
puRCHASING
COPY

CITY OF PALO ALTO CONTRACT NO. C14152219

AGREEMENT BETWEEN THE CITY OF PALO ALTO AND ACCELA, INC.

FOR PROFESSIONAL SERVICES

This Agreement is entered toonthis 8th day ofJanuary,2014,("Agreement") by
and between the CITY OF PALO ALTO, a California chartered municipal corporation ("CITY"),

and ACCELA, INC., a California Corporation, located at 2633 Camino Ramon, Suite I20, San

Ramon, CA 94583(PH)925-659-3200 ("CONSULTANT").

RECITALS

The following recitals are a substantive portion of this Agreement-

A. CITY intends to continue receiving maintenance and support services for the ACCELA

Automation. VelocityHall, now referred to as ACCELA AUTOMATIONTM/AND ACCELA

CITIZEN ACCESS™, GovXML, IVR, and AA Clasic Web-Based permitting applications,

("Project) and desires to engage "CONSULTANT" to provide these maintenance services

("Services").

B. CONSULTANT has represented that it and any subcontractors have the necessary

professional expertise, quali fications, and capability, and all required licenses and/or certifications to

provide the Services. '

C. ( CITY in reliance on these representations desires to engage CONSULTANT to provide the

Services as more fully described in Exhibit "A", attached to and made a part of this Agreement.

NOW, THEREFORE, in consideration ofthe recitals, covenants, terms, and conditions, in

this Agreement, the parties agree:

AGREEMENT

SECTION 1. SCOPE OF SERVICES. CONSULTANT shall perform the Services described in

Exhibit +A" in accordance with the terms and conditions contained in this Agreement. The

perfomiance ofall Services shall be to the reasonable satisfaction of CITY.

SECTION 2. TERM.

The term of this Agreement shall be from October 1, 2013 through September 30, 2018 unless

terminated earlier pursuant to Section 19 of this-Agreement.

SECTION 3. SCHEDULE OF PERFORMANCE. Time is ofthe essence in the perforniance of

Services under this Agreement. CONSULTANT shall complete the Services within the term ofthis

Agreement and inaccordance with the schedule set forth in Exhibit"B", attached to and made a part

ofthis Agreement. Any Services for which times forperformance are not specified in this Agreement
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shall be commenced and completed by CONSULTANT in a reasonably prompt and timely manner
based upon the circumstances and direction communicated to the CONSULTANT. CITY's

agreement to extend the term or the schedule for performance shall not preclude recovery 0fdamages
for delay if the extension is required due to the fault of CONSULTANT.

SECTION 4. NOT TO EXCEED COMPENSATION. The compensation to be paid to

CONSULTANT for performance ofthe Services described in Exhibit"A", including both payment

for professional services and reimbursable expenses, shall not exceed Six Hundred Fifty Seven
Thousand Eight Hundred Fifty Two Dollars and Eighty One Cents ($657,852.81).

The applicable rates' and schedule of payment are set out in Exhibit "C-", entitled
"COMPENSATION," which is attached to and made a part of this Agreement.

Additional Services, i f any, shallbe authorized in accordance with and subject to the provisions of
Exhibit"C". CONSULTANT shall not receive any compensation for Additional Services performed

without the prior written authorization of CITY. Additional Services shall mean any work that is

determined by CITY to be necessary for the proper completion of the Project, but which is not
included within the Scope of Services described in Exhibit "A".

CITY may elect to continue its maintenance coverage for additional annual terms by paying to
CONSULTANT the fees associated with such terms when these are due. Shou1dC1TY fail to renew

its maintenance coverage orpay the applicable fees, CONSULTANT reserves the right to withhold

all support. If CITY resume maintenance coverage after one or more periods without such coverage,
CITY will pay an amount equivalent to one hundred ten percent (110%) of a11 maintenance fees

attributable to the period(s) without coverage, as such fees are calculatedbaseduponpricing in effect
at the time of resumption 0fmaintenance coverage.

SECTION 5. INVOICES. In order to request payment, CONSULTANT shall submit yearly.
invoices to the CITY due on the payment schedule set forth in Exhibit C-1. The information in
CONSULTANT's payment requests shallbe subject to verification by CITY. CONSULTANT shall

send all invoices to the City's project manager at the address specified in Section 13 below. The City
will generally process and pay invoices within thirty (30) days ofreceipt.

SECTION 6. OUALIFICATIONS/STANDARD OF CARE. All of the Services shall be

performed by CONSULTANT or under CONSULTANT's supervision. CONSULTANT represents

that it possesses the professional and technical personnel necessary to perform the Services required

bythis Agreement and that the personnel have sufficient skill andexperience to perform the Services

assigned to them. CONSULTANT represents that it, its employees and subconsultants, ifpermitted,

have and shall maintain during the term of this Agreement all licenses, permits, qualifications,

insurance and approvals of whatever nature that are 1egally required to perform the Services.

All of the services to be furnished by. CONSULTANT under this agreement shall meet the

professional standard and quality that prevail among professionals in the same discipline and of

similar knowledge and skill engagedin related work throughout Califomia under the same or similar
circumstances.

SECTION 7. COMPLIANCE WITH LAWS. CONSULTANT shall keep itselfinformedof and
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in compliance with all federal, state and 1ocal laws, ordinances, regulations, and orders that may

affect in any manner the Project or the performance of the Services or those engaged to perform

Services under this Agreement. CONSULTANT shall procure all permits and licenses, pay all

charges and fees, and give all notices required by law in the performance ofthe Services.

SECTION 8. ERRORS/OMISSIONS. CONSULTANT shall correct, at no cost to CITY, any and

allmaterial errors, omissions, or ambiguities in the work product submitted to CITY, provided CITY
gives notice to CONSULTANT.

SECTION 10. INDEPENDENT CONTRACTOR It is understood and agreed that in performing

the Services under this Agreement CONSULTANT, and any person employed by or contracted with

CONSULTANT to furnish labor and/or materials under this Agreement, shall act as and be an

independent,contractor and not an agent or employee of the CITY.

SECTION 11. ASSIGNMENT. The parties agree that the expertise and experience of

CONSULTANT are material considerations for this Agreement. CONSULTANI shall not assign or

transfer any interest in this Agreement northe performance ofany 0fCONSULTANT's obligations

hereunder without the prior written consent ofthe city manager. Consent to one assignment will not

be deemed to be consent to any subsequent assignment. Any assignment made without the approval

of the city manager will be void. Notwithstanding, CONSULTANT may assign its rights and

obligations hereunder for purposes of financing or pursuant to corporate transactions involving the
sale ofall or substantially all of its stock or assets.

SECTION 12. SUBCONTRACTING.

CONSULTANTsha11notsubcontractanyportionoftheworktobeperformedunderthisAgreement
without the prior written authorization of the city manager or, designee.

SECTION 13. PROJECT MANAGEMENT. CONSULTANT will assign Tracey Reliford as the

project manager to have supervisory responsibility for the performance, progress, and execution

of the Services and the project to represent CONSULTANT during the day-to-day work on the

Project. Ifcircumstances cause the substitution of the project director, project coordinator, or any

other key personnel for any reason, the appointment of a substitute project director and the

assignment ofany key new or replacement personnel will be subject to the prior written approval

of the CITY's project manager. CONSULTANT, at CITY's request, shall promptly remove

<personnel who CITY finds do not perform the Services in an acceptable manner, are

uncooperative, or present a threat to the adequate or timely completion of the Project or a threat
to the safety of persons or property.

The City' s project manager is Sherrie Wong, Information Technology Department, Information
Technology Project Services Division, 250 Hamilton Avenue, Pa]o Alto, CA 9430, Telephone:650-

617-3152. The project manager will be CONSULTANT's point of contact with respect to

performance, progress and execution of the Services. The CITY may designate an alternate project
manager from time to time.

SECTION 14. 0WNERSHIP OF MATERIALS. The remedial methods, software updates, and
product information provided to CITY pursuant to this agreement are protected under the laws ofthe
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United States and the individual states and by international treaty provisions, CONSULTANT

retains full ownership in such items and grants to CITY a 1imited, nonexclusive, nontransferable

license to use the items, subject to the terms and conditions ofthis agreement and other agreements
between CONSULTANT and CITY.

SECTION 15. AUDITS. CONSULTANT willpermitCITY toaudit, atanyreasonabletimeduring
the term ofthis Agreement and for three (3) years thereafter, CONSULTANT's recordspertaining to

matters covered by this Agreement. CONSULTANT further agrees to maintain and retain such

records for at 1east three (3) years after the expiration or earlier termination of this Agreement.

SECTION 16. INDEMNITY.

16.1. To the fullest extent permitted by law, CONSULTANT shall protect,

indemnify, defend and hold harmless ClTY, its Council members, officers, employees and agents

(each an "Indemnified Party") from and against any and all demands, claims, or 1iability of any
nature, including death or injuryto anyperson, propertydamage or anyotherloss, including all costs

and expenses 0fwhatever nature including attomeys fees, experts fees, court costs and disbursements

(«Claims") resulting from, arising out ofor in any mannerrelatedto performance ornonperfoImance
by CONSULTANT, its officers, employees, agents or contractors under this Agreement, regardless
of whether or not it is caused in part by an Indemnified Party.

16.2. Notwithstanding the above, nothing in this Section 16 shall be construed to

require CONSULTANT to indemnify an Indemnified Party from Claims arising from the active

negligence, sole negligence or willful misconduct of an Indemnified Party.

r 16.3. The acceptance of CONSULTANT's services and duties by CITY shall not
operate as a waiver of the right of indemnification. The provisions of this Section 16 shall survive
the expiration or early termination of this Agreement.

SECTION 17. WAIVERS. The waiver by eitherpartyofany breach orviolation ofanycovenant,

term,condition or provision ofthis Agreement, or o f the provisions of any ordinance or law, will not
be deemed to be a waiver of any otherterm, covenant, condition, provisions, ordinance or law, or of

any subsequent breach or violation ofthe same or of any other term, covenant, condition, provision,
ordinance or law.

SECTION 18. INSURANCE.

18.1. CONSULTANT, at its sole cost and expense, shall obtain andmaintain, in full

force and effect during the term ofthis Agreement, the insurance coverage described in Exhibit "D",

CONSULTANT and its contractors,'if any, shall obtain a policy endorsement naming CITY as an
additional insured under any general 1iability or automobile policy or policies.

18.2. ·All insurance coverage required hereunder shall be provided through carriers

with AM Best's Key Rating Guide ratings ofA-:VII or higher which are licensed or authorized to

transact insurance business in the State of California. Any and all contractors of CONSULTANT

retained to perform Services under this Agreement will obtain and maintain, in full force and effect

during the term of this Agreement, identical insurance coverage, naming CITY as an additional

insured under such policies as required above.

18.3. .Certificates evidencing such insurance shall be filed with CITY concurrently

with the execution ofthis Agreement. The certificates will be subject to the approval 0fCITY's Risk

Manager and will contain an endorsem6nt stating that the insurance is primary coverage and will not
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be canceled, or materially reduced in coverage or 1imits, by the insurer except after filing with the

Purchasing Manager thirty (30) days' prior written notice ofthe cancellation or modification. Ifthe

insurer cancels or modifies the insurance and provides less than thirty (30) days' notice to

CONSULTANT, CONSULTANT shall provide the Purchasing Manager written notice of the

cancellation or modification within two (2) business days ofthe CONSULTANT'sreceipt of such

notice. CONSULTANT shall be responsible for ensuring that current certificates evidencing the

insurance are provided to CITY's Purchasing Manager during the entire term ofthis Agreement.

18.4. ' The procuring of such required policy or policies of insurance will not be

construed to 1imit CONSULTANT's 1iabilityhereunder nor to fulE11 the indemnification provisions

of this Agreement. Notwithstanding the policy or policies of insurance, CONSULTANT will be

obligated f6r the full and total amount ofany damage, injury, or loss caused by or directly arising as

a result of the Services performed under this Agreement, including such damage, injury, or loss

arising after the Agreement is terminated or the term has expired.

SECTION 19. TERMINATION OR SUSPENSION OF AGREEMENT OR SERV[CES.

19.1. The CityManager may suspend the perforrnance ofthe Services, in whole or

in part, or terminate this Agreement, with or without cause, by giving ten (10) days prior written

notice thereofto CONSULTANT. Upon receipt of such notice, CONSULTANT will immediately
discontinue its performance ofthe Services.

19.2. CONSULTANT may terminate this Agreement or suspend its performance of

the Services by giving thirty (30) days prior written notice thereofto ClTY, but only in the event ofa
substantiAl failure 0fperformance by CITY.

19.3. Uponsuch suspension or termination, all rights granted to CITY are cancelIed
and revert to CONSULTANT.

19.5. No payment, partial payment, acceptance, or partial acceptancebyCITY will
operate as a waiver on the part of CITY of any of its rights under this Agreement.

SECTION 20. NOTICES.

All notices hereunder will be given in writing and mailed, postage prepaid, by
certified mail, addressed as follows:

To CITY: Office of the City Clerk

City of Palo Alto

Post Office Box 10250

Palo Alto, CA 94303

With a copy to the Purchasing Manager

To CONSULTANT: Attention of the Contract Administrator

at the address 0fCONSULTANT recited above

SECTION 21. CONFLICT OF INTEREST.

21.1. In accepting this Agreement, CONSULTANT covenants that it presentlyhas
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no interest, and will not acquireany interest, direct or indirect, financial or otherwise, which would

conflict in any manner or degree with the performance of the SerViCeS.

21.2. CONSULTANT furthercovenants that, intheperformanceofthis Agreement,

it will not employ subconsultants, contractors 6r persons having such an interest. CONSULTANT

certifies that no person who has or will have any financial interest under this Agreement is an officer

or employee 0fCITY; this provision will be interpreted in accordance with the applicable provisions
of the Palo Alto Municipal Code and the Government Code of the State of California.

21.3. Ifthe Project Manager determines that CONSULTANT is a "ConsuItant" as

that teIm is defined bythe Regulations ofthe Fair Political Practices Commission, CONSULTANT

shall be required and agrees to file the appropriate financial disclosure documents required by the
Palo Alto Municipal Code and the Political Reform Act.

SECTION 22. NONDISCRIMINATION. As set forth in Pa10 Alto Municipal Code section

2.30.510, CONSULTANT certifies that in the performance of this Agreement, it shall not

discriminate in the employment of any person because ofthe race, skin color, gender, age, religion,

disability, national origin, ancestry, sexual orientation, housing status, marital status, familial status,

weight or height ofsuch person. CONSULTANT acknowledgesthat it has·read and understands the

provisions of Section 2.30.510 of the Palo Alto Municipal Code relating to Nondiscrimination

Requirements and the penalties for violation thereof, and agrees to meet all requirements of Section

. 2.30.510 pertaining to nondiscrimination in employment.

SECTION 23. ENVIRONMENTALLYPREFERRED PURCHASINGAND ZERO WASTE

REOUIREMENTS. CONSULTANT shall comply with the City's Environmentally Preferred

Purchasing policies which are available at the City's Purchasing Department, incorporated by

reference and may be amended from time to time. CONSULTANT shall comply with waste

reduction, reuse, recycling and disposal requirements ofthe City's Zero Waste Program. Zero Waste

best practices include first minimizing and reducing waste; second, reusing waste and third, recycling

or composting waste. In particular, Consultant shall comply with the following zero waste
requirements:

• All printed materials provided by Consultant to City generated from a personal

computer and printer including but not 1imited to, proposals, quotes, invoices,

reports, and public education materials, shall be double-sided and printed on a

minimum of 30% or greaterpost-consumer contentpaper, unless otherwise approved

by the City's Project Manager. Any submitted materials printed by a professional

printing company shall be a minimum of 30% or greater post-consumer material and

printed with vegetable based inks.

• Goods purchased by Consultant on behalf of the City shall be purchased in

accordance with the City's Environmental Purchasing Policy including but not

1imited to Extended Producer Responsibility requirements for products and

packaging,A copy ofthis policy is on file at the Purchasing Office.

• Reusablefreturnable pallets shall be taken back by the Consultant, at no additional

cost to the City, for reuse or recycling. Consultant shall provide documentation from

the facility accepting the pallets to verify that pallets are not being disposed.

SECTION 24. NON-APPROPRIATION

24.1. This Agreement is subject to the fiscal provisions ofthe Charterofthe City of
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Palo Alto and the Palo Alto Municipal Code. This Agreement will terminate without anypenalty(a)
at the end of any fiscal year in the event that funds are not appropriated for the following fiscal year,

or (b) at anytime within a fiscal year in the event that funds are only appropriated for a portion ofthe

fiscal year and funds for this Agreement are no 1onger available. This section shall take precedence

in the event of a conflict with any other covenant, term, condition, or provision of this Agreement.

SECTION 25. MISCELLANEOUS PROVISIONS.

25.1. This Agreement will be governed by the laws of the State of California.

25.2. In the'event that an action is brought, the parties agree that trial ofsuch action

will be vested exclusively in the state courts of California in the County of Santa Clara, State of
California.

25.3. The prevailing party in any action brought to enforce the provisions of this

Agreement may recover its reasonable costs and attorneys' fees expended in connection withthat

action. The prevailing party shall be entitled to recover an amount equal to the fair market value of

1egal services provided by attorneys employed by it as well as any attorneys' fees paid to third
parties.

25.4. This document represents the entire and integrated agreement between the

parties and supersedes all prior negotiations, representations, and contracts, either written or oral.

This document may be amended only by a written instrument, which is signed by the parties.

25.5. The covenants, terms, conditions and provisions ofthis Agreement will apply

to, and will bind, the heirs, successors, executors, administrators, assignees, and consultants ofthe

parties.

25.6. If a court of competent jurisdiction finds or rules that any provision of this

Agreement or any amendment thereto is void or unenforceable, the unaffected provisions of this

Agreement and any amendments thereto will remain in full force and effect.

25.7. All exhibits referred to in this Agreement and any addenda, appendices,

attachments, and schedules to this Agreement which, from time to time, may be referred to in any

duly executed amendment hereto are by such reference incorporated in this Agreement and will be ,

deemed to be a part of this Agreement.

25.8 If, pursuant to this contract with CONSULTANT, City shares with

CONSULTANT personal information as defined in California Civil Code section 1798.81.5(d) about

a California resident ("Personal Information"), CONSULTANT shall maintain reasonable and

appropriate security procedures to protect that Personal Information, and shall inform City

immediately upon 1earning that there has been a breach in the security of the system or in the security

ofthe Personal Information, CONSULTANT shall not use PersonalInformation fordirect marketing

purposes without City's express written consent.

25.9 All unchecked boxes do not apply to this agreement.
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25.10 The individuals executing this Agreementrepresent and warrantthat theyhave

the legal capacity and authority to do so on behalf of their respective 1egal entities.

25.11 This Agreement may be signed in multiple counterparts, which shall, when

executed by all the parties, constitute a single binding agreement

IN WITNESS WHEREOF, the parties hereto have by their duly authorized

representatives executed this Agreement on the date first above written.

€rrF PALOALT91

c-4-r*
40=City-Manager

APPROVED AS TO FORM:

4ta-
Senior Asst. City Attorney

Attachments:

EXHIBIT"A":

EXHIBIT"A-1"

EXHIBIT "B":

EXHIBIT"C":

EXHIBIT"D":

ACCELA/INC.
# U . .1

r A/ ' -\
By: W u_--

Name·. (?01jn M. Somu¢/5

T\tle·. dIene,a/ 200056/ € A55#. 2b*.5ec.

SCOPE OF WORK

HOSTED APPLICATIONS

SCHEDULE OF PERFORMANCE

COMPENSATION

INSURANCE REQUIREMENTS
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EXIIIBIT "A"

SCOPE OF SERV[CES

HOSTING AND MAINTENANCE SERVICES

1 Background This Scope of Services defines the details of the Hosting and Maintenance

services ("MA") Scope and is intended for the exclusive benefit of the Parties; nothing herein

will be construed to create any benefits, rights, or responsibilities in any other parties.

2 Scope of Maintenance

2.1 Maintenance Services

2.1.1 Telephone Support Accela will provide CITY with a telephone numberto contact

the Customer Resource Center (CRC), Acce!a's live technicaI support facility,

which is available from 4:00 a.m. until 6:00 p.m. Pacific time Monday through

Friday, excluding Accela's observed holidays, which include: New Year's Day,

Martin Luther King Day, Presidents Day, Me,norial Day,4th ofJuly, Labor Day,
Veterans Day, Thanksgiving Day and the Friday after, h dayon Christmas Eve,

Christmas, and 16 day on New Year'sEve. TheCRC shall provide CITY with ,

maintenance and technical support.

2.1.2 E-Mail Support Accela will provide CITY with one or more electronic mail

addresses to which CITY may submit routine or non-critical support requests,

which Accela will address during its regular business hours.

2.1.3 0nline Support Accela will provide CITY with access to archived software

updates and other technical information in Accela's 0nline support databases,,
which are continuously available.

2.1.4 Remote Support When required to properly resolve a maintenance request,

Accela will provide remote assistance to CITY via the WebEx™ Meeting

CenterTM environment or another mutually-acceptable remote communications

method.

2.1.5

2.1.6

On-Site- Support If ClTY does not wish for Accela to resolve its maintenance

requests remotely, Accela will provide on-site assistance to CITY at Accela' s

then-current time-and materials rates.

Software Updates Accela will provide revisions of and enhancements to

maintained software products to CITY as such updates are generally-released by

Accela. Software updates will be delivered or made available to CITY for

electronic download from Accela's File Transfer Protocol ("FTP") site.

2.2 Maintenance Limitations

2.2.1 Additional Maintenance Services (Optional) The following are not covered by
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this MA, but may be separately available at rates and on terms which may vary from

those described herein and may be added to this Agreement with a mutually agreed upon
amendment:

a) Services required due to misuse of the Accela-maintained software products;

b) Services required due to software corrections, customizations, or modifications not
developed or authorized by Accela;

c) Services required by CITY to be performed by Accela outside of
Accela's usual working hours as referenced in Section 2.1.1 above;

d) Services required due to external factors including, but not necessarily 1imited to,
CITY's use of software or hardware not authorized by Accela;

e)Services which relate to tasks other than maintenance of CITY's existing

implementation and configuration of the Accela-maintained software products including,

but not necessarily 1imited to, enhancing or adapting such products for specific operating
environments;

f)Services requested by CITY to implement software updates provided by Accela
pursuant to this MA;

g) New or additional applications, modules or functionality to support or enhance the
Accela-maintained software products;

h) Services required to resolve or work-around conditions which cannot be reproduced in
Accela's support environment.

2.2.2 LeRacv Releases Accela will provide maintenance support for the current
release of each of its maintained software applications and for the release

immediately preceding such current release. All other releases are deemed to

be "Legacy Releases". Accela will respond to maintenance requests

conceming Legacy Releases only using currently-available information.

, Services requiring additional research, engineering-level support, or coding or'
programming by Accela will not be provided pursuant to this MA, but may be
separately available at rates and on terms which may vary from those
described herein.

2.3 Security Accela will provide physical security for the equipment utilized by the CITY for
the purposes of this Agreement and will provide network security.

2.4 Warranty Accela will commence and complete the maintenance obligations described in
this MA in a good and workmanlike manner, consistent with the practices and standards
of care generally-accepted within and expected of Accela's industry, to ensure that the

operation of the maintained software products does not materially differ from
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documented specifications, Accela may make repeated efforts within a reasonable time

period to resolve maintenance requests. When a maintenance request cannot be resolved,
City's exclusive remedy will'be damages in an amount equal to the total of maintenance
fees paid to Accela for the defective or non-conforming software products for the tweIve

(12) calendar months immediately preceding City's maintenance request.

Accela provides no warranty whatsoever for any third-party hardware or software

products. Third-party applications which utilize or rely upon the Application Services

may.be, adversely affected by remedial or other actions performed pursuant to this

MA; Accela bears no 1iability for and has no obligation to remedy such effects.

Except as set forth herein, Accela provides all Maintenance Services "as is" without

express or implied warranty of any kind regarding the character, function, capabilities,

or appropriateness of such services or deliverables. To the extent not offset by its
insurance coverage and to the maximum extent permitted by applicable laws, in no

event will Accela's cumulative liability for any general, incidental, special,

compensatory, or punitive damages whatsoever suffered by CrrY or any other person

or entity exceed the fees paid to Accela by CITY during the twelve (12) calendar

months immediately preceding the circumstances which give rise to such claim(s) of
1iabiIity, even if Accela or its agents have been advised ofthe possibility of such

damages.

3. Hosting Services Accela will provide the following hosting services for the maintained
software products listed in Exhibit A-1 ("Hosted Applications"):

3.1 System Administration and Security The Hosted Applications will be hosted by Accela on

Accela owned equipment at a physically-secure commercial third-party hosting facility.

Accela will perform system administration duties as required to maintain the service
1evels described below and to facilitate timely restoration of CITY's data and operations,

i f necessary, following unanticipated interruptions of the Hosted Applications. ,Accela

will implement suitable network security measures to minimize the 1ikelihood of
unanticipated interruptions of the Hosted Applications.

3.2 Infrastructure Availability Accela will provide CITY withno less than twenty-four (24)

hours' notice prior to Hosted Applications unavailability due to planned maintenance

and will provide five (5) business days' notice prior to any planned network, server
hardware, operating environment, or database modifications of a material nature.

Excluding the foregoing planned events, Accela warrants that the Hosted Applications
will be generally-available no less than ninety-eight percent (98%) of each calendar

day. For each calendar day during which the availability of the Hosted Applications
does not achieve the established standard, Accela will credit two hundred dollars

($200.00) to CITY's account as 1iquidated damages, provided that the substandard
availability is identified by CITY in writing or by e-maiI to Accela and can be

objectively verified. Credits accumulated pursuant to this Section may be applied to
additional Accela products and/or services, but will not be refunded to CITY.

3.3 CITY Property' CITY warrants that that it exclusively owns its data and that it has both

I2
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the right and the authority to provide such data to Acc,ela. CITY retains full
ownership of its data and grants to Accela a 1imited, nonexclusive, nontransferable

license to use said data only to perform Accela's obligations in accordance with the

terms and conditions ofthis Service Agree Agreement. Within thirty (30) calendar
days following terminiiti6n 6I exjii*tion of this.SetfviceAgreement, CITY may
request that Accela provide a complete copy of CITY's data, as such may be updated
or modified by CITY's use of the Hosted Applications, to CITY in a machine-

readable format. Accela will comply in a timely manner with such request, provided

that CITY a) pays all costs of and associated with such copying, as calculated at
Accela's then-current time-and-materials rates; and b) pays all unpaid amounts due to
Accela.

4. 0ther Terms and Conditions

4.1 CITY Obligations As required, CITY will provide Accela with appropriate access to
CITY's facilities, data systems and other resources. If Security restrictions impair

such access, CITY acknowledges that some maintenance services hereunder may not

be provided to CITY. It is CITY's sole responsibility to maintain current backup

copies of its data and of its implementation of Acceia's software products. If CITY's
failure to create proper backups substantially increases the di fficulties of any remedial

actions by Accela hereunder, Accela reserves the right to charge CITY for any extra
woik reasonably attributable to such increased difficulty, as calculatedat Accela's
then-current time-and-materials rates.

]3
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EXHIBIT"A-1"

HOSTED APPLICATIONS

(Modules City is currently licensed)

Accela Automation/Velocity Hall Modules

AA Classic:

Building Inspection

Planning Entitlements

Code Enforcement

Fire Permits

Public Works

Business License

Accela Citizen Access

GovXML

Selectron IVR

14
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EXHIBIT"B"

SCHEDULE OF PERFORMANCE

CONSULTANT shall perform the Services so as to complete each milestone within the number
of days/weeks specified below. The time to complete each milestone may be increased or

decreased by mutual written agreement ofthe project managers for CONSULTANT and CITY so

1ong asallworkis completed within the term ofthe Agreement, CONSULTANT shall provide a

detailed schedule of work consistent with the schedule below within 2 weeks of receipt of the
notice to proceed.

Maintenance and Support Services

(As described in Exhibit "A")

Maintenance 6nd Support Services

(As described in Exhibit "A")

Maintenance and Support Services

(As described in Exhibit "A")

Maintenance and Support Services

(As described in Exhibit "A")

Maintenance and Support Services

(As described in Exhibit "A")
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October 1, 2013-September 30, 2014

October 1, 2014- September 30, 2015

October 1, 2015- September 30, 2016

October 1, 2016- September 30, 2017

October 1, 2017- September 30, 2018

Professional Services

Rev.Nov. 1,2011



Year 5

(Maintenance and Support)

EXHIBIT"C"

COMPENSATION

The ClTY agrees to compensate the CONSULTANT forprofessional services performed in

accordance with the terms and conditions of this Agreement, and as set forth in the budget

schedule below. Compensation shall be calculated based on the hourly rate schedule attached

as exhibit C-1 up to the not to exceed budget amount for each task set forth below.

The compensation to be paid to CONSULTANT under this Agreement for all services

described in Exhibit "A" ("Basic Services") and reimbursable expenses shall not exceed

$657,852.81. CONSULTANT agrees to complete all Basic Services, including reimbursable

expenses, within this amount. In the event CITY authorizes any Additional Services, the

maximum compensation shall not exceed $0. Any work performed or expenses incurred for

which payment would result m a total exceeding the maximum amount of compensation set

forth herein shall be at no cost to the CrrY.

CONSULTANT shall perform the tasks and categories of work as outlined and budgeted

below. The CITY's Project Manager may approve in writing the transfer of budget amounts

between anyof the tasks or categories 1isted below provided the total compensation for Basic

Services, including reimbursable expenses, does not exceed $657,852.81 and the total

compensation for Additional Services does not exceed $0.

BUDGET SCHEDULE NOT TO EXCEED AMOUNT

Year 1

(Maintenance and Support)

Year 2

(Maintenance and Support)

Year 3

(Maintenance and Support)

Year 4

(Maintenance and Support)

Sub-total Basic Services

Reimbursable Expenses

$119,054.78

$125,007.52

$131,257.89

$137,820.79

$144,711.83

Total Basic Services and Reimbursable expenses $657,852.81

t6

$657,852.81

$0

Professional Services

Rev. Nov. 1, 2011



Additional Services (Not to Exceed) $0

Maximum Total Compensation

17

$657,852.81

Professional Services

Rev.Nov. 1, 201 1
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AC6f CERTIFICATE OF LIABILITY INSURANCE 0ATE(MUm)Page 1 of 1 09/11/2013

THlS CERTIFICATE lS ISSUED AS A MATTER OF INFORMATIONONLY AND CONFERS NORIGHTS UPONTHECERTIFICATE HOLDER. THIS
CERTlFICATEDOES NOTAFFIRMATIVELY 0RNEGAT1VELY AMEND,EXTENDORALTERTHECOVERAGEAFFORDED BY™EPOUCIES
BELOW. THlS CERTIFICATEOF INSURANCE DOES NOTCONSnTUTE A CONTRACTBETWEENTHE ISSUING INSURER(S), AUTHORIZED
REPRESENTAnVE OR PRODUCER, AND THE CERTlFICATE HOLDER.

1MPORTANT: 1fthecertIfIcate holderIsan ADDmONAL INSURED,thepolIc*ies)mustbeendorsed. 11SUBROGATIONISWA1VED, sublect to
theterms and conditIons of the polIcy, certaIn polIcies may requIrean endorsement A statementon this certilicate doesnot conferrights tothe
certificate holder In lIeu of such endorsement{s).

CONTACT

PRODUCER · -NAME:

Willis of New York, Inc.
c/0 26 Century B1vd.

 1;.NNE0Exn: 877-945-7378 · 1 fN No 888-467-2378
E-MAlL

P. O. Box 305191 A[)DRES5:
certificates@willis.com

Nash·ville, TN 37230-5191

A

C

D

INSURED

Acc*la, Ino.

2633 Camino Raman

Suit, 120

San Ramon, CA 94583

INSURER{S)AFFOR[ING COVERAGE

INSUREFIA. National Fire Indurance ·Company of Hartfo
INSuAERB: Contineutal Casualty CocpanlL
INSURER C: C1NA - CoatinIntal Ca,ualty Group

NSUREA[: CNA - COatinental Casualty Group

INSUREAE National union pire Ingurance Co-

INSURER F:

of Pitt

NAIC#

20478-001

20443-001

02186-909

02186-900

19445-001

COVERAGES CERTIFICATE NUMBER: 20334610
REVISION NUMBER:

THIS lS TO CERTIFY THATTHE POLICIES OF 1NSURANCE USTED BELOW HAVE BEEN 1SSUED TO THE INSURED NAMED ABOVE FORTHEPOLICYPERlOD
INDICATED. NOTWITHSTANDING ANY.REQUIREMENT, TERMOR CONDmON OFANY CONTRACT OR 0THER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE 1SSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BYTHE POLICIES DESGRIBED HEREIN lS SUBJECT TO ALL THE TERMS,
EXCLUSIONS ANDCONDITIONSOF SUCH POLICIES.LIMITS SHOWN MAY HAVE BEEN AEDUCED BY PAD CLAIMS

tNSR
ADD'L SUBR

POLICY EFF pOUCY EXP UMITS

LTR 1YPEOFINSURANCE 1NSRC WVD
POUCYNUMBER 1MMIDDm MM*D/YYYY)

A ___ y y 5093792556
9/1/2013 9/1/2014 5

3EA ERAL UAllUTY

X COMMERCIALGENERALLIABILITY

|CLA1MS-MADE 0CCUR

GENtAGGREGATELIMITAPPUESPER:

71 poucy 1 1 JECT 1 1 LOC
AUTOMOBILE UABILITY

X ANY AUTO

ALL OWNED SCHEDULED
AUTOS AUTOS

NON-0WNED
HIRED AUTOS AUTOS%1

X UMBRELLALlAB X 0CCUA

EXCESS 1JAB CLAIMS-MADE

DEO  |RETENTIONS
WORKERS COMPENSAllON

ANDEMPLOYERS' LIABlLITY Y/N

ANYPROpRIETOR/PARTNERfEXECuTIVE N/A
OFFICEIVIwIEMBER EXCLUDED?

#*mZMMer
DESCRIPTIONOFOPERATIONSbelow

5093792556

5093792573

CA 5093792542

AOS 5093792637

061856116

9/1/2013

9/1/2013

9/1/2013

9/1/2013

7/1/2013

9/1/2014

9/1/2014

9/1/2014

9/1/2014

9/1/2014

EACHOCCURRENCE

DAMAGETO RENTED
PFISMISES lEa ocau fencel

MED EXP (Allyong persgn)

PERSONAL&AOVINJURY

GENERALAGeREGATE

PRODU0TS-COMP/OPAGG

COMBiNED SINGLELlMIT

(EaaccId8nt)

80DlLYNJURY(Perpelson)

BODILY INJURY(Per ateldent)

PROPERTY0AMA06

(Per ,ccIdent)

1.000.000

S 1,000,000

$ 5,000

$ 1,000,000

$ 2,000,000

$ 2,000,000

$

'; 1,000,000

$.

$

$

EACHOCCURRENCE $ 10,000,000

AGGREGATE $ 10,000,000

$

- I WC STATU- I 10TH.

A I T0AYLIMITS I 1EA

EL. EACH ACC[DGENT $ 1,000,000

E.L DISEASE-EAEMPLOYEE $ 1,000,000

ELDISEASE-POLlYlIMIT $ 1,000,000
$5,000,000 Each Occ

$5,000,000 AggregateE Brrors & 0misBiong -

Claims Mada

Retr¤ Date: 1/7/2005

DESCRIPTION OF OPERATIONS / LOCATIONS /VEH1CLES (Al ach Aco,d 101, AddItonAl Flen12rke Sc3IduLe, 11 morD space ts rIqurA}
Certificate Holder ia included as an Additional Insured with respects to General Liability. Waiver
of Subrogation applies in favor or Additional Insured with respects to General Liability and
Workers Compensation, as permitted by law.

CERnFICATEHOLDER
CANCELLAnON

SHOULD ANY OF THE ABOVE DESCRIBED POLIClES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE W THE POUCY PFlOVISIONS.

City of Pa10 Alto
Attn Kath Bradlay
Po Box 10250

Palo Alto. CA 94303

Coll: 4207943 Tpl: 1699872 Cert: 20334610- Ojd-2010 ACORD CORPORATION.All rIghts reserved.
ACORD 25 (2010/05) The ACORD name and logo are regIstered mark¢'0tACORD



StR«DUL-/

1%'t ,01,,vtY :**03#1 jIkii j:#:\i or*i:
»1·: - Aela;"Inc » '   - Willis oT New Yo,k. InC.

2633 CamIno Ramon, Sulte 120 . 1 WorId FInancial Center, 200 Ubelly Streel

San Ramon, CA 94583 New York. NY 10281

Crime

Insurance Company

Nallonal UnIon Ins. Company of Pm Pa

PolIcy Number

08-067-13-98

PolIcyTerm

7/1/2013109/1/2014

Coverage Detail

Forms & Endorsements

$ 1.000,000

$10.000

Yes

MaxImum Aggregule For E'och CoverageSeclion

Deductible - Each Single Loss

Employee Benent P!on Coverage

Coverage Temtory Endorsement (OFAC)

• Notice of CIalm IReporting by E-maTIj

Calitornia Changes
• Amend Territorial Limits

• Add Credit. Debit or Charge Card Forgery
0mnibus Named Insured

Clients' Properly '

• PrIorThett or DIshonesty

• · Crime Advantage

· Fidelity Research and Investigat)ve Seltlement Clause (FRI5C)

FRISC Ust (Middle Morket Accounts)

Fon·ns Index Endorsement

0/ober20,3 .A.cie!o,!rc -



For Accela, Inc.

2633 CamIno Ramon, Suite120

San Ramon, CA 94583

Insurance Company

CNA

Commercial Auto Coverage Detail

POl]cy Nurnber

5093792539

WIllis of New York, Inc.

1 WorId Financial Center, 200 Liberty Streel

New York, NY 10281

policyTerm

09/01/2013-09/01/2014

*11]**181}Ae*AipfiRiF7»S»1MMT*M».:%e*=**==IN=
1> 1.UlJO.lUJ

$1,000.000

Included

Included

Included

Included

=t01*

,1 J Any Au1O

2) All Owned Autos

3) Owned Private Passenger Autos

VehicIes

28

28

LIabIlIty ComDInea Single LImIt

Uninsured / Underinsured Motorists Prolection

Physical Damoge - Comprehensive $1.000 Deductible

Physical Domage-CollisIon $1,000 Deduclible

Towing and.Labbr 2$50 Per Day)

Rental ReimbursemenI ($100 Per Day/30 doy max}

41 0wned Autos 01her Than Pdvote

PaSsenger

5) All 0wned Autos RequIrIng No-Fault

Coverage ,

6) Owned Autos Subjecl to Compulsory

U.M. Law

.

20 13 8MW *5

5UXZV8C57D0C16062

2013 8MW X6

5UXFG8C56DL591658

f.'3Mf**45*G'/5„*»*M**Ng**!

7)Autos Specified on Schedule

8) Hired Aut05

9) Non-Owned Autos

. $1,000 Waived

. $1.000 Walved

1 Liab = Liobility | Med Pay = Medical Payments  " UM= Uninsured Motorist

Comp Ded = Comprehensive Deductible | ColIDed= CollisIon Deductible

fij
0Ctoher 2n13 ACCe10.1rIC



For: Accela. Inc.

2633 CamIno Ramon, Suite 120

San Ramon, CA 94583

UmbrelIa / Excess Coverage

Insurance Company

CNA

Coverage Detail

$ 1 0.O*,000
$10.000.000

$10,000

UnderlyIng Policy Schedule

Atomobile LiabilIty
General Liability

Employers Uability

Employee 8eneftts

LiobUty

ForeIgn General Uability

ForeignAuto Uabillly

Foreign Voluntary

Workers Comp

PO11Cy Number

5093792573

WillIs of New York. Inc.

1 WorId FinancIal Center, 200 Uberty Streel

New YorI.NY 10281

PotIcyTerm

09/01/2013- 09/01/2014

.8lt¥*;11*;'85816/*eMiS/£18/*#*Me/&21/1,%Ar906$411/1/4"09/351**21/14.14;WIN-

Per Occurrence Limil

Policy Aggregate Umit

Relention

CNA / 5093792539

CNA /5093792556

CNA / 5093792556

CNA/WP 595350714

CNA/WP 595350714

CNA/WP 5953507)4

09,01/2013-09/01/2014

09/01/2013-09/01/2014

09/01/2013-09/01/2014

9/1/2012109/01/2014

9/1/2013t09/1/2014

7/1/2013to9/1/2014

7/1/2013to 9/1/2014

CombIne¤ Single Umit $ 1.000,00u

E0chOccurrence $1,000,000

Each Acckjenl $1,000,000

Disease Eoch Employee $1,000,000

DiseosePolicy Limit $1.000,000

Each CIalm $1,000,000

; Each 0ccurTence $1,000,000

Combined Sln¤le Limit $1,000,000
Each Accident $1,000,000

DIsease Each Employee $1,000,000

DIsease PolIcy Limit $1,000,000

Arlober M13 A croIn Int



B. CROSS LIABILITY

THE NAMING OF MORE THAN ONE PERSON, FIRM, OR CORPORATIONAS iNSUREDS UNDER THE POLICY SHALL

NOT,FOR THAT REASON ALONE, EXTINGUISH ANY RIGHTS.OFTHE INSURED AGAINST ANOTHER, BUT THIS

ENDORSEMENT, AND THE NAMING OF MULTIPLE INSUREDS, SHALL NOT INCREASE THE TOTAL LIABILITY OF

THE COMPANY UNDER THIS POLICY.

C. NOTICE OF CANCELLATION

1. 1FTHE POLICY IS CANCELED BEFORE ITS EXPIRATION DATE FORANY REASON OTHER 
THAN THE NON-PAYMENT OF PREMIUM,4,€ONTRA€TOR·@M,§6-i86WfNe'e0MP*,P

SHALL PROVIDE CITY AT LEAST A THIRTY (30) DAY WRITIEN NOTICE BEFORE THE
EFFECTIVE DATE OF CANCELLATION.

2. IF THE POLICY IS CANCELED BEFORE ITS EXPIRATION DATE FOR THE NON-PAYMENT L
- -+-r.r*.A--S-»

0F PREMIUM, €ONTRACTORf6@6*™*&R*lE!5=CCIN¥;!B¥ SHALL PROVIDE CITY AT e7

LEAST A TEN'(10) DAY WRIlTEN NOTICE BEFORE THE EFFECTIVE \DATE OF
CANCELLATION.

NOTICES SHALL BE MAILED TO:

PURCHASING AND CONTRACT ADMINISTRATION

CITY OF PALO ALTO

P.O. BOX 10250

PALO ALTO, CA 94303

19

Professional Services

Rev Nov.1,2011


