MARIN ENERGY AUTHORITY
OPERATING RULES AND REGULATIONS
(As Amended)

ARTICLE |
FORMATION

The Marin Energy Authority (the “Authority”) was established on December 19, 2008 pursuant
to the execution of the Marin Energy Authority Joint Powers Agreement (the “Agreement”) by
the County of Marin, the Town of Fairfax and the Town of Tiburon. The Initial Participants in
the Authority who executed the Agreement within 180 days of the establishment of the Authority
are the following:

The members of the Authority are referred to as Party or Parties in these Operating Rules and
Regulations. As defined by the Agreement, these Operating Rules and Regulations consist of
rules, regulations, policies, bylaws and procedures governing the operation of the Authority.

ARTICLE Il
PURPOSES

The Authority is formed to study, promote, develop, conduct, operate, and manage energy and
energy-related climate change programs, and to exercise all other powers necessary and
incidental to accomplishing this purpose. These programs include but are not limited to the
establishment of a Community Choice Aggregation Program known as Marin Clean Energy in
accordance with the terms of the Agreement.

ARTICLE Il
BOARD OF DIRECTORS

Section 1. The Authority shall be governed by a Board of Directors composed of one
representative of each of the Parties. The Board may delegate specified functions or actions to
the Executive Committee or other committees that may be established by the Board. The
governing body of each Party shall appoint and designate in writing to the Authority one regular
Director who shall be authorized to act for and on behalf of the Party on all matters within the
power of the Authority. The governing body of each Party also shall appoint and designate in
writing to the Authority one alternate Director who may vote on all matters when the regular
Director is absent for a Board meeting. Both the Director and the Alternate Director shall be
members of the governing body of the Party.

Section 2. Each Director and Alternate Director shall serve at the pleasure of the governing body

of the Party that the Director represents and may be removed as Director or Alternate Director by
such governing body at any time.
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Section 3. A Director may be removed by the Board for cause. Cause shall be defined for the
purposes of this section as follows:

a. Unexcused absences from three consecutive Board meetings.

b. Unauthorized disclosure of confidential information or documents from a closed
session or the unauthorized disclosure of information or documents provided to the
Director on a confidential basis and whose public disclosure may be harmful to the
interests of the Authority.

Written notice shall be provided to the Director proposed for removal and the governing body
that appointed such Director at least thirty days prior to the meeting at which the proposed
removal will be considered by the Board. The notice shall state the grounds for removal, a brief
summary of the supporting facts, and the date of the scheduled hearing on the removal. The
Director proposed for removal shall be given an opportunity to be heard at the removal hearing
and to submit any supporting oral or written evidence. A Director shall not be removed for cause
from the Board unless two-thirds of all Directors (excluding the Director subject to removal)
vote in favor of the removal.

Section 4. If at any time a vacancy occurs on the Board, for whatever reason, a replacement
shall be appointed by the governing body of the subject Party to fill the position of the previous
Director within ninety days of the date that such position becomes vacant.

ARTICLE IV
OFFICERS AND TERMS OF OFFICE

Section 1. There shall be a Chairperson, a Vice-Chairperson, a Secretary and a Treasurer.

a. Chairperson. The Chairperson of the Authority shall be a Director. Duties of the
Chairperson are to supervise the preparation of the business agenda, preside over
Authority meetings, and sign all ordinances, resolutions, contracts and
correspondence adopted or authorized by the Board. The term of office of the
Chairperson shall be for one year.

b. Vice-Chairperson. The Vice-Chairperson shall be a Director. The Vice-Chairperson
shall perform the duties of Chairperson in the absence of such officer. The term of
office of the Vice-Chairperson shall be for one year.

c. Secretary. The Secretary will supervise the preparation of the meeting minutes and
the maintenance of the records of the Authority. The term of the Secretary shall be
for one year. The Secretary does not need to be a Director.

d. Treasurer and Auditor. The Treasurer shall have custody of all the money of the
Authority and shall have all of the duties and responsibilities specified in Government
Code Section 6505.5. The Treasurer shall report directly to the Board and shall
comply with the requirements of treasurers of incorporated municipalities. The
positions of Treasurer and Auditor may be combined into one position known as the
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Treasurer/Auditor of the Authority. Neither the Treasurer nor the Auditor needs to be
a Director. The term of the Treasurer and Auditor shall be for one year. The Board
may transfer the responsibilities of the Treasurer and Auditor to any person or entity
permitted by law.

e. Initial Terms of Office. Notwithstanding the one-year term generally established for
officers above, the terms of the initial officers elected by the Board shall not expire
until the annual meeting of the Board held in June 2010.

f. No Term Limits. There are no limits on the numbers of terms that an officer of the
Authority may serve.

g. Removal. An officer of the Board shall be subject to removal with or without cause
at any time by a majority vote of the full Board.

h. Committees. The Executive Committee and all other Committees of the Board shall
be selected as provided by Sections 4.6 and 4.7 of the Agreement. Each duly
established Committee may establish any Standing or Ad Hoc Committees
determined to be appropriate or necessary. The duties and authority of all
Committees shall be subject to the approval and direction of the Board.

i. Committee of the Whole. To allow full participation by Board members at meetings
of Standing Committees, each Standing Committee meeting except the Executive
Committee also shall be noticed as a “Committee of the Whole” meeting. In the
event that a quorum of Board members are present at a Standing Committee meeting,
the Standing Committee will automatically convert into a Committee of the Whole.
Likewise, if there is no longer a quorum of the Board present, then the Committee of
the Whole will automatically convert back into a Standing Committee. The chair of
the Standing Committee will serve as Chair of the Committee of the Whole. Any
item acted upon by the Committee of the Whole will be considered advisory to the
Board of Directors and require consideration and action by the Board of Directors at a
noticed Board meeting before adoption or approval of the item.

The agenda for each Standing Committee, other than the Executive Committee, shall
include the following statement:

“This Committee may be attended by Board Members who do not serve on this
Committee. In the event that a quorum of the entire Board is present, this
Committee shall act as a Committee of the Whole. Any item acted upon by the
Committee of the Whole will be considered advisory to the Board of Directors
and require consideration and action by the Board of Directors at a noticed Board
meeting before adoption or approval of the item.”
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ARTICLE V
MEETINGS

Section 1. Commencing in 2010, an annual meeting of the Board shall be held in June of
each year to elect the officers of the Authority. The Board by resolution shall establish
the date, time and meeting location of all regular meetings of the Board. Special
meetings may be called upon the request of a majority of the members of the Board or by
the Chairperson.

Section 2. The meetings of the Board, the Executive Committee and all other committees
established by the Board shall be governed by the provisions of the Ralph M. Brown Act
(Government Code Section 54950 et seq.).

ARTICLE VII
VOTING

Section 1. Voting on Authority matters shall be held in accordance with the requirements
of Sections 4.9 and 4.10 of the Agreement.

Section 2. Under Section 4.10 of the Agreement, each member of the Board shall have
one vote on general administrative matters and energy programs not involving
Community Choice Aggregation unless otherwise provided by the Agreement or these
Operating Rules and Regulations. Unless the Agreement or these Operating Rules and
Regulations require a two-thirds vote, action on these items shall be determined by a
majority vote of the quorum present and voting on the item except for the following
matters which shall be approved only by a majority vote of the full membership of the
Board:

a. The approval of the issuance of bonds or any other financing even if program
revenues pay for such financing.

b. The hiring of an Executive Director and General Counsel.
c. The appointment or removal of an officer.

d. The adoption of the Annual Budget.

e. The adoption of an ordinance.

f. The initiation of litigation where the Authority will be the plaintiff, petitioner
or cross complainant or cross petitioner.

g. The adoption and amendment of the Operating Rules and Regulations.

h. The approval of any program or other activity requiring financial « - { Formatted: Bullets and Numbering |
contributions by individual Parties subject to the right of any Party who votes
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against the program or activity to opt-out of such program or activity pursuant
to Section 4 of this Acrticle.

Section 3. The approval of an Administrative Services Agreement under Section 4.13 of the
Agreement for planning, implementing, operating and administering the CCA Program shall be
subject to the voting requirements of Section 4.9 of the Agreement.

Section 4. The Board shall provide at least 45 days prior written notice to each Party before it
considers a program or activity for adoption at a Board meeting not involving CCA that requires
financial contributions by individual Parties. Such notice shall be provided to the governing
body and the chief administrative officer, city manager or town manager of each Party. The
Board also shall provide written notice of such program or activity adoption to the above-
described officials of each Party within 5 days after the Board adopts the program or activity.
Any Party voting against the approval of such program or activity may elect to opt-out of
participation in the program or activity by providing written notice of this election to the Board
within 30 days after the program or activity is approved by the Board. Upon timely exercising
its opt-out election, a Party shall not have any financial obligation or any liability whatsoever for
the conduct or operation of such program or activity.

ARTICLE VIII

DEBTS, LIABILITIES AND OBLIGATIONS

As provided by Section 2.3 of the Agreement, the debts, liabilities and obligations of the
Authority shall not be debts, liabilities or obligations of the individual Parties unless the
governing board of a Party agrees in writing to assume any of the debts, liabilities or obligations
of the Authority. A Party who has not agreed to assume an Authority debt, liability or obligation
shall not be responsible in any way for such debt, liability or obligation even if a majority of the
Parties agree to assume the debt, liability or obligation of the Authority.

ARTICLE IX
AMENDMENTS

These Operating Rules and Regulations may be amended by a majority vote of the full

membership of the Board but only after such amendment has been proposed at a regular meeting
and acted upon at the next or later regular meeting of the Board for final adoption. The proposed
amendment shall not be finally acted upon unless each member of the Board has received written
notice of the amendment at least 10 days prior to the date of the meeting at which final action on
the amendment is to be taken. The notice shall include the full text of the proposed amendment.
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