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FIRST AMENDMENT TO AGREEMENT

This Amendment of the Agreement, entered into this 13th day of July 2022, by and between
the CITY OF ALAMEDA, a municipal corporation (hereinafter the "City") and ACCELA, INC., a
(California corporation), whose address is 2633 Camino Ramon, Suite 120, Bishop Ranch 3, San
Ramon, CA 94583, (hereinafter "Provider"), is made with reference to the following:

RECITALS:

A. On April 30, 2021 an agreement was entered into by and between the City and Provider
(hereinafter "Agreement™) in an amount not exceed $83,064.00 for year one and $85,555.92
for year two for a total two-year Compensation not to exceed $168,619.92. Collectively, the
Service Provider Agreement, as amended by the First Amendment, shall be referred to herein
as the “Agreement”.

B. Year 2 of the agreement was renegotiated to include Alameda Fire Department. The Year 2
Compensation, $85,555.92, was renegotiated to $139,995.06 for Fiscal Year 2022-23.

C. The City and Provider desire to modify the Agreement on the terms and conditions set forth |
herein,

NOW, THEREFORE, it is mutually agreed by and between the undersigned parties as
follows:

1. Paragraph 1, TERM, of the Agreement is modified to read as follows:

The term of this Agreement shall commence on the April 30, 2021, and shall terminate on the
30th day of June 2024, unless terminated earlier as set forth herein.

2. Paragraph 3, COMPENSATION TO PROVIDER, is modified to read as follows:

a. By the 7" day of each quarter, Provider shall submit to the City an invoice for the
total amount of work done the previous month with two separate invoices, one for Planning Building
and Transportation Department and one for Fire Department. Pricing and accounting of charges are
to be according to the fee schedule as set forth in Exhibit B-1 and incorporated herein by this
reference. Extra work must be approved in writing by the City Manager or his/her designee prior to
performance and shall be paid on a Time and Material basis as set forth in Exhibit B-1.

b. The total compensation for the work under this Amendment is not to exceed
$101,745.00 for year two, and $106,826.25 for year three for Planning Building and Transportation
and $38,250.26 for year two, and $40,168.57 for year three for the Fire Department for a total three-
year compensation not to exceed $370,054.08.

06/10/03
AMEND.AGR
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4, Except as expressly modified herein, all other terms and covenants set forth in the
Agreement shall remain the same and shall be in full force and effect.

Signatures on fol!cm’in:g,r page

06/10/03
AMEND.AGR

¥
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IN WITNESS WHEREOQF, the parties hereto have caused this modification of Agreement to
be executed on the day and year first above written.

ACCELA, INC. - -~ CITY OF ALAMEDA
A California Corporation A Municipal Corporation
DocusSigned by: ] DocuSigned by: /7
Emw Ra%w/ﬁ? A 7/13/2022
40009283445 -E45DDAOE98DE4EE... A _
Aaron Haggarty By: Dirk Brazil

Tltle chief Legal offi cer : Title: Interim City Manager

RECOMMENDED FOR APPROVAL:

s

By Carolyn Hogg
Title: IT Director

APPROVED AS TO FORM:
City Attorney

E"Mﬂ;wv\, \/aL(wma

4AC0D73AB1934D1..

By: Mazarin Vakharia
Title: Staff Attorney

06/10/03
AMEND.AGR
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R TE T ]

' Proposed-by: Joe Arbios

= Accela -

b : Cornitact Email: jarbios@accela.com
Quote ID: Q-27004

2633 Camino Ramon, Suite 500 Valid Through: 6/25/2022
San Ramon, CA, 24583 Currency: USD

Quote
Address Information

Bill To: Ship To:

City of Alameda, CA _ Cily of Alameda, CA
2263 Santa Clara Avenue 2263 Santa Clara Avenue
Alammeda; California 94501 Alameda, Califorria 94501

United States o United States

Billing Name: Erin Garcia
Billing Phone: 5107476816
Billing Email: egarcia@alamedaca.gov

Multi Solution User 71112022 | 613002023 | §127500 |

>Ap¢e|a Building-SaaS  |Year1 | 7/1/2022 | 6/30/2023 12 - $0.00

> Atcela Planning - SaaS Year 1 711/2022 | 6/30/2023 12 $0.00 70 ' $0.00

Fire Enterprise Device Year 1 71112022 | 6/30/2023 | 12 $1,275.00 22 $28,050.06

Fire Enterprise - Year 1 7/112022 | 6/30/2023 12 $1,275.00 _ 8 $10,200.00

Erhanced Reporting Database |Year1 |- T!“I,;2022 6/30/2023 12 | $12,495.00 1 $12,495.00

(ERD)

TOTAL: |  $139,995:06

Ser\nces " o = : o l:_.t’"Yea.r MﬁStartDéte e 7 i Qty i : : "Nét-T_otﬁf_”
_ i’Vlqu_i So_lutio'n Usef .‘ N Yéar 2 T."[ f2b23 éfaﬂfébz;l _ $133875 70 | $93,T12.50
) > Accela Building - Saas Year2 | 7/1/2023 | 6/30/2024 | 12 " $0.00 70 000

> Accela Planning - SaaS Year 2 7/1/2023 | 6/30/2024 | 12 $ac0 | 70| $0.00 |

Fire Enterprise Device ~ |Year2 712023 | 6/30/2024 12 $1.338.75 22|  $2945257

Fire Enterprise Year 2 71112023 | 61302024 | 12 $1,338.75 8{  $10,710.00

Page 1 of 2
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‘Services "7 Year | StartDate | EndDate Term i . Price’ - Qty! ‘.. NetTotal
Enhanced Reporting Database | Year 2 712023 | 6/30/2024 12 $13,119.75 1 $13,119.75
{ERD}) : . )

‘ TOTAL: |  $146,994.82

Pricing Summary
Period -+ -« a0 oo 77 NetTotal
Year 1 - $ 139,995.06
Year 2 $146,994.82
Total ' ' $7286,060.88

Page 2 of 2 .
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ACORD® CERTIFICATE OF LIABILITY INSURANCE PR
E i 0/15/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: [f the certificate holder is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provls]ons or be endorsed.
If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policies may requxre an endorsement. A statement on
this certificate does not confer rights fo the certificate holder in licu of such endersement(s).

FrRODUGER ABD Insurance & Financial Services NANE: Cart Requost
! ADDRESS; TechCeriRequest@theabdisarm.cotn
INSURER(S) AFFORDING COVERAGE NAIC
www.theabdteam.cam : IsuRer A Federal Insurance Company 20281
INSURED o InsuRER B:_Chubb Indemnity Insurance Company 12777
‘Sggg]%;gﬁn o Ramon INSURER ¢ : Hudson Excess Insurance Company 14484
Suite 800 | INSURER D ¢
San Ramon CA 94583 INSURERE :
IKSURER F
COVERAGES N CERTIFICATE NUMBER‘ 63914253 ' REVISION NUMBER:

THIS IS TD CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PER[OD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS -
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIMN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLISUBR] POLICY BFE- | PULICY EXP

LTR TYPE OF INSURANCE msplwyp! - FOLISY NUMBER - | (MIADDIYYYY) | {MIADDIYYYY) = LirAirs _
A | g | COMMERCIAL GENERAL UABILITY 0 3604-91-08 ' B2021 | 912022 | sacHOCCURRENCE 51,009,000
“EANAGE TOHERTED N
CLAIMS-MADE | [1 | OCCUR | PRESIAES [Fa neourrercey. | 31,000,000
- NED EXP tAny one person) | $10,600
| ) PERSONAL & ADVINSURY 51,040,000
| GENL. AGGREGATE LIMIT APFLIES PER: . GENERAL AGGREGATE 32,000,000
| 0 | pouicy i.!j‘.% LOT PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: s
; ‘ il D ST T :
A | AuTomOBILELIABILITY 7 7359-95-44 - |en2021 |er2022 | REMRRERFNGLEL 34,000,000
ANY AUTO BODILY INJURY (Pef pacsary | $
CHEDLUILE .
] Agv’ros ONLY gmggmu BOODILY INJURY (Fer accicent)| $
NON-GWNED PROVERTY DAMAGE 3
MY AUToS oMLY | 1] AUTOS ONLY | iPer mociant) ;
. . Physical Dma.Daductible $ 1,000
A | gl uMERELLALAB | | aocur 7518-52-90 ’ OMi2021 | 9M/2022 | zackoccurreNCE | 540,600,000
EXCESS LIAG CLAIMS-MADE] . AGEREGATE $ 10,000,000
CED ! I RETENTION$ e s
B |WORKERS COMPENSATICN 7175.62-53 97172021 | 9712022 ER
AND EMPLOYERS' LIABILITY i ! HETIE
ANYFROFRIETOR;'PM{‘TNER.’EXECUTWE . . 1. BACH ACCIDENT $ 1,000,000
OFFICERIMEMSER EXCLUDED NIA
(Mandatory in NH) } EL DIBSASE - EA EMPLOYEE $ 1,000,000
i y8, daactibe undes Y f
DESCRIPTION OF CPERATIONS belaw : EL. DISEASE - POLICY LIMIT | $1.000.000
€ |Erors & Omissions w/ Cyber EET 13707 01 92021 | BM1/2022 | Limit $5,000,000 per uccurrence

BESCRIPTION OF OPERATIONS | LOCATIONS [ VEHICLES tACOF!D 101, Additianal Remarks Schedule, may ke anachcd it mose space is required)

RE: All operations of the Named Insured.’
City of Alameda is additional insured to General Liability and Automobite Liability. City of Alameda, its City Council, boards, commissions, ofiicials

employees, and volunieers as additional insured.
DS

ke 6/29/2022,
.CERTIFICATE HOLOER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
City of Alameda THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Altn: Risk Manager ACCORDANCE WITH THE POLICY PROVISIONS. ,

2263 Santa Clara, Rcom #130

Alameda, CA 94502

AUTHORIZED REPRESENTATIVE

¢

i Rod Sockoloy

_ @ 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 {2016/03) The ACORD name and logo are registered marks of ACORD

63914253 | 16254 | 21-22 Al1/280 25 | Patra (1 | B/15/2021 2o10004 B (FOI) | Page 1 of 3
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cHUBE Liability Insurance
Endorsement
Policy Period SEPTEMBER 1,2020 TO SEPTEMBER 1, 2021
Effective Dafe SEPTEMBER i, 2020
Policy Number 36049108 BLE
Insured ACCELA, INC.

Name of Company ~ FEDERAL INSURANCE COMPANY

Date Issued SEPTEMBER 21, 2020

[ e e sy e st ¢ e - e e s i - e e | ST e ety el S meemeres s I et e no e s - e i e g

This Endorsement applies to the following forms:

GENERAL LIABILITY

- - e teemepdie o em = o e _ - e ;
Under Who Is An Insurcd. the follomng provision is added.

Who Is An Insured

Addiﬁanaf Insured - Persons or organizations shown in the Schedule are insureds; but they are insureéds only if you are

Scheduled Person obligated pursuant to a contract or agreement to provide them with such insurance as is afforded by

Or Organization this policy.

However, the person or organization is an insured only:

* if and then only to the extent the person or ofgaiization is described in the Schedule;

. to the extent such contract or agreement requires the person or organization to be afforded
statns as an insured;

. for activities that did not accur, in whole or in part, before the execntion of the contract or
agreement; and

* with respect to damages, loss, cost or expense for injury or damage to which this insurance
applies.

No person or organizationis an imsured under this promsmn

. that is more specifically identified under any other provision of the Who Is An Insured
section (regardless of any limitation applicable thereto).

. with respect to any assuniption of liability (of ariother person or organization) by them ina
contrict or agreement. This limitation dogs not apply to the liability for damages, loss, Sost or
expense for injury or damage, to which this insurance applies, that the person or organization
would have in the absence of such contract or agreement.

(mitmmmce = pa smmmay e mmio e e muim i e smmum s Smtre. s o mma ame e mmmemmon o ereeoao ceen e e senees oy
Liabiiity Insurance . Adtditional Insured - Scheduled Person Or Organization ‘ _ ~ continuad
Form 80-02-2367 (Rev. 5-07) Endorsamant - _ Page {1

63514253 | 16254 | 21-22 All/E&0 550 | Patra (1) | 9/15/2021 2:41:04 et {POT) | Page 2 of 3
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CHUBB
Liability Endorsement
fcontinued) '
Under Conditios, the following provision {s added to the condition titled Other Insurance.
Conditions '
Other Insurance — If you are obligated, pursnant to a contrdct or agreement, to provide the person-or organization

Primary, Nonconiributory
Insurance — Scheduled
Person Or Organization

shown in the Schedule with primary insurance such as is afforded by this policy, then in such case

this insurance is primary and we will not seek contribution from insurance available to such person

or organization,

Liabifity Insurance

Schedule

Persons or orgamzanons that you are obligated, pursuant to a contract or agreement, to prowde with
such insurance as is afforded by this policy.

All other terms and conditions remain ynchanged,

Authorized Rspresentative ;gﬁ_@%\\\\_@

Additional Insured - Scheduled Parson Or Organization last page

Form 80-02-2367 (Rev. 5-07)

Endorsamant ' Page 2

63914253 | 15254 | 21-22 ALL/E40 §9M | Patra (1) | 9/15/2021 2:41:04 ¥ (PDT} | Page 3 of 3
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SERVICE PROVIDER AGREEMENT

30th
"]l'hw SER\EIILE PROVIDER AGREEMENT (“Agreement”) is entered into this day

of * (“Effective Date™), by and between the CITY OF ALAMEDA, a mummpal
corporation {the Clty”}, and ACCELA, INC., a (California corporation), whose address 1s 2633
Camino Ramon, Suite 120, Bishop Ranch 3, San Ramon, CA 94583 (the “Provider”), in reference
to the following facts and circumstances:

RECITALS

A. City 1s a municipal corporation duly organized and validly existing under the laws of the
State of California with the power to carry on its business as it is now being conducted under the
statutes of the State of California and the Charter of the City.

B. The City 1s in need of the following services: Subscription Services for Permitting
software. The Provider was selected on a sole source basis because the City has utilized the
services of the Provider since 2001. All permitting and inspection processing, data collection, and
report writing are handled by the Provider. Significant customization of the day to day work
activities of Planning Building, Transportation, Fire Prevention and Public Works have been
incorporated into the Accela System. Changing to a new Provider would entail significant
disruption of daily activities as well as significant cost to migrate data contained in current system
to a new system. The Accela System is proprietary and is only available from this provider.

C. Provider possesses the skill, experience, ability, background, certification and knowledge
to provide the services described in this Agreement on the terms and conditions described herein.

D. City and Provider desire to enter into an agreement for Subscription Services for Permitting
software, upon the terms and conditions herein.

AGREEMENT

NOW, THEREFORE, in consideration of the forgoing, which are incorporated herein by
reference, and for good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the City and Provider agree as follows:

1. TERM:

The term of this Agreement shall commence on the lst day of April 2021, and shall
terminate on the 3 st day of March 2023, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED:

Provider agrees to do all necessary work at its own cost and expense, to furnish all labor,
tools, equipment, materials, except as otherwise specified, and to do all necessary work included
in Exhibit A as requested. The Provider acknowledges that the work plan included in Exhibit A
is tentative and does not commit the City to request Provider to perform all tasks included therein.

3. COMPENSATION TO PROVIDER:
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a. By the 7 day of each month, Provider shall submit to the City an invoice for the
total amount of work done the previous month. Pricing and accounting of charges are to be
according to the fee schedule as set forth in Exhibit B and incorporated herein by this reference

Compensation for this contract shall not exceed $83,064.00 for vear one and $85,555.92
for year two for a total two-year Compensation not to exceed $168,619.92.

4. TIME IS OF THE ESSENCE:

Provider and City agree that time is of the essence regarding the performance of this
Agreement.

5. STANDARD OF CARE:

Provider agrees to perform all services hereunder in a manner commensurate with the
prevailing standards of like professionals or service providers, as applicable, in the San Francisco
Bay Area and agrees that all services shall be performed by qualified and experienced personnel
who are not employed by the City.

6. INDEPENDENT PARTIES:

Provider hereby declares that Provider is engaged as an independent business and Provider
agrees to perform the services as an independent contractor. The manner and means of conducting
the services and tasks are under the control of Provider, except to the extent they are limited by
statute, rule or regulation and the express terms of this Agreement. No civil service status or other
right of employment will be acquired by virtue of Provider’s services. None of the benefits
provided by City to its employees, including but not limited to unemployment insurance, workers’
compensation plans, vacation and sick leave are available from City to Provider, its employees or
agents. Deductions shall not be made for any state or federal taxes, FICA payments, PERS
payments, or other purposes normally associated with an employer-employee relationship from
any compensation due to Provider. Payments of the above items, if required, are the responsibility
of Provider.

1. IMMIGRATION REFORM AND CONTROL ACT (IRCA):

Provider assumes any and all responsibility for verifying the identity and employment
authorization of all of its employees performing work hereunder, pursuant to all applicable IRCA
or other federal, or state rules and regulations. Provider shall indemnify, defend, and hold City
harmless from and against any loss, damage, liability, costs or expenses arising from any
noncompliance of this provision by Provider.

8. NON-DISCRIMINATION:

Consistent with the City’s policy and state and federal law that harassment and
discrimination are unacceptable conduct, Provider and its employees, contractors, and agents shall
not harass or discriminate against any job applicant, City employee, or any other person on the
basis of any kind of any statutorily (federal, state or local) protected class, including but not limited
to: race, religious creed, color, national origin, ancestry, physical disability (including HIV and
AIDS), mental disability, medical condition (ex. Cancer), genetic information, marital status, sex,
gender, gender identity, gender expression, age, sexual orientation, pregnancy, political affiliation,
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military and veteran status or legitimate Union activities. Provider agrees that any violation of this
provision shall constitute a material breach of this Agreement.

9. HOLD HARMLESS:

a. Provider shall indemnify, defend, and hold harmless the City, its City Council,
boards, commissions, officials, emplovees, and volunteers (“Indemnitees™) from and against any
and all loss, damages, liability, claims, suits, costs and expenses whatsoever, including reasonable
attorneys’ fees (“Claims”), arising from Provider’'s negligent, reckless or intentional act or
omission, whether alleged or actual, regarding performance of services or work conducted or
performed pursuant to this Agreement. Provider shall not be obligated to indemnify Indemnitees
from Claims arising from the sole negligence or willful misconduct of Indemnitees.

b. Indemnification for Claims for Professional Liability Only: As to Claims for

professional liability only, Provider’s obligation to defend Indemnitees (as set forth above) is
limited as provided in California Civil Code Section 2782.8.

C. Provider’s obligation to indemnify, defend and hold harmless Indemnities shall
expressly survive the expiration or early termination of this Agreement.

10.  INSURANCE:

a. On or before the commencement of the terms of this Agreement, Provider shall
furnish the City’s Risk Manager with certificates showing the type, amount, class of operations
covered, effective dates and dates of expiration of insurance coverage in compliance with
subsections 10A, B, C and D.

b. It is agreed that Provider shall maintain in force at all times during the
performance of this Agreement all appropriate coverage of insurance required by this Agreement
with an insurance company that is acceptable to City and licensed to do insurance business in the
State of California.

C. Provider shall deliver updated insurance certificates to the City at the address
described in Section 17.f. by no more than ten (10) days after the expiration of the existing
insurance certificate for the duration of the term of Agreement. Endorsements naming the City,
its City Council, boards, commissions, officials, employees, and volunteers as additional insured
shall be submitted with the insurance certificates.

Provider Inmitials

A, COVERAGE:
Provider shall maintain the following insurance coverage:

(1) Workers’ Compensation:

Statutory coverage as required by the State of California.

(2)  Liability:
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Commercial general liability coverage in the following minimum limits:

Bodily Injury: $1,000,000 each occurrence
$2,000,000 aggregate - all other

Property Damage: $1,000,000 each occurrence
$2,000,000 aggregate

If submitted, combined single limit policy with aggregate limits in the
amounts of $2,000,000 will be considered equivalent to the required minimum
limits shown above. Additional Insured Endorsement naming the City, its City
Council, boards, commissions, officials, employees, and volunteers is required.

(3) Automotive:

Comprehensive automobile liability coverage (any auto) in the following
minimum limits:

Bodily injury: $1.000,000 each occurrence
Property Damage: 51,000,000 each occuwrrence
or

Combined Single Lumit: $2.000,000 each occurrence

Additional Insured Endorsement naming the City, its City Council, boards,
commissions, officials, employees, and volunteers is required.

(4) Professional Liability & Cyber Liability:

Professional liability & Cyber Liability insurance which includes
coverage for the professional acts, errors and omissions of Provider. Coverage
shall also be sufficiently broad to respond to the duties and obligations as is
undertaken by Provider in this Agreement and shall include, but not be limited to,
claims involving infringement of intellectual property, including but not limited to
infringement of copyright, trademark, trade dress, invasion of privacy violations,
information theft, damage to or destruction of electronic information, release of
private information, alteration of electronic information, extortion and network
security. The policy shall provide coverage for breach response costs as well as
regulatory fines and penalties as well as credit monitoring expenses with limits
sufficient to respond to these obligations with the following minimum limits:

51,000,000 each occurrence
52-55,000,000 per occurrence or claim; and
$3-510,000,000 per aggregate.

B. SUBROGATION WAIVER:
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Provider agrees that in the event of loss due to any of the perils for which it has agreed to
provide comprehensive general and automotive liability insurance, Provider shall look solely to its
insurance for recovery. Provider hereby grants to City, on behalf of any insurer providing
comprehensive general and automotive liability insurance to either Provider or City with respect
to the services of Provider herein, a waiver of any right to subrogation which any such insurer of
said Provider may acquire against City by virtue of the payment of any loss under such insurance.

C. FAILURE TO SECURE:

If Provider at any time during the term hereof should fail to secure or maintain the
foregoing insurance, City shall be permitted to obtain such insurance in the Provider’s name or as
an agent of the Provider and shall be compensated by the Provider for the costs of the insurance
premiums at the maximum rate permitted by law and computed from the date written notice is
received that the premiums have not been paid.

D. ADDITIONAL INSURED:

City, its City Council, boards, commissions, officials, employees, and volunteers shall be
named as an additional insured under all insurance coverages, except workers’ compensation and
professional liability insurance. The naming of an additional insured shall not affect any recovery
to which such additional insured would be entitled under this policy if not named as such additional
insured. An additional insured named herein shall not be held hable for any premium, deductible
portion of any loss, or expense of any nature on this policy or any extension thereof. Any other
insurance held by an additional insured shall not be required to contribute anything toward any
loss or expense covered by the insurance provided by this policy.

E. SUFFICIENCY OF INSURANCE:

The insurance limits required by City are not represented as being sufficient to protect
Provider. Provider is advised to consult Provider’s insurance broker to determine adequate
coverage for Provider.

11.  CONFLICT OF INTEREST:

Provider warrants that it is not a conflict of interest for Provider to perform the services
required by this Agreement. Provider may be required to fill out a contlict of interest form if the
services provided under this Agreement require Provider to make certain governmental decisions
or serve in a staff capacity as defined in Title 2, Division 6, Section 18700 of the California Code
of Regulations.

12. PROHIBITION AGAINST TRANSFERS:

a. Provider shall not assign, sublease, hypothecate, or transfer this Agreement, or any
interest therein, directly or indirectly, by operation of law or otherwise, without prior written
consent of the City Manager. Provider shall submit a written request for consent to transfer to the
City Manager at least thirty (30) days in advance of the desired transfer. The City Manager or his
or her designee may consent or reject such request in his'her sole and absolute discretion. Any
attempt to do so without said consent shall be null and void, and any assignee, sublessee,
hypothecate or transferee shall acquire no right or interest by reason of such attempted assignment,
hypothecation or transfer. However, claims for money against the City under this Agreement may
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be assigned by Provider to a bank, trust company or other financial institution without prior written
consent.

b. The sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock of Provider, or of the interest of any general partner or joint venturer or
syndicate member or cotenant, if Provider is a partnership or joint venture or syndicate or
cotenancy, which shall result in changing the control of Provider, shall be construed as an
assignment of this Agreement. Control means fifty percent or more of the voting power of the
corporation.

13. APPROVAL OF SUB-PROVIDERS:

a. Only those persons and/or businesses whose names and resumes are attached to this
Agreement shall be used in the performance of this Agreement. However, if after the start of this
Agreement, Provider wishes to use sub-providers, at no additional costs to the City, then Provider
shall submit a written request for consent to add sub-providers including the names of the sub-
providers and the reasons for the request to the City Manager at least five (5) days in advance. The
City Manager may consent or reject such requests in his/her sole and absolute discretion.

b. Each sub-provider shall be required to furnish proof of workers™ compensation
insurance and shall also be required to carry general, automobile and professional lability
insurance (as applicable) in reasonable conformity to the insurance carried by the Provider. In
addition, any tasks or services performed by sub-providers shall be subject to each provision of
this Agreement.

c. The requirements in this Section 13 shall not apply to persons who are merely
providing materials, supplies, data or information which the Provider then analyzes and
incorporates into its work product.

14. PERMITS AND LICENSES:

Provider, at its sole expense, shall obtain and maintain during the term of this Agreement,
all appropriate permits, certificates and licenses, including a City Business License that may be
required in connection with the performance of the services and tasks hereunder.

15. REPORTS:

a. Any custom document produced or prepared by Provider pursuant to this
Agreement shall be the exclusive property of City.

b. No report, information or other data given to or prepared or assembled by Provider
pursuant to this Agreement other than Aggregate Data as defined in Exhibit A shall be made
available to any individual or organization by Provider without prior approval of the City Manager
or his'her designee.

C. Provider shall, at such time and in such form as City Manager or his/her designee
may require, furnish reports concerning the status of services and tasks required under this
Agreement.
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16. RECORDS:

a. Provider shall maintain complete and accurate books and records related to sales,
costs, expenses, receipts and other such information required by City that relate to the performance
of the services and tasks under this Agreement (collectively the “Records™).

b. All Records shall be maintained in accordance with generally accepted accounting
principles and shall be clearly identified and readily accessible. The City has the right to examine
and audit the Records, and to make copies or transcripts therefrom as necessary. Such Records,
together with supporting documents, shall be kept separate from other documents and records and
shall be maintained by Provider for a period of three (3) years after receipt of final payment.

C. If supplemental examination or audit of the Records is necessary due to concerns
raised by City's preliminary examination or audit of records, and the City’s supplemental
examination or audit of the records discloses a failure to adhere to appropriate internal financial
controls, or other breach of this Agreement or failure to act in good faith, then Provider shall
reimburse the City for all reasonable costs and expenses associated with the supplemental
examination or audit.

17.  NOTICES:

a. All notices shall be in writing and delivered: (i) by hand; or (ii) sent by registered,
express, or certified mail, with return receipt requested or with delivery confirmation requested
from the U.S. postal service; or (111) sent by overnight or same day courier service at the party’s
respective address listed in this Section.

b. Each notice shall be deemed to have been received on the earlier to occur of: (x)
actual delivery or the date on which delivery is refused; or (v) three (3) days after notice is
deposited in the U.S. mail or with a courier service in the manner described above (Sundays and
City holidays excepted).

C. Either party may, at any time, change its notice address (other than to a post office
box address) by giving the other party three (3) days prior written notice of the new address.

d. All notices, demands, requests, or approvals from Provider to City shall be
addressed to City at:

City of Alameda

Information Technology Department
2263 Santa Clara Ave., Room 320
Alameda, CA 94501

ATTENTION: IT Director

Ph: (510) 747-4715

e. All notices, demands, requests, or approvals from City to Provider shall be
addressed to Provider at:

Accela, Inc,
2633 Camino Ramon, Ste 120
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Bishop Ranch 3

San Ramon, CA 94583

ATTENTION:

Ph: (925) 659-3200/ Fax: (925) 407-2722

f. All updated insurance certificates from Provider to City shall be addressed to City
at:

City of Alameda

Information Technology

2263 Santa Clara Ave., Room 320

Alameda, CA 94501

ATTENTION: Jodi Owens / Executive Assistant

Ph: (510) 747-4715 / jowens(@alamedaca.gov

18. SAFETY:

a. The Provider will be solely and completely responsible for conditions of all
vehicles owned or operated by Provider, including the safety of all persons and property during
performance of the services and tasks under this Agreement. This requirement will apply
continuously and not be limited to normal working hours. In addition, Provider will comply with
all safety provisions in conformance with U.5. Department of Labor Occupational Safety and
Health Act, any equivalent state law, and all other applicable federal, state, county and local laws,
ordinances, codes, and any regulations that may be detailed in other parts of the Agreement. Where
any of these are in conflict, the more stringent requirements will be followed. The Provider's
failure to thoroughly famiharize itself with the aforementioned safety provisions will not relieve
it from compliance with the obligations and penalties set forth herein.

b. The Provider will immediately notify the City within 24 hours of any incident of
death, serious personal injury or substantial property damage that occurs in connection with the
performance of this Agreement. The Provider will promptly submit to the City a written report of
all incidents that occur in connection with this Agreement. This report must include the following
information: (i) name and address of injured or deceased person(s); (ii) name and address of
Provider's employee(s) involved in the incident; (iii) name and address of Provider’s liability
insurance carrier; (1v) a detailed description of the incident; and (v) a police report.

19. TERMINATION:

a. Reserved.

20. ATTORNEYS' FEES:

In the event of the bringing of any action or suit by a party hereto against the other
party by reason of any breach of any covenants, conditions, obligation or provision arising out of
this Agreement, the prevailing party shall be entitled to recover from the non-prevailing party
all of its costs and expenses of the action or suit, including reasonable attorneys’ fees, experts’ fees,
all court costs and other costs of action incurred by the prevailing party in connection with the
prosecution or defense of such action and enforcing or establishing its rights hereunder (whether
or not such action is prosecuted to a judgment). For the purposes of this Agreement, reasonable
fees of attorneys of the Alameda City Attorney’s office shall be based on the fees regularly charged
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by private attorneys with the equivalent number of years of experience in the subject matter area
of the law for which the services were rendered who practice in Alameda County in law firms with
approximately the same number of attorneys as employed by the Alameda City Attorney’s Office.

21. COMPLIANCE WITH ALL APPLICABLE LAWS:

During the term of this Agreement, Provider shall keep fully informed of all existing and
future state and federal laws and all municipal ordinances and regulations of the City of Alameda
which affect the manner in which the services or tasks are to be performed by the Provider, as well
as all such orders and decrees of bodies or tribunals having any jurisdiction or authority over the
same. Provider shall comply with all applicable laws, state and federal and all ordinances, rules
and regulations enacted or issued by City.

22. CONFLICT OF LAW:

This Agreement shall be interpreted under, and enforced by the laws of the State of
California without regard to any choice of law rules which may direct the application of laws of
another jurisdiction. The Agreement and obligations of the parties are subject to all valid laws,
orders, rules, and regulations of the authorities having jurisdiction over this Agreement (or the
successors of those authorities). Any suits brought pursuant to this Agreement shall be filed with
the courts of the County of Alameda, State of California.

23, WAIVER:

A waiver by City of any breach of any term, covenant, or condition contained herein shall
not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant,
or condition contained herein, whether of the same or a different character.

24, INTEGRATED CONTRACT:

This Agreement consists of:

I. This Service Provider Agreement, including all Recitals;
2. Exhibit A, Accela Subscription Services Terms and Conditions; and
3. Exhibit B. Fee Schedule.

The Recitals and Exhibits are a material part of this Agreement and are expressly
incorporated herein. This Agreement represents the full and complete understanding of every kind
or nature whatsoever between the parties hereto, and all preliminary negotiations and agreements
of whatsoever kind or nature are merged herein. No verbal agreement or implied covenant shall
be held to vary the provisions hereof. Any modification of this Agreement will be effective only
by written execution signed by both City and Provider.

25. CAPTIONS:

The captions in this Agreement are for convenience only, are not a part of the Agreement
and in no way affect, limit or amplify the terms or provisions of this Agreement.

26. COUNTERPARTS:
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This Agreement may be executed in any number of counterparts (including by fax, PDF,
DocuSign, or other electronic means), each of which shall be deemed an original, but all of which
shall constitute one and the same instrument.

27. SIGNATORY:

By signing this Agreement, signatory warrants and represents that he/she executed this
Agreement in his/her authorized capacity and that by his/her signature on this Agreement, he/she
or the entity upon behalf of which he/she acted, executed this Agreement.

28. CONTROLLING AGREEMENT:

In the event of a conflict between the terms and conditions of this Agreement and any other
terms and conditions wherever contained, including, without limitation, terms and conditions
included within exhibits, the terms and conditions of this Agreement shall control and be primary.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have each caused this Agreement to be duly
executed on its behalf as of the Effective Date.

Accela Inc, CITY OF ALAMEDA
a California corporation a municipal corporation

DocuSigred by:
DocuSigned by: ﬁ,ﬂm LUUUH-
ﬁmh‘h H_W"i EAD1FI0M054LE. .
Aaron Hatgs. Eric J. Levitt
Chief Legal Officer City Manager

RECOMMENDED FOR APPROVAL
DocuSigned by:
EM!M Tvaras

CHADE 1B ERS2RACA

Andrew Thomas
Planning Building Transportation Director

APPROVED AS TO FORM:
City Attorney

DocuZigned by

Alssn M Cofler

AGABEDLIE2IEASE...

Alan Cohen
Assistant City Attorney
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ACCELA SUBSCRIPTION SERVICES AGREEMENT
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ACCELA SUBSCRIPTION SERVICES AGREEMENT

This Accela Subscription Services Agreement (this “Agreement”) is entered into as of the date of the applicable
Order, as defined below, that incorporates these terms (the “Effective Date”) by and between Accela, Inc. and the
entity identified in such Order (“"Customer”).

1. DEFINITIONS.

1.1 "Accela System" means the information technology infrastructure used by or on behalf of Accela in performing
the Subscriptions Services, including all computers, software (including but not limited to Accela Software),
hardware, databases, electronic systems (including database management systems), and networks, whether
operated directly by Accela or its third party suppliers.

1.2 "Aggregate Data" means data and information related to Customer's use of the Subscription Services,
including anonymized analysis of all data processed in the Subscription Services, that is used by Accela in an
agpregate and anonymized manner, including compiling statistical and performance information related to the
provision and operation of the Services.

1.3 "Authorized User" means one named employee, contractor or agent of Customer (each identified by a unigue
email address) for whom Customer has purchased a subscription to the Subscription Services and who is
authorized by Customer to access and use the Services under the rights granted to Customer pursuant to this
Agreement,

1.4 "Consulting Services” means packaged or time and materials consulting, review, training or other services (but
excluding Subscription and Support Services) delivered by Accela to Customer pursuant an Order. The current
Consulting Services Policy is available at www.accela.com/terms/.

1.5 “Customer Data” means the content, materials, and data that Customer, Authorized Users, and External Users
enter into the Subscription Services. Customer Data does not include any component of the Subscription Services,
material provided by or on behalf of Accela, or Aggregate Data.

1.6 "Documentation” means the then-current technical and functional user documentation in any form made
generally available by Accela for the Subscription Services.

1.7 “External Users” means third party users of the Subscription Services that access the public-facing interfaces of
the Subscription Services to submit queries and requests to facilitate communications between such third party
and Customer.

1.8 “Intellectual Property Rights” means any patent rights (including, without limitation, patent applications and
disclosures), copyrights, trade secrets, know-how, and any other intellectual property rights, in all cases whether
or not registered or registrable and recognized in any country or jurisdiction in the world.

1.9 “Order’ means an Accela order form or other mutually acceptable document fully executed between Customer
and Accela that incorporates this Agreement.

1.10 “Service Availability Policy” means the Service Availability and Security Policy located at
*** accela.com/terms/.

1.11 “Subscription Services” means the civic administration services, comprised of the Accela System, Software,
and Support Services, to which Customer may license access to in accordance with the terms herein.

1.12 “Software” means any licensed software (including client software for Authorized Users’ devices) and
Documentation that Accela uses or makes available as part of the Subscription Services.

1.13 “Support Services” means those technical and help services provided by Accela in accordance with the
Software Support Services Policies (Saas) located at www.accela.com/terms/.
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1.14 “Subscription Period” means the duration of Customer’s authorized use of the Subscription Services as
designated in the Order.

2. USAGE AND ACCESS RIGHTS.

2.1 Right to Access. Subject to the terms and conditions of this Agreement, Accela hereby grants to Customer a
limited, non-exclusive, non-transferable right and license during the Subscription Period, to permit: (i) Authorized
Users to access and use the internal and administrative interfaces of the Subscription Services in accordance with
the Documentation to support Customer’s internal business purposes and (ii) its External Users the ability to access
and use the publicly available interfaces to submit requests and information to Customer. Each instance of the
Subscription Service shall be provisioned with the amount of storage set forth in the Order and additional storage
may be purchased at the then-current rates.

2.2 Support Services & Service Availability. During the Subscription Period, Accela shall provide to Customer the
Support Services specified in the Order and shall make all commercially reasonable efforts to attain the service
levels specified in the applicable policies. The remedies set forth in the Support Services and Service Availability
Policy are the sole and exclusive remedies for any breach of the service levels, Customer grants Accela a royalty-
free, worldwide, transferable, sub- licensable, irrevocable, perpetual license to use or incorporate into its software
or services any suggestions or other feedback provided by Customer or Authorized Users relating to the operation
or features of the Subscription Services.

2.3 Purchasing Consulting Services. Customer may purchase Consulting Services from Accela by executing an Order
for such services. All prices are exclusive of travel and expenses, which will be invoiced at actual cost, without
markup, and will comply with the Consulting Services Policy located at www.accela.com/terms/ or as otherwise
agreed in the applicable Order. If applicable, one Consulting Services day shall be equal to eight (8) hours.

2.4 Restrictions on Use, Customer shall not, and shall not permit others to: {i) use or access the Subscription
Services in any manner except as expressly permitted by the Agreement, including but not limited to, in a manner
that circumvents contractual usage restrictions set forth in this Agreement; (ii) license, sub-license, sell, re-sell,
rent, lease, transfer, distribute, time share or otherwise make any portion of the Subscription Services available for
access by third parties except as otherwise expressly provided herein; (iii) use the Subscription Service in a way
that: (a) violates or infringes upon the rights of a third party; or (b) stores or transmits libelous, tortious, or
otherwise unlawful material or malicious code or viruses; {iv) create derivative works, reverse engineer,
decompile, disassemble, copy, or otherwise attempt to derive source code or other trade secrets from or about
any of the Subscription Services (except to and only to the extent such rights are proscribed by law); (v) interfere
with or disrupt the security, integrity, operation, or performance of the Subscription Services; (vi) access, use, or
provide access or use to the Subscription Services or Documentation for the purposes of competitive analysis or
the development, provision, or use of a competing software, Saas or product or any other purpose that is to
Accela’s detriment or commercial disadvantage; (vii) provide access to the Subscription Services to competitors of
Accela; (viii) access or use components of the Subscription Service not licensed by Customer; (ix) use or allow the
use of the Subscription Services by anyone located in, under the control of, or that is a national or resident of a
.5, embargoed country or territory or by a prohibited end user under Export Control Laws (as defined in Section
12.3, Compliance with Laws); (x) remove, delete, alter or obscure any trademarks, Documentation, warranties, or
disclaimers, or any copyright, trademark, patent or other intellectual property or proprietary rights notices from
any Subscription Services; or (xi) access or use the Subscription Services in, or in association with, the design,
construction, maintenance, or operation of any hazardous environments, systems or applications, any safety
response systems or other safety-critical applications, or any other use or application in which the use or failure of
the Subscription Services could lead to personal injury or severe physical or property damage.

2.5 Ownership. Accela retains all Intellectual Property Rights, including all rights, title and license to the
Subscription Service, Software, Accela System, Support Services, Consulting Services, and Aggregate Data, any
related work product of the foregoing and all derivative works thereof by whomever produced; provided however,
that to the extent such materials are delivered to Customer as part of the Subscription Services, Consulting
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Services or Support Services then Customer shall receive a limited license consistent with the terms of Section 2 to
use such materials during the Subscription Period.

2.6 Customer’s Responsibilities. Customer will: (i) be responsible for meeting Accela’s applicable minimum system
requirements for use of the Subscription Services set forth in the Documentation; (i) be responsible for Authorized
Users’ compliance with this Agreement and for any other activity (whether or not authorized by Customer)
occurring under Customer’'s account; (iii) be solely responsible for the accuracy, quality, integrity and legality of
Customer Data; (iv) use commercially reasonable efforts to prevent unauthorized access to or use of the
Subscription Services and Customer Data under its account, and notify Accela promptly of any such unauthorized
access or use, and; (v) use the Subscription Services only in accordance with the applicable Documentation, laws
and government regulations.

3. PAYMENT TERMS.

3.1 Purchases Directly from Accela. Except as otherwise set forth in an Order, Subscription fees shall be invoiced
annually in advance and such fees shall be due and payable on the first day of the Subscription and on each
anniversary thereafter for each renewal, if any. All other invoices shall be due and payable net thirty (30) from the
date of the applicable invoice. All amounts payable to Accela under this Agreement shall be paid by Customer in
full without any setoff, deduction, debit, or withhalding for any reason. All Subscription Services fees are exclusive
of any taxes, levies, duties, withholding or similar governmental assessments of any nature (collectively, "Taxes").
If any such Taxes are owed or payable for such transactions, they shall be paid separately by Customer without set-
off to the fees due Accela.

3.2 Purchases from Authorized Resellers. In the event that Customer has purchased any products or services
through a reseller, subject to these terms, any separate payment arrangements and terms shall be exclusively
through such reseller and Accela is not a party to such transactions. Accela’s sole obligations are set forth herein
and Customer acknowledges that its rights hereunder may be terminated for non-payment to such third party.

4. CONFIDENTIALITY. As used herein, "Confidential Information" means all confidential information disclosed by a
one party to this Agreement to the other party of this Agreement whether orally or in writing, that is designated as
confidential or that reasonably should be understood to be confidential given the nature of the information and
the circurmstances of disclosure. However, Confidential Information will not include any information that: (i) is or
becomes generally known to the public without breach of any abligation owed to the disclosing party; (i) was
known to the receiving party prior to its disclosure without breach of any obligation owed to the disclosing party;
(iii) is received without restriction from a third party without breach of any obligation owed to the disclosing party;
or (iv] was independently developed by the receiving party. Each party will use the same degree of care that it uses
to protect the confidentiality of its own confidential information of like kind (but in no event less than reasonable
care) not to disclose or use any Confidential Information except as permitted herein, and will limit access to
Confidential Information to those of its employees, contractors and agents who need such access for purposes
consistent with this Agreement and who are bound to protect such Confidential Information consistent with this
Agreement. The receiving party may disclose Confidential Information if it is compelled by law to do so, provided
the receiving party gives the disclosing party prior notice of such compelled disclosure (to the extent legally
permitted) and reasonable assistance, at the disclosing party's request and cost, to contest, limit, or protect the
disclosure.

5. CUSTOMER DATA.

5.1 Ownership. Customer reserves all its rights, title, and interest in and to the Customer Data. No rights are
granted to Accela hereunder with respect to the Customer Data, except as otherwise set forth explicitly in Section
5.

5.2 Usage. Customer shall be responsible for Customer Data as entered in to, applied or used in the Subscription
Services, Customer acknowledges that Accela generally does not have access to and cannot retrieve lost Customer
Data. Customer grants to Accela the non-exclusive right to process Customer Data (including personal data) for the
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sole purpose of and only to the extent necessary for Accela: (i) to provide the Subscription Services; (i) to verify
Customer's compliance with the restrictions set forth in Section 2.4 (Restrictions on Use) if Accela has a reasonable
belief of Customer’s non-compliance; and (iii) as otherwise set forth in this Agreement. Accela may utilize the
information concerning Customer’s use of the Subscription Services (excluding any use of Customer’s Confidential
Information) to improve Subscription Services, to provide Customer with reports on its use of the Subscription
Services, and to compile aggregate statistics and usage patterns by customers using the Subscription Services.

5.3 Use of Aggregate Data, Customer agrees that Accela may collect, use and disclose Aggregate Data derived from
the use of the Subscription Services for industry analysis, benchmarking, analytics, marketing and other business
purposes. All Aggregate Data collected, used and disclosed will be in aggregate form only and will not identify
Customer, its Authorized Users or any third parties utilizing the Subscription Services.

&. WARRANTIES AND DISCLAIMERS.

6.1 Subscription Services Warranty. During the Subscription Period, Accela warrants that Subscription Services shall
perform materially in accordance with the applicable Documentation, As Customer's sole and exclusive remedy
and Accela’s entire liability for any breach of the foregoing warranty, Accela will use commercially reasonable
efforts ta: (a) repair the Subscription Services in question; (b) replace the Subscription Services in question with
those of substantially similar functionality; or (c), after making all commercially reasonable attempts to do the
foregoing, terminate the applicable Subscription Services and refund all unused, prepaid fees paid by Customer for
such non-compliant Subscription Services.

6.2 Reserved.

6.3. Disclaimers. EXCEPT AS EXPRESSLY PROVIDED HEREIN, ACCELA MAKES NO WARRANTY OF ANY KIND,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND SPECIFICALLY DISCLAIMS ALL IMPLIED
WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, SECURITY, FITMESS FOR A PARTICULAR
PURPOSE OR NON-INFRINGEMENT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,

6.4. Cannabis-Related Activities. If Customer purchases any Subscription Services for use with any cannabis-related
activities, the following additional disclaimers shall apply: Accela is considered a software service provider to its
customers and not a2 cannabis related business or agent thereof. In addition to the foregoing, Accela only retains
Subscription Services fees of this Agreement from its Customer for general software services, a state or local
government agency, and does not retain these fees from any type of External Users. It is the sole responsibility of
the Customer to offer state law compliant services, which may be coordinated and facilitated through the use of
the Subscription Services. Accela makes no representations, promises, or warranties with respect to the legality,
suitability, or otherwise regarding any third party provider, including partners, and have no responsibility or
liability with respect to services provided to Customer by such third parties.

7. INDEMNIFICATION. Accela will defend (or at Accela’s option, settle) any third party claim, suit or action brought
against Customer to the extent that it is based upon a claim that the Subscription Services, as furnished by Accela
hereunder, infringes or misappropriates the Intellectual Property Rights of any third party, and will pay any costs,
damages and reasonable attorneys’ fees attributable to such claim that are finally awarded against Customer,
provided that Customer provides: (a) Accela notice of such claim as soon practical and in no event later than would
reasonably permit Accela to respond to such claim, {b) reasonable cooperation to Accela, at Accela’s expense, in
the defense and/or settlement of such claim and (c) Accela the sole and exclusive control of the defense, litigation
and settlement of such claim. In the event that Accela reasonably believes, in its sole discretion, that such claim
may prevail or that the usage of the Subscription Services may be joined, Accela may seek to: (a) modify the
Subscription Services such that it will be non-infringing (provided such modification does not materially reduce the
functionality or performance of Customer’s installed instance); (b) replace the Subscription Services with a service
that is non-infringing and provides substantially similar functionality and performance; or, if the first two options
are not commercially practicable, (c) terminate the remainder of the Subscription Period and refund any, pre-paid,
unused fees received by Accela. Accela will have no liability under this Section 7 to the extent any claims arise from
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(i} any combination of the Subscription Services with products, services, methods of a third party; (ii) a
madification of the Subscription Services that were either implemented by anyone other than Accela or
implemented by Accela in accordance with Customer specifications; (iii) any use of the Subscription Services in a
manner that viclates this Agreement or the instructions given to Customer by Accela; (iv) a version of the
Subscription Services other than the current, fully patched version, provided such updated version would have
avoided the infringement; or (v} Customer's breach of this Agreement. THIS SECTION 7 STATES THE ENTIRE
OBLIGATION OF ACCELA AMD ITSLICENSORSWITH RESPECT TO ANY ALLEGED OR ACTUAL INFRINGEMENT OR
MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS RELATED TO THIS AGREEMERNT.

8. LIMITATION OF LIABILITY. EXCEPT FOR LIABILITY ARISING OUT OF EITHER PARTY'S LIABILITY FOR DEATH OR
PERSOMNAL INJURY OR CUSTOMER'S BREACH OF SECTION 2, MEITHER PARTY'S AGGREGATE LIABILITY FOR
DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR FROM THE USE OF OR INABILITY TO
USE THE SERVICE, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, SHALL EXCEED THE
TOTAL AMOUNT PAID BY CUSTOMER HEREUMNDER IN THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING
THE INCIDENT. EXCEPT FOR LIABILITY ARISING OUT OF CUSTOMER'S BREACH OF SECTION 2 OR EITHER PARTY'S
LIABILITY FOR DEATH OR PERSOMNAL INJURY, IN MO EVENT SHALL EITHER PARTY OR ANY OTHER PERSOM OR ENTITY
INVOLVED IN CREATING, PRODUCING OR DELIVERING THE SERVICE BE LIABLE FOR ANY INCIDENTAL, SPECIAL,
EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING LOST PROFITS, LOSS OF DATA OR LOSS OF GOODWILL,
SERVICE INTERRUPTION, COMPUTER DAMAGE OR SYSTEM FAILURE OR THE COST OF SUBSTITUTE PRODUCTS OR
SERVICES, ARISING OUT OF OR IN CONMECTION WITH THIS AGREEMENT OR FROM THE USE OF OR INABILITY TO
USE THE SUBSCRIPTION SERVICES, WHETHER BASED ON WARRANTY, CONTRACT, TORT {INCLUDING NEGLIGENCE),
PRODUCT LIABILITY OR ANY OTHER LEGAL THEQRY, THE FOREGOING EXCLUSIONS APPLY WHETHER OR NOT A
PARTY HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGE, AND EVEN IF A LIMITED REMEDY SET FORTH
HEREIN IS FOUMND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.

Accela has implemented commercially viable and reasonable information security processes, policies and
technology safeguards to protect the confidentiality and integrity of Customer Data, personal data protect against
reasonably anticipated threats. Customer acknowledges that, notwithstanding security features of the Subscription
Services, no product, hardware, software or service can provide a completely secure mechanism of electronic
transmission or communication and that there are persons and entities, including enterprises, governments and
guasi- povernmental actars, as well as technologies, that may attempt to breach any electronic security measure.
Subject only to its limited warranty obligations set forth in Section & and its insurance obligations under Section
10.4 of the Service Provider Agreement, Accela will have no liability for any such security breach. Customer further
acknowledges that the Subscription Services is not guaranteed to operate without interruptions, failures, or errors.
If Customer or Authorized Users use the Subscription Services in any application or environment where failure
could cause personal injury, loss of life, or other substantial harm, Customer assumes any associated risks and will
indemnify Accela and hold it harmless against those risks.

10. THIRD PARTY SERVICES. Customer may choose to obtain a product or service from a third party that is not
directly produced by Accela as a component of the Subscription Services (“Third Party Services”) and this may
include third party products resold by Accela. Accela assumes no responsibility for, and specifically disclaims any
liability, warranty or obligation with respect to, any Third Party Service or the performance of the Subscription
Services (including Accela’s service level commitment) when the Subscription Services are used in combination
with or integrated with Third Party Services.

11. TERM AND TERMINATION.

11.1 Agreement Term. This Agreement shall become effective on the Effective Date and shall continue in full force
and effect until the expiration of any Subscription Periods set forth in an applicable Order governed by the
Agreement.

11.2 Subscription Periods & Renewals. Subscription Periods begin as specified in the applicable Order and, unless
terminated earlier in accordance with this Agreement, continue for the term specified therein. Orders may only be
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cancelled or terminated early in accordance with Section 11.3. Customer’s right to use the Subscription Services
will terminate at the end of the relevant Subscription Period.

11.3 Termination.

11.3.1 Termination or Suspension for Cause. A party may terminate this Agreement and Subscription
Services license granted hereunder for cause upon thirty (30) days’ written notice to the other party of a
material breach if such breach remains uncured at the expiration of such thirty (30) day period. Either
party may terminate immediately if the other party files for bankruptcy or becomes insolvent. Accela may,
at its sole option, suspend Customer’s or any Authorized User's access to the Subscription Services, or any
portion thereof, immediately if Accela: (i) suspects that any person other than Customer or an Authorized
User is using or attempting to use Customer Data; (ii) suspects that Customer or an Authorized User is
using the Subscription Services in a way that violates this Agreement and could expose Accela or any
other entity to harm or legal liability; (iii) is or reasonably believes it is required to do so by law or court
order or; (iv) Customer’s payment obligations are more than ninety (90) days past due, provided that
Accela has provided at least thirty (30) days’ notice of such suspension for delinguent payment. Should
Customer terminate this Agreement for cause, Accela will refund a pro-rata portion of unused, pre-paid
fees,

11.3.2 Termination for Lack of Appropriation. In the event that Customer fails to receive necessary
appropriations to continue its obligations under this Agreement beyond its then-current fiscal year,
Customer may terminate this Agreement for lack of appropriation. Such termination shall become
effective upon the next anniversary of the Effective Date of the Agreement.

11.3.3 Termination for Convenience. Customer shall have the option, at its sole discretion and without
cause, of terminating this Agreement by giving sixty (60) days’ prior written notice to Accela. Should
Customer terminate this Agreement for convenience pursuant to this Section, Customer will not be
entitled to any refund of unused, pre-paid fees.

11.4 Effect of Termination. If this Agreement expires or is terminated for any reason: (i) within thirty (30) calendar
days following the end of Customer’s final Subscription Period, upon Customer’s request Accela provided
Customer Data and associated documents in a database dump file; provided that Customer pays (a) all costs of and
associated with such copying, as calculated at Accela’s then-current time-and-materials rates, and (b) any and all
unpaid amounts due to Accela; (i) licenses and use rights granted to Customer with respect to Subscription
Services and intellectual property will immediately terminate; and (i) Accela’s obligation to provide any further
services to Customer under this Agreement will immediately terminate, except as mutually agreed between the
parties. If the Subscription Services are nearing expiration date or are otherwise terminated, Accela will initiate its
data retention processes, including the deletion of Customer Data from systems directly controlled by Accela.
Accela’s current Data Storage Policy can be accessed www.accela.com/terms/.

11.5 Survival. Sections 2.5 (Ownership and Proprietary Rights), 4 (Confidentiality), 6.3 (Disclaimer), & (Limitation of
Liability), 11.4 (Effect of Termination), 11.5 (Surviving Provisions), and 12 [General Provisions) will survive any
termination or expiration of this Agreement.

12. GENERAL.

12.1 Notice. Except as otherwise specified in this Agreement, all notices, permissions and approvals hereunder will
be in writing and will be deemed to have been given upon: (i} personal delivery; (ii) three days after sending
registered, return receipt requested, post or; (iii) one day after sending by commercial overnight carrier. Motices
will be sent to the address specified by the recipient in writing when entering into this Agreement or establishing
Customer's account for the Subscription Services.

12.2 Governing Law and Jurisdiction. This Agreement and any action related thereto will be governed by the laws
of the State of California without regard to its conflict of laws provisions. The exclusive jurisdiction and venue of
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any action related to the subject matter of this Agreement will be the state and federal courts in and for the
County of Alameda, California Northern District of California and each of the parties hereto waives any objection to
jurisdiction and venue in such courts.

12.3 Compliance with Laws. Each party will comply with all applicable laws and regulations with respect to its
activities under this Agreement including, but not limited to, export laws and regulations of the United States and
other applicable jurisdictions. Further, in connection with the services performed under this Agreement and
Customer's use of the Subscription Services, the parties agree to comply with all applicable anti-corruption and
anti-bribery laws, statutes and regulations.

12.4 Assignment. Customer may not assign or transfer this Agreement, whether by operation of law or otherwise,
without the prior written consent of Accela, which shall not be unreasonably withheld. Any attempted assignment
or transfer, without such consent, will be null and void. Subject to the foregoing, this Agreement will bind and
inure to the benefit of the parties, their respective successors and permitted assigns.

12.5 Publicity. Motwithstanding anything to the contrary, each party will have the right to publicly announce the
existence of the business relationship between parties without disclosing the specific terms of the Agreement.

12.6 Miscellaneous. Mo failure or delay by either party in exercising any right under this Agreement will constitute
a waiver of that right. Other than as expressly stated herein, the remedies provided herein are in addition to, and
not exclusive of, any other remedies of a party at law or in eqguity. If any provision of this Agreement is held by a
court of competent jurisdiction to be contrary to law, the provision will be modified by the court and interpreted
so as best to accomplish the objectives of the original provision to the fullest extent permitted by law, and the
remaining provisions of this Agreement will remain in effect. Accela will not be liable for any delay or failure to
perform under this Agreement to the extent such delay or failure results from circumstances or causes beyond the
reasonable control of Accela. This Agreement does not create a partnership, franchise, joint venture, agency,
fiduciary or similar relationship between the parties. This Agreement, including any attachments hereto as
mutually agreed upon by the parties, constitute the entire agreement between the parties concerning its subject
matter and it supersedes all prior communications, agreements, proposals or representations, written or oral,
concerning its subject matter. No modification, amendment, or waiver of any provision of this Agreement will be
effective unless in writing and signed by a duly authorized representative of each party against whom the
moadification, amendment or waiver is to be asserted. Notwithstanding any language to the contrary, no additional
or conflicting terms or conditions stated in any of Customer’'s purchase order documentation or otherwise will be
incorporated into or form any part of this Agreement, and all such terms or conditions shall be null and vaid.

In WITNESS WHERE OF, the parties have indicated their acceptance of the terms of this Agreement by their

signatures below

ACCELA, INC. CUSTGMER:ALAMEDA' CA

DocuBigned by: Deculigned by:
Ravon. Kagparty ent (ot
Signature: — Signature:\ oo ieanneosass

Eric Levitt

Aaron Haggarty

Mame: Mame:
. . City Maanager
Title: Chief Legal officer Title:
4/30/2021
Date: 4/29/2021 Date:
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Proposed by: JE Mckee

E Accela Contact Phone: 8014002090
Contact Email: gmckee@accela.com
Quote 10: Q-22085

Valid Through: 12/23/2020

2633 Camino Ramon, Suite 500
Currency: UsSD

San Ramon, CA, 84583

Order Form
Address Information
Bill To: Ship To:
City of Alameda, CA City of Alameda, CA
2263 Santa Clara Avenue 2263 Santa Clara Avenue
Alameda, California 94501 Alameda, California 94501
United States United States
Billing Mame: Erin Garcia
Billing Phone: 510-747-6816
Billing Email: egarciai@alamedaca.gov
Services Year Start Date = End Date Term Price Qty Net Total
{(Months)
Multi User Year 1 4172021 | 33172022 12 $1.821.60 40 $72,864.00
= Accela Building - SaaS Year 1 4172021 | 3372022 12 50.00 40 50.00
= Accela Planning - SaasS Year 1 4172021 | 3/31/2022 12 $0.00 40 $0.00
Enhanced Reporting Database | Year 1 4172021 | 30312022 12 $10,200.00 1 $10,200.00
(with Saas quote)
TOTAL: $83,064.00
Services Year Start Date  End Date Term Price Qty Net Total
(Months)
Multi User Year 2 4172022 | 33172023 12 $1,876.25 40 §75,0409 92
= Accela Building - Saas Year 2 4/1/2022 | 3312023 12 £0.00 40 $0.00
= Accela Planning - Saas Year 2 4012022 | 3/31/2023 12 £0.00 40 $0.00
Enhanced Reporting Database | Year 2 4172022 | 3/31/2023 12 $10,506.00 1 $10,506.00
(with Saas quaote)
TOTAL: $85,555.92
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Pricing Summary

Period Met Total

Year 1 % 83,064.00
Year 2 % 85,555.92
Total % 168,619.92

Additional Terms:

1. Mo additional or conflicting terms or conditions stated in Customer's order documentation, including purchase orders,

will be incorporated into or form any part of this Order Form or the governing agreement, and all such terms or conditions
will be null.

2. This Order Form will be governed by the applicable terms and conditions. If those terms and conditions are non-
existent, have expired or have otherwise been terminated, the following terms at https://www.accela.com/terms/ will
govern as applicable, based on the Customer’s purchase.

3. All Software Licenses, Maintenance, and Subscription purchases are non-cancelable and non-refundable.

4.1f Customer has a prior agreement with Accela, and this purchase is co-terming with that prior agreement, if the start
date on this Order Form is before the actual delivery date of the purchase, Accela may pro-rate this purchase so that it
can co-term with the prior agreement.

5. If this Order Form is executed and/or returned to Accela by Customer after the Order State Date above, Accela may
adjust the Order Start Date and Order End Date without increasing the total price based on the date Accela activates the
products and provided that the total term length does not change.

Accela, Inc. Customer
Signature: Decusined by Signature: DacuSigned by
u3ign 5 . .
lawrsn. Kagparty Ene {pwndt
A MAERERCRS iR E4D11FJ0080544E...
Print Mame: Frint Mame:
Aaron Haggarty Eric Levitt

Title: Title:

. . City Manager
Chief Legal officer

Date: Date:

4/29/2021 4/30/2021
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