JOINT POWERS AGREEMENT

Fresno/Clovis Community Media Authority
(A Joint Powers Authority)

This Joint Powers Agreement (“Agreement”). which is dated for identification purposes
15 TDecewacrs . 2008, is made and entered into by and between the public entities
(collectively, “Members™) whose names are set forth on Exhibit A, pursuant to Section 6500 et
seq. ol the Government Code and other applicable law;

WIlITNESSETH:

I'he parties hereto do agree as follows:
Section |. Recitals. Agreement is made and entered into with respect to the following facts.

a. On April 15, 2008 and May 12. 2008 respectively. the City of Fresno ("Fresno™)
and the City of Clovis ("Clovis™), following their respective transition to State of California
Digital Infrastructure and Video Competition Act (*DIVCA™) franchises, approved formation of
a joint powers authority, initially consisting of Fresno and Clovis, to act as their jointly
designated Public, Education, and Government (“PEG™) access channel provider including with
regard Lo retaining a third party provider to develop and deliver PEG  administration.
management. access and programming,

b. The public interest requires a joint powers authority in order to coordinate.
consolidate, leverage and share PLG resources and responsibilities including the retention of
certain gualified third party provider(s),

c, Each Member is a governmental entity established by law with [ull powers of
government in legislative, administrative, financial, and other related fields.

d. Irach Member. by and through its legislative body, determined that a joint powers
authority to assist with PEG access. programming. delivery and related administrative and tiscal
duties by voluntary coeordination among the Members was required in furtherance of the public
interest, necessity and convenicnee.

e. Fach Member. by and through its legislative body. independently determined that
the public interest, convenience and necessity required creation of a joint powers authority 1o be
known as the Fresno/Clovis Community Media Authority.

I Lipon complete exceution of this Agreement by and on behalf of each such
Member. and formation of the Fresno/Clovis Community Media Authority, a Notice of Joint
Powers Agreement shall be liled with the California Secretary of State in accordance with
Government Code section 65035,



Seetion 2. Creation of Separate Legal Entity. A separate legal entity is hereby created within

the meaning of Section 6503.5 of the California Government Code: this entity shall exercise its
powers in accordance with the provisions of this Agreement and applicable law.,

Section 3. Name. The name of this separate legal entity shall be the Fresno/Clovis

Community Media Authority (*Authority™).

Section 4. Purpose and Powers of the Authority.

R Purpuse of Authority.  LThe purpose of the Authority is to assist with and/or
provide PEG access. programming. delivery and related administrative and fiscal duties by
voluntary coordination among the Members and/or through retention of certain qualified third
party provider{s), in furtherance of the public interest, necessity and convenience. It is the
express mnlent of the Members that the Authority shall not possess the authority w compel any
Member to conduct any activity or to implement any plan or strategy that the Member does not
wish to undertake (except for the payment of herein specified dues.) The goal and intent of the
Authority is one of voluntary cooperation among the Members for the collective benefil of
each/all.

b. Common Powers. The Authority shall have, and may exercise. the lollowing
powers:

(1) Provide, consistent with each Member's legal and franchise obligations,
PEG access. programming. delivery and related administrative and fiscal duties including as to
public outreach/consultation, content and scheduling and programming. consumer complainis,
covernmental and regulatory compliance. and/or as otherwise specified herein and/or from time
te uime in an authorized writing amending this Agreement.

(2) Serve as a lorum for the review, consideration, studv. development and
recommendation ol related PEG policies, plans. services and programming:

(3) Assemble information helplul in the consideration of PEG issues peculiar
to the Members:

(4) Employ contributed Member resources or presently-existing, single-
purpose public/private groups to carry out its programs and projects:

(3) Fxplore practical avenues for volumary intergovernmental cooperation,
coordination and action in the interest of local PEG services:

(6) Serve as a mechanism for obtaining regional, state. and federal grants to
assist in financing the expenditures ot the Authority;

(7 Make and enter into contracts. including contructs lor the services of

engineers, consultants, planners. attornevs.  third  party  provider(s) and single  purpose
public/privale groups:
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(8) Employ agents. officers and emplovees:

(9) Apply lor. receive and administer a grant or grants under any regional,
state. or federal program;

(10)  Receive gifts, contributions and donations of property, lunds. services and
other forms of financial assistance from persons, firms. corporations and any governmental entity;

(11y  Lease, manage, maintain, and operate any buildings. works, or
improvements; and

(12 Delegate some or all of its powers o an Executive Director as provided
below.

e, Fxercise of Powers. The Authority shall. in addition, have all implied powers
necessary 1o perform its functions. [t shall exercise its powers only in a manner consistent with
the provisions of applicable law, and this Agreement.

Section 5. Creation ol Governing Board,
i Composition. A governing Board for the Authority (“Board™) is created to

conduct the aftairs of the Authority, The Board shall initially be composed of five {(5) members,
as follows:

i The Mavor of the City of Fresno shall appoint three (3) representatives
who shall each be confirmed by the Fresno City Council.  The Clovis City Council shall appoint
two (2) representatives,  Each Member representative shall serve as a Board member (“Board
Member™).

i2) The legislative body of each of the Members may designate one person as
the Member's alternate representative on the Board ("Allernate Board Member™).

{3 Each Beard Member or Alternate Board Member ot the Board may be
removed and replaced at any time by the governing body by which such Board Member or
Alternate Board Member was appointed.

() Mo person shall be eligible to serve as a Board Member or Alternate Board
Member who is. at any times during the tenure of that person as a Board Member or Alternate
Board member. o member of/councilperson of the legislative body of one of the Members,
Should any person serving on the Board fail to maintain the status required by this Section 5.a(4),
that person’s position on the Board shall be deemed vacated as of the date such person ceases 10
qualily pursuant to the provisions of this Section . and the Authority Member shall be entitled 1o
appoint a qualified replacement,

(5) Board Members and Alternate Board Members shall not receive any
compensation for serving as such but shall be entitled to reimbursement for any expenses
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actually incurred in connection with serving as a Board Member or Alternate Board Member, if
the Authority shall determine that such express shall be reimbursed and there are unencumbered
funds available for such purpose,

Section 6. Use of Public Funds and Property. The Authority shall be empowered to utilize
for its purposes, public and/or private funds, property and other resources received from the
Members and/or from other sources. Where applicable, the Board may permit one or more of the
Authority Members to provide in-kind services. including the use of property, in lieu of devoting
cash to the funding of the Authority’s activities,

Section 7. Functioning of Governing Board,

a Votng and Participation. Each Board Member may cast only one vote for cach
issue before the Board, An Alternate Board Member may participate or vote in the proceedings
of the Board only in the absence of that Authority Member's Board Member, A Board Member
or Alternate Board Member seated on the Board shall be entitled 1o participate and vote on
matters pending before the Board only if such person is physically present at the meeting of the
Board and il the Authority Member which that Board Member or Alternate Board member
represents is not on inactive status (as defined in Section 22.b of this Agreement),

h. Proxy Voting. No absentee ballot or proxy shall be permitted.
G Quorum. A quorum of the Board shall consist of the greater of a majority ol the

voting Board Members. or three (3) Board Members, provided that at least one (1) of Fresno's
Board Members or Alternate Board Member and at least one (1) of Clovis™ Board Members or
Alternate Board Member must be present to constitule a quorum.

d. Committees, As needed. the Board may create permanent or ad hoe advisors
committees to give advice to the Board on such matlers as may be referred to such commitiees
by the Board. All committees shall have a stated purpose before they are formed. Standing
committees shall remain in existence until they are dissolved by the Board, Ad hoc commitiees
shall be dissolved upon completion of their designated functions. Committees. unless otherwise
provided by law, this Agreement, or by direction of the Board, mav be composed of
representatives to the Board and/or non-representatives to the Board.

& Actions, linless by a provision of applicable law, this Agreement. or by direction
of the Board. a higher number of votes is required to carry a particular motion. actions taken by
the Board shall be by not less than a majority of the voting representatives of the Board which
are present with @ quorum in attendance, provided the majority consists of al least one (1) vote
Irom Fresno's Board Members or Alternate Board Member and at least one { 1) vote trom Clovis™
Board Members or Alternate Board Member.

Section 8, Duties of the Governing Board., The Board shall be deemed, lor all purposes. the
policy making body of the Authority. All of the powers of the Authority. except as may be
expressly delegated to athers pursuant to the provisions of applicable law. this Agreement. or by
direction ol the Board, shall be exercised by and through the Board.
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Section 9. Roberts Rules of Order. The substance of Roberts Rules of Order shall apply to

proceedings of the Board. except as may otherwise be provided by provisions ol applicable law,
this Agreement, or by direction ol the Board.

Section 10,  Meetings of Board. The Board initially establishes the dates and times of
mectings of the Board as follows:

. Regular Meetings.  The Board shall provide for its regular meetings, provided.
howewver. it shall hold at least one regular meeting in March cach year. The date. hour and place
of the holding of the regular meeting shall be fixed by resolution ol the Board and a copy of such
resolution shall be filed with each Member hereto.

b. Special Meetings,  Special meetings ol the Board may be called in accordance
with the provisions of Section 54956 ol the Government Code of the State of California.

& Minutes. T'he Secretary of the Board shall cause to be kept minutes of the regular.
adjourned regular. special and adjourned special meetings of the Board and shall. as soon as
possible after cach meeting, cause a copy of the minutes to be forwarded to each Member of the
Authority.

Nection 11, Rules and Reeulations.

it Adoption.  The Board may adopt. from time to time. hy resolution of the Board
such rules and regulations tor the conduct of its meetings and alliirs as may be required.

Seetion 12, Election of Chair and Vice-Chair. The Chair of the Board shall conduct all
meetings ol the Board and perform such other duties and functions as required of such person by
provisions ol applicable law, this Agreement. or by direction of the Board. The Vice-Chair shall
serve as Chair in the absence ol the Chair and shall perform such duties as may be required by
provisions of applicable faw, this Agreement. or by the direction of the Board or the Chair. In
addition, the Viee-Chair shall supervise the Treasurer and Auditor in the performance of the
duties assigned 1o them hereunder.

a. Election and Term. At the first regular meeting ol the Board held each calendar
vear, 4 Board Member shall be elected annually to the position of Chair of the Board, and a
second Board Representative shall be elected to the position of Vice-Chair of the Board. The
terms ol office ol the Chair and Vice-Chair shall commence on July | and expire on the
suceeading June 340,

h. Vacancy, Il there 15 a vacancy. for any reason. in the position of Chair or Vice-

Chair. the Board shall torthwith conduet an election and [ill such vacancy for the unexpired term
of such prior incumbent.

Section 13, Executive Director.  The Board may appoint a gualified person to be Executive
Director, on any basis it desires including. but not limited to, a contract or emplovee basis, The
Executive Director shall be neither a Board Member. nor an Alternate Board Member, nor an
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elected official of any Member. The Executive Director shall be the chief administrative officer
ol the Authority. The Lxecutive Director shall receive such compensation as may be fixed by
the Board. The Executive Director shall serve at the pleasure of the Board and may be relieved
from such position at any time, without cause, by the Board taken at a regular, adjourned regular
or special meeting of the Board. The Executive Director shall perform such duties as may be
imposed upon that person by the provisions of applicable law, this Apreement. or by the
direction ol the Board.

Section 14, Designation ol Treasurer and Auditor. The Board shall, in accordance with
applicable law. designate a qualified person to act as the Treasurer of the Authority and a
qualified person to aet as the Auditor of the Authority. [If the Board so designates, and in
accordance with provisions of applicable faw, a gualified person may hold both the office of
Treasurer and the office of Auditor of the Authority. The compensation, if any. of a person or
persons holding the oflices of Treasurer and/or Auditor shall be set by the Board,

Section 15, Duties of Treasurer and Auditor. The person holding the position ol Treasurer of
the Authority shall have charge of the depositing and custody of all funds held by the Authority.
The Treasurer shall perform such other duties as may be imposed by provisions of applicable law.
including those duties described in Section 6505.5 of the Government Code. and such duties as
may be required by the Board. The Authority’s Auditor shall perform such functions as may be
required by provisions of applicable law, this Agreement. and by the direetion of the Board.

Section 16, Designation of Other Officers and Employees. The Board may appoint or employ
such other officers or employees as it deems appropriate and necessary to conduet the atTairs of
the Authority.

Section 17, Obligations of Authority. The debts. liabilities and obligations of the Authority
shall be the debts. liabilities or obligations of the Authority alone. No Member of the Authority
shall be responsible. directly or indirectly. for any obligation, debt or liability of the Authority,
whatsoever,

Section 18, Control and Investment of Authority Funds, The Board shall adopt a policy for

the contral and investment of its funds and shall require strict compliance with such policy. The
policy shall comply. in all respects, with all provisions of applicable law.

Section 1% Term., ©he Authorily ereated pursuant to this Agreement shall continue in
existence for an imitial period running from the elfective date hereol to June 300 2009, and
therealter shall automatically renew annually for addidonal twelve (12) month terms unless
terminated by either: (i) approval of two-thirds (2/3) of the Board, or (ii) upon written notice by
an Authority Member to the Board following withdrawal of another Authority Member and
within thirty (30) days of such withdrawal: provided however. that the Authority and this
Agreement shall continue to exist tor the purpose ol disposing of liabilities, distributing property
and/or other assets. and all other functions necessary to conclude the business of the Authority.

Section 20, Fiscal Year. For the purposes of this Agreement, the term “Fiscal Year™ shall
mean the fiscal yvear as established from time to time by the Authority. being. at the date of this
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Agreement, the penod from July | to and including the following June 30, except for the first
Fiscal Year which shall be the period from the date of this Agreement o June 30, 2009.

Section 21, Application of Laws to Authority Functions. The Authority shall comply with all
applicable laws in the conduct of its altairs, including, but not limited 10, the Ralph M. Brown
Act (Section 54950 ¢f seq., of the Governmenl Code) DIVCAL public hid, labor and prevailing

wage laws and requirements.

Section 22, Authority Members.

il Withdrawal. An Authority Member may withdraw from the Authority by Rling
its written notice of withdrawal with the Chair ol the Board sixty (60) davs betore the actual
withdrawal.  Such a withdrawal shall be effective at 12:00 o'clock a.m. on the last day of that
sixty (60)-day perniod. The withdrawal of a Member shall not in any way discharge. impair or
modify the voluntarilv-assumed obligations of the withdriwn Member in existence as of the
effective date of its withdrawal.  Withdrawal of a Member shall not affect the remaining
Members. A withdrawn Member shall not be entitled to the return of anv lunds or other assets
belonging to the Authority. until the effective date of termination of this Agreement. except that
a withdrawn Member shall be entitled to the balance of the annual dues paid for the vear by that
Member which were intended for the remaining part of that vear,

b. Total Voting Membership/lnactive Status.  The total voling membership shall
consist of all Members, except those that have withdrawn or are on Inactive Status. A Member
will be placed on Inactive Status if either of the following events oecurs:

(1) I 4 Member fails to pay dues within three months of the annual dues
assessment as required under Section 25 of this Agreement. and after a 30-day written notice is
provided to that Member. the Member shall be deemed to be suspended from this Agreement and
the Authority. When a Member is suspended. no representative of that Member shall participate
or vote on the Board. Such a Member shall be readmitted only upon the payment of all dues then
owed by the Member, including dues incurred prior to the suspension and during the suspension.

(2) I a Member is not represented by any of 11s Board Members or Alternate
Board Member for three (3) consecutive regular meetings ol the Board, that Member will be
placed on Inactive Status until such time as its Board Member(s) or Alternate Board Member
next attends a regular meeting of the Board,

[} Admitting Additional Members, A city or county whose jurisdiction or part
thereol lics immediately adjacent to at least one Member may be added as a Member to the
Authority upon (1) the [ilimg with the Authority, by such city or county, of an executed
counterpart ol this Apreement, together with a certified copy of a resolution duly adopted by the
legislative body of the city or county approving this Agreement and the execution thereof, and (2)
the alfirmative vote ol a majority of the Board. Admission shall be subject to such new
Member{s) having PEG funding available to contribute consistent with the purpose of this
Agreement, and on such terms and conditions as the Board may decm appropriate.
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Section 23, Non-Interference with Function of Members. The Board shall not take any action
that constitutes an interference with the exercise of lawful powers by a Member of the Authority.

Section 24 Limitation of Liability.  All agreements entered into by the Authority shall
contain a limitation of liability provision, providing that, except as voluntarily assumed by a
particular Member. Members shall not be liable to employees, contractors and other third parties.
Without limiting the foregoing, in no event shall a Member’s liability under this Agreement
exceed in any liscal year such Member's funding ol the Authority during such fiscal year
pursuant to this Agreement,

Section 250 Dues of Members.  The Members of the Authority shall be responsible for the
payment to the Authority. annually. of dues in the amounts periodically budgeted by the Board,
("Dues™). provided that Dues shall be due and payable by 4 Member only from/to the extent of
that Member’s annually allocated and available PEG funding and further provided that the
Authority shall nse PEG funds only tor eligible purposes/uses.

Section 26, Disposition ol Assets. Upon termination ol this Agreement, after the pavment of
all obligations of the Authority, any assets remaining shall be distributed to the Members in
proportion to the then obligation of those Members’ o participate in the funding of the Authority.

Section 27, Reports/Audits. The Treasurer of the Authority. within 120 days alter the close of
each Fiscal Year. shall provide and cause its contractor(s)/third party provider(s) o provide
Members with complete written report of operational and fimancial activities for the preceding
Fiscal Year including an mdependent audit. A Member upon its reasonable request shall be
given access to Authority’s books and records at the offices of the Authority/ils
contractor(s)/third party provider(s). at the cost ol the requesting Member.

i, Independent Audit.  The Treasurer of the Authority shall cause an independent
audit 1o be made of the books of accounts and financial records of the Authority by a centified
public accountamt or public accountant in compliance with the provisions of Seetion 6505 of the
Joint Exercise of Powers Act. Any costs of the audit. including contracts with. or employment
of. eertified public accountants or public accountants in making an audit pursuant to this Section,
shall be borne by the Authority and shall be a charge against any unencumbered funds of the
Authonty available for that purpose.

Section 28, Notices. Notices and other communications hercunder to the Members shall he

sullicient if delivered to the clerk of the governing body of cach Members.

Section 29, Indemnification. To the full extent permitted by law. the Authority may authorize
indemnification by the Authority of any person who is or was a Board Member or Alternate
Board Member of the Authority. or an officer, employee or other agent of the Authority, and
who was or is a party or is threatened to be made a party to a proceeding by reason of the fact
that such person is or was such a Board Member or Alternate Board Member of the Authority, or
an officer. employee or other agent of the Authority, against expenses. judgments. lines.
settlements and other amounts actually and reasonably incurred in connection with such
proceeding. il such person acted in good faith and in a manner such person reasonably believed
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to be in the best interests ol the Authority, and, in the case of a erinunal proceeding, had no
reasonable cause to believe the conduct of  such person was unlawful, and in the case of an
action by or in the right to the Authority, acted with such care, including reasonable inquiry, as
an ordinarily prudent person in a like position would use under similar circumstances.

Scction 30, Contributions and Advances, Contributions or advances of public funds and of
the use of personnel, equipment or property may be made to the Authorily by the parties hereto
tor any of the purposes of this Agreement. Payment ol public funds may be made 1o defray the
costs of any such contribution.,  Any such advance may be made subject to repayment. and in
such cases shall be repaid. in the manner agreed upon by the Autherity and the party making
such advance at the time of such advance.

Section 31, Immunities.  All of the privileges and immunities from lLabilities, exemptions
[rom laws, ordinances and rules, all pension, relief, disability. workers” compensation, and other
benefits which apply to the activities of officers. agents or employees of public agencies when
perlorming their respective functions within their respective territorial limits, shall apply to them
to the same degree and extent while engaged as Members of the Authority or otherwise as an
officer, agent. Board Member. Alternate Board Member, or other representative of the Authority
or while engaged in the performance ol any of their functions or duties extraterritorially under
the provisions of this Agreement.

Section 32, Amendmeni. This Agreement may be amended at any time with the approval of
two-thirds (2/3) of the Board membership.

Section 33, Incorporation by Reference. Bach Exhibit to this Agreement is incorporated into
the Agreement by this reference. as though it were fully set forth in the body ol the Agreement.

Section 34, Effective Date. The effective date (“Effective Date™) of this Agreement shall be
the first day of the lirst month tollowing the date on which Members below adopt and sign this
Agreement,

Section 35, Partial Invalidity. If any one or more of the terms. provisions. promises,
covenants or conditions ol this Agreement shall to any extent be adjudged invalid. unenforceable.
void or voidable for any reason whatsoever by a court of competent jurisdiction, each and all of
the remaining terms. provisions, promises. covenants and conditions of this Agreement shall not
be atfected thereby. and shall be valid and enforceable to the fullest extent permitted by law.

Section 36, Successors. This Agreement shall be hinding upon and shall nure 1o the benefit

of the successors of the parties hereto.  Except 1o the extent expressly provided herein, no party
may assign any right or obligation hereunder without the consent of the other parties.

Section 37, Miscellaneous,

a. Counterparts. This Agreement may be exeeuted in several coumerparts, cach of
which shall be an original and all of which shall constitute but one and the same instrument,
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b. Headings., The section headings herein are for convenience only and are not to be
construed as modilving or governing the language in the section referred to.

. Consent: Choice of Law. Wherever in this Agreement any consent or approval is
require. the same shall not be unreasonably withheld. This Agreement is made in the State of
California. under the Constitution and laws of such state and is 1o be so construed.

. Complete Agreement. This Agreement is the complete and exclusive statement of
the agreemem among the parties hereto, which supersedes and merges all prior proposals,
understandings, and other agreements. whether oral, written, or implied in conduct, between and

amoeng the parties relating to the subject matter of this Agreement,

Ll

i
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THAT THE MEMBERS OF THIS AGREEMENT HAVE CAUSED THIS AGREEMENT TO

BE EXECUTED ON THEIR BEHALF, RESPECTIVELY. AS FOLLOWS:

4:\1&1

By: BAwce & Rudd

OF

litle: psSictant _i.i.h..a vaviagey

Date:

ATTEST:

. /Svnen 5/2)10

City Clerk
APPROVED AS 'TO FORM:

-nleo®
City Attorney Lq..@ L

RECare [4659 |sw'me/ Al | 92508

CITY OF CLOVIS

By: _f__(n-“ﬂtf _f{g”}ﬂﬁ
Fitle: _d;ﬁFMﬂiﬁg_ -

Date: ;/,2}/{) '3'/.,1019 Y

ATTEST:

APPROVED AS TO FORM:

}Q—f I,

City Attormey

Page 1] of 12




EXHIBIT A

List of Member Agencies

City ol Fresno, CA
* Linda Calandra
o Ray Arthur
¢ Cwene R Maver

City of Clovis. CA

leff Hensles
«  DIr Robert Watts
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