‘4 AGENDA REPORT

CITY OF OAKLAND

TO: Sabrina B. Landreth FROM: Katano Kasaine
CITY ADMINISTRATOR

SUBJECT: Three Oakland Seats on EBRCSA Board DATE: August 24,2015

'7 Vi
City Administrator ? Date , / /
Approval —al 7 S / S

COUNCIL DISTRICT: City-wide

RECOMMENDATION

Staff recommends that the City Council adopt a resolution authorizing the City Administrator, or
her designee, to enter into letter agreements with the Alameda County Fire Chiefs’ Association,
the Alameda County City Managers’ Association and the Alameda County Mayors’ Conference,
under which each association will dedicate one of their voting seats on the Board of the East Bay
Regional Communications System Authority, Joint Power Authority (“EBRCSA”) to the City of
Oakland.

OUTCOME

This report seeks Council authorization for City Administrator to enter into letter of agreements
with Alameda County Fire Chiefs’ Association, Alameda County City Managers’ Association,
and Alameda County Mayors’ Conference. This will allow City of Oakland representatives to
participate in the EBRCSA Board meetings. The EBRCSA Board of Directors meets in January,
April, June, and October. The next Board meeting will be on Oct 23, 2015 at the Office of
Homeland Security and Emergency Services, located at 4985 Broder Boulevard, Dublin,
California.

EXECUTIVE SUMMARY

At the July 15, 2014 meeting, the City Council adopted Resolution No. 85113 C.M.S authorizing
the City Administrator to enter into an agreement with the East Bay Regional Communications
System Authority within three months and to migrate all of Oakland Users to the EBRCSA
network within 24 months. Resolution No. 85113 C.M.S requires EBRCSA to secure memos of
understanding (“MOU”s) from member organizations to reserve a minimum of three (3) voting
seats for City of Oakland representatives. City staff worked with the EBRCSA Executive
Director and executed MOUs with the following three member organizations:

Item:
Finance & Management Committee
September 15, 2015



Sabrina B. Landreth, City Administrator
Subject: Oakland on EBRCSA Board

Date: August 24,2015 Page 2

1. Alameda County City Managers’ Association
2. Alameda County Fire Chiefs’ Association
3. Alameda County Mayors’ Conference

Each member organization has agreed to dedicate one of its seats on the EBRCSA Board to the
City of Oakland, based on the terms and conditions defined in each MOU (Attachments A-1,
A-2, and A-3).

In addition, all other issues identified by the Council pertaining to EBRCSA transition have been
resolved. Specifically, on June 29, 2015, the City Administrator executed the EBRCSA Project
Operating Agreement (Attachment B-1) and the Joint Powers Authority (“JPA”) Side Letter
(Attachment B-2), which outlines the Bay Area Rapid Transit (“BART”) interoperability plan.
The JPA Side Letter includes the scope of an immediate solution to the BART Interoperability
and associated timelines. EBRCSA has committed to a long-term Interoperability solution, and
already working with BART and City in finalizing the details along with the entire transition to
EBRCSA in early 2016.

BACKGROUND/LEGISLATIVE HISTORY

In January of 2014, the City Council authorized the City Administrator to negotiate with
EBRCSA and to return to Council in 90-120 days with proposed negotiation terms; a funding
and transition plan, and include a plan for the purchase and maintenance of radio units.

On July 15, 2014 the City Council approved Resolution No. 85113 C.M.S. (Legistar File #:
13-0546-1) which instructed the City Administrator to, along with a number of other
instructions, enter into an agreement with EBRCSA to join the EBRCSA network within three
(3) months and migrate all users to EBRCSA within 24 months contingent on EBRCSA
providing the City Administrator, in writing with the following information:

* EBRCSA secure MOUs from member organizations to reserve a minimum of three (3)
voting seats for City of Oakland representatives; as well as initiate a request to amend the
EBRCSA joint powers agreement to add an additional permanent seat for a City of
Oakland representative;

* That EBRCSA present a plan to ensure effective interoperability between EBRCSA and
BART; and,

» EBRCSA and the City Administration reach agreement about Oakland's termination
rights.

Over the last several months, the City has made significant progress in moving forward with the
Council directives, outlined in Resolution No 85113 C.M.S. to transition to the EBRCSA
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network and Resolution No. 85096 C.M.S. to procure and deploy the new portable radios for the
first responders.

ANALYSIS

On June 29, 2015, the City Administrator executed the EBRCSA Project Operating Agreement
(Attachment B-I) and the JPA Side Letter (Attachment B-2), which outlines the BART
Interoperability plan. The JPA Side Letter includes the scope of an immediate solution to the
BART Interoperability and associated timelines. EBRCSA has committed to a long-term
interoperability solution, and is already working with BART and City in finalizing the details. In
order for the three (3) Oakland representatives to attend EBRCSA Board Meetings, the City
Council must authorize the City Administrator or her designee to sign the contract.

PUBLIC OUTREACH/INTEREST

There is no public outreach required for this report further than the posting of this report on the
City’s web site.

COORDINATION

Information contained in this report has been coordinated with the EBRCSA staff and the Office
of the City Attorney.

COST SUMMARY/IMPLICATIONS

There is no fiscal action proposed in this report.
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SUSTAINABLE OPPORTUNITIES

Economic: There are no economic development opportunities related to this report at this time.
Environmental: There are no environmental opportunities related to this report.

Social Equity: The City of Oakland continues to ensure that its public safety personnel can
continually maintain their ability to readily communicate during emergencies with minimal
disruptions; thereby providing first responders with the ability and the capabilities to respond
during emergencies for the direct benefit of the citizens and the communities in Oakland.

For questions regarding this report, please contact Ahsan Baig at (510) 238-3010.

Respectfully submitted,

,&‘llﬂﬁ 0 KM/W (

Katano Kasaine i
Interim Chief Information Officer
Information Technology Department

Prepared by:

Ahsan Baig

Division Manager, Public Safety Services
Information Technology Department

Attachments (5):
Attachment A-1 - Letter from the Alameda County Fire Chiefs’ Association
Attachment A-2 - Letter from the Alameda County City Managers’ Association
Attachment A-3 - Letter from the Alameda County Mayors’ Conference
Attachment B-1 - EBRCSA Project Operating Agreement
Attachment B-2 - EBRCSA JPA Side Letter
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ALAMEDA COUNTY FIRE CHIEFS’ ASSOCIATION

Alameda County - Alameda - Albany - Berkeley - CalFire - East Bay Regional Parks ~
Fremont - Hayward — Livermore-Pleasanton - Oakland - Parks RFTA - Piedmont

October 15, 2014

Mayor Jean Quan

City Of Oakland

#1 Frank H. Ogawa Plaza
Oakland CA. 94612

RE: East Bay Regional Communications System Authority (“EBRCSA”) Governance
Dear Mayor Quan:.

This letter agreement is executed by the members of the Alameda County Fire Chiefs Association
(“ACFCA”) and the City of Oakland, a California municipal corporation (the “City””) (ACFCA and City being
referred to herein collectively as the “Parties™) in connection with the governance of the EBRCSA Board and
with reference to the following facts:

A. The EBRCSA joint exercise of powers authority was formed to provide a two-county regional
voice communications system (“System”) within Alameda and Contra Costa counties.

B. The members of EBRCSA, which include the two referenced counties, cities and special districts
within those counties, and other public entities, have executed a Joint Exercise of Powers Agreement (the “JPA
Agreement”) pursuant to California Government Code Section 6500 ef seq., providing for the jurisdiction,
powers, duties and administration of EBRCSA.

C. Members of EBRCSA and certain non-members (collectively referred to as “Users”) have
executed a Project Operating Agreement (“Operating Agreement”) with EBRCSA, which agreement was
approved by the EBRCSA Board in connection with the issuance of bonds. The Operating Agreement provides
for the payment of User fees that fund EBRCSA’s ownership and operation of the System,

D. The JPA Agreement provides for a 23-member board of directors with the following
representation:

(1) Alameda County Board of Supervisors

(1) Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs Association (to be selected by the Association)

(1) Contra Costa County Police Chiefs Association (to be selected by the Association)
(1) Alameda County Fire Chiefs Association (to be selected by the Association)

(1) Contra Costa County Fire Chiefs Association (to be selected by the Association)
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(1) Special District (to be selected by the Association)

(1) Alameda County, County Administrator

(1) Contra Costa County, County Administrator

(1) Alameda County Sheriff

(1) Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Association)

(3) Alameda County City Managers (to be selected by the Association)

(3) Contra Costa County elected Officials (to be selected by the Mayor’s Conference)
(3) Alameda County Elected Officials (to be selected by the Mayor’s Conference)

E. The City desires to become a member of EBRCSA. The City represents the second largest user
of the System.

F. The City desires to have representation on the EBRCSA Board in connection with its proposed
execution of the JPA Agreement and the Operating Agreement.

G. Amendment of the JPA Agreement to provide for one or more additional Board seats for the
City would require the unanimous agreement of the governing bodies of EBRCSA’s 34 members and would
therefore require the expenditure of a significant amount of time in an effort to obtain all of the necessary
approvals.

H. As noted above, the ACFCA is entitled to one (1) representative on the EBRCSA Board. In
recognition of the benefits of the City’s membership in EBRCSA, ACFCA is willing to dedicate the one (1)
seat on the Board to the Fire Chief of the City, pursuant to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing promises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the City and ACFCA hereby
agree as follows:

1. The above Recitals are true and correct and are incorporated herein by reference.

2. Effective upon the City’s execution, as authorized by the City Council of the City of Oakland,
of the EBRCSA JPA Agreement, the ACFCA shall dedicate its seat on the EBRCSA Board to the Fire Chief
of the City of Oakland. The ACFCA shall retain the right to appoint the alternate Board member position as
stated in Section 6a of the EBRCSA JPA agreement.

3. This dedication shall continue for as long as the City remains a member of EBRCSA. In the
event that the City withdraws as a member of EBRCSA prior to the termination of EBRCSA, this letter
agreement shall terminate concurrently with such withdrawal.

4. This letter agreement shall be governed by and construed in accordance with the laws of
California. Any action relating to it shall be filed in the Alameda County Superior Court.

5. This letter agreement contains the entire agreement between the Parties with respect to the
subject matter hereof, and supersedes all prior written or oral agreements, understandings or representations
between the Parties with respect to such subject matter. This letter agreement may be amended or modified
only be a written instrument executed by the Parties.

6. This letter agreement may be executed in one or more counterpatrts, each of
which shall be an original and all of which taken together shall constitute one instrument.
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Sincerely,
ALAMEDA COUNTY FIRE CHIEFS ASSOCIATION

By:

”/,.,«/'M p ‘ / (
%f;;jz m%%&&

Chief Teresa Deloach Reed
City of Oakland Fire Department

Q="

Chief David Rocha
Alameda County Fire Department

!

/

Chigf Michael IXOrazi
City of Alamgda Fire Department

Chis¢ Gil Dorig
ty of Berkley Fire Department

" Cal Fire

Chief Dan McCormick
East Bay Regional Park District

Revised March 27, 2014
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y of Freniont Fire Department

‘/”éhlef Garrett Contreras
City of Hayward Fire Department

o,

)‘ {’ ,,’e?/‘.\il i II““.@ “:‘;'. . ‘
Chief Jim Miguel ™~
Lavermore-Pleasanton Fire Department

o

Chief Andrew Allen
Department of the Army Camp Parks Fire Department

4 et /' «\\':
; v . / ( o F \z / . /
w j / ;} /1 S : /J\N ,,,,, o ( i; e
tfhlef Bud McLaren !
City of Piedmont Fire Depanment

AGREED:
THE CITY OF OAKLAND, a California municipal corporation

By:

el A
[Nam{: ?nd title]

Revised March 27, 2014
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Henry Gardner, Interim City Administrator
City of Oakland

One Frank Ogawa Plaza, 3" Floor
Oakland, CA 94612-1997

RE: East Bay Regional Communications System Authority (“EBRCSA”) Governance
Dear Mr. Gardner:

This letter agreement is exccuted by the members of the Alameda County City
Managers® Association (“ACCMA”) and the City of Oakland, a California municipal
corporation (the “City”) (ACCMA and City being referred to herein collectively as the
“Parties”) in connection with the governance of the EBRCSA Board and with reference to
the following facts:

A. The EBRCSA joint exercise of powers authority was formed to provide a two-
county regional voice communications system (“System™) within Alameda and Contra
Costa counties.

B. The members of EBRCSA, which include the two referenced counties, cities
and special districts within those counties, and other public entities, have executed a Joint
Exercise of Powers Agreement (the “JPA Agreement”) pursuant to California Government
Code Section 6500 ef seq., providing for the jurisdiction, powers , duties and administration
of EBRCSA.

C. Members of EBRCSA and certain non-members (collectively referred to as
“Users”) have exccuted a Project Operating Agreement (“Operating Agreement”) with
EBRCSA, which agrecement was approved by the EBRCSA Board in connection with the
issuance of bonds. The Operating Agreement provides for the payment of User fees that
fund EBRCSA’s ownership and operation of the System.

D. The JPA Agreement provides for a 23-member board of directors with the
following representation:

(1) Alameda County Board of Supervisors

(1) Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs Association (to be selected by the Association)

(1) Contra Costa County Police Chiefs Association (to be selected by the Association)
(1) Alameda County Fire Chiefs Association (to be selected by the Association)

(1) Contra Costa County Fire Chiefs Association (to be sclected by the Association)
(1) Special District (to be selected by the Association)

(1) Alameda County, County Administrator

(1) Contra Costa County, County Administrator

(1) Alameda County Sheriff
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(1) Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Association)

(3) Alameda County City Managers (to be selected by the Association)

(3) Contra Costa County Elected Officials (to be selected by the Mayor’s Conference)
(3) Alameda County Elected Officials (to be selected by the Mayor’s Conference)

E. The City desires to become a member of EBRCSA. The City represents the
second largest user of the System.

F. The City desires to have representation on the EBRCSA Board in connection
with its proposed execution of the JPA Agreement and the Operating Agreement.

G. Amendment of the JPA Agreement to provide for one or more additional
Board seats for the City would require the unanimous agreement of the governing bodies
of EBRCSA’s 34 members and would therefore require the expenditure of a significant
amount of time in an effort to obtain all of the necessary approvals.

H. As noted above, the ACCMA is entitled to three (3) representatives on the
EBRCSA Board. In recognition of the benefits of the City’s membership in EBRCSA,
ACCMA is willing to dedicate one (1) of its seats on the Board to the City Administrator
of the City, pursuant to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing promises and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the City and ACCMA hereby agree as follows:

1. The above Recitals are true and correct and are incotporated herein by
reference.
2. Effective upon the City’s execution, as authorized by the City Council of the

City of Oakland, of the EBRCSA JPA Agreement and Operating Agreement, ACCMA
shall dedicate one of its three (3) seats on the EBRCSA Board to the City Administrator of
the City of Oakland, who is also a member of the ACCMA.

-3 This dedication shall continue for as long as the City remains a member of
EBRCSA. In the event that the City withdraws as a member of EBRCSA prior to the
termination of EBRCSA, this letter agreement shall terminate concurrently with such
withdrawal.
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4, This letter agreement shall be governed by and construed in accordance with
the laws of California. Any action relating to it shall be filed in the Alameda County

Superior Court.

5. This letter agreement contains the entire agreement between the Parties with
respect to the subject matter hereof, and supersedes all prior written or oral agreements,
understandings or representations between the Parties with respect to such subject matter.
This letter agreement may be amended or modified only by a written instrument executed
by the Parties.

0. This letter agreement may be executed in one or more counterpatts, cach of
which shall be an original and all of which taken together shall constitute one instrument.

Sincerely,

ALAMEDA COUNTY CITY MANAGERS’ ASSOCIATION

By its President:

"

Marc Roberts, City Manager, City of Livermore and President of the ACCMA

AGREED:

THE CITY OF OAKLAND, a California municipal corporation

ijéw

Nathe

’\I‘mik rom C\H A mmﬁnrlor CH‘Y (lf Oa Xt 6&((
itle

Page 3of 3



Attachment A-3

Letter from the Alameda County Mayors’ Conference



Immediate Past President
MARIE GILMORE
Former Mayor of Alameda

President Vice President
JERRY THORNE CAROL DUTRA-VERNACI
Mayor of Pleasanton Mayor of Union City

Alameda County Moyors Conference

Alameda
Trish Spencer

Albany
Peter Maass

Berkeley
Tom Bates

Dublin
David Haubert

Emeryville
Ruth Atkin

Fremont
Bill Harrison

Hayward
Barbara Halliday

Livermore
John Marchand

Newark
Al Nagy

Qakiand
Libby Schaaf

Piedmont
Margaret Fujioka

Pleasanton
Jerry Thorne

San Leandro
Pauline Cutter

Union City

Carol Dutra-Vernaci

Executive Director
Nancy Ortenblad

July 14, 2015

Sabrina Landreth

City Administrator

City of Oakland

One Frank Ogawa Plaza
Oakland, CA 946512

RE: Letter Agreement Between Alameda County Mayors' Conference/City of
Oakland Providing the City of Oakland Representation on the East Bay
Regional Communications System Authority (EBRCSA) Board of Directors

This letter agreement is executed by the members of the Alameda County Mayors’
Conference (“ACMC”) and the City of Oakland, a California municipal corporation
(the “City”). ACMC and the City are hereinafter referred to as the “Parties”) in
connection with the governance of the EBRCSA Board and with reference to the
following facts.

A. The EBRCSA joint exercise of powers authority was formed to provide a two-
county regional voice communications system (“System”) within Alameda
and Contra Costa counties; and

B. The members of EBRCSA, which include the two referenced counties, cities
and special districts within those counties, and other public entities, have
executed a Joint Exercise of Powers Agreement (the “JPA Agreement”)
pursuant to California Government Code Section 6500 et seq., providing for
the jurisdiction, powers , duties and administration of EBRCSA; and

C. The JPA Agreement provides for a 23-member board of directors with the
following representation:

Office of the Executive Director * 835 East 14th Street * San Leandro CA 84577 * (9265) 516-8389 * Fax (925) 516-9459

Mailing Address * 502 Apple Hill Drive, Brentwood, CA 84513 * E-Mail: norlenblad@comeast.net




D.

E.

(1) Alameda County Board of Supervisors

(1) Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs' Association (to be selected by the
Association)

(1)} Contra Costa County Police Chiefs' Assaciation (to be selected by the
Association)

(1) Alameda County Fire Chiefs' Association (to be selected by the
Association)

(1) Contra Costa County Fire Chiefs' Association (to be selected by the
Association)

(1) Special District (to be selected by the Association)

(1) Alameda County, County Administrator

(1) Contra Costa County, County Administrator

(1) Alameda County Sheriff

(1) Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Assaociation)

(3) Alameda County City Managers (to be selected by the Association)

(3) Contra Costa County Elected Officials (to be selected by the Mayors’
Conference)

(3) Alameda County Elected Officials (to be selected by the Mayors’
Conference); and

The City desires to become a member of EBRCSA and represents the
second largest user of the System; and

The City of Oakland desires to have representation on the EBRCSA Board
in connection with its proposed execution of the JPA Agreement.

Amendment of the JPA Agreement to provide for one or more additional
Board seats for the City of Oakland would require the unanimous
agreement of the governing bodies of EBRCSA’s 34 members and would,
therefore, require the expenditure of a significant amount of time in an
effort to obtain all of the necessary approvals.

. The ACMC is entitled to three (3) representatives on the EBRCSA Board

and in recognition of the benefits of the City of Oakland’'s membership in
EBRCSA, the Mayors’ Conference is willing to dedicate one (1) of its seats
on the Board to the City of Oakland, pursuant to the terms and conditions
set forth herein.

On September 10, 2014, the ACMC adopted Resolution No. 2-14 which
dedicated one (1) of its seats on the Board to the City, which is attached
hereto and incorporated herein as Exhibit A.



NOW, THEREFORE, in consideration of the foregoing promises and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and the ACMC hereby agree as follows:

1.

That the above Recitals are true and correct and are incorporated herein
by reference.

The Alameda County Mayors' Conference, effective upon the City of
Oakland’s execution, of the EBRCSA JPA Agreement as authorized by
the City Council of the City of Oakland, shall dedicate one of its three (3)
seats on the EBRCSA Board to the City of Oakland.

This dedication shall continue for as long as the City of Oakland remains a
member of EBRCSA, and in the event that the City withdraws as a
member of EBRCSA prior to the termination of EBRCSA, this letter
agreement shall terminate concurrently with such withdrawal.

This letter agreement shall be governed by and construed in accord with
the laws of California. Any action relating to it shall be filed in the
Alameda County Superior Court.

This letter agreement contains the entire agreement between the Parties
with respect to the subject matter hereof, and supersedes all prior written
or oral agreements, understandings or representations between the
Parties with respect to such subject matter. This letter agreement may be
amended or modified only by a written instrument executed by the Parties.

This letter agreement may be executed in one or more counterparts, each
of which shall be an original and all of which taken together shall
constitute one instrument.

President
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Exhibit A

Resolution No. 2-14

A Resolution of the Alameda County Mayors' Conference
Providing the City of Oakland Representation on the
East Bay Regional Communications System Authority (EBRCSA) Board of Directors

WHEREAS, the EBRCSA joint exercise of powers authority was formed to provide a
two-county regional voice communications system (“System”) within Alameda and
Contra Costa counties; and

WHEREAS, the members of EBRCSA, which include the two referenced counties,
cities and special districts within those counties, and other public entities, have
executed a Joint Exercise of Powers Agreement (the “JPA Agreement”) pursuant to
California Government Code Section 6500 et seq., providing for the jurisdiction,
powers , duties and administration of EBRCSA; and

WHEREAS, the JPA Agreement provides for a 23-member board of directors with the
following representation:

(1)} Alameda County Board of Supervisors

(1} Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs' Association (to be selected by the Association)

(1) Contra Costa County Police Chiefs' Association (to be selected by the Association)
(1) Alameda County Fire Chiefs' Association (to be selected by the Association)

(1) Contra Costa County Fire Chiefs' Association (to be selected by the Association)
(1) Special District (fo be selected by the Association)

(1) Alameda County, County Administrator

{1) Contra Costa County, County Administrator

{1) Alameda County Sheriff

(1)} Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Association)

(3) Alameda County City Managers (to be selected by the Association)

{3) Contra Costa County Elected Officiais (to be selected by the Mayors' Conference)
(3) Alameda County Elected Officials (to be selected by the Mayors’ Conference); and

WHEREAS, the City of Oakland desires to become a member of EBRCSA and
represents the second largest user of the System; and

WHEREAS, the City of Oakland desires to have representation on the EBRCSA Board
in connection with its proposed execution of the JPA Agreement; and

WHEREAS, amendment of the JPA Agreement to provide for one or more additional
Board seats for the City of Oakland would require the unanimous agreement of the
governing bodies of EBRCSA’s 34 members and would, therefore, require the

expenditure of a significant amount of time in an effort to obtain all of the necessary
approvals; and



WHEREAS, as noted above, the Alameda County Mayors’ Conference is entitled to
three (3) representatives on the EBRCSA Board and in recognition of the benefits of the
City of Oakland’s membership in EBRCSA, the Mayors’ Conference is willing to
dedicate one (1) of its seats on the Board to the City of Oakland, pursuant to the terms
and conditions set forth herein;

NOW, THEREFORE, BE IT RESOLVED that the Alameda County Mayors' Conference,
effective upon the City of Oakland’s execution, of the EBRCSA JPA Agreement as
authorized by the City Council of the City of Oakland, shall dedicate one of its three (3)
seats on the EBRCSA Board to the City of Qakland.

BE IT FURTHER RESOLVED that this dedication shalt continue for as long as the City
of Oakland remains a member of EBRCSA, and in the event that the City withdraws as
a member of EBRCSA prior to the termination of EBRCSA, this letter agreement shall
terminate concurrently with such withdrawal.

PASSED, APPROVED AND ADOPTED on September 10, 2014 by the following vote:

AYES: Alameda, Albany, Emeryville, Hayward, Livermore, Newark,
Piedmont, Pleasanton, Union City

NOES: None

ABSENT: Berkeley, Dublin, Fremont, Oakland, San Leandro

ABSTENTIONS: None

I, Nancy Ortenblad, Executive Director of the Alameda County Mayors' Conference, do
hereby certify that this is a true and accurate copy of Resolution No. 2-14.

Nancy Ortenblad
Executive Director
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EBRCSA Project Operating Agreement



EAST BAY REGIONAL COMMUNICATIONS SYSTEM AUTHORITY

PROJECT OPERATING AGREEMENT

This PROJECT OPERATING AGREEMENT (the “Operating Agreement”), made and
entered into as of 7 asé 2.4 2015, (the "Effective Date™), is by and between the
East Bay Regional Communications System Authority, a joint exercise of powers authority
organized and existing under and by virtue of the laws of the State of California (the
" Authority™), and the public agency set forth on the signature page hereof (the “User").

WITNESSETH:

WHEREAS, the Authority is a joint exercise of powers authority duly organized and
existing under the provisions of Articles 1 through 4 (commencing with Section 6500) of
Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California (the "Act"),
formed by the local agencies (the "Members") that are signatories to a Joint Exercise of Powers
Agreement dated as of September 11, 2007 (the "JPA Agreement"), and is authorized pursuant to
Article 4 of the Act (the "Bond Law") to borrow money for the purpose of paying the cost of
public capital improvements within the State of California, including a P25 compliant or
equivalent communications system serving Alameda and Contra Costa Counties and individual
political jurisdictions therein as further described in Exhibit B hereto (the "Project"); and

WHEREAS, User and the Authority propose to enter into this Operating Agreement,
whereby the Authority will own and operate the Project for the benefit of the User and other
users of the Project (collectively, the "Users"), which other Users will execute operating
agreements similar to this one (collectively, the "Operating Agreements") and the Users will pay,
pursuant to user fees, a portion of the cost of the Project, consisting of a buy-in cost based on the
number of radios in use in the Project (the "Initial Payments"), the cost of the Project (the
"Service Payments") and the cost of annual operation (the "Operating Payments"), (Service
Payments and Operating Payments are referred to herein collectively as the "User Payments");
and

WHEREAS, the Authority will issue its revenue bonds (the "Bonds") pursuant to a trust
agreement for the purpose of providing money to acquire the Project; and

WHEREAS, Users may elect to prepay the Service Payment component of the User
Payments prior to issuance of the Bonds, thereby reducing the amount of Bonds required to be
issued; and

WHEREAS, the Bonds are to be secured by a pledge of and first lien on the Service
Payments to the extent received by the Authority from the Users pursuant to Operating
Agreements executed by each of them, which Service Payments are anticipated to be sufficient
in time and amount to pay the principal of and interest on the Bonds; and

WHEREAS, this Operating Agreement is intended to establish a means of providing the
User Payments and ensuring the sound operation of the Project, and is not in itself an approval of
the Project or the grant of any land use entitlement to develop the Project; and
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WHEREAS, the Authority, through its Operations and Finance Committees, commits to
use its best efforts to create, by December 1, 2011, an Operating and Maintenance Agreement
("OMA") that will further describe the terms and conditions for Operation of the Project and the
Authority's service obligations to all Users, including without limitation: (i) the specific
maintenance and operational requirements for the Project; (ii) the duration and scope of
Authority's obligation to deliver radio service from the Project following termination of this
Operating Agreement; (i11) the process used to determine operating costs of the Project; (iv) the
baseline service levels for Users in their respective jurisdictions; (v) the payment schedule for
and the amount of Operating Payments; (vi) the Authority's commitment of best efforts to
complete repair or reconstruction of the Project within a reasonable time; (vii) the Authority's
commitment of best efforts to provide continuous service to User and to minimize to the extent
possible temporary interruptions of or reductions in service for necessary inspection,
maintenance, repair or replacement of the Project; (viii) and the notification procedures to Users
of temporary interruptions of or reductions in service.

NOW, THEREFORE, for and in consideration of the premises and the material covenants
hereinafter contained, the undersigned User and the Authority agree that the recitals are true and
correct, and as follows:

ARTICLE 1
DEFINITIONS
"Section 1.01. Definitions.

Unless the context otherwise requires, the terms defined in this Section 1.01 shall for all
purposes hereof, and of any amendment hereof, and of any opinion or report or other document
mentioned herein or therein, have the meanings defined herein; the following definitions to be
equally applicable to both the singular and plural forms of any of the terms defined herein. All
capitalized terms used in this Operating Agreement and not defined herein shall have the
meanings ascribed thereto in the Trust Agreement.

"Act” means Articles 1 through 4 (commencing with Section 6500) of Chapter 5,
Division 7, Title 1 of the Government Code of the State of California.

"Authority" means the East Bay Regional Communications System Authority, a joint
exercise of powers authority organized and existing under the Act and any successor thereto.

"Authorized Representative" means: (a) with respect to the Authority, its Chair, Vice
Chair, Executive Director, or Secretary, or any other person designated as an Authorized
Representative of the Authority by a Written Certificate of the Authority signed by its Chair and
filed with the Trustee; and (b) with respect to a User, any person authorized to perform any act or
sign any document by or pursuant to a resolutton of the governing board of such User and filed
with the Authority.

“Bondholder or “ Bond Owner” means any person who shall be the registered owner of
any Outstanding Bond.
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"Bond Law" means Article 4 {(commencing with Section 6584) of Chapter 5 of Division 7
of Title 1 of the California Government Code, as amended from time to time.

"Bonds" means the revenue bonds of the Authority issued from time to time to finance
the Project pursuant to the Trust Agreement.

"Business Day" means a day which is not a Saturday, Sunday or legal holiday on which
banking institutions in the State of California, or in any state in which the Office of the Trustee is
located, are closed.

"County" means the County of Alameda and/or the County of Contra Costa, as further
specified herein. :

“Debt Service” means the debt service due Alameda and Contra Costa Counties on the
Bonds and set forth in the Trust Agreement and Financing Agreements, as they may be amended
or supplemented from time to time.

"Due Date" means, with respect to the User Payments, August 31st of each year.
"Event of Default" means an event of default described in Section 5.01 hereof,

"Financing A greement" means an agreement between the Authority and the respective
County pursuant to which County will purchase the Bonds.

"Fiscal Year" means the period beginning on July 1 of each year and ending on the next
succeeding June 30, or any other twelve-month period hereafter selected and designated as the
official Fiscal Year period of the Authority designated in a Written Certificate of the Authority
delivered to the Trustee.

“Initial Payments™ means the charge of Two Hundred Dollars ($200) per radio,

established by the Authority as an up-front payment required to become a User pursuant to
Section 3.01.

"JPA Agreement" means that certain Joint Exercise of Powers Agreement, dated as of
September 11, 2007, establishing the Authority, as originally executed or as it may from time to
time be supplemented, modified or amended as provided therein.

"Members" means the signatories to the JPA Agreement, as the same may be amended
from time to time, that have executed an Operating Agreement.

"Net Proceeds” means, when used with respect to any insurance or condemnation award
received by the Authority, the proceeds from such insurance or condemnation award remaining
after payment of all reasonable expenses (including attorneys' fees) incurred in the collection of
such proceeds. ‘

“New User” means a local agency that has entered into or intends to enter into an
Operating Agreement with the Authority and that has not paid an Initial Payment.
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"Operating Agreement" means this operating agreement, dated as of
including any amendments and supplements hereto.

"Operating Agreements" means, collectively, the operating agreements executed by the
Authority relating to the Project.

"Operating Costs" means the costs spent or incurred by the Authority for maintaining and
operating the Project, including all expenses of management, repair and operation, including but
not limited to costs of electricity, outside vendor contracts, software license and upgrades, ,
replenishment of the Reserve and Replacement Fund, and all other expenses necessary to
maintain and preserve the Project in good repair and working order, and all administrative costs
of the Authority, including administrative costs attributable to the Project and to the Operating
Agreement, including without limitation salaries and wages of employees, overhead, insurance,
taxes (if any), expenses, reasonable compensation and indemnification of fiscal agents, paying
agents and trustees with respect to the foregoing, and fees of auditors, accountants, attorneys or
engineers, and all applicable federal, state and local requirements pertaining to the operation of
the Project.

"Operating Payment” means the share of Operating Costs, including but not limited to
funding of the Reserve and Replacement Fund and funding of new capital, annually allocated to
each User, as annually determined by the Authority.

"Operating Period" means the period in each year from July 1 to and including the
following June 30, during which time the Authority is operating the Project.

"Project” means that certain public safety radio system to be financed with the proceeds of
the Bonds and all other sources of financing available to the Authority, as described in Exhibit B
hereto, as the same may be amended from time to time.

"Project Fund" means that certain fund created pursuant to the Authority's Financing
Agreements with the Counties, to be funded from the proceeds of issuance of the Authority's
Bonds and the prepayment of Service Payments made prior to Bond sizing.

“"Reserve and Replacement Fund means the reserve and replacement fund held by the
Authority pursuant to Section 3.06 hereof.

"Reserve and Replacement Fund Requirement” means that requirement for the
Authority's maintenance of a minimum of One Million Dollars ($1,000,000) in the Reserve and
Replacement Fund.

"Revenue Fund" means the special fund held by the Trustee pursuant o the Trust
Agreement.

"Revenues" means (2) the Initial Payments, (b) all User Payments received by the
Authority from the Users hereunder, including the proceeds of any business interruption
insurance, (c) investment income with respect to any moneys held by the Trustee in the funds
and accounts established under the Trust Agreement and the Financing Agreements, and (d) all
other funds from any source legally available to the Authority.
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"Service Payments" means the annual payments by each User for the service provided by
the Project in the applicable Operating Period, in the amounts set forth in Exhibit A hereto, as
revised periodically from time to time by the Authority, which amounts shall be used by the
Authority to pay the principal of and interest on the Bonds or deposited in the Reserve and
Replacement Fund.

"Trustee" means initially the Treasurer, Auditor or other designee of the County of
Alameda or such other firm appointed by the Authority and acting as an independent Trustee
with the duties and powers provided in the Trust Agreement, its successors and assigns, and any
other corporation or association which may at any time be substituted in its place, as provided in
the Trust Agreement.

“Trust Agreement” means the Trust Agreement, dated as of Octaber 1, 2010, between the
Authority and the Trustee, as originally executed and as it may from time to time be amended or
supplemented.

"User Payment" means, collectively, the Service Payment and the Operating Payment
due in any year, except to the extent such amounts are rebated to a User due to abatement of such
User's obligations hereunder as provided in Section 3.04 hereof.

"Users" means all signatories to an Operating Agreement that have paid an Initial
Payment.

ARTICLE 11
OPERATION OF THE FACILITIES

Section 2.01. Operation of the Project: Title.

The Authority has or will enter into purchase orders and contracts to supervise and
provide for, or cause to be supervised and provided for, the complete planning, design,
construction, acquisition, financing, improvement, repair, modification and installation of the
Project (collectively, "Construction"). The Authority covenants to obtain such land use permits
as are required for Construction. In the event any such permit cannot be reasonably obtained,
the Authority will use its best efforts to pursue alternate sites for such component of the Project.
The Authority agrees that it will cause the work under said contracts to be diligently performed
and that the Project will be constructed in accordance with the specifications approved by the
Authority.

The Authority shall have the right to make additions, modifications and improvements to
the Project or any portion thereof. All additions, modifications and improvements to the Project
shall thereafter comprise part of the Project and become subject to the provisions of this
Operating Agreement. Such additions, modifications and improvements shall not in any way
damage the Project, or cause the Project to be used for purposes other than those authorized
under the provisions of state and federal law; and the Project, upon completion of any additions,
modifications and improvements made thereto pursuant to this Section, shall be of a value which
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is not substantially less than the value thereof immediately prior to the making of such additions,
modifications and improvements. The Authority will not permit any mechanic's or other lien to
be established or remain against the Project for labor or materials furnished in connection with
any remodeling, additions, modifications, improvements, repairs, renewals or replacements made
by the Authority pursuant to this Section; provided that if any such lien is established and the
Authority may in good faith contest any lien filed or established against the Project, and in such
event may permit the liens so contested to remain undischarged and unsatisfied during the period
of such contest and any appeal therefrom. The User will cooperate in any such contest, upon the
request and at the expense of the Authority.

‘ Notwithstanding any other provision hereof, the Authority shall be entitled to remove
portions of the Project from service, upon a filing with the Trustee of evidence that adequate
facilities remain to provide comparable levels of service to the Users notwithstanding any such
removal.

Section 2.02. Modification of Project.

The Authority hereby agrees to operate the Project for the duration of this Operating
Agreement.

The Project shall only be used for radio service for public safety and other governmental
uses for the benefit and convenience of the Users. User shall have the right to use the Project at
all times herein mentioned at rates and charges established by the Authority, except as otherwise
provided pursuant to Article V hereof. In order to effectively operate the Project, the Authority
hereby agrees to maintain and preserve the Project in good repair and working order at all times
and to operate the Project in an efficient and economical manner, and to pay all maintenance and
operation costs of the Project as they become due and payable from available revenues.

At all times during the term of this Operating Agreement the Authority shall hold title to
the Project, including alt additions which comprise fixtures, repairs, replacements or
modifications thereto, except for such equipment as is owned by one or more Users or other
governmental agencies and licensed to the Authority. Upon the termination of this Operating
Agreement, all right, title and interest in and to the Project shall be retained by the Authority
except as may be otherwise provided pursuant to licensing or other agreements.

The User recognizes and acknowledges that the operation, control, ownership and
management of the Project is at the complete and sole discretion of the Authority. Nothing in
this Operating Agreement shall be construed to limit the Authority's discretion in management
and operation of the Project. In connection therewith, User hereby consents to all steps or
actions Authority has taken or may take which are necessary or appropriate for the authorization,
issuance, sale and delivery of the Bonds.

The Authority will make all reasonable effort to provide continuous service to the Users,
but may temporarily discontinue or reduce service to one or more of the Users for the purpose of
necessary investigation, inspection, maintenance, repair or replacement of any of the Project, or
except as provided in Article V hereof. The Authority shall notify Users as far in advance as
reasonably possible of any discontinuance or reduction of service, and the estimated duration of
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such discontinuance or reduction. Recognizing that the Users will rely on the Authority for
uninterrupted service, the Authority agrees to use its best efforts throughout the term of this
Operating Agreement to minimize any such discontinuance or reduction of service.

The Authority shall prepare a budget for all Operating Costs by the beginning of each
fiscal year, and shall promptly provide each User with a copy thereof. To the extent Operating
Costs in any year exceed the amount set forth in the budget, the Authority shall promptly notify
each User in writing of such increases. Upon receipt of such notice, the User hereby agrees to
use its best efforts to pay such increased Operating Costs as soon as possible.

The Authority acknowledges and agrees that the User has full authority and discretion to
grant or deny applications for land use entitlements and approvals within its jurisdiction related
to the Project, and that this Operating Agreement does not grant the Authority any such
entitlements or approvals to develop the Project.

Section 2.03. Bond Issuance.

The Bonds shall be issued, sold and delivered on such terms and conditions as the
Authority, 1n its reasonable discretion, deems necessary or desirable. User hereby agrees to
cooperate with the Authority and its designated representatives, and to provide all reasonably
requested material relating to the User, in order to timely accomplish such authorization,
issuance, sale and delivery of the Bonds; provided that such cooperation does not constitute an
agreement to issue any land use permits. However, User covenants to promptly process all
applications of the Authority for necessary land use permits.

The Authority shall issue Bonds only for that portion of the Project's Construction that is
not funded by prepaid Service Payments from Users..

Section 2.04. Term.

Unless extended by mutual agreement, the term of this Operating Agreement shall
commence on the first date of delivery of any Bonds to the initial purchaser thereof (or if
executed later, the date of execution of this Operating Agreement) and terminate (subject to such
other termination events as provided in this Operating Agreement), on the date on which no
Bonds are Outstanding.

ARTICLE 1II

PAYMENT OF INITIAL PAYMENTS AND USER PAYMENTS; RESERVE AND
REPLACEMENT FUND

Section 3.01. Payment of the Initial Payment and User Pavments.

New Users who enter into an Operating Agreement and existing Users who have paid an
Initial Payment of $200 per radio who wish to increase the number of radios in their existing
service, shall pay an Initial Payment to the Authority, or ifs successors or assigns, from any
source of legally available money, of Two Hundred Dollars ($200) per radio. The Initial
Payments shall be deposited in the Reserve and Replacement Fund. In addition, each New User,
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or User increasing the number of radios in setvice, shall pay an Operating Payment equal to the
fee per radio paid by all then existing Users, and a Service Payment per radio equal to that paid
by each existing User then paying a Service Payment, unless such New User selects prepayment
of its Service Payment. '

In the event that a User chooses to prepay its Service Payment at the time of its execution
of the Operating Agreement, the Authority will calculate the appropriate contribution of the User
based on the total cost of the Project, and will deposit such Service Payment made prior to Bond
sizing in the Project Fund. Projected User Payments are set forth in Exhibit A.

In addition to any required Initial Payment, on each Due Date, beginning in 2013, unless
required earlier pursuant to a supplemental agreement, the User shall pay to the Authority, or its
successors or assigns, from any source of legally available money, its Service Payment, if any is
due, and its Operating Payment. The Operating Payment owed by each User shall be in the
amount annually determined by the Authority for such Operating Period. The payment in any
Operating Period by a User of its User Payment shall be for use of the Project by such User
during such Operating Period.

Each Initial Payment and User Payment shall be payable by the User in accordance with
the terms hereof and at the times required herein in lawful money of the United States of
America. In the event the User should fail to make any of the payments required in this Section
3.01, the payment in default shall continue as an obligation of such User until the amount in
default shall have been fully paid, and the User agrees to pay the same with interest thereon, to
the extent permitted under applicable law, from the date of default to the date of payment at the
highest rate of interest represented by any Outstanding Bond plus one percent (1%). Overdue
Service Payments, if received, shall be deposited in the Reserve and Replacement Fund to the
extent that the amount on deposit therein is less than the Reserve and Replacement Fund
Requirement, and then to the Revenue Fund. Overdue Operating Payments shall be used by the
Authority to pay Operating Costs.

The User Payment coming due and payable during each Operating Period shall constitute
the total payment for service to such User provided by the Project for such Operating Period, and
shall be paid by each User in each Operating Period for and in consideration of the right of the
use and service provided by the Project during each Operating Period. The parties hereto have
agreed and determined that the total User Payment represents not more than the fair value of the
cost of the service provided by the Project. In making such determination, consideration has
been given to the estimated fair market value of the Project, the costs of financing, servicing and
operating the Project, other obligations of the User and the Authority under this Operating
Agreement, the uses and purposes which may be served by the Project and the benefits therefrom
which will accrue to the Users and the general public.

Section 3.02. Source of Payments: Budget and Appropriation.

The User Payments shall be payable from any source of legally available funds of the
Users. User covenants to take such action as may be necessary to include all payments owed
hereunder in each of its annual budgets during the term of this Operating Agreement and to make
the necessary annual appropriations for all such payments. The covenants on the part of User
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contained herein shall be deemed to be and shall be construed to be duties imposed by law and it
shall be the duty of each and every public official of User to take such action and do such things
as are required by law in the performance of the official duty of such officials to enable such
User to carry out and perform the covenants and agreements of such User in this Operating
Agreement.

In the event of abatement of User's Service Payment due to the Project being unavailable
for use, the User's Authorized Representative and officers charged with the duty of preparing
and submitting the annual budget of User to its legislative body shall include in the proposed
budget, and request that the legislative body include in the final approved budget, and thereby
appropriate, any amount necessary to replenish the Reserve and Replacement Fund in the amount
of such User's abated Service Payment. Such officers shall use their best efforts to obtain such
appropriation. The request for inclusion in the final approved budget and appropriation shall be
made in each Fiscal Year following any such abatement so long as is necessary to restore the
Reserve and Replacement Fund. Notwithstanding the foregoing provisions of this paragraph, the
decision of the legislative body as to whether or not to approve and appropriate any amount
under this paragraph in any given Fiscal Year for the purpose of reinstating the Reserve and
Replacement Fund Requirement is in the sole and sound discretion of such legislative body, and
the failure to make any such appropriation in any given Fiscal Year shall not constitute an Event
of Default under this Operating Agreement.

Section 3.03. Reserved,

Section 3.04. Abatement of Pavment of User Pavments.

If the Project shall be taken permanently under the power of eminent domain or sold to a
government threatening to exercise the power of eminent domain, this Operating Agreement
shall cease with respect thereto as of the day possession shall be so taken. Ifless than all of the
Project shall be taken permanently, or if the Project or any portion thereof shall be taken
temporarily, under the power of eminent domain, and there is a resulting substantial interference
with the service provided by the Project, then () this Operating Agreement shall continue in full
force and effect with respect thereto and shall not be terminated by virtue of such taking and the
parties hereto waive the benefit of any law to the contrary, and (b) there shall be a partial
abatement of the User Payments, in a commercially reasonable amount to be determined by the
Authority such that the resulting User Payments represent fair consideration for the service
provided by the remaining usable components of the Project. The User Payments shall be abated
during any period in which there is a material failure by the Authority to provide radio service
from the Project to such User. The amount of such abatement shall be determined by the
Authority such that the resulting User Payments represent fair consideration for the service
provided by the portions of the Project not damaged or destroyed. Such abatement shall continue
for the period commencing with such material damage or destruction and ending with the
substantial completion of the work of repair or reconstruction. In the event of any such material
damage, destruction or malfunction, this Operating Agreement shall continue in full force and
effect and User waives any right to terminate this Operating Agreement by virtue of any such
damage and destruction.

Section 3.05. Receipt and Deposit of User Payments.
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. - The Authority covenants and agrees that the User Payments, when and as received, will
be received and held by or on behalf of the Authority in trust and deposited in the Revenue Fund.

Section 3.06. Establishment, Maintenance and Use of Reserve and Replacement Fund.

The Authority shall maintain and hold a separate fund to be known as the "Reserve and
Replacement Fund.” The Authority shall deposit Revenues remaining after paying Debt Service
on the Bonds, and Operating Payments remaining after payment of all Operating Costs for the
Fiscal Year , in the Reserve and Replacement Fund until the amount on deposit therein is at least
equal to the Reserve and Replacement Fund Requirement , and thereafter add such amounts as
the Authority shall determine from time to time as necessary to replenish the Reserve and
Replacement Fund so that it has on deposit an amount at least equal to the Reserve and
Replacement Fund Requirement. The Authority may withdraw amounts from the Reserve and
Replacement Fund for use in repairing, improving or replacing the Project or any component
thereof; providing credits to Users pursuant to Exhibit A hereto; or for any other lawful purpose
that is authorized by the Authority's Board of Directors; provided, however, that in the event any
User Payment is abated as provided herein or is insufficient to pay Debt Service, amounts on
deposit in the Reserve and Replacement Fund may be used for transfer to the Trustee in an
amount equal to such abated User Payments or such insufficiency, until such time as the
abatement is discontinued and User Payments are sufficient to pay Debt Service.

ARTICLE IV
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 4.01. Compliance with Operating Agreement.

The Users will punctually pay the User Payments in strict conformity with the terms
hereof, and will faithfully observe and perform all the agreements, conditions, covenants and
terms contained herein required to be observed and performed by them.

The Authority will faithfully observe and perform all the agreements, conditions,
covenants and terms contained herein and in the Trust Agreement required to be observed and
performed by it, and it is expressly understood and agreed by and among the parties to this
Operating Agreement that each of the agreements, conditions, covenants and terms contained in
this Operating Agreement is an essential and material term of the operation of the Project by the

Authority.

Section 4.02, Against Encumbrances.

The Authority hereby covenants that as of the date hereof there is no pledge of or lien on
the Revenues other than the pledge and lien securing the Bonds. The Authority will not make
any pledge of or place any lien on the Revenues except as provided for herein or in the
Resolution. ’

Section 4.03. Against Sale or Other Disposition of Property.'
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The Authority will not sell, lease, encumber or otherwise dispose of the Project or any
part thereof; provided however, any real or personal property which has become nonoperative or
which is not needed for the efficient and proper operation of the Project, or any material or
equipment which has become worn out, may be sold or exchanged at not less than the fair market
value thereof, provided that such sale or exchange does not materially adversely affect the
service provided by the Project and that the proceeds (if any) of such sale or exchange shall be
deposited in either the Revenue Fund or the Reserve and Replacement Fund. The determination
of which fund to receive such deposit shall be at the discretion of the Authority.

Section 4.04. Against Competitive Project.

To the extent permitted by law, the User covenants not to acquire, maintain or operate
within the jurisdiction of the Authority any public safety radio system competitive with the
Project without the prior written consent of the Authority, which consent shall not be
unreasonably withheld. This covenant is not intended to, and does not, prohibit the User from
acquiring, maintaining, or operating a public radio system within its jurisdiction if the Operating
Agreement is terminated or when the User no longer participates in the Project or with the
Authority.

Section 4.05. Tax Covenants.

The Authority and User hereby covenant that they shall not make or permit any use of the
Project that may cause the Bonds, or bonds the proceeds of which are used to purchase the
Bonds, to be "arbitrage bonds" within the meaning of Section 148 of the Internal Revenue Code
of 1986, as amended.

The Authority shall not use the Project to benefit a non-governmental unit until the -
Project achieves the baseline level of service to Users, and further covenants that so long as any
Bonds remain Outstanding, the amount of capacity of the Project to be used, allocated or
assigned to any person, other than a governmental unit, will not exceed ten percent (10%) of the
total capacity of the Project during such period. For these purposes, the total capacity of the
Project shall be determined by multiplying the capacity of the Project by the number of years in
the term of the Bonds. The term "governmental unit" means the State of California or any
political subdivision thereof but excludes the United States Government or any agency thereof.

Section 4.06. Aocessrto the Project.

The Users and any Authorized Representative of the Users, and the Users' successors or
assigns, shall have the right at all reasonable times to enter upon and to examine and inspect the
Project or any part thereof. The Users, any Authorized Representative of the Users and the
Users' successors or assigns shall further have such rights of access to the Project or any
component thereof as may be reasonably necessary to cause the proper maintenance of the
Project in the event of failure by the Authority to perform its obligations hereunder; provided,
however, that neither the Users nor any of their assigns shall have any obligation to cause such
proper maintenance.

Section 4.07. Maintenance of Existence: Amendment of JPA Agreement.
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User hereby covenants that so long as any Bonds are Outstanding, User will not terminate
this Operating Agreement except as provided in this Section or Section 6.01 hereof. Withdrawal
from the JPA Agreement shall not constitute a withdrawal from this Operating Agreement. User
shall use its best efforts to maintain its existence and the existence of the Authority, will not
dissolve. or otherwise dispose of all or substantially all of its own or the Authority's assets and
will not consolidate with or merge into another public agency or permit one or more public
agencies to consolidate with or merge into it; provided, however, that User may dissolve,
consolidate or merge, sell or otherwise transfer to another entity all or substantially all of its
assets, provided that the surviving, resulting or transferee entity, as the case may be (i) is a public
agency of the State of California or a subdivision thereof, (ii) assumes in writing all of the
obligations of User under this Operating Agreement, and (iii) provides an opinion of Bond
Counsel (addressed to the Trustee, Counties and the Authority) to the effect that such dissolution,
consolidation, merger, sale or transfer will not adversely affect the exclusion of interest on the
Bonds from gross income for federal income tax purposes, and complies with the requirements
of this Section 4.07. The Authority will use its best efforts to enforce the provisions of this
Section 4.07.

So long as any Bonds are Qutstanding, the User, if a Member, hereby covenants not to
amend or modify the JPA Agreement in a manner which materially affects this Operating
Agreement without first obtaining an opinion of Bond Counsel that such modification or
amendment does not materially adversely affect the interests of the Bond Owners.

Section 4.08. Payment of Claims.

The Authority will pay and discharge any and all lawful claims for labor, materials or
supplies which, if unpaid, might become a lien on the Revenues or any part thereof or on any
funds in the control of the Authority prior or superior to the lien of the Bonds or which might
impair the security of the Bonds. ' o

Section 4.09. Compliance with Contracts.

The Authority will comply with, keep, observe and perform all agreements, conditions,
covenants and terms, express or implied, required to be perfonmed by it contained in all contracts
for the use of the Project and all other contracts affecting or involving the Project to the extent
that the ‘Authority is a party thereto, including the contract with the initial Project vendor.

Section 4.10. Insurance.

(a) The Authority shall procure and maintain, or cause to be procured and
_maintained, throughout the term of this Operating Agreement, casualty insurance against loss or
damage to the Project, in an amount at least equal to the lesser of replacement cost of the Project
or the then outstanding principal amount of the Bonds. Such insurance shall, as nearly as
practicable, cover loss or damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke,
fire, lightning, vandalism, malicious mischief and such other hazards as are normally covered by
such insurance with extended coverage. Such insurance shall not cover loss or damage by
seismic activity. Such insurance shall be subject to such deductibles as are customarily
maintained by public agencies with respect to works and properties of a like character, but in any
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case shall not exceed One Hundred Thousand Dollars ($100,000). Such insurance may be
maintained as part of or in conjunction with any other insurance coverage carried by the
Authority, and may be maintained in whole or in part in the form of the participation by the
Authority in a joint powers authority or other program providing pooled insurance; provided that
such insurance may not be maintained by the Authority in the form of self-insurance. The Net
Proceeds of such insurance shall be applied as provided in the Trust Agreement.

(b) The Authority shall maintain or cause to be maintained throughout the term of
this Operating Agreement, a standard comprehensive general insurance policy or policies in
protection of the Authority, the Users, and their respective members, officers,-agents, employees,
designated volunteers and assigns. Said policy or policies shall provide for indemnification of
said parties against direct or contingent loss or liability for damages for bodily and personal
mnjury, death or property damage occasioned by reason of the operation of the Project as required
by the JPA Agreement. Such policy or policies shall provide coverage in such liability limits
and be subject to such deductibles as the Authority shall deem adequate and prudent. Such
insurance may be maintained as part of or in conjunction with any other insurance coverage
carried by the Authority, and may be maintained in whole or in part in the form of self-insurance
by the Authority, subject to the provisions of (¢) below, or in the form of the participation by the
Authority in a joint powers authority or other program providing pooled insurance. The
proceeds of such liability insurance shall be applied by the Authority toward extinguishment or
satisfaction of the liability with respect to which paid.

(c) The Authority will procure and maintain, or cause to be procured and maintained,
workers’ compensation insurance against liability for compensation under the Workers'
Compensation Insurance and Safety Act of California, or any act hereafter enacted as an
amendment or supplement or in lieu thereof, such insurance to cover all persons employed by the
Authority in connection with the operation of the Project; provided that such insurance may be

. effected under a legal self-insurance program.

(d)  The Authority shall procure and maintain, or cause to be procured and
maintained, throughout the term of the Operating Agreement, business interruption or use and
occupancy insurance to cover loss, total or partial, of the use of the Project and the service
provided thereby as a result of any of the hazards covered in the insurance required by this
Section 4.10, in an amount at least equal to the Debt Service coming due and payable in the next
two (2) consecutive years, net of any capitalized interest held pursuant to the Financing
Agreement. Such insurance may be maintained as part of or in conjunction with any other
insurance coverage carried by the Authority, and may be maintained in whole or in part in the
form of participation in a joint powers authority or other program providing pooled insurance;
provided that such insurance may not be maintained by the Authority in the form of self-
insurance. The Net Proceeds of such insurance, if any, shall be paid to the Trustee and deposited
in the Revenue Fund, and shall be credited towards the User Payments allocable to the insured
improvements as the same become due and payable.

(e) Insurance required to be maintained by subparagraphs (b) or (c) above may be
effected under a legal self-insurance program so long as (i) the Authority shall certify to the
Trustee that the Authority has segregated amounts in a special insurance reserve meeting the
requirements of the applicable subparagraph (which segregated reserve may be held by any legal
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depository of Authority funds) and (11} the Trustee receives a certificate of a nationally
recognized Insurance Consultant that such reserve is actuarially sound, upon which certificate
the Trustee may conclusively rely. All policies of insurance required to be maintained herein
shall provide that the Trustee shall be given thirty (30) days' written notice of any intended
cancellation thereof or reduction of coverage provided thereby, provided, however, the Trustee
shall not be responsible for the sufficiency of any insurance herein required.

Section 4.11. Books and Accounts; Statements.

(a)  The Authority will keep proper books of record and accounts of the Project,
separate from all other records and accounts of the Authority, in which complete and correct
entries shall be made of all transactions relating to the Project. Such books of record and
accounts shall at all times during business hours be subject to the inspection of the Users.

(b)  The Authority will prepare and file with the Trustee and the Counties annually
within sixty (60) days after the close of each Fiscal Year during the term of this Operating
Agreement a certified statement that all insurance required by this Operating Agreement to be
carried by the Authority with respect to the Project is in full force and effect and complies with
the terms hereof.

(c) The Authority will cause to be prepared not more than two hundred ten (210) days
after the close of each Fiscal Year financial statements of the Authority for such Fiscal Year
prepared in accordance with Generally Accepted Accounting Principles, together with an
Accountant's Report thereon prepared by an Independent Certified Public Accountant who
examined such financial statements, and a general statement of the physical condition of the
Project. The Authority will furnish a copy of such summary statement to the Users.

Section 4.12. Payment of Taxes and Compliance with Governmental Regulations.

The Authority will pay and discharge all taxes, assessments and other governmental
charges, if any, which may hereafter be lawfully imposed upon the Project or any part thereof
when the same shall become due. The Authority will duly observe and conform with all valid
regulations and requirements of any governmental authority relative to the operation of the
Project or any part thereof, but the Authority shall not be required to comply with any
regulations or requirements so long as the validity or application thereof shall be contested in
good faith. ‘

Section 4.13. Amount of Service and Operating Payments.

The Authority will, at all times during the term of this Operating Agreement, fix,
prescribe and collect the Service Payments and Operating Payments in connection with use of
the Project so as to yield sufficient amounts, after making reasonable allowances for
contingencies and errors in the estimates, to pay the Debt Service and Operating Costs due in the
applicable Fiscal Year. The Authority shall provide a written statement to the Counties and the
Trustee by October 1 of each year to the effect that it has on deposit, or reasonably expects to
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have on deposit when needed, sufficient funds to pay the Debt Service and Operating Costs as
they come due in the current Fiscal Year.

Section 4.14. Operation of Project.

The Authority will, so long as the Bonds are outstanding, continue to operate the Project.
The Authority will use its best efforts to employ, or cause to be employed, sufficient staff to
maintain and operate the Project. User hereby covenants to purchase any replacement or
additional components to be used in conjunction with the service provided by the Project from
the Authority, or in conformity with such specifications as the Authority may, from time to time,
prescribe. User will not use the service provided by the Project with any equipment which is not
authorized by the Authority. User hereby covenants not to use the Project in any manner which
may adversely affect the service provided by the Project.

Section 4.15. Reserved.

Section 4.16. Further Assurances.

The Authority and the User will each adopt, deliver, execute and make any and all further
assurances, instruments and resolutions as may be reasonably necessary or proper to carry out
the intention or to facilitate the performance hereof of the respective parties to this Operating
Agreement.

Section 4.17. Eminent Domain Proceeds.

If all or any part of the Project shall be taken by eminent domain proceedings, the Net
Proceeds thereof shall be used to prepay or defease the Bonds.

Section 4.18. Use of Eminent Domain.

User hereby covenants and agrees, to the extent it may lawfully do so, that during the
term of this Operating Agreement, and so long as any of the Bonds remain Outstanding and
unpaid, User will not exercise the power of condemnation with respect to the Project or any
component thereof. User further covenants and agrees, to the extent it may lawfully do so, that if
for any reason the foregoing covenant is determined to be unenforceable or if User should fail or
refuse to abide by such covenant and shall condemn the Project or any component thereof, the
appraised value of the Project or such component shall not be less than the greater of (i) if the
Bonds are then subject to redemption, the principal and interest due on the Bonds outstanding
through the date of their redemption, or (i) if the Bonds are not then subject to redemption, the
amount necessary to defease such Bonds to the first available redemption date in accordance
with the Trust Agreement.

Section 4.19. Further Representations, Covenants and Warranties of the Authority.
The Authority represents, covenants and warrants to the Users as follows:

(a) Due Organization and Existence. The Authority is a joint exercise of powers
authority duly organized and validly existing under the JPA Agreement and the laws of the State
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of California, has full legal right, power and authority under the laws of the State of California to
enter into this Operating Agreement and to carry out and consummate all fransactions .
contemplated hereby, and by proper action the Authority has duly authorized the execution and
delivery of this Operating Agreement.

(b)  Due Execution. The representatives of the Authority executing this Operating
Agreement have been fully authorized to execute the same pursuant to a resolution duly adopted
by the Board of the Authority.

(¢)  Valid, Binding and Enforceable Obligations. This Operating Agreement has been
duly authorized, executed and delivered by the Authority and constitutes the legal, valid and
binding agreement of the Authority enforceable against the Authority in accordance with its
ferms.

(d)  No Conflicts. The execution and delivery of this Operating Agreement, the
consummation of the transactions on the part of the Authority herein contemplated and the
fulfillment of or compliance by the Authority with the terms and conditions hereof do not and
will not conflict with or constitute a violation or breach of or default (with due notice or the
passage of time or both) under any applicable law or administrative rule or regulation, or any
applicable court or administrative decree or order, or any indenture, mortgage, deed of trust,
lease, contract or other agreement or instrument to which the Authority is a party or by which it
or its properties are otherwise subject or bound, or result in the creation or imposition of any
prohibited lien, charge or encumbrance of any nature whatsoever upon any of the property or
assets of the Authority, which conflict, violation, breach, default, lien, charge or encumbrance
would have consequences that would materially and adversely affect the consummation of the
transactions contemplated by this Operating Agreement or the financial condition, assets,
properties or operations of the Authority.

{e) Consents and Approvals. No consent or approval of any trustee or holder of any
indebtedness of the Authority, and no consent, permission, authorization, order or license of or
filing or registration with any governmental authority is necessary in connection with the
execution and delivery of this Operating Agreement, or the consummation of any transaction
herein contemplated, except as have been obtained or made and as are in full force and effect.

) No Litigation. There is no action, suit, proceeding, inquiry or investigation before
or by any court or federal, state, municipal or other governmental authority pending or, to the
knowledge of the Authority after reasonable investigation, threatened against or affecting the
Authority or the assets, properties or operations of the Authority which, if determined adversely
to the Authority or its interests, would have a material and adverse effect upon the consummation
of the transactions contemplated by or the validity of this Operating Agreement, or upon the
financial condition, assets, properties or operations of the Authority, and the Authority is not in
default with respect to any order or decree of any court or any order, regulation or demand of any
federal state, municipal or other governmental authority, which default might have consequences
that would materially and adversely affect the consummation of the transactions contemplated by
this Operating Agreement or the financial conditions, assets, properties or operations of the
Authority.
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Section 4.20. Representations, Covenants and Warranties of User.

User represents, covenants and warrants to the Authority as follows:

() Due Organization and Existence. Useris a public body, corporate and politic,
duly organized and validly existing under the laws of the State of California, has full legal right,
power and authority to enter into this Operating Agreement and to carry out and consummate all
transactions contemplated hereby and thereby, and by proper action User has duly authorized the
execution and delivery of this Operating Agreement.

(b)  Due Execution. The representatives of User executing this Operating Agreement
are fully authorized to execute the same pursuant to official action taken by the governing body
of the User.

(c)  Valid, Binding and Enforceable Obligation. This Operating Agreement has been
duly authorized, executed and delivered by User and constitutes the legal, valid and binding
agreement of User, enforceable against User in accordance with its terms.

(d)  No Conflicts. The execution and delivery of this Operating Agreement, the
consununation of the transactions on the part of User herein contemplated and the fulfillment of
or compliance by User with the terms and conditions hereof, do not and will not conflict with or
constitute a violation or breach of or default (with due notice or the passage of time or both)
under any applicable law or administrative rule or regulation, or any applicable court or
administrative decree or order, or any indenture, mortgage, deed of trust, lease, contract or other
agreement or instrument to which User is a party or by which it or its properties are otherwise
subject or bound, or result in the creation or imposition of any prohibited lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of User, which
conflict, violation, breach, default, lien, charge or encumbrance would have consequences that
would materially and adversely affect the consummation of the transactions on the part of such

User contemplated by this Operating Agreement or the financial condition, assets, properties or
operations of such User.

(e) Cansents and Approvals. No consent or approval of any trustee or holder of any
indebtedness of User, and no consent, permission, authorization, order or license of, or filing or
registration with, any governmental authority is necessary in connection with the execution and
delivery of this Operating Agreement, or the consumination of any transaction herein
contemplated, except as have been obtained or made and as are in full force and effect.

) No Litigation. There is no action, suit, proceeding, inquiry or investigation before
or by any court or federal, state, municipal or other governmental authority pending or, to the
knowledge of User after reasonable investigation, threatened against or affecting such User or
the assets, properties or operations of such User which, if determined adversely to the User or its
interests, would have a material and adverse effect upon the consummation of the transactions
contemplated by or the validity of this Operating Agreement, or upon the financial condition,
assets, properties or operations of the User , and User is not in default with respect to any order
or decree of any court or any order, regulation or demand of any federal, state, municipal or other
governmental authority, which default might have consequences that would materially and
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adversely affect the consummation of the transactions contemplated by this Operating
Agreement or the financial conditions, assets, properties or operations of User.

ARTICLEV
EVENTS OF DEFAULT AND REMEDIES

Section 5.01. Events of Defanlt.

Any one or more of the following events shall constitute an Event of Default hereunder:

(a) Failure by the User to punctually pay its User Payments when and as the same
shall become due and payable;

(b)  Failure by User to observe and perform any non-monetary condition or agreement
on its part to be observed or performed, for a period of thirty (30) days after receipt of written
notice specifying such failure and requesting that it be remedied has been given to User by the
Authority or the Trustee; provided, however, that if in the reasonable opinion of User the failure
stated in the notice can be corrected, but not within such thirty (30) day period, such failure shall
not constitute an Event of Default if User shall commence to cure such failure within such thirty

(30) day period and thereafter diligently and in good faith cure such failure in a reasonable
period of time; '

(c) User shall file a petition seeking arrangement or reorganization under federal
bankruptcy laws or any other applicable law of the United States of America or any state therein,
or if a court of competent jurisdiction shall approve a petition filed with the consent of a User
seeking arrangement or reorganization under the federal bankruptey laws or any other applicable
law of the United States of America or any state therein, or if under the provisions of any other
law for the relief or aid of debtors any court of competent jurisdiction shall assume custody or
control of such User or of the whole or any substantial part of its property. However, such filing
shall not constitute a default so long as User continues to pay its User Payments punctually.

Section 5.02. Remedies of the Authority.

Whenever any Event of Default occurs and is continuing, it shall be lawful for the

" Authority to, and the Authority shall, at the written direction of any Bondholder, exercise against
the User any and all remedies available pursuant to law or granted pursuant to this Operating
Agreement; provided, however, that notwithstanding anything herein or in the Trust Agreement
to the contrary, there shall be no right under any circumstances to accelerate the User Payments
or otherwise declare any User Payment not then in default to be immediately due and payable.
Each and every covenant hereof to be kept and performed by the User is expressly made a
condition and upon the breach thereof the Authority may exercise any and all rights granted
hereunder; provided, that no termination of this Operating Agreement shall be effected either by
operation of law or acts of the parties hereto, except only in the manner herein expressly
provided. Upon the occurrence and during the continuance of any Event of Default, the
Authority shall have and is granted each and every one of the following remedies, subject in all
respects to the limitations set forth in Section 5.04.
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(a)  Enforcement of Payments Without Termination. In the event the Authority does
not elect to terminate this Operating Agreement with respect to a User in the manner hereinafter
provided for in subparagraph (b) hereof, the User agrees to and shall remain liable for the
payment of its User Payment and the performance of all conditions herein contained and shall
reimburse the Authority for the full amount of its User Payments to the end of this Operating
Agreement; provided that its User Payments shall be payable only at the same time and in the
same manner as hereinabove provided for such User Payment, notwithstanding any suit brought
by the Authority for the purpose of obtaining possession of the Project or any component thereof
or the exercise of any other remedy by the Authority. Notwithstanding the provisions of the JPA
Agreement, User agrees that this Operating Agreement constitutes full and sufficient notice of
the right of the Authority to re-allocate service provided by the Project in the event of default by
the User without effecting a surrender of this Operating Agreement, and further agrees that no
acts of the Authority in effecting such re-allocation shall constitute a surrender or termination of
this Operating Agreement irrespective of the term for which such re-allocation is made or the
terms and conditions of such re-allocation, or otherwise, but that, on the contrary, in the event of
such default by the User the right to terminate this Operating Agreement with respect to such
User shall vest in the Authority to be effected in the sole and exclusive manner hereinafter
provided for in subparagraph (b) hereof. Any User which is in default hereunder agrees to
surrender and quit possession of the Project or any component thereof upon demand of the
Authority.

(b)  Termination of the Operating Agreement. Notwithstanding any provision of the
JPA Agreement to the contrary, upon the User's default the Authority may , at its option, and
shall, at the written direction of either Bondholder, terminate this Operating Agreement and
reallocate all or any portion of the User's service capacity of the Project ; provided, that the
Authority shall not terminate this Operating Agreement with respect to a User unless such
termination will not materially adversely affect either Bondholder. In the event of such
termination of this Operating Agreement by the Authority at its option and in the manner
hereinafter provided on account of default by the User (and notwithstanding any re-allocation of
the service capacity of the Project by the Authority in any manner whatsoever), the defaulting
User nevertheless agrees to pay to the Authority the difference between all costs, loss or damages
howsoever arising or occurring payable at the same time and in the same manner as is herein
provided in the case of the User Payment and any amounts realized from the reallocation of such
service capacity. Neither notice to pay the User Payment or notice to deliver up possession of
any component of the Project given pursnant to law shall of itself operate to terminate this
Operating Agreement, and no termination of this Operating Agreement on account of default by
the User shall be or become effective by operation of law, or otherwise, unless and until the
Authority shall have given written notice to such User of the election on the part of the Authority
to terminate this Operating Agreement with regards to such User. User covenants and agrees
that no swrrender of the Project, or any component thereof, or any termination of this Operating
Agreement shall be valid in any manner or for any purpose whatsoever unless stated and
accepted by the Authority by such written notice. User hereby exempts and agrees to save
harmless the Authority from any costs, loss or damage whatsoever arising or occasioned in
accordance with the provisions herein contained.

(c) - Proceedings at Law or In Equity. The Authority may, and shall at the written
direction of either Bondholder:
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@ by mandamus or other action or proceeding or suit at law or in equity,
enforce its rights against a User, or any board member, officer or employee thereof, and compel
the User or any such board member, officer or employee to perform and carry out its or his
* duties under applicable law and the agreements and covenants contained herein required to be
performed by it or him;

(i) by suit in equity enjoin any acts or things which are unlawful or violate the
rights of the Authority; or

(iif) by suit in equity upon the happening of an Event of Default require the
User and its board members, officers and employees to account as the trustee of an express trust.

Section 5.03. Non-Waiver.

A waiver of any defaunlt or breach of duty or contract by the Authority (which waiver
shall be subject to the prior written consent of the Bond Holders) shall not affect any subsequent
default or breach of duty or contract or impair any rights or remedies on any such subsequent
default or breach of duty or contract. No delay or omission by the Authority to exercise any
right or remedy accruing upon any default or breach of duty or contract shall impair any such
right or remedy or shall be construed to be a waiver of any such default or breach of duty or
contract or an acquiescence therein, and every right or remedy conferred upon the Authority by
applicable law or by this Article V may be enforced and exercised from time to time and as often
as shall be deemed expedient by the Authority.

If any action, proceeding or suit to enforce any right or exercise any remedy is abandoned
or determined adversely to the Authority, the Authority and the Users shall be restored to their
former positions, rights and remedies as if such action, proceeding or suit had not been brought
or taken, '

Section 5.04. Remedies Not Exclusive.

No remedy herein conferred upon or reserved in this Agreement is intended to be
exclusive of any other remedy, and each such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or now or hereafter existing in law or in equity
or by statute or otherwise and may be exercised without exhausting and without regard to any
other remedy conferred by any other law.

Section 5.05. Agreement to Pay Attornevs' Fees and Expenses.

In the event any party to this Operating Agreement should default under any of the
provisions hereof and the nondefaulting parties should employ attomeys or incur other expenses
for the collection of moneys-or the enforcement or performance or observance of any obligation

~or agreement on the part of the defaulting party herein contained, the defaulting party, upon
successful completion of such proceedings by the nondefaulting party, agrees that it will on
demand therefor pay to the nondefaulting party the reasonable fees of and subject to any
provision in the JPA Agreement regarding indemnification or payment of attorney fees, such
attorney fees and such other expenses so incurred by the nondefaulting party.
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Section 5.06. Trustee and Bond Owners to Exercise Rights.

Such rights and remedies as are given to the Authority under this Article V have been
pledged by the Authority to the Trustee for the benefit of the Bond Owners, to which pledge
User hereby consents. Such rights and remedies shall be exercised by the Authority, the Trustee
and the Bond Owners as provided in the Trust Agreement.

ARTICLE VI.
MISCELLANEOUS
Section 6.01. Prepayment.

The User may prepay its Service Payments by a deposit with the Trustee, as escrow
holder under an escrow deposit and trust agreement as referenced in and in conformance with the
Trust Agreement, of either (i) cash in an amount which is sufficient to pay all unpaid Service
Payments in accordance with the schedule set forth in the Trust Agreement, or (ii) non-callable
Federal Securities or pre-refunded non-callable municipal obligations rated "AAA" and "Aaa" by
S&P and Moody's, respectively, or (iii) any other investment approved in writing by the Trustee,
together with cash if required, in such amount as will, in the opinion of an independent certified
public accountant, together with interest to accrue thereon, be fully sufficient to pay all unpaid
Service Payments pursuant to the Trust Agreement on their payment dates so that a pro-rata
share of the Bonds shall be defeased as provided for in the Trust Agreement.

Notwithstanding the JPA Agreement or any other provision of this Operating Agreement,
including without limitation Sections 4.07 and 5.01 hereof, in the event of a deposit pursuant to
this Section 6.01, all obligations of the User under this Operating Agreement shall cease and
terminate, excepting only the obligation of the User to pay the Operating Payments, to the extent
the User is still using the service provided by the Project. The prepaid Service Payments are
deemed to be and shall constitute a special fund for the payment of Service Payments in
accordance with the provisions of this Operating Agreement.

The Authority shall consent to such prepayment or defeasance to the extent the same
complies with the tax covenants of the Authority and the Counties.

Section 6.02. Benefits of Qperating Apreement Limited to Parties.

Except as provided in Section 6.03, nothing contained herein, express or implied, is
intended to give to any person other than the Authority and the User any right, remedy or claim
under or pursuant hereto, and any agreement or covenant required herein to be performed by or
on behalf of the Authority or the User shall be for the sole and exclusive benefit of the other

party.

Section 6.03. Successor Is Deemed Included In All References to Predecessor.

Whenever the Authority or the User is named or referred to herein, such reference shall
be deemed to include the successor to the powers, duties and functions that are presently vested
in the Authority or the User, and all agreements and covenants required hereby to be performed
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by or on behalf of the Authority or the User shall bind and inure to the benefit of the respective
successors thereof whether so expressed or not; provided, however, that the Authority shall not
provide service from the Project to any successor to a User until such successor accepts in
writing the obligations hereunder of the predecessor User.

Section 6.04. Waiver of Personal Liability.

No board member, officer or employee of User shall be individually or personally liable
for the User Payment, but nothing contained herein shall relieve any board member, officer or
employee of User from the performance of any official duty provided by any applicable
provisions of law or hereby.

Section 6.05. Article and Section Headings, Gender and References.

The headings or titles of the several articles and sections hereof and the table of contents
appended hereto shall be solely for convenience of reference and shall not affect the meaning,
construction or effect hereof, and words of any gender shall be deemed and construed to include
all genders. All references herein to "Articles," "Sections" and other subdivisions or clauses are
to the corresponding articles, sections, subdivisions or clauses hereof;, and the words "hereby,"
"herein," "hereof," "hereto," "herewith,” "hereunder"” and other words of similar import refer to
this Operating Agreement as a2 whole and not to any particular article, section, subdivision or
clause hereof.

Section 6.06. Partial Invalidity.

If any one or more of the agreements or covenants or portions thereof contained herein
required to be performed by or on the part of the Authority or the User shall be contrary to the
law, then such agreement or agreements, such covenant or covenants or such portions thereof
shall be null and void and shall be deemed separable from the remaining agreements and
covenants or portions thereof and shall in no way affect the validity hereof. The Authority and
User hereby declare that they would have executed this Operating Agreement, and each and
every other article, section, paragraph, subdivision, sentence, clause and phrase hereof
irrespective of the fact that any one or more articles, sections, paragraphs, subdivisions,
sentences, clauses or phrases hereof or the application thereof to any person or circumstance may
be held to be unconstitutional, unenforceable or invalid.

Section 6.07. Assignment.

This Operating Agreement and any rights hereunder may not be assigned by either Party
without obtaining the prior written consent of the other Party. Section 6.08. Net Contract.

This Operating Agreement shall be deemed and construed to be a "net-net-net obligation"
and User hereby agrees that the User Payments shall annually be an absolute net return to the
Authority, free and clear of any expenses, charges or set-offs whatsoever.

Section 6.09. California Law.
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This Operating Agreement shall be construed and governed in accordance with the laws
of the State of Califomia.

Section 6.10. Notices.

Any notice, request, complaint, demand or other communication under this Operating
Agreement shall be given by first class mail or personal delivery to the party entitled thereto at
its address as set forth below, or by facsimile transmission or other form of telecommunication,
at its number set forth below. Notice shall be effective either (a) upon transmission by facsimile
transmission or other form of telecommunication, (b) forty-eight (48) hours after deposit in the
United States of America first class mail, postage prepaid, or (c) in the case of personal delivery
to any person, upon actual receipt. User, the Authority or the Trustee may, by written notice to
the other parties, from time to time modify the address or number to which communications are
to be given hereunder.

Authority: East Bay Regional Communications System Authority
Alameda County Office of Homeland Security and Emergency
Services
4985 Broder Boulevard
Dublin California 94568
Office: 925-803-7802
Attention: Thomas G. McCarthy, Executive Director

User: . City of Oakland

Attention: John A. Flores, Interim City Administrator
1 Frank Ogawa Plaza
34 Floor
Oakland, CA 94612

Trustee: [Name, Address and Facsimile Number]

Section 6.11. Effective Date.

This Operating Agreement shall become effective upon its execution and delivery, and
shall terminate as set forth in Section 2.04 hereof.

Section 6.12. Execution in Counterparts.

This Operating Agreement may be executed in several counterparts, each of which shall
be deemed an original, and all of which shall constitute but one and the same instrument.

Section 6.13. Amendments.

The User and the Authority may at any time amend or modify any of the provisions of
this Operating Agreement, but only with the prior written consent of the Bond Owners of a
majority in aggregate principal amount of the outstanding Bonds.
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No such amendment shall adversely affect the rights, obligations, immunities or
indemnities of the Trustee hereunder without the Trustee's written consent. The Authority shall
obtain and cause to be filed with the Trustee an opinion of Bond Counsel with respect to any
amendment or modification hereof, stating that all conditions precedent to such amendment have
been satisfied. Promptly following the effective date of any amendment or modification
pursuant to this Section, the Authority shall mail written notice thereof to each rating agency
which then maintains a rating on the Bonds.

Section 6.14. Business Days.

Any act or thing required to be done or exist on any date set forth herein which does not
constitute a Business Day in any year shall be deemed to be done or to exist on such date if such
act or thing is done or exists on the next date which constitutes a Business Day.

IN WITNESS WHEREOF, the Authority and the undersigned User has entered into this
Operating Agreement effective on the date first written above.

[Siznature Pages to Follow.]
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AUTHORITY:

East Bay Regional Communications System Authority

By: // %«—’“
Gregefy J/Alfern, Chair

APPROVED AS TO FORM:

Robin Donoghue, Attorney/at Law

USER:
City of Oakland

By ‘ﬁum H- e

thn}Fmres, Interim City Administrator

. SRR - AU AL T
/ LaTonda Simmons, City Clerk

APPROVED AS TO FORM

/ 2> /

By:

Cel’s% Ortlz Deputy Clty Attorney
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EXHIBIT A
SERVICE AND OPERATING PAYMENT AMOUNTS
AS OF FISCAL YEAR 2013-2014

The amount of User's Operating Payments will be calculated and made each year based on the
total number of radios that Subscribers have committed to place in service in the Project, once

“the User has paid the upfront cost of $200 per radio. There are two types of payment categories:

Payment Category #1 — If the User prepays its Service Payment it will only be responsible for
its Operating Payments.. The amount to prepay the Service Payment is estimated to be $1,545
per radio placed in service. The Operating Payment for a User that has prepaid its Service
Payment is estimated to be $30 per month per radio subscribed to the Project. The Authority
will notify the User of the amount of the Operating Payment in January of the fiscal year
preceding the fiscal year for such payment. Operating Payments will be due by August 31% of

the fiscal year in which such payment is due.

Payment Category #2 — If the User does not prepay its Service Payment, it will be responsible
for both the Service Payment and Operating Payment components of the User Payment. Such
User will pay a combined User Payment that includes the Service Payment and Operating
Payment components, with an estimated combined payment of $45 per month for each radio it
subscribes to the Project. The Authority will notify the User of the amount of the required User
Payment in January of the fiscal year preceding the fiscal year for such payment. The User
Payment will be due by August 31% of the fiscal year in which such payment is due.

The estimated payments reflected in this Exhibit A are based on Project costs of $17,000,000
and a total number of 11,000 radios committed to service on the Project. In the event that prior
to January 1, 2013, the total number of radios comimitted to service on the Project increases or
decreases, or the Project cost decreases, the User will receive a credit or a rate adjustment, as

applicable.
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User:

Amount of Prepayment of Service Payments (if applicable):

Date of Prepayment of Service Payments (if applicable):

Amount of Initial Payment (if applicable):

Date of Payment of Initial Payment (if applicable):

Radio count:
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EXHIBIT B
PROJECT DESCRIPTION

The East Bay Regional Communications System (EBRCS) is a P-25 compliant digital
communications system manufactured by Motorola providing interoperability for emergency
responders and others on the system in Alameda and Contra Costa counties. The system is a
Motorola Astro 25 SmartZone Project 25 700/800 MHz. system. The system consists of 36
repeater sites divided into 6 simulcast cells.

Cell Repeater Sites | Channels | Standalones Channels
ALCO 4 16 1 4
Northwest

ALCO 7 12 1 5
Southwest

ALCO East 4 10 1 4

CCCO West 4 10 1 5

CCCO Central |8 10

CCCO East 3 7 2 3-4

The EBRCS system specifications were developed by AECOM of Lynchburg Virginia. The
system Master site controller is located at the Alameda County Office of Emergency Services
and Homeland Security in Dublin. All of the repeater sites are connected back to the Master Site
through a looped digital microwave system. Each cell will have a prime site that will house
additional equipment to coordinate signal timing between itself and the other repeater sites
within the cell. Bach repeater site is equipped with an emergency generator and a minimum of 2
hours of batter backup power, and meets Motorola’s R56 standards for grounding. The sites are
owned by multiple agencies within Alameda and Contra Costa counties, with the majority of the
sites owned by the two counties. The EBRCS Authority has entered into, or is in the process of
entering into licensing agreements for use of the non county-owned sites. Each public safety
dispatch center has connectivity to the system through microwave. The EBRCS Authority will
provide dispatch consoles and/or console upgrades for each center. Currently there are 110
planned replacements and 39 upgrades to existing facilities.

1551170.2
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East Bay Regional
%tg«tl;ﬂ:f@ Communications . COUNTY
| System Authority |

CONTRA COSTA

Participating agencies include Alamada and Conlra Costa Counties and the following cities and special districts: Alameda, Albany, Antioch, Brentwood,

Ciaylon, Concord, Danville, Dubtin, El Cerrito, Emeryville, Fremont, Hayward, Hercules, Lafayette, Livermore, Martinez, Maraga, Newark, Oakley, Pinole,

Pittsburg, Pleasant Hill, Pleasanton, Richmond, San Leandro, San Pablo, San Ramon, Union Cily, Walnut Creek, East Bay Regional Park District,
Kensington Police Community Services District, Rodeo-Hercules Fire Protection District and San Ramon Valley Fire Protection District

June 18, 2015

John Flores, Interim City Administrator
City of Oakland

1 Frank H. Ogawa Plaza

Qakland, CA 94612

Re: Side Letter of Agreement
Dear Mr. Flores:

This letter sets forth the agreement of the East Bay Regional Communications System Authority, a
California joint powers authority (“EBRCSA”), and the City of Oakland, a California municipal corporation
(“City”) (collectively, the “Parties”). The Parties have executed, or will execute substantially concurrently
herewith, that certain Project Operating Agreement (“Agreement”) regarding the City’s participation in
the P-25 compliant or equivalent communications system project operated by EBRCSA. This letter
memorializes the Parties’ agreement regarding the interoperability of the EBRCSA network [“Network”]
with the Bay Area Rapid Transit system [“BART"}.

The Parties acknowledge that the City wishes to migrate its P25 radios to the Network and that the ability
of the City to interoperate its radios with BART is a critical and essential element in the City’s decision to
migrate its radios to the Network. The City’s decision to enter into the Agreement, as well as to execute
EBRCSA’s Joint Powers Authority Agreement, is in reliance upon EBRCSA’s implementation of an
agreed-upon timeline.

The connectivity between the City of Oakland Fire Department and the BART P25 Underground System
will be addressed via the addition of Consolettes between EBRCSA and BART where two shelters are
connected in Walnut Creek. Although the Consolettes are a proven solution which will provide
connectivity, the Authority commits to research and review the development of other technical
solutions which could provide enhanced connectivity and capabilities between the Network and BART.
The Consolettes will remain in use if and when a better solution is purchased as a redundant system to
ensure connectivity.

Accordingly, the Parties acknowledge and agree to the following timeline:

1. On June 3, 2015 — A Task Force was established to introduce Consolettes to BART and the
Oakland Fire Department as an interim interoperability solution and to develop operational policy
and procedures.

2. On June 5, 2015 -The purchase of Consolettes was approved by the EBRCSA Board of
Directors. '

Alameda County Office of Homeland Security and Emergency Setvices
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3. On June 29, 2015 — The Authority will order the Consolettes from Motorola Solutions, Inc.

4. On June 30, 2015 — A Task Force meeting will be held to develop action items for operation, use,
training, and policies for use. In addition we will meet with BART to review timeline.

5. On July 6, 2015 —- The Task Force will hold a Technical and Installation meeting with BART to
plan installation and coordinate schedules of those involved and necessary site clearance.

6. On July 20, 2015 —~ The Consolettes are scheduled to arrive.

7. Starting July 21 through 28, 2015 — The Consolettes are scheduled to be installed.
8. Starting July 29 through 30, 2015 — Initial Testing is scheduled to be conducted.
9. On July 30, 2015 — A Table Top exercise is scheduled to be conducted to test the Network with

First Responders.

10. On August 3, 2015 - Field testing is scheduled to be conducted with Alameda/Contra Costa, and
other impacted entities.

11. On August 5, 2015 - Final deployment of the interim solution is scheduled.

12. Beginning August 6 through September 30, 2015 — Develop Training Plan, Schedule of Training,
and materials.

13. Beginning September 30 through October 30, 2015 — Develop Polices and have them approved
by Task Force.

Please acknowledge and confirm the City’s agreement hereto by obtaining the signature of the City’s
duly authorized representative and returning an orginal to the attention of EBRCSA’s Executive Director,
Tom McCarthy, in the envelope provided herein.

Very truly yours,
EAST BAY REGIONAL COMMUNICATIONS SYSTEM AUTHORITY

Greg Aﬁgrn, Chair

Agreed and accepted:
THE CITY OF OAKLAND

Print Namednd Title:  “Some A, FroC€S
24570401 1»:\«?} . ;r‘\ &ﬁ Ai’}mm: 15»3"1’7&3’&1 o




East Bay Regional
ALAMEIA Communications = ST
System Authority "

CONTRA COST

Participating agencies include Alameda and Contra Costa Counties and the following cities and special districts: Alameda, Albany, Antioch, Brentwood,

Clayton, Concord, Danville, Oublin, Ef Cerrito, Emeryville, Fremont. Hayward, Hercules, Lafayette, Livermore, Martinez, Moraga, Newark, Oakley, Pinole,

Pittsburg, Pleasant Hill, Pleasanton, Richmond, San Leandro, San Pablo, San Ramon, Unfon City, Walnut Creek, East Bay Regional Park District,
Kensington Police Community Services District, Rodeo-Hercules Fire Protection District and San Ramon Valley Fire Protection District

June 25, 2015

John Flores, Interim City Administrator
City of Oakland

1 Frank H. Ogawa Plaza

Oakland, CA 94612

Via E-mail to: Katano Kasaine
Re: Side Letter of Agreement (“LOA”)-City’s Financial and Payment Obligations
Dear Mr. Flores:

This letter sets forth the agreement of the East Bay Regional Communications System Authority, a
California joint powers authority (“EBRCSA”), and the City of Oakland, a California municipal
corporation (“City”) (collectively, the “Parties”). The Parties have executed, or will execute substantially
concurrently herewith, that certain Project Operating Agreement (“Agreement”) regarding the City’s
participation in the P-25 compliant or equivalent communications system project operated by EBRCSA.
This LOA memorializes the Parties’ agreement regarding the City’s financial and payment obligations
under the Agreement.

The Parties acknowledge that the City wishes to migrate its P25 radios to the Network and that the City
wishes to address certain financial and payment issues during the term of the Agreement, and that
EBRCSA wishes to have Oakland join the Network and become a member of the Joint Powers Authority
((GJ’PA.,’)~ .

Accordingly, the Parties acknowledge and agree to the following timeline:

1. The City’s payment obligations are as set forth in the letter titled “East Bay Regional
Communications System Authority (EBRCSA) Subscribe Fees” from Executive Director
Tom McCarthy to Interim City Administrator John Flores dated June 17, 2015, a copy of
which is attached hereto as Exhibit A and incorporated by reference herein.

2. The City will make payments during the time it is a User of the Network. The Parties
agree that any new indebtedness for Qakland not covered in the Agreement will be
subject to and in compliance with the laws of the State of California and the City of
Oakland, as applicable.

3. The Parties agree that if the City terminates and ceases to use the Network, or EBRCSA
terminates the City as a user of the Network, the City will not be obligated to pay any

Alameda County Office of Homeland Security and Emergency Services
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indebtedness incurred by EBRCSA following such termination except as required by the
Agreement, as clarified by this LOA.

4. The Parties agree that their intent is that the same reallocation provisions of the
Agreement, Section 5.02 (b), Termination of the Operating Agreement, which provide
for EBRCSA to reallocate the City’s portion of the Network to another user on
termination and reduce City payments to the difference owed/offset by a substitute
user(s), are intended to apply to EBRCSA’s exercise of its rights under Agreemerit
Section 5.02 (a), Enforcement of Payments Without Termination. Hence, the Parties
agree to pursue such clarifying revisions to Agreement Section 5.02(a) through
EBRCSA Board of Directors action.

Please acknowledge and confirm the City’s agreement hereto by obtaining the signature of the City’s duly
authorized representative and returning an orginal to the attention of EBRCSA’s Executive Director,
Tom McCarthy, in the envelope provided herein,

Very truly yours,
EAST BAY REGIONAL COMMUNICATIONS SYSTEM AUTHORITY

Gregﬁfﬁam, Chair

Agreed and accepted:
THE CITY OF OAKLAND

By: ”mlé, f??/ -

Print Name and Title: oy A. Crogfss
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East Bay Regional
Communications TR
System Authority ’

 ALAMEDA CONTRA COSTA

COUNTY

Participating agencies include Alameda and Contra Costa Counties and the following cilies and special districls: Alameda, Albany, Antioch, Berketey, Brentwood, Clayton,
Concord, Danville, Dublin, Ef Cenito, Emeryville, Fremont, Hayward, Hercules, Lafayelte, Livermore, Martinez, Moraga, Newark, Oakley, Pindle, Pitisburg, Pleasant Hill, Pleasanton,
Richraond, San Leandro, San Pablo, San Ramon, Union Clly, Wainud Creek, East Bay Regional Park District, Kensington Police Community Services District, Livenmore Amador Valley Transit
Authority, Moraga-Orinda Fire District, Rodeo-Hercules Fire District, San Remon Valiey Fire Disirict, Califomia Depariment of Transportation, and University of California, Berkeley

June 17, 2015

John Flores, Interim City Administrator
City of Oakland

1 Frank H. Ogawa Plaza

Oakland, CA 94612

Subject: East Bay Regional Communications Sysfem Authority (EBRCSA)
Subscriber Fees '

Dear Mr. Flores:

The EBRCSA system is now in full operation and as required by the Operating Agreement, the
Authority will notify the User of the amount of the required User Payment. Listed below is the
amount per radio your agency will be required to pay when your radios become operational on the
system.

Operations and Maintenance fee $22 per month per radio
Debt Service fee $11 per month per radio
Total Due $33 per month per radio

We are pleased to be able to provide your agency with a state of the art regional communications
system. If you have any questions please feel free to contact me at (925) 803-7802 or by email at
tmccarthy@acgov.org.

Again thank you for y(jyxppoxt of the EBRCSA system

I, M LT

Tom McCarthy, Executive Director
East Bay Regional Communication system Authority

Alameda County Office of Homeland Security and Emergency Services
4985 Broder Bivd, Dublin CA 94568 ¢ (925) 803-7802 « www.ebrcsa.org
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Letter to the Alameda County Fire Chiefs



A1LAMEDA COUNTY FIRE CHIEFS’ ASSOCIATION

Alameda County - Alameda - Albany - Berkeley - CalFire - East Bay Regional Parks -
Fremont - Hayward — Livermore-Pleasanton - Oakland - Parks RFTA - Piedmont

October 15, 2014

Mayor Jean Quan

City Of Oakland

#1 Frank H. Ogawa Plaza
Oakland CA.: 94612

RE: East Bay Regional Communications System Authority (“EBRCSA”) Governance
Dear Mayor Quan:

This letter agreement is executed by the members of the Alameda County Fire Chiefs Association
(“ACFCA”) and the City of Oakland, a California municipal corporation (the “City””) (ACFCA and City being
referred to herein collectively as the “Parties”) in connection with the governance of the EBRCSA Board and
with reference to the following facts:

A. The EBRCSA joint exercise of powers authority was formed to provide a two-county regional
voice communications system (“System™) within Alameda and Contra Costa counties.

B. The members of EBRCSA, which include the two referenced counties, cities and special districts
within those counties, and other public entities, have executed a Joint Exercise of Powers Agreement (the “JPA
Agreement”) pursuant to California Government Code Section 6500 et seq., providing for the jurisdiction,
powers, duties and administration of EBRCSA.

G Members of EBRCSA and certain non-members (collectively referred to as “Users”) have
executed a Project Operating Agreement (“Operating Agreement”) with EBRCSA, which agreement was
approved by the EBRCSA Board in connection with the issuance of bonds. The Operating Agreement provides
for the payment of User fees that fund EBRCSA’s ownership and operation of the System.

D. The JPA Agreement provides for a 23-member board of directors with the following
representation:

(1) Alameda County Board of Supervisors

(1) Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs Association (to be selected by the Association)

(1) Contra Costa County Police Chiefs Association (to be selected by the Association)
(1) Alameda County Fire Chiefs Association (to be selected by the Association)

(1) Contra Costa County Fire Chiefs Association (to be selected by the Association)
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(1) Special District (to be selected by the Association)

(1) Alameda County, County Administrator

(1) Contra Costa County, County Administrator

(1) Alameda County Sheriff

(1) Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Association)

(3) Alameda County City Managers (to be selected by the Association)

(3) Contra Costa County elected Officials (to be selected by the Mayor’s Conference)
(3) Alameda County Elected Officials (to be selected by the Mayor’s Conference)

E. The City desires to become a member of EBRCSA. The City represents the second largest user
of the System.

F. The City desires to have representation on the EBRCSA Board in connection with its proposed
execution of the JPA Agreement and the Operating Agreement.

G. Amendment of the JPA Agreement to provide for one or more additional Board seats for the
City would require the unanimous agreement of the governing bodies of EBRCSA’s 34 members and would
therefore require the expenditure of a significant amount of time in an effort to obtain all of the necessary
approvals.

H. As noted above, the ACFCA is entitled to one (1) representative on the EBRCSA Board. In
recognition of the benefits of the City’s membership in EBRCSA, ACFCA is willing to dedicate the one (1)
seat on the Board to the Fire Chief of the City, pursuant to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing promises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the City and ACFCA hereby

agree as follows:
1. The above Recitals are true and correct and are incorporated herein by reference.

2. Effective upon the City’s execution, as authorized by the City Council of the City of Oakland,
of the EBRCSA JPA Agreement, the ACFCA shall dedicate its seat on the EBRCSA Board to the Fire Chief
of the City of Oakland. The ACFCA shall retain the right to appoint the alternate Board member position as
stated in Section 6a of the EBRCSA JPA agreement.

3. This dedication shall continue for as long as the City remains a member of EBRCSA. In the
event that the City withdraws as a member of EBRCSA prior to the termination of EBRCSA, this letter
agreement shall terminate concurrently with such withdrawal.

4. This letter agreement shall be governed by and construed in accordance with the laws of
California. Any action relating to it shall be filed in the Alameda County Superior Court.

5. This letter agreement contains the entire agreement between the Parties with respect to the
subject matter hereof, and supersedes all prior written or oral agreements, understandings or representations
between the Parties with respect to such subject matter. This letter agreement may be amended or modified
only be a written instrument executed by the Parties.

6. This letter agreement may be executed in one or more counterparts, each of
which shall be an original and all of which taken together shall constitute one instrument.
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Sincerely,

ALAMEDA COUNTY FIRE CHIEFS ASSOCIATION

By:
/’/3 (
7l 2l v

Chief Teresa Deloach Reed
City of Oakland Fire Department

Chief David Rocha
Alameda County Fire Department

Chigf Michael DXOrazi
City of Alamgda Fire Department

Chisf Gil
ty of Berkley Fire Department

S o ———
_Chie ek Witmer
" Cal Fire

—~——

Chief Dan McCormick
East Bay Regional Park District

Revised March 27, 2014
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C9 !%}z:t Fire Des;artment

Ze
Vé f Garrett Contreras

City of Hayward Fire Department

(i ol

Chief Jim M1gue1 -
Lavermore-Pleasanton Fire Department

P gy
Chief Andrew Allen
Department of the Army Camp Parks Fire Department

(AL D P2 v7<~d/

Chief Bud McLaren
City of Piedmont Fire Department

AGREED:
THE CITY OF OAKLAND, a California municipal corporation

YYEA

mr}ud title]
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Letter to the Alameda County City Managers



“November 20, 2014

\l«'\\‘j‘s'\’ A e

Henry Gardner, Interim City Administrator
City of Oakland

One Frank Ogawa Plaza, 3" Floor
Oakland, CA 94612-1997

RE: East Bay Regional Communications System Authority (“EBRCSA”) Governance

Dear Mr. Gardner:

This letter agreement is cxecuted by the members of the Alameda County City
Managers’ Association (“ACCMA”) and the City of Oakland, a California municipal
corporation (the “City”) (ACCMA and City being referred to herein collectively as the
“Parties”) in connection with the governance of the EBRCSA Board and with reference to
the following facts:

A. The EBRCSA joint exercise of powers authority was formed to provide a two-
county regional voice communications system (“System”) within Alameda and Contra
Costa counties.

B. The members of EBRCSA, which include the two referenced counties, cities
and special districts within those counties, and other public entities, have executed a Joint
Exercise of Powers Agreement (the “JPA Agreement”) pursuant to California Government
Code Section 6500 et seq., providing for the jurisdiction, powers , duties and administration
of EBRCSA.

C. Members of EBRCSA and certain non-members (collectively referred to as
“Users”) have executed a Project Operating Agreement (“Operating Agreement”) with
EBRCSA, which agreement was approved by the EBRCSA Board in connection with the
issuance of bonds. The Operating Agreement provides for the payment of User fees that
fund EBRCSA’s ownership and operation of the System.

D. The JPA Agreement provides for a 23-member board of directors with the
following representation:

(1) Alameda County Board of Supervisors

(1) Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs Association (to be selected by the Association)

(1) Contra Costa County Police Chiefs Association (to be selected by the Association)
(1) Alameda County Fire Chiefs Association (to be selected by the Association)

(1) Contra Costa County Fire Chiefs Association (to be selected by the Association)
(1) Special District (to be selected by the Association)

(1) Alameda County, County Administrator

(1) Contra Costa County, County Administrator

(1) Alameda County Sheriff
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(1) Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Association)

(3) Alameda County City Managers (to be sclected by the Association)

(3) Contra Costa County Elected Officials (to be selected by the Mayor’s Conference)
(3) Alameda County Elected Officials (to be selected by the Mayor’s Conference)

E. The City desires to become a member of EBRCSA. The City represents the
second largest user of the System.

F. The City desires to have representation on the EBRCSA Board in connection
with its proposed execution of the JPA Agreement and the Operating Agreement.

G. Amendment of the JPA Agreement to provide for one or more additional
Board seats for the City would require the unanimous agreement of the governing bodies
of EBRCSA’s 34 members and would therefore require the expenditure of a significant
amount of time in an effort to obtain all of the necessary approvals.

H. As noted above, the ACCMA is entitled to three (3) representatives on the
EBRCSA Board. In recognition of the benefits of the City’s membership in EBRCSA,
ACCMA is willing to dedicate one (1) of its seats on the Board to the City Administrator
of the City, pursuant to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing promises and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the City and ACCMA hereby agree as follows:

1. The above Recitals are true and correct and are incorporated herein by
reference.
2. Effective upon the City’s execution, as authorized by the City Council of the

City of Oakland, of the EBRCSA JPA Agreement and Operating Agreement, ACCMA
shall dedicate one of its three (3) seats on the EBRCSA Board to the City Administrator of
the City of Oakland, who is also a member of the ACCMA.

3. This dedication shall continue for as long as the City remains a member of
EBRCSA. In the event that the City withdraws as a member of EBRCSA prior to the
termination of EBRCSA, this letter agreement shall terminate concutrently with such
withdrawal.
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4, This letter agreement shall be governed by and construed in accordance with
the laws of California. Any action relating to it shall be filed in the Alameda County

Superior Court.

5. This letter agreement contains the entire agreement between the Parties with
respect to the subject matter hereof, and supersedes all prior written or oral agreements,
understandings or representations between the Parties with respect to such subject matter.
This letter agreement may be amended or modified only by a written instrument executed

by the Parties.

6. This letter agreement may be executed in one or more counterparts, cach of
which shall be an original and all of which taken together shall constitute one instrument.

Sincerely,

ALAMEDA COUNTY CITY MANAGERS’ ASSOCIATION

By its President:

"

Marc Roberts, City Manager, City of Livermore and President of the ACCMA

AGREED:

THE CITY OF OAKLAND, a California municipal corporation

Tteran Qly ér(mixf\k\n'rlori City aof QaXiard
Title ' ro
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Letter to the Alameda County Mayors
Conference



Immediate Past President President Vice President

MARIE GILMORE JERRY THORNE CAROL DUTRA-VERNACI
Former Mayor of Alameda Mayor of Pleasanton Mayor of Union City

Aloumedo County Mayory Conference
Alameda
Trish Spencer July 14, 2015
Albany
Peter Maass
Ee’keB'elt’ Sabrina Landreth

T City Administrator
Dublin City of Oakland
David Haubert One Frank Ogawa Plaza

Oakland, CA 946512

Emeryvil!e
SRS RE: Letter Agreement Between Alameda County Mayors' Conference/City of
Fremont Oakland Providing the City of Oakland Representation on the East Bay
Bill Harrison Regional Communications System Authority (EBRCSA) Board of Directors
gayt\;vardH - This letter agreement is executed by the members of the Alameda County Mayors’

s ey Conference (“ACMC”) and the City of Oakland, a California municipal corporation
Livermore (the “City”). ACMC and the City are hereinafter referred to as the “Parties”) in
John Marchand connection with the governance of the EBRCSA Board and with reference to the

following facts.
Newark
i A. The EBRCSA joint exercise of powers authority was formed to provide a two-
Oakland county regional voice communications system (“System”) within Alameda
Libby Schaaf and Contra Costa counties; and
:,::f“;fe';tlz s B. The members of EBRCSA, which include the two referenced counties, cities
bt and special districts within those counties, and other public entities, have

Pleasanton executed a Joint Exercise of Powers Agreement (the “JPA Agreement”)
Jerry Thorne pursuant to California Government Code Section 6500 et seq., providing for

the jurisdiction, powers , duties and administration of EBRCSA; and
San Leandro

Pauline Cutter

C. The JPA Agreement provides for a 23-member board of directors with the

Union City following representation:

Carol Dutra-Vernaci

Executive Director
Nancy Ortenblad

Office of the Executive Director * 835 East 14th Street * San Leandro CA 94577 * (925) 516-8389 * Fax (925) 516-9459
Mailing Address * 502 Apple Hill Drive, Brentwood, CA 94513 * E-Mail: nortenblad@comcast.net



(1) Alameda County Board of Supervisors

(1) Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs' Association (to be selected by the
Association)

(1) Contra Costa County Police Chiefs' Association (to be selected by the
Association)

(1) Alameda County Fire Chiefs' Association (to be selected by the
Association)

(1) Contra Costa County Fire Chiefs' Association (to be selected by the
Association)

(1) Special District (to be selected by the Association}

(1) Alameda County, County Administrator

(1) Contra Costa County, County Administrator

(1) Alameda County Sheriff

(1) Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Association)

(3) Alameda County City Managers (io be selected by the Association)

(3) Contra Costa County Elected Officials (to be selected by the Mayors’
Conference)

(3) Alameda County Elected Officials (to be selected by the Mayors’
Conference); and

D. The City desires to become a member of EBRCSA and represents the
second largest user of the System; and

E. The City of Oakland desires to have representation on the EBRCSA Board
in connection with its proposed execution of the JPA Agreement.

F. Amendment of the JPA Agreement to provide for one or more additional
Board seats for the City of Oakland would require the unanimous
agreement of the governing bodies of EBRCSA’s 34 members and would,
therefore, require the expenditure of a significant amount of time in an
effort to obtain all of the necessary approvals.

G. The ACMC is entitled to three (3) representatives on the EBRCSA Board
and in recognition of the benefits of the City of Oakland’s membership in
EBRCSA, the Mayors' Conference is willing to dedicate one (1) of its seats
on the Board to the City of Qakland, pursuant to the terms and conditions
set forth herein.

H. On September 10, 2014, the ACMC adopted Resolution No. 2-14 which
dedicated one (1) of its seats on the Board to the City, which is attached
hereto and incorporated herein as Exhibit A.



NOW, THEREFORE, in consideration of the foregoing promises and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and the ACMC hereby agree as follows:

1.

That the above Recitals are true and correct and are incorporated herein
by reference.

The Alameda County Mayors' Conference, effective upon the City of
Oakland’'s execution, of the EBRCSA JPA Agreement as authorized by
the City Council of the City of Oakland, shall dedicate one of its three (3)
seats on the EBRCSA Board to the City of Oakland.

This dedication shall continue for as long as the City of Oakland remains a
member of EBRCSA, and in the event that the City withdraws as a
member of EBRCSA prior to the termination of EBRCSA, this letter
agreement shall terminate concurrently with such withdrawal.

This letter agreement shall be governed by and construed in accord with
the laws of California. Any action relating to it shall be filed in the
Alameda County Superior Court.

This letter agreement contains the entire agreement between the Parties
with respect to the subject matter hereof, and supersedes all prior written
or oral agreements, understandings or representations between the
Parties with respect to such subject matter. This letter agreement may be
amended or modified only by a written instrument executed by the Parties.

This letter agreement may be executed in one or more cotnterparts, each
of which shall be an original and all of which taken together shall
constitute one instrument.

President
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Exhibit A

Resolution No. 2-14

A Resolution of the Alameda County Mayors' Conference
Providing the City of Oakland Representation on the
East Bay Regional Communications System Authority (EBRCSA) Board of Directors

WHEREAS, the EBRCSA joint exercise of powers authority was formed to provide a
two-county regional voice communications system (“System”) within Alameda and
Contra Costa counties; and

WHEREAS, the members of EBRCSA, which include the two referenced counties,
cities and special districts within those counties, and other public entities, have
executed a Joint Exercise of Powers Agreement (the “JPA Agreement”) pursuant to
California Government Code Section 6500 ef seq., providing for the jurisdiction,
powers , duties and administration of EBRCSA; and

WHEREAS, the JPA Agreement provides for a 23-member board of directors with the
following representation:

(1)} Alameda County Board of Supervisors

(1} Contra Costa Board of Supervisors

(1) Alameda County Police Chiefs' Association {to be selected by the Association)

(1) Contra Costa County Police Chiefs' Association (to be selected by the Association)
(1) Alameda County Fire Chiefs' Association (to be selected by the Association)

(1) Contra Costa County Fire Chiefs' Association (fo be selected by the Association)
(1) Special District (to be selected by the Association)

(1) Alameda County, County Administrator

(1) Contra Costa County, County Administrator

(1) Alameda County Sheriff

(1) Contra Costa County Sheriff

(3) Contra Costa County City Managers (to be selected by the Association)

(3) Alameda County City Managers {to be selected by the Association)

(3) Contra Costa County Elected Officials (to be selected by the Mayors' Conference)
(3) Alameda County Elected Officials (to be selected by the Mayors’ Conference); and

WHEREAS, the City of Oakland desires to become a member of EBRCSA and
represents the second largest user of the System; and

WHEREAS, the City of Oakland desires to have representation on the EBRCSA Board
in connection with its proposed execution of the JPA Agreement; and

WHEREAS, amendment of the JPA Agreement to provide for one or more additional
Board seats for the City of OQakland would require the unanimous agreement of the
governing bodies of EBRCSA’s 34 members and would, therefore, require the

expenditure of a significant amount of time in an effort to obtain all of the necessary
approvals; and



WHEREAS, as noted above, the Alameda County Mayors’ Conference is entitled to
three (3) representatives on the EBRCSA Board and in recognition of the benefits of the
City of Oakland's membership in EBRCSA, the Mayors' Conference is willing to
dedicate one (1) of its seats on the Board to the City of Oakland, pursuant to the terms
and conditions set forth herein;

NOW, THEREFORE, BE IT RESOLVED that the Alameda County Mayors' Conference,
effective upon the City of Oakland’s execution, of the EBRCSA JPA Agreement as
authorized by the City Council of the City of Oakland, shall dedicate one of its three (3)
seats on the EBRCSA Board to the City of Oakland.

BE IT FURTHER RESOLVED that this dedication shall continue for as long as the City
of Oakland remains a member of EBRCSA, and in the event that the City withdraws as
a member of EBRCSA prior to the termination of EBRCSA, this letter agreement shall
terminate concurrently with such withdrawal.

PASSED, APPROVED AND ADOPTED on September 10, 2014 by the following vote:

AYES: Alameda, Albany, Emeryville, Hayward, Livermore, Newark,
Piedmont, Pieasanton, Union City

NOES: None

ABSENT: Berkeley, Dublin, Fremont, Oakland, San Leandro

ABSTENTIONS: None

I, Nancy Ortenblad, Executive Director of the Alameda County Mayors' Conference, do
hereby certify that this is a true and accurate copy of Resolution No. 2-14.

Nancy Ortenblad
Executive Director
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EAST BAY REGIONAL COMMUNICATIONS SYSTEM AUTHORITY
PROJECT OPERATING AGREEMENT

This PROJECT OPERATING AGREEMENT (the “Operating Agreement”), made and
entered into as of _ J{earg. 29 , 2015, (the "Effective Date”), is by and between the
East Bay Regional Communications System Authority, a joint exercise of powers authority
organized and existing under and by virtue of the laws of the State of California (the
"Authority"), and the public agency set forth on the signature page héreof (the "User").

WITNESSETH:

WHEREAS, the Authority is a joint exercise of powers authority duly organized and
existing under the provisions of Articles 1 through 4 (commencing with Section 6500) of
Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California (the "Act"),
‘formed by the local agencies (the "Members") that are signatories to a Joint Exercise of Powers
Agreement dated as of September 11, 2007 (the "JPA Agreement"), and is authorized pursuant to
Article 4 of the Act (the "Bond Law") to borrow money for the purpose of paying the cost of
public capital improvements within the State of California, including a P25 compliant or
equivalent communications system serving Alameda and Contra Costa Counties and individual
political jurisdictions therein as further described in Exhibit B hereto (the "Project"); and

WHEREAS, User and the Authority propose to enter into this Operating Agreement,
whereby the Authority will own and operate the Project for the benefit of the User and other
users of the Project (collectively, the "Users"), which other Users will execute operating
agreements similar to this one (collectively, the "Operating Agreements") and the Users will pay,
pursuant to user fees, a portion of the cost of the Project, consisting of a buy-in cost based on the
number of radios in use in the Project (the "Initial Payments"), the cost of the Project (the
"Service Payments") and the cost of annual operation (the "Operating Payments"), (Service
Payments and Operating Payments are referred to herein collectively as the "User Payments");
and

WHEREAS, the Authority will issue its revenue bonds (the "Bonds") pursuant to a trust
agreement for the purpose of providing money to acquire the Project; and

WHEREAS, Users may elect to prepay the Service Payment component of the User
Payments prior to issuance of the Bonds, thereby reducing the amount of Bonds required to be
issued; and

WHEREAS, the Bonds are to be secured by a pledge of and first lien on the Service
Payments to the extent received by the Authority from the Users pursuant to Operating
Agreements executed by each of them, which Service Payments are anticipated to be sufficient
in time and amount to pay the principal of and interest on the Bonds; and

WHEREAS, this Operating Agreement is intended to establish a means of providing the
User Payments and ensuring the sound operation of the Project, and is not in itself an approval of
the Project or the grant of any land use entitlement to develop the Project; and

-1-
Project Cperating Agreemsnt 11/17/10
City Attomey Group



WHEREAS, the Authority, through its Operations and Finance Committees, commits to
use its best efforts to create, by December 1, 2011, an Operating and Maintenance Agreement
("OMA") that will further describe the terms and conditions for Operation of the Project and the
Authority's service obligations to all Users, including without limitation: (i) the specific
maintenance and operational requirements for the Project; (i) the duration and scope of
Authority's obligation to deliver radio service from the Project following termination of this
Operating Agreement; (111} the process used to determine operating costs of the Project; (iv) the
baseline service levels for Users in their respective jurisdictions; (v) the payment schedule for
and the amount of Operating Payments; (vi) the Authority's commitment of best efforts to
complete repair or reconstruction of the Project within a reasonable time; (vii) the Authority's
commitment of best efforts to provide continuous service to User and to minimize to the extent
possible temporary interruptions of or reductions in service for necessary inspection,
maintenance, repair or replacement of the Project; (viii) and the notification procedures to Users
of temporary interrupiions of or reductions in service.

NOW, THEREFORE, for and in consideration of the premises and the material covenants
hereinafter contained, the undersigned User and the Authority agree that the recitals are true and
correct, and as follows:

ARTICLE ]
DEFINITIONS
‘Section 1.01. Definitions.

Unless the context otherwise requires, the terms defined in this Section 1.01 shall for all
purposes hereof, and of any amendment hereof, and of any opinion or report or other document
mentioned herein or therein, have the meanings defined herein; the following definitions to be
equally applicable to both the singular and plural forms of any of the terms defined herein, All
capitalized terms used in this Operating Agreement and not defined herein shall have the
meanings ascribed thereto in the Trust Agreement.

"Act” means Articles 1 through 4 (commencing with Section 6500) of Chapter 5,
Division 7, Title 1 of the Government Code of the State of California.

"Authority” means the East Bay Regional Communications System Authority, a joint
exercise of powers authority organized and existing under the Act and any successor thereto,

"Authorized Representative” means: (&) with respect to the Authority, its Chair, Vice
Chair, Executive Director, or Secretary, or any other person designated as an Authorized
Representative of the Authority by a Written Certificate of the Authority signed by its Chair and
filed with the Trustee; and (b) with respect to a User, any person authorized to perform any act or
sign any document by or pwrsuant to a resolution of the governing board of such User and filed
with the Authority.

“Bondholder or “ Bond Owner” means any person who shall be the registered owner of
any QOutstanding Bond.
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"Bond Law™ means Article 4 {commencing with Section 6584) of Chapter 5 of Division 7
of Title 1 of the California Government Code, as amended from time to time.

"Bonds" means the revenue bonds of the Authority issued from time to time to finance
the Project pursuant to the Trust Agreement.

"Business Day" means a day which is not a Saturday, Sunday or legal holiday on which
banking institutions in the State of California, or in any state in which the Office of the Trustee is
located, are closed.

"County" means the County of Alameda and/or the County of Contra Costa, as further
specified herein.

“Debt Service” means the debt service due Alameda and Contra Costa Counties on the
Bonds and set forth in the Trust Agreement and Financing Agreements, as they may be amended
or supplemented from tiine to time.

"Due Date" means, with respect to the User Payments, August 31st of each year,
"Event of Default”" means an event of default described in Section 5.01 hereof.

"Financing Agreement" means an agreement between the Authority and the respective
County pursuant to which County will purchase the Bonds.

"Fiscal Year" means the period beginning on July 1 of each year and ending on the next
succeeding June 30, or any other twelve-month period hereafter selected and designated as the
official Fiscal Year period of the Authority demgnated in a Written Certificate of the Authority
delivered to the Trustee,

“Initial Payments™ means the charge of Two Hundred Dollars ($200) per radio,
established by the Authority as an up-front payment required to become a User pursuant to
Section 3.01.

"JPA Agreement” means that certain Joint Exercise of Powers Agreement, dated as of
September 11, 2007, establishing the Authority, as originally executed or as it may from time to
time be supplemented, modified or amended as provided therein.

"Members” means the signatories to the JPA Agreement, as the same may be amended
from time to time, that have executed an Operating Agreement. :

"Net Proceeds" means, when used with respect to any insurance or condemnation award
received by the Authority, the proceeds from such insurance or condemnation award remaining
after payment of all reasonable expenses (including attorneys' fees) incurred in the collection of
such proceeds.

“New User” means a local agency that has entered into or intends to enter into an
Operating Agreement with the Authority and that has not paid an Initial Payment.
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"Operating Agreement" means this operating agreement, dated as of
including any amendments and supplements hereto.

"Operating Agreements" means, collectively, the operating agreements executed by the
Authority relating to the Project.

"Operating Costs” means the costs spent or incurred by the Authority for maintaining and
operating the Project, including all expenses of management, repair and operation, including but
not limited to costs of electricity, outside vendor contracts, software license and upgrades, ,
replenishment of the Reserve and Replacement Fund, and all other expenses necessary to
maintain and preserve the Project in good repair and working order, and all administrative costs
of the Authority, including administrative costs attributable to the Project and to the Operating
Agreement, including without limitation salaries and wages of employees, overhead, insurance,
taxes (if any), expenses, reasonable compensation and indemnification of fiscal agents, paying
agents and trustees with respect to the foregoing, and fees of auditors, accountants, attorneys or
engineers, and all applicable federal, state and local requirements pertaining to the operation of

-the Project.

"Operating Payment” means the share of Operating Costs, including but not limited to
funding of the Reserve and Replacement Fund and funding of new capital, annually allocated to
each User, as annually determined by the Anthority.

"Operating Period" means the period in each year from July 1 to and including the
following June 30, during which time the Authority is operating the Project.

"Project” means that certain public safety radio system to be financed with the proceeds of
the Bonds and all other sources of financing available to the Authority, as described in Exhibit B
hereto, as the same may be amended from time to time.

"Project Fund" means that certain fund created pursuant to the Authority's Financing
Agreements with the Counties, to be funded from the proceeds of issuance of the Authority's
Bonds and the prepayment of Service Payments made prior to Bond sizing.

"Reserve and Replacement Fund means the reserve and replacement fund held by the
Authority pursuant to Section 3.06 hereof.

"Reserve and Replacement Fund Requirement"” means that requirement for the
Authority's maintenance of a minimum of One Million Dollars ($1,000,000) in the Reserve and
Replacement Fund.

"Revenue Fund" means the special fund held by the Trustee pursuant to the Trust
Agreement.

"Revenues" means ta) the Initial Payments, (b) all User Payments received by the
Authority from the Users hereunder, including the proceeds of any business interruption
insurance, (¢) investment income with respect to any moneys held by the Trustee in the funds
and accounts established under the Trust Agreement and the Financing Agreements, and (d) all
other funds from any source legally available to the Authority.
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"Service Payments" means the annual payments by each User for the service provided by
the Project in the applicable Operating Period, in the amounts set forth in Exhibit A hereto, as
revised periodically fiom time to time by the Authority, which amounts shall be used by the
Authority to pay the principal of and interest on the Bonds or deposited in the Reserve and
Replacement Fund.

"Trustee" means initially the Treasurer, Auditor or other designee of the County of
Alameda or such other firm appointed by the Authority and acting as an independent Trustee
with the duties and powers provided in the Trust Agreement, its successors and assigns, and any
other corporation or association which may at any time be substituted in its place, as provided in
the Trust Agreement,

“Trust Agreement” means the Trust Agreement, dated as of October 1, 2010, between the
Authority and the Trustee, as originally executed and as it may from time to time be amended or
supplemented.

"User Payment” means, collectively, the Service Payment and the Operating Payment
due in any year, except to the extent such amounts are rebated to a User due to abatement of such
User's obligations hereunder as provided in Section 3.04 hereof.

"Users" means all signatories to an Operating Agreement that have paid an Initial
Payment.

ARTICLE II
OPERATION OF THE FACILITIES

Section 2.01. Operation of the Project: Title.

The Authority has or will enter into purchase orders and contracts to supervise and
provide for, or cause to be supervised and provided for, the complete planning, design,
construction, acquisition, financing, improvement, repair, modification and installation of the
Project (collectively, "Construction"). The Authority covenants to obtain such land use permits
as are required for Construction. In the event any such permit cannot be reasonably obtained,
the Authority will use its best efforts to pursue alternate sites for such component of the Project.

" The Authority agrées that it will cause the work under said contracts to be diligently performed
and that the Project will be constructed in accordance with the specifications approved by the
Authority.

The Authority shall have the right to make additions, modifications and improvernents to
the Project or any portion thereof. All additions, modifications and improvements to the Project
shall thereafter comprise part of the Project and become subject to the provisions of this
Operating Agreement. Such additions, modifications and improvements shall not in any way
damage the Project, or cause the Project to be used for purposes other than those authorized
under the provisions of state and federal law; and the Project, upon completion of any additions,
modifications and improvements made thereto pursuant to this Section, shall be of a value which
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is not substantially less than the value thereof immediately prior to the making of such additions,
modifications and improvements. The Authority will not permit any mechanic's or other lien to
be established or remain against the Project for labor or materials furnished in connection with
any remodeling, additions, modifications, improvements, repairs, renewals or replacements made
by the Authority pursuant to this Section; provided that if any such lien is established and the
Authority may in good faith contest any lien filed or established against the Project, and in such
event may permit the liens so contested to remain undischarged and unsatisfied during the period
of such contest and any appeal therefrom. The User will cooperate in any such contest, upon the
request and at the expense of the Authority.

Notwithstanding any other provision hereof, the Authority shall be entitled to remove
portions of the Project from service, upon a filing with the Trustee of evidence that adequate
facilities remain to provide comparable levels of service to the Users notwithstanding any such
removal.

Section 2.02. Modification of Project.

The Authority hereby agrees to operate the Project for the duration of this Operating
Agreement.

The Project shall only be used for radio service for public safety and other governmental
uses for the benefit and convenience of the Users. User shall have the right to use the Project at
all times herein mentioned at rates and charges established by the Authority, except as otherwise
provided pursuant to Article V hereof. In order to effectively operate the Project, the Authority
hereby agrees to maintain and preserve the Project in good repair and working order at all times
and to operate the Project in an efficient and economical manner, and to pay all maintenance and
operation costs of the Project as they become due and payable from available revenues.

At all times during the term of this Operating Agreement the Authority shall hold title to
the Project, including all additions which comprise fixtures, repairs, replacements or
modifications thereto, except for such equipment as is owned by one or more Users or other
governmental agencies and licensed to the Authority. Upon the termination of this Operating
Agreement, all right, title and interest in and to the Project shall be retained by the Authority
except as may be otherwise provided pursuant to licensing or other agreements.

The User recognizes and acknowledges that the operation, control, ownership and
management of the Project is at the complete and sole discretion of the Authority. Nothing in
this Operating Agreement shall be construed to limit the Authority's discretion in management
and operation of the Project. In connection therewith, User hereby consents to all steps or
actions Authority has taken or may take which are necessary or appropriate for the authorization,
issuance, sale and delivery of the Bonds.

The Authority will make all reasonable effort to provide continuous service to the Users,
but may temporarily discontinue or reduce service to one or more of the Users for the purpose of
necessary investigation, inspection, maintenance, repair or replacement of any of the Project, or
except as provided in Article V hereof. The Authority shall notify Users as far in advance as
reasonably possible of any discontinuance or reduction of service, and the estimated duration of
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such discontinuance or reduction. Recognizing that the Users will rely on the Authority for
uninterrupted service, the Authority agrees to use its best efforts throughout the term of this
Operating Agreement to minimize any such discontinuance or reduction of service.

The Authority shall prepare a budget for all Operating Costs by the beginning of each
fiscal year, and shall promptly provide each User with a copy thereof. To the extent Operating
Costs in any year exceed the amount set forth in the budget, the Authority shall promptly notify
each User in writing of such increases. Upon receipt of such notice, the User hereby agrees to
use its best efforts to pay such increased Operating Costs as soon as possible.

‘The Authority acknowledges and agrees that the User has full anthority and discretion to
grant or deny applications for land use entitlements and approvals within its jurisdiction related
to the Project, and that this Operating Agreement does not grant the Authority any such
entiflements or approvals to develop the Project.

Section 2.03. Bond Issuance.

The Bonds shall be issued, sold and delivered on such terms and conditions as the
Authority, in its reasonable discretion, deems necessary or desirable. User hereby agrees to
cooperate with the Authority and its designated representatives, and to provide all reasonably
requested material relating to the User, in order to timely accomplish such authorization,
issuance, sale and delivery of the Bonds; provided that such cooperation does not constituie an
agreement to issue any land use permits. However, User covenants to promptly process all
applications of the Authority for necessary land use permits.

The Authority shall issue Bonds only for that portion of the Project's Construction that is
not funded by prepaid Service Payments from Users..

Section 2.04. Term.

Unless extended by mutual agreement, the term of this Operating Agreement shall
commence on the first date of delivery of any Bonds to the initial purchaser thereof (or if
executed later, the date of execution of this Operating Agreement) and terminate (Subject to such
other termination events as provided in this Operating Agreement), on the date on which no
Bonds are Outstanding.

ARTICLE 1I

PAYMENT OF INITIAL PAYMENTS AND USER PAYMENTS; RESERVE AND
REPLACEMENT FUND

Section 3.01. Payment of the Initial Payment and User Payments.

WNew Users who enter into an Operating Agreement and existing Users who have paid an
Initial Payment of $200 per radio who wish to increase the number of radios in their existing
service, shall pay an Initial Payment to the Authority, or its successors or assigns, from any
source of legally available money, of Two Hundred Dollars ($200) per radio. The Initial
Payments shall be deposited in the Reserve and Replacement Fund. In addition, each New User,
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or User increasing the number of radios in setvice, shall pay an Operating Payment equal to the
fee per radio paid by all then existing Users, and a Service Payment per radio equal to that paid
by each existing User then paying a Service Payment, unless such New User selects prepayment
of its Service Payment. '

In the event that a User chooses to prepay its Service Payment at the time of its execution
of the Operating Agreement, the Authority will calculate the appropriate contribution of the User
based on the total cost of the Project, and will deposit such Service Payment made prior to Bond
sizing in the Project Fund. Projected User Payments are set forth in Exhibit A.

In addition to any required Initial Payment, on each Due Date, beginning in 2013, unless
required earlier pursuant to-a supplemental agreement, the User shall pay to the Authority, or its
successors or assigns, from any source of legally available money, its Service Payment, if any is
due, and its Operating Payment. The Operating Payment owed by each User shall be in the
amount annually determined by the Authority for such Operating Period. The payment in any
Operating Period by a User of its User Payment shall be for use of the Project by such User
during such Operating Period.

Each Initial Payment and User Payment shall be payable by the User in accordance with
the terms hereof and at the times required herein in lawful money of the United States of
America. Inthe event the User should fail to make any of the payments required in this Section
3.01, the payment in default shall continue as an obligation of such User until the amount in
default shall have been fully paid, and the User agrees to pay the same with interest thereon, to
the extent permitted under applicable law, from the date of default to the date of payment at the
highest rate of interest represented by any Qutstanding Bond plus one percent (1%). Overdue
Service Payments, if received, shall be deposited in the Reserve and Replacement Fund to the
extent that the amount on deposit therein is less than the Reserve and Replacement Fund
Requirement, and then to the Revenue Fund. Overdue Operating Payments shall be used by the
Authority to pay Operating Costs.

The User Payment coming due and payable during each Operating Period shall constitute
the total payment for service to such User provided by the Project for such Operating Period, and
shall be paid by each User in each Operating Period for and in consideration of the right of the
use and service provided by the Project during each Operating Period. The parties hereto have
agreed and determined that the total User Payment represents not more than the fair value of the
cost of the service provided by the Project. In making such determination, consideration has
been given to the estimated fair market value of the Project, the costs of financing, servicing and
operating the Project, other obligations of the User and the Authority under this Operating
Agreement, the uses and purposes which may be served by the Project and the benefits therefrom
which will accrue to the Users and the general public.

Section 3.02. Source of Payments: Budget and Appropriation.

The User Payments shall be payable from any source of legally available funds of the
Users. User covenants to take such action as may be necessary to include all payments owed
hereunder in each of'its annual budgets during the term of this Operating Agreement and to make
the necessary annual appropriations for all such payments. The covenants on the part of User
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contained herein shall be deemed to be and shall be construed to be duties imposed by law and it
shall be the duty of each and every public official of User to take such action and do such things
as are required by law in the performance of the official duty of such officials to enable such
User to carry out and perform the covenants and agreements of such User in this Operating
Apgreement.

In the event of abatement of User's Service Payment due to the Project being unavailable
for use, the User's Authorized Representative and officers charged with the duty of preparing
and submitting the annual budget of User to its legislative body shall include in the proposed
budget, and request that the legislative body include in the final approved budget, and thereby
appropriate, any amount necessary to replenish the Reserve and Replacement Fund in the amount
of such User's abated Service Payment. Such officers shall use their best efforts to obtain such
appropriation. The request for inclusion in the final approved budget and appropriation shall be
made in each Fiscal Year following any such abatement so long as is necessary to restore the
Reserve and Replacement Fund. Notwithstanding the foregoing provisions of this paragraph, the
decision of the legislative body as to whether or not to approve and appropriate any amount
under this paragraph in any given Fiscal Year for the purpose of reinstating the Reserve and
Replacement Fund Requirement is in the sole and sound discretion of such legislative body, and
the failure to make any such appropriation in any given Fiscal Year shall not constitute an Event
of Default under this Operating Agreement.

Section 3.03. Reserved.

Section 3.04. Abatement of Payment of User Payments.

If the Project shall be taken permanently under the power of eminent domain or sold to a
government threatening to exercise the power of eminent domain, this Operating Agreement
shall cease with respect thereto as of the day possession shall be so taken. If less than all of the
Project shall be taken permanently, or if the Project or any portion thereof shall be taken
temporarily, under the power of eminent domain, and there is a resulting substantial interference
with the service provided by the Project, then (2) this Operating Agreement shall continue in full
force and effect with respect thereto and shall not be terminated by virtue of such taking and the
parties hereto waive the benefit of any law to the contrary, and (b) there shall be a partial
abatement of the User Payments, in a commercially reasonable amount to be determined by the
Authority such that the resulting User Payments represent fair consideration for the service
provided by the remaining usable components of the Project. The User Payments shall be abated
during any period in which there is a material failure by the Authority to provide radio service
from the Project to such User. The amount of such abatement shall be determined by the
Authority such that the resulting User Payments represent fair consideration for the service
provided by the portions of the Project not damaged or destroyed. Such abatement shall continue
for the period commencing with such material damage or destruction and ending with the
substantial completion of the work of repair or reconstruction. In the event of any such material
damage, destruction or malfunction, this Operating Agreement shall continue in full force and
effect and User waives any right to terminate this Operating Agreement by virtue of any such
damage and destruction.

Section 3.05. Receipt and Deposit of User Pavments.

. - 9 -
Project Operating Agreement 11/17/10
City Attorney Group



, - The Authority covenants and agrees that the User Payments, when and as received, will
be received and held by or on behalf of the Authority in trust and deposited in the Revenue Fund.

Section 3.06. Establishment, Maintenance and Use of Reserve and Replacement Fund.

The Authority shall maintain and hold a separate fund to be known as the "Reserve and
Replacement Fund." The Authority shall deposit Revenues remaining afler paying Debt Service
on the Bonds, and Operating Payments remaining after payment of all Operating Costs for the
Fiscal Year, in the Reserve and Replacement Fund until the amount on deposit therein is at least
equal to the Reserve and Replacement Fund Requirement , and thereafter add such amounts as
the Authority shall determine from time to time as necessary to replenish the Reserve and
Replacement Fund so that it has on deposit an amount at least equal to the Reserve and
Replacement Fund Requirement. The Authority may withdraw amounts from the Reserve and
Replacement Fund for use in repairing, improving or replacing the Project or any component
thereof; providing credits to Users pursuant to Exhibit A hereto; or for any other lawful purpose
that is authorized by the Authority's Board of Directors; provided, however, that in the event any
User Payment is abated as provided herein or is insufficient to pay Debt Service, amounts on
deposit in the Reserve and Replacement Fund may be used for transfer to the Trustee in an
amount equal to such abated User Payments or such insufficiency, until such time as the
abaterent is discontinued and User Payments are sufficient to pay Debt Service.

ARTICLE IV
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 4.01. Compliance with Operating Agreement.

- The Users will punctually pay the User Payments in strict conformity with the terms
hereof, and will faithfully observe and perform all the agreements, conditions, covenants and
terms contained herein required to be observed and performed by them,

The Authority will faithfully observe and perform all the agreements, conditions,
covenants and terms contained herein and in the Trust Agreement required to be observed and
performed by it, and it is expressly understood and agreed by and among the parties to this
Operating Agreement that each of the agreements, conditions, covenants and terms contained in
this Operating Agreement is an essential and material term of the operation of the Project by the

Authority. ‘

Section 4.02. Against Encumbrances.

The Authority hereby covenants that as of the date hereof there is no pledge of or lien on
the Revenues other than the pledge and lien securing the Bonds. The Authority will not make
any pledge of or place any lien on the Revenues except as provided for herein or in the
Resolution. '

Section 4.03. Against Sale or Other Disposition of Progeﬁy:
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The Authority will not sell, lease, encumber or otherwise dispose of the Project or any
part thereof; provided however, any real or personal property which has become nonoperative or
which is not needed for the efficient and proper operation of the Project, or any material or
equipment which has become worn out, may be sold or exchanged at not less than the fair market
value thereof, provided that such sale or exchange does not materially adversely affect the
service provided by the Project and that the proceeds (if any) of such sale or exchange shall be
deposited in either the Revenue Fund or the Reserve and Replacement Fund. The determination
of which fund to receive such deposit shall be at the discretion of the Authority.

Section 4.04. Against Competitive Project.

To the extent penmitted by law, the User covenants not to acquire, maintain or operate
within the jurisdiction of the Authority any public safety radio system competitive with the
Project without the prior written consent of the Authority, which consent shall not be
unreasonably withheld. This covenant is not intended to, and does not, prohibit the User from
acquiring, maintaining, or operating a public radio system within its jurisdiction if the Operating
Agreement is terminated or when the User no longer participates in the Project or with the -
Authority.

Section 4.05. Tax Covenants.

The Authority and User hereby covenant that they shall not make or permit any use of the
Project that may cause the Bonds, or bonds the proceeds of which are used to purchase the
Bonds, to be "arbitrage bonds" within the meaning of Section 148 of the Internal Revenue Code
0f 1986, as amended.

The Authority shall not use the Project to benefit a non-governmental unit until the
Project achieves the baseline level of service to Users, and further covenants that so long as any
Bonds remain Outstanding, the amount of capacity of the Project to be used, allocated or
assigned to any person, other than a governmental unit, will not exceed ten percent (10%) of the
total capacity of the Project during such period. For these purposes, the total capacity of the
Project shall be determined by multiplying the capacity of the Project by the number of years in
the term of the Bonds. The term "governmental unit”" means the State of California or any
political subdivision thereof but excludes the United States Government or any agency thereof.

Section 4.06. AccessAto the Project.

The Users and any Authorized Representative of the Users, and the Users' successors or
assigns, shall have the right at all reasonable times to enter upon and to examine and inspect the
Project or any part thereof. The Users, any Authorized Representative of the Users and the
Users' successors or assigns shall further have such rights of access to the Project or any
component thereof as may be reasontably necessary to cause the proper maintenance of the
Project in the event of failure by the Authority to perform its obligations hereunder; provided,
however, that neither the Users nor any of their assigns shall have any obligation to cause such
proper maintenance.

Section 4.07. Maintenance of Exisience; Amendment of JPA _Agreement.
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User hereby covenants that so long as any Bonds are Outstanding, User will not terminate
this Operating Agreement except as provided in this Section or Section 6.01 hereof. Withdrawal
from the JPA Agreement shall not constitute a withdrawal from this Operating Agreement. User
shall use its best efforts to maintain ifs existence and the existence of the Authority, will not
dissolve or otherwise dispose of all or substantially all of its own or the Authority's assets and
will not consolidate with or merge into another public agency or permit one or more public
agencies to consolidate with or merge into it; provided, however, that User may dissolve,
consolidate or merge, sell or otherwise transfer to another entity all or substantially all of its
assets, provided that the surviving, resulting or transferee entity, as the case may be (i) is a public
agency of the State of California or a subdivision thereof, (i1} assumes in writing all of the
obligations of User under this Operating Agreement, and (iii) provides an opinion of Bond
Counsel (addressed to the Trustee, Counties and the Authority) to the effect that such dissolution,
consolidation, merger, sale or transfer will not adversely affect the exclusion of interest on the
Bonds from gross income for federal income tax purposes, and complies with the requirements
of this Section 4.07. The Authority will use its best efforts to enforce the provisions of this
Section 4.07.

So long as any Bonds are Outstanding, the User, if a Member, hereby covenants not to
amend or modify the JPA Agreement in a manner which materially affects this Operating
Agreement without first obtaining an opinion of Bond Counsel that such modification or
amendment does not materially adversely affect the interests of the Bond Owners.

Section 4.08. Payment of Claims.

The Authority will pay and discharge any and all lawfiil claims for labor, materials or
supplies which, if unpaid, might become a lien on the Revenues or any part thereof or on any
funds in the control of the Authority prior or superior to the lien of the Bonds or which might
impair the security of the Bonds.

Section 4.09. Compliance with Contracts.

The Authority will comply with, keep, observe and perform all agreements, conditions,
covenants and terms, express or implied, required to be performed by it contained in all contracts
for the use of the Project and all other contracts affecting or involving the Project to the extent
that the Authority is a party thereto, including the contract with the initial Project vendor.

Section 4.10. Insurance.

(a) The Authority shall procure and maintain, or cause to be procured and
_maintained, throughout the term of this Operating Agreement, casualty insurance against loss or
damage to the Project, in an amount at least equal to the lesser of replacement cost of the Project
or the then outstanding principal amount of the Bonds. Such insurance’ shall, as nearly as
practicable, cover loss or damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke,
fire, lightning, vandalism, malicious mischief and such other hazards as are normally covered by
such insurance with extended coverage. Such insurance shall not cover loss or damage by
seismic activity. Such insurance shall be subject to such deductibles as are customarily
maintained by public agencies with respect to works and properties of a like character, but in any
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case shall not exceed One Hundred Thousand Dollars ($100,000). Such insurance may be
maintained as part of or in conjunction with any other insurance coverage carried by the
Authority, and may be maintained in whole or in part in the form of the participation by the
Authority in a joint powers authority or other program providing pooled insurance; provided that
such insurance may not be maintained by the Authority in the form of self-insurance. The Net
Proceeds of such insurance shall be applied as provided in the Trust Agreement.

(b)  The Authority shall maintain or cause to be maintained throughout the term of
this Operating Agreement, a standard comprehensive general insurance policy or policies in
protection of the Authority, the Users, and their respective members, officers, agents, employees,
designated volunteers and assigns. Said policy or policies shall provide for indemnification of
said parties against direct or contingent loss or liability for damages for bodily and personal
injury, death or property damage occasioned by reason of the operation of the Project as required
by the JPA Agreement. Such policy or policies shall provide coverage in such liability limits
and be subject to such deductibles as the Authority shall deem adequate and prudent. Such
insurance may be maintained as part of or in conjunction with any other insurance coverage
carried by the Authority, and may be maintained in whole or in part in the form of self-insurance
by the Authority, subject to the provisions of (e) below, or in the form of the participation by the
Authority in a joint powers authority or other program providing pooled insurance. The
proceeds of such liability insurance shall be applied by the Authority toward extinguishment or
satisfaction of the liability with respect to which paid.

() The Authority will procure and maintain, or cause to be procured and maintained,
workers' compensation insurance against liability for compensation under the Workers'
Compensation Insurance and Safety Act of California, or any act hereafter enacted as an
amendment or supplement or in lieu thereof, such insurance to cover all persons employed by the
Authority in connection with the operation of the Project; provided that such insurance may be .

. effected under a legal self-insurance program.

(d)  The Authority shall procure and maintain, or cause to be procured and
‘maintained, throughout the term of the Operating Agreement, business interruption or use and
occupancy insurance to cover loss, total or partial, of the use of the Project and the service
provided thereby as a result of any of the hazards covered in the insurance required by this
Section 4.10, in an amount at least equal to the Debt Service coming due and payable in the next
two (2) consecutive years, net of any capitalized interest held pursuant to the Firancing
Agreement. Such insurance may be maintained as part of or in conjunction with any other
insurance coverage carried by the Authority, and may be maintained in whole or in part in the
form of participation in a joint powers authority or other program providing pooled insurance;
provided that such insurance may not be maintained by the Authority in the form of self-
insurance. The Net Proceeds of such insurance, if any, shall be paid to the Trustee and deposited
in the Revenue Fund, and shall be credited towards the User Payments allocable to the insured
improvements as the same become due and payable.

(e) Insurance required to be maintained by subparagraphs (b) or (¢) above may be
effected under a legal self-insurance program so long as (i) the Authority shall certify to the
Trustee that the Authority has segregated amounts in a special insurance reserve meeting the
requirements of the applicable subparagraph (which segregated reserve may be held by any legal

-13 -
Project Operating Agreement 11/17/10
City Attomey Group



depository of Authority funds) and (ii} the Trustee receives a certificate of a nationally
recognized Insurance Consultant that such reserve is actuarially sound, upon which certificate
the Trustee may conclusively rely. All policies of insurance required to be maintained herein
shall provide that the Trustee shall be given thirty (30) days' written notice of any intended
cancellation thereof or reduction of coverage provided thereby, provided, however, the Trustee
shall not be responsible for the sufficiency of any insurance herein required.

Section 4.11. Books and Accounts; Statements.

(a) The Authority will keep proper books of record and accounts of the Project,
separate from all other records and accounts of the Authority, in which complete and correct
entries shall be made of all transactions relating to the Project. Such books of record and
accounts shall at all times during business hours be subject to the inspection of the Users.

(b)  The Authority will prepare and file with the Trustee and the Counties annually
within sixty (60) days after the close of each Fiscal Year during the term of this Operating
Agreement a certified statement that all insurance required by this Operating Agreement to be
carried by the Authority with respect to the Project is in full force and effect and complies with
the terms hereof.

(c) The Authority will cause to be prepared not more than two hundred ten (210) days
after the close of each Fiscal Year financial statements of the Authority for such Fiscal Year
prepared in accordance with Generally Accepted Accounting Principles, together with an
Accountant's Report thereon prepared by an Independent Certified Public Accountant who
examined such financial statements, and a general statement of the physical condition of the
Project. The Authority will furnish a copy of such summary statement to the Users.

Section 4.12. Payment of Taxes and Compliance with Governmental Regulations.

The Authority will pay and discharge all faxes, assessments and other governmental
charges, if any, which may hereafter be lawfully imposed wpon the Project or any part thereof
when the same shall become due. The Authority will duly observe and conform with all valid
regulations and requirements of any governmental authority relative to the operation of the
Project or any part thereof, but the Authority shall not be required to comply with any
regulations or requirements so long as the validity or application thercof shall be contested in
good faith. ‘

Section 4.13. Amount of Service and Operating Payments.

The Authority will, at all times during the term of this Operating Agreement, fix,
prescribe and collect the Service Payments and Operating Payments in connection with use of
the Project so as to yield sufficient amounts, after making reasonable allowances for
contingencies and errors in the estimates, to pay the Debt Service and Operating Costs due in the
applicable Fiscal Year. The Authority shall provide a written statement to the Counties and the
Trustee by October 1 of each year to the effect that it has on deposit, or reasonably expects to
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have on deposit when needed, sufficient funds to pay the Debt Service and Operating Costs as
they come due in the current Fiscal Year.

Section 4.14. Operation of Proiject.

The Authority will, so long as the Bonds are outstanding, continue to operate the Project.
The Authority will use its best efforts to employ, or cause to be employed, sufficient staff to
maintain and operate the Project. User hereby covenants to purchase any replacement or
additional components to be used in conjunction with the service provided by the Project from
the Authority, or in conformity with such specifications as the Authority may, from time to time,
prescribe. User will not use the service provided by the Project with any equipment which is not
authorized by the Authority. User hereby covenants not to use the Project in any manner which
may adversely affect the service provided by the Project.

Section 4.15. Reserved.

Section 4.16. Further Assurances.

The Authority and the User will each adopt, deliver, execute and make any and all further
assurances, instruments and resolutions as may be reasonably necessary or proper to carry out
the intention or to facilitate the performance hereof of the respective patties to this Operating
Agreement.

Section 4.17. Eminent Domain Proceeds.

I all or any part of the Project shall be taken by eminent domain proceedings, the Net
Proceeds thereof shall be used to prepay or defease the Bonds.

Section 4.18. Use of Eminent Domain.

User hereby covenants and agrees, to the extent it may lawfully do so, that during the
term of this Operating Agreement, and so long as any of the Bonds remain Outstanding and
unpaid, User will not exercise the power of condemnation with respect to the Project or any
component thereof. User further covenants and agrees, to the extent it may lawfully do so, that if
for any reason the foregoing covenant is determined to be unenforceable or if User should fail or
refuse to abide by such covenant and shall condemn the Project or any component thereof, the
appraised value of the Project or such component shall not be less than the greater of (i) if the
Bonds are then subject to redemption, the principal and interest due on the Bonds outstanding
through the date of their redemption, or (ii) if the Bonds are not then subject to redemption, the
amount necessary to defease such Bonds to the first available redemption date in accordance
with the Trust Agreement. ‘

Section 4.19. Further Representations, Covenants and Warranties of the Authority.

'The Authority represents, covenants and warrants to the Users as follows:

(@) Due Organization and Existence. The Authority is a joint exercise of powers
authority duly organized and validly existing under the JPA Agreement and the laws of the State
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of Catifornia, has full legal right, power and authority under the laws of the State of Califomia to
enter into this Operating Agreement and to carry out and consunumate all transactions
contemplated hereby, and by proper action the Authority has duly anthorized the execution and
delivery of this Operating Agreement.

(b)  Due Execution. The representatives of the Authority executing this Operating
Agreement have been fully authorized to execute the same pursuant to a resolution duly adopted
by the Board of the Authority.

() Valid, Binding and Enforceable Obligations. This Operating Agreement has been
duly authorized, executed and delivered by the Authority and constitutes the legal, valid and
binding agreement of the Authority enforceable against the Authority in accordance with its
terms.

(d)  No Conflicts. The execution and delivery of this Operating Agreement, the
consummation of the transactions on the part of the Authority herein contemplated and the
fulfillment of or compliance by the Authority with the terms and conditions hereof do not and
will not conflict with or constitute a violation or breach of or default (with due notice or the
passage of time or both) under any applicable law or administrative rule or regulation, or any
applicable court or administrative decree or order, or any indenture, mortgage, deed of trust,
lease, contract or other agreement or instrument to which the Authority is a party or by which it
or its properties are otherwise subject or bound, or result in the creation or imposition of any
prohibited lien, charge or encumbrance of any nature whatsoever upon any of the property or
assets of the Autherity, which conflict, violation, breach, default, lien, charge or encumbrance
would have consequences that would materially and adversely affect the consummation of the
transactions contemplated by this Operating Agreement or the financial condition, assets,
properties or operations of the Authority.

(s) Consents and Approvals. No consent or approval of any trustee or holder of any
indebtedness of the Authority, and no consent, permission, authorization, order or license of or
filing or registration with any governmental authority is necessary in connection with the
execution and delivery of this Operating Agreement, or the consummation of any transaction
herein conterplated, except as have been obtained or made and as are in full force and effect.

@ No Litigation. There is no action, suit, proceeding, inquiry or investigation before
or by any court or federal, state, municipal or other governmental authority pending or, to the
knowledge of the Authority after reasonable investigation, threatened against or affecting the
Authority or the assets, properties or operations of the Authority which, if determined adversely
to the Authority or its interests, would have a material and adverse effect upon the consummation
of the transactions contemplated by or the validity of this Operating Agreement, or upon the
financial condition, assets, properties or operations of the Authority, and the Authority is not in
default with respect to any order or decree of any court or any order, regulation or demand of any
federal state, municipal or other governmental authority, which default might have consequences
that would materially and adversely affect the consummation of the transactions contemplated by
this Operating Agreement or the financial conditions, assets, properties or operations of the
Authority.
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Section 4.20. Representations, Covenants and Warranties of User.,

User represents, covenants and warrants to the Authority as follows:

(a) Due Organization and Existence. User is a public body, corporate and politic,
duly organized and validly existing under the laws of the State of California, has full legal right,
power and authority to enter into this Operating Agreement and to carry out and consummate all
transactions contemplated hereby and thereby, and by proper action User has duly authorized the
execution and delivery of this Operating Agreement.

(b  Due Execution. The representatives of User executing this Operating Agreement
are fully authorized to execute the same pursuant to official action taken by the governing body
of the User.

©) Valid, Binding and Enforceable Obligation. This Operating Agreement has been
duly authorized, executed and delivered by User and constitutes the legal, valid and binding
agreement of User, enforceable against User in accordance with its terms. /

(d)  No Conflicts. The execution and delivery of this Operating Agreement, the
consumimation of the transactions on the part of User herein contemplated and the fulfillment of
or compliance by User with the terms and conditions hereof, do not and will not conflict with or
constitute a violation or breach of or default (with due notice or the passage of time or both)
under any applicable law or administrative rule or regulation, or any applicable court or
administrative decree or order, or any indenture, mortgage, deed of trust, lease, contract or other
agreement or instrument to which User is a party or by which it or its properties are otherwise
subject or bound, or result in the creation or imposition of any prohibited lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of User, which
conflict, violation, breach, default, lien, charge or encumbrance would have consequences that
would materially and adversely affect the consummation of the transactions on the part of such
User contemplated by this Operating Agreement or the financial condition, assets, properties or
operations of such User.

{e) Consents and Approvals. No consent or approval of any trustee or holder of any
indebtedness of User, and no consent, permission, authorization, order or license of, or filing or
registration with, any governmental authority is necessary in connection with the execution and
delivery of this Operating Agreement, or the consummation of any transaction herein
contemplated, except as have been obtained or made and as are in full force and effect.

® No Litigation. There is no action, suit, proceeding, inquiry or investigation before
or by any court or federal, state, municipal or other governmental authority pending or, to the
knowledge of User after reasonable investigation, threatened against or affecting such User or
the assets, properties or operations of such User which, if determined adversely to the User or its
interests, would have a material and adverse effect upon the consummation of the transactions
contemplated by or the validity of this Operating Agreement, or upon the financial condition,
assets, properties or operations of the User , and User is not in default with respect to any order
or decree of any court or any order, regulation or demand of any federal, state, municipal or other
governmental authority, which default might have consequences that would materially and
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adversely affect the consummation of the transactions contemplated by this Operating
Agreement or the financial conditions, assets, properties or operations of User.

ARTICLEV
EVENTS OF DEFAULT AND REMEDIES

Section 5.01. Events of Default.

Any one or more of the following events shall constitute an Event of Default hereunder:

(a) Failure by the User to punctually pay its User Payments when and as the same
shall become due and payable;

(b)  Failure by User to observe and perform any non-monetary condition or agreement
on its part to be observed or performed, for a period of thirty (30) days after receipt of written
notice specifying such failure and requesting that it be remedied has been given to User by the
Authority or the Trustee; provided, however, that if in the reasonable opinion of User the faiture
stated in the notice can be corrected, but not within such thirty (30) day period, such failure shall
not constitute an Event of Default if User shall commence to cure such failure within such thirty
(30) day period and thereafter diligently and in good faith cure such failure in a reasonable
period of time; '

(©) User shall file a petition seeking arrangement or reorganization under federal
bankruptcy laws or any other applicable law of the United States of America or any state therein,
or if a court of competent jurisdiction shall approve a petition filed with the consent of a User
seeking arrangement or reorganization under the federal bankruptcy laws or any other applicable
law of the United States of America or any state therein, or if under the provisions of any other
law for the relief or aid of debtors any court of competent jurisdiction shall assume custody or
control of such User or of the whole or any substantial part of its property. However, such filing
shall not constitute a default so long as User continues to pay its User Payments punctually.

Section 5.02. Remedies of the Authority.

Whenever any Event of Default occurs and is continuing, it shall be lawful for the

" Authority to, and the Authority shall, at the written direction of any Bondholder, exercise against
the User any and all remedies available pursuant to law or granted pursuant to this Operating
Agreement; provided, however, that notwithstanding anything herein or in the Trust Agreement
to the contrary, there shall be no right under any circumstances to accelerate the User Payments
or otherwise declare any User Payment not then in default to be immediately due and payable.
Each and every covenant hereof to be kept and performed by the User is expressly made a
condition and upon the breach thereof the Authority may exercise any and all rights granted
hereunder; provided, that no termination of this Operating Agreement shall be effected either by
operation of law or acts of the parties hereto, except only in the manner herein expressly
provided. Upon the occurrence and during the continuance of any Event of Default, the
Authority shall have and is granted each and every one of the following remedies, subject in all
respects to the limitations set forth in Section 5.04.
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(a)  Enforcement of Payments Without Termination. In the event the Authority does
not elect to terminate this Operating Agreement with respect to a User in the manner hereinafter
provided for in subparagraph (b) hereof, the User agrees to and shall remain liable for the
payment of its User Payment and the performance of all conditions herein contained and shall
reimburse the Authority for the full amount of its User Payments to the end of this Operating
Agreement; provided that its User Payments shall be payable only at the same time and in the
same manner as hereinabove provided for such User Payment, notwithstanding any suit brought
by the Authority for the purpose of obtaining possession of the Project or any component thereof
or the exercise of any other remedy by the Authority. Notwithstanding the provisions of the JPA
Apgreement, User agrees that this Operating Agreement constitutes full and sufficient notice of
the right of the Authority to re-allocate service provided by the Project in the event of default by
the User without effecting a surrender of this Operating Agreement, and further agrees that no
acts of the Authority in effecting such re-allocation shall constitute a surrender or termination of
this Operating Agreement irrespective of the term for which such re-allocation is made or the
terms and conditions of such re-allocation, or otherwise, but that, on the contrary, in the event of
such default by the User the right to terminate this Operating Agreement with respect to such
User shall vest in the Authority to be effected in the sole and exclusive manner hereinafter
provided for in subparagraph (b) hereof. Any User which is in default hereunder agrees to
swrender and quit possession of the Project or any component thereof upon demand of the
Authority.

(b  Termination of the Operating Agreement. Notwithstanding any provision of the
JPA Agreement to the contrary, upon the User's default the Authority may , at its option, and
shall, at the written direction of either Bondholder, terminate this Operating Agreement and
reallocate all or any portion of the User's service capacity of the Project ; provided, that the
Authority shall not terminate this Operating Agreement with respect to a User unless such
termination will not materially adversely affect either Bondholder. In the event of such
termination of this Operating Agreement by the Authority at its option and in the manner
hereinafter provided on account of default by the User (and notwithstanding any re-allocation of
the service capacity of the Project by the Authority in any manner whatsoever), the defaulting
User nevertheless agrees to pay to the Authority the difference between all costs, loss or damages
howsoever arising or occurring payable at the same time and in the same manner as is herein
provided in the case of the User Payment and any amounts realized from the reallocation of such
service capacity. Neither notice to pay the User Payment or notice to deliver up possession of
any component of the Project given pursuant to law shall of itself operate to terminate this
Operating Agreement, and no termination of this Operating Agreement on account of default by
the User shall be or become effective by operation of law, or otherwise, unless and until the
Authority shall have given written notice to such User of the election on the part of the Authority
to terminate this Operating Agreement with regards to such User. User covenants and agrees
that no surrender of the Project, or any component thereof, or any termination of this Operating
Agreement shall be valid in any manner or for any purpose whatsoever unless stated and
accepted by the Authority by such written notice. User hereby exempts and agrees to save
harmless the Authority from any costs, loss or damage whatsoever arising or occasioned in
accordance with the provisions herein contained.

(¢) - Proceedings at Law or In Equity. The Authority may, and shall at the written
direction of either Bondholder:
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)] by mandamus or other action or proceeding or suit at law or in equity,
enforce its rights against a User, or any board member, officer or employee thereof, and compel
the User or any such board member, officer or employee to perform and carry out its or his
- duties under applicable law and the agreements and covenants contained herein required to be
performed by it or him;

(i1) by suitin equity enjoin any acts or things which are unlawful or violate the
rights of the Authortty; or

(iiiy by suit in equity upon the happening of an Event of Default require the
User and its board members, officers and employees to account as the trustee of an express trust.

Section 5.03. Non-Waiver.

A waiver of any default or breach of duty or contract by the Authority (which waiver
shall be subject to the prior written consent of the Bond Holders) shall not affect any subsequent
default or breach of duty or contract or impair any rights or remedies on any such subsequent
default or breach of duty or contract. No delay or omission by the Authority to exercise any
right or remedy accruing upon any default or breach of duty or contract shall impair any such
right or remedy or shall be construed to be a waiver of any such default or breach of duty or
contract or an acquiescence therein, and every right or remedy conferred upon the Authority by
applicable law or by this Article V may be enforced and exercised from time to time and as often
as shall be deemed expedient by the Authority.

If any action, proceeding or suit to enforce any right or exercise any remedy is abandoned
or determined adversely to the Authority, the Authority and the Users shall be restored to their
former positions, rights and remedies as if such action, proceeding or suit had not been brought
or taken.

Section 5.04. Remedies Not Exclusive.

No remedy herein conferred upon or reserved in this Agreement is intended to be
exclusive of any other remedy, and each such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or now or hereafter existing in law or in equity
or by statute or otherwise and may be exercised without exhausting and without regard to any
other remedy conferred by any other law.

Section 5.05. Agreement to Pay Attorneys' Fees and Expenses.

In the event any party to this Operating Agreement should default under any of the
provisions hereof and the nondefaulting parties should employ attorneys or incur other expenses
for the collection of moneys-or the enforcement or performance or observance of any obligation

-or agreement on the part of the defaulting party herein contained, the defaulting party, upon
successful completion of such proceedings by the nondefaulting party, agrees that it will on
demand therefor pay to the nondefaulting party the reasonable fees of and subject to any
provision in the JPA Agreement regarding indemnification or payment of attorney fees, such
attorney fees and such other expenses so incurred by the nondefaulting party.
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Section 5.06. Trustee and Bond Owners 1o Exercise Rights.

Such rights and remedies as are given to the Authority under this Article V have been
pledged by the Authority to the Trustee for the benefit of the Bond Owners, to which pledge
User hereby consents. Such rights and remedies shall be exercised by the Authority, the Trustée
and the Bond Owners as provided in the Trust Agreement.

ARTICLE VI.
MISCELLANEQUS
Section 6.01. Prepayment.

The User may prepay its Service Payments by a deposit with the Trustee, as escrow
holder under an escrow deposit and trust agreement as referenced in and in conformance with the
Trust Agreement, of either (1) cash in an amount which is sufficient to pay all unpaid Service
Payments in accordance with the schedule set forth in the Trust Agreement, or (ii) non-callable
Federal Securities or pre-refunded non-callable municipal obligations rated "AAA" and "Aaa" by
S&P and Moody's, respectively, or (iii) any other investment approved in writing by the Trustee,
together with cash if required, in such amount as will, in the opinion of an independent certified
public accountant, together with interest to accrue thereon, be fully sufficient to pay all unpaid
Service Payments pursuant to the Trust Agreement on their payment dates so that a pro-rata
share of the Bonds shall be defeased as provided for in the Trust Agreement.

Notwithstanding the JPA Agreement or any other provision of this Operating Agreement,
including without limitation Sections 4.07 and 5.01 hereof, in the event of a deposit pursuant to
this Section 6.01, all obligations of the User under this Operating Agreement shall cease and
terminate, excepting only the obligation of the User to pay the Operating Payments, to the extent
the User is still using the service provided by the Project. The prepaid Service Payments are
deemed to be and shall constitute a special fund for the payment of Service Payments in
accordance with the provisions of this Operating Agreement.

The Authority shall consent to such prepayment or defeasance to the extent the same
complies with the tax covenants of the Authority and the Counties.

Section 6.02. Benefits of Operating Agreement Limited to Parties.

Except as provided in Section 6.03, nothing contained herein, express or implied, is
intended to give to any person other than the Authority and the User any right, remedy or claim
under or pursuant hereto, and any agreement or covenant required herein to be performed by or
on behalf of the Authority or the User shall be for the sole and exclusive benefit of the other

party.

Section 6.03. Successor Is Deemed Included In All References to Predecessor.

Whenever the Authority or the User is named or referred to herein, such reference shall
be deemed to include the successor to the powers, duties and functions that are presently vested
in the Authority or the User, and all agreements and covenants required hereby to be performed
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by or on behalf of the Authority or the User shall bind and inure to the benefit of the respective
successors thereof whether so expressed or not; provided, however, that the Authority shall not
provide service from the Project to any successor to a User until such successor accepts in
writing the obligations hereunder of the predecessor User.

Section 6.04. Waiver of Personal Liability.

No board member, officer or employee of User shall be individually or personally liable
for the User Payment, but nothing contained herein shall relieve any board member, officer or
employee of User from the performance of any official duty provided by any applicable
provisions of law or hereby.

Section 6.05. Article and Section Headings, Gender and References.

The headings or titles of the several articles and sections hereof and the table of contents
appended hereto shall be solely for convenience of reference and shall not affect the meaning,
construction or effect hereof, and words of any gender shall be deemed and construed to include
all genders. All references herein to "Articles," "Sections" and other subdivisions or clauses are

.to the corresponding articles, sections, subdivisions or clauses hereof, and the words “hereby,"
"herein," "hereof," "hereto," "herewith,” "hereunder” and other words of similar import refer to
this Operating Agreement as a whole and not to any particular article, section, subdivision or
clause hereof.

Section 6.06. Partial Invalidity.

If any one or more of the agreements or covenants or portions thereof contained herein
required to be performed by or on the part of the Authority or the User shall be contrary to the
- law, then such agreement or agreements, such covenant or covenants or such portions thereof
shall be null and void and shall be deemed separable from the remaining agreements and
covenants or portions thereof and shall in no way affect the validity hereof. The Authority and
User hereby declare that they would have executed this Operating Agreement, and each and
every other article, section, paragraph, subdivision, sentence, clause and phrase hereof
irrespective of the fact that any one or more articles, sections, paragraphs, subdivisions,
sentences, clauses or phrases hereof or the application thereof to any person or circumstance may
be held to be unconstitutional, unenforceable or invalid.

Section 6.07. Assignment.

This Operating Agreement and any rights hereunder may not be assigned by either Party
without obtaining the prior written consent of the other Party. Section 6.08. Net Contract.

This Operating Agreement shall be deemed and construed to be a "net-net-net obligation"
and User hereby agrees that the User Payments shall annually be an absolute net return to the
Autherity, free and clear of any expenses, charges or set-offs whatsoever.

Section 6.09. California Law.
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This Operating Agreement shall be construed and governed in accordance with the laws
of the State of California. '

Section 6.10. Notices.

Any notice, request, complaint, demand or other communication under this Operating
Agreement shall be given by first class mail or personal delivery to the party entitled thereto at
its address as set forth below, or by facsimile transmission or other form of telecommunication,
at its number set forth below. Notice shall be effective either (a) upon transmission by facsimile
transmission or other form of telecommunication, (b) forty-eight (48) hours after deposit in the
United States of America first class mail, postage prepaid, or (c) in the case of personal delivery
to any person, upon actual receipt. User, the Authority or the Trustee may, by written notice to
the other patties, from time to time modify the address or number to which communications are
to be given hereunder.

Authority: East Bay Regional Communications System Authority
Alameda County Office of Homeland Security and Emergency
Services
4985 Broder Boulevard
Dublin California 94568
Office: 925-803-7802
Attention: Thomas G. McCarthy, Executive Director

User: . City of Oakland

Attention: John A. Flores, Interim City Administrator
1 Frank Ogawa Plaza
3" Floor
Oakland, CA 94612

Trustee: [Name, Address and Facsimile Number]

Section 6.11. Effective Date.

This Operating Agreement shall become effective upon its executxon and delivery, and
shall terminate as set forth in Section 2.04 hereof.

Section 6.12. Execution in Counterparts.

This Operating Agreement may be executed in several counterparts, each of which shall
be deemed an original, and all of which shall constitute but one and the same instrument.

Section 6.13. Amendments.

The User and the Authority may at any time amend or modify any of the provisions of
this Operating Agreement, but only with the prior written consent of the Bond Owners of a
majority in aggregate principal amount of the outstanding Bonds.
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No such amendment shall adversely affect the rights, obligations, immunities or
indemnities of the Trustee hereunder without the Trustee's written consent. The Authority shall
obtain and cause to be filed with the Trustee an opinion of Bond Counsel with respect to any
amendment or modification hereof, stating that all conditions precedent to such amendment have
been satisfied. Promptly following the effective date of any amendment or modification
pursuant to this Section, the Authority shall mail written notice thereof to each rating agency
which then maintains a rating on the Bonds.

Section 6.14. Business Days.

Any act or thing required to be done or exist on any date set forth herein which does not
constitute a Business Day in any year shall be deemed to be done or to exist on such date if such
act or thing is done or exists on the next date which constitutes a Business Day.

IN WITNESS WHEREOF, the Authority and the undersigned User has entered into this
Operating Agreement effective on the date first written above,

[Signature Pages to Follow.]
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AUTHORITY:

East Bay Regional Communications System Authority

By: __%/ﬂ / %""
Gregefy J/Aférn, Chair

APPROVED AS TO FORM:

By: %@(/W

Robin Donoghue, Attorney/gt Law

USER:
City of Oakland

By: /WM /‘/z%ﬂa |

lebres, Interim City Administrator

APPROVED AS TO

FORM: -

2

By:
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EXHIBIT A
SERVICE AND OPERATING PAYMENT AMOUNTS
AS OF FISCAL YEAR 2013-2014

The amount of User's Operating Payments will be calculated and made each year based on the
total number of radios that Subscribers have committed to place in service in the Project, once

the User has paid the upfront cost of $200 per radio. There are two types of payment categories:

Payment Category #1 — If the User prepays its Service Payment it will only be responsible for
its Operating Payments.. The amount to prepay the Service Payment is estimated to be $1,545
per radio placed in service. The Operating Payment for a User that has prepaid its Service
Payment is estimated to be $30 per month per radio subscribed to the Project. The Authority
will notify the User of the amount of the Operating Payment in January of the fiscal year
preceding the fiscal year for such payment. Operating Payments will be due by August 31 of

the fiscal year in which such payment is due.

Payment Category #2 — If the User does not prepay its Service Payment, it will be responsible
for both the Service Payment and Operating Payment components of the User Payment. Such
User will pay a combined User Payment that includes the Service Payment and Operating
Payment components, with an estimated combined payment of $45 per month for each radio it
subscribes to the Project. The Authority will notify the User of the amount of the required User
Payment in January of the fiscal year preceding the fiscal year for such payment. The User
Payment will be due by August 31* of the fiscal year in which such payment is due.

The estimated payments reflected in this Exhibit A are based on Project costs of $17,000,000
and a total number of 11,000 radios committed to service on the Project. In the event that prior
to January 1, 2013, the total number of radios committed to service on the Project increases or
decreases, or the Project cost decreases, the User will receive a credit or a rate adjustment, as

applicable.
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User:

Amount of Prepayment of Service Payments (if applicable):

Date of Prepayment of Service Payments (if applicable):

Amount of Initial Payment (if applicable):

Date of Payment of Initial Payment (if applicable):

Radio count:
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EXHIBIT B
PROJECT DESCRIPTION

The East Bay Regional Communications System (EBRCS) is a P-25 compliant digital
communications system manufactured by Motorola providing interoperability for emergency
responders and others on the system in Alameda and Contra Costa counties. The system is a
Motorola Astro 25 SmartZone Project 25 700/800 MHz. system. The system consists of 36
repeater sites divided into 6 simulcast cells.

Cell Repeater Sites | Channels _| Standalones Channels
ALCO 4 16 1 4
Northwest

ALCO 7 12 1 5
Southwest :

ALCO East 4 10 i 4

CCCO West 4 10 1 5

CCCO Central |8 10

CCCO East 3 7 2 3-4

The EBRCS system specifications were developed by AECOM of Lynchburg Virginia. The
systemn Master site controller is located at the Alameda County Office of Emergency Services
and Homeland Security in Dublin. All of the repeater sites are connected back to the Master Site
through a looped digital microwave system. Each cell will have a prime site that will house
additional equipment to coordinate signal timing between itself and the other repeater sites
within the cell. Bach repeater site is equipped with an emergency generator and a minimum of 2
hours of batter backup power, and meets Motorola’s R56 standards for grounding. The sites are
owned by multiple agencies within Alameda and Conira Costa counties, with the majority of the
sites owned by the two counties. The EBRCS Authority has entered into, or is in the process of
entering into licensing agreements for use of the non county-owned sites. Each public safety
dispatch center has connectivity to the system through microwave. The EBRCS Authority will
provide dispatch consoles and/or console upgrades for each center. Currently there are 110
planned replacements and 39 upgrades to existing facilities.

1551170.2
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EBRCS JPA Side Letter



| East Bay Regional i
A onn Communications COUNTY
System Authority

CONTRA COSTA

Participating agencies include Alameda and Contra Costa Counties aad the following cities and special districis: Alameda, Albany, Antioch, Brentwood,

Clayton, Concord, Danville, Dubtin, El Cerrito, Emeryville, Fremont, Hayward, Hercules, Lafayette, Livermore, Martinez, Moraga, Newatk, Oakley, Pinole,

Pittsburg, Pleasant Hill, Pleasanton, Richmond, San Leandro, San Pablo, San Ramon, Union City, Walnut Creek, East Bay Regiona!l Park District,
Kensington Police Community Services District, Rodec-Hercules Fire Protection District and San Ramon Valley Fire Protection District

June 18, 2015

John Flores, Interim City Administrator
City of OQakland

1 Frank H. Ogawa Plaza

Oakland, CA 94612

Re: Side Letter of Agreement
Dear Mr. Flores:

This letter sets forth the agreement of the East Bay Regional Communications System Authority, a
California joint powers authority (“EBRCSA”), and the City of Oakland, a California municipal corporation
(“City”) (collectively, the “Parties”). The Parties have executed, or will execute substantially concurrently
herewith, that certain Project Operating Agreement (“Agreement”) regarding the City's participation in
the P-25 compliant or equivalent communications system project operated by EBRCSA. This letter
memorializes the Parties’ agreement regarding the interoperability of the EBRCSA network [“Network”]
with the Bay Area Rapid Transit system [“BART"].

The Parties acknowledge that the City wishes to migrate its P25 radios to the Network and that the ability
of the City to interoperate its radios with BART is a critical and essential element in the City’s decision to
migrate its radios to the Network. The City’s decision to enter into the Agreement, as well as to execute
EBRCSA’s Joint Powers Authority Agreement, is in reliance upon EBRCSA’s implementation of an
agreed-upon timeline, :

The connectivity between the City of Oakland Fire Department and the BART P25 Underground System
will be addressed via the addition of Consolettes between EBRCSA and BART where two shelters are
connected in Walnut Creek. Although the Consolettes are a proven solution which will provide
connectivity, the Authority commits to research and review the development of other technical
solutions which could provide enhanced connectivity and capabilities between the Network and BART.
The Consolettes will remain in use if and when a better solution is purchased as a redundant system to
ensure cannectivity.

Accordingly, the Parties acknowledge and agree to the following timeline:

1. On June 3, 2015 ~ A Task Force was established to introduce Consolettes to BART and the
Oakland Fire Department as an interim interoperability solution and to develop operational policy
and procedures.

2. On June 5, 2015 —The purchase of Consolettes was approved by the EBRCSA Board of
Directors. ‘

Alameda County Office of Homeland Security and Emergency Services
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3. On June 29, 2015 — The Authority will order the Consolettes from Motorola Solutions, Inc.

4. On June 30, 2015 — A Task Force meeting will be held to develop action items for operation, use,
training, and policies for use. In addition we will meet with BART to review timeline.

5. On July 6, 2015 — The Task Force will hold a Technical and Installation meeting with BART to
plan installation and coordinate schedules of those involved and necessary site clearance.

6. On July 20, 2015 — The Consolettes are scheduled to arrive. |

7. Starting July 21 through 28, 2015 — The Consolettes are scheduled to be installed.

8. Starting July 29 through 30, 2015 - Initial Testing is scheduled to be conducted.

9, On July 30, 2015 — A Table Top exercise is scheduled to be conducted to test the Network with
First Responders.

10. On August 3, 2015 - Field testing is scheduled to be conducted with Alameda/Contra Costa, and
other impacted entities.

11. On August 5, 2015 - Final deployment of the interim solution is scheduled.

12. Beginning August 6 through September 30, 2015 — Develop Training Plan, Schedule of Training,.
and materials.

13. Beginning September 30 through October 30, 2015 — Develop Polices and have them approved
by Task Force.

Please acknowledge and confirm the City’s agreement hereto by obtaining the signature of the City’s
duly authorized representative and returning an orginal to the attention of EBRCSA’s Executive Director,
Tom McCarthy, in the envelope provided herein.

Very truly yours,
EAST BAY REGIONAL COMMUNICATIONS SYSTEM AUTHORITY

By: éﬁ'%&\/‘

Greg,emgrn, Chair

Agreed and accepted:
THE CITY OF OAKILAND

By: Xluv /4 ’%ﬂ«*

Print Naméa{d Title:__SoHar A, FroCES
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East Bay Regional
Communications COUNTY
System Authority

ALAMEDA CONTRA COSTA

COUNTY

Participating agencies Include Alameda and Contra Costa Counties and the following cities and special districts: Alameda, Albany, Antioch, Brentwood,

Clayton, Concord, Danville, Dublin, El Cerrito, Emeryville, Fremont, Hayward, Hercules, Lafayette, Livermore, Martinez, Moraga, Newark, Oakley, Pinole,

Pittsburg, Pleasant Hill, Pleasanton, Richmond, San Leandro, San Pablo, San Ramon, Unfon City, Walnut Creek, East Bay Reglonal Park District,
Kensington Police Community Services District, Rodeo-Hercules Fire Protection District and San Ramon Valley Fire Protection District

June 25, 2015

John Flores, Interim City Administrator
City of Oakland

1 Frank H. Ogawa Plaza

QOakland, CA 94612

Via E-mail to: Katano Kasaine
Re: Side Letter of Agreement (“LLOA”)-City’s Financial and Payment Obligations
Dear Mr. Flores:

This letter sets forth the agreement of the East Bay Regional Communications System Authority, a
California joint powers authority (“EBRCSA”), and the City of Oakland, a California municipal
corporation (“City”) (collectively, the “Parties”). The Parties have executed, or will execute substantially
concurrently herewith, that certain Project Operating Agreement (“Agreement”) regarding the City’s
participation in the P-25 compliant or equivalent communications system project operated by EBRCSA.
This LOA memorializes the Parties’ agreement regarding the City’s financial and payment obligations
under the Agreement.

The Parties acknowledge that the City wishes to migrate its P25 radios to the Network and that the City
wishes to address certain financial and payment issues during the term of the Agreement, and that
EBRCSA wishes to have Oakland join the Network and become a member of the Joint Powers Authority
((EJ’PA)’). .

Accordingly, the Parties acknowledge and agree to the following timeline:

L. The City’s payment obligations are as set forth in the letter titled “East Bay Regional
Communications System Authority (EBRCSA) Subscribe Fees” from Executive Director
Tom McCarthy to Interim City Administrator John Flores dated June 17, 2015, a copy of
which is attached hereto as Exhibit A and incorporated by reference herein.

2, The City will make payments during the time it is a User of the Network. The Parties
agree that any new indebtedness for Oakland not covered in the Agreement will be
subject to and in compliance with the laws of the State of California and the City of
Oakland, as applicable.

3. The Parties agreé that if the City terminates and ceases to use the Network, or EBRCSA
terminates the City as a user of the Network, the City will not be obligated to pay any

Alameda County Office of Homeland Security and Emergency Services
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indebtedness incurred by EBRCSA following such termination except as required by the
Agreement, as clarified by this LOA.

4. The Parties agree that their intent is that the same reallocation provisions of the
Agreement, Section 5.02 (b), Termination of the Operating Agreement, which provide
for EBRCSA to reallocate the City’s portion of the Network to another user on
termination and reduce City payments to the difference owed/offset by a substitute
user(s), are intended to apply to EBRCSA’s exercise of its rights under Agreement
Section 5.02 (), Enforcement of Payments Without Termination. Hence, the Parties
agree to pursue such clarifying revisions to Agreement Section 5.02(a) through
EBRCSA Board of Directors action.

Please acknowledge and confirm the City’s agreement hereto by obtaining the signature of the City’s duly
authorized representative and returning an orginal to the attention of EBRCSA’s Executive Director,
Tom McCarthy, in the envelope provided herein.

Very truly yours,
EAST BAY REGIONAL COMMUNICATIONS - SYSTEM AUTHORITY

By:
Gre ern, Chair

Agreed and accepted:
THE CITY OF OAKLAND

s Sl A S

Print Namegr{g Title: __@MA_&LEL__.___
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East Bay Regional
ALRMEDA Communications COUNTY
System Authority

CONTRA COSTA |

Paticipaling agencies include Alameda and Contra Costa Counties and the following cities and special districts: Alameda, Abany, Antioch, Berkeley, Brentwood, Clayton,
Concord, Danville, Dublin, £ Cenito, Emeryvills, Framont, Hayward, Hercules, Lafayette, Livermore, Martinez, Moraga, Newark, Oakley, Pinole, Pitisburg, Pleasant HIf, Pleasenton,
Richmond, San Leandro, San Pablo, San Ramon, Union City, Walnid Creek, East Bay Regional Park District, Kensington Poice Commanity Services District, Livemnore Amador Valtey Transi
Authority, Moraga-Orinda Fire District, Rodeo-Hercules Fire District, San Ramon Valley Fire District, California Depariment of Transportation, and University of Califoria, Berkeley

June 17, 2015

John Flores, Interim City Administrator
City of Oakland

1 Frank H. Ogawa Plaza

Oakland, CA 94612

Subject: East Bay Regional Communications System Authority (EBRCSA)
Subscriber Fees :

Dear Mr. Flores:

The EBRCSA system is now in full operation and as required by the Operating Agreement, the
Authority will notify the User of the amount of the required User Payment. Listed below is the
amount per radio your agency will be required to pay when your radios become operational on the
system.

Operations and Maintenance fee $22 per month per radio
Debt Service fee $11 per month per radio
Total Due $33 per month per radio

We are pleased to be able to provide your agency with a state of the art regional communications

system. If you have any questions please feel free to contact me at (925) 803-7802 or by email at
tmccarthy@acgov.org.

Agam thank you prort of'the EBRCSA system

Tom McCarthy, Executive Director
East Bay Regional Communication system Authority

Alameda County Office of Homeland Security and Emergency Services
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OAKLAND CITY COUNCIL
RESOLUTION NO. C.M.S.

RESOLUTION AUTHORIZING THE CITY ADMINISTRATOR, OR HER
DESIGNEE, TO ENTER INTO LETTER AGREEMENTS WITH THE
ALAMEDA COUNTY FIRE CHIEFS’ ASSOCIATION, THE ALAMEDA
COUNTY CITY MANAGERS’ ASSOCIATION AND THE ALAMEDA COUNTY
MAYORS’ CONFERENCE, UNDER WHICH EACH ASSOCIATION WILL
DEDICATE ONE OF THEIR VOTING SEATS ON THE BOARD OF THE EAST
BAY REGIONAL COMMUNICATIONS SYSTEM AUTHORITY, JOINT
POWER AUTHORITY (“EBRCSA”) TO THE CITY OF OAKLAND

WHEREAS, At the July 15, 2014 meeting, the City Council adopted Resolution No.
85113 C.M.S authorizing the City Administrator to enter into an agreement with the East Bay
Regional Communications System Authority within three months and to migrate all of Oakland
Users to the EBRCS network within 24 months; and

WHEREAS, Resolution No. 85113 C.M.S requires EBRCS to secure MOUs from
member organizations to reserve a minimum of three (3) voting seats for City of Oakland
representatives. City staff worked with the EBRCS Executive Director and executed MOUs with
the following three member organizations:

1. Alameda County Managers’ Association
2. Alameda County Fire Chiefs’ Association
3. Alameda County Mayors’ Conference; and

WHEREAS, Each member organization has agreed to dedicate one of its seats on the
EBRCS Board to the City of Oakland, based on the terms and conditions defined in each MOU
(Attachments A-1, A-2, and A-3); and

WHEREAS, all other issues identified by the Council pertaining to EBRCS transition
have been resolved, such as, on June 29, 2015, the City Administrator executed the EBRCS
Project Operating Agreement (Attachment B-1) and the JPA Side Letter (Attachment B-2),
which outlines the BART Interoperability plan; and

WHEREAS, The JPA Side Letter includes the scope of an immediate solution to the
BART Interoperability and associated timelines. EBRCS has committed to a long-term



Interoperability solution, and already working with BART and City in finalizing the details along
with the entire transition to EBRCS in early 2016; now, therefore, be it

RESOLVED: That the City Council hereby authorizes the City Administrator or her
designee to enter into Letter Agreements with the Alameda County Fire Chiefs Association,
Alameda County City Managers Association and the Alameda County Elected Officials
(Mayor’s Conference), under which each association will dedicate one of their voting seats on
the board of the East Bay Regional Communications System Authority, Joint Powers Authority
(“EBRCSA”) to the city of Oakland; and be it

FURTHER RESOLVED: That these Letter Agreements be reviewed by the City
Attorney for form and legality and copies shall be filed in the Office of the City Clerk.

IN COUNCIL, OAKLAND, CALIFORNIA,
PASSED BY THE FOLLOWING VOTE:

AYES - BROOKS, CAMPBELL-WASHINGTON, GALLO, GUILLEN, KALB, KAPLAN, REID AND
PRESIDENT GIBSON MCELHANEY

NOES -
ABSENT -
ABSTENTION -
ATTEST:

LATONDA SIMMONS
City Clerk and Clerk of the Council of the
City of Oakland, California



