LEGAL SERVICES AGREEMENT
BY AND BETWEEN
THE CITY OF RICHMOND
AND

FIRM NAME
PREAMBLE

This legal services agreement (“Agreement”) is made and entered into on this DAY day of
MONTH, 2020 (the “Effective Date”) by and between the City of Richmond, California, a
chartered California municipal corporation (“City”), with its principal place of business located
at 450 Civic Center Plaza, Richmond, California 94804 and FIRM NAME comprised of
attorneys licensed to practice law in the State of California (“Special Counsel”) with its principal
place of business located at, FIRM ADRESS. Special Counsel may be referred to herein
individually as a “Party” or collectively as the “Parties” or the “Parties to this Agreement.”

RECITALS
The following recitals are as follows:
A. City desires to secure professional services more fully described in this Agreement; and,
B. Special Counsel represents that it has the professional qualifications, expertise, necessary

licenses and desire to provide legal services of the quality and type, which meet
objectives, and requirements of City.

AGREEMENT PROVISIONS
The Parties agree as follows:
1. RETENTION OF FIRM.

A. City hereby confirms, retains and authorizes Special Counsel to represent City and
provide legal services as may be requested, from time to time, orally or in writing, by
authorized representatives of City on an as-needed basis. By this Agreement, City is
retaining Special Counsel and not individual members of the Special Counsel. Special
Counsel’s client is the City, as a public entity, and not any of its individual members,
groups of individuals or any other entity.

B. The Special Counsel shall report to and receive direction from the City Attorney only
and not from any other Department Head or City staff.

C. Special Counsel shall perform such legal services for and on behalf of City under the
primary direction of the City Attorney. Special Counsel shall undertake, subject to
approval of the City Attorney, additional duties as may be authorized by City from
time to time under the terms and conditions of this Agreement.



DESCRIPTION OF SERVICES TO BE PROVIDED.
[See “Scope of Work” in Exhibit A] .
TERM OF AGREEMENT.

The services of Special Counsel are to commence upon the Effective Date of this
Agreement and shall terminate on JUNE 30, 2022, unless the parties extend the
Agreement in writing. The services shall be undertaken and completed in such sequence
as to assure their completion as expeditiously as is consistent with professional skill and
care.

ASSIGNMENT OF DUTIES.

It is contemplated that no other attorney will be assigned from Special Counsel other than
ATTORNEY(S). It is agreed by and between the Parties that should it be desirable for
any attorney other than ATTORNEY(S) to work under this Agreement, such attorney
may only be added with the express oral consent of the City Attorney. Should any
associate in the Special Counsel be assigned any task under this Agreement that exceeds
three (3) billable hours per month, City Attorney should approve the assignment of such
associate orally.

PUBLIC FUNDING.

Special Counsel and City mutually recognize that Special Counsel’s services under this
Agreement are being paid for with tax dollars from citizens and taxpayers of the City of
Richmond, California, and that, given this fact, a heightened duty of care exists in both
Special Counsel and City to ensure that Special Counsel scrupulously adheres to
principles of moderation, frugality and cost consciousness in carrying forth the goals of
this Agreement. Special Counsel and each of its attorneys pledge themselves to
scrupulously observe a duty of reasonableness and cost effective representation in all
aspects of this Agreement.

PAYMENT FOR SERVICE.

In consideration for Special Counsel’s performance of legal services on behalf of City
under the terms of this Agreement, and upon review and approval of Special Counsel’s
bill by the City Attorney, Special Counsel shall be compensated at the preapproved
hourly rates and for authorized expenses set forth in the “Scope of Work and Schedule of
Fees and Charges” set forth in Exhibit A, attached and incorporated by this reference.
Fees for services performed by retained consultants, subcontractors, experts or other
personnel may be billed to City only if approved in writing by the City Attorney.
Exhibit A may be amended from time to time by letter agreement duly signed and
approved by the City Attorney.

BILLING INVOICES.
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Special Counsel shall, within thirty (30) days after the end of each month in which
services are performed under this Agreement, submit to the City an itemized bill
describing in detail the specific services performed as set forth in this Agreement. Special
Counsel shall adhere to the Protocols and Guidelines set forth in Exhibit B, attached and
incorporated by this reference. The bill shall be electronically submitted to
legalinvoices@ci.richmond.ca.us.

PROJECT PLAN AND BUDGET AND RESERVES.

Special Counsel shall provide a project plan and budget for any project or case assigned
to Special Counsel under this Agreement. Project plans and budgets shall conform to the
guidelines set forth in Exhibit C (Project Plan and Budget) and Exhibit D (Mandatory
Case Reporting Policy), when the case is reportable to the City’s excess insurance carrier,
California Joint Powers Risk Management Authority (CJPRMA). If the case is
reportable to CJPRMA, Special Counsel shall provide an initial report notifying them of
the claim or lawsuit within 30 days of receipt of the assignment and the estimated
exposure. The City Attorney and Risk Manager shall be copied on all correspondence
sent to CJPRMA.

LITIGATION GUIDELINES.

When litigation is included in the scope of work, litigation guidelines as specified in
Exhibit E are to be followed.

BILLING.

Special Counsel shall scrupulously examine all bills submitted for services rendered
under this Agreement to assure that appropriate billing judgment is employed in billing
City for service. Special Counsel shall not bill for hours other than those hours expressly
devoted to the tasks approved in advance by the City Attorney. Special Counsel agrees it
will not bill for time, which is not specifically devoted to the task(s). Special Counsel
shall not use legal professionals for secretarial work and under no circumstances shall
Special Counsel have lawyers billing for making copies, scheduling appointments or
taking care of matters or work that would otherwise be work performed by a law clerk,
assistant or secretary.

STATUS REPORTS.

Special Counsel shall, every thirty (30) days, submit via electronic mail a written update
setting forth a summary of activities performed on behalf of City during the preceding
month, the current status of each pending matter, results obtained or expected to be
obtained, a summary of invoices for the preceding month and other information relating
to the services rendered as City may reasonably request. The update should be emailed
to the City Attorney with a copy to the Risk Manager and CJPRMA, if applicable. Please
keep the status reports brief and spend no more than one (1) hour billing for your time.
Please also attach any referenced filings to your status report.
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TERMINATION.

Either Party may terminate this Agreement by providing written notice to the other. Any
termination hereunder shall become effective immediately upon receipt of written notice
of termination; provided, however, that Special Counsel may exercise its right of
termination only to the extent and under terms and conditions consistent with the
obligations of Special Counsel under the Rules of Professional Conduct of the State Bar
of California; and provided, that in the event of termination, the amount due Special
Counsel for services rendered and costs and expenses incurred prior to termination shall
remain due and payable. Special Counsel agrees to turn over to any attorney substituted
in its place, the entire file and attorney work product regarding any such matter within
seven (7) days of any such termination.

CONFLICTS OF INTEREST.

A. No member of the governing body of the City, and no other officer, employee or
agent of the City who exercises any discretion, function or responsibility in
connection with the carrying out of any project to which this Agreement pertains,
shall have any personal interest, direct or indirect, in this Agreement.

B. Special Counsel agrees to secure the informed written consent of the City Attorney
before accepting any representation adverse to the City (actual or apparent) during
the term of this Agreement, and to forego the representation if the City Attorney, in
his or her sole discretion, objects for any reason. This provision is intended to
supersede all applicable rules of professional conduct relating to conflict of interest.

ASSIGNMENTS AND SUCCESSORS IN INTEREST.

City and Special Counsel bind themselves, their partners, successors, assigns, executors
and administrators to the terms of this Agreement. Except as otherwise set forth in this
Agreement, no interest in this Agreement or any of the work provided for in this
Agreement shall be assigned or transferred, either voluntarily or by operation of law,
without the prior written approval of the City Attorney.

AUDITS, RECORDS, AND DOCUMENTATION.

A. The City and any other federal, State or local governmental agency, and any of their
authorized auditors or representatives, including auditors, shall have access to, and
the right to audit and reproduce any of Special Counsel's records to the extent the
City or such other governmental agency deems necessary to ensure that City is
paying only the amounts to which Special Counsel is properly entitled or for other
purposes relating to the Agreement. Special Counsel shall assist the City in
responding to any requests from the City’s auditors, and Special Counsel shall not
bill the City for any time spent responding to any such audit requests.
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B. Special Counsel shall maintain complete and accurate records of the services
provided to City and expenses incurred on behalf of City. Special Counsel shall
maintain and preserve all such records for at least three (3) years after termination of
the Agreement or until an audit has been completed and accepted in writing by City.
Upon written notice by the City, the Special Counsel shall promptly make all such
records available to auditors or other representatives of the City or other
governmental agencies.

NON-DISCRIMINATION.

A. As set forth in Chapter 2.28 of Richmond Municipal Code, no discrimination will be
made in the employment of any person under this Agreement because of race,
religious creed, sex, sexual orientation, national origin or ancestry. Special Counsel
agrees to meet all requirements of the Richmond Municipal Code pertaining to
nondiscrimination in employment.

B. If Special Counsel is found in violation of the nondiscrimination provisions of the
State of California Fair Employment Practices Act or similar provisions of federal
law or executive order in the performance of this Agreement, it will be in default of
this Agreement. Thereupon, City will have the power to cancel or suspend this
Agreement, in whole or in part.

HOLD HARMLESS/INDEMNIFICATION.

Special Counsel agrees to indemnify, hold harmless, release and defend to the maximum
extent permitted by law, and covenants not to sue, the City, its City Council and each
member thereof, and its officers, employees, commission members and representatives, from
any and all liability, loss, suits, claims, damages, costs, judgments and expenses (including
attorney’s fees and costs of litigation) which in whole or in part result from, or arise out of,
any negligent acts, errors or omissions (including, without limitation, professional
negligence) of Special Counsel, its employees, representatives, subcontractors, or agents in
connection with the performance of this Agreement. This Agreement to indemnify, hold
harmless, release and defend includes, but is not limited to, personal injury (including death
at any time) and property or other damage (including, but without limitation, contract or tort
or patent, copyright, trade secret or trademark infringement) sustained by any person or
persons (including, but not limited to, companies, or corporations, Special Counsel and its
employees or agents, and members of the general public).

INSURANCE REQUIREMENTS.

Special Counsel shall maintain in full force and effect the following insurance policies:

A. Commercial general liability policy (bodily injury and property damage);
Worker’s compensation/employer’s liability policy;

B
C. Business automobile liability insurance policy; and,
D Professional liability policy.
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Said policies shall be maintained with respect to employees and vehicles assigned to the
performance of work under this Agreement with coverage amounts, endorsements,
certificates of insurance and coverage verifications as defined in Exhibit G, attached to
this Agreement and incorporated by this reference.

CONFIDENTIALITY AND MEDIA STATEMENTS.

The data, information and reports acquired or prepared by Special Counsel in connection
with matters upon which the City has retained Special Counsel shall not be shown or
distributed to any other public or private person or entity except as authorized by the City
Attorney and in no event prior to having been first disclosed to the City Attorney. All
information, documents, records, reports, data or other materials furnished by City to
Special Counsel or other such information, documents, records, data or other materials to
which the Special Counsel has access during its performance pursuant to this Agreement
are deemed confidential and shall remain the property of City. Special Counsel shall not
make oral or written disclosure of such documents or materials, other than as necessary
for its performance under this Agreement, without the prior written approval of the City
Attorney. Special Counsel shall not provide any written or oral statements to the media
without the prior written authorization of the City Attorney.

AMENDMENTS.

This Agreement, including any Exhibits attached to it, represents the entire understanding
of the Parties as to those matters contained herein. No prior oral or written understanding
shall be of any force or effect with respect to those matters covered hereunder. This
Agreement may be modified only by a written amendment duly executed by the Parties to
this Agreement.

ENGAGEMENT OF OTHER COUNSEL, SPECIALISTS, OR EXPERTS.

Special Counsel will not engage or otherwise incur an obligation to pay other counsel,
specialists, or experts for services in connection with this Agreement without the prior
written approval of the City Attorney.

NOTICES.
All notices, pleadings, reports or other communication to the Parties shall be properly

sent via electronic mail to legalcommunications@ci.richmond.ca.us and to Special
Counsel at its principal place of business listed on page one of this Agreement.

Either Party may change its address for receipt of notices under this Agreement by notice
given in the manner provided herein.

LAW GOVERNING AGREEMENT.

This Agreement shall be interpreted under the laws of the State of California. All claims
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or controversies arising out of or related to performance under this Agreement shall be
submitted to and resolved in a forum within Contra Costa County.

INVALID PROVISIONS.

If any provision of this Agreement is held to be illegal, invalid or unenforceable, in full
or in part, then such provision shall be modified to the minimum extent necessary to
make the provision legal, valid and enforceable, and the other provisions of this
Agreement shall not be affected thereby.

LICENSE REQUIREMENTS.

Special Counsel shall demonstrate that the attorney(s) who provide legal services to City
under this Agreement are licensed to practice law in the State of California and, if not,
indicate to the satisfaction of the City Attorney why such license is not required to
perform the services required.

SANCTUARY CITY CONTRACTING ORDINANCE COMPLIANCE
STATEMENT.

Contractor agrees to comply with the provisions of the Richmond Sanctuary City
Contracting Ordinance (SCCO, Ordinance No. 12-18). Contractor must submit the
Sanctuary City Compliance Statement included herein as Exhibit F along with the bid or
proposal prior to execution of the contract.



The Parties acknowledge and accept the terms and conditions of this Agreement as evidenced by
the following signatures of their duly authorized representatives. It is the intent of the Parties that
this Agreement shall become operative on the Effective Date.

FIRM NAME CITY OF RICHMOND

By:

Mayor/ City Manager

Title: Name:

APPROVED AS TO FORM:

City Attorney

ATTEST:

City Clerk



Exhibit A

SCOPE OF WORK AND SCHEDULE OF FEES & CHARGES

Scope of work:
Special Counsel shall
City of Richmond Contact Attorney: CoR Attorney

Schedule of Fees & Charges:

Hourly Rates

PARTNER(S) $/hour
ASSOCIATE(S) $/hour
PARALEGAL(S) $/hour

COMPENSATION

Only those costs and expenses set forth in Section I11 of Exhibit "B", entitled "Reimbursements"
shall be paid to Special Counsel.

Total compensation for legal services and reimbursements shall be charged in
accordance with Exhibits ""A™ and ""B"* and shall not exceed the sum of AMOUNT
Thousand Dollars ($00,000) for attorneys’ fees and reimbursements.



Exhibit B

BILLING PROTOCOLS/GUIDELINES

The City of Richmond (“City”) has adopted the following protocols for billing,
budgeting, and planning for projects involving outside counsel. Special Counsel will be
required to comply with this protocol. If you have questions concerning it, please contact
the City Attorney for clarification. In the event you wish to negotiate changes due to the
internal operation of your firm, please raise them in writing as soon as possible. Any
changes to this protocol will need prior, written approval from the City Attorney. In the
interest of fairness, all Special Counsel is required to comply with this protocol. This
protocol is also to be used in conjunction with any new proposal for services.

These protocols and guidelines are instituted to ensure that Special Counsel conveys the
information necessary for the City Attorney to manage outside projects and litigation.
Also, because these guidelines are set out in advance, they are designed to minimize any
confusion or misunderstanding. Compliance with these guidelines should enhance the
attorney-client relationship. If you have any comments or suggestions that could improve
this system, please feel free to contact the City Attorney.

l. BILLING FORMAT

Unless otherwise agreed, the following information must be provided in monthly
bills:

a. A detailed description of work, in time increments of .1 hour (one tenth of an
hour) for and by each and every individual billing services.

b. Identification of the lawyer who is in charge of the matter.

c. Reasonably detailed disbursement breakdowns with backup documentation
of any individual charge exceeding $100.00.

d. Each billing item must be separately stated on a separate line identifying the
individual performing the services, the time spent and the exact nature of the
service rendered.

e. When charges are made for research time, the specific issue being researched
and the need for the research should be identified.

f.  Each item billed should be coded to a specific litigation budget line item, if
applicable.

g. The City Attorney reserves the right to request various levels of detail and
specific formats (such as columnar comparisons with established budgets).

10



Exhibit B

BILLING GUIDELINES

All tasks set forth in Special Counsel’s billing documentation shall be
specific and detailed. Overly generalized listings of task descriptions such as
“review contract” or “prepare for negotiations” are not acceptable.

Billings under this Agreement shall not be provided in more than six (6)
minute increments and shall represent the devotion of a full six minutes
before an increment is billed. Under no circumstances shall Special Counsel
use “block billing” procedures, wherein a list or series of activities is done
each day with only an aggregate amount of time specified.

Special Counsel shall keep the City advised of the identity and billing rates of
those people working on the project account.

All time shall be billed within 30 days of the end of the month in which
services were performed.

Counsel shall advise City whenever it anticipates the amount of services
necessary to properly execute the task will exceed the amount of the contract.
When accrued billings are equal to eighty percent (80%) of the Payment
Limit, written notice shall be given to the City as soon as possible, via e-mail,
to the City Attorney’s Office, of this fact. In order to satisfy this notification
requirement, Counsel shall monitor its accrued billings on a weekly basis and
immediately notify the City Attorney if the eighty percent (80%) threshold is
met. Special Counsel acknowledges the fiscal constraints on City funding and
therefore Special Counsel assumes risk of non-payment for services rendered
in the event the amount of services rendered exceeds the amount of the
contract unless prior written authorization is received. Authorization to
exceed the amount set forth in Exhibit A may be given only by City Attorney
in writing.

Only those attorneys approved by the City may bill on the case.
The City expects the attorney assigned to the case to handle all significant
matters in the litigation. The City Attorney must approve in advance the

assignment of other attorneys to the litigation or project. The City may
request that the assigned work be instead handled by the primary attorney.

Special Counsel shall not charge for more than one attorney at any hearing,
deposition, or meeting of any kind without advance approval of the City
Attorney.

No more than two paraprofessionals may bill on a particular case without the
prior approval of the City.

11



Exhibit B

J.  The City has retained Special Counsel for its expertise, and therefore expects
not to be billed for introductory or background research. City appreciates
when Special Counsel has researched an issue previously and uses that
research on present cases or projects. Do not charge the City for work
Special Counsel has done and billed another client for in the past.

k. Within thirty (30) days of the Effective Date of this Agreement, Special
Counsel shall provide any manuals or policies describing Special Counsel’s
billing practices.

I.  The City does not allow “double billing” of any sort. If Special Counsel is
working on another client’s matter, do not bill City for that time. This
applies to travel time or any other matter.

m. Training time is not billable. Law clerks may be used only with prior
approval.

n.  City will not pay for new attorneys to “get up to speed” on a file unless it has
been preapproved.

0. If a matter arises that requires Special Counsel to open a new file, the City
Attorney should be informed immediately.

p. City reserves the right to require additional substantiation of any item of
claimed expense.

REIMBURSEMENTS

a. The City will reimburse Special Counsel for the following expenses, and for
no other expenses:

e Actual printing costs;

o Copying costs at $.12 / page (for legal documents and file materials, but
not library materials);

o Actual cost of postage (including express mail delivery charges);

« Facsimile charges at the rate of $0.25 per page;

o Computer research support services (e.g., Westlaw, LEXIS or computer
time or services) at actual cost, but not to exceed 15% of the total fees for
all legal services;

o Actual cost of long distance telephone calls;

e Transcription and reporter's fees; and

o Reasonable travel. The City does not pay for meals unless Attorney is
required to be away from office for one full day. All meals and/or travel
reimbursements will be subject to approval by the City Attorney. Travel
expenses are limited to the lesser of actual expenses or expenses that
would be authorized for City employee travel pursuant to City policy.

12



Exhibit B

The City Attorney must approve in advance any single reimbursement item
in excess of $250.

Any expense other than those listed in section “a.” must be approved by the
City Attorney in writing and in advance in an approved budget.

No compensation shall be allowed for administrative overhead or premiums
added to the direct cost of research support or other services.

Court filings shall be prepared in a timely manner so that “rush” or
“expedited” messenger fees are not incurred.

Messenger and other charges in excess of actual costs are not permitted. City
does not allow cost, plus a percentage, for actual outside costs

City does not pay for secretarial time or secretarial overtime. City does not
pay attorneys or paralegals for secretarial tasks or tasks that should not be
included in Special Counsel’s overhead. For example, faxing, mailing,
arranging for messengers and calendaring are not acceptable charges.

City does not pay for billing or discussions of bills, including discussions
initiated by the City or City’s requests for additional information about a bill.

The practice of minimum billing charges is prohibited. Please charge for actual
time spent. For example, a minimum of .2 for phone calls or .4 for letters is
unreasonable unless it is an accurate measure of time spent.

Do not charge for file opening or file closing. These are not true legal
services, tasks or adequate descriptions of legal activities.

13



Exhibit C

PROJECT PLAN AND BUDGET

Project plans and budgets should conform to the following guidelines:

a.

The project plan shall include a projection of recommended strategies and actions to
be taken in the project and a range of costs for each such strategy or action.

If the scope of work includes representation of the City in litigation, the project plan
shall include the following elements, with explanations:

o Anticipated total costs;

e The primary issues;

e The probability of success; and

e A settlement/trial recommendation

The project plan will be modified during the litigation as the need arises.

The project budget shall include an estimate of the attorneys' hours and fees and
disbursements during each phase and/or activity. All anticipated expenses must be
listed and costs estimated.

In the event of litigation, the project budget shall include, but not be limited to,
estimates for:

e Pre-commencement (legal and factual research for the complaint or answer);

e Pleadings;

e Preliminary motions;

« Initial discovery;

« Factual investigation of merits (interviewing clients, employees and third
parties);

e Review and abstract City's documents;

o Expert (non-medical) investigation and reports;

e Medical experts and examinations;

o Legal research on merits;

o More thorough discovery (including the identity of deponents and expected
costs of each deposition and preparation);

« Settlement negotiations;

e Trial preparation; and

e Trial.

The project budget should include the anticipated cost of each line item, the time
allotted to complete it and the professional level of the person handling it.

The project budget is not a fixed fee agreement and is subject to revision.

Special Counsel shall provide revisions to the project plan or budget at the request of
the City Attorney.

14



Exhibit C

h. Special Counsel understands and agrees that major unjustified deviations from the
project budget, or failure to timely submit a project budget or revisions, if requested,
may constitute a breach and result in termination of this Agreement.

15



Exhibit D

California Joint Powers Risk Management Authority

Mandatory Case Reporting Policy

Pursuant to Section V11 (Conditions) of the Memorandum of Coverage, the following rule is
applicable to all cases reported to CJPRMA.

The Authority shall be entitled to complete access to the covered party’s claim file, the
defense attorney’s complete file, and all investigation material and reports, including all
evaluations and information on negotiations. The covered party shall be responsible to report
the progress of the litigation and any significant developments at least quarterly to the
Authority, and to provide the Authority with simultaneous copies of all correspondence
provided to the covered party by its defense attorneys and/or its agents.

In addition, the CJPRMA Board of Directors has adopted the following mandatory case
reporting standards:

1) Defense counsel is expected to provide a written analysis of liability and exposure in any
reported claim no later than ninety days following receipt of the file from the member
agency. CJPRMA understands that the liability picture may develop as discovery is
ongoing, but this does not excuse the responsibility of providing an early, objective
analysis of the file, subject to later developments. An early analysis not only permits the
JPA member to set an accurate reserve level, but also permits the member entity to decide
whether to actively litigate the case, try to settle the case, or limit discovery based upon
the exposure.

2) The initial status report should provide, at a minimum, a brief synopsis of the facts giving
rise to the lawsuit; the status of the pleadings, including any discussions of demurrers or
motions to dismiss, or cross-complaints; a summary and analysis of plaintiff’s injuries,
damages and exposures in the case; an initial impression of liability; any requests for
additional investigation; a brief outline of the discovery planned; and an evaluation of
anticipated litigation costs. The report need not be lengthy, and typically might not
exceed three to five pages, but must address the issues directly and in a straightforward
manner so that the member entity and CJPRMA can set cost and loss reserves as
necessary.

3) Defense counsel is responsible to report, in writing, the setting of a trial date, settlement
conference date, hearing date on motion for summary judgment or similar dispositive
motion in any litigated case, within one week of the date on which a court establishes
such date.

4) Defense counsel is responsible to report, in writing, all settlement demands or offers
within one week of the time the offer is made or the demand is received.

16
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6)

7)

Exhibit D

Defense counsel is responsible to report, in writing, on the substance of all depositions
taken in the case. This need not be a multi-page deposition summary, but must, at a
minimum, include a concise report of major events occurring at the deposition, and an
evaluation of the effect of the deposition testimony on the case.

Finally, no later than sixty days before the date set for trial in any case, defense counsel
is responsible to report, in writing, on (1) an assessment of liability in the case, (2) the
adverse potential exposure if liability is found, (3) a concise summary of injuries
sustained and/or claims, (4) an assessment of any other factors (such as local jury
tendencies, appearance of important witnesses, etc.) that may affect the liability analysis
or exposure assessment, and (5) an opinion on the settlement value of the case.

All status reports from defense counsel must be copied to the CJIPRMA Board member
whose entity is involved in the claim.

This policy is designed to protect the member entity and CJPRMA, so that they can make
informed litigation decisions on reported cases. Past experience has shown that defense
counsel retained by the member entities of CJIPRMA are high-caliber, hard working attorneys
who have done very well for their clients, and CIPRMA is grateful for their efforts. Defense
counsel are cautioned, however, that case reporting is given a high priority by CJPRMA and
its members, and is a major consideration in evaluating counsel’s performance.

17



Exhibit E

LITIGATION GUIDELINES

The following guidelines should be followed when the scope of work includes representing
the City in litigation:

a.

The Special Counsel shall consult the City Attorney regarding the component parts of
litigation handled so that the City Attorney, in consultation with the City Council, if
necessary, can determine whether a particular activity is reasonable in light of its costs
and benefits.

The City Attorney must approve the identity and number of staff assigned to the
litigation, and any changes.

All pleadings shall be submitted to the City Attorney for review prior to filing.

Copies of major work product, pleadings, motions, orders, decisions, research
memoranda, reports on significant developments, and quarterly status reports shall be
submitted to keep the City Attorney advised of any major developments in the lawsuit.
Such copies shall be provided in electronic format compatible with software in the City
Attorney’s office.

Generally, the City Attorney will rely upon Special Counsel for guidance on litigation
strategy. Nonetheless, prior approval from the City Attorney is necessary for demurrers,
motions for summary judgment and discovery motions.

City expects that Special Counsel will resolve all discovery disputes without court
intervention. If this is impossible due to the conduct of others, please inform the City
Attorney immediately. City’s intent is to have discovery be fair and open with the
money spent on reviewing relevant items that are discovered, not on discovery battles.

Provide full descriptions of legal tasks performed. This will help the City Attorney
follow case development and understand Firm’s strategy.

Some types of litigation-related expenses require prior approval by the City Attorney,
including, but not limited to, experts and investigators. Expenses over a certain dollar
amount always require prior approval. See Section 11l (Reimbursements) of Exhibit B
(Billing Protocols and Guidelines) of this Agreement for a list of those expenses that
may be reimbursed.

18



Exhibit F

SANCTUARY CITY COMPLIANCE STATEMENT

The undersigned, an authorized agent of (hereafter
"Contractor"), has had an opportunity to review the requirements of City of Richmond Ordinance 12-18
(hereafter "Sanctuary City Contracting Ordinance™ or “SCCQ”). Contractor understands and agrees that
the City may choose with whom it will maintain business relations and may refrain from contracting with
any person or entity that provides Data Broker or Extreme Vetting services to the U.S. Immigration and
Customs Enforcement Division of the United States Department of Homeland Security (“ICE”).

Contractor understands the meaning of the following terms used in the SCCO:

a. "Data Broker” means either of the following:

i The collection of information, including personal information about
consumers, from a wide variety of sources for the purposes of reselling such
information to their customers, which include both private-sector business
and government agencies;

ii. The aggregation of data that was collected for another purpose from that for
which it is ultimately used.

b. “Extreme Vetting” means data mining, threat modeling, predictive risk analysis, or
other similar services."”

Contractor understands that it is not eligible to receive or retain a City contract if at the time the Contract is
executed, or at any time during the term of the Contract, it provides Data Broker or Extreme Vetting
services to ICE.

Contractor further understands and agrees that Contractor's failure to comply with the SCCO shall
constitute a material default of the Contract and the City Manager may terminate the Contract and bar
Contractor from bidding on future contracts with the City for five (5) years from the effective date of the
contract termination.

By executing this Statement, Contractor certifies that it complies with the requirements of the SCCO and
that if at any time during the term of the Contract it ceases to comply, Contractor will promptly notify the
City Manager in writing.

Based on the foregoing, the undersigned declares under penalty of perjury under the laws of the State of

California that the foregoing is true and correct. Executed this dayof__ ,20_ ,at ,
California.
Printed Name: Title:

Signed: Date:

Business Entity:

Vendor SCCO Compliance Statement (Augt2020)
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Exhibit G

City of Richmond - Insurance Requirements - Type 2:
Professional Services

In all instances where CONTRACTOR or its representatives will provide professional services (architects, engineers,
construction management, counselors, medical professionals, hospitals, clinics, attorneys, consultants,

accountants, etc.) to the City of Richmond (City), the City requires the following MINIMUM insurance requirements
and limits.

CONTRACTOR shall procure and maintain for the duration of the contract, agreement, or other order for work,
services or supplies, insurance against claims for injuries to persons or damages to property which may arise from
or in connection with the performance of the work hereunder and the results of that work by the CONTRACTOR, its
agents, representatives, employees or subcontractors. Maintenance of proper insurance coverage is a
material element of the contract. Failure to maintain or renew coverage or to provide evidence of
renewal may be treated by the City as a material breach of contract.

CONTRACTOR agrees that in the event of loss due to any of the perils for which it has agreed to provide

Commercial General Liability insurance, CONTRACTOR shall look solely to its insurance for recovery.

CONTRACTOR hereby grants to CITY, on behalf of any insurer providing Commercial General Liability insurance to
either CONTRACTOR or CITY with respect to the services of CONSULTANT herein, a waiver of any right to
subrogation which any such insurer of said CONTRACTOR may acquire against the CITY by virtue of the payment
of any loss under such insurance.

Original, signed certificates and original, separate policy endorsements, naming the City as an additional insured
for general liability coverage, as well as a waiver of subrogation for Workers’ Compensation insurance, shall be
received and approved by the City before any work may begin. However, failure to do so shall not operate as a
waiver of these insurance requirements.

City reserves the right to modify or require additional coverages for specific risk exposures depending on scope of
CONTRACTORS work.

Minimum coverage is detailed below. The policy limits of coverage shall be made available to the full limits of the
policy. The minimum limits stated herein shall not serve to reduce the policy limits of coverage of CONTRACTOR.

Minimum Scope of Insurance — the following forms shall be provided and coverage shall be at least as broad as
the following:

1. Insurance Services Office Commercial General Liability coverage (ISO Occurrence Form CG 0001),
and including coverage for bodily and personal injury, property damage, and products and completed
operations (if applicable).

2. Insurance Services Office Automobile Liability coverage (ISO Form CA 0001, Code 1, Any Auto).

3. Original and Separate Additional Insured Endorsement for General Liability (ISO Form CG 20 10 11/85 or
its equivalent) with primary and non-contributory language.

4. Workers’ Compensation Insurance as required by the State of California including Employer’s
Liability coverage.

5. Original and Separate Waiver of Subrogation for Workers’ Compensation insurance.

6. Professional Liability or Errors & Omissions Liability Insurance appropriate to the CONTRACTOR’s
profession (if required.)

Required Coverage Minimum Limits

Statutory limits as required by the State of California including $1 million
Employers’ Liability per accident, per employee for bodily injury or disease. If
CONTRACTOR is self-insured, provide a certificate of Permission to Self-
Insure, signed by the California Department of Industrial Relations and Self-
Insurance. If contractor is a sole proprietor (has no employees) than
contractor must sign “Contractor Release of Liability” found at:
http://www.ci.richmond.ca.us/index.aspx?nid=61.

Workers’ Compensation and
Employers’ Liability

$2,000,000 per occurrence for bodily injury, personal injury and property
damage. If the policy includes a general aggregate, either the general
aggregate shall apply separately to this project, service or location or the
minimum required aggregate limit shall be twice the per occurrence
limit ($4 million aggregate limit).

Policy shall be endorsed to name the City of Richmond as an additional
insured per the conditions detailed below.

General Liability

(primary and excess
limits combined)
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City of Richmond - Insurance Requirements - Type 2:

Professional Services

Automobile Liability

$1,000,000 per occurrence for bodily injury and property damage.

Professional Liability or Errors &
Omissions Liability —

Required for all professionals
including architects, engineers,
consultants, construction
management, counselors, medical
professionals, hospitals, clinics,
attorneys and accountants, & other
consultants as may be required by
the City.

PROJECT COST REQUIRED LIMIT

$0 - $1 million $1 million p/o
$1 million - $5 million $2 million p/o
Over $5 million $5 million p/o

Required Policy Conditions

Additional Insured Endorsement

Applicable to General Liability coverage.

The City of Richmond, its officers, officials, employees, agents and
volunteers are to be named as additional insureds for all liability arising out
of the operations by or on behalf of the named insured including bodily
injury, deaths and property damage or destruction arising in any respect
directly or indirectly in the performance of this contract.

1SO form CG 20 10 (11/85) or its equivalent is required. If the
Contractor is supplying their product or providing a service then the
endorsement must not exclude products and completed operations

coverage. If it does, then CG 20 37 (10/01) is also required.
SAMPLE Endorsements can be found at
http://www.ci.richmond.ca.us/index.aspx?nid=61.

Primary and Noncontributory

The contractor’s insurance coverage must be primary coverage as it pertains
to the City, its officers, officials, employees, agents and volunteers. Any
insurance or self insurance maintained by the City is wholly separate from
the insurance of the contractor and in no way relieves the contractor from
its responsibility to provide insurance.

Waiver of Subrogation
Endorsement Form

Contractor’s insurer will provide a Waiver of Subrogation in favor of the City
for Workers’ Compensation Insurance during the life of this contract.
SAMPLE Endorsements can be found at
http://www.ci.richmond.ca.us/index.aspx?nid=61.

Deductibles and Self-Insured
Retentions

Any deductible or self-insured retention must be declared to and approved
by the City. At the option of the City either the insurer shall reduce or
eliminate such deductibles or self-insured retention as respects the City or
the CONTRACTOR shall procure a financial guarantee in an amount equal to
the deductible or self-insured retention guaranteeing payment of losses and
related investigations, claims administration and defense expenses.

Contractor is responsible for satisfaction of the deductible and/or self-insured
retention for each loss.

A. M. Best Rating

A:VII or Better. If the A.M. Best Rating falls below the required rating,
CONTRACTOR must replace coverage immediately and provide notice to City.

UmbrellaZExcess Liability Policies

If an Umbrella or Excess Liability Policy is used to meet the liability limits, coverage shall be as
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broad as specified for underlying coverage’s and cover those insured in the underlying policies.

City of Richmond - Insurance Requirements - Type 2:
Professional Services

Claims-Made Policies

If any insurance policy is written on a claims-made form: 1) the retroactive date must be shown, and
must be before the date of the contract or the beginning of contract work. 2) Insurance must be
maintained and evidence of insurance must be provided for at least five (5) years after completion of
the contract of work. 3) If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date prior to the contract effective date, the Contractor must
purchase an extended period coverage for a minimum of five (5) years after completion of contract
work.

Subcontractors

CONTRACTOR shall include all subcontractors as insured under its policies or shall furnish to the City
for review and approval, separate certificates and endorsements for each subcontractor. All coverage
for subcontractors shall be subject to all of the requirements stated herein.

CONTRACTOR agrees to defend and indemnify the City of Richmond for any damage resulting to it
from failure of either CONTRACTOR or any subcontractor to take out or maintain the required insurance
policies. The fact that insurance is obtained by CONTRACTOR, and/or CONTRACTOR’s subcontractors,
will not be deemed to release or diminish the liability of CONTRACTOR, including, without limitation,
liability under the indemnity provisions of this contract. Damages recoverable by CITY from
CONTRACTOR or any third party will not be limited by the amount of the required insurance coverage.

Verification of Coverage

All original certificates and endorsements shall be received and approved by the City before work
may beqgin. The City of Richmond reserves the right to require complete, certified copies of all
required insurance policies including endorsements affecting the coverage at any time.

Original insurance certificates and required policy endorsements shall be mailed or
delivered to the Designated Project Manager for the City of Richmond.

Insurance certificates and endorsements may be faxed to the Designated Project Manager. However,
CONTRACTOR must mail the original certificates and endorsements to Desighated Project Manager
once faxed.

Continuous Coverage

CONTRACTOR shall maintain the required insurance for the life of the contract. Should the
CONTRACTOR cease to have insurance as required during this time, all work by the CONTRACTOR
pursuant to this agreement shall cease until insurance acceptable to the City is provided. In the event
that CONTRACTOR fails to comply with the City’s insurance requirements, the City may take such
action as it deems necessary to protect the City’s interests. Such action may include but is not limited
to termination of the contract, withholding of payments, or other actions as the City deems
appropriate.

If services or the scope of work extend beyond the expiration dates of the required insurance
policies initially approved by the City, CONTRACTOR must provide updated certificates and
endorsements indicating that the required coverage, terms and conditions are still in place.
Renewal certificates and updated endorsements shall be mailed to the Designated Project
Manager.

Cancellation

CONTRACTOR shall ensure that coverage shall not be cancelled, reduced or otherwise materially
changed except after thirty (30) days’ prior written notice has been given to the City.

Reporting Requirements

Any failure to comply with reporting or other provisions of the policies including breaches of
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warranties shall not affect coverage provided to the City, its officers, officials, employees or
volunteers.

Consistent with Public Policy

The insuring provisions, insofar as they may be judged to be against public policy shall be void and
unenforceable only to the minimum extent necessary so that the remaining terms and provisions
herein may be consistent with public policy and thus enforceable
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CITY OF RICHMOND

CONTRACT APPLICATION
CONTRACTOR: Please complete and/attach appropriate documents PLEASE PRINT OR TYPE AND SIGN DOCUMENT
- COMPANY OR CONTRACTOR NAME
- NAME OF CONTACT PERSON (Last) (First) (M.1.)
0 MAILING ADDRESS (Number) (Street) (City) (State) (Zip)
- PHONE (Business) (FAX) (EMAIL)
O CITY OF RICHMOND BUSINESS LICENSE NO. BUSINESS LICENSE EXPIRATION DATE
W-9 FORM AND VENDOR SUPPLMENTAL QUESTIONNAIRE FORM (If doing business with the City for
- the first time check below and complete the W-9 Form and Vendor Database Supplemental Form - return with
packet)
Completed - W-9 Form and Vendor Supplemental Questionnaire Form
On file
TYPE OF BUSINESS
0 |:| Corporation |:| Limited Liability Corporation |:| General Partnership |:| Limited Liability Partnership

|:| Religious Institution DNon-Proﬁt Corporation Dlndividual
:l Individual dba:{Specify}

:l Other: {Specify}

[ ] O Ihavereviewed the Service Plan and Payment Provisions
O I have reviewed the General Conditions
O I have enclosed proposed Special Conditions for consideration (I understand these
modifications must be approved by the City of Richmond’s City Attorney’s Office)
[ ] O 1have attached my company’s insurance verification forms naming the City of Richmond as
additional insured.
[] O Insurance verification forms are forthcoming (I understand that the Contract between the

City of Richmond and my company will not be executed unless insurance verification
forms naming the City of Richmond as additional insured or a wavier of such provisions
has been received and approved by the City of Richmond.
] O I have attached my completed W-9 and Vendor Database Supplemental Form
I have completed the City of Richmond Business License Application and submitted it to the City of
Richmond — Finance Department - Business License Division.

SIGNATURE DATE

Contract Application/TE 9-26-07




Vendor Supplemental Questionnaire Form
|

Fax Back To: @ Fax #:

Requesting Department - Contact Person
Full Legal Name:

Address:

City: State: Zip Code:

If PO Box given, also provide the physical address given to the California State Board of Equalization when applying
for a Seller's Permit.

Street Address:

City: State: Zip Code:

Contact Information

Name:

Telephone # Fax #

Toll Free Telephone # Toll Free Fax #
E-Mail Address: Web Page URL:

Separate payment address (if applicable)
Address:

City: State: Zip Code:

For Sole Proprietors only — Please check the blocks below:
Please, check Yes or No in the two questions below. If the answer to A. is YES, continue to B. If the answer to B. is
NO, please provide your Social Security Number if you have not already done so on the W-9.

A. Are you a sole proprietor who will be providing services to the City? [ ] Yes [] No
B. Do you have any employees? [ ] Yes [] No

Amount of Contract: Expiration Date of Contract:
Social Security Number: - -

Requesting Department Staff: Please indicate the type of transactions you are seeking from the vendor:
[ ] Goods [] Services [] Services / Legal / Lawyer [] Services/ Rent

If both Goods and Services = Please indicate which is larger — 51% or more as Goods, or 51% or more as Services.
If COR Employee — Set up as: [_] Medical / Disability [] cChild Support [] Non-Taxable Reimbursements

C:\Users\sealsp\Downloads\2009-01-23 (form)(Finance)(CoR) Vendor Supplemental Questionnaire Form (1).doc
27-June-2006



City of Business License

Richmond
Tax & Fee Chart
Business Tax Rate Annually $238.10+
Zoning Compliance (one-time fee) 56.00
Fire Inspection (one-time fee) 125.00
e Additional amount for each $46.80 per
employee, up to 25 employees ~ employee
* Additional amount for 26 $40.10 per
employees and up employee
Rental Property (per location) $238.10
Child care, in-home, seven (7) or more
children $20.70+
Additional amount per child $6.65 each

Quarterly license Out-of-City Businesses On
$79.25 + 11.70 per employee on the job up to 25

$ 10.00 each for 26™ employee and up
Annual license Out-of-City Businesses Only

$238.10 + 46.80 per employee on the job up to 25
$ 40.10 each for 26™ employee and up

Carnivals/Circus $836.15 Daily
Peddler/Solicitor — 6-month $104.30
Taxicab, per cab $ 87.60
Mobile Food Vendor -Annual $204.65

Address Change - Richmond
e Home-Based -$56.00
e Commercial - $181.00

Reprint/ Duplicate Certificate $49.15

Each Tax Rate includes Senate Bill 1186
State Mandated $4 Fee

This chart reflects most common business license fees.
+ means additional fees may apply.

http://www.ci.richmond.ca.us/BL
Business License (510) 620-6742

Effective: May 21, 2020 Prices subject to change without notice.



W-9
Form

(Rev. October 2007)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax return)

Business name, if different from above

Check appropriate box: I:’ Individual/Sole proprietor

|:| Other (see instructions) P

I:’ Corporation
D Limited liability company. Enter the tax classification (D=disregarded entity, C=corporation, P=partnership) » ______. D payee

I:’ Partnership Exempt

Address (number, street, and apt. or suite no.)

Requester’s name and address (optional)

City, state, and ZIP code

City of Richmond, Purchasing Division
450 Civic Center Plaza
Richmond, CA 94804-0046

List account number(s) here (optional)

Print or type
See Specific Instructions on page 2.

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident ' '
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. or

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

Social security number
\ \

Employer identification number

EZXII  Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has

notified me that | am no longer subject to backup withholding, and

3. | am a U.S. citizen or other U.S. person (defined below).

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must

provide your correct TIN. See the instructions on page 4.

Sign Signature of
Here U.S. person »

Date >

General Instructions

Section references are to the Internal Revenue Code unless
otherwise noted.

Purpose of Form

A person who is required to file an information return with the
IRS must obtain your correct taxpayer identification number (TIN)
to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.

Use Form W-9 only if you are a U.S. person (including a
resident alien), to provide your correct TIN to the person
requesting it (the requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S.
exempt payee. If applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income from
a U.S. trade or business is not subject to the withholding tax on
foreign partners’ share of effectively connected income.

Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

® An individual who is a U.S. citizen or U.S. resident alien,

® A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United
States,

® An estate (other than a foreign estate), or

® A domestic trust (as defined in Regulations section
301.7701-7).

Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required to
pay a withholding tax on any foreign partners’ share of income
from such business. Further, in certain cases where a Form W-9
has not been received, a partnership is required to presume that
a partner is a foreign person, and pay the withholding tax.
Therefore, if you are a U.S. person that is a partner in a
partnership conducting a trade or business in the United States,
provide Form W-9 to the partnership to establish your U.S.
status and avoid withholding on your share of partnership
income.

The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding withholding
on its allocable share of net income from the partnership
conducting a trade or business in the United States is in the
following cases:

® The U.S. owner of a disregarded entity and not the entity,

Cat. No. 10231X
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Form W-9 (Rev. 10-2007)

Page 2

® The U.S. grantor or other owner of a grantor trust and not the
trust, and

® The U.S. trust (other than a grantor trust) and not the
beneficiaries of the trust.

Foreign person. If you are a foreign person, do not use Form
W-9. Instead, use the appropriate Form W-8 (see Publication
515, Withholding of Tax on Nonresident Aliens and Foreign
Entities).

Nonresident alien who becomes a resident alien. Generally,
only a nonresident alien individual may use the terms of a tax
treaty to reduce or eliminate U.S. tax on certain types of income.
However, most tax treaties contain a provision known as a
“saving clause.” Exceptions specified in the saving clause may
permit an exemption from tax to continue for certain types of
income even after the payee has otherwise become a U.S.
resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an
exemption from U.S. tax on certain types of income, you must
attach a statement to Form W-9 that specifies the following five
items:

1. The treaty country. Generally, this must be the same treaty
under which you claimed exemption from tax as a nonresident
alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that
contains the saving clause and its exceptions.

4. The type and amount of income that qualifies for the
exemption from tax.

5. Sufficient facts to justify the exemption from tax under the
terms of the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows
an exemption from tax for scholarship income received by a
Chinese student temporarily present in the United States. Under
U.S. law, this student will become a resident alien for tax
purposes if his or her stay in the United States exceeds 5
calendar years. However, paragraph 2 of the first Protocol to the
U.S.-China treaty (dated April 30, 1984) allows the provisions of
Article 20 to continue to apply even after the Chinese student
becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of
the first protocol) and is relying on this exception to claim an
exemption from tax on his or her scholarship or fellowship
income would attach to Form W-9 a statement that includes the
information described above to support that exemption.

If you are a nonresident alien or a foreign entity not subject to
backup withholding, give the requester the appropriate
completed Form W-8.

What is backup withholding? Persons making certain payments
to you must under certain conditions withhold and pay to the
IRS 28% of such payments. This is called “backup withholding.”
Payments that may be subject to backup withholding include
interest, tax-exempt interest, dividends, broker and barter
exchange transactions, rents, royalties, nonemployee pay, and
certain payments from fishing boat operators. Real estate
transactions are not subject to backup withholding.

You will not be subject to backup withholding on payments
you receive if you give the requester your correct TIN, make the
proper certifications, and report all your taxable interest and
dividends on your tax return.

Payments you receive will be subject to backup
withholding if:
1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the Part Il
instructions on page 3 for details),

3. The IRS tells the requester that you furnished an incorrect
TIN,

4. The IRS tells you that you are subject to backup
withholding because you did not report all your interest and
dividends on your tax return (for reportable interest and
dividends only), or

5. You do not certify to the requester that you are not subject
to backup withholding under 4 above (for reportable interest and
dividend accounts opened after 1983 only).

Certain payees and payments are exempt from backup
withholding. See the instructions below and the separate
Instructions for the Requester of Form W-9.

Also see Special rules for partnerships on page 1.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such
failure unless your failure is due to reasonable cause and not to
willful neglect.

Civil penalty for false information with respect to
withholding. If you make a false statement with no reasonable
basis that results in no backup withholding, you are subject to a
$500 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal
penalties including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in
violation of federal law, the requester may be subject to civil and
criminal penalties.

Specific Instructions

Name

If you are an individual, you must generally enter the name
shown on your income tax return. However, if you have changed
your last name, for instance, due to marriage without informing
the Social Security Administration of the name change, enter
your first name, the last name shown on your social security
card, and your new last name.

If the account is in joint names, list first, and then circle, the
name of the person or entity whose number you entered in Part |
of the form.

Sole proprietor. Enter your individual name as shown on your
income tax return on the “Name” line. You may enter your
business, trade, or “doing business as (DBA)” name on the
“Business name” line.

Limited liability company (LLC). Check the “Limited liability
company” box only and enter the appropriate code for the tax
classification (“D” for disregarded entity, “C” for corporation, “P”
for partnership) in the space provided.

For a single-member LLC (including a foreign LLC with a
domestic owner) that is disregarded as an entity separate from
its owner under Regulations section 301.7701-3, enter the
owner’s name on the “Name” line. Enter the LLC’s name on the
“Business name” line.

For an LLC classified as a partnership or a corporation, enter
the LLC’s name on the “Name” line and any business, trade, or
DBA name on the “Business name” line.

Other entities. Enter your business name as shown on required
federal tax documents on the “Name” line. This name should
match the name shown on the charter or other legal document
creating the entity. You may enter any business, trade, or DBA
name on the “Business name” line.

Note. You are requested to check the appropriate box for your
status (individual/sole proprietor, corporation, etc.).

Exempt Payee

If you are exempt from backup withholding, enter your name as
described above and check the appropriate box for your status,
then check the “Exempt payee” box in the line following the
business name, sign and date the form.



Form W-9 (Rev. 10-2007)

Page 3

Generally, individuals (including sole proprietors) are not exempt
from backup withholding. Corporations are exempt from backup
withholding for certain payments, such as interest and dividends.
Note. If you are exempt from backup withholding, you should
still complete this form to avoid possible erroneous backup
withholding.

The following payees are exempt from backup withholding:
1. An organization exempt from tax under section 501(a), any

IRA, or a custodial account under section 403(b)(7) if the account
satisfies the requirements of section 401(f)(2),

2. The United States or any of its agencies or
instrumentalities,

3. A state, the District of Columbia, a possession of the United
States, or any of their political subdivisions or instrumentalities,

4. A foreign government or any of its political subdivisions,
agencies, or instrumentalities, or

5. An international organization or any of its agencies or
instrumentalities.

Other payees that may be exempt from backup withholding
include:

6. A corporation,

7. A foreign central bank of issue,

8. A dealer in securities or commodities required to register in
the United States, the District of Columbia, or a possession of
the United States,

9. A futures commission merchant registered with the
Commodity Futures Trading Commission,

10. A real estate investment trust,

11. An entity registered at all times during the tax year under
the Investment Company Act of 1940,

12. A common trust fund operated by a bank under section
584(a),

18. A financial institution,

14. A middleman known in the investment community as a
nominee or custodian, or

15. A trust exempt from tax under section 664 or described in
section 4947.

The chart below shows types of payments that may be
exempt from backup withholding. The chart applies to the
exempt payees listed above, 1 through 15.

THEN the payment is exempt
for...

IF the payment is for . ..

Interest and dividend payments All exempt payees except

for 9

Broker transactions Exempt payees 1 through 13.
Also, a person registered under
the Investment Advisers Act of
1940 who regularly acts as a

broker

Barter exchange transactions
and patronage dividends

Exempt payees 1 through 5

Generally, exempt payees
1 through 7

Payments over $600 required
to be reported and direct
sales over $5,000'

'See Form 1099-MISC, Miscellaneous Income, and its instructions.
2However, the following payments made to a corporation (including gross
proceeds paid to an attorney under section 6045(f), even if the attorney is a
corporation) and reportable on Form 1099-MISC are not exempt from
backup withholding: medical and health care payments, attorneys’ fees, and
payments for services paid by a federal executive agency.

Part I. Taxpayer Identification
Number (TIN)

Enter your TIN in the appropriate box. If you are a resident
alien and you do not have and are not eligible to get an SSN,
your TIN is your IRS individual taxpayer identification number
(ITIN). Enter it in the social security number box. If you do not
have an ITIN, see How to get a TIN below.

If you are a sole proprietor and you have an EIN, you may
enter either your SSN or EIN. However, the IRS prefers that you
use your SSN.

If you are a single-member LLC that is disregarded as an
entity separate from its owner (see Limited liability company
(LLC) on page 2), enter the owner’s SSN (or EIN, if the owner
has one). Do not enter the disregarded entity’s EIN. If the LLC is
classified as a corporation or partnership, enter the entity’s EIN.

Note. See the chart on page 4 for further clarification of name
and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one
immediately. To apply for an SSN, get Form SS-5, Application
for a Social Security Card, from your local Social Security
Administration office or get this form online at www.ssa.gov. You
may also get this form by calling 1-800-772-1213. Use Form
W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for
Employer Identification Number, to apply for an EIN. You can
apply for an EIN online by accessing the IRS website at
www.irs.gov/businesses and clicking on Employer Identification
Number (EIN) under Starting a Business. You can get Forms W-7
and SS-4 from the IRS by visiting www.irs.gov or by calling
1-800-TAX-FORM (1-800-829-3676).

If you are asked to complete Form W-9 but do not have a TIN,
write “Applied For” in the space for the TIN, sign and date the
form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily
tradable instruments, generally you will have 60 days to get a
TIN and give it to the requester before you are subject to backup
withholding on payments. The 60-day rule does not apply to
other types of payments. You will be subject to backup
withholding on all such payments until you provide your TIN to
the requester.

Note. Entering “Applied For” means that you have already
applied for a TIN or that you intend to apply for one soon.

Caution: A disregarded domestic entity that has a foreign owner
must use the appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that you are a U.S. person,
or resident alien, sign Form W-9. You may be requested to sign
by the withholding agent even if items 1, 4, and 5 below indicate
otherwise.

For a joint account, only the person whose TIN is shown in
Part | should sign (when required). Exempt payees, see Exempt
Payee on page 2.

Signature requirements. Complete the certification as indicated
in 1 through 5 below.

1. Interest, dividend, and barter exchange accounts
opened before 1984 and broker accounts considered active
during 1983. You must give your correct TIN, but you do not
have to sign the certification.

2. Interest, dividend, broker, and barter exchange
accounts opened after 1983 and broker accounts considered
inactive during 1983. You must sign the certification or backup
withholding will apply. If you are subject to backup withholding
and you are merely providing your correct TIN to the requester,
you must cross out item 2 in the certification before signing the
form.
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3. Real estate transactions. You must sign the certification.
You may cross out item 2 of the certification.

4. Other payments. You must give your correct TIN, but you
do not have to sign the certification unless you have been
notified that you have previously given an incorrect TIN. “Other
payments” include payments made in the course of the
requester’s trade or business for rents, royalties, goods (other
than bills for merchandise), medical and health care services
(including payments to corporations), payments to a
nonemployee for services, payments to certain fishing boat crew
members and fishermen, and gross proceeds paid to attorneys
(including payments to corporations).

5. Mortgage interest paid by you, acquisition or
abandonment of secured property, cancellation of debt,
qualified tuition program payments (under section 529), IRA,
Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your
correct TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account: Give name and SSN of:

1. Individual The individual
2. Two or more individuals (joint The actual owner of the account or,
account) if combined funds, the first

individual on the account’

3. Custodian account of a minor The minor *
(Uniform Gift to Minors Act)

4. a. The usual revocable savings
trust (grantor is also trustee)
b. So-called trust account that is
not a legal or valid trust under
state law

5. Sole proprietorship or disregarded | The owner :
entity owned by an individual

The grantor-trustee !

The actual owner '

For this type of account: Give name and EIN of:

6. Disregarded entity not owned by an| The owner
individual
7. A valid trust, estate, or pension trust | Legal entity !
8. Corporate or LLC electing The corporation
corporate status on Form 8832
9. Association, club, religious,
charitable, educational, or other
tax-exempt organization
10. Partnership or multi-member LLC
11. A broker or registered nominee
12. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payments

The organization

The partnership
The broker or nominee
The public entity

"List first and circle the name of the person whose number you furnish. If only one person
on a joint account has an SSN, that person’s number must be furnished.

2Circle the minor’s name and furnish the minor’s SSN.

3You must show your individual name and you may also enter your business or “DBA”
name on the second name line. You may use either your SSN or EIN (if you have one),
but the IRS encourages you to use your SSN.

4 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN
of the personal representative or trustee unless the legal entity itself is not designated in
the account title.) Also see Special rules for partnerships on page 1.

Note. If no name is circled when more than one name is listed,
the number will be considered to be that of the first name listed.

Secure Your Tax Records from Identity Theft

Identity theft occurs when someone uses your personal

information such as your name, social security number (SSN), or
other identifying information, without your permission, to commit
fraud or other crimes. An identity thief may use your SSN to get
a job or may file a tax return using your SSN to receive a refund.

To reduce your risk:
® Protect your SSN,
® Ensure your employer is protecting your SSN, and
® Be careful when choosing a tax preparer.

Call the IRS at 1-800-829-1040 if you think your identity has
been used inappropriately for tax purposes.

Victims of identity theft who are experiencing economic harm
or a system problem, or are seeking help in resolving tax
problems that have not been resolved through normal channels,
may be eligible for Taxpayer Advocate Service (TAS) assistance.
You can reach TAS by calling the TAS toll-free case intake line
at 1-877-777-4778 or TTY/TDD 1-800-829-4059.

Protect yourself from suspicious emails or phishing
schemes. Phishing is the creation and use of email and
websites designed to mimic legitimate business emails and
websites. The most common act is sending an email to a user
falsely claiming to be an established legitimate enterprise in an
attempt to scam the user into surrendering private information
that will be used for identity theft.

The IRS does not initiate contacts with taxpayers via emails.
Also, the IRS does not request personal detailed information
through email or ask taxpayers for the PIN numbers, passwords,
or similar secret access information for their credit card, bank, or
other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report
misuse of the IRS name, logo, or other IRS personal property to
the Treasury Inspector General for Tax Administration at
1-800-366-4484. You can forward suspicious emails to the
Federal Trade Commission at: spam@uce.gov or contact them at
www.consumer.gov/idtheft or 1-877-IDTHEFT(438-4338).

Visit the IRS website at www.irs.gov to learn more about
identity theft and how to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons who must file information returns with the IRS to report interest,
dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or abandonment of secured property, cancellation of debt, or
contributions you made to an IRA, or Archer MSA or HSA. The IRS uses the numbers for identification purposes and to help verify the accuracy of your tax return.
The IRS may also provide this information to the Department of Justice for civil and criminal litigation, and to cities, states, the District of Columbia, and U.S.
possessions to carry out their tax laws. We may also disclose this information to other countries under a tax treaty, to federal and state agencies to enforce federal
nontax criminal laws, or to federal law enforcement and intelligence agencies to combat terrorism.

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable interest, dividend, and certain other
payments to a payee who does not give a TIN to a payer. Certain penalties may also apply.
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