INTERLOCAL AGREEMENT 

FOR THE OPERATION AND MAINTENANCE OF 

THE REGIONAL RADIO SYSTEM

STATE OF TEXAS

§

COUNTY OF TRAVIS
§

This Agreement is by and among the City of Austin, Travis County, Austin Independent School District, Capital Metropolitan Transportation Authority, The University of Texas at Austin, and the Texas Legislative Council and House of Representatives.

R E C I T A L S

A.
The RRS Parties have entered into an 800 MHz Trunked Voice Radio System Implementation Interlocal Agreement (“RRS Implementation Agreement”) to fund the procurement and implementation of the Regional Radio System to improve the ability of public safety and public service agencies to communicate and cooperate with each other, and allow direct access to, and exchange, of data.

B.
The RRS Parties now desire to provide for the organizational structure and funding support for the operation and maintenance of the Regional Radio System.

A G R E E M E N T

NOW, THEREFORE, in consideration of the mutual covenants herein, the RRS Parties agree as follows:

1.
Definitions. 

1.A.
Annual Assessment means the proportionate share determined in accordance with that RRS Party’s participation share as shown on Exhibit A of that Fiscal Year’s Capital Costs and Operating Costs based on the approved Budget. 

1.B.
Austin ISD means the Austin Independent School District. 

1.C.
Capital Metro means the Capital Metropolitan Transportation Authority. 

1.D.
City means the City of Austin. 

1.E.
Commencement Date means the earlier of the date the RRS Implementation Agreement has terminated in accordance with its terms, or the first day following the expiration of the RRS warranty period as defined in the Communications Systems Agreement between the City of Austin and Motorola, Inc. 911 RDMT Radio Project, a copy of which is attached to the RRS Implementation Agreement as Exhibit A. 

1.F.
Costs are defined below by category and types of costs: 

1.F.1.
Capital Costs means all costs for Enhancements associated with any improvements, additions, replacement, or upgrades to the Regional Radio System after initial construction. 

1.F.2.
Operating Costs means all costs incurred to operate the RRS, including without limitation, Commodities Costs, Contractual Costs and Personnel Costs as defined below, and further including, utility costs, security, and the normal, periodic maintenance, tuning, servicing, inspecting, parts replacement and repair and other similar activities that are intended to keep the RRS functioning efficiently and to maintain the useful life of the assets and reduce the probability of failures.  All Operating Costs must be included in each Annual RRS Budget. 

1.F.2.1.

Commodities Costs means all costs associated with direct purchase of goods and services, such as photographic supplies, developing and printing; educational materials; books; office supplies; computer supplies; computer software; small tools and minor equipment; and minor computer hardware. 

1.F.2.2.

Contractual Costs means all costs associated with contracts to supply goods and services, such as the RRS support contract, rental of copy machines; vehicle maintenance and fuel costs; tower site and infrastructure insurance; building maintenance; computer hardware and software maintenance; postage; printing; and binding. 

1.F.2.3.

Personnel Costs means all personnel costs incurred by the City for Employees to support the RRS, including, without limitation, wages benefits, insurance, employment related taxes, employers’ retirement contributions, phone allowances, pagers, education and seminar fees, travel for training, mileage reimbursement, and parking costs. 

1.G.
Day unless otherwise described, means calendar day. 

1.H.
Employees means persons holding positions listed in approved budget 

1.I.
Enhancements means any hardware or software acquisition within a single budget year, the total cost of which is not more than Four Million Dollars ($4,000,000) which is approximately 10% of the infrastructure cost in the RRS Implementation Agreement. 

1.J.
FCC means the Federal Communications Commission. 

1.K.
Fiscal Year means the fiscal year adopted by the City.  The Fiscal Year in effect as of the execution of this Agreement commences on October 1st of each year and ends the following September 30th. 

1.L.
Infrastructure means all system hardware and software necessary for the normal operation of the RRS including Enhancements and RRS Improvements and excluding Subscriber Equipment. 

1.M.
Public Safety means provision of law enforcement, emergency medical service, fire suppression and prevention, domestic water service, commercial and residential electric service, or emergency management. 

1.N.
Public Service means provision of governmental services other than Public Safety. 

1.O.
Quarterly Assessment means an RRS Party’s proportionate share of the Capital Costs and Operating Costs that are projected to be incurred and the amount of money projected to be expended during the next quarter as presented in an itemized schedule of these prepared by City, with the proportionate share determined in accordance with the participation share of the RRS Party shown on Exhibit A. 

1.P.
 Regional Radio System or RRS means the Regional Voice Radio System serving the Austin and Travis County, Texas area implemented by the City of Austin, Travis County, Austin ISD, Capital Metropolitan Transportation Authority, The University of Texas at Austin, and the Texas Legislative Council and House of Representatives through the RRS Implementation Agreement. 

1.Q.
Remaining Parties means those RRS Parties to this Agreement who remain committed to this Agreement if one or more RRS Parties withdraw from this Agreement. 

1.R.
RRS Associates means the organizations that are sponsored by an RRS Party, that are eligible to use the licensed frequencies under FCC rules and regulations, that are using the RRS and that are not RRS Parties. 

1.S.
RRS Improvements means all hardware and software procured for increasing functionality or capacity of the Regional Radio System. 

1.T.
RRS Parties means the entities that funded the implementation of the RRS Infrastructure, i.e. the City, Travis County, UT, Austin ISD, Capital Metro, and the TLC&HR and are parties to this Agreement. 

1.U.
RRS Program Manager means the RRS Party designated in 7.B. to perform this function under this Agreement or any successor designated by the other RRS Parties if that party withdraws or is terminated. 

1.V.
RRS Support Vendor means the vendor selected to provide maintenance, repair, troubleshooting, and related services for the Regional Radio System. 

1.W.
RRS Value means the undivided interest of an RRS Party in the Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement. 

1.X.
Standard Terms and Conditions means the terms and conditions listed in Exhibit B that must be included in all RRS Associate Interlocal Cooperation Agreements. 

1.Y.
Subscriber Equipment means the portable radios, mobile radios, control station radios and radio consoles operated by RRS Parties and RRS Associates. 

1.Z.
Terminated Party means an RRS Party who has received a notice of termination and whose participation in the RRS Agreement has been terminated for default, after it failed to cure the default in a timely manner. 

1.AA.
Termination Date means the date stated in the notice of withdrawal when an RRS Party gives notice of its intention to withdraw from this Agreement and terminate its participation in RRS. 

1.BB.
TLC&HR means the Texas Legislative Council and Texas House of Representatives. 

1.CC.
Travis County means Travis County and is defined as a political subdivision of the State of Texas, its respective officers and departments, including, but not limited to the officers of the following offices and departments as defined in the Constitution and the laws of the State of Texas: the Travis County Commissioners Court, the Travis County Judge, the Travis County Commissioners, Travis County District Clerk, Travis County Clerk, Travis County District Attorney, Travis County Attorney, Travis County Sheriff, the Travis County District Courts, Travis County Courts (statutory and constitutional), Travis County Probate Court(s), Justices of the Peace and Constables in Precincts in Travis County, the Travis County Corrections and Supervision Department, Travis County Justice and Public Safety Division, the Travis County Juvenile Court, the Travis County Pretrial Services Department, Travis County Tax Assessor Collector, Travis County Treasurer, Travis County Auditor, Travis County Purchasing Office, Travis County Transportation and Natural Resources Department, and the Travis County Information and Telecommunications Systems Department. 

1.DD.
Withdrawing Party means an RRS Party who gives notice of its intention to withdraw from this Agreement and terminate its participation in RRS. 

1.EE.
UT means The University of Texas at Austin. 

2.
Term of Agreement.  

The term of this Agreement shall be effective as of October 1, 2003 provided this Agreement is been executed by all RRS Parties, subject to the RRS Parties’ rights of termination in this Agreement.  The initial term of this Agreement is for Twelve (12) months commencing on October 1, 2003.  After that, this Agreement automatically renews for up to a maximum of forty (40) additional terms of Twelve (12) months on October 1 of each year, subject to the RRS Parties’ rights of termination in this Agreement.

3.
Purpose.  

The purpose of this Agreement is to establish an organizational and management structure for ongoing administration, operation, and maintenance of the RRS, including establishing a budget proposal process, a funding process, and the allocation of costs associated with the operation, maintenance, and Enhancements to the Regional Radio System.

The RRS Parties have developed initial objectives, attached as Exhibit C, and evaluation factors, attached as Exhibit D.

4.
Governing Board.

4.A.
Purpose.  The Governing Board shall set policy for the RRS and assist in the resolution of RRS issues.  The Governing Board shall annually approve a draft RRS Budget and recommend approval of the Budget to the governing bodies of the RRS Parties, including approval to appropriate their proportionate share of the RRS Budget.  If any RRS Party does not agree with the draft RRS Budget as presented, it must provide the Governing Board with a detailed explanation of its issues with the draft Budget within 30 days after receipt of it. The Governing Board may exercise such powers and duties as authorized under this Agreement.

4.B.
Composition.  The Governing Board shall consist of one member from each of the RRS Parties.  Governing Board Members shall be senior executive level employees of their respective RRS Party.  The Governing Board is initially composed of City’s City Manager, Travis County’s Emergency Services Coordinator, Capital Metro’s President/CEO, Austin Independent School District's Chief Financial Officer, UT’s Associate Vice President for Employee and Campus Services and TLC&HR’s Executive Director.  Governing Board Members may designate in writing an individual within their entity to act in their place.  The governing body of a RRS Party may designate in writing a change in that RRS Party’s Governing Board Member.

4.C.
Officers.  The City representative shall be the Chair of the Governing Board.  The Governing Board shall elect a vice-chair and other officers annually.  The RRS Program Manager, or designee, shall serve as secretary to the Governing Board.  The City shall provide administrative support to the Governing Board.

4.D.
Meeting Requirements.  The Governing Board shall meet at least semi-annually, but special meetings may be called by the request of one (1) or more Governing Board Members.  These meetings shall be held in compliance with the Texas Open Meetings Act.  These meetings shall be publicly posted 72 hours before the meeting by the Chair of the Governing Board.  Meeting notices and meeting agenda shall be sent to members of the Governing Board at least 72 hours before the meeting.  4.E.
RRS Improvements. The Governing Board may develop agreements defining the roles and responsibilities of the RRS Parties for RRS Improvements at the time the RRS Improvements are approved by the RRS Parties.  The funding for these RRS Improvements shall be included in these agreements.  Unless otherwise agreed by the RRS Parties in writing, funding for the cost of RRS Improvements that are constructed or acquired to benefit one (1) or more individual RRS Parties shall be paid by the RRS Parties benefiting from such RRS Improvements.  

4.F.
Quorum and Voting.  No action may be taken by the Governing Board unless a quorum is present.  A quorum shall consist of four (4) members.  The affirmative vote of members representing RRS Parties representing 80% of the participation in the RRS based on participation levels in Exhibit A is required for the Governing Board to adopt the draft Budget. The affirmative vote of four (4) members is required for the Governing Board to adopt any other resolution or take any other action.  Each member of the Governing Board shall have one vote. Each member of the Governing Board shall consult with its governing body or appropriate budget review personnel before voting to approve any budget.

5.
Operating Board.

5.A.
Purpose.  The management and operation of the RRS is overseen by an Operating Board, which provides overall RRS direction to the RRS Program Manager.  

5.B.
Composition.  The Operating Board consists of six (6) members from the City, four (4) members from Travis County, one (1) member from Austin ISD, one (1) member from Capital Metro, one (1) member from UT and one (1) member from the TLC & HR.  A member of the Operating Board may designate in writing an alternate (“Alternate”) to act in her/his place.  The Alternate shall meet the requirements for Operating Board Members as described below.

The Operating Board members (“Board Members”), shall be executive-level managers or department heads from each of the RRS Parties.  Any Alternate must be at least an assistant or deputy department head, or equivalent, of the designating RRS Party.  Notice of a change in designated Board Members or Alternate by a RRS Party may be made by sending written notice of the newly designated Board Member(s) or Alternate to the Chair of the Operating Board, with a copy to the RRS Program Manager.  The composition of the initial Operating Board is shown in Exhibit E.

5.C.
Duties.  The Operating Board shall meet at least quarterly. The Operating Board shall examine the apportionment of RRS Operating Costs between the RRS Parties and recommend any adjustments needed to the Governing Board.  The Operating Board shall annually submit a draft Operating and Capital Program budget to the Governing Board regarding funds needed to operate, maintain, and use the RRS.  The Operating Board shall review and approve the operating policies and procedures for the RRS, including policies related but not limited to, system security, fleetmap management, capacity management, and interoperability with other radio systems.  The Operating Board shall regularly review the evaluation factors for the RRS as described in Exhibit D of this agreement and take needed actions to ensure reliable RRS performance.  The Operating Board shall develop and recommend to the Governing Board RRS Enhancements as needed to ensure optimal RRS functionality and performance.  The Operating Board shall consider the impact of proposed RRS Associates on the capacity of the RRS and approve requests to sponsor an entity in compliance with 9.B. 

In addition, the Operating Board annually provides input on the performance of the RRS Program Manager.  The RRS Program Manager may consider Operating Board’s evaluation and input, but retains the exclusive right to take any personnel actions with respect to its staff person designated to perform the duties of RRS Program Manager or other staff working on the RRS.  The Operating Board may provide input to the hiring of the RRS Program Manager’s staff person designated to perform the duties of RRS Program Manager.

5.D.
Terms.  The term of each Board Member shall be determined by the appointing RRS Party.  All Board Members serve at the pleasure of their appointing RRS Party.

5.E.
Attendance Requirements.  Either a Board Member or Alternate shall attend all meetings.  If an RRS Party has no representation at 25% or more of the meetings during any calendar year, the RRS Party shall appoint new Board Member(s) and new Alternate(s).  Operating Board meetings are scheduled by the Operating Board Chair. 

5.F.
Chair, Vice-Chair, and Secretary.  The Board Members elect the Chair, Vice-Chair, and Secretary in the first month of each Fiscal Year.  The Chair is responsible for scheduling meetings and providing Operating Board members with meeting notices.  One of the duties of the Secretary shall be to record and track attendance of Board Members and Alternates.  The City provides staff support to make written minutes of each Operating Board meeting and provides other needed logistical support for the Operating Board.  

5.G.
Procedures at Meeting.  The Chair presides at the meetings and the Vice-Chair acts in the absence of the Chair.  No action may be taken by the Operating Board unless a quorum of Board Members are present.  A quorum shall consist of nine Board Members. The Chair shall provide the Board Members with at least 20 days notice of proposed dates for regular meetings. Any Board Member may place items on the Operating Board’s meeting agenda by submitting the item to the Chair at least ten days before the next meeting. The Chair shall submit the agenda to the Board Members no later than seven days before the meeting. Each Board Member shall have one vote. The affirmative vote of nine members of the Operating Board is required to adopt any resolution or take any action.

5.H.
Actions of Operating Board.  The Operating Board may not take any action that would violate any applicable statute, law, regulation, court order, ordinance, commissioners' court order, the articles of incorporation, or by laws and/or resolutions of Capital Metro, including the Texas Open Meetings Act.  If any such action is taken, it is null and void.

5.I.
Special Meetings.  The RRS Program Manager may call special meetings upon 72 hours written notice to the Board Members to address unplanned contingencies or to address budget related items, which may require action by the Parties’ governing bodies to increase or decrease currently budgeted expenditures.  The Chair or a majority of the Board Members may also call special meetings of the Operating Board.  

6.
Amendments to Agreement.

Any RRS Party may propose an amendment to this Agreement to the Operating Board.  The Operating Board considers the amendment and makes a recommendation to the Governing Board for consideration.  The Governing Board shall review amendments to this Agreement and may recommend approval of the amendment to the governing bodies of the RRS Parties.  An amendment to this Agreement shall be effective when approved by the governing bodies of the RRS Parties bearing eighty percent of the RRS Operating Costs, as shown on Exhibit A.  An RRS Party whose governing body does not approve an amendment to this Agreement adopted as provided above, may withdraw from participation in the RRS as described in Section 15, Withdrawal of an RRS Party.

7.
Staffing and Operations.

7.A.
Designation of Managing Party. The City is designated as the managing party for the RRS.

7.B.
RRS Program Manager.  The City is the RRS Program Manager and provides the City staff person designated to perform the duties of the RRS Program Manager who shall manage the day-to-day operations of the RRS under the direction of the Operating Board. 

7.C.
Duties of the RRS Program Manager.  At a minimum, the RRS Program Manager shall have the following duties and responsibilities: 

7.C.1.
Minutes.  Maintain minutes of Governing Board and Operating Board meetings and Program records, 

7.C.2.
Operations Recommendations.  Make recommendations to the Operating Board on the operation and maintenance of the RRS, 

7.C.3.
Supervision.  Supervise the personnel provided by the City to support the RRS, 

7.C.4.
Dispute Resolution.  Provide the first level of administrative dispute resolution as set forth section 19, 

7.C.5.
Agreement Copy.  Maintain a current copy of this Agreement, including any amendments and the most current version of all Exhibits in the RRS Program Manager’s Office, together with copies of the most current versions of any subsequently developed additional operating procedures or standards.  All such documents are available for review by the RRS Parties,

7.C.6.
Budget and Staff Reports.  Provide quarterly budget reconciliation reports and RRS staff utilization reports to the Operating Board.  The Operating Board may request the reports to be provided on a more frequent or ad-hoc basis,

7.C.7.
Performance Reports.  Provide the Operating Board with monthly and annual reports of RRS performance measures,

7.C.8.
Budget Projections.  In the event of a projected Budgetary shortfall, immediately call a special Operating Board meeting and provide a budget report to determine how to fund any unanticipated expenditure or how to reduce budgeted expenditures, 

7.C.9.
Job Descriptions.  Maintain descriptions of the duties of City staff employed on the RRS,

7.C.10.
Inventory Report.  Maintain and provide an annual inventory report to the RRS Parties of all RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement,

7.C.11.
Legal Documents.  Maintain originals of all bills of sale, licenses, leases, titles and other legal documents related to the use and ownership of the RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement and make these documents available for review by the RRS Parties upon request,

7.C.12
Manuals and Warranties.  Maintain current operation manuals and warranty information for all RRS Infrastructure equipment,

7.C.13.
Standard Operating Procedures.  Develop, distribute and keep current standard operating procedures for the RRS,

7.C.14.
Contract Administration.  Administer all contracts for operation and maintenance of the RRS,

7.C.15.
System Assessment.  As requested, provide the Operating Board with a system assessment of capacity, coverage and utilization,

7.C.16.
RRS Availability.  Ensure operational and technical availability of RRS features to all RRS Parties and RRS Associates that support interactions and communications with other public safety radio systems, 

7.C.17.
Usage Reports.  After share of RRS capacity is determined, provide quarterly reports to RRS Parties showing the average usage of the RRS Party’s portion of the Safe System Capacity used by the RRS Party, each of its RRS Associates and the total of these with any known explanations for unexpected results. 

7.C.18.
Miscellaneous.  Perform other duties as directed by the Operating Board.

7.D.
Staffing.  The City provides the personnel necessary to conduct the day-to-day activities for the RRS using City employees.  The number and types of employees to be initially provided by the City to support RRS operations are shown in Exhibit F.  Notwithstanding anything herein to the contrary, personnel provided by the City to support the RRS are, and shall exclusively remain, employees of the City, subject to all of the employment rules and personnel policies of the City.  The Personnel Costs of the City to support the RRS shall be reimbursed by the RRS in accordance with the Operating Budget adopted by the RRS Parties.  The RRS Program Manager shall promptly notify the Operating Board of any recommended changes in staff levels, and if appropriate, propose a Budget amendment to address changes in Personnel Costs arising out of changes in staffing levels, which is subject to approval by the RRS Parties. The Personnel Costs necessary to support the RRS are included in each year’s draft Budget submitted to the City Council, subject to the provisions in Section 8. Budget and Section 16. Effect of Breach and Default.

7.E.
Operating Procedures.  The RRS Program Manager shall prepare standard operating procedures to govern the day-to-day management and operation of the RRS and RRS staff (“Standard Operating Procedures”), and shall submit Standard Operating Procedures to the Operating Board for review and approval.  Standard Operating Procedures shall be annually reviewed and updated as needed by the Operating Board.  The RRS Program Manager also monitors the implementation of and compliance with the Standard Operating Procedures.  If there is any conflict between the Standard Operating Procedures and the employment rules and personnel policies of the City, then the employment rules and personnel policies of the City control as they impact City staff supporting the RRS.  The Operating Board shall also oversee the development and implementation of corrective measures policies.

7.F.
Roles and Responsibilities.  The RRS Parties shall use the RRS in a manner consistent with the Standard Operating Procedures and in compliance with applicable FCC rules and regulations.  The RRS Parties shall follow the established Standard Operating Procedures regarding the programming and addition of Subscriber Equipment to the RRS.  The RRS Parties are encouraged to utilize and improve the interoperation capabilities of the RRS.  RRS Parties shall utilize the RRS Program Manager as their primary point of contact for requests for RRS Improvements and Enhancements, when dealing with problems, or to answer questions.  RRS Parties shall work in good faith with the RRS Program Manager to help resolve problems.  Using Standard Operating Procedures established by the Operating Board, RRS Parties shall have access to system reports including, but not limited to, system usage, utilization and performance.  A RRS Party is financially responsible for any FCC penalties, fines or other financial encumbrance caused by the actions of that RRS Party and any RRS Associate sponsored by it.

7.G.
Capacity Management.  The Operating Board shall develop a policy for capacity management.  This policy shall be reviewed and updated as needed annually by the Operating Board to ensure appropriateness and applicability with current RRS needs and industry standards and practices.

8.
Budget.

8.A.
Cost allocation.  The annual Operating Costs shall be shared according to the participation levels shown in Exhibit A.  Unless otherwise agreed by the RRS Parties, Capital Costs shall be shared according to the participation levels shown in Exhibit A; provided, however, that the Capital Costs that are incurred to benefit only one or more individual RRS Parties shall be paid by the RRS Parties benefiting from such RRS Enhancements.  

8.B.
Annual Operating Costs Budget.  The RRS Parties approve the RRS Budget for FY2004 that is shown in Exhibit G.  For all subsequent fiscal years, the RRS Program Manager, following and abiding by City budgeting and accounting practices, shall prepare an annual Operating Costs budget (“Operating Budget”) on a fiscal year basis and submit this budget to the Operating Board.  The Operating Budget must provide for all Operating Costs.  The Operating Board shall review and adjust, as needed, the Operating Budget and then submit the Operating Budget to the Governing Board.  The Governing Board shall, no later than March 1st of each year, approve the draft budget and recommend approval of the Operating Budget by each RRS Party and appropriation of their proportionate share of the Operating Budget in their next Fiscal Year’s budget.  If budgeted amounts exceed actual expenditures, the unexpended balances are credited against the budgeted expenditure amounts in the Operating Budget for the next Fiscal Year.

8.C.
Annual Capital Costs Budget.  The RRS Program Manager shall prepare an annual Capital Costs budget for review and approval by the Governing Board.  While a Capital Costs budget is prepared annually, the planning period for Capital Costs is five (5) years.  

8.D.
Budgeted Expenditures.  After the Budget has been approved and funded by the RRS Parties, the RRS Program Manager is authorized to incur costs in accordance with the Budget.  Any costs to be incurred in excess of the approved and funded Operating Costs or Capital Costs Budget amounts require additional budget approval and funding, or re-allocation of existing funds, by the RRS Parties.

8.E.
RRS Associate Fees. Fees payable by RRS Associates are determined by the terms of their RRS Associate Interlocal Cooperation Agreement.

8.F.
Funding Transfers to City.  Once each RRS Party appropriates its portion of the RRS Budget in its annual budgetary process, the City provides timely and accurate invoices to facilitate the transfer of funds by each RRS Party to City, and the Parties each comply with the following procedures to facilitate payment by City to the RRS vendors and contractors: 

8.F.1.
Quarterly Assessment.  At least 30 days prior to the beginning of each Quarter of the Fiscal Year, City shall give the Operating Board, for its review, an itemized schedule of the Capital Costs and Operating Costs that are projected to be incurred, and the amount of money projected to be expended, during the next quarter.  At least fifteen days prior to the beginning of each Quarter, the City shall send each RRS Party an invoice for its Quarterly Assessment.

8.F.2.
Approval.  Each RRS Party must approve or dispute its Quarterly Assessment and provide written notice of any dispute to the RRS Program Manager within 15 business days after receipt of the invoice for the Quarterly Assessment. If a dispute concerning the Quarterly Assessment is not resolved by the time the RRS Party is required to remit payment, the matter shall be resolved in accordance with the procedures set forth in Section 19, Dispute Resolution.

8.F.3.
Payment Instructions.  City must provide payment instructions to each RRS Party for the transfer of RRS Party funds to the City.

8.F.4.
RRS Party Funds.  Each RRS Party must pay its Quarterly Assessment to the City no later than 60 calendar days after receipt of an invoice in accordance with the resolution of any dispute about the Quarterly Assessment. 

8.F.5.
RRS Fund.  The City shall establish a separate fund for RRS in its accounting records (“RRS Fund”) that is dedicated to the administration of the RRS. All funds received from RRS Parties and other RRS revenues, including income earned from investment of the RRS Fund, shall be credited to the RRS Fund.  All RRS obligations shall be debited from the RRS Fund.  The records for the RRS Fund shall be maintained in compliance with generally accepted accounting principles.

8.F.6.
Investment Income. The RRS Fund is invested by City in the same manner as City invests its excess funds. Any income earned on the funds invested from the RRS Fund is credited to the RRS Fund for the benefit of the RRS Parties, unless otherwise required by law.  Any income earned is credited against the budgeted expenditure amounts in the Operating Budget for the next Fiscal Year. 

8.F.7.
Statements.  City must provide monthly statements showing the credits to and debits from the RRS Fund, including any income earned, to each Board Member on or before the 20th day of the following month. The monthly statements must include beginning and ending RRS Fund balances.  Statements for ‘year-end’ fund status must be provided as soon after year-end closeout as possible.

8.F.8.
Payments.  Subject to the availability of sufficient funds in the RRS Fund, the City shall pay RRS contractors and vendors in compliance with the Texas Prompt Payment Act. 

8.F.9.
Reports.  City must provide each RRS Party with a monthly written financial report on the Budget, including current RRS Cost projections for the succeeding month and quarter.

8.G.
State Budget Process.  The State of Texas budgets on a two-year basis, therefore, all references in this Agreement to annual budget requirements automatically means bi-annual budget requirements for the State Agency RRS Parties to this Agreement.  Additionally, any annual Budget date requirements in this Agreement automatically are construed as bi-annual date requirements for the State Agency RRS Parties’ State Budget.

8.H.
Funding.  The RRS Parties specifically acknowledge that funding for each RRS Party’s share of the RRS Operating Budget and Capital Costs Budget goes through that RRS Party’s normal budgeting process; and upon approval by its governing body, is payable from current revenue available to each funding RRS Party.  Purchase costs of Subscriber Equipment are the responsibility of each RRS Party.

8.I.
Failure to Appropriate.  The failure of a RRS Party to appropriate its proportionate share of the RRS Budget by the first day of the Fiscal Year for which the Operating Budget and Capital Costs Budget is applicable shall be a material default of such RRS Party under this Agreement, and the RRS Parties follow the procedures for termination of a RRS Party set out in Section 16. Effect of Breach and Default. 

8.J.
Partial Funding.  If any RRS Party appropriates less than its proportionate share of Operating Budget and Capital Costs budget for any year, or if any RRS Party fails to pay its Quarterly Assessment, (herein called the “Underfunding Party”) the other RRS Parties, acting through the Governing Board may take one or more of the following actions:

8.J.1.
Suspension of Representation.  Remove the Governing Board representation and voting rights for the Underfunding Party.

8.J.2.
Service Reduction.  Reduce the RRS services being provided to the Underfunding Party.

8.J.3.
Notice of Underfunding.  Send the Underfunding Party a notice stating the amount of underpayment, which is the difference in the Underfunding Party’s Quarterly Assessment and the amount of funding provided by the Underfunding Party (“Deficiency”).  Each Underfunding Party agrees that its future right to participate in the RRS is dependent upon fully paying its Quarterly Assessments.  Therefore, subject to 8.G., the Underfunding Party must appropriate and pay the Deficiency, and its entire Quarterly Assessment for the remainder of that Fiscal Year and the next Fiscal Year.

8.J.4.
Budget Revision.  Amend the RRS Operating Budget and Capital Costs budget by reducing costs and/or increasing the amounts paid by the other RRS Parties.  

8.J.5.
Termination of Participation.  Terminate the Underfunding Party’s participation in this Agreement by following the procedure for termination of a RRS Party, if the level of funding is deemed by the other RRS Parties to be substantially a failure to fund. 

8.K.
Asset Management.  RRS Infrastructure and real property interests shall be tracked in accordance with standard operating procedures approved by the Operating Board.  These procedures must be consistent with generally accepted accounting principles for property held in trust for one or more of the RRS Parties. If any RRS Infrastructure or real property interests need to be retired, the 
RSS Program Manager will provide this information to the Operating Board for approval prior to removal.  At a minimum, the RRS Program Manager shall provide the asset serial number, asset ID tag (if any), location from which it is to be removed and description of the asset.  The asset to be retired shall be disposed in accordance with City procedures.  Any funds received from the disposal of the asset shall be credited as revenue in RRS Fund and shown in the next RRS Capital Costs budget.  These funds are managed in accordance with the provisions of this Agreement.

9.
RRS Associates.

9.A.
Procedure for Becoming RRS Associate.  To use the RRS, an entity must be either an RRS Party or RRS Associate.  To become an RRS Associate, an RRS Party must sponsor the entity. An RRS Party may only sponsor RRS Associates to the extent that it has a portion of its share of RRS capacity that is unused and therefore available to assign. An RRS Party may not sponsor any entity unless the entity is eligible to use the RRS licensed radio frequencies under FCC rules, regulations and practices.  An RRS Party may sponsor one or more entities as RRS Associates.  RRS Parties shall use the following procedure for sponsoring an entity:

9.A.1.
Share of Capacity.  Determine the extent of the RRS Party’s share of the RRS capacity that is available for assignment to the entity. 

9.A.2.
Anticipated Usage.  Determine the anticipated usage of the entity to be sponsored based on talk time if available or the number of radios used by the entity.

9.A.3.
Compatibility.  Determine the compatibility of the radios used by the entity with the system and the impact of their inclusion in the system based on voice traffic, talk-group needs, and functionality.

9.A.4.
Associate Agreement.  Negotiate an RRS Associate Interlocal Cooperation Agreement with the prospective RRS Associate that includes the Standard Terms and Conditions as well as any other terms and conditions related to payment, term of agreement, curtailment of services or termination of the authority to continue use of the RRS for breach, withdrawal by the entity, and other matters that they desire as long as they are not contrary to any of Standard Terms and Conditions or the terms and conditions of this Agreement.

9.A.5.
Report to Board.  Present a report to the Operating Board that includes the anticipated usage of the entity, the number of radios used by the entity, the compatibility of the radios used by the entity with the system and any other information relevant to whether the addition of the entity is likely to cause the RRS Party to exceed its share of the RRS capacity so that the Operating Board can verify that the addition of the proposed RRS Associate is likely to cause the RRS Party to exceed its share of the RRS capacity.

9.A.6.
Board Approval of Draft Agreement.  Present a draft copy of the proposed RRS Associate Interlocal Cooperation Agreement to the Operating Board so that it can verify that the agreement contains the Standard Terms and Conditions and is consistent with the terms and conditions of this Agreement. 

9.A.7.
Parties Approval of Associate Agreement.  Obtain approval of the governing bodies of the parties to the RRS Associate Interlocal Cooperation Agreement to enter into it.

9.B.
Operating Board Duties. The Operating Board shall review the report of the RRS Party asking to sponsor an entity as an RRS Associate and evaluate the following:


9.B.1. 
Impact on current RRS voice traffic capacity


9.B.2.
Impact on current RRS talkgroup capacity

9.B.3.
Impact on current RRS functionality capacity

The Operating Board shall review the proposed RRS Associate Interlocal Cooperation Agreement to be entered into by the RRS Party asking to sponsor an entity as an RRS Associate and determine whether it includes the Standard Terms and Conditions.

If the impact on these three aspects of the RRS capacity is not likely to result in that RRS Party’s exceeding its share of the RRS capacity and the proposed RRS Associate Interlocal Cooperation Agreement includes the Standard Terms and Conditions, the Operating Board shall approve the request to sponsor the entity. 

9.C.
Exemptions for 9.A.5.  Travis County is not required to comply with 9.A.5 before it enters into an RRS Associate Interlocal Cooperation Agreement with the City of Pflugerville or with any Travis County Emergency Services District.

9.D.
Authority for Dispatched Entities. Travis County may enter into RRS Associate Interlocal Cooperation Agreements with entities for which it dispatches 
9-1-1 services at any time after it complies with 9.A.

9.E.
Capacity for Sponsoring RRS Associates.   Initially, an RRS Party’s share of the capacity of the RRS is based on the participation levels stated in Exhibit A.  Two years after system acceptance of the RRS or when adequate information is available, whichever occurs first, RRS capacity is based on the capacity management process recommended by the Operating Board and approved by the Governing Board.  The share of capacity used may be adjusted as enhancements and improvements are made to RRS.  An RRS Party may use its share of RRS capacity for its own purposes or may allocate a portion of that share through an RRS Associate Interlocal Cooperation Agreement. 

9.F.
Financial Effect of Sponsoring RRS Associate.    When an RRS Party authorizes another entity to use a portion of its share of RRS capacity, that RRS Party remains responsible for full payment of its entire cost share of the RRS.

9.G.
Sponsor’s Control of RRS Associate’s Access to RRS. If an RRS Party requests that the RRS Project Manager disable all or part of the services available to an RRS Associate sponsored by that RRS Party, the RRS Project Manager shall comply with these requests and disable the portion of the services available to an RRS Associate requested by the RRS Party as soon as practicable.

9.H.
Responsibility for Subscriber Equipment.  RRS Associates are responsible for purchasing and providing their own Subscriber Equipment to be used on the RRS.  The purchase of Subscriber Equipment shall be coordinated with the RRS Program Manager. 

9.I.
Additional Units. RRS Associates are not allowed to add units to the RRS without approval from their sponsoring RRS Party.  

9.J.
Changes to Operations.  Each RRS Party that has sponsored RRS Associates is responsible for informing the RRS Associates of changes in RRS Standard Operating Procedures.

10.
Accounting Records.  

The RRS Program Manager maintains accounting records in accordance with generally accepted accounting standards applicable to governmental entities, including compliance with federal guidelines for spending federal funds or bond proceeds.  Such records are open to inspection by the RRS Parties during normal business hours and are retained in accordance with record retention laws applicable to the RRS Program Manager.


At any reasonable time, upon three days prior written notice, any RRS Party may inspect, copy, examine, and/or audit the RRS records, at that RRS Party’s expense, at the office of the RRS Program Manager, or any other mutually acceptable location.

11.
Contracting Authority.  

The RRS Parties hereby grant the RRS Program Manager the authority to contract on behalf of the RRS Parties for acquisitions that have been approved in the annual RRS Budget, so long as the contracted amount is within the budgeted amount and the payments are made from available funds, using the RRS Program Manager’s standard purchasing processes, unless expenditure of federal funds or bond proceeds requires use of additional procedures or guidelines.  Procurements shall be made in accordance with the laws applicable to the RRS Program Manager.  These contracts shall be administered by the RRS Program Manager.

12.
Federal Funds and Bond Funds.  

If an RRS Party utilizes federal funds, grant funds, or bond funds to meet a portion of their financial commitment under this Agreement, the RRS Parties agree to conduct all procurements, maintain all records and otherwise conduct their activities in furtherance of this Agreement so as to comply with all applicable statutes, regulations, policies and grant contract provisions necessary to qualify the RRS expenditures contemplated for federal or grant program reimbursement and to avoid arbitrage penalties.  Further, the RRS Parties agree to cooperate with each other in the application for and administration of federal funds, grant funds, or bond funds to maximize funding participation in the operation and maintenance of the RRS.  Each RRS Party intending to utilize federal funds, grant funds, or bond funds to meet a portion of its annual financial commitment shall notify the RRS Program Manager when those funds are obligated to the RRS by October 1 of each year.

13.
RRS Performance.  

The Operating Board shall take such action as may be necessary for assuring that radio configuration changes or radio additions do not adversely affect the performance of the RRS.  The Operating Board may utilize the system assessment services of the RRS Support Vendor or other qualified contractor to determine the impact of adding radios to the RRS.  The Operating Board shall develop policies involving the RRS Support Vendor that provide a review process prior to implementing any radio system configuration changes requested or made by RRS Parties.  RRS Parties shall not take any action that is known or ought to be known to affect the operation of the RRS adversely and shall reverse any action taken that affects the operation of the RRS adversely.  RRS Parties shall not change the configuration of their program or template in a way that is known or ought to be known to affect the operation of the RRS adversely and shall reverse any change in the configuration of their program or template that affects the operation of the RRS adversely.

14.
Dissolution of RRS. 
14.A.
Dissolution of RRS.  This Agreement may be voluntarily dissolved before the end of the final term if the governing bodies of RRS Parties representing 80% of the participation in the RRS based on participation levels in Exhibit A agree in writing to provide for a dissolution date. The dissolution date shall not be less than twelve (12) months after these RRS Parties have executed the agreement to dissolve the RRS unless all RRS Parties agree to an earlier dissolution date. 

14. B.
Distribution of Assets.  If the RRS is dissolved either by agreement or at the end of the final term, the assets of the RRS shall be equitably distributed among the RRS Parties.  The RRS Parties shall agree on which RRS Party receives which assets in the distribution. An agreement for distribution of assets of the RRS shall be effective after approval by the governing bodies of RRS Parties representing 80% of the participation in the RRS based on participation levels in Exhibit A.  The manner of distribution shall consider and be consistent with the following factors: 

14.B.1.
Participation Level.  The RRS Party’s share of the Implementation Costs as shown in Exhibit B of the RRS Implementation Agreement and the RRS Party’s participation level as stated in Exhibit A for all other assets,

14.B.2.
Asset Value.  The value of the asset on the dissolution date,

14.B.3.
Manner of Acquisition.  The basis on which the asset was acquired, whether the asset was acquired,

14.B.3.1.
Under the RRS Implementation Agreement, or

14.B.3.2.
Jointly by all RRS Parties under this Agreement, or 

14.B.3.3.
At the sole expense of and for the sole use of that RRS Party under this Agreement,

14.B.4.
Early Termination.  Whether and, if so, when the RRS Party terminated its participation in RRS before the dissolution of the RRS, and 

14.B.5.
Utility of Asset.  The usefulness of the asset to the RRS Party receiving it.

14.C.
The RRS Party to which an asset is distributed shall also be provided evidence and documentation adequate to prove ownership of that asset, including, wherever applicable, transfer of all rights, title and interests, including proprietary and intellectual property rights, to enable that RRS Party to upgrade, update, operate, and maintain it or to sell, convey or otherwise dispose of it and the originals of all operations manuals, warranties, bills of sale, licenses, leases, titles and other legal documents related to that asset. 

15.
Withdrawal of an RRS Party.  

15.A.
Notice of Withdrawal.  An RRS Party may withdraw from this Agreement and terminate its participation in RRS at any time by giving at least twelve (12) months prior written notice to the Remaining Parties.  The Termination Date shall not be earlier than twelve months after notice is given. The Withdrawing Party must continue to fund its Annual Assessment through the Termination Date, and if it does so, the Withdrawing Party may continue to participate in the RRS until its Termination Date. The portion of the Budget allocated to a Withdrawing Party after receipt of the notice of withdrawal may be reduced by agreement of the Remaining Parties.  If the RRS Program Manager withdraws from the RRS, the Board Members representing the Remaining Parties shall appoint a replacement RRS Program Manager. Within ten (10) days after receipt of notice of the identity of the replacement RRS Program Manager, the Withdrawing RRS Program Manager shall: 

15.A.1
Possession.  Transfer control and possession of to all RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement to the replacement RRS Program Manager.

15.A.2
Evidence of Ownership.  Provide evidence and documentation adequate to prove ownership of the RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement, including, wherever applicable, transferring all rights, title and interests, including proprietary and intellectual property rights, to enable the replacement RRS Program Manager to upgrade, update, maintain, and operate or to sell, convey or otherwise dispose of the RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement if or when the Remaining Parties determine that this is appropriate, and 

15.A.3.
Operations and Legal Documents.  Transfer the originals of all operations manuals, warranties, bills of sale, licenses, leases, titles and other legal documents related to RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement to the replacement RRS Program Manager. 

15.B.
Disposition of RRS Value of Withdrawing Party.  All right, title, and interest in and to the Withdrawing Party’s RRS Value may be dealt with in one of two ways: 1) sale and assignment by Withdrawing Party; or 2) determination of valuation and disposition of Withdrawing Party’s RRS Value by Remaining Parties.   

15.B.1.
Sale and Assignment by Withdrawing Party.  The Withdrawing Party shall offer its RRS Value to the Remaining Parties. If none of the Remaining Parties accept the offer within sixty (60) days after receipt of the offer, the Withdrawing Party may sell its RRS Value to one or more entities that are qualified to be an RRS Associate and approved by a majority of the Remaining Parties if the entity or entities enter into an assignment of this Agreement from the Withdrawing Party and accept the duties and obligations of the Withdrawing Party under this Agreement as its or their own duties and obligations. The assignee shall also obtain the rights of the Withdrawing Party under the RRS Agreement, including one representative on the Governing Board for each assignee as long as the representation of the assignees on the Governing Board does not exceed the representatives that the Withdrawing Party has on the Operating Board and representation on the Operating Board shared among the assignees that in total is equal to the representation of the Withdrawing Party.  After the assignment, the RRS Agreement shall be construed as if the assignee were listed in the definition of RRS Parties.  If the Withdrawing Party has an offer to purchase its RRS Value from an entity that is qualified to be an RRS Associate but a majority of the Remaining Parties do not approve that entity as a replacement for the Withdrawing Party, the Remaining Parties withholding approval shall compensate the Withdrawing Party for its RRS Value in proportion to their shares of RRS and obtain a proportionate share of the Withdrawing Party’s RRS Value. 

15.B.2.
Determination of Value by Remaining Parties.   If the Withdrawing Party does not give the Remaining Parties notice that it is exercising its rights under 15.B.1. at least six (6) months before the Termination Date, no later than the Termination Date the Remaining Parties must fairly determine what the Withdrawing Party’s RRS Value is at the Termination Date.  If the Withdrawing Party and the Remaining Parties are unable to agree on the RRS Value, an accounting shall be performed by a panel of three persons.  The Remaining Parties shall select one person to represent them on the panel.  The Withdrawing Party shall select another person to represent it on the panel.  The two persons selected shall select a third person to complete the panel and the accounting.  If an accounting is performed, it shall be the basis for determining RRS Value for the Withdrawing Party.  

15.B.3. 
Disposition by Remaining Parties. When the RRS Value is determined, the Remaining Parties shall determine how the ownership of the RRS Value is to be disposed of.  The Remaining Parties shall consider at least the following options:

15.B.3.1.
New Party.  Find another entity to compensate the Withdrawing Party for its RRS Value, assume ownership of the Withdrawing Party’s RRS Value and assume its obligations and rights under the RRS Agreement;

15.B.3.2.
Share Value.  Divide the Withdrawing Party’s RRS Value proportionally among the Remaining Parties, compensate the Withdrawing Party for its RRS Value, and provide for a proportional increase in Annual Assessment and a proportional increase in representation on the Operating Board by the Remaining Parties;

15.B.3.3.
Single RRS Party.  Allow one Remaining Party to compensate the Withdrawing Party for its RRS Value, assume ownership of the Withdrawing Party’s RRS Value with a corresponding increase in Annual Assessment and increase in representation on the Operating Board; or 

15.B.3.4.
Ownership without Use.  Require the Withdrawing Party to retain ownership of its RRS Value but forfeit its use of the RRS and representation on the Governing Board and Operating Board unless and until the Withdrawing Party pays what its accrued share of the systems operations costs from the Termination Date to the end of the then current Budget Year would have been if it had not withdrawn.

15.C.
Exclusion of Withdrawing Party’s Votes.  The Withdrawing Party and all votes allocated to the Withdrawing Party shall be excluded in determining the votes needed for the Remaining Parties to make a decision about the disposition of the Withdrawing Party’s RRS Value after the Termination Date. 

15.D.
Disposition of RRS Value by Remaining Parties.  If the Remaining Parties select the ownership alternative in 15.B.3.1, 15.B.3.2, or 15.B.3.3 the Remaining Parties shall provide for payment of the Withdrawing Party’s RRS Value. 

15.E.
Effect of Disposition on Membership in Governing Board.  If the Remaining Parties select the option in 15.B.3.2 or 15.B.3.3 and Withdrawing Party’s RRS Value is divided among the Remaining Parties or assumed by one Remaining Party, the representation of these RRS Parties on the Governing Board shall not be increased. 

15.F.
Depreciation of RRS Value.   If the Withdrawing Party retains its RRS Value, the portion of the value that relates to depreciable assets shall be reduced annually on a declining balance method over the useable life of the asset as long as the depreciable assets that form part of the RRS Value are owned by the Remaining Parties.  The portion of the RRS Value that relates to non-depreciable assets shall remain unchanged.

16.
Effect of Breach and Default. 

16.A.
Events of Breach.   Breach results from any of the following:

16.A.1.
Payment.  An RRS Party’s failure to appropriate or pay its Annual Assessment timely;

16.A.2.
FCC Rules.  Violation of FCC rules and regulations by an RRS Party or any RRS Associate with which it has entered into an RRS Associate Interlocal Cooperation Agreement, 

16.A.3.
Standard Operating Procedures.  Individual or repeated violations of the RRS Standard Operating Procedures by an RRS Party or any RRS Associate with which it has entered into an RRS Associate Interlocal Cooperation Agreement, 

16.A.4.
Inappropriate Use.  Use of the RRS by an RRS Party or any RRS Associate with which it has entered into an RRS Associate Interlocal Cooperation Agreement that is determined to be inappropriate by the Governing Board, 

16.A.5.
Penalty Payment.  Failure to pay FCC penalties or fines resulting from the actions of an RRS Party or any RRS Associate with which it has entered into an RRS Associate Interlocal Cooperation Agreement, 

16.A.6.
Adverse Impact.  Any other action or omission that has a material adverse impact on the operation and maintenance of RRS, or

16.A.7
Substantial Performance.  Failure to perform substantially its material obligations other than failure to appropriate or timely pay its Annual Assessment. 

16.B.
Breach for Non-Payment. The decision to exercise rights granted by this subsection 16.B. shall be made by the Governing Board.  If any RRS Party commits the breach described in 16.A.1, the Governing Board shall deliver a written notice of breach to the RRS Party that specifies the nature of the breach and indicates that unless the breach is cured within thirty (30) days, additional steps shall be taken. A breach described in 16.A.1 can only be cured by paying that Annual Assessment. If the breaching RRS Party does not cure that breach within thirty (30) days of receiving the written notice of breach, the breaching RRS Party is in default and the Governing Board shall deliver a written notice of default to the RRS Party that specifies the following:

16.B.1.
The nature of the default, 

16.B.2.
The date of the notice of breach, 

16.B.3.
The failure of the breaching RRS Party to cure timely, and 

16.B.4.
The RRS Party’s interest in the RRS is terminated on the effective date stated in the notice if the termination is approved by at least four of the RRS Parties unless the default is cured by the defaulting RRS Party paying that Annual Assessment during the first quarter of the next budget cycle after that in which the breach described in 16.A.1 occurred. 

16.C.
Suspension for Other Breaches.  If any RRS Party commits a breach described in 16.A.2 through 16.A.7 or a breach described in 16.A.2 through 16.A.7 is committed by any radio or other equipment that is operating under the authority of an RRS Party, the Operating Board may suspend the right of that RRS Party to use the RRS for that radio or equipment or for any other radio or equipment for a period of time adequate to cure the breach and determine whether additional remedies are needed.  

16.D.
Notice of Breach, Default, and Termination For Other Breaches. The decision to exercise rights granted by this subsection 16.D. shall be made by the Governing Board. If any RRS Party commits a breach described in 16.A.2 through 16.A.7, the Governing Board shall deliver a written notice of breach to the RRS Party that specifies the nature of the breach and indicates that unless the breach is cured within thirty (30) days, additional steps shall be taken.  If the breaching RRS Party begins to cure the breach within the thirty (30) day period, the thirty (30) day cure period is extended as long as the breaching RRS Party continues to prosecute a cure diligently to completion and is making a good faith effort to cure the breach. If the breaching RRS Party does not cure the breach within thirty (30) days of receiving the written notice of breach or additional period as extended by diligent prosecution of a good faith effort to cure the breach, the breaching RRS Party is in default and the Governing Board shall deliver a written notice of default to the RRS Party which specifies the following:

16.D.1.
The nature of the default, 

16.D.2.
The date of the notice of breach, 

16.D.3.
The failure of the breaching RRS Party to cure timely, and 

16.D.4.
The RRS Party’s interest in the RRS is terminated on the effective date stated in the notice if the termination is approved by at least four of the RRS Parties unless the default is cured within thirty (30) days of the notice of default. 

16.E.
RRS Program Manager Obligations if Terminated.  If the RRS Program Manager is terminated from the RRS, the Board Members representing the Remaining Parties shall appoint a replacement RRS Program Manager. Within ten (10) days after receipt of notice of the identity of the replacement RRS Program Manager, the Terminated RRS Program Manager shall: 

16.E.1
Possession.  Transfer control and possession of all RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement to the replacement RRS Program Manager, 

16.E.2
Evidence of Ownership.  Provide evidence and documentation adequate to prove ownership of the RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement, wherever applicable, transferring all rights, title and interests, including proprietary and intellectual property rights, to enable the replacement RRS Program Manager to upgrade, update, operate, and maintain or to sell, convey or otherwise dispose of the RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement if or when the Remaining Parties determine that this is appropriate, 

16.E.3.
Operations and Legal Documents.  Transfer the originals of all operation manuals, warranties, bills of sale, licenses, leases, titles and other legal documents related to RRS Infrastructure and real property acquired under the RRS Implementation Agreement and Enhancements or RRS Improvements acquired under this Agreement to the replacement RRS Program Manager, and 

16.E.4.
Collection Costs.  If the Terminated RRS Program Manager does not timely comply with 16.E., pay any costs that are incurred by the Remaining Parties to enforce 16.E.

16.F.
Disposition of RRS Value.  The Remaining Parties shall determine as to how the Terminated Party’s RRS Value shall be disposed.  The Remaining Parties have ninety (90) days after the date that termination is effective to determine the value and disposition of the Terminated Party’s RRS Value.  The Remaining Parties may seek an agreement with the Terminated Party about its RRS Value. If the Terminated Parties and the Remaining Parties are unable to agree on the Terminated Party’s RRS Value, they shall use the method for determination of value in section 15.B.2. as if the Terminated Party were a Withdrawing Party.  When the RRS Value is determined, the Remaining Parties shall determine as to how the ownership of the RRS Values is to be disposed.  The Remaining Parties shall consider at least the following ownership alternatives for the RRS Value of the Terminated Party: 

16.F.1.
New Party.  Find another governmental entity to compensate the Terminated Party for its RRS Value, assume the ownership of the Terminated Party’s RRS Value, and assume its obligations and rights under the RRS Agreement,

16.F.2.
Share Value.  Divide the Terminated Party’s RRS Value proportionally among the Remaining Parties so that the Remaining Parties can each compensate the Terminated Party for their share of the RRS Value, pay a proportional increase in Annual Assessment and obtain a proportional increase in representation on the Operating Board,

16.F.3.
Single RRS Party.  Allow one Remaining Party to compensate the Terminated Party for its RRS Value, assume ownership of the Terminated Party’s RRS Value with a corresponding increase in Annual Assessment and increase in representation on the Operating Board or

16.F.4.
Ownership without Use.   Require the Terminated Party to retain the ownership of its RRS Value but forfeit its use of the RRS and representation on the Governing Board and Operating Board and annually reduce its RRS Value by twenty per cent (20%) of the original RRS Value so that the Terminated Party has no RRS Value remaining after five (5) years and transfer the reduction in value among the Remaining Parties proportionally based on their participation in the RRS based on participation levels in Exhibit A. 

16.G.
Exclusion of Terminated Party’s Votes.  The Terminated Party and all votes allocated to the Terminated Party shall be excluded in determining the votes needed for the Remaining Parties to make a decision about the disposition of the Terminated Party’s RRS Value after the date that termination is effective.

16.H.
Payment for RRS Value.  If the Remaining Parties select the ownership alternative in 16.F.1, 16.F.2 or 16.F.3, the Remaining Parties shall agree to provide for payment of the Terminated Party’s RRS Value. 

16.F.
Effect of Termination on Representation on Governing Board.  If the Terminated Party’s RRS Value is divided among the Remaining Parties or assumed by one Remaining Party, the representation of these RRS Parties on the Governing Board shall not be increased. 

17.
Effect of Withdrawal or Termination on Remaining Parties.  

Termination or withdrawal of an RRS Party has no effect on a Remaining Party’s rights to participate in the RRS other than the specific rights and duties set out in Section 16, and the continuing duty of all Remaining Parties to pay their Annual Assessment.

18.
FCC Licenses.  

Termination or withdrawal of the City or Travis County from the RRS shall include the surrender to the Remaining Parties of that RRS Party’s radio frequency licenses that were licensed for the purpose of implementing the RRS. The Remaining Parties shall determine whether to request reassignment of the license to another RRS Party or surrender these licenses to the Federal Communications Commission (FCC).  The Remaining Parties are responsible for complying with all rules and regulation of the FCC related to reassignment and surrender of these licenses.

19.
Dispute Resolution Process.

19.A.
Cooperation.  All RRS Parties are encouraged to work together to resolve all disputes prior to involving the RRS Program Manager or Operating Board.

19.B.
RRS Program Manager.  If a dispute cannot be resolved without assistance, all RRS Parties must first take a dispute to the RRS Program Manager for resolution.

19.C.
Appeal to Operating Board.  An RRS Party that is adversely affected by the RRS Program Manager’s decision may appeal such decision to the Operating Board.

19.D.
Appeal to Governing Board.  A RRS Party that is adversely affected by the Operating Board’s decision may appeal such decision to the Governing Board, which may elect to hear the appeal or refer the matter to mediation.

19.E.
Withdrawal of Dispute.  A dispute may be withdrawn at any time during the Dispute Resolution process.

19.F.
Timeframes:

19.F.1.
Initial Dispute Hearing.  Any RRS Party may bring an issue or dispute to the RRS Program Manager for review and recommendation by delivery of a written notice to the RRS Program Manager.  Within (10) ten business days after the RRS Program Manager receives the notice, the RRS Program Manager must schedule a hearing with the RRS Party submitting the notice and any other appropriate RRS Party or third party.  The RRS Program Manager must provide written notice of its decision to all applicable RRS Parties and third parties within (5) five business days after the hearing.  If there is a dispute with the RRS Program Manager, the notice must be given to the Chair of the Operating Board, or if the RRS Manager is the Chair, to the Vice Chair, and the Operating Board hears the matter and provide a written notice of its decision to all applicable Parties within (5) five business days after the hearing.

19.F.2.
Appeal of Decision of RRS Program Manager.  An RRS Party wishing to appeal the decision of the RRS Program Manager, as described above, must make written notice of appeal within (15) fifteen business days after receipt of the RRS Program Manager’s or Operating Board’s written decision.  The appeal is addressed to the Chair of the Operating Board, or if the RRS Manager is the Chair, to the Vice Chair.  The Chair, or if the RRS Manager is the Chair, the Vice Chair must schedule a meeting of the Operating Board within (15) fifteen business days of receipt of the notice and provide a written recommendation to the appropriate RRS Parties within (5) five business days after the hearing.  Any appeal of the decision or recommendation of the Operating Board is to the Governing Board.

19.F.3.
Appeal to Governing Board.  Any appeal from the decision of the Operating Board must be made by delivery of written notice of appeal to the RRS Program Manager and Governing Board within (15) fifteen business days after receipt of the Operating Board’s decision or recommendation.   The Governing Board may meet to hear the appeal or may elect to send the appeal to mediation.  The Governing Board, assisted by the RRS Program Manager, either schedules a hearing or sends the appeal to mediation within (25)_ twenty-five business days of receipt of the notice of the appeal.  Any appeal from the Governing Board’s recommendation is to a mediator as described below.

19.F.4.
Mediation.  If the Governing Board refers a dispute to mediation, the parties to the dispute shall select, within thirty (30) days, a mediator trained in mediation skills to assist with resolution of the dispute.  The parties to the dispute agree to act in good faith in the selection of the mediator and to give consideration to qualified individuals nominated to act as mediator.  Nothing in the Agreement prevents the parties from relying on the skills of a person who is trained in the subject matter of the dispute or a contract interpretation expert.  If the parties fail to agree on a mediator within thirty (30) days after the Governing Board refers the dispute to mediation, the mediator shall be selected by the Travis County Dispute Resolution Center (DRC).  The parties agree to participate in mediation sessions in good faith for a period of up to thirty (30) days from the date of the first mediation session. Notice of the date, time, and location of the mediation shall be given to the RRS Program Manager, who may attend. The parties to the dispute shall share the costs of mediation equally. If efforts to mediate the dispute are unsuccessful, the parties to the dispute shall then be free to exercise all available rights and remedies under this Agreement, or at law or in equity.

19.F.5.
Application of Government Code, chapter 2260.  To the extent that Chapter 2260, Texas Government Code, is applicable to this Agreement, is not inconsistent with the process set forth above, and is not preempted by other applicable law, the dispute resolution process provided for in Chapter 2260 and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260, shall be used in disputes involving UT and TLC&HR that cannot be resolved in the ordinary course of business. The designated officers of UT or TLC&HR, as applicable, shall examine the claim and any counterclaim and negotiate with the claimant in an effort to resolve such claims. The RRS Parties specifically agree that 

19.F.5.1. Neither the occurrence of an event giving rise to a breach of contract claim nor the pendency of a claim constitutes grounds for the suspension of performance by the claimant; 

19.F.5.2. Neither the execution of this Agreement by UT or TLC&HR nor any other conduct, action or inaction of any representative of UT or TLC&HR relating to this Agreement constitutes or is intended to constitute a waiver of UT’s, TLC&HR’s, or the state's sovereign immunity to suit; and 

19.F.5.3. UT and TLC&HR have not waived their right to seek redress in the courts.

20.
Miscellaneous.

20.A.
Interlocal Agreement.  This Agreement is an Interlocal Agreement authorized and governed by the Interlocal Cooperation Act, Chapter 791 of the Texas Government Code.  Each RRS Party agrees that in the performance of its respective obligations as set forth in this Agreement, it is carrying out a duly authorized governmental function, which it is authorized to perform individually under the applicable statutes of the State of Texas and/or its charter.  Each RRS Party agrees that the compensation to be made to the other RRS Parties as set forth in this Agreement is in an amount intended to fairly compensate each performing RRS Party for the services or functions it provides hereunder, and is made from current revenues available to the paying RRS Party.  This Interlocal Agreement shall be administered in accordance with the laws applicable to a home-rule municipality.

20.B.
Immunity as a Defense.  No RRS Party has agreed to waive any defense, right, immunity, or other protection under law including any statutory provision, by entering into this Agreement or otherwise participating in the RRS.

20.C.
Retention of Defenses.  The Parties agree that neither this Agreement nor the operation or use of the RRS by the RRS Parties affect, impair, or limit their respective immunities and limitations of liability to the claims of third parties, including claims predicated on premises defects.

20.D.
Notices.  Notices required under this Agreement must be in writing and delivered personally or sent by certified US Mail, postage prepaid, addressed to such RRS Party at the following respective addresses:

City:

City of Austin

ATTENTION:  City Manager, 


with a copy to the RRS Program Manager and the City Attorney

P. O. Box 1088

Austin, Texas  78767

County:

Travis County

ATTENTION: Emergency Services Coordinator


with a copy to County Attorney

P. O. Box 1748

Austin, Texas  78767

Austin ISD:

Austin Independent School District

ATTENTION:  Chief Financial Officer

1111 West 6th Street.

Austin, Texas  78703

Capital Metro

Capital Metropolitan Transit Authority

ATTENTION:  President/CEO

2910 E. 5th St.

Austin, Texas 78702

UT


The University of Texas at Austin of Texas At Austin

ATTENTION:  Associate Vice President for Employee and Campus Services

P.O. BOX 8180

Austin, Texas 78713-8180

TLC&HR:


Texas Legislative Council

ATTENTION:  Executive Director

P.O. BOX 12128

Capital Station

Austin, Texas 78711


All notices so given, are deemed given on the date so delivered or so deposited in the US Mail.  All RRS Parties may change their address by sending written notice of such change to the other Parties in the manner provided for above. 

20.E.
Assignment.  This Agreement being based upon the special qualifications of each RRS Party, any assignment or other transfer of this Agreement or any part hereof without the express consent in writing of the other Parties is void and has no effect, which consent shall not be unreasonably withheld.

20.F.
Entire Agreement.  The entire agreement between the RRS Parties is contained herein and no change in or modification, termination, or discharge of this Agreement in any form whatsoever is valid or enforceable unless it is in writing and signed by duly authorized representatives of all Parties. 

20.G.
Prior Agreements.  This Agreement supersedes any and all prior agreements regarding this subject that may have previously been made.  The subject of this agreement is the operation and maintenance of the RRS.

20.H.
Severability.  If any term or provision of this Agreement is, to any extent, rendered invalid or unenforceable, the remainder of this Agreement is not affected, and each other term and provision of this Agreement remains valid and enforceable to the fullest extent permitted by law.

20.I.
Non-waiver.  Failure of an RRS Party to exercise any right of remedy for a breach or default of any other RRS Party does not waive such right or remedy for that breach or default or in the event of a subsequent breach or default.

20.J.
Authority of Signatories.  Each RRS Party represents to all the other RRS Parties that the representative signing this Agreement on any RRS Party’s behalf has been duly authorized by the governing body of that RRS Party in compliance with Texas law.

20.K.
Further Assurances.  Each RRS Party agrees to perform all other acts and execute and deliver all other documents as may be necessary or appropriate to carry out the intent and purposes of this Agreement.

20.L.
Exhibits.  The Exhibits, which are attached hereto and described below, are incorporated herein and made a part hereof for all purposes. 

Exhibit List

Exhibit A – Participation Table

Exhibit B – RRS Associate Standard Terms and Conditions 

Exhibit C – Goals and Objectives

Exhibit D – Monthly, Quarterly and Annual Evaluation Factors 

Exhibit E – Governance, Operations and Maintenance Flow Chart and Distribution of Board Membership

Exhibit F – Agreed FTE Staffing for RRS Program for FY 2004

Exhibit G –  FY2004 Budget

20.M.
Counterparts and Multiple Originals.  This Agreement is effective as of October 1, 2003 provided it is been execution by all RRS Parties.  This Agreement may be executed simultaneously in one or several counterparts, each of which is deemed to be an original and all of which together constitute one and the same instrument.  The terms of this Agreement become binding upon each RRS Party from and after the time that is executed by all RRS Parties. The counterparts may be signed in multiple originals to allow each RRS Party to have an originally signed counterpart for each RRS Party. This Agreement has been executed in multiple originals, each having equal force and effect, on behalf of the Parties as follows:

CITY OF AUSTIN

By:____________________________________

Toby Hammett Futrell, City Manager




Date: _____________
TRAVIS COUNTY, TEXAS

By:___________________________________

Samuel T. Biscoe, County Judge




Date: _____________

AUSTIN INDEPENDENT SCHOOL DISTRICT

By:____________________________________

Pascal D. Forgione, Jr., Superintendent of Schools


Date: _____________

CAPITAL METROPOLITAN TRANSPORTATION AUTHORITY

By:____________________________________

Fred Gilliam, President/CEO





Date: _____________

THE UNIVERSITY OF TEXAS AT AUSTIN

By:____________________________________

Kevin P. Hegarty, Vice President and Chief Financial Officer

Date: _____________

THE TEXAS LEGISLATIVE COUNCIL AND HOUSE OF REPRESENTATIVES

By:____________________________________

Steve Collins, Executive Director




Date: _____________
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