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BOTHELL CITY COUNCIL MEETING
March 3, 2020

BOTHELL CITY HALL
18415 101°** AVE NE
BOTHELL, WA 98011

MEMBERS OF THE CITY COUNCIL
Mayor Liam Olsen

Deputy Mayor Jeanne Zornes Councilmember Tom Agnew
Councilmember Davina Duerr Councilmember Rosemary McAuliffe
Councilmember James McNeal Councilmember Mason Thompson

REGULAR SESSION
Call to Order
Pledge of Allegiance

1. Meeting Agenda Approval
During this item, the City Council may identify agenda items to be continued, withdrawn, or added.

2. Presentations, Reports, & Briefings

A.

F.

Public Engagement Opportunities

Proclamations
- Derek Smith, Economy Fence

Special Presentations
- Bothell/Kenmore Chamber of Commerce Update

Staff Briefings
- None

City Manager Reports

Council Committee Reports

3. Visitor Comment
During this item, the Mayor will invite visitor comment. Each speaker will be granted 3 minutes.
When appropriate, the Mayor may direct City Staff to respond with statements of factual information
or existing city policy.
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Pgs. 19-20

Pgs. 21-22

Pgs. 23-76

Pgs. 77-130

Pgs. 131-136

Pgs. 137-180

Consent Agenda

All items under this section will be passed with a single motion and vote. These items are of a routine
nature. Prior to approval, City Council may request items be withdrawn from the consent agenda for
separate discussion. Approval of the consent agenda authorizes the City Manager to implement each
item in accordance with the staff recommendation.

A.

Approval of Meeting Minutes — February 4, 11, and 18, 2020
Recommended Action: Approve the City Council Meeting Minutes for February 4, 11 and 18,
2002 as presented.

AB # 20-029 — Approve December 2019 and January 2020 Vouchers
Recommended Action: Approve vouchers for December 2019 and January 2020 totaling
$7,812,318.94.

AB # 20-030 — Approve January 2020 Payroll and Benefit Transactions
Recommended Action: Approve payroll and benefit transactions for January 1 — 31, 2020.

AB # 20-031 — Approve Payment of Invoice to Renew Tyler New World annual Licensing/
Maintenance, as Outlined in 2018 Agreement for New World Automatic Maintenance/
Licensing Renewals.

Recommended Action: Approve payment of Tyler Technologies invoice in the amount of
$214,488.59 (WA State Sales Tax included) for February 15, 2020 to February 15, 2021
maintenance costs for the New World Systems software application.

AB # 20-032 — Approve an Ordinance Regarding a Wireline and Small Wireless Facility
Franchise Agreement with Crown Castle Fiber LLC, c/o Crown Castle

Recommended Action: Adopt the proposed Ordinance granting a Small Wireless Facility
Franchise to Crown Castle Fiber, LLC.

AB # 20-033 — Consideration of Pledge to Support Earth Day 2020
Recommended Action: Approve supporting and signing the Elected Officials Pledge as
written by Earth Day Northwest.

Public Hearings

A. AB # 20-034 — Public Hearing and Consideration of an Ordinance Amending Sections of the

Downtown Subarea Regulations Providing for Historic Preservation

Recommended Action: Approve the attached Ordinance, as recommended by the Planning
Commission, amending sections of the Downtown Subarea Regulations providing for historic
preservation.

5. Ordinances & Resolutions

None at this time.
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6. Contracts and Agreements

Pgs. 181-210

A. AB # 20-035 — Consideration of Adopting the 2020 Visitor Development Spending Plan and

Contract with Streetsense Consulting, LLC

Recommended Action: Approve the 2020 Visitor Development Spending Plan of $499,636 and
a Streetsense Contract of $245,000 to continue driving economic development to Bothell
through tourism channels.

7. Study Session/Update/Discussion Items

Pgs. 211-220

Pgs. 221-390

A. AB# 20-036 — Receive the Results of the 2019 Business Retention and Expansion (BRE)

B.

Program and Consideration of the 2020 Economic Development Program
Recommended Action: Receive a report on the results of the 2019 BRE Program and approve
staff to implement the City of Bothell 2020 BRE Program.

AB #20-037— Receive an Economic Impact Analysis of Mixed-Use Development on Four Acres
at the Former Wayne Golf Course

Recommended Action: Receive the report, provide feedback, and provide direction on issuing
a RFP seeking developer proposals for the four acres at the Former Wayne Golf Course.

8. Other Items

Pgs. 391-392

A. AB # 20-038 — 2020 Board and Commission Appointments

Recommended Action: After voting to fill Board and Commission vacancies, move to ratify
the results.

9. Council Conversations

During this item, Council members have the opportunity to informally discuss topics of city interest.

10. Executive Session/Closed Session
None at this time.

Pursuant to the Washington Open Public Meetings Act, Title 42, Chapter 30, Revised Code of
Washington, Sec. 42.30.110 (1), Executive Sessions or Closed Sessions may be held, under certain
exceptions, at any time during the meeting that a need arises for the City Council to seek advice from
the City Attorney as to the posted subject matter of this City Council meeting.

11. Adjourn

CERTIFICATE

| hereby certify that the above agenda was posted on this the 27th day of February, 2020, by 5:00 P.M.,
on the official website and bulletin board at Bothell City Hall, 18415 101°t Avenue NE, Bothell, WA, 98011,
in accordance with RCW 42.30.077, at least 24 hours in advance of the published start time of the meeting.

Cpeitony

Laura Hathaway, City Clerk
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SPECIAL ACCOMODATIONS: The City of Bothell strives to provide accessible meetings for people with

disabilities. If special accommodations are required, please contact the ADA Coordinator at (425) 806-
6151 at least one day prior to the meeting.

Copies of agenda bills and attachments listed in this agenda may be obtained from the City Clerk's Office
the Friday before the meeting.

Bothell City Council meetings are aired live on Bothell Community Television (BCTV) Channel 21/26
(Comcast/Verizon) (available to Comcast and Verizon Cable customers within Bothell City limits).
Meetings are generally replayed according to the following schedule (subject to change): Wednesday
following the meeting at 10 a.m.; Friday, Saturday and Sunday following the meeting at 10 a.m. and 7

p.m. City Council and Planning Commission meetings and the BCTV schedule are viewable online at
www.bothellwa.gov
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PROCLAMATION City of Bothell

DEREK SMITH APPRECIATION

WHEREAS, the strength of our community is founded in the partnerships built
between businesses, government, non-profits, and dedicated Bothell residents;

WHERAS, we thank Derek Smith, CEO of Economy Fence, for approaching the
Parks and Recreation Department with a small but meaningful question, “how
can | give back to Bothell2”;

WHERAS, knowing the fence around the Northshore Senior Center’s Health and
Wellness building fell over during a winter storm last year, Economy Fence'’s offer
was directed to the Northshore Senior Center;

WHERAS, through the generosity of the Economy Fence Center’'s "Good
Neighbors Fence Program”, Derek Smith graciously donated time, resources,
and materials to construct a beautiful new wood fence at the Northshore Senior
Center's Memory Care Facility;

WHERAS, the estimated $25,000 project was completed in February of this year
and ensures the Center’s participants with alzheimer’s, dementia, and other
disabilities can now safely spend time outdoors;

WHEREAS, we recognize and celebrate this wonderful example of a Bothell
business giving back to the community; and

NOW THEREFORE, |, Mayor Liam Olsen, on behalf of the Bothell City Council, do
hereby express our appreciation to Derek Smith and Economy Fence for their
generous contribution, neighborly spirit, and devotion to Bothell.

Liam Olsen, Mayor
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BOTHELL CITY COUNCIL MEETING MINUTES
February 4, 2020
6:00 PM
Bothell City Hall - Council Chambers
18415 101 Ave NE
Bothell, WA 98011

REGULAR SESSION
Mayor Olsen called the meeting to order at 6:00 PM and led the Pledge of Allegiance.

All Councilmembers were present with the exception of Councilmember McAuliffe who was absent and
excused.

1. Meeting Agenda Approval
The meeting agenda was approved as presented.

2. Presentations, Reports, & Briefings

A. Public Engagement Opportunities
- Mayor Olsen reviewed upcoming public engagement opportunities

B. Proclamations
- None

C. Special Presentations
- None

D. Staff Briefings
- Emergency Management Program - Emergency Preparedness Manager Jennifer Warmke
presented and gave a brief overview of the various programs staff is working on, including
classes and training on HAM and Cert. She entertained Council questions.

E. City Manager Reports - None

F. Council Committee Reports

- Councilmember McNeal gave an update regarding the Sound Cities Association Public
Issues Committee, updates on Puget Sound Regional Council and Eastside Transportation
Partnership activities.

3. Visitor Comment

1. Brad Peistrup — spoke regarding the letter from the Planning Commission regarding an
upcoming retirement in the Planning Department.
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2. Katherine Podany — spoke regarding the UWBothell parking garage project crane lighting
at night

4. Consent Agenda

A. Approval of City Council Meeting Minutes: January 7 and 21, 2020
Recommended Action: Approve the meeting minutes as presented.

B. AB#20-012 — Consider Approval of December 2019 Payroll and Benefit Transactions
Recommended Action: Approve payroll and benefit transactions for December 1 — 31, 2019.

C. AB # 20-013 - Consideration of a Parks Property Tax Agreement between King County and
the City of Bothell
Recommended Action: Authorize the City Manager to execute the Parks Property Tax
Agreement between King County and City of Bothell.

MOTION: Councilmember Duerr moved approval of the Consent Agenda as presented. Councilmember
Thompson second. The motion carried 6-0; Councilmember McAuliffe absent and excused.

5. Public Hearings
None.

6. Ordinances & Resolutions

A. AB # 20-014 - Consideration of a Resolution to Adopt the 2020 Parks, Recreation, and Open
Space (PROS) Plan

Recommended Action: Approve the Resolution adopting the 2020 Parks, Recreation, and
Open Space (PROS) Plan

Tracey Perkosky presented the item, and along with Steve Duh of Conservation Technix entertained
Council questions.

MOTION: Councilmember McNeal moved approval of the recommended action. Councilmember Duerr
second. The motion carried 6-0; Councilmember McAuliffe absent and excused.

7. Contracts and Agreements
None.

8. Other Items

A. AB # 20-015 - Consideration of Suspending the Rules of Recording for Board and
Commission Interviews

Recommended Action: Provide direction to staff regarding recording of the February 11, 2020
Board and Commission Interviews.

Deputy City Clerk Robin Schaefer presented the item and asked for Council direction. She stated that past
practice has been to suspend the rules of recording for Board and Commission interviews.
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MOTION: Councilmember Duerr moved to suspend the rules of recording for the February 11, 2020 Board
and Commission interviews. Councilmember Thompson second. The motion carried 6-0; Councilmember
McAuliffe absent and excused.

9. Study Session/Update/Discussion Items

A. AB# 20-016 — Consideration of 2020 Planning Docket
Recommended Action: Approve Option 1 for staffing resources and the corresponding
proposed 2020 priority tasks; and share the costs of amendments between the city
and either type of developer.

Community Development Director Michael Kattermann presented and entertained Council
questions.

MOTION: Councilmember Duerr moved to approve Option 1 for staffing resources, for 2020
Priority List swapping out all but the first housekeeping item for Transfer Development Rights
(TDR) and Cottage Housing, and share the costs on profit developers and no costs for non-profits.
The motion passed 5-0-1 with Councilmember Agnew abstaining. Councilmember McAuliffe
absent and excused.

Council recessed at 7:45 and reconvened at 7:56 PM.

B. AB#20-017 — Special Event Permit Process
Recommended Action: Provide staff with direction on Special Event Permit process
updates.

Special Events Coordinator Shelby Krogh presented and entertained Council questions. She
reviewed the objectives and asked Council to pick their top priorities.

Council consensus was to prioritize the following objectives:

1. Streamlining and Centralizing the Customer Experience

2. Protect Public Safety and Health, and

3. Encouraging a Variety of Events.
There was also strong consensus for staff to work on developing a Community Event Partnership
Program, as funding allows.
Council also provided ideas for future Bothell events including having a central area for regular
public gatherings, a night market, events that engage youth and/or local area groups, events (like
the Seattle Seahawks) that bring folks from outside of Bothell into the community.

10. Council Conversations

Councilmembers discussed various topics including, new artwork at City Hall, AWC Action Days
and Sound Transit.
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11. Executive Session/Closed Session
None

12. Adjourn

The meeting was adjourned at 8:53 PM.

Submitted for Approval on 3/3/2020
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BOTHELL CITY COUNCIL SPECIAL MEETING MINUTES

February 11, 2020
5:00 PM

BOTHELL CITY HALL - ROOMS 107/108
18415 101°** AVE NE
BOTHELL, WA 98011
REGULAR SESSION

Mayor Olsen called the meeting to order at 5:00 PM.

All Councilmembers were present with the exception of Councilmember Duerr who was absent and
excused.

Audio recording for this meeting was suspended (via motion on February 4, 2020).

1. Study Session/Update/Discussion Items
A. AB# 20-018 — Board and Commission Interviews

Recommended Action: No action is expected this evening. Council will make appointments to the
various Boards & Commissions at its regular meeting on March 3, 2020.

The City Council conducted interviews for the following Boards and Commissions: Arts Commission,

Landmark Preservation Board, Library Board, Lodging Tax Advisory Committee, Parks & Recreation Board

and Planning Commission.

Appointments are scheduled for March 3, 2020.

2. Adjourn

The meeting was adjourned at 9:26 PM.

Submitted for Approval on 3/3/2020
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BOTHELL CITY COUNCIL MEETING MINUTES
February 18, 2020
6:00 PM
Bothell City Hall - Council Chambers
18415 101°t Ave NE
Bothell, WA 98011

REGULAR SESSION

Mayor Olsen called the meeting to order at 6:00 PM.

All Councilmembers present with the exception of Councilmember Duerr who was absent and

excused.

Pledge of Allegiance — Boy Scout Troop 356 led the Pledge of Allegiance.

1. Meeting Agenda Approval

Mayor Olsen pulled Consent Agenda Item AB # 20-019.

2. Presentations, Reports, & Briefings

A. Public Engagement Opportunities

- Mayor Olsen reviewed upcoming public engagement opportunities
Proclamations

- Black History Month — Mayor Olsen read and presented the proclamation to
Amber Braxton. Ms. Braxton introduced family members and thanked the Council.

Special Presentations
- None

Staff Briefings

- Bothell Municipal Code: Deputy City Clerk Robin Schaefer gave a brief overview
of the updates and improvements made to the Bothell Municipal Code website.

- Communications Program: Assistant to the City Manager Becky Range presented
an overview of the new communications plan.

City Manager Reports — None
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F. Council Committee Reports — Members of the Council gave brief updates of various
internal and regional committee activities such as the Eastside Transportation
Partnership Committee, Regional Policy Committee, Lodging Tax Advisory Committee
and the SCA Public Information Committee. Councilmember McNeal asked for
feedback regarding HB 2907 which authorizes counties with over two million people
to impose a head tax on businesses with high salaries. Council is not supportive of this
HB if it means giving up local control. Councilmember McNeal will report this back to
the Sound Cities Association Public Issues Committee.

G. Council Committee Assignments — After discussion it was decided (via consensus) that
Councilmember Agnew will remain the alternate on the Sound Cities Association
Public Issues Committee.
3. Visitor Comment - None

4. Consent Agenda

A: PULLED - H
Donationfrom-an-AnonymousDonor

B. AB# 20-020 — Consideration of Right of Way Plan Approval for the North Creek Trail
Section 4 Project
Recommended Action: Approve the Right of Way Plan for the North Creek Trail
Section 4 project, and authorize the City Manager to acquire the necessary right-of-
way for the project, subject to future Council approval of deeds and easements
documenting the acquisitions.

C. AB#20-021 - Consideration of Radio End User Service Level Agreement with the King
County for Radio Equipment Management and Participation in Puget Sound
Emergency Radio Network (PSERN)

Recommended Action: Approve a Service Level Agreement with King County for radio
equipment management and in accordance with our participation in the Puget Sound
Emergency Radio Network.

MOTION: Councilmember Agnew moved approval of Consent items B and C. Councilmember
McAuliffe second. The motion carried 6-0; Councilmember Duerr absent and excused.

PULLED ITEM AB # 20-019 - Consideration of an Ordinance for the Acceptance of a Donation
from an Anonymous Donor

Recommended Action: Approve the Ordinance for the acceptance of a donation from an
anonymous donor.
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Mayor Olsen pulled this item in order to highlight the generous donation by the anonymous
donor. He stated that the donor has requested that a portion of the funds specifically be used
to help offset the roof replacement costs for the Hannan House at the Park at Bothell Landing
and that all remaining funds be used for purposes that support families and children in the
community.

MOTION: Councilmember McNeal moved approval as presented. Councilmember Agnew
second. The motion carried 6-0; Councilmember Duerr absent and excused.

5. Public Hearings

A. AB #20-022 —Close the Public Hearing and defer a decision on the 2019 Plan and Code
Amendments
Recommended Action: Move to close the public hearing on the proposed 2019 Plan
and Code amendments and defer Council action on the proposed 2019 Plan and Code
amendments until the SEPA appeal has been resolved.

Community Development Director Michael Kattermann presented and entertained Council
questions.

MOTION: Deputy Mayor Zornes moved to closed the public hearing. Councilmember Thompson
second. The motion carried 6-0; Councilmember Duerr absent and excused.

MOTION: Deputy Mayor Zornes moved to defer Council action on the proposed 2019 Plan and
Code Amendments until the SEPA appeal has been resolved. Councilmember Thompson second.

The motion carried 6-0; Councilmember Duerr absent and excused.

6. Ordinances & Resolutions
None.

7. Contracts and Agreements
A. AB#20-023 - Consideration of an Ordinance Regarding a Wireline and Small Wireless
Facility Franchise Agreement with Crown Castle Fiber LLC, c/o Crown Castle

Recommended Action: No action is requested at this time; however, this item is
currently scheduled for Council action on the March 3, 2020 consent agenda.

City Attorney Paul Byrne presented and entertained Council questions. This item will come back
before Council on March 3, 2020 for approval.

8. Other Items

A. AB # 20-024 — Consideration of Adopting the City of Bothell Strategic Cultural Plan
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Recommended Action: Approve the City of Bothell Strategic Cultural Plan as
recommended by the City of Bothell Arts Commission.

Tourism Manager DeNae McGee, along with several Arts Commission members, presented and
entertained Council questions.

MOTION: Councilmember Agnew moved approval of the recommended action. Councilmember
McNeal second. The motion carried 6-0; Councilmember Duerr absent and excused.

B. AB # 20-025 — Consideration of Responding to the Northshore Parks and Open Space
Agency’s Letter of Interest for Administrative Services
Recommended Action: Provide direction to the City Manager on whether or not to
respond to the NPRSA Letter of Interest.

City Manager Jennifer Phillips presented and entertained Council questions. She stated if
approved the City would employ staff and provide support and administrative services to NPRSA.
NPRSA would be billed in full for all staff, support, and services provided.

MOTION: Councilmember Agnew moved approval of the recommended action to respond to the
letter of interest. Councilmember McAuliffe second. The motion carried 6-0; Councilmember
Duerr absent and excused.

C. AB # 20-026 - Consideration of Adopting Comprehensive Financial Management
Policies
Recommended Action: Approve an Ordinance adopting the Comprehensive Financial
Management Policies as presented.

Finance Director Chris Bothwell presented and entertained Council questions.

MOTION: Councilmember Agnew moved approval of the recommended action. Deputy Mayor
Zornes second. The motion carried 6-0; Councilmember Duerr absent and excused.

Council recessed at 8:04 PM for a short break while staff got Councilmember Duerr on the phone
line for participation on the next item. Council reconvened at 8:13 PM with Councilmember Duerr
joining by speaker phone.
D. AB # 20-027 — Consideration of Amending City Council Protocol Manual Section 7.14
Attendance via Speakerphone (AVS)
Recommended Action: None.

Mayor Olsen led the discussion.

MOTION: Councilmember Agnew moved to table this item. Councilmember McAuliffe second.

March 3, 2020 Agenda Packet Page 16 of 392



AMENDMENT: Deputy Mayor Zornes moved to table the item until March 17, 2020.
Councilmember Thompson second.

VOTE on the Amendment passed 6-1; Councilmembers Duerr (via voice vote), McAuliffe,
McNeal, Thompson, Deputy Mayor Zornes and Mayor Olsen yes. Councilmember Agnew
dissenting.

VOTE on Main Motion passed 5-2: Mayor Olsen, Deputy Mayor Zornes, Councilmember Agnew,
Councilmember McAuliffe and Councilmember McNeal yes. Councilmembers Duerr (by voice
vote) and Thompson dissenting.

Councilmember Duerr left the meeting at 8:54 PM.

9. Study Session/Update/Discussion Items

A. AB # 20-028 — Business Licensing Program Update
Recommended Action: Receive the briefing and discuss as appropriate.

Finance Director Chris Bothwell presented and gave a brief of overview of the program. No action
taken.

10. Council Conversations

Council had brief conversations regarding various topics including how they treat one another,
the upcoming Chamber luncheon, lighting of construction cranes at night and bus service.

11. Executive Session/Closed Session
None at this time.

12. Adjourn

The meeting was adjourned at 9:14 PM

Submitted for Approval on 03/03/2020

March 3, 2020 Agenda Packet Page 17 of 392



(This page intentionally left blank)

March 3, 2020 Agenda Packet Page 18 of 392



@ City Council

Agenda Bill

E] AB # 20-029
City of Bothell

TO: Mayor Olsen and Members of the Bothell City Council
FROM: Chris Bothwell, Finance Director
Maureen Schols, Deputy Finance Director (Presenter)
DATE: March 3, 2020
SUBJECT: Approve December 2019 and January 2020 Vouchers
POLICY | This item asks the City Council to consider approval of vouchers for the period of

CONSIDERATION:

HISTORY:

DISCUSSION:

FISCAL
IMPACTS:

ATTACHMENTS:

RECOMMENDED
ACTION:

December 1 — 31, 2019 and January 1 — 31, 2020 totaling $7,812,318.94 that
were approved and paid for by the City Auditor.

v" Check transactions #210977 - 211877

v" Wire transactions #435-439, 441-442, 446, 452, 455, 457-459, 461, 655, and
666

DATE ACTION

JUNE 5, 2000 \ Ordinance 1810 appointed Finance Director/City
\ Treasurer as City Auditor
In accordance with state statues, vouchers approved by the City Auditor are
required to be ratified by the City Council and notated in the minutes.

None.

Expenditure funding included in the Adopted 2019-2020 Budget.

Att-1. December 2019 and January 2020 Voucher Listing.
(For Council distribution only. Voucher listings are available for review in the
Finance Department.)

Approve vouchers for December 2019 and January 2020 totaling $7,812,318.94.
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@ City Council

Agenda Bill

E] AB # 20-030
City of Bothell

TO: Mayor Olsen and Members of the Bothell City Council
FROM: Chris Bothwell, Finance Director
Maureen Schols, Deputy Finance Director (Presenter)
DATE: March 3, 2020
SUBJECT: Approve January 2020 Payroll and Benefit Transactions
POLICY | This item asks the City Council to consider approval of payroll and benefit

CONSIDERATION:

HISTORY:

DISCUSSION:

FISCAL
IMPACTS:

ATTACHMENTS:

RECOMMENDED
ACTION:

transactions for the period of January 1 — 31, 2020 totaling $4,179,612.71 that
were approved and paid for by the City Auditor.

v’ Direct deposit transactions #2000129572 - #2000130307 totaling
$2,036,860.66.

v Payroll and benefit checks #38997 - #39040, plus wire benefit payments #674
- #682 totaling $2,142,752.05.

DATE ACTION

JUNE 5, 2000 | Ordinance 1810 appointed Finance Director/City
Treasurer as City Auditor

In accordance with state statutes, vouchers approved by the City Auditor are
required to be ratified by City Council and notated in the minutes.
None.
Funding for salaries and benefits are included in the Adopted 2019-2020 Budget.
Att-1. January 2020 Payroll and Benefit Transactions.
(For Council distribution only. Check listings are available for review in the

Finance Department.)

Approve payroll and benefit transactions for January 1 — 31, 2020.
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City Council
Agenda Bill

IE] AB # 20-031
City of Bothell

TO: Mayor Olsen and Members of the Bothell City Council

FROM: Joe Sherman, Director of Information Services
Lisa Rossiter, Systems Supervisor (Presenter)

DATE: March 3, 2020

SUBJECT: Approve Payment of Invoice to Renew Tyler New World Annual
Licensing/Maintenance, as Outlined in 2018 Agreement for New World
Automatic Maintenance/Licensing Renewals.
|
POLICY | Annually, the City of Bothell is required to pay licensing/maintenance costs to
CONSIDERATION: | Tyler Technologies, Inc. for New World Systems to ensure the application is fully
licensed and supported.

If approved, this item will allow the City to continue using New World Public
Safety which provides accurate and secure information for dispatchers, first
responders, command staff and civilian employees with the goal of improving
response times and keeping first responders safer. It also ensures the City is
compliant with state and federal mandates.

HISTORY: DATE ACTION

MARCH 5, 2013 | City Council approved licensing/maintenance contract
NOVEMBER 15, 2016 | City Council approved licensing/maintenance contract
MAY 16, 2017 | City Council approved licensing/maintenance contract
MARCH 6, 2018 | City Council approved licensing/maintenance contract
FEBRUARY 4, 2019 | City Council approved licensing/maintenance contract

On March 5, 2013, the City originally entered into a five-year
licensing/maintenance contract with Tyler/New World to help control software
maintenance costs, Agreement No. 13-078 (see Att-2).

On November 15, 2016, the City entered into an agreement with Tyler/New
World for automatic license/maintenance renewal, as a supplement to the 2013
agreement. This agreement commits the City to automatic annual support
renewals until such time that the City chooses to cease carrying support on this
core enterprise system, which would be upon end of use. This renewal process
change was initiated by the vendor.
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City Council

Agenda Bill
AB # 20-031

On March 6, 2018, annual Licensing/Maintenance invoice was approved by the
City Council

On December 27, 2018, the City entered into an agreement with Tyler/New
World for the CAD Enterprise Upgrade (Agreement No. 17-126; 1270), which
included one-year licensing and maintenance and commits the City to automatic
annual support renewals until such time that the City chooses to cease carrying
support on this core enterprise system, which would be upon end of use.

On February 4, 2019, City Council approved annual Licensing/Maintenance
invoice was approved by the City Council.

DISCUSSION: | The Enterprise Computer Aided Dispatch manages dispatching activities and is
integrated with GIS mapping, mobile computing, and records management,
saving staff resources and accelerating emergency response to the community.
It also includes mobile and field reporting with computer access in patrol cars,
providing officers with real-time and critical data in the field so they have
accurate, reliable information while in transit or on scene. This functionality
improves situational awareness and helps keep first responders safer at any
incident. Finally, the application provides property and evidence management
to ensure the proper administration and control of all property and evidence
collected by officers.

Most software licensing/maintenance renewals costs increase annually. In 2013,
the annual cost was $130,641; in 2016, the annual cost was $173,762.27; in 2018,
the annual cost was $192,815.07 and for 2019 it was $206,239.01. The current
annual invoice now before Council for 2020 is $214,488.59. The $8,249.58
increase is an anticipated annual price increase and appropriately budgeted.

FISCAL | The item is included in the Adopted 2019-2020 Budget, the budgeted value of
IMPACTS:  $214,488.59 is sufficient to fund this item. This item obligates the City to annual
expenditures of $214,488.59 until the contract is cancelled.

ATTACHMENTS: Att-1. Invoice 130-11055 for Tyler New World Licensing/Maintenance.

Att-2. Agreement 13-078
Att-3. Agreement 1270
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City Council

Agenda Bill
AB # 20-031

RECOMMENDED | Approve payment of Tyler Technologies invoice in the amount of $214,488.59
ACTION: | (WA State Sales Tax included) for February 15, 2020 to February 15, 2021
maintenance costs for the New World Systems software application.
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Att-1

Remittance: Invoice
... Tyler Technologies, Inc. -
(W (FEIN 75-2303920) Invoice No Date Page
.. artmtoe P.O. Box 203556 130-11055 01/01/2020 10f4
echnologies Dallas, TX 75320-3556
Questions:
Tyler Technologies - Public Safety
Phone: 1-800-772-2260 Press 2, then 5
Email: ar@tylertech.com
Bill To:  Bothell, WA Police Department Ship To: Bothell, WA Police Department
18410 101st Ave NE 18410 101st Ave NE
Bothell, WA 980113455 Bothell, WA 980113455
Cust No.-BillTo-ShipTo  Ord No PO Number Currency Terms Due Date
5074 - 200 - 200 8270 usbhD NET45 02/15/2020
Date Description Units Rate Extended Price
Contract No.: BOT1116C0301H02
New World Third Party Maintenance - CAD Esri 10.2 1 1,520.68 1,520.68
Maintenance: Start: 01/Feb/2020, End: 31/Jan/2021
New World Maintenance - Additional LE CAD Enterprise Users 1 23,674.63 23,674.63
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Mobile on MSP Server Integration Standard Maintenance - MDT/MCT Base 1 3,525.96 3,525.96

CAD/RMS Interface (1-15 units)
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Maintenance - Additional Records MSP View/Inquery Users 1 881.21 881.21
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
Additional New World Software for LE Records Standard Maintenance - Alarm Tracking 1 1,763.54 1,763.54
hj;?ng::?ce Start: 01/Feb/2020, End: 31/Jan/2021
New World Third Party - ArcGIS Advaned Enterprise Server Integration 1 0.00 0.00
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
Additional New World Software for LE Records Standard Maintenance - Demographic 1 846.67 846.67

Profiling Questionnaire
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World Software for LE Records Standard Maintenance - Bookings 1 2,115.58 2,115.58
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World Software for LE Records Standard Maintenance - Case 1 2,115.58 2,115.58
Management
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Third Party LE Records Interface Standard Maintenance - Citizen Reporting 1 3,674.13 3,674.13
Interface
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World MSP for CAD Standard Maintenance - Data Analysis/Crime 1 7,053.04 7,053.04
Mapping/Mgmt Reporting
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World MSP for CAD Standard Maintenance - Data Analysis/Crime 1 1,763.54 1,763.54
Mapping/Mgmt Reporting 2nd App MSP
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Mobile Management Server Standard Maintenance (1-15 units) - Field 1 881.21 881.21
Reporting Data Merge
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World Software for LE Records Standard Maintenance - Demographic 1 661.74 661.74
Profiling Compliance
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Mobile Standard Maintenance on the RS/6000 - Base Message Switch to 1 16,220.54 16,220.54
State/NCIC(1-15 Units)
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World Software for LE Records Standard Maintenance - Demographic  March 3,2020 Agenda’P4tRel9Page 27 of 392 1,410.39
Profiling Reporting



Remittance:

Tyler Technologies, Inc.
(FEIN 75-2303920)
P.O. Box 203556
Dallas, TX 75320-3556

.. tvler

technologies

Questions:

Tyler Technologies - Public Safety
1-800-772-2260 Press 2, then 5

Phone:

Email:  ar@tylertech.com

Bill To: Bothell, WA Police Department
18410 101st Ave NE
Bothell, WA 98011-3455

Invoice

Invoice No
130-11055

Date Page
01/01/2020 20f4

Ship To: Bothell, WA Police Department
18410 101st Ave NE
Bothell, WA 98011-3455

Cust No.-BillTo-ShipTo
5074 - 200 - 200 8270 usD

Ord No PO Number

Currency

Terms
NET45

Due Date
02/15/2020

Date Description

Units

Rate

Extended Price

Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Enterprise Third Party interface Standard Maintenance - E-911 Interface
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World Software for LE Records Standard Maintenance - Equipment
Tracking
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Mobile Management Server Standard Maintenance (1-15 units) - Field
Reporting
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Additional New World Software for LE Records Standard Maintenance - Gun Permits and
Registrations

Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Imaging Standard Maintenance -Identix Interface MSP

Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Law Enforcement Mobile Unit Standard Maintenance - Field-Based Reporting -

LE Accident Field Reporting
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Law Enforcement Mobile Unit Standard Maintenance - Field-Based Reporting -
LE Accident Field Reporting Compliance
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Enterprise Multi-Jurisdiction Law Enforcement CAD Standard Maintenance
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Law Enforcement Mobile Unit Standard Maintenance - Mobile Message - LE
CAD via Switch
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Law Enforcement Mobile Unit Standard Maintenance - Field-Based Reporting -
LE Accident Field Reporting
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Law Enforcement Mobile Unit Standard Maintenance - Field-Based Reporting -
LE Field Reporting Compliance
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Federal and State Compliance Reporting for LE Records Standard
Maintenance - Federal UCR/IBR
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Multi-Jurisdictional Base LE Records Standard Maintenance
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Third Party LE Records Interface Standard Maintenance - New World
State/NCIC Interface (multi-state)
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Maintenance - Additional Records MSP View/Inquery Users
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

New World Fire Mobile Unit Standard Maintenance - Mobile Upload of Field Reports
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

1,578.61

4,231.16

3,5627.08

1,401.47

2,1156.58

6,083.81

2,433.08

9,501.71

6,347.85

12,165.40

2,433.08

2,115.58

16,926.84

4,232.27

10,579.00
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1,578.61

4,231.16

3,627.08

1,401.47

2,115.58

6,083.81

2,433.08

9,501.71

6,347.85

12,165.40

2,433.08

2,115.58

16,926.84

4,232.27

10,579.00

7,299.24



Invoice

Maintenance Start: 01/Feb/2020, End: 31/Jan/2021

Remittance:
Tyler Technologies, Inc. -

.. . I e r (I-YEIN 75_2303820) Invoice No Date Page
... . P.O. Box 203556 130-11055 01/01/2020 3of4
L technologies Dallas, TX 75320-3556

Questions: _
Tyler Technologies - Public Safety
Phone: 1-800-772-2260 Press 2, then 5
Email:  ar@tylertech.com
Bill To: Bothell, WA Police Department Ship To: Bothell, WA Police Department
18410 101st Ave NE 18410 101st Ave NE
Bothell, WA 980113455 Bothell, WA 980113455
Cust No.-BillTo-ShipTo  Ord No PO Number Currency Terms Due Date
5074 - 200 - 200 8270 USD NET45 02/15/2020
Date Description Units Rate Extended Price
New World Fire Mobile Unit Standard Maintenance - Mobile Upload Software 1 8,463.43 8,463.43
Maintenance Start; 01/Feb/2020, End: 31/Jan/2021
New World Law Enforcement Mobile Unit Standard Maintenance - Mobile Message - 1 1,692.24 1,692.24
Mugshot Image Download
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Enterprise Third Party Interface Standard Maintenance - New World CAD to 1 3,527.08 3,527.08
New World CAD Interface for Aegis/MSP
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Enterprise Third Party Interface Standard Maintenance - On-Line CAD 1 1,381.42 1,381.42
Interface to State/NCIC
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Third Party LE Records Interface Standard Maintenance - On-Line Wants and 1 1,5628.48 1,528.48
Warrants Interface to State/NCIC
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
Additional New World Software for LE Records Standard Maintenance - Pawn Shops 1 1,763.54 1,763.54
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
Additional New World Software for LE Records Standard Maintenance - Property Room 1 1,224.34 1,224.34
Bar Coding
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Imaging Standard Maintenance - Corrections Public Safety Lineups/Mug Shots 1 5,994.70 5,994.70
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
Additional New World Enterprise Standard Maintenance for CAD - Service Vehicle 1 0.00 0.00
Rotation
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Law Enforcement Mobile Unit Standard Maintenance - Mobile Message - State 1 881.21 881.21
Photo Download
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World MSP Third Party CAD Interface Standard Maintenance -New World State/NCIC 1 3,879.12 3,879.12
Interface
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Third Party LE Records Interface Standard Maintenance - Ticket Writer 1 2,785.12 2,785.12
Interface
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
Law Enforcement Management Data Mart (*CAD, RMS) Standard Maintenance - Includes 1 788.75 788.75
2 users
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Decision Support Base Datamart Standard Maintenance 1 0.00 0.00
Maintenance Start: 01/Feb/2020, End: 31/Jan/2021
New World Base CAD/NCIC/Messaging Standard Maintenance 1 0.00 0.00
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Remittance: Invoice

.. Tyler Tec_hnologles, Inc. T et Page
[ X N (FEIN 75-2303920) e i
.. t P.O. Box 203556 130-11055 01/01/2020 o)

echnologies Dallas, TX 75320-3556
Questions: '
Tyler Technologies - Public Safety
Phone: 1-800-772-2260 Press 2, then 5
Email: ar@tylertech.com
Bill To: Bothell, WA Police Department Ship To: Bothell, WA Police Department
18410 101st Ave NE 18410 101st Ave NE
Bothell, WA 980113455 Bothell, WA 980113455
Cust No.-BillTo-ShipTo  Ord No PO Number Currency Terms Due Date
5074 - 200 - 200 8270 usD NET45 02/15/2020
Date Description Units Rate Extended Price

N - S—— p—— |
Detail:
Contract # PO. #
BARS Code:
$ Amt: Date:

Approved:

*ATTENTION**

194,989.63

Order your checks and forms from e I——I

Tyler Business Forms at 877-749-2090 or Sales Tax | 19,498.96 I
tylerbusinessforms.com to guarantee

100% compliance with your software. Invoice Total | 214,488.59 I
March 3, 2020 Agenda Pa
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@ Att-2 P 12076 TR

NEW WORLD SYSTEMS CORPORATION C/ C el
STANDARD SOFTWARE MAINTENANCE AGREEMENT LER-g

This Standard Software Maintenance Agreement (SSMA) between New World Systems Corporation (New
World) and Bothell, WA Police Department (Customer) sets forth the standard software maintenance
support services provided by New World.

1. Service Period

This SSMA shall remain in effect for a period of five (5) years from (start date) 2/1/13 to (end date) 1/31/18.

2. Services Include

The following services or features are available under this SSMA:

(a)  Upgrades, including new releases, to the Licensed Standard Software (prior releases of Licensed
Standard Software application packages are supported no longer than nine (9) months after a new
release is announced by New World).

(b)  Temporary fixes to Licensed Standard Software (see paragraph 6 below).

(c)  Revisions to Licensed Documentation.

(d) Reasonable telephone support for Licensed Standard Software on Monday through Friday from 8:00
a.m. to 8:00 p.m. (Eastern Time Zone).

(e) Invitation to and participation in user group meetings.

® Emergency 24-hour per day telephone support, for Aegis CAD only, seven (7) days per week for
Licensed Standard Software. Normal service is available from 8:00 a.m. to 8:00 p.m. (Eastern Time
Zone). After 8:00 p.m., the Aegis CAD phone support will be provided via beeper and a New World
support representative will respond to CAD service calls within 30 minutes of call initiation

(

) Includes ESRI Integration for the ESRI software that is part of Exhibit A Licensed Standard Software

1)

Items a, b, and ¢ above will be provided to Customer by electronic means.

Additional support services are available as requested by Customer using the then-current hourly rates or
applicable fees.

3. Maintenance for Modified Licensed Standard Software and Custom Seoftware

Customer is advised that if it requests or makes changes or modifications to the Licensed Standard
Software, these changes or modifications (no matter who makes them) make the modified Licensed
Standard Software more difficult to maintain. If New World agrees to provide maintenance support for
Custom Software or Licensed Standard Software modified at Customer's request, then the additional New
World maintenance or support services provided shall be billed at the then-current hourly fees plus
reasonable expenses.

4. Billing

Maintenance costs will be billed annually as detailed on the following page. If taxes are imposed, they are the
responsibility of the Customer and will be remitted to New World upon being invoiced.

5. Additions of Software to Maintenance Agreement

Additional Licensed Standard Software licensed from New World will be added to the SSMA per the terms
of the contract adding the software. Maintenance costs for the additional software will be billed to Customer
on a pro rata basis for the remainder of the current maintenance year and on a full year basis thereafter.

(Rev. SSMA 03/06) CONFIDENTIAL Bothell, WA PD
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6. Requests for Software Correction on Licensed Standard Software

At any time during the SSMA period, if Customer believes that the Licensed Standard Software does not
conform to the current specifications set forth in the user manuals, Customer must notify New World in
writing that there is a claimed defect and specify which feature and/or report Customer believes to be
defective. Before any notice is sent to New World, it must be reviewed and approved by the Customer
Liaison. Documented examples of the claimed defect must accompany each notice. New World will review
the documented notice and when a feature or report does not conform to the published specifications, New
World will provide software correction service at no charge. A non-warranty request is handled as a billable
Request for Service (RFS).

The no charge software correction service does not apply to any of the following:

(a) situations where the Licensed Standard Software has been changed by anyone other than New World
personnel;

(b)  situations where Customer's use or operations error causes incorrect information or reports to be
generated; and;

(c)  requests that go beyond the scope of the specifications set forth in the current User Manuals.

7. Maintenance Costs for Licensed Standard Software Packages Covered for MSP Server

New World agrees to provide software maintenance at the costs listed below for the following New World
Standard Software packages licensed by the Customer:

Application Package Number of Modules
1. Aegis®  Computer Aided Dispatch (CAD) 14
2. Aegis®  Law Enforcement Records Software 26
3. Aegis®  Public Safety Interface Software 4
4. Aegis®  Other Software for Public Safety 2
5. Aegis®  Photo Imaging Software 1
6. Aegis® Mobile Management Server Software 3
7. Aegis®  Mobile Software on the RS6000 3
8. Aegis®  Mobile Client Laptop Software 12
9. Aegis®  Mobile Software on the 400 or MSP Server 1

10. Aegis® ESRIEmbedded Applications - Upgrades 1

ANNUAL
MAINTENANCE COST: See Below

Period Covered Annual Amount Billing Date
2/1/2013 to 1/31/2014 $125,140 1/15/2013
2/1/2014 to 1/31/2015 $133,897 1/15/2014
2/1/2015 to 1/31/2016 $143,269 1/15/2015
2/1/2016 to 1/31/2017 $153,296 1/15/2016
2/1/2017 to 1/31/2018 $164,028 1/15/2017

Note: Unless extended by New World, the above costs are available for 90 days after submission of the
costs to Customer. After 90 days, New World may change the costs.

ALL INVOICES ARE DUE FIFTEEN (15) DAYS FROM BILLING DATE.

(Rev. SSMA 03/06) CONFIDENTIAL Bothell, WA PD
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8. Non-funding Provision

In the event Customer does not appropriate funds to complete payments due under this SSMA, the amount
due for the fiscal year not appropriated shall be terminated; provided, however, the Customer shall have
given New World written notice ninety (90) days prior to the anniversary date on which they are exercising
the non-funding provision, and further provided that any other payments due to New World are fully paid,
and further provided that New World’s obligations and services under this SSMA shall also be terminated.
Without Customer’s fulfillment of the above provisions, Customer’s obligation to pay New World the
annual SSMA payments remains in effect through the expiration date of this SSMA Agreement.

9. Terms and Conditions

This Agreement is covered by the Terms and Conditions specified in the Licensing Agreement(s) for the
software contained herein.

ACCEPTED BY: ACCEPTED BY:
Customer: Bothell,/W Pa@ Dgartment New World Systems Corporation

Name: = Namg: / ,0 -
Title: /ﬁ“ ‘l/é 7”)/ %/%Mﬂ JEA Title: % ) CI%IJL
Date: 3’//2//5 Date: 0 3" /9“ / 9)

By signing above, each of us agrees to the terms and conditions of this Agreement and as incorporated herein.
Each individual signing represents that (s)he has the requisite authority to execute this Agreement on behalf of
the organization for which (s)he represents and that all the necessary formalities have been met. If the individual
is not so authorized then (s)he assumes personal liability for compliance under this Agreement.

S e

(Rev. SSMA 03/06) CONFIDENTIAL Bothell, WA PD
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(9 )
Bothell, WA Police Department

Licensed Application Software
At December, 2012

1. Aegis® Computer Aided Dispatch (CAD)

- LE CAD - Multi Jurisdiction MSP
- Base
- CAD Messaging Module
- Call Scheduling Module
- Call Stacking Module
- Dispatch Questionnaire Module
- Geo-File Verification Module
- Hazard and Location Alerts Module
- Interface to Aegis® Law Enforcement Records Module
- Note Pads Module
- Unit Control Panel Module
- Unit Recommendation Module

- CAD Mapping MSP

- Service Vehicle Rotation MSP

- Additional LE CAD MSP View/Inquiry Users

2. Aegis® Law Enforcement Records Software
- LE Records Multi-Jurisdictional Base MSP
- Base
- Accidents Module
- Arrest Module
- Business Registry Module
- Case Processing Module
- Computer Aided Investigations Module
- Federal Reports (UCR/IBR) Module
- Geo-File Verification Module
- Impounded Vehicles Module
- Incident Tracking Module
- Jacket Processing Module
- Personnel / Education Module
- Property Module
- Traffic Tickets and Citations Module
- Wants and Warrants Module
- LE Records Federal & State Compliance MSP
- Gun Permits MSP
- Case Management MSP
- Pawn Shops MSP
- Alarms Tracking and Billing MSP
- Bookings MSP
- Equipment Tracking MSP
- Data Analysis Mapping & Management Reporting MSP
- Additional Records MSP Users
- Additional Records MSP View/Inquery Users
- Demographic Profiling Reporting MSP

(Rev. SSMA 03/06) CONFIDENTIAL Bothell, WA PD
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Bothell, WA Police Departnient

Licensed Application Software
At December, 2012

. Aegis® Public Safety Interface Software
- State/NCIC Interface MSP
- On-Line CAD Interface to State/NCIC MSP
- Identix Interface MSP
- E-911 Interface MSP

4. Aegis® Other Software for Public Safety

- Data Analysis/Mapping/Mgt Reporting 2nd App MSP

- Data Analysis/Mapping/Mgt Reporting 3rd App MSP
. Aegis® Photo Imaging Software

- Public Safety Mug Shots/Line-Ups MSP

- Digital Imaging

. Mobile Management Server Software

- Field Reporting Server

- Data Merge to Aegis/MSP LE Records

- Base CAD/NCIC/Messaging

Mobile Software on the RS6000
- Base Message Switch to NCIC
- New World CAD Interface for Aegis/MSP
- Mobile Upload Software
Mobile Client Laptop Software
- LE State/NCIC via Switch 32 User(s)
- Mugshot Images 25 User(s)
- LE Field Reporting 46 User(s)
- LE Accident Field Reporting 46 User(s)
- Mobile Upload of Field Reports 46 User(s)
-LE CAD Via Switch 32 User(s)
- LE Accident Field Reporting Compliance 46 User(s)
- LE Field Reporting Compliance 46 User(s)
- Demographic Profiling Questionnaire 32 User(s)
- Demographic Profiling Compliance 25 User(s)
- Mugshot Images Download 7 User(s)
- State Photo Download 25 User(s)
9. Mobile Software on the 400 or MSP Server
- MDT/MCT Base CAD/RMS Interface

10. Aegis® ESRI Embedded Applications
- ArcGIS Standard Enterprise Server Integration

w

W

(@)

>~

0
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Att-3

(  AGREEMENT ROUTING FORM ( ) 7-126 = 12730

¢ This form must be completed for all contracts by the Department of Origin
e Send this form along with 3 originals to the Clerk's Office for review by Legal, Finance, City Manager, & City Clerk

Do I need to send my contract to the Clerk's Office for routing? C ’idrl Q% /I
Yes, regardless of amount or authorized signer, all contracts entered into by the City must be on file with the Clerk's Office

Who should SIGN the contract? **Contracts signed by the Dept Director still need to be routed through the Clerk's Office**

Contract Type Authorized Signer

Less than $30,000 Dept Director**

Supplies, Equipment, Non-Professional Services, and Information Services $30,000 - $99,999 City Manager
$100,000 or more Must go to Council

] ] ity M

Legal Serviees Less than $30,000 City Manager .
$30,000 or more Must go to Council
Public Works and Professional Services (non legal) e SHy Ve -
$50,000 or more [ Must go to Council

Additional Items Requiring Council Approval:

- Professional Service amendments, if the cumulative amount of all amendments increase the cost of a contract by more than 10% or
$50,000 (whichever is greater)

- Public Works project change orders that exceed previously approved budget appropriations

- Public Works project change orders, if the contract total increases to $300,000 or more AND the cumulative amount of change
orders exceeds 10% of the original contract

- Interlocal agreements

13)2°(1®
~ Dept: IS staff: Aaron E

p—

Date Scheduled for Council: NA Approved: [] Director Approval & Da

Type: [¥]Professional Services  [] Public Works [] Information Services ] Legal Services Supplies/Equipment [ ]Interlocal []Small Works

Contract with: Tyler Technologies Original: [] Supplement/Change Order No.: [¥] i}

Brief Description & Impact: ~_ Tyler New World E-CAD XML Upgrade for Police Department software

rTotaI one-time cost is $6,740 h\
\ |

3 200K (2% )
Original Contract Amount: $118,720.00 Current Supplement: $6,740.00 Total Budgeted: $118,220.00 f
Original Contract No., if applicable: /¢Z 7'0 Total Contract Amount, including all supps/change orders: $125,456.00
Contract $$ History*: #1 #2 #3 #4 #5 #6
*If there are additional supplements/change orders, attach Supplement/Change Order Breakdown form
Project Code: BARS Code: 00151888-531023
Completion Date/Terms: 4112649 Certificate of Insurance:ﬁ Expires: ZI Z / 7 Add'l Insured Endorsement: []
Mailing and/or Special Distribution instructions: 840 West Long Lake Road, Troy, M| 48098

(provide contact name and address if not in contract)

Signed by Contractor/Consultant on:

Forwarded to City Attorney on: $1 l l% Reviewed/Signed by City Attorney on:/ [[
Forwarded to Finance on: /2 __ Business License and Budget Review by Ted on: ! 275_
Reviewed by Gretchen (for Capital Facilities Projects) on: &A_
: Reviewed by Finance Director on:/ﬁ;\
Forwarded to City Manager on: Mt Approved/Signed by City Manager on:
. Notary Required (Y or@:
Forwarded to City Clerk on: “_/l Signed by City Clerk on: A

rch 3, 2020 Agenda Packet Page 37 of 392
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Sothell Ly ntract #1270

tyler

technologies
Document #: 1116-18A1B

AMENDMENT

This amendment (“Amendment”) is effective as of the date of signature of the last party to sign as indicated below
(“Amendment Effective Date”) by and between Tyler Technologies, Inc., a Delaware corporation with offices at 840 West
Long Lake Road, Troy, MI 48098 (“Tyler”) and City of Bothell, with offices at 18415 101 Avenue NE, Bothell, WA 98011-
3455 (“Client”).

WHEREAS, Tyler and the Client are parties to a License Agreement with an effective date of May 27, 2003 (the
“Agreement”);

WHEREAS, Tyler and Client now desire to amend the Agreement;
NOW THEREFORE, in consideration of the mutual promises hereinafter contained, Tyler and the Client agree as follows:

1. The services set forth in Exhibit 1 to this Amendment are hereby added to the Agreement. Any additional
adjustments to scope not set forth herein must be reflected in another amendment to the Agreement.

2. The following payment terms, as applicable, shall apply:
a. Fixed-price services are invoiced 100% upon complete delivery of the service.

3. This Amendment shall be governed by and construed in accordance with the terms and conditions of the
Agreement.

4. All other terms and conditions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the dates set forth below.

Tyler Technologies, Inc. City of Bothell, WA

BY 7 i(_\ / R C/:«.;_____.w

....... /
Name.GregSebastlan Name: ‘%m fr /\u I, NS

Title: President, Public Safety Division Title: Lllf ‘('ul Y'AY(‘\O\ nAa 4!43 C
J

Date: [S27/7-/F Date: llzllci'

1116-18A1B 0824 Bothell Enterprise CAD Message Switch Update (2018-24952 06.18) TW 12.14.18.doc
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Exhibit 1
Investment Summary

1. Support Services

The fixed fee for the State of Washington NCIC state required modifications will be $6,740. The support services will be
provided from our offices in Troy, Michigan.

We will update the NCIC solution to utilize the State protocol, including NCIC service modifications to the following:
e Message Switch
e Base NCIC

e On-Line Warrants
e State Photo Download

PRICING VALID THROUGH DECEMBER 31, 2018.

1116-18A1B 0824 Bothell Enterprise CAD Message Switch Update (2018-24952 06.18) JW 12.14.18.doc
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
3/28/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BE

TWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed.
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

If SUBROGATION IS WAIVED, subject to

PRODUCER
Hays Companies

C

PHONE
{A/C, No, Ext):

CONIACT Moira Crosby

| FAX
i (AIC, No):

133 Federal Street, 4th Floor AL <. mcrosby@hayscompanies . com

o INSURER(S) AFFORDING COVERAGE [ NAIC#
Boston MA 02110 INSURER A :Hartford Fire Insurance Company 519682
INSURED INSURERB :Hartford Casualty Insurance Company ‘ 29424

Tyler Technologies, Inc. INSURER C :Lloyds of London Syndicates 048337 &

5101 Tennyson Parkway INSURER D : , 048945
INSURERE : . |

Plano TX 75024 INSURERF : ]

COVERAGES CERTIFICATE NUMBER:18-19 GL, Auto REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BE

ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EN REDUCED BY PAID CLAIMS.

INSR " |ADDLSUBR ) POLICY EFF | POLICY EXP h
LTR TYPE OF INSURANCE |IN§D 'wvp POLICY NUMBER I (MM/DD/YYYY) ! (MM/DDIYYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY ‘ i ! ' = " EACH OCCURRENCE $ 1,000,000
£ g DAMAGE TO RENTED'
A I . CLAIMS-MADE { X ] OCCUR ! PREMISES (Ea accurrence). $ 1, 000 ,000
X i 0BUENAY8572 4/1/2018 . 4/1/2019 | MED EXP (Any onepersor) | § 10,000
e . ! . PERSONAL & ADV INJURY ' § ~ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
‘X ipoucy| GBS __Loc , PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: i $
AUTOMOBILE LIABILITY i e L 1,000,000
a | ¥ anvauro i BODILY INJURY (Per person)  $
AL D¥mED | SEHEDULED X 0BUENAYS572 4/1/2018  4/1/2019 | BODILY INJURY (Per accident)| $
X | NON-OWNED i PROPERTY DAMAGE B
X HIRED AUTOS X | AUTOS ; (Per accident) i $
| | | s
X | UMBRELLA LIAB X | occur , EACH OCCURRENCE $ 25,000,000
B Excs§s Llf\a ! CLAIMS-MADE | ‘ : | AGGREGATE $ 25,000,000
DED | | RETENTIONS | x ! 0BRHUAY8122 - 4/1/2018 | 4/1/2019 3
WORKERS COMPENSATION | ; ! x | PER OTH-
AND EMPLOYERS' LIABILITY i Sare | B
ANY PROPRIETOR/PARTNER/EXECUTIVE ’ 1 E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? | Ineac !
B ffMandstorvan NHC} 08WEEL5271 4/1/2018 = 4/1/2019 ' E| DISEASE - EA EMPLOYEE § 1,000,000
. y2s, aescribe upder " s 5 .
DESGRIPTION OF OPERATIONS bslow ! | i ; E.L. DISEASE - POLICY LIMIT ' $ 1,000,000
[ i |
C | Cyber/Privacy Prof Liab B0621PTYLE000217 12/17/2017 i 12/17/2018 ‘ Occurence Limit $20,000,000
C | cyber/Privacy Prof Liab , | | BO621PTYLE000317 12/17/2017112/17/2018 | Aggregate Limit $20,000,000
! { g |

where required by written contract.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
City of Bothell is included as additional insured under the General Liability, Auto and umbrella coverage

CERTIFICATE HOLDER

CANCELLATION

City of Bothell
18415 101st Ave NE
Bothwell, WA 98011-3403

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

AUTHORIZED REPRESENTATIVE

James Hays/MCROSB yl—/\/\

ACORD 25 (2014/01)

© 1988:A %1 9 ABORDLGORRRRATIQN. oAl sights reserved.

The ACORD name and logo are registered marks of ACORD



AGREEMENT ROUTING FORM (

e This form w_te_d for all contracts vy the Department of Origin
o Send this form along with 3 originals to the Clerk's Office for review by Legal, Finance, City Manager, & City Clerk H! '? e { Z (C?

Do | need to send my contract to the Clerk’s Office for routing?
Yes, regardless of amount or authorized signer, all contracts entered into by the City must be on file with the Clerk's Office

Who should SIGN the contract? **Contracts signed by the Dept Director still need to be routed through the Clerk's Office™

S Contract Type Authorized Signer
Less than $30,000 Dept Director**

Supplies, Equipment, Non-Professional Services, and Information Services $30,000 - $99,999 City Manager
$100,000 or more Must go to Council

- Less than $30,000 City Manager
Lagpknes | $30,000 or more Must go to Council

" : ; Less than $50,000 City Manager
Public Works and Professional Services (non legal) $50,000 or more Wust go to Cound

Additional ltems Requiring Council Approval:

- Professional Service amendments, if the cumulative amount of all amendments increase the cost of a contract by more than 10% or
$50,000 (whichever is greater)

+ Public Works project change orders that exceed previously approved budget appropriations

+ Public Works project change orders, if the contract total increases to $300,000 or more AND the cumulative amount of change

orders exceeds 10% of the ongmal contract
« Interlocal agreements W ﬁ

i G /
s[mm w5

{ 4 ¢ S
Date Scheduled for Council: —~4111E ﬁppmd \//Dimctor Approval & Date: { Dept: Exec Staff: Joe Sherman

Type: []Professional Services ] Public Works ™ [v] Information Services [ ] Legal Services [ ]Supplies/Equipment [ Jinteriocal [ ] Small Works

Contract with: Tyler Technologies Original: Supplement/Change Order No.:[]

Brief Description & Impact: This Is for New World MSP to CAD Enterprise Upgrade for the Police Depariment software.

Total one time cost is $118,720. Upgraded maintenance costs will be added into New Worid

annual maintenance costs,

Original Contract Amount: $118,720.00 Current Supplement: Total Budgeted: $100,000.00 il
Original Contract No., if applicable: Total Contract Amount, including all supps/change orders:
Contract $§ History*:  #1 #2 #3 4 #5 #6

*If there are additional supplements/change orders, attach Supplement/Change Order Breakdown form

Project Code: 01460000.00000 BARS Code: 001.46.5186.88.3175.003

Completion Date/Terms: 1213412017 Certificate of Insurance: Expires: 4/1/18 Add'l Insured Endorsement:
Mailing and/or Special Distribution instructions: Tyler Technologies, One Tyler Drive, Yarmouth, ME 04096 /
{provide contact name and address if not in contract) |4

Attn: Greg SGDa_sﬂ_a_n! President, Public Safety Division

Signed by Contractor/Consultant on:5 / V o

Forwarded to City Attorney on: L{l [ S‘ [/t Reviewed/Signed by City Attorney on:ﬂw

Forwarded to Finance on:l:t!}(t [ | 7* Business License and Budget Review by Ted on: 40

Reviewed by Gretchen (for Capital Facilities Projects) on: 0SS

) Dep g
Reviewed by Finance Director on: \i\1 1J
4 F { 3 o
Forwarded to City Manager on: f I Approved/Signed by City Manager on: %
i 2
Notary Required (Y or ﬁ)’
Forwarded to City Clerk on: ';{ 2/@ } f 7” Signed by City Clerk on: _N [‘\’

Recv'd in Clerks: ﬁ_[[_?b:)Maﬂed for Signature Z@Immm Bé_m 6 41 of 302
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‘%:é** o City of Bothell’
e CITY CLERK’S
ORIGINAL
LICENSE AND SERVICES AGREEMENT 7-]26

This License and Services Agreement is made between Tyler Technologies, Inc. and Client.

WHEREAS, Tyler and Client are parties to a License Agreement for New World Public Safety software with an
effective date of May 27, 2003, under which Client licensed certain software products as detailed therein, (the
“Public Safety Software”);

WHEREAS, Client now wishes to upgrade the Public Safety Software as indicated in the investment Summary of
this Agreement as provided herein;

WHEREAS, upon the Effective Date maintenance and support on all Tyler Software will be provided pursuant to
the terms of this Agreement; and

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and promises set forth in this
Agreement, Tyler and Client agree as follows:

SECTION A - DEFINITIONS

e “Agreement” means this License and Services Agreement.

e “Business Travel Policy” means our business travel policy. A copy of our current Business Travel Policy
is attached as Schedule 1 to Exhibit B.

e “Client” means CITY OF BOTHELL.

e “Defect” means a failure of the Tyler Software to substantially conform to the functional descriptions
set forth in our then-current Documentation.
“Developer” means a third party who owns the intellectual property rights to Third Party Software.

¢ “Documentation” means any online or written documentation related to the use or functionality of
the Tyler Software that we provide or otherwise make available to you, including instructions, user
guides, manuals and other training or self-help documentation.
“Effective Date” means the date on which your authorized representative signs the Agreement.
“Force Majeure” means an event beyond the reasonable control of you or us, including, without
limitation, governmental action, war, riot or civil commotion, fire, natural disaster, or any other cause
that could not with reasonable diligence be foreseen or prevented by you or us.

o “Go-Live” means the first time the CAD system is put into productive use.

e “Investment Summary” means the agreed upon cost proposal for the software, products, and
services attached as Exhibit A.

e “Invoicing and Payment Policy” means the invoicing and payment policy. A copy of our current
Invoicing and Payment Policy is attached as Exhibit B.

e “Maintenance and Support Agreement” means the terms and conditions governing the provision of
maintenance and support services to all of our customers. A copy of our current Maintenance and
Support Agreement is attached as Exhibit C.
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e “Statement of Work” means the industry standard implementation plan describing how our
professional services will be provided to implement the Tyler Software, and outlining your and our
roles and responsibilities in connection with that implementation. The Statement of Work is provided
at Exhibit D.

e “Support Call Process” means the support call process applicable to all of our customers who have
licensed the Tyler Software. Our current Support Call Process is attached as Schedule 1 to Exhibit C.

e “Third Party End User License Agreement(s)” means the end user license agreement(s), if any, for the

Third Party Software.

“Third Party Hardware” means the third party hardware, if any, identified in the Investment Summary.

“Third Party Products” means the Third Party Software and Third Party Hardware.

“Third Party Software” means the third party software, if any, identified in the Investment Summary.

“Tyler” means Tyler Technologies, Inc., a Delaware corporation, as successor-in-interest to New World

Systems.

e “Tyler Software” means our proprietary software, including any integrations, custom modifications,
and/or other related interfaces identified in the Investment Summary and licensed by us to you
through this Agreement.

“we”, “us”, “our” and similar terms mean Tyler.

o ‘“you” and similar terms mean Client.

SECTION B — SOFTWARE LICENSE

1. License Grant and Restrictions.

1.1 We grant to you a license to use the Tyler Software for your internal business purposes only, in the
scope of the internal business purposes disclosed to us as of the Effective Date. You may make copies
of the Tyler Software for backup and testing purposes, so long as such copies are not used in
production and the testing is for internal use only. Your rights to use the Tyler Software are perpetual
but may be revoked if you do not comply with the terms of this Agreement.

1.2 The Documentation is licensed to you and may be used and copied by your employees for internal,
non-commercial reference purposes only.

1.3 You may not: (a) transfer or assign the Tyler Software to a third party; (b) reverse engineer, decompile,
or disassemble the Tyler Software; (c) rent, lease, lend, or provide commercial hosting services with
the Tyler Software; or (d) publish or otherwise disclose the Tyler Software or Documentation to third
parties.

1.4 The license terms in this Agreement apply to updates and enhancements we may provide to you or
make available to you through your Maintenance and Support Agreement.

1.5 The right to transfer the Tyler Software to a replacement hardware system is included in your license.
You will give us advance written notice of any such transfer and will pay us for any required or
requested technical assistance from us associated with such transfer.

1.6 We reserve all rights not expressly granted to you in this Agreement. The Tyler Software and
Documentation are protected by copyright and other intellectual property laws and treaties. We own
the title, copyright, and other intellectual property rights in the Tyler Software and the
Documentation. The Tyler Software is licensed, not sold.

~.. tyler

. o
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2. License Fees. You agree to pay us the license fees in the amounts set forth in the Investment Summary.
Those amounts are payable in accordance with our Invoicing and Payment Policy.

3. Escrow. We maintain an escrow agreement with a third party under which we place the source code for
each major release of the Tyler Software. You may be added as a beneficiary to the escrow agreement by
completing a standard beneficiary enrollment form and paying the annual beneficiary fee. You will be
responsible for maintaining your ongoing status as a beneficiary, including payment of the then-current
annual beneficiary fees. Release of source code for the Tyler Software is strictly governed by the terms of
the escrow agreement.

4. Limited Warranty. We warrant that the Tyler Software will be without Defect(s) as long as you have a
Maintenance and Support Agreement in effect. If the Tyler Software does not perform as warranted, we
will use all reasonable efforts, consistent with industry standards, to cure the Defect as set forth in the
Maintenance and Support Agreement.

SECTION C— PROFESSIONAL SERVICES

1. Services. We will provide you the various implementation-related services itemized in the Investment
Summary. You will receive those services according to the Statement of Work.

2. Professional Services Fees. You agree to pay us the professional services fees in the amounts set forth in
the Investment Summary. Those amounts are payable in accordance with our Invoicing and Payment
Policy. You acknowledge that the fees stated in the Investment Summary are good-faith estimates of the
amount of time and materials required for your implementation. We will bill you the actual fees incurred
based on the in-scope services provided to you.

3. Additional Services. The Investment Summary contains, and the Statement of Work describes, the scope
of services and related costs (including programming and/or interface estimates) required for the project
based on our understanding of the specifications you supplied. If additional work is required, or if you use
or request additional services, we will provide you with an addendum or change order, as applicable,
outlining the costs for the additional work. The price quotes in the addendum or change order will be valid
for thirty (30) days from the date of the quote.

4. Cancellation. We make all reasonable efforts to schedule our personnel for travel, including arranging
travel reservations, at least two (2) weeks in advance of commitments. Therefore, if you cancel services
less than two (2) weeks in advance {(other than for Force Majeure or breach by us}, you will be liable for all
(a) non-refundable expenses incurred by us on your behalf, and (b) daily fees associated with cancelled
professional services if we are unable to reassign our personnel. We will make all reasonable efforts to
reassign personnel in the event you cancel within two (2) weeks of scheduled commitments.

5. Services Warranty. We will perform the services in a professional, workmanlike manner, consistent with
industry standards. In the event we provide services that do not conform to this warranty, we will re-
perform such services at no additional cost to you.

6. Site Access and Requirements. At no cost to us, you agree to provide us with full and free access to your
personnel, facilities, and equipment as may be reasonably necessary for us to provide implementation
services, subject to any reasonable security protocols or other written policies provided to us as of the
Effective Date, and thereafter as mutually agreed to by you and us. You further agree to provide a
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reasonably suitable environment, location, and space for the installation of the Tyler Software and any
Third Party Products, including, without limitation, sufficient electrical circuits, cables, and other
reasonably necessary items required for the installation and operation of the Tyler Software and any Third
Party Products.

7. Client Assistance. You acknowledge that the implementation of the Tyler Software is a cooperative
process requiring the time and resources of your personnel. You agree to use all reasonable efforts to
cooperate with and assist us as may be reasonably required to meet the agreed upon project deadlines
and other milestones for implementation. This cooperation includes at least working with us to schedule
the implementation-related services outlined in this Agreement. We will not be liable for failure to meet
any deadlines and milestones when such failure is due to Force Majeure or to the failure by your personnel
to provide such cooperation and assistance (either through action or omission).

SECTION D - MAINTENANCE AND SUPPORT

This Agreement includes the period of free maintenance and support services identified in the Invoicing
and Payment Policy. If you have purchased ongoing maintenance and support services, and continue to
make timely payments for them according to our Invoicing and Payment Policy, we will provide you with
maintenance and support services for the Tyler Software under the terms of our standard Maintenance
and Support Agreement.

If you have opted not to purchase ongoing maintenance and support services for the Tyler Software, the
Maintenance and Support Agreement does not apply to you. Instead, you will only receive ongoing
maintenance and support on the Tyler Software on a time and materials basis. In addition, you will:

(i) receive the lowest priority under our Support Call Process;
(ii) be required to purchase new releases of the Tyler Software, including fixes, enhancements and
patches;

(iii) be charged our then-current rates for support services, or such other rates that we may
consider necessary to account for your lack of ongoing training on the Tyler Software;

{iv) be charged for a minimum of two (2} hours of support services for every support call; and

(v) not be granted access to the support website for the Tyler Software or the Tyler Community
Forum.

SECTION E - THIRD PARTY PRODUCTS

To the extent there are any Third Party Products set forth in the Investment Summary, the following terms and
conditions will apply:

1. Third Party Hardware. We will sell and deliver onsite the Third Party Hardware, if you have purchased any,
for the price set forth in the Investment Summary. Those amounts are payable in accordance with our
Invoicing and Payment Policy.

2. Third Party Software. Upon payment in full of the Third Party Software license fees, you will receive a non-
transferable license to use the Third Party Software and related documentation for your internal business
purposes only. Your license rights to the Third Party Software will be governed by the Third Party End User
License Agreement(s).

.. tyler
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2.1 If the Developer charges a fee for future updates, releases, or other enhancements to the Third Party
Software, you will be required to pay such additional future fee.

2.2 The right to transfer the Third Party Software to a replacement hardware system is governed by the
Developer. You will give us advance written notice of any such transfer and will pay us for any
required or requested technical assistance from us associated with such transfer.

Third Party Products Warranties.

3.1 We are authorized by each Developer to grant or transfer the licenses to the Third Party Software.

3.2 The Third Party Hardware will be new and unused, and upon payment in full, you will receive free and
clear title to the Third Party Hardware.

3.3 You acknowledge that we are not the manufacturer of the Third Party Products. We do not warrant or
guarantee the performance of the Third Party Products. However, we grant and pass through to you
any warranty that we may receive from the Developer or supplier of the Third Party Products.

Maintenance. If you have a Maintenance and Support Agreement in effect, you may report defects and
other issues related to the Third Party Software directly to us, and we will {a) directly address the defect or
issue, to the extent it relates to our interface with the Third Party Software; and/or (b} facilitate resolution
with the Developer, unless that Developer requires that you have a separate, direct maintenance
agreement in effect with that Developer. In all events, if you do not have a Maintenance and Support
Agreement in effect with us, you will be responsible for resolving defects and other issues related to the
Third Party Software directly with the Developer.

SECTION F - INVOICING AND PAYMENT; INVOICE DISPUTES

1.

2,

Invoicing and Payment. We will invoice you for all fees set forth in the Investment Summary per our
Invoicing and Payment Policy, subject to Section F(2).

Invoice Disputes. If you believe any delivered software or service does not conform to the warranties in
this Agreement, you will provide us with written notice within thirty (30} days of your receipt of the
applicable invoice. The written notice must contain reasonable detail of the issues you contend are in
dispute so that we can confirm the issue and respond to your notice with either a justification of the
invoice, an adjustment to the invoice, or a proposal addressing the issues presented in your notice. We
will work with you as may be necessary to develop an action plan that outlines reasonable steps to be
taken by each of us to resolve any issues presented in your notice. You may withhold payment of the
amount(s) actually in dispute, and only those amounts, until we complete the action items outlined in the
plan. If we are unable to complete the action items outlined in the action plan because of your failure to
complete the items agreed to be done by you, then you will remit full payment of the invoice. We reserve
the right to suspend delivery of all services, including maintenance and support services, if you fail to pay
an invoice not disputed as described above within fifteen (15} days of notice of our intent to do so.

SECTION G — TERMINATION

1. For Cause. If you believe we have materially breached this Agreement, you will invoke the Dispute
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Resolution clause set forth in Section I(3). You may terminate this Agreement for cause in the event we do
not cure, or create a mutually agreeable action plan to address, a material breach of this Agreement within
the thirty (30) day window set forth in Section I(3). In the event of termination for cause, you will pay us
for all undisputed fees and expenses related to the software, products, and/or services you have received,
or we have incurred or delivered, prior to the effective date of termination.

2. Lack of Appropriations. If you should not appropriate or otherwise receive funds sufficient to purchase,
lease, operate, or maintain the software or services set forth in this Agreement, you may unilaterally
terminate this Agreement effective on the final day of the fiscal year through which you have funding. You
will make every effort to give us at least thirty (30) days written notice prior to a termination for lack of
appropriations. In the event of termination due to a lack of appropriations, you will pay us for all
undisputed fees and expenses related to the software and/or services you have received, or we have
incurred or delivered, prior to the effective date of termination. Any disputed fees and expenses must
have been submitted to the Invoice Dispute process set forth in Section F(2) at the time of termination in
order to be withheld at termination. You will not be entitled to a refund or offset of previously paid

license and other fees.

3. Force Majeure. Except for your payment obligations, either you or we may terminate this Agreement if a
Force Majeure event suspends performance of scheduled tasks for a period of forty-five (45) days or more.
In the event of termination due to Force Majeure, you will pay us for all undisputed fees and expenses
related to the software and/or services you have received, or we have incurred or delivered, prior to the
effective date of termination. Any disputed fees and expenses must have been submitted to the Invoice
Dispute process set forth in Section F(2) at the time of termination in order to be withheld at termination.
You will not be entitled to a refund or offset of previously paid license and other fees.

SECTION H — INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1. [ntellectual Property Infringement Indemnification.

1.1 We will defend you against any third party claim(s) that the Tyler Software or Documentation infringes
that third party’s patent, copyright, or trademark, or misappropriates its trade secrets, and will pay the
amount of any resulting adverse final judgment (or settlement to which we consent). You must notify
us promptly in writing of the claim and give us sole control over its defense or settlement. You agree
to provide us with reasonable assistance, cooperation, and information in defending the claim at our
expense.

1.2 Our obligations under this Section H(1) will not apply to the extent the claim or adverse final judgment
is based on your: (a) use of a previous version of the Tyler Software and the claim would have been
avoided had you installed and used the current version of the Tyler Software, and we provided notice
of that requirement to you; (b) combining the Tyler Software with any product or device not provided,
contemplated, or approved by us; (c) altering or modifying the Tyler Software, including any
modification by third parties at your direction or otherwise permitted by you; (d) use of the Tyler
Software in contradiction of this Agreement, including with non-licensed third parties; or (e) willful
infringement, including use of the Tyler Software after we notify you to discontinue use due to such a
claim.

1.3 If we receive information concerning an infringement or misappropriation claim related to the Tyler
Software, we may, at our expense and without obligation to do so, either: (a) procure for you the right
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to continue its use; (b) modify it to make it non-infringing; or (c) replace it with a functional equivalent,
in which case you will stop running the allegedly infringing Tyler Software immediately. Alternatively,
we may decide to litigate the claim to judgment, in which case you may continue to use the Tyler
Software consistent with the terms of this Agreement.

1.4 if an infringement or misappropriation claim is fully litigated and your use of the Tyler Software is
enjoined by a court of competent jurisdiction, in addition to paying any adverse final judgment {or
settlement to which we consent), we will, at our option, either: (a) procure the right to continue its
use; (b} modify it to make it non-infringing; (c) replace it with a functional equivalent; or (d) terminate
your license and refund the license fees paid for the infringing Tyler Software, as depreciated on a
straight-line basis measured over seven (7} years from the Effective Date. We will pursue those
options in the order listed herein. This section provides your exclusive remedy for third party
copyright, patent, or trademark infringement and trade secret misappropriation claims.

2. General Indemnification.

2.1 We will indemnify and hold harmless you and your agents, officials, and employees from and against
any and all third-party claims, losses, liabilities, damages, costs, and expenses (including reasonable
attorney's fees and costs) for (a) personal injury or property damage to the extent caused by our
negligence or willful misconduct; or (b) our violation of a law applicable to our performance under this
Agreement. You must notify us promptly in writing of the claim and give us sole control over its
defense or settlement. You agree to provide us with reasonable assistance, cooperation, and
information in defending the claim at our expense.

2.2 To the extent permitted by applicable law, you will indemnify and hold harmless us and our agents,
officials, and employees from and against any and all third-party claims, losses, liabilities, damages,
costs, and expenses (including reasonable attorney's fees and costs) for personal injury or property
damage to the extent caused by your negligence or willful misconduct; or (b) your violation of a law
applicable to your performance under this Agreement. We will notify you promptly in writing of the
claim and will give you sole control over its defense or settlement. We agree to provide you with
reasonable assistance, cooperation, and information in defending the claim at your expense.

3. DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS AGREEMENT AND TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY DISCLAIM ALL OTHER WARRANTIES
AND CONDITIONS, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT NOT LIMITED TO,
ANY IMPLIED WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

4. LIMITATION OF LIABILITY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, OUR
LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY OF
CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO YOUR
ACTUAL DIRECT DAMAGES, NOT TO EXCEED (A) PRIOR TO FORMAL TRANSITION TO MAINTENANCE AND
SUPPORT, THE TOTAL ONE-TIME FEES SET FORTH IN THE INVESTMENT SUMMARY; OR (B) AFTER
FORMAL TRANSITION TO MAINTENANCE AND SUPPORT, THE THEN-CURRENT ANNUAL MAINTENANCE
AND SUPPORT FEE. THE PRICES SET FORTH IN THIS AGREEMENT ARE SET iN RELIANCE UPON THIS
LIMITATION OF LIABILITY. THE FOREGOING LIMITATION OF LIABILITY SHALL NOT APPLY TO CLAIMS
THAT ARE SUBJECT TO SECTIONS H(1) AND H(2).
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EXCLUSION OF CERTAIN DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO
EVENT SHALL WE BE LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL
DAMAGES WHATSOEVER, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Insurance. During the course of performing services under this Agreement, we agree to maintain the
following levels of insurance: (a) Commercial General Liability of at least $1,000,000; (b) Automobile
Liability of at least $1,000,000; (c) Professional Liability of at least $1,000,000; (d) Workers Compensation
complying with applicable statutory requirements; and (e) Excess/Umbrella Liability of at least $5,000,000.
We will add you as an additional insured to our Commercial General Liability and Automobile Liability
policies, which will automatically add you as an additional insured to our Excess/Umbrella Liability policy as
well. We will provide you with copies of certificates of insurance upon execution of the Agreement.

SECTION | — GENERAL TERMS AND CONDITIONS

1.

Additional Products and Services. You may purchase additional products and services at the rates set forth
in the investment Summary for twelve (12) months from the Effective Date, and thereafter at our then-
current list price, by executing a mutually agreed addendum. The terms of this Agreement will control any
such additional purchase(s), unless otherwise specifically provided in the addendum.

Optional items. Pricing for any listed optional products and services in the Investment Summary will be
valid for twelve (12) months from the Effective Date.

Dispute Resolution. You agree to provide us with written notice within thirty (30) days of becoming aware
of a dispute. You agree to cooperate with us in trying to reasonably resolve all disputes, including, if
requested by either party, appointing a senior representative to meet and engage in good faith
negotiations with our appointed senior representative. Senior representatives will convene within thirty
(30) days of the written dispute notice, unless otherwise agreed. All meetings and discussions between
senior representatives will be deemed confidential settlement discussions not subject to disclosure under
Federal Rule of Evidence 408 or any similar applicable state rule. If we fail to resolve the dispute, either of
us may assert our respective rights and remedies in a court of competent jurisdiction. Nothing in this
section shall prevent you or us from seeking necessary injunctive relief during the dispute resolution
procedures.

Taxes. The fees in the Investment Summary do not include any taxes, including, without limitation, sales,
use, or excise tax. If you are a tax-exempt entity, you agree to provide us with a tax-exempt certificate.
Otherwise, we will pay all applicable taxes to the proper authorities and you will reimburse us for such
taxes. If you have a valid direct-pay permit, you agree to provide us with a copy. For clarity, we are
responsible for paying our income taxes, both federal and state, as applicable, arising from our
performance of this Agreement.

Nondiscrimination. We will not discriminate against any person employed or applying for employment
concerning the performance of our responsibilities under this Agreement. This discrimination prohibition
will apply to all matters of initial employment, tenure, and terms of employment, or otherwise with
respect to any matter directly or indirectly relating to employment concerning race, color, religion,
national origin, age, sex, sexual orientation, ancestry, disability that is unrelated to the individual's ability
to perform the duties of a particular job or position, height, weight, marital status, or political affiliation.
We will post, where appropriate, all notices related to nondiscrimination as may be required by applicable

« tyler
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law.

E-Verify. We have complied, and will comply, with the E-Verify procedures administered by the U.S.
Citizenship and Immigration Services Verification Division for all of our employees assigned to your project.

Subcontractors. We will not subcontract any services under this Agreement without your prior written
consent, not to be unreasonably withheld.

Binding Effect; No Assignment. This Agreement shall be binding on, and shall be for the benefit of, our
either your or our successor(s) or permitted assign(s). Neither party may assign this Agreement without
the prior written consent of the other party; provided, however, your consent is not required for an
assignment by us as a result of a corporate reorganization, merger, acquisition, or purchase of
substantially all of our assets.

Force Majeure. Except for your payment obligations, neither party will be liable for delays in performing
its obligations under this Agreement to the extent that the delay is caused by Force Majeure; provided,
however, that within ten {10) business days of the Force Majeure event, the party whose performance is
delayed provides the other party with written notice explaining the cause and extent thereof, as well as a
request for a reasonable time extension equal to the estimated duration of the Force Majeure event.

No Intended Third Party Beneficiaries. This Agreement is entered into solely for the benefit of you and us.
No third party will be deemed a beneficiary of this Agreement, and no third party will have the right to
make any claim or assert any right under this Agreement. This provision does not affect the rights of third
parties under any Third Party End User License Agreement(s).

Entire Agreement; Amendment. This Agreement represents the entire agreement between you and us
with respect to the subject matter hereof, and supersedes any prior agreements, understandings, and
representations, whether written, oral, expressed, implied, or statutory. This Agreement may only be
modified by a written amendment signed by an authorized representative of each party.

Severability. If any term or provision of this Agreement is held invalid or unenforceable, the remainder of
this Agreement will be considered valid and enforceable to the fullest extent permitted by law.

No Waiver. In the event that the terms and conditions of this Agreement are not strictly enforced by
either party, such non-enforcement will not act as or be deemed to act as a waiver or modification of this
Agreement, nor will such non-enforcement prevent such party from enforcing each and every term of this
Agreement thereafter.

Independent Contractor. We are an independent contractor for all purposes under this Agreement.

Notices. All notices or communications required or permitted as a part of this Agreement, such as notice
of an alleged material breach for a termination for cause or a dispute that must be submitted to dispute
resolution, must be in writing and will be deemed delivered upon the earlier of the following: (a) actual
receipt by the receiving party; (b) upon receipt by sender of a certified mail, return receipt signed by an
employee or agent of the receiving party; (c) upon receipt by sender of proof of email delivery; or (d) if not
actually received, five (5) days after deposit with the United States Postal Service authorized mail center
with proper postage (certified mail, return receipt requested) affixed and addressed to the other party at
the address set forth on the signature page hereto or such other address as the party may have designated
by proper notice. The consequences for the failure to receive a notice due to improper notification by the
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intended receiving party of a change in address will be borne by the intended receiving party.

Client Lists. You agree that we may identify you by name in client lists, marketing presentations, and
promotional materials.

17. Confidentiality. Both parties recognize that their respective employees and agents, in the course of

18.

19.

20.

21.

22.

performance of this Agreement, may be exposed to confidential information and that disclosure of such
information could violate rights to private individuals and entities, including the parties. Confidential
information is nonpublic information that a reasonable person would believe to be confidential and
includes, without limitation, personal identifying information (e.g., social security numbers) and trade
secrets, each as defined by applicable state law. Each party agrees that it will not disclose any confidential
information of the other party and further agrees to take all reasonable and appropriate action to prevent
such disclosure by its employees or agents. The confidentiality covenants contained herein will survive the
termination or cancellation of this Agreement. This obligation of confidentiality will not apply to
information that:

(a) isin the public domain, either at the time of disclosure or afterwards, except by breach of this
Agreement by a party or its employees or agents;

{b) a party can establish by reasonable proof was in that party's possession at the time of initial
disclosure;

(c) a party receives from a third party who has a right to disclose it to the receiving party; or

{d) is the subject of a legitimate disclosure request under the open records laws or similar applicable
public disclosure laws governing this Agreement; provided, however, that in the event you receive
an open records or other similar applicable request, you will give us prompt notice and otherwise
perform the functions required by applicable law.

Business License. in the event a local business license is required for us to perform services hereunder,
you will promptly notify us and provide us with the necessary paperwork and/or contact information so
that we may timely obtain such license.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of your
state of domicile, without regard to its rules on conflicts of law.

Multiple Originals and Authorized Signatures. This Agreement may be executed in multiple originals, any
of which will be independently treated as an original document. Any electronic, faxed, scanned,
photocopied, or similarly reproduced signature on this Agreement or any amendment hereto will be
deemed an original signature and will be fully enforceable as if an original signature. Each party represents
to the other that the signatory set forth below is duly authorized to bind that party to this Agreement.

Cooperative Procurement. To the maximum extent permitted by applicable law, we agree that this
Agreement may be used as a cooperative procurement vehicle by eligible jurisdictions. We reserve the
right to negotiate and customize the terms and conditions set forth herein, including but not limited to
pricing, to the scope and circumstances of that cooperative procurement.

Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary
Schedule 1: New World Public Safety Investment Summary

4 R | —_—
% Lylier
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Exhibit B Invoicing and Payment Policy

Schedule 1: Business Travel Policy
Exhibit C Maintenance and Support Agreement

Schedule 1: New World Public Safety Support Call Process
Exhibit D New World Public Safety — Statement of Work

Schedule 1: New World Public Safety - Implementation and Training Support Services
Schedule 2: New World Public Safety - Data File Conversion Assistance

IN WITNESS WHEREOF, a duly authorized representative of each party has executed this Agreement as of the

date(s) set forth below.

Tyler Technologies, Inc.

By: (_,, A e i

Name: Greg-Sebastian-
Avoy Diace.
Title:  President;

o~

At T8 Ged 04 G
N) i

City of Bothell, WA

By:/

\ “-‘_? A\ );’jﬁ .
Name: a@g{/w;@. ere f?‘h 11 :;"f&é

(/NL‘ \
- 4 {
Title:_ (_{ +wu

.
| }

i | ‘;.f“ Naaby”
B

Date: /‘&ta} 3¢ ] 20(F Date: > [24) ?
Address for Notices: Address for Notices:
Tyler Technologies, Inc. City of Bothell
One Tyler Drive 18415 101% Avenue
Yarmouth, ME 04096 Bothell, WA 98011-3403

Attention: Associate General Counsel

11
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Exhibit A
Schedule 1
New World Public Safety Investment Summary

The following Investment Summary details the software, products, and services to be delivered by us to
you under the Agreement. This Investment Summary is effective as of the Effective Date. Capitalized
terms not otherwise defined will have the meaning assigned to such terms in the Agreement.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

- tyler
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Investment Summary

BOTHELL POLICE DEPARTMENT, WA
New World MSP to CAD Enterprise Upgrade
January 13, 2017

_Tyler Software and Services

A. License Fees $0
1) Licensed Standard Software $187,160
2} Less Discount {187,160}

B. Professional Services 88,220

1} Project Management
2) Implementation and Training
3) Systems Assurance and Software Installation
4} Interface installation Fees including GIS Implementation
5) Decision Support Software Implementation Services
6) Data File Conversion
C. Third Party Products and Services 6,500
1) Third Party Products and Services
D. Travel and Living Expenses (Estimate) 24,000
TOTAL ONE TIME COST $118,720

Maintenance

E. Maintenance and Support Fees

1) Additional Maintenance and Support Services:
Includes Emergency 24/7 Maintenance for CAD only

Year 1 Maintenance 1,365
Year 2 Maintenance 1,406
Year 3 Maintenance 1,448
Year 4 Maintenance 1,492
Year 5 Maintenance 1,536

NOTE: Tyler's cost is based on all of the proposed products and services being obtained from Tyler. Should significant
portions of the products or services be deleted, we reserve the right to adjust its prices accordingly. Prices do not inciude
hardware servers or workstations.

13
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Exhibit &
Investment Summary

BOTHELL POLICE DEPARTMENT, WA

{+] nter ra
January 13, 2037

l ITEMlDESCRIFTION I INVESTMENT l

DELETED STANDARD SOFTWARE

CAD {Workstations included in CAD Base - 6}

1. New World MSP Multi-Jurisdiction Law Enforcement Computer Aided Dispatch

- Call Entry

- Call Control Pane|

- Unit Recommendations

- Unit Control Panel

- Call Stacking

- CAD Messaging

- Call Scheduling

- Dispatch Questionnaire

- GIS/Geo-File Verification

- Hazard and Location Alerts
- Access to New World LE Records
- Note Pads

2, Additional New World MSP Software for Computer Aided Dispatch
- CAD Mapping
- Data Analysis/Crime Mapping/Management Reporting {3rd Application}

- Service Vehicle Rotation {Wrecker, Ambulance)

3. New World MSP Third Party CAD Interface Software

- E-911 Interface

On-Line Modules

- On-Line CAD Interface to State/NCIC
Includes state-specific standard forms

4, Additional CAD Workstations
- 20 workstations

14
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EVERGREEN REPLACEMENT SOFTWARE

CAD {Workstations included in CAD Base - 6)

5. New World Enterprise Multi-Jurisdiction Law Enforcement Computer Aided Dispatch $48,160
- CAD Mapping
- Call Entry
- Calt Control Panel
- Unit Recommendations
- Unit Control Pane!
- Call Stacking
- CAD Messaging
- Call Scheduling
- Dispatch Questionnaire
- GIS/Geo-File Verification
- Hazard and Location Alerts
- Access to New World LE Records
- Note Pads
- Proximity Dispatch {requires CAD AVL and Mobile)

6. Additional New World Enterprise Software for Computer Aided Dispatch
- Service Vehicle Rotation (Wrecker, Ambulance)

7. New World Enterprise Third Party Interface Software

- E-911 Interface 8,000
On-Line Modules
- On-line CAD Interface to State/NCIC 7,000

Includes state-specific standard forms

8. Additional CAD Workstations
- 20 workstations at $6,000 per workstation 120,000

SUB-TOTAL CAD PADDULES $183,160

DECISION SUPPORY SOFTWARE
9. Law Enforcement Management Data Mart {CAD, RMS)

- Includes 2 users 4,000
SUB-TOTAL DECISION SUPPORT MODULES $4,000 I
STANDARD NEW WORLD SOFTWARE LICENSE FEE $187,160
LESS EVERGREEN DISCOUNT (187,160)
TOTAL TYLER SOFTWARE LICENSE FEES DUE 1

15
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PROFESSIONAL SERVICES

TTEM|DESCRIPTION INVESTMENT
PROFESSIONAL SERVICES
1. Project Management Services as required: 7,200
- Project Management

- Overall consultation and communication
- Monthly status reports and project updates throughout the duration of the project
- Implementation Plan

2. Up to 30 days of Implementation and Training Services are included for: 27,000
- Software Talloring and Set Up
- User Educatien and Training
- Other Technical Support
- Travel Time Included
* Assumes train-the-trainer approach, with the exception of CAD, which is end user training

3. Systems Assurance and Software Installation 22,720

New World Enterprise Standard Environment 17,820
- Configure application servers

- Consult on connectivity to new or existing Windows environment

- Verify operating system and SQL configuration

- Verify workstation configuration

Message Switch and Mobile Server Installation Support to include: 4,800
- Reconfiguration at go-live from MSP CAD to Enterprise CAD - Configure system
variables (i.e., operating system, interfaces, etc.}
- Migrate all application software and agency data
- Includes mobile server installation

4, Fixed Installation Service Fees: 22,500
- 911 Interface 900
- State/NCIC 4,500
- On-Line CAD Interface to State/NCIC 1,800
- NCIC Parsing (CAD) 2,700
- NCIC Parsing {Mobile) 2,700
- Interface Go-Live Support 900
- Interface Post-Live Support 800
- Migrate LERMS Interfaces (3 interfaces) 1,800
GIS Implementation
-New World Enterprise 6,300
5. Decislon Support Software Implementation Services: (CAD, RMS) 4,800

- Instaliation of standard library components (cubes and dashboards)

- Training with data and reporting cubes

- Training on use of data mart for custom report building

- Requires up to 2 on-site trips - remaining work will be completed remotely

6. Data File Conversion Pricing Estimates
Multiple Application
- CAD / Call for Service 4,000

IYOT)K& IMPLEMENTATION SERVICES 588,220 I

@, “
o tyler
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THIRD PARTY PRODUCTS AND SERVICES

ITEM|DESCRIPTION INVESTMENT

1. THIRD PARTY PRODUCTS AND SERVICES
THIRD PARTY SOFTWARE

a. GIS Software 6,500
CAD
- Esri 10.2 6,500

TOTAL THIRDG PARTY PRODUCTS AND SERVICES $6,500

TRAVEL AND LIVING EXPENSES (Estimate)

ITENM | DESCRIPTION INVESTMENT
1. TRAVEL AND LIVING EXPENSES (Estimate}
Estimated 12 trips at $2,000 per trip, $24,000
TOTAL ONE TIME COST $118.220

MAINTENANCE AND SUPPORT FEES

ITEM|DESCRIPTION

1. MAINTENANCE AND SUPPORT AGREEMENT (Year 1 Cost}):

Assaciated maintenance and support fees for the Evergreen Replacement Software will remain
unchanged from the Deleted Standard Software. Additional Maintenance and Support fees will be
added to the Client's current Maintenance and Support Agreement and will be inveiced on a pro rata
basis beginning on the first day of the month following Amendment Effective Date, and thereafter ina
lump sum amount together with Client's then-current maintenance and support fees for previously
licensed software. {Includes Exhibit A Esrl Integration for the Esri software that is part of Exhibit A
Licensed Software.)

Year 1 Maintenance: $1,365
Year 2 Maintenance: $1,406
Year 3 Maintenance: 51,448
Year 4 Maintenance: $1,492
Year 5 Maintenance: 51,536

PRICING VALID THROUGH FEBRUARY 28, 2017,

17
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Pricing Assumptions

Personal Computers must meet the minimum hordware requirements for New World products. Microsoft Windows 7/8 or later is required for afl
client machines. Windows 2008/2012 Server and SQL Server 2008/2012 are required for the Application and Database Server(s).

New World product requires Microsoft Windows 2008/2012 Server and SQL Server 2008/2012 including required Client Access Licenses (CALs) for
applicable Microsoft products, Servers must meet minimum hardware requirements provided by Tyler.

New World prodiuct requires Microsoft Excel or Windows Search 4.0 for document searching functionality; Microsoft Word is required on the
application server for report formatting.

Tyler recommends a 100/1000MB (G8) Ethernet network for the local area network. Wide areo network requirements vary based on system
configuration, Tyler will provide further consultation for this environment.

Does not include any required 3rd party hardware or software unless specified in Section C of this Investment Summary. Customer is responsible for
any 3rd party support.

Licensed Software, and third party software embedded therein, if any, will be delivered in & machine readable form to Customer via an agreed upon
network connection. Any taxes or fees imposed are the responsibility of the purchaser and will be remitted when imposed.

Tyler's GIS implementation services are to assist the Customer in preparing the required GIS data for use with the Licensed New World Software.
Depending upon the Licensed Software the Custommer at a minimum will be required to provide an accurate street centerline layer and the
appropriate polygon layers needed for Unit Recommendations and Run Cards in on industry stondard Esri file format {Personal Geodatabase, Fite
Geodatabase, Shape Files). Custorer is responsible for having clearly defined boundaries for Police Beats, EMS Districts and Fire Quadrants. If
necessary Tyler will assist Customer in creating the necessary polygon layers (Police Beats, EMS Districts ond Fire Quadrants} for Unit
Recommendations and Run Cards. Tyler is not responsible for the accuracy of or any ongoing maintenance of the GIS data used within the Licensed
New World Software.

Customer is responsible for any ongoing annual maintenance on third-party products, and is advised to contact the third-party vendor to ensure
understanding of and compliance with all maintenance requirements.

All Tyler Customers are required to use Esri's ArcGIS Suite to maintain GIS data. All maintenance, training and ongoing support of this product will
be contracted with and conducted by Esri. Maintenance for Esri's ArcGIS suite of products that are used for maintaining Customer's GIS data will be
contracted by Customer separately with Esri,

For State/NCIC, Customer is responsible for obtaining the necessary State approval and any non-Tyler hardware and softwore. Includes stote-
specific standard forms developed by Tyler. Additional forms con be provided for an additional fee.

Configuration and end user training for Decision Support Software to occur after Customer has been live for 3 months or longer on an application.

18
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Exhibit B
Invoicing and Payment Policy

We will provide you with the software and services set forth in the Investment Summary. Capitalized terms
not otherwise defined will have the meaning assigned to such terms in the Agreement.

Invoicing: We will invoice you for the applicable license and services fees in the Investment Summary as set
forth below. Your rights to dispute any invoice are set forth in the Agreement.

i. Tyler Sofiware,

1.1 License Fees: If applicable, License fees are invoiced as follows: (a) 25% on the Effective Date; (b)
60% on the date when we make the applicable Tyler Software available to you for downloading
(the “Available Download Date”); and (c) 15% on the earlier of use of the Tyler Software in live
production or 180 days after the Available Download Date.

1.2 New World Maintenance and Support Fees: Associated maintenance and support fees for the
Evergreen Replacement Software listed in Exhibit A, Schedule 1, will remain unchanged from the
Deleted Standard Software. Additional Maintenance and Support fees listed in Exhibit A, Schedule
1 will be added to the Client's current Maintenance and Support Agreement and will be invoiced
on a pro rata basis beginning on the first day of the month following the Effective Date, and
thereafter in a lump sum amount together with Client's then-current maintenance and support
fees for previously licensed software.

2. Professional Services.

2.1 Implementation and Other Professional Services (including training): Any fixed-price services are
invoiced 50% upon initial delivery of the fixed price service, and 50% upon deployment of the fixed
priced service within the live/production environment. Where services are quoted as estimated,
we will bill you the actual services, as delivered, on a time and materials basis. New World Public
Safety Project Management will be billed monthly in arrears over the next 12 months beginning on
the first day of the month immediately following the Effective Date.

2.2 Implementation and Other Professional Services (including training): Any fixed-price services are
invoiced 50% upon initial delivery of the fixed price service, and 50% upon deployment of the fixed
priced service within the live/production environment. Where services are quoted as estimated,
we will bill you the actual services, as delivered, on a time and materials basis.

2.3 Conversions: Fixed-fee conversions are invoiced 50% upon initial delivery of the converted data, by
conversion option, and 50% upon Client acceptance to load the converted data into
Live/Production environment, by conversion option. Where conversions are quoted as estimated,

19
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we will bill you the actual services delivered on a time and materials basis.

2.4 Other Fixed Price Services: Other fixed price services are invoiced upon complete delivery of the
service. For the avoidance of doubt, where “Project Planning Services” are provided, payment will
be due upon delivery of the Implementation Planning document.

2.5 Travel expenses shall be invoiced as incurred, as applicable.

4. Third Party Products.

4.1 Third Party Software License Fees: License fees for Third Party Software, if any, are invoiced when
we make it available to you for downloading.

4.2 Third Party Software Maintenance: The first year maintenance for the Third Party Software is
invoiced when we make it available to you for downloading.

4.3 Third Party Hardware: Third Party Hardware costs, if any, are invoiced upon delivery.

5. Expenses. The service rates in the Investment Summary do not include travel expenses. Expenses will
be billed as incurred and only in accordance with our then-current Business Travel Policy, plus a 10%
travel agency processing fee. Our current Business Travel Policy is attached to this Exhibit B at
Schedule 1. Copies of receipts will be provided upon request; we reserve the right to charge you an
administrative fee depending on the extent of your requests. Receipts for miscellaneous items less
than twenty-five dollars and mileage logs are not available.

Payment. Payment for undisputed invoices is due within forty-five (45) days of the invoice date. We prefer to
receive payments electronically. Our electronic payment information is:

Bank: Welis Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 94104
ABA: 121000248
Account: 4124302472

Beneficiary:  Tyler Technologies, Inc. — Operating

20
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Exhibit B
Schedule 1
Business Travel Policy

1. Air Travel
A. Reservations & Tickets

Tyler’s Travel Management Company (TMC) will provide an employee with a direct flight within two
hours before or after the requested departure time, assuming that flight does not add more than three
hours to the employee’s total trip duration and the fare is within $100 {each way) of the lowest logical
fare. If a net savings of $200 or more (each way) is possible thro ugh a connecting flight that is within
two hours before or after the requested departure time and that does not add more than three hours
to the employee’s total trip duration, the connecting flight should be accepted.

Employees are encouraged to make advanced reservations to take full adva ntage of discount
opportunities. Employees should use all reasonable efforts to make travel arrangements at least two (2)
weeks in advance of commitments. A seven day advance booking requirement is mandatory. When
booking less than seven days in advance, management approval will be required.

Except in the case of international travel where a segment of continuous air travel is scheduled to exceed
six hours, only economy or coach class seating is reimbursable.

B. Baggage Fees
Reimbursement of personal baggage charges are based on trip duration as follows:

® Up to five days = one checked bag
® Six or more days = two checked bags

Baggage fees for sports equipment are not reimbursable.
2. Ground Transportation
A. Private Automobile
Mileage Allowance —Business use of an employee’s private automobile will be reimbursed at the current
IRS allowable rate, plus out of pocket costs for tolls and parking. Mileage will be calculated by using the

employee's office as the starting and ending point, in compliance with IRS regulations. Employees who
have been designated a home office should calculate miles from their home.

21
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B. Rental Car

Employees are authorized to rent cars only in conjunction with air travel when cost, convenience, and the
specific situation reasonably require their use. When renting a car for Tyler business, employees should
select a “mid-size” or “intermediate” car. “Full” size cars may be rented when three or more employees
are traveling together. Tyler carries leased vehicle coverage for business car rentals; additional insurance
on the rental agreement should be declined.

Pubtic Transportation

Taxi or airport limousine services may be considered when traveling in and around cities or to and from
airports when less expensive means of transportation are unavailable or impractical. The actual fare plus
a reasonable tip (15-18%) are reimbursable. In the case of a free hotel shuttle to the airport, tips are
included in the per diem rates and will not be reimbursed separately.

Parking & Tolls

When parking at the airport, employees must use longer term parking areas that are measured in days as
opposed to hours. Park and fly options located near some airports may also be used. For extended trips
that would result in excessive parking charges, public transportation to/from the airport should be
considered. Tolls will be reimbursed when receipts are presented.

Lodging

Tyler’s TMC will select hotel chains that are well established, reasonable in price, and conveniently located
in relation to the traveler's work assignment. Typical hotel chains include Courtyard, Fairfield Inn,
Hampton Inn, and Holiday Inn Express. If the employee has a discount rate with a local hotel, the hotel
reservation should note that discount and the employee should confirm the lower rate with the hotel
upon arrival. Employee memberships in travel clubs such as AAA should be noted in their travel profiles
so that the employee can take advantage of any lower club rates.

“No shows” or cancellation fees are not reimbursable if the employee does not comply with the hotel’s
cancellation policy.

Tips for maids and other hotel staff are included in the per diem rate and are not reimbursed separately.

4. Meals and Incidental Expenses

Employee meals and incidental expenses while on travel status are in accordance with the federal per
diem rates published by the General Services Administration. Incidental expenses include tips to maids,
hotel staff, and shuttle drivers and other minor travel expenses. Per Diem rates are available at

www.gsa.gov/perdiem.

A. Overnight Travel
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For each full day of travel, all three meals are reimbursable. Per diems on the first and last day of a trip
are governed as set forth below.

Departure Day

Depart before 12:00 noon Lunch and dinner

Depart after 12:00 noon Dinner

Return Day

Return before 12:00 noon Breakfast

Return between 12:00 noon & 7:00 p.m. Breakfast and lunch

Return after 7:00 p.m.* Breakfast, lunch and dinner

*7:00 p.m. is defined as direct travel time and does not include time taken to stop for dinner

The reimbursement rates for individual meals are calculated as a percentage of the full day per diem as

follows:
e Breakfast 15%
e Lunch 25%
e Dinner 60%

B. Same Day Travel

Employees traveling at least 100 miles to a site and returning in the same day are eligible to claim lunch on
an expense report. Employees on same day travel status are eligible to claim dinner in the event they
return home after 7:00 p.m.*

*7:00 p.m. is defined as direct travel time and does not include time taken to stop for dinner

5. Internet Access - Hotels and Airports
Employees who travel may need to access their e-mail at night. Many hotels provide free high speed
internet access and Tyler employees are encouraged to use such hotels whenever possible. If an

employee’s hotel charges for internet access it is reimbursable up to $10.00 per day. Charges for internet
access at airports are not reimbursable.
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Exhibit C
Maintenance and Support Agreement

We will provide you with the following maintenance and support services for the Tyler Software. Capitalized
terms not otherwise defined will have the meaning assigned to such terms in the Agreement.

1. Term. We provide maintenance and support services on an annual basis. The initial term commences on
the Effective Date, and remains in effect for one (1) year. The term will renew automatically for additional
one (1) year terms unless terminated in writing by either party at least thirty (30} days prior to the end of
the then-current term. We will adjust the term to match your first use of the Tyler Software in live
production if that event precedes the one (1) year anniversary of the Effective Date.

2. Maintenance and Support Fees. Your year 1 maintenance and support fees for the Tyler Software are
listed in the Investment Summary, and your payment obligations are set forth in the Invoicing and
Payment Policy. We reserve the right to suspend maintenance and support services if you fail to pay
undisputed maintenance and support fees within thirty (30) days of our written notice. We will reinstate
maintenance and support services only if you pay all past due maintenance and support fees, including all
fees for the periods during which services were suspended.

3. Maintenance, Support and Update Obligations for Eden Software Terminated Upon Migration. When Tyler
makes Tyler Software licensed pursuant to this Agreement available to the Client for use in live production,
Tyler's maintenance, support, and/or update obligations for the corresponding Tyler Eden Software
terminate. However, Tyler shall continue to provide to Client support for the Eden software as requested
by Client, at then-current daily rates for such services.

4. Maintenance and Support Services. As long as you are not using the Help Desk as a substitute for our
training services on the Tyler Software, and you timely pay your maintenance and support fees, we will,
consistent with our then-current Support Call Process:

4.1 perform our maintenance and support cbligations in a professional, good, and workmanlike manner,
consistent with industry standards, to resolve Defects in the Tyler Software (limited to the then-
current version and the immediately prior version); provided, however, that if you modify the Tyler
Software without our consent, our obligation to provide maintenance and support services on and
warrant the Tyler Software will be void;

4.2 provide telephone support during our established support hours;

4.3 maintain personnel that are sufficiently trained to be familiar with the Tyler Software and Third Party
Software, if any, in order to provide maintenance and support services;

<. tyler
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4.4 provide you with a copy of all major and minor releases to the Tyler Software (including updates and
enhancements) that we make generally available without additional charge to customers who have a
maintenance and support agreement in effect; and

4.5 provide non-Defect resolution support of prior releases of the Tyler Software in accordance with our
then-current release life cycle policy.

Client Responsibilities. We will use all reasonable efforts to perform any maintenance and support
services remotely. Therefore, you agree to maintain a high-speed internet connection capable of
connecting us to your PCs and server(s). You agree to provide us with a login account and local
administrative privileges as we may reasonably require to perform remote services. We will, at our option,
use the secure connection to assist with proper diagnosis and resolution, subject to any reasonably
applicable security protocols. If we cannot resolve a support issue remotely, we may be required to
provide onsite services. In such event, we will be responsible for our travel expenses, unless it is
determined that the reason onsite support was required was a reason outside our control. Either way, you
agree to provide us with full and free access to the Tyler Software, working space, adequate facilities
within a reasonable distance from the equipment, and use of machines, attachments, features, or other
equipment reasonably necessary for us to provide the maintenance and support services, all at no charge
to us. We strongly recommend that you also maintain a VPN for backup connectivity purposes.

Hardware and Other Systems. If in the process of diagnosing a software support issue it is discovered that
one of your peripheral systems or other software is the cause of the issue, we will notify you so that you
may contact the support agency for that peripheral system. We cannot support or maintain Third Party
Products except as expressly set forth in the Agreement.

In order for us to provide the highest level of software support, you bear the following responsibility
related to hardware and software:

(a) Allinfrastructure executing Tyler Software shall be managed by you;

{(b) You will maintain support contracts for all non-Tyler software associated with Tyler Software {including
operating systems and database management systems, but excluding Third-Party Software, if any); and

{c) You will perform daily database backups and verify that those backups are successful.

Other Excluded Services. Maintenance and support fees do not include fees for the following services: (a)
initial installation or implementation of the Tyler Software; (b) onsite maintenance and support (unless
Tyler cannot remotely correct a Defect in the Tyler Software, as set forth above); (c) application design; (d)
other consulting services; (e) maintenance and support of an operating system or hardware; (f) support
outside our normal business hours as listed in our then-current Support Call Process; or {g) installation,
training services, or third party product costs related to a new release. Requested maintenance and
support services such as those outlined in this section will be billed to you on a time and materials basis at
our then current rates. You must request those services with at least one (1) weeks’ advance notice.

Current Support Call Process. Our current Support Call Process for the Tyler Software is provided Schedule
1 to Exhibit C.
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Exhibit C
Schedule 1
New World Public Safety - Support Call Process

If, after you have cut over to live production use of the Tyler Software, you believes that the Tyler Software is
Defective, as “Defect” is defined in the Agreement, then you will notify us by phone, in writing, by email, or
through the support website. Please reference htip://www.tylertech.com/clieni-support for information on how to
use these various means of contact.

Documented examples of the claimed Defect must accompany each notice. We will review the documented
notice and when there is a Defect, we shall resoive it at no additional cost to you beyond your then-current
maintenance and support fees.

In receiving and responding to Defect notices and other support calls, we will follow the priority categorizations
below. These categories are assigned based on your determination of the severity of the Defect and our
reasonable analysis. If you believe a priority categorization needs to be updated, you may contact us again, via
the same methods outlined above, to request the change.

In each instance of a Priority 1 or 2 Defect, prior to final Defect correction, the support team may offer you
workaround solutions, including patches, configuration changes, and operational adjustments, or may
recommend that you revert back to the prior version the Tyler Software pending Defect correction.

(a) Priority 1: An Defect that renders the Tyler Software inoperative; or causes the Tyler Software to
fail catastrophically.

After initial assessment of the Priority 1 Defect, if required, we shall assign a qualified product
technical specialist(s) within one business (1) hour. The technical specialist(s) will then work to
diagnose the Defect and to correct the Defect, providing ongoing communication to you concerning
the status of the correction until the Tyler Software is operational without Priority 1 defect.

The goal for correcting a Priority 1 Defect is 24 hours or less.

(b) Priority 2: A Defect that substantially degrades the performance of the Tyler Software, but does
not prohibit your use of the Tyler Software.

We shall assign a qualified product technical specialist(s) within four (4) business hours of our receipt
of your notice. The product technical specialist will then work to diagnose and correct the Defect.
We shall work diligently to make the correction, and shall provide ongoing communication to you
concerning the status of the correction until the Tyler Software is operational without Priority 2
Defect.

. tyler
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The goal for correcting a Priority 2 event is to include a correction in the next Tyler Software release.
{c) Priority 3: A Defect which causes only o minor impact on the use of the Tyler Software.

We may include a correction in subsequent Tyler Software releases.
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Exhibit D
New World Public Safety - Statement of Work

We will deliver the services set forth in the Investment Summary as set forth in this Amendment and, as
applicable, as further detailed in this Statement of Work. Except as expressly stated in the Amendment,
none of the services we provide you under the Statement of Work are services related to hardware or
third-party products. Whenever possible, we will provide services remotely so as to control travel
expenses. All service fees and expenses are payable according to the Invoicing and Payment Policy.

. tyler
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Exhibit D
Schedule 1
New World Public Safety - Upgrade Services

1. Project Management Services

We shall act as Project Manager to assist you in implementing the Tyler Software. Project Management Services
include:

a} Developing an Implementation Plan;
¢) Providing revised Implementation Plans (if required);
d) Providing monthly project status reports; and
e) Facilitating project status meetings
e a project review (kickoff) meeting at your location
e progress status meeting(s) during implementation via telephone conference or at
your location; and
¢ a project close-out meeting at your location to conclude the project.
f)  Consultation with other vendors or third parties, if necessary.

2. Implementation and Training Support Services

Up to 30 days of implementation and training support services have been allocated for this project. Avoiding or
minimizing custom or modified features will aid in keeping the support costs to the amount allocated.

The recommended implementation support services include up to 20 days for:

a) implementation of the Tyler Software; and
b) Other Technical Support

The recommended training services include up to 10 days for:

a) User Education; and
b) Training you or assisting with your training on the Tyler Software .

The project management, implementation and training support services provided by us may be performed at
your premises and/or at our headquarters in Troy, Michigan (e.g., portions of project management are
performed in Troy).
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3. Interface and/or Fixed Installation Services

We shall provide interface and/or fixed installation services as described in the Investment Summary.

Our GIS implementation services are to assist you in preparing the required GIS data for use with the Tyler
Software. At a minimum, you will be required to provide an accurate street centerline layer and the appropriate
polygon layers needed for Unit Recommendations and Run Cards in an industry standard ESRI file format
(Personal Geodatabase, File Geodatabase, Shape Files). You are responsible for having clearly defined
boundaries for Police Beats, EMS Districts and Fire Quadrants. If necessary, we will assist you in creating the
necessary polygon layers (Police Beats, EMS Districts and Fire Quadrants) for Unit Recommendations and Run
Cards. We are not responsible for the accuracy of or any ongoing maintenance of the GIS data used within the
Tyler Software.

4. Hardware Quality Assurance Service

We shall provide Hardware Systems Assurance of your.NET server(s).

a)  Hardware Quality Assurance Services (Standard Environment):
Hardware Systems Assurance and Software Installation:
- Assist with High Level System Design/Layout
- Validate Hardware Configuration and System Specifications
- Validate Network Requirements, including Windows Domain
- Physical Installation of our Application Servers
- Install Operating System and Apply Updates
- Install SQL Server and Apply Updates
- Install New World Applications Software and Apply Updates
- Establish Base SQL Database Structure
- Install Anti-Virus Software and Configure Exclusions
- Install Automated Backup Software and Configure Backup Routines
- Configure System for Electronic Customer Support (i.e. NetMeeting)
- Tune System Performance Including Operating System and SQL Resources
- Test High Availability/Disaster Recovery Scenarios (if applicable)
- Provide Basic System Administrator Training and Knowledge Transfer
- Document Installation Process and System Configuration

5. Message Switch Operating System Assurance Service

We shall provide Message Switch Operating System Assurance, which includes:

a)  Message Switch Operating System Assurance Services:
Operating System Assurance and Software Installation Services:
- Unpack and assemble hardware
- Verify core hardware functionality (network/video/storage devices/usb)
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- Install and update AIX Operating System

- Install and update applicable system manual pages

- Set AlX environment variables

- Build system user-ids and applicable authorizations

- Install and stage message handler and compilers

- Verify and allocate disk space

- Mirror hard drives and boot sequencing

- Migrate all Message Switch data from the old server to the new server
- Configure devices on the new server (Ethernet cards, print queues, tty’s, etc.)
- Verify all scripts are adjusted for new machine

- Migrate all source code from old machine to the new machine

- Compile New World Message Switch programs

- Assure Message Switch operation in the live environment

- Adjust any tables as needed during the assurance phase

- Setup automatic “cron” jobs

- Complete full system and log backups

- Perform any necessary administrator training

6. Decision Support Systems (DSS) implementation Services

We will provide you with implementation of licensed DSS software modules. The implementation will include
installation, training, and configuration of DSS modules. The recommended implementation and training shall
include:

a) One or more consultative session(s) (onsite) with executive command staff to discuss data needs and
information requirements for decision making. You are responsible for ensuring that appropriate
command level personnel/decision makers are available for this session.

b) Solution design and review sessions to document and collaboratively analyze tools and dashboards to
assist with data needs and decision making as discussed during the consultative session(s). Your sign off
will be required on agreed upon requirements of reporting cubes and dashboards.

¢} Installation and configuration of DSS software.

d) Ons-site training session(s) to provide an overview of using each DSS licensed module including basic
reporting and dashboard creation and other standard features.

e) Installation of your specific reporting cube(s) and dashboard(s) as agreed upon during solution design
and review. Enhanced package includes up to 12 reporting cube(s) or dashboard(s).
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Exhibit D
Schedule 2
New World Public Safety - Data File Conversion Assistance

We will provide conversion assistance to you to help convert the existing data files specified below. If additional
files are identified after contract execution, estimates will be provided to you prior to us beginning work on
those newly identified files.

General

1.

This conversion effort includes data coming from the New World database, not multiple sources.

No data cleansing, consolidation of records, or editing of data will be part of the data conversion effort.
Any data cleansing, removal of duplicate records, or editing must take place by you prior to providing
the data to us.

Our Responsibilities

1.

We will create and provide you with a conversion design document for signoff prior to beginning
development work on the data conversion. No conversion programming by us will commence until
you approve this document.

We will provide the data conversion programs to convert your data from a single data source to the
Tyler Software.

As provided in the approved project plan for conversions, we will schedule on-site trip(s) to your
location in order to conduct the following: Conversion Go-Live Implementation and Support

You will be responsible for travel expenses as set forth in the Invoicing and Payment Policy.

Client Responsibilities

1.

2

You will give us access to your current MSP database for extraction of data.

As provided in the project plan for conversions, you will provide a dedicated resource in each
application area to focus on conversion mapping and testing. This includes dedicating a support
person(s) whenever our staff is on site regarding conversions. Roughly a one to one ratio exists for
your commitment and our commitment. You understand that thorough and timely testing of the
converted data by your personnel is a key part of a successful data conversion.

. tyler
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3. You agree to promptly review and signoff on both the conversion design document, and on the final
conversions after appropriate review.

Files to be Converted:

New World MSP CAD / Call for Service to New World Enterprise CAD Calls for Service.
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City Council
Agenda Bill

IE] AB # 20-032
City of Bothell

TO:

FROM:

DATE:

SUBJECT:

Mayor Olsen and Members of the Bothell City Council
Paul Byrne, City Attorney (Presenter)
March 3, 2020

Approve an Ordinance Regarding a Wireline and Small Wireless Facility
Franchise Agreement with Crown Castle Fiber LLC, c/o Crown Castle

POLICY | This item asks the City Council to consider if the City should adopt an ordinance

CONSIDERATION:

HISTORY:

DISCUSSION:

regarding a wireline and small wireless facility Franchise Agreement with Crown
Castle Fiber LLC, c/o Crown Castle.

If approved, it has the potential to impact community members by improving the
guality of wireless communication.

DATE ACTION

Council adopted code amendments to Chapter 12.11
NOVEMBER 19, 2019 BMC pertaining to wireless communication facilities
and small wireless facilities

Council discussed this matter as a new item and set it to
the Consent Agenda on March 3, 2020 for approval.

FEBRUARY 18, 2020

In Washington, a telecommunications company or utility that wishes to locate its
facilities within city rights-of-way generally obtains a franchise (similar to a
master permit) from that city. The franchise sets forth the terms under which
those facilities are constructed, operated, relocated, and eventually removed.
Both state and federal law contain restrictions on a city’s franchise authority, but
these restrictions vary significantly, depending on the nature of the utility being
regulated. RCW 35A.47.040, contains state delegation of franchising authority
to the City.

Currently, the City of Bothell has franchises with various telecommunications
service providers. Crown Castle provides infrastructure to wireless facilities and
businesses, including both the wireline backhaul to connect these facilities and
physical build-out of small wireless facilities. In this instance, Crown Castle is
requesting a franchise to install, operate and maintain small wireless facilities
and wireline telecommunications facilities in the City of Bothell’s rights of way.
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These installations may only be installed consistent with the City’s new code
requirements for small wireless facilities in BMC Chapter 12.11.

This franchise does not permit Crown Castle to operate a broadcast cable system
or macro wireless facilities within the rights of way of the City. Crown Castle is
still required to apply for all appropriate permits prior to constructing its facilities
within the rights of way and go through the applicable land use process.

FISCAL | There are no fiscal impacts associated with this item.
IMPACTS:

ATTACHMENTS: Att-1. Proposed Ordinance Small Wireless Facility Franchise to Crown
Castle Fiber LLC, c/o Crown Castle

RECOMMENDED | Adopt the proposed Ordinance granting a Small Wireless Facility Franchise to
ACTION: | Crown Castle Fiber, LLC.
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Att-1

ORDINANCE NO. (2020)

AN ORDINANCE OF THE CITY OF BOTHELL, WASHINGTON,
GRANTING TO CROWN CASTLE FIBER LLC C/O CROWN CASTLE AND
ITS AFFILIATES, SUCCESSORS, AND ASSIGNS THE RIGHT,
PRIVILEGE, AUTHORITY, AND NONEXCLUSIVE FRANCHISE FOR FIVE
YEARS TO CONSTRUCT, MAINTAIN, OPERATE, REPLACE, AND
REPAIR A TELECOMMUNICATIONS NETWORK IN, ACROSS, OVER,
ALONG, UNDER, THROUGH, AND BELOW THE PUBLIC RIGHTS-OF-
WAY OF THE CITY OF BOTHELL, WASHINGTON.

WHEREAS, Crown Castle Fiber LLC c/o Crown Castle (the “Franchisee”) has
requested that the City Council grant a nonexclusive franchise (this “Franchise”) for
purposes of operating and maintaining a telecommunications network; and

WHEREAS, the City Council has the authority to grant franchises for the use of its
streets and other public properties pursuant to RCW 35A.47.040; and

WHEREAS, the Bothell Municipal Code requires persons who are seeking to
operate and maintain telecommunications facilities in City rights-of-way to obtain a
franchise to do so; and

WHEREAS, the City is willing to grant the rights requested by Franchisee subject
to certain terms and conditions, which are acceptable to both parties.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BOTHELL,
WASHINGTON, DOES ORDAIN AS FOLLOWS:

Section 1. FRANCHISE GRANTED. Crown Castle Fiber LLC c/o Crown Castle is
granted a non-exclusive franchise for the transmission of wireline and wireless
telecommunications in, through, over, and under the rights-of-way of the City of Bothell,
in accordance with the terms and conditions of the franchise language detailed in Section
3 of this Ordinance.

Section 2. EFFECTIVE DATE. In compliance with RCW 35A.47.040, this
Ordinance shall take effect five (5) days after its passage, approval, and publication of an
approved summary thereof consisting of the title, all as required by law (“Effective Date”).

Section 3. TERMS AND CONDITIONS OF FRANCHISE. The following provisions
establish the terms and conditions of the franchise granted herein:
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This Franchise is entered into in Bothell, Washington, by and between the City of
Bothell, a Washington municipal corporation (hereinafter “the City”), and Crown Castle
Fiber LLC c/o Crown Castle (the “Franchisee”). The City and Franchisee are sometimes

referred to hereinafter collectively as the “parties.”
Section 1. Franchise Granted.

Section 1.1 Pursuant to RCW 35A.47.040, the City hereby grants to the
Franchisee, its affiliates, heirs, successors, legal representatives, and assigns, subject to
the terms and conditions hereinafter set forth, a Franchise for a period of five (5) years,
beginning on the Effective Date of this ordinance. This franchise will automatically renew
for an additional five (5) year period, unless either party provides at least ninety (90) days’

written notice of its intent not to renew.

Section 1.2 This Franchise ordinance grants Franchisee the right, privilege, and
authority to construct, operate, maintain, replace, relocate, repair, upgrade, remove,
excavate, acquire, restore, and use the Small Wireless Facilities, as defined in Section
2.2, for its telecommunications network, in, under, on, across, over, through, along, or
below the public Rights-of-Ways located in the City of Bothell, as approved pursuant to
City codes and permits issued pursuant to this Franchise. Public “Rights-of-Way” means
land acquired or dedicated for public roads and streets, but does not include: WSDOT-
managed state highways; land dedicated for roads, streets, and highways not opened
and not improved for motor vehicle use by the public; federally-granted trust lands or
forest board trust lands; lands owned or managed by the state parks and recreation
commission; or federally-granted railroad rights-of-way acquired under 43 U.S.C. § 912
and related provisions of federal law that are not open for motor vehicle use. Rights-of-
Way for the purpose of this Franchise do not include: buildings, other City-owned physical
facilities, parks, poles, conduits, fixtures, real property or property rights owned by the
City, or similar facilities or property owned by or leased to the City. Franchisee is required
to obtain a lease or similar agreement for the usage of any City or third party owned poles,

conduit, fixtures, or structures.

Section 2. Authority Limited to Occupation of Public Rights-of-Way for Services.
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Section 2.1 The authority granted herein is a limited authorization to occupy and
use the Rights-of-Way throughout the City (the “Franchise Area”). The Franchisee is
authorized to place its Facilities in the Rights-of-Way only consistent with this Franchise,
the Bothell Zoning Code, the Comprehensive Plan, the Design and Construction
Standards, and the Bothell Municipal Code (collectively, the “Codes”). Nothing contained
herein shall be construed to grant or convey any right, title, or interest in the Rights-of-
Way of the City to the Franchisee other than for the purpose of providing
telecommunications services. The following “Services” are permitted under this
Franchise: (i) high speed data and fiber optic services, internet protocol-based services,
internet access services, conduit and dark fiber leasing, telephone, and data transport
services conveyed using both wireline and wireless facilities and (ii) the infrastructure
development to be used for Small Wireless Facilities. Services do not include the

deployment of macro facilities.

Section 2.2 As used herein, “Small Wireless Facilities” means a small wireless
facility as defined in 47 CFR § 1.6002. Small Wireless Facilities shall also include all
necessary cables, transmitters, receivers, equipment boxes, backup power supplies,
power transfer switches, electric meters, coaxial cables, wires, conduits, ducts, pedestals,
antennas, electronics, and other necessary or convenient appurtenances used for the
specific wireless communications facility. Equipment enclosures with equipment
generating noise that exceeds the noise limits allowed in the Codes or associated permit
are excluded from “Small Wireless Facilities.” Unless otherwise specifically stated in a
section, “Facilities” shall encompass both Small Wireless Facilities and wireline or

wireless services used to provide the Services.

Section 2.3 This Franchise does not grant the right to offer cable internet services
or Cable Services as those terms are defined in 47 U.S.C. § 522(6) by wireline

transmission.

Section 2.4 No right to install any facility, infrastructure, wires, lines, cables, or
other equipment, on any City property other than a Right-of-Way, or upon private property

without the owner’s consent, or upon any City, public, or privately-owned poles or
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conduits is granted herein. Nothing contained within this Franchise shall be construed to
grant or convey any right, title, or interest in the Rights-of-Way of the City to Franchisee
other than for the purpose of providing the Services, or to subordinate the primary use of
the Right-of-Way as a public thoroughfare. If Franchisee desires to expand the Services
provided within the City, it shall request a written amendment to this Franchise. If
Franchisee desires to use City-owned property, or to site new structures within the Rights-
of-Way, it shall enter into a separate lease, site specific agreement, or license agreement
with the City.

Section 2.5 Franchisee shall have the right, without prior City approval, to offer or

provide capacity or bandwidth to its customers consistent with this Franchise provided:

(a) Franchisee at all times retains exclusive control over its telecommunications
system, Facilities and Services and remains responsible for constructing, installing, and
maintaining its Facilities pursuant to the terms and conditions of this Franchise;

(b) Franchisee may not grant rights to any customer or lessee that are greater
than any rights Franchisee has pursuant to this Franchise;

(c) Such customer or lessee shall not be construed to be a third-party
beneficiary under this Franchise; and

(d) No such customer or lessee may use the telecommunications system or
Services for any purpose not authorized by this Franchise, nor to sell or offer for sale any
service to the citizens of the City without all required business licenses, franchise or other

form of state wide approval.

Section 3. Non-Exclusive Franchise Grant. This Franchise is a non-exclusive
franchise and is granted upon the express condition that it shall not in any manner prevent
the City from granting other or further franchises in, along, over, through, under, below,
or across any said Rights-of-Way. This Franchise shall in no way prevent or prohibit the
City from using any of said roads, streets, or other public properties or affect its jurisdiction
over them or any part of them, and the City shall retain power to make all necessary
changes, relocations, repairs, maintenance, establishment, improvement, dedication of

same as the City may deem fit, including the dedication, establishment, maintenance,
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and improvement of all new Rights-of-Way, thoroughfares and other public properties of

every type and description.
Section 4. Location of Telecommunications Network Facilities.

Section 4.1 Franchisee may locate its Facilities anywhere within the Franchise
Area consistent with and subject to the City’s Bothell Design and Construction Standards
and applicable Code requirements in effect at the time of the specific Facility application.
Franchisee shall not be required to amend this Franchise to construct or acquire Facilities
within the Franchise Area, provided that Franchisee does not expand its Services beyond

those described in Section 2.

Section 4.2 To the extent that any Rights-of-Way within the Franchise Area are
part of the state highway system (“State Highways”), are considered managed access by
the City and are governed by the provisions of Chapter 47.24 RCW and applicable
Washington State Department of Transportation (WSDOT) regulations, Franchisee shall
comply fully with said requirements in addition to local ordinances and other applicable
regulations. Without limitation of the foregoing, Franchisee specifically agrees that:

(@) any pavement trenching, and restoration performed by Franchisee within
State Highways shall meet or exceed applicable WSDOT requirements;

(b)  any portion of a State Highway damaged or injured by Franchisee shall be
restored, repaired and/or replaced by Franchisee to a condition that meets or exceeds
applicable WSDOT requirements; and

(c)  without prejudice to any right or privilege of the City, WSDOT is authorized
to enforce in an action brought in the name of the State of Washington any condition of
this Franchise with respect to any portion of a State Highway.

Section 5. Relocation of Telecommunications Network Facilities.

Section 5.1 Relocation Requirement. The City may require Franchisee, and
Franchisee covenants and agrees, to protect, support, relocate, remove, and/or
temporarily disconnect or relocate its Facilities within the Right-of-Way when reasonably

necessary for construction, alteration, repair, or improvement of the Right-of-Way for
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purposes of and for public welfare, health, or safety or traffic conditions, dedications of
new Rights-of-Way and the establishment and improvement thereof, widening and
improvement of existing Rights-of-Way, street vacations, freeway construction, change
or establishment of street grade, or the construction of any public improvement or
structure by any governmental agency acting in a governmental capacity or as otherwise
necessary for the operations of the City or other governmental entity; provided that
Franchisee shall have the privilege to temporarily bypass in the authorized portion of the
same Rights-of-Way upon approval by the City, which approval shall not unreasonably
be withheld or delayed, any Facilities required to be temporarily disconnected or removed.
For the avoidance of doubt, such projects shall include any Right-of-Way improvement
project, even if the project entails, in part, related work funded and/or performed by or for
a third party, provided that such work is performed for the public benefit, but shall not
include, without limitation, any other improvements or repairs undertaken by or for the
primary benefit of third-party private entities. Collectively all such projects described in
this Section 5.1 shall be considered a “Public Project.” Except as otherwise provided by
law, the costs and expenses associated with relocations or disconnections ordered
pursuant to this Section 5.1 shall be borne by Franchisee. Franchisee shall complete the

relocation of its Facilities at no charge or expense to the City.

Section 5.2 Relocation — Third-Party Structures. If the request for relocation from
the City originates due to a Public Project, in which structures or poles are either replaced
or removed, then Franchisee shall relocate or remove its Facilities as required by the City
and at no cost to the City, subject to the procedure in Section 5.5. Franchisee
acknowledges and agrees that the placement of Small Wireless Facilities on third party-
owned structures does not convey an ownership interest in such structures. Franchisee
acknowledges and agrees that to the extent Franchisee’s Small Wireless Facilities are on
poles owned by third parties, the City shall not be responsible for any costs associated

with requests arising out of a Public Project.

Section 5.3 Relocation — Franchisee-Owned Structures. The cost of relocation of
any Franchisee-owned poles or structures shall be determined in accordance with the

requirements of RCW 35.99.060(3)(b), provided, however, that the Franchisee may opt
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to pay for the cost of relocating its Small Wireless Facilities in order to provide
consideration for the City’s approval to site a Small Wireless Facility on Franchisee owned
structures or poles in a portion of the Right-of-Way designated or proposed for a Public
Project. For this Section 5.3, designation of the Right-of-Way for a Public Project shall
be undertaken in the City’s Comprehensive Plan in accordance with the requirements of
Ch. 36.70A RCW. The Comprehensive Plan includes, but is not limited to, the
Transportation element or Transportation Improvement Plan (TIP), Capital Facilities
element, utilities element and any other element authorized by RCW 36.70A.070 and
RCW 36.70A.080. The parties acknowledge that this provision is mutually beneficial to
the parties, as the City may otherwise deny the placement of the Small Wireless Facility
at a particular site because of the cost impact of such relocation and the conflict with the
City’s Comprehensive Plan.

Section 5.4 Locate. Upon request of the City or of a third-party performing work
in the Right-of-Way and in order to facilitate the design of City street and Right-of-Way
improvements, Franchisee agrees, at its sole cost and expense, to locate and, if
reasonably determined necessary by the City, to excavate and expose its Facilities for
inspection so that the Facilities’ location may be taken into account in the improvement
design. The decision as to whether any Facilities need to be relocated in order to
accommodate the Public Projects shall be made by the City upon review of the location
and construction of Franchisee’s Facilities. The City shall provide Franchisee at least

fourteen (14) days’ written notice prior to any excavation or exposure of Facilities.

Section 5.5 Notice and Relocation Process. If the City determines that the project
necessitates the relocation of Franchisee’s existing Facilities, the City shall provide
Franchisee in writing as soon as practicable with a date by which the relocation shall be
completed (the “Relocation Date”) consistent with RCW 35.99.060(2). In calculating the
Relocation Date, the City shall consult with Franchisee and consider the extent of facilities
to be relocated, the services requirements, and the construction sequence for the
relocation, within the City’s overall project construction sequence and constraints, to
safely complete the relocation. Franchisee shall complete the relocation by the

Relocation Date, unless the City or a reviewing court establishes a later date for
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completion, as described in RCW 35.99.060(2). To provide guidance on this notice

process, the City will make reasonable efforts to engage in the following recommended

process, absent an emergency posing a threat to public safety or welfare or an emergency

beyond the control of the City that will result in severe financial consequences to the City:

(@)

(d)

(e)

The City will consult with the Franchisee in the predesign phase of any
Public Project in order to coordinate the project’s design with Franchisee’s
Facilities within such project’s area.

Franchisee shall participate in predesign meetings until such time as (i) both
parties mutually determine that Franchisee’s Facilities will not be affected
by the Public Project or (ii) until the City provides Franchisee with written
notice regarding the relocation as provided in subsection (d) below.
Franchisee shall, during the predesign phase, evaluate and provide
comments to the City related to any alternatives to possible relocations.
The City will give any alternatives proposed by the Franchisee full and fair
consideration, but the final decision accepting or rejecting any specific
alternative shall be within the City’s sole discretion.

The City will provide Franchisee with its decision regarding the relocation of
Franchisee’s Facilities as soon as reasonably possible, endeavoring to
provide no less than ninety (90) days prior to the commencement of the
construction of such Public Project; provided, however, that in the event that
the provisions of a state or federal grant require a different notification
period or process than that outlined in Section 5.5, the City will notify the
Franchisee during the predesign meetings and the process mandated by
the grant funding will control.

After receipt of such written notice, Franchisee shall relocate such Facilities
to accommodate the Public Project consistent with the timeline provided by
the City and at no charge or expense to the City. Such timeline may be
extended by a mutual agreement.

Section 5.6 Alternative Arrangements. The provisions of this Section 5 shall in no

manner preclude or restrict Franchisee from making any arrangements it may deem
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appropriate when responding to a request for relocation of its Facilities by any person or
entity other than the City, where the facilities to be constructed by said person or entity
are not or will not become City-owned, operated, or maintained facilities, provided that
such arrangements do not unduly delay a City construction project.

Section 5.7 Contractor Delay Claims. Franchisee shall be solely responsible for
the actual costs incurred by the City for delays in a Public Project to the extent the delay
is caused by or arises out of Franchisee's failure to comply with the final schedule for the
relocation (other than as a result of a Force Majeure Event or causes or conditions caused
by the acts or omissions of the City or any third party unrelated to Franchisee. Franchisee
vendors and contractors shall not be considered unrelated third parties). Such costs may
include, but are not limited to, payment to the City’s contractors and/or consultants for
increased costs and associated court costs, interest, and attorney fees incurred by the
City to the extent directly attributable to such Franchisee’s caused delay in the Public

Project.

Section 5.8 Indemnification. Franchisee will indemnify, hold harmless, and pay the
costs of defending the City, in accordance with the provisions of Section 16, against any
and all claims, suits, actions, damages, or liabilities for delays on City construction
projects caused by or arising out of the failure of Franchisee to remove or relocate its
Facilities as provided in this Section 5; provided, that Franchisee shall not be responsible
for damages due to delays caused by circumstances beyond the control of Franchisee or
the sole negligence, willful misconduct, or unreasonable delay of the City or any unrelated
third party.

Section 5.9 Building Moving.  Whenever any person shall have obtained
permission from the City to use any Right-of-Way for the purpose of moving any building,
Franchisee, upon thirty (30) days’ written notice from the City, shall raise, remove, or
relocate to another part of the Right-of-Way, at the expense of the person desiring to
move the building, any of Franchisee’s Facilities that may obstruct the removal of such
building.

10
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Section 5.10 City’s Costs. If Franchisee fails, neglects, or refuses to remove or
relocate its Facilities as directed by the City following the procedures outlined in Section
5.1 through Section 5.5, then upon at least ten (10) days’ written notice to Franchisee,
the City may perform such work (including removal) or cause it to be done, and the City’s
costs shall be paid by Franchisee pursuant to Section 14.3 and Section 14.4, and the City

shall not be responsible for any damage to the Facilities.

Section 5.11 Survival. The provisions of this Section 5 shall survive the expiration
or termination of this Franchise during such time as Franchisee continues to have

Facilities in the Rights-of-Way.
Section 6. Undergrounding of Facilities.

Section 6.1 Small Wireless Facilities.

(@) Asitpertains to Franchisee’s Small Wireless Facilities, Franchisee shall not
be permitted to erect poles, unless permitted by the City for Small Wireless Facilities
pursuant to Section 15.3 and the Codes. Franchisee acknowledges and agrees that if the
City allows the placement of Small Wireless Facilities above ground the City may, at any
time in the future, require the conversion of Franchisee's aerial facilities to an
underground installation or relocated at Franchisee's expense if the existing poles on
which Franchisee’s Facilities are located are designated for removal due to a Public
Project as described in Section 5. This Franchise does not place an affirmative obligation
on the City to allow the relocation of such Facilities on public property or in the Rights-of-
Way, nor does it relieve Franchisee from any Code provision related to the siting of Small
Wireless Facilities.

(b) Franchisee shall not be required to underground any portion of the Small
Wireless Facility that must for technological reasons remain above-ground to operate. If
the City requires undergrounding of wirelines (either telecommunications or electrical)
and allows Franchisee’s Small Wireless Facilities to remain above ground, then
Franchisee shall cooperate with the City and modify the affected Small Wireless Facilities
to incorporate the placement of wireline services underground and internal to the pole if

the replacement pole is hollow (for example, placement of electrical and fiber lines) or

11
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otherwise consistent with a design plan agreed to between the City and Franchisee, at
no cost to the City.
Section 6.2 Wireline Facilities.

(@) As it pertains to Franchisee’s wireline Facilities, Franchisee shall not be
permitted to erect poles or to run or suspend wires, cables or other facilities thereon, but
shall lay such wires, cables or other facilities underground in the manner required by the
City, unless otherwise specifically allowed pursuant to a permit.  Franchisee
acknowledges and agrees that if the City does not require the undergrounding of its
wireline Facilities at the time of permit application, the City may, at any time in the future,
require the conversion of Franchisee’s aerial wireline Facilities to underground installation
at Franchisee’s expense, except as otherwise provided in RCW 35.99.060(4). Unless
otherwise permitted by the City, Franchisee shall underground its wireline Facilities in all
new developments and subdivisions, and any development or subdivision where utilities,
other than electrical utilities, are currently underground.

(b)  Whenever the City may require the undergrounding of the aerial utilities (not
including Small Wireless Facilities) in any area of the City, Franchisee shall underground
its wireline Facilities in the manner specified by the City, concurrently with and in the area
of the other affected utilities. The location of any such relocated and underground utilities
shall be approved by the City. Where other utilities are present and involved in the
undergrounding project, Franchisee shall only be required to pay its fair share of common
costs borne by all utilities, in addition to the costs specifically attributable to the
undergrounding of Franchisee’s own wireline Facilities. “Common costs” shall include
necessary costs not specifically attributable to the undergrounding of any particular
facility, such as costs for common trenching and utility vaults. “Fair share” shall be
determined for a project on the basis of the number and size of Franchisee’s wireline
Facilities being undergrounded in comparison to the total number and size of all other
utility facilities being undergrounded.

Section 6.3 To the extent Franchisee is providing wireline Facilities to Small
Wireless Facilities either owned by Franchisee or a third party, Franchisee shall adhere
to the design standards for such Small Wireless Facilities, and shall underground its

wireline Facilities and/or place its wireline Facilities within the pole as may be required by
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such design standards. For the purposes of clarity, this Section 6.4 does not require
undergrounding or interior placement of wireline Facilities within the pole to the extent
that the Small Wireless Facilities are located on utility poles that have pre-existing aerial
telecommunications facilities and provided such construction of Franchisee's Facilities

continue to comply with Section 6.3.

Section 6.4 Franchisee shall not remove any underground Facilities that require
trenching or other opening of the Rights-of-Way, except as provided in this Section 6.3.
Franchisee may remove any underground Facilities from the Right-of-Way that have been
installed in such a manner that it can be removed without trenching or other opening of
the Right-of-Way, or if otherwise permitted by the City. Franchisee may remove any
underground cable from the Rights-of-Way where reasonably necessary to replace,
upgrade, or enhance its Facilities, or pursuant to Section 5. When the City determines,
in the City’s reasonable discretion, that Franchisee’s underground Facilities must be
removed in order to eliminate or prevent a hazardous condition, Franchisee shall remove
such Facilities at Franchisee’s sole cost and expense. Franchisee must apply and receive
a permit, pursuant to Section 8.2, prior to any such removal of underground Facilities from

the Right-of-Way and must provide as-built plans and maps pursuant to Section 7.1.

Section 6.5 The provisions of this Section 6 shall survive the expiration,
revocation, or termination of this Franchise. Nothing in this Section 6 shall be construed
as requiring the City to pay any costs of undergrounding any of the Franchisee’s Facilities.

Section 7. Maps and Records.

Section 7.1 Following any construction, excluding modifications that meet the
same or substantially similar dimensions of the Small Wireless Facility, Franchisee shall
provide the City with accurate copies of as-built plans and maps prepared by Franchisee’s
design and installation contractors for all existing Small Wireless Facilities in the
Franchise Area. These plans and maps shall be provided at no cost to the City and shall
include hard copies and digital files in Autocad or other industry standard readable
formats that are acceptable to the City and delivered electronically. Further, Franchisee

shall provide such maps within thirty (30) days following a request from the City.
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Franchisee shall warrant the accuracy of all plans, maps, and as-builts provided to the
City.

Section 7.2 Within thirty (30) days of a written request from the Public Works
Director, the Franchisee shall furnish the City with information sufficient to reasonably
demonstrate that the Franchisee has complied with all applicable requirements of this

Franchise.

Section 7.3 All books, records, maps, and other documents maintained by
Franchisee with respect to its Facilities within the Rights-of-Way shall be made available
for inspection by the City at reasonable times and intervals; provided, however, that
nothing in this Section 7.3 shall be construed to require Franchisee to violate state or
federal law regarding customer privacy, nor shall this Section 7.3 be construed to require
Franchisee to disclose proprietary or confidential information without adequate
safeguards for its confidential or proprietary nature. Unless otherwise permitted or
required by State or federal law, nothing in this Section 7.3 shall be construed as
permission to withhold relevant customer data from the City that the City requests in
conjunction with a tax audit or review; provided, however, Franchisee may redact
identifying information including but not limited to names, street addresses (excluding City
and zip code), Social Security Numbers, or Employer Identification Numbers related to

any confidentiality agreements Franchisee has with third parties.

Section 7.4 Franchisee shall not be required to disclose information that it
reasonably deems to be proprietary or confidential in nature; provided, however,
Franchisee shall disclose such information to comply with a utility tax audit. Franchisee
shall be responsible for clearly and conspicuously identifying the work as confidential or
proprietary and shall provide a brief written explanation as to why such information is
confidential and how it may be treated as such under State or federal law. In the event
that the City receives a public records request under Chapter 42.56 RCW or similar law
for the disclosure of information Franchisee has designated as confidential, trade secret,
or proprietary, the City shall promptly provide written notice of such disclosure so that

Franchisee can take appropriate steps to protect its interests.
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Section 7.5 Nothing in Section 7.3 or Section 7.4 prohibits the City from complying
with Chapter 42.56 RCW or any other applicable law or court order requiring the release
of public records, and the City shall not be liable to Franchisee for compliance with any
law or court order requiring the release of public records. The City shall comply with any
injunction or court order obtained by Franchisee that prohibits the disclosure of any such
confidential records; however, in the event a higher court overturns such injunction or
court order and such higher court action is or has become final and non-appealable,
Franchisee shall reimburse the City for any fines or penalties imposed for failure to
disclose such records as required hereunder within sixty (60) days of a request from the
City.

Section 8. Work in the Rights-of-Way.

Section 8.1 During any period of relocation, construction or maintenance, all work
performed by Franchisee or its contractors shall be accomplished in a safe and
workmanlike manner, so to minimize interference with the free passage of traffic and the
free use of adjoining property, whether public or private. Franchisee shall at all times post
and maintain proper barricades, flags, flaggers, lights, flares and other measures as
required for the safety of all members of the general public and comply with all applicable
safety regulations during such period of construction as required by the ordinances of the
City or the laws of the State of Washington, including RCW 39.04.180 for the construction
of trench safety systems. The provisions of this Section 8 shall survive the expiration or
termination of this Franchise and during such time as Franchisee continues to have

Facilities in the Rights-of-Way.

Section 8.2 Whenever Franchisee shall commence work in any Rights-of-Way for
the purpose of excavation, installation, construction, repair, maintenance, or relocation of
its Facilities, it shall apply to the City for a permit to do so and, in addition, shall give the
City at least ten (10) working days prior notice (except in the case of an emergency) of its
intent to commence work in the Rights-of-Way. During the progress of the work, the
Franchisee shall not unnecessarily obstruct the passage or proper use of the Rights-of-

Way, and all work by the Franchisee in the area shall be performed in accordance with
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applicable City standards and specifications and warranted for a period of two (2) years.
In no case shall any work commence within any Rights-of-Way without a permit, except

as otherwise provided in this Franchise.

Section 8.3 The City reserves the right to limit or exclude Franchisee’s access to
a specific route, public Right-of-Way or other location when, in the judgment of the Public
Works Director there is inadequate space (including but not limited to compliance with
ADA clearance requirements and maintaining a clear and safe passage through the
Rights-of-Way), a pavement cutting moratorium, unnecessary damage to public property,
public expense, inconvenience, interference with City utilities, or for any other reason

determined by the Public Works Director.

Section 8.4 New wireline Facilities shall not be installed on existing metal street
light standards or traffic signal standards, however this restriction shall not apply to Small
Wireless Facilities installed pursuant to a separate lease agreement with the City and the

associated wireline facilities installed within the poles.

Section 8.5 If the Franchisee shall at any time plan to make excavations in any
area covered by this Franchise, the Franchisee shall afford the City, upon receipt of a

written request to do so, an opportunity to share such excavation, PROVIDED THAT:

(@)  Such joint use shall not unreasonably delay the work of the Franchisee
causing the excavation to be made;

(b)  Such joint use shall be arranged and accomplished on terms and conditions
satisfactory to both parties;

(c) To the extent reasonably possible, Franchisee, at the direction of the City,
shall cooperate with the City and provide other private utility companies with the
opportunity to utilize joint or shared excavations in order to minimize disruption and
damage to the Right-of-Way, as well as to minimize traffic-related impacts; and

(d) Franchisee may only charge the incremental costs to the City of installing

facilities supplied by the City in such joint or shared excavations.
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Section 8.6 If required by a permit, Franchisee shall give reasonable advance
notice of intended construction to entities or persons adjacent to the affected area. Such
notice shall contain the dates, contact number, nature and location of the work to be
performed. Following performance of the work, Franchisee shall restore the Right-of-
Way to City standards in effect at the time of construction except for any change in
condition not caused by Franchisee. Any disturbance of landscaping, fencing, or other
improvements on private property caused by Franchisee’s work shall, at the sole expense
of Franchisee, be promptly repaired and restored to the reasonable satisfaction of the
property owner/resident. Notwithstanding the above, nothing herein shall give Franchisee
the right to enter onto private property without the permission of such private property

owner, or as otherwise authorized by applicable law.

Section 8.7 Franchisee may trim trees upon and overhanging on public ways,
streets, alleys, sidewalks, and other public places of the City so as to prevent the
branches of such trees from coming in contact with Franchisee’s Facilities. The right to
trim trees in this Section 8.7 shall only apply to the extent necessary to protect above
ground Facilities. Franchisee shall ensure that its tree trimming activities protect the
appearance, integrity, and health of the trees to the extent reasonably possible.
Franchisee shall be responsible for all debris removal from such activities. All trimming,
except in emergency situations, is to be done after the explicit prior written notification
and approval of the City and at the expense of Franchisee. Franchisee may contract for
such services, however, any firm or individual so retained must first receive City permit
approval prior to commencing such trimming. Nothing herein grants Franchisee any
authority to act on behalf of the City, to enter upon any private property, or to trim any tree
or natural growth encroaching into the Public Rights-of-Way. Franchisee shall be solely
responsible and liable for any damage to any third parties’ trees or natural growth caused
by Franchisee’s actions. Franchisee shall indemnify, defend and hold harmless the City
from third-party claims of any nature arising out of any act or negligence of Franchisee
with regard to tree and/or natural growth trimming, damage, and/or removal. Franchisee
shall reasonably compensate the City or the property owner for any damage caused by
trimming, damage, or removal by Franchisee. Except in an emergency situation, all tree

trimming must be performed under the direction of an arborist certified by the International
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Society of Arboriculture, and in a manner consistent with the most recent issue of
“Standards of Pruning for Certified Arborists” as developed by the International Society
of Arboriculture or its industry accepted equivalent (ANSI A300), unless otherwise
approved by the Public Works Director or his/her designee.

Section 8.8 Franchisee shall meet with the City and other franchise holders and
users of the Rights-of-Way upon written notice to schedule and coordinate construction
in the Rights-of-Way. All construction locations, activities, and schedules shall be
coordinated, as ordered by the City to minimize public inconvenience, disruption or

damages.

Section 8.9 Franchisee shall inform the City with at least thirty (30) days’ advance
written notice that it is constructing, relocating, or placing ducts or conduits in the Rights-
of-Way and provide the City with an opportunity to request that Franchisee provide the
City with additional duct or conduit and related structures necessary to access the conduit
pursuant to RCW 35.99.070.

Section 8.10 Franchisee shall maintain all above ground improvements that it
places on City Rights-of-Way pursuant to this Franchise. In order to avoid interference
with the City's ability to maintain the Right-of-Way, Franchisee shall provide a clear zone
of five (5) feet on all sides of such improvements. If Franchisee fails to comply with this
provision, and by its failure, property is damaged, then Franchisee shall be responsible
for all damages caused thereby, including restoration.

Section 9. One Call Locator Service. Prior to doing any work in the Rights-of-Way, the
Franchisee shall follow established procedures, including contacting the Utility
Notification Center in Washington and comply with all applicable State statutes regarding
the One Call Locator Service pursuant to Chapter 19.122 RCW. Further, upon request,
by the City or a third party, Franchisee shall locate its Facilities consistent with the
requirements of Chapter 19.122 RCW. The City shall not be liable for any damages to
Franchisee’s Facilities or for interruptions in service to Franchisee’s customers that are a

direct result of Franchisee’s failure to locate its Facilities within the prescribed time limits
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and guidelines established by the One Call Locator Service regardless of whether the

City issued a permit.
Section 10. Safety Requirements.

Section 10.1 Franchisee shall, at all times, employ professional care and shall
install and maintain and use industry-standard methods for preventing failures and
accidents that are likely to cause damage, injuries, or nuisances to the public. All
structures and all lines, equipment, and connections in, over, under, and upon the Rights-
of-Ways, wherever situated or located, shall at all times be kept and maintained in a safe
condition. Franchisee shall comply with all federal, State, and City safety requirements,
rules, regulations, laws, and practices, and employ all necessary devices as required by
applicable law during the construction, operation, maintenance, upgrade, repair, or
removal of its Facilities. Additionally, Franchisee shall keep its Facilities free of debris and
anything of a dangerous, noxious or offensive nature or which would create a hazard or
undue vibration, heat, noise or any interference with City services. By way of illustration
and not limitation, Franchisee shall also comply with the applicable provisions of the
National Electric Code, National Electrical Safety Code, FCC regulations, and
Occupational Safety and Health Administration (OSHA) Standards. Upon reasonable
notice to Franchisee, the City reserves the general right to inspect the Facilities to

evaluate if they are constructed and maintained in a safe condition.

Section 10.2 If an unsafe condition or a violation of Section 10.1 is found to exist,
and becomes known to the City, the City agrees to give Franchisee written notice of such
condition and afford Franchisee a reasonable opportunity to repair the same. If
Franchisee fails to start to make the necessary repairs and alterations within the time
frame specified in such notice (and pursue such cure to completion), then the City may
make such repairs or contract for them to be made. All costs, including administrative
costs, incurred by the City in repairing any unsafe conditions shall be borne by Franchisee

and reimbursed to the City pursuant to Section 14.3 and Section 14 .4.

Section 10.3 Additional standards include:
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(@) Franchisee shall endeavor to maintain all equipment lines and facilities in
an orderly manner, including, but not limited to, the removal of all bundles of unused cable
on any aerial facilities and the placement of any cables connecting equipment in an
orderly manner.

(b)  Allinstallations of equipment, lines, and ancillary facilities shall be installed
in accordance with industry-standard engineering practices and shall comply with all
federal, State, and local regulations, ordinances, and laws.

(c)  Any opening or obstruction in the Rights-of-Way or other public places
made by Franchisee in the course of its operations shall be protected by Franchisee at
all times by the placement of adequate barriers, fences, or boarding, the bounds of which,

during periods of dusk and darkness, shall be clearly marked and visible.

Section 10.4 Stop Work Order. On notice from the City that any work is being
performed contrary to the provisions of this Franchise, or in an unsafe or dangerous
manner as determined by the City, or in violation of the terms of any applicable permit,
laws, regulations, ordinances, or standards, the work may immediately be stopped by the

City. The stop work order shall:

(@)  Bein writing;

(b) Be given to the person doing the work or posted on the work site;
(c) Be sent to Franchisee by overnight delivery;

(d) Indicate the nature of the alleged violation or unsafe condition; and
(e) Establish conditions under which work may be resumed.

Section 11. Work of Contractors and Subcontractors. Franchisee’s contractors and
subcontractors shall be licensed and bonded in accordance with State law and the City’s
ordinances, regulations, and requirements. Work by contractors and subcontractors are
subject to the same restrictions, limitations, and conditions as if the work were performed
by Franchisee. Franchisee shall be responsible for all work performed by its contractors
and subcontractors and others performing work on its behalf as if the work were
performed by Franchisee and shall ensure that all such work is performed in compliance

with this Franchise and applicable law.
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Section 12. Restoration after Construction.

Section 12.1 Franchisee shall, promptly after installation, construction, relocation,
maintenance, or repair of its Facilities, or after abandonment approved pursuant to
Section 18, promptly remove any obstructions from the Rights-of-Way and restore the
surface of the Rights-of-Way as required by the City’s Design and Construction
Standards. The Public Works Director or his/her designee shall have final approval of the
condition of such Rights-of-Way after restoration. All concrete encased survey
monuments that have been disturbed or displaced by such work shall be restored
pursuant to federal, state (such as Chapter 332-120 WAC), and local standards and

specifications.

Section 12.2 Franchisee agrees to promptly complete all restoration work and to
promptly repair any damage caused by work to the Franchise Area or other affected area
at its sole cost and expense and according to the time and terms specified in the
construction permit issued by the City. All work by Franchisee pursuant to this Franchise
shall be performed in accordance with applicable City standards and warranted for a
period of two (2) years and for undiscovered defects as is standard and customary for
this type of work.

Section 12.3 If conditions (e.g. weather) make the complete restoration required
under this Section 12 impracticable, Franchisee shall temporarily restore the affected
Right-of-Way or property. Such temporary restoration shall be at Franchisee’s sole cost
and expense. Franchisee shall promptly undertake and complete the required permanent

restoration when conditions no longer make such permanent restoration impracticable.

Section 12.4 In the event Franchisee does not repair or restore a Right-of-Way as
required under this Section 12 or an improvement in or to a Right-of-Way, then upon
fifteen (15) days’ notice to Franchisee, the City may repair the damage and shall be
reimbursed its actual cost within sixty (60) days of submitting an invoice to Franchisee in
accordance with the provisions of Section 14.3 and Section 14.4. In addition, and
pursuant to Section 14.3 and Section 14.4, the City may bill Franchisee for expenses

associated with the inspection of such restoration work. The failure by Franchisee to
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complete such repairs shall be considered a breach of this Franchise and is subject to

remedies by the City including the imposition of damages consistent with Section 20.

Section 12.5 The provisions of this Section 12 shall survive the expiration or
termination of this Franchise so long as Franchisee continues to have Facilities in the

Rights-of-Way and has not completed all restoration to the City’s standards.

Section 13. Emergency Work/Dangerous Conditions.

Section 13.1 In the event of any emergency in which any of Franchisee’s Facilities
located in the Rights-of-Way breaks, falls, becomes damaged, or is otherwise in such a
condition as to immediately endanger the property, life, health, or safety of any person,
entity, or the City, Franchisee shall immediately take the proper emergency measures to
repair its Facilities in order to cure or remedy the dangerous conditions for the protection
of property, life, health, or safety of any person, entity, or the City without first applying for
and obtaining a permit as required by this Franchise. However, this shall not relieve
Franchisee from the requirement of obtaining any permits necessary for this purpose, and
Franchisee shall apply for all such permits not later than the next succeeding day during
which City Hall is open for business. The City retains the right and privilege to cut, move,
or remove any Facilities located within the Rights-of-Way of the City, as the City may
determine to be necessary, appropriate, or useful in response to any public health or

safety emergency.

Section 13.2 The City shall not be liable for any damage to or loss of Facilities
within the Rights-of-Way as a result of or in connection with any public works, public
improvements, construction, grading, excavation, filling, or work of any kind in the Rights-
of-Way by or on behalf of the City, except to the extent directly and proximately caused
by the sole negligence, intentional misconduct, or criminal actions of the City, its
employees, contractors, or agents. The City shall further not be liable to Franchisee for
any direct, indirect, or any other such damages suffered by any person or entity of any
type as a direct or indirect result of the City’s actions under this Section 13 except to the
extent caused by the sole negligence, intentional misconduct, or criminal actions of the

City, its employees, contractors, or agents.
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Section 13.3 Whenever the construction, installation, or excavation of Facilities
authorized by this Franchise has caused or contributed to a condition that appears to
substantially impair the lateral support of the adjoining street or public place, or endangers
the public, an adjoining public place, street, electrical or telecommunications utilities, or
City property, the Public Works Director may direct Franchisee, at Franchisee’s own
expense, to take reasonable action to protect the public or such property, and such action
may include compliance within a prescribed time. In the event that Franchisee fails or
refuses to promptly take the actions directed by the City, or fails to fully comply with such
directions, or if emergency conditions exist which require immediate action, before the
City can timely contact Franchisee to request Franchisee effect the immediate repair, the
City may access the Facilities and take such reasonable actions as are necessary to
protect the public, the adjacent streets, or street utilities, or to maintain the lateral support
thereof, or reasonable actions regarded as necessary safety precautions, and Franchisee

shall be liable to the City for the costs thereof.

Section 14. Recovery of Costs, Taxes, and Fees.

Section 14.1 Franchisee shall pay a fee for the actual administrative expenses
incurred by the City that are directly related to the receiving and approving this Franchise
pursuant to RCW 35.21.860, including the costs associated with the City’s legal costs
incurred in drafting and processing this Franchise. Franchisee shall further be subject to
all permit fees associated with activities undertaken through the authority granted in this
Franchise or under the laws of the City. Where the City incurs costs and expenses for
review, inspection, or supervision of activities, including but not limited to reasonable fees
associated with attorneys, consultants, City staff, and City Attorney time, undertaken
through the authority granted in this Franchise or any ordinances relating to the subject
for which a permit fee is not established, Franchisee shall pay such costs and expenses
directly to the City in accordance with the provisions of Section 14.3.

Section 14.2 Franchisee shall promptly reimburse the City in accordance with the
provisions of Section 14.3 and Section 14.4 for any and all costs the City reasonably

incurs in response to any emergency situation involving Franchisee’s Facilities, to the

23
March 3, 2020 Agenda Packet Page 102 of 392



Att-1

extent said emergency is not the fault of the City. The City agrees to simultaneously seek
reimbursement from any franchisee or permit holder who caused or contributed to the

emergency situation.

Section 14.3 Franchisee shall reimburse the City within sixty (60) days of submittal
by the City of an itemized billing for reasonably incurred costs, itemized by project, for
Franchisee’s proportionate share of all actual, identified expenses incurred by the City in
planning, constructing, installing, repairing, altering, or maintaining any City facility as the
result of the presence of Franchisee’s Facilities in the Rights-of-Way. Such costs and
expenses shall include but not be limited to Franchisee’s proportionate cost of City
personnel assigned to oversee or engage in any work in the Rights-of-Way as the result
of the presence of Franchisee’s Facilities in the Rights-of-Way. Such costs and expenses
shall also include Franchisee’s proportionate share of any time spent reviewing
construction plans in order to either accomplish the relocation of Franchisee’s Facilities

or the routing or rerouting of any utilities so as not to interfere with Franchisee’s Facilities.

Section 14.4 The time of City employees shall be charged at their respective rate
of salary, including overtime if applicable, plus benefits and reasonable overhead. Any
other costs will be billed proportionately on an actual cost basis. All billings will be itemized
so as to specifically identify the costs and expenses for each project for which the City
claims reimbursement. A charge for the actual costs incurred in preparing the billing may
also be included in said billing. At the City’s option, the billing may be on an annual basis,
but the City shall provide the Franchisee with the City’s itemization of costs, in writing, at

the conclusion of each project for information purposes.

Section 14.5 Franchisee hereby warrants that its operations as authorized under
this Franchise are those of a telephone business as defined in RCW 82.16.010 or a
service provider as defined in RCW 35.21.860. As a result, the City will not impose a
franchise fee under the terms of this Franchise, other than as described herein. The City
hereby reserves its right to impose a franchise fee on Franchisee if Franchisee’s
operations as authorized by this Franchise change such that the statutory prohibitions of
RCW 35.21.860 no longer apply or if statutory prohibitions on the imposition of such fees
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are removed. In either instance, the City also reserves its right to require that Franchisee
obtain a separate Franchise for its change in use. Nothing contained herein shall preclude
Franchisee from challenging any such new fee or separate agreement under applicable
federal, state, or local laws.

Section 14.6 Franchisee acknowledges that certain of its business activities may
be subject to taxation as a telephone business and that Franchisee shall pay to the City
the rate applicable to such taxable services under Chapter 5.08 of the Bothell Municipal
Code, and consistent with state and federal law. The parties agree that if there is a dispute
regarding tax payments that the process in Chapter 5.08 of the Bothell Municipal Code
shall control. In that event, the City may not enforce remedies under Section 20 or
commence a forfeiture or revocation process pursuant to Section 21 until the dispute is
finally resolved either consistent with Chapter 5.08 of the Bothell Municipal Code or by
judicial action and then only if the Franchisee does not comply with such resolution. The
parties agree, however, that nothing in this Franchise shall limit the City's power of
taxation as may exist now or as later imposed by the City. This provision does not limit
the City's power to amend the Bothell Municipal Code as may be permitted by law.

Section 15. Small Wireless Facilities.

Section 15.1 City Retains Approval Authority. The City shall have the authority at
all times to control by appropriately exercised police powers through ordinance or
regulation, consistent with 47 U.S.C. § 253, 47 U.S.C. § 332(c)(7), and the laws of the
State of Washington, the location, elevation, manner of construction, and maintenance of
any Small Wireless Facilities by Franchisee, and Franchisee shall promptly conform with
all such requirements, unless compliance would cause Franchisee to violate other
requirements of law. This Franchise does not prohibit the City from exercising its rights
under federal, state, or local law to deny or give conditional approval to an application for

a permit to construct any individual Small Wireless Facility.

Section 15.2 City Approvals and Permits. The granting of this Franchise is not a
substitute for any other City-required approvals to construct Franchisee’s Facilities in the

Rights-of-Way (“City Approvals”). The parties agree that such City Approvals (except
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Right-of-Way use permits as described in Section 8.2) are not considered use permits,
as that term is defined in RCW 35.99.010. These City Approvals do not grant general
authorization to enter and utilize the Rights-of-Way but rather grant Franchisee
permission to build its specific Small Wireless Facilities. Therefore, City Approvals are not
subject to the thirty (30) day issuance requirement described in RCW 35.99.030. The
parties recognize that this provision is specifically negotiated as consideration for
designating the entire City as the Franchise Area. Such City Approvals shall be issued
consistent with the Codes and with state and federal laws governing wireless
communication facility siting and may be in addition to any permits required under Section
8.2.

Section 15.3 Preference for Existing Infrastructure; Site Specific Agreements.

(a) Franchisee shall utilize existing infrastructure in the City whenever possible
and consistent with the design, concealment, and siting regulations of the Codes. The
erection of new poles or structures in the Right-of-Way may only be permitted if no other
alternative space feasible for the installation of the Facility is available. In the event that
existing infrastructure is not available or feasible for a Small Wireless Facility, or if the
City prefers new poles or infrastructure in a particular area of the City, then Franchisee
may request the placement of new or replacement structures in the Rights-of-Way
consistent with the requirements of the Codes.

(b) Franchisee acknowledges and agrees that if Franchisee requests to place
new structures or replacement structures that are higher than the replaced structure and
the overall height of the replacement structure and the Facility are over 60 feet in the
Rights-of-Way, then Franchisee may be required to enter into a site-specific agreement
consistent with RCW 35.21.860 in order to construct such Facilities in the Right-of-Way.
Such agreements may require a site-specific charge paid to the City. The approval of a
site-specific agreement is separate from this Franchise and must be approved and
executed by the City Manager or his/her designee.

(c) Unless otherwise required by the Codes, replacement poles or structures
which remain substantially similar to existing structures or deviate in height or design as

permitted within the Codes are permissible, provided that Franchisee, or the pole owner
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at the Franchisee’s request, removes the old pole or structure promptly, but no more than
ninety (90) days after the installation of the replacement pole or structure.

(d)  This Section 15.3 does not place an affirmative obligation on the City to
allow the placement of new infrastructure on public property or in the Rights-of-Way, nor
does it relieve Franchisee from any Code provision related to the siting or design of

wireless facilities.

Section 15.4 Concealment. Franchisee shall construct its Facilities consistent with
the concealment or stealth requirements as described in the Codes, as the same exist or
are hereafter amended, or in the applicable permit(s), lease, site specific agreement, or

license agreement, in order to minimize the visual impact of such Facilities.

Section 15.5 Eligible Facilities Requests. The parties acknowledge that it is the
intent of this Franchise to provide general authorization to use the Rights-of-Way for Small
Wireless Facilities. The designs as illustrated in a Small Wireless Permit, including the
dimensions and number of antennas and equipment boxes and the pole height are
intended and stipulated to be concealment features when considering whether a
proposed modification is a substantial change under Section 6409(a) of the Spectrum
Act, 47 U.S.C. § 1455(a).

Section 15.6 Inventory. Franchisee shall maintain a current inventory of Small
Wireless Facilities throughout the Term of this Franchise. Franchisee shall provide to the
City a copy of the inventory report no later than one hundred eighty (180) days after the
Effective Date of this ordinance and shall provide the City an updated copy of the
inventory report within thirty (30) days of a request by the City. The inventory report shall
include GIS coordinates, date of installation, type of pole used for installation,
description/type of installation for each Small Wireless Facility installation, and
photographs taken before and after the installation of the Small Wireless Facility and
taken from the public street. Small Wireless Facilities that are considered Deactivated
Facilities, as described in Section 18.1, shall be included in the inventory report and
Franchisee shall provide the same information as is provided for active installations as

well as the date the Facilities were deactivated and the date the Deactivated Facilities
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were removed from the Right-of-Way. The City shall compare the inventory report to its
records to identify any discrepancies, and the parties will work together in good faith to
resolve any discrepancies. Franchisee is not required to report on future inventory reports
any Deactivated Facilities that were removed from the Right-of-Way since the last

reported inventory and may thereafter omit reference to the Deactivated Facilities.

Section 15.7 Unauthorized Facilities. Any Small Wireless Facilities installations in
the Right-of-Way that were not authorized under this Franchise or other required City
Approval (“Unauthorized Facilities”) will be subject to the payment of an Unauthorized
Facilities charge by Franchisee. The City shall provide written notice to Franchisee of any
Unauthorized Facilities identified by City staff and Franchisee shall either (i) establish that
the site was authorized, or (ii) submit a complete application to the City for approval of
the Unauthorized Facilities. Upon notice of the Unauthorized Facility, Franchisee shall be
charged Five Hundred and 00/100 Dollars ($500.00) per day per Unauthorized Facility
(“Unauthorized Facility Penalty”). The Unauthorized Facility Penalty shall be waived in its
entirety if Franchisee can establish that the site was in fact authorized. The Unauthorized
Facility Penalty shall be suspended upon the submission of a complete application to the
City requesting approval of the Unauthorized Facility. If the application for such
Unauthorized Facilities is denied as the final decision, then the Unauthorized Facility
Penalty will resume until the Unauthorized Facilities are removed and Franchisee shall
remove the Unauthorized Facilities from the City’s Right-of-Way within thirty (30) days
after the expiration of all appeal periods for such denial. Upon the conclusion of any
matter involving an Unauthorized Facility, City shall provide Franchise an invoice detailing
the total amount of the Unauthorized Facility Penalty, if any, which penalty Franchisee
shall pay within thirty (30) days after receipt of notice thereof. This Franchise remedy is
in addition to any other remedy available to the City at law or equity. Notwithstanding the
foregoing, an Unauthorized Facility Penalty pursuant to this Franchise shall not be
assessed if Franchisee received City Approval for the Small Wireless Facilities but such
Small Wireless Facilities are technically inconsistent with the City Approval; provided,
however, Franchisee is still required to fix any inconsistencies with the permit

requirements and that this provision does not restrict the City’s other enforcement rights.
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Section 15.8 Graffiti Abatement. As soon as practical, but not later than thirty (30)

days from the date Franchisee receives notice or is otherwise aware, Franchisee shall

remove all graffiti on any of its Small Wireless Facilities of which it is the owner of the pole

or structure or on the Small Wireless Facilities themselves attached to a third-party pole

(i.e., graffiti on the shrouding protecting the radios). The foregoing shall not relieve

Franchisee from complying with any City graffiti or visual blight ordinance or regulation.

Section 15.9 Emissions Reports.

(@)

Franchisee is obligated to comply with all applicable laws relating to
allowable presence of or human exposure to Radiofrequency Radiation
(“RFs”) or Electromagnetic Fields (‘EMFs”) on or off any poles or structures
in the Rights-of-Way, including all applicable FCC standards. Franchisee
shall comply with the RF emissions certification requirements under
applicable law.

Nothing in this Franchise prohibits the City from requiring periodic testing of
Franchisee’s Facilities, which the City may request no more than once per
year unless as otherwise required by a permit due to a modification of the
Facility. The City may inspect any of Franchisee’s Facilities and equipment
located in the Rights-of-Way. If the City discovers that the emissions from a
Facility exceeds the FCC standards, then the City may order Franchisee to
immediately turn off the Facility or portion thereof committing the violation,
until the emissions exposure is remedied. Such order shall be made orally
by calling 1-800-264-6620 and also by written notice pursuant to Section
31. Franchisee is required to promptly turn off that portion of the Facility that
is in violation, no later than forty-eight (48) hours after receipt of oral notice.
Franchisee shall reimburse the City for any costs incurred by the City for
inspecting the Facility and providing notice as described in Section 14.3 and
Section 14.4.
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Section 15.10 Interference with Public Facilities. Franchisee’s Small Wireless

Facilities shall not physically interfere or cause harmful interference, as defined in 47 CFR
§ 15.3(m), with any City operations (including, but not limited to, traffic lights, public safety
radio systems, or other City communications infrastructure) or with emergency
communications operation or equipment. If the Small Wireless Facilities cause such
harmful interference, Franchisee shall respond to the City’s request to address the source
of the interference as soon as practicable, but in no event later than forty-eight (48) hours
after receipt of notice. The City may require, by written notice, that Franchisee power
down the specific Small Wireless Facilities, or portion thereof, causing such interference
if such interference is not remedied within forty-eight (48) hours after notice. If, within thirty
(30) days after receipt of such written notice from the City of such interference, Franchisee
has not abated such interference in a manner that is consistent with federal guidelines,
such Small Wireless Facility may be deemed an Unauthorized Facility and subject to the
provisions of Section 15.7 or removal by the City consistent with Section 13. The Small
Wireless Facility, or interfering portion thereof, must remain powered down (except for
testing purposes) during the abatement period; otherwise the City may take more
immediate action consistent with Section 13 to protect the public health, safety, and

welfare.

Section 15.11 Interference with Other Facilities. Franchisee is solely responsible

for determining whether its Small Wireless Facilities interfere with telecommunications
facilities of other utilities and franchisees within the Rights-of-Way. Franchisee shall
comply with the rules and regulations of the Federal Communications Commission
regarding radio frequency interference when siting its Small Wireless Facilities within the
Franchise Area. Franchisee, in the performance and exercise of its rights and obligations
under this Franchise shall not physically or technically interfere in any manner with the
existence and operation of any and all existing utilities, sanitary sewers, water mains,
storm drains, gas mains, poles, aerial and underground electrical and telephone wires,
electroliers, cable television, and other telecommunications, utility, or municipal property,
without the express written approval of the owner or owners of the affected property or

properties, except as expressly permitted by applicable law or this Franchise.
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Section 16. Indemnification.

Section 16.1 Franchisee releases, covenants not to bring suit against, and agrees
to indemnify, defend, and hold harmless the City, its officers, employees, agents, and
representatives from any and all claims, costs, judgments, awards, or liability to any
person, for injury or death of any person or damage to property caused by or arising out
of any acts or omissions of Franchisee, its agents, servants, officers, or employees in the
performance of this Franchise and any rights granted within this Franchise. This
indemnification obligation shall extend to claims that are not reduced to a suit and any
claims that may be compromised, with Franchisee’s prior written consent, prior to the

culmination of any litigation or the institution of any litigation.

Section 16.2 Inspection or acceptance by the City of any work performed by
Franchisee at the time of completion of construction shall not be grounds for avoidance

by Franchisee of any of its obligations under this Section 16.

Section 16.3 The City shall promptly notify Franchisee of any claim or suit and
request in writing that Franchisee indemnify the City. Franchisee may choose counsel to
defend the City subject to this Section 16.3. City’s failure to so notify and request
indemnification shall not relieve Franchisee of any liability that Franchisee might have,
except to the extent that such failure prejudices Franchisee’s ability to defend such claim
or suit. In the event that Franchisee refuses the tender of defense in any suit or any claim,
as required pursuant to the indemnification provisions within this Franchise, and said
refusal is subsequently determined by a court having jurisdiction (or such other tribunal
that the parties shall agree to decide the matter), to have been a wrongful refusal on the
part of Franchisee, Franchisee shall pay all of the City’s reasonable costs for defense of
the action, including all expert witness fees, costs, and attorney’s fees, and including
costs and fees incurred in recovering under this indemnification provision. If separate
representation to fully protect the interests of both parties is necessary, such as a conflict
of interest between the City and the counsel selected by Franchisee to represent the City,
then upon the prior written approval and consent of Franchisee, which shall not be

unreasonably withheld, the City shall have the right to employ separate counsel in any
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action or proceeding and to participate in the investigation and defense thereof, and
Franchisee shall pay the reasonable fees and expenses of such separate counsel, except
that Franchisee shall not be required to pay the fees and expenses of separate counsel
on behalf of the City for the City to bring or pursue any counterclaims or interpleader
action, equitable relief, restraining order or injunction. The City’s fees and expenses shall
include all out-of-pocket expenses, such as consultants and expert witness fees, and shall
also include the reasonable value of any services rendered by the counsel retained by
the City but shall not include outside attorneys’ fees for services that are unnecessarily
duplicative of services provided the City by Franchisee. Each party agrees to cooperate
and to cause its employees and agents to cooperate with the other party in the defense
of any such claim and the relevant records of each party shall be available to the other
party with respect to any such defense.

Section 16.4 Except to the extent that damage or injury arises from the sole
negligence or willful misconduct of the City, its officers, officials, employees, or agents,
the obligations of Franchisee under the indemnification provisions of this Section 16 and
any other indemnification provision herein shall apply regardless of whether liability for
damages arising out of bodily injury to persons or damages to property were caused or
contributed to by the concurrent negligence of the City, its officers, officials, employees,
or agents and the Franchisee. Notwithstanding the proceeding sentence, to the extent
the provisions of RCW 4.24.115 are applicable, the parties agree that the indemnity
provisions hereunder shall be deemed amended to conform to said statute and liability
shall be allocated as provided therein. It is further specifically and expressly understood
that the indemnification provided constitutes Franchisee’s waiver of immunity under Title
51 RCW, solely for the purposes of this indemnification, relating solely to indemnity claims
made by the City directly against the Franchisee for claims made against the City by

Franchisee’s employees. This waiver has been mutually negotiated by the parties.

Section 16.5 Notwithstanding any other provisions of this Section 16, Franchisee
assumes the risk of damage to its Facilities located in the Rights-of-Way and upon City-
owned property from activities conducted by the City, its officers, agents, employees,

representatives, elected and appointed officials, and contractors, except to the extent any
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such damage or destruction is caused by or arises from any solely negligent, willful
misconduct, or criminal actions on the part of the City, its officers, agents, employees,
representatives, elected or appointed officials, or contractors. In no event shall the City
be liable for any indirect, incidental, special, consequential, exemplary, or punitive
damages, including, by way of example and not limitation, lost profits, lost revenue, loss
of goodwill, or loss of business opportunity in connection with its performance or failure
to perform under this Franchise. Franchisee releases and waives any and all such claims
against the City, its officers, agents, employees, representatives, elected or appointed
officials, or contractors. Franchisee further agrees to indemnify, hold harmless, and
defend the City against any third-party claims for damages, including, but not limited to,
business interruption damages, lost profits, and consequential damages, brought by or
under users of Franchisee’s Facilities as the result of any interruption of service due to
damage or destruction of Franchisee’s Facilities caused by or arising out of activities

conducted by the City, its officers, agents, employees, or contractors.

Section 16.6 The provisions of this Section 16 shall survive the expiration,

revocation, or termination of this Franchise.
Section 17. Insurance.

Section 17.1 Franchisee shall maintain for so long as Franchisee has Facilities in
the Rights-of-Way, insurance against claims for injuries to persons or damages to
property which may arise from or in connection with the acts or omissions of Franchisee.
Franchisee shall require that every subcontractor maintain substantially the same
insurance coverage with substantially the same policy limits as required of Franchisee.
Franchisee shall maintain insurance from insurers with a current A.M. Best rating of not
less than A-. Franchisee shall provide a copy of a certificate of insurance and additional
insured endorsement (except for workers compensation) to the City for its inspection at
the time of acceptance of this Franchise, and such insurance certificate shall evidence a

policy of insurance that includes:

(@)  Automobile Liability insurance with limits of no less than $5,000,000

combined single limit per occurrence for bodily injury and property damage.
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(b)  Commercial General Liability insurance, written on an occurrence basis with
limits of no less than $5,000,000 per occurrence for bodily injury and
property damage and $5,000,000 general aggregate including personal and
advertising injury, blanket contractual; premises; operations; independent
contractors; products and completed operations; and broad form property

damage; explosion, collapse and underground (XCU).

(c) Pollution liability shall be in effect throughout the entire Franchise term, with
a limit of one million dollars ($1,000,000) per occurrence, and two million
dollars ($2,000,000) in the aggregate

(d)  Workers’ Compensation coverage as required by the Industrial Insurance
laws of the State of Washington and Employer’s Liability with a limit of
$1,000,000 each accident/disease/policy limit. Evidence of qualified self-

insurance is acceptable.

(e) Excess Umbrella liability policy with limits of no less than $5,000,000 per
occurrence and in the aggregate. Franchisee may use any combination of

primary and excess to meet required total limits.

Section 17.2 Payment of deductible or self-insured retention shall be the sole
responsibility of Franchisee. Franchisee may utilize primary and umbrella liability
insurance policies to satisfy the insurance policy limits required in this Section 17.
Franchisee’s umbrella liability insurance policy shall provide “follow form” coverage over
its primary liability insurance policies or be at least as broad as such underlying policies.

Section 17.3 The required insurance policies, with the exception of Workers’
Compensation and Employer’s Liability obtained by Franchisee shall include the City, its
officers, officials, employees, agents, and representatives (“Additional Insureds”), as an
additional insured with regard to any work or operations performed under this Franchise
or by or on behalf of the Franchisee. The coverage shall contain no special limitations on
the scope of protection afforded to the Additional Insureds. In addition, the insurance
policy shall contain a clause stating that coverage shall apply separately to each insured

against whom a claim is made, or suit is brought, except with respect to the limits of the
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insurer’s liability. Franchisee shall provide to the City upon acceptance a certificate of
insurance and blanket additional insured endorsement. Receipt by the City of any
certificate showing less coverage than required is not a waiver of Franchisee’s obligations
to fulfill the requirements. Franchisee’s required commercial general and auto liability
insurance shall be primary insurance with respect to the City. Any insurance, self-
insurance, or insurance pool coverage maintained by the City shall be in excess of

Franchisee’s required insurance and shall not contribute with it.

Section 17.4 Upon receipt of notice from its insurer(s) Franchisee shall provide
the City with thirty (30) days prior written notice of any cancellation of any insurance
policy, except for non-payment, in which case a ten (10) day notice will be provided,
required pursuant to this Section 17. Franchisee shall, prior to the effective date of such
cancellation, obtain replacement insurance policies meeting the requirements of this
Section 17. Failure to provide the insurance cancellation notice and to furnish to the City
replacement insurance policies meeting the requirements of this Section 17 shall be
considered a material breach of this Franchise and subject to the City’s election of
remedies described in Section 20 below. Notwithstanding the cure period described in
Section 20.2, the City may pursue its remedies immediately upon a failure to furnish

replacement insurance.

Section 17.5 Franchisee’s maintenance of insurance as required by this Section
17 shall not be construed to limit the liability of Franchisee to the coverage provided by
such insurance, or otherwise limit the City’s recourse to any remedy available at law or
equity. Further, Franchisee’s maintenance of insurance policies required by this
Franchise shall not be construed to excuse unfaithful performance by Franchisee. |If
Franchisee maintains higher insurance limits than the minimums shown above, the City
shall be insured for the full available limits of Commercial General and Excess Umbrella
liability maintained by the Franchisee, irrespective of whether such limits maintained by
the Franchisee are greater than those required by this contract or whether any certificate
of insurance furnished to the City evidences limits of liability lower than those maintained

by the Franchisee.
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Section 17.6 The City may review all insurance limits once every three years
during the Term may make reasonable adjustments in the limits upon thirty (30) days’
prior written notice to and review by Franchisee. Franchisee shall then issue or provide a
certificate of insurance to the City showing compliance with these adjustments. Upon
request by the City, Franchisee shall furnish certified copies of all required insurance
policies, including endorsements, required in this Franchise and evidence of all

contractors’ coverage.

Section 17.7 As of the Effective Date of this Franchise, Franchisee is not self-
insured. Should Franchisee wish to become self-insured at the levels outlined in this
Franchise at a later date, Franchisee or its affiliated parent entity shall comply with the
following: (i) provide the City, upon request, a copy of Franchisee’s or its parent
company’s most recent audited financial statements, if such financial statements are not
otherwise publicly available; (ii) Franchisee or its parent company is responsible for all
payments within the self-insurance program; and (iii) Franchisee assumes all defense

and indemnity obligations as outlined in the indemnification section of this Franchise.
Section 18. Abandonment of Franchisee’s Telecommunications Network.

Section 18.1 Where any Facilities or portions of Facilities are no longer needed,
and their use is to be discontinued, the Franchisee shall immediately report such Facilities
in writing (“Deactivated Facilities”) to the Public Works Director. This natification is in
addition to the inventory revisions addressed in Section 15.6. Deactivated Facilities, or
portions thereof, shall be completely removed within ninety (90) days and the site, pole

or infrastructure restored to its pre-existing condition.

Section 18.2 If Franchisee leases a structure from a landlord and such landlord
later abandons the structure, Franchisee shall remove its Facilities from the abandoned
structure within the timeline provided by the landlord, but no more than ninety (90) days
of such notification from the landlord, at no cost to the City and shall remove the pole if
so required by the landlord. Notwithstanding the preceding sentence, the timelines
determined by the City for relocation projects described in Section 5 above shall apply.
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Section 18.3 Upon the expiration, termination, or revocation of the rights granted
under this Franchise, Franchisee shall remove all of its Facilities from the Rights-of-Way
within ninety (90) days of receiving written notice from the Public Works Director or his/her
designee. The Facilities, in whole or in part, may not be abandoned by Franchisee without
written approval by the City. Any plan for abandonment or removal of Franchisee’s
Facilities must be first approved by the Public Works Director or his/her designee, and all
necessary permits must be obtained prior to such work. Franchisee shall restore the
Rights-of-Way to at least the same condition the Rights-of-Way were in immediately prior
to any such installation, construction, relocation, maintenance or repair, provided
Franchisee shall not be responsible for any changes to the Rights-of-Way not caused by
Franchisee or any person doing work for Franchisee. Franchisee shall be solely
responsible for all costs associated with removing its Facilities.

Section 18.4 Notwithstanding Section 18.1 above, the City may permit
Franchisee’s Facilities to be abandoned in place in such a manner as the City may
prescribe. Upon permanent abandonment, and Franchisee’s agreement to transfer
ownership of the Facilities to the City, Franchisee shall submit to the City a proposal and

instruments for transferring ownership to the City.

Section 18.5 Any Facilities which are not removed within one hundred and eighty
(180) days of either the date of termination or revocation of this Franchise or the date the
City issued a permit authorizing removal, whichever is later, shall automatically become
the property of the City. Any costs incurred by the City in safeguarding such Facilities or
removing the Facilities shall be reimbursed by Franchisee. Nothing contained within this
Section 18 shall prevent the City from compelling Franchisee to remove any such
Facilities through judicial action when the City has not permitted Franchisee to abandon

said Facilities in place.

Section 18.6 The provisions of this Section 18 shall survive the expiration,
revocation, or termination of this Franchise and for so long as Franchisee has Facilities
in Rights-of-Way.
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Section 19. Bonds.

Section 19.1 Franchisee shall furnish a performance bond (“Performance Bond”)
written by a corporate surety reasonably acceptable to the City equal to at least 120% of
the estimated cost of constructing Franchisee’s Facilities within the Rights-of-Way of the
City prior to commencement of any such work or such other amount as deemed
appropriate by the Public Works Director. The Performance Bond shall guarantee the
following: (1) timely completion of construction; (2) construction in compliance with all
applicable plans, permits, technical codes, and standards; (3) proper location of the
Facilities as specified by the City; (4) restoration of the Rights-of-Way and other City
properties affected by the construction; (5) submission of as-built drawings after
completion of construction; and (6) timely payment and satisfaction of all claims,
demands, or liens for labor, materials, or services provided in connection with the work
which could be asserted against the City or City property. Said bond must remain in full
force until the completion of construction, including final inspection, corrections, and final
approval of the work, recording of all easements, provision of as-built drawings, and the
posting of a Maintenance Bond as described in Section 19.2. Compliance with the
Performance Bond requirement of the City’s current Design and Construction Standards
shall satisfy the provisions of this Section 19. In lieu of a separate Performance Bond for
individual projects involving work in the Franchise Area, Franchisee may satisfy the City’s
bond requirements by posting a single on-going performance bond in an amount
approved by City.

Section 19.2 Maintenance Bond. Franchisee shall furnish a two (2) year
maintenance bond (“Maintenance Bond”), or other surety acceptable to the City, at the
time of final acceptance of construction work on Facilities within the Rights-of-Way. The
Maintenance Bond amount will be equal to ten percent (10%) of the documented final
cost of the construction work. The Maintenance Bond in this Section 19.2 must be in place
prior to City’s release of the bond required by Section 19. Compliance with the
Maintenance Bond requirement of the City’s current Design and Construction Standards
shall satisfy the provisions of this Section 19.2. In lieu of a separate Maintenance Bond

for individual projects involving work in the Franchise Area, Franchisee may satisfy the
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Maintenance Bond requirement by posting a single on-going Maintenance Bond in an

amount approved by City.

Section 19.3 Franchise Bond. Franchisee shall provide City with a bond in the
amount of Fifty Thousand Dollars ($50,000.00) (“Franchise Bond”) running or renewable
for the term of this Franchise, in a form and substance reasonably acceptable to City. In
the event Franchisee shall fail to substantially comply with any one or more of the
provisions of this Franchise following notice and a reasonable opportunity to cure, then
there shall be recovered jointly and severally from Franchisee and the bond any actual
damages suffered by City as a result thereof, including but not limited to staff time,
material and equipment costs, compensation or indemnification of third parties, and the
cost of removal or abandonment of facilities hereinabove described. Franchisee
specifically agrees that its failure to comply with the terms of this Section 19 shall
constitute a material breach of this Franchise. The amount of the bond shall not be
construed to limit Franchisee's liability or to limit the City's recourse to any remedy to

which the City is otherwise entitled at law or in equity.
Section 20. Remedies to Enforce Compliance.

Section 20.1 The City may elect, without any prejudice to any of its other legal
rights and remedies, to obtain an order from the superior court having jurisdiction
compelling Franchisee to comply with the provisions of the Franchise and to recover
damages and costs incurred by the City by reason of Franchisee’s failure to comply. In
addition to any other remedy provided herein, the City reserves the right to pursue any
remedy to compel or force Franchisee and/or its successors and assigns to comply with
the terms hereof, and the pursuit of any right or remedy by the City shall not prevent the
City from thereafter declaring a forfeiture or revocation for breach of the conditions herein.
Provided, further, that by entering into this Franchise, it is not the intention of the City or

Franchisee to waive any other rights, remedies, or obligations as otherwise provided by
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law equity, or otherwise, and nothing contained here shall be deemed or construed to

affect any such waiver.

Section 20.2 If Franchisee shall violate, or fail to comply with any of the provisions
of this Franchise, or should it fail to heed or comply with any notice given to Franchisee
under the provisions of this Franchise, the City shall provide Franchisee with written
notice specifying with reasonable particularity the nature of any such breach and
Franchisee shall undertake all commercially reasonable efforts to cure such breach within
thirty (30) days of receipt of notification. If the parties reasonably determine the breach
cannot be cured within (30) thirty days, the City may specify a longer cure period, and
condition the extension of time on Franchisee's submittal of a plan to cure the breach
within the specified period, commencement of work within the original thirty (30) day cure
period, and diligent prosecution of the work to completion. If the breach is not cured within
the specified time, or Franchisee does not comply with the specified conditions, the City
may, at its discretion, (1) commence revocation proceedings, pursuant to Section 21, or
(2) claim damages of Two Hundred Fifty Dollars ($250.00) per day against the Franchise
Bond set forth in Section 19.3, or (3) suspend the issuance of additional permits, or (4)

pursue other remedies as described in Section 20.1 above.

Section 21. Forfeiture and Revocation. If Franchisee willfully violates or fails to comply
with any material provisions of this Franchise beyond applicable notice and cure periods,
then at the election of the Bothell City Council after at least thirty (30) days written notice
to Franchisee specifying the alleged violation or failure and an opportunity to cure, the
City may revoke all rights conferred and this Franchise may be revoked by the City
Council after a hearing held upon such notice to Franchisee. Such hearing shall be open
to the public and Franchisee and other interested parties may offer written and/or oral
evidence explaining or mitigating such alleged noncompliance. Within thirty (30) days
after the hearing, the Bothell City Council, on the basis of the record, will make the
determination as to whether there is cause for revocation, whether the Franchise will be
terminated, or whether lesser sanctions should otherwise be imposed. The Bothell City
Council may in its sole discretion fix an additional time period to cure violations. If the

deficiency has not been cured at the expiration of any additional time period or if the
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Bothell City Council does not grant any additional period, the Bothell City Council may by
resolution declare the Franchise to be revoked and forfeited or impose lesser sanctions.
If Franchisee appeals revocation and termination, such revocation may be held in
abeyance pending judicial review by a court of competent jurisdiction, provided

Franchisee is otherwise in compliance with the Franchise.

Section 22. Non-Waiver. The failure of the City to insist upon strict performance of any
of the covenants and agreements of this Franchise or to exercise any option herein
conferred in any one or more instances shall not be construed to be a waiver or
relinquishment of any such covenants, agreements, or option or of any other covenants,

agreements, or option.

Section 23. City Ordinances and Regulations. Nothing herein shall be deemed to
restrict the City’s ability to adopt and enforce all necessary and appropriate ordinances
regulating the performance of the conditions of this Franchise, including any valid
ordinance made in the exercise of its police powers in the interest of public safety and for
the welfare of the public. The City shall have the authority at all times to reasonably control
by appropriate regulations the location, elevation, manner of construction, and
maintenance of Facilities by Franchisee, and Franchisee shall promptly conform with all
such regulations, unless compliance would cause Franchisee to violate other
requirements of law. In the event of a conflict between the provisions of this Franchise
and any other generally applicable ordinance(s) enacted under the City’s police power
authority, such other ordinances(s) shall take precedence over the provisions set forth

herein.

Section 24. Cost of Publication. The cost of publication of this Franchise shall be borne

by Franchisee.

Section 25. Survival. All of the provisions, conditions, and requirements of Section 5,
Section 6, Section 8, Section 12, Section 16, Section 18, Section 25, Section 27, and
Section 38.2 of this Franchise shall be in addition to any and all other obligations and
liabilities Franchisee may have to the City at common law, by statute, or by contract, and

shall survive the City’s Franchise to Franchisee for the use of the Franchise Area and any
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renewals or extensions thereof. All of the provisions, conditions, regulations, and
requirements contained in this Franchise shall further be binding upon the heirs,
successors, executors, administrators, legal representatives, and assigns of Franchisee
and all privileges, obligations, and liabilities of Franchisee shall inure to its heirs,
successors, and assigns equally as if they were specifically mentioned where Franchisee

is named herein.

Section 26. Assignment.

Section 26.1 This Franchise may not be directly or indirectly assigned, transferred,
or disposed of by sale, lease, merger, consolidation, or other act of Franchisee, by
operation of law or otherwise, unless prompt written notice is provided to the City within
sixty (60) days following the assignment. Franchisee may freely assign this Franchise in
whole or in part to a parent, subsidiary, or affiliated entity, unless there is a change of
control as described in Section 26.2 below, or to an entity that acquires all or substantially
all of Franchisee’s assets located in the area defined by the Federal Communications
Commission in which the Facilities are located, or for collateral security purposes.
Franchisee shall provide prompt, written notice to the City of any such assignment. In the
case of transfer or assignment as security by mortgage or other security instrument in
whole or in part to secure indebtedness, such notice shall not be required unless and until
the secured party elects to realize upon the collateral. For purposes of this Section 26, no
assignment or transfer of this Franchise shall be deemed to occur based on the public
trading of Franchisee's stock; provided, however, any tender offer, merger, or similar
transaction resulting in a change of control shall be subject to the provisions of this

Franchise.

Section 26.2 Any transactions which singularly or collectively result in a change
of 50% or more of the (i) ownership or working control (for example, management of
Franchisee or its Telecommunications facilities) of the Franchisee; or (ii) ownership or
working control of the Franchisee's Telecommunications facilities within the City; or
(iiif) control of the capacity or bandwidth of the Franchisee's Telecommunication facilities

within the City, shall be considered an assignment or transfer requiring notice to the City
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pursuant to this Franchise. Such transactions between affiliated entities are not exempt
from notice requirements. A Franchisee shall notify the City of any proposed change in,
or transfer of, or acquisition by any other party of control of a Franchisee within sixty (60)

days following the closing of the transaction.

Section 26.3 Franchisee may, without prior consent from the City: (i) lease the
Facilities, or any portion, to another person; (ii) grant an indefeasible right of user interest
in the Facilities, or any portion, to another person; or (iii) offer to provide capacity or
bandwidth in its Facilities to another person, provided further, that Franchisee shall at all
times retain exclusive control over its Facilities and remain fully responsible for
compliance with the terms of this Franchise, and Franchisee shall furnish, upon request
from the City, a copy of any such lease or agreement, provided that Franchisee may
redact the name, street address (except for City and zip code), Social Security Numbers,
Employer Identification Numbers or similar identifying information, and other information
considered confidential under applicable laws provided in such lease or agreement, and
the lessee complies, to the extent applicable, with the requirements of this Franchise and
applicable City codes. Franchisee’s obligation to remain fully responsible for compliance
with the terms under this Section 26.3 shall survive the expiration of this Franchise but
only if and to the extent and for so long as Franchisee is still the owner or has exclusive

control over the Facilities used by a third party.

Section 27. Extension. If this Franchise expires without renewal or is otherwise lawfully

terminated or revoked, the City may, subject to applicable law:

(@)  Allow Franchisee to maintain and operate its Facilities on a month-to-month
basis, provided that Franchisee maintains insurance for such Facilities during such period
and continues to comply with this Franchise; or

(b)  The City may order the removal of any and all Facilities at Franchisee’s sole

cost and expense consistent with Section 18.

Section 28. Entire Agreement. This Franchise constitutes the entire understanding and
agreement between the parties as to the subject matter herein and no other agreements
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or understandings, written or otherwise, shall be binding upon the parties upon execution

of this Franchise.

Section 29. Eminent Domain. The existence of this Franchise shall not preclude the
City from acquiring by condemnation in accordance with applicable law, all or a portion of
the Franchisee’s Facilities for the fair market value thereof. In determining the value of
such Facilities, no value shall be attributed to the right to occupy the area conferred by

this Franchise.

Section 30. Vacation. If at any time the City, by ordinance, vacates all or any portion of
the area affected by this Franchise, the City shall not be liable for any damages or loss to
the Franchisee by reason of such vacation. The City shall notify the Franchisee in writing
not less than ninety (90) days before vacating all or any portion of any such area. The
City may, after ninety (90) days written notice to the Franchisee, terminate this Franchise

with respect to such vacated area.

Section 31. Notice. Any notice required or permitted under this Franchise shall be in
writing, and shall be delivered personally, delivered by a nationally recognized overnight
courier, or sent by registered or certified mail, return receipt requested, to the other party
at the address listed below. If such notice, demand or other communication shall be
served personally, service shall be conclusively deemed made at the time of such
personal service. If such notice, demand or other communication is given by overnight
delivery, it shall be conclusively deemed given the day after it was sent to the party to
whom such notice, demand or other communication is to be given. If such notice, demand
or other communication is given by mail, it shall be conclusively deemed given three (3)
days after it was deposited in the United States mail addressed to the party to whom such

notice, demand or other communication is to be given.

CITY OF BOTHELL Franchisee:

Public Works Director Crown Castle Fiber LLC
18415 1015t Ave. N.E. c/o Crown Castle

Bothell, WA 98011 2000 Corporate Drive

Canonsburg, PA 15317
Attn: Ken Simon, General
Counsel
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With a copy to:

Crown Castle Fiber LLC
c/o Crown Castle

2000 Corporate Drive
Canonsburg, PA 15317
Attn: SCN Contracts
Management

Section 32. Severability. If any section, sentence, clause, or phrase of this Franchise
should be held to be invalid or unconstitutional by a court of competent jurisdiction, such
invalidity or unconstitutionality shall not affect the validity or constitutionality of any other
section, sentence, clause, or phrase of this Franchise unless such invalidity or
unconstitutionality materially alters the rights, privileges, duties, or obligations hereunder,
in which event either party may request renegotiation of those remaining terms of this

Franchise materially affected by such court ruling.

Section 33. Compliance with All Applicable Laws. Franchisee agrees to comply with
all present and future federal and state laws, ordinances, rules and regulations. Nothing
herein shall be deemed to restrict the City’s ability to adopt and enforce all necessary and
appropriate ordinances regulating the performance of the conditions of this Franchise,
including any valid ordinance made in the exercise of its police powers in the interest of
public safety and for the welfare of the public. The City shall have the authority at all times
to reasonably control by appropriate regulations the location, elevation, manner of
construction and maintenance of Facilities by Franchisee, and Franchisee shall promptly
conform with all such regulations, unless compliance would cause Franchisee to violate
other requirements of law. Franchisee further expressly acknowledges that following the
approval of this Franchise, the City may modify its Codes to address Small Wireless
deployment and such Code modifications shall apply to Franchisee’s Facilities, except to
the extent of a vested right or right under state or federal law. In the event of a conflict
between the provisions of this Franchise and any other generally applicable ordinance(s)
enacted under the City’s police power authority, such other ordinances(s) shall take

precedence over the provisions set forth herein. Notwithstanding the foregoing,
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Franchisee shall not be required to comply with any new ordinances to the extent that
they impact existing Facilities to which Franchisee has a vested right in accordance with

the vested rights doctrine under Washington case law or as codified at RCW 19.27.095.

Section 34. Amendment. The City reserves the right at any time to amend this
Franchise to conform to any hereafter enacted, amended, or adopted federal or state
statute or regulation relating to the public health, safety, and welfare; or relating to
roadway regulation or relating to a City ordinance enacted pursuant to such federal or
state statute or regulation; provided that the City provide Franchisee with ninety (90) days
prior written notice of its action setting forth the full text of the amendment and identifying
the statute, regulation, or ordinance requiring the amendment. Said amendment shall
become automatically effective upon expiration of the notice period unless, before
expiration of that period, Franchisee makes a written request for negotiations over the
terms of the amendment. If the parties do not reach agreement as to the terms of the
amendment within ninety (90) days of the call for negotiations, the parties shall submit
the issue to non-binding mediation. If such mediation is unsuccessful, the parties may

then submit the issue to a court of competent jurisdiction.

Section 35. Attorney Fees. If a suit or other action is instituted in connection with any
controversy arising out of this Franchise, the prevailing party shall be entitled to recover
all of its costs, expenses, and attorney fees as the court finds reasonable, including those

upon appeal of any judgment or ruling.

Section 36. Hazardous Substances. Franchisee shall not introduce or use any
hazardous substances (chemical or waste) in violation of any applicable law or regulation,
and Franchisee shall not allow any of its agents, contractors, or any person under its
control to do the same. Franchisee will be solely responsible for and will defend,
indemnify, and hold the City and its officers, officials, employees, agents, and
representatives harmless from and against any and all claims, costs, and liabilities,
including reasonable attorney fees and costs, arising out of or in connection with the
cleanup or restoration of the property associated with Franchisee’s use, storage, or
disposal of hazardous substances, whether or not intentional, and/or with the use, storage
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or disposal of such substances by Franchisee’s agents, contractors, or other persons

acting under Franchisee’s control, whether or not intentional.

Section 37. Licenses, Fees, and Taxes. Prior to constructing any improvements,
Franchisee shall obtain a business or utility license from the City. Franchisee shall pay
promptly, and before they become delinquent, all taxes on personal property and
improvements owned or placed by Franchisee and shall pay all license fees and public
utility charges relating to the conduct of its business, shall pay for all permits, licenses,
and zoning approvals, shall pay any other applicable tax unless documentation of
exemption is provided to the City, and shall pay utility taxes and license fees imposed by
the City.

Section 38. Miscellaneous.

Section 38.1 City and Franchisee respectively represent that its signatory is duly

authorized and has full right, power, and authority to execute this Franchise.

Section 38.2 This Franchise shall be construed in accordance with the laws of the
State of Washington. Venue for any dispute related to this Franchise shall be the United
States District Court for the Western District of Washington or King County Superior
Court.

Section 38.3 The section captions and headings herein are intended solely to
facilitate the reading thereof. Such captions and headings shall not affect the meaning or

interpretation of the text herein.

Section 38.4 Where the context so requires, the singular shall include the plural

and the plural includes the singular.

Section 38.5 Franchisee shall be responsible for obtaining all other necessary
approvals, authorizations, and agreements from any party or entity and it is acknowledged
and agreed that the City is making no representation, warranty, or covenant whether any
of the foregoing approvals, authorizations, or agreements are required or have been
obtained by Franchisee by any person or entity.
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Section 38.6 This Franchise may be enforced at both law and equity.

Section 38.7 Franchisee acknowledges that it, and not the City, shall be
responsible for the premises and equipment’s compliance with all marking and lighting
requirements of the FAA and the FCC. Franchisee shall indemnify and hold the City
harmless from any fines or other liabilities caused by Franchisee’s failure to comply with
such requirements. Should Franchisee or the City be cited by either the FCC or the FAA
because the Facilities or the Franchisee’s equipment is not in compliance and should
Franchisee fail to cure the conditions of noncompliance within the timeframe allowed by
the citing agency, the City may either terminate this Franchise immediately on notice to
the Franchisee or proceed to cure the conditions of noncompliance at the Franchisee’s

expense.

Section 38.8 Neither party shall be required to perform any covenant or obligation
in this Franchise, or be liable in damages to the other party, so long as the performance
of the covenant or obligation is delayed, caused or prevented by a Force Majeure Event.
A "Force Majeure Event" is defined for purposes of this Franchise as strikes, lockouts, sit-
down strike, unusual transportation delays, riots, floods, washouts, explosions,
earthquakes, fire, storms, weather (including inclement weather which prevents
construction), acts of the public enemy, wars, terrorism, insurrections, and any other

similar act of God event.

Section 39. Acceptance. The rights and privileges granted pursuant to this Franchise
shall not become effective until its terms and conditions are accepted by Franchisee.
Acceptance shall be accomplished by Franchisee’s submission of a written instrument in
the form attached hereto as Exhibit A, executed and sworn to by a corporate officer of the
Franchisee before a Notary Public. Acceptance must be filed with the City within thirty
(30) days after the effective date of this Ordinance. At the time that acceptance is
submitted, Franchisee shall also submit necessary insurance documentation pursuant to
Section 17; any Performance Bond, if applicable, pursuant to Section 19; and the
Franchise Bond required pursuant to Section 19.3. The administrative fees owing

pursuant to Section 14.1 are due within thirty (30) days of receipt of invoice from the City.
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APPROVED:

ATTEST/AUTHENTICATED:

LAURA HATHAWAY
CITY CLERK

APPROVED AS TO FORM:

PAUL BYRNE
CITY ATTORNEY

FILED WITH THE CITY CLERK:

LIAM OLSEN
MAYOR

PASSED BY THE CITY COUNCIL:

PUBLISHED:

EFFECTIVE DATE:
ORDINANCE NO.: (2020)
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SUMMARY OF ORDINANCE NO. (2020)

City of Bothell, Washington

On the day of , 2020, the City Council of
the City of Bothell passed Ordinance No. (2020). A summary of the content of
said Ordinance, consisting of the title, is provided as follows:

AN ORDINANCE OF THE CITY OF BOTHELL, WASHINGTON, GRANTING
TO CROWN CASTLE FIBER LLC C/O CROWN CASTLE AND ITS
AFFILIATES, SUCCESSORS, AND ASSIGNS THE RIGHT, PRIVILEGE,
AUTHORITY, AND NONEXCLUSIVE FRANCHISE FOR FIVE YEARS TO
CONSTRUCT, MAINTAIN, OPERATE, REPLACE, AND REPAIR A
TELECOMMUNICATIONS NETWORK IN, ACROSS, OVER, ALONG,
UNDER, THROUGH, AND BELOW THE PUBLIC RIGHTS-OF-WAY OF
THE CITY OF BOTHELL, WASHINGTON.

The full text of this Ordinance will be mailed upon request.

LAURA HATHAWAY
CITY CLERK

FILED WITH THE CITY CLERK:

PASSED BY THE CITY COUNCIL:

PUBLISHED:

EFFECTIVE DATE:

ORDINANCE NO.: (2020)
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EXHIBIT A
STATEMENT OF ACCEPTANCE

Crown Castle Fiber LLC c/o Crown Castle, for itself and its successors and assigns,
hereby accepts and agrees to be bound by all lawful terms, conditions, and provisions of
the Franchise attached hereto and incorporated herein by this reference.

CROWN CASTLE FIBER LLC C/O CROWN CASTLE

By: Date:
Name:
Title:

STATE OF )
COUNTY OF )

On this __ day of , 201_, before me the undersigned, a Notary
Public in and for the State of , duly commissioned and sworn,
personally appeared, of , the company
that executed the within and foregoing instrument, and acknowledged the said instrument
to be the free and voluntary act and deed of said company, for the uses and purposes
therein mentioned, and on oath stated that he/she is authorized to execute said
instrument.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal on the
date hereinabove set forth.

Signature

NOTARY PUBLIC in and for the State of , residing at

MY COMMISSION EXPIRES:
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City Council
Agenda Bill

IE] AB # 20-033
City of Bothell

TO: Mayor Olsen and Members of the Bothell City Council
FROM: Jennifer Phillips, City Manager
DATE: March 3, 2020
SUBJECT: Consideration of Pledge to Support Earth Day 2020
POLICY | This item asks the City Council to consider pledging support for Earth Day

CONSIDERATION:

HISTORY:

DISCUSSION:

FISCAL
IMPACTS:

ATTACHMENTS:

RECOMMENDED
ACTION:

Northwest 2020’s three pillars of sustainability: Protect and preserve the natural
environment; expect and commit to equity and inclusion; and ensure the Bothell
community is vibrant, livable and healthy.

The proposed pledge supports and furthers the City Council goal of
“Environmental Stewardship and Sustainability.”

None

In recognition of the 50" anniversary of the first Earth Day on April 22, 1970,
elected leaders are being asked to sign a collective pledge, and to accept the
challenge of action and leadership that will accomplish the following:

1. Protect and preserve the natural environment;
2. Provide commitment to equity and inclusion; and

3. Ensure that our communities are vibrant, livable, and healthy.

No fiscal impact at this time.

Att-1. Letter dated February 4, 2020, from Earth Day Northwest
Att-2. Elected Officials Pledge

Approve supporting and signing the Elected Officials Pledge as written by Earth
Day Northwest.
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020

EARTH DAY

TIME TO CHANGE

February 4, 2020
Dear Sound Cities colleagues:

On April 22, 1970 Earth Day was launched with 20 million participants from coast to coast taking to the
streets demonstrating for a healthy and sustainable environment.

Five decades after the original event, Earth Day Northwest 2020 aims to create a broad-based,

welcoming movement founded on three pillars: protecting our environment; increasing equity and
inclusion; and improving our communities — to be sustainable and livable.

Earth Day Northwest 2020 seizes the opportunity of the 50th anniversary, challenging all of us to take
collective action and leadership. We hope to instill courage to take action as part of a broad-based
movement that supports meaningful on-the-ground projects rather than a narrowly defined set of
activities.

By endorsing Earth Day Northwest 2020 and the three pillars of Earth Day 2020, you will be joining
numerous elected officials from Washington including Attorney General Bob Ferguson, Commissioner of
Public Lands Hilary Franz, King County Executive Dow Constantine and Fawn Sharp, president of the
Quinault Indian Nation. | would like to add your name to this distinguished list. Our goal is 500 elected
officials signing the pledge.

Started by a Leadership Group of more than 70 regional leaders including Denis Hayes, lead organizer of
the first Earth Day, the late William Ruckelshaus, first administrator of the EPA, our unabashed goal is a
generational legacy of regional sustainability.

Thank you for your consideration

Best,

%Aé/o#?ﬂ/ Dons Pofim

Mayor Will Hall Mayor Dana Ralph
M W,.

}%gﬁw

Councilmember John Stokes Councilmember De’Sean Quinn
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2020

EARTH DAY

TIME TO CHANGE

Elected Officials Pledge

As elected officials in the Pacific Northwest, we pledge to support Earth Day Northwest 2020’s
three pillars of sustainability: protect and preserve the natural environment; expect and
commit to equity and inclusion; and ensure our built communities — cities and towns — are
vibrant, livable and healthy. Real sustainability requires a healthy environment and a thriving
community that are accessible and welcoming to all our residents. We are committed to being
inclusive of all cultures, ethnicities, identities, beliefs and backgrounds working together.

We, the undersigned, pledge to:

e Support innovative partnerships that advance sustainability

e Create adaptive governance models to advance sustainability

e Adopt policies that reduce our respective jurisdiction’s carbon footprint in five years
consistent with State law

e Prioritize energy efficiency through transportation, land-use and other policies

e Align purchasing priorities with sustainability goals

e Inform and engage residents to be part of the solution, including enhancing education,
training, public awareness, public participation and public access to information.

The Pacific Northwest embodies a spirit of innovation and action. The most certain path
towards a sustainable future is not by lofty declaration, but by tangible, demonstrable change.
Through our collective commitment we will act with resolve, to maximize our individual and
organizational strengths for the benefit of all.

CITY OF BOTHELL: Dated March 3, 2020

Liam Olsen, Mayor Jeanne Zornes, Deputy Mayor
Tom Agnew, Councilmember Davina Duerr, Councilmember
Rosemary McAuliffe, Councilmember James McNeal, Councilmember

Mason Thompson, Councilmember
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City Council
Agenda Bill

IE] AB # 20-034
City of Bothell

TO: Mayor Olsen and Members of the Bothell City Council

FROM: Michael Kattermann, Community Development Director
Dave Boyd, Community Development Senior Planner (Presenter)
Sarah Desimone, Historic Preservation Consultant

DATE: March 3, 2020

SUBJECT: Public Hearing and Consideration of an Ordinance Amending Sections of the

Downtown Subarea Regulations Providing for Historic Preservation
. __________________________________________________________________________________________________________________________________|

POLICY | This item asks the City Council to consider if the proposed amendments to the
CONSIDERATION: | Downtown Subarea Regulations adequately provide for the preservation and
restoration of historic buildings by:

a. Changing some guidelines to requirements

b. Expanding and clarifying the Architectural Styles section to better reflect
existing styles

c. Addressing non-conforming building setbacks along one block of Main
Street

d. Revising parking exceptions for ground floor uses on Main Street to
incentivize preservation of existing uses and infilling existing gaps

e. Addressing Main Street uses to better promote lively, transparent
storefronts

HISTORY: DATE ACTION
FEBRUARY 19, 2019 | City Council initiated amendment

DECEMBER 18, 2019  Planning Commission held a Public Hearing

NOVEMBER 20, 2019 \ LPB/PC joint study session
JANUARY 22, 2020 \ Planning Commission held a Public Hearing

These amendments follow a 2018 code amendment regarding the design review
of downtown projects with historic preservation implications. The amendments
were initiated to be done in conjunction with Title 22 amendments regarding
historic districts and in coordination with the Downtown Landmark and Historic
District Feasibility Study.

At their November 2019 joint study session, the Planning Commission was
consulted on the Title 22 amendments and the Landmark Preservation Board on
the Chapter 12.64 amendments. The Planning Commission then held public
hearings on the Chapter 12.64 Downtown Historic Preservation Code
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Agenda Bill
AB # 20-034

Amendments in December 2019 and January 2020, resulting in their
recommendation.

DISCUSSION: | The Downtown Subarea Plan and Regulations establishes zoning that allows
taller, denser development, especially in the downtown core, balanced by
policies, requirements and guidelines for preserving and restoring historic
properties in the traditional city center. Concerns have been raised about
whether the historic preservation provisions are strong enough, especially with
the fast pace of redevelopment over the past several years. These proposed code
amendments are intended to strengthen and clarify the regulations.

The recommendation is informed by experience applying the current code, the
analysis done in the Downtown Landmark and Historic District Feasibility Study,
and input from the Landmark Preservation Board and downtown business and
property owners. Future measures, like establishing one or more downtown
historic districts or other programs, may be adopted to bolster these provisions
over time, but these amendments enhance existing provisions for preserving and
restoring historic buildings in downtown Bothell.

A key part of the amendments is changing several guidelines (measures that
should be taken) to requirements (measures that must be taken), and listing the
requirements first for emphasis. Those are found in the Historic Resources
Regulations (BMC 12.64.505). Other amendments in this section include
recognition that renovations of historic structures can be historically significant
in their own right, and addressing both awnings and canopies (as is done in the
downtown sign regulations). New guidelines encourage preserving brick even if
only part of the original brick remains, and maintaining the existing facade line
on the north side of Main Street between 101t and 102", which is currently set
back from the property line (including a cross reference in Section 12.64.203).

As part of the outreach for these amendments staff met with the Bothell
Kenmore Chamber of Commerce’s Downtown Action Committee, comprised
mostly of Main Street business and property owners (see Attachment 3 for
handout distributed). They expressed concerns about some Main Street uses,
which are an important part of the historic character, so amendments to the
Building Use section (BMC 12.64.201) were incorporated to ensure that
storefronts are open to the street with active retail uses.

Another part of the recommendation is an amendment to the parking exception
for ground floor retail uses. Prior to the Downtown Plan, this exception applied
to existing structures, providing an incentive to retain existing buildings. The
current exception for ground floor retail uses incentivizes all ground floor retail,
whether in an existing or new building. To incentivize re-use of existing retail
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buildings and infill of the gaps between them, the recommended amendments
to BMC 12.64.101 include existing and infill ground floor retail uses in the parking
exception, but not new construction that demolishes existing structures.

Also included are recommended amendments to the Architectural Styles section
(BMC 12.64.504) to update and clarify the descriptions of downtown
architectural styles. A new category for Mid-20" Century Styles is added and date
ranges modified to better reflect the range of commercial styles found in
downtown Bothell.

The Planning Commission Findings, Conclusions and Recommendation are
included in Attachment 1, together with an annotated version of the
amendments, somewhat simplified to highlight the changes by not showing
reordering in strikethrough/underline format. The proposed ordinance in
Attachment 2 shows the full strikethreugh/underline format without
annotations.

FISCAL | Staff time for this item is included in the Adopted 2019-2020 Budget, sufficient
IMPACTS:  to fund this item.

ATTACHMENTS: Att-1. Planning Commission Findings, Conclusions and Recommendation
(including annotated version of proposed amendments)
Att-2. Proposed Ordinance
Att-3. Handout distributed at the Downtown Action Committee of the

Bothell Chamber of Commerce, January 9, 2020
RECOMMENDED | Approve the attached ordinance, as recommended by the Planning Commission,

ACTION: | amending sections of the Downtown Subarea Regulations providing for historic
preservation.
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Proposed Downtown Historic Preservation Code

Amendments

Planning Commission Findings, Conclusions

and Recommendation

Findings

1.

History. This item was initiated by City Council as part of the 2018 Docket of Plan and
Code Amendments along with possible amendments to Title 22, Historic Preservation.
Work was deferred to 2019 to be done in coordination with the Downtown Landmark and
Historic District Feasibility Study.

Geographic Location. The proposed code amendments would apply to the Downtown
Subarea, with some emphasis on the Downtown Special Review Area.

Proposed Action. The proposed code amendments would strengthen the provisions for

historic preservation in downtown Bothell, including:

a. Changing some guidelines to requirements

b. Expanding and clarifying the Architectural Styles section to better reflect existing styles

c. Addressing non-conforming building setbacks along one block of Main Street

d. Revising parking exceptions for ground floor uses on Main Street to incentivize
preservation of existing uses and infilling existing gaps

e. Addressing Main Street uses to better promote lively, transparent storefronts

Public Meetings. The Planning Commission held a joint study session with the Landmark
Preservation Board on November 20, 2019, and a public hearing on December 18, 2019
and January 22, 2020 regarding the proposed Code amendments. Staff also presented
the potential code amendments to the Bothell Kenmore Chamber of Commerce’s
Downtown Action Committee on January 9, 2020.

Public Notice. Public notice for the proposed code amendments was provided through
the following methods:

a. Imagine Bothell... notice. The City of Bothell provides a monthly notice to citizens,
interested parties and news media which, in general, describes upcoming hearings,
the topics of those hearings, and explains potential ramifications of decisions which
may occur from actions of the City. This notice is provided at the end of the month for
the subsequent month’s hearing schedule. The Imagine Bothell... notice also contains
information which directs inquiries to city staff, the City web page, and telephone
contact numbers.

Notice of the public meeting dates for the proposed code amendment was published
in the November and December 2019 and January 2020 editions of the Imagine
Bothell... notice.

Planning Commission Findings - Downtown Historic Preservation Code Amendments
January 22, 2020 Page 1
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b. The Imagine Bothell... notice is sent via e-mail and/or regular U.S. Postal Service mail
to all parties who have signed up for the service.

c. The Imagine Bothell... notice is published in the Seattle Times, the City’s Newspaper
of Record.

d. The Imagine Bothell... notice is also posted on the City's web page at
www.bothellwa.gov.

e. The City maintains a number of public notice boards which are placed throughout the
City at certain accessible and visible locations. Each of these notice boards contains
a plastic box where extra copies of the Imagine Bothell... notice are stored and are
available for retrieval by any interested citizen. These boxes are filled with paper
copies of the notice each month.

f. The Imagine Bothell... notice is also publicly posted at City Hall, the Municipal Court
Building, and the Bothell Post Office.

Planning Commission Deliberations

6.

10.

11.

The Planning Commission makes the following specific findings regarding the proposed
code amendments. These findings are based upon any public testimony the Planning
Commission receives during the public hearing, information provided to the Planning
Commission by staff, and Planning Commission deliberations.

The underlying purpose of these code amendments is to promote the preservation and
restoration of Bothell’'s downtown core, particularly along historic Main Street, with the
following priorities, in order of preference:

a. Preserving and restoring historic structures in their entirety.
b. Preserving historic facades, while allowing new development.

c. Providing for new development that respects and complements the historic downtown
fabric.

Changing several guidelines to requirements in the Historic Resources Regulations will
strengthen provisions for historic preservation in the Downtown Subarea, and especially
along Main Street.

Adding new elements to the Historic Resources Regulations will address issues not
previously addressed.

Revising the Architectural Styles section will more accurately reflect existing styles and the
eclectic character of Bothell’s historic downtown.

Establishing special setbacks for the north side of the 10100 block of Main Street, along
with modifications to the special height limits for that area, will preserve the existing street
front while offsetting impacts for redevelopment.

Planning Commission Findings - Downtown Historic Preservation Code Amendments
January 22, 2020 Page 2
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12. Amendments to the Building Use regulations will strengthen and clarify the provisions for
pedestrian oriented ground floor retail uses along Main Street.

13. Amending the parking exception for ground floor retail on Main Street will incentivize
preserving existing ground floor retail and new infill retail development.

14. Consistency with Imagine Bothell... Comprehensive Plan Goals and Policies.
The Historic Preservation element of the Imagine Bothell... Comprehensive Plan contains
the following goal and policy which directly support the proposed code amendments:

HP-G1 To honor Bothell's past and provide a perspective for its future by preserving
significant historic buildings and archaeological properties and other links to the
City's past

HP-G2 To safeguard the heritage of the City as represented by those buildings, districts,
objects, sites and structures which reflect significant elements of the City's history.

HP-G3 To foster civic and neighborhood pride in the beauty and accomplishments of the
past and a sense of identity based on the City's history.

HP-G4 To stabilize orimprove the aesthetic and economic vitality and values of such sites,
improvements and objects.

HP-G5 To assist, encourage and provide incentives to private owners for preservation,
restoration, redevelopment and use of outstanding historic buildings, districts,
objects, sites and structures.

HP-G7 To conserve valuable material and energy resources by ongoing use and
maintenance of the existing buildings.

HP-P1 Promote the preservation of buildings, sites, objects, and districts which have
historic significance for the community through a combination of incentives,
regulations and informational activities.

15. Department of Commerce Review.
The proposed plan and code amendments will be sent to the Department of Commerce
for expedited review following the Planning Commission recommendation.

16. State Environmental Policy Act (SEPA) Review.
A SEPA Determination of Non-Significance (DNS) will be issued for the proposed plan
and code amendments prior to consideration by City Council.

17. List of Exhibits.
No outside exhibits were submitted regarding the proposed code amendments. Staff
reports and analyses are included in the packets for the November 20, 2019 joint study
session with the Landmark Preservation Board and December 18, 2019 and January 22,
2020 Planning Commission meetings, which can be found at:
http://www.bothellwa.gov/AgendaCenter/Planning-Commission-4.

Planning Commission Findings - Downtown Historic Preservation Code Amendments

January 22, 2020 Page 3
March 3, 2020 Agenda Packet Page 143 of 392


http://www.bothellwa.gov/AgendaCenter/Planning-Commission-4

Att-1

18. Public Testimony. There was no public testimony at the November joint Planning
Commission / Landmark Preservation Board study session or the December or January
Planning Commission meetings.

Conclusions
1. The recommended code amendments have been drafted, noticed, reviewed by the public
and considered by the Planning Commission in accordance with all applicable laws of the

State of Washington and the City of Bothell.

2. The recommended code amendments are necessary to provide for consistent and clear
land use regulation and protection of historic resources in the Downtown Subarea.

3. The recommended Code amendments are in the best interest of the public health, safety
and welfare.

Recommendation

Based upon these findings and conclusions, the Planning Commission recommends the City
Council adopt the code amendments in Exhibit A to these Findings, Conclusions and
Recommendation.

David Vliet, Planning Commission Chair

Planning Commission Findings - Downtown Historic Preservation Code Amendments
January 22, 2020 Page 4
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Proposed Downtown Historic Preservation Code Amendments

Relevant sections are included below, including sections that may not need amendment, but are
included for context. Text in [brackets] describes insertions and is not part of the proposed code.
Draft amendments are shown in underline/strikethrough format below Skipped sections are

indicated by three asterisks: *

12.64.101 Downtown Core District Requirements

* * *

| Special setback reference added to Chart Legend.

Chart Legend

* * *

(A): exceptions apply for retail anchors, see Special Downtown Core Requirements and Anchor
Exceptions Chart
(B): see 12.64.505.B.3.b.iii for special setbacks on the north side of the 10100 block of Main Street.

* * *

| Special setback footnote added to Front Setback requirement in the District Charts.

A. District Charts

12.64.207 Front Yard Setback
minimum / maximum 0ft/0ft; (A) (B)

* * *

B. Special Downtown Core Requirements

* * *

Amendment to incentivize preservation of existing buildings with ground floor retail uses fronting
Main Street by limiting the parking exception to those existing uses, not new construction.

3. Parking Exceptions

a. No minimum parking requirements shall apply to_existing and infill ground floor retail uses fronting
Main Street. Infill is development that fills existing gaps in buildings along Main Street.
Developments that demolish existing retail buildings to build new structures do not qualify for the

exception.
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Att-1 (Exhibit A to Findings)
12.64.201 Building Use

1. Pedestrian Oriented Retail

The revisions below are added in response to comments from the Downtown Action Committee
to ensure that pedestrian oriented retail uses are open to the street and provide visual interest
as well and activity.

Description: Pedestrian oriented and activity-generating retail uses that are appropriate and desirable in
a downtown core environment_and that are open to the street providing visual interest to the

streetscape.

* * *
Use Category Charts

* * *
Health & Exercise Clubst

* * *

Personal care services (e.g., barbershops, hair salons, massage and tanning booths)?!

* * *

[add to Legend:]

! personal care services and Health & Exercise Clubs where ground floor pedestrian oriented retail is
required shall be open to the street, with transparent windows conforming to the Shopfront regulations
in 12.64.206.B.1 providing views into and out of stor