- MEETING DATE: 4/4/11

ITEM NO:
COUNCIL AGENDA REPORT
DATE: MARCH 25, 2011
TO: MAYOR AND TOWN COUNCIL

FROM: GREG LARSON, TOWN MANAGER 27‘ . L

SUBJECT: AUTHORIZE THE TOWN MANAGER TO ENTER INTO A JOINT POWERS
AUTHORITY AGREEMENT WITH THE BAY AREA REGIONAL INFORMATION
AND COMUNICATIONS SYSTEM (BAYRICS)

- RECOMMENDATION:

Authorize the Town Manageér to enter into a Joint Powers Authority agreement with the Bay Area
Regional Interoperable Communications System (BayRICS)

BACKGROUND:

In August 2010, a federal grant of approximately $50 million dollars was awarded to Motorola
Corporation, through a private-public partnership with the Bay Area Urban Area Security Initiative
(UASI), funded through the American Recovery and Reinvestment Act (ARRA) for the purpose of
building a public safety specific, as well as a public access, wireless broadband network throughout the
Bay Area. The specific project driving the formation of the JPA, in addition to other regional
interoperability initiatives, is known as the BTOP BayWEB project being developed by the Motorola
Corporation. Since the granting of the award, Bay Area cities and counties have been working to
establish an appropriate governance structure to support this grant funded project, as well as other
existing and planned regional projects. A Joint Powers Authority governance model is proposed. This
staff report discusses the benefits and costs to Los Gatos and the region and recommends delegation of
authority to the Town Manager to join the BayRICS JPA.

DISCUSSION:

A Joint Powers Authority currently exists within Santa Clara County for the purpose of advancing
interoperable communication, primarily within the public safety arena. The Silicon Valley Regional
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Interoperability Authority (SVRIA) was constituted in June, 2010 replacing its predecessor, the Silicon
Valley Regional Interoperability Project (SVRIP). SVRIA is comprised of all but one of the Santa Clara
County cities and the County of Santa Clara. Its board is comprised of elected officials seated either by
specific designation or through appointment by City Managers/County Executive. A working committee
supports the elected board. This working committee is chaired by Chief Scott Seaman.

As SVRIA only addresses issues in Santa Clara County, it is not the appropriate body to manage Bay
Area-wide interoperability issues; although, SVRIA is certainly a key partner in regional issues. To plan
and implement the complex issues of regional deployment of interoperable communications throughout
the Bay Area, including the immediate need of implementing the BTOP (Broadband Technology
Opportunities Program) BayWEB project, a regional broadband wireless network for public safety-
specific uses and general population public access through key community venues, a new governance
structure is needed. The cities and counties of the Bay Area, under the leadership of the Alameda
County Sheriff’s Department, have been working for approximately six months to design and implement
this new governance structure. A proposed Joint Powers Authority for a Bay Area Regional
Interoperable Communications System (BayRICS) is under current development with the draft JPA
agreement undergoing intense regional review and finalization. The timeline for the creation of the JPA
is compressed to accommodate the grant timeline of the ARRA-funded BTOP BayWEB project.

The JPA agreement establishes a structure for membership with 19 board positions. Each of the three
major cities in the Bay Area (San Jose, San Francisco and Oakland) has seats on the new authority as do
each of the ten counties within the Bay Area. Seats are also designated for an “at large” member and the
State of California. In addition, seats are designated for each of four “hubs” comprised of cities in the
South, North, East and West Bay Area regions. Los Gatos is designated within the “South Bay Cities”
grouping with all cities in Santa Clara County and Santa Cruz County. Threshold membership of four
cities within the “South Bay Cities” is required for the Santa Clara County and Santa Cruz County cities
to have a seat on the board. An aggregate payment of $24,500 is required from each regional cities
grouping to join the JPA with a like payment occurring on an annual basis to continue to participate. The
$24,500 payment is a shared payment between all participating cities within the regional grouping. If
every city in the regional grouping participated, the cost would be shared among 18 cities. If only four
cities participate initially, to reach the threshold for inclusion on the board, the cost would be shared
between those four cities. A four city-shared amount is $6,125 per city. Nothing precludes additional
cities within a regional grouping agreeing to participate after any initial four cities join thereby
spreading costs over a greater number of participants and reducing the per-city costs.

Los Gatos has been integrally involved in regional interoperability efforts through the designation of the
Chief of Police as the Chair of the Silicon Valley Regional Interoperability Project (SVRIP), the
predecessor of the SVRIA, and now as Chair of the Working Committee of the SVRIA. Because of the
chief’s intimate understanding of regional interoperability efforts, staff sees benefits to the Town of Los
Gatos, and as a regional partner, to join the JPA as one of the threshold four cities to allow the South
Bay cities to be constituted and to participate in the initial governance discussions for this newly formed
effort. The cities of Sunnyvale, Santa Clara and Monte Sereno are moving forward to also join the JPA,
thereby likely creating the four city threshold for membership in the JPA for the “South Bay Cities”

grouping.



PAGE 3
MAYOR AND TOWN COUNCIL

SUBJECT: BayRICS JOINT POWERS AUTHORITY AGREEMENT AUTHORIZATION
MARCH 28, 2011

As with any newly proposed JPA, staff considers the financial impacts, both initial and on-going, as well
as other obligations. At this time, the costs associated with joining the JPA are viewed as a reasonable
investment in exchange for a seat on the board on regional interoperability initiatives. In addition, staff
continues to review the proposed JPA agreement for an “exit clause” in the event that the BTOP
BayWEB project presents costs and burdens which are untenable, ot the project does not continue for
any reason. To this point, as the JPA is focused on advancing all interoperability initiatives regionally,
the JPA is expected to continue to be a viable governance structure for all other regional initiatives, even
if the BTOP BayWEB project changes or is discontinued. As the JPA is still in draft form, staff
recommends that the Council authorize the Town Manager to continue to evaluate the proposed JPA and
execute an agreement on behalf of the Town when the JPA is finalized and determined to still meet the
interests of the Town and the region. The Town Manager will directly consult with the chief of police, in
his role in local regional interoperability, as well as the Executive Director of SVRIA, in evaluating the
final JPA and reaching a decision whether the Town should participate.

The chief has consulted with the County of Santa Clara and the City of San Jose and determined that
both entities intend to join the JPA. Each of their seats are separate from the seat which would be
granted to Los Gatos and other cities in the South Bay Cities grouping.

While major portions of the BTOP BayWEB broadband wireless project is grant funded, all cities know
that there will be local costs associated with individual equipment purchase and monthly subscription
fees and possibly other local costs associated with upgrading the existing infrastructure to support the
grant funded technology. These costs are not part of the federal grant program. Concurrent work is
occurring to study and define these costs. The BayRICS JPA intends to develop and propose a financing
plan for the region for the major unfunded infrastructure costs as one of its first key objectives. The
financing plan for the BTOP BayWEB project is expected in June or July 2011. Cities will have time to
review the financing plan and make individual decisions whether to continue to participate in both the
BTOP BayWEB project and the BayRICS JPA at that time.

One key area of interest for Los Gatos and the South Hub is the relationship between SVRIA and the

BayRICS JPAs. This relationship is currently being discussed within the context of the development of
the final JPA agreement.

A copy of the latest draft of the BayRICS JPA is attached to this report to show the structure and key
principles already agreed to by the regional partners.

CONCLUSION:

Staff recommends approval of this report which will authorize the Town Manager to execute a Joint
Powers Authority agreement with the Bay Area Regional Interoperable Communications System
(BayRICS) and will commit the Town of Los Gatos to an expenditure of no more than $6,125.00 this
fiscal year and the same amount in future years. This action, if three other cities in Santa Clara County
or Santa Cruz County also participate, will cause the “South Bay Cities” grouping in the Bay Area to
have a designated seat on the board of the BayRICS JPA. The selection of who assumes that seat on
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behalf of the “South Bay Cities” grouping will be the responsibility of the city managers for the
participating cities in the “South Bay Cities” grouping,

Staff will continue to review the JPA formulation process to ensure an appropriate “exit clause” and to
identify current/future costs and obligations to participate, to the degree that costs can be determined.
Upon receipt of a regional funding plan for the BTOP BayWEB project, staff will make a
recommendation to the Town Manager for continued participation.

ENVIRONMENTAL ASSESSMENT:

Is not a project defined under CEQA, and no further action is required.

FISCAL IMPACT:

As this is a recently proposed new governmental structure, no budget exists within the Town for the

initial expenditure of $6,125. If approved by Council, staff will work within the existing Police

Department budget for 2010/2011 to identify funding and will augment the Police Department’s budget

proposal for FY 2011/2012 to include $6,125 for annual participation costs. If more than four cities
participate, staff will work with the region to share costs to lower the per-city costs.

Attachments:
Draft BayRICS Joint Powers Authority Document

Distribution:



JOINT POWERS AGREEMENT TO ESTABLISH
THE BAY AREA REGIONAL INTEROPERABLE COMMUNICATIONS SYSTEM
| (BayRICS) AUTHORITY(3/18/11 revisions requested by Anne Keck, Sonoma Co,

THIS JOINT POWERS AGREEMENT (this "Agreement"), dated for convenience of reference
as of ‘ , 2011, is between the public entities that are the signatories to this
Agreement.

Each puBlic entity executing this Agreement is referred to individually as a "Member," and
collectively as "Members."

This Agreement is made with reference to the following facts and circumstances:.

A. The Members wish to establish or develop-snd-meintain two regional broadband
communications_systens, sbroadband-and other advanced information systems, including-; ( Da
seoure network dedicated to interoperable public safety agency commumications (“Public Safety

System”); and (2) for-interepereble-publie-safety-communieations: {“Publie-Safety-Systom™)-in
M%eﬁmd—d wireless broadband systern for public access with a focus on providingsies

and-service for community anchor institutes (e.g., public libraries, schools.

parks and recreation districts, health care facilities. local governmental facilities, community
centers—eter) and members of the public in the Bay Area (“Public Access System™) (collectively
referred to as “Systems”

B. The Members wish to work cooperatively in developing regional communications and

advanced information Ssystems, for use within the 10-county Bay Area region (including the

counties of Alameda, Contra Costa, Marin, Napa, San Francisco, Santa Clara, Santa Cruz, San

Mateo, Solano, and Sonoma (referred 1o as the “Bay Area”)). and have determined that working
in concert is in the public interest, as doing so would provide the most effective and economical

! interoperable communications and broadband architecture for all participating public entities and

agencies.

C. The Bay Area UASI Approval Authority allocated federal Urban Areas Security Initiative
grant funds to establish and develop a regional interoperable public safety digital microwave
communications system for the Bay Area (“BayLOOP”), which will support interoperable public
safety broadband commumcatlons that are mtcndcd to bccomc paﬁ of thc: nPubh:. 9Safotv

D. The Members are committed to cooperatively addressing the challenges of sustaining and
managing shared interoperability assets and projects specific to voice and data communications,
while looking for opportunities to enhance interoperability and increase the effectiveness and
resiliency of existing and emerging technologies.

E. The Members have the authority to enter into this Agreement under the Joint Exercise of
Powers Act, California Government Code Section 6500 et seq. (the "Act").

ACCORDINGLY, in consideration of the recitals and mutual obligations of the Members as set
forth below, the Members agree as follows:

ARTICLE I - GENERAL PROVISIONS

1.01 Purpose.
This Agreement creates a local governmental entity to exercise the powers shared in common by
| its Members to engage in regional and-cooperative planning and coordination of governmental



services, and to develop regienal-nteropers “
andlor communications the  the S-systemés?, -me{udmg—fehe—l%wl—eap—eh‘* 4 23

other communications and data system projects and-initiatives-that pr omote inter operab1hty in
the Bay Area or are otherwise consistent with the goals of this Authority. The Members seek to
create a structure and process to resolve technical and operational issues in the development,
operation and management of such Ssystems; identify funding mechanisms for the Ssystems; and
anticipate and address future advanced information and communications needs. Such purposes
are to be accomplished, and the Members’ common powers exercised, as set forth in this
Agreement.

1.02  Creation of Authority.

Under the Act, the Members. create a public entity to be known as the "Bay Area Regional
Interoperable Communications System (BayRICS) Authority" (hereinafter the "Authority"). The
Authority shall be a public entity separate and apart from the Members. The geographic
jurisdiction of the Authority is all territory within the Bay Area that includes the geographic
boundaries of the Members, with the exception of the State of California; however, the Authority
may undertake any action in the Bay Area outside those geographic boundaries as is necessary
and incidental to accomplishing its purpose.

1.03 MH&Q—#@F«Membershlp in the Authority.
To be eligible to be a Member in the Authority, an ertityapplicant must meet all of the following
requirements: (1) be a public agencyentity, as defined by the Act; (2) have Jur1sd1ct1on in the

Bay Area; and (3) duly approve and execute this Agreement;-an : ¢

(a)_Initial Membership: Prior to and for a period of 60 days after the Effective Date A

(hereinafter the “Initial Membership Period”), an eligible public agency may become an initial

Member of the Authority upon delivering to the Authority’s Secretary a copy of this Agreement

signed by an authorized official of the public agency and payment of the linitial Membership Fee
shin-fee as specified in Section 5.01(a),

(b)_Subsequent Membership:
expiration of the Initial Membership | iz
subsequently become Members of the Authox ity at any l’ltC‘I’ time upon dOllVOl ing to the
Authority’s Secretary a copy of this Agreement signed by an authorized official of the public
agency and payment of the Subsequent Membership Fee as specified in Section 5.01(b)
setigfvine-the requirements-of that-subseetion as well as obtaining the express approval of the
Authority’s Board of Directors and complying with sueh-other-mad-further requirements
mandated by the Board. Admission of new or subsequent Members shall not require

Bh ible ub}w a enmes whmh seek membc:rs]m nftel the

this Agreement.

1.04  Initial Members Entitled to Appoint Directors,

Only those public agencies identified in Section 2.01 which become Members within the Initial
Membership Period (i.e., prior to and for a period of 60 days after the Effective Date) shall be
entitled to appoint a Director to sit on the Board of the Authority. Public agencies identified in
Section 2.01 which become Members after the Initial Membership Period may be permitted to
appoint a Du ector to sit on the Board of the Authority only if so authorized by the Authority’s

By Laws and if such appointment is expressly approved by the Board. Pursuant to such approval
srocess. the Board is authorized to set further conditions for the appointment of a Director b
subseguent Members,

1.054 Effective Date; Term.

This Agreement shall become effective, and the Authority shall come into existence, on the date
on which at least ten (10) of the nineteen (19) appointing authorities in Section 2.01 have met the
Membership requirements under Section 1,03(a), appointed a Director and Alternate Director

[ Formatted: Indent: First line: 0.5"




and notified the Secretary of the appointments (the "Effective Date”). Upon appointment of'a
Secretary of the Authority, t¥he Secretary shall designate in writing the Effective Date, and
notify all Members and eligible Bay Area Counties and cities therein of the Effective Date.
under-Seetion-704—The failure of the Secretary to designate the Effective Date shall not
invalidate this Agreement.

The Agreement shall continue from the Effective Date until terminated as provided in Section
6.04.

wwmwmmew

Section-1-03,to-serve-as-ex-officio-members-of-the-Authority-if and-to-the-extent-provided-in-the
o e . o P . . s P H 3 N i b
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ARTICLE II - BOARD OF DIRECTORS.

2.01 Composition of the Board.
The Authority shall be governed and administered by a Board of Directors (the "Board")
consisting of a minimum of ten (10) and a maximum of mneteen (19) Directors selected by the
following appointing authorities (the “Appointing Authorities™):

1. The Mayor of the City of Oakland, California;

2. The Mayor of the City of San Francisco, Cahfornia;

3. The Mayor of the City of San Jose, California;

4. The Board of Supervisors of the County of Alameda, California;

5. The Board of Supervisors of the County of Contra Costa, California;

6

7

8

. The Board of Supervisors of the County of Marin, California;

. The Board of Supervisors of the County of Napa, California;

. The Board of Supervisors of the County of San Francisco, California,
9. The Board of Supervisors of the County of San Mateo, California;
10. The Board of Supervisors of the County of Santa Clara, California;
11. The Board of Supervisors of the County of Santa Cruz, California;
12. The Board of Supervisors of the County of Solano, California;

13. The Board of Supervisors of the County of Sonoma, California;
14, The Secretary of the Califomia Technology Agency;

. a4 Tthe incorporated cities
within the geographlc area of Alameda and Contra Costa Counties and listed in Exhibit A
attached hereto (referred to herein as the “East Bay Cities”);




g fd \ tesis-defined-as-Tthe incorporated cities
w1thm the geographxc area of San Mateo County and listed in Exhibit B_attached hereto
(referred to herein as the “West Bay Cities™);

17. Fae-<Seuth-Bay-Cities:>The-term-South-Bay-Citios™is-defined-as- Tthe incorporated
cities within the geographic area of Santa Clara and Santa Cruz Counties and listed in
Exh1b1t C attauhed hereto (mfencd 0 hc1 ein as the “South Bav Cities™);

. : s+tThe incorporated
01t1es within the geographlc area of Marm Napa Sonoma, and Solano Counties and
listed in Exhibit D_aftached hereto (r eferred to herein as the “North Bay Cities” and
together with the East Bay Cities, the West Bay Cities, and the South Bay Cities,
collectively, the “Regional Cities Groups” and each. a “Regional City Groun”); and
Sc'sﬁ at large, Al omtm Authority to be determined by the Board [Fhe-Assoeiation-of

19.

2.02 Appointment of Directors.

(a) If authorized under this Agreement, and Hupon becoming a Member, eBach of the
officials or bodies listed in 1 through 14 in Section 2.01, above, representing that
Mombcx shall appomt one Dlrector and one Alternate Director to the Board -but-oly

¢ S TheSuch officials or'bodles shall
make reasonablc efforts to make the appomtments within 15 days of the date when the

entlty that official or body represents becomes a Member.; ; ¥ y—ﬁee&y—ihe
he-appointrents: Notice of appointments shall 1l be ] romptly provided to the

‘:»ccrotaxy
(b) If authorized under this Agreement, eEach of the Rregional Ceities Ggroups listed in 15
through 18 in Section 2.01, above, may appoint one Director r and one Alternate Director
to the Board, when 25%-the required number of the cities in the applicable Regional City
Grow mﬂam%he—aﬁﬁheablegeauwphie—a’rea (that 25%-specific number set forth on the
bottom of the applicable Exhibits A-D supra) have (i) each executed a counterpart of this
Agréement, and delivered it to the Secretary, and (if) paid one Am}ua{ Imnal Mombm ship
Pee per Section b 01 on behdlf of such Remonai C11v Gr ouD

eo&ﬁrrbaﬁon mEaLh of tThe appomted Dlrectors and Alternate Dlrectors ppomtcd by
Regional City Group each-shall be from one of the incorporated c1t1es w1th1n the
applicable-such Regional City Group that has become a5
Member, and geosraphie-area;-and shall represent the interests of all thc cities in its its
Rregional City Group. grewp-ef-cities—Each Regional Ceityies Geroup shall make
reasonable efforts to appoint its Directar and Alternate Director within 15 days of the
date it has sahsﬁod tho 1cqu|1omcnt‘; of subsec‘uons ( 1) 'tnd ( u) of this subscction 2.02(bn
5 and shall
promptly notlfy the Secretary of the appomtments 5 Hng-the
Membex -gities- wﬁhm f- R«amomi {Aw (ﬂoaﬁ mthm tho app}mable geo@raplm area-vill

c:txes wﬁhm m geog}aphie areq-to quahfy tu be-a- Momber, wpm&antaﬂon -0t the Bemd s
: Those major
omes xclmtn‘" edin bectlon 2.01 as numbm s £1) throu;z he éa) are e,xoludcd fom
participating in, or affecting the membership calculations of the Regional City Groups.
(c) If authorized under this Agreement, the Board shall determine the Appointing Authority
able appoint the seat at Jarge for a Member or gr om) of Members not otherwise
represented on the Roard of Directors, per Section 2.01. number 19.Ypen-beeoming-a

-1 Comment [RBC1]: We have not heard back from

ABAG with positive interest. As an alternate, we

could'make this an “At Large” seat for any cities

whose Regional City Group-does not have
representation on the board and special districts like

: BART, transit authorities, bridge authorities who

wish to have representation on the board, particularly
if they contribute assets (fiber, sites) to the JPA.




the appemmeﬁ{s» ABA(J shall pay t'Phe initial membership fee (and the injtial
contributionAmmual Fee thereafter) per Section 3. ()1%%%81%@4%«%%4;%@ R

(d) At the time of appointment and for the duration of service, Directors and Alternate
D1rectors shall be officers or employees of Members. AH Bn ectors and Ahemate

(e) T he term of office of each Dlrector and Alternate D1rector shall COT‘lﬁﬂUO}a@—t’v\'ﬁ—y&&F‘s*ef
untﬂ a successor has been appomted Directors-and-Alternate-Divectors-mey-serve-an

®H No Member can hold more than one seat on the Board concurrently, except the City and
County of San Francisco, which may hold two seats by virtue of the fact that it is both a
city and a county |

(g) An Alternate Director may act in his or her Director’s absence and shall éxercise all =™~ "%

rights and privileges of a Director.

(h) Each Director and each Alternate Director shall serve at the pleasure of the aAppointing
aAuthority, and the aAppointing aAuthority may remove the Director or Alternate
Director at any time without notice or cause.

(i) The aAppointing eAuthority shall provide written notice to the Chairperson of the Board
of the appointment or removal of a Director or Alternate Director.

(§) All Directors and Alternate Directors shall serve without compensation. The Board may
authorize, through the bylaws, reimbursement of reasonable and necessary expenses
incurred by Directors or Alternate Directors_upon review of supporting documentation.

(k) Each aAppointing aAuthority shall authorize its Director and Alternate Director to take
all actions necessary to conduct the business required by the Authority in a timely
manner.

2.03 General Purpose of Board.
The general purpose of the Board is to:

a) Coordinate information and address the needs. requirements, and resources of Members
respecting the development and operation of the Svstems. to ensure the goals and
objectives of the Systems are fulfilled;

() Prov1de structure for adrmmstranve and fiscal oversight of all any-interoperable

SO 5 A-aoystems;

B } Identlfy and pursue fundmg sources for the Authority and auny-interoperable”

B ng-and-advenced-nformation s%ystems approved by the Authorlty
ey a Set appropnate policies for the eoms ' :
sSystems;

(o) Educate Members on advanced technologies in communications and information
systems that may help them do their work more efficiently and with cost savings;
") Maximize the use of available resources; and

() Oversee all Advisory Committee activities.

2.04  Specific Responsibilities of the Board.
The specific responsibilities of the Board shall be as follows:

(a) Approve contracts with commercial compames contractors, ot subcontractors or other
entmes regardmg development ‘operation, maintenance and expansion of intereperable
rormation-Ssystems or other projects duly approved by

the Authorlty,

-1 Comtment [RBC2]: If ABAG is-not interested,

we could consider making this an “at large” seat for
any city unrepresented by a Regional City Group.or
special districts like BART, bridge authorities or
transit districts who contribute assets to JPA.-

-1 Comment [RC3]: Issues about San Francisco

having two seats were raised.at the Counsel Meeting -
and Tsuggest this be discussed at Governance
meeting and a vote taken by entities intending to join
the JPA.

| Comment [RBC4]: To be discussed at
* | governance meeting

| Comment [RBC5]: To be discussed at
| Governance meeting given issues raised about this at

counsel meefing.




(b) Approve and revise, as necessary. an administrative funding plan (the “Administrative
Funding Plan”) for the Authority to operate and fulfill its obligations under this
Agreement -~—iﬂelﬂd%nmes%abﬁshiﬂg—aﬁyetaﬁ-upeemf}bu%ien9-e‘f~-"&ﬁt-ia-l»nhwestmemeﬁ'-em
Members-in-¢

(<) Approve and revise, as necessary, a system fundlng plan (the “Systems Funding Plan”)
forregarding the constructlon and on-gomg operatlon;eﬂd mamtenance and owncrship of
the. Seystem{s}i, i : 5 itial4 TRt

eyon X

() Before the begmmng of each F1sca1 Year (as dehned in &,ectlon 7.043), adopt, in its sole
discretion, either an annual or a multi-year budget for the Authority;

(e) Ensure strict accountability of all funds and reports of all receipts and disbursements;

(f) Contract for, or employ, necessary and sufficient administrative, technical, support and
other staff, consultants and contractors, and provide for necessary direction, management
and oversight for all staff, consultants and contractors;

(g) Adopt personnel rules and regulations if employing staff;

(h) Adopt rules for procuring supplies, equipment and services;

(i) Adopt rules for the disposal of surplus property;

() Identify the needs and requirements of Members, as well as subscribers_of the Public
Safety System and wholesalers and resellers of services of the Public Access System:-eed

(k) Establish public safety Ssystems priorities;

() Establish long-range plans for the Ssystems;

(m) Establish procedures for Ssystem¢s} implementation, monitoring and maintenance;

(n) Adopt and revise, as necessary, an appropriate and cost effective maintenance plan for
the Ssystem¢s),

(o) Adopt and revise, as necessary, Ssystems operating policies and procedures, as well as.
technical and maintenance requirements;

(p) Conduct and oversee Sgystem audits at intervals not to exceed three years;

(q) Adopt bylaws, rules and regulations as necessary for the purposes of this Agreement
provided that nothing in the bylaws, rules and regulations shall conflict with this
Agreement or the Act;

(r) ‘Represent the Authority in external communications, and

(s) Discharge other duties consistent with the purposes of this Agreement as appropriate or
required by statute.

2.05 Startup Responsibilities.

The Authority shall have the duty to do the following within the timeframe specified below or, if
no timeframe is specified, within a reasonable time not to exceed one year from the Effective
Date:

(a) To use its best efforts to establish within two (2) months of the Effective Date advisory
committee(s) in accordance with Section 3.09;

(b) To use its best efforts to establish within two (2) months of the Effective Date a website
for posting agenda and other notices and information about the Authority and Board.

(c) To-use its best efforts to develop and adopt within one month (1) month of the Effective
Date an Administrative Funding Plan thet-provides-for-any-adéditionat-contributiony-or
investinents-From-Members-for the Authority to operate and fulfill its obligations under
this Agreement;

(d) To-use its best efforts to develop and adopt within 80 days of the Effective Date a
Systems Funding Plan specifying a means or formula for funding the construction,
operation, maintenance and expansion of any systems that further the purposes of this
Authority. A Systems Funding Plan shall include but is not limited to the following: (i)
the construction, operation and maintenance costs of the Ssystemés; (if) specification as
to howagreement-on-whe-shell-pav site costs and/or site remediation (e.g. electrical, air
conditioning, back up generators, power, etc.) of specified antenna sites by jurisdiction




shall be paid; -end-e F sostss- (iif) the estimated costs to be

born by the Authority should owncrs.l.np Of the Saystem{s} later be transferred to the
Authority; (iv) good faith estimates of costs and types of devices that will be able to
operate on the pPublic sSafety Ssystem; (v) monthly user fees for the Ssystems; and
(vi) identification of additional funding sources, if necessar

(e) During the 80 days following the Effective Date, to negotiate any contracts with
commercial companies, contractors, subcontractors or entities that specify the timing and
sequencing of construction of the Ssystemés} consistent with the functional
specifications, and other business terms related to the Ssystem¢{s}, including but not
limited to development, operation and maintenance of the Ssystem{s}. In any agreement
with a contractor or entity, the Authority may not bind or commit any Member to provide

| . any resources to the Ssystems (e.g. use of a- communications site, use of communications

fiber over which the Member has control or ownershlp) or to participate in use of the

! Ssystemésy without that Member’s “g-gauthorized approval.

(f) To contract for, hire or otherwise retain an Executlve Director for the Authority, to
administer the Authorlty The Board shall specify in the bylaws or personnel rules the
responsibilities, duties and authority of the Executive Director.

(2) To develop bylaws and other governance documents for the Authority;

(h) To secure administrative office space, equipment, and furnishings as necessary;

(i) To encourage other governmental arid quasi-governmental entities and agencies,
including but not limited to the State and Federal government, other neighboring
counties, and special districts, to participate in the Ssystems;

() To develop policies and procedures for the voluntary transfer and/or sharing of assets

- from Members; and

(k) To evaluate the need for, acquire and maintain insurance as deemed necessary by the

| Board to protect the interests of the Authority, the Members, and the public.

2,06 Meetings of the Board.

(a) Regular Meetings. The Board shall approve a schedule for its regular meetings provided,
however, that the Board shall hold at least one (1) regular meeting quarterly. The Board
shall fix the date, hour and location of regular meetings by resolution and the Secretary
shall transmit a copy of the resolution to each Member.

(b) Special Meetings. Special meetings of the Board may be called by the Chair or as
provided for in the bylaws.

(c) Call, Notice and Conduct of Meetings. All meetings of the Board shall be noticed, held
and conducted in accordance with the provisions of the Ralph M. Brown Act, California
Government Code Section 54950 ef seq., As soon as practicable, but ne later than the

| time of posting, the Secretary shall provide a copy of the posted agenda to each Member,
Director and Alternate Director.

(d) First Meeting. The Board shall make reasonable efforts to convene its first meeting no

later than 15 days after the Effective Date.

207 Minutes.

The Secretary shall prepare minutes of all Board meetings and as soon as practicable after each
| meeting, and shall make the draft minutes available to each Director, Alternate Director, the

Members and other interested parties upon request. The Board shall approve the minutes at the

next regularly scheduled meeting.

2.08 Voting,

All voting power of the Authority shall reside in the Board Each Director shall have one vote.
An Alternate Director may participate and vote in the proceedings of the Board only in the
absence of that Alternate’s Director. No absentee ballot or proxy is permitted.



2.09 Quorum; Votes

A majority of the tetat Directors appointed to comprising-on-the Board as of any Board meeting
date shall constitute a quorum of the Board for the transaction of business._For example, if ten
Directors have been duly appointed to the Board on the date of its first meeting, a guorum would
be constituted if six or more Directors were present at such meeting, and, if at a subsequent
Board meeting date, 14 Directors have been duly appointed. a quorum would be constituted if
eight or more Directors were present at such meeting. If there is less than a quorum present at a
meeting, no Board action can be taken and the Secretary may adjourn such meetings-of-the
Board-as-needed. The affirmative vote of a quorum is required to take any action by the Board.

2.10 No Personal Liability of Directors.

Under the Act, no Director or Alternate Director shall be personally liable for any debts,
obligations or liabilities of the Authority or on any bonds issued by the Authority, nor subject to
any personal liability or accountability by reason of the Authority’s incurrence of debts,
obligations or liabilities or issuance of bonds. -

Article III - OFFICERS, EMPLOYEES AND ADVISORY COMMITTEES

3.01 Chairperson, Vice-Chairperson.

At the first regular meeting of the Board, the Board shall elect a Chairperson and Vice-
Chairperson from among the Directors. The initial Chairperson and Vice-Chairperson shall
serve until the end of the first Fiscal Year (as defined in Section 7.043 of this Agreement). Then,
at the first regular meeting of each Fiscal Year, the Board shall elect a Chairperson and Vice-
Chairperson to serve a one year term. If the Chairperson or Vice-Chairperson resigns from or is
otherwise unable to perform the duties of the office, or his or her represented entity ceases to be
a Member, then at the next regular meeting of the Board held after the vacancy or inability to
serve occurs or as soon as practicable thereafter, the Board shall elect a new Chairperson or
Vice-Chairperson, as applicable, to serve the balance of the term.

~ The Chairperson, or the Chairperson’s designee, shall sign all contracts and other agreements on

behalf of the Authority, and the Chairperson shall perform such other duties as the Board may
require. The Chairperson shall approve the agenda for all Board meetings, preside over Board
meetings, and call special meetings of the Board outside of the regular meeting schedule. The
Chairperson may establish committees of the Board in addition to the Committees specified in
Section 3.09.

If the position of Chairperson is vacant or the Chairperson is otherwise unable to serve, the Vice-
Chairperson shall sign contracts or other agreements, and perform all of the Chairperson’s duties
until the Board elects a new Chairperson.

3.02 Treasurer. At its first meeting, the Board shall appoint a -Treasurer of the Authority,

whxch ahall be the treasurer of one of its Members;-er-the-sounty-treasurer-in-which-one-ofdts
: s-sttueted. To the extent permitted by the Act, the Board may change, by resolution,
the Treasurer of the Authority.

The Treasurer shall be the depository, shall have custody of the accounts, funds and money of
the Authority from whatever source, and shall have the duties and obligations set forth in the
Act. For grants awarded to Members or third parties for use with the systems, the Treasurer will
work with the Member or third party to put in place approprlate ﬂscal controls to meet any grant
requirements. ¥ . % for-federal-grants:

3.03 Auditor.




At its first meeting, the Board shall appoint an Auditor of the Authority who shall be of the same
public agency as the Treasurer to comply with Government Code Section 6505.5. To the extent
permitted by the Act, the Board may change, by resolution, the Auditor of the Authority.

The Auditor shall perform the functions of auditor for the Authority and shall have the duties and
obligations set forth in the Act. As required by the Act, the Auditor shall make or cause an
independent annual audit of the accounts and records of the Authority by a certified pubhc
accountant or public accountant, in compliance with generally accepted auditing standards.

report of the financial audit will "be filed as a public record as provided in Government Code
Section 6505.

3.04 Legal Counsel.
At its first meeting, the Board shall retain outside legal counsel for the Authority.

3.05 Secretary to the Authority.

At its first meeting, the Board shall appoint a Secretary and provide -initial administrative
support to the Authority. [fthis Agreement assigns duties to the Secretary and no Secretary has
vet been appointed, the Office of the Alameda County Sheriff shall perform the duties of the
Secretary until a Secretary has been appointed by the Board. To the extent permitted by the Act,
the Board may change, by resolution, the Secretary of the Authority. The Secretary shall not be a
Director.

The Secretary shall perform the duties required under this Agreement. The Secretary shall
maintain a current list of Members and contact information for notices under Section 7.01.

3.06 Bonding of Persons Having Access to Property.
If necessary, and pursuant to Government Code Section 6305. I Under-the-Aet, the Board shall
designate the public officer or officers or person or persons who have charge of, handle, or have

access to any property of the Authority, and shall require such individuals to file an official bond
in an amount fixed by the Board.

3.07 Executive Director; Other Employees.

The Board shall appoint an Executive Director, who shall administer the Authority and report to
the Board., The Board shall have the power by resolution to appoint and employ other officers,
employees, consultants and independent contractors as may be necessary to carry-out the
purpose of this Agreement.

3.08 Privileges and Immunities from Liability.
All of the pr1v1leges and 1mmun1tles from hablhty, exempﬂen frony- }ﬂ\’v"s -OF dmances atid-rates;

: sabilit v applicable
to the activities of ofﬁcers agents or employees of a pubhc 8 (Temvem}%y when perfonmng their
respective functions shall apply to the officers, agents or employees of the Authority to the same
degree and extent while performing any of the functions and other duties of such officers, agents
or employees under this Agreement. None of the officers, agents or employees directly
employed by the Authority shall be deemed, by reason of their employment by the Authority, to
be employed by the Members or subject to any of the requirements of the Members.

3.09 Advisory Committees.

The Board shall establish advisory committees including a Technical Advisory Committee, the
arimary purpose of which will be to review and recommend to the Board policies and procedures
related to Systems performance, maintenance and other technical issues, and -which shall be
established at the first Board meeting, The Board may establish additional advisory committees
to meet the needs of the Authority. The Board shall make reasonable efforts to establish
membership of the Technical Advisory and any other committees, and any offices required by




the committees. The committees shall be subject to the Ralph M. Brown Act; (California
Government Code Section 54950 et seq.), and the chairperson of the committees shall report
back to the Board of Directors as specitied in the bylaws.

ARTICLE IV - POWERS

4,01 General Powers.
The Authority shall have the powers common to the Members and that are necessary or

convenient to accomplishing the purposes of this Agreement, subject to the restrictions set forth
in Section 4.04.

4.02 Power to Issue Bonds:yWeishted-Voting-on-Fiscal-Matters,

The Authority shall have the power, with a two-thirds super--majority vote of all Directors, to
issue bonds as specified under the Act, including Government Code Section 6516.5.—Further:
the-Autherity-may-adept-a-weighted-system of Board-voting-that-talees-inte-aecount-the-amount

4,03 Specific Powers.
The Authority is authorized, in its own name, to perform all acts necessary for the exercise of the
foregoing powers, including, but not limited to, any or all of the following:
(a) To make and enter into contracts, including but not limited to, agreements for the purpose
of acquiring real and/or personal property, equipment, employment and professional

services, and including agreements with Members;

(b) To make and enter into contracts with wholesalers, subscribers, users, or affiliate:
resellers who desire to utilize the Systems for their broadband and other communications
needs and affiliates who desire to utilize the Systems only for mutual or automatic aid;

(c) To plan and conduct environmental review and other analyses in connection with its
plans, and design buildings, facilities or communication improvements of any kind;

(d) To acquire, construct, manage, maintain, or operate telecommunications systems or
service and to provide the equipment necessary to deliver public services;

(e) To acquire, construct, manage, maintain or operate any building, works or improvements;

(f) To acquire, hold, lease, or dispose of property, both real and personal; '

(g) To apply for and hold Federal Communication Commission (“FCC”) waivers or licenses
to frequencies, and to enter spectrum lease agreements;

(h) To employ or engage contractors, agents, legal counsel, or employees;

(i) To sue and be sued;

() To apply for, receive and utilize grants and loans from federal, state or local governments

. or from any other available source in order to pursue the purposes of the Authority;

(k) To accept donations;

() To incur debts, liabilities and obligations, provided that no debt, liability or obligation of
the Authority shall constitute a debt, liability or obligation of the individual Members;
(m) Subjeet-to-applicabletegal-anthoritys+To impose, levy, collect or cause to be collected, or

to receive and use, communication impact or development fees on new residential,
commercial, and industrial development, but only upon the express approval of the
affected Member jurisdiction and as otherwise authorized by local, state, and federal law;

(n) Under Government Code Section 6509.5, to invest any money that is not required for the
immediate necessities of the Authority, as the Authority determines is advisable, in the
same manner and upon the same conditions as local agencies, under Section 53601 of the
California Government Code;

(0) To carry on technical and other investigations of all kinds necessary to further the
purposes of the Authority; and

10



(p) To promulgate, adopt, and enforce any rules and regulations, as may be necessary and
proper to implement and effectuate the terms, provisions, and purposes of this
Agreement.

4,04 Restriction on Exercise of Powers.

Under Section 6509 of the Act, all common powers exercised by the Board shall be exercised in

a manner consistent with, and subject to, the restrictions and limitations upon the exercise of
such powers as are applicable to the County of Alameda, a California Charter County.

4,05 Limited Liability of the Authority.

Consistent with Government Code section 6508.1, the debts, liabilities and obligations of the

Authority shall be limited to the assets of the Authority and shall under no circumstances be the

debts, liabilities and obligations of any of the Members. A Member may (but has no obligation

to) separately contract for or assume responsibility in writing for specific debts, liabilities, or
obligations of the Authority. In furtherance of this Section, the Authority shall indemnify the

" Members as provided in Section 7.17 below.

4,06 Procurement and Contracting,
I’msuant to Govemmem {',ode Svections 6‘308 1 dnd 6

WO9 t+he Authority may ewrdxe its

nowe,rs emulmable to sk
County of Alameda.

ARTICLE V —~ CONTRIBUTIONS; ACCOUNTS AND REPORTS; FUNDS

5.01 Initial, Subsequent, Contribution-Membership Feeby-Appeinting-Authorities; and
Annual Membership Fees._The Authority may use the funds generated by fees charged to its
Members to support administrative, legal, and other costs incurred by the Authority,

{a) Initia] Membership Fee. Each public agency applying to become a Member of the L
Avuthority within the Initial Membership Period (i.e.. up to and for a period of 60 days after the
Effective Date) shall be required to pay an Initial Membership Fee as specified below
hereinafler the “Initial Membership Fee™),

Each public agency and Hs-Appoeinting-Autherity 1dent1ﬁed in Section 2. 01 as numbers | through

pepteonte + to the Authorlt); of Twenty.Four Thousand Five Hundred Dollars
($24,500) “Annual-Fee)-as a precondition of becoming a Member and appointing aits Director
and Altemate D11 ector,

Each Regional Cities Group identified in Section 2,01 as numbers 15 through 18 shall paymake a
single Initialimitial-Anmaal Membership Fee pay o the Authority of Twenty Four Thousand
Five Hundred Dollars ($24,500) for the group as a whole, which will enable each of the cities
within the group to obtain membership status upon satisfying the other requirements of this
Agreement,

Other public agencies eligible to become Members, but not specifically identified in Section
2.01, shall pay an Initial Membership Fee to the Authority of Five Ihousand Dollars ($5.000) as
a condition of becoming a Member,

(b) Subsequent Membeyrship Fee, Each eligible public agency applying to become a Member . -

outside the Initial Membership Period (i.e., more than 60 days after the Effective Date), whether
or not identified in Section 2,01, shall be required to pay a Subsequent Membership Fee as a

11
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condition to becoming a Member (hereinafter, the “Subsequent Membership Fee™). The amount
of the Subsequent Membership Fee shall be determined by the Board, but in no event shall it be

less than the Initial Membership Fee the public agency would have been required to pay to
become a Member within the Initial Membership Period.

(¢} Annual Fee. Each Member shall be required to pay an Annual Fee for each Fiscal Year . - { Formatted: Font: Bold

during the 1erm of the Agreement to maintain membershi o in the Authority (hereinafter, the
“/\rmual E ee™), The amnunt of thc Annudl Fce xhal! be sc’r by the Boax d in_an amount not fo

5.02 Adoption of Systems Funding Plan.

A goal of the Authority is to develop athe Systemg Funding Plan as specified in Section 2.05,

that- 1denﬁﬁew fundmg souroes: -and: mechanmms mduémg & dwelopmem %chedule and-phasing
i~ The

Systemb Fundlng Plan shall descnbe the contributions }eq’cmeé-from Membel S, speuf“
jurisdictions, and any users of the Systems. system-—users-or- ~affiliates:The Board shall not
approve any agreement for construction of or relating to any Systems until the Board has
approved a Systems Funding Plan.

Before the Board may consider adopting the Systems Funding Plan, it shall distribute the
proposed Systems Funding Plan to the Members under Section 7. 0. The proposed Systems
Funding Plan shall be accompanied by a description of the Ssystem(s}, and information to allow
Members to determine the Ssystem?’s” capability, data speeds, functionality, features, cost,
financing and the expected impacts on individual Members. The Board shall de31gnate a perlod
which shall be not less than 30 days, during which Members may provide comments to the
Board regarding the proposed Systems Funding Plan. After the comment period has expired, the
Board may:

(a) Adopt the Systems Funding Plan as proposed;

(b) Revise the Systemg Funding Plan to address some or all of the Member comments;

(c) Reconsider the Systems Funding Plan at a later date; or

(d) Reject the Systems Funding Plan.

The Board shall give notice to Members under Section 7.01 within five days of adoptlon of the
Systems Funding Plan (the actual date such notice is provided to members, the “Systerns
Funding Plan Notice Date”). The notice shall include a copy of the adopted Systems Funding

Plan.

5 03 Addmonal Contnbutnons.

) éa%Mﬂkeheonfﬁ ibutions-fron: their treasuries- fer ﬂa@purp@ses set- f@i’ﬂ‘Hﬂ th}frAn,reemem
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by-written-agreement;

eireumstanees:

The Board shall not require Members to provide any additional contributions to the Authority of
any kind or nature whatsoever, for any purpose. Except as otherwise expressly set forth in this
Agreement, the Board is not authorized to require Members to provide funds, resources

seat on the Board, and/or participate in the Systems. In addition, the Board shall not require any
Member to adopt any tax, assessment, fee or charge. Members have the ability to provide

additional contributions to the Authority, but only upon approval of their governing authorities.

This provision shall affect the ability of the Authority to charge user fees or other costs
associated Wlth 3 Member’s use of the Svstems,

5.04 Accounts and Reports. )

The Treasurer shall establish and maintain such funds and accounts as may be required by good
accounting practice or by any provision of any trust agreement entered into with respect to the
proceeds of any bonds issued by the Authority, or by the State Controller or the United States
Government. The books and records of the Authority in the hands of the Treasurer shall be open
to inspection at all reasonable times by duly appointed representatives of the Members. The
Treasurer, within 180 days after the close of each Fiscal Year, shall give a complete written
report-of all financial activities for such Fiscal Year to the Members.

5.05 Funds.

The Treasurer shall receive, have custody of and/or disburse Authority funds in accordance with
the laws applicable to public agencies and generally accepted accounting practices, and shall
make the disbursements required by this Agreement in order to carry out any of the purposes of
this Agreement.

5.06 Use of Spectrum.

It is the Authority’s intent to operate the pPublic sSafety System on any radio spectrum that the
Federal Communications Commission (FCC) authorizes for public safety use, specifically
including spectrum leased by the Public Safety Spectrum Trust (PSST) in the 700 MHz
frequency (763-768/793-798 MHz) from the FCC for use by public safety, and any other
spectrum upon which the FCC allows public safety operation on in the future. It is the
Authority’s intent to maximize dedicated public safety spectrum in order to obtain high levels of
communications reliability durlng major dlsastels maJ or events or other pabke sa%ety
emergencws £ i ry-F : ot

and- aﬁvfequed }egulamlj» appwvafsszhe Authorlty is authorlzed to apply for any FCC
spectrum licenses or leases that are approprxate for public safety operation for the Bay Area
region. Fhis 2

pe: m&s&mﬂ to- use»pﬂbhe &G%fytp@%lﬁlﬁ for- tt'a owmumdteﬁenws use- for- a pul bhe-a&fety ‘

1 : For the ﬁPubhc aAccess Svstbm unlicensed smc’crum shdH
be uscd to pr owdc, thls service consistent with FCC rules and regulations.
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5,07 Operational and Technical PoliciesVielations,

Authority may set forth operational and technical policies for appropriate usage of the Svystem so
that the System is operated in a manner that permits usage by all Members in a fair and
reasonable manner. Such operation and technical policies shall be developed by the Technical
Advisory Committee and approved by the Authority after review. Payment-of-fines-and
pen&lﬂes mapesed for- epefattaﬁal OF eqmpmem%elatmﬁs Juhaﬂ be-the- wspemrbtmy of- {he

5.08 Systems Components,

The Ssystem{s} may will-be comprised of components that may include radio sites and facilities,
microwave and fiber backhaul, base station equipment, antennas, evolved packet core
network(s), network management systems, ancillary network components and end-user
equipment (the “Systems Components”). Members shall retain ownership of Systems
Components that they contribute to construct or operate the Ssystems unless those Members
otherwise agree in writing. The Authority shall retain ownership of Systems Components
purchased or otherwise obtained by the Authority, unless the Authority otherwise agrees in
writing, as approved by the Board.

5.09 Non-Member Use of Systems.

Public entities or agencies that are not Members of the Authorlty may use the Authorlty s Public
Safety Ssystemés) on a usage fee basis as subscribers; ; ass-however
users of public safety spectrum must comply with any federal laws or FCC regulatlons limiting
use to public safety entities. Public entities, public agencies, community anchor institutions and
other retail users may purchase service from the Authority’s Public Access System from such
System’s wholesalers, resellers or other distribution channels approved by the Authority. The
Board shall adopt rules and reasonable rates for this use of the sSystems in a fair and
nondiscriminatory manner.

5-;-1-()«-‘»~-~-~Adver-se'--I-m;p:n-etsu9n~~8y§£ems-;~

affiliate- eqmpmen{ BF- @pe& ations-adver q@lv unp%t the Ssyqtem%
ARTICLE VI - WITHDRAWAL AND TERMINATION

6.01 Withdrawal by Members.
- ion-5-02;-Members may withdraw from the Authority
eﬁecﬁve«}uhﬂ fof -GRY-YOar- lfv)’" -giving-netice-as follows:

(a) Within 1590 days of the Systems Funding Plan Notice Date, saMembers may submit
wr 1ttcn notlcc of w1thd1 ﬂwal from thc Authorltv, which withdrawal netige-shall bc
i by, Such wuhdra wing r

shal] not be ret'umed,

ta)b) After a Systems Funding Plan has been adopted, aA Membet who did not provide
Systems Components (exccpt end-user equipment) shall provide to the Chairperson
written notice of its intent to withdraw from the Authority
which withdr awal notice shall be effective immediately.: aAny Anmual-Fees already paid
will not be returned to such withdrawing Meibers.
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| &) After a Systems Funding Plan has been adopted, aA Member who provided
System Components (except end-user equipment) shall provide to the Chairperson twelve
(12) months advance written notice of its intent to withdraw from the Authority, which
withdrawal shall be effective at the end of the notice period or as otherwise permitied by
the Board.: aAny Asmsual-FEfees already paid will be not returned to such withdrawing
Member.

If withdrawing under
shall be required to pay a withdrawal payment. Such withdrawal payment shall be
determined through a good faith negotiation between the withdrawing Member and the

Authority, which shall be approved by the Board. The purpose of the wahdmwal

payment is to require the Member to cover the pay-g-withdrawa s
all Authm 1t\/ 8 actual 'md ducct any-expenses reasonably related to the withdrawal er

: ; ity including, but not limited to, equipment relocation
fees, leasmg, permlt fees, administrative and professional costs, and upgrade costs of the
System§ Components that the Member has dedicated to supporting the g-systemg. The

that- rep)esent»‘; & ian am}eqmwble pl@.rata shme of. the.c@wts @xp&m@ aud @blwa‘f}em Of
the-Autherity-—The withdrawing Member may mitigate this withdrawal payment by

entering an agreement for the Authority’s continued use of the Member’s assets, as
described in Section 6.03. If the parties are unable to reach an agreement on the amount
of the withdrawal payment, the parties shall mutually choose a neutral third party who
shall be authorized to make such a determination.

6.02 Financial Liabilities of Withdrawing Members.
Except as otherwise provided in Section 5.02:
(a) A withdrawing Member shall remain liable for all financial liabilities incurred during its
membership in the Authority; however. except for the Annual Fee required per Section
5.01, hewever; the Member shall not be liable for any new financial liabilities incurred
after submitting written notice to withdraw.
(b}~Aﬁe&et&bmiﬁ»iﬂ»g—J}tﬁ—wﬁtteﬂ»ﬂeﬁee-eﬁ-th@~in%eﬂ-t~{e~wi%hdfaw;~%her~wi-éhe%f-a-’vviﬁg--ii‘vlember

withdrawal

¢e3b) . The Authority and the withdrawing Member may negotiate a buy-out agreement
for early termination of membership to retire any ongoing financial obligations the
Member shares with the Autherity.

| Be)y  Ifa withdrawing Member holds a seat on the Board, that Member’s participation

on the Board shall immediately cease when the written notice to withdraw is submitted.

6.03 Retention of Assets by Withdrawing Members.

Any sSystem sComponent(s) that a withdrawing Member provided to the Authorlty shall remain
the sole asset of that Member unless the Member and the Authority otherwise agree. If requested
by the Authority, a withdrawing Member shall consider options for the Authority’s continued use
of Member’s assets. Acceptance of any option is at the sole discretion of the withdrawing
Member. Also, the use by the Authority of the withdrawing Member’s systems components
shall be termmated upon the effectlve date of w1thdrawa1 {Jm elw m@n&hs ﬁ@m Hﬂnﬁ} ﬂeﬂee}

ﬂﬁiﬁ%@f&b‘%@f‘-'6-}E}i'm":kﬂ"ffﬂy'fe'mﬂi‘fﬁﬁg—ﬁs&e{&@f—the-A—Elf;h@l*it-y"0f~®f:-aﬂfy?‘{+f“\”ﬁ@~i@m&iﬁiﬂg
Members:

6.04 Termination of Authority; Disposition of Authority Assets.
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The Board may terminate this Agreement if the Board receives notice of withdrawal from a
majority of the Members. In addition. this Agreement may be terminated and the Authority
dissolved: by the written consent of all of the Members, or all but one of the Members. Upon
termination of this Agreement and dissolution of the Authority, and after payment of all
obligations of the Authority, the Board:

(a) May sell or liquidate Authority property; and

(b) Shall distribute assets, including real or personal property, in proportion to the

contributions made by Members. .

Any sSystem ¢Component(s) provided By a Member to the Authority shall remain the asset of
that Member and shall not be subject to distribution under this section.

ARTICLE VII - MISCELLANEOUS PROVISIONS

7.01 Notices.
Any notice required or permitted to be made under this Agreement shall be in writing and shall
be delivered in the manner prescribed in this Section 7.01 at the address set forth below such
harty’s signature block to this Agreement. prineipal-place-of-business-ef-eaeh-party-The parties
may give notice by:

(a) Personal delivery;

(b) E-mail;

(¢) U.S. Malil, first class postage prepaid;

(d) “Certified” U.S. mail, postage prepaid, return receipt requested;

{e)-Facsimile ;o

At any time, by providing written notice to the other parties to this Agreement, any party may
change the place, facsimile number or e-mail for giving notice. All written notices or
correspondence sent in the described manner will be deemed given to a party on whichever date
“occurs earliest:
(a) The date of personal delivery;
(b) The third business day following deposit in the U.S. mail, when sent by “first class” mail;
(¢) The date on which the party or its agent either signed the return receipt or refused to
accept delivery, as noted on the return receipt or-other U.S. Postal Service form, when
sent by “certified” mail; or
(d) The-date-of transmission;-when-sent-by-e-mail-or-faesimile: Notices delivered by
glectronic mail shall be deemed received upon the sender’s receipt of an acknowledgment
from the intended recipient (such ag by the “return receipt requested” function, as
available, return electronic mail or other written acknowledgment of receipt); provided
that. if such notice is not sent during normal business hours of the recipient, such notice
shall be deemed to have been sent at the opening of business on the next business day of

the recipient.

7.02 Amendment.
This Agreement may eunly-be amended ouly upon the written approval of each Director’s
roverning authority, as well as the written approval of any Member which provides Systems
Components. ! irds-of-the-Mer sevidenced-by-the-exeeution-of citten-arnendment
to-this-Agreement-However, this Agreement shall not be amended, modified or otherwise
revised, changed or rescinded, if such action would:
(a) -Materially and adversely affect either the rating of bonds issued by the Authority, or
bondholders holding such bonds; or
(b) Limit or reduce the obligations of the Members to make, in the aggregate, payments
which are for the benefit of the owners of the bonds.
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erestion-of-the-Authoritv-are-permitied-to-become-Membery-under-the-some-terme-and-oonditions
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duly-adopted-reselution-of the Board:

7.043 Fiscal Year.
The Authority’s Fiscal Year shall be July 1 to June 30.

7.054 Consents and Approvals.
Any consents or approvals required under this Agreement shall not be unreasonably withheld.

7.056 Incorporation of Act.
The provisions of the Act, as it may be amended from time to time, which are required to be
included in this Agreement, are incorporated into this Agreement by reference.

7.067 Enforcement of Authority.
The Authority is authorized to take any or all legal or equitable actions, including, but not limited

to, injunction and specific performance, necessary or permitted by law to enforce this
Agreement.

7.078 Severability.

If any one or more of the terms, provisions, promises, covenants, or conditions of this Agreement
were, to any extent, 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 affected and shall be valid
and enforceable to the fullest extent permitted by law.

7.08% Successors.

This Agreement shall be binding upon and shall inure to the benefit of the successors and
vermitted assigns of each Member.

7.0918 Assignment.

No Member shall assign any rights or obligations under this Agreement without the prior written
consent of the Board.

7.10% Governing Law. .

This Agreement is made and tewill be performed in the State of California, and as such
California substantive and procedural law shall apply. Venue for any litigation under this
Agreement shall be within the State of California. ,
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| 7.112 Headings.
The section headings in this Agreement are for convenience only and are not to be construed as
modifying or governing the language of this Agreement.

| 7.123 Counterparts.
This Agreement may be executed in counterparts.

7.134 No Third Party Beneficiaries.

This Agreement, including the obligations of the Authority described in this Agreement, are not
intended to benefit any party other than the Authority and its Members, except as expressly
provided otherwise in this Agreement., No entity that is not a signatory to this Agreement shall
have any rights or causes of action against any party to this Agreement as a result of that party’s
perforinance or non-performance under this Agreement, except as expressly provided otherwise
in this Agreement.

| 7.145 Filing of Notice of Agreement or Amendment.
Within 30 days after the Effective Date of the Agreement or any amendment to the Agreement,
the Secretary shall prepare and file notices as required by Government Code Section 6503.5.
The Secretary shall also file a copy of the Agreement or any amendment to the Agreement with
the Controller as required by Government Code Section 6503.6.

7.156 Conflict of Interest Code.
The Board shall adopt a conflict of interest code as required by law.

| 7.167 Indemnification. :
The Authority shall defend, indemnify and hold harmless each Member (and each Member’s
officers, agents, and employees, successors and assigns) from any and all liability, including, -
Bbut not limited to, claims, losses, suits, injuries, damages, costs and expenses (including,
without limitation, attorney’s fees), of every kind, nature and description, (collectively,
“Losses™) directly or indirectly arising from or as a result of! (i) any accident, injury to or death
of any person or loss or damage to property that may be directly or indirectly caused by the acts
| or omissions of the Authority or its officers, employees or agents; o#(ii)- any act of the Authority
in the observation or performance of any of responsibilities under this Agreement, or any failure
by the Authority to perform any such responsibilities; (iif) any actions or inactions of Members
taken as a result of their membership in the Authority. Notwithstanding the foregoing, the

Authority shall not be required to indemnity the Members against such Losses are caused by the
negligence or willful misconduct of the Members or their respective officers, agents, employees,
successors and assigns.

ed-torelotms-losses-suiterinfuries;-damages-costs-and-expenses

by hosses” ; cectly-arivines-from-or-as-aresult-of-an - faik
under-this-Agreement—Notwithstanding-the-foregeines no-Member-shall-be-required-to
1 3 — " $aa e o $] 545N 0N y } " a:}‘i‘ﬁs Y eyt li ;

| 7.178 Dispute Resolution/Legal Proceedings.
Disputes regarding the interpretation or application of any provision of this Agreement shall, to
the extent reasonably feasible, be resolved through good faith negotiations between the Members
and/or the Authority.

18



IN WITNESS WHEREOF, each Member has caused this Agreement to be duly approved,
executed and delivered, as follows:

City of Oakland

Signature

Name/Title

1 Frank Ogawa Plaza
Attention: Mayor
Qakland, CA 95609-2259

City of San Francisco

Signature

Name/Title

1 Carlton B. Godlett Place, Room 200

Attn: Mayor )
San Francisco, CA 94102

City of San Jose

Signature

Name/Title

200 East Santa Clara Street
Attention: Mayor .
San Jose, CA 95113-1905

County of Alameda

Signature

Name/Title
Attention: County Administrator

1221 Qak Street
Qakland, CA 94612-4222

County of Contra Costa County



Signature

Name/Title

County of Contra Costa County
651 Pine Street, 11" Floor
Attn.; County Administrator
Martinez, CA 94553

County of Marin

Signature

Name/Title

3501 Civie Center Drive, Suite 325
At County Administrator
San Rafael. CA 94903

County of Napa

Signature

Name/Title

1195 Third Street, Suite 310
At County Executive Officer
Napa, CA_94558

County of San Francisco

Signature

Name/Title

1 Carlton B. Godlett Place, Room 200

At Board of Supervisors
San Francisco, CA 94102

County of San Mateo

Signature

Name/Title

400 County Center
Attention; County Administrator
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Redwood City, CA 94063

County of Santa Clara

Signature

Name/Title

70 West Hedding Street. 11® Floor
Attn: Chief Administrative Officer
San Jose, CA 95110

County of Santa Cruz

Signature

Name/Title

701 Ocean Street, Room 520
Attn: County Administrative Officer
Santa Cruz, CA_95060

County of Solano

Signature

Name/Title

675 Texas Street, Suite 6500
Attn: County Administrator
Fairfield, CA 94533

County of Sonoma

Signature

Name/Title

575 Administration Drive, Suite 104A,
Attn: County Administrator
Santa Rosa, CA 95403

California Technology Agency

Signature
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Name/Title

Altention: Secretary

Attention: Director, Public Safety Communications Division
California Technology Agency .

1325 J Street, Suite 1600

Sacramento, CA 95814
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Exhibit A
List of East Bay Cities

Alameda County Incorporated Cities

Alameda
Albany
Berkeley
Dublin
Emeryville
Fremont
Hayward
Livermore
Newark
Piedmont
Pleasanton
San Leandro
Union City

Contra Costa County Incorporated Cities

Antioch
Brentwood
Clayton
Concord
Danville

El Cerrito
Hercules
Lafayette
Martinez
Moraga
Oakley
Orinda
Pinole
Pleasant Hill
Richmond
San Pablo
San Ramon
Walnut Creek

Sevenlsight of the 312 East Bay Incorporated Cities becoming Members of the Authority allows

this group to hold one Board Seat under Article IT, 2.01(15).
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Exhibit B
List of West Bay Cities
San Mateo County Incorporated Cities

Atherton
Belmont
Brisbane
Burlingame
Colma

Daly City

East Palo Alto
Foster City
Half Moon Bay
Hillsborough
Menlo Park
Millbrae
Pacifica
Portola Valley
Redwood City
San Bruno

San Carlos

San Mateo
South San Francisco
Woodside

Five of the 20 West Bay Incorporated Cities becoming Members of the Authority allows this

group to hold one Board Seat under Article II, 2.01(16).

E
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Exhibit C
List of South Bay Incorporated Cities
Santa Clara County Incorporated Cities

Campbell
Cupertino
Gilroy

Los Altos

Los Altos Hills
Los Gatos
Milpitas
Monte Sereno
Morgan Hill
Mountain View
Palo Alto
Santa Clara
Saratoga
Sunnyvale

Santa Cruz Incorporated Cities

. Capitola
Santa Cruz
Scotts Valley
Watsonville

Four of the 18 South Bay Incorporated Cities becoming Members of the Authorify allows this
group to hold one Board Seat under Article II, 2.01(17).
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Exhibit D
List of North Bay Incorporated Cities
Marin County Incorporated Cities

Belvedere
Corte Madera
Fairfax
Larkspur
Mill Valley
Novato

Ross

San Anselmo
San Rafael
Sausalito
Tiburon

Napa County Incorporated Cities

American Canyon
Calistoga

Napa

St. Helena
Yountville

Sonoma County Incorporated Cities

Cloverdale
Cotati
Healdsburg
Petaluma
Rohnert Park
Santa Rosa
Sebastopol
Sonoma
Windsor

Solano County Incorporated Cities

Benicia
Dixon

Rio Vista
Suisun City
Vacaville
Vallejo

Seven of the 316 North Bay Incorporated Cities becoming Members of the Authority allows this

group to hold one Board Seat under Article II, 2.01(18).
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