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Board of Supervisors
City and County of San Francisco
1 .Dr. Carlton B. Goodlett Place, Room 244
(415) 554-5184 FAX (415) 554-7714

Application for Boards, Commissions and Committees -

Application for'Appointmeht to: Bay Ared Regional Interoperable Communications System (BayRICS) Authority
Name of Board, Commission, Committee, or Task Force

- Seat # or Category (If applicable): Alternate Director - District: NA

Name: Michael Connolly, Captain

Home Address; NA o ' , ' ] o Zip:
Home Phone: NA ' ‘ Occupation: Cébtain, San Francisco Police Department
Work Phone: 415-553-1@05' : - Employer: City and County of San Francisco

Business Address; 850 Bryént St. #511'.vsa'n_F‘ranciSCo, CA - Zip: 94103
Business E-Mail: michael.connolly@SfQO\;-ofg ' Home E-Mail: NA

Check All That Apply:
A citizen of the United States. At least 18 years old on or before Election Day.
Not in prison or on parole for a felony conviction |
A resident of San Francisco D Yes: [v] No: (Place of ReSIdence) Broadmoor, CA
Please state your qualifications (attach supplemental sheet if necessary)

Captain Connolly's qualifications, education, experience and civic activities are included in the attached biography.

Education:
Business and/or professional experiénce:
Civic Activities:

Ethnicity: (optional) Irish/American - ' Sex: (optional) [v|M []F

Have you attended any meetings of the Board/Commission to which you wish appointment? [V/] HYe‘sl__'[No

For appointments by, the Board of Supenvisors, appearance before the RULES COMMITTEE is a requirement before any appointment can be made.
(Applications must be receivéd 10 days before the schéduled hearing,)
(Please Note: Once Completed, this form, including all attachments, become public record)

Date: ( one A 215 Applicant’s Slgnature (reqmred)gZé /‘_/K;/’ (/ "

Please Note: Your‘épplication will be retained for one year. /

Id
FOR OFFICE USE ONLY: 07 v
Appointed to Seat #:; Teérm Expires: Date Seat was Vacated: :

12/04/09




Michael P. Connalix
= Thornhill Drive, Colma, CA 94015, 650 — {h), 415.671.2300 (w),
415. __  {m), Michael.Connolly@sfgov.orgor, — sbcglobal.net (e-mail)
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29 years of progressiveiy responsible law enforcement experience, including senior executive
assignments and management of community policing efforts, Homeland Security program
development and specialized policing efforts. ’

e Associates degree in Administration of Justice,
» Bachelor degree in Public Administration
e Masters of Science degree in Emergency Services Administration.

Work Experience includes:

1989 to present  San Francisco Police Department (SFPD)
Current Rank: Captain, Appointed September 2010
Commissioned August 2000

In the 24 years with the SFPD, successfully created and implemented a grant funded crime
prevention model that offered solutions to reducing the perception of fear and crime in Public
Housing; directed the Climate of Trust Program enforcement personnel, to teach and train
Russian law enforcement officers (in Russia) on how to build community relationships, reduce
hate motivated crime, and promote a cooperative partnership with the community; in
conjunction with Department of Homeland security, the Department of State Security Service,
the FBI and other numerous local and state agencies, co-developed a physical security plan for
the 2008 Beijing Olympics’ San Francisco Torch Run Opening Ceremonies; specially selected to
critique and offer recommendations to the City’s series of studies by PERF for a SFPD
framework for substantial change; over the past 12 years, assigned to be the departmént’ S
director for all police and dignitary funerals services in San Francisco; and, held various
positions in the San Francisco Police Department in three of the four bureaus. From 2008-2010,
served as the Officer-In-Charge of game day operations at Candlestick Park for the SF Forty
Niners Football Team; served as the Commanding Officer, SFPD Color Guard Unit; served as
the Chief of Staff for the Investigations Division and the Administration Bureau; Commanding
Officer, Homeland Security overseeing asset procurement and allocation, management of
federal funding under the USDHS Urban Area Security Initiative; Commanding Officer



Narcotics/Vice Division; Commanding Officer, Crime Information Services Division,
COMPSTAT Unit, Property Control Division; served as the police department’s liaison to the
CCSF Department of Emergency Management; currently assigned to the Administration Bureau
as the Commanding Officer, Fiscal Division, Facilities Units and Special Programs and Projects
as project coordinator and manager.

1988 to 1989 ‘United States Department of Justice (DOY)
Imm1gra‘aon & Naturalization Service, Immigration Inspector

1984 to 1989 University of San Francisco (USF)
Department of Public Safety
" Assistant Director, Public Safety

Responsible for the public safety of over 890 university fulltime and part-time faculty staff,
8,700 students and over 1,800 fulltime and part-time University employees; and the daily
supervision of 14 Public Safety officers and an additional 20 Reserve Officers, as related to
campus safety and security, and the surrounding University communities. Created, designed,
implemented the localized dispatch center; developed and implemented training and training
manual for dispatchers; created streamlined approach for service cost recovery for contract
public safety services; streamlined Reserve Officer hiring process through recruitment and
background investigative process. '

1985 to 1988 F.W. Woolworth Co.
‘ Retail and Internal, Loss Prevention Agent

1983 to 1984 City College of San Francisco (CCSF), Campus Police Officer
Education:

2006 California State University, Long Beach, Emergency Se;vi'ces Administration, Master of
Science Degree, Phi Delta Gamma, National Graduate Honor Society

2004 University of San Francisco, Public Administration, Bachelor of Arts,
Dean’s Honor Roll

2002 City College of San Francisco, Administration of Justice, Associates of Science
With Honors .

Professional Education and Training;

2012 United States Department of Justice
Federal Bureau of Investigation
National Academy, Session 250



2010  United States Department of Homeland Security
Classified Security Clearance

2009 California Peace Officer Standards and Training
Executive Development Certification

2002  California Peace Officer Standards and Training
Management Certification Course

Memberships and Affiliations: |

2012 to present
2009 to present

2007 to present

2007 to present

2006 to present

2006 to present
2006 to 2011
2003 to 2009
2001 to 2009

1997-2007
1996 to 1999

1996 to present

Federal Bureau of Investigation
National Academy Associates

University of San Francisco
Law Enforcement Leadership Advisory Board, member

Police Futurists International, member

Federal Bureau of Investigation Law Enforcement Executive Development
Association

Current member Police Association for College Education

Current member Omicron Tau Theta- California State University, Long Beach
National, Professional, Graduate Honor Society '

Boy Scouts of America, Assistant Scout Master, Troop 15, St. Anne’s School,
San Francisco, Ca 94122

- Climate of Trust, Bay Area Council for Jewish Rescue and Renewal Law

Enforcement Board Delegate, 459 Fulton Street. S. F. Ca. 94117

Boy Scouts of America, Cub Master, Pack 347, Our Lady of Mercy School,
Daly City, Ca. 94015 S

American Society for Law Enforcement Trainers (ASLET)
San Francisco Police Department, “Operation D1jeam”, Board Member

San Francisco Police Activities League, Law Enforcement Cadet Program,
Cadet Advisor



AWards and Certificates of Achievements:

Gold Medal of Valor, San Francisco Police Department

Two (2) Bronze Medals of Valor, San Francisco Police Department

Five (5) Police Commission Commendations, San Francisco Police Department

Police Commission Certificate of Appreciation, San Francisco Police Department

Two (2) Police Commission Meritorious Conduct Awards, San Francisco Police
Department '

Three (4) Unit Citation Awards, San Francisco Police Department

Two (2) Chief of Police Commendations, San Francisco Police Department

Letter of Commendation from Robert S. Mueller I1I, Director, Federal Bureau of
Investigation ,

And, numerous Certificate of Commendations, Awards of Appreciation and Letters of
Commendations from: National Russian Police MVD, Climate of Trust, Miami-Dade
Community College, Miami-Dade Police Department, San Francisco Police Department,
PAL, . ‘

FBI, DQJ, Office of the President of the Philippines, Bureau of Alcohol, Tobacco and
Firearms, US Department of the Treasury, Office of the Mayor - San Francisco, San

- Francisco Board of Supervisors, California Peace Officers Association, US Attorney’s

Office, Officer of the Month - Friends of the San Francisco Police Department, and, 70+
Captain’s Commendation Letters '

Professional Achievements:

Graduate FBI National Academy Session 250
o Section President
Member of the American Society for Law Enforcement Trainers
Completed courses on: Standardized Emergency Management System, National
Incident Integrated Management System, FEMA, FEMA Leadership Course

- US INS’ investigation methods for Narcotics Trafficking, Recognition and Invésﬁgation,

Asian Organized Crime Recognition and Investigation

Certified SFPD instructor on: Firearms, Firearms Training Simulator Instruction, Crowd
Control Instruction, and Impact Weapons Instruction

Critical Incident Response Team Leader

Police Memorial Service Coordinator

References:

Available upon request



. JOINT POWERS AGREEMENT TO ESTABLISH

* THEBAY AREA REGIONAL INTEROPERABLE COMMUNICATIONS SYSTEM'

" THISJ OINT POWERS AGREEMENT (this ."Agréement-"), dated for conVeﬁence of reference . -.

(Bay_RICS) AUTHORITY

as.of May 2nd, 2011, is made among the public agencies that are the signatories to this

' Agreement. .

“Each public agency executing ﬁs
collectively as "Members." *

Agreemenf is referred to-individ_u_allylas‘ a "Mgniber," and

This Agr‘cemgnf isvma.Qe with reference to the following facts and c_:ir'(':u.rﬁstance's:v :

. A. The Members wish ttf). develop
~ communications system and other

and establish a regional, in’ieropérablé pu,blié safety broadbar_l_d-
advanced information systems for interoperable public safety.

communications (collectively, the “Public Safety System™).. o

- - 'B. The Members further wish to d

evelop and ééﬁablish a \.N,i-rcless broadband systexﬁ for, pﬁblic

- access with a focus on provision of affordable broadband service for community anchor
. institutions (“Public Access System,” and together with. the Public Safety System, the ~ - -
+Systems™). Community anchor institutions include public libraries, schools, parks and

recreation districts, health care facilities, local governmental facilities, community centers, and
members of the public in the Bay Area, ds defined below. . ' : g

“C. The Bay Area UASI Approval

4

Authc;rity allocated federal Utban Areas 'Secﬁrity'lnitiatiﬁe'

grant funds to establish and develop a regional interoperable public safety digital microwave

“safety yoice and data systems that

' communications system for the Bay Area (“BayLOOP”), which will support regional public

are intended to become part of the Public Safety System.

D The Members wish to work coopéréﬁvély In de\'laléi)ing these Systems for use within the '
.. counties'of Alameda, Contra Costa, Marin, Napa, San Francisco, Santa Clara, Santa Cruz, San

) : *Mateo, Solano, and Sonoma (colle
- coneert is in the region’s public interest, as doing sb would provide the most effective and .
- economical interoperable communications and broadband architecture for all participating public

- entities and agencies.

" E. Theé Mernbers are committed to cooperatively a.c-ld.:res'singr the

ctively, the “Bay Area”), and have determingd that working in

)

.ch:eﬂlenges of sustaining hrid

'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.. T e

F. Thé Members are committed to

complyih'g with all applicable Federal‘Dep'éfﬁnént of -

) ~Homeland Security guidelines and Federal Communications Commission (“FCC?) rules to

promote national interoperability of the Public Safety System, including the dévelopn;ent ofthe = .

‘Tegional, standards-based, multi-vendor Public Safety System.

/G." The Members have the authority to enfer into this Agreemerit under the Joint EXercise of .
Powers Agi,;ga_l_'_i_fgmia.ﬂﬁoxernmanCudeﬂs.qcﬁon 6500-¢t.5eq.-(the TACH) = <s il o -

- ACCORDINGLY, in considefz;tion of tﬂe recitals and n;utﬁal' obligations of the Membérs asset -
- forth below, the Members ag:eeasfollows: I A ET ) : o

LY

. -



101" 'Pmpoée.

ARTICLE I GENERAL PROVISIONS | . -

This Agreemient ereates a local governmental entity tq exercise the powers shared in common by.

© its Membeis to engage in regional, cooperative planning-and coordination.of governmental

services, and to develop the Systems and other communications and data system projects that
promote interoperability in the Bay Area or are otherwise consistent with the goals of this

o Authority. “The Members-seek to create a structure and processto resolve techhical and

. operational issues inthe development, operation and management of such Systems; identify }
funding mechanisms for the Systems; and anticipate and address future advanced information =
and communications needs. Such purposes are to be accomplished, and the Members’ cox’n’mon" :

-+ powers exercised, as set forth in this Agreement.

_1.02. Creation of Authority, . =

.. Under the Act, the Mémbers create a public éﬁﬁty to be known as the "Bay Area Reéibnai .
- Interoperable Communications System (“BayRICS™)-Authority" (hereinafter the "Authority™).”
- -The Authority shall bé a public entity separate and apart from the Members, The geographic

jurisdiction of the Authiority is all territory within the Bay Area that includes the geographic

boundaries of the Members, with the exception of the State of California; Howevet, the Authority

may undertake any action outside those geographic boundaries as is legal, necessary and,
incidental to agcompli;hhlg its purpose. | : R

© 1.03 - Eligibility for Membership; Membership.. -

" To be eligible to be a Member in the Authority, an agency or entity must meet the follow'ihg

"7 (5) Bach Appointing Authority identified i subsections 15 through 18 of Section 2.01 18
entitledto appoint a Director o the Board only if the required nimber of cities for that

Area. : e . e : . '
(2) Inmitial Membership: Prior to and for a period of sixty days after the Effective Date " .
. (hereinafter the “Inrtial Memibetship Period”), an eligible public agency may become an

+ initial Member of the Authority as follows: (1) delivering to the Authority’s Secretary a :

duly approved and executed copy of this Agreement; and (2) paying the Tnitial .
, : Membership Fee as specified in Section 5.01(a)." - - : o oL
- (b) Subsequent Membership: Eligible public agencies that seek membership after the: <
_ expiration of the Initial Membership Period, may becorne Members of the Authority as -
followst (1) delivering to the' Authority’s Secretary a duly approved and executed copy of
this Agreement; (2) paying the Subsequent Membership Fee as specified-in Section - - -
- 5.01(b); (3) obtaining the express approval of the Authotity’s Board of Directors (the
“Board”) to become a Member; and. (4). complying with any further requirements . -
‘mandated by the Board. Admission of Members after the Initial Membership Period shall

" not require amendment to this Agreement. ‘The Secretary shall Keep a historical roster of . |

- Members and their dates-of admission and withdrawal.

1.04 . ‘Initial Members Entitled to Appoint Directors. . L
(2) Each Appointing Authority identified in subsections 1-through 14 of Section 2.01is
entitled to appoint a Director to the Board only if the public agency which that official or

body represents becomes a Member of the Authority within the Initial Membership - -
Period. Appointing Authorities of public agencies identified in subsections 1 through 14

- of Section 2.01 which become Members after the Initial Membership Period may be
* permitted to appoint Directors to sit on the Board only if such appointment authority is ;.

Expressly approved by the Board, o : -

requirements:. (1) be a public agency, as defined by the Act; and (2) have _jurisdictio_:_l inthe Bay .. -

Regional City Group, as set forth in'the applicable Exhibit A through D, become

Members of the Authority within the Initial Membérship Period.. If the required number o

of cities within-a Regional City, 'gr.ogp, do not beconie Mgmb'ers during the Initial

AN

B .



- Membership Period, such Regional City Group shall lose its right to appoint a Diréctor to -
the Board. The Appointing Authorities identified in subsections 15 throngh 18 of Section
.- 2.01 -which attain the required number of Member cities after the Initial Membership o
- . Period may be permitted to appoinit Directors to sit on'tHe Board only if such appointment
authority is expressly approved by the Boatd. L . L

105 _Effective D_éte; 'f;[‘erm.- SR o _— C )
This Agreement shall become effective, and the Authority shall comie into existence, on the date ;
on-which; (a) at least ten of the nineteén public agencies representing the Appointing Authorities. |

g .‘_ - ) - 1dentified in Section 2.01 have fulfilled the requirements of Section 1.03(a) for Initia] -
- "Membership; and (b) those Appointing Authorities have notified the Secretary of their

' *_appointment of a Director and Alternative Director (the "Effective Date"). The Secretary shall
-+ designate in writing the Effective Date, and provide written notice of the Effective Date 1o all
. Members, Bay Area counties, and cifjes specified in Exhibits A through D. The failure of the
. Secretary to desighate the Effective Date or provide written notice shall not invalidate this' ~
Agreement. The Agreement shall continue from the Effective Date rmtil terminated as provided
in-Section 6.04. - 0 e S ' :
.- ARTICLE II - BOARD OF DIRECTORS. .
2.01 Composition of the Board. o R S
The Authority shall be governed and administered by the Board; which shall consist of 3, .. -
- maximum of ningtéen Directors selected by the following appointing authorities (each an -
“Appointing Authority” and, collectively, the “Appointing Authorities™) in writing, as authorized
pursuant to the terms of this Agreement: L _ - X T
The Mayor of the City. of Oakland, California; o
The Mayor of the City of San Franeisco, California;
The Mayor of the City of San Jose, Califormia; - o
The Board of Supervisors of the County of Alameda, California; _
The Board of Supervisors of the County of Contra Costa, California;. .
The Board of Supervisors of the.County of Marin, California;
The Board of Supervisors of the County of Napa, California; .
. 8. The Board of Stipervisors 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, Cdlifornia; -
- 12, The Board of Supervisors, of the County of Solano; California; _
+ 13. The Board of Supervisors of the Coumnty of Sonoma, California;
14. The Govemnor of the State of California; - - - . . S
15. The incorporated cities within the geographic area of Alameda and Contra Costa -
", Counties and listed in Exhibit A attached hereto (referred to herein as the “East Bay .

PNAN B WN—

- Cities™); ..~ L S : ‘
16. The incorporated cities within the geographic area of San Mateo County and Listed in °
: Exhibit B attached hereto (referred to herein as the “West Bay Cities™); -
- .17. The incorporated citiés within the geographic area of Santa Clara and Santa Cruz
' Counties.and listed in Exhibit C attached hereto (referred to herein as the:“South Bay
. 'Cities,’?);- o . . S . o S
~18. The incorporated cities within the geographic area of Marin, Napa, Sonoma, and Solano

Counties and listed in Exhibit DD attached liereto, (referred ta herein as the, “Nortlr Bay.——

Cities™ and fogethér with the East Bay, Cities, the West Bay Cities,-and the.South Bay
- Cities, collectively, the “Regional Cities Groups™.and each, a.“Regional City Grotip™);
19. Seat at Large to be determined by the Board.



2.02 Appointment of Directors. S S '
. . (a): Except as provided in Section 1.04, each of the officials orbodies listed in subsections 1

" . "through 14 in Section 2.01 above shall appoint one Director and orie Alternate Director to

* the Board when the public agency that official or body represents becomes a Member.
* Such officials or bodies shall make reasonable efforts to make the appointments within . -
: f/{fteen days of the date when the agency that official or body represents becomesa .
. Member. . oL . o R
' (b) Except as provided in Section 1.04, each of the Regional Cities Groups listed in"

- . subsections 15 through 18 in Section 2.01 above may appoint onie Director and oné
Alternate Director to the Board, when the required nurhber of the cities in the applicable °
Regional City Group (that specific number set forth on the bottom of the applicable . oo

+ Exhibit A-D) have (i) each delivered to the Secretary a duly dpproved and executed copy -
-of this Agreement,.and (ii) paid one Initial Membership Fee per Section 5.01 on behalf of - .
- such Regional City Group. - Each of the Directors and Alternate Directors appointed bya .
Regional City Group shall be from one of the incorporated cities within such Régional® ~
‘City Group that has become a Member, and shall represent the interests of all the cities in
+ its Regional City Group. Each Regional City Group shall make reasonable effortsto = -
. appoint its Director and Alternate Director within fifteen days of the date'it has satisfied . -
- the requirements of subsections (i) and.(ii) of this.subsection 2.02(b). The City Managers
" representing the Member cities within a Regional City Group will deteérmine which.city
will represent the Regional City Group, determine how the Member cities will provide
-+, -input to the chosen representative Director and Alternate Director, and how the Member.
 cities will share and pay the Initial Membership Fee and the Annual Fee thereafter.
Those cities identified in subsections 1 through 3 in Section 2.01 are excluded from -
- participating in, or affecting the membership calculations of any Regional City Group.
(©) The Board may select a Member orgroup of Members not otherwise represented on the
" 'Board as the Appointing Authority for the Seat at Large under subsection 19 in Section
2.01 (the “At Large Appointing Authority”). The At Large Appointing Authority shall
- appoint one Director and orie Alternate Director to the Board.' The Appointing Authority -
. shall make reasonable efforts to appoint its Director.and Alternate Director within fifteen
days-of the date it receives notice of its designation as the At Large' Appointment
-Authority from the Board,” " - : S e ‘
- (@) The Appointing Authority shall promptly provide written notice to.the Secretary of the -
. appointment or removal of a Director or Alternate Director. Within seven days of the .
. Secretary’s receipt of such notice, the Secretary shall notify all Membeis of the current
. number of duly appointed Directors and provide such notice at the beginning of any -
Board Meeting, .. R Co
(e) At the time of appointment and forthe duration of Service, Directors and Alternate.

Directors shall be officers or eniployees of Members, =~ : co
(© The term of office of each Director and Alterate Director shall b until 2 successor has
been appointed, except for the At Large Seat which shall be a two year térm. N
(2) ‘An Alternate Director may act in his-or her Director’s absence and shall exercise all -
.. -rights and privileges of a Director. e . : T
- (b) EachDirector and each Altemate Director shall serve at the’pleasure of the Appointing =
Authority and the Appointing Authority may remove the Director or Alternate Director at- - .
. any time without riotice or catse.. - L o ’ . .
() All Directors and Alternate Directors shall serve without compensation. The Board may

.ineurred by Directors or Alternate Directors upon review of supporting documentation,
" () .Each Appointing Authority shall avithorize its Director and Alternate Director to takeé all
actions necessary to conduct the business require'd by the Authority in a'timely manner.

authorize, throngh the bylaws, reimbursement of reasonable and necessary.expenses....._.. ...__. e



2.03 GenéralPurpbse‘of.Bo.zlrd. o

& general purpose of the Board is to; : . e
(a) Coordinate information and address the needs, requirements, and resovrces of Members

Tegarding the development and operation of the Authority, to ensure the goalsand = -
objectives of the Systems are fulfilled; - : e TR Bl -

L (b) Provide structure for administrative and fiscal oversight of the Aﬁthority; L

(¢) Identify and pursue funding sources for the Authority and Systems approved bythe |
Authority; o - o

(d) Set appropriate policies for the Authority and the Systems;” -

" (e) Educate Members on advanced technologies in communications and information 'systems.

2.0

- that may help them do their work more efficiently and with cost savings;. "
() Maximize the use of available resources; and o
(8) Oversee all advisory committee activities.

v

4 * Specific 'Res.pqnsibiiitiés of the Board. o

‘The specific responsibilities of the Board shall be as follows: '.

() -Approve contracts with commercial companies, contractors, or subcontractors or other

. entities regarding development, operation, maintenance and expansion of the Systems or
. other projects duly approved by the Authority; - - . -

- (b) Approve and revise as necessary an administrative funding pién (the "fAdﬁlinistraﬁxlfe .

'Funding Plan™) for the Authority to operate and filfill its obligations under this
Agreement; .. . ro S e . .

. (c)" Specify.the Subsequent Memb,ersh'ip Feé and the Annual 'I.V'Iémbership .Fée,. per Section .
" 5.01; S o '

o '(d) Approve and revise, as neéeésiir'y, a systems funding plan (the “Systems Funding Plan™)
... . regarding the construction and on-going operation, maintenance and ownetship of the. .-

. Systenis;

. ‘('e) ‘Before the béginning of each Fiscal Year (as defined in Section 7.03), adopt, in its sole "

discretion, either an annual or 2 multi-year ‘budget for the Authority;

- (f) ' Ensure strict accountability of all funds and reports of all receipts and disbursements;
" () Contract for, or erploy, 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 confractors; . - - |

(h) Adopt personnel rules and regulations if employing staff:

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

() Adopt rules for the disposal of surplus property;

. (k) Identify the needs and requirements of Members, ‘as well as s_uBsCri_bprs of the Systexﬂs;

() Establish Systems priorities;

... (m)Bstablish long-range plans for the Systems; . .

+ {n) Establish procedures for S

ystems implementation, monitoring and inaintexiancé; o

_(0) Adopt and revise, as necessary, an appropriate and cost effective maintenance plan for .

the Systems; L b : _
(p) Adopt and revise, as necessary, Systems operating policies and procedures, as well a5 ‘
. technical and mainteriance requirements; . ‘ T o
(@) Conduct and oversee System audits at intervals not to-exceed three years; -

+ (1), Adopt bylaws, rules and regulations as necessary for the purposes of this A‘gréemenf;

orovided that nothing in the bylaws, rules and regulations shall conflict with this -
 Agréement or the Act; ~ . . . :

.shall ensure that such fees for Members are less thiem fees for-non-members of the

- Authority for comparable services;” . - . .
() Representthe Authority ifr external communpications; and .

(5) Establish fees for Members and Non-Merabers fo access and uso.the Systerns...The Board

 (uy Discharge other duties consistent with the purposes of this Agreement as .,a;ppropﬁat:é or .

., required by statute. -

50



2.05 - Startup Responsibilities. o ' I N ' .
- The Authority shall have the duty to do the following within the timeframe spécified below or, if
nDo. timeframe is specified, within ateasonable time not to exceed one year from the Effective o
ate:. . ' . , . B : . o L
- (a) To use its best efforts to establish within two months of the Effective Date advisory
. committee(s) in accordance with Section:3.09; - : : L
(b) To use.its best efforts to establish within two months.of the Effective Date a website for
. posting agenda and other nofices and information about the Aathority and Board. .
() To use its best efforts to develop and adopt within one month of the Effective Datean
. Administrative Funding Plan for the Authority to operate and fulfill its obligations under -
- this Agreement; o ' ) . T
. (d) To use its best efforts to' develop and adopt expeditiously, as described in Section 5 02,a "
-+ .. Systems Funding Plan specifying a means or formula for funding the design, =~ . - -
construction, operation, maintenance, expansion, and lifecycle replacementofany -

- Systems that further the purposes of this Authority. A Systems Funding Plan shall include ,
but is not limited to the following; (i) the design, construction, operation, maintenance, .
expansion and lifecycle replacement costs of the Systems; (ii) specification as to how site ©
costs and/or site remediation (e.g., electrical, air conditioning, backup génerators, and .
power) of specified antenna sites by jurisdiction shall be paid; (iii) the-estimated costs to

- be bome by the Authority should ownership of the Systems Iater be transferred to the -, . -
- Autthority; (iv) - good faith estimates of costs and types of devices that will bé ableto”  °
. . operate onthe Public.Safety System; (v) monthly user fees for the Systems; and- '
(v1) identification of additional funding sources, if necessary; : .
(e) During the eighty 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 Systems consistent with the fimctional specifications,
: and othet business terms related to the Systems, including but not limited to
© ., development, operation and maintenance of the Systems. In any agreement with a

contractor or entjty, the Authority may not bind or commit any Member to incur any -

' ﬁnancial_bb_l_igatiop or provide any resources to the Systems (e.g:, use of a _

+  commumications site, use of communications fiber over which the Member has control or
. ownership) or.to participate in use of the Systems without that Member’s writter
_ authorization. This Section 2.05(e) is subject to the restrictios set forth in Section 5.02
-, prohibiting the Authotity’s approval of any dgreement relating to any System until the -
. - Board has approved a Systems Funding Plann, - g - L P
(D : To contract for, hire ot otherwise retain 4n Execittive Director for the Authority, to
administer the Authority. The Board shall specify in the bylaws or personnel rules the
. responsibilities, duties and authority of the Executive Director.. - |
~ (g) To use its best efforts to develop and adopt, within eighty days, :bylaws and other
govemance documents for the Authority; = . - Lo o
() To sécure administrative office space, equipment, and furnishings as necessary; -
(1) To encourage other governmental and quasi-governmental entities and agencies, - .
. including but not limited to the state arid federal government, other neighboring cotinties,
and special districts, to participate-in the Systems: '

() To develop policies and procedures for the volufary transfer and/or sharing of assets
from Members; and, - . : ‘ C ; .

(&) To evaluate the need for, acquire and mairitain ins_uraﬁce’ as deemed necessaty by fhé

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

' 2.06 Meetings of the Board. T =
- .(a) Regular Meetings. ‘The Board shall approve a schedule for its regular meetings, provided, -
- . however, that the Board shall hold at least one regular meeting quarterly.. The Board shall



fix the date, hour and location of regular meetings by resolution and the Secretary shall
... transmita copy of the resolution to each Member, . . . - - T
. (b) Special Meetings. Special meetings of the Board may-be called by the Chair oras
provided for in the bylaws.” - . = L o
-+ (0) 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 no later than the .

time of posting, the Secretary shall provide a copy of the posted agenda to each Member, - -'

*  Director and Alternate Director. S _ -
", (d) First Meeting. The Board shall make reasonable efforts to convene its first meeting no
‘later than fifteen days after the Effective Date. S g - .

207 Minutes. -

The Secretary shall prepare._mjnutes ofall Board meetings and as soon asbplracﬁc'able after each . R -

* meeting, and shall make the draft minutes available to each Director, Alternate Director, the
Members ‘and other intetested partiesupon request. The Board shall approve the minutes at the
" next regularly scheduled meeting. ° - o : LT S
. 2.08 .Voting; Weighted Voting. - A o o '
. All voting power of the Authority shall reside in the Board, and shall be subject to the followini
terms and conditions: N - L . -
. (&) Each Director shall have one vote; an Altetnate Director may voté in place of, and only in
*  the absence of, that Alternate Director’s Director. =~ . - . S o
(b) Each Director or Alternate Director (as applicable) must be physically present ata -
. meeting to vote; no absentee ballot or proxy i$ permitted. = - o :
(c) Exoept as otherwise expressly set forth in this Agreement (including without limitation
. . -Sections 2.09, 4.02, 6.04 and 7.02), the Board is authorized to adopt and apply weighted .
. voting methods for approval of items brought before the' Board under the following
conditions: = . . S R
i. . The Board may utilize weighted voting only if it has previously adopted weighted
. voting criteria and methodologies in the Authority's bylaws; - T
" ii. " - Weighted voting will be the exception, rather than the norm, for the Authority to
. ‘conduct business; - . L, B
Hi. Board items that involve expenditure or commitment of the Authority’s fundsor
- . other resources must exceéd $500,000 in value to be subject to weighted voting;
~ iv. . ADirector nmust expressly move and call fora weighted voting method on a - .
. particulat item pending before the Board, which motion must be seconded by at . = -

. least one other Director; . . C : , P
V.. The call for such weighted vote must be made before or after any vote but priorto”
- moving to the next agenda item or the end of the Board meeting, whichever is. -
" . ecarlier; and - . ; — : . o Y
. Vi, AnyBdard item subject to a weighted voting method shall first be approved by a
.. vote of the quorum of the Board (as provided in Section 2.09), followed bya = - .
weighted vote.- Board items subject to weighted voting must be approved by both
a regitlar quorum vote of the Board as well as a weighted vote of the Board to be

. approved. "

2.09 Quorum; Votes - -

A majority of the Directors duly appointed to the Board, as described in Section 2,02, as ofany. ..

Board meeting date (taking info consideration the loss of any Board seats as provided in Section .
6.01(e)) 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 quorum is
six or more Directors, and, if at a subsequent Board meeting date, fourteen Ditectors have been

" duly appointed, a quorum is eight or more Directors. If there is less than a quorum present at a



" 3.02 Trehsﬁrér. L S S e
* At its first meeting, the Board shall appoint a Treasurer of the A/iﬂloﬁty, which, shall be the |
ct, the' Board may change, by -

. “meeting, rio Board action can.be_'t'ak'en,- and the Secretary may ‘adjourn such meeting. The
'+, affirmative vote of at least a quorum is required tb take any action by the Board.

" ©+ 210", No Personal Liability of Divectors. = '

Under the Act, no Director or Alternate Director shall be pérsonally liable;‘f(:ar_auy debts, L

-obligations or liabilities of the Authority or on any bonds issned by the Authority, nor subjectto - - |
- any personal liability or accountability by reason of the Authority’s incurrénce of debts, T
- - obligations-or liabilities or issuance of bonds. : A

ARTICLE III - OFFICERS, EMPLOYEES AND ADVISORY COMMITTEES

3.01 " Chairperson; Viée-Ch:iirperson. '

At the first regular meeting of the Board, the Board shall elect a Chairperson and Vice-'

. Chairperson from among the Directors. The initial Chiairperson and Vice-Chairperson shall

serve until the end of the first Fiscal Year'(as defined'in Section 7.03 of this Agreement). Then, '
at the first regular meeting of each Fiscal Year, the Board shall elect a Chairperson and Vice-

.. Chairpersonto seive a one year term, If the Chairperson or Vice-Chairperson resigns from or is |
. otherwise unable to perform the dufiés of the office, or his ot her represented.-agency ceases to be-
a Member, then at the next regular meeting of the Boatd held after the Vacancy or inability to . .

§erve occurs or as soon'as practicable thereafter, the Board shiall elect a new Chairperson or.”

S Vice-Chairperson, as applicable, to serve the balance of the term. _ N .
~ The C'hairpe'rs'on, of the Chairperson’s designee, shall sign all contracts and other agreements on' -

behalf of the Authority, and the Chairperson shall perforfn 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 Boatd in addition to the’advisory committees. -

_ specified in Section 3.09. -

| Ifthe .po.si_tio"n of Chairpéi-.Soh is vacant or the Ché.i;pér_son is otherwise unable ;co.Serve, the Vice- -
- Chairperson shall sign contracts or other agreements, andperform all of the Chairperson’s duties .
. unti] the Board elects a new Chairperson. ' S Lo e : )

treasurer of one-of its Members,, To the extent permitted by the A
resolution, the Treasurer of the Authority. - - e
-Thé Treasurer shall be the &eposifoiy, shall have _custoc{y of the 'accounts,fuﬁds and money of
the Authority from whatever source, and shall have the duties and obligations sef forth-in the

" Act. For grants awarded to Members,or third parties for use with the Systems, the Treasurer w111 "

work with the Member or third party to put in place appropfiate fiscal ontrols to meet any grant
requirerhents. = .- . R - D S A S

b

" 3.03  Auditor.: : R ce o - '
- 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 Goverriment Code Section 6505.5. To the extent .

permitted by the Act, the Board may change, by resolution, the Auditor of the Authority.

" the Anidifor 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 récords of the Authority by a certified public’ - -
accountant or public accountant, in ¢ompliance with generally accepted auditing standards, A



report of the finanicial audit will be filed as a public record as provided in Government Code -
-Section 6505. .- S o T L

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

. 3.05 Secretary to the Authority. . o ) T Lo R

- At its first meeting, the Board shall appoint a Secretary to provide administrative support to the
Authority. If this Agreement.assigns duties to the Secretary and no Secretary has yet been - .
appointed; the Office of the Alameda Courity Sheriff shall perform the duties of the Secretary .
until a Secretary has been appointed by the Board. To'the extent pérmitted by the Act, the Board -
may change, by -resolution; the Secretary of the Authority. The person serving as the Secretary
.- shall not also serve.as-a Director. . _ - e ST o

: The Sé‘ércta'r); shall perform the dutiesreQuired under -this'A'gree'ment. The'Seéretary-sha]l :
- maintain a current list of Members and contact informaticn for notices under Section 7.01.". - -

3.06 Bonding of Persons Having Access to Property. ) e e :
Putsuant to Government Code Section 6505.1, the Board shall designate the public officeror . '
-officers or person or petsons who have charge of, handle, or have access to any property of the
: Auaﬂ;grity, and shall require such individuals to file an official bond in an amount fixed by the

3.07. Executive Diréctor; Otlier Employees.© - . . . - S e

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, consultints and independent contractors as friay be Tiecessary to.carry-out the' -

. - purpose of this Agreement. . - IR Co : -

3.08°  Privileges and Immunities from Liability. -~ . =~ ... . -~ . L

All of the privileges and immiunities from liability, applicable to the attivities of officers, agents

- -or employees of a public agency when performing their respective finctions shall apply to the

. officers, agents or employees of the Authority to the same degree and extent while performing.

- any of the functions and otheiduties of such officers, agents or employees under this Agreement.

.+ Nome of the officers, agents or émployees 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. L e

- 3.09  Advisory Committees. =~ - * . = TP S
. The Board shall establish advisory committees including a Technical Advisory Committee, the -
primhary purpose.of which will be to review and recommend to the Board policies and procedures
related to Systems performance, mainteniance 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. Tie Board shall make réasonable efforts to éstablish
membership of the Technical Advisory Committee and any other committees, and any offices

o -required by the committees. The committees-shall be subject to the Ralph M. Brown Act -

(California Government Code Section 54950 et seq.), and the chaitperson of the comimittees

-+ shall report back to the Board of Directors as specified in the bylaws.. -




" ARTICLEIV -POWERS " -

4.01 * General Poivers.

. The Authority shall have the powers commion 19 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 Powerto Issne Bonds . . - C L L R
The Authority shall have the power, with a two-thirds super majority vote of all Directors,to.

issue bonds as specified under the Act. :

4.03 - Specific Powers: i C o ' S '
The Authority is authotized, in its own name, to perform all a¢ts necessary for the exercise of the
foregoing powers, including, but not limited to, any or all of the following: " '

‘(). To make-and enter.into contracts, including but not limited to, agreements for the purpose
of dcquiring real and/or personal property; equipment, employment and professional
services, and including agreements with Mémbers: - : ‘
(b) To make and enter into contracts with wholesalers, subscribers, users, or resellers that

. desire to utilize the Systems for their broadband and other communications needs and
- entities that 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) Toacquire, construct, manage, maintain; or operate telecommunications systems or -
+ . service and to provide the equipment necessary to deliver public services; -
(¢) 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; RN
(g) To apply. for and hold FCC waivers or licenses to frequencies, and to enter spectrum lease
agreements; - . - . . - N e
(h). To employ or engage contractors, agents, legal counsel, or employees;
- (i) To.sue and be sued; : o o Lo S
“ (i) 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 Auithority;
(& To-accept donations;. - - LT o
-(1) 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) To impose, levy, collect or cause to be collected, or to receive and use, commupication -
impaet 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; =~ -~ = . e .
" (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 Sectiori 53601 of the
California Goveérmnment Code; - - R G
(0) . To carry on technical and other investigations of all kinds necessary to further the = . -
' purposes,of the Authority; and . - - Lo . "
- (p) To promulgate, adopt, and enforce any rules and regulations, as may be necessary and
* proper to ihplement and effectuate the terms, provisions, and purposes of this .

e G, M e 4 i

Lo Agreement.

4.04. Restriction on Exercise of Powers, - o ' S _ .
- Under Sections 6508 and 6509 of the Act, all common powers exercised by the Authority 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.

10
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4.05 ’Limited Liability of the Authority, -

- Consistent with Government Code

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 indemmnify the ~ .

. Members as provided in Sectjon 7.16 below. -

. ARTICLE V - CONTRIBUTIONS; ACCOUNTS AND REPORTS; FUNDS "

S5.01 Initial, Subsequent and Annual Membership Fees. = . - . .

The Authority may use the finds generated by fees charged to its Members to support -

administrative, legal, and other authorized costs incurred by the Authority. =~ -~ "
. (a) Initial Membership Fee, To becoine a’Member of thi Authority within the Initial.

* . Membership Period, each eligible public agency shall pay an Initial Membership Feeas - - -
. specified below (each such fee, as applicable, the “Initial Membership Fee?). - -~ ~. .
i..  Each public agéncy identified in subsections 1 through 14 in Section 2.01 shall -

© - pay an Initial Mémbership Fee to the Authority of Twenty Four Thousand Five -
Hundred Dollars ($24,500) as a condition of appointing its Director and Alternate

Director
CiL . Each Regional Cities

Grotp identified in sibsections 15 through 18 in Section 2:01

shall pay a single Initial Membership Fee to.the Authority of Twenty Four ~ -
‘Thotisand Five Hundred Dollars ($24,500) for the group as a whole, which will
enable each of the eities within the Regional City Group to obtain membership
status upon satisfying the other requirements of this Agréement, If an eligible city
has paid an Initial Membership Fee of Five Thousand Dollars ($5,000.00) because
. the required number of cities within its Regional City Group did not become
Members within the Initial Membership Period, its payment shall be credited "
. "'toward the applicable Regional City Group’s Subsequent Membership Fee, as
- defined in Section 5.01 ®). .. ‘ Lo :

iii." Except as otherwise

but not specifically identified in subsections 1 through 14 in Section 2,01 shall N

set forth above, public égcncie's éligiblé to become Members,

' pdy an Injtial Meitbership Fee to the Authority of Five Thousand Dollars
ST ($5,000.00) as a condition of becoming Members, : = .
+ . (b) Subsequent Membership Fee. Each eligible public agency applying to become a
: . Member after the Initial Membership Period, whether or not identified in Section 2.01,

o . shall pay a Subsequent Membership Fee as a.condition to becoming a Member (each such®

- fee, as applicable, hereinafter a “Subsequent Membérship Fee™). The Board shall ..
determine the amount of each’ Subsequent Meinbership Fee, but in no event shall itbe:

* less than the Initial Membership Fee the public agency woitld have been required to pay .
to become a Member within the Initial Membership Period. - - ST

.

- (c) Annual Fee. Each Member shall pay an Annual Fee, by not later than July It of each
- .. Fiscal Year to maintain membership in the Authority (each such fee, as applicable,. -

- hereinafier, the “Annual Fee”). The Board shall set each Annual Fee in'an amoumt not to- o s

-exceed the Initial Membership Fee or Subsequent Membership Fee, as the case may be,
paid by the respective- Member; however, the Board may adjust thé Annual Fee each
Fiscal Year to reflect changes in the Consumer Price Inde. The Board shall round the |

adjusted Annual Fee to the nearest whole dollar. A Member is not required to pay ifs first R

S ~ ==~ Arnual Fe& if the Member paid its Tnifial or Subséqiient Membership Fee, as:applicable, ~

- wiﬂﬁn;ix months of its first Annual Fee due da_te.-

11




. 5.02  Adoption of Systems Funding Plan. ~ .0 .- - s Lo
(a)' A goal of the Authority is to deyelop the Systems Funding Plan as specified in Sections .
‘ 2.04(d) arid 2.05(d). The Board shall not approve any agreement for construction of or *
relating to any Systems until the Board has approved a Systems Funding Plan. . -
(b) Before the Board may consider adopting the Systems Funding Plan, it shall distribute the
" proposed Systems Furiding Plan to the Members under Section 7.01.” The proposed. -
. Systems Funding Plan shall be accompanied by a description of the Systems, and *~ -
-information to allow Members to determine the Systems’ capability, data speeds,- . -
_functionality, features, cost, financing and the expected impacts on individual Members.
The Board shall designate a period, which shall tiot be less than minety 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:~ - g
- (¢) Adopt the Systems Funding.Plan as proposed; - .

. 1. Revise the Systems Funding Plan to address some or all of the Member-
. comments; o s S -
ii. Reconsiderthe Systems Funding Plan st a later date; or
: iii. . Rejectthe Systems Funding Plan., _ o . '
(d) The Board shall give notice to Members under Section 7.01 within five days of adoption
_ of the Systems Funding Plan (the actual date such notice is provided to members, the
“Systems Funding Plan Notice Date”). The notice shall iticlude a copy of the adopted .
g}ast?n)m Funding Plan and the date by which Members may withdraw pursuant to Section
Ol@.. . . Co I : :
- (e) If the Board decides to exercise its option under Seetion 5.02(b)(ii) to.revise the Systems
- . "Punding Plan to address Member comments and the Board adopts a revision that changes *
any Membet’s financial obligation from, the previous version of the Systems Funding
- Plan, the thirty day time period specified in Section 6,01(a)-for withdrawal from the .
ﬁ_uthority shall automatically be extended to niriety days from the Systems Funding Plan
Notice Date. T S : .

-5.03 Additional Contributions; Disproportionate Impact. - . : S -
‘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, -
equipment or personnel in order to maintain membership in the Authority, maintain a Director’s -
seat on the Board, and/or participate in the Systems.” Members have-the ability to provide -
‘additional contributions to the Authority, but only-upon approval of their governing authorities.
the affected Member(s): . L _ )
. (a) Require any Member to adopt any tax, assessment, fee or charge; - .
" «(b) Require any Member to expend its resources, or utilize its property or equipment in a
" particuldr fashion, as part of a project or similar action taken by the Autharity; and/or
- (c) Approve a project or similar action without taking into.consideration whether that action
* would disproportionately and negatively impact any Meniber based on objective and -
‘quaritifiable factors. : IR S s R
. The provisions of this section shall not affect the ability of the Authority to charge user fees or
other costs associated with a Member’s use of the Systems. - o C

5.04 -Acc_ounts and Repoi'-ts. . . .

... The Treasurer shall establish and. maintain such. funds and aci_:ounts.as may.be tequired by. €008 s
accounting practice or by any provision of any trust agreement enteréd into with respecttothe =~ © -

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 inthe hands of the Treasurer shall.be open
- to inspection at all reasonable times by duly appointed representatives of the Members. "The’

].2'_.'

In addition, the Board shall not take any of the following actions without the express approval of . - o




‘Treasurer, within 180 days afier the close of each Fiscal Year, shall givea ébinﬁl_éic written

- " report of all financial activities for such Fiscal Year to-the Members. * -

. 5.05 Funds. oo : ; c o R
* . . 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. T . e o T ' o

. 5.06 ' Use of Spectrum. - oo - .

It is the Authority’s intent to, operate a regional iriteroperahle public safety broadband |
commurications system on any radio spectrum that the FCC authorizes for public safety use, -
specifically including spectrum licensed to the Public Safety. Spectrum Trust in the 700 MHz o
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 by the Authority in the future. Tt is

of communications reliability during major disasters, major events, or other emergencies. The

. the Authority’s ifitent to maximize dedicafed public safety spectrum in order 1o obtain high levels o

N public safety opetation for the Bay Area region. - For the Public Access System, unlicensed = .
spectrum shall be us,e:gi to provide this service consistent with FCC rules-and regulations. ;

Authority is’authorized to apply for any FCC spectrum licenses or leases that are appropriate for

507 Operational and Technical Policies., . T ;
-The Authority may set forth operational and technical policies for appropriate usage of the

" and reasonable manner. Such operation and technical policies shall be devéloped by the - -
Teckinical Advisory Committee and approved by the Board after review. REETI

Systems so that the Systems are operdted in a manner that permits usage by all Members ina fair ;

- 5.08 System Components - o .' R
The Systems will be comprised of components that may include, but are not limited 1o, radio
- sites and facilifies, microwave and fiber backhiaul, base station equipment, antennas, evolved
- packet cote network(s), network management systems, ancillary network componerits and erid- -
user equipment (the “System ‘Components”); Members may provide System Components to the
*Authority through written agreements signéd by both'the Member and the Authority. Such. -
" agreements shall at a minimum specify the following with respect to the System Components
being provided, if known: (a).detailed descriptions.and locations; (b) possession and ownership;

" (o) opetation, maintenance and upgrade requirements; (d) parameters regarding use of and access -

to the particular System Components; (¢) provisions addressing the Member’s removal or

- discontinued shared use of Systemn Components from the Systems: and (f) provisions to excuse a . -

loss of use of System Components through a change in circumstances that make it. impossible or

= . impracticable for a Member to continue to-provide System Components previously used in the. -

o Systems. Any such agreement. regarding Systems Compenents shall be consistent with the . -
" provisions of Section 6.01(d).- : S : S e '

" 5.09  Non-Member Use of Systems. - L e R ,
--Public entities or-ageficies that are not Members of the Authority may use the Authority’s Public
Safety System on a usage fee basis as subscribers; however users of public safety spectrum must
comply with any federal laws or FCC regulations limiting use to public safety entities. Public
entities, public agencies, community anchor institutions-and other refail users may purchase

- .Service from the. Authority’s Public. Access.System. from: such-System?s wholesalers;resellersor = = = - = - e

" other distribution channels approved by the Authority. The Board shall adopt rules and
. .reasonable rates for this use of the Systems in a fair and nondiscriminatory manner. -

. 1




" (¢)" After the Injtial Withdrawal Pério

(d), If withdrawing under Section 6.

' ARTICLE VI - WITEDRAWAL AND TERMINATION

. 601 Withdrawal by Members. S .
Members may withdiaw from the Authority as follows: . _ S
(a) -Within thirty days of the Systems Funding Plan Notice Date, as-such period may be

extended pursuant to the provisions in Section,5.02(d) (“Initial Withdrawal Period”),a *
- Member shall submit written notice to the Chairperson and Secretary of its withdrawal -

from the Authority, which withdrawal notice shall be effective immediately. Such - "
. withdrawing Member will not incur any additional financial obligations as & result.of

- . membership in the Authority during such Initjal Withdrawal Period; provided, that the

initia]l Annmal Fee or any Annual Fee paid by such withidrawing Membet prior to -
withdrawal will not be returned. =~ -~ - - :

. (b) After the Initial Withdrawal Period, a Member that did riot provide S-'y'sten.z Components .

" (except end-user equipment) shall provide to the Chairperson and Secretary written. -
~notice of its withdrawal from the Authority which withdrawal notice shall be effective, -
immediately; provided, that any Annual Fee already paid will not be returned to such
‘withdrawing Member; - - e - :

- end-useér equipment) shall provide to the Chairperson and Secretary twelve months
advance written notice of its withdrawal from the Authority, which withdrdwal shall be -
. effective at the end of the notice period or earlier as permifted by the Board; provided,
that any Annual Fee already paid will not be returned to such withdrawing Member
16.01(c), a Member thiat.provided System Components shall
- be required fo pay a withdrawal payment. Such withdrawal paymerit shall be determiriéd
through a good faith negotiation between the withdrawing Member and ‘the Authority,
- and shall be in an amount approved by the Board. ‘The purposé of the withdrawal ‘
.payment is to require the Member to coverthe Authority’s actual and direct expenses
- reasonably related to the withdrawal including, but not limited to, equipment relocation
fees, leasing, and permit fees relating to System Components that the Member had -
- dedicated to supporting the Systems, as well as related administrative costs and -
professional services fees. . The withdrawing Member may mitigate this withdrawal .
.payment by entering into an agreement for the Authiority’s continued use of the
Member’s astets, as described in Section 6.03. If the partiés are unable to reach an -
agreement on the amount of the withdrawal payment, the parties shall mutially choose a

. neutral third party who shall be authorized to make such a determination and: resolve the -

matter.

" (o) If & withdrawing Membet is an Appointing Authority o the Board. such Member shall a

Y

'Except as otherwise provided in Section 5.02: . o - e
(2) A withdrawing Member shall remain lizble for all financial liabilities incurred during its

lose its appointing authority and seat.on the Board as of the date such Member gives
notice of its withdrawal. . : : ,

(©- If the withdrawing Membet is a City within a Regional City Group, and the withdrawal

of that Member reduces the number of Members in that Regional City Group below the
- threshold-required to appoint a Director, as specified in Section 2.01 and the ‘applicable
. Exhibit A through D for that Regional City Group; then such Regional City Grqup shall -
lose its Appointing Authority and seat on the Board effective as of the date the Member -
- gives notice, If one or more additional cities from within such Regional City Group
become Members of thie Authority, such that the required number of cities within that- .
. Regional City Group ate Members for purposes of appointing a Director; as. specifiedin - -

-~ the applicable Exhibit A through D, the Regional City Group shall regain ifs ability to : .
. _appoi_ntaDirec‘tor totheBoard;_'. A o e i o e el

. 602 Financial Liabilifies of Withdrawing Members.

. membership in-the. Au.thority; however, except for the Annual Fee required per Section

14

d, a Member that provided Systeﬁi Components (except .' .



5.01(c) paid for the year in.which the withdrawal notice is given, the Member shall notbe . " = .- L
liable for any new financial liabilities incurred after submitting written notice of its I
" withdrawal, including but not limited to future Annua] Fees: L o : -
'(b) The Authority and the withdrawing Member may negotiate a buy-out agreement for early
termination of membership t0 retire any. ongoing financial obligations the Member shares
. with the Authority. . o ST

6.03 Retention of Assets ,by' Withdraﬁqé Members. - © S - o
-Any System Component(s) that a withdrawing Member provided to the Authority shall remain

- - the sole asset of that Member unless the. Member and the Authority otherwise agree. If requested

by the Authority, a withdtawing Member shall consider options for thie Authority’s continned use -
- ‘of such Member’s System Componcnt(s): Acceptance of any option is at the sole discreionof
- the withdrawing Member. Also, the use by the Authority of the withidrawing Member’s-System
Component(s) shall be terminated iipon the effective date of withdrawal, unless otherwise agreed -
between the Authority and Member. - . I I o

6.04.  Termination of Authority; Disposition of Authority Assets.. - K :
If at any point there are fewer than ten Directors on the Board, then the Board shall determine, at
least once annually, whether the Authority is able to continue to fulfill its purpose and- . :
~ obligations required by this Agreement. In such a citcumstance, the Board may recommend - -
termination of this Agreement and dissolution of the Authority to the Directots® respective public
-agencies. The Authority may be terminated by a two-thirds super-majority vote of Directors and’
‘upon Written consent from their fespective public agencies. Upon termination of this Agreement .-
and dissolution of the Authority, and after payment of all obligations of the Autherity, the Board" " -
‘shall distribute Authority assets, including real or personal property, inproportiontothe. =~ .
contributions made by Members: The Board may sell or liquidate Authority: property and shall

distribute the proceeds thereof in proportion to the contributions made by Members.. - -

' Any Syétém Cfdmponeﬁt( ) provided by a Mcmb-ér,to thé Authority: shall rernain the éssef ofthat - ..
_ Member and shall not be subject to distribution under this section. R

. ARTICLE VH - MISCELLANEOUS PROVISIONS

- 701 -Netices. - .77
Any notice required or permitted to be made under this Agreement shall be in writing and shall = -
. bedelivered in the manner prescribed in this Section 7.01 at the address set forth below such
~ party’s signature block to this Agreement. The parties may give notice by: - - : -
: (2) Personal delivery; _ o o
() B-mail; .- o ' '
- (0) U.S. Mail, first class postage prepaid; , . B
+ (d) “Certified” U.S. mail, postage prepaid, return receiptrequested; '
(¢) Facsimile. .. : . L B ‘
At any time, by providing written notice to the Secretary, any party. may change the place, - ‘
facsimile number or e-mail-for giving notice. All written notices or correspondence sent in the .
described mariner will be deemed given tq a party on whichever date occurs earliest: o
. (a) The date of personal delivery; f ' _ S o o
(b) The third business day following deposit in the U.S. mail, when sent by “first class” mail; .
.. .(c)_The date on which the party or its agent citherh.signed.th_e.r.eturn.'receipt.011--refused-to—. ST
" accept delivery, as noted on the feturn teceipt or other U.S. Postal Service form, when. . -
sent by “certified” mail;or . - . L _ Lo
- (d) Notices delivered by electronic-mail shall be deemed received upon the sénder’s receipt
" .. of an acknowledgment from the intended recipient (such as by the “retutn receipt -
- requested” function, as available, return electronic mail or other written acknowledgment
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. 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 on the next business day of the
_ . récipient. - , . : ST s
.7.02 Amendment. - _ R IR : e
This Agreement may be amended upon a two-thirds supermajority vote of the Meribéers anda - -
- unanimous vote of the Board and execution of such amendment by:each of the Members. '

. ‘approving such amendment and each of the Members seated on the Board. However, this

Agreement shall not be amended, modified or otherwise revised, changed or rescinded, if such - -
action wauld; - Lo e - T :
-(2) Materially and adversely affect either the rating of bonds issued by the Authotity, or
= - bondholders holding such bonds; or. o e Co :
(b)° Limit or reduce the obligations of the Members to make, in the aggregate, paymer;ts O

. which are for the benefit of thé owners of the bonds.

7.03 . Fiscal Year. . SRR
The Authority’s Fiscal Year shall be July { to June 30.

704 Consents and A'I')pro'vals.’ K

"~ Any consents or approvals required under this Agreemént shall not be linréas.onably‘wiﬁihe.ld. '

-7.05 '.Incofpbraﬁono.fAct. - R _ . I
The provisions of the-Act, as it may be amended from time to time, which are requiredtobe -
inglud;d in this Agreement, are incorporated-into this Agreement by reférence. . o

. "“7.06 - “Enforcement of Authority. '

The Authority is authorized fo take any or all legal or equitabl'.e actioﬁs,- mpluding, burt not Limited -
to, injunction and specific performiance, necessary or permitted by law to enforce this '

Agreement, .

7.07. ' Severability, . : e C o
-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 . '
whatsoéver by a court of competent jurisdiction, each-and all of the' remaining terms, provisions,
promises, coyenants, and-conditions of this Agreement shall not be affected and shall be valid
and enforeeable to the fullest extent permitted by law. ~ o S

- 7.08 Successors. e s L
- This Agreement shall be binding upon and shall inure to the benefit of the successors and

permitted assignees of each Member.

7.09 Assignment, L S ' o '

No Member shall assign any rights or obligations under this Agreément without the prior written
* consent of the Bo_a;d. Lo t . o I : .
7.10" Governing Eaw, o Co e S o
This Agreement is made and ‘will be performed i the State of California, and as such Califomia
* substantive and procedural law shall apply. "Venue for any litigation under this Agreenent shall

be-within any jurisdiction that-constitutes or in¢ludes active Members at the time of litigation

within the State of California. . - e . L
711 Hjeadingé. o N : S _ . .
The section headings in this Agreement are for convenience only arid are not'to be construéd.as -
modifying or gove,mjng the language-of this Agreement.’ . T E -
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- 712 Counterparts.. T
" . - This Agreement may be executed in counterparts., .

7.13 No.Third Party Beneficiaries. - = S e
This Agreement, including the obligations of the Authority described in this ‘Agréement, are not”
intended to benefit.any party other than the Authority and its Members,-except as expressly .
provided otherwise in'this Agreenient, "No agency that is not a signatory to this Agreement shall

" bave any rights or causes of action against any party to this Agreement as a result of that party’s -

.. performance ornon-performance under this Agreement, except as expressly provided otherwise

in this Agreement. : " T ce '

714 Fllmg of Notice of Agreement or Amendment. | S ' S
Within thirty days after the Effective Date of the Agreement or any amendment to the -
Agreement, the Secretary shall prepare and file notices as requited by Government Code Section

+6503.5. The Secretary shall also file a copy of the Agreement or any amendment to the '~
_ Ag;e_c_ement with the Cont;olle_.r as requited by Government Code Section 6503.6. -~ |

715 Conflict of Interest Code: Lo
. The Bqard shall adopt a conflict of interest code as required by law.

716 . Indemnmification.” @ - . L ' L e
- ‘The Authority shall defend, indemnify and hold harmless each Member (and each Member's =~
officers, agents, and employees, sitccessors and assigns) from any and all liability, including, but
ot limited to, claims, losses, suits, injuries, damages, costs and expenses (including, without .
.. limitation, attorey’s fees and consequential damages), of every kind, natare 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 agerits; (i) anyact = . -

of the Authority or its agents, servants, employees or officers in the observation or perfoimance

of any of its responsibilities undef this Agreement, or any failure by the Authority to perform any _

" such responsibilities; apd/or (iii) 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 indernify any Member against any Losses that are caused by the negligence or willful -~ - . -
misconduct of such Membeér seeking indemnification or any of their respective officers, agents,
- employees, successors or assigns.. o v :

7.17- Dispute Resolution/Legal Proceedings. e R
- Disputes regarding the interpretation or application of any provision of this Agreemet shall, to -

the extent reasenably feasible, be resolved through goed faith negotiations betwéen the Members |
:and/or the Authority. . --. - o - o T , .

7.18 = Non-Waiver. , - S o R

. No waiver of the breach or default of any of the covenants, agreements, restrictions, or. ..
conditions of this Agreement shall be construed to bé a waiver of any.succeedirig bréach of the
same or-other covenants, agreements, restrictions, or conditions of this Agreement. No delay or
failure in exercising any right, power or remedy in the event of breach or defatlt of this .

* agreement shall be construed as a waiver, thereof,, or acquiescence therein.. ; e

. 7097 Complete Agreement. ~ .| " S T ) oL

' This Agreement constitutes the fiill and complete agreement of the parties with respect.to the -

subject matter hereof. ' All prior regotiations and written and/or oral agreements between the -
parties with respect to the subject.matter of this Agreement are merged into this Agreement.
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