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City Attorney

RESOLUTION AUTHORIZING THE CITY ADMINISTRATOR OR HER

DESIGNEE TO ENTERINTO AN AGREEMENT WITH THE CITY AND COUNTY
OF SAN FRANCISCO FOR DISTRIBUTION OF FISCAL YEAR 2006 SUPER
URBAN AREA SECURITY INITIATIVE (SUASI) GRANT FUNDS IN THE
AMOUNT OF ONE MILLION THREE HUNDRED EIGHTY THOUSAND FIVE
HUNDRED ONE DOLLARS ($1,380,581.00), TO APPROVE THE PRELIMINARY
SPENDING PLAN, TO WAIVE CENTRAL SERVICES OVERHEAD FEES, AND TO
ACCEPT, APPROPRIATE AND ADMINISTER THE FY 2006 SUASI GRANT
ALLOCATIONS AND TO EXPEND FUNDS IN ACCORD WITH THE
PRELIMINARY SPENDING PLAN WITHOUT FURTHER COUNCIL
AUTHORIZATION, INCLUDING THE AWARD OF CONTRACTS IN EXCESS OF
THE CITY ADMINISTRATOR’S PURCHASING AUTHORIZATION, PROVIDED
CITY BIDDING REQUIREMENTS AND PURCHASING PROGRAMS/POLICIES

ARE FOLLOWED

WHEREAS, On January 3, 2006, the Department of Homeland Security announced that the separate
UASI entities including the cities of Oakland, San Francisco and San Jose would be consolidated into
one Super Urban Area for purposes of the Urban Area Security Initiative (UASI) Grants referred to as

SUASI; and

WHEREAS, The City of Oakland may no longer receive separate UASI funding and was allocated

$1,380,581 by the FY 06 SUASI Grant governing body as part of an investment for the regional
planning initiative; and

WHEREAS, The City and County of San Francisco is the Fiscal Agent for the FY 2006 UASI grant

award; and

WHEREAS, An agreement with the City and County of San Francisco is required for the distribution

and reimbursement of grant funds to the City of Qakland ; and

WHEREAS, The grant funds will provide four (4} full time (FTEs) positions for the Qakland Fire

Department’s Office of Emergency Services necessary to prepare for major terrorist incidents or
natural disasters and to support the planning functions; and

WHEREAS, The FY 2006 SUASI grant will sustain funding for two existing positions, one (1)

Police Officer and one (1) Firefighter position, assigned to the East Bay’s Terrorism Early Warning

Group, and

WHEREAS, The grant will fund one (1) full-time (FTE) position assigned to the grant management

team for financial and programmatic management of the entire Bay Area SUASI FY 2006 grant
award, and

WHEREAS, Central Services Overhead (CSO) should be waived for the positions funded under this

grant to ensure funding availability for grant expenses; and
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WHEREAS, specific equipment, supplies and contracting services on the federally authorized
expenditure list (AEL) and in the grant guidance that support the SUASI grant purposes will be
determined and purchased; and

WHEREAS, the City of Oakland is committed to cooperating with our regional partners to detect,
prevent, prepare for, respond to, and recover from disasters — both natural and human-made; and

WHEREAS, the City of Oakland is committed to effectively carry out the programs of the FY 2006
SUASI grant and to sustain programs made with previous years’ UASI grants; now, therefore be it

RESOLVED: That the City Council authorizes the City Administrator or her designee to enter into
an Agreement with the City and County of San Francisco for the distribution of one million three
hundred eighty thousand five hundred eighty one dollars ($1,380,581.00) in FY 2006 SUASI Grant
funds; and be it

FURTHER RESOLVED: That the City Administrator or her designee is authorized to accept and
appropriate the FY 2006 SUASI Grant funds into U.S. Department of Homeland Security Fund
(2123) and Office of Emergency Services Org. (20711); and be it

FURTHER RESOLVED: That the City Administrator or her designee is authorized to approve the
preliminary spending plan and that the spending plan includes allocations for four (4) fulltime (FTEs)
positions, one Police Officer and one Firefighter for the East Bay Terrorist Early Warning Group
(TEWG), and one fulltime (FTE) position for the SUASI Management Team, and emergency
preparedness equipment, supplies and contract services listed on the federal authorized equipment list
and approved in the grant guidance; and be it

FURTHER RESOLVED: That Central Services Overhead fees in the amount of sixty thousand
one hundred forty seven thousand ($60,147) are hereby waived for the US Department of Homeland
Security Fund 2123 to ensure availability for grant expenses; and be it

FURTHER RESOLVED: That the City Administrator is authorized to administer and award
contracts to spend the funding as allocated in the spending plan without further City Council
authorization, including contracts involving the purchase of goods, materials, equipment, services or
combination thereof that exceed the City Administrator’s purchase authority, provided the City’s
bidding requirements and purchasing programs/policies are followed; and be it

FURTHER RESOLVED: That all contracts authorized hereunder shall be approved for form and
legality by the Office of the City Attorney and placed on file in the Office of the City Clerk.

IN COUNCIL, OAKLAND, CALIFORNIA, JUN 5 2007 , 20

PASSED BY THE FOLLOWING VOTE:

AYES - BROOKS, BRUNNER, CHANG, KERNIGHAN, NADEL, QUAN, REID, and PRESIDENT DE LA FUENTE ~— 8’

NOES - £~

ABSENT - ¢

ABSTENTION - &~

ATTEST:

7 LaTonda Simmons

City Clerk and Clerk of the Council
of the City of Oakiand, California



AGREEMENT BETWEEN THE CITY AND COUNTY OF
SAN FRANCISCO AND THE CITY OF OAKLAND
FOR THE DISTRIBUTION OF FY 2006 UASI REGIONAL FUNDS

THIS AGREEMENT is made this MAY 1, 2007,, in the City and County of San Francisco,
State of California, by and between THE CITY OF OQAKLAND (“City of Oakland”) and acting by
and through the Oakland Fire Department Office of Emergency Services (“OAKLAND OES”)
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (“San Francisco")
acting by and through the San Francisco Department of Emergency Management (“SFDEM").

WITNESSETH:

WHEREAS, San Francisco has been designated as the fiscal agent for the consolidated
San Jose, Oakland, and San Francisco Urban Area for purposes of the Fiscal Year 2006 UASI
grant program; and

WHEREAS, San Francisco desires to distribute a portion of the regional grant funds to the
City of Oakland on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained in this Agreement and for other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Specific Terms. Unless the context requires otherwise, the following capitalized terms
(whether singular or plural) shall have the meanings set forth below:

(a) “Authorized Expenditures” shall mean expenditures for those purposes identified
and budgeted in Appendix A.

(b) “Event of Default’ shall have the meaning set forth in Section 7.1.

(c) ‘“Fiscal Quarter” shall mean each period of three calendar months commencing on
July 1, October 1, January 1, and April 1, respectively.

(d) “Grant Funds” shall mean any and all funds allocated or disbursed to the City of
Oakland under this Agreement.

(e) “Grant Plan” shall mean the budget attached hereto as part of Appendix A and the
Grant Assurances included in Appendix B.

() “Indemnified Parties” shall mean: (I) San Francisco, including SFDEM and all
commissions, departments, agencies, and other subdivisions of San Francisco; (i) San
Francisco’s elected officials, directors, officers, employees, agents, successors, and assigns;
and (iii} all persons or entities acting on behalf of the foregoing.
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(9) ‘Losses” shall mean any and all liabilities, obligations, losses, damages, penalties,
claims, actions, suits, judgments, fees, expenses, and costs of whatsoever kind and nature
(including legal fees and expenses and costs of investigation, of prosecuting or defending any
Loss described above) whether or not such Loss be founded or unfounded, of whatsoever kind
and nature.

() “Reimbursement Request’ shall have the meaning set forth in Section 3.9.

ARTICLE 2
APPROPRIATION AND CERTIFICATION OF GRANT FUNDS;
LIMITATIONS ON SAN FRANCISCO'S OBLIGATIONS

2.1 Risk of Non-Appropriation of Grant Funds. This Agreement is subject to the budget
and fiscal provisions of the San Francisco Charter. San Francisco shall have no obligation to
make appropriations for this Agreement in lieu of appropriations for new or other agreements.
The City of Oakland acknowledges that San Francisco budget decisions are subject to the
discretion of its Mayor and Board of Supervisors. The City of Oakland assumes all risk of
possible non-appropriation or non-certification of funds and such assumption is part of the
consideration for this Agreement.

2.2 Certification of Controller; Guaranteed Maximum Costs. No funds shall be available
under this Agreement until prior written authorization certified by the San Francisco Controller.
In addition, as set forth in Section 21.10-1 of the San Francisco Administrative Code:

(a) San Francisco's obligations hereunder shall not at any time exceed the amount
certified by the Controller for the purpose and period stated in such certification.

(b} Except as may be provided by San Francisco ordinances governing emergency
conditions, San Francisco and its employees and officers are not authorized to request the City
of Oakland to perform services or to provide materials, equipment and supplies that would
result in the City of Oakland performing services or providing materials, equipment and supplies
that are beyond the scope of the services, materials, equipment and supplies specified in this
Agreement uniess this Agreement is amended in writing and approved as required by law to
authorize the additional services, materials, equipment or supplies. San Francisco is not
required to pay the City of Oakland for services, materials, equipment or supplies that are
provided by the City of Oakland which are beyond the scope of the services, materials,
eguipment and supplies agreed upon herein and which were not approved by a written
amendment to this Agreement having been lawfully executed by San Francisco.

(¢) San Francisco and its employees and officers are not authorized to offer or promise
to the City of Oakland additional funding for this Agreement which would exceed the maximum
amount of funding provided for herein. Additional funding for this Agreement in excess of the
maximum provided herein shall require lawful approval and certification by the Controller. San
Francisco is not required to honor any offered or promised additional funding which exceeds the
maximum provided in this Agreement which requires lawful approval and certification of the
Controller when the lawful approval and certification by the Controller has not been obtained.

{d) The Controller is not authorized to make payments on any agreement for which
funds have not been certified as available in the budget or by supplemental appropriation.
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2.3 Automatic Termination for Nonappropriation of Funds. This Agreement shall
automatically terminate, without penalty, liability or expense of any kind to San Francisco, at the
end of any Fiscal Year if funds are not appropriated for the next succeeding Fiscal Year. If
funds are appropriated for a portion of any Fiscal Year, this Agreement shall terminate, without
penalty, liability or expense of any kind to San Francisco, at the end of such portion of the
Fiscal Year.

2.4 SUPERSEDURE OF CONFLICTING PROVISIONS. IN THE EVENT OF ANY CONFLICT
BETWEEN ANY OF THE PROVISIONS OF THIS ARTICLE 2 AND ANY OTHER PROVISION
OF THIS AGREEMENT, THE APPLICATION DOCUMENTS OR ANY OTHER DOCUMENT
OR COMMUNICATION RELATING TO THIS AGREEMENT, THE TERMS OF THIS

ARTICLE 2 SHALL GOVERN.

ARTICLE 3
PERFORMANCE OF THE AGREEMENT

3.1 Duration of Term. The term of this Agreement shall commence on JANUARY 1, 2007
and shall end at 11:59 p.m. San Francisco time on DECEMBER 31, 2007, provided that San
Francisco may extend the duration of this agreement and any duration of the agreement and
any deadlines for performance up to thirty (30) days.

3.2 Maximum Amount of Funds. In no event shall the amount of Funds disbursed
hereunder exceed ONE MILLION, THREE HUNDRED EIGHTY THOUSAND FIVE HUNDRED
EIGHTY ONE AND 00/100 DOLLARS, ($1,380,581.00).

3.3 Use of Funds. The City of Oakland shall use the funds received under this agreement
only for the purposes and in the amounts set forth in Appendix A and for no other purpose. The
City of Oakland shall comply with requirements set forth in Appendix D for Citizen
Preparedness Projects.

3.4 Grant Assurances; Cooperation with Monitoring. The City of Oakland shall comply
with all Grant Assurances included in Appendix B. The City of Oakland shall promptly comply
with all standards, specifications and formats of San Francisco, as they may from time to time
exist, related to evaluation, planning and monitoring of the Grant Plan and shall cooperate in
good faith with San Francisco in any evaluation, planning or monitoring activities conducted or
authorized by San Francisco.

3.5 EEOP Reguirements. The City of Oakland shall, if required, submit an Equal
Employment Opportunity Plan (EEOP) to the Department of Justice’s Office of Civil Rights
(OCRY} in accordance with the OCR letter dated July 29, 2002, with a copy of the cover letter to
SFDEM.

3.6 Record-Keeping. The City of Oakland shall establish and maintain property,
programmatic and financial records in accordance with the grant record requirements, and:

Maintain financial management systems that support grant activities in accordance with

Title 28, Code of Federal Regulations (CFR), Part 66.20, and DOJ Financial Guide, Part
i, Chapter 3.
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Maintain an equipment tracking system that includes the components identified in 28
CFR Parts 66.32 and 66.33, and DOJ Financial Guide, Part |li, Chapter 6.

Retain records in accordance with retention requirements contained in Chapter Two—
State Policies and Requirements—California Public Records Act, of the OES FY06
Homeland Security Grant Program, California Supplement to Federal Program
Guidelines and Application Kit, dated April 3, 2006.

3.7 Procurement Requirements. The City of Oakland shall follow its own procurement
requirements as long as those requirements meet the federal requirements at a minimum.
Federal procurement requirements for this grant may be found in: OMB Circular A-102; Title 28,
CFR, Part 66.386; and DOJ Financial Guide, Part lll, Chapter 10.

3.8 Monitoring Grant Performance. SFDEM may perform periodic reviews of the City of
Oakland’s grant performance, including on-site visits. These reviews may include, but are not
limited to:

Comparing actual grant activities to those specified in Appendix A; and,

Confirming compliance with: Grant Assurances; information provided on performance
reports; Urban Area Homeland Strategies; and, Transit Security and Emergency
Preparedness Plans.

3.9 Disbursement Procedures. Funds shall be disbursed to the City of Oakland as follows:

(a) The City of Oakland shall submit to SFDEM, in the manner specified for notices
pursuant to Article 9, a document (a "Reimbursement Request”) substantially in the form
attached as Appendix C. Any Reimbursement Request that is submitted and is not approved
by SFDEM shall be returned by SFDEM to the City of Oakland with a brief statement of the
reason for SFDEM’s rejection of such Reimbursement Request. If any such rejection relates
only to a portion of the expenditures itemized in such Reimbursement Request, SFDEM shall
have no obligation to disburse any Funds for any other expenditures itemized in such
Reimbursement Request unless and until the City of Oakland submits a Reimbursement
Request that is in all respects acceptable to SFDEM.

(b} SFDEM shall make all disbursements of Grant Funds pursuant to this Section by
check payable to the City of Oakland, sent via U.S. mail in accordance with Article 9, unless
SFDEM otherwise agrees in writing, in its sole discretion. SFDEM shall make disbursements of
Grant Funds no more than once during each FISCAL QUARTER.

3.10 Disallowance. The City of Oakland agrees that if it claims or receives reimbursement
from SFDEM for an expenditure which is later disallowed by the state or federal government,
the City of Oakland shall promptly refund the disallowed amount to SFDEM upon SFDEM's
request. Atits option, SFDEM may offset all or any portion of the disallowed amount against
any other payment due to the City of Oakland hereunder. Any such offset with respect to a
portion of the disallowed amount shall not release the City of Oakland from the City of
Oakland’s obligation hereunder to refund the remainder of the disaliowed amount.
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ARTICLE 4
REPORTING REQUIREMENTS; AUDITS

4.1 Regular Reports. The City of Oakland shall provide, in a prompt and timely manner,
financial, operational and other reports, as requested by the SFDEM, in form and substance
satisfactory to SFDEM. Such reports, including any copies, shall be submitted on recycled
paper and printed on double-sided pages, to the maximum extent possible.

4.2 Notification of Defaults or Changes in Circumstances. The City of Oakland shall
notify SFDEM immediately of (a) any Event of Default or event that, with the passage of time,
would constitute an Event of Default; and (b) any change of circumstances that would cause
any of the representations and warranties contained in Article 5 to be false or misleading at any
time during the term of this Agreement.

4.3 Books and Records. The City of Oakland shall establish and maintain accurate files and
records of all aspects of the Grant Plan and the matters funded in whole or in part with Grant
Funds during the term of this Agreement. Without limiting the scope of the foregoing, the City
of Oakland shall establish and maintain accurate financial books and accounting records
relating to Authorized Expenditures and to Grant Funds received and expended under this
Agreement, together with all invoices, documents, payrolls, time records and other data related
to the matters covered by this Agreement, whether funded in whole or in part with Grant Funds.
The City of Oakland shall maintain all of the files, records, books, invoices, documents, payrolls
and other data required to be maintained under this Section in a readily accessible location and
condition for a period of not less than five (5) years after final payment under this Agreement or
until any final audit has been fully completed, whichever is later.

4.4 Inspection and Audit. The City of Oakland shall make available to SFDEM, its
employees and authorized representatives, during regular business hours all of the files,
records, books, invoices, documents, payrolls and other data required to be established and
maintained by the City of Oakland under Section 4.3. The City of Oakland shall permit SFDEM,
its employees and authorized representatives to inspect, audit, examine and make excerpts and
transcripts from any of the foregoing. The rights of SFDEM pursuant to this Section shall
remain in effect so long as the City of Oakland has the obligation to maintain such files,

records, books, invoices, documents, payrolls and other data under this Article 4.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

The City of Oakland represents and warrants each of the following as of the date of this
Agreement and at all times throughout the term of this Agreement:

5.1 No Misstatements. No document furnished or to be furnished by the City of Qakland to
SFDEM in connection with this Agreement, any Reimbursement Request or any other
document relating to any of the foregoing, contains or will contain any untrue statement of
material fact or omits or will omit a material fact necessary to make the statements contained
therein not misleading, under the circumstances under which any such statement shall have
been made.

2.2 Eligibility to Receive Federal Funds. By executing this Agreement, the City of Oakland
certifies that the City of Oakland is not suspended, debarred or otherwise excluded from
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participation in federal assistance programs. The City of Oakland acknowledges that this
certification of eligibility to receive federal funds is a material term of the Agreement.

ARTICLE 6
INDEMNIFICATION AND GENERAL LIABILITY

6.1 Indemnification. The City of Oakland shall indemnify, protect, defend and hold harmless
each of the Indemnified Parties from and against any and all Losses arising from, in connection
with or caused by: (a) a material breach of this Agreement by the City of Oakland; (b} a
material breach of any representation or warranty of the City of Oakland contained in this
Agreement; (¢} any personal injury caused, directly or indirectly, by any act or omission of the
City of Oakland or its employees, subgrantees or agents; (d) any property damage caused,
directly or indirectly by any act or omission of the City of Oakland or its employees, subgrantees
or agents; (e) the use, misuse or failure of any equipment or facility used by the City of
Oakland, or by any of its employees, subgrantees or agents, regardless of whether such
equipment or facility is furnished, rented or loaned to the City of Oakland by an Indemnified
Party; (f) any tax, fee, assessment or other charge for which the City of Oakland is responsible
under Section 10.5; or (g) any infringement of patent rights, copyright, trade secret or any other
proprietary right or trademark of any person or entity in consequence of the use by any
Indemnified Party of any goods or services furnished to such Indemnified Party in connection
with this Agreement. The City of Oakland's obligations under the immediately preceding
sentence shall apply to any Loss that is caused in whole or in part by the active or passive
negligence of any Indemnified Party, but shall exclude any Loss caused solely by the willful
misconduct of the Indemnified Party. The foregoing indemnity shall include, without limitation,
reasonable fees of attorneys, consultants and experts and related costs and San Francisco's
costs of investigating any claims against San Francisco.

6.2 Duty to Defend; Notice of Loss. The City of Oakland acknowledges and agrees that its
obligation to defend the Indemnified Parties under Section 6.1: (a) is an immediate obligation,
independent of its other obligations hereunder; (b) applies to any Loss which actualiy or
potentially falls within the scope of Section 6.1, regardless of whether the allegations asserted
in connection with such Loss are or may be groundless, false or fraudulent; and (c) arises at the
time the Loss is tendered to the City of Oakland by the Indemnified Party and continues at all
times thereafter. The Indemnified Party shall give the City of Oakland prompt notice of any
Loss under Section 6.1 and the City of Oakland shall have the right to defend, settle and
compromise any such Loss; provided, however, that the Indemnified Party shall have the right
to retain its own counsel at the expense of the City of Oakland if representation of such
Indemnified Party by the counsel retained by the City of Oakland would be inappropriate due to
conflicts of interest between such Indemnified Party and the City of Oakland. An Indemnified
Party's failure to notify the City of Oakland promptly of any Loss shall not relieve the City of
Oakland of any liability to such Indemnified Party pursuant to Section 6.1, unless such failure
materially impairs the City of Oakiand’s ability to defend such Loss. The City of Oakiand shall
seek the Indemnified Party's prior written consent to settle or compromise any Loss if the City of
Oakland contends that such Indemnified Party shares in liability with respect thereto.

6.3 Incidental and Consequential Damages. Losses covered under this Article 6 shall
include any and all incidental and consequential damages resulting in whole or in part from the
City of Oakland’s acts or omissions. Nothing in this Agreement shall constitute a waiver or
limitation of any rights that any indemnified Party may have under applicable law with respect to
such damages.
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6.4 LIMITATION ON LIABILITY OF SAN FRANCISCO. SAN FRANCISCOQO'S OBLIGATIONS
UNDER THIS AGREEMENT SHALL BE LIMITED TO THE AGGREGATE AMOUNT OF
GRANT FUNDS ACTUALLY DISBURSED HEREUNDER. NOTWITHSTANDING ANY OTHER
PROVISION CONTAINED IN THIS AGREEMENT OR ANY OTHER DOCUMENT OR
COMMUNICATION RELATING TO THIS AGREEMENT, IN NO EVENT SHALL CITY BE
LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT,
FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING LOST PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, THE GRANT FUNDS, THE GRANT PLAN OR ANY ACTIVITIES PERFORMED
IN CONNECTION WITH THIS AGREEMENT.

ARTICLE 7
EVENTS OF DEFAULT AND REMEDIES

7.1 Events of Default. The occurrence of any one or more of the following events shall
constitute an "Event of Default" under this Agreement:

(a) False Statement. Any statement, representation or warranty contained in this
Agreement, in any Reimbursement Request, or in any other document submitted to SFDEM
under this Agreement is found by SFDEM to be false or misleading.

(b) Failure to Perform Other Covenants. The City of Oakland fails to perform or
breaches any provision or covenant of this Agreement to be performed or observed by the City
of Oakland as and when performance or observance is due and such failure or breach
continues for a period of ten (10) days after the date on which such performance or observance
is due.

(c) Failure to Comply with Applicable Laws. The City of Oakland fails to perform or
breaches any of the terms or provisions of Article 12.

(d) Voluntary Insolvency. The City of Oakland (i) is generally not paying its debts as
they become due, (i) files, or consents by answer or otherwise to the filing against it of, a
petition for relief or reorganization or arrangement or any other petition in bankruptcy or for
liquidation or to take advantage of any bankruptcy, insolvency or other debtors' relief law of any
jurisdiction, (jii} makes an assignment for the benefit of its creditors, (iv) consents to the
appointment of a custodian, receiver, trustee or other officer with similar powers of the City of
Oakland or of any substantial part of the City of Oakland's property or (v) takes action for the
purpose of any of the foregoing.

(e) Involuntary Insolvency. Without consent by the City of Oakland, a court or
government authority enters an order, and such order is not vacated within ten (10)
days, (i) appointing a custodian, receiver, trustee or other officer with similar powers with
respect to the City of Oakland or with respect to any substantial part of the City of Oakland’s
property, (ii) constituting an order for relief or approving a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any
bankruptey, insolvency or other debtors’ relief law of any jurisdiction or (iii) ordering the
dissolution, winding-up or liquidation of the City of Oakland.
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7.2 Remedies Upon Event of Default. Upon and during the continuance of an Event of
Default, SFDEM may do any of the following, individually or in combination with any other
remedy:

(a) Termination. SFDEM may terminate this Agreement by giving a written termination
notice to the City of Oakland and, on the date specified in such notice, this Agreement shall
terminate and all rights of the City of Oakland hereunder shall be extinguished. In the event of
such termination, the City of Oakland will be paid for Authorized Expenditures in any
Reimbursement Request that was submitted and approved by SFDEM prior to the date of
termination specified in such notice.

(b) Withholding of Grant Funds. SFDEM may withhold all or any portion of Grant
Funds not yet disbursed hereunder, regardless of whether the City of Oakland has previously
submitted a Reimbursement Request or whether SFDEM has approved the disbursement of the
Grant Funds requested in any Reimbursement Request. Any Grant Funds withheld pursuant to
this Section and subsequently disbursed to the City of Qakland after cure of applicable Events
of Default shall be disbursed without interest.

(c) Return of Grant Funds. SFDEM may demand the immediate return of any
previously disbursed Grant Funds that have been claimed or expended by the City of Oakland
in breach of the terms of this Agreement, together with interest thereon from the date of
disbursement at the maximum rate permitted under applicable law.

7.3 Remedies Nonexclusive. Each of the remedies provided for in this Agreement may be
exercised individually or in combination with any other remedy available hereunder or under
applicable laws, rules and regulations. The remedies contained herein are in addition to all
other remedies available to SFDEM at law or in equity by statute or otherwise and the exercise
of any such remedy shall not preclude or in any way be deemed to waive any other remedy.

ARTICLE 8
ASSIGNMENTS

8.1 No Assignment by the City of Oakland. The City of Oakland shall not, either directly or
indirectly, assign, transfer, hypothecate, subcontract or delegate all or any portion of this
Agreement or any rights, duties or obligations of the City of Oakland hereunder without the prior
written consent of SFDEM; provided, however, that those subcontracts specifically referenced
in Appendix A shali not require the consent of SFDEM. This Agreement shall not, nor shall any
interest herein, be assignable as to the interest of the City of Oakland involuntarily or by
operation of law without the prior written consent of SFDEM. A change of ownership or control
of the City of Oakland or a sale or transfer of substantially all of the assets of the City of
Oakiand shall be deemed an assignment for purposes of this Agreement.

8.2 Agreement Made in Violation of this Article. Any agreement made in violation of
Section 8.1 shall confer no rights on any person or entity and shall automatically be null and
void.
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ARTICLE 9
NOTICES AND OTHER COMMUNICATIONS

9.1 Requirements. Unless otherwise specifically provided herein, all notices, consents,
directions, approvals, instructions, requests and other communications hereunder shall be in
writing, shall be addressed to the person and address set forth below and shall be (a) deposited
in the U.S. mail, first class, certified with return receipt requested and with appropriate postage,
(b) hand delivered or (c¢) sent via facsimile (if a facsimile number is provided below):

If to the SFDEM or San Francisco:

SAN FRANCISCO DEPARTMENT OF
EMERGENCY MANAGEMENT

1011 TURK STREET

San Francisco, CA 94102

Attn: LAURA PHILLIPS, EXECUTIVE DIRECTOR

Facsimile No. (415) 431-7500
If to the Oakland OES or City of Oakland:

OAKLAND FIRE DEPARTMENT OES

1605 Martin Luther King, Jr. Way, 2"° Floor
QOakland CA, 94612

Attn: RENEE DOMINGO, DIRECTOR OF OES AND
HOMELAND SECURITY

Facsimile No. $10-986-2821

9.2 Effective Date. All communications sent in accordance with Section 9.1 shall become
effective on the date of receipt. Such date of receipt shall be determined by: (a) if mailed, the
return receipt, completed by the U.S. postal service; (b} if sent via hand delivery, a receipt
executed by a duly authorized agent of the party to whom the notice was sent; or (c) if sent via
facsimile, the date of telephonic confirmation of receipt by a duly authorized agent of the party
to whom the notice was sent or, if such confirmation is not reasonably practicable, the date
indicated in the facsimile machine transmission report of the party giving such notice.

9.3 Change of Address. From time to time any party hereto may designate a new address
for purposes of this Article 9 by notice to the other party.

ARTICLE 10
MISCELLANEOUS

10.1 No Waiver. No waiver by SFDEM or San Francisco of any default or breach of this
Agreement shall be implied from any failure by SFDEM or San Francisco to take action on
account of such default if such default persists or is repeated. No express waiver by SFDEM or
San Francisco shall affect any default other than the default specified in the waiver and shall be
operative only for the time and to the extent therein stated. Waivers by San Francisco or the
Agency of any covenant, term or condition contained herein shall not be construed as a waiver
of any subsequent breach of the same covenant, term or condition. The consent or approval by
SFDEM or San Francisco of any action requiring further consent or approval shall not be
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