the TRANSFER FACILITY. The SERVICE AREA may be
_expanded to include the areas within other jurisdictions which mutually agree with the
S AUTHORITY tD transfer then" SOLID WASTE to the TRANSFER FACILITY

o "SOLID WASTE" means the type of wastes commonly coﬂected ‘oy MEMBERS‘
franchised SOLID WASTE collectors including putrescible and nonputrescible solid,
“semisolid and liquid wastes, including garbage, trash; refuse, paper rubbish, ashes,
industrial wastes, demolition and construction wastes, abandoned vehicles and parts -
~ “thereof, discarded home and industrial appliances, manure, vegetable or animal solid and
~semisolid wastes, and other discarded solid and semisolid wastes. SOLID WASTE does
“‘not include source separated recyclable or compostable materials intended for collection
~as part of a MEMBER's collection and/or recychng franchlse SOLID WASTE does not
- include any wastes defmed as "hazardous Wastes unde: federal or state laws or - *
",_'fegulatlons ‘ : T : T T
- "TRANSFER FACILITY" means a SOLID WASTE facility, including any accessory
- facilities related thereto, meeting the requirements of a "transfer or processing station"
~-under Section 40200 of the California Public Resources Code, for the receving,

"processmg, recychng and transportation of SOLID WASTE and the recovery of materials
~from such SOLID WASTES, which facility is owned either by the AUTHORITY and/or -
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by a private entity, but in all events is operated for the beneht of the AUTHORITY and
- the MEMBERS. : e :

SECT ION 2. FORMATIOV

2.1

2.2

NdQ&-V&H@_]O Waste Management Authomty Pursuant to the GOVERNME\IT CODE,
the MEMBERS do hereby create, form and establish the AUTHORITY, a public enuty to

" ‘be known as the " NAPA-VALLEJO WASTE MANAGEMENT AUTHORITY",1 ,
- being understood that the BOARD shall be entitled to chan ge the AUTHORITY's name

from time to time if it so chooses. The AUTHORITY shall be a pubhc enuty Separate
and dlstmct from each of the MEMBERS RSN S

'Addmons Any c1ty Iocated Wlthm the SERVICE AREA may 30111 the AUT HORITY

~ upon approval of the MEMBERS with the consultation of bond counsel. Such approval
-shall not be granted unless and until these jurisdictions shall have successfully entered

- .imto agreements, satlsfaCtory to the AUTHORITY, which direct their franchised haulér(s)

- - to deliver all SOLID WASTES collected under such franchise(s) to the TRANSFER
FACILIT Y for processing, transportation and dlsposal Such agreements may, but are:

g .-gnot reqmred to be parc of the franchlse acreements

: SECTION 3 PURPOSE

3‘1:’

3.2

33

:,- General The AUTHORITY i8 formed to prov1de econormcal coordmatlon of SOL}D
- WASTE management services and to efficiently and fairly assure against adverse effects
. of past SOLID WASTE management services within the. SERVICE AREA

i TRANSFER FAC]LITY The general purpose 1ncludes but is not hrmted to, the purpose
- of providing economical coordination of SOLID WASTE processing, transfer and
_disposal services, including but not limited to the acquisition, construction, financing,

refinancing, maintaining, operatmg, rate settmg, rate coHecmon and regulatlon of a
~ TRANSFER FACILITY SR S L

.,_Landfill Closure and Maintenance. The general purpose also includes, but is not limited

- -.to -establishment of pooled insurance and other financial or other mechanisms to provide;

. for safe closure and long term postclosure maintenance of closed landfills serving part or
“all.of-the SERVICE AREA, for the general purpose of protecting the health and safety of

the public within the SERVICE AREA and the quality of the estuarine portions of the
Napa River watershed and the specific purpose of protecting the general funds of the

"MEMBERS against any possible "generator” liability under state or federal laws and

regulations which might arise if such landfills are not properly closed and maintained.

“ The purpose of the AUTHORITY may include ownership and/or management of the
’LANDF]LL during the final stages of the LANDFILL’S active life, during closure and

- thereafter if such is deemed essenmal in the discretion of the BOARD, for successful

' accomphshment of the pnmary purpose of Safe cIosure and postclosure maintenance.
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3.4

Common and Additional Powers.” The AUTHORITY's purpose also includes the
establishment of the AUTHORITY as an independent joint powers entity to enable the

- MEMBERS to jointly exercise the common powers of the MEMBERS set forth in
“Section 3.1 and for the exercise of such additional powers as are conferred under Sectxon
6 or conferred by the GOVERNMENT CODE upon all }omt powers authontzes

3.5 - Market Deve}ooment The general purpose also includes, but is not limited to
establishment and oversight of a Recycling Market Development Zone, pu'rvsuant to the

ACT.

3.6 Hazardous Waste Collection. The general purpose also includes, but is not

“limited to, establishment of a hazardous waste collection facility to provide for the safe

reuse, recy_cling or disposal of hazaroous waste generated within the SERVICE AREA. -

| . SECTION4 ORGANIZATION

_ '4.1

420
.. BOARD. The BOARD may change that principal office tipon giving at least 15 days

- written notice to each MEMBER and to the Cahforma Integrated Waste Management ,
' Board ‘ .

43

4.4

: Composmon The AUTHORITY shaﬂ be Composed of the Clty of Amencan Canyon S
.- the City of Napa, the City of Vaﬂejo any jurisdiction within the SERVICE AREA which - -
- has ;omed pursuant to Sectlon 2 2 and not subsequently w1thdrawn and the County of "

Napa S

Pnncmal Offlce The pnncxpa} OfflCB of the AUTHORIT Y shall be estabhshed by the

BOARD “The AUTHORITY shaH be govemed by the BOARD whlch shall exermse or
1 -oversee the exermse of aﬂ powers and authonty on behalf of the AUTHORIT Y
| DIRECTORS.

(@)  The BOARD shall consist of the same number of DIRECTORS as the number of -
- MEMBERS. Each MEMBER shall appoint one DIRECTOR. Upon execution of L

o -..this AGREEMENT by a MEMBER, the MEMBER shall appoint its. - -
+ representative to the BOARD and at least one person as an alternate to serve in
"~ the case of absence or conflict on the part of the appointed DIRECTOR.~
- Thereafter, vacancies shall be filled by the appointing MEMBER within thirty
-"+(30) days of the occurrence thereof. Each DIRECTOR and alternate shall be an
. -elected official of the governing body of the MEMBER that he or she represents.
- +If a DIRECTOR or alternate ceases holding any such elected position, he or she
- shall then cease to serve as a DIRECTOR or alternate. The AUTHORITY and
-~ the BOARD shall be entitled to rely on a written notice from the City Clerk (in
" the case of city MEMEBERS) and the Clerk of the Board of Supervisors (in the
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- case of county MEMBERS) as conclusive evidence of the appointment and
-removal of the D}RECTORS and/or alternates representmc that MEMBER

O “Each DIRECTOR and alternate shall hold office from the first n meeting of the

- BOARD after appointment by the MEMBER, until his or her successor is selected
by the MEMBER that appointed that DIRECTOR. Each DIRECTOR and '
alternate shall serve at the pleasure of the MEMBER that he or she represent’s‘and

‘may be removed at any time, thhout cause, at the sole dxscretlon of that

(c) . No compensation shall be received by any DIRECTOR or alternate uniess

. vaxpr.essly provided by unanimous resolution of the BOARD. . .-~

' SECTIO\I 5 PERSONNEL AND ADMINISTRATION

s B

5.3

Employees The AUTHORITY may have its own employees or may contract thh a’
- MEMBER agency or firm for the fumlshmg of any necessary staff serv1ces assoolated
: V.._.w1th or reqmred by the AUTHORITY R RS — :

E ,*MANAGER Except and untﬂ the AUTHORITY exercises its optlon to have itsown
- employees or contractors, ‘the MANAGER of the AUTHORITY shall be the Napa -
~.County Director of Environmental Management. The Napa County_Director of ,

~.Environmental Management shall contract with the AUTHORITY for services. and shaﬂ =
- serve unti] such-time as.the AUTHORITY exercises its optzons to have itsown ..~ ‘

= employees or contractors. LTt ' a5 o

' _Suoport Services. Except and until the AUTHORITY exercises it option under the
. GOVERNMENT CODE and Section 5.1 of the AGREEMENT, the County of Napa will -

' ~_provide support services to the AUTHORITY including all legal, financial, accounting, -

data processing, secretarial, purchasing and personnel services. Such services and thexr
costs will be included in the annual budget referred toin Section 7.2. - -

6.1

’ SE CTION 6 POWERS

| :FACILITIES The AUTHORITY 18 empowered to aeqmre eonstmet fmance refinance,
.. operate, regulate, set rates for and maintain a TRANSFER FACILITY subject, however,
- to the conditions and restrictions contained in this AGREEMENT. To ensure safe-

oo closure and postclosure maintenance of the LANDFILL, the AUTHORITY is

empowered to acquire, operate, regulate, set rates for, close and provide postclosure

-. maintenance for the LANDFILL and all facilities and properties related thereto in the

. manner required by law. To finance such closure and postclosure maintenance, the

- AUTHORITY is empowered to sell any unnecessary property and to operate directly or
. through lessees, gas recovery operations and, to the extent compatible with postclosure

. maintenance, open-space recreational enterprises on the LANDFILL property and any
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type of enterprise on the related quarry property, if such are acquired by the

AUTHORITY. To ensure the proper disposal of hazardous wastes, the AUTHORITY is

empowered to operate hazardous waste collection activities in a manner not mconsrstent
: ,Wlth the MEMBERS hazardous waste management plans. .

62 Approved Powers To the full extent permitted by apphcable law (mdudmo specifically
- the ACT and the GOVERNMENT CODE), the AUTHORITY is authorized, in its own
" ‘name, to do all acts necessary or convenient for the exercise of such powers enumerated
.in the ACT or that each MEMBER could exercise separately rneludmg, wrthout
hmrtatron any and all of the fOHOWHlU TR

: (a)  tosue and be sued in its own name;
() o incur and discharge debts liabilities and» oblivationS'

- e to issue REVENUE BONDS, from time to time, in accordance Wrth all apphcable
= laws for the | purpose of raising funds to finance or refmance the acquisition, -

L Constructron 1mprovement renovation, repair, operanon reculatmn or
maintenance of the TRANSFER EAC]LITY and/Or related faeilities"

(D ,to exercise the power of emment domam for the acqursmon of real and personal
e - property for the TRANSFER FACILITY and access thereto or for the acqulsmon
N .‘of the TRANSEER EACILITY 1tse1f ’ » v

' (e) - toacquire, 1mprove hold lease and drspose of real and personal property of all .
R types 'ﬁ‘ SRR

E .’-(ﬂ B f_tO sell or Iease the TRANSPER FACILITY the LA N DFILL property, or the
I ,related LANDFILL cover quarry property; - - -

g) - to estabhsh rates, toHs tipping fees, other fees rentals and other charges in
- connection with the TRANSFER FACILITY, any other SOLID WASTE facility
- owned or operated by the AUTHORITY, and any other enterprise which the
T AUTHORITY is empowered by this AGREEMENT to conduct, as well as any
“and all services provided by the AUTHORITY, and to include in such rates and
-~ ‘charges amounts necessary to carry out those purposes descnbed m Sectlon 3 of
o thrs AGREEMENT

) t-‘to requrre that the MEMBERS direct all of the SOLID WASTE coHected by
e tMEMBERS franchised garbage coﬂectors to the TRANSFER EACILITY

RO to requrre that the MEMBERS direct all SOLID WASTE generated by
.~ 'MIEMBERS to the TRANSFER FACILITY; provided, however, this subsection
~ ‘shall not apply to recyclables nor to SOL]D WASTE generated bv ME\/[BERS
o 'outsrde the SERVICE AREA; S
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o -

©

oo
-~ MEMBER, and to assume contracts made by any MEMBER relating to. the -

to enforce the provisions of MEMBERS’ garbage collection agreements that

require that all SOLID WASTE coHected be dehveted to the LANDFTLL or
; TRANSFER FACILITY; '

_ to contract for the processin transportatton and/or d1sposa1 of SOLID WASTE
‘ dehvered to the TRAN SFER FACILITY; '

to make and enter into contracts mcluchnw contracts with any MEMBER or non- '

o ;_'TRANSFER FACILITY:

S

to reimburse the MEMBERS for the costs ot' services prowded to the

. AUTHORITY;

RO

»to h1re avents and ernployees;

"to ernploy or contract for the servxccs of cncmeers attorneys accountants

e planners consultants flscal agents and other persons, and entltles

@
@

- _manacrement agenmes and

)

_'to apply for and acc_cpt grants, advances-and contnbutlons; o

'to niake plans and COnduct studies; o

to coordmate efforts with the estabhshed local reclonal and state waste

- to make payrnents for closure and post-closure maintenance for the LANDFILL
- for the purposes set forth in Section 3.3 of this AGREEMENT, and, if the

o - LANDFILL should become a Superfund site, to seek reimbursement remediation

‘costs from any person or entity (other than any I\/EEMBER) having a legal
} _yrespon&bzhty for. such costs. . S R

e to proyldc the ﬁnanmal _assurances Ar_cquired» by state and fcdcfal law. for
- postclosure maintenance of the LANDFILL, including use of a PLEDGE OF
- REVENUES based upon any or all of the revenue—producmg enterpnses owned

S and/or operated by the AUTHORITY.

6.3  Limitations. Such powers shall be exercised subject only to the hrmtatlons set forth in
- this AGREEMENT, applicable law and such restrictions upon the manner of exerc1smg
- such powers as are nnposed by 1aw upon the County of Napa in the exercise of similar

~powers.

64 _Noncomnetltlon The AUTHORITY shall not prov1de any recychng services that
- -duplicate or compete with recycling services ‘provided by any MEMBER (at the time the

g o

. AUTHORITY determines to provide new or expanded recycling services) without
“consent of the MEMBER. A MEMBER shall not contract with any TRANSFER
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6.5
66

67 1

- FACILITY that duplicates or competes with the serwces prowded by the AUTHORIT Y
“without consent of the BOARD ' :

Possible Future. Resoon51b1ht1es and Duties. Upon future approval and agreement by all
~ of the MEMBERS, the AUTHORITY may conduct other related waste management
- responsibilities and duties, including but not limited to contracting W1th non—MBMBBRS
' to aceept thelr SOLID WASTE at the TRANSFER FACILH‘Y :

Individual 7\/}LBMBER Servmes Upon approval of the BOARD and the governing body

*“of a MEMBER, the AUTHORITY may contract to provide other related waste
. management responsibilities and duties, md1v1dually for that MEMBER. T hese -
B contracted servmes W1H be p&ld for solely by the com:ramnncr MEMBER

Local Govemmg Bodv For the purposes of the Cahforma Integrated Waste Management
Act of 1989 (Public Resources Code section 40000 et seq.) the AUTHORITY will

e operate s a “Local Government Body or “Local Govemmental Agency” Wthh has the .
o Laﬂthonty to prov1de sohd waste handhng servxces "_ SR : '

SECTION7 FINANCE

T

Assets Rmhts Debts L1ab111t1es and Obhgatlons

i 1“('5) 'E\(cept as prov1ded m subsec‘oon (‘o) (C) and (d) below the assets mghts debts,

' liabilities and obligations of the AUTHORITY shall not consutute assets, rights,
- debts, liabilities or obhgatlons of any of the MEMBERS.  However, nothing in
' jjthls AGREEMENT shall prevent any MEMBER from separately contracting for,
' or assuming respon31b111ty for, specific debts, liabilities or obhgat1ons of the
C AUTHORITY prov1ded that both the’ BOARD and that MEMBER UIVC pnor
-'_i-approval to such eontract or assumptlon R

() ":‘v;;v’The MEMBERS hereby agree that any defense agamst clan'ns as s well s the cost -

- “of any judgments imposed for claims resultmg from actions by the AUTHORITY -
" orany of the officers, agents, employees, or contractors of the AUTHORITY in
" relation to the TRANSFER FACILITY and any other SOLID WASTE fac1hty
-+ owned and/or operated by the AUTHORITY or any other enterpr1se owned and/or
SR operated by the AUTHORITY for purposes of fundmg postclosure maintenance
. of the LANDFILL, are primarily a cost of operating the TRANSFER FACILITY
either because such claims are directly related to TRANSFER FACILITY
operation of because achieving operational flexibility for the TRANSFER .
FACILITY required acquisition of a level of waste stream ownership and control
‘obtainable only by the AUTHORITY acquiring the LANDFILL for closure and
N postclosure maintenance purposes. Such costs shall therefore be paid for -
- “ultimately through surcharges umformly 1mposed on the rates charged to users of

DR the TRANSFBR FAC]LITY
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() - To the extent that MEMBERS are also held jointly and severally liable for such

“amounts by Government Code Section 8§95.2, if a MEMBER provides for such
defense of itself or the AUTHORITY, or pays all or part of such judgment, the

- MEMBER shall be entitled to reimbursement in full from the AUTHORITY,
' Such reimbursement shall be paid over such time as s, necessary for the collection
7 ofthe correspondmcr reasonable user surcharces '

- (d) If MEMBERS are held responsible by third parties for tort claims or other claims

. asaresult of activities of the AUTHORITY, pursuant to Government Code. ,
L 'Secuon 895.2, or state of federal laws applicable to SOLID WASTE management
- facilities, and the AUTHORITY has ceased to exist or has ceased to operate a
.. TRANSFER FACILITY or other enterprise capable of generating enough revenue

to defend against and pay for such claims, each MEMBER shall be entitled to

.. seek reimbursement from the other MEMBER(S) for the costs of providing the
- defense against such tort claims or payment of any judgments. lawfully imposed in

-~ connection therewith to the extent that the amounts paid by the MEMBER. exceed‘ h

L j'i—‘ U that proportion of the total cost. which exceeds (1) the ratio of the tonnage of

72

. SOLID WASTE generated within the jurisdiction of the MEMBER, collected by - -
- franchised companies, and processed by the TRANSFER FACILITY in the
.. FISCAL YEAR of the occurrence of the incident giving rise to liability to the
-~ total tonnage processed by the TRANSFER FACILITY during said FISCAL

L “ YEAR, plus, (2) the inverse of the number of MEMBERS multiplied by the ratio -

= . of that tonnage to the tonnage of self hauled SOLID WASTE processed at the
.~ TRANSFER FACILITY in said FISCAL YEAR to the total tonnage processed by,
- ’the TRANSFER FACILITY durmg sa1d FISCAL YEAR '

Budget A budoet for the AUTHORIT Y shall be adopted by the BOARD for the ensuing
FISCAL YEAR prior to June 30 of each year. The budget shall include sufficient detail
- to constitute an operating guideline. It shall also include the anticipated sources of funds,
and the anticipated expenditures to be made for the operations of the AUTHORITY -
~_including, but not limited to, the acquisition or construction of the TRANSFER
. FACILITY and related site improvements, administration, special projects, maintenance
- and operating costs. Approval of the budget by the BOARD shall constitute authority for

- . the MANAGER to expend funds for the purposes outlined in the approved budget, but

. subject to the availability of funds on hand as determined by the Auditor-Controller;

: | :"'prowded that this shall not be construed to limit the power of the BOARD to modify the

73.

3 -;budget in whatever manner 1t deems appropnate and mstruct the. MAN AGER
: accordmgly ' . T o :

g _Rates. R

" (a)  The BOARD shall establish rates to be charged at the TRANSFER FACILITY in

“amounts sufficient to provide for the efficient operation of the TRANSFER

}FACILITY including administrative, processing, transportation and disposal
costs, to discharge all indebtedness and liabilities relating to the acquisition and
construction of the TRANSFER FACILITY (including, without limitation, any
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‘REVENUE BONDS issued in connection therewith)»anc.i the operation of the

TRANSFER FACILITY, to insure against future liabilities of the TRANSFER

“FACILITY and of MEMBERS resulting from "generator” status under state and
- federal laws and regulations relating to landfills experiencing illegal discharges of

hazardous substances, to the extent that status pertains to SOLID WASTE

- generated at any time within the SERVICE AREA, and to pay those costs of
“postclosure maintenance for the LANDFILL which exceed net revenues from gas
- recovery and other ongoing LANDFILL site enterprises, as liability for such

- costsyaccrues, and to accommodate the plannmcr and 1mp]ementat10n of activities
- mc1denta] thereto. :

: The:BOARD shall establish rates to be charged at the LANDFILL in amounts
~sufficient to provide for the efficient operation of the LANDFILL, including
~administrative, processing, dlsposal costs and any as- yet unfunded costs of

e ‘closure of the LANDFILL

© T

; :The AUTHORITY shall prowde at least thlrty (30) days advance written notice to
~1its MEMBERS of any intent to increase or decrease rates to be charged at the

© TRANSFER FACILITY. To the extent possible, the AUTHORITY shall

“ coordinate the effective date of rate increases or decreases with the annual
-garbage collection rate setting processes of the MEMBERS and other public -

kN ‘fz”entlttes havmv SOLID WASTE franch131ng JuI‘lSdICCIOH thhm the SERVICE

 AREA.

SECTION 8 RULES OF CONDUCT

81
S AUTHORH‘ Y 's affairs, prowded that they are not meonsxstent W1th thls AGREE\/IENT

82

83

@

“avote

Byla The BOARD from time to time, may adopt bylaws for the conduct of the

i Offtcers and Cormmttees The BOARD may de51gnate such offlcers and estabhsh such

* committees as may be necessary or convenient to conduct the AUTHORITY s affairs.

Voting.

| ®

Eaeh DIRECTOR shall have one vote on all matters presented to the BOARD for

: ?Except as prov1ded in Sectlon 8. 3(0) the vote of two of the DIRECTORS shall

H constltute the act of the BOARD

© v

CA majonty vote of all of the DLRECTORS representmg two thirds of the waste
“entering the AUTHORITY’S SOLID WASTE facilities during the prior calendar

year, as defined in Section 8.5, shall be necessary in order to approve any of the -

following:
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8.5

-1 , ~ the construction budget for the TRANSFER FACILITY;

- -iiv '_ _ E » 'Ethe annual operating budget of the AUTHORH’ Y in excess of debt
v - service on REVENUE BONDS and the payment to the transfer
o statzon operator;

! -111 S the issuance, execﬁtion or deliver);of REVENUE EONDS‘
- ,{v‘;—iv; ,; _'_ o a any chancre ina budget exceedmg 10% of the total amount of that
budget; : : RS
v - “any amendment to or the terrmnanon of this AGREEMENT;
- Vi vlvotmg rules reoardmv the aﬁprevai ef eenfracts between the

AUTHORITY and any one or more MEMBERS (it being
- . understood that all such contracts must be approved pursuant to B
. rules adopted in this manner) and ’ :

: —vn ,kthe adrmsszon of an add1t10na1 member ora substltute member
I .ﬁ;mcludmg by means of a531gnment :

Quo A majonty of the D]RECTORS shaH consmute a quorum for the transaction of o

3 busmess of the BOARD except that if there is less than a quorum present, the
DIRECTOR who is present, or the MANAGER may adjourn any meeting. - -

Determination of MEMBERS’ Calendar Year’s Waste Quantities. As pért of the fiscal
year budget setting process, the determination of the MEMBERS’ prior calendar years’

 waste quantities shall be made and approved by the AUTHORITY’S BOARD OF

.. DIRECTORS.. The recorded waste tonnage quantities delivered to the AUTHORITY’S
~ FACILITIES from each of the MEMBERS’ franchised solid waste collection companies
- for the prior calendar year of January 1 to December 31 shall be used to set the next

_,_FIS CAL YEAR’s We1ghted voting as descnbed in Section 8. 3(c)

SECTION 9. TERM

| 9.1

. The AUTHORIT Y became effectwe March 17, 1993 and this AGREEMENT shall
become effective upon execution by all MEMBERS and shall corntinue in full force and
.. effect until amended pursuant to Section 11 or until dissolved pursuant to Section 10 of

this AGREEMENT. However, in no event shall the AUTHORITY be dissolved until all
of the AUTHORITY's obligations and liabilities respecting all REVENUE BONDS are

- .:Satxsﬁed dlscharged or termmated or untﬂ the provmons of Secmon 10 2 are comphed

with.
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SECTION 10

~ DISSOLUTION.

10.1 - Assets SR

: (@ |

:- SubJect to the then- apphcable Lequxrements of the GOVERNMENT CODE, upon
dissolution of the AUTHORITY, the assets of the. AUTHORIT Y remaining after

payment of or adequate provision for all debts, liabilities and obligations of the

. AUTHORITY shall be divided among the MEMBERS in accordance with an

unammous agreement among them or, in the. absence of such an aoreement in .

‘proportion to the total tonnage of SOLID WASTE, over the life of the - -
o "]'TRANSFER FACILIT Y, (exclusive of SOLID WASTE dehvered by : self hauiers)
S .each MEVIBER caused to be dehvered to the TRANSPER FACILITY )

":;To enstre that adequate PIOVISIOH is made for all debts hab1ht1es and O_
"obhcatmns of the AUTHORITY upon dissolution, any assets remaining after
. “satisfaction of all debts known to exist as of the time of dissolution shall be placed

. ina trust account with the Napa County Auditor to be held in trust until expiration
“ ... .of the period of postclosure maintenance for. the LANDFILL required by state and.

. federal law. If the assets are not liquid, such assets shall first be sold at public =

. auction and the net proceeds placed in the trust fund. While held in trust, such
o “assets and/or any interest earned thereon Shaﬂ be. dxsbursed only to pay debts of
" the AUTHORITY arising after d1ssolut10n in consequence ‘of actions of the

-~ AUTHORITY prior to dissolution, or to pay for costs of postclosure maintenance
" of, or hazardous waste release remedlatmn at the LANDFILL. Any such .

" - ‘disbursement from this dlssolutlon trust fund shall be made by the Napa County

© 7 Auditor. only with' the unanimous consent of the governing | bodies of those -
' agencies which were MEMBERS at the time of dissolution, or by order of a court

~ of competent }umsdmnon Upon expiration of the period of postclosure '

_maintenance, any remammg funds shall be dlstrlbuted in the manner set forth in

v(a)

’ 10.2 REVENUE BONDS

. (a) |

If any REVENUE BONDS are outstanding, the MEMBERS shan cause o be

o dehvered to the REVENUE BOND trustee(s)

| (i) - 'an opinion of nationally recogmzed bond counsel substantially to the

- effect that such dissolution will not cause the interest on the outstanding . .
~ REVENUE BO\IDS to be mcluded in gross mcome for federal income tax
o purposes and L :

S j(’ii) o 'eVidence from each rating agenci/ then ratmg ithe eutstandmg REVENUE

Co _BONDS that such dissolution will not adversely affect the ratmg of such
REVENUE BONDS ' - :
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(b)  Approval of any request to dissolve shall not be unreasonably withheld; provided,
however, that if any REVENUE BONDS are outstanding at the time the request is
made or acted upon, financial assurances are made by the MEMBERS that will -
‘assure continued payment of the MEMBERS' share of the outstanding- b'

- indebtedness which is acceptable to the other MEMBERS, the AUTHORITY, and
the REVENUE BOND trustee(s) and their respective counsel. Approval of such
e ffmanelal assurances by an mdependent fxnanmal consultant selected by the ‘
o ‘BOARD shall be requ1red : ;

. Effecnve No dszOIumon shail be effeetwe unless and untﬂ the AUTHORITY and

o ME’\/HBERS cornply with any then—apphcable requirements of the GOVERNME\IT

e " CODE relating to changes in the composition of entities such as the AUTHORITY; and if ~
- and when they have REVENUE BONDS issued by the AUTHORITY outstanding,
‘comply with all of the terms and conditions of all REVENUE BONDS and related

documentatlon 1ncludmg, w1thout hnntatlon 1ndentures trust agreements resohmons and B

o letter of credlt acreements

SECTION 11 AMENDMENTS e

11.‘1,"

- ThlS AGREEMENT rnay only be amended by a wntten 1nstrument approved in

~ accordance with this AGREEMENT and meeting any requirements imposed by the terms

*or conditions of all REVENUE BONDS and related documentation including, without
*limitation, mdentures trust agreements, resolunons and letter of credit agreements.

~ Notwithstanding the foregoing, no. amendment shall require any MEMBER to contribute
“any funds to the AUTHORITY or become directly or contingently liable for any debts,

liabilities or obhganons of the AUTHORITY without the consent of that MEMBER -

" evidenced in awritten mstmrnent 31gned by a duly authonzed representanve of that

- MEMBER.

SECTION 12. - FILING WITH THE SECRETARY OF STATE .

12.1

The MAN AGER shall file all requlred notices with the Secretary of State in accordance
with California Govemment Code Sectlons 6503 5.and 53051 as sueh ‘may be amended
- from time to time. S C

SECTION 13, NOTICES

13.1

AH notices which any MEMBER or the AUTHORITY - may wish to gwe in connection

- with this AGREEMENT shall be in writing and shall be served by personal delivery

.- during usual business hours at the principal office of the MEMBER or AUTHORITY, to

. an officer or person apparently in charge of that office, or by depositing the same in the

United States mail, postage prepaid, and addressed tQ the MEMBER or AUTHORITY at
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S +~CITY OF NAPA: . City of Napa Clerk

1its principal office, or to such other address as the AUTHORITY or MEMBER mdy‘

designate from time to time by written notice given to the other MEMBERS in the
manner specified in this Section. Service of notice pursuant to this Section shall be

‘deemed complete on the day of service by personal delivery (but 24 hours after such
- deliveryin the case of notices of special meetings of the BOARD) or three (3) days after
* mailing if deposited in the United States mail. Until changed by-written notice to the.

AUTHORIT Y and the MEMBERS, notice shall be dehvered as foHows

CITY OF VALL_EJ 0: = 'Vaﬂejo City Manager
s L 555 Santa Clara Street
: "'Vaﬂejo CA 94590

. COUNTY OF NAPA: -~ vClerk of the Board of Superv1sors AR
- - ' 1195 Third Street, Room310 o
: 'Napa CA 94559 R

-+ P.O.Box 660 .;':
955 School Street o
*»..fNapa CA 94559

| CITY OF AMERICAN CANYON:  City of American Canyon Clerk

141

- 2185 Elliott Drive =
American Canyon, CA 94589

- “AUTHORITY: South Napa Waste Management Authority -

L o . Environmental Management D1rector
0001195 Third Street, ROOm 101

f"}Napa CA 94559 e i

SECTION 14. ' SUCCESSORS AND ASSIGNS

This AGREEMENT shall be binding upon and shaH inure to the beneflt of the permltted

-+ successors and assigns of the MEMBERS. However, no MEMBER shaﬂ assign any of

its rights under this AGREEMENT except to a duly formed public entity orgamzed and

- existing under the laws of the State of California and then only when approved in

" accordance with this AGREEMENT. No assignment shall be effective unless and until

the AUTHORITY, the MEMBERS and the proposed assigneecomply with all”

then-applicable requirements of the GOVERNMENT CODE relating to changes in the

composition of entities such as the AUTHORITY and, if and when they have REVENUE

BONDS outstanding, in compliance with the terms and conditions of all REVENUE ... -
. BONDS and related documentation including, without hmltamm mdentures tmst
' agreements resohmons and letter of credlt agreements e e -
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SECTION 15 k— »SEVERABILITY

15.1 Should any part term or provxs1on of thls AGREEMENT be decided by a hna] ‘
 judgement of a court or arbitrator to be illegal or in conflict with any law of the State of
. California or otherwise be unenforceable or ineffectual, the vahdlty of its 1rem£urm:1<y
- parts, terms and provmons shall be not be affected. ’ : :

’ VSECTION 16. SECTION HEADI\IGS

16.1  All section headmvs contamed in thlS AGREEMENT are for convenience and reference
- They are not intended to define or hrmt the scope of any provision of this AGREEMENT.

,SECTION 17, o :ARBITRATION

. 17._1 ; AH d1sputes that arise in connection Wlth the interpretation or performance of this
 AGREEMENT shall be resolved on an equitable basis by a single arbitrator under the
T commercial arbitration rules of the American Arbitration Association. The arbitrator's
-~ decision shall be final and binding on the AUTHORITY, all MEMBERS and all former
 MEMBERS .involved or affected by the dispute. The AUTHORITY, any MEMBER and -
~-any former MEMBER that is party to the dispute may enforce any award order or. - -
v Judoement of the arbltrator in any court of competent JUl’lSdlCthn

| SECTIONIS. 1AW T0 GOVERNA |

18.1  Itis understood and agreed by the perties that the law of the State of California shall
' - govern the rights, obligations, duties and liabilities of the parties to thxs AGREEMENT
and shall govern the mterpretatxon of thlS AGREEMENT : :

.'}_'SECTION 19. a 'ENTIRETY

19.1. T he MEMBERS agree that thlS AGREEMENT represents the full and entire agreement
- between the MEMBERS hereto with respect to matters covered herein. This
. AGREEMENT supersedes any and all other communications, representations, proposals,
- ,understandmgs or.agreements, either. written. or. oral between the MEMBERS hereto with
B respect to, such subject matter. - e S

'SECTION 20. WAIVER

- 20.1 A waiver of any breach of any provmon “of this AGREEMENT shall not constitute or
- operate as a waiver of any other breach of such provision or of any other provision, nor
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shall any failure to enforce any provxslon heleof opex ate as a waiver of such provision or
of any other prowsmn : - ‘
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