TACOMA HOUSING AUTHORITY

RESOLUTION 2022-01-26 (1)
Date:  January 26, 2022
To: THA Board of Commissioners

From: April Black
Executive Director

Re: Approving the execution of an agreement with Yardi Systems, Inc

Approving the form of agreement with Yardi Systems, Inc.; and, authorizing and
directing the Executive Director of the Authority to enter into that agreement and carry out its
terms.

Background

The selection process to arrive at the recommendation to enter into a contract with

Yardi involved numerous committees and constituent representatives from throughout the
agency. This need was precipitated by the recognition that THA’s current solution, based on the
Salesforce platform, was not capable of meeting current or future needs. An evaluation
demonstrated that it would take substantial additional resources, including a complete system
rebuild, and ongoing additional staff resources, to address fundamental operational and data
reporting deficiencies. As a result of this analysis, THA began the process of selecting a
delivered solution from a software vendor experienced in the public housing authority field.

IT performed an exploration of alternative housing software solutions. This included high-level
demos from Yardi, Emphasys, and MRI (TenMast). The team did this analysis with the support
of two staff members from THA operations who volunteered to attend the demos. The combined
group found that of the three alternative platforms reviewed, Yardi was the only platform that
would merit an in-depth analysis and comparison to Salesforce functionality. This was largely
due to Yardi’s expanded Moving to Work (MTW) module capabilities.

After further discussions and follow up meetings, the Cabinet decided, pending the hire of a new
Chief Information Officer (CIO), to approve a full fit-gap analysis and in-depth evaluation to
determine if Salesforce should continue for THA business needs, including budgetary
considerations. This full fit-gap analysis was intended to comprehensively compare Salesforce to
Yardi and would require additional staff and time to complete.

This analysis began with the hire of the new CIO and the formation of a new, agency-wide
committee called the IT Advisory Committee (ITAC), made up of representatives from
throughout THA. One of the first decisions ITAC made was to endorse the previous
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recommendation to evaluate Yardi exclusively through a comprehensive fit/gap analysis
compatring that solution with the existing THA Salesforce-based system. Because THA is a
MTW organization that had needs that matched the corresponding functionality in Yardi and the
fact Yardi supports a large number of MTW agencies nation-wide, including many of our

local peer agencies, the committee agreed with the prior analysis that only Yardi could meet
THA needs. In addition, the ITAC requested comprehensive, agency-wide demos of the Yardi
system.

Over the next several months, concluding in October of 2021, the fit/gap was completed and four
rounds of demos of the Yardi system were done. In addition, an evaluation of the state of data
within the Salesforce platform was completed, the results of which were concerning. At the end
of this analysis, the ITAC considered 24 questions in its process of making a recommendation on
a direction for THA. Some of the considerations included whether and what would be needed for
the current Salesforce system to meet THA needs (a complete rebuild and more than doubling
staff); Yardi’s fit for THA needs (it was found to be a closer fit); and operational/data reporting
considerations. Another key consideration was that the Federal General Services Administration
(GSA) and several local peers already use Yardi, including the Pierce County Housing Authority
(PCHA). This recommendation was forwarded to the Leadership Team which also unanimously
voted to endorse this recommendation.

Since that time, THA has formed three new representative committees to both open a dialogue
with Yardi on the potential use of their system and work on resolving some of the significant
concerns with data in the current Salesforce solution. These committees include:
e The Yardi Implementation Team (YIT) made up of ITAC members, subject
matter experts from the departments and IT.

+ The Data Governance Committee (DGC) made up of subject matter experts and
jointly lead by the Policy, Innovation and Evaluation Team (PIE) and IT.

» The contracts negotiation team made up of IT leadership, legal counsel, and an
outside consultant.

These teams have looked at all aspects of a potential Yardi implementation including the project
plan, scope, pricing, contract terms and more. Each step of the process has been transparent and
key steps have been endorsed by these various committees with ITAC overseeing the entire
process. Consistent with THA Procurement Policy, THA proposes to use the pre-negotiated US
Federal GSA contract as the basis of its proposed agreement with Yardi.

Here are a few highlights of the contract:
+ The contract we plan to use is the General Services Administration (GSA)
contract with Yardi. The core contract has been previously negotiated and cannot be
substantially modified. We do have the ability to add terms to addendums and have
done so for things like ensuring future module purchasing discounts and service level
agreement guarantees.
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e We have negotiated a 3-year term here. That said, there is a way to get out of the
contract if Yardi materially fails to perform (termination for cause). Please see
Section 3: Term and Termination, subsection ¢ of the contract.

o The indemnity clauses are part of the standard GSA contract and are not unusual.
Yardi will meet cyber security auditing requirements, covered in the contract.

o The annual expense after Yardi is implemented is $363,607.57 to start for the
initial 3-year period with a CPI limited increase occurring annually. Subsequent price
increases are tied to GSA contract terms and also limited to CPI. These license fees
are quite favorable when compared to OpenDoor (plus associated tools), Intact,
Adaptive, Yooz and Airtable, particularly when considered with what it would take to
get OpenDoor into a more usable and supportable state, including licenses needed for
public use. We currently pay $527,870 for OpenDoor and the associated

tools. Improving OpenDoor to meet our needs would require additional expense in
software, staff and consultants.

o The contract includes implementation costs for the first 18 months, in addition to
the annual expense. It also includes concessions for years 1-2 on the annual

expense. These costs are all included in the 2022 budget.

e The project will be divided into two phases. The vast majority of the work will be
done in phase 1 and will include all the modules listed in the contract on page 8. The
only functionality left to phase 2 is Vendor Café which includes purchasing beyond
the basic functionality we have today as well as a portal for landlords and the
advanced budgeting module.

Recommendation

Approve the recommendation to enter into a contract with Yardi Systems, Inc.
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TACOMA HOUSING AUTHORITY

RESOLUTION 2021-01-26 (1)
Approving the Execution of a Contract with Yardi Systems, Inc.

A RESOLUTION of the Board of Commissioners of the Housing Authority of the City of
Tacoma relating to systems management; approving the terms of an agreement with Yardi
Systems, Inc.; and, authorizing and directing the Executive Director of the Authority to
enter into that agreement and carry out its terms.

BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE HOUSING
AUTHORITY THE CITY OF TACOMA, as follows:

Section 1. Recitals and Findings.

1.1 RCW 35.82.070 authorizes housing authorities to “make and execute contracts and
other instruments™ including, without limitation, to “arrange or contract for the
furnishing by an person or agency, public or private, of services, privileges, works, or
facilities for, or in connection with, a housing project or the occupants thereof.”

1.2 The Housing Authority of the City of Tacoma (“Tacoma Housing Authority” or
“Authority”) has substantial needs for application software for real property and asset
management, data and records management, and for financial systems, all to better
serve its low and moderate-income housing community and other services through the
various programs administered by the Authority. Older software systems are in need
of redevelopment or replacement.

1.3 The Authority has engaged in a multi-year effort to identify and procure necessary
system software, cloud services, support and training, including installation,
maintenance and service of hardware and software. That effort has included evaluation
by Authority-wide personnel of many vendors, services and programs, and government

service providers under federal and local programs.
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1.4 The Federal Government, through its General Services Administration (“GSA”) has
entered a contract with Yardi Systems, Inc. (“Yardi”), and consistent with its
Procurement Policy, the Authority may contract with Yardi under governmental joint
purchasing programs. In that regard, Pierce County has urged the Authority to
collaborate with its neighbor housing authority, the Pierce County Housing Authority.
And, the Pierce County Housing Authority has already procured comparable systems
from Yardi.

1.5 Separately, under RCW 39.04.280, the Yardi package of services and programs is
clearly a unique and sole source for the Authority’s current demands and needs, for
eligibility under authority for a sole source procurement and for the special and unique
market conditions for these services and products.

1.6 The Board of Commissioners hereby determines that it is in the best interest of the
Authority to enter an agreement with Yardi Systems Inc., substantially in the form

attached to this Resolution for the programs and services set out in that agreement.

Section 2 Authorization of Agreement and Execution Thereof. The Board of

Commissioners of the Authority approves the agreement with Yardi Systems, Inc. in substantially
the form attached hereto as Exhibit A (the “Agreement”) and authorizes and directs the Executive
Director of the Authority to execute and deliver the Agreement on behalf of the Authority and to
delivery and carry out the terms of the Agreement on behalf of the Authority.

Section 3. Acting Officers Authorized. Any action required by this resolution to be

taken by the Executive Director of the Authority may in her absence be taken by the duly
authorized Deputy Executive Director or interim Deputy Executive Director of the Authority.
Section 4. Ratification and Confirmation. Any actions of the Authority or its officers

prior to the date hereof and consistent with the terms of this resolution are ratified and confirmed.
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Section 5. Effective Date. This resolution shall be in full force and effect from and

after its adoption and approval.

ADOPTED by the Board of Commissioners of [Name of Housing Authority] at an open public
meeting thereof this 26th day of January 2022.

TACOMA HOUSING AUTHORITY

ATTEST:

AN

Executive Director/Secretary
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CERTIFICATE

[please note, this Certificate is for a Regular Meeting — revisions will be necessary if Resolution
is adopted a Special meeting]

I, the undersigned, the duly chosen, qualified and acting [Executive Director] of the [Name
of Housing Authority] (the “Authority”) and keeper of the records of the Authority, CERTIFY:

15 That the attached Resolution No. 2022-01-26 (1) (the “Resolution™) is a true and
correct copy of the resolution of the Board of Commissioners of the Authority, as adopted at a
regular meeting of the Authority held on January 26", 2022, and duly recorded in the minute books
of the Authority;

2 That such meeting was duly convened and held in all respects in accordance with
law; that a quorum was present throughout the meeting and a majority of the members of the Board
of Commissioners of the Authority present at the meeting voted in the proper manner for the
adoption of the Resolution; that all other requirements and proceedings incident to the proper
adoption of the Resolution have been duly fulfilled, carried out and otherwise observed, and that I
am authorized to execute this Certificate.

IN WITNESS WHEREOQOF, I have hereunto set my hand this 26th day of January 2022.

-

Execuxve Director of the Housing Authority of the

City of Tacoma
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Exhibit A
Form of Interlocal Agreement

SAAS SUBSCRIPTION AGREEMENT

¥ardi Systems, Inc., a California corparation headquartarad a1 430 South Fairview Avenue, Golsta, CA 83117 {"Yardi”), and

Tacoma Housing Authority {referrad to as "Cliemt” or "Ondering Activity”)
S02S LSt
Tacoma. WA 38405

enter into this agreement including any schedules, exhibits or other attachments |this "Agreement’] effective as of the Effactive Date [defined

in =ection 1 (Definitions), balow].

RECITAL

Yardi has developed certain application software for use by its clients in the real property and asset management industry. Yardi
application software is available only in the Yardi Cloud [defined in section 1 (Definitions). below]. Client desires 1o access the Yardi Cloud fo

use such Yardi software pursuant to this Agreement's tarms.

In consideration of their respective rights and obligations as set forth in this Agreement, the parties agree as follows:

AGREEMENT
1. Definitions.

a. “Anniversary Date” means the date thatis 360 days after
the Initiation Date, and each anniversary thereafter of the date
that is 385 days after the Initiation Date, during this Agreement’s
Terrn.

b. “Business Purposes’ means accsssing the Yardi Cloud
to use the Licensed Programs and Yardi Cloud Services for Cli-
ent's property managemant and acoounting, and related business
purgoses,

¢. “Client Data” means the data that Designated Usars
transmit andlor enter inte the database provided as pan of the
Yardi Cloud in connection with their Uss of the Licensad Pro-
grams pursuant 1o this Agreemant.

d. “Contractor” maans a contracior wha (i) has an Inmde-
pendent Consultant Network License Agreement with Yardi; and
(i} is a current member in geod standing of Yardi's Independent
Consultant Network.

e. “Deliverable” means any deliverable or intellactual prop-
erty delivered to Client as part of Programming Services [defined
in section 14 (Programming Services)] or other services provided
pursuant to this Agreement.

f. “Designated User” or "DU" means a Client employee or
Contractor designated by Client to aceess the Yardi Cloud and
Use the Yardi Cloud Services and Licensed Programs for Busi-
ness Purposes.

g. “Effective Date” means the date of the last pany signa-
ture on this Agreement.

h. “Fees” means the fees identified in Schedule A (Fee
Schedule). and any other fees that may become dus under this
Agresment, and if and to the extent applicable, in accordance with
the GSA Schedule Pricelist.

i. “Force Majeure Event” has the meaning indicatad by
FAR 52.212-41f).

i Clmitiation Date’ means the first day of tha month imme-
diately following that date which is twa waeks after tha Effective
Date.

k. “"Licensed Programs’ msans the software programis)
identified in Schedule & (Fee Schadule).

I. “Licensed Programs Documentation” means the user

manuals and desumentation for the Licensed Programs.

m. “Password’ means the unigue usemame and password
assigned by Client to each Designated User as more fully de-
seribed in section & (Usars and Passwords).

n. "POC[s)" means the personis) Chant identifies to Yardi as
point{s) of contact for application support services and other ac-
TRt Mmanagernent puipoias.

o, “Undisputed Faas” maans all Feas dya from Clent under
this Agreernent which Cliznt doss not rasonably and in good
faith dispute - and provide notice of such dispute in socord with
saction 18f) (Matives) within 80 days of inwoice.

p. "Use” meansz autharized access to the licensed software
in the Wardi Cloud and wse of the Licensed Pragrams and Li-
rensad Programs Decumentation by Designated Users solely for
Business Purposes.

g. “Yardi Cloud" means the hardware, software, storage,
firewralls, infrusion detection dewizas, load balancing wnits, switch-
&s and othar hardware that make up the Yardi Cloud.

r. “Yardi Cloud Services® maans installation, maintenance
and service of the hardwara and software comprising the Yardi
Cloud.

2. License Grant: Restrictions:; Access to Yardi Cloud.

a. Licenses. Yardi grants 1@ Chant a non-exclusive, non-
transferable (except as expressly provided in this Agreement),
limited ficense for Designatad Users to: (i) access the Yardi Cloud
and Use the Licensad Programs and Yardi Cloud Services solely
for Business Purposes; and (i) acesss the Licensed Programs
Documentation and other content on Yardi's Client Central wab-
site solely for Business Purposes and subject to the terms of use
then-presented on Chent Cantral. In the event of any conflicts
beteeen the terms of this Agreement and the terms of use then
presented on Client Central, the terms of this Agreement shall
cantrol. For the avoidance of doubt, the parties acknowledge that
the Client shall ba bound by the emms of use than presented on
Client Central to the sxtent such s of use de not conflict with
thiis Agresment.

b. Restrictions. Cliant may anky axarcise the license grant-
&t in section 2(a) [Licensas| thraugh its Designated Usars. Client
may not rent, lease, s&ll, transfer by sublicense, assignment or
othenyise except as axpresshy provided by this Agreement), time
share, modify, reproduce, copy, make devivative works from,
distribute, publish, use to provide service bureau services, or
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pullichy display the Licensed Programs. Client may only Use the
Licensed Programs for Business Purpeses. Client may not re-
verse engineer, decompile or otherwise attemp! to discover the
source code for the Licensed Programs. Client may not permit
any person or entity to breach the restrictions in this section 2(b)
{Restrictions). Client may not copy or re-creats the Licensed Pre-
grams or its objects without Yardi's prior express written consent.
Client agrees that the Licensed Programs must remain at all imes
in the Yardi Cloud, and may not be removed or copied to any
other lecation at any time. Clent acknowledges and agrees that
Client may not perform scans or electronic testing of any kind on
the Yardi Cloud, Licensed Programs, Yardi's corporate networks,
and Yardi's corporate servers including, without limitation, vulner-
ability scanning or testing, penetration scanning or testing or any
other type of scanning or testing of the Yardi Cloud, Licensed
Programs, Yardi's corporate networks. and Yardi's corporate
SErvers.

c. Access to the Yardi Cloud. Yardi will use commarcially
reasonable efforts to make the Yardi Clowd and the Licensed
Programs accessible to Designated Users 24-hours per day, 7
days per week, extluding down time for maintenance and repair.
Yardh has standing maintenancaimpainbackup hours fram 11:00
pm (lozal time at the data center) aach day to 1:00 am (local time
at the data center] each succeading day, and an additional 2
hours for the maintenancafrepainibackup hours baginning at 11:00
pm [lacal time 3t the data center] each Saturday might Jie., the
Saturd ay-night-to-Sunday-morning standing mainte-~
nancalregairibackup hours sxtend an extra 2 hours until 3:00 am
{local time at the data center) each succeading Sunday]. Yardi wil
use cornmerdially reasonable efforts to provide as much notice 1o
Client as reasonably possible under the circumstances for emer-
gency maintenancefrepair downtime outside the aforamantioned
standing hours.

3. Term and Termination.

a. Term. This Agreement will commence on the Effective
Date and shall remain in full force until Client's fifth Anniversary
Date (the “Initial Term") unless earlier terminated in accord with
section 3(c) (Termination for Cause). Upon expiration of the Initial
Term, this Agreement may be renewed at Client's election by both
parties executing an agreement in writing for successive 1-year
optional renewal terms (each a "Renewal Term”) unless Yardi
provides written notice of non-renewal to Client at least 30 days
prier to expiration of the then-current (Initial or Renawal) Term.
The Initial Term and Renewal Term{s) shall be collectively re-
ferred to as the “Term.”

t. Intentionally Omitted.

¢. Termination for Cause. When the End User is an instru-
mentality of the U.S., recourse against the United States for any
alleged breach of this Agreament must ba brought as a dispute
under the contract Disputas Clause (Contract Disputes Act]. Dur-
ing any dispute under the Disputes Clause, Yardi shall procesed
diligently with performance of this Agreement, pending final reso-
lution of any request fior relief, clain, appeal or action arising
under the Agreement, and camply with any decision of the Con-
tracting Officer.

d. Effect of Termination. Upon the sffective date of this
Agreement's termnination or expiration: (i) the license for the Li-
censed Pragrams and Licensed Frograms Decumentation will
terminate; (i) Chent will cease Use of the Yardi Cloud, Yardi
Cloud Services, Licensed Programs and Licensed Programs
Documentation; (i) Client's access to the Yardi Cloud and Li-
censed Programs will be disabled: and (iv) Client shall pay any
Undisputed Fees to 'Y ardi.

e. Survival. The parties’ obligatiens under, and the provi-

sions of, sections 4 |License Feas), Bibj} [Limited Liability for Un-
suthorized Client Data &ccess), B (Confidentiality), 10 (Warran-
fies), 11 |Damage Lirnitations), 13 [Indemnification), 15 (Assign-
ment) and 18 (General Provisions) shall survive this Agreement's
termination or expiration.

4. License Fees.

3. Fees. Client agrees to pay Yardi the Feas in accordance
with the payment terms set forth in Schedule A (Fee Schedule)
and the G5A Schedule Pricelist.

b. Failure to Pay. Undisputed Fees shall actrue interest
fram their due date until paid at the rate governed by the Prompt
Payment Act {31 USC 3801 et sag) and Treasury regulations at 5
CFR 13158

c. Taxes. Yardi shall state separately on invoices taxes ex-
cluded from the Fees, and Client agrees sither to pay the amount
of the taxes or provide avidance necassary to sustain an exemp-
fion, in accordance with FAR 52.220-1 and FAR 52.228-3 (as
applicaklz).

. Partial Fee Disputes. If Client reasonably and in good
faith disgutes any Feaas, and provides natice in accord with sac-
figm 13)f) (Notices) of such dispute, Client agrees that any undis-
putad partion of such Feas are Undisputed Fees and Cliant
agrees o timely pay any such Undisputed Fess.

5. Implementation and Training.

3. Third Party Software and Hardware Requirements.
Client is solely responsible for purchasing, installing, and main-
1aining, at Clienf's expense, any third party software and hard-
ware mecessary for Designated Users to actess the Yardi Cloud
and Use the Licensad Pragrams and Yardi Cloud Services. Yardi
shall mot be liable for any swch third pary software or hardware,
and Clhent acknowledges and agrees that any assistance provid-
ed by Yardi in connection with such third party software and
hardware shall mot alter Chent's responsibility or Yardi's liability
disclaimer under this section 5{a) (Third Party Software & Hard-
ware Reguirements).

b. Location. Implementation and training services may (at
Client's election) take place at a lecation specified by Client or via
telecommunications. Yandi will bill Clhient for initial implementa-
fionftraining services as indicated in Schedule A (Fee Schedule).
Client may reguest additional on-site implementationfiraining
sarvices [ie. in additien to the on-site implementationftraining
services set forth in Schedule A (Fee Schedule)] at any time and
Yardi will make commercially reasonable efforts to timely accom-
modate Client's request.  Additional on-site  implementa-
finndiraiming services are subject to the partiss’ mutual agreement
on: i) the schadule for performance of the additional services;
and (i) Yardi's Faes for the additional services. Client acknowl-
edges and agrees that no recording of any sort {whather audie,
visual, or otherwise) of Yardi Inplementation/Training services i
allowed under this Agraemant or othernise.

¢. On-Sites. Clisnt acknowladgss that in-perscn implensn-
tationitraining servize visits at a Client location require 3 minimum
visit of 8 hours per wisit. Drdering Activity agrees to pay any travel
sxpenses in actordance  with Federal Trawel Regudation
[FTRWJgint Travel Regulations [JTR), as applicable, Ordering
Activity shall enlly be liable for such travel expenses as approved
by Ordeding Activity and funded under the applicable ordering
docurnent. Client acknowladges that training services for more
than 12 Client rainees require Client to pay for 1 additional ¥ardi
iraiiner for each 12 Client trainees in excess of 12. Client agrees
that Client must pay for any implementationftraining sefvices
cancelled less than 5 business days prior to their scheduled date.

Page 2 of 23

Preparation Date: Decamber 28, 2027 T:03 PM

THA BOARD OF COMMISSIONERS RESOLUTION 2022-01-26 (1) Page 9



d. Data Cenversion. Yardi will bill Client for electronic data
conversion services, if initially ordered, at the rate stated in
Schedule A (Fee Schedule). Absent an agreement to the contra-
ry, Client shall otherwise be solely responsible for data conver-
sion, data preparation, data entry and data verification, and any
post-conversion clean-up. Addiicnal Yardi data conversion ser-
vices [i.e., in addition to any initial data conversion services set
forth in Schedule A {Fee Schedule)] are subject to the parties’
mutual agreement on: (i} the schedule for performantze of the
additional services; and (i) Yardi's Fees for the additional ser-
VIC25.

& Testing. Client shall have 80 days commencing upon the
Effective Date {the 'Testing Period’) to test the Lisensed Pro-
grams, Yardi Cloud and Yardi Cloud 3ervicas. At any time during
the Testing Period, Client may slect to caase Use of tha Licensed
Programs, ¥ardi Cloud and Yardi Clowd Services and cancel this
Agreement, in which avant Yardi will refund to Client all amounts
paid by Client to Yardi pursuant fo this Agreement less reasona-
ble amounts [determined by reference 1o the Feasirates indicated
in Schedule A [Fee Schedule)] for initial set-up, implamentation,
training and support of the Licensed Programs, Yardi Clowd and
Yardi Cloud Services provided prior to Client's notice of cancella-
tion pursuant to this section 5ie) (Testing).

f. Yardi Implementation/Training Persennel. If Client
reasonably requests Yardi in writing to change the implementa-
tionftraining personnel assigned to Client for a given pro-
ject/assignment. Yardi agrees to use commercially reasonable
efforts to accommodate Client’s request. Client acknowledges
that any such change regquest may result in projec¥assignment
delays to the extent of the time reasonably necessary under the
circumstances to effect any commercially reasonable change.

6. Users and Passwords.

3. Designated Users. Client agreas that its exercise of the
license granted by this Agreement shall only be through its Des-
ignated Users. Client's license to access and Use the Yardi Cloud
and Licensed Programs is limited as provided in Schedule A (Fee
Schedule). Each Designated User must have a uniqus Password,

b. Password Assignment. Clisnt's application support
POCs) wil be Designated Users, will dasignata the othar Desig-
nated Users, and will provide sach other Dasignated User with 3
Password. Each Passward shall ke personal and unigue @ the
applicable Designated User, and may not be wsed by anyone
other than such Designated Usar. Each Password may only be
used from 1 computer at any given ime. Cliznt shall ba rasponsi-
ble for maintaining Designated User Passwond sacurity.

©. Client Obligations with Respect to Designated Users.
Client shall inform each Designated User of this Agreement’s
terms and restrictions and shall enforce such restrictions, Client
agrees to notify Yardi if Client becomes aware of any failure of a
Designated User to adhere 1o the license tarms and restrictions in
this Agreement.

7. Application Support & Upgrades.

a. Application Support Service. Yardi will provide applica-
tion support and upgrades for the Licensed Programs as set forth
in this section 7 (Application Support & Upgrades).

b. Client Contacts. Client agrees to appoint application
support POC(s). Client may change the application support
POC(s) upon advance written notice ta Yardi. Yardi shall have no
obligation to contact, or communicate with, anyone regarding
application support and maintenance issues except Clhent's appli-
cation support POC(s). Client acknowledges that it is Client's
responsibility 1o kesp Client’s application support POC(s) current,
and to notify Yardi of any changes.

©. Yardi Contacts; Yardi Application Support Persennel.

(i) Yardi Contacts. During initial implementation, Yardi
shall appoint an account managsr to Client's account. After initial
implementation, 'Y ardi will aither assign Client to an account man-
ager of an application support team. Yardi may change the identi-
ty of individual account managers from time to time upon notice to
Client. Client's application suppart records relating to Client will be
Fvailable to Yardi's entire application support team at all times.

{ii} Yardi Application Suppett Persennal. i Client reasona-
by requests Yardi in writing to change the application support
parsonnel assigned ta Clisnt for a given project/assignment, Yardi
agrees 1 use cammercially reasonable efforts to accommodate
Cliznt’s requast. Cliant acknowledges that any such change re-
quest may rasult in projactiassignmant delays to the extent of the
fime reasonably necassary under the gircumstances to effect any
commercially reasanable changs.

d. Application Support Services. Yardi shall provide appli-
cation suppart for the Licensed Programs through its account
managers and techmical stwaff to Clisnt's application suppornt
POCIs). Application support doss not include on-site installatien,
irplernentation, training, or testing of the Licensed Programs, mor
does it include data comwersion. These services, if initially or-
dered, are specified in Schedule & (Fee Schedule). Yardi's appli-
cafion support sendoe team will use commercially reasonable
effarts to address and solve Client's issues but cannot guarantee
satisfaction in every caze.

. Total Hours Included. Client’s annual application support
allotment is specified in Schedule B (Voyager Licensed Program
Private 'Yardi Cloud, Hardware, Services and Governance Sched-
ule].

i Application Support Hours. Yardi's application supporn
nours are from &00 am to 5:00 pm (Pacific Time) Monday
through Friday {excluding holidays).

g. Priority.

i) Wandi shall have the right to prioritize application sup-
port raguests according ' the application support issue’s impact
on Client. Yardi will prioritize application suppert reguests in the
Tollwing order:

Prierity 1; Business haltad {to1al inability to parform normal apera-
fhaim)
o Clisnt will submit suppart requasts by telephone t
Yardi's agplication suppom number,
« Rasponse as rapid as reasonably feasible — generally
witthiin 2 lwsinass haurs.

Priority 2: Business impacted [severs rasiriction of Client's Use of
the Lizensed Programs — a potentially eritical problem)
«  Chient will submit support raquests by telephons to
Yardi's application support number.
«  Prompt response subject only to delays for priosity 1 is-
sues, genarally within 4 business hours.

Priority 3: Non-critical service requests (any issue that is not 3
Priority 1 or Priority 2 issus)
»  Client will submit suppen request by telecommunica-
tions to Y ardi application support.
= Response subject to delays for prionity 1 and 2 issues,
generally within 1 business day.

(i) Yardi will woek on Pricnity 1 and 2 issues with continu-
ous focus, and with Cliant's cooperation, thraugh resaolution.

h. Standard Term. &pplcation suppart services are subject
1o this Agreement’s terms and timely payment of all Undisputed
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Fees. Subject to the section 3{c) (Termination for Cause) notice
and cure provisions, Wardi shall submit any disputes relating to
non-payment pursuant to the Contract Disputes Act and will con-
tinue performing its obligations undar this Agreameant pending
final resolution of any such dispute.

i. Obsclescence. Yardi reservas the nght to c2ase provid-
ing application supper servicas for the Licensed Programs an the
later of: (i} 3 years from the date on which Yardi ceases o license
the Licensed Programs; or fii) 3 years from the Effective Date.
‘Yardi agrees to notify Client if and when Yardi will cease applica-
tion support services in accord with this section 7(i) {Obscles-
cencel.

8. Client Data.

a. Client Data Storage. Subject tnﬂ‘ce Majeure Events,
‘Yardi agrees to store Client Data on a virtual database server in
the Yardi Cloud.

b. Limited Liability for Unauthorized Client Data Access.
Yardi agrees to use: (i) firewalls and other technolegy generally
used in the trade to prevent unauthorized third party access fo its
computer systems storing Client Data: and (i) encryption technol-
ogy generally used in the trade to prevent unauthenzed third party
access to Client Data transmissions. Motwithstanding the forego-
ing, Yardi shall not be liable to Chent in the avent that: (A) its use
of firewalls and other technolegy generally used in tha trade fals
to prevent unauthorized third party access to Client Data; or
(B} its use of encryption technology generally used in the trade
fails 1o prevent unauthorized third party access to Chent Data
transmissions. Nothing in this section 8{b) (Limited Liability for
Unauthorized Client Data Access) shall constitute a representa-
tion or warranty by Yardi that Client Data storage or ransmission
will be inaccessible to unautharnized third partias.

8. Confidentiality.

3. Confidential Information Definition. ‘Cenfidential In-
formation” means all technizal and non-tachnical information
including: (i) Client Data; (i} patent, copyright, trade sacret, and
other propriatary information; (i) inventions, know-haw, process-
es, or algorithms; |iv) software programs, sofiware source docu-
ments, object code, source code, database dictionaries, neteark
disgramns, UML diagrams, Licensed Programs, Licensed Pro-
grams Documentation, Lizensed Programs schema, Licensed
Programs functions, Licensed Programs user interface screens,
53515, data warehouse schema, cube specifications and configu-
ration, the reporis generated by the Licensed Programs, Yardi
Cloud specifications and configuration, Yardi Cloud hardware
specifications and configuration, and Yardi Cloud Services; (v)
development, design details and specifications; (vi} a pary’s fi-
nancial information; (vii) custemer lists, business forecasts, sales
and marketing plans and information: (viii) [reserved], (ix)
SSAE18 audit reports and PCI DSS attestations of compliance
and any information related to SSAE18B audit reports andfor PCI
D35S attestations of compliance; (x) this Agreement’s terms; and
(i) any other informaticn disclosed by a party, or to which a party
is exposed because of this Agreement, that the disclosing party
identifies as confidential at the time of disclosure or which - by its
nature - reasonably should be regarded as confidential.

b. MNondisclosure and Nenuse Obligations. Each party
(the “Receiving Party™) agrees that it will not disseminate, dis-
tribute, expose, of in any way disclose any Cenfidential Infor-
mation of the other party (the “Disclosing Parly”) 10 any third
party. The Receiving Party may use the Disclosing Party's Cenfi-
dential Inforenation to the axtent nacessary o geﬁufm its okbliga-
tions under this Agresment. The Recsiving Pary's employees
and Contractors mmay use Confidential Information only far the
specific business purpasa for which it was made available and not
for any other purpase. Tha Receiving Pamy's emplaysess and

Conractors may not use Confidential Information in any way that
may compete with Disclasing Party. The Receiving Party may not
disclose Confidential Information to its amployess and Contrac-
tars for the purpose of anabling any swch employees ar Contras-
fors fo semice, maintain, or modify the Licensad Programs. The
Rezeiving Party agrees that it will traat all Confidantial information
with the same degras of care as tha Recsiving Party accords its
own Condidential Infarmation, but in no avent less than reasona-
ble care. The Recaiving Party agrees that it shall disclese Confi-
dential Irformation only to those of its empley=as and Contractors
wivo need to kmow such information, and the Receiving Party
certifies that such amployses and Contractors have previously
agreed, sither as a condition to amployment or in order to obtain
the Confidential Information, ¢ be bound by terms and conditions
applicabie to the Racsiving Party under this Agreement. The Re-
ceiving Party shall immadiately give notice to the Disclosing Party
of any unauthorized use or diselosure of the Disclosing Party’s
Cenfidential Information. The Receiving Party agrees to assist the
Dizclosing Party in remedying any swch unauthorized use or dis-
closure of Disclosing Party's Canfidential Infermation.

¢. Exclusions from Hondisciosure and Nonuse Obliga-
tioms. The Receiving Party’s cbligations per section 8{b) (Nondis-
closure and Nonuse Cbligations) shall not apply to Confidential
Information that the Receiving Farty can document (i) was
(through no fault of the Receiving Party) in the public domain at or
subsequent to the tima the Disclosing Party disclosed the infor-
mation to the Recsiving Party; (i} was rightfully in the Receiving
Party’s possession free of any confidentiality obligation at or sub-
seguent to the tima tha Disclosing Party disclosed it to the Re-
ceiving Party; or (iii) was developed by the Recaiving Party's
employees or agents indepandent of, and without reference to,
any information cammunicated t the Receiving Party by the Dis-
closing Party. & Caonfidantial Infemmation disclosure by the Receiv-
ing Pamy sither: [A)in respansa to an anforceable order by a
zourt or other govarnmeantal body; (B) as otherwise required by
law; or JC} nacassary 10 astablish tha rights of sither party under
this Agreemant, shall nat be a braach of this Agreement by the
Regsiving Party ar 3 waivar of confidentislity for other purposes;
provided, howaver, the Recaiving Party shall provide prompt prior
writtem notice of any such Confidential Informeation disclosure to
the Disclosing Pary (to the sxtemt allowed by applicable law) to
enable the Disclosing Party 1 seek a protective arder or other-
wize prevent such disclosure. Yardi recognizes that govermnment
agencies are subtject to certain public disclosure reguirements as
imposed by applicable law jincluding the Freedom of Information
Act, § U.S.C. 552), which requires that certain information be
released, despite suth information being characterized as Confi-
dential Information pursuant to this Agreement. To the extent
reasonably practicable and permitted by law, Client will notify
‘Yardi of any Yardi Confidential Information that is the subject of,
or related to, a pending public records act reguest so that Yardi
may take such as steps it deems necessary to protect its Confi-
dential Information from disclosure.

d. Ownership and Return of Confidential Information.
The Disclosing Party's Confidential Information is and shall re-
main the Disclosing Party's property, and this Agreement does
not grant or imply any license or other fights to the Disclosing
Party’s Corfidential information except as expressly set forth in
this Agraement. Within 3 business days after the Disclosing Par-
ty's request, the Receiving Party will prormptly either (at the Dis-
closing Pamy's elaction) destray or deliver to the Disclosing Par-
1y all Confidential Informnation furnished to the Receiving Party,
and the Raceiving Party agress 1o provide a written officar’s certi-
fication of the Receiving Party's compliance with the foregoing
obligatiamn.

2 Third Party Information Disclesure. The Disclosing
Party shall mot communicata any infarmation to the Receiving
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Party in viclation of the proprietary rights of any third party.

10. Warranties.

a. Limited Software Warranty. Yardi warrants that the Li-
censed Programs will perform substantially as specified in the
Licensed Programs Documentation. Yardi does nat warrant that
the Licensed Programs will mest Client's regquirements and ex-
pectations.

b. Remedy for Limited Software Warranty Breach. If Yardi
breaches the warranty set forth in section 10(a) (Limited Software
Warranty), Yardi agrees to use commercially reasonable efforts to
modify the Licensed Programs so that the Licensed Programs
conform to that warranty. If such modification is not commercialty
reasonable, then Yardi will notify Client and Client may terminate
this Agreement. In the event Client terminates this Agreement per
this section 10{b} (Remedy for Limited Software Warranty
Breach), Yardi wil refund to Client, on a pro-rata basis. the annual
Fees paid by Client to Yardi within the year prior to the effective
date of Client's termination. THE FOREGQING REMEDY 1S CLI-
ENT'S SOLE REMEDY IN THE EVENT OF A BREACH OF THE
WARRANTY SET FORTH IN SECTION 10(a) (Limited Software
Narranty).

©. Warranty Disclaimer. EXCEPT AS EXPRESSLY SET
FORTH IM THIS AGREEMENT, AND TO THE FULLEST EX-
TENT ALLOWED UMNDER APPLICABLE LAW, YARDI DIS-
CLAIMS ALL EXPRESS, IMPLIED AND STATUTORY WAR-
RANTIES WITH REGARD TO THE LICENSED PROGRAMS
INCLUDING, BUT MOT LIMITED TO, THE IMPLIED WARRAN-
TIES OF MERCHANTABILITY AND FITHESS FOR A PARTIC-
ULAR PURPOSE.

d. Internet Performance Disclaimer. Yardi doss not and
cannot control the flow of data via the internet. Such flow depends
in large part on the performance of internet services provided or
controlled by third parties. At times, actions or inactions of such
third parties can impair or disrupt the internst. Yardi will use
commercially reasonable efforts to remedy and avoid such
events, but cannot guarantee that such events will not occur.
Accordingly. Yardi disclaims any liability resulting from or relating
to such events.

11. Damage Limitations.

a. Damage Waiver. REGARDLESS OF ANY OTHER
PROVISION IN THIS AGREEMENT, AND TO THE FULLEST
EXTENT ALLOWED BY APPLICABLE LAW, YARDI DIS-
CLAIMS ALL OBLIGATIONS AND LIABILITIES FOR SPECIAL,
INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE AND CON-
SEQUENTIAL DAMAGES, ATTORMEYS® AND EXPERTS’
FEES, AND COURT COSTS (EVEN IF YARDI HAS BEEN AD-
VISED OF THE POSSIBILITY OF THESE DAMAGES), ARISING
FROM OR IN CONNECTION WITH THIS AGREEMENT. THE
FOREGOING DAMAGE WAIVER SHALL NOT APPLY TO (1)
PERSONAL INJURY OR DEATH RESULTING FROM YARDI'S
GROSS NMEGLIGENCE; {2} FOR FRAUD; OR (3} FOR ANY
OTHER MATTER FOR WHICH LIABILITY CANNQT BE EX-
CLUDED BY LAW.

b. Liability Limit. IN ADDITION TO THE LIMITATIONS
OTHERWISE SET FORTH IMN THIS AGREEMENT, AND TO THE
FULLEST EXTENT ALLOWED BY APPLICABLE LAW, CLIENT
AGREES THAT IN THE EVENT OF ANY CLAIM OR CAUSE OF
ACTION BY CLIENT ARISING QUT OF OR CONNECTED WITH
THIS AGREEMENT. YARDI'S MAXIMUM LIABILITY TO CLI-
ENT, REGARDLESS OF THE AMOUNT OF LOSS CLIENT MAY
HAVE SUFFERED, SHALL NOT EXCEED THE FEES PAID BY
CLIENT TO YARDI PURSUANT TO THIS AGREEMENT WITHIN
THE YEAR PRIOR TO THE EVENT GIVING RISE TO THE LIA-
BILITY. THE FOREGOING LIABILITY LIMIT SET FORTH IN

THIS SECTION 11{B) (LIABILITY LIMIT) SHALL NOT APPLY
TO (1) PERSONAL IMJURY OR DEATH RESULTING FROM
YARDI'S GROSS MEGLIGENCE; (2) DAMAGES CAUSED BY
YARDI'S ACTS OF FRAUD; OR (3] ANY OTHER MATTER FOR
WHICH LIABILITY CANNOT BE EXCLUDED BY LAW.

12. Dwnership.

3. Yardi's Ownership. Client agrees that, as betwesn Yardi
and Client, Yardi is and shall remain the sole and exclusive owner
of all right, tile and interest in and to the Licensed Programs,
Defiverables, ardi Cloud, Yardi Cloud Services, and Licensed
Programs Decumentation, and to all intelizctual property rights in
the foregoing. The only rights Client obtains in the Licensed Pro-
grams, Deliverables, Yardi Clouwd, Yardi Cloud Services, and
Licensed Programs Documentation are the licenses expressly
granted to Client in this Agreement.

b. Client's Ownership. Yardi agrees that, as between Yardi
and Client, Client is and shall remain the sole and exclusive own-
erof all right, title and interest in and 12 Client Data.

13. Indemmnification.

2. Indemnity. Yardi agress to defend, indemnify, and hold
Cliient harrnlless fromn and against any third pary claims, attions or
demands alleging that Client’s Usa of tha Yardi Cloud, Yardi
Cloud Services, Licensed Programs, Licensed Programs Docu-
mantation, and Deliverabizs in 3zcordance with this Agreement's
terms finfringes on a third pamy's progrietary information, frade-
mark, copyright, patent rights or imtellectual property mights, or
misappropfiates a third party’s trade secrets.

b. Indemnity Conditions. Yardi's defense and indemnifica-
fian obligation per section 134a) (Indemnity) is conditioned upon
the following: (i) Client providing Wardi with prompt written nofice
of any claim for which indemnification is sought; (i) Yardi having
controd of the defense and setlement of such claim, provided,
howewer, that Client shall have the mght to have any suit or pro-
zeeding monitored by counsel of Client's choice and at its ex-
pense; and (jii) Client's reasonable cooperation with Yardi in the
defense and setilernent of the claim.

¢. Injunction. If the Licensed Programs become the subject
of a patent, trademark, copyright, or trade secret misappropriation
or infringement claim, and such claim results — or is reasonably
likely to result — in an injuncition against Client's continued Use of
the Licensed Programs, Yard willk {i) replace or modify the Li-
censed Programs to aveid the misappropriationfinfringement
claim; (i) secure Client’s right to continue Use of the Licensed
Programs; or (i) if neither (i) or (i) is commercially practicable,
either party ray terminate this Agresment upon written notice to
the ather party. Mothing contained in this section shall be con-
strued in deragation of the U.S. Department of Justice’s right to
defend any claim or suit brought against the U.S. pursuant to its
jurisdictional statute 28 U.5.C. § 518,

14. Programming Services.

2. Programming Services. Yardi provides programming
senigas induding, without limitation, database customizations,
ysar imariace customizations, darabase raports, databasa scripts
and other pragramming zanicas (zallectively, ‘Programming
Services"|.

b. Programeming Services Terms. The Fees for Program-
miing Services, if iniially ordersd, are set forth in Schedule A (Fee
Schedulle) in accordance with the GSA Schedule Pricelist, if ap-
plicable, Client will otherwise initiate Pragramming Service re-
guests by providing waitten notice of the desired services to Yardi,
and Yardi will advise Client of Yardi's availability and schedule for
performing the Programming Semvices. Programming Services are
subject to Client's written acoeptance of: (i) Yardi's schedule for
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meeting Client's Programming Service reguest; and (i) Yardis
Fees for such Programming Services.

c. Deliverables License Subject to Client's full payment of
all Undisputed Fees related to Programming Services, Yardi
grants to Client a non-exclusive, non-transferable (except as &x-
pressly provided in this Agreement), imited license for Designat-
ed Users to Use the Deliverables in connection with their Use of
the Licensed Programs, Yardi Cloud and Yardi Cloud Services.

15. Assignment.

a. Assignment Limitation. Except for the exceptions speci-
fied in section 15(b) (the “Permitted Exceptions”), Chiznt shall
not feither ditectly or indiractly) assign, sell, convey, pledge, ar
otherwise transfer this Agreamant without first obtaining 'Yardi's
express wiitten censant, which Yardi shall not unreasonably with-
hold. Except for the Penmittad Exceptions, any athemptad assign-
ment made without Yardi's prior axprass written cansant is vaid,
The Anti-Assignment Az, 41 UST 8308, prohibits the assignmant
of Government contracts withaut the Government's prior approval.
Procedures for securing such approval are set forth in FAR
42.1204.

b. Permitted Exceptions. Subject to the conditions prece-
dent set forth in this section 15} (Parmitted Exceptions), Clizmt
rmay assign this Agreement u ut Yardi's prior consent and
upen notice: (i) to a wholly owned subsidiary; or (i} in connection
with any merger, acquisiion, or raorganization involving Chient.
Any assignment is subject to the following conditions: (A) Clent,
or Client's successor, continuing in the same type of business that
Client was conducting at the time of this Agreement's execution;
and (B) Client or Client’s successor providing to Yardi a written
ratification and assumptien of this Agreement (in a form reasona-
bly satisfactory to Yardi) concurrent with the assignment.

16. Qutsourcing.

a. Server Location. Yardi resarves the right to locate the
virtual servers and other equipment needed to provide the Yardi
Cloud either at its facilities or at the facilities of independent ser-
vice providers. Yardi may change the location of the virtual serv-
ers and other equipment neaded to provide the Yardi Cloud at
any time during this Agresment's Term; provided that any such
change of location shall not affect Yardi's okligations under this
Agreement and shall not interrupt Cliant's acosss to the Yardi
Cloud, Client Data, and Licensad Programs.

17. Dispute Resolution Resarved.

18. General Provisions.

a. Independent Contracter Status. The pariss agres that
they are indepandent contracters and nathing in this Agrasment i
intendad 10 makes the parties partnars, agents, joint vanturers, ar
any other form of joint enterprise, or t¢ make the employees,
agents, or regresentatives of one of the paries into employees,
agents, or representatives of the cother party. No pary to this
Agreement shall have any express or impliad right or authority 10
assume or create any obligations on behalf of the other party orto
bind the other party to any contract, agreement, or underaking
with any third party.

b. Governing Law. This Agreement shall be governed and
determined by the Federal laws of the United States,

¢. Venue. Jurisdiction and venue shall be determined by
applicable Federal statute.

d. Reserved.

&. Binding Effect. This Agreement is binding on and inures
to the benefit of the parties and their permitied assigns, succes-

sars, and legal represemtatives.

f. Hotices.

(i) The parties shall deliver any notice required by this
Agresment by personal delivery, certified U.S. Mail return receipt
requested, or established, reputable esxpadited delivery carrier
prowiding proof of delivery sendee, and will be deemed given upon
confirmed delivery to the pary 1o whom i is intended atits record
address. The record addresses of the parties are set forth below.

{idy [If to Client:
Atnn: Knisten Stawan
TACOMA HOUSING AUTHORITY
Q025 IL St
Tacoma, Wh 38408

iy If 4o Yardi:
&ttn: Legal Departrant
YARDI SYSTEMS, INC.
430 S, Fairview Awe,
Goleta, A 03117

(ivh Either party may changes its record address by giving
written natice of such changs to the other pany.

g. Waiver. The wainver of a pamy's braach of this Agreement
zhall net operate or be construad as a waiver of any other or sub-
saguent braach.

h. Sewerability. If a court or other body of competent juris-
diction determines that any pant of this Agreement is unenforcea-
ble, the remainder of this Agreement shall nevertheless remain
enfarceabls.

i. Headings. This Agresment's section headings and cap-
fions are insered for convenience only and are net intended to
form a material part of this Agreement.

j. Data Use. Yardi may aggregate, compile, and use Client
Data in order to improve, develop or enhance the Licensed Pro-
grams andfer other services offered, or to be offered, by Yardi
providad that no Client Data is identifiable as originating from, or
can be traced back 2, Client or 3 Client customear, tenant, or rasi-
dent in such aggragatad form.

k. Entire Agresment. This Agreamant, togsthar with the
undertying GSA Schedule Contract, Schedule Pricelist, Purchase
Ordarfz), constitutes the final, complate, and axclusive statameant
of the agreemant hetwasn the parties pertaining to this Agree-
mant’s subject mater and suparsades all prior and cantempora-
neaus understandings or agreemeants of the parties. Mo pany has
been induced to enter into this Agreememt by, nor is any party
relying on, any reprasentation or wamanty except those induce-
ments, representations and wananties expressly set forth in this
Agresment,

I. Heon-SolicittNon-Hire. The parties agree not to solicit
[other than a general solicitation to the public) the employment of,
&ngage as an independent contractor, or hire, any employee of
the ather pary while such person &5 an employee of the other
party and until such person has not been an employee of the
ather party for & months provided that soficitations and subse-
quent hirings initiated through general newspaper or website
advertisements and other general circulation materials not directly
targeted 3t zuch individusls shall not be deemed solicitations in
viclation of this sentence.

m. Modification. The parties may only modify or amend this
Agresment by a writing signed by both parties; provided, howev-
&r, that Client may increase Clent's licensed Designated User,
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property, unii, etc. count (as applicable) by delivering to Yardi a TACOMA HOUSING AUTHORITY (“Client™)
signed copy of Yardi's standard, approved form for such changes.

By:

n. Force Majeure. Excusable delays shall be governad by
FAR 52.212-4(f). s
ates

o. Right to Audit and Compliance. In accordance with
Yardi's obligations to credit bureaus, cradit reporting agencies, Print Mams:
and including Yardi's obligation to help prevent and detect poten-
tially fraudulent andfor suspicious activity, Client acknowledges
and agrees that Yardi may conduet random as well as regular
monitoring of users' access to and use of the Yardi Cloud and
Licensed Programs as they relate to this Agresment in order to
validate that users are accessing and using the Yardi Cloud and
Licensed Programs for legitimate purposes and in accord this
Agreement. Additionally, pursuant to any obligations Yardi has, or

Title:

YARDISYSTEMS. INC. ("Yardi™)

may have, under any laws or regulations concerning the preven- By:
tion of identity theft. financial fraud, money laundering, terrorist
financing, etc., Client agrees to comply with any standard Yardi Date:
“know-your-client” requiremants, precesses, andlor procaduras.
p. Signature; Counterparts. This Agreemant is not kinding Print Mame:
on the parties until both parties have signed it and have raceived
3 copy signed by the other party, However, both signatures need Title:
not appear on the same copy of thiz Agreement, so lang as both
signed copies have identical contents. The parties may transmit ey, 210343

signatures on this Agreement by elsctronic transmission, whizh
shall be binding upon the parties. Counterparts with oniginal sig-
natures shall be provided to the other pamy within § days of elec-
tronic tramsmission: howewer, the failure o0 provide the ariginal
counterpar shall have no effect on this Agrsemant’s enferceability
or binding nature. If executed in counterparts, this Agreement will
be as effective as if simuftaneously executad,
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SCHEDULE A

Fee Schedule
Yardi Pin #: 100052102
Yardi Order #: 266235
Annual Fees
Unit of Measure Juom Met

Description UOM) Caum wUoMm Cencession Suom Annual Fee
Voyager Saas Private Choud Annual Fee : sach gt $75.000.00 (34500000} S30.000.00 " $30.:000.00
GOA: Voyager Property Management. PHA unit 5.800 51672 0 s16.72 S56.976.00
GSA: Afordabie Uit .37 5387 a0 3387 15031.57
Conrstruction Manager unit 1.400 2000 2000 £20.00 $25.000.00
Inspector General Unit 5.800 200 52.000 50,00 S0.00
Legal Unit 5,800 =00 35.00) 3000 0.00
Malntenance 1& unit 5.800 $1240 [35.00) 5700 54050000
Procure ta Pay Urit 1.400 51000 (52.00) 1300 $11.20000
Ticket Manager urit 5800 £12.00 135.00) 5700 $40.500.00
RENTCafe PHA Portal Package urit 5800 2400 £33.000 £15.00 25700000
Wardl Aspire Preflum urit 5800 1000 35,000 5400 %32&95

Tota D0T.ET

Marihly Fees

Description ) uam Gount _Buwom = Montnly Fee
Fayment Prozesaing @ ) o ransachian TED par BRI Faas . - i . ﬂ%‘m"

Total

one-Time Feas
WU e

Cezcriptlon uom Tount S Conceszion  RUOM Tne-Time Fee
Corversion Sendces: PHA Comemsian ) each TR ssnninod (SH0.280.000 Thaated 000000
FEGE Ful-Sendce IrgliementaionTraining 325110500 000 IZBLNEQ0 |

Total 00000

Qre-Time Concesslions
Descripllon Comcession
B SR TE tonceasion . ? - R e OO0, 08
Future One-Time Concession for Malntanance B for Year 2 535,000,000 applied In Tuture
Future One-Tiine Concession for Ticket Manager for Year 2 (5235.000.009) applied In future
Tosal Fees Due

Annual Fee F3IEZ807.57
Moninty Fee TED bHed monthiy
One-Time Fee 540.000.00
One-Time Concession L5 100.000.00)
Future One-Time Concessions (350.000.00) applied in future
o o
Cales Tax as applicatle

Total Due $302,607.67
Addtional Terma

1. PAYMENT TERMS (excluding applicable taxes): 100% payable upen execution of this Agraement.

2. The licensas subscribed to under this Agreament correspand to an interrelated bundle of symbiotic services, in which certain licenses
that do not appear on the GSA Schedule Contract are essential components of an overall software solution. Pricing for non-GSA Sched-
ule Contract licenses under this Agreement has been discounted frem Yardi's regular par unit pricing in light of the volume of licenses
covered by the B3A Schaduls Contract companants of this Agresment. The naa-GSA Schedule Contract licenses under the initial con-
figuration of this Agreement have been discountad a total of 3233 400.00 from their estimatad annual cest under Yardi's ragular per-unit
pricing for thess licensas.,

3 P3G Fees: Yardi shall separataly invoice Cliznt for services identifisd in the PSG Seope schedule, and amy reasenable expensas in-
curred in providing the senvices, monthly in arrears, and Clhient shall pay sweh invoizes within 30 days of the invoice dats.

4. Client may requast future papanwork 10 intreasaldacrease the licansed Unit count by a mininmum of 25 Units. Client may access Yardi
Client Central to increase/decraase the licensad Unit count online without a miminumm.

6. Future One-Time Cancassion contingeney: Yardi shall provide 1o Client the Future Cne-Tima Concassions autlined above contingant
ugen Client maintaining Maintanance IQ and Tickst Manager for a minimurn of 5,800 Units through Client's 2™ Anniversary Date.

6. Additional terms are set forth in the follewing schedules to this Agresment:
B - loyager Licensed Program Private Yardi Cloud, Hardware, Senvices and Governance Schadule
C - Additional Terms
D - Voyager Licensed Program Yardi Cloud Service Level Agreement
E-P5G Scope

7. Client's Fees not otherwise designated as G34 in this Schedule A (Fee Schedule) are subject to increase on each Anniversary Date;
such increases shall not exceed the percentage increase outlined by the U.S. Department of Labor (per the Bureau of Labor Statistics'
Consumer Price Index for Urban Wage Earners and Clerical Workers {CPI-W): LS. City Average table) for the preceding year.
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SCHEDULE B
Voyager Licensed Program Private Yardi Cloud, Hardware, Services and Governance Schedule

VPH Tunnel{s)
‘Yardi will allocate to Client 3 dedicatad Voyager Licensad Program virtual lacal araa netwark (wLAN]} indluding:
1. Yardi will provide up to 3 WPN twnnalis) for Client connaation 1o the Yoyager Licensad Program wLAN [Thint acknowledges and
agreas thatit is Cliant's rasponsibility 1@ maintain Clisnt's sida of tha WPMN wunnalis] 1 the Privata Yardi Cloud];

Data and File Management
Yardi will provide data and file managament services for the Woyager Livansad Program Private Yaradi Clewd par the following guidelines:
1. Voyager Licensed Program produciion database backup files will b maintainad for 14 days on 3 serer accassible by Client via se-
cure transfer server from which Client may retrievs the Woyager Licensed Program database backups at any time;
2. Yoyager Licensed Program production data will be replicated in near-realdime both lacally within the Voyager Licensed Frogram
Private Yardi Clowd, as well as to 3 separate, off-site disaster recovery location; and
3. Yardi will allocate to Cliznt 3 dedicated Voyager Licensed Program vLAM within the off-site, disaster racovary lacation.

Licensed Programs Support and Governance of Use
Yardi will provide consulting and technical support for the Private Yardi Cloud and the Licensed Programs per the following guidelines. Yardi is
not responsible for the use of the Private Yardi Cloud and its related software and hardware compenents outside of the specific parameters
defined in this Voyager Licensed Program Private Yardi Cloud, Hardware, Services and Governance Scheatiule.
1. Implementation, consulting and support of the Licensed Programs and the Licensed Programs' deployed components, where appli-
cable.

Annual Fees Include

Client's annual Fees include access to the Yardi Cloud, Licensed Programs, Licensed Programs updatesiupgrades, and 2 application suppen
hour per 31,000.00 of Client's annual Fees. Chients installing the Voyager Licensed Program for the first time shall receive 150 additional ap-
plication support hours for the first year only (i.e., until Client's first Anniversary Date} at no additional charge. Yardi will debit 3ll application
support servicas (in %-hour increments with a Ya-hour minimum) against Client's abowe-noted application support allotment except when relat-
ed to 3 Software Error. “Software Error® means a raproducible failure of the Voyager Licensed Program to matenally perform as specified in
the Voyager Licensed Programs Documentation. Yardi will provide a single, dedicated, data center-specific, Voyager Licensed Program virtual
local area network (vLAN). Client acknowiedges that data preparation and post conversion data clean-up is inherant in any data conversian,
and such additional efforts associated with a Chent data conversion - if performed by Yardi — will be debited against Client's application sup-
port service allotment. Notwithstanding the multiyear Term set forth in the Agreement, Client's annual Fees and inciuded annual application
suppert aliotment apply for annual periods ending on each Anniversary Date, and shall not include unused application suppon time from prior
annual periods. If Client neads additional application support hours at any time, Client may purchase additional hours at Yardi's then-current
prevailing application supgort rate at the tima Client neads the hours.

Page 9 of 23
Preparation Date: Decemizar 28, 2021 7:03 PM

THA BOARD OF COMMISSIONERS RESOLUTION 2022-01-26 (1) Page 16



Product Terms:
I

SCHEDULE C

Additional Terms

Payment Processing v2: Client has read, understood, and agrees 12 be bound by the additional payment processing terms and

conditions set forth

at https:fichientcentral.yardi.comlcors custompage/Payment-Processing-PR2-PayFac and incorperated into this

Agreement by this reference, as they may be amended from time to time (the "Payment Processing Terms”). Client agrees that
such Payment Processing Terms shall govern Client's use of Yardi's Payment Services, CHECKsean, and Walk-In Rent Collec-
tion/Rent Payment Services. Client's spacific pricing, below, shall take precadence over that pricing outlined in the Payment Pro-
cessing Terms, so long as this section remains in effect. Client shall implement Payment Frocessing v2 for 5,800 Units.

a. Definitions.

(1
(2)
i3)
14
45
18)
(T
(8)

(@)

(10)

(11)

“ACH™ means a nationwide funds transfer network that enables participating financial institutions to electronical-
Iy credit, debit and settie entries to bank actounts.

“Chargeback” means a Transaction that is disputed at the raguast of either the User or by the User's card issu-
er. A Chargeback will cause the amount of the original sale and a Chargeback fee to be deducted from the Cli-
ant's bank account.

“Check 21" means the Check Clearing for the 21* Century (Check 21) Act and 3l regulations pertaining to the
Check 21 Act,

“CHECKscan™ means the process by which paper checks are seanned and converted inte an electronic form
for payment and automatically recorded within the software.

“Check Bill-Pay Payments” means 3 payment made lyy the Chack 21 payment services provided by Yardi and
{if applicabla) JHA MC pursuant to these Payment Frocessing Temmns,

“Payment Services' means Yardi's anfine payment and payment procassing services with respact to Bill-Pay
Payments and Usar charges made using Paymant Network-branded payment methads and ACH methods.
“Retrieval Fee” means a request made by a User for a sales draft er supporting decumentation in order to sub-
stantiate a Transaction,

“Third Party Payment Services (TPPS)” means any non-Yardi online paymant semices designated by fardi
a5 supported by Yardi with respect to Bil-Pay Payments and User changes made using Payment Network
branded payment methads and ACH methods.

“Transaction” means 3 debit or 3 credit submitied for processing by a Wser, inzluding but not Bmited to pro-
spective tenant application fees, tenant rent payments, other document fees, applicable service fees, and re-
submission of rajected items, but not including 3 Bill-Pay Payment.

“Users™ means tenants and prospective tenants managed by Client, who make a Transaction as defined above.
With respect to CONDOCafé Certificates only, Users shall mean tenants and prospective tenants managed by
Client, and other third parties including but nat limited to real estate brokars and attorneys who make a Transac-
tion as defined above.

“Yardi Bill-Pay Payment” and “Bill-Pay Payment” means the ACH or physical check payment made through
Payment Processing v2.

b. Fees. In the event Client upgrades from Payment Processing Transactions to Payment Processing v2, Yardi shall contin-
ue to charge Client for Transactions at the rate previously negotiated for Payment Pracessing Transactions for a period of
3 months from the effective date of the document in which Payment Processing w2 was initially licensed to allow Client to
implement the upgrade. In the avent Client implements the upgrade in less than 3 months, Transactions shall begin to be
billed atthe Payment Processing v2 ratas outlined bafow once the upgrade goes live.

(1

(2)

Client-Paid Transactions: Client acknowledges and agrees to pay the following Fees for each of the following
Transactions or Bill-Pay Payment type (which apply per Transaction or Bill-Pay Payment):
Payment Processing [for accounts receivable):

a) CHECKscan: $0.40

b) ACH: $0.75

¢} Signature Debit Cards: see online terms provided in the hypedink abave

d) Credit Cards: s2= online terms provided in the hyparlink abave

s] Monthly rransaction minimum: If Cliznt fails to mest the monthly transaction mininvum cuthined in
Schaduls A (Faa Schedule), if applicakle, ardi shall charga Cliant for the ramaining Transactions
fi.e., tha Transactions requirad 1o saiisty the aforamentionadl manthly minimurn) at the CHECKscan
rate autlinad above. Cliznt will ba invoicad for actual Transactions processad for @ manths eommane-
ing on the affective date of the decumeant in which Paymant Processing v2 was initially licensad,
Thereafer, Client will be invoiced the manthlly minimury or actual usage, whichever is greater.
Yardi Bil el
a] ACH and Check Writing wia Check Bill-Pay Payments: §1.00
IPPS ifor agcounts receivabla):

a) TPPS Change of Service: $950.00 per additionichange to a third pany payment processor

b] TPPS CHECKscan: see Payment Procassing jfor accounts receivablas) above

¢} TPPS ACH: see Payment Processing [for accounts receivables) abowe
TPPS (for accounts payable)l:

a) TPPS Change of Service: $950.00 per atditionichanga to a third pany payment processas

b) TPPS ACH and Check Writing via Check Bill-Pay Payments: see Yardi Bill-Pay (for aczounts

payable) above

Tenant-Paid Transactions. (i) Client desires that Yardi assess each User directly any Fees applicable to sach
User-initiated Transaction. (i) Notwithstanding any other tamm 1o the contrary. for all Transactions that are des-
ignated by Client as the responsibility of User, any fees or charges imposed by 3 procassing institutien, conra-
spondent bank, merchant bank or other institution other than the onginal Transaction Fee (such as Charge-
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backs and Reatrieval Fees) shall at all times be the sole responsibility of Client and not User, which Client
acknowledges and agrees to pay.
{3) The Fees set forth abova may be amended by Yardi in s reasonable sale discration. Yardi will, upon Client's
wiittan requast, provide Client with the then-sumant schaduile of Faas,
2 RENTCafé PHA Portal Package ingludes the following:
a. RENTCafé PHA Qnline Applications, RENTCafé PHA Applicant and Resident Panals, RENTCafs PHA Online Certifica-
tions, RENTCafs PHA Landlerd Portal, and the RENTCaf Affordabile Portal Package.
b.  Leading practics Workflows and Foms {which ar2 not subjset to custamizations). Any changes to the Workflows require
further scoping betwasn Yardi and Clisnt and a Custom Programming Request.
3. Yardi Aspire Premium indludes all platform features and courses indluded in Yardi Aspire, selact advancad featurss, and the li-
brary of courses on non-Yard softwars,

Allotted DUs included:
1. Agreementincludes unlimited residential DUs

Conversion Details:
1. PHA Conversion: OpenDoor {Salesforce) database(s) for MTCS data file, tenant, wendor, awner, and waitlist information

Concession Details:

1. Recurring concessions cutlined in Schedule A {Fee Schedule) are contingent upan Client maintaining the initial licensing and asso-
ciated Fee indicated for the corresponding product. If Client reduces licensing which decreases a product’s Fee by mere than 10%,
the product's concession shall be reduced in comelation to the Fee reduction. For sxample, if Client reduces a product’s Fee by
80%, the annual concession for that product shall be reduced by 0%,

Other Terms:

1. Yardilicenses/services are sold separately unless otherwise stated.

2. Client acknowledges that additional licenses/sarvices e, in addition to those initially set forth in Schedule A [Fee Schedule)] re-
quire additional Faes at Client's then-current, cumulative, CPl-increased base rate {which base rate shall be annually CPl-increased
upon inveicing approximately 80 days prior to each Anniversary Date) for the additional Bcensesfservices at the time of Client's re-
quest. Subject to: (i) at Ieast 5 business days’ prior written natice from Clisnt: {ii) Client's execution of an amendment to the Agree-
ment; and {iii) payment of additional Fees, Yardi will incraase Clisnt’s licensed maximur number of icensas.

3. Yardi reserves the right to audit Clisnt's database at any time solely to confirm the scope of Clignt's use of the Licensed Programs
ralative to Client's contractual license,

4. In accord with Schedule A (Fes Schadule), Client may add additional lizensesiservizas at any time, and any associated Annual Fee
increases shall be prorated from the period the addition is made through the and of Cliant's then-tumrant billing eycle. Client may ak-
s0 remove licensesfservices upon the first day of 2ach billing pericd fi.e., reduce Cliant's Annual Fee by such remavals) through the
exacution of future addanda ar onfine orders placed thraugh Yardi Cliant Cantral

5. Client acknowladgas and agrass that ETL for 1 foreign database is included with the core systam, and it is to ba used sclaly for the
purpose of onbearding propary data inte the Clisat's database and with any ethar Vardi produet for which ETL is recommended for
use by Yardi 1 enhance produst function. The forsign database included is not 1o ke used 3z an interfacing wol with extemal sys-
tems axcept when ETL services ars purchased separately.
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SCHEDULE D

Voyager Licensed Program Yardi Cloud Service Level Agreement

During the Term, and subject to this Agreement's terms, Yardi's metrics are to mest the following Voyager Licensed Program Yardi Cloud
serviee levels.

SECTION | - Performance Metrics
1. Voyager Licensed Program Yardi Cloud Availability

“Yardi Cloud Availability” is a cumulative measure of the Voyager Licensed Program production environment's availability in the Yardi
Cloud excepting where such availability is affacted by Client's activities, routines, ste. in, or connacting to, the Yardi Cloud.

Scheduled Operational Downtime Hours (Relative to Voyager Licensed Program Yardi Cloud Availability)

Yardi has standing Voyager Licensed Program Yardi Cloud maintenaneefrepairfbackup hours from 11:00 pm (local ime at the data center)
each Sunday - Saturday until 1:02 am ({local time at the data center) each succeeding day. and an additional 2 hours for the mainte-
nancefrepairbackup hours baginning at 11:00 pm (local time at the data center) 2ach Saturday night 2nding at 3:00 am {lecal time at the data
center] each succeeding Sunday (collectively, “Standing Hours™); provided, however, that while Yardi cenduets nightly backups during
Standing Howrs which may affect Voyager Licznsed Program performance during the backup prozasses, Woyager Licansad Program Yardi
Cloud unavailability for maintenancalrepair during Standing Hours will not sxeead 8 hours i any given waek, Subjeet to Foroe Majaure
Events, any Voyager Lizensad Program Yardi Cloud unavailability affecting the Woyager production anviragemant and experienced outside
Sranding Hours or in 2xeess of & hours in any givan waek, will ba counted against the Yardi Cloud Availability sxcapt whate such availability
is affected by Cliznt's activities, reutinas, e, in, or conNacting to, the Voyager Licensed Program Yandi Cloud (and such time shall be, “Yardi
Cloud Unavailability™).

Service Level - Yardi's matric is 1o deliver at least 00.0% Yardi Clowd Availatiliy.

Measurement ¥ ardi Cloud Availability is measurad by taking the potential number of minutes in a given month ("User Minutes”), minus any
experienced Yardi Cloud Unavailability, divided by User Minutes, multiplied by 102,

User Minutes — Yardi Clowd Unavailability
Hser Minutes

x 100 =%,

Measurement Period — Calendar Menth,
2. Performance Credit Relative to Yardi Cloud Availability

A. Performance Credits -- The performance credit for the Yardi Cloud Awvailability metric, when not mes, and when Yardi Cloud Availability
was not affected by Client's activities, routines, etc. in, or connecting 1o, the Yardi Cloud, will be as follows:

1 day's annual Fees (i.e., Client's then-current annual fee pursuant to this Agreement - to the extent paid by Clent to Yardi - divided
by 385) for each period of at least 15 minutes, and up to 4 hours, during 3 given calendar menth that Yardi falls below its monthly
99.9% service level [not 1o excead 5 days' annual Fees {ie., Client's then-current annual fee pursuantto this Agreemant - to the ex-
tent paid by Client to Yardi - divided by 385, and multipfied by 3) in any given calendar month].

B. Performance Credits Condition - Cliant must reguest performance cradits within 72 hours of the given outage for which performance
credits are sought.

SECTION Il - General Notes

1. General. Database backup protessas [SSAE13 contrad objactive 2.4, databaze backup processes testing (SSAE1R control objective
2.4), network penatration tasting (S3AE18 contral ekjactive §.1), disaster recowery [SSAETE Contrel Qbjective 2.4), disastar racavary tasting
(SSAE 13 contral objaciive 2.4), and ganeral security mattars (SSAE 18 control objectives 3.1 and 3.1, and the SSAENS, ganarally) are docu-
rrentad, auditad {atlleasn annually), and raportad upan in accord with the Amarican Instiute of Cerifiad Public Accauntants’ ("AICPA") State-
ment on Standards for Atestation Engagemants No. 18 or a successor AICPA standand i SSAE1R iz ne longer 3 currant and indusiry stand-
ard AICPA standard (collectively, *SSAE 18" with razpact to the Yardi Clowd and Yandi Clowd Services. Upon Cliant's raquest, Yardi agrees 1o
provide a copy of its then-current SSAE18 audit raport for Client's review.

Fev. 121113
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SCHEDULE E

PSG Scope

nousing ¥ YARDI

Authority

Tacoma Housing Authority
Yardi Professional Services Proposal

Project: THA Voyager Implementation
Date of Proposal: 12/28/2021
Version: 1.1
Author: Bob Husar, Manager, Professional Services Group
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