City of Santa Clara

Council and Authorities Concurrent Meeting
Call and Notice of Special

Santa Clara Stadium Authority Meeting

Tuesday, October 26, 2021 4:30 PM Virtual Meeting
Closed Session 4:30 PM
Open Session 7:00 PM

Pursuant to California Government Code section 54953(e) and City of Santa Clara Resolution 21-9013,
the City Council meeting will be held by teleconference only. No physical location will be available for this
meeting; however, the City of Santa Clara continues to have methods for the public to participate
remotely:

* Via Zoom:

o https://santaclaraca.zoom.us/j/99706759306

Meeting ID: 997-0675-9306 or

o Phone: 1(669) 900-6833
* Via the City’s eComment (now available during the meeting)
* Via email to PublicComment@santaclaraca.gov
As always, the public may view the meetings on SantaClaraCA.gov, Santa Clara City Television
(Comcast cable channel 15 or AT&T U-verse channel 99), or the livestream on the City’s YouTube
channel or Facebook page.

NOTICE IS HEREBY GIVEN that, pursuant to the provisions of California Government Code
§54956 (“The Brown Act’) and Section 708 of the Santa Clara City Charter, the Chair calls for a
Special Meeting of the Governing Board of the Stadium Authority, to commence and convene on
October 26, 2021, at 4:30 p.m.for a Special Meeting to be held virtually via Zoom, to consider the
following matter(s) and to potentially take action with respect to them.

4:30 PM CLOSED SESSION

Call to Order
Roll Call

Public Comment

The public may provide comments regarding the Closed Session item(s) just prior to the Council beginning the
Closed Session. Closed Sessions are not open to the public.
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Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

1.A

1.B

1.C

21-1512

21-1529

21-1531

Conference with Labor Negotiators (CC)

Pursuant to Gov. Code § 54957.6

City _representative: Deanna J. Santana, City Manager (or
designee)

Employee Organization(s):

Unit #1-Santa Clara Firefighters Association, IAFF, Local 1171

Unit #2-Santa Clara Police Officer's Association

Unit  #3-IBEW _ Local 1245 (International Brotherhood  of
Electrical Workers)

Unit #4-City of Santa Clara Professional Engineers

Units #5, 7 & 8-City of Santa Clara Employees Association

Unit  #6-AFSCME Local 101 (American _Federation of State,
County and Municipal Employees)

Unit #9-Miscellaneous Unclassified Management Employees

Unit #9A-Unclassified Police Management Employees

Unit #9B-Unclassified Fire Management Employees

Unit  #10-PSNSEA _ (Public _Safety  Non-Sworn __ Employees

Association)

Conference with Legal Counsel-Existing Litigation (SA)

Pursuant to Gov’t Code § 54956.9(d)(1)

Forty Niners SC Stadium Company LLC, et al.,, v. Santa Clara
Stadium _ Authority, Demand for Arbitration through JAMS,
07/26/2019

Conference with Legal Counsel-Anticipated Litigation (CC)

Pursuant to Gov. Code § 54956.9(d)(2) - Exposure to litigation

Number of potential cases: 1

Facts and Circumstances: Pursuant to Gov. Code § 54956.9(e)
(1) - Not disclosed on agenda

Convene to Closed Session

7:00 PM COUNCIL REGULAR and SPECIAL STADIUM AUTHORITY MEETING

*Open Session is to begin at 7:00 PM or shortly thereafter

Pledge of Allegiance and Statement of Values

REPORTS OF ACTION TAKEN IN CLOSED SESSION MATTERS

CONTINUANCES/EXCEPTIONS/RECONSIDERATIONS

City of Santa Clara
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Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

2. 21-1537

Action to Defer the Adoption and Certification of an
Environmental Impact  Report; Adoption of a  Mitigation
Monitoring and Reporting Program; and Architectural Approval
of a Data Center project located at 1200-1310 Memorex Drive to
a Future Date

Recommendation: Defer the Adoption and Certification of an
Environmental Impact Report; Adoption of a Mitigation
Monitoring and Reporting Program; and Architectural
Approval of a Data Center project located at
1200-1310 Memorex Drive to a Future Date

SPECIAL ORDER OF BUSINESS

3.A 21-0005

3.B 21-1255

3.C 21-1429

3.0 21-1430
STUDY SESSION

4, 21-1525
CONSENT CALENDAR

Proclaim November 2021 as Sikh Awareness and Acceptance
Month

Proclaim Family Court Awareness Month

Verbal Report from City Manager regarding COVID-19
Pandemic

Verbal Report Update from City Manager Regarding the Local
Drought Emergency

Presentation on Business Tax Ballot Measure and Other
Potential Revenue Measures for November 2022 Ballot
(Deferred from October 19, 2021)

Recommendation: 1. Provide feedback on key priorities for the

development of recommendations on possible
alternative tax structures for future Council
consideration; and

2. Review and direct staff to explore other potential
revenue measures to be placed on the November
2022 ballot.

[ltems listed on the CONSENT CALENDAR are considered routine and will be adopted by one motion. There will be
no separate discussion of the items on the CONSENT CALENDAR unless discussion is requested by a member of
the Council, staff, or public. If so requested, that item will be removed from the CONSENT CALENDAR and
considered under CONSENT ITEMS PULLED FOR DISCUSSION.]

City of Santa Clara
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Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

5A  21-537

5B 21-21

Action on Meeting Minutes of July 6, 2021 Council & Authorities
Concurrent  Meeting and July 13, 2021 Joint Council &
Authorities Concurrent and Stadium Authority Meeting

Recommendation: Approve the Meeting Minutes of July 6, 2021 Council
& Authorities Concurrent Meeting and July 13, 2021
Joint Council & Authorities Concurrent and Stadium
Authority Meeting.

Board, Commissions and Committee Minutes

Recommendation: Note and file the Minutes of:
Board of Library Trustees - September 13, 2021
Youth Commission - September 14, 2021
Parks & Recreation Commission - September 21,
2021

City of Santa Clara
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Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

5.C 21-1042 Action to Authorize the City Manager to Negotiate and Execute a
Digital Services Agreement with Siemens Industry, Inc.

Recommendation: Authorize the City Manager to:

1. Negotiate and execute a Digital Services
Agreement with Siemens Industry, Inc. for an initial
term of five years for professional services to
upgrade the EnergylP (EIP) Meter Data
Management (MDM) software system plus
subscription (license) and support fees not to
exceed $1,200,000, subject to the appropriation of
funds;

2. Execute five additional one-year options to extend
the initial term of the agreement for ongoing
subscription (license) and support fees, subject to
the appropriation of funds; and

3. Add or delete licenses and services consistent with
the scope of the agreement and allow future rate
adjustments subject to request and justification by
Siemens Industry, Inc., approval by the City, and the
appropriation of funds.
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Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

5.D 21-1049 Action on Amendments to Agreements with Smart Energy

Systems, Inc. and InfoSend, Inc. for a Customer Service Portal

and Bill Print and Mail Services, respectively

Recommendation: 1. Authorize the City Manager to execute Amendment

No. 1 to the Agreement with Smart Energy
Systems, Inc. for a cloud-hosted Customer
Self-Service Portal to extend the term of the
agreement by three years ending on December 31,
2024 and increase maximum compensation by
$396,194 for a revised not to exceed amount of
$1,653,343, subject to the appropriation of funds;

2. Authorize the City Manager to execute future
amendments to the agreement with Smart Energy
Systems, Inc. to extend the term and adjust
compensation in the event staff’s estimates of
usage are exceeded and to cover any changes to
system requirements, subject to the appropriation
of funds; and

3. Authorize the City Manager to execute Amendment
No. 3 to the Agreement with InfoSend, Inc. for Bill
Print and Mail Services to extend the term of the
agreement by two years ending on June 30, 2024,
and increase maximum compensation by $680,000
for a revised not to exceed amount of $2,380,000,
subject to the appropriation of funds.

City of Santa Clara
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Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

5.E 21-1413 Action on an Agreement for Services with Hill Brothers Chemical

Company for As-Needed Ammonia Delivery and Related
Services

Recommendation: 1. Authorize the City Manager to execute an

Agreement for Services with Hill Brothers Chemical
Company for as-needed ammonia delivery and
related services, for a term starting on or about
November 1, 2021 and ending on or about October
31, 2026, for a total maximum amount
not-to-exceed $1,500,000 during the initial five-year
term, subject to the annual appropriation of funds;

2. Authorize the City Manager to make minor changes
to the attached Agreement for Services subject to
approval of the City Attorney as to form;

3. Authorize the City Manager to execute up to five
one-year options to extend the term of the
Agreement for Services after the initial term, ending
on or about October 31, 2031, assuming all options
are exercised, and subject to the annual
appropriation of funds; and

4. Authorize the City Manager to take actions to add
or delete services consistent with the scope of the
Agreement for Services and allow future rate
adjustments subject to request and justification by
contractor, approval by the City, and the
appropriation of funds.

City of Santa Clara
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Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

5.F 21-1274 Action on an Agreement with First Shield Security and Patrol,
Inc. for Citywide Security Guard Services

Recommendation: 1. Authorize the City Manager to execute an
agreement with First Shield Security and Patrol Inc.
to provide security guard services at sites
managed by the Department of Public Works for a
not-to-exceed amount of $656,543 during the initial
three-year term and subject to the appropriation of
funds;

2. Authorize the City Manager to execute an
agreement with First Shield Security and Patrol Inc.
to provide security guard services at sites
managed by the Parks & Recreation Department,
for a not-to-exceed amount $801,000 during the
initial three-year term and subject to the
appropriation of funds;

3. Authorize the City Manager to amend or execute
additional agreement(s) with First Shield Security
and Patrol Inc. for additional sites that may be
required, subject to the same terms and conditions
and appropriation of funds; and

4. Authorize the City Manager to execute up to five
one-year options to extend the term of the
Agreements after the initial three-year term, for a
total of eight years ending on or about October 31,
2029 assuming all option years are exercised and
subject to the appropriation of funds.

5.G 21-1181 Action on Historic Resource Inventory Property Designation and
Historic Preservation Agreement (Mills Act Contract) for 794
Park Court

Recommendation: 1. Add the subject property to the City’s Historic
Resource Inventory (HRI); and
2. Authorize the City Manager to execute a Historic
Preservation Agreement (Mills Act Contract)
including a 10-Year Restoration and Maintenance
Plan for the property at 794 Park Court with
property owner Megan L. Carter.

City of Santa Clara Page 8 of 11 Printed on 10/21/2021


http://santaclara.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=19559
http://santaclara.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=19471

Council and Authorities Concurrent and Notice of Meeting Agenda October 26, 2021
Special Santa Clara Stadium Authority Meeting

5.H 21-1201 Action to Adopt Resolution to Set the Reqular Meeting Schedule
and Dates of the Board of Library Trustees for Calendar Year
2022

Recommendation: Adopt the attached resolution setting the 2022
Calendar of Regular Meetings for the Board of Library
Trustees.

SANTA CLARA STADIUM AUTHORITY CONSENT CALENDAR

6. Action on Request submitted by the Stadium Manager to Award Purchase Order

to EYEP Solutions, Inc. for Genetec Omnicast Training and
Synergic Technical Certification

A. 21-1465 Request from the Stadium Manager to Award Purchase Order to
EYEP Solutions, Inc. for Genetec Omnicast Training and
Svnerqgic Technical Certification

B. 21-14660 Report  from the  Stadium  Authority Regarding  Stadium
Manager's Request to Award Purchase Order to EYEP
Solutions, Inc. for Genetec Omnicast Training and Synergic
Technical Certification

Recommendation:

1. Approve the Stadium Manager’s request to award
a purchase order to EYEP Solutions, Inc. for
Genetec Omnicast training and Synergic Technical
Certification, in the amount of $5,520, and authorize
the Executive Director to approve and process the
reimbursement of such costs upon receiving final
invoices and supporting documentation from the
Stadium Manager.

PUBLIC PRESENTATIONS

[This item is reserved for persons to address the Council or authorities on any matter not on the agenda that is
within the subject matter jurisdiction of the City or Authorities. The law does not permit action on, or extended
discussion of, any item not on the agenda except under special circumstances. The governing body, or staff, may
briefly respond to statements made or questions posed, and appropriate body may request staff to report back at a
subsequent meeting. Although not required, please submit to the City Clerk your name and subject matter on the
speaker card available in the Council Chambers.]

CONSENT ITEMS PULLED FOR DISCUSSION

PUBLIC HEARING/GENERAL BUSINESS
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Council and Authorities Concurrent and Notice Meeting Agenda October 26, 2021
of Special Santa Clara Stadium Authority Meeting

7. 21-14001 Discussion and Possible Direction on Consideration of the Sale
of the Loyalton Ranch Property

Recommendation: Staff has no recommendation and is seeking Council
direction on whether additional steps toward the sale
of the Loyalton Ranch Property should be
implemented.

REPORTS OF MEMBERS AND SPECIAL COMMITTEES

21-1122 Informational Report Regarding an Amendment to the Santa
Clara Police Department’'s Automated License Plate Reader

(ALPR) Policy

Recommendation: Note and file Information Report.

CITY MANAGER/EXECUTIVE DIRECTOR REPORT

ADJOURNMENT

The next regular scheduled meeting is on Tuesday evening, November 9, 2021.
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Council and Authorities Concurrent and Notice Meeting Agenda October 26, 2021
of Special Santa Clara Stadium Authority Meeting

MEETING DISCLOSURES

The time limit within which to commence any lawsuit or legal challenge to any quasi-adjudicative decision made by the City
is governed by Section 1094.6 of the Code of Civil Procedure, unless a shorter limitation period is specified by any other
provision. Under Section 1094.6, any lawsuit or legal challenge to any quasi-adjudicative decision made by the City must
be filed no later than the 90th day following the date on which such decision becomes final. Any lawsuit or legal
challenge, which is not filed within that 90-day period, will be barred. If a person wishes to challenge the nature of the above
section in court, they may be limited to raising only those issues they or someone else raised at the meeting described in
this notice, or in written correspondence delivered to the City of Santa Clara, at or prior to the meeting. In addition,
judicial challenge may be limited or barred where the interested party has not sought and exhausted all available administrative remedies.

AB23 ANNOUNCEMENT: Members of the Santa Clara Stadium Authority, Sports and Open Space Authority and Housing
Authority are entitled to receive $30 for each attended meeting.

Note: The City Council and its associated Authorities meet as separate agencies but in a concurrent manner. Actions
taken should be considered actions of only the identified policy body.

LEGEND: City Council (CC); Stadium Authority (SA); Sports and Open Space Authority (SOSA); Housing Authority (HA);
Successor Agency to the City of Santa Clara Redevelopment Agency (SARDA); Bayshore North Project Enhancement
Authority (BNPEA); Public Facilities Financing Corporation (PFFC)

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board outside City Hall Council
Chambers. A complete agenda packet is available on the City’'s website and in the City Clerk’s Office at least 72 hours
prior to a Regular Meeting and 24 hours prior to a Special Meeting. A hard copy of any agenda report may be requested
by contacting the City Clerk’'s Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or
at the public information desk at any City of Santa Clara public library.

If a member of the public submits a speaker card for any agenda items, their name will appear in the Minutes. If
no speaker card is submitted, the Minutes will reflect "Public Speaker."

In accordance with the requirements of Title Il of the Americans with Disabilities Act of 1990 ("ADA"), the City of Santa Clara
will not discriminate against qualified individuals with disabilities on the basis of disability in its services, programs, or
activities, and will ensure that all existing facilities will be made accessible to the maximum extent feasible. The City
of Santa Clara will generally, upon request, provide appropriate aids and services leading to effective communication
for qualified persons with disabilities including those with speech, hearing, or vision impairments so they can
participate equally in the City’s programs, services, and activities. The City of Santa Clara will make all reasonable
modifications to policies and programs to ensure that people with disabilities have an equal opportunity to enjoy all
of its programs, services, and activities.

Agendas and other written materials distributed during a public meeting that are public record will be made available by the
City in an appropriate alternative format. Contact the City Clerk’s Office at 1408-615-2220 with your request for an
alternative format copy of the agenda or other written materials.

Individuals who require an auxiliary aid or service for effective communication, or any other disability-related modification of
policies or procedures, or other accommodation, in order to participate in a program, service, or activity of the City of
Santa Clara, should contact the City’s ADA Coordinator at 408-615-3000 as soon as possible but no later than 48 hours
before the scheduled event.
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1512 Agenda Date: 10/26/2021

SUBJECT

Conference with Labor Negotiators (CC)

Pursuant to Gov. Code § 54957.6

City representative: Deanna J. Santana, City Manager (or designee)
Employee Organization(s):

Unit #1-Santa Clara Firefighters Association, IAFF, Local 1171

Unit #2-Santa Clara Police Officer's Association

Unit #3-IBEW Local 1245 (International Brotherhood of Electrical Workers)
Unit #4-City of Santa Clara Professional Engineers

Units #5, 7 & 8-City of Santa Clara Employees Association

Unit #6-AFSCME Local 101 (American Federation of State, County and Municipal Employees)
Unit #9-Miscellaneous Unclassified Management Employees

Unit #9A-Unclassified Police Management Employees

Unit #9B-Unclassified Fire Management Employees

Unit #10-PSNSEA (Public Safety Non-Sworn Employees Association)
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1529 Agenda Date: 10/26/2021

SUBJECT

Conference with Legal Counsel-Existing Litigation (SA)

Pursuant to Gov’t Code § 54956.9(d)(1)

Forty Niners SC Stadium Company LLC, et al., v. Santa Clara Stadium Authority, Demand for Arbitration through JAMS,
07/26/2019
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. 1500 Warburton Avenue
Clty of Santa Clara Santa Clara, CA 95050
santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1531 Agenda Date: 10/26/2021

SUBJECT

Conference with Legal Counsel-Anticipated Litigation (CC)

Pursuant to Gov. Code § 54956.9(d)(2) - Exposure to litigation

Number of potential cases: 1

Facts and Circumstances: Pursuant to Gov. Code § 54956.9(e)(1) - Not disclosed on agenda
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1537 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT

Action to Defer the Adoption and Certification of an Environmental Impact Report; Adoption of a
Mitigation Monitoring and Reporting Program; and Architectural Approval of a Data Center project
located at 1200-1310 Memorex Drive to a Future Date

COUNCIL PILLAR
Enhance Community Engagement and Transparency

DISCUSSION

This item is being deferred to a later City Council agenda, yet to be determined, to provide adequate
time to the post the Final EIR as required by the California of Environmental Quality Act. Hearing
notices will be mailed to adjacent properties and residents in advance of the rescheduled City
Council hearing date.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines Section 15378(a) as it has no
potential for resulting in either a direct physical change in the environment, or a reasonably
foreseeable indirect physical change in the environment.

FISCAL IMPACT
There is no impact to the City to defer this item.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> .

RECOMMENDATION

Defer the Adoption and Certification of an Environmental Impact Report; Adoption of a Mitigation
Monitoring and Reporting Program; and Architectural Approval of a Data Center project located at
1200-1310 Memorex Drive to a Future Date

Reviewed by: Nora Pimentel, Assistant City Clerk
Approved by: Deanna J. Santana, City Manager
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-0005 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Proclaim November 2021 as Sikh Awareness and Acceptance Month

BACKGROUND AND DISCUSSION

The month of November is celebrated as Sikh Appreciation and Awareness Month in California.
Sikhism is the fifth largest religion in the world, with over 25 million Sikhs worldwide. An estimated
250,000 Americans of Sikh origin, comprising nearly 40 percent of the nation’s estimated Sikh
population, reside in California. Sikh Americans have distinguished themselves by fostering respect
and understanding among all people through faith and service.

As a Special Order of Business on October 26, 2021, the City Council will proclaim the month of
November as Sikh Awareness and Acceptance Month.

ENVIRONMENTAL REVIEW
This is an information report only and no action is being taken by the City Council; no environmental
review under the California Environmental Quality Act (‘CEQA”) is required.

FISCAL IMPACT
There is no fiscal impact to the City other than staff time.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov>.

Reviewed by: Julie Minot, Executive Assistant to the City Manager
Approved by: Deanna J. Santana, City Manager
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1255 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Proclaim Family Court Awareness Month

BACKGROUND AND DISCUSSION

November is Family Court Awareness Month. The month of November provides an excellent
opportunity to demonstrate support in recognizing the importance of a family court system that
prioritizes child safety and acts in the best interest of children.

During the inaugural Family Court Awareness Month (2020), the top advocates in the family court
system joined forces in a united effort to honor the 758 children who had been murdered by a
separating or divorcing parent (2008-2020, Center for Judicial Excellence).

This collaboration was organized by Tina Swithin of One Mom’s Battle and Sandra Ross of California
Protective Parents Association. Joining in this awareness campaign was The National Family
Violence Law Center, The Court Said USA, Kayden’s Korner Foundation, Kyra Franchetti
Foundation, Pollack Group LLC, Center for Judicial Excellence, and the Stop Abuse Campaign.

Efforts to coin the month of November as Family Court Awareness Month received recognition and
endorsements from California Congresswoman Judy Chu, Senator Susan Rubio, and
Assemblywoman Blanca Rubio.

Currently, many families in our community are struggling in silence and facing the reality that child
safety is not being prioritized. Our family court system lacks the proper training on domestic
violence, childhood trauma and post separation abuse. In fact, many are shocked to discover that
most states do not have domestic violence training requirements prior to a judicial officer presiding
over family court cases and ultimately, determining the fate of innocent children. In the states that do
have requirements for domestic violence training, it is very minimal.

On October 26, 2021, the Santa Clara City Council will proclaim the month of November 2021 as
Family Court Awareness Month.

ENVIRONMENTAL REVIEW
This is an information report only and no action is being taken by the City Council; no environmental
review under the California Environmental Quality Act (‘CEQA”) is required.

FISCAL IMPACT
There is no fiscal impact to the City other than staff time.

PUBLIC CONTACT
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21-1255 Agenda Date: 10/26/2021

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City
Clerk’s Office at (408) 615-2220, email clerk@santaclaraca.gov.

Reviewed by: Julie Minot, Executive Assistant to the City Manager
Approved by: Deanna J. Santana, City Manager
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1429 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Verbal Report from City Manager regarding COVID-19 Pandemic

COUNCIL PILLAR
Enhance Community Engagement and Transparency
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1430 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Verbal Report Update from City Manager Regarding the Local Drought Emergency

COUNCIL PILLAR
Enhance Community Engagement and Transparency
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Agenda Report

21-1525 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Presentation on Business Tax Ballot Measure and Other Potential Revenue Measures for November
2022 Ballot (Deferred from October 19, 2021)

COUNCIL PILLAR
Enhance Community Engagement and Transparency

BACKGROUND

At the 2021 Council Priority Setting Session, information was requested by Council on a potential
business tax ballot measure which would update the City’s current business tax structure. As part of
the May 25, 2021 Budget Study Session and at the June 22, 2021 City Council meeting, Staff
presented information and a timeline to pursue a measure that could be placed on the November
2022 General Election ballot. At the June 22" Council meeting, Council directed staff to 1) begin
work on a potential November 2022 ballot measure, including exploring other potential revenue
measures, and 2) agendize a study session for Fall 2021. This direction was affirmed at the August
Council Priority Setting check-in meeting.

Currently, all businesses operating within Santa Clara (including those businesses operating but
located outside of the City), must have a license to transact business or occupy space in the city.
The City’s business tax program was last updated in 1992. The business tax program does not allow
for a cost escalator and therefore has not changed in almost 30 years. The City’s current charge for
business tax ranges from $15 to $500 per company and as a result receives annual revenue of
approximately $0.9 million.

DISCUSSION

In preparation for a potential November 2022 ballot measure, City staff has started a procurement for
Busines Tax and Ballot Measure Consulting Services by releasing a Request for Statement of
Qualifications in September 2021. Staff anticipates completing the procurement process shortly with
a contract award expected later this month. The services to be provided include 1) a comprehensive
study on the current business tax structure and recommending alternative tax structures/methods in
addition to exploring other tax measures, 2) professional polling/public opinion research services and,
3) corporate and community outreach.

As staff proceeds with the analysis for a November 2022 ballot measure, it is important Council input
is gathered on some key priorities and/or guidelines for the consultant to take into consideration
when making recommendations on possible alternative tax structures. During this study session,
staff will provide a brief overview of business tax structures, benchmark comparative cities and briefly
discuss other possible tax measures the Council may want to explore for the November 2022 ballot
given the projected deficit and on-going infrastructure needs.
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At the August 2021 Council Priorities check-in meeting, Council was advised of the projected $17.6
million deficit in fiscal year 2023/24 along with close to $1 billion of unfunded infrastructure needs. A
critical part of the budget balancing strategies presented to Council was increasing revenues, which
included exploring tax measures. While the Business License Tax was prioritized, there are other tax
measure options that may need to be explored including the Utility User Tax, Documentary Transfer
Tax and a General Obligation Bond or Parcel Tax.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378(a) as it has no
potential for resulting in either a direct physical change in the environment, or a reasonably
foreseeable indirect physical change in the environment.

FISCAL IMPACT
There is no fiscal impact associated with this report other than administrative staff time.

COORDINATION
This report was coordinated with the City Manager’'s Office and the Finance Department.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.

RECOMMENDATION
1. Provide feedback on key priorities for the development of recommendations on possible alternative
tax structures for future Council consideration; and

2. Review and direct staff to explore other potential revenue measures to be placed on the November
2022 ballot.

Reviewed by: Kenn Lee, Director of Finance
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS
1. Post Meeting Material from October 19, 2021 Council and Authorities Concurrent Meeting
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-537 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Action on Meeting Minutes of July 6, 2021 Council & Authorities Concurrent Meeting and July 13,
20201 Joint Council & Authorities Concurrent and Stadium Authority Meeting

COUNCIL PILLAR
Enhance Community Engagement and Transparency

RECOMMENDATION
Approve the Meeting Minutes of July 6, 2021 Council & Authorities Concurrent Meeting and July 13,
20201 Joint Council & Authorities Concurrent and Stadium Authority Meeting.

ATTACHMENTS
1. 07-06-2021 DRAFT CC
2.07-13-2021 DRAFT CC SA
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Draft

City of Santa Clara

Meeting Minutes

Council and Authorities Concurrent Meeting

07/06/2021 4:00 PM Virtual Meeting
Closed Session 4:00 PM
Open Session 6:30 PM

Pursuant to the provisions of California Governor’s Executive Order N-29-20, issued on March 17, 2020,
to prevent the spread of COVID-19, the City of Santa Clara has implemented methods for the public to
participate remotely:

* Via Zoom:
o https://santaclaraca.zoom.us/j/99706759306

Meeting ID: 997-0675-9306 or

o Phone: 1(669) 900-6833
* Via the City’s eComment (now available during the meeting)
* Via email to PublicComment@santaclaraca.gov

As always, the public may view the meetings on SantaClaraCA.gov, Santa Clara City Television
(Comcast cable channel 15 or AT&T U-verse channel 99), or the livestream on the City’s YouTube
channel or Facebook page.

4:00 PM CLOSED SESSION

Call to Order

Mayor Gillmor called the meeting to order at 4:00 PM.
Roll Call

Present: 7 - Councilmember Kathy Watanabe, Vice Mayor Raj Chahal,
Councilmember Karen Hardy, Councilmember Kevin Park,
Councilmember Suds Jain, Councilmember Anthony Becker, and
Mayor Lisa M. Gillmor

Public Comment

Public Speaker(s): Carolyn McAllister
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Meeting

1.A 21-929 CONFERENCE WITH LEGAL COUNSEL--EXISTING LITIGATION
(Paragraph (1) of subdivision (d) of Section 54956.9)
Name of case: Buzzell v. City of Santa Clara
(WCAB Case Nos. ADJ12998780, ADJ14200898, ADJ14260301,
ADJ14260283, ADJ14322249)

1.B 21-928 Public Employee Performance Evaluation pursuant to Government Code
Section 54957(b)(1)
Title: City Attorney

Convene to Closed Session

Council convened to Closed Session.

6:30 PM COUNCIL REGULAR MEETING

Pledge of Allegiance and Statement of Values

Council recited the Pledge of Allegiance.
Councilmember Hardy recited the Statement of Values.

Assistant City Clerk Pimentel recited the Behavioral Standards.

REPORTS OF ACTION TAKEN IN CLOSED SESSION MATTERS

Mayor Gillmor noted that there was no reportable action from Closed
Session Item 1.B.

City Attorney Doyle noted that there was no reportable action from
Closed Session Item 1.A.

City of Santa Clara Page 2 Printed on 09/16/2021


http://santaclara.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=19222
http://santaclara.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=19221

Council and Authorities Concurrent Meeting Minutes 07/06/2021
Meeting

CONTINUANCES/EXCEPTIONS/RECONSIDERATIONS

Kelly Macy requested reconsideration of previous action on June 22,
2021 to Take No Action on the Written Petition on the Republic
Metropolitan Project at 500 Benton Street.

A motion was made by Councilmember Park (on the Prevailing Side),
seconded by Councilmember Watanabe, to reconsider the Written
Petition on Republic Metropolitan Project.

The following Public Speakers expressed being in favor of reconsideration
of Republic Metropolitan Project:

Mike Walke

Deb

Jerry Smith

Steve Kelly

Brian Gregory

City Attorney Doyle reviewed the Reconsideration Policy.
Council discussion and questions followed.

City Manager Santana addressed Council questions.

A motion was made by Councilmember Park, seconded by
Councilmember Watanabe, to place reconsideration of Written Petition
of Republic Metropolitan Project at 500 Benton Street on the July 13,
2021 Council and Authorities Concurrent Meeting.

Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

City Manager Santana noted that there are time sensitive Items that
and must be heard this evening: ltems 3.F, 3.G, 3.1, 4,5, 6, 8.C and
8.D.

SPECIAL ORDER OF BUSINESS
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2.A 21-812 Action on Silicon Valley Power Logo Temporary Redesign in Recognition of
125th Anniversary

Chief Electric Utilities Officer Pineda gave a verbal presentation on Silicon
Valley Power logo redesign in celebration of its 125th Anniversary year.

Public Speaker(s): Public Speaker (1)

Recognize Local Youth Author Paarth Bansal

2B 21-950
Mayor Gillmor presented a Special Mayoral Recognition to local youth author

Paarth Bansal on his book: The Amazing World of Magnets.
Paarth Bansal provided an overview on the inspiration of his book.

Council expressed comments of encouragement and noted how proud they
are his accomplishment.

Action on Silicon Valley Power Logo Temporary Redesign in Recognition of
2.A 21-812 125th Anniversary

Recommendation: Approve and authorize the temporary usage of the alternate Silicon Valley
Power logo redesign in celebration of its 125th Anniversary year.

City Manager Santana and Chief Electric Utilities Officer Pineda
presented the temporary Logo in celebration of the 125th Anniversary year.

Council questions and comments followed.

Chief Electric Utilities Officer Pineda addressed questions.

A motion was made by Councilmember Hardy, seconded by Vice
Mayor Chahal, to approve and authorize the temporary usage of the
alternate Silicon Valley Power logo redesign in celebration of its
125th Anniversary year.

Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

CONSENT CALENDAR

A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to approve the Balance of the Consent
Calendar (except Items 3.E, 3.F, 3.H, and 3.1)
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Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor
3.A 21-932 Action on April 6, 2021 Council and Authorities Concurrent Meetings
Minutes
Recommendation: Approve the Meeting Minutes of:
Council & Authorities Concurrent Meeting - April 6, 2021
A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to approve staff recommendation.
3.B 21-14 Board, Commissions and Committee Minutes
Recommendation: Note and file the Minutes of:
Parks & Recreation Commission - May 18, 2021
Historical and Landmarks Commission - May 6, 2021
Senior Advisory Commission - May 24, 2021
A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to approve staff recommendation.
3.C 21-845 Action on Bills and Claims Report (CC) for the period May 29th, 2021 -
June 11th, 2021
Recommendation: Approve the list of Bills and Claims for May 29, 2021 - June 11, 2021.
A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to approve staff recommendation.
3.D 21-234 Action on an Agreement with Gates and Associates Landscape
Architecture, Inc. for Design Professional Services for the Westwood Oaks
Playground Rehabilitation Project
Recommendation: 1. Approve and authorize the City Manager to execute an agreement with

Gates and Associates Landscape Architecture, Inc. for the Westwood
Oaks Playground Rehabilitation Project in the amount not-to-exceed
$92,817; and

2. Authorize the City Manager to make minor modifications, if needed.

A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to approve staff recommendation.

City of Santa Clara
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3.G 21-543

Recommendation:

3.J 21-938

Recommendation:

Approval of the 2021 Santa Clara County Multi-Jurisdictional Program for
Public Information; a program under the Community Rating System of the
Federal Emergency Management Agency's National Flood Insurance
Program

Approve the implementation of the 2021 Santa Clara County
Multi-Jurisdictional Program for Public Information 5-Year Plan for the
Community Rating System Program.

A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to approve staff recommendation.

Action on a Resolution Revising the Council and Authorities/Stadium
Authority Regular Meeting Dates for the 2021 Calendar Year

Adopt a Resolution revising the Council and Authorities/Stadium Authority
regular meeting dates for the 2021 calendar year to reflect the cancelation
of the August 31, 2021Council and Authorities regular meeting and to set
August 24, 2021 as a Joint Council and Authorities and Stadium Authority
regular meeting.

A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to adopt Resolution No. 21-8987 revising

the Council and Authorities/Stadium Authority regular meeting
dates for the 2021 calendar year to reflect the cancellation of the
August 31, 2021 Council and Authorities regular meeting and to set
August 24, 2021 as a Joint Council and Authorities and Stadium
Authority regular meeting.

PUBLIC PRESENTATIONS

211024

None.

Public Presentations eComment

CONSENT ITEMS PULLED FOR DISCUSSION

City of Santa Clara
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3.F 21-758 Action on Amendment No. 2 to the Agreement with Orchard Commercial,
Inc. for Property Management Services for the Santa Clara Convention
Center Complex located at 5001, 5101, and 5201 Great America Parkway
Recommendation:

Aye:

Authorize the City Manager to execute Amendment No. 2 to the Agreement
with Orchard Commercial, Inc. for property management services to
increase the amount of the agreement by $77,400 and to extend the term
of the agreement through July 31, 2022 for a revised not-to-exceed
maximum compensation of $472,918, subject to the appropriation of funds.

Councilmember Jain pulled this item for further clarification regarding
costs for the common areas for the Convention Center.

Assistant Director of Public Works Liw addressed Council questions.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to Authorize the City Manager to execute
Amendment No. 2 to the Agreement with Orchard Commercial, Inc.
for property management services to increase the amount of the
agreement by $77,400 and to extend the term of the agreement
through July 31, 2022 for a revised not-to-exceed maximum
compensation of $472,918, subject to the appropriation of funds.

7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor
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3. 21-735 Action on the Award of Purchase Orders with Technology, Engineering &
Construction, Inc. and California Hazardous Services, Inc. for Fuel Storage
Tank Services
Recommendation: 1. Authorize the City Manager to execute a blanket purchase order with

Technology, Engineering & Construction, Inc. to provide fuel storage
tank compliance services for an initial term starting on July 1, 2021 and
ending on June 30, 2022, with maximum compensation not-to-exceed
$60,000;

2. Authorize the City Manager to execute a blanket purchase order with
California Hazardous Services, Inc. to provide fuel maintenance services
for an initial term starting on July 1, 2021 and ending on June 30, 2022,
with maximum compensation not-to-exceed $12,000;

3. Authorize the City Manager to approve contingency amounts of 20
percent, or $12,000 and $2,400 on the purchase orders with
Technology, Engineering & Construction, Inc. and California Hazardous
Services, Inc., respectively, in the event additional or unexpected repairs
or compliance services are required during the initial term; and

4. Authorize the City Manager to exercise up to four one-year options to
renew the purchase orders through June 30, 2026, if all options are
exercised, and subject to the annual appropriation of funds.

Councilmember Jain pulled this item for further clarification on expenses
for Fuel Storage Tanks.

Assistant Director of Public Works Liw addressed Council questions.

Public Speaker(s): Name Not Required

A motion was made by Councilmember Jain, seconded by
Councilmember Hardy, to (1) authorize the City Manager to execute a
blanket purchase order with Technology, Engineering &
Construction, Inc. to provide fuel storage tank compliance services
for an initial term starting on July 1, 2021 and ending on June 30,
2022, with maximum compensation not-to-exceed $60,000; (2)
authorize the City Manager to execute a blanket purchase order with
California Hazardous Services, Inc. to provide fuel maintenance
services for an initial term starting on July 1, 2021 and ending on
June 30, 2022, with maximum compensation not-to-exceed $12,000;
(3) authorize the City Manager to approve contingency amounts of 20
percent, or $12,000 and $2,400 on the purchase orders with
Technology, Engineering & Construction, Inc. and California
Hazardous Services, Inc., respectively, in the event additional or
unexpected repairs or compliance services are required during the
initial term; and (4) authorize the City Manager

City of Santa Clara
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to exercise up to four one-year options to renew the purchase
orders through June 30, 2026, if all options are exercised, and
subject to the annual appropriation of funds.

Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

PUBLIC HEARING/GENERAL BUSINESS
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Meeting
4. 21-899 Adopt a Resolution Establishing an Independent Redistricting Commission
to Conduct Public Engagement and Adoption of City Council District
Election Map as a Result of the 2020 U.S. Census
Recommendation: Staff recommends City Council adopt a Resolution Establishing and

Independent Redistricting Commission to Conduct Public Engagement
and Adoption of City Council District Election Map as a Result of the 2020
U.S. Census

City Clerk Haggag gave a PowerPoint Presentation.
Council comments and questions followed.

City Clerk Haggag and City Manager Santana addressed Council
questions.

A motion was made by Councilmember Jain, seconded by
Councilmember Hardy, to adopt the proposed Resolution with the
following adjustments: (1) each applicant be required to live in their district
for a minimum of one year; (2) allow the Redistricting Commissioner to
serve on a City commission upon completion of service; (3) apply a $150
stipend for each public hearing meeting attended by Commissioner; and
(4) approve the selection process as presented by City Clerk Haggag.

Councilmember Watanabe requested a friendly amendment to the
motion to change the stipend to $25 for each public hearing meeting.

Councilmember Jain did not accept the friendly amendment.
Council comments and questions followed.

City Manager Santana and City Attorney Doyle addressed Council
questions.

Public Speaker(s): Betsy Megas
Name Not Required
Ben
Chadwick
Steve Kelly
Lee
Linda

Council comments followed.

City of Santa Clara
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Aye:
Nay:

Mayor Gillmor requested a friendly amendment to the motion to
change the stipend to $50 for each public hearing meeting.

Councilmember Jain did not accept the friendly amendment.

Public Speaker(s): Lee
Linda

Council comments followed.

A motion was made by Councilmember Jain, seconded by
Councilmember Hardy, to adopt the proposed Resolution with the
following adjustments: (1) each applicant be required to live in their
district for a minimum of one year; (2) allow the Redistricting
Commissioner to serve on a City commission upon completion of
service; (3) apply a $150 stipend for each public hearing meeting
attended by Commissioner; and (4) approve the selection process
as presented by City Clerk Haggag.

3 - Vice Mayor Chahal, Councilmember Hardy, and Councilmember Jain

4 - Councilmember Watanabe, Councilmember Park, Councilmember
Becker, and Mayor Gillmor

Motion Fails.

A motion was made by Councilmember Park, seconded by Vice Mayor
Chahal, to adopt the proposed resolution with the following adjustments: (1)
each applicant be required to live in their district for a minimum of one year; (2)
allow the Redistricting Commissioner to serve on a City Commission upon
completion of service; (3) apply a $50 stipend for each public hearing meeting
attended by Commissioner and a $50 bonus upon completion of service; and (4)
approve the selection process as presented by City Clerk Haggag.

Council comments followed.

Councilmember Park removed his recommendation of a $50 bonus upon
completion of service.

A motion was made by Councilmember Park, seconded by Vice Mayor
Chahal, to adopt the proposed Resolution No. 21-8988 with the following
adjustments: (1) each applicant be required to live in their district for a
minimum of one year; (2) allow the Redistricting Commissioner to serve on
a City Commission upon completion of service; (3) apply a $50 stipend for
each public hearing meeting attended by Commissioner; and (4) approve
selection process as presented by City Clerk Haggag.

City of Santa Clara
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Aye: 4 - Vice Mayor Chahal, Councilmember Park, Councilmember Jain, and
Mayor Gillmor

Nay: 3 - Councilmember Watanabe, Councilmember Hardy, and
Councilmember Becker

Mayor Gillmor called a recess at 8:55 PM and reconvened the meeting at
9:06 PM.
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5. 21-887

Recommendation:

Aye: 3-

Nay: 4-

Direction on the Next Steps for the El Camino Real Specific Plan.

2. Prepare an alternative form of the Specific Plan that reduces densities
from the prior draft Specific Plan, but maintains an overall average
density greater than 35 units per acre.

Director of Community Development Crabtree gave a PowerPoint
Presentation on the El Camino Real Specific Plan.

Council comments and questions followed.

Director of Community Development Crabtree and City Attorney
Doyle addressed questions and concerns.

Public Speaker(s): Jeff Houston Justin Wang
Tom Quaglia Xinyu Zhao
Ksinai Name Not Required
Lee Samiullah Memon
Atisha Varshney Miten Patel
Betsy Megas Steve Kelly
Joey Penniman Zainab
Kathy Robinson Linda Zazzarra (E-Mail)

Director of Community Development Crabtree addressed Public
comments.

Council questions and comments followed.

Director of Community Development Crabtree addressed Council
questions.

A motion was made by Councilmember Hardy, seconded by
Councilmember Jain, to approve Alternative 2: Prepare an
alternative form of the Specific Plan that reduces densities from the
prior draft Specific Plan, but maintains an overall average density
greater than 35 units per acre.

Councilmember Hardy, Councilmember Park, and
Councilmember Jain

Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Becker, and Mayor Gillmor

Motion Fails.

City of Santa Clara
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A motion was made by Councilmember Watanabe, seconded by
Vice Mayor Chahal, to approve Alternative 1: proceed with
modification of the Specific Plan to include the height limits directed
by the City Council and described above in terms of the resulting
development types and densities. Appropriate funding ($200,000)
from the General Fund to support preparation of a VMT analysis and
recirculation of the EIR, economic feasibility analysis, and the
rewriting of development standards.

Aye: 3 - Councilmember Watanabe, Vice Mayor Chahal, and Mayor Gillmor

Nay: 4 - Councilmember Hardy, Councilmember Park, Councilmember Jain,
and Councilmember Becker

Motion Fails.
Council questions and comments followed.

City Manager Santana and Director of Community
Development addressed Council questions.

A motion was made by Councilmember Becker, seconded by
Councilmember Jain, to reconsider the previous action take on
Alternative 1: proceed with modification of the Specific Plan to
include the height limits directed by the City Council and
described above in terms of the resulting development types
and densities and appropriate funding ($200,000) from the
General Fund to support preparation of a VMT analysis and
recirculation of the EIR, economic feasibility analysis, and the
rewriting of development standards.

Aye: 5- Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Becker, and Mayor Gillmor

Nay: 2- Councilmember Park, and Councilmember Jain

Motion Passes.
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A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to approve Alternative #1: proceed with modification
of the Specific Plan to include the height limits directed by the City
Council and described above in terms of the resulting development
types and densities and appropriate funding ($200,000) from the
General Fund to support preparation of a VMT analysis and
recirculation of the EIR, economic feasibility analysis, and the
rewriting of development standards.

Aye: 4 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Becker, and Mayor Gillmor

Nay: 3 - Councilmember Hardy, Councilmember Park, and Councilmember
Jain

Mayor Gillmor called for a recess at 10:55 PM and reconvened the
meeting at 11:06 PM.

City Manager Santana confirmed that budget for ltem #5 will return
with action for appropriate budget allocation.
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6. 21-757 Action on Amendment No. 4 to the Agreement for Professional Services
with Perkins + Will for the Tasman East Specific Plan and Related Budget
Amendment

Recommendation: 1 Consistent with City Charter Section 1305, “At any meeting after the
adoption of the budget, the City Council may amend or supplement
the budget by motion adopted by the affirmative votes of at least five
members so as to authorize the transfer of unused balances
appropriated for one purpose to another purpose, or to appropriate
available revenue not included in the budget,” approve the FY 2021/22
budget amendment in the Other City Departments Operating Grant Trust
Fund to recognize grant revenue in the amount of $310,000 and
establish a Planning Grants Program appropriation in the amount of
$310,000 (five affirmative council votes required to appropriate
additional revenue); and

2. Authorize the City Manager to execute Amendment No. 4 to the
Agreement with Perkins + Will for professional services to prepare the
Amendment to the Tasman East Specific Plan to allow up to 1,500
additional units in the Tasman East area, along with preparation of the
associated environmental clearance by increasing the amount of the
agreement by $275,000 and extending the term of the agreement
through June 30, 2022 for a revised not-to-exceed maximum
compensation of $1,461,432.

City Manager Santana made introductory comments regarding the
consideration of this item.

Director of Community Development Crabtree gave a PowerPoint
Presentation.

Council comments and questions followed.

Public Speaker(s): Name Not Required

A motion was made by Councilmember Watanabe, seconded by
Councilmember Jain, to approve (1) consistent with City Charter
Section 1305, at any meeting after the adoption of the budget, the
City Council may amend or supplement the budget by motion
adopted by the affirmative votes of at least five members so as to
authorize the transfer of unused balances appropriated for one
purpose to another purpose, or to appropriate available revenue not
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Aye:

included in the budget, approve the FY 2021/22 budget amendment
in the Other City Departments Operating Grant Trust Fund to
recognize grant revenue in the amount of $310,000 and establish a
Planning Grants Program appropriation in the amount of $310,000
(five affirmative council votes required to appropriate additional
revenue); and (2) authorize the City Manager to execute Amendment
No. 4 to the Agreement with Perkins + Will for professional services
to prepare the Amendment to the Tasman East Specific Plan to
allow up to 1,500 additional units in the Tasman East area, along
with preparation of the associated environmental clearance by
increasing the amount of the agreement by $275,000 and extending
the term of the agreement through June 30, 2022 for a revised
not-to-exceed maximum compensation of $1,461,432.

7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

8. Written Petition's Submitted

A. 21-912

Recommendation:

Aye:

Recommendation:

Aye:

Action on a Written Petition (Council Policy 030) submitted by Gabriela
Landaveri Requesting the City of Santa Clara Adopt a “Vision Zero” Policy
(Deferred from June 22, 2021)

Staff makes no recommendation.

A motion was made by Councilmember Becker, seconded by
Councilmember Hardy, to defer this item to the August 17, 2021
Council and Authorities Concurrent Meeting.

7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

Action on a Written Petition (Council Policy 030) Submitted by
Councilmember Jain Requesting to Place an Agenda ltem at a Future
Meeting to have a Policy Discussion on Data Centers (Deferred from June
22, 2021)

Staff has no recommendation and seeks Council direction.

A motion was made by Councilmember Becker, seconded by
Councilmember Jain, to defer this item to the August 17, 2021
Council and Authorities Concurrent Meeting.

7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

City of Santa Clara
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7.

21-197

Recommendation:

3.E

Aye:

21-660

Recommendation:

Aye:

Consideration of Silicon Valley Power Quarterly Strategic Plan Update

Note and file the Silicon Valley Power Quarterly Strategic Plan Update.

A motion was made by Councilmember Becker, seconded by
Councilmember Jain, to continue this item to July 13, 2021 Council
and Authorities Concurrent Meeting.

7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

Action on Agreements with DKS Associates, Kimley-Horn and Associates,
Inc., and W-Trans for Traffic Engineering Consulting Support

1. Approve and authorize the City Manager to execute an agreement with
DKS Associates for traffic engineering consulting support services, for a
term ending on or about July 1, 2023 for a total amount not-to exceed
$83,300, subject to the appropriation of funds;

2. Approve and authorize the City Manager to execute an agreement with
Kimley-Horn and Associates, Inc. for traffic engineering consulting
support services, for a term ending on or about July 1, 2023 for a total
amount not-to exceed $83,300, subject to the appropriation of funds;

3. Approve and authorize the City Manager to execute an agreement with
Whitelock & Weinberger Transportation, Inc., dba W-Trans, for traffic
engineering consulting support services, for a term ending on or about
July 1, 2023 for a total amount not-to exceed $83,300, subject to the
appropriation of funds;

4. Authorize the City Manager to make minor modifications to the
agreements, including amending the not-to-exceed amounts, as long as
the cumulative compensation of all three agreements does not exceed
$250,000 for the initial two-year term, if necessary; and

5. Authorize the City Manager to exercise up to two one-year options to
extend the agreements after the initial two-year term, with the final term
ending on July 1, 2025 if all options are exercised, and subject to the
appropriation of funds.

A motion was made by Councilmember Becker, seconded by
Councilmember Jain, to continue this item to July 13, 2021 Council
and Authorities Concurrent Meeting.

7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

City
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3.H 21-629 Action on the Appropriation of Asset Forfeiture Funds for FY 2021/22 and
Related Budget Amendment

Recommendation:

1. Approve the appropriation of Asset Forfeiture Funds in the amount of
$182,500 pursuant to State and federal Regulations; and

2. Consistent with City Charter Section 1305 “At any meeting after the
adoption of the budget, the City Council may amend or supplement
the budget by motion adopted by the affirmative votes of at least five
members so as to authorize the transfer of unused balances
appropriated for one purpose to another purpose, or to appropriate
available revenue not included in the budget,” approve the following FY
2021/22 budget amendments:

A. In the Expendable Trust Fund, recognize Beginning Fund
Balance of $182,500 from asset forfeiture funds received and
establish a Transfer to the Police Operating Grant Trust Fund
(five affirmative Council votes required for the use of
unused balances); and

B. Inthe Police Operating Grant Trust Fund, establish a Transfer
from the Expendable Trust Fund and establish a Seized Asset
Funds appropriation in the amount of $182,500 (five affirmative
Council votes required to appropriate additional revenue).

A motion was made by Councilmember Becker, seconded by
Councilmember Jain, to continue this item to July 13, 2021 Council
and Authorities Concurrent Meeting.

Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

8. Written Petition's Submitted
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C. 21-926 Action on a Written Petition (Council Policy 030) submitted by Ana
Vargas-Smith on June 28, 2021 to add an agenda item to consider
financial and in-kind support for the Santa Clara Parade of Champions
Plan A (Live Parade) or Plan B (Virtual Parade)
Recommendation: Staff makes no recommendation.
City Manager Santana provided comments about the time sensitivity of
this item.
Ana Vargas-Smith provided comments regarding her Written Petition for
the Parade of Champions in-kind and financial support.
Public Speaker(s): Mary Grizzle
Mike Walke
Taylor Amarante (E-Mail)
Andy Ratermann (E-Mail)
Skip Pearson (E-Mail)
Nancy Biagini (E-Mail)
Allen Loomis (E-Mail)
Patti Allmon (E-Mail)
Karen Ardizzone (E-Mail)
Teresa Sulcer (E-Mail)
A motion was made by Councilmember Becker, seconded by
Councilmember Hardy, to agendize this item for the July 13,
2021 Council and Authorities Concurrent Meeting.
Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor
D. 21-953 Action on a Written Petition (Council Policy 030) Submitted by
Councilmember Watanabe Requesting to Place an Agenda Item at a
Future Meeting to Discuss Preparation of a Letter from Mayor and Council
to the California Citizens Redistricting Commission
Recommendation: Staff has no recommendation and seeks Council direction.

Councilmember Watanabe provided comments on her Written Petition

request for preparation of a Letter from Mayor and Council to the California
Citizens Redistricting Commission.

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to agendize this item for the July 13, 2021 Council
and Authorities Concurrent Meeting.

City of Santa Clara
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Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

REPORTS OF MEMBERS AND SPECIAL COMMITTEES

Councilmember Hardy reported on the water main break on Warburton
Avenue and Pomeroy Avenue and wanted to expressed gratitude for the
Water & Sewer Utilities Department for restoring the water.

CITY MANAGER/EXECUTIVE DIRECTOR REPORT

None.
21-889 Update on City Council and Stadium Authority Staff Referrals
21-955 Tentative Meeting Agenda Calendar (TMAC)

ADJOURNMENT

The meeting was adjourned at 12:22 AM.

A motion was made by Councilmember Jain, seconded by
Councilmember Watanabe, to adjourn the meeting.

Aye: 7 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember
Hardy, Councilmember Park, Councilmember Jain, Councilmember
Becker, and Mayor Gillmor

The next regular scheduled meeting is on Tuesday evening, July 13, 2021.
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MEETING DISCLOSURES

The time limit within which to commence any lawsuit or legal challenge to any quasi-adjudicative decision made by the City is governed by
Section 1094.6 of the Code of Civil Procedure, unless a shorter limitation period is specified by any other provision. Under Section 1094.6, any
lawsuit or legal challenge to any quasi-adjudicative decision made by the City must be filed no later than the 90th day following the date on
which such decision becomes final. Any lawsuit or legal challenge, which is not filed within that 90-day period, will be barred. If a person wishes
to challenge the nature of the above section in court, they may be limited to raising only those issues they or someone else raised at the
meeting described in this notice, or in written correspondence delivered to the City of Santa Clara, at or prior to the meeting. In addition, judicial
challenge may be limited or barred where the interested party has not sought and exhausted all available administrative remedies.

AB23 ANNOUNCEMENT: Members of the Santa Clara Stadium Authority, Sports and Open Space Authority and Housing Authority are entitled
to receive $30 for each attended meeting.

Note: The City Council and its associated Authorities meet as separate agencies but in a concurrent manner. Actions taken should be
considered actions of only the identified policy body.

LEGEND: City Council (CC); Stadium Authority (SA); Sports and Open Space Authority (SOSA); Housing Authority (HA); Successor Agency to
the City of Santa Clara Redevelopment Agency (SARDA); Bayshore North Project Enhancement Authority (BNPEA); Public Facilities Financing
Corporation (PFFC)

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board outside City Hall Council Chambers. A
complete agenda packet is available on the City’s website and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24
hours prior to a Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s Office at (408) 615-2220,
email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the public information desk at any City of Santa Clara public library.

If a member of the public submits a speaker card for any agenda items, their name will appear in the Minutes. If no speaker card is submitted,
the Minutes will reflect "Public Speaker."

In accordance with the requirements of Title Il of the Americans with Disabilities Act of 1990 ("ADA"), the City of Santa Clara will not
discriminate against qualified individuals with disabilities on the basis of disability in its services, programs, or activities, and will ensure that all
existing facilities will be made accessible to the maximum extent feasible. The City of Santa Clara will generally, upon request, provide
appropriate aids and services leading to effective communication for qualified persons with disabilities including those with speech, hearing, or
vision impairments so they can participate equally in the City’s programs, services, and activities. The City of Santa Clara will make all
reasonable modifications to policies and programs to ensure that people with disabilities have an equal opportunity to enjoy all of its programs,
services, and activities.

Agendas and other written materials distributed during a public meeting that are public record will be made available by the City in an
appropriate alternative format. Contact the City Clerk’s Office at 1 408-615-2220 with your request for an alternative format copy of the agenda
or other written materials.

Individuals who require an auxiliary aid or service for effective communication, or any other disability-related modification of policies or
procedures, or other accommodation, in order to participate in a program, service, or activity of the City of Santa Clara, should contact the City’s
ADA Coordinator at 408-615-3000 as soon as possible but no later than 48 hours before the scheduled event.
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City of Santa Clara Draft

Meeting Minutes
Council and Authorities Concurrent Meeting &

Santa Clara Stadium Authority

07/13/2021 4:00 PM Virtual Meeting
Closed Session 4:00 PM
Open Session 6:00 PM

Pursuant to the provisions of California Governor's Executive Order N-29-20, issued on March 17, 2020,
to prevent the spread of COVID-19, the City of Santa Clara has implemented methods for the public to
participate remotely:

* Via Zoom:
o https://santaclaraca.zoom.us/j/99706759306

Meeting ID: 997-0675-9306 or

o Phone: 1(669) 900-6833
* Via the City’s eComment (now available during the meeting)
* Via email to PublicComment@santaclaraca.gov

As always, the public may view the meetings on SantaClaraCA.gov, Santa Clara City Television
(Comcast cable channel 15 or AT&T U-verse channel 99), or the livestream on the City’s YouTube
channel or Facebook page.

4:00 PM CLOSED SESSION

Call to Order

Mayor/Chair Gillmor called the meeting to order at 4:04 PM.
Roll Call

Present: 6 - Council/Boardmember Kathy Watanabe, Vice Mayor/
Chair Raj Chahal, Council/Boardmember Kevin Park,
Council/Boardmember Suds Jain, Council/Boardmember
Anthony Becker, and Mayor/Chair Lisa M. Gillmor

Absent: 1- Council/Boardmember Karen Hardy

A motion was made by Councilmember Jain, seconded by Vice
Mayor Chahal, to excuse Councilmember Hardy from the meeting.

Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor
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Absent:

Public Comment

1.A 21-750
1.B 21-922
1.C 21-979

1 - Councilmember Hardy

None.

Conference with Legal Counsel-Existing Litigation (CC, SA)

Pursuant to Gov’t Code § 54956.9(d)(1)

Nevarez v. City of Santa Clara, et al., United States District Court, Northern
District of California Case No. 5:16-CV-07013-LHK

Conference with Legal Counsel-Anticipated Litigation (SA)
Pursuant to Gov. Code § 54956.9(d)(4) - Initiation of litigation
Number of potential cases: 1

Conference with Labor Negotiators (CC)

Pursuant to Gov. Code § 54957.6

City representative: Deanna J. Santana, City Manager (or designee)
Employee Organization(s):

Unit #1-Santa Clara Firefighters Association, IAFF, Local 1171

Unit #2-Santa Clara Police Officer’s Association

Unit #3-IBEW Local 1245 (International Brotherhood of Electrical Workers)
Unit #4-City of Santa Clara Professional Engineers

Units #5, 7 & 8-City of Santa Clara Employees Association

Unit #6-AFSCME Local 101 (American Federation of State, County and
Municipal Employees)

Unit #9-Miscellaneous Unclassified Management Employees

Unit #9A-Unclassified Police Management Employees

Unit #9B-Unclassified Fire Management Employees

Unit #10-PSNSEA (Public Safety Non-Sworn Employees Association)

Convene to Closed Session

Council convened to Closed Session at 4:06 PM.

6:00 PM COUNCIL REGULAR MEETING

Pledge of Allegiance and Statement of Values

Council/Board recited the Pledge of Allegiance.
Mayor/Chair Gillmor recited the Statement of Values.

Assistant City Clerk/Secretary Pimentel recited the AB23
Announcement and Behavioral Standards.

City of Santa Clara
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REPORTS OF ACTION TAKEN IN CLOSED SESSION

Chief Assistant City Attorney Reuter noted that there was no reportable
action from Closed Session.

CONTINUANCES/EXCEPTIONS/RECONSIDERATIONS

City Manager Santana noted the following items are not time sensitive
and can be deferred if needed: Items # 5.A, 5.F, 5.8, 6, 7, 10, 11, 12, 13.A,
and 13.B.

Councilmember Park noted (1) if there is an interest in hearing Item 11
following all the City Business Items that need to be heard, (2) anyone

from the prevailing party reconsider Item 5 on El Camino Real Specific

Plan from July 6, 2021 Council and Authorities Concurrent Meeting.

Councilmember Becker seconded the motion to hear Item 11 following all
the City Business Items that need to be heard this evening.

A motion was made by Councilmember Park, seconded by
Councilmember Becker, to hear Item #11 following all the City
business items that need to be heard this evening (July 13, 2021).

Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Councilmember Hardy

Councilmember Park requested to reconsider Item 5 on El Camino Real
Specific Plan (from July 6, 2021 Council and Authorities Concurrent
Meeting).

Council questions and comments followed.

Chief Assistant City Attorney Reuter and City Manager Santana
addressed Council questions.

Councilmember Park's request to reconsider Item 5 on El Camino
Specific Plan (from July 6, 2021 Council and Authorities Concurrent
Meeting) be heard at a future Council meeting failed for a lack of second.
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2, 21-972

Recommendation:

Per City Council Policy 042: Reconsideration of Council
Action-Reconsideration of Council action taken at the June 22, 2021 City
Council meeting regarding Council’s action to take no action and not to
place an item on a future agenda for the request submitted by Robert
Mezzetti, under Council Policy 030: Adding An Item to the Agenda,
requesting “discussion on Amendment No. 3 to the Exclusive Negotiation
Agreement by and between the City, VTA and Republic Metropolitan LLC
for a project located at 500 S. Benton Street (APN 230-08-061 and
230-08-078).”

Staff’s position is the same as the June 22, 2021 report and, based on

Council Policy 042 alone, the requirements of new evidence or facts in
support of Council reconsideration have not been met.

City Manager Santana gave a PowerPoint Presentation.

Kelly Macy (Representative on behalf of Written Petitioner Robert
Mezzetti, Il) gave a verbal report on the request for reconsideration of the
Written Petition.

A motion was made by Councilmember Watanabe, seconded by Vice
Mayor Chahal, to reconsider the Written Petition on the Republic
Metropolitan Project at a future Council meeting based upon evidence/new
information and indemnification that the developer will provide the City.

Jonathan Evans
Jorge

Kirk Vartan

Dan Ondrasek
Adam Thompson

Public Speaker(s): Steve Kelly
Brian Goldenberg
Rob Mezzetti, Il
Name not required
Brian Goldenberg

Ruben Camacho Donna W.
Robert Fitch Rob Mayer
Richard Bonito #9814

Mike Walke Rod Diridon, Sr.
Jerry Smith Hosam Haggag

Patricia Leung #8181

City Manager Santana and Assistant City Attorney Reuter addressed
Public questions and comments.

Council comments and questions followed.
Chief Assistant City Attorney Reuter addressed Council questions.

Kelly Macy addressed Council questions.

City of Santa Clara
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A motion was made by Councilmember Watanabe, seconded by
Vice Mayor Chahal, to reconsider the Written Petition on the
Republic Metropolitan Project at a future Council meeting based
upon evidence/new information and indemnification that the
developer will provide the City.

Aye: 3 - Councilmember Watanabe, Vice Mayor Chahal, and Mayor Gillmor

Nay: 3 - Councilmember Park, Counciimember Jain, and Councilmember
Becker

Excused: 1- Counciimember Hardy

Motion fails due to a tie.

STUDY SESSION

3. 21-933 Study Session on the California Department of Housing and
Community Development’s (HCD) Project HomeKey

Housing Manager Veach gave a PowerPoint Presentation.

Jo Price (LifeMoves, Vice President, Real Estate & Operations) gave
a PowerPoint Presentation.

Council comments and questions followed.

Jo Price (LiveMoves, Vice President, Real Estate & Operations),
Brian Greenberg (Livemoves, Vice President, Programs and
Services), City Manager Santana and Housing & Community

Services Manager Veach addressed Council questions.

Public Speaker(s): Name not required
Edward Strine

Jo Price (LiveMoves, Vice President, Real Estate & Operations)
addressed Public questions.

SPECIAL ORDER OF BUSINESS
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4.A 21-864 Presentation of 2021 City of Santa Clara/Silicon Valley Power
Scholarships

Chief Electric Utilities Officer Pineda gave a PowerPoint Presentation
on 2021 City of Santa Clara/Silicon Valley Power Scholarship Awards
recipients Amanda McDowell (Wilcox High School) and Cynthia Vo
(San Jose State University).

4B 21-973 Action on a Resolution of the City Council to Proclaim a Local Emergency
Regarding the Drought

City Manager Santana reported that she proclaimed a Local Emergency
Regarding the Water Drought requests that the Council ratify the Resolution
to proclaim the Local Emergency.

Public Speaker(s): Betsy Megas
Name not required

A motion was made by Councilmember Becker, seconded by
Councilmember Jain, to ratify Resolution No. 21-8989 to proclaim the
Local Emergency Regarding the Water Drought.
Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Councilmember Hardy
4.C 21-960 Verbal Report from City Manager regarding COVID-19 Pandemic

City Manager Santana provided the following verbal update on the

COVID-19 update:

- July 1, 2021 daily Food Distribution at the Senior Center;

- City Hall reopening anticipated in the mid-August timeframe dependent
on County of Santa Clara guidelines; and

- Senior Center opened on July 6, 2021 for limited hours for in-person
services.

Chief Emergency Services Officer Schoenthal gave a PowerPoint
Presentation on the status of COVID-19 Pandemic and current statistics,
76% of Santa Clara County residents are fully vaccinated, COVID-19
Testing available at Central Park Library.
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CONSENT CALENDAR

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve the balance of the Consent
Calendar (except Item 5.0).

Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Councilmember Hardy

5.A 21-15 Board, Commissions and Committee Minutes

Recommendation: Note and file the Minutes of:
Historical and Landmarks Commission - June 3, 2021

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.
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5.B 21-227

Recommendation:

Action on Contracts for Silicon Valley Power as follows, authorize the City
Manager to:

1.

Execute Amendment No. 1 to the Agreement for the Performance of

Services with Precision IceBlast Corporation extending the term through
July 31, 2023;

2.

Execute Amendment No. 1 to the Agreement for the Performance of

Services with Intelligent Technologies and Services, Inc. extending the term
through July 31, 2023;

3.

Execute Amendment No. 2 to Contract No. 2004D with Daleo, Inc.

authorizing staff to issue call orders through July 31, 2022;

4.

Execute Amendment No. 1 to the Agreement for the Performance of

Services with Grid Subject Matter Experts, LLC to extend the term through
July 26, 2024

5.

Make minor changes to the proposed amendments attached subject to

approval by City Attorney; and

6.

Add or delete services consistent with the scope of the agreements and

allow future rate adjustments subject to request and justification by
contractor, approval by the City, and the appropriation of funds.

1.

Authorize the City Manager to execute Amendment No. 1 to the
Agreement for the Performance of Services with Precision Ice Blast
Corporation to extend the term of the Agreement through July 31, 2023
and increase the maximum compensation to $650,000;

Authorize the City Manager to execute Amendment No. 1 to the
Agreement for the Performance of Services with Intelligent
Technologies and Services, Inc. to extend the term of the Agreement
through July 31, 2023 and increase the maximum compensation to
$300,000;

Authorize the City Manager to execute Amendment No. 2 to Contract
No. 2004D with Daleo, Inc. to authorize staff to issue call orders through
July 31, 2022;

Authorize the City Manager to execute Amendment No. 1 to the
Agreement for the Performance of Services with Grid Subject Matter
Experts, LLC to extend the term of the Agreement through July 26, 2024
and increase the maximum compensation to $300,000

Authorize the City Manager to make minor changes to the proposed
amendments attached subject to approval by City Attorney

Authorize the City Manager to add or delete services consistent with the
scope of the agreements, and allow future rate adjustments subject to
request and justification by contractor, approval by the City, and the
appropriation of funds.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.
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5.C 21-326

Action on an Agreement with Santa Clara Valley Transportation Authority
for 2016 Measure B Funding of the Lafayette Street Class IV Bikeway
Project and Related Budget Amendment

Recommendation: 1. Approve and authorize the City Manager to execute the funding

agreement between the City of Santa Clara and Santa Clara Valley
Transportation Authority for the Lafayette Street Class IV Bikeway
project;

2. Consistent with City Charter Section 1305, “At any meeting after the

adoption of the budget, the City Council may amend or supplement
the budget by motion adopted by the affirmative votes of at least five
members so as to authorize the transfer of unused balances
appropriated for one purpose to another purpose, or to appropriate
available revenue not included in the budget,” approve the FY 2021/22
budget amendment in the Streets and Highways Capital Fund to
increase the Other Agencies Revenue estimate by $180,000 to
recognize grant funding for the VTA Measure B Bicycle/Pedestrian
program category funds, establish an appropriation for the new Project -
Lafayette Street Class IV Bikeway Project in the amount of $200,000,
and decrease the Pedestrian and Bicycle Enhancement Facilities
Project by $20,000; (five affirmative Council votes required to
appropriate additional revenue) and;

3. Authorize the City Manager to make minor modifications to the

Agreement, if needed, within the approved cost of the project.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.
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5.D 21-725 Action on an Agreement for Services with Performance Mechanical, Inc. for
As-needed Boilermaker and Pipefitter Services

Recommendation: 1. Authorize the City Manager to execute an Agreement for Services with
Performance Mechanical, Inc. for as-needed Boilermaker/Pipefitter
Services, for a term starting on or about July 1, 2021 and ending on or
about June 30, 2026 for total maximum amount not-to-exceed
$2,000,000 during the initial five-year term, subject to the annual
appropriation of funds;

2. Authorize the City Manager to execute up to five one-year options to
extend the term of the Agreement after the initial term, ending on or
about June 30, 2031, assuming all options are exercised, and subject to
the annual appropriation of funds;

3. Authorize the City Manager to make minor changes to the proposed
agreement attached subject to approval by City Attorney; and

4. Authorize the City Manager to take actions to add or delete services
consistent with the scopes of the Agreement, and allow future rate
adjustments subject to request and justification by contractor, approval
by the City, and the appropriation of funds.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.

5.E 21-444 Action on Agreement for Services with Ernie and Sons Scaffolding dba
Unique Scaffold and Liberty Industrial Group, Inc. for As-needed
Scaffolding Services

Recommendation: 1. Authorize the City Manager to execute Agreements for Services with
Ernie and Sons Scaffolding dba Unique Scaffold, and Liberty Industrial
Group, Inc., for as-needed scaffolding services, for a term starting on or
about July 1, 2021 and ending on or about June 30, 2026 for a total
maximum compensation not-to-exceed $1,250,000 during the initial
five-year term, subject to the annual appropriation of funds;

2. Authorize the City Manager to execute up to five one-year options to
extend the Agreements after their initial term, ending on or about June
30, 2031, assuming all options are exercised, and subject to the annual
appropriation of funds;

3. Authorize the City Manager to make minor changes to the attached
proposed agreements subject to approval by City Attorney; and

4. Authorize the City Manager to take actions to add or delete services
consistent with the scopes of the Agreements and allow future rate
adjustments subject to request and justification by contractor, approval
by the City, and the appropriation of funds.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.
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5.F 21-557
Recommendation:
Aye:
Excused:
Abstained:

5.G 21-796
Recommendation:

Action on Historical Preservation Agreement (Mills Act Contract) for 834
Main Street

Authorize the City Manager to execute a Mills Act contract and adopt the
Ten-Year Restoration and Maintenance Plan associated with the Historic
Property Preservation Agreement for the property at 834 Main Street with
applicants Andrew and Rebecca Fung; PLN2021-14790.

Mayor Gillmor abstained from this item as her office is within 1000 ft. of
this Item.

Councilmember Jain abstained from this item as his property is within
1000 ft. of this Item.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.

4 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
and Councilmember Becker

1 - Councilmember Hardy
2 - Councilmember Jain, and Mayor Gillmor

Action on Agreements with Presidio Networked Solutions Group, LLC and
Presidio Technology Capital, LLC for Equipment and Services to Upgrade
the City’s Metro Area Network

1. Authorize the City Manager to negotiate and execute an agreement with
Presidio Networked Solutions Group, LLC to provide services for a
network upgrade including hardware, software subscriptions,
implementation, project contingency of $65,482.85, and ongoing
maintenance and support, with maximum compensation not to exceed
$1,535,232.74, with a six-year term commencing on or about July 14,
2021, subject to the annual appropriation of funds;

2. Authorize the City Manager to negotiate and execute an agreement with
Presidio Technology Capital, LLC to finance installment payments for
software subscriptions maintenance and support, subject to the annual
appropriation of funds;

3. Authorize the City Manager to execute amendments to the agreement as
may be required for any future network needs, subject to the
appropriation of funds; and

4. Authorize the City Manager to execute two additional five-year options to
extend the term of the agreement to support future network needs,
ongoing maintenance, and software subscriptions, subject to the
appropriation of funds.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.
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5.H 21-861 Action on Additional Authorization to Execute Change Orders for the Serra
Substation Construction Project Contract No. 2104 with the Newtron Group

Recommendation: Authorize the City Manager to execute additional change orders for a total
contingency authorization of up to $763,000 and a total not-to-exceed
amount of $7,339,773 for the Serra Substation Construction Project
(Contract No. 2104A).

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.

5.1 21-506 Action on Cooperative Agreement #1 with the VTA and Adoption of a
Resolution Adopting the Findings of the Final Supplemental Environmental
Impact Report Completed by VTA for the BART Silicon Valley Phase lI
Extension Project

Recommendation: 1. Approve and authorize the City Manager to execute Cooperative
Agreement #1 with the VTA for the BART Silicon Valley Phase Il Extension
Project and make minor modifications if needed; and
2. Adopt a resolution adopting the Findings of the Final Supplemental
Environmental Impact Report completed by VTA for the BART Silicon
Valley Phase Il Extension Project.

Public Speaker(s): Jonathan Evans

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to (1) approve and authorize the City Manager to
execute Cooperative Agreement #1 with the VTA for the BART Silicon
Valley Phase Il Extension Project and make minor modifications if
needed; and (2) adopt Resolution No. 21- 8990adopting the Findings of
the Final Supplemental Environmental Impact Report completed by VTA
for the BART Silicon Valley Phase Il Extension Project.

5.J 21-881 Action on Amendments to Two Professional Service Agreements for the
Related Santa Clara Development Project Increasing the Total Contract
Amount with Milstone Geotechnical Consulting Services and Robert E. Van
Heuit

Recommendation: Approve and authorize the City Manager to execute:
1. Amendment No. 4 with Barry Milstone DBA Milstone Geotechnical
Consulting Services for the Related Santa Clara Development Project to
increase the total contract amount to $120,000.
2. Amendment No. 3 to Amended and Restated Agreement with Robert E.
Van Heuit for Consulting Services for the Related Santa Clara
Development Project to increase the total contract amount to $300,000.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.
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5.K 21-880 Action on Amendment No. 2 to the Agreement for Services with
HouseKeys Inc. Exercising the Second Option to Extend the Term for One
Year for Administration of the City’s Affordable Rental Program Approval of
the City’s Affordable Rental Housing Program Application Guide and Local
Preference Policy

Recommendation: 1. Approve and authorize the City Manager to execute Amendment

No. 2 to the Agreement for Services with HouseKeys Inc. for
Administration of the City’s Affordable Rental Program in an amount
not to exceed $166,000 for the Fiscal Year 2021/22, and all related
documents for the provision of administrative services for the
Affordable Rental Program.

2. Approve the City’s Affordable Rental Housing Program Application
Guide and Local Preference Policy

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.

5.L 21-935 Action to Approve Amendment No.2 to the Municipal Law Enforcement
Services Agreement between the Santa Clara Stadium Authority, City of
Santa Clara and the City of Sunnyvale

Recommendation: Action to Approve Amendment No.2 to the Municipal Law Enforcement
Services Agreement between the Santa Clara Stadium Authority, City of
Santa Clara, and the City of Sunnyvale for support services associated with
special events at Levi’'s Stadium.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.

5.M 21-716 Action on Amendment No. 4 to the Agreement with Bates Group LLC for
Calculation and Review of Employee Compensation under the Fair Labor
Standards Act

Recommendation: Authorize the City Manager to execute Amendment No. 4 to the Agreement
with Bates Group LLC for Calculation and Review of Employee
Compensation under the Fair Labor Standards Act, to extend the term of
the agreement through April 30, 2024 and increase compensation by
$189,450 for a revised not-to-exceed maximum compensation of
$289,450, subject to the appropriation of funds.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.
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5.N 21-934

Recommendation:

5.P 21-902

Recommendation:

Recommendation:

Action on Amendment No. 5 to the Agreement with Hulberg and
Associates, Inc., DBA Valbridge Property Advisors for consulting services
associated with the Related Santa Clara Development Project

1. Approve and authorize the City Manager to execute Amendment No. 5
to the Agreement with Hulberg and Associates, Inc., DBA Valbridge
Property Advisors to extend the term to July 31, 2022.

2. Approve and authorize the City Manager to execute subsequent
amendments to extend the term of the agreement, without increasing
the maximum compensation.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to approve staff recommendation.

Action to adopt a Resolution Authorizing the City Manager to Extend the
Abandoned Vehicle Abatement Program

1. Adopt a Resolution authorizing the City Manager to Extend the
Abandoned Vehicle Abatement Program

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to adopt Resolution No. 21-8991 authorizing the
City Manager to extend the Abandoned Vehicle Abatement Program.

Action on a Resolution Declaring Silicon Valley Power’s Intention to
Issue Tax Exempt Revenue Bonds for Reimbursement of Expenditures
from Several Capital Improvement Projects

Adopt a resolution declaring Silicon Valley Power’s intention to reimburse
expenditures for several Capital Improvement Projects within the Electric
Utility Capital Fund from the proceeds of tax-exempt revenue bonds.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to adopt Resolution No. 21-8992 declaring
Silicon Valley Power's intention to reimburse expenditures for
several Capital Improvement Projects within the Electric Utility
Capital Fund from the proceeds of tax-exempt revenue bonds.
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5.R 21-870 Action on a Joint Resolution Delegating Authority to the City
Manager/Executive Officer for Santa Clara Stadium Authority/Contract
Administrator for Sports and Open Space Authority/Executive Director for
Housing Authority During the Council Recess from July 14, 2021 to August
16, 2021

Recommendation: That the City Council/Stadium Authority Board/Sports and Open Space
Authority/Housing Authority:

Adopt a Joint Resolution delegating authority to the City
Manager/Executive Officer for Santa Clara Stadium Authority/Contract
Administrator for Sports and Open Space Authority/Executive Director for
Housing Authority to approve project related documents during the Council
recess from July 14, 2021 to August 16, 2021 and requiring the City
Manager/Executive Director/Contract Administrator to submit a report on
actions taken during the Council recess at a City Council/Stadium
Authority/Sports and Open Space Authority/Housing Authority meeting in
September 2021.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to adopt Resolution No. 21-8993 delegating
authority to the City Manager/Executive Officer for Santa Clara
Stadium Authority/Contract Administrator for Sports and Open Space
Authority/Executive Director for Housing Authority to

approve project related documents during the Council recess from
July 14, 2021 to August 16, 2021 and requiring the City
Manager/Executive Director/Contract Administrator to submit a
report on actions taken during the Council recess at a City
Council/Stadium Authority/Sports and Open Space
Authority/Housing Authority meeting in September 2021.

STADIUM AUTHORITY CONSENT CALENDAR

5.8 21-780 Action on Stadium Authority Bills and Claims for the Month of April 2021

Recommendation: Approve the list of Stadium Authority Bills and Claims for April 2021.

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.
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5.T 21-756

Recommendation:

Recommendation:

5.V 21-793

Recommendation:

Action on Approval of Amendment No. 3 to the Design-Build Agreement
with Forty Niners Stadium LLC and Turner/Devcon Joint Venture to
Address ADA-Related Warranty and Remediation Work at Levi’'s Stadium

Approve Amendment No. 3 to the Design Build Agreement by and
between SCSA, 49ers, and TDJV to address ADA-related warranty and
remediation work at Levi's Stadium

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

Action to Execute Purchase Orders and Transact Procurement Card
Purchases for Stadium Public Safety Supplies and Equipment and
Approve Miscellaneous Expenses Incurred Between February 6 and June
17,2021

1. Authorize the Executive Director to execute purchase orders and
transact procurement card purchases for the public safety products and
services described above, in an aggregate amount not-to-exceed
$340,747, which is the budgeted amount in the Stadium Authority FY
2021/22 CapEx Budget for the items; and

2. Approve the miscellaneous expenses detailed in Attachment 2 totaling
$212 that were incurred by the City on behalf of the Stadium Authority for
reimbursement between February 6 and June 17, 2021.

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

Action on Agreement with Disaster Response Solutions, Inc. for a Mass
Casualty Incident Trailer

1. Authorize the Executive Director to negotiate and execute an
agreement with Disaster Response Solutions, Inc. for a Mass Casualty
Incident trailer for a term of one year for an amount not-to-exceed
$99,250; and

2. Authorize the Executive Director to execute amendments for a
not-to-exceed contingency amount of 10% or $9,925 to cover
unexpected costs, such as minor configuration changes, subject to the
appropriation of funds.

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

5.W Approval to Award a Purchase Order to Dell Marketing , L.P. for Surveillance -
Command Center Equipment CapEx Project
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A. 21-908 Request from the Stadium Manager for Approval to Award a Purchase
Order to Dell Marketing, L.P. for Surveillance - Command Center
Equipment CapEx Project

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

B. 21-914 Report from the Stadium Authority Regarding the Stadium Manager’s
Request for Approval to Award a Purchase Order to Dell Marketing, L.P.
for Surveillance - Command Center Equipment CapEx Project

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

5.X Approval to Execute Agreements with HD Supply Facilities Maintenance, LTD,
Graybar Electric Company, Inc., Shred-It and FedEx for Operational Goods and Services

A. 21-925 Request from the Stadium Manager for Approval to Award Purchase
Orders to HD Supply Facilities Maintenance, LTD, Graybar Electric
Company, Inc., and Shred-it and Leverage FedEx Cooperative Agreement
for Operational Goods and Services at Levi’s Stadium

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

B. 21-915 Report from the Stadium Authority Regarding the Stadium Manager’s
Request for Approval to Award Purchase Orders to HD Supply Facilities
Maintenance, LTD, Graybar Electric Company, Inc., Shred-it and Leverage
FedEx Cooperative Agreement for Operational Goods and Services at
Levi’s Stadium

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

5.Y Approval to Execute Purchase Orders for CapEx Projects and Miscellaneous Good

and Services

A. 21-906 Request from the Stadium Manager for Approval to Award Purchase
Orders for CapEx Projects and Miscellaneous Goods and Services

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

B. 21-923 Report from the Stadium Authority Regarding the Stadium Manager’s
Request for Approval to Award Purchase Orders for CapEx Projects and
Miscellaneous Goods and Services

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.
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5.Z Approval to Award Purchase Order to Astrophysics Inc. for Security X-Ray Scanners
CapEx Project

A. 21-946 Request from the Stadium Manager for Approval to Award a Purchase
Order to Astrophysics Inc. for Security X-Ray Scanners CapEx Project

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

B. 21-947 Report from the Stadium Authority Regarding the Stadium Manager’s
Request for Approval to Award a Purchase Order to Astrophysics Inc. for
Security X-Ray Scanners CapEx Project

A motion was made by Boardmember Jain, seconded by
Boardmember Park, to approve staff recommendation.

PUBLIC PRESENTATIONS

Kirk Vartan noted that the new Worker Cooperative Initiative Workshop
will occur on July 14, 2021 at 12:30 PM and encouraged attendance and
noted that a Slice of New York was nominated by Assemblymember Lee
for Small Business of the Year for District 25.

Assistant City Clerk Pimentel read e-comment into the record on Item 5.1
from Jonathan Evans.

Mayor Gillmor called for a recess at 8:50 PM and reconvened the meeting
at 9:07 PM.

CONSENT ITEMS PULLED FOR DISCUSSION
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5.0 21-657 Actions Related to Soil Stockpiling License Agreement with Related Santa
Clara to Allow the Storage of Dirt on Parcel 4 of the former Santa Clara
Municipal Landfill (former Santa Clara Golf and Tennis Club)

Recommendation: That the Council:

1. Adopt the EIR Addendum to CityPlace Santa Clara (Related Santa
Clara) EIR for the soil import and earthwork activity; and

2. Approve and authorize the City Manager to execute Soil Stockpiling
License Agreement with Related Santa Clara to Allow the Storage of
Dirt on Parcel 4 of the former Santa Clara Municipal Landfill (former
Santa Clara Golf and Tennis Club).

Councilmember Jain pulled this item to make comments regarding the
storage of the dirt for the Related Santa Clara project.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, to 1. adopt the EIR Addendum to CityPlace
Santa Clara (Related Santa Clara) EIR for the soil import and
earthwork activity; and (2) approve and authorize the City Manager
to execute Soil Stockpiling License Agreement with Related Santa
Clara to Allow the Storage of Dirt on Parcel 4 of the former Santa
Clara Municipal Landfill (former Santa Clara Golf and Tennis Club).

Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Counciimember Hardy

JULY 6, 2021 CONSENT ITEMS PULLED FOR DISCUSSION
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5.AA 21-970

Recommendation:

Action on Agreements with DKS Associates, Kimley-Horn and Associates,
Inc., and W-Trans for Traffic Engineering Consulting Support (Deferred
from July 6, 2021)

1. Approve and authorize the City Manager to execute an agreement with
DKS Associates for traffic engineering consulting support services, for a
term ending on or about July 1, 2023 for a total amount not-to exceed
$83,300, subject to the appropriation of funds;

2. Approve and authorize the City Manager to execute an agreement with
Kimley-Horn and Associates, Inc. for traffic engineering consulting
support services, for a term ending on or about July 1, 2023 for a total
amount not-to exceed $83,300, subject to the appropriation of funds;

3. Approve and authorize the City Manager to execute an agreement with
Whitelock & Weinberger Transportation, Inc., dba W-Trans, for traffic
engineering consulting support services, for a term ending on or about
July 1, 2023 for a total amount not-to exceed $83,300, subject to the
appropriation of funds;

4. Authorize the City Manager to make minor modifications to the
agreements, including amending the not-to-exceed amounts, as long as
the cumulative compensation of all three agreements does not exceed
$250,000 for the initial two-year term, if necessary; and

5. Authorize the City Manager to exercise up to two one-year options to
extend the agreements after the initial two-year term, with the final term
ending on July 1, 2025 if all options are exercised, and subject to the
appropriation of funds.

Councilmember Jain pulled this item for further clarification on different
Scope of Work for these contracts.

Director of Public Works Director Mobeck addressed Council
questions.

A motion was made Councilmember Jain, seconded by Vice Mayor
Chahal, (1) approve and authorize the City Manager to execute an
agreement with DKS Associates for traffic engineering consulting
support services, for a term ending on or about July 1, 2023 for a
total amount not-to exceed $83,300, subject to the appropriation

of funds; (2) approve and authorize the City Manager to execute an
agreement with Kimley-Hornand Associates, Inc. for traffic
engineering consulting support services, for a term ending on or
about July 1, 2023 for a total amount not-to exceed $83,300, subject
to the appropriation of funds; (3) approve and authorize the City
Manager to execute an agreement with Whitelock & Weinberger
Transportation, Inc., dba W-Trans, for traffic engineering consulting
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support services, for a term ending on or about July 1, 2023 for a
total amount not-to exceed $83,300, subject to the appropriation of
funds; (4) authorize the City Manager to make minor modifications
to the agreements, including amending the not-to-exceed amounts,
as long as the cumulative compensation of all three agreements
does not exceed $250,000 for the initial two-year term, if necessary;
and (5) authorize the City Manager to exercise up to two one-year
options to extend the agreements after the initial two-year term,
with the final term ending on July 1, 2025 if all options are
exercised, and subject to the appropriation of funds.

Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Counciimember Hardy
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5.BB 21-975 Action on the Appropriation of Asset Forfeiture Funds for FY 2021/22 and
Related Budget Amendment (Deferred from July 6, 2021)
Recommendation:

1. Approve the appropriation of Asset Forfeiture Funds in the amount of
$182,500 pursuant to State and federal Regulations; and

2. Consistent with City Charter Section 1305 “At any meeting after the
adoption of the budget, the City Council may amend or supplement
the budget by motion adopted by the affirmative votes of at least five
members so as to authorize the transfer of unused balances
appropriated for one purpose to another purpose, or to appropriate
available revenue not included in the budget,” approve the following FY
2021/22 budget amendments:

A. Inthe Expendable Trust Fund, recognize Beginning Fund
Balance of $182,500 from asset forfeiture funds received and
establish a Transfer to the Police Operating Grant Trust Fund
(five affirmative Council votes required for the use of
unused balances); and

B. Inthe Police Operating Grant Trust Fund, establish a Transfer
from the Expendable Trust Fund and establish a Seized Asset
Funds appropriation in the amount of $182,500 (five affirmative
Council votes required to appropriate additional revenue).

Councilmember Jain pulled this item for further clarification the
philosophy regarding the use of the Asset Forfeiture Fund.

Public Speaker(s): Hosam Haggag

Chief of Police Nikolai addressed Council and Public comments.

A motion was made by Councilmember Jain, seconded by
Councilmember Park, (1) approve the appropriation of Asset
Forfeiture Funds in the amount of $182,500 pursuant to State and
federal Regulations; and (2) consistent with City Charter Section
1305 “At any meeting after the adoption of the budget, the City
Council may amend or supplement the budget by motion adopted
by the affirmative votes of at least five members so as to authorize
the transfer of unused balances appropriated for one purpose to
another purpose, or to appropriate available revenue not included in
the budget,” approve the following FY 2021/22 budget amendments:
(A) In the Expendable Trust Fund, recognize Beginning Fund
Balance of $182,500 from asset forfeiture funds received and
establish a Transfer to the Police Operating Grant Trust Fund (five
affirmative Council votes required for the use of unused balances);
and (B) In the Police Operating Grant Trust Fund,
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establish a Transfer from the Expendable Trust Fund and establish
a Seized Asset Funds appropriation in the amount of $182,500 (five
affirmative Council votes required to appropriate additional
revenue).

Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Councilmember Hardy

PUBLIC HEARING/GENERAL BUSINESS
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8. 21-714

Recommendation:

Confirmation on the Addition of New Actions to Achieve the Interim Target
of 2035 for Climate Action Plan (CAP) Update

Staff recommendation is to adopt Alternative 2.

Director of Community Development Crabtree and Sustainability
Manager Templeton gave a PowerPoint Presentation on the addition of
new actions to achieve the interim Target of 2035 for Climate Action Plan
(CAP) Update

Council comments and questions followed.

A motion was made by Councilmember Becker to approve Alternative 2:
adopting the following measures to achieve the required GHG emissions
reductions and develop an interim 2035 target including: (a) SVP to
achieve 70% carbon neutrality by 2030 for the City to meet the SB32
emissions reduction target; (b) set a new 2035 interim CAP GHG
emissions reduction target based on IRP results Establish a VMT reduction
approach that identifies specific interim active TDM measures for new
residential development and large employment projects until a TDM
consultant can provide recommendations on specific measures to
incorporate in a TDM Program; (c) adopt an all-electric reach code, with
exceptions; (d) change the proposed All-Electric Reach Code requirement
for the provision of EV ready parking spaces in new development from
25% Level 2 and 75% Level 1 chargers to 25% Level 2 and 75% Lite Level
2 at 3.8 Kw using an automatic load management software to balance the
loads; (e) add a requirement for new development to include one secured
bicycle parking spot for each multi-family residential unit with electrical
outlets available in storage units; (f) prepare a policy to replace natural gas
furnaces and water heaters upon burnout with an electric equivalent for
City Facilities; (g) implement a Climate Action Tracking Dashboard; and
have Data Centers become 100% Carbon Neutral.

Chief Electric Utility Officer Pineda addressed Council questions.

Public Speaker(s): Dashiell Leeds Edward Strin

Betsy Megas Carolyn Zhao
Bruce Naegel Sindhu Saggeri
Mojgan M Vanessa S.

Councilmember Becker withdrew his original motion.
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A motion was made by Councilmember Jain, seconded by
Councilmember Becker, to (1) adopt Council directive: (a) adopt an
interim GHG reduction target of 80% by 2035 that may rely on: (i) SVP
achieving a 100% carbon neutral electricity through rate increases of
44% to 55% (on top of the typical 3% yearly increase); (b) adopt a 25%
reduction for large commercial employers (over 500 employees) and
20% for residential projects in project based VMT through active TDM
measures including aggressive regulations to reduce parking in new
development; (c) adopt an all-electric reach code, with exceptions; (d)
change the proposed All-Electric Reach Code requirement for the
provision of EV ready parking spaces in new development from 25%
Level 2 and 75% Level 1 chargers to 25% Level 2 and 75% Lite Level 2
at 3.8 Kw using an automatic load management software to balance
the loads; (e) add a requirement for new development to include one
secured bicycle parking spot for each multi-family residential unit with
electrical outlets available in storage units; (f) prepare a policy to
replace natural gas furnaces and water heaters upon burnout with an
electric equivalent; (g) implement a Climate Action Tracking
Dashboard; and (h) have new Data Centers rely on 100% Carbon
Neutral electricity, including offsets.

Chief Electric Utility Officer Pineda, Chief Assistant City Attorney
Reuter, and Director of Community Development Crabtree
addressed Council questions.

A motion was made by Councilmember Jain, seconded by
Councilmember Becker, to (1) adopt Council directive: (a) adopt an
interim GHG reduction target of 80% by 2035 that may rely on: (i)
SVP achieving a 100% carbon neutral electricity through rate
increases of 44% to 55% (on top of the typical 3% yearly increase);
(b) adopt a 25% reduction for large commercial employers (over 500
employees) and 20% for residential projects in project based VMT
through active TDM measures including aggressive regulations to
reduce parking in new development; (c) adopt an all-electric reach
code, with exceptions; (d) change the proposed All-Electric Reach
Code requirement for the provision of EV ready parking spaces in
new development from 25% Level 2 and 75% Level 1 chargers to
25% Level 2 and 75% Lite Level 2 at 3.8 Kw using an automatic load
management software to balance the loads; (e) add a requirement
for new development to include one secured bicycle parking spot
for each multi-family residential unit with electrical outlets available
in storage units; (f) prepare a policy to replace natural gas furnaces
and water heaters upon burnout with an electric equivalent; (g)
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Aye:

Excused:

9. 21-901

Recommendation:

Aye:

Excused:

Aye:

Excused:

10. 21-977

Recommendation:

Aye:

implement a Climate Action Tracking Dashboard; and (h) have new
Data Centers rely on 100% Carbon Neutral electricity, including
offsets.

6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

1- Councilmember Hardy

Public Hearing: Action on a Resolution Confirming the 2021 Weed
Abatement Program and Assessment

Adopt a Resolution confirming the 2021 Weed Abatement Program
Assessment Report and Assessment.

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to close the Public Hearing.

6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

1 - Councilmember Hardy

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to adopt Resolution No. 21-8994 confirming the 2021
Weed Abatement Program Assessment Report and Assessment.

6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

1 - Councilmember Hardy

Discussion and Action on Councilmember Watanabe’s Request to
Prepare a Letter from the Mayor and the City Council to the California
Citizens Redistricting Commission

Staff makes no Recommendation.

Councilmember Watanabe provided an overview of her Written
Petition request to prepare a Letter from the Mayor and the City Council
to the California Citizens Redistricting Commission.

A motion was made by Councilmember Watanabe, seconded by
Vice Mayor Chahal, to approve the request to prepare a letter from
the Mayor and the City Council to the California Citizens
Redistricting Commission in support of Congressional District 17
and Assembly District 25.

6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1 - Councilmember Hardy
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Excused:

12. 21-980

Recommendation:

1 - Councilmember Hardy

Consideration and Council Action on Ana Vargas-Smith’s Request for
Financial Subsidy and Dedication of In-kind Services from the City of
Santa Clara for Either Plan A or Plan B Event Concepts for the Parade of
Champions to Take Place in October 2021.

Staff makes no recommendation.

Ana Vargas-Smith gave a PowerPoint Presentation request for Financial
Subsidy and Dedication of In-kind Services from the City of Santa Clara for
either Plan A or Plan B Event Concepts for the Parade of Champions to
take place in October 2021.

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to approve Plan A and allow for Plan B as a backup plan
dependent on the status of the COVID-19 Delta Variant.

Assistant City Manager Bojorquez gave a PowerPoint Presentation.
Councilmember Becker requested to amend his motion.

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to approve Option 2: Fund Plan A from Budget
Stabilization Reserve (projected to be $65,000, not including Village
elements) and approve in-kind contribution of Plan B community heroes
video package with limited updated 2021 elements.

Council comments and questions followed.
Ana Vargas-Smith addressed Council questions.

Public Speaker(s): Andy Ratermann (E-Mail)
Patti Allmon (E-Mail)
Karen Ardizzone (E-Mail)
Margaret Horoszko (E-Mail)
Tiffany Fournier (E-Mail)
Anthony Raffetto (E-Mail)
Mary Grizzle (E-Mail)

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to approve Option 2: Fund Plan A from Budget
Stabilization Reserve (projected to be $65,000, not including Village
elements) and approve in-kind contribution of Plan B community
heroes video package with limited updated 2021 elements.
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Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Councilmember Hardy

Mayor Gillmor called for a recess at 11:09 PM and reconvened the
meeting at 11:15 PM.
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11. 21-978 Discussion and Action on Councilmember Becker’s request to Prepare a
Public Apology to the Residents of Santa Clara for the CVRA Lawsuit

Recommendation: Staff makes no recommendation.

Councilmember Becker gave a verbal presentation on his draft letter of
apology related to the CVRA lawsuit.

Council comments followed.

Public Speaker(s): Edward Strine
Kirk Vartan
Susan Hinton (e-Comment)

Council comments followed.
City Clerk Haggag provided comments regarding the CVRA lawsuit.

A motion was made by Councilmember Becker to take this letter into
consideration to apologize to the residents of Santa Clara and have future
discussion to make edits/additions to the letter.

The motion failed due to lack of second.

A motion was made by Councilmember Jain, seconded by
Councilmember Becker, that the Council (1)issue an apology for having
consumed the City's treasury for fighting a CVRA lawsuit, (2) establish a
publicly noticed meeting of an Ad-Hoc Committee comprised of
Councilmember Becker and Councilmember Park, and (3) return to
Council for ratification of the letter at a later time.

Chief Assistant City Attorney Reuter requested clarification on the
motion.

Mayor Gillmor noted she will be abstaining on this item due the potential
implications of the letter.

City Manager Santana provided comments on establishing an Ad-Hoc
Committee.

Public Speaker(s): Kirk Vartan

City Clerk Haggag provided comments on the drafting the letter.
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Aye:

Excused:

Abstained:

6. 21-976

Recommendation:

Aye:

Nay:

Excused:

7. 21-782

Recommendation:

Aye:

Nay:

Excused:

A motion was made by Councilmember Jain, seconded by
Councilmember Becker, that the Council (1)issue an apology for
having consumed the City's treasury for fighting a CVRA lawsuit, (2)
establish a publicly noticed meeting of an Ad-Hoc Committee
comprised of Councilmember Becker and Councilmember Park, and
(3) return to Council for ratification of the letter at a later time.

4 - Vice Mayor Chahal, Councilmember Park, Councilmember Jain, and
Councilmember Becker

1 - Councilmember Hardy

2 - Councilmember Watanabe, and Mayor Gillmor

Consideration of Silicon Valley Power Quarterly Strategic Plan Update

(Deferred from July 6, 2021)
Note and file the Silicon Valley Power Quarterly Strategic Plan Update.
A motion was made by Councilmember Watanabe, seconded by

Mayor Gillmor, to defer this item to a September 2021 Council and
Authorities Concurrent Meeting.

5 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Jain,
Councilmember Becker, and Mayor Gillmor

1 - Councilmember Park

1 - Councilmember Hardy
Update on Sustainability Program and Provide Feedback on Program
Priorities

Note and file the overview of Sustainability Program and Provide
Feedback on Program Priorities.

A motion was made by Councilmember Watanabe, seconded by
Mayor Gillmor, to defer this item to a September 2021 Council and
Authorities Concurrent Meeting.

5 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Jain,

Councilmember Becker, and Mayor Gillmor
1 - Councilmember Park

1- Councilmember Hardy

13. Written Petition's Submitted
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A 21-913 Action on a Written Petition (Council Petition 030) Submitted by
Councilmember Jain Requesting to Place an Agenda ltem at a Future
Meeting to Discuss Creating a Special Ad Hoc Committee Consisting of
Residents and Representatives of Housing Advocacy Groups to Discuss
only the issues Concerning the Unhoused Population

Recommendation: Staff has no recommendation and seeks Council direction.

Councilmember Jain provided an overview of his Written Petition to
place an agenda item on a future agenda meeting to discuss creating a
Special Ad Hoc Committee consisting of Residents and Representatives
of Housing Advocacy Groups to discuss only the issues concerning the
Unhoused Population.

A motion was made by Councilmember Jain, seconded by Vice
Mayor Chahal, to agendize placing an agenda item at a future
meeting to discuss creating a Special Ad Hoc Committee consisting
of Residents and Representatives of Housing Advocacy Groups to
discuss only the issues concerning the Unhoused Population.

Aye: 6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

Excused: 1- Counciimember Hardy
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B. 21-961 Action on a Written Petition (Council Petition 030) Submitted by
Councilmember Jain Requesting to Place an Agenda ltem at the August
17, 2021 Goal Setting Meeting to Consider Topics Such as Staffing and
Resources, Consultants, Budget, Council Direction on Densities, Car
Parking Strategy, Coordination with VTA and San Jose, and Timeline for
Implementing a Station Area Plan.

Recommendation: Staff has no recommendation and seeks Council direction.

Councilmember Jain gave a verbal presentation on placing an agenda
item at the August 17, 2021 Goal Setting meeting to consider topics such
as Staffing and Resources, Consultants, Budget, Council Direction on
Densities, Car Parking Strategy, Coordination with VTA and San Jose,
and timeline for implementing a Station Area Plan.

City Manager Santana addressed Council questions.

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to place an agenda item on the August 17, 2021 Goal
Setting meeting agenda to consider topics such as Staffing and
Resources, Consultants, Budget, Council Direction on Densities, Car
Parking Strategy, Coordination with VTA and San Jose, and timeline
for implementing a Station Area Plan.

Aye: 5- Vice Mayor Chahal, Councilmember Park, Councilmember Jain,
Councilmember Becker, and Mayor Gillmor

Nay: 1- Councilmember Watanabe
Excused: 1- Councilmember Hardy

REPORTS OF MEMBERS AND SPECIAL COMMITTEES

Councilmember Becker expressed concern about the cancellation of the
July 15, 2021 Special Meeting.

City Manager Santana addressed Council comments.

Councilmember Jain requested an update on the Redistricting
Commission application process.

Mayor Gillmor expressed concern when meetings are scheduled that
members mindful of attendance and quorum.
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CITY MANAGER/EXECUTIVE DIRECTOR REPORT

21-958

ADJOURNM

ENT

Aye:

Excused:

21-989

City Manager Santana provided an update that the application process
will launch on July 23, 2021 for the Redistricting Commission.

Update on City Council and Stadium Authority Staff Referrals

The meeting was adjourned at 12:45 AM in memory of William Claude
Edwards (Long Term Resident and Former City of Santa Clara
Automotive Services Division Manager).

A motion was made by Councilmember Becker, seconded by Vice
Mayor Chahal, to adjourn the meeting.

6 - Councilmember Watanabe, Vice Mayor Chahal, Councilmember Park,
Councilmember Jain, Councilmember Becker, and Mayor Gillmor

1- Councilmember Hardy

Adjournment of the July 13, 2021 City Council and Stadium Authority
Meeting Post Meeting Material

The next regular scheduled meeting is on Tuesday evening, August 17, 2021.
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MEETING DISCLOSURES

The time limit within which to commence any lawsuit or legal challenge to any quasi-adjudicative decision made by the City is governed by
Section 1094.6 of the Code of Civil Procedure, unless a shorter limitation period is specified by any other provision. Under Section 1094.6,
any lawsuit or legal challenge to any quasi-adjudicative decision made by the City must be filed no later than the 90th day following the date
on which such decision becomes final. Any lawsuit or legal challenge, which is not filed within that 90-day period, will be barred. If a person
wishes to challenge the nature of the above section in court, they may be limited to raising only those issues they or someone else raised at
the meeting described in this notice, or in written correspondence delivered to the City of Santa Clara, at or prior to the meeting. In addition,
judicial challenge may be limited or barred where the interested party has not sought and exhausted all available administrative remedies.

AB23 ANNOUNCEMENT: Members of the Santa Clara Stadium Authority, Sports and Open Space Authority and Housing Authority are
entitled to receive $30 for each attended meeting.

Note: The City Council and its associated Authorities meet as separate agencies but in a concurrent manner. Actions taken should be
considered actions of only the identified policy body.

LEGEND: City Council (CC); Stadium Authority (SA); Sports and Open Space Authority (SOSA); Housing Authority (HA); Successor Agency
to the City of Santa Clara Redevelopment Agency (SARDA); Bayshore North Project Enhancement Authority (BNPEA); Public Facilities
Financing Corporation (PFFC)

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board outside City Hall Council Chambers. A
complete agenda packet is available on the City’s website and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24
hours prior to a Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s Office at (408) 615-2220,
email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the public information desk at any City of Santa Clara public library.

If a member of the public submits a speaker card for any agenda items, their name will appear in the Minutes. If no speaker card is
submitted, the Minutes will reflect "Public Speaker."

In accordance with the requirements of Title |l of the Americans with Disabilities Act of 1990 ("ADA"), the City of Santa Clara will not
discriminate against qualified individuals with disabilities on the basis of disability in its services, programs, or activities, and will ensure that
all existing facilities will be made accessible to the maximum extent feasible. The City of Santa Clara will generally, upon request, provide
appropriate aids and services leading to effective communication for qualified persons with disabilities including those with speech, hearing,
or vision impairments so they can participate equally in the City’s programs, services, and activities. The City of Santa Clara will make all
reasonable modifications to policies and programs to ensure that people with disabilities have an equal opportunity to enjoy all of its
programs, services, and activities.

Agendas and other written materials distributed during a public meeting that are public record will be made available by the City in an
appropriate alternative format. Contact the City Clerk’s Office at 1 408-615-2220 with your request for an alternative format copy of the
agenda or other written materials.

Individuals who require an auxiliary aid or service for effective communication, or any other disability-related modification of policies or
procedures, or other accommodation, in order to participate in a program, service, or activity of the City of Santa Clara, should contact the
City’s ADA Coordinator at 408-615-3000 as soon as possible but no later than 48 hours before the scheduled event.
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Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Board, Commissions and Committee Minutes

COUNCIL PILLAR
Enhance Community Engagement and Transparency

RECOMMENDATION

Note and file the Minutes of:

Board of Library Trustees - September 13, 2021

Youth Commission - September 14, 2021

Parks & Recreation Commission - September 21, 2021

ATTACHMENTS

1. Board of Library Trustees - September 13, 2021

2. Youth Commission - September 14, 2021

3. Parks & Recreation Commission - September 21, 2021
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City of Santa Clara

Meeting Minutes

Board of Library Trustees

09/13/2021 6:00 PM Virtual Meeting

Pursuant to the provisions of California Governor’s Executive Order N-29-20, issued on March 17, 2020,
to prevent the spread of COVID-19, the City of Santa Clara has implemented methods for the public to
participate remotely:

* Via Zoom:

o https://zoom.us/j/96309770871

Webinar ID:; 963 0977 0871 or

o Phone: 1(669) 900-6833

PUBLIC PARTICIPATION IN ZOOM WEBINAR: Please follow the guidelines below when participating
in a Zoom Webinar:

- The meeting will be recorded so you must choose 'continue' to accept and stay in the meeting.

- If there is an option to change the phone number to your name when you enter the meeting, please do
so as your name will be visible online and will be used to notify you that it is your turn to speak.

- Mute all other audio before speaking. Using multiple devices can cause an audio feedback.

- Use the raise your hand feature in Zoom when you would like to speak on an item and lower when
finished speaking. Press *9 to raise your hand if you are calling in by phone only.

- Identify yourself by name before speaking on an item.

- Unmute when called on to speak and mute when done speaking. If there is background noise coming
from a participant, they will be muted by the host. Press *6 if you are participating by phone to unmute.
- If you no longer wish to stay in the meeting once your item has been heard, please exit the meeting.

CALL TO ORDER AND ROLL CALL

Chair Ricossa called meeting to order at 6:01pm

Vice Chair Evans inquired about need to vote for a member's excusal.

Chair Ricossa called for a vote to excuse Trustee Broughman from
the September 13, 2021 Board of Library Trustees meeting. The vote
passed.
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Aye:

Excused:

CONSENT CALENDAR

1 21-1205

Recommendation:

Aye:
Excused:

Abstained:

2 21-1159

Recommendation:

4 - Trustee Tryforos, Trustee Hintermeister, Chair Ricossa, and Vice Chair
Evans

1- Trustee Broughman

Update Action on the Meeting Minutes of May 3, 2021 and June 10, 2021

Approve the meeting minutes of May 3, 2021 and June 10, 2021

Vice Chair Evans asked for item to be pulled for discussion.

Vice Chair Evans inquired about whether board members not present at a
meeting needed to abstain from voting on that meeting's minutes. Guidance
received from the City Attorney's Office to Acting City Librarian Bojorquez
was that board members are not required to abstain from voting. Vice Chair
Evans would like clarification on this procedure as it conflicts with guidance he
has received in other commissions.

Trustee Hintermeister asks for the May 3, 2021 meeting minutes to be
amended to reflect that his question during the public presentation by Santa
Clara City Library Foundation and Friends Executive Director JoAnn Davis
was specific to the acceptance of book donations.

Trustee Hintermeister would like meeting minutes to explicitly record if a
motion passes or fails.

A motion was made by Trustee Hintermeister, seconded by Chair Ricossa,
to approve the minutes of May 3, 2021 with corrections and the minutes of
June 10, 2021. The motion passed.

3 - Trustee Tryforos, Trustee Hintermeister, and Chair Ricossa
1 - Trustee Broughman

1 - Vice Chair Evans

Action on the Meeting Minutes of August 2, 2021

Approve the meeting minutes of August 2, 2021.

A motion was made by Vice Chair Evans, seconded by Trustee
Tryforos, to approve the meeting minutes of August 2, 2021. The
motion passed.
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Aye: 4 - Trustee Tryforos, Trustee Hintermeister, Chair Ricossa, and
Trustee Evans

Excused: 1- Trustee Broughman

PUBLIC PRESENTATIONS

Santa Clara City Library Foundation and Friends Executive Director,
JoAnn Davis, noted that there were two patio book sales recently at the
Northside Branch Library and the Central Park Library. The Foundation and
Friends have opened a pop-up bookstore in the Westfield Valley Fair Mall.
The store is open until the end of September on Fridays from 3pm until
7pm, Saturdays from noon until 6pm and Sundays from noon until 4pm.

GENERAL BUSINESS

STAFF REPORT

3 21-1168 Adult Services Division Update

Recommendation: No Recommendation for this item

Adult Services Program Coordinator, Theresa Campos, presented
the Board of Library Trustees (the Board) with an update on the
Division's recent activities and upcoming programs. Adult Services
librarians Nevin Alkaydin, Danny Le and Megan Tristao aided in the
presentation.

Trustee Hintermeister voiced an interest in the Library exploring ways to
support local non-profit groups, particularly in relation to room use as the
Library reopens. Vice Chair Evans added support for this idea. Program
Coordinator Campos discussed how meeting rooms had been used
pre-COVID. Management Analyst Wasterlain noted that community
room use was an ongoing discussion across the City and could not be
sufficiently addressed in this meeting.

Trustee Hintermeister asked about how young adult patrons utilized the
reference desk. Librarians Danny Le and Nevin Alkaydin discussed
some of the common behaviors of young adults using the Library.

Vice Chair Evans inquired about how programs are advertised. Program
Coordinator Campos went over the multiple ways that program
information is distributed online.
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4 21-1202 Statistical Report of Library Activity

Recommendation: No recommendations for this item.

Management Analyst Wasterlain presented a statistical report to the Board to
provide comparisons between pre-COVID and current Library usage. The report
also covered recent trends in patron activities showing increasing demand for
library services.

Vice Chair Evans inquired whether e-media materials made up for the lower
circulation numbers during the pandemic. Management Analyst Wasterlain
discussed how the collections compliment each other, but don't necessarily
replace one another.

Vice Chair Evans asked for an explanation of ebook pricing. Management
Analyst Wasterlain spoke about the different distribution and pricing models
vendors use to provide ebooks and how those models result in platform costs
being variable.

5 21-1160 Verbal Report on Library Programs and Activities

Recommendation: Note and file monthly update on Library activities.

Library Advisor, Jane Light, delivered an update on Library activities
that included:
- Central Park Library expanded services on Aug 23, 2021
- Release of Library survey for feedback on hours and programming
- Recruitments of Mission Branch Library Program Coordinator,
Adina Aguirre and Young Adult Librarian, Michelle Grinstead
- Recruitment of Assistant City Librarian
- City Librarian, Patty Wong's first day on October 4, 2021

Trustee Hintermeister voiced his appreciation of the work Acting City
Librarian Bojorquez has done over the past year.

Trustee Hintermeister and Chair Ricossa discussed possible items of
discussion for the Board to have with City Librarian Wong at the October 4,
2021 meeting.

TRUSTEES REPORT

ADJOURNMENT

A motion was made by Trustee Hintermeister, seconded by Vice Chair
Evans, to adjourn the meeting. The motion passed.

Aye: 4 - Trustee Tryforos, Trustee Hintermeister, Chair Ricossa, and
Vice Chair Evans
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Excused: 1- Trustee Broughman

The time limit within which to commence any lawsuit or legal challenge to any quasi-
adjudicative decision made by the City is governed by Section 1094.6 of the Code of Civil
Procedure, unless a shorter limitation period is specified by any other provision. Under Section
1094.6, any lawsuit or legal challenge to any
quasi-adjudicative decision made by the City must be filed no later than the 90th day following
the date on which such decision becomes final. Any lawsuit or legal challenge, which is not filed
within that 90-day period, will be barred. If a person wishes to challenge the nature of the above
section in court, they may be limited to raising only those issues they or someone else raised at
the meeting described in this notice, or in written correspondence delivered to the City of Santa
Clara, at or prior to the meeting. In addition, judicial challenge may be limited or barred where
the interested party has not sought and exhausted all available administrative remedies.

If a member of the public submits a speaker card for any agenda items, their name will appear in
the Minutes. If no speaker <card is submitted, the Minutes will reflect
"Public Speaker.”

In accordance with the requirements of Title Il of the Americans with Disabilities Act of 1990
("ADA"), the City of Santa Clara will not discriminate against qualified individuals with
disabilities on the basis of disability in its services, programs, or activities, and will ensure that
all existing facilities will be made accessible to the maximum extent feasible. The City of Santa
Clara will generally, upon request, provide appropriate aids and services leading to effective
communication for qualified persons with disabilities including those with speech, hearing, or
vision impairments so they can participate equally in the City’s programs, services, and
activities. The City of Santa Clara will make all reasonable modifications to policies and
programs to ensure that people with disabilities have an equal opportunity to enjoy all of its
programs, services, and activities.

Agendas and other written materials distributed during a public meeting that are public record
will be made available by the City in an appropriate alternative format. Contact the City Clerk’s
Office at 1 408-615-2220 with your request for an alternative format copy of the agenda or other
written materials.

Individuals who require an auxiliary aid or service for effective communication, or any other
disability-related modification of policies or procedures, or other accommodation, in order to
participate in a program, service, or activity of the City of Santa Clara, should contact the City’s
ADA Coordinator at 408-615-3000 as soon as possible but no later than 48 hours before the
scheduled event.
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Draft
City of Santa Clara

Meeting Minutes

Youth Commission

09/14/2021 6:00 PM Teen Center
2446 Cabrillo Avenue
Santa Clara, CA 95051

CALL TO ORDER AND ROLL CALL

Staff Liaison Jon Kawada called the meeting to order at 6:21 p.m.

Present 14 - Commissioner Mitchell Blanda, Commissioner Rishith Gopisetti,
Commissioner Malia Martin, Commissioner Hiranya Parekh,
Commissioner Samarth Suresh, Commissioner Kaitlyn Butcher,
Commissioner Aarav Gupta , Commissioner Ahmad Ismail,
Commissioner Khadeejah Khan, Commissioner Rajvi Khanjan Shroff,
Commissioner Riya Mehta, Commissioner Palak Parikh ,
Commissioner Sarah Zuo, and Commissioner Jasmine Kelly-Tanti

Absent 1- Commissioner Mitali Gaidhani

A motion was made by Commissioner Kelly-Tanti, seconded by
Commissioner Mitchell to excuse Commissioner Gaidhani from the
September 14, 2021 meeting. The motion carried by the following
vote:

Aye: 14 - Commissioner Blanda, Commissioner Gopisetti, Commissioner
Martin, Commissioner Parekh, Commissioner Suresh, Commissioner
Butcher, Commissioner Gupta, Commissioner Ismail, Commissioner
Khan, Commissioner Shroff, Commissioner Mehta, Commissioner
Parikh, Commissioner Zuo, and Commissioner Kelly-Tanti

Absent: 1- Commissioner Gaidhani

CONSENT CALENDAR

1.A. 21-5900 Youth Commission Minutes of May 11, 2021

Recommendation: Approve the Youth Commission Minutes of May 11, 2021.

A motion was made by Commissioner Parikh, seconded by
Commissioner Ismail, that this item be recommended for approval.
The motion carried by the following vote:
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Aye:

Excused:

14 - Commissioner Blanda, Commissioner Gopisetti, Commissioner
Martin, Commissioner Parekh, Commissioner Suresh, Commissioner
Butcher, Commissioner Gupta, Commissioner Ismail, Commissioner
Khan, Commissioner Shroff, Commissioner Mehta, Commissioner
Parikh, Commissioner Zuo, and Commissioner Kelly-Tanti

1 - Commissioner Gaidhani

PUBLIC PRESENTATIONS

GENERAL BUSINESS

2, 21-5901

3. 21-5902

None

Pruneridge Avenue Complete Streets Plan

Youth Commissioners were presented information on the status of the
Pruneridge Avenue Complete Streets Plan from City staff and consultants.
Draft concept plans were shared, along with analysis of each, which
Commissioners were able to ask questions and provide feedback on. For
more information:
https://www.santaclaraca.gov/our-city/departments-g-z/public-works/engine
ering/traffic-engineering/pruneridge-avenue-complete-streets-plan

Youth Commission FY2021/22 Work Plan & Goals

Commissioners began to share their ideas for the FY2021/22 work plan
and goals. Ideas include, but are not limited to, promoting cultural diversity
and inclusiveness, sharing mental health resources, improving the
environment, addressing youth homelessness, and promoting teen job and
career opportunities. Commissioners will continue their discussion at their
next meeting and begin to focus their priorities for the term.

City of Santa Clara
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STAFF REPORT

Gayle Ichiho, Recreation Supervisor: Fall programs and activities have
begun for the Parks & Recreation Department, Sunset Cinema outdoor
movie night is on Friday, September 17, 2021 at Live Oak Park, the
Children's Halloween Party is on Saturday, October 30, 2021 from 1-4 p.m.
and volunteers are needed, and the S.0.S. school-year teen volunteer
program has started. www.SantaClaraCA.gov/ParksandRec

Rachel Hughes, Librarian: Libraries are now open to the public, a new
Teen Librarian has been hired for Central Library, a new City Librarian has
been hired, and all teen programs are online.
www.SCCL.SantaClaraCA.gov

Jon Kawada, Staff Liaison: Explained the roles of the Youth Commission
Chair and Vice Chair and how the process will work to elect these officers
at the October meeting and discussed the possibility of creating a social
committee to organize and schedule team building and social activities for
the Commission during the term.

COMMISSIONERS REPORT

None

ADJOURNMENT

A motion was made by Commissioner Ismail, second be
Commissioner Gopisetti, that this meeting be adjourned at 8:23 p.m.
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The time limit within which to commence any lawsuit or legal challenge to any
quasi-adjudicative decision made by the City is governed by Section 1094.6 of the
Code of Civil Procedure, unless a shorter limitation period is specified by any other
provision. Under Section 1094.6, any lawsuit or legal challenge to any
quasi-adjudicative decision made by the City must be filed no later than the 90th day
following the date on which such decision becomes final. Any lawsuit or legal
challenge, which is not filed within that 90-day period, will be barred. If a person
wishes to challenge the nature of the above section in court, they may be limited to
raising only those issues they or someone else raised at the meeting described in
this notice, or in written correspondence delivered to the City of Santa Clara, at or
prior to the meeting. In addition, judicial challenge may be limited or barred where the
interested party has not sought and exhausted all available administrative remedies.

If a member of the public submits a speaker card for any agenda items, their name
will appear in the Minutes. If no speaker card is submitted, the Minutes will reflect
"Public Speaker."

In accordance with the requirements of Title Il of the Americans with Disabilities Act
of 1990 ("ADA"), the City of Santa Clara will not discriminate against qualified
individuals with disabilities on the basis of disability in its services, programs, or
activities, and will ensure that all existing facilities will be made accessible to the
maximum extent feasible. The City of Santa Clara will generally, upon request,
provide appropriate aids and services leading to effective communication for
qualified persons with disabilities including those with speech, hearing, or vision
impairments so they can participate equally in the City’s programs, services, and
activities. The City of Santa Clara will make all reasonable modifications to policies
and programs to ensure that people with disabilities have an equal opportunity to
enjoy all of its programs, services, and activities.

Agendas and other written materials distributed during a public meeting that are
public record will be made available by the City in an appropriate alternative format.
Contact the City Clerk’s Office at 1 408-615-2220 with your request for an alternative
format copy of the agenda or other written materials.

Individuals who require an auxiliary aid or service for effective communication, or
any other disability-related modification of policies or procedures, or other
accommodation, in order to participate in a program, service, or activity of the City of
Santa Clara, should contact the City’s ADA Coordinator at 408-615-3000 as soon as
possible but no later than 48 hours before the scheduled event.
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Draft

City of Santa Clara

Meeting Minutes

Parks & Recreation Commission

09/21/2021 7:00 PM Virtual Meeting

Pursuant to the provisions of California Governor's Executive Order N-29-20, issued on March 17, 2020,
to prevent the spread of COVID-19, the City of Santa Clara has implemented methods for the public to
participate remotely:

Via Zoom:
https://santaclaraca.zoom.us/j/91316665755

Meeting ID: 913 1666 5755 or
Phone: (669) 900-6833

The meeting set-up is in line with the recommendations of the COVID-19 White House Task Force,
which notes no more than ten (10) people gathering. The Chair will be present for the meeting with the
staff liaison and commissioners participating remotely.

CALL TO ORDER AND ROLL CALL

Chair Forte called the Parks & Recreation Commission Meeting to order at
7:01 PM.

Present 4 - Commissioner Dana Caldwell, Commissioner Sajid Hai, Chair
Eversley Forte, and Commissioner Kelly Gonzalez

Absent 3 - Commissioner Andrew Knaack, Commissioner Joe Martinez, and
Vice Chair Burt Field

Commissioner Hai made a motion, seconded by Commissioner
Gonzalez to excuse Commissioner Field, Commissioner Knaack,
and Commissioner Martinez.

Aye: 4 - Commissioner Caldwell, Commissioner Hai, Chair Forte, and
Commissioner Gonzalez

Excused: 3 - Commissioner Knaack, Commissioner Martinez, and Vice Chair Field
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Parks & Recreation Commission Meeting Minutes 09/21/2021

CONSENT CALENDAR

Note: Commissioner Field joined the meeting at 8:01 PM, right
before the start of Item No. 4 (File ID No. 21-1225), then the
Commission went back to the Consent Calendar (Iltems No. 1.A and
1.B. (File ID No. 21-1234 and 21-1280) for approval.

Commissioner Caldwell made a motion, seconded by
Commissioner Field to approve the Consent Calendar.

1.A 21-1234 Approve the Parks & Recreation Commission Minutes of August 17, 2021

Recommendation: Approve the Parks & Recreation Commission Minutes of August 17, 2021

Commissioner Caldwell made a motion, seconded by
Commissioner Field to approve the Consent Calendar.

Aye: 5- Commissioner Caldwell, Vice Chair Field , Commissioner Hai, Chair
Forte, and Commissioner Gonzalez

Excused: 2 - Commissioner Knaack, and Commissioner Martinez
1.B 21-1280 Parks & Recreation Commission Calendar of Meetings for 2022

Recommendation: Recommend that Council Approve a Resolution to Set the Parks &
Recreation Commission Calendar of Meetings for 2022.

Commissioner Caldwell made a motion, seconded by
Commissioner Field, to approve the Consent Calendar.

Aye: 5- Commissioner Caldwell, Vice Chair Field , Commissioner Hai, Chair
Forte, and Commissioner Gonzalez

Excused: 2 - Commissioner Knaack, and Commissioner Martinez

PUBLIC PRESENTATIONS

None.

GENERAL BUSINESS

2. 21-1020 Consideration of the Schematic Design for the New Public Neighborhood
Park located at 3905 Freedom Circle (Greystar Development)

Recommendation: Recommend that City Council approve the Schematic Design for the New
Public Neighborhood Park located at 3905 Freedom Circle.

Commissioner Gonzalez made a motion, seconded by
Commissioner Hai, to recommend approval of the schematic design
for the New Public Neighborhood Park, located at 3905 Freedom
Circle.
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Aye:

Excused:
3. 21-1151

Recommendation:

4, 21-1225

Recommendation:

5. 21-1235

Recommendation:

Aye:

Excused:

4 - Commissioner Caldwell, Commissioner Hai, Chair Forte, and
Commissioner Gonzalez

3 - Commissioner Knaack, Commissioner Martinez, and Vice Chair Field

Presentation and Input on the Pruneridge Avenue Complete Streets Plan

Receive presentation and provide input on the Pruneridge Avenue
Complete Streets Plan.

Commissioner Field joined the Parks & Recreation Commission
Meeting at 8:01 PM.

Westwood Oaks Park Playground Rehabilitation Project Initial
Presentation

Discuss and provide input on the Project design principles and community
outreach.

Recommend Nominee(s) for Consideration as the “Honorary Holiday Tree
Lighter 2021” for the Annual Holiday Tree Lighting Ceremony on Friday,
December 3, 2021

Recommend a nominee, or nominees to the Mayor for consideration as
“‘Honorary Holiday Tree Lighter 2021.”

Commissioner Gonzalez made a motion, seconded by
Commissioner Field, for this item to be continued to the October 19,
2021 Parks & Recreation Commission Meeting.

5 - Commissioner Caldwell, Vice Chair Field , Commissioner Hai, Chair
Forte, and Commissioner Gonzalez

2 - Commissioner Knaack, and Commissioner Martinez

City of Santa Clara
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6. 21-1236 Parks & Recreation Commission Work Plan Goals for FY2021/22

Recommendation: Report on progress on the Parks & Recreation Commission Work Plan
Goals for FY 2021/22 and appoint subcommittee(s) as needed.

The Commission received updates on Work Plan Goals B-1, and B-2
respectively, through the initial project presentation for Westwood Oaks
Park Playground Rehabilitation Project including upcoming community
outreach and online surveys commencing in September, receiving
additional community input on developer proposed schematic design for
the new public neighborhood park at Gateway Crossings, and considering
the proposed schematic design for the new public neighborhood park
located at 3905 Freedom Circle. The subcommittee for Work Plan Goal D
agreed to meet at the proposed 30+ acre park site located on the old golf
course, on October 7, at 4:00 PM.

STAFF REPORT

Deputy Director Seale provided an update on park projects and invited
Commissioners to attend the Westwood Oaks Park Community Outreach
Meeting on Saturday, September 25, from 10:00- 11:00 AM (location: 460
La Herran Dr.).

Recreation Manager Castro advised commissioners that programming
updates are available in the Parks & Recreation newsletter and
encouraged commissioners to subscribe. Westwood Oaks Park online
survey will be launched tomorrow, Wednesday, September 22. The aged
and failing International Swim Center is closed, as we are experiencing
supply-chain delays for parts and equipment. Stay tuned for
Halloween-related activities for next month.
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COMMISSIONERS REPORT

Commissioner Forte: Visited and worked out at Westwood Oaks Park,
and Maywood Park.

Commissioner Caldwell: Visited Westwood Oaks Park and plans to
attend the community outreach on September 25, 2021. He also Visited
Maywood Park and noticed some weak and diseased trees had been
removed.

Commissioner Field: Visited Reed & Grant Sports Park for youth soccer
and noticed how park use continues to increase. He also visited Maywood
Park.

Chair Gonzalez: Visited Redwood Trail, and Meadow Park in Santa
Clara Square and noticed the good design of the parks there and how it

merges spaces between the parks and the neighborhood.

Commissioner Hai: Visited Westwood Oaks Park, and Jenny Strand
Park.

ADJOURNMENT

Commissioner Field made a motion, seconded by Commissioner
Gonzalez, to adjourn the meeting until the next regularly held Parks
& Recreation Commission meeting at 7:00 PM on Tuesday, October
19, 2021.

Aye: 5- Commissioner Caldwell, Vice Chair Field , Commissioner Hai, Chair
Forte, and Commissioner Gonzalez

Excused: 2 - Commissioner Knaack, and Commissioner Martinez
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The time limit within which to commence any lawsuit or legal challenge to any
quasi-adjudicative decision made by the City is governed by Section 1094.6 of the
Code of Civil Procedure, unless a shorter limitation period is specified by any other
provision. Under Section 1094.6, any lawsuit or legal challenge to any
quasi-adjudicative decision made by the City must be filed no later than the 90th day
following the date on which such decision becomes final. Any lawsuit or legal
challenge, which is not filed within that 90-day period, will be barred. If a person
wishes to challenge the nature of the above section in court, they may be limited to
raising only those issues they or someone else raised at the meeting described in
this notice, or in written correspondence delivered to the City of Santa Clara, at or
prior to the meeting. In addition, judicial challenge may be limited or barred where the
interested party has not sought and exhausted all available administrative remedies.

If a member of the public submits a speaker card for any agenda items, their name
will appear in the Minutes. If no speaker card is submitted, the Minutes will reflect
"Public Speaker."

In accordance with the requirements of Title Il of the Americans with Disabilities Act
of 1990 ("ADA"), the City of Santa Clara will not discriminate against qualified
individuals with disabilities on the basis of disability in its services, programs, or
activities, and will ensure that all existing facilities will be made accessible to the
maximum extent feasible. The City of Santa Clara will generally, upon request,
provide appropriate aids and services leading to effective communication for
qualified persons with disabilities including those with speech, hearing, or vision
impairments so they can participate equally in the City’s programs, services, and
activities. The City of Santa Clara will make all reasonable modifications to policies
and programs to ensure that people with disabilities have an equal opportunity to
enjoy all of its programs, services, and activities.

Agendas and other written materials distributed during a public meeting that are
public record will be made available by the City in an appropriate alternative format.
Contact the City Clerk’s Office at 1 408-615-2220 with your request for an alternative
format copy of the agenda or other written materials.

Individuals who require an auxiliary aid or service for effective communication, or
any other disability-related modification of policies or procedures, or other
accommodation, in order to participate in a program, service, or activity of the City of
Santa Clara, should contact the City’s ADA Coordinator at 408-615-3000 as soon as
possible but no later than 48 hours before the scheduled event.
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1042 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Action to Authorize the City Manager to Negotiate and Execute a Digital Services Agreement with
Siemens Industry, Inc.

COUNCIL PILLAR
Deliver and Enhance High Quality Efficient Services and Infrastructure

BACKGROUND

Since 2010, Silicon Valley Power (SVP) has used the Siemens EnergylP (EIP) Meter Data
Management (MDM) software to manage meter data. The MDM software converts raw meter data
for use with the City’s billing system and customer bills and is a critical software for over-the-air meter
data collection and to create electric bills for the City’s customers. This is a complex system requiring
integration with the City’s Customer Information System (CIS) for 60,000 service delivery points, 250
bill rate codes, and 200 billing routes throughout the City for all residential, commercial, and industrial
customers. Previously, SVP has contracted with Omnetric for the same product. Omnetric is a
Siemens Company. The name, but not the product, has changed as part of a company
reorganization.

The MDM system is complex and required approximately seven years to install and develop to
perform at a level fully adequate for production use for over the air billing by SVP and the Municipal
Services Division of the Finance Department. Therefore, staff recommends an upgrade versus
conducting a competitive Request for Proposal (RFP) process to potentially replace the system in its
entirety.

DISCUSSION

SVP recommends executing an agreement with Siemens Industry, Inc. for an upgrade to the existing
MDM system for improved serviceability, reduced times required for daily operational tasks, and to
remove older systems no longer supported by the Original Equipment Manufacturers (OEMs). In
addition, staff recommends five years of annual subscription fees to provide systems support and
keep the licenses current plus five additional one-year options to extend the agreement for a total of
ten years.

This proposed agreement will be negotiated in collaboration with the City Attorney’s Office and is
anticipated to include a scope of services for integration, a service level agreement for ongoing
support, data privacy terms, and system and product specifications.

ENVIRONMENTAL REVIEW
The actions being considered do not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378 (b)(2) in that the
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21-1042 Agenda Date: 10/26/2021

contracts involve continuing maintenance activities.

FISCAL IMPACT

The anticipated cost for the Digital Services Agreement with Siemens Industry, Inc. is anticipated not
to exceed $500,000 in Fiscal Year 2021 - 2022 for implementation services and subscription (license)
services for the first year. Subscription services in future years are based on the number of meters.
The per meter fee will increase three percent (3%) per year and based on the current number of
meters is anticipated to range from $135,000 in the first year to $160,000 in the fifth year. Additional
services such as additional data export and other reporting needs may be required and additional
meters are likely to be added over the years due to anticipated growth (commercial, industrial, and
residential). The total cost for a five-year period is anticipated not to exceed $1.2 million.

Funds for implementation are budgeted in the Implementation of Advanced Metering Infrastructure
(AMI) Capital Project (project #2111) in the Electric Utility Capital Fund. Funds for subscription
services are budgeted in the Utility’s Operating Budget for Contractual Services (software
subscriptions). Funds required for this agreement in future years will be included in proposed
budgets for those corresponding years.

COORDINATION
This report has been coordinated with the Finance Department and City Attorney’s Office.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City
Clerk’s Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov>.

RECOMMENDATION

Authorize the City Manager to:

1. Negotiate and execute a Digital Services Agreement with Siemens Industry, Inc. for an initial term
of five years for professional services to upgrade the EnergylP (EIP) Meter Data Management
(MDM) software system plus subscription (license) and support fees not to exceed $1,200,000,
subject to the appropriation of funds;

2. Execute five additional one-year options to extend the initial term of the agreement for ongoing
subscription (license) and support fees, subject to the appropriation of funds; and

3. Add or delete licenses and services consistent with the scope of the agreement and allow future
rate adjustments subject to request and justification by Siemens Industry, Inc., approval by the
City, and the appropriation of funds.

Reviewed by: Manuel Pineda, Chief Electric Utility Officer
Approved by: Deanna J. Santana, City Manager
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1049 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Action on Amendments to Agreements with Smart Energy Systems, Inc. and InfoSend, Inc. for a
Customer Service Portal and Bill Print and Mail Services, respectively

COUNCIL PILLAR
Deliver and Enhance High Quality Efficient Services and Infrastructure

BACKGROUND

The Municipal Services Division of the Finance Department (“Division”) is responsible for measuring
water/electric consumption, generating accurate bills, collecting revenue, and providing customer
service for the City’s utility customers. The Division utilizes a utility billing system that integrates with,
and are dependent on, several applications to manage and streamline its operation including meter
data management, bill print and delivery, payment collection, and customer service.

The Division is currently managing several projects to streamline operations, improve customer
service, and replace end-of-life systems. Such projects include upgrading the Utility Billing System,
Customer Self-Service Portal and Municipal Services Contact Center System, and replacing the end-
of-life meter reading and cashiering systems. Others include providing support to external projects
impacting the Division’s operations, such as the transition of banking services to JPMorgan Chase,
replacement of the City’s permit system, and sunset of the SVP Green Power Residential Project.

The purpose of this report is to request authorization to amend agreements with Smart Energy
Systems, Inc. for an online Customer Self-Service Portal and InfoSend, Inc. for bill print and mail
services to extend the term and increase maximum compensation.

DISCUSSION

Smart Energy Systems

On December 11, 2018, the City Council approved an agreement with Smart Energy Systems, Inc.
(Agreement) for the purchase and implementation of a new cloud-hosted Customer Self-Service
Portal for Electric, Water, Sewer, and Solid Waste Disposal utility services for residents and
businesses. The Agreement was the outcome of a competitive Request for Proposal (RFP) pursuant
to the City’s purchasing rules. The Agreement expires on December 21, 2021.

The new portal will replace the existing, outdated self-service portal, enhancing the customer self-
service experience, streamlining the online payments of utility services, and improving customer
communication and education. Implementation of the new portal was dependent on the completion of
the Utility Billing System upgrade, which was delayed due to unforeseen changes needed to the
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system to address backlogs in billing due to automated meter installations and resource constraints.
Multiple projects driven by utility stakeholders requiring immediate assistance from key Finance staff,
and COVID-19 Shelter in Place which suspended work on the project due to the emergency order to
provide essential only services during the pandemic. The Utility Billing System upgrade went live in
late summer 2021 and the issues associated with automated meter installations have been resolved;
therefore, work can continue to complete implementation of the system, which is expected later this
year/early next year.

The proposed Amendment No. 1 will extend the initial term of the agreement by three years, ending
on December 21, 2024 to allow sufficient time to complete implementation of the system.
Amendment No.1 will also increase the maximum compensation by $396,194 for a revised not-to-
exceed amount of $1,653,343. Although behind schedule, system implementation is on budget per
the original contract. The additional compensation is required to support the revised number of meter
accounts and transactions as demonstrated in the table below:

Cost Elements Original Amended
Amount Amount
System Implementation (including travel expenses) $144,350 [$141,350

Software Subscription (based on the number of meter $510,390 [$761,993
accounts)
Transactions-Based Fees (inbound/outbound text $602,409  [$750,000
notifications, Interactive Voice Response, debit/credit card
processing fees, electronic check payment processing
fees, etc.)

Total $1,257,149 [$1,653,343

The total cost for software licenses and number of transactions are forecast by staff and may change
over the term of the agreement. Additionally, staff anticipates future changes to the system may be
required in order to stay current with evolving payment technologies and customer service
requirements. Therefore, staff is also requesting authority to execute future amendments to
implement changes to the system that may be required and allow for ongoing use and support of the
system.

After the initial term, price adjustments are capped at the lesser amount of 3% or the percent
increase in the Consumer Price Index (CPI). Pass-through fees are not subject to the aforementioned
cap and must be supported by a formal request justifying the increase.

InfoSend

In 2017, staff conducted a competitive procurement process resulting in the recommendation of
award to InfoSend, Inc. which was approved by the City Council. The agreement with InfoSend terms
out on June 30, 2022, inclusive of Amendments No. 1 and 2 that extended the agreement by two
years from the three-year initial term.

As discussed in the Background section, the support of numerous projects was already putting a
significant workload on staff prior to the COVID-19 pandemic. The impacts of COVID-19 further
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added to the Division’s workload and shifting priorities. COVID-19 related actions included staffing
the drive-up window, as well as implementing programs such as the California Arrears Payment
Program as mandated by the State of California to provide relief to households experiencing financial
hardships due to the economic impacts of the pandemic.

Staff is recommending extending the term of the agreement with InfoSend for two additional years,
ending in June 2024, which will allow the Division to focus its resources on higher priority work. Prior
to June 2024, staff will conduct a competitive procurement process to assess the market for this
service.

The maximum compensation under the current agreement is $1,700,000, which reflects an average
annual spend of $340,000 to print and mail approximately 60,000 invoices per month. Amendment
No. 3 to the Agreement will increase compensation by $680,000 for a revised not-to-exceed
maximum compensation amount of $2,380,000.

Compensation under the agreement is based on a unit cost for data processing, printing, and mailing.
InfoSend has requested a 2.2% increase for the extended term effective July 1, 2022 through June
30, 2024. Staff has determined that this request is reasonable based on the Consumer Price Index
annual increase of 3.7%.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378(a) as it has no
potential for resulting in either a direct physical change in the environment, or a reasonably
foreseeable indirect physical change in the environment.

FISCAL IMPACT

Agreement with Smart Energy Systems, Inc. for a Customer Self-Service Portal

Funding is provided in the FY 2021/22 Adopted Capital Improvement Budget in the Utility
Management Information Systems (UMIS) Enhancements Project budgeted in the General
Government Capital Fund. The FY 2021/22 project budget is sufficient to cover the project cost,
including the $396,194 in additional cost.

Agreement with InfoSend, Inc. for Bill Print and Mail Services

The Municipal Services Division in the Finance Department has sufficient funding in the FY 2021/22
& 2022/23 Adopted Biennial Operating Budget to cover the estimated annual cost of $340,000.
Funding for future years is subject to Council appropriations.

COORDINATION
This report has been coordinated with the City Attorney’s Office.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
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public information desk at any City of Santa Clara public library.

RECOMMENDATION

1

. Authorize the City Manager to execute Amendment No. 1 to the Agreement with Smart Energy

Systems, Inc. for a cloud-hosted Customer Self-Service Portal to extend the term of the agreement
by three years ending on December 31, 2024 and increase maximum compensation by $396,194
for a revised not to exceed amount of $1,653,343, subject to the appropriation of funds;

. Authorize the City Manager to execute future amendments to the agreement with Smart Energy

Systems, Inc. to extend the term and adjust compensation in the event staff's estimates of usage
are exceeded and to cover any changes to system requirements, subject to the appropriation of
funds; and

. Authorize the City Manager to execute Amendment No. 3 to the Agreement with InfoSend, Inc. for

Bill Print and Mail Services to extend the term of the agreement by two years ending on June 30,
2024, and increase maximum compensation by $680,000 for a revised not to exceed amount of
$2,380,000, subject to the appropriation of funds.

Reviewed by: Kenn Lee, Director of Finance
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS

2. 2018 Agreement with Smart Energy Systems, Inc.

2. Amendment No. 1 to the Agreement with Smart Energy Systems, Inc.
3. 2017 Agreement with InfoSend, Inc.

4. Amendment No. 1 to the Agreement with InfoSend, Inc.

5. Amendment No. 2 to the Agreement with InfoSend, Inc.

6. Amendment No. 3 to the Agreement with InfoSend, Inc.
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AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
SMART ENERGY SYSTEMS, LLC

PREAMBLE

This Agreement is entered into between the City of Santa Clara, California, a chartered
California municipal corporation (City) and Smart Energy Systems, LLC dba Smart
Energy Water (“SEW”), a Delaware limited liability company, with its principal place of
business located at 19900 MacArthur Blvd., Suite 370, Irvine, CA 92612, (Contractor).
City and Contractor may be referred to individually as a “Party” or collectively as the
“Parties” or the “Parties to this Agreement.”

RECITALS

A. City desires to secure the services more fully described in this Agreement, at
Exhibit A, entitled “Scope of Services”;

B. Contractor represents that it, and its subcontractors, if any, have the professional
qualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of City; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:
AGREEMENT TERMS AND CONDITIONS
1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between City and Contractor shall
consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A — Scope of Subscribed Services
Exhibit B — Schedule of Fees

Exhibit B-1 — Detailed Fee Schedule
Exhibit C — Insurance Requirements

Exhibit D — Software as a Service Subscription Agreement (SaaSSA)
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Exhibit E — SEW Security Exhibit
Exhibit F — SEW Standard Support Plan
Exhibit G — SEW Data Retention Policy

This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
and replaces any previous agreements, representations and understandings,
whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the term of
this Agreement shall begin on December 11, 2018 and terminate on December
11, 2021.

3. SCOPE OF SERVICES & PERFORMANCE SCHEDULE

. Contractor shall perform those Services specified in Exhibit A within the time
stated in Exhibit A and Exhibit D titled “Software as a Service Subscription
Agreement.” Time is of the essence.

4, WARRANTY

Except as otherwise provided in Exhibit F, the terms of which shall take
precedence and control, Contractor expressly warrants that all materials and
services covered by this Agreement shall be fit for the purpose intended, shall be
free from defect and shall conform to the specifications, requirements and
instructions upon which this Agreement is based. Contractor agrees to promptly
replace or correct any incomplete, inaccurate or defective Services at no further
cost to City when defects are due to the negligence, errors or omissions of
Contractor. If Contractor fails to promptly correct or replace materials or services,
City may make corrections or replace materials or services and charge
Contractor for the cost incurred by City.

5. QUALIFICATIONS OF CONTRACTOR - STANDARD OF CARE

Contractor represents and maintains that it has the expertise in the professional
calling necessary to perform the Services, and its duties and obligations,
expressed and implied, contained herein, and City expressly relies upon
Contractor’s representations regarding its skills and knowledge. Contractor shall
perform such Services and duties in conformance to and consistent with the
professional standards of a specialist in the same discipline in the State of
California.
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6. COMPENSATION AND PAYMENT

In consideration for Contractor's complete performance of Services, City shall
pay Contractor for all materials provided and Services rendered by Contractor in
accordance with Exhibit B, entitled “SCHEDULE OF FEES.” The maximum
compensation of this Agreement is One Million, Two Hundred Fifty-Seven
Thousand, One Hundred Forty-Nine dollars ($1,257,149), subject to budget
appropriations, which includes all payments that may be authorized for Services
and for expenses, supplies, materials and equipment required to perform the
Services. These not-to-exceed numbers are based upon the assumption for
volume as outlined in Exhibit B-1, Detailed Fee Schedule. Any changes in
volume over and above assumptions in Exhibit B-1 may result in additional
Annual Transaction fees. All work performed or materials provided in excess of
the maximum compensation shall be at Contractor’'s expense. Contractor shall
not be entitled to any payment above the maximum compensation under any
circumstance without a valid amendment.

7. TERMINATION

A Termination for Convenience. City shall have the right to terminate this
Agreement, without cause or penalty, by giving not less than Thirty (30)
days’ prior written notice to Contractor. Upon termination, City shall pay
Contractor all fees due up to the time of termination.

B. Termination for Default. If Contractor fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, City may terminate this Agreement immediately upon
written notice to Contractor.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services. As soon as possible following the notice
of termination, but no later than ten (10) days after the notice of
termination, Contractor will deliver to City all City information or material
that Contractor has in its possession specifically related to this Agreement.

8. ASSIGNMENT AND SUBCONTRACTING

City and Contractor bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of City. Contractor shall not hire
subcontractors without express written permission from City.

Contractor shall be as fully responsible to City for the acts and omissions of its
subcontractors, and of persons either directly or indirectly employed by them, as
Contractor is for the acts and omissions of persons directly employed by it.
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9. NO THIRD PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of
action under this Agreement for any cause whatsoever.

10. INDEPENDENT CONTRACTOR

Contractor and all person(s) employed by or contracted with Contractor to furnish
labor and/or materials under this Agreement are independent contractors and do
not act as agent(s) or employee(s) of City. Contractor has full rights to manage
its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Contractor and all other written information submitted to
Contractor in connection with the performance of this Agreement shall be held
confidential by Contractor and shall not, without the prior written consent of City,
be used for any purposes other than the performance of the Services nor be
disclosed to an entity not connected with performance of the Services. Nothing
furnished to Contractor which is otherwise known to Contractor or becomes
generally known to the related industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

Except as otherwise provided in Exhibit D, the terms of which shall take
precedence and control, all material which are expressly deemed to be
proprietary works made for City, which shall include, but not be limited to, data,
sketches, tracings, drawings, plans, diagrams, quantities, estimates,
specifications, proposals, tests, maps, calculations, photographs, reports,
designs, technology, programming, works of authorship and other material
developed, collected, prepared or caused to be prepared under this Agreement
shall be the property of City but Contractor may retain and use copies thereof.
City shall not be limited in any way or at any time in its use of said material.
However, Contractor shall not be responsible for damages resulting from the use
of said material for work other than Project, including, but not limited to, the
release of this material to third parties.

13.  RIGHT OF CITY TO INSPECT RECORDS OF CONTRACTOR

City, through its authorized employees, representatives or agents shall have the
right during the term of this Agreement and for four (4) years from the date of
final payment for goods or services provided under this Agreement, to audit the
books and records of Contractor for the purpose of verifying any and all charges
made by Contractor in connection with Contractor compensation under this
Agreement, including termination of Contractor. Contractor agrees to maintain
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sufficient books and records in accordance with generally accepted accounting
principles to establish the correctness of all charges submitted to City. Any
expenses not so recorded shall be disallowed by City. Contractor shall bear the
cost of the audit if the audit determines that there has been a substantial billing
deviation in excess of five (5) percent adverse to the City.

Contractor shall submit to City any and all reports concerning its performance
under this Agreement that may be requested by City in writing. Contractor agrees
to assist City in meeting City’s reporting requirements to the State and other
agencies with respect to Contractor’s Services hereunder.

14. HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Contractor agrees to protect, defend, hold
harmless and indemnify City, its City Council, commissions, officers,
employees, volunteers and agents from and against any “Indemnified
Claim,” meaning any third-party claim, suit, or proceeding arising out of,
related to, or alleging infringement of any patent, copyright, trade secret,
or other intellectual property right by the Software. Contractor’s obligations
set forth in this Section do not apply to the extent that an Indemnified
Claim arises out of: (a) City’s breach of this Agreement; (b) revisions to
the Software made without Contractor’s written consent; (c) City’s failure
to incorporate Upgrades that would have avoided the alleged
infringement, provided Contractor offered such Upgrades without charges
not otherwise required pursuant to this Agreement; (d) Contractor’s
modification of Software in compliance with Customer’s specifications; (e)
unauthorized use of the software by third parties; or (f) use of the Software
with hardware or software not provided by or approved of by Contractor.
Furthermore, the obligation to indemnify shall not apply if such liability is
ultimately adjudicated to have arisen through the sole active negligence or
sole willful misconduct of City.

B. To the extent Contractor is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act (“Act”) and/or any
other similar federal or state law, Contractor warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless City
for any penalties, fines, adverse rulings, or tax payments associated with
Contractor’s responsibilities under the Act.

15. INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Contractor shall provide and maintain in full force and effect, at no cost to City,
insurance policies as set forth in Exhibit C.
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16. WAIVER

Contractor agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any
other condition of performance under this Agreement. Neither City’s review,
acceptance nor payments for any of the Services required under this Agreement
shall be constructed to operate as a waiver of any rights under this Agreement or
of any cause of action arising out of the performance of this Agreement.

17. NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to
City addressed as follows:

City of Santa Clara

Attention: Finance Department

1500 Warburton Avenue

Santa Clara, CA 95050

and by e-mail at meglesia@santaclaraca.gov, and
manager@santaclaraca.gov

And to Contractor addressed as follows:

Smart Energy Systems, LLC dba Smart Energy Water
19900 MacArthur Blvd., Suite 370

Irvine, CA 92612

and by e-mail at Aman.Singha@smartenergywater.com

The workday the e-mail was sent shall control the date notice was deemed given.
An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to have been
transmitted on the following business day.

18. COMPLIANCE WITH LAWS

Contractor shall comply with all applicable laws and regulations of the federal,
state and local government, including but not limited to “The Code of the City of
Santa Clara, California” (“SCCC?”). In particular, Contractor’s attention is called to
the regulations regarding Campaign Contributions (SCCC Chapter 2.130),
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20),
Business Tax Certificate (SCCC section 3.40.060), and Food and Beverage
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections
may be amended from time to time or renumbered. Additionally Contractor has
read and agrees to comply with City’s Ethical Standards
(http://santaclaraca.gov/home/showdocument?id=58299).
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19. CONFLICTS OF INTEREST

Contractor certifies that to the best of its knowledge, no City officer, employee or
authorized representative has any financial interest in the business of Contractor
and that no person associated with Contractor has any interest, direct or indirect,
which could conflict with the faithful performance of this Agreement. Contractor is
familiar with the provisions of California Government Code section 87100 and
following, and certifies that it does not know of any facts which would violate
these code provisions. Contractor will advise City if a conflict arises.

20. FAIREMPLOYMENT

Contractor shall not discriminate against any employee or applicant for
employment because of race, sex, color, religion, religious creed, national origin,
ancestry, age, gender, marital status, physical disability, mental disability,
medical condition, genetic information, sexual orientation, gender expression,
gender identity, military and veteran status, or ethnic background, in violation of
federal, state or local law.

21. NO USE OF CITY NAME OR EMBLEM

Contractor shall not use City’s name, insignia, or emblem, or distribute any
information related to services under this Agreement in any magazine, trade
paper, newspaper or other medium without express written consent of City.

22. GOVERNING LAW AND VENUE

This Agreement shall be governed and construed in accordance with the statutes
and laws of the State of California. The venue of any suit filed by either Party
shall be vested in the state courts of the County of Santa Clara, or if appropriate,
in the United States District Court, Northern District of California, San Jose,
California.

23. SEVERABILITY CLAUSE

In case any one or more of the provisions in this Agreement shall, for any reason,
be held invalid, illegal or unenforceable in any respect, it shall not affect the
validity of the other provisions, which shall remain in full force and effect.

24. AMENDMENTS

This Agreement may only be modified by a written amendment duly authorized
and executed by the Parties to this Agreement.

25. RETENTION

As set forth in Exhibit B, City will pay Contractor on its invoice(s) an amount
equal to 90 percent (90%) of the amount otherwise due to Contractor, and City
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shall withhold the remaining 10 percent (10%) as retention. When Contractor has
completed the transition to Product Support Desk within Milestone 6
(Stabilization and Closure) or within three (3) weeks after Production
Deployment, whichever occurs first, City shall give Contractor written Notice of
Final Acceptance; within thirty (30) days after issuance of said Notice of Final
Acceptance, City shall release to Contractor the amounts held in retention. In the
event of a good faith dispute between City and Contractor as to satisfactory
completion of the above requirements and the SEW Deliverables thereunder,
City shall continue to hold the retained funds in a segregated account until such
time as the dispute is resolved, whether by means of formalized settlement or
adjudication. Funds held in retention may be used to offset monies otherwise due
to City by Contractor.

26. COUNTERPARTS
This Agreement may be executed in counterparts, each of which shall be
deemed to be an original, but both of which shall constitute one and the same
instrument.
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EXHIBIT A
SCOPE OF SUBSCRIBED SERVICES

The Services to be performed for the City by the Contractor under this Agreement are
set forth below.

A. Scope of Base Software Implementation

The scope of this project includes the following components:
¢ Smart Customer Mobile (SCM) - Customer Web Portal and Mobile Apps -
Customer-facing web portal and mobile apps for Apple iCS and Google Android
¢ SCM Customer Service Portal — Utility-facing Customer Engagement Analytics and
Admin Portal for Utility staff

1. SCM - Customer Web Portal and Mobile Apps

The SCM platform web portal and mobile apps include the following customer-facing
modules:

My Account

Usage

Billing

Notifications

Connect Me

Compare

Efficiency/Conservation

Service

® NGO RLN =

The table below describes the specific features in scope to meet requirements:

# Module Features

The “My Account” module allows the utility customer to manage their
profile, communication preferences, and contact information in the web
portal and the mobile app. The customers can see all their accounts in a
single sign-on view and set preferences for each account. Specifically, the
customers can:

+ View and manage their account information including contact details

¢ Add multiple customer accounts and view rate plans

¢ Set-up notification preferences by selecting the notification type and

1. | My Account delivery channels including SMS text, IVR dialer, email, and mobile
push alerts with the ability to add, delete, and update the contact
information for each notification type and channel

e Configure dashboard view and application theme

o Opt in/Opt out of notifications events and configure preferred time and
frequency for these notifications

¢ Manage E- Billing/Paperless Billing preferences

e Manage language preferences to view information in multiple
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# Module 0

Features

languages (If language package license purchased)
¢ Add and manage payment accounts for bill payment
o Set Marketing Preferences to subscribe for utility communications
¢ Complete a home profile survey

The Usage module provides the utility customer the visibility to their

energy and water usage and cost chart displays for different periods.

Specifically, the City customers can:

¢ View usage data — 15 minute, hourly, monthly and seasonal for up to
last 13 months with weather overlays

* Access historical usage and spending for all service accounts
associated with the user

2. Usage * View aggregated as well as individual meter consumption associated
with their service accounts

o \View energy and water consumption in different usage units of
measure and cost (dollars)

* For AMI meters:

o View projected energy and water usage for next period
o View projected next bill amount
+ Download usage data in Excel, CSV, and PDF format
i The Billing module allows the utility customer to manage billing and
payments functions online. Specifically, the City customers can:

o View current balance and bill details including all services and
accounts covered in the customer’s bill consistent with customer's
account in the Billing system

« Make payments via web and mobile

* View their account history including bills posted and payments made

3. Billing on their account for last 13 months.

 Download copy of their historical bills in PDF format for 12 months

+ |f AMI data available, enroll in “Budget My Bill” feature to setup target
bill amount and receive high bill alerts (once a month, for residential
customers on standard rates)

e Connect with utility to submit billing or payment related queries (routed
to Customer Service via email)

+ View utility payment locations to make payments in person

4. | Notifications

The Notifications module provides a central view of all notifications
exchanged between the customer and the Utility. Specifically, the
customers will be able to:

o View all notifications, alerts received from the utility

* Select and respond to a notification

+ View responses to the notifications sent by the customer to utility

The notification/alert types will include:
o Updates to contact information
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# Module Features

Updates to notification preferences — Opt-in and Opt-out

Billing and Payment Alerts and Reminders

“Budget My Bill” Alerts

High Usage Alerts

Ad hoc messages to selected customers (manually triggered by CSRs)

The Connect Me module provides a single click option for the customer to

contact Utility customer service via the mobile app, SMS text message,

phone, and email. Specifically, the customers will be able to:

o View all utility customer service contact options based on request type
on the Mobile app and within the portal

5. | ConnectMe |e Send a message to the utility customer service desk and receive
responses in real time. The Utility CSRs will receive the message via
email.

e View all the utility’s social media accounts (on Twitter, Facebook,
Google+, Instagram, and YouTube) for updates in one view within the
portal and the mobile app

The Compare module displays the customer’s electric and water usage

compared with other similar customers. Specifically, the Utility customers

will be able to:

6. Compare e Self-compare their energy and water use for past 12 months with their
historical use pattern

e Compare their energy and water use with similar
households/businesses

The Efficiency/Conservation module displays the utility energy efficiency
and water conservation programs, rebates and savings tips with ability for
the customer to view and enroll these programs using any device.

7. CE;Z‘Z?:;TC’) | Specifically, the utilty customers will be able to:
* View rebates and programs available
* View personalized savings and educational tips based on customer
profile
The Service module enables Utility customers to submit customer service
requests for move in, move out, and service transfer. Specifically, the
customers will be able to:
¢ Submit self-service requests online and on mobile
. * Request for turn-on and turn-off utility services
8. Service

* Request for service transfer from existing premises to new premises
e Submit a complaint

The service request and forms will be routed to customer service agents
via email.

2. SCM Utility Customer Service Portal

The Utility facing Customer Service Web Portal capabilities will include the following utility
facing modules.
1. Customer Service and Administration
a. Dashboard
b. Customer Engagement Analytics
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c. Administration
d. CSR Workbench

# Module Features

The Customer Service Portal provides a configurable dashboard with
visual display of key platform metrics including customer engagement
metrics and transactional summary for key business processes
enabled by SCM.

1. Dashboard

This module provides reports and live dashboards for customer

interactions. The Utility personnel will be able to view reports for

tracking customer activity, notification status by channel, customer

browsing activity metrics, and administrative reports for daily, monthly,

Customer or date range activity for billing, usage, notification, and preference

2. | Engagement | management activity. Specifically, the analytics views will include:

Analytics o Customer registration and activity status

e Customer service response metrics for various inbound
notifications

e Customer behavior metrics including login and feature clicks by
browser, device, and time

The module provides the ability to configure the application features,
user roles, and user accounts. Specifically, Utility personnet will be
able to:
o Create and manage user roles for the application including
granting and revoking access to specific features.
e Create and manage utility user accounts including role
assignments.
» Manage application configurations including
o Enable or disable features in scope of the modules
selected.
o Label, display content, and disclaimers
o Workflow configurations

3. | Administration

This module provides a 360-degree view of the customer profile for the
utility Customer Service Reps (CSR). Specifically, Utility CSRs will be
able to lookup a customers and view:

All service accounts for the customer
4 CSR — Work Energy and water Use Analytics
' Bench Contact information and last login status / online activity

Notification opt in status and corresponding contact details

All incoming and outbound notifications for that customer
Co-browsing and impersonation options (if license of web chat
service is purchased separately)

3. Integrated Notification Services

The SCM platform includes integrated notification services which can be enabled by Utility for
the purposes of customer alerts and notifications based on configurable workflow and decision
trees.

e SMS Text Messaging — Two-way

* VR Outbound Dialer
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o Email auto notifications

* Mobile Push Notifications
The scope for configuration of notifications/alert campaigns will be limited to the notifications
stated in the table above. Additional alerts/campaigns can be configured with additional cost.

B. Add On Option 1 — SCM Outage

The City can elect to configure and deploy the Outage module in the SCM platform to display
the service outages on web and mobile apps as well as provide comprehensive two way
notification features. Such election shall be made prior to the kick off of the implementation
project or separately as a different software release post Go Live. The Outage module
functionality includes:

a. SCM Customer Portal and Mobile Apps

# Module

Features

1. Outages

The Outages module provides the utility customer a web portal and mobile

capability to view current and planned outages as well as communicate

with the utility customer service for outage related notifications. Specifically,

the customers will be able to:

o View a map displaying all current and planned outages along with the
impacted area, incident description, and current reported status

e Enroll in and receive individualized notifications for the outages that
impact the customer

¢ Report an outage from the portal or using the mobile app

s Send a message to the utility customer service desk and receive
responses

2. | Notifications

With Outage module in scope, the Notifications module shall include the

following additional notification types:

o Outage Notifications — New Outage, ETR Update, and Outage resolved

o Ad hoc messages to selected customers (manually triggered by CSRs)
by incident or specific customer group

b. SCM Utility Facing Customer Service Portal

# Module Features
The module provides the ability to create, view, add and update outage
events.
e Create a new outage incident by outlining effected area by drawing

polygons

1.] Outages | | Create and embed outage message, and make updates
¢ View and track resolved and unresolved outage events
e Access outage details, history and affected customer list
s Send notifications and updates
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C. Add On Option 2 — Smart iQ Analytics

The City can elect to configure and deploy the Smart 1Q analytics platform to view energy and

water use analytics and streamline the efficiency program rebate process. Such election shall

be made prior to the kick off of the implementation project or separately as a different software
release post Go Live. The Smart iQ functionality includes:

# Module Features
Usage This module provides the utility users the ability to view, compare, and run
1 Analytics reports for customer segments and individual customers based on energy
" | (Customer & | and water use patterns.
Segments)
Leakage This module provides automatic leakage identification based on the hourly
2. A > interval meter data to enable the City staff to view the meters/accounts
nalytics - .
where a water leakage pattern is detected.
High Usage This module provides automatic detection of high energy and wgter usage
3. Analytics patterns based on the hourly interval meter data to enable the City staff to

view the meters/accounts where a high energy or water use is detected.

4 Violation This module provides the ability to track weekly watering schedule
" | Management | violations for different customer sets based on configurable criteria.

This module allows the utility users to manage the customer programs and
rebate application process including the following:
e Create and track programs by qualification criteria and efficiency

Program measure
5. Management ) ;\g;sst rebate applications on web portal and mobile apps and track
* Provide status of application on web portal and mobile apps to the

customer

e Track spending and savings by program

D. Add On Option 3 — Smart Mobile Workforce (SMW)

The City can elect to configure and deploy the SMW field mobile platform for field workers to
track the customer service requests via mobile apps. Such election shall be made prior to the
kick off of the implementation project or separately as a different software release post Go Live.
By adding SMW platform the following additional functionality shall be delivered:

a. Updates to SCM Customer Portal and Mobile Apps

# Module Features
By adding the SMW platform, the Utility customers shall be able to view:
¢ Status of pending service requests

1. Service |* Receive mobile push, email, or SMS Text notifications upon updates to
the status of their request.

+ Receive “Tech Enroute” notification when the technician is en route to
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# Module

Features

their service location and receive the technician identification as well as
ETA.

b. SCM Utility Facing Customer Service Portal

# Module Features
The module provides the utility user (supervisor/dispatcher) to create, view,
. assign, and dispatch the service requests to the field teams. Users will be
1. Service . . ) i .
able to view and assign service requests, and view field crew member status
on map

c. SMW Field Service Mobile Apps (Apple iOS)

# Module Features
The Service module provides the field worker native mobile app to view their
assignment and update the status of the requests. Specifically, the user will
be able to:

1. Service * View their work assignment in tabular and map format

o Accept work and track travel time
e Update service requests with additional notes and attachments and
track completion

E. Add On Option 4 — SCM Enterprise Web Portal

The City can elect to configure and deploy the SCM Enterprise web portal to allow the
Commercial/Enterprise customers manage multiple facilities and view energy analytics across
their services. Such election shall be made prior to the kick off of the implementation project or
separately as a different software release post Go Live. The SCM Enterprise functionality

includes:

a. SCM Enterprise Customer Portal

# Module

Features

1. | My Portfolio

[nclude the features of SCM My Account module. Additionally, the
enterprise customer can create groups of their accounts and assign
specific group access to their guest users.

The users can see energy and demand analytics for their accounts.
Specifically, the dashboards include:
+ Energy and water usage

2. Usage e Electric monthly peak demand
e Electric profile (Active and reactive power)
+ - Power quality/Power factor
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# Module Features
e Power Reports (24 hour profile, peak day, daily peaks)
3. Billing View and pay multiple bills for separate accounts in the same view.
4. | Notifications | Same features as SCM residential.
5. | Connect Me | Same features as SCM residential.
6 Compare The enterprise customer can select two groups or meters and compare
' energy or water use for past 13 months.
7 Efficiency/ | Same scope as SCM residential.
" | Conservation
8. Service Same scope as SCM residential.

F. Add On Option 5 - SCM Smart Home

The City can elect to configure and deploy the Smart Home module in the SCM platform to
allow the end users to participate in the Smart Thermostat programs and participate in Demand
Response events through the web portal and mobile apps. Such election shall be made prior to
the kick off of the implementation project or separately as a different software release post Go
Live. The Smart Home functionality includes:

a. SCM Customer Portal and Mobile Apps

# Module Features
Smart The “Smart Home” module will be upgraded to allow the utility customer to
1. Home add a thermostat to their profile, view thermostat status, and control the
Module thermostat via the mobile app.
The Demand Response features will be updated to the SCM portal and
Demand mobile apps including:
2. | Response | View program detail and purchase thermostat in Energy Efficiency
Features programs
» Receive event alerts from utility prior to and during the peak load event

b. Utility Facing Customer Service Portal

# Module Features
This module will be added to allow the utility users to create a target
1 CRM — segment of customers who have enrolled a thermostat and send program
" | Campaigns | and event notifications. The users will also be able to send preset
automated notifications for customers who enroli in the program.
Customer | This module will be updated to add dashboards for monitoring customer
2. | Engagement | enrolment and activity metrics for Thermostat program.
Analytics
Thermostat | This dashboard will provide access to customer thermostat information and
3. o
Dashboard | ability to execute peak load events.
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If an item is not listed in section above, such item is excluded from the integration of SEW
Support and is subject to additional pricing.

G. System Installation and Data Integration

The scope of the project includes the following key system installation and data integration
activities:

1. Design, configure, and setup of SEW software stated in the Section A above.

2. Integration of SEW software with City systems mentioned in the diagram below.

3. Load the existing customer preferences to SCM database for the notifications in scope.
4. Deploy City branded utility customer web portal functionality in scope.

5. Deploy and publish City branded mobile apps for Apple iOS and Google Android app
stores.

6. Deploy and publish the SMW field app, if option 3 selected.

Customer agrees to ensure integration access with the City’s systems identified in the
diagram below prior to the completion of the planning phase. The diagram below shows the
integration assumptions based on the preliminary discussions between the City and SEW
and will be finalized during the Planning/Design phase of the project. Integration to City’s
source systems and data is dependent on access to said systems, including any API
allowances as applicable.
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H. NOT IN SCOPE

Any activities, products or deliverables not included in this SOW are deemed out of scope.
Additional work is permitted pursuant to a valid amendment under Paragraph 24 of the
Agreement, with the pricing identified, and such changes are approved by both parties prior to
commencement of work.

I. PROJECT DURATION AND TIMELINE

The estimated timeline for the implementation of this engagement is 20 calendar weeks after
Client acceptance of SEW deliverables from Milestone 1, followed by four-week stabilization
period, as indicated by the timeline table below. The actual project duration will depend upon
the final scope, configuration decisions, and availability of data and integrations from Client’s
source systems. The SEW team will provide an updated project schedule upon completion of
the Milestone #2 described in the table below. Within two weeks of receiving written
authorization, the SEW team will begin scheduling the work sessions associated with the tasks
detailed below. This Scope of Work for each phase of this Project will be broken into six
milestones as outlined below. Unless otherwise agreed to upon the parties in writing, each
milestone must be completed before any work is conducted on the next milestone.
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initiation Initial Kick Off N/A ¢ N/A o 25% of the
Meeting total
Customary Project implementation
Plan cost ($25,625)
e Year1
Subscription
Fee:
($132,830)
Planning/ Configuration and Availability of e 12 weeks | e 25% of total
Analyze Integration of Project Sponsor, implementation
following Utility Business & costs
a. Configure Customer Facing Technical SME ($25,625)
fintegrate modules (My for Timely ¢ Due upon
Account, Usage, Approvals agreed signoff
b. Design (For Billing, Notification, Internat / 3rd of milestone
any new Connect Me, Party and Document
requirements) Outage, Compare, Software/API of
Efficiency/Conservati Access Understanding
on, Service) Data as by Client.

Configuration and
Integration. of Utility
Facing Modules
(Dashboard,
Customer
Engagement,
Analytics,
Administration, CSR
Workbench, Outage)
Integrated
notification services
including (SMS Text
Messaging — Two-
way, IVR Outbound
Dialer, Email auto
notifications, Mobile
Push Notifications)

Enterprise \Web
Portal including the
following modules:
(My Portfolio, Usage,
Billing, Notifications,
Connect me,
Compare, Efficiency
/ Conservation,

requested by
SEW ‘
Source System
APl/Integration
support

Source System
Access (if
required)
Sample data/test
data
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Service)

Document of
Understanding (for
additional
requirements)
Scope finalization
Project Schedule
outlined in detail
using Microsoft
Project.

Integration and
configuration of base
SCM product
Design (for any new
requirements
discovered during
the creation and
review process for
DOU)

a. SEW
Product
QA
Testing

b. Client
UAT
Testing

Quality Assurance
Testing of the
following:
Configuration and
Integration of
following Ultility
Customer Facing
modules (My
Account, Usage,
Billing, Notification,
Connect Me,
Outage, Compare,
Efficiency/Conservati
on, Service)
Configuration and
Integration of Utility
Facing Modules
(Dashboard,
Customer
Engagement,
Analytics,
Administration, CSR
Workbench, Outage)
Integrated
notification services
including (SMS Text
Messaging — Two-

Availability of
Client resources
for UAT

User Acceptance
Testing

UAT Test Status
and Results

3 weeks

2 weeks

 Client.

18% of total
implementation
costs
($18,450)

Due upon
agreed upon
signoff of
milestone by
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way, IVR Outbound
Dialer, Email auto
notifications, Mobile
Push Notifications)

e Enterprise Web
Portal including the
following modules:
(My Portfolio, Usage,
Billing, Notifications,
Connect me,
Compare, Efficiency
/ Conservation,
Service)

e User Acceptance
Testing Support of
the following:
Configuration and
Integration. of
following Utility
Customer Facing
modules (My
Account, Usage,
Billing, Notification,
Connect Me,
Outage, Compare,
Efficiency/Conservati
on, Service)

o Configuration-and
Integration of Utility
Facing Modules
(Dashboard,
Customer
Engagement,
Analytics,
Administration, CSR
Workbench, Outage)

e |Integrated
notification services
including (SMS Text
Messaging — Two-
way, IVR Outbound
Dialer, Email auto
notifications, Mobile
Push Notifications)

e Enterprise Web
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Portal including the
following modules:
(My Portfolio, Usage,
Billing, Notifications,
Connect me,
Compare, Efficiency
/ Conservation,
Service)

a. Client
Outreach
Support

b. Training
and
Marketing
(Basic
Package)

Client Marketing
Campaign Material
Templates

One SCM
Announcement
Video

Two training
sessions: one 8-
hour Train the
Trainer Session (Via
remote WebEXx), and
one on-site session
(additional travel
fees will apply).
Training will apply to
the following: Utility
Customer Facing
modules (My
Account, Usage,
Billing, Notification,
Connect Me,
Outage, Compare,
Efficiency/Conservati
on, Service)
Configuration and
integration of Utility
Facing Modules (
Dashboard,
Customer
Engagement,
Analytics,
Administration, CSR
Workbench, Outage)
Integrated
notification services
including (SMS Text
Messaging — Two-
way, IVR Outbound

Timely Approval
of Campaign
Material

CSR team
member
participation in
scheduled
training sessions

1 week

1 week

e 17% of total
implementation
costs
($17,425)

e Due upon
agreed upon
signoff of
milestone by
Client.
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Dialer, Email auto
notifications, Mobile
Push Notifications)

Enterprise Web
Portal including the
following modules:
(My Portfolio, Usage,
Billing, Notifications,
Connect me,
Compare, Efficiency
/ Conservation,

Configuration and
Integration of Utility
Facing Modules
(Dashboard,
Customer
Engagement,
Analytics,
Administration, CSR
Workbench, Outage)
Integrated
notification services
including (SMS Text
Messaging — Two-
way, VR Outbound
Dialer, Email auto
notifications, Mobile
Push Notifications)
Enterprise Web
Portal including the
following moduiles:
(My Portfolio, Usage,
Billing, Notifications,
Connect me,

Service)
Deployment/ Production Availability of 1 week o 15% of total
“‘Go-Live” Deployment of Project Sponsor, implementation
following Utility Business & costs
Customer Facing Technical SME ($15,375)
modules (My and Approval e Due upon
Account, Usage, agreed upon
Billing, Notification, signoff of
Connect Me, milestone by
Outage, Compare, Client.
Efficiency/Conservati
on, Service)
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Compare, Efficiency
/ Conservation,
Service)

« Oniline Client Help
Guide

Stabilization & |«  Four-week 24X7 N/A e 4weeks | N/A

Closure support for
production
Stabilization

e Heipdesk setup and
transition to Product
Support Desk after
4-week stabilization
period

J. SEW AND CLIENT RESOURCES:

SEW has assigned Kevin Hwang as Project Manager for this engagement. He will be working
closely with City team for development, implementation, and training and support services
throughout this project for the SCM® solution deployment. Kevin will have overall responsibility
for end to end project oversight of the implementation including developing the project plans,
coordinating with the project stakeholders, team communication, project risks management,
schedule adherence, budget tracking, issues resolution and project delivery. Key roles will not
change without review by the client.

Kevin Hwang . Director - Product v Responsible for executive

' implementation oversight of overall delivery of
the solution and provides
guidance and direction to
resolving technical and
functional issues to drive project
to completion.

Manoj Singh Chief Product Officer- Product Responsible for defining the
Engineering overall solution, integration
standards, application standards
and providing direction to the
development teams as needed.

John DeBerg Director- Project Management Responsible for ensuring the
project team successfully
delivers the project per
schedule, scope, and budget.
Coordinates approvals and
communications as necessary.

Harsha Bana Business Analyst : Responsible for documenting
existing and new business
processes, fit gap requirements,
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and validation of those
requirements in the final
solution. Acts as a lead for all
business process and
documentation responsibilities.
Atul Someshwar Data Architect Lead Responsible for designing
architectures and develops
strategies for data acquisitions,
archive recovery, and
implementation of a database.
Manish Khatri Quality Assurance Manager Responsible for overall Quality
Assurance and Testing of the
solution including integration,
end to end, user acceptance,
performance, and scalability
testing.

The table below provides the estimated effort for Client team resources.

Client Project Manager 60
Client UAT Team 40
Client Outreach/Marketing 30

K. ESCALATION

SEW will escalate project issues in the following order if they remain unresolved at the previous
level:

Client Project Manager (TBD) 1 Day TBD
Director of IT 3 Days TBD

Client will escalate issues in the following order if they remain unresolved at the previous level:

TBD - Business Process Lead

Kevin Hwang — Director of Solutions ,
Delivery, SEW 3 Days Kevin.Hwang@smartenergywater.com

Brad Adamske — Sr. VP of Sales, SEW | 5 Days Brad.Adamske@smartenergywater.com

1 Day TBD@smartenergywater.com

L. CHANGE CONTROL.: The following process will be followed if a change to this Statement of
Work or project plan is required:

a) A Project Change Request (PCR) will be the vehicle for communicating change. The
PCR must describe the change, the rationale for the change, and the effect the
change will have on the Project. Additionally, the PCR must also provide a recap of
the original estimated resources and costs, revised estimated resources and costs
and associated cost savings or expenditures.
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The designated Project Manager of the requesting party will review the proposed
change and determine whether to submit the request to the other party.

Both Project Managers will review the proposed change and agree to take steps to
implement it, including a signed Change Order, recommend it for further investigation,
or reject it.

SEW will specify any changes to the fees as per agreed rate in this Statement of
Work for such investigation. A Change Order must be signhed by authorized
representatives from both parties in order to revise the Statement of Work before any
work can commence in regard to such. All additional work will be billed to Client at a
minimum rate of $150 per individual per work hour.

M. RISKS AND ASSUMPTIONS

The following assumptions, which have been accepted by Client, have been made in order
for SEW to fulfill its obligations under this Agreement, the failure of which by Client may affect
SEW'S Project Duration and Timeline under Section 2:

a)

b)

c)

d)

9)

h)

)

The project timeline is dependent on the Client acceptance of SEW deliverables in
Milestone #2 which is planned for 3 weeks. Any delay beyond this timeline shall impact
the final Go Live.

Client will provide timely responses to SEW information needs and timely review of
project documents provided.

Key personnel at Client will be made available to SEW as required and reasonable
during the project

Client will provide onsite workspace for SEW resources with internet connectivity.
All documents will be jointly reviewed with Client staff.

The SOW is binding if authorized, and any changes to the SOW will be provided in
writing from either the SEW or the Client team and approved by both teams.

Client fully acknowledges and understands that any customization to standard features
and functionality as described in this Statement of Work will be assessed by SEW and
may impact approved budget and/or schedule. Client will have discretion to determine
whether to proceed with such customizations.

Integration to Client source systems and data is dependent on access to said systems,
including as well as API allowances from the respective companies. If applicable, SEW
will work on behalf of Client to obtain such APls, if any, within reason, however Client is
responsible to ensure such access and API| allowances are provided. In addition,
existing APl or SFTP processes for Client source system data, will be made available
for use or re-use as part of the project. Ability to view bill PDF is dependent on API
availability at the start of this project.

Client agrees to ensure Integration access with any and all Client’s third-party partners
prior to Milestone #2 Failure to obtain such availability and/or access from Client's
partners shall not affect Client’s obligations under this Statement of Work.

Standard SLA levels offered by SEW are acceptable. Please refer to SEW'’s Standard
Support Plan provided with the Software as a Subscription Agreement for details.
Maintenance and Support provided for the scope of this implementation shall be
governed by the zero-cost SEW Standard Support Plan.
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k) Standard SEW implementation and configuration is conducted primarily from SEW
offices with any included on-site activities to be determined and documented during
Milestone #2. Additional SEW resources beyond those so identified will travel to Client
offices on an as-requested basis if and when practicable. Any such requested on-site
implementation activities will be billed to Client at a minimum rate of $150 per individual
per work hour, under an amendment to the Agreement if necessary, otherwise subject
to the maximum compensation limitation.
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EXHIBIT B
SCHEDULE OF FEES

[n no event shall the amount billed to City by Contractor for services under this
Agreement exceed One Million, Two Hundred Fifty-Seven Thousand, One Hundred
Forty-Nine dollars ($1,257,149), subject to budget appropriations. This amount includes
all initial and optional/future software plus additional services such as Payment
Processing, Email, SMS and IVR setup, subscription and usage fees as provided in
Exhibit B-1, Detailed Fee Schedule. These not-to-exceed numbers are based upon the
assumption for volume as outlined in Exhibit B-1, Detailed Fee Schedule. Any changes
in volume over and above assumptions in Exhibit B-1 may result in additional Annual
Transaction fees, still subject to the maximum not-to-exceed amount.

Subscription Fees for 3 Years ($170,130 Annual) $510,390
One Time Implementation Fees + Travel and Expense $144.350
Transaction Fees for 3 Years ($200,803 Annual) $602,409
TOTAL $1,257,149
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'”Annua ubscription Fee elivery o ay ,
Plan

Implementation Fee - 25% | Delivery of Customary Project Day 1 $25,625
Plan

Travel and Expenses - As Incurred DURING Day 30 $3,400

Month 1 Implementation IMPLEMENTATION

Travel and Expenses - As Incurred DURING Day 60 $3,400

Month 2 Implementation IMPLEMENTATION

Implementation Fee - 25% | Milestone #2 Completion - 12 Day 84 $25,625
Weeks after Contract Signing

Travel and Expenses - As Incurred DURING Day 90 $3,400

Month 3 Implementation IMPLEMENTATION

Travel and Expenses - As Incurred DURING Day 120 $3,400

Month 4 Implementation IMPLEMENTATION

Implementation Fee - 18% | Milestone #3 Completion - 5 Day 129 $18,450
Weeks after Milestone 1
Completion

Implementation Fee - 17% | Milestone #4 Completion - 2 Day 143 $17,425
Weeks after Milestone 2
Completion

Implementation Fee - 15% | Milestone #5 Completion - 1 Week Day 150 $15,375
after Milestone #4 Completion

Travel and Expenses - As Incurred DURING Day 150 $3,400

Month 5 Implementation IMPLEMENTATION :

TOTAL INITIAL | $252,330
PACKAGE

Transaction Fees - Email, As Incurred POST GO LIVE End of Each $16,734

SMS, IVR, Payment Month

Processing
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SCHE® - Customer Web Portad and Mobile Platform

EXHIBIT B-1
DETAILED FEE SCHEDULE

Due st Contract Signing and Anually

For 50,600 Meter Accounts, ncludes Following

initial : i ificati
Vo $62,500 Tharaaftes for Initisl 3.Yesr Tarm nitial Package Madoles: My Account, Uszge, Billing, Notificstions,
Connect Me, Compare, Efficiency, Service
e For 50,000 Meater Atcounts, includes Following
Gutage Modulewith Qutage Natifications $11,000 Dueat Contract Signing and Anuelly Initiad Package Wodules: My Account, Usage, Billing, Nalifications,
Theresfter for initiad 3-Yesr Term - N
Connect Mz, Compare, Efficiency, Service
For 125 Names Users, Includes Following Modules: iy
) Due st Contract Signing 2nd Anually . R e s
" . , o ) ! o . .
SCM® - Enterprise Web Portal and Platform V2.4 $17,000 Therasftes for Initial 3-Year Term Initial Patkaze Porifalio, Usage, Billing, Nx’mﬁcalmn»s, Conpett b,
Compare, Efficiency, Service
; For 70 Utility Employes Users - Includes Follwing
- .
I?‘CT ‘l"m;:;ic‘“;u":f mfce ?onaﬂa} %0 N/A Initial Package tésdules: Dashboard, Customer Engagement
{utilityacing edmin/customer service pa Anziytics, Administration, 58 Warkbench
Hosting 50 N/A Initial Package Hosting fot two years worth of data
Maintenance & Support 0 KA Initial Parkage Includes Support and Software Updates
Far 50,000 Meter Accounts, Includes Following
Srnart i0 Analytics - Meter Dats Analytics Viersion 520,750 Due at Contract Signing and Anually Initial Packaga Waodules: € 4 & Sep s, Lezkage Analytics,
1.9 ’ Thereafter for initial 3-Your Term High Usage Analytics, Program Management, Viclation
Managediant
L ., Dueat Contract Signing and Anually - Provides for Text Notifications for 50,000 Meter
SMS Text Noti t 3 3,500 i
et Notifications $a.8 Theresfter for Initial 3-Year Term nitial Package Accounts
" Oue szt Contract Signing and Anuslly ) Provides for IVR Notifications for 50,000 Mater
VR Dizler Syst 4,300 Initial P
Dizter System 5 Thercafter for Initial 3-Yesr Term nitial Package Accaunts
Due st Contract Sizni d Anualh Provides Random Shoricode 1o Send Gut SMS Text
Random Shorteode $13,200 ‘;: aaﬂ" ':‘ , ;‘f‘:gf‘ T,“ ¥ Initial Packase Massages (Required by Carriers). Gptional Vanity
erediter far imitial 3-Year Term Shortcode Avsilable at $19,200 Annual
Oueat Contract Signing and Anuslly Provides Toll Free Number for Cutbound / Inbound
IVR Toll Free Numib 180 1
olifreeNumber s Thereafter for Initis) 3-Year Term nitial Package calls
. - : : Due st Contract Signing and Anually Ontiongl Module/ For 10 Utility Fleld Workers, Indudes Following
2t MobileWorkloree - Service e V5.1 500
n Moduls 8 Theseatter for Initial 3Vear Term Futiire Madales: Service
. i ‘ o . Lo For 50,000 Meter Accounts, Alloers Utility Customens
Due at Contract Signing and Anual tional Module i
SCM® - Smart Home Madule 511,000 est Contrect Sgringsnd Anuslly | Optionai Medule/ | (oo /maintain Smart Home Devices on Web
Therestter for Initisl 3-Year Term Future , .
Portal end Mobile
Wb Portal CSR Co browsing / Live Chat (assumes 20 6,000 Due st Contract Signing and Znually Cptional Module/ 5200 Is Annual Amount Per fgent [Equals 575 Per
agenis) ! Theresfier for Initisl 3-Yesr Term Future Keonth Per fgent}
o . Provides Additiona Langusse Support on Web Portsl
SCM Langusge Pack 11,800 ”’;:“ ““"g:ﬁ:‘;;"::’;:{‘;";:“’ D"ﬁ“‘:r"'”’ a0 Weobile for One Additional Lsnguase (In Addition
ereafler ‘ £ to English and Spanish) 55,300 Esch}
B Year T Optional
Sub-Total Year 1 $132,830 $37,300
Sub-Total Year 2 $132,830 $37,300
Sub-Total Year 3 $132,830 $37,300
SUB TOTALS $398,490 $111,900
TOTAL INITIAL PLUS OPTIONAL ~ 5510,390
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SCM® - Customer Web Portal and Mobile

25% Delivery Customary Project Plan
25% Completion Milestone 2

For 50,000 Meter Accounts, Includes Following Modules: My

SCM® - Smart Home Module

$13200

Upon Maodule Addition

platiorm V7.0 $49,500 18% Completion Milestore3 Initial Package Account, Usage, Bllling, Notifications, Connect Me, Compare,
; 179% Completion Milestone 4 Efficlency, Service
15
25% Delivery Customary Project Plan
25% Completion Milestone 2 For50,000 Meter Accounts, Includes Following Modules: My
Outage Modle with Dutage Notifications $8,500 18% Completion Milestone3 Intial Package Account, Usage, Blliing, Notificatlons, Connect Me, Compare,
17% Completion Milestone 4 Efficlency, Service
15% Completion Milestone 5
25% Delivery Customary Project Plan
~ 25% Completion Milestone 2 For 125 Names Users, Includes Following Modules: My Portfolio,
&
SCM®- Enterprise ‘(,V: l; Portaland Platform $17,500 18% Completion Milestone 3 Inhlal Package Usage, Bllling, Notiflcations, Connect Me, Compare, Efficiency,
! 17% Completion Mllestone 4 Service
15% Completion Mllestone 5
SCM# Utility Customer Service Portal {utility- 40 N/A Initial Package For70.Utility Employee Users - Includes Foliwing Modules:
facing admin/customer service portaf) 8 Dashboard, Customer Engagement Analytics, Administration, CSR
Hosting $0 N/A Inftial Package Hosting for Two Years Worth of Data
Maintenance & Support $0 N/A Initlal Package Includes Support and Software Updates
25% Dellvery Customary Project Plan
. . X 25% Completion Milestone 2 For 50,000 Meter A Includes Following Modules:
Smart ‘Qmalysi;i::?e; Data Analytics $9,700 18% Completion Milestone 3 Intlal Package: | - Customers & Segments, Leakage Analytics, High Usge Analytics,
) 17% Completion Milestone 4 Program Management, Violation Management
15% Completion Milestone 5
25% Dellvery Customary Praject Plan
25% Completion Milestone 2
5MS Text Notifications $9,500 18% Completion Milestone 3 Initlal Package Includes 5 Automated Workflows
17% Completion Milestone 4
15% Completion Milestone 5
25% Delivery Customary Project Plan
25% Completion Milestone 2
VR Notifications $7,800 18% Completion Milestone 3 Initlal Package Includes 5 Automated Workflows
17% Completion Milestone 4
15% Completion Milestone 5
~ : ~ Optional Module ,
Smart MoblleWorkforce = Service Module V5 1 58,650 Upon Maodule Addition / Euture For 10 Utility Fleld Workers, Includes Following Modules: Service |

Optional Module
/ Future

For 50,000 Meter Accounts, Allows Utllity Customers to
Monhtor/Malntaln Smart Home Devices on Web Portal and Moblle

Milestone Initial Optional
Deliveray Customary Project Plan $25,625.00° $5,462.50
Milestone 2 $25,625.00 $5,462.50
Milestane 3 $18,450,00 $3,933.00
Milestone 4 $17,425.00 $3,714.50
Milestone S $15,375.00 $3,277.50
Travel : $17,000.00 $3,000.00
SUB TOTALS ! $119,500.00 $24,850.00
TOTAL INITIAL PLUS OPTIONAL . $144,350.00
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MONTHLY / ANNUAL TRANSACTION FEES

Description ofSoftware  Service | Transactionfee | ESUmAtedMaxinum | Estmated MAiowm |1y, pipg | Il Package o Notes
Monthéy Fees' | Aveessd Fees Optional Modude
538 Text doadicationy {IN BOURD} " *Bazed on Estimated Max Vekeme of
0 191 $1,067 Momthly | OptionalSenden ;
Pet Message 389 05 37655 B BOUND tests per month
SMS Tart Motdications (OUT *iased on Estmated Max Volume of
BOUND) Per Message 50 008 s50 S11386 Mardhly | OptoralSendss | g4 a1 LT BOUND tests per manth
P * Based on Estimated Max Volame A 5067
Ted BOL R
WRled F"::“P:;E UND} P $0.630 §728 $5,736 Monthly | OptionalSerdce | (N BOUND s per manth - Average of §
i i
) * tased on Estimated Max Vohene of 6 087
IR Tod “ei:‘?gfamm PER $0.020 S8 $4,554 Wortly | OptionatSerdce | B4BOUND calis per month - *Average of 1
mirafe peroutbourd s |
Up o 175600 Emads Per Month $0.000 0 Wonthly | Optioral Service
. . . *Baged on Extimated Max Vohume of
ol O Emazs Per Month $E75.000 7% 510300 o] i Service
Up ter 1 L2050 000 [¥3 S0 brddy piiora 570,765 ernats per mi
Up 10 4,000 000 Emaik, Per Month $1.700.00 Rl Womthdy Optional Sendee
Greates Than 4,000,000 Emais Per ;
tonth $2400.60 s o s
Intestharge + 9 Bass X
Points + $0.10 pes Gased on lune 2018 Statements. Monthly
DeblitfCreda Card Protessing Fees tmmamthm estamates 4o ro include Interchange foes.
{as Portal, Mobie, Text to Pay, YR Mattereard, Disco st} 58,586 $103 026 Wethdy Optinal Serdee | Payments made on ol the above dhansel
and Agent Assisted T wil have the 1ame pricing, A4 payments
trerchange +50.05 per will b identifind by dharnel
Trangaction {AmEx}
latercharge + 9 Bass
Points & $0.10 per Based on utve 2018 Statements. Monthly
Debit/Credit Card Processing Fees [tramaction {Visa xs - estanates 80 mt nckade Totercharge fess,
for {-Difiee Payments tastertard, Dstovet} 5534 56402 O s Payments Wil Be Made Using the EMY PN
Pad attached to the C3 R Computer
rterchange +50.05 por
Yrarsaction At
50,545 Pet Transaction
25,
Eebarks Protessing Fees for Podtal, g‘;i 0’??% per Based on eslanates of 6500 Erhecks per
Wobie, Text (0 Pay, IVR and Agent ‘Tr:;mak;t\mer §3,575 $42.500 Wiordhdy Optloral Service | munth whizh & ty pical volume for soe of
Assited £25,000 Uiy semdar 1o City of Sants {lara
Tnchades Oee-Te
Payment and Recurrirg
Setup Fee Waed
. . Uragus Tol Free Number W be Provided
Per Mirute Fee 8 Configured), Based on June 2018
24 Hous VR - Egish aod Spansh | Wakved $1,005 $124580 Wonthly | OptoraiSendge | - Cooured Blsedon june
s v Statensents, Montindy estamates do not
Comverderse Fee Listed e Irterch ‘
Above rierchange fees,
Setup Fee Walved Payments Made Using the Customer
Per Misute fee Mobliz Phosse as a Respones to a Text From
Text-and-Pay Waived $6H %) el Opticral Sendce Porlal, Payments made using mibde
Corwerdence Fee Lited deviee will be subjpdt to the same feed 33
Abewd wirb payments
Agerd Assisted Payments and [ 4.00 AM to 5:00 PM . Proveided From Live Calf Cender in Ohio -
O e
Technology Support for Cllzens P41 i i A pricnal Sen $hpurs 800 am - 500 pn PS5
' When ACH i mads and then 3105
Return Check Fee $1 512 Wonthly OptoraiSendtn | tusineds days bates chadk & tured for
£1.00 Per Chack weutticiont funds fromen, 0f oes st enst.
y When payimetd goes thrgugh, then
Chargebadk Fess 50 54 Manthly Optiomal Sendoe
£ £4.55 Per Chareback i s customet ditmates the thire,
The Pinpad Accepts Al Existag Formns of
Elgctronis Paynveot, Inchuding Comtactiess,
} 2549 Pet Terninal - Magsttipe, Chip & PIN, avdd Mobga /(&
EMV Terminak dorahly 4] § Serdee ‘
First2 ace Free » o2 Fully EMY and PCIPTS V3 Cortiied; and
Supports the Latest (nternationdl Secusnty
Agorthms
Yew ] Monthly l danud Totals based an similar per account volume for Email,
Sub-Total Year { $16,734 5200,803 SMAS, IVR
Sub-Total Year 2 515,734 $200,803
Sub-Tots Year 3 516,734 5200,803
TOTAL 516,734 5602,409
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EXHIBIT C
INSURANCE REQUIREMENTS

Without limiting the Contractor’s indemnification of the City, and prior to commencing
any of the Services required under this Agreement, the Contractor shall provide and
maintain in full force and effect, at its sole cost and expense, the following insurance
policies with at least the indicated coverages, provisions and endorsements:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1.

Commercial General Liability Insurance policy which provides coverage at
least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:

$1,000,000 Each Occurrence

$2,000,000 General Aggregate

$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal Injury

Exact structure and layering of the coverage shall be left to the discretion
of Contractor; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Contractor to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a “pay on behalf’ basis with defense costs
payable in addition to policy limits;

b. There shall be no cross liability exclusion which precludes coverage
for claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.

B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least
as broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at
least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned, non-owned and hired autos.
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in the event that the Work being performed under this Agreement involves
transporting of hazardous or regulated substances, hazardous or regulated
wastes and/or hazardous or regulated materials, Contractor and/or its
subcontractors involved in such activities shall provide coverage with a limit of
two million dollars ($2,000,000) per accident covering transportation of such
materials by the addition to the Business Auto Coverage Policy of Environmental
Impairment Endorsement MCS90 or Insurance Services Office endorsement
form CA 99 48, which amends the pollution exclusion in the standard Business
Automobile Policy to cover pollutants that are in or upon, being transported or
towed by, being loaded onto, or being unloaded from a covered auto.

C. WORKERS' COMPENSATION

1. Workers’ Compensation Insurance Policy as required by statute and
employer’s liability with limits of at least one million doliars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000) each
accident/Bodily Injury and one million dollars ($1,000,000) each employee
Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Contractor included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Contractor or any subcontractor under any Workers’ Compensation Act(s),
Disability Benefits Act(s) or other employee benefits act(s).

3. . This policy must include a Waiver of Subrogation in favor of the City of
Santa Clara, its City Council, commissions, officers, employees,
volunteers and agents.

D. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess

policy.

1. Additional Insureds. City of Santa Clara, its City Council, commissions,
officers, employees, volunteers and agents are hereby added as
additional insureds in respect to liability arising out of Contractor’s work for
City, using Insurance Services Office (ISO) Endorsement CG 20 10 11 85
or the combination of CG 20 10 03 97 and CG 20 37 10 01, or its
equivalent.

2. Primary and non-contributing. Each insurance policy provided by
Contractor shall contain language or be endorsed to contain wording
making it primary insurance as respects to, and not requiring contribution
from, any other insurance which the Indemnities may possess, including
any self-insurance or self-insured retention they may have. Any other
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insurance Indemnities may possess shall be considered excess insurance
only and shall not be called upon to contribute with Contractor’s insurance.

3. Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
due to non-payment of premiums shall be effective until written
notice has been given to City at least ten (10) days prior to the
effective date of such modification or cancellation. In the event of
non-renewal, written notice shall be given at least ten (10) days
prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
for any cause save and except non-payment of premiums shall be
effective until written notice has been given to City at least thirty
(30) days prior to the effective date of such modification or
cancellation. In the event of non-renewal, written notice shall be
given at least thirty (30) days prior to the effective date of non-
renewal.

4, Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through D of this
Exhibit C, above.

E. ADDITIONAL INSURANCE RELATED PROVISIONS
Contractor and City agree as follows:

1. Contractor agrees to ensure that subcontractors, and any other party
involved with the Services who is brought onto or involved in the
performance of the Services by Contractor, provide the same minimum
insurance coverage required of Contractor, except as with respect to
limits. Contractor agrees to monitor and review all such coverage and
assumes all responsibility for ensuring that such coverage is provided in
conformity with the requirements of this Agreement. Contractor agrees
that upon request by City, all agreements with, and insurance compliance
documents provided by, such subcontractors and others engaged in the
project will be submitted to City for review.

2. Contractor agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Contractor for the cost of additional insurance coverage required
by this Agreement. Any such provisions are to be deleted with reference to
City. It is not the intent of City to reimburse any third party for the cost of

Agreement with Smart Energy Systems, LL.C/Exhibit C-Insurance Requirements Page 3 of 4
Rev. 07-01-18



complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

3. The City reserves the right to withhold payments from the Contractor in
the event of material noncompliance with the insurance requirements set
forth in this Agreement.

F. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Contractor, and
each and every subcontractor (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to City and as described in this Agreement. Contractor shall file with
the City all certificates and endorsements for the required insurance policies for
City’s approval as to adequacy of the insurance protection.

G. EVIDENCE OF COMPLIANCE

Contractor or its insurance broker shali provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage shall be delivered to City, or its
representative as set forth below, at or prior to execution of this Agreement.
Upon City’s request, Contractor shall submit to City copies of the actual
insurance policies or renewals or replacements. Unless otherwise required by the
terms of this Agreement, all certificates, endorsements, coverage verifications
and other items required to be delivered to City pursuant to this Agreement shall

be mailed to:
EBIX Inc.
City of Santa Clara — Finance Department
P.O. Box 100085 — S2 or 1 Ebix Way
Duluth, GA 30096 John’s Creek, GA 30097

Telephone number: 951-766-2280
Fax number:; 770-325-0409
Email address: ctsantaclara@ebix.com

H. QUALIFYING INSURERS

All of the insurance companies providing insurance for Contractor shall have, and
provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or shall
be an insurance company of equal financial stability that is approved by the City
or its insurance compliance representatives.
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EXHIBIT D

Software as a Service Subscription Agreement (SaaSSA)

This Software as a Service Subscription Agreement (this “Agreement”) is entered into as of
(the “Effective Date”) by and between Smart Energy Systems, LLC dba Smart
Energy Water (“Provider” or “SEW”), and the City of Santa Clara (“Customer”).

RECITALS

Provider offers a software application known as Smart Customer Mobile (the “Software” or
“SCM®SCM®) and the parties have agreed that Provider will make the cloud-hosted Software
available for and to Customer and Customer’s customers. Therefore, in consideration of the
mutual covenants, terms, and conditions set forth below and in any relevant exhibits or
documents, the adequacy of which is hereby acknowledged, the parties agree as follows:

TERMS AND CONDITIONS

1. DEFINITIONS. The following capitalized terms shall have the following meanings whenever
used in this Agreement.

1.1. “Authorized Named User’” means an end user of the Customer that has an account
registered with Customer and has been given access by Customer to use the Services.

1.2. “Customer Data” means a subset of Confidential Information that is comprised of
Customer’'s data obtained, used in, or stored as the result of the use of the Services.

1.3. “Documentation” means the Software’s standard user manuals and any other
accompanying documents related to the Software delivered to Customer during
Implementation.

1.4. “Implementation” means the process for gathering requirements, configuring, testing,
training, and integrating the Software for Customer’s use, as set forth in a Statement of
Work.

1.5. “Initial Term” means 3 (three) years from the date the Software is made available for use,
with such a date otherwise defined as “Production Deployment” in an applicable Statement
of Work.

1.6. “Major Release” means any new version of the Software where the left most version
number, or the second to the left most version number, increases by at least one integer
increment.

1.7. *Monthly Uptime Percentage” is calculated by subtracting from 100% the percentage of
minutes during the month in which Provider Software, was in the state of “Unavailable.”
Monthly Uptime Percentage measurements exclude downtime resulting directly or
indirectly from any SEW SLA Exclusion (defined herein).

1.8. “Maintenance and Support” means Provider's standard maintenance and support plan
provided herein as Exhibit F.

1.9. “Software” means Provider's SCM®SCM® software, version 6.9, and shall include only the
modules specified in Exhibit A or Change Order thereto.

1.10."Services” means the services provided by Provider to Customer for the integration,
implementation and use of the Software, including but not limited to, hosting the Software,
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any customization, Maintenance and Support, and Additional Services offered or accessed
through the Software and as provided in detail in an applicable Statement of Work.

1.11.“Specifications” means Provider's specifications for the Software, as set forth in Exhibit A.

1.12.“Data Retention Policy” means Provider's standard data retention policy as set for in
Exhibit G.

1.13.“Production Deployment” means once the Customer has provided User Acceptance
Testing (“UAT”) signoff and the Software has been pushed into a production environment.

1.14.“Term” means the Initial Term (as defined above) and any applicable renewal term(s).
1.15.“Upgrades” is defined in Section 3.1(a) below.
2. SOFTWARE DELIVERY.

2.1. Right to Access and Use Software. Provider hereby grants Customer a non-exclusive, non-
transferable, non-perpetual, limited right to use and make available the Software to
Customer’s Authorized Named Users during the Term, subject to Section 2.2 below.

2.2. Restrictions _on Software Use. This Agreement grants the Customer a limited right to
access and use the Software for the number of Authorized Named Users indicated in
Exhibit B. The Software is not sold, and Customer receives no title to or ownership of any
copy or of the Software itself. Furthermore, Customer receives no rights to the Software
other than those specifically granted in Section 2.1 above. Without limiting the generality of
the foregoing, Customer shall not: (a) modify, create derivative works from, distribute,
publicly display, publicly perform, or sub-subscribe the Software; (b) allow third parties to
exploit the Software; (c) sub-license the Software, or (d) reverse engineer, decompile, or
attempt to derive any of the Software’s source code.

3. UPDATES AND SERVICE LEVELS.

3.1. Provision of Updates and Maintenance: Provider shall maintain and update the Software
as follows during the Term:

(a) Provider shall provide standard support and maintenance for the Software in
accordance with Exhibit F. Customer Data shall be retained by Provider in accordance
‘with Provider's standard Data Retention Policy pursuant to Exhibit G. Provider will
routinely update the Software to address any security updates, bug fixes, or
responsiveness matters quarterly or as is required pursuant to Section 3.2 below or
otherwise. Provider may update the Software to add any new features or functions,
incorporate any improved process changes, and/or implement any performance-
enhancing modifications annually, if applicable (“Upgrades”). Pursuant to the payment
of the fees set out in Section 4, Customer may elect to upgrade its current version of
the Software once per calendar year, so long as Provider has made one or more
Major Releases available during said year, and so long as Customer’s subscription
term is current, fully paid up, and in no way in default. Should Customer exercise this
right, upon notice, Provider will first assess the impact any such Upgrade will have on
the Customer’s specific IT environment, solely considering Customers relevant APIs
and any requested customizations. All other potential IT or business process impacts
shall not be within the scope of said assessment. Provider will then provide a detailed
report to customer identifying any costs, time, and materials necessary to effectuate
any such Upgrade in light of those two items, and Customer shall then decide whether
to implement the newer Software version. Any terms concerning the one-time charges
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or fees associated with such an upgrade shall be set out in a subsequent Statement of
Work. Upon completion of any such Software upgrade implementation, “Software” as
defined herein shall then incorporate the version of SCM®SCM® to which the
Customer has upgraded.

(b) Should an Upgrade be required, Provider will promptly notify the Customer of any
downtime and provide confirmation once functionality is restored pursuant to the terms
of Section 3.2 below.

(c) Each Upgrade will constitute an element of the Software and will be subject to this
Agreement’'s terms regarding Software, including, without limitation, subscription,
warranty, and indemnity terms.

3.2. Service Level Availability: Provider will use commercially reasonable efforts to make
Software available with a Monthly Uptime Percentage of at least 99.95%, in each case
during any monthly billing cycle or calculated as such if billed annually (the “Service
Commitment”). The Service Commitment does not apply to any unavailability, suspension
or termination of Software, or any other Software performance issues. (i) caused by factors
outside of Provider's reasonable control, including any force majeure event or Internet
access or related problems beyond the demarcation point of Provider; (ii) that result from
any actions or inactions of Customer or any third party; (iii) that result from Customer’s
equipment, software or other technology and/or third party equipment, software or other
technology (other than third party equipment within our direct control); (iv) that result from
any maintenance as provided for pursuant to this Agreement; or (vii) arising from
Provider’'s suspension and termination of Customer’s right to use Software in accordance
with this Agreement (collectively, the “SEW SLA Exclusions”).

4. FEES.

4.1. Software Subscription Fees. All software subscription fees and any other applicable fees
for the Initial Term of this Agreement, as set out in Exhibit B, shall be due upon the delivery
of the Project Plan. If the initial term of this Agreement exceeds one (1) year, then
Customer shall be invoiced for the first-year software subscription fees upon signing of this
Agreement and annually thereafter upon the anniversary date of Production Deployment
for the remaining term until the fees have been paid in full.

(a) Customer agrees to make all payments to SEW within thirty (30) calendar days after
receipt of invoice. Late invoices will incur a late payment fee of 1.5% or the maximum
allowable under the law, whichever is less. If Customer’s account is sixty (60) days or
more overdue, SEW reserves the right with prior written notice to withhold
performance of its obligations under this Agreement, without liability, until such
payments are paid in full.

(b) The software subscription fees as provided is only valid for the number of Authorized
Named Users as specified in Exhibit B. Should Customer wish to add any additional
Authorized Named Users during the Term of this Agreement or acquire additional
features and modules, such may be purchased at an additional cost pursuant to the
pricing terms provided in Exhibit B and Exhibit B-1. All pricing terms provided in
Exhibit B and Exhibit B-1, including but not limited to, pricing for additional Authorized
Named User licenses, add on modules, functionalities, and Additional Services, shall
expire after one (1) year from the Production Deployment date, as determined in an
applicable Statement of Work. Implementation fees for the Software shall also be
noted in the Statement of Work.
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4.2, Additional Services. The Software is compatible with additional optional services such as
SMS text messaging services and {VR dialer services (collectively “Additional Services”).
All Additional Services shall be invoiced by Provider to Customer upon the request of such
services by Customer at the pricing and rates provided in Exhibit B-1. All invoices shall be
subject to and paid according to Section 4.1(a) above.

(a) For SMS text messaging services, the SMS Short Code fee, along with the one-time
implementation fee for setting up the service, shall be invoiced upon request of the
SMS service by Customer. SMS short code fees shall be invoiced annually, while in-
bound and out-bound text message usage fees shall be invoiced monthly for actual
amount used.

(b) For IVR services, the toll-free or local phone number fee shall be invoiced annually
upon request of the IVR services from Customer and upon activation of same. In-
bound and out bound connect fees, call recording, storage, and transcription fees shall
be invoiced monthly for actual amount used.

5. Intellectual Property Rights & Feedback.

5.1. Intellectual Property Rights in the Software. Provider retains all right, title, and interest in
and to the Documentation and Software, including but not limited to, the Services and any
Upgrades, as well as any related methodologies, techniques, processes, and instruction
developed by Provider and used in the course of performing the Services (collectively
“Provider IP") for Customer under this Agreement and an applicable Statement of Work.
Nothing in this Agreement shall be construed to grant Customer any ownership rights, title,
or interest in the Provider IP except to the extent of the limited subscription rights
specifically set forth in Section 2.1. Customer recognizes that the Software and its
components are protected by copyright and other laws. Customer shall not (and shall not
allow or cause any third party to) reverse engineer, disassemble, alter, or otherwise
translate the Software, Documentation, Services or Upgrades.

5.2. Feedback. Customer hereby grants Provider a perpetual, irrevocable, unrestricted,
worldwide license to use any Feedback (as defined below) Customer communicates to
Provider during the Term, without compensation or any obligation to report on such use,
and without any other restriction. Such rights shall include, without limitation, the right to
exploit Feedback in any way and the right to grant sublicenses. Notwithstanding the
provisions of Article 6 (Confidential Information) below, Feedback will not be considered
Customer’s Confidential Information. (“Feedback” refers to any suggestion or idea for
modifying any of Provider's products or services, including all intellectual property rights
therein.)

6. CONFIDENTIAL INFORMATION.

6.1. Confidential Information Defined. “Confidential Information” refers to the following types of
material or content one party to this Agreement (“Discloser”) discloses to the other
(“Recipient”): (a) any information Discloser marks or designates as “Confidential” at the
time of disclosure; and (b) any other nonpublic, sensitive information disclosed by
Discloser including, but not limited to code, inventions, know-how, business, technical, and
financial information, or other information which should reasonably be known by the
Recipient to be confidential at the time it is disclosed, due to the nature of the information
and the circumstances surrounding such disclosure. Notwithstanding the foregoing,
Confidential Information does not include information that: (i) is in Recipient's possession
at the time of disclosure; (ii) is independently developed by Recipient without use of or
reference to Confidential Information; (iii) becomes known publicly, before or after
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disciosure, other than as a result of Recipient's improper action or inaction; or (iv) is
rightfully obtained by Recipient from a third party without breach of any confidentiality
obligations.

6.2. Nondisclosure. Recipient shall not use Confidential information for any purpose other than
to facilitate this Agreement (the “Purpose”). Recipient: (a) shall not disclose Confidential
nformation to any employee or contractor of Recipient unless such person needs access
in order to facilitate the Purpose and executes a nondisclosure agreement with Recipient
with terms no less restrictive than those of this Article 6; and (b) shall not disclose
Confidential Information to any third party without Discloser's prior written consent.
Notwithstanding the foregoing, Recipient shall protect Confidential Information with the
same degree of care it uses to protect its own confidential information, but with no less
than reasonable care. Recipient shall promptly notify Discloser of any misuse or
misappropriation of Confidential Information that comes to Recipient's attention.
Notwithstanding the foregoing, Recipient may disclose Confidential Information as required
by applicable law or by proper legal or governmental authority. To that end, Provider
acknowledges and agrees that Customer is a California public entity and is therefore
subject to the provisions of the California Public Records Act. Customer may determine, in
its sole discretion, that certain information, even if marked as confidential, must be
disclosed under applicable law. Customer shall not in any way be liable or responsible for
the disclosure of Confidential information in response to a California Public Records Act
request. If a request is submitted to Customer seeking information marked confidential
then the City shall give Provider notice of the request, to allow the Provider to seek
protection from disclosure by a court of competent jurisdiction, at Provider’s sole expense.
If Provider receives notice of any such legal or governmental demand for Customer's
confidential information, then Provider shall provide Customer with prompt notice of the
demand and reasonably cooperate with Customer in any effort to seek a protective order
or otherwise to contest such required disclosure, at Customer’s expense.

6.3. Injunction. Recipient agrees that breach of this Article 6 would cause Discloser irreparable
injury, for which monetary damages would be inadequate, and in addition to any other
remedy, Discloser will be entitled to injunctive relief against such breach or threatened
breach, without proving actual damage.

6.4. Termination & Return. With respect to each item of Confidential Information, the
obligations” of Section 6.2 above (Nondisclosure) will terminate three (3) years from the
expiration of this Agreement. Upon such termination, Recipient shall return all copies
(excepting one (1) copy archived for purposes of Recipient's back-up processes) of
Confidential Information to Discloser or certify, in writing, the destruction thereof.

6.5. Retention of Rights. This Agreement does not transfer ownership of Confidential
Information or grant a license or any other right thereto. Discloser will retain all right, title,
and interest in and to all Confidential Information.

6.6. Indemnification. All confidentiality and non-disclosure reqguirements contained in this
agreement are subject to the Customer's responsibilities under the California Public
Records Act. Although the California Public Records Act recognizes that certain
confidential trade secret information may be protected from disclosure, Customer may
determine, in its sole discretion, that information is not a trade secret. If a request is made
for information marked “Confidential,” “Trade Secret,” or “Proprietary,” Customer shall
provide Provider reasonable notice to allow Provider to seek protection from disclosure by
a court of competent jurisdiction, at Provider's sole expense. The Customer shall not in any
way be liable to Provider for the disclosure of information if such disclosure, in the
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Customer’s sole discretion, is required under the California Public Records Act. Provider
shall defend, indemnify and hold harmless Customer from and against any all claims,
including reasonable attorney’s fees, arising from or connected with disclosure of
Provider’s information in response to a Public Records Act request.

7. DATA PRIVACY & SECURITY.

7.1. Customer Data. Customer Data, which shall also be known and treated by Provider as
Confidential Information (collectively “Customer Data”), shall include the following:

(a) Data collected, used, processed, stored, or generated by the Customer as the result of
the use of the Software and the Services, including any personal identifiable
information (“PII”) and any information related to payment processing, such as credit
card numbers and ACH account numbers. Customer Data is and shall remain the sole
and exclusive property of Customer and all right, title, interest in same is reserved to
Customer. For all purposes of this Agreement, Customer shall be responsible for
determining the manner in which any type of Customer Data will be collected, stored,
and processed and the purpose for processing the information.

7.2. Provider Use of Customer Data. Customer hereby grants Provider a limited right to access,
process, collect, store, generate, display, and use Customer Data for the sole purpose of
providing the Software and Services to Customer. Provider shall keep and maintain
Customer Data in strict confidence and shall not allow any third parties to use, disclose, or
access Customer Data without Customer's prior written consent. Notwithstanding the
foregoing, Provider may disclose Customer Data as required by applicable law or by
proper legal or governmental authority. Provider shall give Customer notice of any such
legal or governmental demand and reasonably cooperate with Customer in any effort to
seek a protective order or otherwise contest such required disclosure, at customer’s
expense.

7.3. Data Security. The Parties shall each be responsible for establishing and maintaining its
own data privacy and information security policies, including physical, technical,
administrative, and organizational safeguards to ensure the security and confidentiality of
Customer Data; protect against any anticipated threats or hazards to the security of
Customer data, protect against unauthorized disclosure, access to, or use of Customer
Data, ensure the proper disposal of Customer Data, and ensure that all employees,
agents, and subcontractors, if any, comply with the above.

7.4. Data Breach Notification. The Provider shall inform the Customer of any unauthorized and
unlawful acquisition of unencrypted personal data (“Data Breach”).

a. Data Breach Response: The Provider may need to communicate with outside parties
regarding a security incident, which may include contacting law enforcement, fielding
media inquiries and seeking external expertise as mutually agreed upon, defined by law or
contained in the contract. Discussing Data Breach with the Customer should be handled
on an urgent as-needed basis, as part of Provider communication and mitigation
processes as mutually agreed upon, defined by law or contained in the contract.

c¢. Data Breach Reporting Requirements: If Provider has actual knowledge of a confirmed
Data Breach that affects the security of any Customer content that is subject to applicable
Data Breach notification law, the Provider shall (1) promptly notify the appropriate
Customer identified contact within 48 hours or sooner, unless shorter time is required by
applicable law, and (2) take commercially reasonable measures to address the Data
Breach.
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8. REPRESENTATIONS & WARRANTIES.

8.1.

8.2.

8.3.

From Provider.

(8) Re: Function. Provider represents and warrants that, during the Term, the Software
will perform materially in accordance with its Software Specifications set forth in
Exhibit A and pursuant to the service level targets in Section 3.2 above.

(b) Re: Intellectual Property Rights in the Software. Subject to the next sentence, Provider
represents and warrants that it owns the Software, and has the power and authority to
grant the rights in this Agreement without the further consent of any third party.
Provider's representations and warranties in the preceding sentence do not apply to
the extent that the infringement arises out of any of the conditions listed in
Subsections Error! Reference source not found.(a) through Error! Reference
source not found.(e) below. In the event of a breach of the warranty in this
Subsection 8.1(b), Provider, at its own expense, will promptly take the following
actions: (i) secure for Customer the right to continue using the Software; (ii) replace or
modify the Software to make it non-infringing, provided such modification or
replacement will not materially degrade any functionality listed in the Specifications; or
(iii) refund the prorated SaaS subscription Fee paid for the Software for every month
remaining in the Term, following the date after which Customer is required to cease
use of the Software. In conjunction with Customer’s right to terminate for breach
where applicable and the provisions of Section Error! Reference source not found.
below (Indemnified Claims), the preceding sentence states Provider's sole obligation
and liability, and Customer’'s sole remedy, for breach of the warranty in this
Subsection 8.1(b) and for potential or actual infringement by the Software.

From Both Parties. Each party represents and warrants that it has the full right and
authority to enter into, execute, and perform its obligations under this Agreement and that
no pending or threatened claim or litigation known to it would have a material adverse
impact on its ability to perform as required hereunder.

Warranty Disclaimers. Except for the express warranties in Sections 8.1 and 8.2 above,
PROVIDER MAKES NO WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING

WITHOUT LIMITATION ANY IMPLIED WARRANTY OF MERCHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE. Provider does not warrant that the Software
will perform without error or that it will run without immaterial interruption. Provider

_provides no warranty regarding, and will have no responsibility for, any claim arising out

of. (a) a modification of the Software made by anyone other than Provider, unless
Provider approves such modification in writing; or (b) use of the Software in combination
with any operating system not authorized or specifically forbidden in the Specifications or
Documentation or with hardware or software.

9. LIMITATION OF LIABILITY.

9.1.

9.2.

Liability Cap. Provider's liability arising out of or related to this Agreement shall in no
event exceed the Subscription Fee paid by Customer within the twelve (12) months
preceding the claim.

Clarifications & Disclaimers. THE LIABILITIES LIMITED BY THIS ARTICLE 9 APPLY
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT,
STRICT PRODUCT LIABILITY, OR OTHERWISE; EVEN IF PROVIDER IS ADVISED IN
ADVANCE OF THE POSSIBILITY OF THE DAMAGES IN QUESTION AND EVEN IF
SUCH DAMAGES WERE FORESEEABLE; AND EVEN IF CUSTOMER’'S REMEDIES
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9.3.

FAIL OF THEIR ESSENTIAL PURPOSE. If applicable law limits the application of the
provisions of this Section 9.2, Provider’s liability will be limited to the maximum extent
permissible by law. For the avoidance of doubt, Provider's liability limits apply to
Provider's affiliates, providers, agents, sponsors, directors, officers, employees,
consultants, and other representatives.

Exceptions to Limitation of Liability. Section 9.1 (Liability Cap) above does not apply to:
(a) claims pursuant to Article 6.6 above (Indemnification); or (b) claims for attorneys’
fees and other litigation costs recoverable by the prevailing party in any action.

10. RENEWALS.

10.1.

Renewals. This Agreement shall automatically renew at upon the expiration of the Initial
Term for one (1) year term intervals, unless terminated by Customer by providing written
notice to Provider ninety (90) days prior to the expiration of the renewed term. Any
renewal of the Services shall be provided accordingly to Provider’'s then current standard
Maintenance and Support Plan.

11. MISCELLANEOUS.

11.1.

11.2.

Independent Contractors. The parties are independent contractors and will so represent
themselves in all regards. Neither party is the agent of the other, and neither may make
commitments on the other’'s behalf.

Taxes. Fees in Section 4.1 above do not include any applicable taxes. Customer shall
be solely responsible in the event any authority imposes a duty, tax, levy, or fee
(excluding those based on Provider's net income) directly upon the Customer in relation
to this Agreement.

Force Majeure. No delay, failure, or default, other than a failure to pay fees, will
constitute a breach of this Agreement to the extent caused by acts of war, terrorism,
earthquakes, other acts of God or of nature, strikes or labor disputes, embargoes, or
other causes beyond the performing party’s reasonable control.

Assignment & Successors. Customer may not assign this Agreement or any of its rights
or obligations hereunder without Provider's written consent. Except to the extent
forbidden herein, this Agreement will be binding upon and inure to the benefit of the
parties’ respective successors and assigns.

Severability. To the extent permitted by law, the parties waive any provision of law that
would render any clause of this Agreement invalid or unenforceable. In the event that a
provision herein is held to be invalid or unenforceable, such provision will be interpreted
to fulfill its intended purpose to the maximum extent permitted by law, and the remaining
provisions of this Agreement will continue in full force and effect.

No Waiver. Neither party will be deemed to have waived any of its rights under this
Agreement by lapse of time or by any statement or representation other than by an
authorized representative in an explicit written waiver. No waiver of a breach hereof will
constitute a waiver of any other breach of this Agreement.

Construction. The parties agree that the terms of this Agreement result from negotiations
between them. This Agreement will not be construed in favor of or against either party by
reason of authorship.

Execution in Counterparts. This Agreement may be executed in one or more
counterparts. Each counterpart will be an original, but all such counterparts will
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constitute a single instrument.

11.9. Amendment. This Agreement may only be amended in writing by authorized
representatives of each party.

12. Acceptance and Authorization

Acceptedby: ~ Accepted by:
 City of Santa Clara . Smart Energy Systems, LLC dba Smart
v . Energy Water
Signature: Signature:
Name: Name:
Title: Title:
Date: Date:
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EXHIBIT E
SEW SECURITY EXHIBIT

SEW will provide hosting at a SSAE-16 Tier 1l or higher facility as defined by the Uptime
Institute, Inc. Per the hosting datacenter’s disclosure policies, SEW will provide, where
allowable, a copy of the datacenter's annual SSAE-16 Type 2 audit report. SEW will
provide a backup hosting site with equivalent status for disaster recovery should a major
catastrophic outage occur.

The hosting facility will be constructed and configured to ensure reasonable and
adequate protection of the equipment in the event of a natural event considered
possible for the physical location, including but not limited to earthquake, flood,
hurricane, tornado, efc.

Data Location:

The service provider shall provide its services to the Customer and its end users
solely from data centers in the U.S. Storage of Customer data at rest shall be
located solely in data centers in the U.S. The service provider shall not allow its
personnel or contractors to store Customer data on portable devices, including
personal computers, except for devices that are used and kept only at its U.S.
data centers. The service provider shall permit its personnel and contractors to
access Customer data remotely only as required to provide technical support.
The service provider may provide technical user support on a 24/7 basis using a
Follow-the-Sun model, unless otherwise prohibited in the SLC listed in this
Exhibit F.

The hosting facility must have power sufficient to support the equipment platform as
configured; this includes provisions for back-up power supplies. The facility willinclude:

o Dual power availability to each rack unit from independent Power Distribution
Units (PDUs) removes PDU loss as a single point of failure

» N+1 redundancy of uninterruptible power supplies

e Redundant fuel-based generator power supplies, in the event of a power failure
from commercial power

The hosting facility will have reasonable and adequate heating and cooling to insure
continuous operation of equipment within acceptable operational limits. The hosting
facility shall include but not be limited to the following features:

o N+1 redundancy of cooling towers, water pumps and chillers

e Multiple air handling units providing an additional level of redundancy

e Cooling units maintain consistent environment temperature and relative humidity
levels

o Rack cabinet fans to circulate warm air generated by the servers

The hosting facility will have physical security to control unauthorized access to the
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equipment, including but not limited to:

24/7 on-site security guard

Indoor and outdoor security monitoring

Badge/picture ID access screening

Biometric access screening

Escort requirements for access to raised floor areas

Logged entries for all users entering or leaving the premises

®* o o e o o

The hosting facility will have data line capacity to ensure responsive access tothe
proposed data system by SEW employees, jurisdictions and customers.

SEW shall provide the equipment, hardware and network infrastructure necessary to
operate and sustain all contracted software on behalf of customer and to provide the
necessary development, test, production, and training environments.

The hosting facility will provide secure encrypted transmission of personal data to
include, but not limited to, personal name and address, SSN, credit card, banking, and
payment data, passwords, and any other data subject to Federal or California State
data privacy protection laws, and provide protection that meets or exceeds any such
statutory requirements. Secure Socket Layer (SSL) encryption will be utilized to meet
this requirement.

SEW will be responsible for the data communication infrastructure that connects the
data servers to the communication network (switches, etc.)

SEW will maintain any service agreements for the equipment and operating systems,
and maintain the equipment in optimal working order.

SEW shall provide a PCI compliant infrastructure for deployment within the data center.
SEW'’s applications have been developed to comply with all 12 requirements of PCI
Data Security Standard, including:

e The use of a firewall within the proposed infrastructure to protect cardholder data

o The use of strong passwords and password policies to ensure password
protection and delineates and enforces role-based security to ensure that only
authorized users and administrators can access sensitive data

o The use of secured sessions to prevent any unauthorized access to sensitive
cardholder data

o The use of encryption per PCl and PABP standards whenever cardholder data is
transmitted across open, public networks

¢ Adherence to all applicable industry standards for the development of secure
systems and the SEW applications that operate within these systems

o The assignment of unique User IDs and Passwords for each user granted access
to the system

« The provision of full audit trail tracking to track and monitor all access to network
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resources and cardholder data

SEW will provide operational services to support the infrastructure and operating
environment.

SEW shall provide the equipment, hardware and network infrastructure necessary to
operate and sustain all contracted software and to provide the necessary, production,
support and staging environments.

SEW shall ensure there are no covert channels to access the system and must take
precautions to protect the system and data from Trojan invasion.

SEW contracts for warranty services. In the event that warranty services are required,
SEW shall provide staff support sufficient to complete all necessary service and
maintenance to the hardware and software platform for the duration of a Vendor-site
support agreement.

SEW shall perform daily backups of the data. The images that constitute the functional
system will have snapshots taken weekly and stored to the fully redundant storage
system. SEW'’s backup strategies and fully redundant Data Recovery (DR) site ensure
that a complete system rebuild of data will not be necessary. SEW will use commercially
reasonable efforts to replicate all relevant agency data “in near real-time” to a
geographically separate location where we have the ability to stand up the SEW
application stack and restore service.

Within thirty (30) calendar days following the end of its final Subscribed Services term
(“End of Term”), SEW shall provide a complete copy of Customer’s data and associated
documents, as updated or modified by Customer’s use of the Subscribed Services, in a
database dump file format. SEW will comply in a timely manner with such request,
provided that Customer pays any and all unpaid amounts due to SEW.

The SEW system implementation shall provide functional equivalents of the following
environments; hardware and software requirements must include provisions to support
these environments:

e Support — An environment available to customers to develop and test new
configurations or changes to existing configurations prior to implementation in
production.

» Staging — An environment available to customers to test new SEW Automation
application releases against their production configuration. New application code
will be deployed to the Staging environment within one week of becoming
Generally Available (GA) from Engineering. New application code will be
deployed to the Support and Production environments one month after being
deployed to Staging for Major releases and two weeks for Minor releases
(Service Packs).

o Production — The environment used by customers, jurisdiction staff, central
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administrative staff, and analysts/programmers to submit, track and manage live
transactions and associated data.

The Customer shall have the ability to import or export data in piecemeal at its
discretion without interference from the service provider. SEW will provide the customer
with a full database export on a quarterly basis at the request of Customer. The
customer has the option to request a more frequent export if desired, but will not exceed
one per calendar week.

SEW will respond to requests for production or support/staging environment report
posting within 72 hours of the request. Reports will be reviewed for system performance
and data integrity before posting. If issues are found, they will be documented and
communicated back to the customer for correction. In the event that a report request is
urgent, SEW will expedite this process to an extent that is reasonable for the request.

To provide the Hosting Services, SEW shall provide, host, manage and maintain the
System as follows:

A. Management, Support and Maintenance of Hardware

1. SEW will provide, manage and maintain operating systems on all System
environment hardware. This will involve application of any necessary
patches or updates and upgrades as necessary. SEW will provide system
redundancy.

2. SEW will provide, manage and maintain, for the System, the physical or
virtual resources. This will involve any physical fix as heeded, updates or
refreshes as necessary.

B. Capacity Planning and Monitoring

SEW will be responsible for monitoring capacity and performing capacity

planning to ensure the System environment has sufficient capacity to meet the

service level agreements agreed upon in this Agreement.

C. Asset Management

Asset Management services provide inventory and tracking of equipment and the
management of vendor-provided maintenance agreements.

SEW will perform the following tasks:
1. Manage third party vendor contracts for equipment used in support of this

Agreement (rental agreements, leases, service agreements, warranties,
amendments, maintenance contracts, and insurance policies)
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2. Provide hardware and software at the appropriate hardware and software
levels to comply with vendor maintenance contracts.

3. Provide an asset tracking tool to maintain a database of asset information
such as make, model, operating system, number of CPUs, amount of
memory, and amount of storage.

D. Facilities Services
SEW will provide a PCI-DSS compliant facility.
E. Monitoring Server and OS

1. Monitoring Server and OS service detects and responds to up/down
availability fauits generated by monitored servers.

2. SEW will perform the following:

« Provide the operational support processes required for up/down
monitoring

e Document and track all detected problems using the site problem
management process

o Escalate all detected problems to the appropriate support personnel

F. Operations Management

1. Operations Management are those activities requiring physical hands-on
support. SEW shall provide skilled staff to support all operational support
services at an SEW data center facility.

2. SEW will perform the following:

o Perform systems operation functions such as power on/off and
start/stop/reset device intervention

e Monitor vendors on the SEW premise performing work maintenance or
problem resolution work

« Maintain responsibility for procuring any expendable supplies (CDs,
tapes, cleaning supplies, and so forth)

G. Operating System Management
1. SEW shall provide proper functionality of hosting software on servers.
Support is provided for operating systems and related software products.
Included are all ongoing processes to maintain supplier-supported
operating platforms including preventive software maintenance services.

2. SEW will perform the following:
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Install and maintain system-level software, such as operating system
and other system-level products software requiring user access
Monitor system software status and take necessary action to resolve
any issues

Perform operation system software tuning as required to maintain daily
operations for SEW-provided services

Install preventive maintenance patches deemed critical by the vendor to
support system software products to prevent known problems from
impacting the operating environment within 30 days of release.

Install patches per vendor instructions for security exposures deemed
critical by the vendor within 30 days of release.

Participate in the identification of connectivity and associated network
problems

Plan and implement necessary changes for the System

Document and track all configuration management changes using the
site change management process

Provide problem escalation and interact as necessary with third-party
suppliers

H. System/File Backup and Restore

1. System/File Backup and Restore Services provide the operational and
management processes to backup and restore operating system.

2. SEW will perform the following:

Design and implement the backup Plan

Perform backups

Provide for data restores as needed if Agency causes the need for a
data restoration, Agency will be responsible for the cost of the data
restore atthe hourly service at the rate of $125 per hour. Standard
blended rate is $150, per hour for all other professional service related
activities. :

Monitor backup processes and verification of successful completion
Adjust backup and restore plans as new components are added to the
System

I. Server Storage Management

1. Server Storage Management provides for the support of server direct-
attached storage environment.

2. SEW will perform to following:

Integrate the storage hardware and software to provide the appropriate
level of capacity, scalability, and performance of the server storage
hardware and software

Manage hardware and software maintenance requirements based on
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the manufacturer's recommended schedule

» Implement security practices, such as logical unit masking, preventing
unauthorized storage access from an unauthorized server

e Maintain proper storage configuration(s) (mapping logical volumes,
creating file systems, balancing 1/O capacity)

J. Server Management Services
SEW will provide server management services.
K. Hardware Management

SEW will provide Hardware Management. Hardware management provides the
services necessary to enable compute equipment to be physically installed,
maintained, and kept operational.

L. Controlled Server Access

SEW will provide Controlled Server Access. Controlled server access provides
the tools and processes to manage access to assets. This includes the
management of user logon IDs and their access rights to system-level resources,
as well as maintaining server-level security parameters and security product
options.

M. Virus Protection

SEW will provide Virus Protection services. Server level anti-virus service
provides anti- virus software on each server to provide protection and detection of
viruses, worms, and other malicious code. The anti-virus software can be
updated with current virus signatures and detection engines automatically or by
file distribution software. This service also provides the means to scan the server
at the system level to detect malicious code.

N. Security Event Logging

SEW will provide Security Event Logging. Security Event Logging is a detective
control that enables the recording of security events on system hosts based on

preset parameters. The administrative tool’s logging function is enabled and the
security events are retained in a record for future review.

0. Vulnerability Scan and Report

SEW will provide Vulnerability management. Vulnerability management includes
preventive and detective services to identify vulnerabilities as they emerge; to
prevent those vulnerabilities from affecting the in-scope systems; to detect when
an in-scope system has been affected; and to cure those affected systems.
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Vulnerability management includes both Vulnerability Alert management and
Vulnerability Scanning processes.

Vulnerability Alert management is the preventive process that collects known
vulnerabilities and prioritizes vulnerabilities based on associated risk.
Vulnerability Scanning is the detective process of identifying potential
vulnerabilities on servers for exposures to such vulnerabilities.

P. Managed Cluster

SEW will provide Managed Cluster Management. Managed Cluster Management
provides processes to deliver server/storage configurations clustered together in
the same physical site. This is delivered through the use of hardware
configuration and software to meet availability requirements.

Q. Host Based Intrusion Detection

SEW will provide Host Based Intrusion Detection. Host Based Intrusion Detection
is the real-time identification, detection, and notification of suspected
unauthorized intrusions on individual servers.

R. Secondary Mirrored Site Management

SEW will provide mirrored secondary site allows for replication of the primary site
inthe event of a natural disaster rendering the primary data center inoperable.
SEW will provide skilled staff to support all operational support services. These
services include support processes necessary to provide a secondary mirrored
site.

S. Data Recovery
SEW will provide multiple ways to recover data:

Suspected error conditions will be investigated and corrected by SEW
personnel at SEW'S offices to the extent possible. Onsite corrections shall
be at the exclusive judgement of SEW at no additional cost to the User.
User may, however, request that SEW conduct such investigations and
travel to the location of the User at the User's request; User will pay SEW
for reasonable travel and subsistence expenses. If SEW, in its reasonable
judgment, determines that the suspected error condition was attributable
to a cause other than an error in SEWS Subscribed Service or an
enhancement by SEW, the User will pay for SEW'S efforts on a time and
materials basis.

SEW may provide the User with unsolicited error corrections or changes
to the Subscribed Service, without additional charge, which SEW
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determines are necessary for proper operation of its Subscribed Service,
and User shall incorporate these corrections or changes into the
Subscribed Service within 180 days of release by SEW. SEW will provide
all documentation changes necessary as a result of changes to the
software.

SEW will provide User all enhancements released by SEW as standard
enhancements, and which are generally made available to other users
purchasing comparable Subscribed Service during the term of this
Agreement.
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EXHIBIT F
SEW Standard Support Plan
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1. Standard Production Support Plan

This standard plan covers the engagement model, roles and responsibilities, and service level
expectations for the production support of Smart Energy Water (SEW) products for the utility
(“Client”).

2. Support Plan Overview

s Production support begins at the end of the 30-day stabilization period following
solution deployment by SEW, and will continue for a period of 12 months, until the next
annual renewal period.

e SEW provides support to Client’s designated business or information technology points
of contact, who are in turn responsible for supporting the utility end customers.

s Incident reporting is available 24 hours a day, 7 days a week, and 365 days a year for
severity escalations beyond Severity 0. To report an incident, visit
help.smartenergywater.com, email support@smartenergywater.com, or call 1-877-400-
7077.

o Client support is provided during SEW business hours, which are 6:00 a.m. to 5:00
p.m. Pacific Time, Monday through Friday (excluding holidays), for Severity 1 - 4
incidents.

o Upon receipt of a support request, SEW will assess Client's designated Incident Priority
Level according to the definitions stated in Section 4 and will confirm with Client's
designated point of contact. )

s SEW will respond to the request according to its incident Priority Level in the Service
Level Agreement (SLA) defined in Section 4. An initial response will indicate whether the
issue has been replicated and confirmed, and a response of next step(s) will be provided
to Client's designated point of contact. An incident resolution will indicate that the issue
has been addressed and resolved, pending confirmation from Client's designated point
of contact. If for any reason Client is not satisfied with the resolution, Client may request
the issue to be re-opened.

¢ An assigned SEW client success manager will function as Client’s single point of contact
for all SEW support services under the plan.

e After the initial Incident Priority Level assignment and confirmation, the issue will be
addressed internally by SEW according to the process stated herein. An incident
response will be entered into the SEW support portal and will be available to Client
following incident resolution.

3. Incident and Problem Management, and Service Levels
Levels 1 and 2 Support. Client shall be responsible for Levels 1 and 2 Support requirements.

Level 1 Support (Level 1) is defined as first-line support, including first level of utility contact
such as a utility customer service representative or utility field office representative. Level 1
requests may include basic application navigation, functionality explanation, user and password
management, and preliminary troubleshooting and issue analysis.

Level 2 Support (Level 2) is defined as second-line support for items which are escalated from
Level 1. Level 2 support may be provided by Client staff, such as an application subject matter
expert, system administrator, or technical support teams. Level 2 is responsible for assisting
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Level 1 with technical issues, including preliminary technical troubleshooting, locked IP address
resets, and other elevated administrative functions.

The following are Client responsibilities for Level 1 and Level 2:

(a) provide training to Level 1 and Level 2 service desk personnel before new application or
functionality related to SEW products is installed into production; and

(b) foilow proper escalation procedures from Level 1 to Level 2 and Level 2 to Level 3. Level
1 shall at no time contact Level 3 directly.

SEW shall be responsible for:

(a) maintaining processes and/or authorized user documentation for SEW products to be
able to resolve most Level 1 and Level 2 issues without requiring a transfer to
specialized application support.

(b) Level 3 support, when engaged through the proper channels (only by Level 2
personnel). See section below.

Level 3 Support. SEW will support Level 3 Support requirements. Specifically, SEW will:

(a) provide Level 3 Support for SEW products including, advanced technical and system
administration responsibilities which may require application log, database access, or
other code-related troubleshooting;

(b) provide clearly defined points of contact, available as per the Software-as-a-Service
(SaaS) or End User License (EULA) Agreement to receive and appropriately respond to
notice of incidents from Level 2 personnel;

(c) provide the Service Desks with specialized applications support and/or “on call’
personnel who are responsible for Level 3 support and can be contacted via channels
stated in Section 10 herein;

(d) advise Level 2 personnel and other authorized users of the estimated time required to
resolve the incident after being notified and the incident being diagnosed for root cause,
with such resolution time being consistent with Client's SLA for service restoration;

(e) provide status updates to Level 2 personnel and other authorized users during incident
resolution; and,

(f) provide support, advice, and assistance to Level 2 personnel in a manner consistent with
Client's practices for the applications prior to the Commencement Date and non-
programming activities in direct support of authorized users.

4. Incident Prioritization and Response‘SLAs

The level of priority and response time will be determined based off the following incident
classifications:

Severity 4 | Catastrophic failure — all work has halted or a work stoppage is | 1 business

(Critical) | imminent. The application system is unavailable or unusable. hour

Severity 3 | Application inoperable or data corrupted — an application in the | 4 business
(High) system is not working or has limited capability and the problem | hours

significantly impacts Client. Or, data is corrupted and work must

be stopped to avoid further corruption or loss of data.

Severity 2 | Feature not working as documented — application issue that can | 1 business
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oes not stop the user from performing daily
business for which there is a reasonable workaround.

(Standard)

ay

Severity 1 | Informational question or cosmetic issue — problem or question | 3 business
(Low) with day-to-day operational issues, cosmetic problem with user | days
interface, error in documentation.

Severity 0 | Password resets, how to download, feature explanation, etc. N/A
(Trivial)

Incident Priority Definition

*Should an incident qualify for more than one priority level, (e.g. a cosmetic issue that could
have regulatory implications), the incident shall be classified into the strictest applicable
category.

5. Incident Reporting

To report an incident, visit help.smartenergywater.com, email support@smartenergywater.com,
or call 1-877-400-7077. Before reporting an incident to SEW/ Level 3 Support for any severity,
the Client's Level 2 personnel must collect as much of the following information possible:

+ Product and specific module (e.g. SCM > Billing Info)
¢ Reproducibility (is this issue reoccurring?)

e Severity (high, low, normal)

e Due date/time (see chart above)

* Platform and/or device type (e.g. iPad Air)

e OS and OS version (can be found in device settings)
e Description

o Steps to reproduce (what steps through the application did the user take to encounter
this issue?)

* Screenshots (please collect screenshots of the error, if available)

6. SEW System Maintenance

The primary point of contact for the ongoing maintenance and support of the application is your
client success manager. System maintenance is an undesired but necessary function of any IT
system. SEW may, at its discretion, schedule a system maintenance window, during which time
normal production services may not be available. Planned system maintenance windows are
mutually agreed upon with Client at the start of a project implementation. Whenever possible,
SEW will attempt to schedule planned system maintenance windows to coincide with Client’s
own IT system maintenance windows and between the hours of 6:00 a.m. to 5:00 p.m. Pacific
Time.

There may be some instances where updates may be required immediately or within a very
short timeframe to maintain the security or functionality of SEW applications and services. In
such cases, SEW will notify Client's designated point of contact of an unplanned system
maintenance requirement and will work with Client to roll out the necessary changes during the
earliest, mutually favorable time. SEW will promptly notify Client's designated point of contact of

Agreement with Smart Energy Systems, LLC/Exvhibit F-SEW Standard Support Plan Page 4 of 8
Rev. 07-01-18



any downtime and provide confirmation once full functionality is restored.

Utility end customers attempting to reach the portal URL or log into the mobile application during
a planned or unplanned system maintenance window will receive a message substantially
similar to:

“Our site is currently unavailable while we perform maintenance and system upgrades. We
apologize for any inconvenience caused and appreciate your patience. Please lry again at a
later time.”

7. SEW Enhancement Pack

After integration, an enhancement pack consists of modifications and/or other noteworthy
improvements to existing product modules. Examples of enhancement packs include: adding a
new feature or function to the existing solution, implementing business policy and/or process
changes, and improving operational performance.

8. SEW Device and OS Support

SEW WILL NOT be required to support its applications in the following circumstances:
e On operating systems that are no longer supported and/or regularly updated by their
authors
¢ On hardware that is no longer supported by its manufacture

Maintenance for unsupported operating systems and/or hardware may be available to Client at
an additional charge.

9.  Third Party Vendor Support and Troubleshooting Services

If SEW or Client identifies or reports an incident that reasonably necessitates third party-vendor
intervention, SEW is eligible to invoice Client if additional troubleshooting support is requested
and approved.

Example: Third party vendors hardware is not properly configured to run SEW applications and
ensuring operability requires technical support recourses from the third party. SEW may
interface directly with third party at Client’s direction if Client does not wish to manage the issue
themselves.

10. SEW Support Contact Information

1 SEW Client Product Support Call support@smartenergywater.com
Center
2 Nu Pho nu.pho@smartenergywater.com
3 Kevin Hwang kevin hwang@smartenergywater.com
4 Aman Singha aman.singha@smartenergywater.com
Contact Information
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11. Service Credits

DEFINITIONS
“Monthly Uptime Percentage” is calculated by subtracting from 100% the percentage of
minutes during the month in which the Service was Unavailable. Measurement of the Monthly
Uptime Percentage excludes downtime resulting directly or indirectly from any SLA Exclusion.

“Service Level Credit” is a dollar credit, calculated as set forth below, that SEW may credit
back to an eligible Customer account. Service Level Credits are calculated as a percentage of
the total charges paid by Customer (excluding one-time payments such as upfront payments)
for the Service affected for the monthly billing cycle in which the Service was Unavailable.

“Unavailable” means, as applicable: (i) Customer is repeatedly unable fo log into the Service
and the issue is not resolved within the resolution times provided by SEW; (ii) Customer
experiences repeated connection request failures; (iii) Customer experiences complete lack
of connectivity of external, public instances or sites lasting for more than five (5) minutes such
that the Service is totally non-responsive and has no functionality, and SEW fails to restore
the connectivity; (iv) Customer is unable to connect and sync mobile applications within the
Service to SEW servers; and/or (v) Customer is unable to download or sync data from mobile
applications within the Service to SEW servers. The foregoing events must be verifiable or
replicable by SEW or its designee, and shall only count as an “unavailability” event if SEW
fails to cure the incident within the Incident Prioritization and Response Time SLA provided
above. Availability of SEW APIs, as separate from Service access, is expressly excluded from
this SLA.

SERVICE COMMITMENT
SEW will use commercially reasonable efforts to make the Service available with a Monthly
Uptime Percentage of at least 99.95%, in each calendar month of the Subscription Period (the
“‘Commitment”). In the event the Service does not meet this Commitment, Customer will be
eligible to receive a Service Level Credit as described below.

SCHEDULED & EMERGENCY MAINTENANCE
SEW will maintain certain scheduled maintenance windows during which regular, planned
maintenance of the Service may be performed. SEW will use commercially reasonable efforts
to provide Customer with no less than twenty-four (24) hours’ notice prior to Services
unavailability due to planned maintenance. SEW's standard maintenance window will
generally fall between the hours of 9:00 PM [21:00] Thursday and 1:00 AM [1:00] Friday local
time.

SEW will meet measurable standards for expected and reasonable system availability (up-
time) as established under the Service Commitment above. The system must generally be
available seven days a week, twenty-four hours per day. Scheduled down time is acceptable.
Unplanned down time between 6:00 am and 8:00 pm Pacific time must be to resolve
production emergencies only, limited to no more than One Hundred and Twenty (120) minutes
and occur no more than one time per month. In no event will any proposed standard be less
than a commercially reasonable standard.

SEW will endeavor to provide as much notice as is practicable under the circumstances for
patches, updates, fixes and other emergency maintenance activities which may be applied on
an urgent basis.
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SEW will provide three (3) business days’ notice prior to any planned network, server
hardware, operating environment, or database modifications of a material nature.

SERVICE CREDITS
System availability is measured by the following formula:

x=(n-y)*00/n

Notes: (1) “x” is the uptime percentage; “n” is the total number of hours in the given calendar
month minus scheduled downtime; and “y” is the total number of downtime hours in the given
calendar month. (2) Specifically excluded from "n and "y" in this calculation are the exception

times on scheduled upgrade and maintenance windows.

1 > 99.95% - < 99.5% 2%
2 99.5% - < 99.0% 5%
3 99.0% - < 95.0% 10%
4 95.0% - < 90.0% 15%

SEW will apply any Service Credits only against future Service payments otherwise due from
Customer. Service Credits will not entitie Customer to any refund or other payment from SEW.
Service Credits may not be transferred or applied to any other account. Unless otherwise
provided in the Agreement, Customer’'s sole and exclusive remedy for any unavailability, non-
performance, or other failure by SEW to provide the Service is the receipt of a Service Level
Credit (if eligible) in accordance with the terms of this SLA.

To receive a Service Level Credit, Customer must submit a claim to SEW. To be eligible, the
credit request claim must be received by the SEW within thirty (30) days after which the incident
occurred and must include:

1. the words “SLA Credit Request” in the subject line;

2. the dates and times of each Unavailability incident that Customer is claiming; and

3. Customer logs that document the errors and corroborate Customer’s claimed
outage (any confidential or sensitive information in these logs should be removed
or replaced with asterisks).

If the Monthly Uptime Percentage of such request is confirmed by SEW and is less than the
Service Leveli Commitment, then SEW will issue the Service Level Credit to Customer within
thirty (30) days following the month in which Customer’'s request is confirmed by SEW.
Customer’s failure to provide the request and other information as required above within the
allocated timeframe will disqualify Customer from receiving a Service Level Credit.

SLA EXCLUSIONS

The Service Level Commitment does not apply to any unavailability, suspension or termination
of the Service or any Service performance issues: (i) caused by factors outside of SEW's
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reasonable control, including any force majeure event or Internet access or related problems
beyond the Service demarcation point; (ii) that result from customizations (if outside of SEW's"
best practice recommendation(s), configuration changes, scripting, or data loss caused by or on
behalf of Customer or any End User or any actions or inactions of Customer and any third
parties ; (iii) that result from Customer’s or any End User’s or third party’s equipment, software
or other technology or integrations (other than third party equipment within SEW's direct control);
(iv) that result from any maintenance as provided for pursuant to the above terms; or (vii)
arising from our suspension or termination of Customer’s right to use the Service in accordance
with the Agreement (collectively, the “SLA Exclusions”). If availability is impacted by factors
other than those used in the Monthly Uptime Percentage calculation, SEW may issue a
Service Level Credit with consideration to pertinent factors as assessed by SEW in its sole
discretion.
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EXHIBIT G
SEW Data Retention Policy

Monthly read 24 months
Daily read 12 months
Hourly read 6 months
15 minute read 3 months
Billing data/Summary 24 months
User behavior 12 months
Notifications Text Message, IVR, Email logs 6 months
Audit logs 6 months
Bill PDF Storage * Add-on feature 12 months
Outage 12 months
Agreement with Smart Energy Systems, LLC/Exhibit G-SEW Data Retention Policy Page 1 of 1
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Ebix Insurance No. S200004196
AMENDMENT NO. 1
TO THE AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
SMART ENERGY SYSTEMS, INC.

PREAMBLE

This agreement (“Amendment No. 17) is entered into between the City of Santa Clara,
California, a chartered California municipal corporation (City), and Smart Energy
Systems, Inc., a Delaware corporation (Contractor). City and Contractor may be
referred to individually as a “Party” or collectively as the “Parties” or the “Parties to this
Agreement.”

RECITALS

A. The Parties previously entered into an agreement entitled “Agreement for
Services between the City of Santa Clara, California and Smart Energy Systems,
LLC, dated December 22, 2018 (Agreement); and

B. The Parties entered into the Agreement for the purpose of having Contractor
provide a cloud-hosted Customer Self-Service Portal, and the Parties now wish
to amend the Agreement to (a) assign the agreement to Smart Energy Systems,
Inc., (b) extend the term of the Agreement through December 31, 2024 for a
revised not-to-exceed amount of $1,653,343, and (c) add one-year options to
extend the agreement as may be required, subject to the appropriation of funds.

NOW, THEREFORE, the Parties agree as follows:
AMENDMENT TERMS AND CONDITIONS

1. All references to “Smart Energy Systems, LLC dba Smart Energy Water” in this
Agreement shall be replaced with “Smart Energy Systems, Inc.” All rights and
obligations of the City and of the Contractor under this Agreement are unaffected
by this assignment.

2. Section 2 of the Agreement, entitled “Term of Agreement”, is amended to read as
follows:

A.  Term. Unless otherwise set forth in this Agreement or unless this
paragraph is subsequently modified by a written amendment to this
Agreement, the term of this Agreement shall commence on December
11, 2018 and terminate on December 31, 2024 (Initial Term), inclusive,
subject to the provisions of Section 7 (Termination).
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B. Options to Extend. After the Initial Term, the City reserves the right,
at its sole discretion, to extend the term of this Agreement for
additional one-year terms (“Option Periods”) based on the same terms
and conditions, subject to compensation adjustments as set forth in
First Revised Exhibit B and appropriation of funds.

3. Section 6 of the Agreement, entitled “Compensation and Payment”, is amended
to read as follows:

In consideration for Contractor’'s complete performance of Services, City
shall pay Contractor for all materials provided and Services rendered by
Contractor in accordance with First Revised Exhibit B, entitled
“‘SCHEDULE OF FEES.” The maximum compensation of this Agreement
is set forth in First Revised Exhibit B, which is subject to budget
appropriations and includes all payments that may be authorized for
Services and for expenses, supplies, materials and equipment required
to perform the Services. All work performed or materials provided in
excess of the maximum compensation shall be at Contractor’s expense.
Contractor shall not be entitled to any payment above the maximum
compensation under any circumstance without a valid amendment.

4. Section | (Project Duration and Timeline) of Exhibit A, entitled “Scope of
Subscribed Services”, is hereby amended by deleting the column “Payment Due”
in the table.

5. Exhibit B of the Agreement, entitled “Schedule of Fees”, is hereby amended to
read as shown in First Revised Exhibit B, attached and incorporated into this
Amendment No. 1.

6. Exhibit B-1 of the Agreement, entitled “Detailed Fee Schedule”, is hereby
amended to read as shown in First Revised Exhibit B-1, attached and
incorporated into this Amendment No. 1.

7. Exhibit D of the Agreement, entitled “Software as a Service Subscription
Agreement”, is amended as follows:

a. Section 1.5 is amended to read as follows: “Initial Term” shall have the
same meaning as set forth in Section 2 of the Agreement.

b. Section 1.9 is amended to read as follows: “Software” means Provider’s
SCM software and shall include only the modules specified in Exhibit A or
Change Order thereto.

c. Section 10 (Renewals) is hereby deleted in its entirety.

8. Except as set forth herein, all other terms and conditions of the Agreement shall
remain in full force and effect. In case of a conflict in the terms of the Agreement
and this Amendment No. 1, the provisions of this Amendment No. 1 shall control.
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FIRST REVISED EXHIBIT B
SCHEDULE OF FEES

1. TOTAL MAXIMUM COMPENSATION

The maximum amount payable for all products and services provided under this Agreement
shall not exceed One Million Six Hundred Fifty-Three Thousand Three Hundred Forty-
Three Dollars ($1,653,343) during the Initial Term, subject to the appropriation of funds. Any
additional products or services requested by the City that would exceed the preceding maximum

amount will be addressed in an Amendment to the Agreement.

2. SYSTEM INSTALLATION AND DATA INTEGRATION SERVICES

Contractor shall provide system installation and data integration services as outlined in Sections
G — M of Exhibit A (Scope of Subscribed Services) for a fixed fee of $124,350. Progress
payments shall be made to Contractor by City based on net thirty (30) days payment terms as
detailed in Table B1, following acceptance of designated milestones. All payments are based
upon City’s acceptance of Contractor’s performance as evidenced by successful completion of
all of the deliverables as set forth for each milestone. City shall have no obligation to pay unless
Contractor has successfully completed and City has approved the milestone for which payment

is due.

Table B1: System Installation and Data Integration Fee Breakdown/Payment Schedule

System Installation and Data Integration Services Amount
Fee Breakdown
SCM® - Customer Web Portal and Mobile Platform V7.0 $49,500
Outage Module with Outage Notifications $8,500
SCM® - Enterprise Web Portal and Platform V2.4 $17,500
SCM® Utility Customer Service Portal (utility-facing admin/customer $0
service portal)
Hosting $0
Maintenance & Support $0
Smart iQ Analytics — Meter Data Analytics Version 1.9 $9,700
SMS Text Notifications $9,500
IVR Notifications $7,800
Smart Mobile Workforce — Service Module V5.1 (optional) $8,650
SCM® - Smart Home Module (optional) $13,200
Total $124,350
Payment Schedule Amount
Milestone No. 1 (25%) $31,087.50
Milestone No. 2 (25%) $31,087.50
Milestone No. 3 (15%) $18,652.50
Milestone No. 4 (15%) $18,652.50
Milestone No. 5 (10%) $12,435.00
Milestone No. 6 (10%) $12,435.00
Total Payments $124,350.00

The additional amount of $17,000 for travel expenses will be billed as expenses are incurred.
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3. ANNUAL SOFTWARE SUBSCRIPTION SERVICES

3.1. The amounts in Table B2 are based upon fees as outlined in First Revised Exhibit B-
1, Detailed Fee Schedule. Any changes in volume over and above the amounts
listed under the Notes column may result in additional fees and require revisions to

the Total Maximum Compensation.

Table B2: Annual Software Subscription Fee
Description Amount
Year 1 Software Subscription $132,830
Year 1 Credit (Applied in Year 2) -$57,117
Year 2 Software Subscription (End of UAT +12 months) $228,760
Year 3 Software Subscription (Anniversary of end of UAT date) $228,760
Year 4 Software Subscription (second Anniversary of end of UAT date) $228,760
Total $761,993
3.2. City shall be invoiced for the first-year software subscription fees upon signing of the
Agreement and annually thereafter upon the anniversary date of Production
Deployment.
3.3. City and Contractor shall assess the number of meter accounts prior to each annual

invoice. Contractor shall base the upcoming invoice on the number of meter

accounts assessed. If the number of meter accounts exceeds 20% of the previous
year, Contractor may prorate any amounts due. Contractor must provide a detailed

reconciliation report to the City for any prorations.

3.4. City shall prepay a year in advance for the Software Subscription Services provided
under this Agreement. In the event of early termination of the Agreement, Contractor
shall refund the City on a pro-rated basis any fees paid in advance that have not

been expended as of the date of termination.

4. TRANSACTION-BASED FEES

4.1. Any changes in volume over and above the assumptions may result in additional

fees and require revisions to the Total Maximum Compensation.

Table B3: Transaction-Based Fees
Description Amount
Year 1 1
Year 2 (End of UAT +12 months) $250,000
Year 3 (Anniversary of end of UAT date) $250,000
Year 4 (second Anniversary of end of UAT date) $250,000
Total $750,000

4.2. Contractor will invoice the City on a monthly basis in arrears or annually, as set forth

in First Revised Exhibit B-1.
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5. RENEWAL PERIOD COMPENSATION

5.1. Pursuant to Section 2.B of the Agreement, the City reserves the right to extend the
term of this Agreement after the Initial Term for additional one-year terms (“Option
Periods”).

5.2.  After the Initial Term, increases in the rates shall be capped at the lesser amount of
3% or the Consumer Price Index, unless otherwise approved by the City. The unit
prices listed in First Revised Exhibit B-1 serve as the baseline for the recurring fees
to be charged during any Option Periods.

6. ADDITIONAL SERVICES AND SOFTWARE PRODUCTS

6.1. The City may, from time to time, request in writing that Contractor perform a service
or provide additional software products to ensure the system continues to meet the
City’s requirements. Upon Contractor’s receipt of City’s request, Contractor shall
promptly provide City with a written quote. Upon City’s written approval of the quote,
Contractor shall perform such services or provide the additional software product.

6.2. Notwithstanding the foregoing, Contractor shall not perform any additional services
and/or provide additional products requested by the City that would exceed the Total
Maximum Compensation.
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FIRST REVISED EXHIBIT B-1
DETAILED FEE SCHEDULE

This Exhibit provides the fee rates that Contractor may charge the City for services and
products with regard to the use of the software. The City may modify this Exhibit to add/delete
services and products as may be required. Such changes shall require no modification of the
Agreement if the Total Maximum Compensation is not exceeded.

The unit prices set forth in the tables below shall be fixed for the Initial Term of the Agreement.

In the event the rates charge by Contractor’s third-party provider for any pass-through fees
exceed the increase in the CPI after the Initial Term, Contractor may pass through such
increase to the City. All price increases that exceed the increase in the CPI must be supported
by documentation from the third-party provider or a formal cost justification letter from
Contractor.

Table B1-A — Annual Software Subscription Fee

Description of

Software / Service e NELED
SCM® - Customer For 86,000 Meter Accounts, Includes Following Modules: My
Web Portal and $115,716 Account, Usage, Billing, Notifications, Connect Me, Compare,
Mobile Platform V10.0 Efficiency, Service

For 86,000 Meter Accounts, Includes Following Modules: My
$20,404 Account, Usage, Billing, Notifications, Connect Me, Compare,
Efficiency, Service

Outage Module with
Outage Notifications

SCM® - Enterprise For 125 Names Users, Includes Following Modules: My
Web Portal and $31,533 Portfolio, Usage, Billing, Notifications, Connect Me, Compare,
Platform V2.4 Efficiency, Service

SCM® Utility

Customer Service

For 70 Utility Employee Users - Includes Following Modules:

Portal $0 Dashboard, Customer Engagement Analytics, Administration,

(utility-facing

: CSR Workbench
admin/customer
service portal)
Hosting $0 Hosting for two years’ worth of data

Maintenance &

Support $0 Includes Support and Software Updates

Smart iQ Analytics — For 86,000 Meter Accounts, Includes Following Modules:

Meter Data Analytics $38,488 Customers & Segments, Leakage Analytics, High Usage

Version 1.9 Analytics, Program Management, Violation Management
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Table B1-A — Annual Software Subscription Fee

Description of

Software / Service e e
SMS. Te?(t $420 Annual fee for Text Notification
Notifications
IVR Dialer System $5,900 Annual Fee for IVR Notifications

Provides Random Short Code to Send Out SMS Text
Random Short Code $16,000 Messages (Required by Carriers). Optional Vanity Short Code
Available at $22,800 Annual

IVR Toll Free Number $299 Annual Fee to provides Toll Free Number for Outbound /

Inbound Calls
Options:
Smart Mobile I . )
Workforce — Service $10.000 gor 1_0 Utility Field Workers, Includes Following Modules:
ervice
Module V5.1

For 86,000Meter Accounts, Allows Utility Customers to
$12,000 Monitor/Maintain Smart Home Devices on Web Portal and
Mobile

SCM® - Smart Home
Module

Web Portal CSR Co
browsing / Live Chat $10,000
(assumes 20 agents)

$500 is Annual Amount Per Agent (Equals $25 Per Month
Per Agent)

Provides Additional Language Support on Web Portal and

SCM Language Pack $19,000 Mobile for One Additional Language (In Addition to English)

We Smart Basic
Chatbot

Al, natural language processing, machine learning-based

$39,000
responses. Pre-programmable responses.

WeSmart Basic + Customer Account specific automated

We Smart Advanced $59,000 interactions with SCM Billing, Usage, Outage, and Service

Chatbot
modules.
Meter Tiers Blended Fee Per Meter
0-100,000 $2.66
100,001-150,000 (10% discount from prior bucket) $2.39
150,001-200,000 (10% discount from prior bucket) $2.15
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Table B1-B Monthly/Usa

ge/Transaction-Based Fee Schedule

Service Type Unit Fee
SMS Text Notifications (Inbound) per message $0.003
SMS Text Notifications (Outbound) per message $0.008
IVR Toll Free (Inbound) per minute $0.030
IVR Toll Free (Outbound) per minute $0.020
Up to 1,000,000 Emails Per Month base fee $875.000
Interchange + 9 Basis Points +
Debit/Credit Card Processing Fees $Oi\j|0 pt>er tragsgghon (Visa
for Portal, Mobile, Text to Pay, IVR ber. astercard, Discover)
and Agent Assisted transaction
Interchange +$0.05 per
Transaction (AmEXx)
Interchange + 9 Basis Points +
$0.10 per transaction (Visa
Debit/Credit Card Processing Fees per Mastercard, Discover)
for In-Office Payments transaction
Interchange +$0.05 per
Transaction (AmEXx)
$0.50 Per Transaction up to
: $25,000
I\EACh?CKS Processing Fees for Portal, per $0.50 + 0.15% Per Transaction
obile, Text to Pay, IVR and Agent .
Assisted transaction over $25,000
Includes One-Time Payment and
Recurring
Setup Fee Waived
24 Hour IVR - English and Spanish i Per Minute Fee Waived
Convenience Fee Listed Above
Return Check Fee per check $1.00
per
Chargeback Fees chargeback $4.95

Text-and-Pay

i

Setup Fee Waived
Per Minute Fee Waived
Convenience Fee Listed Above

Agent Assisted Payments and
Technology Support for Citizens
(9:00 AM to 5:00 PM PST)

Per Agent Per
Month

$95

Amendment No. 1 to Agreement/Smart Energy Systems, Inc.
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AMENDMENT NO. 1
TO THE AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
INFOSEND, INC.

PREAMBLE

This agreement ("Amendment No. 17) is entered into between the City of Santa Clara,
California, a chartered California municipal corporation (City) and InfoSend, Inc., a
California corporation (Contractor). City and Contractor may be referred to individually
as a “Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A. The Parties previously entered into an agreement entitled “Agreement for the

Performance of Services by and between the City of Santa Clara, California and
InfoSend, Inc.”, dated June 7, 2017 (Agreement); and

B. The Parties entered into the Agreement for the purpose of having Contractor

provide bill print and mail services, and the Parties now wish to amend the
Agreement to extend the term of the agreement through June 30, 2021, pursuant
to the renewal terms of the Agreement.

NOW, THEREFORE, the Parties agree as follows:

1.

AMENDMENT TERMS AND CONDITIONS

Section 5 of the Agreement, entitled “Term of Agreement”, is amended to read as
follows:

Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the term
of this Agreement shall begin on the Effective Date of this Agreement and
terminate on June 30, 2021, subject to one optional one-year renewal.

2. Exhibit B of the Agreement, entitled “Fee Schedule”, is hereby amended to read

as shown in First Revised Exhibit B, attached and incorporated into this
Amendment No. 1.

3. Except as set forth herein, all other terms and conditions of the Agreement shall

remain in full force and effect. In case of a conflict in the terms of the Agreement
and this Amendment No. 1, the provisions of this Amendment No. 1 shall control.

Amendment No. 1 to Agreement/InfoSend, Inc. Page 1 of §
Rev. 10/25/2019



The Parties acknowledge and accept the terms and conditions of this Amendment No. 1
as evidenced by the following signatures of their duly authorized representatives.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

ved as to Form: Dated: [707/0
o~ Qo=

IAN DOYLE b ~J. SANTANA
City Attorney Clty ager

1500 Warburton Avenue

Santa Clara, CA 95050

Telephone: (408) 615-2210

Fax: (408) 241-6771
“CITY”

INFOSEND, INC.
a California corporation

Dated: by ) QC”/ 20
By (Signature): //\”L

Name: “Russ Rezai~”

Title: President
Principal Place of 4240 East La|Palma Ave.
Business Address: Anaheim, CA 92807

Email Address: russ.r@infosend.com
Telephone: (800) 955-9330

Fax: (714) 993-1306
‘CONTRACTOR"
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1. Maximum Compensation

FIRST REVISED EXHIBIT B
FEE SCHEDULE

The maximum compensation City will pay the Contractor for services and materials under this
Agreement shall not exceed One Million Seven Hundred Thousand Dollars ($1,700,000) during
the term of the Agreement, including the renewal periods, subject to annual budget appropriations.
Any additional services or materials requested by the City that would exceed the preceding
maximum amount will be addressed in an Amendment to the Agreement.

2. Fees

The pricing set forth in this First Revised Exhibit B is effective from July 1, 2020.

Serv1ces

InfoSend’s Fees — Print and Mall Service: Estimated volume = 60,000 Bills Per Month
(The individual prices shown in the table below apply only to the turnkey BlllPrlnt and Mail
service, some items can go up in price if sold separately) .

Correspondence (3,000
per month)

Bill and Notice Data $0.0196 | Per page. Includes address validation and presorting.

Processing and printing - | per piece | Black simplex printing onto a pre-printed form.

(60,000 per month)

Mail Prep (63,000 per $0.0279 | Per page. Bill is folded and inserted (along with the

month) per piece | return envelope if there is one) and delivered to the
post office within 1 business day.

Insert Processing and $0.0155 | This pricing was specific to your sample “Mission

Printing (300,000 per per piece | City Scenes Insert” we were referred to as your

month) reference. This is a larger insert and accounts for a
significant portion of the insert page volume
indicated.

Machine Inserting of $0.0052 | Same cost applies for inserting InfoSend-printed

Inserts into bill packages | Per Piece | inserts and City- provided inserts.

Mail Delivery to USPS $0.00 No mail delivery fees

(63,000 per month)

Postage (63,000 mailings Pass- L.owest possible postage will be applied based on

per month) Through | your billing file and CASS and pre-sort results. At
the present time $0.35 is the lowest possible rate —
it is the First Class 5-Digit pre-sorted rate offered by
the USPS. Higher postage rates apply for mail
pieces that: weigh more than 2 oz, are addressed to
a foreign address (you have the option of
suppressing these), or contain an undeliverable
address.

Materials Pricing

Paper Stock for Bills $0.0134 | Per page. Custom Form up to 3 color printing on

and Notices (60,000 per 24# paper with a perforation. The bill stock uses

month) normal paper, you can use recycled stock for an
additional $0.004 per sheet,

Paper Stock for $0.0134 | 244# pound paper. The bill stock uses normal paper,

you can use recycled stock for an additional $0.004
per sheet.
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Envelopes

Envelopes use sustainably logged paper, which is the
equivalent or superior to recycled paper as there are no
chemicals used in the recycling process. If you wish to use
recycled content envelopes add $0.004 to the price of each
envelope.

Per RFP Spec Custom
#10 Outgoing Envelope
(60,000 per month)

Per Cost to recreate the current outgoing envelope:
Order
Price is for 6-month orders at a time of custom
single window envelope with 1 color ink being
printed on the front, back and inside of the
envelope. Price can go down or up as requirements
change
or order guantities change.

Per RFP Spec Custom
#9 Return Envelope
(60,000 per month)

$0.022 Cost to recreate the current return envelope:

Price is for 12-month orders at a time of custom
envelope with 1 color ink being printed on the front of
the envelope. Price can go up or down as
requirements change or order quantities change.

Alternative- Standard
#10 Outgoing Envelope

$0.0155 Per InfoSend standard double window outgoing
envelope with security tint and plastic film protecting
the windows (with this option the mailing address
and return address are printed on the bill).

Alternative- Standard #9
Return Envelope

$0.0137 Per InfoSend standard single window one color
printing on the front, back and inside of the 221b
paper stock return envelope with security tint and
plastic film protecting the windows, (with this option
the mailing address is printed on the remittance
stub). These envelopes use sustainably logged

paper.

Other Services

Help Desk Support (cost
per month)

$0.00 There are no help desk costs.

Professional Services
(hourly rate)

$150.00 A Statement of Work will be provided for every
change request after Go Live.

Electronic Address
Updates — NCOALink or
ACS

| Per ailplc cost to pres mailn drsss '
using the National Change of Address (NCOA)
database. Bills are mailed to the new address.

Document Imaging
(63,000 per month)

$0.005 This is the cost to image the documents for online
storage. Images are transferred to InfoSend's Print
Image Archiving web application (storage costs on
line below). They are also stored on up to 1 CD
(FinalDoc CD product) per month and shipped to
the City for long- term archiving (no extra cost for
the CD). Additionally they can be transferred to the
City's network at no additional cost (FinalDoc
Transfer service).
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Optional Duplex fee $0.005 [Upgrade to full color printed on both sides, base price
of bill includes 4 colors front (full color) and 1 color back
This upgrade will make full color-duplex print.

Document Storage $0.0025 | This is the cost to store the images online for 24
(63,000 per month) months from the mail date. Images can be stored
online for 48 months for $0.01 per image, and for
60 months for $0.0125 per image.

Document Access $0.00 No cost for document access

(63,000 images per

month)

Mail Merge (price per Cost is a total of $0.13 per piece to perform a mail
piece) merge and print and mail 1 page documents that

are formatted to use InfoSend's standard double
window outgoing envelope and standard single
window return envelope. Price assumes mailing will
have at least 20,000 addresses. No setup fee.
Subtract $0.013 from materials cost if no return
envelope is required.

BangTail Envelopes $0.077 Price for 1-month orders of BangTail envelopes.
per piece | Price goes down if larger orders are placed.

"House Holding" - See No cost to provide this service if the pages fit in the
grouping multiple Description| reguiar outgoing envelope. If there are too many
statements with the same pages grouped together to fit in the regular outgoing
mailing address together envelope then they are inserted by hand into a flat
in the same outgoing envelope and a $0.25 labor surcharge applies and
envelope. the cost of the flat envelope is $0.16. Using house

holding saves the City money because it reduces
postage costs.

Postage Deposit

InfoSend purchases the postage needed to mail Client documents on the day of mailing. The
postage charges are later invoiced to Client based on the Client’'s payment terms. InfoSend
requires Client to submit a postage deposit prior to the first mailing to facilitate the payment terms.
This amount will remain in deposit for the duration of the Agreement. Upon Agreement expiration or
termination, Client must pay in full any outstanding invoices from InfoSend for payables created
under this Agreement; the postage deposit will be refunded within fifteen (15) days of the date that
the last open invoice is paid.

The postage deposit is subject to an annual review and may be adjusted to account for changes to
Client average mailing volume or changes to the USPS postage rates. There will be no more than
one adjustment requested per year, it at all.

The postage deposit amount is calculated by multiplying the estimated number mail pieces per
month by the current 5-Digit presorted first class postage rate. The postage deposit amount due for
your account is:

P.O. amount on account: $22,680.00
Terms: Net 30
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AMENDMENT NO. 2
TO THE AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
INFOSEND, INC.

PREAMBLE

This agreement (“Amendment No. 2"} is entered into between the City of Santa Clara,
California, a chartered California municipal corporation (City) and InfoSend, Inc., a
California corporation (Contractor). City and Contractor may be referred to individually
as a "Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A The Parties previously entered into an agreement entitled “Agreement for the
Performance of Services by and between the City of Santa Clara, California and
InfoSend, Inc.”, dated June 7, 2017 (Agreement);

B. The Agreement was previously amended by Amendment No. 1, dated June 3,
2020, and is again amended by this Amendment No. 2. The Agreement and all
previous amendments are collectively referred to herein as the “Agreement as
Amended”; and

C. The Parties entered into the Agreement as Amended for the purpose of having
Contractor provide bill print and mail services, and the Parties now wish to
amend the Agreement as Amended to extend the term of the agreement through
June 30, 2022, pursuant to the renewal terms of the Agreement.

NOW, THEREFORE, the Parties agree as follows:

AMENDMENT TERMS AND CONDITIONS

1. Section 5 of the Agreement as Amended, entitled “Term of Agreement” is
amended to read as follows:

Unless otherwise set forth in this Agreement or unless this
paragraph is subsequently modified by a written amendment to
this Agreement, the term of this Agreement shall begin on the
Effective Date of this Agreement and terminate on June 30, 2022.

2. Exhibit B of the Agreement, entitled “First Revised Fee Schedule”, is hereby
amended to read as shown in Second Revised Exhibit B, attached and
incorporated into this Amendment No. 2.
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SECOND REVISED EXHIBIT B
FEE SCHEDULE

1. Maximum Compensation

The maximum compensation City will pay the Contractor for services and materials under this
Agreement shall not exceed One Million Seven Hundred Thousand Dollars ($1,700,000) during
the term of the Agreement, including the renewal periods, subject to annual budget appropriations.
Any additional services or materials requested by the City that would exceed the preceding
maximum amount will be addressed in an Amendment to the Agreement.

2. Fees

The pricing set forth in this Second Revised Exhibit B is effective from July 1, 2021 through June 30,
2022.

InfoSend's Fees — Print and Mail Service: Estimated volume = 50,000 Bills Per Month

(The individual prices shown in the table below apply only to the turnkey BlllPrmt and Mall
service, some items can go up in price if sold separately)

Services

Bill and Notice Data $0.0199 | Per page. Includes address validation and presorting.

Processing and printing - | per piece | Black simplex printing onto a pre-printed form.

(60,000 per month)

Mail Prep (63,000 per $0.0284 | Per page. Bill is folded and inserted (along with the

month) per piece | return envelope if there is one) and delivered to the
post office within 1 business day.

Insert Processing and $0.0158 | This pricing was specific to your sample “Mission

Printing (300,000 per per piece | City Scenes Insert” we were referred to as your

month) reference. This is a larger insert and accounts for a
significant portion of the insert page volume
indicated.

Machine Inserting of $0.0053 | Same cost applies for inserting InfoSend-printed

Inserts into bill packages | Per Piece | inserts and City- provided inserts.

Mail Delivery to USPS $0.00 No mail delivery fees

(63,000 per month)

Postage (63,000 mailings Pass- Lowest possible postage will be applied based on

per month) Through | your billing file and CASS and pre-sort resuits. At

the present time $0.35 is the lowest possible rate —
it is the First Class 5-Digit pre-sorted rate offered by
the USPS. Higher postage rates apply for mail
pieces that; weigh more than 2 oz, are addressed to
a foreign address (you have the option of
suppressing these), or contain an undeliverable

address.
Materials Pricing
Paper Stock for Bills $0.0136 | Per page. Custom Form up to 3 color printing on
and Notices (60,000 per 24# paper with a perforation. The bill stock uses
month) normal paper, you can use recycled stock for an

additional $0.004 per sheet.
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Paper Stock for
Correspondence (3,000
per month)

$0.0136

24# pound paper. The bill stock uses normal paper,
you can use recycled stock for an additional $0.004
per sheet.

Envelopes

Envelopes use sustainably logged paper, which is the
equivalent or superior to recycled paper as there are no
chemicals used in the recycling process. If you wish to use
recycled content envelopes add $0.004 to the price of each

(hourly rate)

envelope.

Per RFP Spec Custom Per Cost to recreate the current outgoing envelope:

#10 Outgoing Envelope Order

(60,000 per month) Price is for 6-month orders at a time of custom
single window envelope with 1 color ink being
printed on the front, back and inside of the
envelope. Price can go down or up as requirements
change
or order quantities change.

Per RFP Spec Custom $0.0224 Cost to recreate the current return envelope;

#9 Return Envelope

(60,000 per month) Price is for 12-month orders at a time of custom
envelope with 1 color ink being printed on the front of
the envelope. Price can go up or down as
requirements change or order guantities change.

Alternative- Standard $0.0158 Per InfoSend standard double window outgoing

#10 Outgoing Envelope envelope with security tint and plastic film protecting
the windows (with this option the mailing address
and return address are printed on the bill).

Alternative- Standard #9 $0.0139 Per InfoSend standard single window one color

Return Envelope printing on the front, back and inside of the 22Ib
paper stock return envelope with security tint and
plastic film protecting the windows, (with this option
the mailing address is printed on the remittance
stub). These envelopes use sustainably fogged
paper.

Other Services

Help Desk Support (cost $0.00 There are no help desk costs.

per month)

Professional Services $152.55 | A Statement of Work will be provided for every

change request after Go Live.

Optional Services
Electronic Address

Updates — NCOALink or
ACS

$0.031

Per ail piece cost to procss mailing addresses 7
using the National Change of Address (NCOA)
database. Bills are mailed to the new address.
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Document Imaging $0.0051 | This is the cost to image the documents for online
(63,000 per month) storage. Images are transferred to InfoSend's Print
Image Archiving web application (storage costs on
line below). They are also stored on up to 1 CD
(FinalDoc CD product) per month and shipped to
the City for long- term archiving (no extra cost for
the CD). Additionally they can be transferred to the
City's network at no additional cost (FinalDoc
Transfer service).

Optional Duplex fee $0.0051 |Upgrade to full color printed on both sides, base price
of bill includes 4 colors front (full color) and 1 color back|
This upgrade will make full color-duplex print.

Document Storage $0.0025 | This is the cost to store the images online for 24
(63,000 per month) months from the mail date. Images can be stored
online for 48 months for $0.01 per image, and for
60 months for $0.0125 per image.

Document Access $0.00 No cost for document access

(63,000 images per

month)

Mail Merge (price per Cost is a total of $0.13 per piece to perform a mail
piece) merge and print and mail 1 page documents that

are formatted to use InfoSend's standard double
window outgoing envelope and standard single
window return envelope. Price assumes mailing will
have at least 20,000 addresses. No setup fee,
Subtract $0.013 from materials cost if no return
envelope is required.

BangTail Envelopes $0.0783 | Price for 1-month orders of BangTail envelopes.
per piece | Price goes down if larger orders are placed.

"House Holding" - See No cost to provide this service if the pages fit in the
grouping multiple Description| regular outgoing envelope. If there are too many
statements with the same pages grouped together to fit in the regular outgoing
mailing address together envelope then they are inserted by hand into a flat
in the same outgoing envelope and a $0.25 labor surcharge applies and
envelope. the cost of the flat envelope is $0.16. Using house

holding saves the City money because it reduces
postage costs.

Postage Deposit

InfoSend purchases the postage needed to mail Client documents on the day of mailing. The
postage charges are later invoiced to Client based on the Client’'s payment terms. InfoSend
requires Client to submit a postage deposit prior to the first mailing to facilitate the payment terms.
This amount will remain in deposit for the duration of the Agreement. Upon Agreement expiration or
termination, Client must pay in full any outstanding invoices from infoSend for payables created
under this Agreement; the postage deposit will be refunded within fifteen (15) days of the date that
the last open invoice is paid.
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The postage deposit is subject to an annual review and may be adjusted to account for changes to
Client average mailing volume or changes to the USPS postage rates. There will be no more than
one adjustment requested per year, it at all.

The postage deposit amount is calculated by multiplying the estimated number mail pieces per
month by the current 5-Digit presorted first class postage rate. The postage deposit amount due for
your account is:

P.0O. amount on account: $22,680.00
Terms: Net 30
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1413 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Action on an Agreement for Services with Hill Brothers Chemical Company for As-Needed Ammonia
Delivery and Related Services

COUNCIL PILLAR
Deliver and Enhance High Quality Efficient Services and Infrastructure

BACKGROUND

Silicon Valley Power (SVP), the City’s Electric Utility Department, operates three gas fired power
generation facilities within the City limits. The Donald Von Raesfeld Power Plant (DVR), SVP’s main
power generation facility, is a 2x1 combined cycle power plant rated at 147 Megawatts of electrical
power. SVP requires aqueous ammonia in DVR’s Selective Catalyst Reduction (SCR) units to
maintain compliance with DVR’s air permit. The air permit is issued by the Environmental Protection
Agency (EPA) and compliance with the permit is enforced by the Bay Area Air Quality Management
District (BAAQMD). SVP also requires ammonia to maintain pH levels in DVR’s water stream
processes. SVP requires a qualified contractor to provide as-needed ammonia delivery and related
services.

DISCUSSION

Pursuant to City Code Section 2.105.330, a formal qualifications-based Request for
Proposals/Statement of Qualifications (SOQ) process was conducted for this procurement, with the
award recommendation based on “best value.”

In June 2021, the City issued the SOQ for as-needed ammonia delivery and related services, using
the City’s e-procurement system. A total of 22 companies viewed the SOQ, and the City received
proposals from two companies:

e Airgas Specialty Products, Inc. (Lawrenceville, GA)
e Hill Brothers Chemical Company (Brea, CA)

The written proposals were evaluated and scored against the criteria and weights published in the
SOAQ by a three-member evaluation team consisting of staff from SVP. The proposals were
evaluated on the following:

¢ Qualifications and experience of the firm;
e Expertise in providing ammonia storage tank inspections and services; and
e Approach to delivering the required ammonia safely.

Staff recommends award of contract to Hill Brothers Chemical Company (Hill Brothers) as the most
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advantageous and best value proposal based upon the final evaluation ranking. The proposal from
Hill Brothers met or exceeded all of the SOQ specifications.

Under the proposed agreement, Hill Brothers will provide the following services:

Ammonia delivery services to the DVR plant;

Ammonia storage system inspection and evacuation services;
As-needed training on ammonia off-loading, storing and handling; and
As-needed ammonia storage and processing services training.

The proposed agreement with Hill Brothers includes provision of all labor, materials, equipment, and
technical expertise needed to provide the required ammonia-related services.

The term of the proposed agreement will be a five-year initial term with five additional one-year
options to extend at the discretion of the City. Total costs are not expected to exceed $1,500,000
during the initial five-year term. Hill Brothers’ compensation rates shall be fixed for the first twelve
months of the agreement. After the first twelve months, any requests for compensation increases
must be justified by the company and are subject to approval by the City and the annual
appropriations of funds.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of the California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines section 15378 (b)(2) in that the
proposed actions are agreements for the purchase of products and services that are continuing
maintenance and administrative activities.

FISCAL IMPACT
The total cost of the agreement for services with Hill Brothers is not anticipated to exceed $1,500,000
over the five-year initial term.

Sufficient funds are available in the Adopted Biennial Operating Budget for FY 2021/22 and FY
2022/23 in the Electric Utility Operating Fund (Generation and Pumping Expense Account 091-1377-
87960).

Funds required for this agreement in future years will be included in proposed budgets for those
corresponding years.

COORDINATION
This report has been coordinated with the Finance Department and City Attorney’s Office.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City
Clerk’s Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov>.

RECOMMENDATION
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1

. Authorize the City Manager to execute an Agreement for Services with Hill Brothers Chemical

Company for as-needed ammonia delivery and related services, for a term starting on or about
November 1, 2021 and ending on or about October 31, 2026, for a total maximum amount not-to-
exceed $1,500,000 during the initial five-year term, subject to the annual appropriation of funds;

. Authorize the City Manager to make minor changes to the attached Agreement for Services

subject to approval of the City Attorney as to form;

. Authorize the City Manager to execute up to five one-year options to extend the term of the

Agreement for Services after the initial term, ending on or about October 31, 2031, assuming all
options are exercised, and subject to the annual appropriation of funds; and

. Authorize the City Manager to take actions to add or delete services consistent with the scope of

the Agreement for Services and allow future rate adjustments subject to request and justification
by contractor, approval by the City, and the appropriation of funds.

Reviewed by: Manuel Pineda, Chief Electric Utility Officer
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS

1.

Proposed Agreement for Services
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AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA
AND
HILL BROTHERS CHEMICAL COMPANY

PREAMBLE

This Agreement is entered into between the City of Santa Clara, California, a chartered
California municipal corporation (City) and Hill Brothers Chemical Company, a California
Corporation (Contractor). City and Contractor may be referred to individually as a
“Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A. City desires to secure the services more fully described in this Agreement, at
Exhibit A, entitled “Scope of Services”;

B. Contractor represents that it, and its subcontractors, if any, have the professional
qualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of City; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:
AGREEMENT TERMS AND CONDITIONS
1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between City and Contractor shall
consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A — Scope of Services

Exhibit B — Schedule of Fees and Payment Provisions

Exhibit C — Insurance Requirements

Exhibit D - Notice of Exercise of Option to Extend Agreement Form

Exhibit E — Labor Compliance Addendum
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This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
and replaces any previous agreements, representations and understandings,
whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

A. Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the
term of this Agreement shall begin on November 1, 2021 and expire on
October 31, 2026.

B. After the Initial Term, City reserves the right, at its sole discretion, to
extend the term of this Agreement for up to five (5) additional one-year
terms through October 31, 2031 (“Option Periods”). City shall provide
Contractor with no less than thirty (30) days prior written notice of its
intention to exercise its option to extend the term of this Agreement. See
Exhibit D for Notice of Exercise of Option to Extend Agreement Form.

3. SCOPE OF SERVICES & PERFORMANCE SCHEDULE

Contractor shall perform those Services specified in Exhibit A within the time
stated in Exhibit A. Time is of the essence.

4. WARRANTY

Contractor expressly warrants that all materials and services covered by this
Agreement shall be fit for the purpose intended, shall be free from defect and
shall conform to the specifications, requirements and instructions upon which this
Agreement is based. Contractor agrees to promptly replace or correct any
incomplete, inaccurate or defective Services at no further cost to City when
defects are due to the negligence, errors or omissions of Contractor. If Contractor
fails to promptly correct or replace materials or services, City may make
corrections or replace materials or services and charge Contractor for the cost
incurred by City.

5. QUALIFICATIONS OF CONTRACTOR- STANDARD OF CARE

Contractor represents and maintains that it has the expertise in the professional
calling necessary to perform the Services, and its duties and obligations,
expressed and implied, contained herein, and City expressly relies upon
Contractor’s representations regarding its skills and knowledge. Contractor shall
perform such Services and duties in conformance to and consistent with the
professional standards of a specialist in the same discipline in the State of
California.
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6. COMPENSATION AND PAYMENT

In consideration for Contractor’'s complete performance of Services, City shall
pay Contractor for all materials provided and Services rendered by Contractor in
accordance with Exhibit B, entitled “SCHEDULE OF FEES AND PAYMENT
PROVISIONS.” The Maximum Compensation of this Agreement during the Initial
Term is One Million Five Hundred Thousand Dollars ($1,500,000), subject to
budget appropriations, which includes all payments that may be authorized for
Services and for expenses, supplies, materials and equipment required to
perform the Services. All work performed or materials provided in excess of the
Maximum Compensation shall be at Contractor’s expense. City does not
guarantee any minimum compensation under this Agreement. Contractor shall
not be entitled to any payment above the Maximum Compensation under any
circumstance.

7. TERMINATION

A. Termination for Convenience. City shall have the right to terminate this
Agreement, without cause or penalty, by giving not less than Thirty (30)
days’ prior written notice to Contractor.

B. Termination for Default. If Contractor fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, City may terminate this Agreement immediately upon
written notice to Contractor.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services. As soon as possible following the notice
of termination, but no later than ten (10) days after the notice of
termination, Contractor will deliver to City all City information or material
that Contractor has in its possession.

8. ASSIGNMENT AND SUBCONTRACTING

City and Contractor bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of City. Contractor shall not hire
subcontractors without express written permission from City.

Contractor shall be as fully responsible to City for the acts and omissions of its
subcontractors, and of persons either directly or indirectly employed by them, as
Contractor is for the acts and omissions of persons directly employed by it.

9. NO THIRD-PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of
action under this Agreement for any cause whatsoever.
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10. INDEPENDENT CONTRACTOR

Contractor and all person(s) employed by or contracted with Contractor to furnish
labor and/or materials under this Agreement are independent contractors and do
not act as agent(s) or employee(s) of City. Contractor has full rights to manage
its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Contractor and all other written information submitted to
Contractor in connection with the performance of this Agreement shall be held
confidential by Contractor and shall not, without the prior written consent of City,
be used for any purposes other than the performance of the Services nor be
disclosed to an entity not connected with performance of the Services. Nothing
furnished to Contractor which is otherwise known to Contractor or becomes
generally known to the related industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

All material, which shall include, but not be limited to, data, sketches, tracings,
drawings, plans, diagrams, quantities, estimates, specifications, proposals, tests,
maps, calculations, photographs, reports, designs, technology, programming,
works of authorship and other material developed, collected, prepared or caused
to be prepared under this Agreement shall be the property of City but Contractor
may retain and use copies thereof. City shall not be limited in any way or at any
time in its use of said material. However, Contractor shall not be responsible for
damages resulting from the use of said material for work other than Project,
including, but not limited to, the release of this material to third parties.

13. RIGHT OF CITY TO INSPECT RECORDS OF CONTRACTOR

City, through its authorized employees, representatives or agents shall have the
right during the term of this Agreement and for four (4) years from the date of
final payment for goods or services provided under this Agreement, to audit the
books and records of Contractor for the purpose of verifying any and all charges
made by Contractor in connection with Contractor compensation under this
Agreement, including termination of Contractor. Contractor agrees to maintain
sufficient books and records in accordance with generally accepted accounting
principles to establish the correctness of all charges submitted to City. Any
expenses not so recorded shall be disallowed by City. Contractor shall bear the
cost of the audit if the audit determines that there has been a substantial billing
deviation in excess of five (5) percent adverse to the City.

Contractor shall submit to City any and all reports concerning its performance
under this Agreement that may be requested by City in writing. Contractor agrees

Agreement with Hill Brothers Chemical Company 4 of 28
Rev. 07-01-18



to assist City in meeting City’s reporting requirements to the State and other
agencies with respect to Contractor’s Services hereunder.

14. HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Contractor agrees to protect, defend, hold
harmless and indemnify City, its City Council, commissions, officers,
employees, volunteers and agents from and against any claim, injury,
liability, loss, cost, and/or expense or damage, including all costs and
attorney’s fees in providing a defense to any such claim or other action,
and whether sounding in law, contract, tort, or equity, in any manner
arising from, or alleged to arise in whole or in part from, or in any way
connected with the Services performed by Contractor pursuant to this
Agreement — including claims of any kind by Contractor’'s employees or
persons contracting with Contractor to perform any portion of the Scope of
Services — and shall expressly include passive or active negligence by
City connected with the Services. However, the obligation to indemnify
shall not apply if such liability is ultimately adjudicated to have arisen
through the sole active negligence or sole willful misconduct of City; the
obligation to defend is not similarly limited.

B. Contractor’s obligation to protect, defend, indemnify, and hold harmless in
full City and City’s employees, shall specifically extend to any and all
employment-related claims of any type brought by employees,
contractors, subcontractors or other agents of Contractor, against City
(either alone, or jointly with Contractor), regardless of venue/jurisdiction in
which the claim is brought and the manner of relief sought.

C. To the extent Contractor is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act (“Act”) and/or any
other similar federal or state law, Contractor warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless City
for any penalties, fines, adverse rulings, or tax payments associated with
Contractor’s responsibilities under the Act.

15. INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Contractor shall provide and maintain in full force and effect, at no cost to City,
insurance policies as set forth in Exhibit C.

16. WAIVER

Contractor agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any
other condition of performance under this Agreement. Neither City’s review,
acceptance nor payments for any of the Services required under this Agreement
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shall be constructed to operate as a waiver of any rights under this Agreement or
of any cause of action arising out of the performance of this Agreement.

17. NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to
City addressed as follows:

City of Santa Clara

Attention: Silicon Valley Power

1500 Warburton Avenue

Santa Clara, CA 95050

svpcontracts@santaclaraca.gov, jcoleman@santaclaraca.gov, and
manager@santaclaraca.gov

And to Contractor addressed as follows:

Hill Brothers Chemical Company
3000 E. Birch Street, #108

Brea, CA 92821

Phone: (714)-579-3333

ATTN: Frank Alari

Email: falari@hillbrothers.com

The workday the e-mail was sent shall control the date notice was deemed given.
An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to have been
transmitted on the following business day.

18. COMPLIANCE WITH LAWS

Contractor shall comply with all applicable laws and regulations of the federal,
state and local government, including but not limited to “The Code of the City of
Santa Clara, California” (“SCCC?”). In particular, Contractor’s attention is called to
the regulations regarding Campaign Contributions (SCCC Chapter 2.130),
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20),
Business Tax Certificate (SCCC section 3.40.060), and Food and Beverage
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections
may be amended from time to time or renumbered. Additionally Contractor has
read and agrees to comply with City’s Ethical Standards
(http://santaclaraca.gov/home/showdocument?id=58299).

19. CONFLICTS OF INTEREST

Contractor certifies that to the best of its knowledge, no City officer, employee or
authorized representative has any financial interest in the business of Contractor
and that no person associated with Contractor has any interest, direct or indirect,
which could conflict with the faithful performance of this Agreement. Contractor is
familiar with the provisions of California Government Code section 87100 and
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20.

21,

22,

23.

24,

following, and certifies that it does not know of any facts which would violate
these code provisions. Contractor will advise City if a conflict arises.

FAIR EMPLOYMENT

Contractor shall not discriminate against any employee or applicant for
employment because of race, sex, color, religion, religious creed, national origin,
ancestry, age, gender, marital status, physical disability, mental disability,
medical condition, genetic information, sexual orientation, gender expression,
gender identity, military and veteran status, or ethnic background, in violation of
federal, state or local law.

NO USE OF CITY NAME OR EMBLEM

Contractor shall not use City’s name, insignia, or emblem, or distribute any
information related to services under this Agreement in any magazine, trade
paper, newspaper or other medium without express written consent of City.

GOVERNING LAW AND VENUE

This Agreement shall be governed and construed in accordance with the statutes
and laws of the State of California. The venue of any suit filed by either Party
shall be vested in the state courts of the County of Santa Clara, or if appropriate,
in the United States District Court, Northern District of California, San Jose,
California.

SEVERABILITY CLAUSE

In case any one or more of the provisions in this Agreement shall, for any reason,
be held invalid, illegal or unenforceable in any respect, it shall not affect the
validity of the other provisions, which shall remain in full force and effect.

AMENDMENTS

This Agreement may only be modified by a written amendment duly authorized
and executed by the Parties to this Agreement.
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25. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be

deemed to be an original, but both of which shall constitute one and the same

instrument.

The Parties acknowledge and accept the terms and conditions of this Agreement as

evidenced by the following signatures of their duly authorized representatives.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

Approved as to Form: Dated:
Office of the City Attorney DEANNA J. SANTANA
City of Santa Clara City Manager
1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771
“CITY”

HILL BROTHERS CHEMICAL COMPANY
A California Corporation

Dated:

By (Signature):

Name:

Title:

Principal Place of
Business Address:

Email Address:

Telephone:

Fax:

“‘CONTRACTOR”
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EXHIBIT A

SCOPE OF SERVICES
1 GENERAL

1.1 Contractor shall provide all labor, materials, tools, permits, and equipment
necessary to provide as-needed ammonia delivery and related services.

1.2  Contractor shall perform the required services in accordance with generally
accepted industry best practices, and all applicable federal, state, or local
regulations.

1.3  Contractor shall be responsible for disposing of all hazardous material
generated during the performance of services described in this Exhibit A.

1.4  Contractor shall also provide as-needed ammonia storage system inspection
and evacuation services.

1.5  Contractor shall include any project management services required.

1.6  Contractor shall be responsible for obtaining any City permits required to

perform the required services

2 AMMONIA DELIVERY SERVICES

21

2.2
23
24

2.5
2.6

2.7

Contractor shall deliver 19.5% Aqueous Ammonia to the Donald Von
Raesfeld Power Plant (DVR), located at 850 Duane Avenue, Santa Clara, CA
95054.

21.1 Thereis one (1) tank, with a 10,000-gallon capacity.

2.1.2 The tank can be filled to 9,000 gallons, or 90% capacity, per safety
regulations.

2.1.3 The City expects to purchase 250,000 gallons of 19.5% Aqueous
Ammonia annually.

City shall order ammonia, as needed, at the rates listed in Exhibit B.
Contractor shall deliver aqueous ammonia within 2 days after receipt of order.

Contractor shall ensure all delivery vehicles including vehicle/delivery safety
mechanisms are functioning properly, prior to delivery to SVP.

2.3.1. SVP shall not allow vehicles that are leaking or otherwise not fully
functional onsite.

2.3.2. Contractor shall not charge additional for SVP’s refusal to accept
delivery on the basis of delivery vehicle condition.

Contractor shall park delivery vehicle on chemical off-load pad.

Contractor shall discuss safety devices and emergency shutoff instructions
with SVP’s generation technicians prior to starting delivery.

Contractor shall ensure tank has sufficient space to take delivery of ammonia.
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2.8 Contractor shall clean up all leaks or spills regardless of fluid type (i.e. ail,
ammonia etc.) that occur during the delivery process.

2.9 Contractor shall not use subcontractors to deliver ammonia unless approved
in writing by the City.

3 ADDITIONAL SERVICES

3.1. Contractor shall provide the following additional services, as needed.

3.1.1.

3.1.2.

3.1.3.

3.1.4.

3.1.5.

Ammonia Storage System Inspection and Evacuation Services

3.1.1.1. Contractor shall perform quarterly ammonia storage
system inspection services.

3.1.1.2. Contractor shall perform ammonia storage tank evacuation
services (to be done every ten years).

3.1.1.3. Contractor shall be responsible for coordinating the off-
loading procedure with SVP generation technicians.

3.1.1.4. Contractor shall wait for site sponsor (SVP Generation
technicians) to witness connection process prior to starting
work.

3.1.1.5. Contractor shall ensure all secondary containment
measures are taken to prevent spills.

Temporary ammonia supply (storage tank or tanker) that bypasses
DVR ammonia storage system.

Training on the proper off-loading, storing and handling of ammonia
and cooperative emergency drills.

Ammonia storage and processing (storing SVP’s ammonia and
processing it for return to SVP’s ammonia storage tank).

Other miscellaneous work pertaining to the delivery of ammonia,
inspection of ammonia storage systems or evacuation of ammonia
storage systems.

4 SERVICES REQUESTS AND AUTHORIZATION OF WORK

4.1 When additional services are required, Contractor shall submit a quote to the
City for the services requested.

4.2 The quote shall include the following details.

4.2.1 The specific service(s) to be performed;
4.2.2 Project schedule, if applicable;
4.2.3 Estimated cost for the requested services, including the following.
Items not specified are assumed to be included in the hourly rate.
4.2.3.1 Labor costs (prevailing wage and non-prevailing wage);
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4.3

4.4

4.5

4.6

4.2.3.2 Tools and materials;
4.2.3.3 Equipment;

4.2.3.4 Any additional costs; and
4.2.3.5 Total not to exceed price.

The City shall review the quote and, if there are no issues or concerns,
approve the quote and provide written authorization for Contractor to begin

work.
4.31.

Written authorization may only be provided by a Division Manager,
Senior Division Manager, Assistant Director of the Electric Utility,
Electric Utility Chief Operating Officer, or Chief Electric Utility Officer
(e-mail is acceptable).

City shall not be required to pay a deposit or any other form of pre-payment
prior to the Contractor beginning work.

At no time shall Contractor begin work before City has provided written
authorization, with the exception of emergency services, as described below.

Emergency Services

4.6.1

4.6.2

4.6.3

An emergency service shall be defined as an unforeseen event,
circumstance, or combination thereof that City reasonably determines
to require immediate action, presents an ongoing danger to public
health and safety, and/or imperils City facilities.

Emergency services must be approved in writing (e-mail acceptable).

4.6.2.1. Written authorization may only be given by a Division
Manager, Senior Division Manager, Assistant Director of
the Electric Utility, Electric Utility Chief Operating Officer, or
Chief Electric Utility Officer (e-mail is acceptable).

4.6.2.2. Emergency services may be approved verbally (in the
field) where appropriate. When verbal authorization is
given, Contractor shall follow up with City for written
confirmation within three (3) days.

When emergency services are required, Contractor shall send a
quote to City for the required services as soon as possible, but no
later than within three (3) business days of starting work. The quote
shall be detailed in accordance with this Section 4, and shall also
include any completed work.

5 REPORTING AND DOCUMENTATION

5.1  Contractor shall provide status updates on services performed during the
term of the agreement, as needed (inspection reports shall be provided
quarterly).
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5.2

Required reports may include cost and schedule updates for services
Contractor is providing to the City.

6 SCHEDULE OF PERFORMANCE

6.1

6.2

Except where otherwise directed by the City, Contractor shall perform the
required services between 7:00 AM - 7:00 PM, Monday through Friday
(regular business hours).

If SVP requires services outside of regular business hours, Contractor shall
provide to SVP a quote for the required services (listing labor costs and
parts/equipment costs separately). Contractor shall not begin work until SVP
has given written approval.

7 SAFETY

71

7.2
7.3

7.4

7.5

7.6

1.7

7.8

Contractor shall comply with all site-specific safety requirements and
procedures including but not limited to Lockout/Tagout (LOTO), Confined
Space, Fall Protection, Chemical Safety, Hazardous Waste and Personnel
Protective Equipment (PPE).

Contractor shall comply with SVP’s ammonia offloading procedures.

Contractor, its employees, and any subcontractors shall always act in a safe
manner while on SVP property.

The Contractor shall be responsible for creating a safe work environment for
all personnel and City employees as well as for traffic control at the job site.

Contractor’s safety provisions shall be in accordance with all applicable
federal, state, county, and local laws, ordinances and codes.

Contractor shall be responsible for remaining up to date on all applicable
federal, state, county, and local laws, ordinances and codes in the event they
are amended. Where any amended applicable laws or ordinances are in
conflict with the City’s requirements, the more stringent requirement(s) shall
be followed. The Contractor's failure to be thoroughly familiarized with the
safety provisions shall not relieve the Contractor from compliance with the
obligations and penalties resulting therefrom.

Contractor shall provide and maintain an Injury and lliness Prevention
Program (lIPP) pursuant to Title 8, Section 3203 of the California
Administrative Code. The program shall include, but not be limited to, a
safety training program instructing Contractor's employees in general safe
work practices and shall include specific instructions with regard to hazards
unique to the employee's job assignment. A copy of the Contractor’s IIPP
shall be submitted to the City prior to the execution of an agreement, and be
made available on site upon request.

Contractor shall schedule periodic safety inspections to identify and correct
unsafe conditions and work practices. SVP reserves the right to accompany
Contractor during these inspections.
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7.9

7.10

7.11

712

713

7.14

Contractor’'s employees (including any subcontractors) shall not use or
possess alcohol, narcotics, firearms, or drugs of any nature other than
medical (for which the Contractor's employee has a current doctor's
prescription) on City property and while performing services for the City.
Employees using prescribed medication will not engage in any work if the
medication can potentially impair the employee's ability to perform the work
safely.

Contractor’s employees (including any subcontractors) shall utilize
appropriate Personal Protective Equipment (PPE) and Fire Resistant (FR)
clothing, as required. Contractor shall provide the required PPE and FR
clothing at its own expense.

Contractor shall immediately remove any personnel who is acting in an
unsafe or dangerous manner.

Contractor shall notify the City immediately in event of an injury or property
damage that occurs during the performance of the services described in this
Exhibit A. Contractor shall investigate the reported injury or damage upon
request from SVP, and provide SVP with regular updates until the
investigation is resolved. SVP reserves the right to perform its own
investigation. Should SVP choose to conduct its own investigation,
Contractor shall assist the City as required.

Contractor and its employees shall watch an SVP safety video prior to the
commencement of work.

Contractor shall provide safety training records for its employees upon
request.

8 TOOLS AND EQUIPMENT

8.1

8.2

8.3

8.4

Contractor is responsible for identifying all tools (including any specialty
tooling) and equipment necessary to perform work. SVP will not loan tools or
equipment to the Contractor.

All equipment shall be operated and well-maintained in a satisfactory
condition at all times and in compliance with state and federal regulations
including, but not limited to, the Occupational Safety and Health
Administration (OSHA).

SVP may suspend work where they observe that proper tools and equipment
are not being used.

All tooling purchased for the scope of work described below shall be
considered SVP’s if billed to the contract.

9 PROFESSIONAL BEHAVIOR

9.1 Contractor shall be responsible for the conduct, demeanor and appearance of
its employees while on or about the job site or while acting in the course and
scope of employment.
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9.2

9.3

9.4

9.5

9.6

Contractor’'s employees shall be neat and clean, and shall act in a courteous
and professional manner. No employee shall use improper language or act in
a loud, offensive, or otherwise improper manner.

Contractor’'s employees shall be trained as to the requirements of their
positions and the importance of performing their jobs according to the SVP's
instructions.

Contractor’'s employees shall be all times polite and courteous in their
dealings with SVP staff and members of the public, treating them with
patience and respect.

Contractor’'s employees shall speak clearly and in a professional manner
while interacting with members of the public, offering the assistance needed
by each person.

Contractor shall submit any complaints received against it to the City
immediately.

10 WORKMANSHIP

10.1

10.2

10.3

10.4

10.5

10.6

10.7

The Contractor shall perform the required services in an environmentally
responsible manner.

Contractor shall assume full responsibility for the protection and safekeeping
of material and tools stored at the site, and shall lock all Contractor vehicles
when parked and unattended, to prevent unauthorized use. Contractor shall
not leave vehicles or equipment unattended with the motor running or the
ignition key in place.

Contractor shall take all necessary precautions to protect SVP, City and
private property from damage during the performance of the required
services. Contractor shall be responsible for the repair of any property
damaged during the performance of services. Damage to City property that
cannot be repaired shall be replaced at the Contractor's sole expense, prior to
issuance of payment to the Contractor by SVP. Any expenses incurred by
SVP to repair property damage will be deducted from the Contractor’s
compensation.

Contractor will make all reasonable efforts to minimize obstructions and
inconvenience to private property owners such as, but not limited to, noise
associated with testing.

Contractor shall keep their work site(s) free from all surplus material, waste
material, dirt and rubbish caused by Contractor’s performance of services.

Contractor shall leave the work site in a neat and orderly condition. All clean-
up work will be done to the satisfaction of the City, and at the sole expense of
Contractor.

Upon the end of the workday, or suspension of work, Contractor shall remove
all equipment and obstructions from any property typically open for use by
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10.8

10.9

public traffic. Any incomplete work shall be secured in a manner that does
not present a hazard to the City or public.

SVP shall have the right to inspect any work performed by the Contractor and
any subcontractors. Should the City determine upon inspection any
unsatisfactory or defective work, the Contractor shall immediately correct the
work at no additional cost to SVP.

SVP shall not perform any work for Contractor, except in an emergency
situation or as determined necessary by the City such as, but not limited to
adequately protect the SVP's electrical or other facilities or to restore work
area to a safe condition. SVP will be reimbursed for any work done for the
Contractor (deduction from the Contract or invoice to Contractor at the sole
discretion of SVP). This will include all costs (direct straight time or overtime
wages, all overhead, administration, engineering, vehicle, and equipment
costs).
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EXHIBIT B
SCHEDULE OF FEES AND PAYMENT PROVISIONS

1. MAXIMUM COMPENSATION

The maximum amount of compensation to be paid to Contractor during the Initial
Term of this Agreement shall not exceed One Million Five Hundred Thousand
Dollars ($1,500,000).

2. RATES
2.1. City shall pay Contractor in accordance with the rates listed below.
2.2. 19.5% Aqueous Ammonia: $0.83 per gallon.
2.2.1. Pricing is for a full truck load. A full truck load is 6,000 gallons.
2.2.2. Pricing includes:
2.2.2.1. Ammonia delivery;
2.2.2.2. Ammonia storage tank inspection service (external); and
2.2.2.3. Training services.
2.3. Temporary ammonia supply and storage (trailer rental): $950.00 per day.
2.4. Ammonia storage tank evacuation services.

2.41. Contractor shall provide ammonia tank evacuation services at the
following rates.

2.41.1. Mondays-Fridays: $450 per hour.
2.4.1.2. Saturdays and Sundays: $500 per hour.
2.4.1.3. Holidays: $550 per hour.

3. REIMBURSABLE EXPENSES

3.1. Contractor may submit invoices for reimbursement of expenses set forth
below, subject to the following conditions.

3.2. Expenses shall be reimbursable only to the extent that the Contractor submits
sufficient documentation to City that the expenses were directly incurred in
providing the required services and that such expenses aren’t included in fixed
or hourly rates.

3.3. The following expenses shall be reimbursable by City.

3.3.1. Travel-related expenses (mileage, lodging, meals, etc.);
3.3.1.1. Unless approved in writing (e-mail acceptable) in advance,
meals, lodging, and related Per Diem shall not exceed the
rates outlined by United States General Services
Administration (GSA).
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3.3.1.2. City shall not reimburse local travel (within Santa Clara
County).

3.3.2. The rental of any specialized equipment to the extent City has
preapproved, in writing, the cost of such rental.

3.3.3. The cost of mailing, shipping and/or delivery of any documents or
materials on behalf of City.

3.3.4. Any other expenses expressly identified as being reimbursable.

3.4. Except as specified above, City will reimburse these expenses at actual cost
only.

3.5. An estimate of reimbursable expenses shall be included in each quote.

4. INVOICING

4.1. Contractor shall submit an invoice to City upon the completion of services,
pursuant to this Agreement.

4.2. Each invoice shall include the tasks performed and the costs for each task.

4.3. If City disputes an expense in an invoice, City may deduct the disputed
expense from the payment of that invoice, provided that City submits to
Contractor a written explanation of why the expense is being disputed.

5. PAYMENT TO CONTRACTOR

5.1. City shall review the invoice submitted by Contractor and shall notify
Contractor of any discrepancies or deficiencies in said invoice.

5.2. If there are no discrepancies or deficiencies in the submitted invoice and
Contractor has submitted all required Certified Payroll, City shall process the
invoice for payment.

6. RENEWAL PERIOD COMPENSATION

6.1. Pursuant to Section 2 of this Agreement, City reserves the right to extend the
term of this Agreement for five (5) additional one-year terms (“Option
Periods”).

6.2. Contractor may request adjustments to the compensation rates on the one-
year anniversary date of the Agreement during the term of the Agreement,
including option periods.

6.2.1. Contractor shall notify City ninety (90) days in advance of any
proposed rate increase.

6.2.2. The Contractor must demonstrate to the satisfaction of the City that a
price increase is warranted.

6.2.3. City approval or denial of the requested rate adjustment will be
provided in writing (e-mail acceptable).
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6.2.4. Rate adjustments may be requested no more than once per calendar
year.
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EXHIBIT C
INSURANCE REQUIREMENTS

Without limiting the Contractor’s indemnification of the City, and prior to commencing
any of the Services required under this Agreement, the Contractor shall provide and

maintain in full force and effect, at its sole cost and expense, the following insurance
policies with at least the indicated coverages, provisions and endorsements:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage at
least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:

$2,000,000 each occurrence

$2,000,000 General aggregate

$2,000,000 Products/Completed Operations aggregate
$2,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion
of Contractor; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

3. The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Contractor to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a “pay on behalf’ basis with defense costs
payable in addition to policy limits;

b. There shall be no cross-liability exclusion which precludes
coverage for claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.

B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least
as broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at
least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned, non-owned and hired autos.

In the event that the Work being performed under this Agreement involves
transporting of hazardous or regulated substances, hazardous or regulated
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wastes and/or hazardous or regulated materials, Contractor and/or its
subcontractors involved in such activities shall provide coverage with a limit of
two million dollars ($2,000,000) per accident covering transportation of such
materials by the addition to the Business Auto Coverage Policy of Environmental
Impairment Endorsement MCS90 or Insurance Services Office endorsement
form CA 99 48, which amends the pollution exclusion in the standard Business
Automobile Policy to cover pollutants that are in or upon, being transported or
towed by, being loaded onto, or being unloaded from a covered auto.

C. WORKERS’ COMPENSATION

1. Workers’ Compensation Insurance Policy as required by statute and
employer’s liability with limits of at least one million dollars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000) each
accident/Bodily Injury and one million dollars ($1,000,000) each employee
Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Contractor included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Contractor or any subcontractor under any Workers’ Compensation Act(s),
Disability Benefits Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of
Santa Clara, its City Council, commissions, officers, employees,
volunteers and agents.

D. PROFESSIONAL LIABILITY

Professional Liability or Errors and Omissions Insurance as appropriate shall be
written on a policy form coverage specifically designed to protect against
negligent acts, errors or omissions of the Contractor. Covered services as
designated in the policy must specifically include work performed under this
agreement. Coverage shall be in an amount of not less than one million dollars
($1,000,000) per claim or two million dollars ($2,000,000) aggregate. Any
coverage containing a deductible or self-retention must first be approved in
writing by the City Attorney’s Office.

E. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess

policy.

1. Additional Insureds. City of Santa Clara, its City Council, commissions,
officers, employees, volunteers and agents are hereby added as
additional insureds in respect to liability arising out of Contractor’s work for
City, using Insurance Services Office (ISO) Endorsement CG 20 10 11 85
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or the combination of CG 20 10 03 97 and CG 20 37 10 01, or its
equivalent.

2. Primary and non-contributing. Each insurance policy provided by
Contractor shall contain language or be endorsed to contain wording
making it primary insurance as respects to, and not requiring contribution
from, any other insurance which the Indemnities may possess, including
any self-insurance or self-insured retention they may have. Any other
insurance Indemnities may possess shall be considered excess insurance
only and shall not be called upon to contribute with Contractor’s insurance.

3. General Aggregate. The general aggregate limits shall apply separately to
Contractor’s work under this Agreement providing coverage at least as
broad as Insurance Services Office (ISO) Endorsement CG 2503, 1985
Edition, or insurer’s equivalent (CGL);

4. Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
due to non-payment of premiums shall be effective until written
notice has been given to City at least ten (10) days prior to the
effective date of such modification or cancellation. In the event of
non-renewal, written notice shall be given at least ten (10) days
prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
for any cause save and except non-payment of premiums shall be
effective until written notice has been given to City at least thirty
(30) days prior to the effective date of such modification or
cancellation. In the event of non-renewal, written notice shall be
given at least thirty (30) days prior to the effective date of non-
renewal.

5. Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through D of this
Exhibit C, above.

F. ADDITIONAL INSURANCE RELATED PROVISIONS
Contractor and City agree as follows:

1. Contractor agrees to ensure that subcontractors, and any other party
involved with the Services who is brought onto or involved in the
performance of the Services by Contractor, provide the same minimum
insurance coverage required of Contractor, except as with respect to
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limits. Contractor agrees to monitor and review all such coverage and
assumes all responsibility for ensuring that such coverage is provided in
conformity with the requirements of this Agreement. Contractor agrees
that upon request by City, all agreements with, and insurance compliance
documents provided by, such subcontractors and others engaged in the
project will be submitted to City for review.

2. Contractor agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Contractor for the cost of additional insurance coverage required
by this Agreement. Any such provisions are to be deleted with reference to
City. It is not the intent of City to reimburse any third party for the cost of
complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

3. The City reserves the right to withhold payments from the Contractor in
the event of material noncompliance with the insurance requirements set
forth in this Agreement.

G. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Contractor, and
each and every subcontractor (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to City and as described in this Agreement. Contractor shall file with
the City all certificates and endorsements for the required insurance policies for
City’s approval as to adequacy of the insurance protection.

H. EVIDENCE OF COMPLIANCE

Contractor or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage shall be delivered to City, or its
representative as set forth below, at or prior to execution of this Agreement.

Upon City’s request, Contractor shall submit to City copies of the actual
insurance policies or renewals or replacements. Unless otherwise required by the
terms of this Agreement, all certificates, endorsements, coverage verifications
and other items required to be delivered to City pursuant to this Agreement shall
be mailed to:

EBIX Inc.

City of Santa Clara

P.O. Box 100085 — S2 or 1 Ebix Way

Duluth, GA 30096 John’s Creek, GA 30097
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Telephone number: 951-766-2280
Fax number: 770-325-0409
Email address: ctsantaclara@ebix.com

l. QUALIFYING INSURERS

All of the insurance companies providing insurance for Contractor shall have, and
provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or shall be an
insurance company of equal financial stability that is approved by the City or its
insurance compliance representatives.
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EXHIBIT D
NOTICE OF EXERCISE OF OPTION TO EXTEND AGREEMENT

AGREEMENT TITLE:

CONTRACTOR:

DATE:

(Date the notice is sent must be consistent with the time for exercise set forth in Agreement)

Pursuant to Section 2B of the Agreement referenced above, the City of Santa Clara hereby
exercises its option to extend the term under the following provisions:

OPTION NO. # of #

NEW OPTION TERM

Begin date:

End date:

[ ] CHANGES IN RATE OF COMPENSATION

| Percentage change in CPI upon which adjustment is based: |

Pursuant to Exhibit B Section 6.2 of the Agreement the rates of compensation are hereby
adjusted as follows:
(use attachment if necessary)

| MAXIMUM COMPENSATION for New Option Term: |

For the option term exercised by this Notice, City shall pay Contractor an amount not to exceed
the amount set forth above for Contractor’s services and reimbursable expenses, if any. The
undersigned signing on behalf of the City of Santa Clara hereby certifies that an unexpended
appropriation is available for the term exercised by this Notice, and that funds are available as
of the date of this signature.

Dated:
Approved as to Form:
City Attorney’s Office DEANNA J. SANTANA
City Manager
1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771
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EXHIBIT F
LABOR COMPLIANCE ADDENDUM

This Agreement is subject to the requirements of California Labor Code section 1720 et
seq. requiring the payment of prevailing wages, the training of apprentices, and
compliance with other applicable requirements.

A. PREVAILING WAGE REQUIREMENTS

1. Contractor shall be obligated to pay not less than the General Prevailing
Wage Rate, which can be found at www.dir.ca.gov, which shall be available
to any interested party upon request. Contractor is also required to have a
copy of the applicable wage determination posted and/or available at each
job site.

2. Specifically, contractors are reminded of the need for compliance with Labor
Code Section 1774-1775 (the payment of prevailing wages and documentation
of such), Section 1776 (the keeping and submission of accurate certified
payrolls) and 1777.5 in the employment of apprentices on public works
projects. Further, overtime must be paid for work in excess of 8 hours per day
or 40 hours per week pursuant to Labor Code Section 1811-1813.

3. Special prevailing wage rates generally apply to work performed on weekends,
holidays and for certain shift work. Depending on the location of the project and
the amount of travel incurred by workers on the project, certain travel and
subsistence payments may also be required. Contractors and subcontractors
are on notice that information about such special rates, holidays, premium pay,
shift work and travel and subsistence requirements can be found at
www.dir.ca.gov.

4. Only bona fide apprentices actively enrolled in a California Division of
Apprenticeship Standards approved program may be employed on the project
as an apprentice and receive the applicable apprenticeship prevailing wage
rates. Apprentices who are not properly supervised and employed in the
appropriate ratio shall be paid the full journeyman wages for the classification
of work performed.

5. As a condition to receiving progress payments, final payment and payment of
retention on any and all projects on which the payment of prevailing wages is
required, Contractor agrees to present to City, along with its request for
payment, all applicable and necessary certified payrolls (for itself and all
applicable subcontractors) for the time period covering such payment request.
The term “certified payroll” shall include all required documentation to comply
with the mandates set forth in Labor Code Section 1720 et seq, as well as any
additional documentation requested by the City or its designee including, but
not limited to: certified payroll, fringe benefit statements and backup
documentation such as monthly benefit statements, employee timecards,
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copies of wage statements and cancelled checks, proof of training contributions
(CAC2 if applicable), and apprenticeship forms such as DAS-140 and DAS-142.

6. In addition to submitting the certified payrolls and related documentation to City,
Contractor and all subcontractors shall be required to submit certified payroll
records and related documents electronically to the California Department of
Industrial Relations. Failure to submit payrolls to the DIR when mandated by the
project parameters shall also result in the withholding of progress, retention
and/or final payment.

7. No contractor or subcontractor may be listed on a bid proposal for a public
works project unless registered with the Department of Industrial Relations
pursuant to Labor Code section 1725.5 [with limited exceptions from this
requirement for bid purposes only under Labor Code section 1771.1(a)].

8. No contractor or subcontractor may be awarded a contract for public work on a
public works project, unless registered with the Department of Industrial
Relations pursuant to Labor Code section 1725.5. Contractors MUST be a
registered “public works contractor” with the DIR AT THE TIME OF BID. Where
the prime contract is less than $15,000 for maintenance work or less than
$25,000 for construction alternation, demolition or repair work, registration is
not required.

9. All contractors/subcontractors and related construction services subject to
prevailing wage, including but not limited to: trucking, surveying and inspection
work must be registered with the Department of Industrial Relations as a “public
works contractor”. Those who fail to register and maintain their status as a
public works contractor shall not be permitted to perform work on the project.

10. Should any contractor or subcontractors not be a registered public works
contractor and perform work on the project, Contractor agrees to fully indemnify
the City for any fines assessed by the California Department of Industrial
Relations against the City for such violation, including all staff costs and
attorney’s fee relating to such fine.

11. This project is subject to compliance monitoring and enforcement by the
Department of Industrial Relations.

B. AUDIT RIGHTS

All records or documents required to be kept pursuant to this Agreement to
verify compliance with this Addendum shall be made available for audit at no
cost to City, at any time during regular business hours, upon written request by
the City Attorney, City Auditor, City Manager, or a designated representative of
any of these officers. Copies of such records or documents shall be provided to
City for audit at City Hall when it is practical to do so. Otherwise, unless an

Agreement with Hill Brothers Chemical Company 27 of 28
Rev. 07-01-18



alternative is mutually agreed upon, the records or documents shall be made
available at Contractor’s address indicated for receipt of notices in this
Agreement.

C. ENFORCEMENT

1. City shall withhold any portion of a payment; including the entire payment
amount, until certified payroll forms and related documentation are properly
submitted, reviewed and found to be in full compliance. In the event that
certified payroll forms do not comply with the requirements of Labor Code
Section 1720 et seq., City may continue to hold sufficient funds to cover
estimated wages and penalties under the Agreement.

2. Based on State funding sources, this project may be subject to special labor
compliance requirements of Proposition 84.

3. The City is not obligated to make any payment due to Contractor until
Contractor has performed all of its obligations under these provisions. This
provision means that City can withhold all or part of a payment to Contractor
until all required documentation is submitted. Any payment by the City despite
Contractor’s failure to fully perform its obligations under these provisions shall
not be deemed to be a waiver of any other term or condition contained in this
Agreement or a waiver of the right to withhold payment for any subsequent
breach of this Addendum.

4. City or the California Department of Industrial Relations may impose penalties
upon contractors and subcontractors for failure to comply with prevailing wage
requirements. These penalties are up to $200 per day per worker for each
wage violation identified; $100 per day per worker for failure to provide the
required paperwork and documentation requested within a 10-day window; and
$25 per day per worker for any overtime violation.
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1274 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Action on an Agreement with First Shield Security and Patrol, Inc. for Citywide Security Guard
Services

COUNCIL PILLAR
Deliver and Enhance High-Quality Efficient Services and Infrastructure

BACKGROUND

The City contracts with private security firms to provide security services at various City sites. These
security services are required to safeguard persons and property, deter criminal activity, assist
visitors and employees, and provide supplemental security services for citywide special events.
Currently, the Department of Public Works (DPW) and the Parks & Recreation Department (Parks)
contract for security services at the following sites:

e Santa Clara Convention Center Maintenance District #183 and Tasman Garage for DPW

e Construction site and SVP infrastructure located at the old Santa Clara Golf & Tennis Club
location for Parks

The current agreements will be expiring, and it is necessary to have new agreements in place.

DISCUSSION

Pursuant to City Code Section 2.105.330, a formal Request for Proposal (RFP) was conducted for
this procurement, with the award recommendation based on “best value”. The factors considered in
the award were experience, technical capability, and cost.

In May 2021, the City released an RFP for Citywide Security Guard Services. The RFP was
published on Periscope S2G (formerly BidSync), the City’s e-procurement system. A total of 74
companies viewed the RFP, and 13 proposals were received from the following firms:

1. A.G. Coast, Inc. dba California Panther Security

2. American Guard Services, Inc.

3. Anthem Protective Services

4. Avlon Security

5. Creative Security Company

6. First Shield Security and Patrol, Inc.

7. Good Guard Security, Inc.

8. Marina Security Services, Inc.

9. Security Systems Management, Inc.

10. Universal Protection Service, LP dba Allied Universal Security Services
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11. Universal Semiconductor, Inc. dba Universal Security Company
12. World Private Security Services, Inc.
13. Yosh Enterprises dba Orion Security

Evaluation Process: The proposals were independently evaluated by a three-member evaluation
team with representation from the Parks & Recreation Department, Department of Public Works, and
an outside evaluator from the Convention Center Maintenance District #183 Property Management.
The proposals were evaluated and ranked against the criteria published in the RFP; experience,
technical capability (ability to meet the service requirements) and cost. First Shield Security and
Patrol, Inc. (First Shield) and Good Guard Security, Inc. scored the highest and were invited to oral
presentations to introduce their key personnel and demonstrate how they would meet the City’s
requirements.

First Shield demonstrated a GPS tracking system, online reports, experience, and other essential
support capabilities to provide the required services. In addition, there were reference checks from
Bellarmine College Preparatory and Cherrywood Apartments; all reference checks were positive.
Staff recommends award of contract to First Shield as the best value proposal based upon the final
evaluation ranking.

Summary of Agreements: Security requirements are different for each City department; therefore,
department specific agreements are recommended. The agreements will be managed by their
respective departments to ensure that their specific performance requirements for each agreement
are being met. The legal terms and conditions are the same for both agreements.

The agreements include a provision that allows security services to be added or removed throughout
the term based on changing City requirements and subject to the same rates and standards of
performance.

Rates are fixed for the initial three-year term of the agreements. Invoices shall be submitted monthly
for all services performed, in arrears. The hourly rates are fully loaded and inclusive of all overhead,
labor, materials, and profit. After the initial term, price adjustments may be considered if the
contractor demonstrates to the satisfaction of the City that a price increase is warranted.

ENVIRONMENTAL REVIEW

The action being considered does not constitute a “project” within the meaning of California
Environmental Quality Act (“CEQA”) pursuant to CEQA Guidelines Section 15378(a) as it has no
potential for resulting in either a direct physical change in the environment, or a reasonably
foreseeable indirect physical change in the environment.

FISCAL IMPACT

Agreement for the Department of Public Works: Maximum compensation of the agreement is
$656,543 for the initial three years. These costs are covered by the maintenance district budget and
the General Fund.

Agreement for the Parks & Recreation Department: Maximum compensation of the agreement is
$801,000 for the initial three years, or $267,000 annually. The Annual amount reflects $40,000 for
special events; $6,000 for contingency/other; $220,000 for the Santa Clara Golf & Tennis Club (SVP
funded); and $1,000 for other parks and programs.
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COORDINATION
This report has been coordinated with the Finance Department and the City Attorney’s Office.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov>.

RECOMMENDATION

1. Authorize the City Manager to execute an agreement with First Shield Security and Patrol Inc. to
provide security guard services at sites managed by the Department of Public Works for a not-to-
exceed amount of $656,543 during the initial three-year term and subject to the appropriation of
funds;

2. Authorize the City Manager to execute an agreement with First Shield Security and Patrol Inc. to
provide security guard services at sites managed by the Parks & Recreation Department, for a not-
to-exceed amount $801,000 during the initial three-year term and subject to the appropriation of
funds;

3. Authorize the City Manager to amend or execute additional agreement(s) with First Shield Security
and Patrol Inc. for additional sites that may be required, subject to the same terms and conditions
and appropriation of funds; and

4. Authorize the City Manager to execute up to five one-year options to extend the term of the
Agreements after the initial three-year term, for a total of eight years ending on or about October
31, 2029 assuming all option years are exercised and subject to the appropriation of funds.

Reviewed by: Craig Mobeck, Director of Public Works
Reviewed by: James Teixeira, Director of Parks & Recreation
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS
1. Agreement with First Shield Security and Patrol Inc. for the Department of Public Works
2. Agreement with First Shield Security and Patrol Inc. for the Parks & Recreation Department
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AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
FIRST SHIELD SECURITY AND PATROL INC.

PREAMBLE

This Agreement is entered into between the City of Santa Clara, California, a chartered
California municipal corporation (City) and First Shield Security and Patrol Inc., a
California corporation (Contractor). City and Contractor may be referred to individually
as a “Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A. City desires to secure the services more fully described in this Agreement, at
Exhibit A, entitled “Scope of Services”;

B. Contractor represents that it, and its subcontractors, if any, have the professional
qualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of City; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:
AGREEMENT TERMS AND CONDITIONS
1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between City and Contractor shall
consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A — Scope of Services

Exhibit B — Schedule of Fees

Exhibit C — Insurance Requirements

Exhibit D — Notice of Exercise Option to Extend Agreement

This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
and replaces any previous agreements, representations and understandings,
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whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

A. Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the
term of this Agreement shall begin on November 1, 2021 and terminate on
October 31, 2024 (“Initial Term”).

B. After the Initial Term, the City reserves the right, at its own sole discretion,
to extend the term of this Agreement for up to five (5) additional one-year
terms (“Option Periods”) based on the same terms and conditions, subject
to annual appropriation of funds. City shall provide Contractor with no less
than thirty (30) days prior written notice of its intention to exercise its
option to extend the term of this Agreement. See Exhibit D for Notice of
Exercise Option to Extend Agreement.

3. SCOPE OF SERVICES & PERFORMANCE SCHEDULE

Contractor shall perform those Services specified in Exhibit A within the time
stated in Exhibit A. Time is of the essence.

4, WARRANTY

Contractor expressly warrants that all materials and services covered by this
Agreement shall be fit for the purpose intended, shall be free from defect and
shall conform to the specifications, requirements and instructions upon which this
Agreement is based. Contractor agrees to promptly replace or correct any
incomplete, inaccurate or defective Services at no further cost to City when
defects are due to the negligence, errors or omissions of Contractor. If Contractor
fails to promptly correct or replace materials or services, City may make
corrections or replace materials or services and charge Contractor for the cost
incurred by City.

5. QUALIFICATIONS OF CONTRACTOR - STANDARD OF CARE

Contractor represents and maintains that it has the expertise in the professional
calling necessary to perform the Services, and its duties and obligations,
expressed and implied, contained herein, and City expressly relies upon
Contractor’s representations regarding its skills and knowledge. Contractor shall
perform such Services and duties in conformance to and consistent with the
professional standards of a specialist in the same discipline in the State of
California.
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6. COMPENSATION AND PAYMENT

In consideration for Contractor’'s complete performance of Services, City shall
pay Contractor for all materials provided and Services rendered by Contractor in
accordance with Exhibit B, entitled “SCHEDULE OF FEES.” The maximum
compensation of this Agreement is Six Hundred Fifty-Six Thousand Five
Hundred Forty-Three Dollars ($656,543) subject to budget appropriations and
includes all payments that may be authorized for Services and for expenses,
supplies, materials and equipment required to perform the Services. All work
performed or materials provided in excess of the maximum compensation shall
be at Contractor’s expense. Contractor shall not be entitled to any payment
above the maximum compensation under any circumstance.

7. TERMINATION

A. Termination for Convenience. City shall have the right to terminate this
Agreement, without cause or penalty, by giving not less than Thirty (30)
days’ prior written notice to Contractor.

B. Termination for Default. If Contractor fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, City may terminate this Agreement immediately upon
written notice to Contractor.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services. As soon as possible following the notice
of termination, but no later than ten (10) days after the notice of
termination, Contractor will deliver to City all City information or material
that Contractor has in its possession.

8. ASSIGNMENT AND SUBCONTRACTING

City and Contractor bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of City. Contractor shall not hire
subcontractors without express written permission from City.

Contractor shall be as fully responsible to City for the acts and omissions of its
subcontractors, and of persons either directly or indirectly employed by them, as
Contractor is for the acts and omissions of persons directly employed by it.

9. NO THIRD PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of
action under this Agreement for any cause whatsoever.
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10. INDEPENDENT CONTRACTOR

Contractor and all person(s) employed by or contracted with Contractor to furnish
labor and/or materials under this Agreement are independent contractors and do
not act as agent(s) or employee(s) of City. Contractor has full rights to manage
its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Contractor and all other written information submitted to
Contractor in connection with the performance of this Agreement shall be held
confidential by Contractor and shall not, without the prior written consent of City,
be used for any purposes other than the performance of the Services nor be
disclosed to an entity not connected with performance of the Services. Nothing
furnished to Contractor which is otherwise known to Contractor or becomes
generally known to the related industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

All material, which shall include, but not be limited to, data, sketches, tracings,
drawings, plans, diagrams, quantities, estimates, specifications, proposals, tests,
maps, calculations, photographs, reports, designs, technology, programming,
works of authorship and other material developed, collected, prepared or caused
to be prepared under this Agreement shall be the property of City but Contractor
may retain and use copies thereof. City shall not be limited in any way or at any
time in its use of said material. However, Contractor shall not be responsible for
damages resulting from the use of said material for work other than Project,
including, but not limited to, the release of this material to third parties.

13. RIGHT OF CITY TO INSPECT RECORDS OF CONTRACTOR

City, through its authorized employees, representatives or agents shall have the
right during the term of this Agreement and for four (4) years from the date of
final payment for goods or services provided under this Agreement, to audit the
books and records of Contractor for the purpose of verifying any and all charges
made by Contractor in connection with Contractor compensation under this
Agreement, including termination of Contractor. Contractor agrees to maintain
sufficient books and records in accordance with generally accepted accounting
principles to establish the correctness of all charges submitted to City. Any
expenses not so recorded shall be disallowed by City. Contractor shall bear the
cost of the audit if the audit determines that there has been a substantial billing
deviation in excess of five (5) percent adverse to the City.

Contractor shall submit to City any and all reports concerning its performance
under this Agreement that may be requested by City in writing. Contractor agrees
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to assist City in meeting City’s reporting requirements to the State and other
agencies with respect to Contractor’s Services hereunder.

14. HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Contractor agrees to protect, defend, hold
harmless and indemnify City, its City Council, commissions, officers,
employees, volunteers and agents from and against any claim, injury,
liability, loss, cost, and/or expense or damage, including all costs and
attorney’s fees in providing a defense to any such claim or other action,
and whether sounding in law, contract, tort, or equity, in any manner
arising from, or alleged to arise in whole or in part from, or in any way
connected with the Services performed by Contractor pursuant to this
Agreement — including claims of any kind by Contractor’'s employees or
persons contracting with Contractor to perform any portion of the Scope of
Services — and shall expressly include passive or active negligence by
City connected with the Services. However, the obligation to indemnify
shall not apply if such liability is ultimately adjudicated to have arisen
through the sole active negligence or sole willful misconduct of City; the
obligation to defend is not similarly limited.

B. Contractor’s obligation to protect, defend, indemnify, and hold harmless in
full City and City’s employees, shall specifically extend to any and all
employment-related claims of any type brought by employees,
contractors, subcontractors or other agents of Contractor, against City
(either alone, or jointly with Contractor), regardless of venue/jurisdiction in
which the claim is brought and the manner of relief sought.

C. To the extent Contractor is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act (“Act”) and/or any
other similar federal or state law, Contractor warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless City
for any penalties, fines, adverse rulings, or tax payments associated with
Contractor’s responsibilities under the Act.

15. INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Contractor shall provide and maintain in full force and effect, at no cost to City,
insurance policies as set forth in Exhibit C.

16. WAIVER

Contractor agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any
other condition of performance under this Agreement. Neither City’s review,
acceptance nor payments for any of the Services required under this Agreement
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shall be constructed to operate as a waiver of any rights under this Agreement or
of any cause of action arising out of the performance of this Agreement.

17. NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to
City addressed as follows:

City of Santa Clara

Attention: Public Works Department

1500 Warburton Avenue

Santa Clara, CA 95050

and by e-mail at kwinland@santaclaraca.gov

And to Contractor addressed as follows:

First Shield Security and Patrol Inc.

Attention: Omar Noory

1984 The Alameda, Suite 3

San Jose, CA 95126

and by e-mail at omar@firstshieldsecurity.com

The workday the e-mail was sent shall control the date notice was deemed given.
An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to have been
transmitted on the following business day.

18. COMPLIANCE WITH LAWS

Contractor shall comply with all applicable laws and regulations of the federal,
state and local government, including but not limited to “The Code of the City of
Santa Clara, California” (“SCCC?”). In particular, Contractor’s attention is called to
the regulations regarding Campaign Contributions (SCCC Chapter 2.130),
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20),
Business Tax Certificate (SCCC section 3.40.060), and Food and Beverage
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections
may be amended from time to time or renumbered. Additionally Contractor has
read and agrees to comply with City’s Ethical Standards
(http://santaclaraca.gov/home/showdocument?id=58299).

19. CONFLICTS OF INTEREST

Contractor certifies that to the best of its knowledge, no City officer, employee or
authorized representative has any financial interest in the business of Contractor
and that no person associated with Contractor has any interest, direct or indirect,
which could conflict with the faithful performance of this Agreement. Contractor is
familiar with the provisions of California Government Code section 87100 and
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following, and certifies that it does not know of any facts which would violate
these code provisions. Contractor will advise City if a conflict arises.

20. FAIR EMPLOYMENT
Contractor shall not discriminate against any employee or applicant for
employment because of race, sex, color, religion, religious creed, national origin,
ancestry, age, gender, marital status, physical disability, mental disability,
medical condition, genetic information, sexual orientation, gender expression,
gender identity, military and veteran status, or ethnic background, in violation of
federal, state or local law.

21. NO USE OF CITY NAME OR EMBLEM
Contractor shall not use City’s name, insignia, or emblem, or distribute any
information related to services under this Agreement in any magazine, trade
paper, newspaper or other medium without express written consent of City.

22. GOVERNING LAW AND VENUE
This Agreement shall be governed and construed in accordance with the statutes
and laws of the State of California. The venue of any suit filed by either Party
shall be vested in the state courts of the County of Santa Clara, or if appropriate,
in the United States District Court, Northern District of California, San Jose,
California.

23. SEVERABILITY CLAUSE
In case any one or more of the provisions in this Agreement shall, for any reason,
be held invalid, illegal or unenforceable in any respect, it shall not affect the
validity of the other provisions, which shall remain in full force and effect.

24, AMENDMENTS
This Agreement may only be modified by a written amendment duly authorized
and executed by the Parties to this Agreement.
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EXHIBIT A
SCOPE OF SERVICES

1. INTRODUCTION

1.1.

1.2.

Contractor shall provide security services to protect persons and properties at City
sites managed by the Public Works Department. Contractor shall provide all labor,
patrol vehicle, equipment, management, supervision, training, licenses, permits,
insurance, pre-employment screenings, and reports necessary to accomplish the
services.

To the extent not inconsistent with this Agreement between the City and Contractor
including this Scope of Services, the City’s RFP 20-21-57 (including subsequent
updates), Contractor’s proposal response dated June 8, 2021 and Contractor’s oral
demonstration materials dated August 18, 2021 are hereby incorporated by
reference herein, and shall supplement this Scope of Services and be subject to the
terms and conditions of the Agreement.

2. SITES

2.1.

2.2,

2.3.

Regular Sites

Contractor shall provide security services at the following sites in accordance with
the schedule and requirements set forth herein.

Site Appendix

Convention Center See Appendix A1 for additional site-specific requirements

Tasman Parking Garage | See Appendix A2 for additional site-specific requirements

Future Sites

2.2.1. Contractor may also be required to provide as-needed long-term and short-
term security services for additional sites during the term of the Agreement.
Compensation for future sites shall be in accordance with the rates set forth
Exhibit B.

2.2.2. Contractor agrees that the services to be performed, including the locations
where and the hours during which the services are to be performed, and the
number of Security Guards to be furnished by the Contractor, shall be
subject to the approval of the City. The scope and/or times of security guard
services will vary according to the need at each site and will be
memorialized in a Post Order, as defined in Section 9.

The City reserves the right during the term of the Agreement to add or delete any
sites.

3. LICENSES AND PERMITS

Contractor and Contractor agents and employees shall possess all licenses, registrations, and
permits required by the California Department of Consumer Affairs, Bureau of Collection and
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Investigative Services. Such license and permits are to be presented to the City on demand,
and include the following:

3.1.

3.2.

Private Patrol Operator's License: Contractor shall furnish its current and valid
private patrol operator's number. Contractor shall notify the City immediately if its
license expires without immediate renewal or is suspended or cancelled. Expiration
without immediate renewal, suspension or cancellation of the Contractor's private
patrol license automatically terminates the agreement, and the City will not pay for
services rendered after effective date of the expiration, suspension, or cancellation.
The City may reinstate the agreement, if the City determines, at its sole discretion
that the expiration without immediate renewal, suspension, or cancellation was
caused by administrative error or by an excusable error in completing applications by
the Contractor, and the license has been reinstated or renewed.

Guard Registration Card: Contractor's Security Guards shall be registered and shall
have a current and valid guard registration card in their possession while on duty.
The guard registration cards must be current, and must be presented to the City
upon demand. If a Contractor's Security Guard is unable to present his/her guard
registration card upon demand, he/she will be relieved from duty and Contractor shall
provide a Security Guard who has appropriate cards in his/her possession, at no
additional cost to the City. The agreement is subject to immediate termination if the
Contractor is unable to provide Security Guards who conform to these requirements.
Contractor shall also maintain all other business and professional licenses that may
be required by the state, federal, and local codes.

4. STANDARDS OF CONDUCT

Contractor shall ensure that while on duty at City facilities, Security Guards shall not:

4.1. Carry on their person any firearms, batons, handcuffs, knives, saps, brass knuckles,
stun-gun, Taser, oleoresin capsicum (pepper) spray, or any tear gas agent. “On their
person” shall include, but not be limited to, the employee’s vehicle or locker on the
City site.

4.2. Listen to radios, police scanners, or any other audio medium that is not directly job-
related.

4.3. Watch television and/or play video games.

4.4. Read any materials which are not job-related.

4.5. Sleep while on duty.

4.6. Display a discourteous, abrupt, abrasive, or belligerent attitude.

4.7. Use City telephones or any other City-owned electronic equipment for anything other
than City business.

4.8. Use any employee workstation other than those designated for the Security Guard’s
use.

4.9. Leave their area of responsibility without notification and/or until arrival of a relief
guard.

4.10. Entertain personal visitors.

4.11. Be under the influence of illegal drugs or alcohol.
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4.12. Be under the influence of any prescribed or over-the-counter medications which
inhibit job performance in accordance with the specifications set forth herein.

4.13. Present or identify themselves as employees of the City of Santa Clara.

5. SECURITY GUARDS
Security Guards assigned to the City shall:
5.1. Identify and report security and safety violations.
5.2. Speak, read, write, and understand the English language fluently.

5.3. Do extensive walking during their shift, including taking the stairs, and walking the
roof, parking lots and underground parking areas.

5.4. Vary their rounds and sequence so as not to appear routine.

5.5. Be thoroughly familiar with applicable Post Orders and general/specific duties and
perform all tasks in accordance with the duties outlined in the Post Orders.

5.6. Provide high quality customer service to the public and City at all times.
5.7. Be skilled at diffusing confrontational situations.
5.8. Administer first aid or provide assistance to the public and City staff as required.

5.9. Complete incident, claim, or other related reports for any incident occurring on City
property.

5.10. Assist on-site personnel in emergency situations.

6. EQUIPMENT, UNIFORMS, AND BADGING REQUIREMENTS

6.1. Contractor shall ensure that all Contractor personnel are in full uniform (with all
required/approved equipment) and ready to begin work promptly at the start of the
work shift and remain on the job in full uniform at their post. The uniforms shall be
supplied by Contractor and approved by the City (subject to daily and/or random City
staff inspection).

6.2. Contractor shall provide all equipment including but not limited to patrol vehicles,
flashlights, and cell phones for all City assignments. Contractor shall also provide
handheld radios for communication with the assigned Security Guards. This
equipment is to be supplied to guards and supervisors by the Contractor at no
additional charge to the City.

6.3. Contractor may be assigned custody of keys, operating equipment, and other
materials deemed necessary by City for the operation and supervision of the
premises' security program. All such keys, operating equipment, and materials shall
remain City's property and shall be surrendered to City immediately upon discharge
or transfer of personnel from the premises or termination of the agreement.
Contractor shall be responsible for the cost of all equipment repairs or replacement
due to abuse or negligence.
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7. SUPERVISION AND MANAGEMENT CONTROLS

71.

7.2.

7.3.

7.4.

7.5.

Contractor shall be solely responsible for its employees while they are on duty,
including but not limited to, maintaining discipline, ensuring standards of conduct are
adhered to, and enforcing security policies, procedures, and orders.

Contractor shall be solely responsible for selecting, hiring, employing, paying,
supervising, training and discharging all personnel necessary to provide the required
security guard services

Contractor shall ensure that Security Guards assigned to the City are trained and
familiar with the City’s policies, procedures, and site-specific requirements.

The City reserves the right, at its sole discretion, to refuse the services of any
particular Contractor employee. In such case, Contractor shall immediately remove
said employee and provide a replacement. Any employee so removed shall be the
subject of an administrative investigation/inquiry by Contractor into the
circumstances of the complaint. Contractor shall determine appropriate disciplinary
actions in accordance with its own policy, a copy of which may be requested by the
City at any time. At no time will the subject employee be eligible to work under the
agreement until the Contractor’s investigative findings are reviewed by the City.

Contractor shall perform regular quality assurance to ensure compliance with the
City’s requirements stated in this scope and rectify any observed problems. Quality
assurance at a minimum shall include a weekly unannounced inspection.
Documentation of inspections shall be discussed at least monthly with City.

8. MEETINGS

8.1.

8.2.

8.3.

Contractor shall assign a Project Manager/Account Manager to be responsible for
the coordination and completion of all administration and reporting required under
the agreement. The Project Manager/Account Manager shall ensure that all calls or
requests received from the City are responded to immediately.

Contractor's Project Manager/Account Manager shall attend on-site monthly
Maintenance District meetings, at no additional cost.

The City and Contract shall meet annually or on an as-needed basis to discuss all
relevant issues pertaining to the services.

9. POST ORDERS

9.1.

9.2.

Post Orders are documents that prescribe the procedures, duties, and
responsibilities each Security Guard assigned to a security post must follow to
ensure all duties are performed uniformly. The duties for each assigned posts will be
detailed in the Post Orders that include the performance requirements of the specific
post.

Contractor shall provide Post Orders to the City upon initial assignment of its
employees and whenever such Post Orders are updated or amended. Post Orders
shall be used by Contractor as the required procedures to address specific security
procedures and concerns at particular sites. The City may modify, amend, or revise
the Post Orders to change shift duties, start and stop times, and post location
provided the change is within the contract scope and has no impact on the contract
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price. Post Orders will also be amended to reflect changes in laws, regulations, or
procedures. Such changes shall require no modification of the agreement.

10. ACTIVITY LOGBOOKS/REPORTS

10.1. Contractor shall maintain Activity Logbooks at all facilities to capture all activities at
post areas. Contractor shall ensure that, immediately upon reporting to a facility for
duty, each employee record their name and the date and time or arrival for duty in
the Activity Logbook maintained at the post. At the end of the duty, each employee
shall record the time and departure in the same logbook. Contractor shall also
ensure that employees record in the Activity Log Book any incidents, occurrences,
messages, reports, etc. This Activity Logbook may be maintained electronically.

10.2. Activity Logbooks are the property of the City and are subject to administrative
audits. All Contractor employees and activities shall be noted in the Activity Logbook
for reference and contract reconciliation.

10.3. During shift changes, the outgoing Security Guard will review incident reports,
occurrences, or messages with the incoming Security Guard. Daily report will be
delivered to the City contact with a copy maintained in the Activity Logbook. The City
may choose to have reports submitted electronically.

10.4. The Activity Logbook shall also contain pictures and reportable incidents (vandalism,
graffiti, damage, broken or hazardous equipment) or changes in condition from the
previous shift to the current shift or occurrences during a shift. These are to be
communicated in the Activity Logbook and a report sent electronically to the City
contact for the particular Post site. Active incidents of vandalism, theft, damage,
graffiti, or hazards are to be communicated to the Santa Clara Police Department in
addition to site supervisor.

11. TRAINING

Contractor is responsible to provide training and orientation to all employees providing services
to the City under the agreement. Such training shall follow the Contractor’s standard policies
and procedures in effect during the term of the agreement, shall be consistent with the levels
generally provided within the security services industry, shall be in compliance with all
applicable local, state, and federal laws, and shall conform to all other standards or
requirements presented within this scope. The City reserves the right to request documentation
of such training or require additional training as needed for security personnel at any time.
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APPENDIX A1 TO EXHIBIT A
SANTA CLARA CONVENTION CENTER COMPLEX

1. DESCRIPTION OF SERVICES

Contractor shall provide on-site security guard services to protect persons and property at the
Santa Clara Convention Center Complex (see Figure A1-1). These services include patrolling
the premises on foot and by security vehicle, monitoring security systems, and carrying out such
other basic security tasks per required post orders.

2. SCHEDULE

Contractor shall provide staffing to cover all posts and duty hours as provided below. Contractor
agrees that the schedules set forth below may be changed at any time, without any penalty to
the City, provided the City gives at least two (2) business days’ notice of change.

Number of
Shift Security Guards | Days Assigned
Swing Shift (4 PM to Midnight) 1 7 days a week/365 days a year
Grave Shift (Midnight to 8 AM) 1 7 days a week/365 days a year
Day Shift (8 AM to 4 PM) 1 Saturdays and Sundays only

3. SITE-SPECIFIC DUTIES

In addition to the requirements set forth in Exhibit A, the Security Guard shall:

3.1. Provide on-site patrol services (on foot and by security vehicle) on a continuous
basis while on-duty, with the exception of break times.

3.2. Inspect perimeter lighting and report non-operational findings daily to City contact.

3.3. Maintain parking garage log sheets of vehicles which may be abandoned or
damaged during Grave Shift hours (0000-0800), and turn logs over to City contact.

3.4. Monitor perimeter riser pressure, maintain log sheet, and transmit to City monthly.

3.5. Immediately report all safety issues to the City contact.

3.6. Monitor alarms and any recording devices as directed.

3.7. Investigate unusual occurrences in and about the premises.

3.8. Log in at each of the various monitoring stations on-site at required schedule and
intervals. Any exceptions to schedule shall be documented and explained in the
Activity Logbook.

3.9. Monitor or direct traffic in and out of the parking garages during emergencies or
special events.

3.10. Escort patrons or staff to their car upon request.

3.11. Dial 911 in emergency or criminal situations. Security Guards shall not engage with
individuals committing crimes or suspected of committing crimes. Active incidents of
vandalism, theft, damage, graffiti are to be communicated to the Santa Clara Police
Department at 911, in addition to site supervisor for response.
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3.12. Report to City all potentially hazardous conditions and items in need of repair,
including fire extinguishers, inoperative lights, locks, security hardware, broken or
slippery floor surfaces, blocked emergency routes or exits, etc.

3.13. Contact the Santa Clara Police Department non-emergency line (408-615-5580) to
report any parking violations and will coordinate towing activities through the
appropriate City agencies as directed by the designated City contact.

3.14. Cooperate with the Santa Clara Police Department during scheduled or unscheduled
visits.
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Figure A1-1: Santa Clara Convention Center Complex Site Map
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APPENDIX A2 TO EXHIBIT A
TASMAN GARAGE

1. DESCRIPTION OF SERVICES

Contractor shall provide drive-through security patrol services for the Santa Clara Parking
Garage located at 2525 Tasman Avenue, Santa Clara, CA (Tasman Garage).

2. SCHEDULE

Contractor shall provide staffing to cover all posts and duty hours as provided below. Contractor
agrees that the schedules set forth below may be changed at any time, without any penalty to
the City, provided the City gives at least two (2) business days’ notice of change.

Duty Days Assigned
Lockdown Security Gates (each night at 10 PM) | 7 days a week/365 days a year
Open Security Gates (each morning at 6 AM) 7 days a week/365 days a year

3. SITE-SPECIFIC DUTIES
In addition to the requirements set forth in Exhibit A, the Security Guard shall:

3.1. Conduct a walkthrough/drive-through of the garage, including all five floors, for
unattended or suspicious items prior to closing and locking down the security gates
each night. With two hours prior notice, the City may request Contractor to conduct
this task at a time later than 10 PM.

3.2. Conduct a walkthrough/drive-through of the garage, including all five floors, for
unattended or suspicious items prior to opening the security gates for public access
of the garage each morning.

3.3. Dial 911 in emergency or criminal situations. Security Guards shall not engage with
individuals committing crimes or suspected of committing crimes. Active incidents of
vandalism, theft, damage, graffiti are to be communicated to the Santa Clara Police
Department at 911, in addition to site supervisor for response.

3.4. Report to City all potentially hazardous conditions and items in need of repair,
including inoperative lights, locks, security hardware, broken or slippery floor
surfaces, blocked emergency routes or exits, etc.

3.5. Contact the Santa Clara Police Department non-emergency line (408-615-5580) to
report any parking violations and coordinate towing activities through the appropriate
City agencies as directed by the designated City contact.

3.6. Cooperate with the Santa Clara Police Department during scheduled or unscheduled
visits.
4. ADDITIONAL DUTIES
Duties listed below will be additional charge in accordance with Contractor’s standard rates.

4.1. Monitor or direct traffic in and out of the parking garages during emergencies, or
special events.

4.2. Escort patrons or staff to their car upon request.
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4.3. Additional security services as may be required.

4.4. Potential call back after hours to open/close the garage due to lock out.
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EXHIBIT B
SCHEDULE OF FEES

1. MAXIMUM COMPENSATION

The maximum compensation payable for all materials and services provided under this
Agreement shall not exceed Six Hundred Fifty-Six Thousand Five Hundred Forty-Three
Dollars ($656,543) during the Initial Term of the Agreement (“Maximum Compensation”), as
summarized in Table B1 below. Any additional services or materials requested by the City that
would exceed the preceding maximum amount will be addressed in an Amendment to the

Agreement.
Table B1: Maximum Compensation Summary
Description Amount
Santa Clara Convention Center Complex $519,168.00
Tasman Garage $27,375.00
Future Sites/Additional Security Guard Services $110,000.00
Maximum Compensation (3-Year Initial Term) $656,543.00
2. BILLING RATES
2.1. Santa Clara Convention Center Complex
Table B2: Santa Clara Convention Center Complex Billing Rate
Unit
Estimated | Billing
Hours Per | Hourly

Hours Year Rate Initial Year 1 | Initial Year 2 | Initial Year 3
Swing Shift 2,920 $26.00 $75,920.00 $75,920.00 $75,920.00
Grave Shift 2,920 $26.00 $75,920.00 $75,920.00 $75,920.00
Day Shift 816 $26.00 $21,216.00 $21,216.00 $21,216.00

Annual Total $173,056.00 $173,056.00 $173,056.00

Total (3-Year Initial Term) $519,168.00
2.2. Tasman Garage
Table B3: Tasman Garage Billing Rate
Unit
Billing
Rate
# of Visits Per Initial Initial Initial
Hours Per Year Visit Year 1 Year 2 Year 3
Lockdown Security Gates
(each night at 10 PM) 365 $12.50 | $4,562.50 | $4,562.50 | $4,562.50
Open Security Gates (each
morning at 6 AM) 365 $12.50 | $4,562.50 | $4,562.50 | $4,562.50
Annual Total | $9,125.00 | $9,125.00 | $9,125.00
Total (3-Year Initial Term) $27,375.00
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2.3. Future Sites/Additional Security Guard Services

Initial Year 1 Initial Year 2 Initial Year 3
Unit Billing Unit Billing Unit Billing
Hours Hourly Rate Hourly Rate Hourly Rate
Overtime/Holiday Rate $39.00 $39.00 $39.00
Special or as-needed
coverage (short-term) $39.00 $39.00 $39.00
Additional sites (long-term) $26.00 $26.00 $26.00

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

All rates shown above are flat rates, which include all wages, benefits, allowances,
and differentials, and are billable for actual time worked, as required by the City. Only
work performed by an on-site Security Guard or personnel is billable. No other work
is billable, including any work performed by Contractor’s area supervisor or
relationship manager.

Overtime rate can be used, as expressly authorized, if hours worked by an on-site

Security Guard exceeds eight (8) hours in a given day or forty (40) hours in a given
week. OVERTIME AND HOLIDAY WORK MUST BE EXPRESSLY AUTHORIZED

BY THE CITY AND APPROVED IN WRITING IN ADVANCE BY THE CITY.

The City will not be charged for overtime if Contractor's relief guard is late for any
reason and the current guard's shift is extended past eight (8) hours or a 40-hour
week. Contractor shall absorb such overtime costs.

Contractor shall not be reimbursed for any supplies, equipment, or sundries utilized
in performance of the work, unless specifically set forth in the resulting agreement.

The City may require additional security guard(s) at the regular locations and/or add
future sites during the term of the Agreement. The City shall provide notice to
Contractor at least 48 hours for any additional security guard services required.

Pursuant to Section 2.B of the Agreement after the initial three-year term, the City
reserves the right to exercise five (5) additional one-year period extensions for a total
of eight (8) years. Prices shall remain fixed for the three-year initial term. In the event
the City elects to exercise options after the initial term, price adjustments may be
considered by the City. Contractor shall identify a relevant market indicator (e.g., the
Bureau of Labor Statistics Consumer Price Index, etc.) or provide information
justifying reasons for any increase.

3. INVOICING

Contractor shall submit to CITY a monthly invoice within fifteen (15) working days of the last day
of each month, in arrears, for payment for services performed pursuant to this Agreement. The
City will pay Contractor within thirty (30) days of City’s receipt of an approved invoice.
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EXHIBIT C
INSURANCE REQUIREMENTS

Without limiting the Contractor’s indemnification of the City, and prior to commencing
any of the Services required under this Agreement, the Contractor shall provide and

maintain in full force and effect, at its sole cost and expense, the following insurance
policies with at least the indicated coverages, provisions and endorsements:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage at
least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:

$2,000,000 Each occurrence

$2,000,000 General aggregate

$2,000,000 Products/Completed Operations aggregate
$2,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion
of Contractor; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

3. The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Contractor to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a “pay on behalf’ basis with defense costs
payable in addition to policy limits;

b. There shall be no cross liability exclusion which precludes coverage
for claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.

B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least
as broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at
least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned, non-owned and hired autos.
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C. WORKERS’ COMPENSATION

1. Workers’ Compensation Insurance Policy as required by statute and
employer’s liability with limits of at least one million dollars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000) each
accident/Bodily Injury and one million dollars ($1,000,000) each employee
Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Contractor included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Contractor or any subcontractor under any Workers’ Compensation Act(s),
Disability Benefits Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of
Santa Clara, its City Council, commissions, officers, employees,
volunteers and agents.

D. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess
policy.

1. Additional Insureds. City of Santa Clara, its City Council, commissions,
officers, employees, volunteers and agents are hereby added as
additional insureds in respect to liability arising out of Contractor’s work for
City, using Insurance Services Office (ISO) Endorsement CG 20 10 11 85
or the combination of CG 20 10 03 97 and CG 20 37 10 01, orits
equivalent.

2. Primary and non-contributing. Each insurance policy provided by
Contractor shall contain language or be endorsed to contain wording
making it primary insurance as respects to, and not requiring contribution
from, any other insurance which the Indemnities may possess, including
any self-insurance or self-insured retention they may have. Any other
insurance Indemnities may possess shall be considered excess insurance
only and shall not be called upon to contribute with Contractor’s insurance.

3. General Aggregate. The general aggregate limits shall apply separately to
Contractor’s work under this Agreement providing coverage at least as
broad as Insurance Services Office (ISO) Endorsement CG 2503, 1985
Edition, or insurer’s equivalent (CGL);

4. Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
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due to non-payment of premiums shall be effective until written
notice has been given to City at least ten (10) days prior to the
effective date of such modification or cancellation. In the event of
non-renewal, written notice shall be given at least ten (10) days
prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
for any cause save and except non-payment of premiums shall be
effective until written notice has been given to City at least thirty
(30) days prior to the effective date of such modification or
cancellation. In the event of non-renewal, written notice shall be
given at least thirty (30) days prior to the effective date of non-
renewal.

Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through D of this
Exhibit C, above.

E. ADDITIONAL INSURANCE RELATED PROVISIONS

Contractor and City agree as follows:

1.

Contractor agrees to ensure that subcontractors, and any other party
involved with the Services who is brought onto or involved in the
performance of the Services by Contractor, provide the same minimum
insurance coverage required of Contractor, except as with respect to
limits. Contractor agrees to monitor and review all such coverage and
assumes all responsibility for ensuring that such coverage is provided in
conformity with the requirements of this Agreement. Contractor agrees
that upon request by City, all agreements with, and insurance compliance
documents provided by, such subcontractors and others engaged in the
project will be submitted to City for review.

Contractor agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Contractor for the cost of additional insurance coverage required
by this Agreement. Any such provisions are to be deleted with reference to
City. It is not the intent of City to reimburse any third party for the cost of
complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

The City reserves the right to withhold payments from the Contractor in
the event of material noncompliance with the insurance requirements set
forth in this Agreement.
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F. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Contractor, and
each and every subcontractor (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to City and as described in this Agreement. Contractor shall file with
the City all certificates and endorsements for the required insurance policies for
City’s approval as to adequacy of the insurance protection.

G. EVIDENCE OF COMPLIANCE

Contractor or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage shall be delivered to City, or its
representative as set forth below, at or prior to execution of this Agreement.

Upon City’s request, Contractor shall submit to City copies of the actual
insurance policies or renewals or replacements. Unless otherwise required by the
terms of this Agreement, all certificates, endorsements, coverage verifications
and other items required to be delivered to City pursuant to this Agreement shall
be e-mailed to ctsantaclara@ebix.com:

Or by mail to:

EBIX Inc.

City of Santa Clara — Public Works Department
P.O. Box 100085 — S2

Duluth, GA 30096

Telephone number: 951-766-2280

Fax number: 770-325-0409

H. QUALIFYING INSURERS

All of the insurance companies providing insurance for Contractor shall have, and
provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or shall
be an insurance company of equal financial stability that is approved by the City
or its insurance compliance representatives.
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EXHIBIT D
NOTICE OF EXERCISE OF OPTION TO EXTEND AGREEMENT

AGREEMENT TITLE:

CONTRACTOR:

DATE:

Pursuant to Section __ of the Agreement referenced above, the City of Santa Clara hereby
exercises its option to extend the term under the following provisions:

OPTION NO. #of #

NEW OPTION TERM

Begin date:

End date:

[ ] CHANGES IN RATE OF COMPENSATION

| Percentage change in CPI upon which adjustment is based: |

Pursuant to Section ____ of the Agreement the rates of compensation are hereby adjusted as
follows:
(use attachment if necessary)

| MAXIMUM COMPENSATION for New Option Term: |

For the option term exercised by this Notice, City shall pay Contractor an amount not to exceed
the amount set forth above for Contractor’s services and reimbursable expenses, if any. The
undersigned signing on behalf of the City of Santa Clara hereby certifies that an unexpended
appropriation is available for the term exercised by this Notice, and that funds are available as
of the date of this signature.

Dated:
Approved as to Form:
Office of the City Attorney DEANNA J. SANTANA
City of Santa Clara City Manager
1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771
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EBIX Insurance No. S200004791

AGREEMENT FOR SERVICES
BETWEEN THE
CITY OF SANTA CLARA, CALIFORNIA,
AND
FIRST SHIELD SECURITY AND PATROL INC.

PREAMBLE

This Agreement is entered into between the City of Santa Clara, California, a chartered
California municipal corporation (City) and First Shield Security and Patrol Inc., a
California corporation (Contractor). City and Contractor may be referred to individually
as a “Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS

A. City desires to secure the services more fully described in this Agreement, at
Exhibit A, entitled “Scope of Services”;

B. Contractor represents that it, and its subcontractors, if any, have the professional
qualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of City; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:
AGREEMENT TERMS AND CONDITIONS
1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between City and Contractor shall
consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A — Scope of Services

Exhibit B — Schedule of Fees

Exhibit C — Insurance Requirements

Exhibit D — Notice of Exercise Option to Extend Agreement

This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
and replaces any previous agreements, representations and understandings,
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whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

A. Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the
term of this Agreement shall begin on November 1, 2021 and terminate on
October 31, 2024 (“Initial Term”).

B. After the Initial Term, the City reserves the right, at its own sole discretion,
to extend the term of this Agreement for up to five (5) additional one-year
terms (“Option Periods”) based on the same terms and conditions, subject
annual appropriation of funds. City shall provide Contractor with no less
than thirty (30) days prior written notice of its intention to exercise its
option to extend the term of this Agreement. See Exhibit D for Notice of
Exercise Option to Extend Agreement.

3. SCOPE OF SERVICES & PERFORMANCE SCHEDULE

Contractor shall perform those Services specified in Exhibit A within the time
stated in Exhibit A. Time is of the essence.

4, WARRANTY

Contractor expressly warrants that all materials and services covered by this
Agreement shall be fit for the purpose intended, shall be free from defect and
shall conform to the specifications, requirements and instructions upon which this
Agreement is based. Contractor agrees to promptly replace or correct any
incomplete, inaccurate or defective Services at no further cost to City when
defects are due to the negligence, errors or omissions of Contractor. If Contractor
fails to promptly correct or replace materials or services, City may make
corrections or replace materials or services and charge Contractor for the cost
incurred by City.

5. QUALIFICATIONS OF CONTRACTOR - STANDARD OF CARE

Contractor represents and maintains that it has the expertise in the professional
calling necessary to perform the Services, and its duties and obligations,
expressed and implied, contained herein, and City expressly relies upon
Contractor’s representations regarding its skills and knowledge. Contractor shall
perform such Services and duties in conformance to and consistent with the
professional standards of a specialist in the same discipline in the State of
California.
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6. COMPENSATION AND PAYMENT

In consideration for Contractor’'s complete performance of Services, City shall
pay Contractor for all materials provided and Services rendered by Contractor in
accordance with Exhibit B, entitled “SCHEDULE OF FEES.” The Maximum
Compensation of this Agreement is set forth in Section 1 of Exhibit B and is
subject to budget appropriations, which includes all payments that may be
authorized for Services and for expenses, supplies, materials and equipment
required to perform the Services. All work performed or materials provided in
excess of the maximum compensation shall be at Contractor's expense.
Contractor shall not be entitled to any payment above the maximum
compensation under any circumstance.

7. TERMINATION

A. Termination for Convenience. City shall have the right to terminate this
Agreement, without cause or penalty, by giving not less than Thirty (30)
days’ prior written notice to Contractor.

B. Termination for Default. If Contractor fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, City may terminate this Agreement immediately upon
written notice to Contractor.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services. As soon as possible following the notice
of termination, but no later than ten (10) days after the notice of
termination, Contractor will deliver to City all City information or material
that Contractor has in its possession.

8. ASSIGNMENT AND SUBCONTRACTING

City and Contractor bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of City. Contractor shall not hire
subcontractors without express written permission from City.

Contractor shall be as fully responsible to City for the acts and omissions of its
subcontractors, and of persons either directly or indirectly employed by them, as
Contractor is for the acts and omissions of persons directly employed by it.

9. NO THIRD PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of
action under this Agreement for any cause whatsoever.
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10. INDEPENDENT CONTRACTOR

Contractor and all person(s) employed by or contracted with Contractor to furnish
labor and/or materials under this Agreement are independent contractors and do
not act as agent(s) or employee(s) of City. Contractor has full rights to manage
its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Contractor and all other written information submitted to
Contractor in connection with the performance of this Agreement shall be held
confidential by Contractor and shall not, without the prior written consent of City,
be used for any purposes other than the performance of the Services nor be
disclosed to an entity not connected with performance of the Services. Nothing
furnished to Contractor which is otherwise known to Contractor or becomes
generally known to the related industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

All material, which shall include, but not be limited to, data, sketches, tracings,
drawings, plans, diagrams, quantities, estimates, specifications, proposals, tests,
maps, calculations, photographs, reports, designs, technology, programming,
works of authorship and other material developed, collected, prepared or caused
to be prepared under this Agreement shall be the property of City but Contractor
may retain and use copies thereof. City shall not be limited in any way or at any
time in its use of said material. However, Contractor shall not be responsible for
damages resulting from the use of said material for work other than Project,
including, but not limited to, the release of this material to third parties.

13. RIGHT OF CITY TO INSPECT RECORDS OF CONTRACTOR

City, through its authorized employees, representatives or agents shall have the
right during the term of this Agreement and for four (4) years from the date of
final payment for goods or services provided under this Agreement, to audit the
books and records of Contractor for the purpose of verifying any and all charges
made by Contractor in connection with Contractor compensation under this
Agreement, including termination of Contractor. Contractor agrees to maintain
sufficient books and records in accordance with generally accepted accounting
principles to establish the correctness of all charges submitted to City. Any
expenses not so recorded shall be disallowed by City. Contractor shall bear the
cost of the audit if the audit determines that there has been a substantial billing
deviation in excess of five (5) percent adverse to the City.

Contractor shall submit to City any and all reports concerning its performance
under this Agreement that may be requested by City in writing. Contractor agrees
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to assist City in meeting City’s reporting requirements to the State and other
agencies with respect to Contractor’s Services hereunder.

14. HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Contractor agrees to protect, defend, hold
harmless and indemnify City, its City Council, commissions, officers,
employees, volunteers and agents from and against any claim, injury,
liability, loss, cost, and/or expense or damage, including all costs and
attorney’s fees in providing a defense to any such claim or other action,
and whether sounding in law, contract, tort, or equity, in any manner
arising from, or alleged to arise in whole or in part from, or in any way
connected with the Services performed by Contractor pursuant to this
Agreement — including claims of any kind by Contractor’'s employees or
persons contracting with Contractor to perform any portion of the Scope of
Services — and shall expressly include passive or active negligence by
City connected with the Services. However, the obligation to indemnify
shall not apply if such liability is ultimately adjudicated to have arisen
through the sole active negligence or sole willful misconduct of City; the
obligation to defend is not similarly limited.

B. Contractor’s obligation to protect, defend, indemnify, and hold harmless in
full City and City’s employees, shall specifically extend to any and all
employment-related claims of any type brought by employees,
contractors, subcontractors or other agents of Contractor, against City
(either alone, or jointly with Contractor), regardless of venue/jurisdiction in
which the claim is brought and the manner of relief sought.

C. To the extent Contractor is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act (“Act”) and/or any
other similar federal or state law, Contractor warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless City
for any penalties, fines, adverse rulings, or tax payments associated with
Contractor’s responsibilities under the Act.

15. INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Contractor shall provide and maintain in full force and effect, at no cost to City,
insurance policies as set forth in Exhibit C.

16. WAIVER

Contractor agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any
other condition of performance under this Agreement. Neither City’s review,
acceptance nor payments for any of the Services required under this Agreement
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shall be constructed to operate as a waiver of any rights under this Agreement or
of any cause of action arising out of the performance of this Agreement.

17. NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to
City addressed as follows:

City of Santa Clara

Attention: Parks & Recreation Department
1500 Warburton Avenue

Santa Clara, CA 95050

and by e-mail at jteixeira@santaclaraca.gov

And to Contractor addressed as follows:

First Shield Security and Patrol Inc.

Attention: Omar Noory

1984 The Alameda, Suite 3

San Jose, CA 95126

and by e-mail at omar@firstshieldsecurity.com

The workday the e-mail was sent shall control the date notice was deemed given.
An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to have been
transmitted on the following business day.

18. COMPLIANCE WITH LAWS

Contractor shall comply with all applicable laws and regulations of the federal,
state and local government, including but not limited to “The Code of the City of
Santa Clara, California” (“SCCC?”). In particular, Contractor’s attention is called to
the regulations regarding Campaign Contributions (SCCC Chapter 2.130),
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20),
Business Tax Certificate (SCCC section 3.40.060), and Food and Beverage
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections
may be amended from time to time or renumbered. Additionally Contractor has
read and agrees to comply with City’s Ethical Standards
(http://santaclaraca.gov/home/showdocument?id=58299).

19. CONFLICTS OF INTEREST

Contractor certifies that to the best of its knowledge, no City officer, employee or
authorized representative has any financial interest in the business of Contractor
and that no person associated with Contractor has any interest, direct or indirect,
which could conflict with the faithful performance of this Agreement. Contractor is
familiar with the provisions of California Government Code section 87100 and
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following, and certifies that it does not know of any facts which would violate
these code provisions. Contractor will advise City if a conflict arises.

20. FAIR EMPLOYMENT
Contractor shall not discriminate against any employee or applicant for
employment because of race, sex, color, religion, religious creed, national origin,
ancestry, age, gender, marital status, physical disability, mental disability,
medical condition, genetic information, sexual orientation, gender expression,
gender identity, military and veteran status, or ethnic background, in violation of
federal, state or local law.

21. NO USE OF CITY NAME OR EMBLEM
Contractor shall not use City’s name, insignia, or emblem, or distribute any
information related to services under this Agreement in any magazine, trade
paper, newspaper or other medium without express written consent of City.

22. GOVERNING LAW AND VENUE
This Agreement shall be governed and construed in accordance with the statutes
and laws of the State of California. The venue of any suit filed by either Party
shall be vested in the state courts of the County of Santa Clara, or if appropriate,
in the United States District Court, Northern District of California, San Jose,
California.

23. SEVERABILITY CLAUSE
In case any one or more of the provisions in this Agreement shall, for any reason,
be held invalid, illegal or unenforceable in any respect, it shall not affect the
validity of the other provisions, which shall remain in full force and effect.

24, AMENDMENTS
This Agreement may only be modified by a written amendment duly authorized
and executed by the Parties to this Agreement.
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EXHIBIT A
SCOPE OF SERVICES

1. INTRODUCTION

1.1.

1.2.

21.

2.2,

2.3.

SITES

Contractor shall provide as-needed long-term and short-term security services to
protect persons and properties at City sites managed by the Parks & Recreation
Department (Department). Contractor shall provide all labor, patrol vehicle,
equipment, management, supervision, training, licenses, permits, insurance, pre-
employment screenings, and reports necessary to accomplish the services.

To the extent not inconsistent with this Agreement between the City and Contractor
including this Scope of Services, the City’s RFP 20-21-57 (including subsequent
updates), Contractor’s proposal response dated June 8, 2021 and Contractor’s oral
demonstration materials dated August 18, 2021 are hereby incorporated by
reference herein, and shall supplement this Scope of Services and be subject to the
terms and conditions of the Agreement.

With at least two (2) business days of notice, Contractor shall provide security
services as directed by the Department. Compensation shall be in accordance with
the rates set forth Exhibit B.

Contractor agrees that the services to be performed, including the locations where
and the hours during which the services are to be performed, and the number of
Security Guards to be furnished by the Contractor, shall be subject to the approval of
the Department. The scope and/or times of security guard services will vary
according to the need at each site and will be memorialized in a Post Order, as
defined in Section 9.

The City reserves the right during the term of the Agreement to add or delete any
sites.

3. LICENSES AND PERMITS

Contractor and Contractor agents and employees shall possess all licenses, registrations, and
permits required by the California Department of Consumer Affairs, Bureau of Collection and
Investigative Services. Such license and permits are to be presented to the City on demand,
and include the following:

3.1.

Private Patrol Operator's License: Contractor shall furnish its current and valid
private patrol operator's number. Contractor shall notify the City immediately if its
license expires without immediate renewal or is suspended or cancelled. Expiration
without immediate renewal, suspension or cancellation of the Contractor's private
patrol license automatically terminates the agreement, and the City will not pay for
services rendered after effective date of the expiration, suspension, or cancellation.
The City may reinstate the agreement, if the City determines, at its sole discretion
that the expiration without immediate renewal, suspension, or cancellation was
caused by administrative error or by an excusable error in completing applications by
the Contractor, and the license has been reinstated or renewed.
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3.2

Guard Registration Card: Contractor's Security Guards shall be registered and shall
have a current and valid guard registration card in their possession while on duty.
The guard registration cards must be current, and must be presented to the City
upon demand. If a Contractor's Security Guard is unable to present his/her guard
registration card upon demand, he/she will be relieved from duty and Contractor shall
provide a Security Guard who has appropriate cards in his/her possession, at no
additional cost to the City. The agreement is subject to immediate termination if the
Contractor is unable to provide Security Guards who conform to these requirements.
Contractor shall also maintain all other business and professional licenses that may
be required by the state, federal, and local codes.

4. STANDARDS OF CONDUCT

Contractor shall ensure that while on duty at City facilities, Security Guards shall not:

4.1.

4.2.

4.3.
4.4.
4.5.
4.6.
4.7.

4.8.

4.9.

4.10.
4.11.
4.12.

4.13.

Carry on their person any firearms, batons, handcuffs, knives, saps, brass knuckles,
stun-gun, Taser, oleoresin capsicum (pepper) spray, or any tear gas agent. “On their
person” shall include, but not be limited to, the employee’s vehicle or locker on the
City site.

Listen to radios, police scanners, or any other audio medium that is not directly job-
related.

Watch television and/or play video games.

Read any materials which are not job-related.

Sleep while on duty.

Display a discourteous, abrupt, abrasive, or belligerent attitude.

Use City telephones or any other City-owned electronic equipment for anything other
than City business.

Use any employee workstation other than those designated for the Security Guard’s
use.

Leave their area of responsibility without notification and/or until arrival of a relief
guard.

Entertain personal visitors.
Be under the influence of illegal drugs or alcohol.

Be under the influence of any prescribed or over-the-counter medications which
inhibit job performance in accordance with the specifications set forth herein.

Present or identify themselves as employees of the City of Santa Clara.

5. SECURITY GUARDS
Security Guards assigned to the City shall:

5.1. Identify and report security and safety violations.
5.2. Speak, read, write, and understand the English language fluently.
5.3. Do extensive walking during their shift, including taking the stairs, and walking the
roof, parking lots and underground parking areas.
5.4. Vary their rounds and sequence so as not to appear routine.
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5.5.

5.6.
5.7.
5.8.
5.9.

Be thoroughly familiar with applicable Post Orders and general/specific duties and
perform all tasks in accordance with the duties outlined in the Post Orders.

Provide high quality customer service to the public and City at all times.
Be skilled at diffusing confrontational situations.
Administer first aid or provide assistance to the public and City staff as required.

Complete incident, claim, or other related reports for any incident occurring on City
property.

5.10. Assist on-site personnel in emergency situations.

6. EQUIPMENT, UNIFORMS, AND BADGING REQUIREMENTS

6.1.

6.2.

6.3.

Contractor shall ensure that all Contractor personnel are in full uniform (with all
required/approved equipment) and ready to begin work promptly at the start of the
work shift and remain on the job in full uniform at their post. The uniforms shall be
supplied by Contractor and approved by the City (subject to daily and/or random City
staff inspection).

Contractor shall provide all equipment including but not limited to patrol vehicles,
flashlights, and cell phones for all City assignments. Contractor shall also provide
handheld radios for communication with the assigned Security Guards. This
equipment is to be supplied to guards and supervisors by the Contractor at no
additional charge to the City.

Contractor may be assigned custody of keys, operating equipment, and other
materials deemed necessary by City for the operation and supervision of the
premises' security program. All such keys, operating equipment, and materials shall
remain City's property and shall be surrendered to City immediately upon discharge
or transfer of personnel from the premises or termination of the agreement.
Contractor shall be responsible for the cost of all equipment repairs or replacement
due to abuse or negligence.

7. SUPERVISION AND MANAGEMENT CONTROLS

7.1.

7.2.

7.3.

7.4.

Contractor shall be solely responsible for its employees while they are on duty,
including but not limited to, maintaining discipline, ensuring standards of conduct are
adhered to, and enforcing security policies, procedures, and orders.

Contractor shall be solely responsible for selecting, hiring, employing, paying,
supervising, training and discharging all personnel necessary to provide the required
security guard services

Contractor shall ensure that Security Guards assigned to the City are trained and
familiar with the City’s policies, procedures, and site-specific requirements.

The City reserves the right, at its sole discretion, to refuse the services of any
particular Contractor employee. In such case, Contractor shall immediately remove
said employee and provide a replacement. Any employee so removed shall be the
subject of an administrative investigation/inquiry by Contractor into the
circumstances of the complaint. Contractor shall determine appropriate disciplinary
actions in accordance with its own policy, a copy of which may be requested by the
City at any time. At no time will the subject employee be eligible to work under the
agreement until the Contractor’s investigative findings are reviewed by the City.
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7.5. Contractor shall perform regular quality assurance to ensure compliance with the
City’s requirements stated in this scope and rectify any observed problems. Quality
assurance at a minimum shall include a weekly unannounced inspection.
Documentation of inspections shall be discussed at least monthly with City.

8. MEETINGS

8.1. Contractor shall assign a Project Manager/Account Manager to be responsible for
the coordination and completion of all administration and reporting required under
the agreement. The Project Manager/Account Manager shall ensure that all calls or
requests received from the City are responded to immediately.

8.2. Contractor's Project Manager/Account Manager shall attend on-site monthly
Maintenance District meetings, at no additional cost.

8.3. The City and Contract shall meet annually or on an as-needed basis to discuss all
relevant issues pertaining to the services.

9. POST ORDERS

9.1. Post Orders are documents that prescribe the procedures, duties, and
responsibilities each Security Guard assigned to a security post must follow to
ensure all duties are performed uniformly. The duties for each assigned posts will be
detailed in the Post Orders that include the performance requirements of the specific
post.

9.2. Contractor shall provide Post Orders to the City upon initial assignment of its
employees and whenever such Post Orders are updated or amended. Post Orders
shall be used by Contractor as the required procedures to address specific security
procedures and concerns at particular sites. The City may modify, amend, or revise
the Post Orders to change shift duties, start and stop times, and post location
provided the change is within the contract scope and has no impact on the contract
price. Post Orders will also be amended to reflect changes in laws, regulations, or
procedures. Such changes shall require no modification of the agreement.

10. ACTIVITY LOGBOOKS/REPORTS

10.1. Contractor shall maintain Activity Logbooks at all facilities to capture all activities at
post areas. Contractor shall ensure that, immediately upon reporting to a facility for
duty, each employee record their name and the date and time or arrival for duty in
the Activity Logbook maintained at the post. At the end of the duty, each employee
shall record the time and departure in the same logbook. Contractor shall also
ensure that employees record in the Activity Log Book any incidents, occurrences,
messages, reports, etc. This Activity Logbook may be maintained electronically.

10.2. Activity Logbooks are the property of the City and are subject to administrative
audits. All Contractor employees and activities shall be noted in the Activity Logbook
for reference and contract reconciliation.

10.3. During shift changes, the outgoing Security Guard will review incident reports,
occurrences, or messages with the incoming Security Guard. Daily report will be
delivered to the City contact with a copy maintained in the Activity Logbook. The City
may choose to have reports submitted electronically.

10.4. The Activity Logbook shall also contain pictures and reportable incidents (vandalism,
graffiti, damage, broken or hazardous equipment) or changes in condition from the
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previous shift to the current shift or occurrences during a shift. These are to be
communicated in the Activity Logbook and a report sent electronically to the City
contact for the particular Post site. Active incidents of vandalism, theft, damage,
graffiti, or hazards are to be communicated to the Santa Clara Police Department in
addition to site supervisor.

11. TRAINING

Contractor is responsible to provide training and orientation to all employees providing services
to the City under the agreement. Such training shall follow the Contractor’s standard policies
and procedures in effect during the term of the agreement, shall be consistent with the levels
generally provided within the security services industry, shall be in compliance with all
applicable local, state, and federal laws, and shall conform to all other standards or
requirements presented within this scope. The City reserves the right to request documentation
of such training or require additional training as needed for security personnel at any time.
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EXHIBIT B
SCHEDULE OF FEES

1. MAXIMUM COMPENSATION

The maximum compensation payable for all materials and services provided under this
Agreement shall not exceed Eight Hundred One Thousand Dollars ($801,000) during the
Initial Term of the Agreement (“Maximum Compensation”), subject to the appropriation of funds.
Any additional services or materials requested by the City that would exceed the preceding
maximum amount will be addressed in an Amendment to the Agreement.

2. BILLING RATES

2.1. Contractor's compensation for security services shall be as follows:

Initial Year 1 Initial Year 2 Initial Year 3

Unit Billing Unit Billing Unit Billing
Hours Hourly Rate Hourly Rate Hourly Rate
Overtime/Holiday Rate $39.00 $39.00 $39.00
Special or as-needed
coverage (short-term) $39.00 $39.00 $39.00
Regular/long-term sites (30 $26.00 $26.00 $26.00
days or longer) ' ' '

2.2. All rates shown above are flat rates, which include all wages, benefits, allowances,
and differentials, and are billable for actual time worked, as required by the City. Only
work performed by an on-site Security Guard or personnel is billable. No other work
is billable, including any work performed by Contractor’s area supervisor or

relationship manager.

2.3. Overtime rate can be used, as expressly authorized, if hours worked by an on-site
Security Guard exceeds eight (8) hours in a given day or forty (40) hours in a given
week. OVERTIME AND HOLIDAY WORK MUST BE EXPRESSLY AUTHORIZED
BY THE CITY AND APPROVED IN WRITING IN ADVANCE BY THE CITY.

2.4. The City will not be charged for overtime if Contractor's relief guard is late for any
reason and the current guard's shift is extended past eight (8) hours or a 40-hour
week. Contractor shall absorb such overtime costs.

2.5. Contractor shall not be reimbursed for any supplies, equipment, or sundries utilized
in performance of the work, unless specifically set forth in the resulting agreement.

2.6. The City may require additional security guard(s) at the regular locations and/or add
future sites during the term of the Agreement. The City shall provide notice to
Contractor at least 48 hours for any additional security guard services required.

2.7. Pursuant to Section 2.B of the Agreement after the initial three-year term, the City
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reserves the right to exercise five (5) additional one-year period extensions for a total
of eight (8) years. Prices shall remain fixed for the three-year initial term. In the event
the City elects to exercise options after the initial term, price adjustments may be

considered by the City. Contractor shall identify a relevant market indicator (e.g., the
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Bureau of Labor Statistics Consumer Price Index, etc.) or provide information
justifying reasons for any increase.

3. INVOICING

Contractor shall submit to City a monthly invoice within fifteen (15) working days of the last day
of each month, in arrears, for payment for services performed pursuant to this Agreement. The
City will pay Contractor within thirty (30) days of City’s receipt of an approved invoice.
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EXHIBIT C
INSURANCE REQUIREMENTS

Without limiting the Contractor’s indemnification of the City, and prior to commencing
any of the Services required under this Agreement, the Contractor shall provide and

maintain in full force and effect, at its sole cost and expense, the following insurance
policies with at least the indicated coverages, provisions and endorsements:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage at
least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:

$2,000,000 Each occurrence

$2,000,000 General aggregate

$2,000,000 Products/Completed Operations aggregate
$2,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion
of Contractor; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

3. The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Contractor to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a “pay on behalf’ basis with defense costs
payable in addition to policy limits;

b. There shall be no cross liability exclusion which precludes coverage
for claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.

B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least
as broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at
least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned, non-owned and hired autos.
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C. WORKERS’ COMPENSATION

1. Workers’ Compensation Insurance Policy as required by statute and
employer’s liability with limits of at least one million dollars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000) each
accident/Bodily Injury and one million dollars ($1,000,000) each employee
Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Contractor included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Contractor or any subcontractor under any Workers’ Compensation Act(s),
Disability Benefits Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of
Santa Clara, its City Council, commissions, officers, employees,
volunteers and agents.

D. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess
policy.

1. Additional Insureds. City of Santa Clara, its City Council, commissions,
officers, employees, volunteers and agents are hereby added as
additional insureds in respect to liability arising out of Contractor’s work for
City, using Insurance Services Office (ISO) Endorsement CG 20 10 11 85
or the combination of CG 20 10 03 97 and CG 20 37 10 01, orits
equivalent.

2. Primary and non-contributing. Each insurance policy provided by
Contractor shall contain language or be endorsed to contain wording
making it primary insurance as respects to, and not requiring contribution
from, any other insurance which the Indemnities may possess, including
any self-insurance or self-insured retention they may have. Any other
insurance Indemnities may possess shall be considered excess insurance
only and shall not be called upon to contribute with Contractor’s insurance.

3. General Aggregate. The general aggregate limits shall apply separately to
Contractor’s work under this Agreement providing coverage at least as
broad as Insurance Services Office (ISO) Endorsement CG 2503, 1985
Edition, or insurer’s equivalent (CGL);

4. Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
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due to non-payment of premiums shall be effective until written
notice has been given to City at least ten (10) days prior to the
effective date of such modification or cancellation. In the event of
non-renewal, written notice shall be given at least ten (10) days
prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
for any cause save and except non-payment of premiums shall be
effective until written notice has been given to City at least thirty
(30) days prior to the effective date of such modification or
cancellation. In the event of non-renewal, written notice shall be
given at least thirty (30) days prior to the effective date of non-
renewal.

Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through D of this
Exhibit C, above.

E. ADDITIONAL INSURANCE RELATED PROVISIONS

Contractor and City agree as follows:

1.

Contractor agrees to ensure that subcontractors, and any other party
involved with the Services who is brought onto or involved in the
performance of the Services by Contractor, provide the same minimum
insurance coverage required of Contractor, except as with respect to
limits. Contractor agrees to monitor and review all such coverage and
assumes all responsibility for ensuring that such coverage is provided in
conformity with the requirements of this Agreement. Contractor agrees
that upon request by City, all agreements with, and insurance compliance
documents provided by, such subcontractors and others engaged in the
project will be submitted to City for review.

Contractor agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Contractor for the cost of additional insurance coverage required
by this Agreement. Any such provisions are to be deleted with reference to
City. It is not the intent of City to reimburse any third party for the cost of
complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

The City reserves the right to withhold payments from the Contractor in
the event of material noncompliance with the insurance requirements set
forth in this Agreement.
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F. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Contractor, and
each and every subcontractor (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to City and as described in this Agreement. Contractor shall file with
the City all certificates and endorsements for the required insurance policies for
City’s approval as to adequacy of the insurance protection.

G. EVIDENCE OF COMPLIANCE

Contractor or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage shall be delivered to City, or its
representative as set forth below, at or prior to execution of this Agreement.

Upon City’s request, Contractor shall submit to City copies of the actual
insurance policies or renewals or replacements. Unless otherwise required by the
terms of this Agreement, all certificates, endorsements, coverage verifications
and other items required to be delivered to City pursuant to this Agreement shall
be e-mailed to ctsantaclara@ebix.com:

Or by mail to:

EBIX Inc.

City of Santa Clara — Parks & Recreation Department
P.O. Box 100085 — S2

Duluth, GA 30096

Telephone number: 951-766-2280

Fax number: 770-325-0409

H. QUALIFYING INSURERS

All of the insurance companies providing insurance for Contractor shall have, and
provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or shall
be an insurance company of equal financial stability that is approved by the City
or its insurance compliance representatives.
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EXHIBIT D
NOTICE OF EXERCISE OF OPTION TO EXTEND AGREEMENT

AGREEMENT TITLE:

CONTRACTOR:

DATE:

Pursuant to Section __ of the Agreement referenced above, the City of Santa Clara hereby
exercises its option to extend the term under the following provisions:

OPTION NO. #of #

NEW OPTION TERM

Begin date:

End date:

[ ] CHANGES IN RATE OF COMPENSATION

| Percentage change in CPI upon which adjustment is based: |

Pursuant to Section ____ of the Agreement the rates of compensation are hereby adjusted as
follows:
(use attachment if necessary)

| MAXIMUM COMPENSATION for New Option Term: |

For the option term exercised by this Notice, City shall pay Contractor an amount not to exceed
the amount set forth above for Contractor’s services and reimbursable expenses, if any. The
undersigned signing on behalf of the City of Santa Clara hereby certifies that an unexpended
appropriation is available for the term exercised by this Notice, and that funds are available as
of the date of this signature.

Dated:
Approved as to Form:
Office of the City Attorney DEANNA J. SANTANA
City of Santa Clara City Manager
1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-1181 Agenda Date: 10/26/2021

REPORT TO COUNCIL

SUBJECT
Action on Historic Resource Inventory Property Designation and Historic Preservation Agreement
(Mills Act Contract) for 794 Park Court

COUNCIL PILLAR
Promote and Enhance Economic, Housing and Transportation Development

BACKGROUND

Property Owner Megan L. Carter is requesting that her residential property at 794 Park Court be
added to the City’s Historic Resource Inventory (HRI) and that the City approve a Mills Act Contract
for the property. The State of California enacted legislation that allows owners of historically
designated properties to enter into a “Mills Act” contract with the legislative bodies of local agency
jurisdictions, pursuant to Government Code Section 50280. Mills Act Contract properties then qualify
for property tax reduction incentives contained in the California Revenue and Taxation Code. The
purpose of a Mills Act Contract is to offer owners of historically significant properties an economic
incentive to maintain and preserve the historic physical integrity of their properties, which thereby
also increases the aesthetic and economic health of the surrounding neighborhood and the City. A 10
-Year Restoration and Maintenance Plan is required to document specific maintenance and
preservation activities proposed to be undertaken by the property owners for the duration of the
Contract property in exchange for those tax savings.

The subject property is not currently listed on the City’s HRI. A condition for application of a Mills Act
Contract is approval for listing of the property on the HRI. The property owner submitted a State
Department of Parks and Recreation (DPR) form evaluating the significance of the structure, which is
required to qualify the property for listing.

The proposed Mills Act Contract was considered by the Historical and Landmarks Commission (HLC)
at its meeting on June 3, 2021, in conjunction with an application for a Significant Property Alteration
(SPA) Permit submitted for approval by the Community Development Director, for the remodel and
324 square foot addition to the home. The application for the proposed 324 square foot bedroom
and bathroom addition to an existing two bedroom and one-bathroom home also required a Variance
to interior side and rear yard building setbacks, which was reviewed and approved by the City’s
Planning Commission on August 25, 2021. No comments were received from the public during the
public comment periods or at the hearings conducted by both HLC and the Planning Commission.
The HLC reviewed the Historical Survey and proposed 10-Year Restoration and Maintenance Plan.
The HLC recommended that the property be added to the City’s HRI, and recommended Council
approval of the requested Mills Act Contract. The HLC also approved issuance of a historic bronze
plaque inscribed with “1925” appearing as the year of construction, upon the City Council’s approval
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of the Mills Act Contract.

DISCUSSION

The proposed property has been determined to have historical significance that would be protected
through a Mills Act Contract as indicated through a State Department of Parks and Recreation (DPR)
form. The evaluation of the historical and architectural qualities of the property support the conclusion
that the property is eligible for listing on the HRI.

The Statement of Justification and proposed Mills Act Contract with exhibits (Attachment 1), including
the DPR form and the Proposed 10-year Restoration and Maintenance Plan, demonstrate sufficient
intent by the property owners to invest in the property consistent with the purpose for Mills Act
Contracts. The City conducts periodic review of Mills Act Contract properties to verify that property
owners are performing the maintenance and preservation activities described in the 10-year
Restoration and Maintenance Plan.

The City Council established a process for evaluating Mills Act Contract requests on September 4,
1993 (Resolution No. 5843), that set a limit of five contracts per year. In 2004, the City Council
increased the number of allowable contracts to ten per year. If approved, the subject proposal would
be the City’s third Mills Act Contract in 2021.

The staff reports from both the June 3, 2021 HLC meeting and the August 25, 2021 Planning
Commission meeting are also attached for reference (Attachments 2 and 3, respectively).

ENVIRONMENTAL REVIEW

The action being considered, placement of property into the Mills Act program, is exempt from the
California Environmental Quality Act (‘CEQA”) pursuant to CEQA Guidelines Section 15331 (Class
31 - Historical Resource Restoration / Rehabilitation), which exempts projects limited to maintenance,
repair, stabilization, rehabilitation, restoration, preservation, conservation or reconstruction of
historical resources in a manner consistent with the Secretary of the Interior's Standards.

FISCAL IMPACT

The amount of the property tax reduction depends upon the property, location, size, and comparable
properties in the area. Currently, the assessed value of the property is approximately $526,180 and
the annual property tax is approximately $6,300 (Source: Santa Clara County Assessor’s Office). The
City receives approximately 10% of the base property tax. The Mills Act tax reduction is based on an
income capitalization method (ICM) calculation based on the average monthly rent, average
maintenance costs, and an amortization schedule to arrive at a reduced appraisal value resulting in
lower property taxes. The anticipated reduction in taxes would be 20% to 70% based on the County’s
evaluation of the property’s age, condition, and local market value factors in accordance with the
formula set by state law. Based on the latest information available, the estimated annual fiscal impact
to the City for this individual Mills Act Contract would be a decrease of property tax revenue in the
range of $126 to $441. The actual future fiscal impact may be greater due to the reassessment of
property value by the County upon a transfer of ownership.

As the current Council policy allows up to 10 Mills Act Contracts to be approved each year, the
cumulative economic impact for multiple Mills Act Contracts does not significantly reduce the overall
property tax income for the City.
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COORDINATION
This report has been coordinated with the Finance Department and the City Attorney’s Office.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov>.

RECOMMENDATION

1. Add the subject property to the City’s Historic Resource Inventory (HRI); and

2. Authorize the City Manager to execute a Historic Preservation Agreement (Mills Act Contract)
including a 10-Year Restoration and Maintenance Plan for the property at 794 Park Court with
property owner Megan L. Carter.

Reviewed by: Andrew Crabtree, Director of Community Development
Approved by: Deanna J. Santana, City Manager

ATTACHMENTS

1. Historic Preservation Agreement including 10-Year Restoration and Maintenance Plan (Mills Act
Contract)

2. Historical and Landmarks Commission Staff Report of June 3, 2021

3. Planning Commission Staff Report of August 25, 2021
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1500 Warburton Avenue

Clty of Santa Clara Santa Clara, CA 95050

santaclaraca.gov
@SantaClaraCity

Agenda Report

21-744 Agenda Date: 6/3/2021

REPORT TO HISTORICAL AND LANDMARKS COMMISSION

SUBJECT

Public Hearing: Consideration of City Historic Resource Inventory Property Designation, Approval of
a Historic Preservation Agreement (Mills Act Contract), and Architectural Review and SPA Permit to
allow an addition and attachment of an existing detached twocar garage at 794 Park Court

BACKGROUND

The applicant has filed applications for listing on the Historic Resources Inventory (HRI), a Mills Act
Preservation Agreement, Design Review, and a Significant Property Alteration (SPA) Permit
application on January 8, 2021 as required under the Historic Preservation Ordinance (HPO),
Chapter 18.106 of the Zoning Code. The project includes a request to allow foundation replacement
and a 341 square foot bedroom, bathroom and closet addition to the rear and south sides of the
existing house, creating an attachment and interior access door between the house to the existing
detached two-car garage in the rear yard fronting Alviso Street.

The project also includes an application for variances to allow the addition at a substandard interior
side yard setback, and addition to a detached two car garage resulting in a substandard rear and
interior side yard setbacks. The Variance application (PLN2021-14940) will be considered separately
by the City’s Planning Commission.

The subject property is located on Park Court, which is a rectangular 1925 subdivision containing
several homes on the City’s Historic Resources Inventory of Bungalow, Cape Cod and Colonial
Revival architectural styles, and a narrow elliptical street located in the Center. Attached to this
report to provide additional background is a copy of the History of the Park Court Subdivision
prepared by City Historian, Lorie Garcia.

DISCUSSION

The subject property contains a two-bedroom and one-bathroom, one-story house of vernacular
Craftsman style architecture built in 1925. Property owner Megan Carter is requesting the property be
added to the City’s Historic Resource Inventory and approval of a Historic Preservation Agreement
(Mills Act Contract) for the property including the adoption of a 10-Year Rehabilitation and
Maintenance Plan associated with this historical preservation agreement. A requirement of the Mills
Act is that the building must be a qualified structure, listed on either a local, State or National
Register.

The existing house is not currently listed on the City’s Historic Resource Inventory, though it has been
found eligible for both Local and State listing in the attached Historical Resources Survey Report and
State Department of Parks and Recreation Form (DPR), which was prepared for the City’'s
consideration by Architectural Historian William Kostura. The property is also located within 200 feet
of three other listed resources at 761 Park Court, 782 Park Court and the immediately adjoining
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property to the south at 792 Park Court.

The property owner also proposes to replace the failing concrete brick foundation beneath the house
with a new concrete pier and grade beam foundation system, and a 341 square foot bedroom and
bathroom addition to the rear and south sides of the house. For the proposed work, the applicant
has commissioned an additional Secretary of the Interior's evaluation, prepared by Arnie Lerner of
Lerner Associates Architects, dated April 11, 2021.

The owner’s proposed 10-Year Rehabilitation and Maintenance Plan, dated January 5, 2021, is
attached to this report. Some of the notable work that would be performed under this 10 Year Plan
include replacement of the house foundation as noted above, repair and restoration of the existing
historic wood windows, update of the house electrical wiring including replacement of existing knob
and tube wiring, replacement of the existing asphalt composition shingle roofing, and repainting of
the entire house exterior.

The proposed development plans are attached at the end of this report. The proposed foundation
replacement would not change the finished floor or overall existing building height. The proposed 341
square foot bathroom and bedroom expansion located on south side wall of the house would be
setback back 4-feet, 6-inches from the south property line. The proposed new bedroom addition to
the west side of the house would be setback 20-feet, 8-inches from the west rear property line. The
proposed additional floor area would join the house with and existing detached two-car garage in the
rear yard creating a single structure on the lot. The existing two-car garage is accessed from Alviso
Street on the west, and this building is legal-nonconforming in that it is located only 9-inches from the
south side property line and two-feet from the rear property line. In establishing the connection
between the house and garage, the proposed design includes a shed roof off the rear wall of the
house over the proposed addition that is set below the rear gable and primary roof ridge of the
house, and which then ties into the lower garage roof. The addition would be clad in new asphalt
composition shingles to match existing, and seven-inch horizontal cement composite siding to
differentiate the addition from the narrower historic horizontal wood teardrop siding on the original
house. The project proposes to reuse and relocate four historic double-hung wood windows from the
original house walls onto the addition.

The project plans include a preservation treatment plan to guide the property owner and contractors
in the proper techniques for construction of the addition according to the Secretary of the Interior’s
Standards for Rehabilitation.

The applicant has submitted an analysis of the proposed project applying the Secretary of the
Interior’'s Standards (SIS) for Rehabilitation, prepared by Architect Arnie Lerner of Lerner Associates
Architects, dated April 11, 2021, attached. This SIS Review states, “A one story addition in the open
space between the garage and the house was considered appropriate as it was set back and behind
the original house in open space between the garage and the house. The addition’s roof is lower than
that of the original house and there is a setback “notch” at the meeting of the addition and the house.
It creates a certain rhythm of the ridges of the 3 roofs step down from the front to the back. In terms of
detailing, the flat wood trim around the reused original double hung wood windows will be of a slightly
different size so as to distinguish the old from the new. The siding of the addition will acknowledge the
horizontal wood siding of the original house but will be made of a modern cement board material.”
The report concludes that the proposed project meets the Secretary of the Interior's Standards for the
Treatment of Historic Properties - Rehabilitation Standards.
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A letter of review of the proposed development plans, the historic resources survey report (DPR) and
Secretary of the Interior's Standards analysis for the project by Honorary City Historian Lorie Garcia,
dated April 30, 2021 is attached. In the letter Ms. Garcia raised some corrections to the Historic
Resources Survey Report (DPR), which were subsequently made in the May 3, 2021 revision
included with this report. Ms. Garcia also noted concurrence with the finding by Arnie Lerner in the
April 11" SIS Review, that the proposed project for 794 Park Court meets the Secretary of the
Interior's Standards for the Treatment of Historic Properties - Rehabilitation Standards. An additional
letter of review of the proposed variances submitted by Lorie Garcia, dated April 29, 2021, is also
attached to this report for information and additional context.

A letter of design review of the proposed development plans and SIS Review by Craig Mineweaser,
AlA, Volunteer Architectural Advisor to the Commission, dated May 4, 2021 is attached. In the letter
Mr. Mineweaser also noted his concurrence with conclusion in the April 11™ SIS Review prepared by
Arnie Lerner, that the project as proposed meets the Secretary of the Interior's Standards. Mr.
Mineweaser also raised question for clarification on the proposed siding exposure as the plans
referenced both 4-inch and 7-inch siding. The applicant has subsequently clarified with staff for
mention in this report that the proposed siding is 7-inch James Hardie V-rustic siding on all sides of
the addition (instead of 4-inch), intended to blend with the existing 1x8 V-Rustic siding of the garage.

Conclusions

Based upon the historic property resource survey (DPR) and the evaluator’s conclusions contained
therein, and Section 18.106.040 of the City’s Historic Preservation Ordinance pertaining to
designation, the property appears to meet all of the specified eligibility criteria for inclusion on the
City’s Historic Resource Inventory, in that:

1) The existing house constructed in 1925, at 96 years of age, exceeds the established 50-year age
threshold;

2) The existing house retains a very high degree of historic integrity; and,

3) The property proposed for inclusion on the City’s Historic Resources Inventory, is eligible for listing
based upon the architectural significance of the house as a notable example of Craftsman style
architecture in the City of Santa Clara.

Staff finds that the work proposed under the 10-Year Restoration and Maintenance Plan adheres to
the Secretary of the Interior's Standards for Rehabilitation, and will need to be submitted for
Secretary of the Interior's Standards Review and incorporated into the Preservation Treatment plan
as necessary. Given the age, historic integrity, and the proposed 10-Restoration and Maintenance
Plan, staff supports a Mills Act Preservation Agreement for the property. A copy of the draft contract
is also attached to this report.

ENVIRONMENTAL REVIEW

The proposed project is exempt per CEQA section 15301(e)(1) - Existing Facilities, in that the
proposed 341 square foot addition would not result in an increase of more than 50 percent of the
floor area of the 1,166 square foot house before the addition. The project is also exempt per CEQA
Section 15331, Historical Resource Restoration/ Rehabilitation, in that the project as proposed will be
constructed in accordance with the Secretary of the Interior's Standards for Rehabilitation.

PUBLIC CONTACT
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Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov>

The notice of public meeting for this item was posted at three locations within 300 feet of the project
site and was mailed to property owners within 300 feet of the project site. No public comments have
been received at the time of preparation of this report. An on-site notification sign was also posted at
the subject site.

One letter of in support of the project including the setback variances was received from homeowners
and residents Ann and Darren Dunham of 792 Park Court, the immediately adjoining property to the
south of the project site, dated April 21, 2021, and is attached to this report.

RECOMMENDATION

Staff recommends the Historical and Landmarks Commission find that the house will retain sufficient
integrity as a significant example of Craftsman architecture through the construction of the proposed
addition, subject to the procedures outlined in the Preservation Treatment Plan attached to the
Development Plans, and recommend approval of the following:

1)That, based upon the historic survey (DPR) and the evaluations of the proposed remodel and
additions to the property, the Commission forward a recommendation to the City Council for approval
of the designation and addition of this property to the City’s Historic Resource Inventory;

2) That, based upon the analysis and findings of the historical evaluation, the Commission forward a
recommendation to the City Council for approval of the Mills Act Contract application, including the
adoption of a 10-Year Rehabilitation and Maintenance Plan associated with this historical
preservation agreement; and,

3) That, based upon the analysis and findings of the historical evaluation, the Commission forward a
recommendation of approval for issuance of a Significant Property Alteration (SPA) Permit to the
Director of Community Development for the proposed addition, subject to the procedures outlined in
the Preservation Treatment Plan attached to the Development Plans.

Reviewed by: Rebecca Bustos, Senior Planer
Approved by: Gloria Sciara, Development Review Officer

ATTACHMENTS

1. History of the Park Court Subdivision

2. Legal Property Description

3. Historic Survey (DPR 523A)

4, Secretary of the Interior's Standards for Rehabilitation
5. 10-Year Restoration and Preservation Plan

6. Draft Historic Preservation Agreement

7. Secretary of the Interior Analysis of Project by Lerner
8. Letter from Lorie Garcia - HRSR and SIS Review

9. Letter from Lorie Garcia - Variances

10.  Letter from Craig Mineweaser - Design Review
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11. Letter from Ann and Darren Dunham
12.  Development Plans
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THE PARK COURT SUBDIVISON
1925
(A portion of Sub-Lot 50)

Park Court is a portion of a larger tract of land that was designated in the 1866 Survey as Sub-Lot 50. This Sub-Lot was a
134.87 acre tract owned by John Grandin Bray, a merchant and major landowner in the new Town.

By 1873 when The Plat of Santa Clara was drawn, it showed that Sub-Lot 50 and the surrounding area had undergone
several changes from the survey of nine years earlier. By then, the Davis-Chapman subdivision had been created and
Grant Street (The Alameda) , which previously ended at Bellomy Street, had been extended. This extension, named
Union Avenue, bordered the northeastern edge of Sub-Lot 50. Bascom Avenue, a continuation of Washington Street,
cut through the southwestern part of Sub-Lot 50. J. G. Bray had subdivided part of his property (Brays’ Addition) and
two new streets (later called Poplar and Maple), bordered this new subdivision, running from the southwestern edge of

Sub-Lot 50 to Union Avenue.

By 1893 the remainder of Sub-Lot 50 had been subdivided into 9 lots. and John's son, Grandin Bray, owned lots, 5, 8 and
9. Along with the subdivision of Sub-Lot 50, Alviso Street had been extended south of Maple, Poplar Street now
connected with Jackson Street and Cypress Street had been constructed running from Bascom to Union Avenue to the
south of the new lots, 5 and 8 and north of lots 6 and 9.

At the request of Messrs. Barnett and Phelps in January 1925, H. B. Fisher surveyed the land which comprised lot 9 and
laid out the Park Court subdivision. This map was recorded on February 16" of the same year. Rectangular in shape
with a narrow elliptical street located in the center, access into the subdivision was at both Park Avenue (renamed from
Union Avenue) and Alviso Street. Originally, on the survey, the southeastern half of the center street was named Park
Court and the northwestern half, Altevogt Way. Within a few years, this had changed and the entire center street was

called Park Court.

Rag

Santa Clara had experienced a period of agricultural and in’dustrial growth after WWI and the Park Court Subdivision,
developed between 1925 and 1930, was created to meet the needs of the burgeoning wbrking class related to this7
growth. The homes constructed for this group of people were modest but contemporary for their time. Most of the
first residents were laborers or employed in the nearby businesses.

Today, Park Court is significant as one of the only intact 1920-30s subdivisigns in the City of Santa Clara. Most of homes
in the Park Court Subdivision reflect the popular styles of domestic architecture during the first decades of the
Twentieth Century, including Bungalow, Cape Cod and Colonial Revival. Althoughymany of the Park Court homes are still
in relatively original condition, few have individual distinction but as a whole provide a significant and distinguishable
district in the City of Santa Clara. The visual continuity and individual integrity of the neighborhood captures a time
frame important to the City, of its working class residents and the early twentieth century domestic architecture of the

town.

Lorie Garcia : gg@%?VE@
Honorary City Historian ‘ '
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Exhibit A

Legal Description

THE FOLLOWING DESCRIBED REAL PROPERTY IN THE CITY OF SANTA CLARA, COUNTY
OF SANTA CLARA, STATE OF CALIFORNIA: Lot 23, AS SHOWN ON THAT CERTAIN MAP
ENTITLE MAP OF PARK COURT WHICH WAS FILED FOR RECORD IN THE OFFICE OF THE
RECORDER OF THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA, ON FEBRUARY
16, 1925 IN BOOK S OF MAPS AT PAGE(S) 38-39.



State of California — The Resources Agency Primary #
DEPARTMENT OF PARKS AND RECREATION HRI #

PRIMARY RECORD Trinomial
NRHP Status Code

Other Listings

Review Code Reviewer Date
Page _1 *Resource Name or #: (Assigned by recorder) __ 794 Park Court, Santa Clara
P1.  Other Identifier:
P2. Location: O Not for Publication B Unrestricted *a: County _Santa Clara
and (P2c,P2e, and P2b or P2d. Attach Location Map as necessary.)
*b. USGS 7.5' Quad Date T_ ;R ; Ya of Ya of Sec ; B.M.
c. Address _794 Park Court City _Santa Clara Zip _ 95050
d. UTM: (Give more than one for large and/or linear resources) Zone ; mE/ mN

*e. Other Locational Data: (e.g., parcel #, directions to resource, elevation, etc., as appropnate)
*P3a. Descrlptlon (Describe resource and its major elements. Include design, materials, condition, alterations, size, setting, and boundaries)

The Park Court subdivision

The Park Court subdivision consists of about 76 houses bounded by Park Avenue to the east, Alviso
Street to the west, Cypress Alley to the north, and an unnamed alley to the south. Inside of these
boundaries is a roughly circular street named Park Court, after the subdivision. All but about eleven of
the houses front on Park Court, either in the inner perimeter or on the outer perimeter of that street. The
other houses front on Alviso Street and Park Avenue. The subdivision is suburban in character, with

most lots from 45 to 50 feet in width.
(See Continuation Sheet, next page.)

- - — - *P3b Resource Attributes: (List
P5a. Photo or Drawing (Photo required for buildings, structures, and objects.) attributes and codes)

*P4. Resources Present:
W Building O Structure O Object
[ Site O District ® Element of
District
P5b. Description of Photo:
(View, date)
view looking west, May 2020
*P6. Date Constructed/Age and
Source: W Historic
O Prehistoric O Both
1925

*P7. Owner and Address:
Megan Carter
794 Park Court
Santa Clara, CA 95050
*P8. Recorded by: (Name,
affiliation, and address)

William Kostura

P. O. Box 60211

Palo Alto, CA 94306
*P9. Date Recorded:_____

July 2020

*P10. Survey Type: (Describe) _intensive
P11. Report Citation*: (Cite survey report and other sources, or enter "none".) _none

*Attachments: 0 NONE 0O Location Map O Sketch Map ® Continuation Sheet B Building, Structure and Object Record
O Archaeological Record [ District Record O Linear Feature Record O Milling Station Record O Rock Art Record
O Artifact Record O Photograph Record O Other (List)

DPR 523A (1/95) Kostura, evaluation of 794 Park Court(rev. 050321).docx *Required Information



State of California — The Resources Agency Primary #
DEPARTMENT OF PARKS AND RECREATION HRI/Trinomial

CONTINUATION SHEET

Page 2 Resource Identifier: _794 Park Court, Santa Clara
Recorded by _William Kostura *Date __ July 2020 ® Continuation O Update

Description (continued)

It appears that the subdivision was almost completely developed during 1924 and 1925, and that all or
almost all of the houses were one-story in height and clad in horizontal wood siding. Styles were mostly
restrained examples of Craftsman, Tudor, and Classic Revival styles. Some houses lack strong style
elements, so that it does not seem possible to assign a style name to them other than “bungalow.” Most
houses, especially those that are Tudor or Craftsman feeling, have asymmetric compositions, though
some are symmetrical. Not every house is different; several compositions are repeated in the
subdivision.

On average these were modest vernacular houses that were probably intended for working class and
lower middle class workers. Nevertheless, many of the houses do have distinctive forms, mainly in their
rooflines and porches. Many have porches that project from the main body of the house and have
gabled or hipped roofs supported by columns. Some of these columns have just enough articulation in
their capitals to give the houses a “Classical Revival” style. Craftsman style houses, by contrast, may
have tapering columns with or without capitals.

Today, all but about 26 of the houses still fit that description. Two houses have generously recessed or
set-back second story additions but are otherwise little changed; several have coatings of stucco, wooden
shingles, or aluminum siding; one is of uncertain integrity, and about nineteen are either more drastically
altered or are replacement houses. On average, houses facing Park Court have much higher integrity
than those facing Alviso Street and Park Avenue. Only two houses on the latter streets appear to be
original.

Considering only the houses facing Park Court (and omitting those on Park Avenue and Alviso Street),
about 49 houses, or 75 percent, retain most of their integrity, while 15 or 16 houses have lost half or
more of their integrity. Houses that have had recessed second story additions, but are otherwise little
changed, are included among those that retain integrity. Houses that have altered surfaces of stucco,
shingles, etc., but are otherwise little changed, are included among those that have lost integrity.

These numbers are close but approximate, based on a single viewing in person plus additional viewing
on Google Maps, without close attention to window sash and doors, and without having done individual
research such as looking at building permits. On the whole, it seems clear that the Park Court
subdivision largely retains its mid-1920s feeling.

The subject house, 794 Park Court

This is a one-story wood-framed house that is set back from the street to allow for a front yard that is
lushly planted. The foundation, front steps, and porch floor are made of concrete, the roof is T-gabled,
and the house is clad in double-ogee (or teardrop) horizontal wood siding on all sides.

(See Continuation Sheet, next page.)

DPR 523L (1/95) Kostura, evaluation of 794 Park Court(rev. 050321).docx *Required Information
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DEPARTMENT OF PARKS AND RECREATION HRI/Trinomial

CONTINUATION SHEET

Page _3 Resource Identifier: _794 Park Court, Santa Clara
Recorded by _William Kostura *Date __ July 2020 ® Continuation O Update

Description (continued)

The house is roughly rectangular in shape, with a staggered massing in front. The left side of the house
projects forward from the rest of the house by about two feet, and within this projection a shallow,
rectangular bay window projects about a foot farther forward. Thus, from left to right, there is a series
of setbacks in the front. At far right, the entrance porch is set back yet another step.

Both the roof over the main body of the house and that of the forward projection at left are front-gabled,
creating a double-gable effect. The eaves extend a foot or two beyond the wall plane and are fronted by
plain bargeboard. The eaves of the more forward gable are supported by two knee braces. A shed roof
covers the bay window. At right, a hipped roof shelters the entrance. It is supported by a square column
with simple moldings at the top that suggest a Classical capital.

The long right side of the house has a centrally-placed entrance and irregularly arranged fenestration to
its right and left. A very broad side gable dominates this side of the house. The left side, by contrast,
does not have a side-gabled roof. Here, an entrance is flanked by sidelights, and four other windows can
be found to the right and left.

In the rear, the composition is symmetrical, with a small central window, four larger windows to right
and left, and a louvered vent at top, just beneath the eave. This vent matches a louvered vent in the front
gable.

On all four sides the windows have wooden sash, and almost all are double-hung, the exception being a
large fixed window in the front bay. All appear to be original. Each window is surrounded by flat
board casings and has a wooden sill. The double-hung windows have a variety of sash types, including
six-over-one, four-over-one, and one-over-one. The windows are as follows:

In the projecting bay in the front of the house: a tripartite window, with a fixed window flanked by
4/1 double-hung sash. A 6/1 window can also be found to the right of the front door.

On the right side: two 6/1 sash, one 1/1 sash, and a paired window with 4/1 sash.

On the left side: the sidelights have 6/1 sash, two windows toward front are also 6/1, and two to the
rear are 1/1.

In the rear: four 1/1 sash windows.

There have been two alterations to the exterior of the house. One is a plain, replacement wooden front
door. The other has been the removal of a brick chimney from the left side of the house. It was not
visible from the street and was damaged in the Loma Prieta Earthquake of 1989.

The property includes a newer, 2-car detached garage (c.1950’s, that replaced the original single-car
garage) accessed from Alviso Street whereas the original garage was accessed from the Park Court oval.

DPR 523L (1/95) Kostura, evaluation of 794 Park Court(rev. 050321).docx *Required Information



State of California — The Resources Agency Primary #
DEPARTMENT OF PARKS AND RECREATION HRI #

BUILDING, STRUCTURE, AND OBJECT RECORD

Page 4 *NRHP Status Code
*Resource Name or # (Assigned by recorder) _ 794 Park Court, Santa Clara

B1. Historic Name:
B2. Common Name:
B3. Original Use: residence B4. Present Use: residence
*B5. Architectural Style: Craftsman
*B6. Construction History: (Construction date, alterations, and date of alterations)
Builtin 1925. Chimney removed in 1989. Replacement of front door at unknown date.

*B7. Moved? Em No [Yes 0[O Unknown Date: Original Location:
*B8. Related Features:
none
B9a. Architect: __none/unknown b. Builder: __Walter Altevogt
*B10. Significance: Theme _ vernacular Craftsman style architecture =~ Area _local (Santa Clara County)
Period of Significance _1925 Property Type _ residence Applicable Criteria 3

(Discuss importance in terms of historical or architectural context as defined by theme, period, and geographic scope. Also address integrity.)
History
The Park Court Subdivision

The history of this site goes back to Mission Santa Clara, the eighth of the Spanish-era missions in California,
founded in 1777. After the mission was secularized by Mexico in 1833, roughly half of the mission’s vast lands
were given to Native Americans and the rest was sold to private parties. By the late 1860s, 140 acres of the
former mission land was owned by John G. Bray (1814-1871). Bray had been a merchant in his native New
Jersey and then briefly in San Francisco, and from 1852 on was involved in business and real estate in San Jose
and Santa Clara. In 1886, fifteen years after his death, his estate divided his land into twelve large parcels. The
subject property is in lot 9 of that subdivision. Lot 9 was owned, first, by members of the Bray family, then by
one R. D. Shimer, and finally by Walter and Katherine Altevogt.

(See Continuation Sheet, next page.)

B11. Additional Resource Attributes: (List attributes and codes)

*B12. References:

See continuation sheet.

B13. Remarks:

*B14. Evaluator: William Kostura Map'ot"I"ark Court
Date of Evaluation: July 2020 subdivision

(This space reserved for official comments.)
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DEPARTMENT OF PARKS AND RECREATION HRI/Trinomial

CONTINUATION SHEET

Page 5 Resource Identifier: __794 Park Court
Recorded by _William Kostura *Date _ July 2020 ® Continuation O Update

History (continued)

Walter Altevogt (b. 1886) was a native of Rotterdam, Holland, came to the United States in 1910, and
worked in Martinez, Contra Costa County, as a carpenter during at least 1918-1920. In June 1924, in
San Jose, he married Katherine Dinsmore, and during 1924-1927 they lived in San Jose while he worked
as a carpenter and building contractor. Archives and Architecture (2015) reports that the Altevogts
purchased a considerable amount of land in San Jose and Santa Clara and created several subdivisions in
close proximity to each other at this time. They included Park Court, where the subject property is
located; part of Burrell Park, near Park Avenue and Hedding Street; part of the Chapman and Davis
Tract; and the Alameda Villa Tract.

Park Court consisted of 75 or 76 lots and was almost completely developed during 1924 and 1925. It is
doubtful that Altevogt built on every lot, but judging from the appearance of the houses and records in
Building and Engineering News, the great majority must have been built by him. As mentioned above,
the houses were one-story in height, were clad in horizontal wood siding, and had a variety of styles and
rooflines, with several repeating house types. They were mostly restrained examples of styles common
to the time, although some houses were more animated in their compositions.

During August-October 1925 Altevogt completed 21 houses in Park Court without any legal troubles, as
documented in Building and Engineering News. He then began to face major legal troubles. The same
publication documented liens against 41 of Altevogt’s Park Court properties during November 1925
through January 1926. The liens were filed by the Tilden Lumber and Mill Company (which Altevogt
presumably purchased lumber from) and the University Electric Company (a contractor he must have
hired). For another 15 houses, there is no record of either a completion or a lien.

Archives and Architecture (2015) reports that Walter Altevogt “was indicted on several counts of fraud,
corruption and extortion in the late 1920s,” and that he and his wife Katherine divorced then. Walter
Altevogt left San Jose then, for Hayward, and subsequently lived in Santa Cruz (in 1932-1935) and
Grass Valley (1940). He was drafted into the army in 1942, and later moved to Scurry County, in far
west Texas, where he died in 1953.

Undoubtedly as a result of the Altevogts’ insolvency, all but three lots in Park Court were sold at the end
of 1925 to John Roy Phelps, a real estate and insurance salesman in San Jose. He must have then sold
the completed houses one-by-one to individual home-owners. (Archives and Architecture, 2015.)

Despite Park Court’s troubled origin, three houses in the subdivision were chosen to illustrate Santa
Clara’s new suburban lifestyle in a booklet called Plan of Santa Clara: The Heart of Santa Clara Valley
(Santa Clara Chamber of Commerce, November 1925). The three houses include the subject house and
two others to its left.

(See Continuation Sheet, next page.)
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History (continued)

Historic houses in Santa Clara

The City of Santa Clara’s website has a page on “Historic Properties.” This page is almost entirely
devoted to residential buildings and includes almost thirty houses that pre-date the 1920s. The oldest is
the Women’s Club Adobe, said to have been built in 1784-1792 and the last of thirty “apartments” built
for neophyte Indians residing at the mission. The next oldest is the Berryessa adobe, which dates to the
late 1840s. Two more date to the 1850s, three to the 1860s, one to ca. 1870, sixteen to the 1880s-1890s,
and four to the 1900s-1910s. Two of the listed houses (at 725 Madison Street and 1543 Franklin Street)
are in the Craftsman style, the style of the subject house.

Besides these, many other early houses can be found in the Old Quad neighborhood of Santa Clara. The
Old Quad covers the original quadrangle shown in the 1866 survey by J.J. Bowen that encompasses the
area bordered by Scott Boulevard to the west, Newhall Street to the south and east, and the railroad
tracks to the north and east.

Another ca. 1920s subdivision in Santa Clara

Archives and Architecture (2015) writes: “The Park Court Subdivision is known to the City of Santa
Clara to be the only intact subdivision from the 1920s and 1930s remaining today in Santa Clara,
featuring homes styled as bungalows, including Craftsman, Colonial Revival, and Cape Cod, creating a
unique neighborhood of like size, scale and lot sizes.”

Another subdivision in Santa Clara (its name is not known to this writer) does appear to date to the
1920s or 1930s. It is bounded by The Alameda to the south and Sherwood Avenue to the north, and
contains the internal streets Morris Court and O’Brien Court. It consists of about forty very small one-
story stucco-clad houses and duplexes with simplified Mission Revival or Mediterranean Revival
parapets. Parapets aside, the houses are plain and are must less expressive, architecturally, than are the
Park Court houses.

The subject house, 794 Park Court

Because the County Clerk-Recorder’s office is closed at this time due to the Covid-19 coronavirus, no
chain of title for this property could be researched. However, a nearly complete list of the residents of
this house for the period 1928-1974 has been researched using city directories and United States
censuses. One of the residents is known to have been an owner, and one was a renter; but for the
purpose of a historical evaluation the most important consideration is that their occupations are known.

One more preliminary note should be mentioned, namely, that the numbering system for this subdivision

changed in the late 1950s. Through 1956 this house was numbered 44 Park Court. From 1961 on it was
794 Park Court.

DPR 523L (1/95) Kostura, evaluation of 794 Park Court(rev. 050321).docx *Required Information
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History (continued)

Because of Walter Altevogt’s legal troubles, and the mass sale of Park Court properties to John Roy
Phelps, it appears that some houses in Park Court, including this one, remained vacant for two or three
years after they were completed. 1928 is the first year for which residents are known.

Residents include:

1928-1932. Marcus Mathew Soll (1881-1965), a farm machinery salesman, and his wife, Mary
Elizabeth Soll (1883-1972). Both were natives of lowa, and they owned the house.

1932. Francis Scott, an insurance agent, and Harriet Scott, a teacher.

1934. Emmett E. Nichols (1903-1996), a salesman; and Fern J. Nichols (1908-1983).

1935-1942. Stephen P. Dowell (1863-1940), and Elizabeth Dowell (b. ca. 1867). Both were natives
of Missouri, and in 1940 both were in their 70s and neither had an occupation. Their children, who

lived here some of these years, included James Albert Dowell, a life insurance salesman; Helen
Dowell, a waiter at the Santa Clara Inn; and Izeth Dowell, a clerk. The Dowells were renters here.

1942. Wesley 1. Lanham (b. ca. 1911), proprietor of retail fuel oils; and his wife Alice (b. ca. 1910).
1944. Lowell Thomas, a mechanic, and his wife Dorothy.
1945-1950. Clinton J. Nolan, a driver, and his wife Marguerite.

1952-1974. Elsie Bryson (1897-1983), a native of Massachusetts. In the 1950s she was a
bookbinder for A. F. Brosius and Company, bookbinders in San Jose, and from 1961 on she was
retired.

Haines directories do not list this address during the 1970s-1998. The next known residents are Frank
Frederick (in 1999), Christopher Frederick (2002), and the current owner (beginning in 2003).

Alterations

As mentioned above, there have been two alterations to the exterior of this house. A brick chimney on
the south side of the roofline was removed after it was damaged in the Loma Prieta earthquake of 1989,
and the front door is a replacement.

(See Continuation Sheet, next page.)
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Integrity

This property retains integrity in all seven areas, listed below:
Because this house has never been moved, it retains integrity of location.

Because the only alterations have been the replacement of a door and the removal of a chimney, this
house retains integrity of design, materials, workmanship, feeling, and association.

Because most of the old houses in the Park Court subdivision still stand with good to high integrity, this
property retains integrity of setting.

Evaluation under California Register criteria
Evaluation under Criterion 1 of the California Register: Resources that are associated with events that

have made a significant contribution to the broad patterns of local or regional history, or the cultural
heritage of California or the United States.

This is one of the older houses in Santa Clara; the overwhelming majority in the city are much newer.
Still, many houses are older, and most of the historic houses listed on the city’s website are much older.
About fifty other largely unaltered houses in the Park Court subdivision are the same age as this house.
Thus, while the subject house does evoke an early period in Santa Clara’s history, it does not do so in a
way that many other houses do as well or better.

No other event or pattern of history associated with this house comes to mind, and thus the subject
property does not appear to be eligible for the California Register under this criterion.

Evaluation under Criterion 2 of the California Register: Resources that are associated with the lives of
persons important to local, California, or national history.

None of the residents of this house was historically important by California Register standards. The
most interesting may be Elsie Byron, who worked as a bookbinder while living here in the 1950s.

Thus, the subject property does not appear to be eligible for the California Register under this criterion.
Evaluation under Criterion 3 of the California Register: Resources that embody the distinctive

characteristics of a type, period, region, or method of construction, or represent the work of a master, or
possess high artistic values.

This is a fine though restrained example of a 1920s bungalow, and it is one of the best houses in the Park
Court subdivision. Its most characteristic features are a cross-gabled roof with a corresponding, smaller

DPR 523L (1/95) Kostura, evaluation of 794 Park Court(rev. 050321).docx *Required Information
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Evaluation under California Register criteria (continued)

gable over a projection in the front; knee-braces that support broad eaves and that relate the building to
the Craftsman style; and a square column with capital moldings in the porch. A rectangular bay window
in the front adds interest to the composition. The house has unusually high integrity, including all of its
original window sash. Many of these sash are divided by muntins into multiple lights (e.g. 4/4, 6/6).

Because of its characteristic features and exceptionally high integrity, this house is a distinctive example
of the domestic architecture of 1920s Santa Clara. Accordingly, the property appears to be individually
eligible for the California Register at the local level under this criterion. The Period of Significance is
1925, the year the house was built.

Investigation of a potential historic district in the vicinity

Park Court appears to qualify for the California Register as a historic district under both Criterion 1 and
Criterion 3. Under Criterion 1 this is a remarkably intact residential subdivision of over seventy houses
that was built at an early date by one developer. It was clearly aimed at working class and middle-class
residents and provided them with housing in a comfortable, suburban setting, close to both downtown
Santa Clara and downtown San Jose. This subdivision is a rare and and excellent example of
comfortable housing in a pleasing setting planned for workers of modest income.

Under Criterion 3, Park Court is likewise a rare and excellent example of a 1920s subdivision composed
of bungalows built to near-uniform scale but with varied compositions and styles. The wooden cladding
of the houses, and the decorative style features, which are also of wood, provide surface texture and
create a rustic feeling throughout the subdivision. As a large collection of wooden bungalows this
subdivision is almost certainly unmatched in the city of Santa Clara, and this may be true for a much
larger surrounding area as well.

The integrity of the subdivision is high. If one includes only the houses facing Park Court itself (i.e.,
excluding buildings along Park Avenue and Alviso Street), the integrity seems to be very high. About
fifty of the houses facing Park Court, or 77% of the whole, are mostly intact and should be considered to
be contributors to the district. This may be a conservative estimate; some houses that have been altered
with stucco but are otherwise mostly intact are considered here as non-contributors, but with more
consideration might be considered as contributing to the district.

Under both Criterion 1 and Criterion 2 the subject property, 794 Park Court, is a contributor to this
potential historic district. Under both criteria the Period of Significance is 1925, the year Park Court
was developed.

(See Continuation Sheet, next page.)
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Evaluation under City of Santa Clara criteria

The Criteria for Local Significance were adopted on April 20, 2004, by the City of Santa Clara City
Council and are listed under Section 8.9.2 of the City of Santa Clara General Plan, Criteria for Local
Significance. Under this section of the General Plan, any building, site, or property in the City that is 50
years old or older and meets certain criteria of architectural, cultural, historical, geographical or
archeological significance is potentially eligible. The criteria are listed below.

Criterion for Historical or Cultural Significance

To be historically or culturally significant, a property must meet at least one of the following criteria:

1. The site, building or property has character, interest, integrity and reflects the heritage and cultural
development of the city, region, state, or nation.

This house is an excellent example of a suburban house that was intended for blue collar or lower
middle class residents when it was built in the 1920s.

5. A building’s direct association with broad patterns of local area history, including development and
settlement patterns, early or important transportation routes or social, political, or economic trends and
activities. Included is the recognition of urban street pattern and infrastructure.

This house is part of the Park Court subdivision, one that was intended for working class and lower
middle class residents. Regarding the number of houses in the subdivision, the street layout’s court
plan, and level of integrity, Park Court is probably the best subdivision of the 1920s in Santa Clara. The
subject house contributes to this subdivision and thus seems to have significance under this criterion. It
may be, however, that this aspect of the house’s history is better considered under parts 1 and 2 of
“Criterion for Geographic Significance,” below.

Criterion for Architectural Significance

To be architecturally significant, a property must meet at least one of the following criteria:
1. The property characterizes an architectural style associated with a particular era and/or ethnic group.

This house was built in the Craftsman style, a style that was common in Santa Clara and San Mateo
counties during the 1910s and 1920s. Although this is a restrained example as far as ornament is
concerned, the house is particularly expressive in its roofline and use of setbacks. In addition, the
integrity of the house is unusually high. In sum, this a fine example of a Craftsman style house that was
intended for working class and lower middle class workers.
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Evaluation under City of Santa Clara criteria (continued)

4. The property has a strong or unique relationship to other areas potentially eligible for preservation
because of architectural significance.

This house is part of the Park Court subdivision, which was built in the mid-1920s by developer Walter
Altevogt. It is suburban in character and was likely intended for blue collar and lower middle class
residents. While most of the houses along Park Avenue and Alviso Street would not be contributors to a
potential historic district, it appears that about 77% of the houses facing Park Court would be
contributors. Because of its design features and high integrity, the subject house would be one of them.

7. A building’s notable or special attributes of an aesthetic or functional nature. These may include
massing, proportion, materials, details, fenestration, ornamentation, artwork or functional layout.

The complex roofline, setbacks, wooden materials, windows that are divided by muntins into multiple
lights, a porch column with moldings, and knee-braces make this house a notable example of the

Craftsman style.

Criterion for Geographic Significance

To be geographically significant, a property must meet at least one of the following criteria:
1. A neighborhood, group or unique area directly associated with broad patterns of local area history.

This house strongly contributes to the Park Court subdivision, a largely intact collection of wooden
bungalows. Park Court is probably by far the best example of a suburban subdivision that was planned
and built in Santa Clara during the 1920s-1930s, and may be one of the best in the immediate region.

2. A building’s continuity and compatibility with adjacent buildings and/or visual contribution to a
group of similar buildings.

All or nearly all of Park Court’s early houses were one story in height, had wooden cladding materials,
and were designed in a variety of compatible styles such as Craftsman, Tudor Revival, and Classical
Revival. The subdivision, or at least the collection of houses facing the Park Court street, remains
largely intact. The subject house relates very closely with the other largely unaltered houses and
contributes strongly to the aesthetic of the subdivision.

Criterion for Archaeological Significance

This property is not being evaluated under this criterion.
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References

Building and Engineering News, issues of August 22, September 5, October 31, November 7, and
November 28, 1925; and January 2 and January 9, 1926. “Completion Notices” and “Liens Filed”, for
the Park Court properties of Walter Altevogt. These included at least 21 completion notices and 40 liens
filed. The subject property appears to have been lot 23 of Park Court and was recorded on November
28th under “Liens Filed.”

Building and Engineering News, issues of July 12, August 2, September 13 and 20, and November 15,
1924; and April 25 and August 1, 1925. “Completion Notices” for Walter Altevogt’s projects in Burrell
Park (San Jose) and the Chapman and Davis Tract.

San Jose city directories 1924-1927 for Walter Altevogt

Santa Clara city directories 1928-1974 for Marcus and Mary Soll, Frances and Harriett Scott, Emmett
and Fern Nichols, Stephen and Elizabeth Dowell, Wesley and Alice Lanham, Lowell Thomas, Clinton
Nolan, and Elsie Bryson.

1920 U. S. Census, Martinez, for Walter Altevogt

1930 U. S. Census, Hayward, for Walter Altevogt

1930 U. S. Census, 44 Park Court (today’s #794), for Marcus and Mary Soll

1940 U. S. Census, 44 Park Court (today’s #794), for Stephen and Elizabeth Powell

1940 U. S. Census, 64 Park Court, for Wesley Lanham

1940 U. S. Census, Santa Clara (address illegible), for Elsie Bryson

Find-A-Grave website listings for Marcus Mathew Soll, Mary Elizabeth Soll, and Stephen Price Dowell

1950 Sanborn insurance map, page 121

Archives and Architecture, LLC. Historical Evaluation of 651 Park Court, Santa Clara (2015). This
report was useful for background information on Walter Altevogt and the Park Court subdivision.

City of Santa Clara. “Historic Properties” website. https://www.santaclaraca.gov/our-city/about-santa-
clara/maps/santa-clara-s-historic-properties-story-map/historic-properties (accessed June 2020).

Santa Clara Chamber of Commerce. Plan of Santa Clara: The Heart of Santa Clara Valley (November
1925).
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Photographs of 794 Park Court

Top row: Two views of the front of the house.
Middle left: Eaves at front, with knee brace.

Middle right: Slightly-projecting bay window,
with tripartite sash.

Bottom: Double-ogee (teardrop) siding.
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Top two photos: Front entrance,
concrete porch and step, and porch
post with moldings.

Bottom photo: Ceiling of the recessed
entrance.
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DPR 523L (1/95) Kostura, evaluation of 794 Park Court(rev. 050321).docx

Top photo: The north side of the house.
Middle left: North side entrance and window.
Middle right: The rear of the house.

Bottom: Garage (¢.1950’s) facing Alviso Street.
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Other houses in the Park Court subdivision, all facing the street Park Court

These are some of the houses in Park Court that appear
to retain good to high integrity. Several of the house
plans were repeated, so that some of the ones shown
here have two or three twins or near twins in the
subdivision. One house, shown in the fourth row at far
left, is a twin of 794 Park Court.

The black and white photo at bottom left is from the
booklet “Plan of Santa Clara,” published in 1925. It
shows a row of three Park Court houses, including the
subject house (at right).
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Map of the land of the estate of John G. Bray. Copied from a report by Archives and Architecture, LLC
(2015).

John G. Bray came to San Jose in 1852 and he purchased this large tract of land in the 1850s or 1860s.
He or his heirs had it divided into twelve parcels; parcel 9, colored red, corresponds to the later Park
Court subdivision.
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10.

Secretary of Interior’s Standards for Rehabilitation

A property will be used as it was historically or be given a new use that requires minimal change to
its distinctive materials, features, spaces, and spatial relationships.

The historic character of a property will be retained and preserved. The removal of distinctive
materials or alteration of features, spaces, and spatial relationships that characterize a property will
be avoided.

Each property will be recognized as a physical record of its time, place, and use. Changes that
create a false sense of historical development, such as adding conjectural features or elements
from other historic properties, will not be undertaken.

Changes to a property that have acquired historic significance in their own right will be retained
and preserved.

Distinctive materials, features, finishes, and construction techniques or examples of craftsmanship
that characterize a property will be preserved.

Deteriorated historic features will be repaired ratherthan replaced. Where the severity of
deterioration requires replacement of a distinctive feature, the new feature will match the old in
design, color, texture, and, where possible, materials. Replacement of missing features will be
substantiated by documentary and physical evidence.

Chemical or physical treatments, if appropriate, will be undertaken using the gentlest means
possible. Treatments that cause damage to historic materials will not be used.

Archeological resources will be protected and preserved in place. If such resources must be
disturbed, mitigation measures will be undertaken.

New additions, exterior alterations, or related new construction will not destroy historic materials,
features, and spatial relationships that characterize the property. The new work will be
differentiated from the old and will be compatible with the historic materials, features, size, scale
and proportion, and massing to protect the integrity of the property and its environment.

New additions and adjacent or related new construction will be undertaken in such a manner that,
if removed in the future, the essential form and integrity of the historic property and its

environment would be unimpaired.



10-Year Restoration Maintenance Plan

January 5, 2021

Megan Carter
794 Park Court
Santa Clara, CA 95050

Dear Planning Staff and Historic & Landmark Commissioners,

The following is my proposed 10-year plan for the restorations and maintenance of my historic home at 794 Park
Court. All items to meet the Secretary of Interiors standards for Treatment of Historic Properties:

Years 1-3 (2022-2024)

Foundation: Replace failing concrete hollow brick foundation with new concrete pier and grade beam foundations.
The final finish floor height will be set to the highest point of the existing finish floor. Note that the existing finish floor
is higher in the middle of the house because the perimeter of the house has settled over the years due to poor
rainwater management around the structure. A third bedroom and second bathroom will be added concurrently with
the foundation replacement to adapt the home to meet the homeowners needs (adaptive reuse of a historic
structure).

Entry Porch Slab & Steps: Replace existing cracked concrete porch slab and steps with new concrete porch slab and
steps. The entry porch roof and tapered wood columns to remain unchanged.

Repair wood siding where required due to settling of existing foundations. Siding that will be removed as part of the
proposed bedroom addition will be used where needed.

Years 4-5 (2025-2026):

Window Restoration: Restore / Repair existing historic wood window sashes. Where windows sashes are inoperable
from being painted shut or where pulley ropes have been they will be restored to working order by cutting the paint
and installing new pulley ropes where required. Any minor dry rot areas on the window sashes shall be repaired with
epoxy filler and repainted to match. Where elements of the existing window sashes have excessive rot (stiles or rails)
they shall be replaced with salvaged or custom milled wood to match. Glazing putty, where cracked, shall be replaced
and the window sash shall be painted to match existing.

Years 6-7 (2027-2028):
Painting of the structure: New paint for all exterior wood siding, eaves, gutters / downspouts, all windows, doors and
their associated trim.

Year 8 (2029): Electrical: Update all electrical systems including replacing knob and tube wiring.
Year 9 (2030): HVAC: Update all existing heating and ventilation systems.

Year 10 (2031):

Roofing: Replace existing asphalt composition shingle roofing with new triple layer (tri-lam) asphalt composition
shingle roofing with a more similar profile and shadow line of wood shingles (what was originally on the home).
Repair any dry rot at roof rafters at the eaves and install new ogee style gutter with 2” diameter round downspouts to
be more historically sensitive than the current fascia gutters with rectangular downspouts.

| am excited about restoring and rehabilitating my wonderful historic home so that it can be preserved and enjoyed for
many years to come.

Sincerely,

Megan Carter



RECORD WITHOUT FEE
PURSUANT TO GOV'T CODE SECTION 6103
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City of Santa Clara

1500 Warburton Avenue
Santa Clara, CA 95050

Form per Gov't Code Section 27361.6 [SPACE ABOVE THIS LINE FOR RECORDER'S USE]
HISTORIC PROPERTY PRESERVATION AGREEMENT

This Agreement, (herein, "Agreement"), is made and entered into this _  day of

, 2021, ("Effective Date"), by and between Megan L. Carter, owner of certain real

property located at 794 Park Court, Santa Clara, CA 95050 (“OWNER”) and the City of Santa Clara,
California, a chartered California municipal corporation with its primary business address at 1500
Warburton Avenue, Santa Clara, California 95050("CITY"). CITY and OWNER may be referred to
herein individually as a "Party" or collectively as the "Parties" or the "Parties to this Agreement."

A. Recitals.

(1) California Government Code Section 50280, et seq. authorizes the CITY to enter into
a contract with the OWNER of qualified Historical Property to provide for the use, maintenance, and
restoration of such Historical Property so as to retain its characteristics as property of historical
significance.

(2) OWNER possesses fee title in and to that certain real property, together with
associated structures and improvements thereon, shown on the 2020 Santa Clara County Property
Tax Rolls as Assessors' Parcel Number 269-52-054, and generally located at the street address 794
Park Court, in the City of Santa Clara ("Historic Property"). A legal description of the Historic
Property is attached hereto as "Legal Description," marked as "Exhibit "A," and incorporated herein
by reference.

3) The Historic Property is on the City of Santa Clara Architecturally or Historically
Significant Properties list. OWNER submitted a Mills Act Proposal to City on January 8, 2021. The
Proposal included a Primary Record from the State of California’s Department of Parks and
Recreation. A true and correct copy of the Proposal is attached to this Agreement as “Exhibit B”.

(4) CITY and OWNER, for their mutual benefit, now desire to enter into this Agreement
both to protect and preserve the characteristics of historical significance of the Historic Property and
to qualify the Historic Property for an assessment of valuation pursuant to Section 439.2 of the
California Revenue and Taxation Code.

Historic Property Preservation Agreement/794 Park Court
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B. Agreement.
NOW, THEREFORE, CITY and OWNER, in consideration of the mutual covenants and

conditions set forth herein, do hereby agree as follows:

1) Effective Date and Term of Agreement. The term of this Agreement shall
commence on the effective date of this Agreement and shall remain in effect for a term of ten (10)
years thereafter. Each year upon the anniversary of the effective date, such term will automatically
be extended as provided in paragraph 2, below.

2 Renewal.
(a) Each year on the anniversary of the effective date of this Agreement,
("renewal date"), one (1) year shall automatically be added to the term of this Agreement unless
notice of nonrenewal is mailed as provided herein.

(b) If either the OWNER or CITY desires in any year not to renew the
Agreement, OWNER or CITY shall serve written notice of nonrenewal of the Agreement. Unless
such notice is served by OWNER to CITY at least ninety (90) days prior to the annual renewal date,
or served by CITY to OWNER at least sixty (60) days prior to the annual renewal date, one (1) year
shall automatically be added to the balance of the remaining term of the Agreement as provided
herein.

() OWNER may make a written protest of a nonrenewal notice issued by CITY.
CITY may, at any time prior to the annual renewal date of the Agreement, withdraw its notice to
OWNER of nonrenewal. If either CITY or OWNER serves notice to the other of nonrenewal in any
year, the Agreement shall remain in effect for the balance of the term then remaining, from either
original execution date or the last renewal date of the Agreement, whichever is applicable.

3) Standards for Historical Property. During the term of this Agreement, the Historic
Property shall be subject to the following conditions, requirements, and restrictions:

(a) OWNER shall preserve and maintain the characteristics of historical
significance of the Historic Property. "The Secretary of the Interior's Standards for Rehabilitation,"
marked as “Exhibit C” to this agreement, and incorporated herein by this reference, contains a list of
those minimum standards and conditions for maintenance, use, and preservation of the Historic
Property, which shall apply to such property throughout the term of this Agreement.

(b) OWNER shall, when necessary or as determined by the Director of
Community Development, restore and rehabilitate the property to conform to the rules and
regulations of the Office of Historic Preservation of the State Department of Parks and Recreation,
the United States Secretary of the Interior Standards for Rehabilitation and the California Historical
Building Code and in accordance with the attached schedule of potential home improvements,
drafted by the OWNERS and approved by the City Council, attached hereto as "The Description of
the Preservation and Restoration Efforts," marked as “Exhibit D” to this agreement, and incorporated
herein by this reference.

(c) OWNER shall allow, and CITY requires, that after five (5) years, and every
five (5) years thereafter, an inspection of the property’s interior and exterior shall be conducted by a
party appointed by CITY, to determine OWNER’S continued compliance with the terms of this
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Agreement. OWNER acknowledges that the required inspections of the interior and exterior of the
property were conducted prior to the effective date of this Agreement.

4) Provision for Information.
(a) OWNER hereby agrees to furnish CITY with any and all information
requested by the CITY to determine compliance with the terms and provisions of this Agreement.

(b) It shall be the duty of the OWNER to keep and preserve, for the term of the
Agreement, all records as may be necessary to determine the eligibility of the property involved, and
the OWNERS compliance with the terms and provisions of this Agreement, including, but not
limited to blueprints, permits, historical and/or architectural review approvals, and schedules of
potential home improvements drafted by the OWNER and approved by the City Council.

(5) Cancellation.
(a) CITY, following a duly noticed public hearing as set forth in California
Government Code Section 50280, et seq., shall cancel this Agreement or bring an action in court to
enforce this Agreement if it determines any one of the following:

(1) the OWNER breached any of the terms or conditions of this
Agreement; or

(i1))  the OWNER allowed the property to deteriorate to the point that it no
longer meets standards for a qualified historic property.

(b) CITY may also cancel this Agreement if it determines that:

(1) the OWNER allowed the property to deteriorate to the point that it no
longer meets building standards of the City Code and the codes it
incorporates by reference, including, but not limited to, the Uniform Housing
Code, the California Historical Building Code, the California Fire Code, and
the Uniform Code for the Abatement of Dangerous Buildings or;

(11) the OWNER has not complied with any other local, State, or federal
laws and regulations.

(ii1))  the OWNER has failed to restore or rehabilitate the property in the
manner specified in subparagraph 3(b) of this Agreement.

() In the event of cancellation, OWNER shall pay those cancellation fees set
forth in California Government Code Section 50280, et seq. As an alternative to cancellation,
OWNER may bring an action in court to enforce the Agreement.

(6) No Waiver of Breach.

(a) No waiver by CITY of any breach under this Agreement shall be deemed to
be a waiver of any other subsequent breach. CITY does not waive any claim of breach by OWNER
if CITY does not enforce or cancel this Agreement. All other remedies at law or in equity which are
not otherwise provided for under the terms of this Agreement or in the City's laws and regulations
are available to the City.
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(7 Mediation.
(a) Any controversies between OWNER and CITY regarding the construction or
application of this Agreement, and claim arising out of this contract or its breach, shall be submitted
to mediation upon the written request of one party after the service of that request on the other party.

(b) If a dispute arises under this contract, either party may demand mediation by
filing a written demand with the other party.

(©) The parties may agree on one mediator. Ifthey cannot agree on one mediator,
there shall be three: one named in writing by each of the parties within five days after demand for
mediation is given, and a third chosen by the two appointed. Should either party refuse or neglect to
join in the appointment of the mediator(s) or to furnish the mediator(s) with any papers or
information demanded, the mediator(s) may proceed ex parte.

(d) A hearing on the matter to be arbitrated shall take place before the mediator(s)
in the city of Santa Clara, County of Santa Clara, State of California, at the time and place selected
by the mediator(s). The mediator(s) shall select the time and place promptly and shall give party
written notice of the time and place at least fifteen (15) days before the date selected. At the hearing,
any relevant evidence may be presented by either party, and the formal rules of evidence applicable
to judicial proceedings shall not govern. Evidence may be admitted or excluded in the sole
discretion of the mediator(s). The mediator(s) shall hear and determine the matter and shall execute
and acknowledge the award in writing and cause a copy of the writing to be delivered to each of the
parties.

(e) The submission of a dispute to the mediator(s) and the rendering of a decision
by the mediator(s) shall be a condition precedent to any right of legal action on the dispute. A
judgment confirming the award may be given by any Superior Court having jurisdiction, or that
Court may vacate, modify, or correct the award in accordance with the prevailing provisions of the
California Mediation Act.

§)) Each party shall bear their own cost(s) of mediation.

(8) Binding Effect of Agreement.

(a) The OWNER hereby subjects the Historic Property described in Exhibit "A"
hereto to the covenants, reservations, and restrictions as set forth in this Agreement. CITY and
OWNER hereby declare their specific intent that the covenants, reservations, and restrictions as set
forth herein shall be deemed covenants running with the land and shall pass to and be binding upon
the OWNER’S successors and assigns in title or interest to the Historic Property. Each and every
contract, deed, or other instrument hereinafter executed, covering, encumbering, or conveying the
Historic Property, or any portion thereof, shall conclusively be held to have been executed,
delivered, and accepted subject to the covenants, reservations, and restrictions expressed in this
Agreement, regardless of whether such covenants, reservations, and restrictions are set forth in such
contract, deed, or other instrument.

(b) CITY and OWNER hereby declare their understanding and intent that the
burden of the covenants, reservations, and restrictions set forth herein touch and concern the land in
that OWNER’S legal interest in the Historic Property.
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(c) CITY and OWNER hereby further declare their understanding and intent that
the benefit of such covenants, reservations, and restrictions touch and concern the land by enhancing
and maintaining the historic characteristics and significance of the Historic Property for the benefit
of the CITY, public (which includes, but is not limited to the benefit to the public street generally
located at 794 Park Court), and OWNER.

9) Notice.
(a) Any notice required to be given by the terms of this Agreement shall be
provided at the address of the respective parties as specified below or at any other address as may be
later specified by the parties hereto.

CITY: City of Santa Clara
Attn: City Clerk
1500 Warburton Avenue
Santa Clara, CA 95050

OWNERS: Megan L. Carter
794 Park Court
Santa Clara, CA 95050

(b) Prior to entering a contract for sale of the Historic Property, OWNER shall
give thirty (30) days notice to the CITY and it shall be provided at the address of the respective
parties as specified above or at any other address as may be later specified by the parties hereto.

(10)  No Partnership or Joint Enterprise Created. None of the terms, provisions, or
conditions of this Agreement shall be deemed to create a partnership between the parties hereto and
any of their heirs, successors, or assigns; nor shall such terms, provisions, or conditions cause them
to be considered joint ventures or members of any joint enterprise.

(11) Hold Harmless and Indemnification. To the extent permitted by law, OWNER
agrees to protect, defend, hold harmless and indemnify CITY, its City Council, commissions,
officers, agents, and employees from and against any claim, injury, liability, loss, cost, and/or
expense or damage, however same may be caused, including all costs and reasonable attorney's fees
in providing a defense to any claim arising there from for which OWNER shall become legally liable
arising from OWNER'’S acts, errors, or omissions with respect to or in any way connected with this
Agreement.

(12) Attorneys' Fees. In the event legal proceedings are brought by any party or parties to
enforce or restrain a violation of any of the covenants, reservations, or restrictions contained herein,
or to determine the rights and duties of any party hereunder, the prevailing party in such proceeding
may recover all reasonable attorney's fees to be fixed by the court, in addition to costs and other
relief ordered by the court.

(13) Restrictive Covenants Binding. All of the agreements, rights, covenants,
reservations, and restrictions contained in this Agreement shall be binding upon and shall inure to
the benefit of the parties herein, their heirs, successors, legal representatives, assigns and all persons
acquiring any part or portion of the Historic Property, whether by operation of law or in any manner
pursuant to this Agreement.
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(14) Mills Act Historic Property Contract Application Requirements. An application
for a Mills Act Historic Property Contract shall be made through the Planning Division and shall
include the following:

a. a Historic Resources Inventory form;

b. the description of the preservation or restoration efforts to be undertaken as
referenced in paragraph 3 (b) as Exhibit "D";

C. a statement of justification for the Mills Act Historic Property designation and
reassessment; and,

d. the Mills Act Historic Property Contract filing fee pursuant to paragraph 17.

(15) Mills Act Historic Property Contract Approval. Based upon the Historical and
Landmarks Commission's ("Commission") review of the Mills Act Historic Property Contract
criteria and recommendation to Council, and based upon the recommendation and approval by
Council, a Mills Act Historic Property Contract may be entered into with OWNER. The decision of
the City Council shall be final and conclusive in the matter.

(16)  Recordation and Notice. No later than twenty (20) days after the parties execute
and enter into this Agreement, the CITY shall cause this Agreement to be recorded in the office of
the County Recorder of the County of Santa Clara.

(17) Eees. The Planning Department may collect such Mills Act Historic Property
Contract application fee of $7,564.00 (seven thousand, five hundred, and sixty-four dollars), or other
fees for the administration of this contract as are authorized from time to time by the City Council.
Such fees do not exceed the reasonable cost of providing the service for which these fees are
charged. OWNER shall pay the County Recorder's Office recordation fees for recordation of this
Mills Act Historic Property Contract.

(18) Ordinary Maintenance. Nothing in this contract shall be construed to prevent the
ordinary maintenance or repair of any exterior architectural feature in or on any Historic Property
covered by this contract that does not involve a change in design, material, or external appearance
thereof, nor does this contract prevent the construction, reconstruction, alteration, restoration,
demolition, or removal of any such external architectural feature when the Director of Community
Development determines that such action is required for the public safety due to an unsafe or
dangerous condition which cannot be rectified through the use of the California Historical Building
Code and when such architectural feature can be replaced according to the Secretary of Interior's
Standards.

(19) California Historical Building Code. The California Historical Building Code
("CHBC") provides alternative building regulations for the rehabilitation, preservation, restoration,
or relocation of structures designated as Historic Properties. The CITY's building permit procedure
shall be utilized for any Historic Property which is subject to the provisions of this Agreement,
except as otherwise provided in this Agreement or the CHBC. Nothing in this Agreement shall be
deemed to prevent any fire, building, health, or safety official from enforcing laws, ordinances, rules,
regulations, and standards to protect the health, safety, welfare, and property of the OWNER or
occupants of the Historic Property or the public.

Historic Property Preservation Agreement/794 Park Court
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(20)  Conservation Easements.
(a) Conservation easements on the facades of the Historical Property may be
acquired by the CITY, or on the CITY's behalf, by a nonprofit group designated by the CITY
through purchase, donation, or condemnation pursuant to California Civil Code Section 815.

(b) The OWNER, occupant, or other person in actual charge of the Historical
Property shall keep in good repair all of the exterior portions of the Historic Property, and all interior
portions thereof whose maintenance is necessary to prevent deterioration and decay of any exterior
architectural feature.

(c) It shall be the duty of the Director of Community Development to enforce this
section.

(21)  Severability. If any section, sentence, clause, or phrase of this Agreement is, for any
reason, held to be invalid or unconstitutional by a decision of any court of competent jurisdiction, or
by subsequent preemptive legislation, such decision shall not affect the validity and enforceability of
the remaining provisions or portions of this Agreement. CITY and OWNER hereby declare that they
would have adopted this Agreement, and each section, sentence, clause, or phrase thereof,
irrespective of the fact that any one or more sections, subsections, sentences, clauses, or phrases may
be declared invalid or unconstitutional.

(22) Integrated Agreement - Totality of Agreement. This Agreement embodies the
agreement between CITY and OWNER and its terms and conditions. No other understanding,
agreements, or conversations, or otherwise, with any officer, agent, or employee of CITY prior to
execution of this Agreement shall affect or modify any of the terms or obligations contained in any
documents comprising this Agreement. Any such verbal agreement shall be considered as unofficial
information and in no way binding upon CITY.

(23) Captions. The captions of the various sections, paragraphs and subparagraphs are for
convenience only and shall not be considered or referred to in resolving questions of interpretation.

(24)  Statutes and Law Governing Contract. This Agreement shall be governed and
construed in accordance with the statutes and laws of the State of California.

(25) Amendments. This Agreement may be amended, in whole or in part, only by a
written recorded instrument executed by the parties hereto.
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INWITNESS WHEREOF, CITY and OWNERS have executed this Agreement on the day
and year first written above.

CITY OF SANTA CLARA, CALIFORNIA,
a chartered California municipal corporation

APPROVED AS TO FORM:

City Attorney Deanna J. Santana
City Manager

1500 Warburton Avenue
Santa Clara, CA 95050
Telephone:  (408) 615-2210
Fax Number: (408) 241-6771

CCCITY’7

Megan L. Carter,
Owner of 794 Park Court

By:

Megan L. Carter
794 Park Court
Santa Clara, CA 95050

“OWNER”

Exhibits:
A — Property Description
B — Primary Record
C — Standards for Rehabilitation
D — Restoration Schedule

\WWSRVFSPRODO1\Electric\Datafile\PLANNING\2021\Project Files Active\PLN2021-14768 794 Park Court\Mills Act Contract.doc
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LERNER + ASSOCIATES
ARCHITECTS

April 11, 2021

City of Santa Clara Planning Staff &
Historical and Landmarks Commission
1500 Warburton Avenue

Santa Clara, CA 95050

Attn.: Rebecca Bustos, Senior Planner

Re: Preservation Design Review
Carter Residence
794 Park Court
Santa Clara, CA 95050

Dear Ms. Bustos,

At the request of Ms. Megan Carter, the home owner of 794 Park Court, | performed a
preservation design review based on the Secretary of the Interior's Standards for Rehabilitation
(SIS) of the proposed alterations and addition as presented in the plans prepared by Architect,
Robert Mayer (seven sheets: A1.0, A2.0, A3.0, A4.0, A5.0, A5.1, HP1 dated 4/9/21), that
included a site visit on March 13, 2021, and a review of a CA Department of Parks and
Recreation Primary Record (DPR) by Architectural Historian William Kostura dated July, 2020.
In summary, | found that the preservation design of the proposed alterations and addition
complies with the Secretary’s Standards.

As to whether | am qualified to render such an opinion on preservation design, | more than
qualify for the minimum professional qualifications in historic architecture as set by the National
Park Service as | have a professional degree in architecture (from Kansas University), a State
license to practice architecture in California, plus at least one year of full-time professional
experience on historic preservation projects. For that, | served as staff architect for San
Francisco’s Architectural Heritage from 1983-88, and since then have been in private practice,
winning design awards from the California Preservation Foundation, the California Governor’s
Office, and the Art Deco Society of California.

As noted in the Historic Resource Evaluation by Mr. William Kostura (July 2020):

“It appears that the subdivision was completely or almost completely developed during
1925, and that all or almost all of the houses were one-story in height and clad in horizontal
wood siding. Styles were mostly restrained examples of Craftsman, Tudor, and Classic
Revival styles. Some houses lack strong style elements, so that it does not seem possible
to assign a style name to them other than “bungalow.”

On average these were modest vernacular houses that were probably intended for working
class and lower middle class workers. Nevertheless, many of the houses do have
distinctive forms, mainly in their rooflines and porches. Many have porches that project
from the main body of the house and have gabled or hipped roofs supported by columns.
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Some of these columns have just enough articulation in their capitals to give the houses a
“Classical Revival” style. Craftsman style houses, by contrast, may have tapering columns
with or without capitals.

Alterations

There have been two alterations to the exterior of the house. One is a plain, replacement
wooden front door. The other has been the removal of a brick chimney from the left side of
the house. It was not visible from the street and was damaged in the Loma Prieta
Earthquake of 1989.

Integrity
Mr. Kostura concluded:
This property retains integrity in all seven areas, listed below:
0 Because this house has never been moved, it retains integrity of location.

0 Because the only alterations have been the replacement of a door and the removal of
a chimney, this house retains integrity of:
- design,

materials,

workmanship,

feeling, and

association.

0 Because most of the old houses in the Park Court subdivision still stand with good to
high integrity, this property retains integrity of setting.

Evaluation under California Register criteria

Evaluation under Criterion 3 of the California Register: Resources that embody the
distinctive characteristics of a type, period, region, or method of construction, or represent
the work of a master, or possess high artistic values.

This is a fine though restrained example of a 1920s bungalow, and it is one of the best
houses in the Park Court subdivision. Its most characteristic features are a cross-gabled
roof with a corresponding, smaller gable over a projection in the front; knee-braces that
support broad eaves and that relate the building to the Craftsman style; and a square
column with capital moldings in the porch. A rectangular bay window in the front adds
interest to the composition. The house has unusually high integrity, including all of its
original window sash. Many of these sash are divided by muntins into multiple lights.

Because of its characteristic features and exceptionally high integrity, this house is a
distinctive example of the domestic architecture of 1920s Santa Clara. Accordingly, the
property appears to be individually eligible for the California Register at the local level
under this criterion. The Period of Significance is 1925, the year the house was built.”

Under Criterion 3, Park Court is likewise a rare and excellent example of a 1920s
subdivision composed of bungalows built to near-uniform scale but with varied
compositions and styles. The wooden cladding of the houses, and the decorative style

L+A  1108C Bryant Street  San Francisco, CA 94103 Phone: (415) 863-5475 Fax:(415) 252-7649 info@lernerarch.com



PROJECT: Preservation Design Review PROJECT #: 22101
TO: Rebecca Bustos, Senior Planner DATE: 4/11/2021
SUBJECT: 794 Park Court, Santa Clara, CA PAGE 3 of 5

LERNER + ASSOCIATES
ARCHITECTS

features, which are also of wood, provide surface texture and create a rustic feeling
throughout the subdivision. As a large collection of wooden bungalows this subdivision is
almost certainly unmatched in the city of Santa Clara, and this may be true for a much
larger surrounding area as well.

Secretary of the Interior's Standards for Rehabilitation

Because the house is considered eligible for the California Register, the appropriateness of the
design and construction were analyzed based on the Secretary’s Standards for Rehabilitation.
The Standards for Rehabilitation are regulatory for the Historic Preservation Tax Incentives
program and are the Standards most often used by local historic district commissions
nationwide. Below is my review:

1. A property shall be used for its historic purpose or be placed in a new use that requires
minimal change to the defining characteristics of the building and its site and environment.

Response: Compliant. The house will continue to be used as a residence.

2. The historic character of a property shall be retained and preserved. The removal of historic
materials or alteration of features and spaces that characterize a property shall be avoided.

Response: Compliant. The addition is situated in the open space between the house
and the garage. Four of the original double hung windows towards the back of the
house will be reused in the addition.

3. Each property shall be recognized as a physical record of its time, place, and use. Changes
that create a false sense of historical development, such as adding conjectural features or
architectural elements from other buildings, shall not be undertaken.

Response: Compliant. The house will have an addition which will distinguish itself from
the original design of the house by use of materials, the size and slope of the addition’s
roof, and cement board siding that while it will approximate the size and orientation of
the existing wood siding, it will be of a modern material, cement board, that upon close
observation, can be recognized as a new material.

4. Most properties change over time; those changes that have acquired historic significance in
their own right shall be retained and preserved.

Response: Not Applicable. There are no new changes that have acquired historic
significance in their own right.

5. Distinctive features, finishes, and construction techniques or examples of craftsmanship that
characterize a property shall be preserved.

Response: Compliant. Examples of features of craftmanship that characterize the
property will remain. Where windows are removed, they shall be reused in new window
locations. Where window sash or rails are deteriorated (dry rot), they will be repaired
with a 2-part epoxy or replaced with new in kind window sash when more than 50% of
the window parts are deteriorated.

6. Deteriorated historic features shall be repaired rather than replaced. Where the severity of
deterioration requires replacement of a distinctive feature, the new feature shall match the old
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in design, color, texture, and other visual qualities and, where possible, materials.
Replacement of missing features shall be substantiated by documentary, physical, or pictorial
evidence.

Response: Compliant. Deteriorated historic features will be repaired rather than
replaced. The project proposed to replace the existing foundations that are failing
(settling, listing) and causing major stress to the wood siding, wood windows and trim.
Replacing the foundation will help rehabilitate these contributing elements and preserve
them for many years to come.

7. Chemical or physical treatments, such as sandblasting, that cause damage to historic
materials shall not be used. The surface cleaning of structures, if appropriate, shall be
undertaken using the gentlest means possible.

Response: Compliant. No physical treatments, such as sandblasting, that cause
damage to historic materials will be used.

8. Significant archeological resources affected by a project shall be protected and preserved. If
such resources must be disturbed, mitigation measures shall be undertaken.

Response: Not Applicable. We are not aware of any archeological resources.

9. New additions, exterior alterations, or related new construction shall not destroy historic
materials that characterize the property. The new work shall be differentiated from the old and
shall be compatible with the massing, size, scale, and architectural features to protect the
historic integrity of the property and its environment.

Response: In reviewing alternative designs, a 2" story addition was considered and
rejected as it was felt it would overpower the original house form. A one story addition in
the open space between the garage and the house was considered appropriate as it
was set back and behind the original house in open space between the garage and the
house. The addition’s roof is lower than that of the original house and there is a setback
“notch” at the meeting of the addition and the house. It creates a certain rhythm of the
ridges of the 3 roofs step down from the front to the back. In terms of detailing, the flat
wood trim around the reused original double hung wood windows will be of a slightly
different size so as to distinguish the old from the new. The siding of the addition will
acknowledge the horizontal wood siding of the original house but will be made of a
modern cement board material.

10. New additions and adjacent or related new construction shall be undertaken in such a
manner that if removed in the future, the essential form and integrity of the historic property
and its environment would be unimpaired.

Response: Compliant. The addition is located in an open space between the historic
house and garage. The addition, which is an infill in this space, could be removed in the
future and the essential form, integrity and relationship of the historic house and garage
easily restored since they will remain where they have always been. The proposed
design will reuse 4 original windows that could be salvaged, if the addition is removed,
and installed in their original places in the house.
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In summary, it's my professional opinion that the proposed project meets the Secretary of the
Interior's Standards for the Treatment of Historic Properties - Rehabilitation Standards. The
project could be found to be mitigated to a less-than-significant impact under the California
Environmental Quality Act (CEQA) and in conformance with the intent of the proposed Mills
Act contract.

Thank you in advance for your consideration of my opinions of the proposed project.

Sincerely,

Arnie Lerner, FAIA, CASp

cc. Megan Carter, Property Owner
Robert Mayer, Architect
William Kostura, Architectural Historian

attachments: Architect Robert Mayer’s Drawings,
Architectural Historian William Kostura’s Historic Resource Evaluation
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April 30, 2021

To: Jeff Schwilk, AICP
Associate Planner, Community Development Department
City of Santa Clara

From: Lorie Garcia
City Historian, City of Santa Clara
Historical Advisor to the Historical and Landmarks Commission

RE: 794 Park Court, Santa Clara, California
1. Secretary of the Interior Standards Review (Arnie Lerner, April 11, 2021)
2. Historic Resources Survey Report (William Kostura, July 2020)

Dear Jeff,

| would like to submit the following comments on both the above referenced 2021 SIS Review and the 2020
HRSR.

1. With regards to the SIS Review, | completely concur with the finding made by Arnie Lerner that the
proposed project for 794 Park Court “meets the Secretary of the Interior’s Standards for the Treatment
of Historic Properties — Rehabilitation Standards.”

2. With regards to the HRSR, there is one important omission on the Historic Resources Survey Report
made by William Kostura. On Page 1 (Primary) section “P7. Owner and Address” he omits the name
and address of the owner and this section is required to be filled in on the DPR.

| also feel that there are a few other corrections, which should be made.

On pages 2 and 5, Mr. Kostura refers to Park Court being developed during 1925. He writes on Page 2, “It
appears that the subdivision was completely or almost completely developed during 1925” and on Page 5, “Park
Court .... and was developed during 1925.” This is incorrect. It was almost completely developed during 1924
and 1925

| made a count of the construction dates for the historic Park Court houses, which face Alviso Street, Park Court
and Park Avenue, and found 1 constructed in 1ate 1923, 41 homes built in 1924 and 21 in 1925 with the
remainder somewhat later.

And finally, on Page 5, Mr. Kostura gives the boundaries of the Old Quad neighborhood as being roughly
bounded on the north by Lewis Street. This is incorrect as it completely ignores the area north of the El Camino
between Lewis Street and the railroad tracks. Basically, the Old Quad covers the original quadrangle surveyed
by J. J. Bowen and thus encompasses the area between Scott (from its juncture at the RR tracks) then south to
Newhall and then is bordered by Newhall back to the RR tracks, which form the northernmost boundary.

Sincerely,

Lorie Garcia
City Historian, City of Santa Clara
Historical Advisor to the City of Santa Clara Historic and Landmarks Commission



April 29, 2021

To: Jeff Schwilk, AICP
Associate Planner, Community Development Department
City of Santa Clara

From: Lorie Garcia
City Historian, City of Santa Clara
Historical Advisor to the Historical and Landmarks Commission

RE: 794 Park Court, Santa Clara, California
APN: 269-52-054
Request for Variances for Rear and Side Yard setbacks

Dear Jeff,
| would like to submit the following comments in support of the Variance request:

The majority of the homes constructed as small bungalows, reflected the small working-class building
styles of the era. This historic pattern with its up-and-down rhythm of the rooflines and the in-and-out
rhythm of small detached garages set behind the main dwelling created a unified appearance with
enough variety for individual identification, which is considered the essence of good neighborhood
design and today is a character defining feature of historic neighborhoods.

Mainly constructed in 1924 (41 houses) and 1925 (21 houses), with the majority of the remainder
erected up to the latter half of the 1930s, Park Court was developed in compliance with the new City
regulations governing the construction of dwellings and garages in a Residential district. Since then, the
Park Court neighborhood has only been minimally altered, and the majority of the original houses
occupy their original footprints and the garages occupy their original locations.

The residence, located at 794 Park Court was built in 1925 and the placement of both the house and the
garage on the lot met the regulations stated in the City’s new zoning ordinance (Ordinance No. 384) for
the City of Santa Clara, “Creating a Comprehensive Zoning Plan and Establishing Four Districts in the
Town of Santa Clara,” adopted on July 6, 1925. The subject property was located in “Residence District
A” and under Section 4.b “Side Yards” and “Private Garages and Other Outbuildings,” met the following
set-back requirements: no residence (excluding eaves, window sills and other ornamental features)
could “be placed closer than four (4) feet to either side yard lot-line” and no private garage could “be
placed closer that three (3) feet” to “a rear or side property line.”

Part of Ordinance No.444, enacted August 1, 1932, which established the use of the 1930 Uniform
Building Code and Fire Zones within the City, was amended by Ordinance No. 457, enacted on
November 20, 1933, which “provided that private garages detached from the residence or dwelling may
be built up to the property line.”



The new proposed addition between the existing house and garage is compatible with the historic
pattern of development, as the 1925 Zoning Ordinance, in effect at the time the home was built,
allowed 4’ between structure and side lot-line and the proposed addition would be set at a 4’ 6”
setback. In 1950s, the garage was modified from a one to two car garage, giving it a 9-inch setback from
the side property line. However, it retained the original setback from the street. It is interesting to
note that after the modification of the garage, its setbacks from the side and rear property lines would
have still complied with the 1933 Ordinance regarding garages. In both cases neither of the historic
setbacks for construction meet the current Zoning Ordinance.

Adopted in 1969, the current Zoning Ordinance was written to regulate new construction occurring at
that time and did not address the standards of development, i.e., height, building placement or
setbacks, lot size or proportions, found in historic properties or neighborhoods.

According to the July 2020, Historic Resources Survey Report by William Kostura, Park Court is
considered “probably by far the best example of a suburban subdivision that was built in Santa Clara in
the 1920s-1930s, and may be one of the best in the immediate region.” He also states that “Park Court
appears to qualify for the California Register [of Historic Resources] as a historic district under Criterion
1 and Criterion 3.

No significant changes to the residence or garage or their placement on the property have occurred
since its construction in 1925 and the current project proposed for 794 Park Court meets the Secretary
of the Interior’s Standards for the Rehabilitation of Historic Properties. 794 Park Court’s architectural
style, form, size, massing and character-defining features are, and will remain, all compatible with the
neighboring and nearby historic homes in the historic Park Court neighborhood. Thus, in order to not
adversely impact the historic significance of the subject property and the character defining feature of
the neighborhood’s unique historic development-design, both a rear and side-yard variance for the
proposed project for 794 Park Court are necessary.

During my 11 years and 11 months on the Santa Clara Planning Commission, we dealt numerous times
with the problem of the City’s historic neighborhoods and properties being completely unable to comply
with the “modern” zoning ordinance due to the periods and manner in which they were constructed.
We consistently made the findings for granting the needed variance requests due to these “unusual
conditions applying to the land or the building” that were necessary for their preservation.

Thank you for allowing me the opportunity to provide this information. If you have any questions, please
don’t hesitate to contact me.

Sincerely,

Lorie Garcia
City Historian, City of Santa Clara



794 Park Court 05704721
Design Review of Addition

Park Court is a very important and unusual example of the history of development in town. There are not
many developments laid out like this one. And there’s not a collection of mostly intact cottages still so
visible anywhere else in town that are arranged to create an instant neighborhood. The cultural story is
as important as the architectural and land planning stories. If we ever able to get Historic Districts in this
town to project a group of houses, not just one at a time, the Park Court neighborhood would likely be
one of our first.

For years we have been reviewing individual projects within Park Court against the Secretary’s Standards
and what few rules we do have. Frankly, we have had mixed results, and the pressure to buy these small
houses and turn them into bigger ones all over town is becoming intense because of the presence of jobs
and money flowing in.

| say all this to remind us how important it is that we treat every alteration application in areas such as
Park Court with great care. And is especially pleasing when an owner sends us one that is as sensitively
done as this one.

| can say that | agree with the independent consultant’s review that it meets the Secretary’s Standards,
but the Commission should talk about why they find that it does. This would be especially helpful for new
Commissioners and the applicant. For learning purposes, lets contrast it to last month’s submittal from
another historically important neighborhood that has no protection either.

You remember in my review last month | cited a lot of criteria from Preservation Brief #14; that the
addition should always be visually subordinate to the main house; that it should be set well back on the
side or placed at the back only; that it needed the same rhythm to the openings even if the window was
a different style, and more. It becomes increasing hard to meet these guidelines when the existing house
is so tiny to begin with. But the design of this addition does exactly what PB#14 talks about. Instead of
trying to double the square footage of the house, this proposal is very modest in size.

| further cited the Brief saying that the addition should be at the back or on the side at the back, this
addition meets this requirement too. Yes its larger front wall is quite close to the side of the house facing
the street, but it is only perhaps 1/3 as wide as the front of the house — clearly subordinate. And the
elevation next to the front facade is very narrow and set back from the facade about 30ft behind a fence.
Definitely subordinate.

| talked about PB#14’s suggestion for a ‘hyphen’ shape as an interconnecting link between the main
addition and the main house. This whole addition is so small compared to the two masses it links together
that it doesn’t just have a hyphen, it IS the hyphen. So points for this part of the design too.

This design is also clearly respectful of the architectural character of the house. Itis not just a copy of the
original, details have ‘differentiation’ yet the mass, placement, size, bulk, etc. are clearly ‘compatible’ with
the original. Also reusing the historic windows is brilliant! In my “energy savings for historic buildings”
seminar, | show how, if restored properly, a wood, double-hung window can equal or better the
performance of affordable vinyl or fiberglass “energy efficient” windows — and as a bonus, it will last
decades longer.

SIDING BACKGROUND: The use of cement-board siding is problematic everywhere as most often it
replaces or covers the historic siding, erasing an important character-defining feature. In some parts of
the country, in the 1980s and 90s, it became the scourge of historic remodels equal to that of vinyl, and
aluminum siding. Several decades ago, the Parks Service issued Preservation Brief No. 8 (Yes, #8 out of
50) “Aluminum and Vinyl Siding on Historic Buildings.” \We had our own scare with it here in Santa Clara,



as applicants wanted to replace historic wood siding in poor condition with ‘wonderful new cement
board.” Look in the Commission’s files. You’ll find the argument raging about 20 years ago, and both
Gloria Sciara and | wrote about its detrimental effects.

One problem is that the building will behave differently — temperatures and moisture content, moisture
migration, etc. — all are upset. A visual problem, whether it’s replacing siding or added to new sections,
can be the shadow line. Cement board is heavy, so it’s usually thinner. The resulting shadow line on
horizontal clapboard type siding is noticeably thinner. So one of the clues we read unconsciously to tell a
building’s age is off.

Now, all of the above was to tell you, the Commission, how and why it shouldn’t be used without a good
reason. But it does have its place (A section my own Ranch style house is clad with it.) Here at 794 it is
being used to differentiate the addition from the older part of the house. It is only being proposed for the
new construction not to replace existing siding. Now we should not be commanding that the siding on
every addition the Commission reviews be a certain specific type, but kudos to the Architect for using it
here to clearly differentiate the addition, yet keep it compatible with the historic feature. So, | agree with
the consultant, this meats Criteria #9 of the Rehabilitation Standards.

QUESTION 1: WHICH EXPOSURE ON THE SIDING, 7” or 4”? The Right Elevation, Sheet A5.0, lists
the new V-Rustic style siding as 7” exposure, to blend with the existing 1x8 V-Rustic wood siding of the
garage. But then on the Rear Elevation, the siding is marked as 4” exposure? Usually, more than two
styles of siding on such a small house can get visually chaotic. So my question is: Shouldn’t this note also
say 7”?

QUESTION 2: CHANGE THE STYLE OF THE GARAGE DOOR? Of course, we would like the garage
door to be changed to a more period type. It seems we always do. But an argument could be made to
keep the existing 1990s design as if fits in with those on the rest of Alviso Street. | suggest however, that
it might be could to make a statement about the part of Santa Clara’s heritage that is hidden back there
in Park Court. Many citizens do not know it exists. This one looks so modern that it seems jarring against
the wonderful little house. But change the style to what? And this used to be an expensive undertaking.
But many different styles are available in metal roll-up doors now and one just picks from the catalog.

The “Period-of-Significance” (DPR Page 4, Item B10) is used to help us pick an appropriate style. The POS
is usually a range of years when this style house would have fit most clearly or had the most influence on
the local culture. But the DPR also says that Park Court was supposedly built in only one year, 1925. Still,
we should look at what kind of doors would have been available then. During the 20s garages were
starting to pop up all over town. Fords were now affordable. Horses were disappearing. The car was the
modern age. But the building to store the car was still a design from an earlier age, a shed where either
just a horse was kept, or if one had more money, a carriage. What existed were only hinged groups of
relatively narrow panels that folded accordion style against the right and left jamb, or doors that rolled
on tracks above to stack beyond the side of the opening. Either way, most often a cross-buck design of
thin boards arranged in an X-pattern on the front of each panel was used as a brace. The fancier doors
often had a glass panel in the top portion always. And no matter what style garage, these doors could be
found all over town. And you’re in luck, because now, the overhead (roll-up) door industry reproduces
these patterns in typical metal roll-ups. The cost difference is less only a few hundred, and the function
is the same, just press the remote and up it goes.

Also, it is much appreciated that the trim sizes of the various windows are specifically listed right on the
drawings. This way we can understand what is being proposed. Up until a couple years ago, formally
requested that this information be on the drawings. It’s very helpful to see it here. And if a Commissioner
has a question, it can be a very specific one discussing sizes etc. A minor point that the applicant might
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want to consider: As “1x’s” are now %" thick. The older trim was a full 1” thick or sometimes more. If the
siding buts to this, a modern (thinner) board may not be enough to stand proud of the siding. This not
only looks substantially different (remember what | was saying about shadow lines) but it may be hard to
get it sealed against the weather. Of course each situation is different, but often we put blocks, or a thin
piece of plywood behind the new trim so that the siding buts properly and can be sealed properly.

CONCLUSION:

The proposal, as presented on the drawings we reviewed meets the Secretary’s Standards for
Rehabilitation. The size, bulk and mass of the addition is less than that of the little house. Mainly it can
only be seen at the corners at the back and the addition is clearly subordinate to the main house. Further
it has been clearly differentiated while still looking compatible with the main house. In future, it should
be used as an example of how to meet the Standards for an addition.

Volunteer Architectural Advisor to the HLC
Craygy Minewedaser

Craig Mineweaser, AlA | Principal Preservation Architect
Mineweaser & Associates

architecture | preservation | building conservation services
building forensic investigations | historical building evaluations

Historic Structure Reports | Secretary of the Interior’s Standards Reviews
California Historical Building Code consulting
architectural acoustics design | audio visual equipment consulting

Craig@Mineweaser.com | www.mineweaser.com | M 408.206.2990 | Lic C13,397
Offices in San Jose and Sonora area

Every building tells a story and every house holds a mystery!
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Agenda Report

21-91 Agenda Date: 8/25/2021

REPORT TO PLANNING COMMISSION

SUBJECT
Action on Variances to minimum interior side yard and rear yard building setbacks at 794 Park Court

REPORT IN BRIEF

Project: Variances to the required minimum 5-foot interior side yard building setback to allow the
current 9-inch side yard building setback for the existing garage and a 4-foot, 6-inch setback for the
proposed 341 square foot living addition in the rear yard; and a Variance to the minimum 20-foot rear
yard setback to allow the current 2-foot rear yard garage setback which is otherwise required to allow
connection of the existing house and existing detached garage with the proposed addition

The project also includes an application for addition of the property to the City’s Historic Resource
Inventory (HRI) and request for approval of Historic Preservation Agreement (Mills Act Contract), but
these requests are not part of the Planning Commission’s review or action.

Applicant: Robert Mayer, Architect

Property Owner: Megan Carter

General Plan: Very Low Density Residential

Zoning: Single Family Residential (R1-6L)

Site Area: 4,872 square foot lot

Existing Site Conditions: The subject property located at 794 Park Court (APN: 269-52-054) is
developed with a one-story single-family home and a detached two-car garage.

Surrounding Land Uses

North: Park Court and single-family residences

South: Single-family residences

East: Park Court and single-family residences

West: Alviso street and single-family residences
Issue(s): Consistency with the City’s Zoning Ordinance.

Staff Recommendation: Approve the Variances to allow substandard interior side and rear yard
building setbacks at 794 Park Court in conjunction with the proposed 341 square foot addition
connecting the existing house and detached garage.

BACKGROUND

On January 7, 2021, Architect Robert Mayer on behalf of the property owner, Megan Carter, filed an
application for listing of the subject property on the City’s Historic Resources Inventory (HRI), a
Historic Preservation Agreement (Mills Act Contract), Architectural Review and a Significant Property
Alteration (SPA) Permit. On April 12, 2021 the Applicant filed an amended application with revised
project plans and a request for Variances to allow substandard side and rear yard building setbacks
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in conjunction with a request to allow foundation replacement and a 341 square foot bedroom,
bathroom and closet addition to the rear and south sides of the existing house, creating an
attachment and interior access door between the house to the existing detached two-car garage in
the rear yard fronting Alviso Street.

The Variance is necessary to allow construction of a third bedroom and second bathroom addition to
the existing one-story house as a living area addition that would connect the existing house and
detached garage in the rear yard of the existing, substandard 4,872 square foot lot. The proposed
Variance application was reviewed and determined to be complete by the City’s Project Clearance
Committee on May 25, 2021.

The project was reviewed by the City’s Historical and Landmarks Commission on June 3, 2021,
where the Historical and Landmarks Commission acted to recommend approval of the requested
Variances to the Planning Commission, as well as approval for addition of the property to the City’s
HRI and approval of the Historic Preservation Agreement (Mills Act Contract), which will be
considered separately by the City Council following the Planning Commission’s review and action on
the Variance application.

DISCUSSION

The proposal is subject to the minimum side yard and rear yard requirements of City Zoning
Ordinance Sections 18.12.090 and 18.12.100, respectively, unless a Variance is granted by the
Planning Commission. Pursuant to Section 18.108.010 of the SCCC, where practical difficulties,
unnecessary hardships and effects inconsistent with the general purpose of the Zoning Code may
result from strict application of certain provisions, Variances may be granted.

Consistency with the General Plan

The subject property has a General Plan designation of Very Low Density Residential. This
designation is intended for residential densities up to 10 units per acre and is typically represented in
detached single-family neighborhoods. Development in this classification maintains a feeling of
suburban living with setbacks between structures, parking, large landscaped yards and tree lined
streets. The proposal would retain and expand upon the existing one-story house with an addition
that in-fills some of the existing rear and interior side yards of the property, at reduced setbacks from
property lines, in a manner consistent with the existing architectural scale and character of the house
and other homes in the neighborhood.

Zoning Conformance

The subject property is zoned Single Family Residential (R1-6L) and the existing lot is legal
nonconforming in that it has a substandard area of 4,872 square feet where a minimum of 6,000
square feet is required, and a substandard lot width of 50 feet where a minimum of 60 feet is
required. The nonconforming lot has a unique configuration for single family residential lots in the
City, in that it is a corner lot having three frontages on public streets - two on Park Court and one
frontage on Alviso Street to the rear.

The subject property contains a two-bedroom and one-bathroom, 1,166 square foot, one-story house
built in 1925. According to the letter attached to this report received from City Historian Lorie Garcia,
dated August 18, 2021, during the 1950’s the garage was modified from a one- to two-car garage and
located a 9-inch setback from the side property line, while maintaining the original two-foot setback
from the rear property line on Alviso Street. The project includes a request for two variances. One
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variance is to the current required minimum 5-foot interior side yard building setback, to allow the
current 9-inch side yard building setback for the existing garage and a 4-foot, 6-inch setback for the
proposed 341 square foot living addition in the rear and interior side yard areas. The other Variance
is to the minimum 20-foot rear yard setback requirement, to allow the current 2-foot rear yard garage
setback to remain through this proposed infill addition which would connect the existing house and
detached garage through the living area and interior hallway addition.

Conclusion

The proposed 341 square foot addition to the existing house and garage on the property, as
designed, would allow the property owner to benefit from the use and enjoyment of a 1,507 square
foot, three-bedroom and two-bathroom house that has been designed in a manner which would
protect and preserve this historic character of the existing house and other homes on Park Court.
The proposed project meets the purpose and intent of the Zoning Code in that there are unusual
conditions applying to the land that do not generally in the same district. The findings required to
approve the Variances are included in the attached resolution.

ENVIRONMENTAL REVIEW

The proposed project is exempt per CEQA section 15301(e)(1) - Existing Facilities, in that the
proposed 341 square foot addition would not result in an increase of more than 50 percent of the
floor area of the 1,166 square foot house before the addition. The project is also exempt per CEQA
Section 15331, Historical Resource Restoration/ Rehabilitation, in that the project as proposed will be
constructed in accordance with the Secretary of the Interior's Standards for Rehabilitation.

FISCAL IMPACT
There is no cost to the City other than administrative staff time and expense typically covered by
processing fees paid by the applicant.

COORDINATION
This report was coordinated with the City Attorney’s Office.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City’s official-notice bulletin board
outside City Hall Council Chambers. A complete agenda packet is available on the City’s website
and in the City Clerk’s Office at least 72 hours prior to a Regular Meeting and 24 hours prior to a
Special Meeting. A hard copy of any agenda report may be requested by contacting the City Clerk’s
Office at (408) 615-2220, email clerk@santaclaraca.gov <mailto:clerk@santaclaraca.gov> or at the
public information desk at any City of Santa Clara public library.

On August 12, 2021, a notice of public hearing of this item was posted in at least three conspicuous
locations within 300 feet of the project site and mailed to property owners within 300 feet of the
project. At the time of this staff report, Planning staff has received two public comment letters in
support of the proposed project.

One letter of in support of the project including the setback variances was received from homeowners
and residents Ann and Darren Dunham of 792 Park Court, the immediately adjoining property to the
south of the project site, dated April 21, 2021, and is attached to this report.
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In addition, a letter providing background and comments in support of the variances was received
from City Historian Lorie Garcia, dated August 18, 2021. In the letter, Ms. Garcia states, "794 Park
Court’s architectural style, form, size, massing and character-defining features are, and will remain,
all compatible with the neighboring and nearby historic homes in the historic Park Court
neighborhood. Thus, in order to not adversely impact the historic significance of the subject property
and the character defining feature of the neighborhood’s unique historic development-design, both a
rear and side-yard variance for the proposed project for 794 Park Court are necessary.”

ALTERNATIVES

1. Adopt a Resolution making the necessary findings and approving the Variances to allow
substandard interior side and rear yard buildings setbacks at 794 Park Court, subject to
conditions.

2. Deny the requested Variances to allow substandard interior side and rear yard building setbacks
at 794 Park Court.

RECOMMENDATION

Alternative : 1: Adopt a Resolution making the necessary findings and approving the Variances to
allow substandard interior side and rear yard buildings setbacks at 794 Park Court, subject to
conditions.

Prepared by: Jeff Schwilk, Associate Planner
Reviewed by: Alexander Abbe, Assistant City Attorney
Approved by: Reena Birilliot, Planning Manager

ATTACHMENTS

Project Summary Data and Maps

Historical and Landmarks Commission Staff Report - June 3, 2021
Historical and Landmarks Commission Draft Minutes - June 3 2021
Applicant’s Statement of Justification

Letter from Lorie Garcia

Letter from Ann and Darren Dunham

Resolution Approving the Variance

Conditions of Approval

Development Plans

CONOORWN=
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1. Project Summary Data and Maps — 794 Park Court

File: PLN2021-14940 (PLN2021-14768)

Location: 794 Park Court, a 4,872 square foot lot, located at the southeast corner of
Park Court and Alviso Street, APN: 269-52-054; property is zoned Single
Family Residential (R1-6L).

Applicant: Robert Mayer, Architect

Owner: Megan Carter

CEQA Determination: Categorically Exempt per CEQA Section 15301 (e)(1) — Existing Facilities
and Section 15331 - Historical Resource Restoration/Rehabilitation

Existing Proposed
General Plan Designation | Very Low density Residential Same
Zoning District Single Family Residential (R1-6L) Same
Land Use Single Family Residential Same
Lot Size 4,872 Same
Living Area 1,166 1,507
Garage 407 407
Porch Cover 24 24
Gross Floor Area (sf) 1,573 1,914
Lot Coverage 1,597 /4,872 = 32.8% 1,938 /4,872 = 39.8%
Bedrooms/Bathrooms 2/1 3/2

Site Location and Context

Surrounding Land Uses: The project site is located in a residential tract developed
predominantly with one-story single-family homes having detached garages. The project site is
bordered to the north and east by Park Court and to the west (rear) by Alviso Street. The
project site is bordered to the south by a two-story Craftsman style single family home with an
attached two-car garage at the rear fronting Alviso Street.

General Plan Map:

The General Plan designation for the
project site and surrounding properties is
Very Low Density Residential. This
designation allows residential densities of
up to 10 units per acre with development
that is single family in scale and character.

Project Site
Very Low Density Residential




1. Project Summary Data and Maps — 794 Park Court

Zoning Map:

The project site and bordering property
to the south and all other surrounding
properties are zoned R1-6L.

Project Site
R1-6L - Single Family Residential
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REPORT TO HISTORICAL AND LANDMARKS COMMISSION

SUBJECT

Public Hearing: Consideration of City Historic Resource Inventory Property Designation, Approval of
a Historic Preservation Agreement (Mills Act Contract), and Architectural Review and SPA Permit to
allow an addition and attachment of an existing detached twocar garage at 794 Park Court

BACKGROUND

The applicant has filed applications for listing on the Historic Resources Inventory (HRI), a Mills Act
Preservation Agreement, Design Review, and a Significant Property Alteration (SPA) Permit
application on January 8, 2021 as required under the Historic Preservation Ordinance (HPO),
Chapter 18.106 of the Zoning Code. The project includes a request to allow foundation replacement
and a 341 square foot bedroom, bathroom and closet addition to the rear and south sides of the
existing house, creating an attachment and interior access door between the house to the existing
detached two-car garage in the rear yard fronting Alviso Street.

The project also includes an application for variances to allow the addition at a substandard interior
side yard setback, and addition to a detached two car garage resulting in a substandard rear and
interior side yard setbacks. The Variance application (PLN2021-14940) will be considered separately
by the City’s Planning Commission.

The subject property is located on Park Court, which is a rectangular 1925 subdivision containing
several homes on the City’s Historic Resources Inventory of Bungalow, Cape Cod and Colonial
Revival architectural styles, and a narrow elliptical street located in the Center. Attached to this
report to provide additional background is a copy of the History of the Park Court Subdivision
prepared by City Historian, Lorie Garcia.

DISCUSSION

The subject property contains a two-bedroom and one-bathroom, one-story house of vernacular
Craftsman style architecture built in 1925. Property owner Megan Carter is requesting the property be
added to the City’s Historic Resource Inventory and approval of a Historic Preservation Agreement
(Mills Act Contract) for the property including the adoption of a 10-Year Rehabilitation and
Maintenance Plan associated with this historical preservation agreement. A requirement of the Mills
Act is that the building must be a qualified structure, listed on either a local, State or National
Register.

The existing house is not currently listed on the City’s Historic Resource Inventory, though it has been
found eligible for both Local and State listing in the attached Historical Resources Survey Report and
State Department of Parks and Recreation Form (DPR), which was prepared for the City’'s
consideration by Architectural Historian William Kostura. The property is also located within 200 feet
of three other listed resources at 761 Park Court, 782 Park Court and the immediately adjoining
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