SERVICE PROVIDER AGREEMENT

THIS SERVICE PROVIDER AGREEMENT (“Agreement”) is made and entered into this
1st day of July 2017, by and between CITY OF ALAMEDA, a municipal corporation (the "City"),
and Hinderliter de Llamas and Associates, a California corporation, whose address is 1340 Valley
Vista Drive, Suite 200, Diamond Bar, California, 91765 (the “Provider”), in reference to the
following:

RECITALS:

A. City is 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 is in need of the following services: sales tax review, analysis and audit services
as well as ongoing consultation relating to sales and use tax. Provider has over seven (7) years of
experience working directly with the City of Alameda Finance Department providing review and
analysis of sales and use tax.

C. The City conducted a survey of California Society of Municipal Financial Officers to
obtain recommendations on vendors who could assist the City for Review and Analysis of Sales
and Use Tax Revenues. Hinderliter de Llamas and Associates was the only vendor who provided
this service.

D. 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.

E. City and Provider desire to enter into an agreement for review and analysis of sales and use
tax revenues, upon the terms and conditions herein.

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

The term of this Agreement shall commence on the 1st day of July 2017, and shall
terminate on the 30th day of June 2022, 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:

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 quarter. 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.
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.

b. The total compensation for the work under this Agreement is not to exceed
$250,000.

4. TIME IS OF THE ESSENCE:

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

S. 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.

7. 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 City's policy and state and federal law that harassment and discrimination
are unacceptable conduct, Provider agrees that harassment or discrimination directed toward a job
applicant, a City employee, or a citizen by Provider or Provider's employee on the basis of race,
religious creed, color, national origin, ancestry, handicap, disability, marital status, pregnancy, sex,
age, or sexual orientation will not be tolerated. Provider agrees that any and all violations 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, employees, 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 or in any manner connected to Provider's negligent act or
omission, whether alleged or actual, regarding performance of services or work conducted or
performed pursuant to this Agreement. If Claims are filed against Indemnitees which allege
negligence on behalf of the Provider, Provider shall have no right of reimbursement against
Indemnitees for the costs of defense even if negligence is not found on the part of Provider.
However, 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 to the extent to which its professional liability insurance policy will provide such defense
costs.

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. Such certificates, which do not limit Provider's indemnification,
shall also contain substantially the following statement:

"Should any of the above insurance covered by this certificate be
canceled or coverage reduced before the expiration date thereof, the
insurer affording coverage shall provide ten (10) days' advance
written notice to the City of Alameda. Attention: Risk Manager."

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. Endorsements naming the City, its City Council, boards, commissions,
officials, employees, and volunteers as additional insured shall be submitted with the insurance
certificates.



A. COVERAGE:
Provider shall maintain the following insurance coverage:
Q) Workers' Compensation:

Statutory coverage as required by the State of California.
@) Liability:
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.

3) Automotive:

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

Bodily injury: $1,000,000 each occurrence
Property Damage: $1,000,000 each occurrence
or

Combined Single Limit: $2,000,000 each occurrence
4 Professional Liability:

Professional liability insurance which includes coverage for the
professional acts, errors and omissions of Provider in the following minimum
limits:

$1,000,000 each occurrence

B. SUBROGATION WAIVER:

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 worker’s 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 liable 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 conflict of interest form if the
services provided under this Agreement requires 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 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 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 liability
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. Each and every report, draft, work product, map, record and other document
produced, prepared or caused to be prepared by Provider pursuant to or in connection with 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 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.

16. RECORDS:

a. Provider shall maintain complete and accurate records with respect to the services,
tasks, work, documents and data in sufficient detail to permit an evaluation of the Provider’s
performance under the Agreement, as well as maintain 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. Provider shall provide free access
to the Records to the representatives of City or its designees during regular business hours upon



reasonable prior notice. The City has the right to examine and audit the Records, and to make
copies or transcripts therefrom as necessary, and to allow inspection of all proceedings and
activities related to this Agreement. 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 (iii) 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 (y) 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

Finance Department

2263 Santa Clara Ave., Room 220
Alameda, CA 94501

ATTENTION: Finance Director

Ph: (510) 747-4881 / Fax: (510) 865-4045
Email: finance@alamedaca.gov

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

Hinderliter de Llamas and Associates
1340 Valley Vista Drive, Suite 200
Diamond Bar, CA 91765



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.S. 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 familiarize 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; (iv) a detailed description of the incident; and (v) a police report.

19. TERMINATION:

a. In the event Provider fails or refuses to perform any of the provisions hereof at the
time and in the manner required hereunder, Provider shall be deemed in default in the performance
of this Agreement. If such default is not cured within two (2) business days after receipt by
Provider from City of written notice of default, specifying the nature of such default and the steps
necessary to cure such default; City may thereafter immediately terminate the Agreement forthwith
by giving to the Provider written notice thereof.

b. The foregoing notwithstanding, City shall have the option, at its sole discretion and
without cause, of terminating this Agreement by giving seven (7) days' prior written notice to
Provider as provided herein.

C. Upon termination of this Agreement either for cause or for convenience, each party
shall pay to the other party that portion of compensation specified in this Agreement that is earned
and unpaid prior to the effective date of termination. The obligation of the parties under this
Section 19.c. shall survive the expiration or early termination of this Agreement.

20. ATTORNEY’S 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 shall be based on the fees regularly charged by




private attorneys with the equivalent number of years of experience in the subject matter area of
the law for which the Alameda City Attorney's 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:

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.

Signatures on next page



IN WITNESS WHEREOF, the parties have caused the Agreement to be executed on the

day and year first above written.

Hinderliter de Llamas and Associates
A California Corporation

g
Lloyd d¢ Llamas
Executive Chairman
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Jefifey,
Chief Finance Officer

CITY OF ALAMEDA
A Municipal Corporation

Jill Keimach
City Manager

RECOMMENDED FOR APPROVAL

T
Elena Adair

7 :
nance Director

APPROVED AS TO FORM:
City Attorney

W
Janeté./ Kern

City Attorney
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B.

SCOPE OF SERVICE/COMPENSATION/CONFIDENTIALITY

SALES TAX AND ECONOMIC ANALYSIS SERVICES

CONTRACTOR shall establish a special database that identifies the
name, address and quarterly allocations of all sales tax producers within
the CITY for the most current-and all quarters back to fiscal year 1989-
1990 or earlier, if the CITY has prior historical sales tax data available on
computer readable magnetic media. This database will be utilized to
generate special reports to the CITY on: major sales tax producers by
rank and category, sales tax activity by categories, or business districts,
identification of reporting aberrations, and per capita and outlet
comparisons with regional and statewide sales. :

CONTRACTOR shall provide updated reports following each calendar
quarter identifying changes in sales by individual businesses, business
groups and categories and by geographic area. These reports may
include, without limitation, quarterly aberrations due to State audits, fund
transfers, and receivables along with late or double payments, and
quarterly reconciliation worksheets to assist with budget forecasting.
CONTRACTOR shall meet quarterly with CITY.

CONTRACTOR shall additionally provide following each calendar quarter
a summary analysis for the CITY to share with Council Members
Chambers of Commerce, other economic development interest groups
and the public that analyze CITY’S sales tax trends by major groups, and
geographic areas without disclosing confidential information.

CONTRACTOR shall make available to CITY staff CONTRACTOR’s web-
based sales tax computer software program containing sellers permit and
quarterly allocation information for all in-city business outlets registered
with the Board of Equalization and updated quarterly. This software shall
allow CITY staff to search businesses by street address, account number,
business name, business type and keyword, arrange data by geographic
area, and print out a variety of reports.

ALLOCATION AUDIT AND RECOVERY SERVICES

CONTRACTOR shall conduct initial and on-going sales, use and
transactions tax audits to identify and correct distribution and allocation
errors, and to proactively affect favorable registration, reporting or formula
changes thereby generating previously unrealized sales, use and



transactions tax income for the CITY and/or recovering misallocated tax
from previously properly registered taxpayers. Common errors that will be
monitored and corrected include, but are not limited to: transposition
errors resulting in misallocations; erroneous consolidation of multiple
outlets; formula errors, misreporting of “point of sale” to the wrong location;
delays in reporting new outlets; misallocating use tax payments to the
allocation pools or wrong jurisdiction; and erroneous fund transfers and
adjustments.

2. CONTRACTOR shall initiate contacts with state agencies, and sales
management and accounting officials in companies that have businesses
where a probability of error exists to verify whether current tax receipts
accurately reflect the local sales activity. Such contacts will be conducted
in a professional and courteous manner.

3. CONTRACTOR shall (i) prepare and submit to the Board of Equalization
information for the purpose of correcting allocation errors that are identified
and (ii) follow-up with individual businesses and the State Board of
Equalization to promote recovery by the CITY of back or prospective
quarterly payments that may be owing.

4, If during the course of its audit, CONTRACTOR finds businesses located
in the CITY that are properly reporting sales and use tax but have the
potential for modifying their operation to provide an even greater share to
the CITY, CONTRACTOR may so advise CITY and work with those
businesses and the CITY to encourage such changes.

CONSULTING AND OTHER OPTIONAL SERVICES

CONTRACTOR may, from time to time in its sole discretion, consult with CITY
staff, including without limitation, regarding (i) technical questions and other issues
related to sales, use and transactions tax; (ii) utilization of reports to enhance
business license collection efforts; and (iii) sales tax projections for proposed
annexations, economic development projects and budget planning. In addition to
the foregoing optional consulting services, CONTRACTOR may, from time to time
in its sole discretion, perform other optional Services, including without limitation,
negotiating/review of tax sharing agreements, establishing purchasing
corporations, -and meeting with taxpayers to encourage self-assessment of use
tax. '



COMPENSATION

CONTRACTOR shall provide the sales tax and economic analysis Services
described in Section 1I-A above for a fee of $500 per month, commencing with the
month of the Effective Date (hereafter referred to as “monthly fee”). The monthly
fee shall be invoiced quarterly in arrears, and shall be paid by CITY no later than
30 days after the invoice date. The monthly fee shall increase annually following
the month of the Effective Date by the percentage increase in the “CPI” for the
preceding twelve month period. In no event shall the monthly fee be reduced by
this calculation. For purposes of this Agreement, the “CPI” shall mean the
Consumer Price Index - All Urban Consumers for the surrounding statistical
metropolitan area nearest CITY, All ltems (1982-84 = 100), as published by the
U.S. Department of Labor, Bureau of Labor Statistics, or, if such index should cease
to be published, any reasonably comparable index selected by CONTRACTOR.

1. Tiered Recovery Fees:

a. For each reallocation instance CONTRACTOR shall receive fifteen percent
(15%) on the first $1,000,000 of sales and/or use tax revenue received by the
CITY through payments processed by the BOE for taxpayer misallocations
as a result of the approved contingency work performed by CONTRACTOR;

b. For each reallocation instance CONTRACTOR shall receive ten percent
(10%) on amounts from $1,000,001 to $2,500,000 of sales and/or use tax
revenue received by the CITY through payments processed by the BOE for
taxpayer misallocations as a result of the approved contingency work
performed by CONTRACTOR; and

c. For each reallocation instance CONTRACTOR shall receive five percent (5%)
on amounts over $2,500,001 of sales and/or use tax revenue received by the
CITY through payments processed by the BOE for taxpayer misallocations
as a result of the approved contingency work performed by CONTRACTOR;

2. The audit fee shall be paid even if CITY assists, works in parallel with, and/or
incurs attorneys’ fees or other costs or expenses in connection with any of the
relevant Services. Among other things, the audit fee applies to state fund
transfers received for back quarter reallocations and monies received in the first
eight consecutive reporting quarters following completion of the allocation audit
by CONTRACTOR and confirmation of corrections by the State Board of
Equalization. CITY shall pay audit fees upon CONTRACTOR'S submittal of
evidence of CONTRACTOR’S work in support of recovery of subject revenue,
including, without limitation, copies of BOE 549-S petition forms of any other
correspondence between CONTRACTOR and the Board of Equalization or the
taxpayer.



3. Forany increase in the tax reported by businesses already properly making tax
payments to CITY, it shall be CONTRACTOR’s responsibility to support in its
invoices the audit fee attributable, in whole or in part, to CONTRACTOR’s
Services. '

C. CONTRACTOR shall invoice CITY for any consulting and other optional Services

rendered to CITY in accordance with Section 1I-C above based on the following hourly
rates on a monthly or a quarterly basis, at CONTRACTOR's option. All such invoices
shall be payable by CITY no later than 30 days following the invoice date. CITY shall
not be invoiced for any consulting Services totaling less than an hour in any month.
The hourly rates in effect as of the Effective Date are as follows:

Principal $325 per hour
Programmer $295 per hour
Senior Analyst $245 per hour
Analyst $195 per hour

CONTRACTOR may change such hourly rates from time to time upon not less than 30
days’ prior written notice to CITY.

D. Any invoices not paid in accordance with the Thirty (30) day payment terms, shall

F.

accrue monthly interest at a rate equivalent to ten percent (10%) per annum until paid.

CONTRACTOR unilaterally retains the right to divide any recovery bills in excess of
$25,000 over a one (1) year period (Four (4) quarterly billings).

CONTRACTOR shall provide CITY with an itemized quarterly invoice showing all
formula calculations and amounts due for the audit fee (including, without limitation, a
detailed listing of any corrected misallocations), which shall be paid by CITY no later
than 30 days following the invoice date.

CONFIDENTIALITY; OWNERSHIP/USE OF INFORMATION

Section 7056 of the State of California Revenue and Taxation Code specifically limits
the disclosure of confidential taxpayer information contained in the records of the State
Board of Equalization. Section 7056 specifies the conditions under which a CITY may
authorize persons other than CITY officers and employees to examine State Sales

- and Use Tax records.



B. The following conditions specified-in Section 7056-(b), (1) of the State of California
Revenue and Taxation Code are hereby made part of this Agreement:

1. CONTRACTOR is authorized by this Agreement to examine sales, use or
transactions and use tax records of the Board of Equalization provided to CITY
pursuant to contract under the Bradley-Burns Uniform Sales and Use Tax Law
Revenue and Taxation Code section 7200 et.seq.

2. CONTRACTOR is required to disclose information contained in, or derived from,
those sales, use or transactions and use tax records only to an officer or employee
of the CITY who is authorized by resolution to examine the information.

3. CONTRACTOR is prohibited from performing consulting services for a retailer, as
defined in California Revenue & Taxation Code Section 6015, during the term of
this Agreement. :

4. CONTRACTOR is prohibited from retaining the information contained in, or derived
from those sales, use or transactions and use tax records, after this Agreement
has expired. Information obtained by examination of Board of Equalization records
shall be used only for purposes related to collection of local sales and use tax or
for other governmental functions of the CITY as set forth by resolution adopted
pursuant to Section 7056 (b) of the Revenue and Taxation Code. The resolution
shall designate the CONTRACTOR as a person authorized to examine sales and
use tax records and certify that this Agreement meets the requirements set forth
above and in Section 7056 (b), (1) of the Revenue and Taxation Code.

C. Software Use. CONTRACTOR hereby provides authorization to CITY to access
CONTRACTOR'’S Sales Tax website if CITY chooses to subscribe to the software and
reports option. The website shall only be used by authorized CITY staff. No access
will be granted to any third party without explicit written authorization by
CONTRACTOR. CITY shall not sublet, duplicate, modify, decompile, reverse
engineer, disassemble, or attempt to derive the source code of said software. The
software use granted hereunder shall not imply ownership by CITY of said software,
or any right of CITY to sell said software or the use of same, or any right to use said
software for the benefit of others. This software use authorization is not transferable.
Upon termination or expiration of this Agreement, the software use authorization shall
expire, and all CITY staff website logins shall be de-activated.

D. Proprietary Information. As used herein, the term “proprietary information” means all
information or material that has or could have commercial value or other utility in
CONTRACTOR's business, including without limitaton: CONTRACTOR'S (i)
computer or data processing programs; (ii) data processing applications, routines,
subroutines, techniques or systems; desktop or web-based software; (iii) business



processes; (iv) marketing plans, analysis and strategies; and (v) materials and
techniques used; as well as the terms and conditions of this Agreement. Except as
otherwise required by law, CITY shall hold in confidence and shall not use (except as
expressly authorized by this Agreement) or disclose to any other party any proprietary
information provided, learned of or obtained by CITY in connection with this
Agreement. The obligations imposed by this Section IV-D shall survive any expiration
or termination of this Agreement or otherwise. The terms of this Section IV-D shall
not apply to any information that is public information.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
11/15/2016

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER Partee Insurance Associates, Inc.

CONTACT —_
NAME: Ana Arancibia

g%tiﬁé%aAngé\ﬁqggog «:A?v?:rfo Ext): 626-066-1791 (A6, N0 626-331-8132
ADDRESS: analauraa@parteeinsurance.com
INSURER(S) AFFORDING COVERAGE NAIC #
www.parteeinsurance.com License #0786033 INSURER A : Ohio Security Insurance Company 24082
INSURED . INSURER B : American Fire and Casualty Company 24066
HBEeSrl(I)tf?vrvgse,LﬁT:as Riguiates INSURER ¢ :_Twin City Fire Insurance Company 29459
1340 Valley Vista Drive #201 INSURER D :
Diamond Bar CA 91765 NSURER Ei
INSURERF :

COVERAGES CERTIFICATE NUMBER: 32842643

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
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 HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR

POLICY EFF POLICY EXP

*30 days notice of cancellation except *10 days for non payment

are named as additional insured as respects to the General Liability and Auto Liability.

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | / | COMMERCIAL GENERAL LIABILITY v/ BKS56441197 11/15/2016 | 11/15/2017 | EACH OCCURRENCE 3 1,000,000
4] CLAIMS-MADE OCCUR Bé&”ﬁ%‘égi’éiﬁlﬁime) B 500,000
" | MED EXP (Any one person) $ 15,000
] PERSONAL & ADV INJURY | § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
| v/ | PoLicY I:] NS D Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY v BAS56441197 11/15/2016 | 11/15/2017 | GOMBINED SINGLELIMIT | 1,000,000
v/ | ANY AUTO BODILY INJURY (Per person) | §
v | o -
] OVNED iy SCHEDULED BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE S
|| AUTOS ONLY AUTOS ONLY (Per accident)
$
B |, |UMBRELLALIAB | o | oocur XWS56441197 11/15/2016 | 11/15/2017 | £ACH OCCURRENCE s 3,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 3,000,000
DED | v l ReTENTION $ 10,000 5
A | WORKERS gOMPENSAHON XWS56441197-Hinderliter 11/16/2016 | 11/15/2017 | , | BER. | pIrE
AND EMPLOYERS' LIABILITY
ANYPROPRIETORIPARTNER/EXECUTIVE [ XWS57640940-HDL Software | 11/15/2016 | 111572017 ' | ) sccipent $ 1,000,000
OFFICER/MEMBEREXCLUDED? l:l N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
C |PROFESSIONAL LIABILITY 72PG0246728 11/15/2016 | 11/15/2017 | EACH CLAIM $1,000,000
CLAIMS MADE FORM RETRO 2/15/2003 AGGREGATE $2,000,000
DEDUCTIBLE $25,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
) ARRETY A
City of Alameda, it's City Council, boards and commissions, officers, employees and volunteers oy OF ;;,._L;;am E‘:Q‘f,\

nt
gememnt

CERTIFICATE HOLDER

CANCELLATION

City of Alameda
2263 Santa Clara Ave
Alameda CA 94501

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Sylvia Coronado

ACORD 25 (2016/03)

32842643 | HINDE-1 | 16/17 GL/BA/X3/PL/WC - Hinderliter & HDL 3oftware |

Ana Arancibia | 11/15/2016 10:32:44

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

AM (PDT) | Page 1 of 3




56441197

001497

275

of 76

41

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

CA 20 48 02 99

DESIGNATED INSURED ENIjORSEMENT

The endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the prozvisions of the Coverage Form apply unless

modified by the endorsement. ‘

This endorsement identifies person(s) or organization(s) who are "insureds"

under the WHO [S AN IN-

SURED provision of the Coverage Form. This endorsement does not alter coverage provided in the Cov-

erage Form.

This endorsement changes the policy effective on the inception
indicated below.

date of the policy unless another date is

Endorsement Effective Policy Number
11/15/2016 BAS56441197
|

Named Insured HDL SOFTWARE, LLC |
HINDERLITER DE LLAMAS & ASSOCIATES |

g f"l—\’_/f::f//'ﬁ
=

Countersigned by 7

SCHEDULE

Name of Person(s) or Organization(s)
City of Alameda

(Authorized Representative)

it's City Council, boards and commissions, officers, employees and volunteers

2263 Santa Clara Ave
Alameda
94501

CA
(If no entry appears above, information required to complete this endorsement will be shown in the Declara-

tions as applicable to this endorsement.) |

Each person or organization shown in the Schedule is an "insunjed" for LIABILITY COVERAGE, but only to
the extent that person or organization qualifies as an "insured" under the WHO IS AN INSURED provision

contained in SECTION Il of the Coverage Form.

; g .au::‘ﬂ-) g‘}‘\
B R ) &) u t
e . '-j %shwac&,camcﬂv““

@ '276"\/\

YO el = el
o Risk Manas

|
CA 20 48 02 99 Copyright, Insurance Services Office, Inc., 1998
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of 180

58

POLICY NUMBER: BKS56441197 \/

COMMERCIAL GENERAL LIABILITY
CG 20 26 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL

INSURED - DESIGNATED

PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

Name Of Additional Insured Person(s) Or Organization(s):

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

City of Alameda

it's City Council, boards and commissions, officers, employees and volunteers

2263 Santa Clara Ave

Alameda
CA
94501
Information
A. Section Il - Who Is An Insured is amended to

CG 20 26 04 13

32842643 | HINDE-1 | 18/17

include as an additional insured the person(s)
or organization(s) shown in the Schedule, but
only with respect to liability for "bodily in-
jury", ‘"property damage" or "personal and
advertising injury" caused, in whole or in
part, by your acts or omissions or the acts or
omissions of those acting on your behalf:

1. In the performance of your ongoing oper-
ations; or

2. In connection with your premises owned
by or rented to you.

However:

1. The insurance afforded to such additional
insured only applies to the extent permit-
ted by law; and

2. |If coverage provided to the additional in-
sured is required by a contract or agree-
ment, the insurance afforded to such
additional insured will not be broader
than that which you are required by the
contract or agreement to provide for such
additional insured.

B.

© |nsurance Services Office, Inc., 2012

GL/BA/X5/PL/WC - Hinderliter & HDL Software | Ana Arancibia |

required to complete this Schedule, if not shown above, will be shown in the Declarations.

With respect to the insurance afforded to
these additional insureds, the following is
added to Section Il - Limits Of Insurance:

If coverage provided to the additional insured
is required by a contract or agreement, the
most we will pay on behalf of the additional
insured is the amount of insurance:

1. Required by the contract or agreement;
or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the ap-

plicable Limits of Insurance shown in the Dec-
larations.

AMEDA

Page 1 of 1
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