ITEM 9.4. ATTACHMENT 2
CONTRACT NO.: 2022-84

PROFESSIONAL SERVICES AGREEMENT BETWEEN
THE CITY OF RANCHO CORDOVA AND CLAGGETT WOLFE ASSOCIATES

THIS AGREEMENT for professional services is made by and between the City of Rancho
Cordova, a California municipal corporation (“City”), and Claggett Wolfe Associates a California Corporation
(“Professional”) as of July 1, 2022

Section 1. SERVICES. Subject to the terms and conditions set forth in this Agreement, Professional
shall provide to City the services described in the Scope of Work attached as Exhibit A at the time and
place and in the manner specified therein. In the event of a conflict or inconsistency between the terms of
this Agreement and Exhibit A, the Agreement shall prevail.

1.1 Term of Services. The term of this Agreement shall begin on the date first noted above
and shall end on June 30, 2024, the date of completion specified in Exhibit A. Professional
shall complete the work described in Exhibit A prior to that date, unless the term of the
Agreement is otherwise terminated or extended, as provided for in Section 8. The time
provided to Professional to complete the services required by this Agreement shall not
affect the City’s right to terminate the Agreement, as provided for in Section 8.

1.2 Standard of Performance. Professional shall perform all services required pursuant to
this Agreement in the manner and according to the standards observed by a competent
practitioner of the profession in which Professional is engaged in the geographical area in
which Professional practices its profession. Professional shall prepare all work products
required by this Agreement in a substantial, first-class manner and shall conform to the
standards of quality normally observed by a person practicing in Professional's profession.

1.3 Assignment of Personnel. Professional shall assign only competent personnel to
perform services pursuant to this Agreement. In the event that City, in its sole discretion, at
any time during the term of this Agreement, desires the reassignment of any such persons,
Professional shall, immediately upon receiving notice from City of such desire of City,
reassign such person or persons.

1.4 Time. Professional shall devote such time to the performance of services pursuant to this
Agreement as may be reasonably necessary to meet the standard of performance
provided in Section 1.2 above and to satisfy Professional’s obligations hereunder.

Section 2. COMPENSATION. City hereby agrees to pay Professional a sum not to exceed $200,000
(two hundred thousand dollars), not to exceed $100,000 (one hundred thousand) per calendar year,
notwithstanding any contrary indications that may be contained in Professional’s proposal, for services to
be performed and reimbursable costs incurred under this Agreement. In the event of a conflict between
this Agreement and Professional’s proposal, attached as Exhibit B, regarding the amount of compensation,
the Agreement shall prevail. City shall pay Professional for services rendered pursuant to this Agreement
at the time and in the manner set forth herein. The payments specified below shall be the only payments
from City to Professional for services rendered pursuant to this Agreement. Professional shall submit all
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invoices to City in the manner specified herein. Except as specifically authorized by City, Professional shall
not bill City for duplicate services performed by more than one person.

Professional and City acknowledge and agree that compensation paid by City to Professional under this
Agreement is based upon Professional’s estimated costs of providing the services required hereunder,
including salaries and benefits of employees and subcontractors of Professional. Consequently, the parties
further agree that compensation hereunder is intended to include the costs of contributions to any pensions
and/or annuities to which Professional and its employees, agents, and subcontractors may be eligible. City
therefore has no responsibility for such contributions beyond compensation required under this Agreement.

21 Invoices. Professional shall submit invoices, not more often than once a month during the
term of this Agreement, based on the cost for services performed and reimbursable costs
incurred prior to the invoice date. Invoices shall contain the following information:

= Serial identifications of progress bills; i.e., Progress Bill No. 1 for the first invoice,
etc,;

= The beginning and ending dates of the billing period;

= A Task Summary containing the original contract amount, the amount of prior
billings, the total due this period, the balance available under the Agreement, and
the percentage of completion;

= At City’s option, for each work item in each task, a copy of the applicable time
entries or time sheets shall be submitted showing the name of the person doing
the work, the hours spent by each person, a brief description of the work, and
each reimbursable expense;

= The total number of hours of work performed under the Agreement by Professional
and each employee, agent, and subcontractor of Professional performing services
hereunder, as well as a separate notice when the total number of hours of work by
Professional and any individual employee, agent, or subcontractor of Professional
reaches or exceeds 800 hours, which shall include an estimate of the time
necessary to complete the work described in Exhibit A;

= The Professional’s signature.

2.2 Monthly Payment. City shall make monthly payments, based on invoices received, for
services satisfactorily performed, and for authorized reimbursable costs incurred. City
shall have thirty (30) days from the receipt of an invoice that complies with all of the
requirements above to pay Professional.

2.3 Final Payment. City shall make the final payment within sixty (60) days after completion
of the services and submittal to City of a final invoice, if all services required have been
satisfactorily performed.

24 Total Payment. City shall pay for the services to be rendered by Professional pursuant to
this Agreement. City shall not pay any additional sum for any expense or cost whatsoever
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incurred by Professional in rendering services pursuant to this Agreement. City shall make
no payment for any extra, further, or additional service pursuant to this Agreement.

In no event shall Professional submit any invoice for an amount in excess of the maximum
amount of compensation provided above either for a task or for the entire Agreement,
unless the Agreement is modified prior to the submission of such an invoice by a properly
executed change order or amendment.

2.5 Hourly Fees. Fees for work performed by Professional on an hourly basis shall not
exceed the amounts shown on the fee schedule set forth in Exhibit B.

2.6 Reimbursable Expenses. Reimbursable expenses, if any, are set forth in Exhibit B, and
shall not exceed One Thousand ($1,000.00). Expenses not listed in Exhibit B are not
chargeable to City. Reimbursable expenses are included in the total amount of
compensation provided under this Agreement that shall not be exceeded.

2.7 Payment of Taxes. Professional is solely responsible for the payment of employment
taxes incurred under this Agreement and any similar federal or state taxes.

28 Payment upon Termination. In the event that the City or Professional terminates this
Agreement pursuant to Section 8, the City shall compensate the Professional for all
outstanding costs and reimbursable expenses incurred for work satisfactorily completed as
of the date of written notice of termination. Professional shall maintain adequate logs and
timesheets in order to verify costs incurred to that date.

29 Authorization to Perform Services. The Professional is not authorized to perform any
services or incur any costs whatsoever under the terms of this Agreement until receipt of
authorization from the Contract Administrator.

Section 3. FACILITIES AND EQUIPMENT. Except as set forth herein, Professional shall, at its sole
cost and expense, provide all facilities and equipment that may be necessary to perform the services
required by this Agreement. City shall make available to Professional only the facilities and equipment
listed in this section, and only under the terms and conditions set forth herein.

City shall furnish physical facilities such as desks, filing cabinets, and conference space, as may be
reasonably necessary for Professional’s use while consulting with City employees and reviewing records
and the information in possession of the City. The location, quantity, and time of furnishing those facilities
shall be in the sole discretion of City. In no event shall City be obligated to furnish any facility that may
involve incurring any direct expense, including but not limited to computer, long-distance telephone or other
communication charges, vehicles, and reproduction facilities.
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Section 4. INSURANCE REQUIREMENTS. Before beginning any work under this Agreement,
Professional, at its own cost and expense, shall procure "occurrence coverage" insurance against claims
for injuries to persons or damages to property that may arise from or in connection with the performance of
the work hereunder by the Professional and its agents, representatives, employees, and subcontractors.
Professional shall provide proof satisfactory to City of such insurance that meets the requirements of this
section and under forms of insurance satisfactory in all respects to the City. Professional shall maintain the
insurance policies required by this section throughout the term of this Agreement. The cost of such
insurance shall be included in the Professional's bid. Professional shall not allow any subcontractor to
commence work on any subcontract until Professional has obtained all insurance required herein for the
subcontractor(s) and provided evidence thereof to City. Verification of the required insurance shall be
submitted and made part of this Agreement prior to execution. Professional shall maintain all required
insurance listed herein for the duration of this Agreement.

4.1 Workers’ Compensation. Professional shall, at its sole cost and expense, maintain
Statutory Workers’ Compensation Insurance and Employer’s Liability Insurance for any
and all persons employed directly or indirectly by Professional. The Statutory Workers’
Compensation Insurance and Employer’s Liability Insurance shall be provided with limits of
not less than ONE MILLION DOLLARS ($1,000,000.00) per accident. In the alternative,
Professional may rely on a self-insurance program to meet those requirements, but only if
the program of self-insurance complies fully with the provisions of the California Labor
Code. Determination of whether a self-insurance program meets the standards of the
Labor Code shall be solely in the discretion of the Contract Administrator. The insurer, if
insurance is provided, or the Professional, if a program of self-insurance is provided, shall
waive all rights of subrogation against the City and its officers, officials, employees, and
volunteers for loss arising from work performed under this Agreement.

An endorsement shall state that coverage shall not be canceled except after thirty (30)
days' prior written notice by certified mail, return receipt requested, has been given to the
City. Professional shall notify City within fourteen (14) days of notification from
Professional’s insurer if such coverage is suspended, voided or reduced in coverage or in
limits.

The requirement to maintain Statutory Worker's Compensation and Employer’s Liability
Insurance may be waived by the City upon written verification that Professional does not
have any employees.

4.2 Commercial General and Automobile Liability Insurance.

421 General requirements. Professional, at its own cost and expense, shall maintain
commercial general liability insurance for the term of this Agreement in an amount
not less than TWO MILLION DOLLARS ($2,000,000.00) and automobile liability
insurance for the term of this Agreement in an amount not less than ONE MILLION
DOLLARS ($1,000,000.00). The commercial general liability and automobile
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liability insurance shall be per occurrence, combined single limit coverage for risks
associated with the work contemplated by this Agreement. If a commercial general
liability insurance or an automobile liability form or other form with a general
aggregate limit is used, either the general aggregate limit shall apply separately to
the work to be performed under this Agreement or the general aggregate limit shall
be at least twice the required occurrence limit. Such coverage shall include but
shall not be limited to, protection against claims arising from bodily and personal
injury, including death resulting therefrom, and damage to property resulting from
activities contemplated under this Agreement, including the use of owned and non-
owned automobiles.

Minimum scope of coverage. Commercial general liability coverage shall be at
least as broad as Insurance Services Office Commercial General Liability
occurrence form CG 0001 (most recent edition) covering comprehensive General
Liability on an “occurrence” basis. Automobile coverage shall be at least as broad
as Insurance Services Office Automobile Liability form CA 0001 (most recent
edition), Code 1 (any auto). No endorsement shall be attached limiting the
coverage.

Additional requirements. Each of the following shall be included in the
insurance coverage or added as an endorsement to the policy:

a. City and its officers, employees, agents, and volunteers shall be covered
as additional insureds with respect to each of the following: liability arising
out of activities performed by or on behalf of Professional, including the
insured’s general supervision of Professional; products and completed
operations of Professional; premises owned, occupied, or used by
Professional; and automobiles owned, leased, or used by the
Professional. The coverage shall contain no special limitations on the
scope of protection afforded to City or its officers, employees, agents, or
volunteers.

b. The insurance shall cover on an occurrence or an accident basis, and not
on a claims-made basis.

C. An endorsement must state that coverage is primary insurance with
respect to the City and its officers, officials, employees and volunteers,
and that no insurance or self-insurance maintained by the City shall be
called upon to contribute to a loss under the coverage.

d. Any failure of Professional to comply with reporting provisions of the policy
shall not affect coverage provided to City and its officers, employees,
agents, and volunteers.
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e. An endorsement shall state that coverage shall not be canceled except
after thirty (30) days' prior written notice by certified mail, return receipt
requested, has been given to the City. Professional shall notify City within
fourteen (14) days of notification from Professional’s insurer if such
coverage is suspended, voided or reduced in coverage or in limits.

4.3 Professional Liability Insurance. Professional, at its own cost and expense, shall
maintain for the period covered by this Agreement professional liability insurance for
licensed professionals performing work pursuant to this Agreement in an amount not less
than TWO MILLION DOLLARS ($2,000,000) covering the licensed professionals’ errors
and omissions.

4.3.1 Any deductible or self-insured retention shall not exceed $150,000 per claim.

4.3.2 Anendorsement shall state that coverage shall not be suspended, voided,
canceled by either party, or reduced in coverage or in limits, except after thirty (30)
days' prior written notice by certified mail, return receipt requested, has been given
to the City.

4.3.3 The following provisions shall apply if the professional liability coverages are
written on a claims-made form:

a. The retroactive date of the policy must be shown and must be before the
date of the Agreement.

b. Insurance must be maintained and evidence of insurance must be
provided for at least five (5) years after completion of the Agreement or
the work, so long as commercially available at reasonable rates.

C. If coverage is canceled or not renewed and it is not replaced with another
claims-made policy form with a retroactive date that precedes the date of
this Agreement, Professional must provide extended reporting coverage
for a minimum of five (5) years after completion of the Agreement or the
work. The City shall have the right to exercise, at the Professional’s sole
cost and expense, any extended reporting provisions of the policy, if the
Professional cancels or does not renew the coverage.

d. A copy of the claim reporting requirements must be submitted to the City
prior to the commencement of any work under this Agreement.

44 All Policies Requirements.

441 Acceptability of insurers. All insurance required by this section is to be placed
with insurers with a Bests' rating of no less than A:VII.
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4.4.2 \Verification of coverage. Prior to beginning any work under this Agreement,
Professional shall furnish City with certificates of insurance and with original
endorsements effecting coverage required herein. The certificates and
endorsements for each insurance policy are to be signed by a person authorized
by that insurer to bind coverage on its behalf. The City reserves the right to
require complete, certified copies of all required insurance policies, at any time.

4.4.3 Subcontractors. Professional shall include all subcontractors as insureds under
its policies or shall furnish separate certificates and endorsements for each
subcontractor. All coverages for subcontractors shall be subject to all of the
requirements stated herein.

444 Deductibles and Self-Insured Retentions. Professional shall disclose to and
obtain the approval of City for the self-insured retentions and deductibles before
beginning any of the services or work called for by any term of this Agreement.

During the period covered by this Agreement, only upon the prior express written
authorization of Contract Administrator, Professional may increase such
deductibles or self-insured retentions with respect to City, its officers, employees,
agents, and volunteers. The Contract Administrator may condition approval of an
increase in deductible or self-insured retention levels with a requirement that
Professional procure a bond, guaranteeing payment of losses and related
investigations, claim administration, and defense expenses that is satisfactory in
all respects to each of them.

445 Waiver of Subrogation. Professional hereby agrees to waive subrogation which
any insurer or contractor may require from vendor by virtue of the payment of any
loss. Consultant agrees to obtain any endorsements that may be necessary to
effect this waiver of subrogation. The Workers’ Compensation policy shall be
endorsed with a waiver of subrogation in favor of the entity for all work performed
by the Professional, its employees, agents, and subcontractors.

4.4.6 Notice of Reduction in Coverage. In the event that any coverage required by
this section is reduced, limited, or materially affected in any other manner,
Professional shall provide written notice to City at Professional’s earliest possible
opportunity and in no case later than five (5) days after Professional is notified of
the change in coverage.

4.5 Remedies. |n addition to any other remedies City may have if Professional fails to provide
or maintain any insurance policies or policy endorsements to the extent and within the time
herein required, City may, at its sole option exercise any of the following remedies, which
are alternatives to other remedies City may have and are not the exclusive remedy for
Professional’s breach:
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= Obtain such insurance and deduct and retain the amount of the premiums for such
insurance from any sums due under the Agreement;

= Order Professional to stop work under this Agreement or withhold any payment that
becomes due to Professional hereunder, or both stop work and withhold any payment,
until Professional demonstrates compliance with the requirements hereof; and/or

= Terminate this Agreement.

Section 5. INDEMNIFICATION AND PROFESSIONAL’S RESPONSIBILITIES.

5.1 General Requirement. Professional shall indemnify, defend with counsel selected by the
City, and hold harmless the City and its officials, officers, employees, agents, and
volunteers from and against any and all losses, liability, claims, suits, actions, damages,
and causes of action arising out of any personal injury, bodily injury, loss of life, or damage
to property, or any violation of any federal, state, or municipal law or ordinance, to the
extent caused, in whole or in part, by the willful misconduct or negligent acts or omissions
of Professional or its employees, subcontractors, or agents, by acts for which they could
be held strictly liable, or by the quality or character of their work. The foregoing obligation
of Professional shall not apply when (1) the injury, loss of life, damage to property, or
violation of law arises wholly from the negligence or willful misconduct of the City or its
officers, employees, agents, or volunteers and (2) the actions of Professional or its
employees, subcontractor, or agents have contributed in no part to the injury, loss of life,
damage to property, or violation of law. Itis understood that the duty of Professional to
indemnify and hold harmless includes the duty to defend as set forth in Section 2778 of the
California Civil Code. Acceptance by City of insurance certificates and endorsements
required under this Agreement does not relieve Professional from liability under this
indemnification and hold harmless clause. This indemnification and hold harmless clause
shall apply to any damages or claims for damages whether or not such insurance policies
shall have been determined to apply. By execution of this Agreement, Professional
acknowledges and agrees to the provisions of this Section and that it is a material element
of consideration.

5.2 PERS Indemnification. In the event that Professional or any employee, agent, or
subcontractor of Professional providing services under this Agreement is determined by a
court of competent jurisdiction or the California Public Employees Retirement System
(“PERS”) to be eligible for enroliment in PERS as an employee of City, Professional shall
indemnify, defend, and hold harmless City for the payment of any and all employee and/or
employer contributions for PERS benefits on behalf of Professional or its employees,
agents, or subcontractors, as well as for the payment of any penalties and interest on such
contributions, which would otherwise be the responsibility of City, and any attorneys’ fees
and costs incurred by the City to enforce this Section.

Last Revised January 2022

Professional Services Agreement between 71112022
City of Rancho Cordova and Claggett Wolfe Associates Page 8 of 15



ITEM 9.4. ATTACHMENT 2
CONTRACT NO.: 2022-84

5.3 Design Professionals. To the extent that the services under this Agreement
include design professional services subject to California Civil Code Section
2782.8, as may be amended from time to time, Professional’s duty to indemnify
under Sections 5.1 and 5.2 shall only be to the maximum extent permitted by
California Civil Code Section 2782.8.

Section 6. STATUS OF PROFESSIONAL.

6.1 Independent Contractor. At all times during the term of this Agreement, Professional
shall be an independent contractor as defined in Labor Code Section 3353, and shall not
be an employee of City. Nothing contained in this Agreement shall be construed to be
inconsistent with the foregoing relationship or status. City shall have the right to control
Professional only insofar as the results of Professional's services rendered pursuant to this
Agreement and assignment of personnel pursuant to Subparagraph 1.3; however,
otherwise City shall not have the right to control the means and methods by which
Professional accomplishes services rendered pursuant to this Agreement. Professional
shall have no power or authority by this Agreement to bind the City in any respect. Al
employees and agents hired or retained by Professional are employees and agents of
Professional and not of the City. The City shall not be obligated in any way to pay any
wage claims or other claims made against Professional by any such employees or agents,
or any other person resulting from performance of this Agreement.

Notwithstanding any other City, state, or federal policy, rule, regulation, law, or ordinance
to the contrary, Professional and any of its employees, agents, and subcontractors
providing services under this Agreement shall not qualify for or become entitled to, and
hereby agree to waive any and all claims to, any compensation, benefit, or any incident of
employment by City, including but not limited to eligibility to enroll in PERS as an employee
of City and entitlement to any contribution to be paid by City for employer contributions
and/or employee contributions for PERS benefits. Professional shall not allow any
employee, agent or subcontractor to become eligible for a claim for PERS benefits.

6.2 Professional Not an Agent. Except as City may specify in writing, Professional shall
have no authority, express or implied, to act on behalf of City in any capacity whatsoever
as an agent. Professional shall have no authority, express or implied, pursuant to this
Agreement to bind City to any obligation whatsoever.

Section 7. LEGAL REQUIREMENTS.

74 Governing Law. The laws of the State of California shall govern this Agreement.

7.2 Compliance with Applicable Laws. Professional and any subcontractors shall comply
with all laws and regulations applicable to the performance of the work ~ hereunder,

including but not limited to, the California Building Code, the Americans ~ with Disabilities

Act, and any copyright, patent or trademark law. Professional's failure to comply with
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any law(s) or regulation(s) applicable to the performance of the work hereunder shall
constitute a breach of contract.

7.3 Other Governmental Regulations. To the extent that this Agreement may be funded by
fiscal assistance from another governmental entity, Professional and any subcontractors
shall comply with all applicable rules and regulations to which City is bound by the terms of
such fiscal assistance program.

7.4 Licenses and Permits. Professional represents and warrants to City that Professional
and its employees, agents, and any subcontractors have all licenses, permits,
qualifications, and approvals of whatsoever nature that are legally required to practice their
respective professions. Professional represents and warrants to City that Professional and
its employees, agents, any subcontractors shall, at their sole cost and expense, keep in
effect at all times during the term of this Agreement any licenses, permits, and approvals
that are legally required to practice their respective professions. In addition to the
foregoing, Professional and any subcontractors shall obtain and maintain valid Business
Licenses from City during the term of this Agreement.

7.5 Nondiscrimination and Equal Opportunity. Professional shall not discriminate, on the
basis of a person’s race, religion, color, national origin, age, physical or mental handicap or
disability, medical condition, marital status, sex, or sexual orientation, against any
employee, applicant for employment, subcontractor, bidder for a subcontract, or participant
in, recipient of, or applicant for any services or programs provided by Professional under
this Agreement. Professional shall comply with all applicable federal, state, and local laws,
policies, rules, and requirements related to equal opportunity and nondiscrimination in
employment, contracting, and the provision of any services that are the subject of this
Agreement, including but not limited to the satisfaction of any positive obligations required
of Professional thereby.

Professional shall include the provisions of this Subsection in any subcontract approved by
the Contract Administrator or this Agreement.

Section 8. TERMINATION AND MODIFICATION.

8.1 Termination. City may cancel this Agreement at any time and without cause upon written
notification to Professional.

Professional may cancel this Agreement upon thirty (30) days’ written notice to City and
shall include in such notice the reasons for cancellation.

In the event of termination, Professional shall be entitled to compensation for services
performed to the effective date of termination; City, however, may condition payment of
such compensation upon Professional delivering to City any or all documents,
photographs, computer software, video and audio tapes, and other materials provided to
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Professional or prepared by or for Professional or the City in connection with this
Agreement.

8.2 Extension. City may, in its sole and exclusive discretion, extend the end date of this
Agreement beyond that provided for in Subsection 1.1. Any such extension shall require a
written amendment to this Agreement, as provided for herein. Professional understands
and agrees that, if City grants such an extension, City shall have no obligation to provide
Professional with compensation beyond the maximum amount provided for in this
Agreement. Similarly, unless authorized by the Contract Administrator, City shall have no
obligation to reimburse Professional for any otherwise reimbursable expenses incurred
during the extension period.

8.3 Amendments. The Parties may amend this Agreement only by a writing signed by all the
Parties.

8.4  Assignment and Subcontracting. City and Professional recognize and agree that this
Agreement contemplates personal performance by Professional and is based upon a
determination of Professional’s unique personal competence, experience, and specialized
personal knowledge. Moreover, a substantial inducement to City for entering into this
Agreement was and is the professional reputation and competence of Professional.
Professional may not assign this Agreement or any interest therein without the prior written
approval of the Contract Administrator. Professional shall not subcontract any portion of
the performance contemplated and provided for herein, other than to the subcontractors
noted in the proposal, without prior written approval of the Contract Administrator.

8.5 Survival. All obligations arising prior to the termination of this Agreement and all
provisions of this Agreement allocating liability between City and Professional shall survive
the termination of this Agreement.

8.6 Options upon Breach by Professional. If Professional materially breaches any of the
terms of this Agreement, City’s remedies shall include, but not be limited to, the following:

8.6.1 Immediately terminate the Agreement;

8.6.2 Retain the plans, specifications, drawings, reports, design documents, and any
other work product prepared by Professional pursuant to this Agreement;

8.6.3 Retain a different Professional to complete the work described in Exhibit A not
finished by Professional; or

8.6.4 Charge Professional the difference between the cost to complete the work
described in Exhibit A that is unfinished at the time of breach and the amount that
City would have paid Professional pursuant to Section 2 if Professional had
completed the work.
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Section 9. KEEPING AND STATUS OF RECORDS.

9.1 Records Created as Part of Professional’s Performance. All reports, data, maps,
models, charts, studies, surveys, photographs, memoranda, plans, studies, specifications,
records, files, or any other documents or materials, in electronic or any other form, that
Professional prepares or obtains pursuant to this Agreement and that relate to the matters
covered hereunder shall be the property of the City. Professional hereby agrees to deliver
those documents to the City upon termination of the Agreement. It is understood and
agreed that the documents and other materials, including but not limited to those described
above, prepared pursuant to this Agreement are prepared specifically for the City and are
not necessarily suitable for any future or other use. City and Professional agree that, until
final approval by City, all data, plans, specifications, reports and other documents are
confidential and will not be released to third parties without prior written consent of both
parties.

9.2 Professional’s Books and Records. Professional shall maintain any and all ledgers,
books of account, invoices, vouchers, canceled checks, and other records or documents
evidencing or relating to charges for services or expenditures and disbursements charged
to the City under this Agreement for a minimum of three (3) years, or for any longer period
required by law, from the date of final payment to the Professional pursuant to this
Agreement.

9.3 Inspection and Audit of Records. Any records or documents that Section 9.2 of this
Agreement requires Professional to maintain shall be made available for inspection, audit,
and/or copying at any time during regular business hours, upon oral or written request of
the City. Under California Government Code Section 8546.7, if the amount of public funds
expended under this Agreement exceeds TEN THOUSAND DOLLARS ($10,000.00), the
Agreement shall be subject to the examination and audit of the State Auditor, at the
request of City or as part of any audit of the City, for a period of three (3) years after final
payment under the Agreement.

Section 10 MISCELLANEOUS PROVISIONS.

10.1  Attorneys’ Fees. If a Party to this Agreement brings any action, including an action for
declaratory relief, to enforce or interpret the provision of this Agreement, the prevailing
Party shall be entitled to reasonable attorneys’ fees in addition to any other relief to which
that Party may be entitled. The court may set such fees in the same action orin a
separate action brought for that purpose.

10.2  Venue. Inthe event that either Party brings any action against the other under this
Agreement, the Parties agree that trial of such action shall be vested exclusively in the
state courts of California in the County of Sacramento or in the United States District Court
for the Eastern District of California.
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10.3  Severability. If a court of competent jurisdiction finds or rules that any provision of this
Agreement is invalid, void, or unenforceable, the provisions of this Agreement not so
adjudged shall remain in full force and effect. The invalidity in whole or in part of any
provision of this Agreement shall not void or affect the validity of any other provision of this
Agreement.

10.4  No Implied Waiver of Breach. The waiver of any breach of a specific provision of this
Agreement does not constitute a waiver of any other breach of that term or any other term
of this Agreement.

10.5 Successors and Assigns. The provisions of this Agreement shall inure to the benefit of
and shall apply to and bind the successors and assigns of the Parties.

10.6  Use of Recycled Products. Professional shall prepare and submit all reports, written
studies and other printed material on recycled paper to the extent it is available at equal or
less cost than virgin paper.

10.7  Conflict of Interest. Professional may serve other clients, but none whose activities
within the corporate limits of City or whose business, regardless of location, would place
Professional in a “conflict of interest,” as that term is defined in the Political Reform Act,
codified at California Government Code Section 81000 et seq.

Professional shall not employ any City official in the work performed pursuant to this
Agreement. No officer or employee of City shall have any financial interest in this
Agreement that would violate California Government Code Sections 1090 et seq.

Professional hereby warrants that it is not now, nor has it been in the previous twelve (12)
months, an employee, agent, appointee, or official of the City. If Professional was an
employee, agent, appointee, or official of the City in the previous twelve months,
Professional warrants that it did not participate in any manner in the forming of this
Agreement. Professional understands that, if this Agreement is made in violation of
Government Code §1090 et.seq., the entire Agreement is void and Professional will not be
entitled to any compensation for services performed pursuant to this Agreement, including
reimbursement of expenses, and Professional will be required to reimburse the City for any
sums paid to the Professional. Professional understands that, in addition to the foregoing,
it may be subject to criminal prosecution for a violation of Government Code § 1090 and, if
applicable, will be disqualified from holding public office in the State of California.

10.8  Solicitation. Professional agrees not to solicit business at any meeting, focus group, or
interview related to this Agreement, either orally or through any written materials.

Last Revised January 2022
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10.9  Contract Administration. This Agreement shall be administered by Amanda Norton
("Contract Administrator"). All correspondence shall be directed to or through the Contract
Administrator or his or her designee.

10.10 Notices. Any written notice to Professional shall be sent to:
Chuck Wolfe, President
Clagget Wolfe Associates
3108 Sunshine Meadow Lane
Auburn, CA 95602
cwolfe@claggettwolfe.com

Any written notice to City shall be sent to:
Amanda Norton

City of Rancho Cordova

2729 Prospect Park Drive

Rancho Cordova, CA 95670
anorton@cityofranchocordova.org

10.11 Professional Seal. Where applicable in the determination of the Contract Administrator or
when required by law, the first page of a technical report, first page of design
specifications, and each page of construction drawings shall be stamped/sealed and
signed by the licensed professional responsible for the report/design preparation. The
stamp/seal shall be in a block entitled "Seal and Signature of Registered Professional with
report/design responsibility," as in the following example.

Seal and Signature of Registered Professional with
report/design responsibility.

10.12 Integration. This Agreement, including the scope of work attached hereto and
incorporated herein as Exhibit A, and the compensation schedule attached hereto and
incorporated herein as Exhibit B, represents the entire and integrated agreement between
City and Professional and supersedes all prior negotiations, representations, or
agreements, either written or oral.

10.13 IRS Form W-9. Professional shall complete and submit Internal Revenue Service Form
W-9 to the City before execution of this Agreement. The City’s Finance Director shall have
authority to waive this requirement.

Last Revised January 2022
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first set forth
above, which date shall be considered by the Parties to be the effective date of this Agreement.

CITY OF RANCHO CORDOVA PROFESSIONAL
Cyrus Abhar, City Manager Chuck Wolfe, President
Date: Date:

Attest:

Stacy Leitner, CMC, City Clerk

Date:

Approved as to Form:

Adam U. Lindgren, City Attorney

Last Revised January 2022
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EXHIBIT A
SCOPE OF SERVICES

Activity 1:

Clarify Program Objectives, Performance Metrics, Timelines and Risk Tolerances.

Deliverables: No direct deliverables, information gathered from this activity will be used to complete
applications and recommend programmatic edits.

Activity 2:
Develop pre-application forms and packaging checklists
Deliverables: Draft and final pre-application forms and review/scoring worksheets for each program.

Activity 3:
Develop application forms and packaging checklists
Deliverables: draft and final application forms and checklists for each program.

Activity 4:

Develop underwriting guidelines and credit/grant memorandum templates

Deliverables: Draft and final underwriting guidelines, credit/grant memorandum templates and loan
committee scoring worksheets.

Activity 5:
Prepare Loan monitoring worksheets and reports
Deliverables: Draft and final worksheets and reports.

Activity 6:

Supplemental Support

Claggett Wolfe will provide supplemental support as approved by the City in writing on a time and expense
basis in accordance with the hourly rates included in the proposal. This work will include all underwriting
activities for program applicants.

Activity 7: Business Consulting Services

Consultant shall provide the City of Rancho Cordova and the businesses within the City, professional
business advice. Consultant shall also guide and educate businesses on available resources during the
COVID-19 crisis.

Business Consultant will work with City staff to:

e Perform ongoing research and education for City staff regarding the available programs at the state
and federal level, and changes to existing ones.

e Perform ongoing research and education for City staff regarding COVID-19 response programs that are
being offered by other jurisdictions

Professional Services Agreement between [DATE]
City of Rancho Cordova and Claggett Wolfe Associates--Exhibit A
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o Create content for City staff to provide to businesses regarding specific steps to take and resources
they should take advantage of to survive the economic crisis.

City Staff will refer businesses to the Business Consultant so that they may assist in the following ways:
= Identify local lenders who are accepting SBA guaranteed PPP loan applications including, but not
limited, to minimum amounts, industries served, any additional documentation required, credit criteria,
etc. This effort would include other disaster related financing and support such as the increased
allocation of Community Development Block Grant funding that the City will receive under the CARES
Act.
= |dentify California State programs that may be available to businesses.
= Provide individualized telephone and video conference coaching support to:
= Assess businesses’ status and provide potential options for businesses to consider implementing.
= Provide information on minimum requirements and documentation required to apply for funding
from federal, state, local, and/or alternative sources.
= Identify any applicable federal, state, local, and/or alternative funding sources that may be
available for businesses.
= Coordinate with other local providers (e.g., Small Business Development Center, Service Corps of
Retired Executives, Sacramento Employment and Training Agency, Better Business Bureau) to
identify other near-term and long-term assistance that may help the business through the COVID-
19 crisis.
= Sharing best practices and case studies relevant to the businesses’ specific experience

Professional Services Agreement between [DATE]
City of Rancho Cordova and Claggett Wolfe Associates--Exhibit A
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EXHIBIT B
COMPENSATION SCHEDULE
Hourly billing for work completed:
- Chuck Wolfe: $205/hour
- Analyst: $105/hour
- Sr. Analyst: $125/hour
Professional Services Agreement between [DATE]
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af the T
Internal Aevenue Service:

Request for Taxpayer
ldentification Number and Certification

* Go to www.irs. gov/FormW2 for instructions and the latest information.

ATTACHMENT 2
CONTRACT NO.: 2022-84

Give Form to the

requester. Do not
send to the IRS.

1 Mame [as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

following seven boxes.

_I Individual'sole proprietor or :I G Corporation

single-mamber LLC

Print or type.

[ "] Other (see instructions) »

:I S Comporation

:‘ Limited lability comparry. Enter the tax dassification (C=C corporation, 5=5 corporation, P=Farinership) =
Hote: Check the appropriate box in the line abowe for the tax classification of the single-member owner. Do not check Exemption from FATCA reparting
LLC if the LLC is classified 2= a single-membser LLC that is disregarded from the owner unless the cwner of the LLC is de fif
ancther LLC that is not disregarded from the cwner for US. faderal tax purposss. Otherwize, a single-member LLC that code if amy)
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

A Check appropriate box for federal tax classification of the person whose name is entersd on line 1. Check only one of the | 4 Exemnplions [codes apply only 1o

cartain entities, not indviduals; see
imstructions an page 3
1 Pestrership [ Trustiestate

Exampt payee code iif any)

Ayl i scrouss mukisined outzice e 105

B Address [number, strest, and apk. or suite no.) See nstructions.

Soe Specilic Instructions on page 3,

Peguester's name and address [optional)

& City, state, and ZIP code

T List acoount numbens) here (optional

Taxpayer ldentification Number (TIN)

Enitar your TIM in the appropriate bos. The TIN provided must match the name given on line 1 to avold
backup withholding. For individuals, this |s generally your soclal security number (S5M). However, for a
resident alien, sole propristor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it 5 your employer dentification number [EIM). If you do not have a number, 22 How fo get 8

TIN, later.

Mote: If the account is in more than one name, ses the Instructions for line 1. Also see What Name and Em|
Mumber To Give the Requester for guidelines on whossa number to anter.

| Social security number

Certification

Under penalties of parjury, | certify that:

1. The numiber shown on this form B my comect taxpayer identification number (or | am waiting for & number 1o be [gsued to me); and
2_1 am not subject to backup withholding because: (3) | am exempt from backup withholding, or (b) | have not been notified by the Intemal Revenue
Serdca (IRS) that | am subject to backup withholding as a result of a fallure to report all interest or dividends, or (c) the IRS has notified me that | am

nio longer subject to backup withholding; and
3. lam a US. citizen or other U5, person (defined below); and

4_ The FATCA code(s) entered on this form (if amy) indicating that | am exempt from FATCA reporting is comrect.

Certification Instructions. You must croes out itern 2 above if you have been notified by the IRS that you are casrently subject to backup withhalding because
you have feled to report el interest and dividends on your tax retum. For reel estate transections, tem 2 does not epply. For morigage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an indvidual retirement arrangement (IRA), and generally, payments
other than interest and dwvidends, you ere not required 1o sign the certification, but you must provide your correct TIM. See the instructions for Part |1, later.

Siﬂ" Signature of
Here LLE. person

Date ™

General Instructions

Section references are to the Internal Revenue Code unleas otherwise
notad,

Future developments. For the [atest information sbout developments
related to Form W-8 and its instructions, such as legisiation enacted
aftes they were published, go to wiww.irs. gow/Formvg.

Purpose of Form

An individual or entity (Form W-9 requester) who Is required to file an
Information retum with the IRS must obtain youwr correct taxpayer
Identification number (TIN) which may be your social security number
(S5M). individual taxpeyer identification number (ITIN), adoption
tepayer identification number (ATIM). or employer identification number
(EIM]). to report on an information returmn the amount pald to you, or other
amount reportable on an infosmation retun. Examples of information
retums include, but are not limited to, the following.

= Form 1088-IMT (interest eamed or paid)

= Fosm 10898-DIV (dividends, including thoss from stocks or mutueal
funds)

= Fosm 1098-MISC {various types of income, prizes, swards, or gross
procesds)

= Foom 1088-B (stock or mutusl fund sales and certain other
transactions by brokers)

= Fosm 1088-5 [proceeds from real astate transactions)
= Fosm 1098-K imerchant card and thind party network transactions)

= Fosm 1098 (home morigage interest), 1098-E (student loan interest),
1088-T ftuition)

= Fosm 1099-C {canceled debt)
= Form 1099-A {ecquisition or shandonment of secured property)

Uts= Form W-2 anly f you are a ULS. person (including a resident
alien], to provide youwr correct TIN

if you do not refurn Form W-9 to the requester with & TIN, you might
be subject to backup withhodding. Ses What is backup withhalding,
later.

Cat_No. 10231X

Formn W= [Rew. 10-2018)
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By signing the filled-out form, you:

1. Cestify that the TIM you are giving is comect (or you are walting for a
number to be isauad),

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

3. Claim exemption from beckup withholding if you ane a ULS. exempt
payee. if applicable, you are also certifiing that as a US. person, your
allocable share of any partnership income from a ULS. trade or business
Iz not subject to the withholding tex on forelgn partners’ share of
effectively connected income, and

4. Cestify that FATCA code(s) enterad on this form (if any) indicating
that you are exempt from the FATCA reporting, is corect. See What is
FATCA reporting, later, for further information.

Mote: If you are a ULS. person and & requester gives you a form other
than Formn W-8 to request your TIM, you must usae the requester’s form if
it s substantally similar to this Form W-9.

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

= An individual who [s a U.S. citizen or LS. resident alien;

= A partnership, conporation. company, of association created o
organized in the United States or under the laws of the United States:

= An estate (other than a forelgn estate); or
= A& domestic trust (23 defined In Regulations section 301_7701-7).

Speclal rules for partnerships. Parinerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax under section 1446 on any forelgn partners” share of effectively
connected taxable income from such business. Further, In certain cases
where a Form W-9 has not been recefved, the rules under section 1448
requine a parmernship to presume that a partner is a foreign person, and
pay the aection 1448 withholding tax. Therefore, if you are a LS. person
that is a partner in & parnership conducting a trade or business in the
United States, provide Fosm W-3 1o the partnership to establish your
U5, status and avold section 1446 withholding on your share of
partnership incoms.

In the cases below, the following person must give Foom W-8 to the
partnership for punposes of establishing its US. status and avolding
withholding on its allocable share of net income from the partnership
conducting a trade or business in the United States.

= In the cass of a disregarded entity with a ULS. owner, the LS. owner
of the disregarded entity and not the entity;

= In the case of a grantor trust with a ULS. grantor or other LS. owner,
generally, the LS. grantor or other ULS. owner of the grantor trust and
not the trust; and

= In the case of a ULS. trust {other than a grantor trust), the LS. trust
(other than a grantor trust) and not the beneficiares of the trust.

Forelgn person. If you are a foreign person or the ULS. branch of a
forelgn bank that has elected to be treated as & U.S. person, do not use
Fosm W-8. Instead, usa the appropriate Form W-8 or Form B233 (see
Pub. 515, Withholding of Tax on Monresident Aliens and Foreign
Enitities).

Honresident allen who becomes a resident allen. Generally, anly &
nonresident alien individual may use the terms of a tax treaty to reduce
oF eliminate LS. tax on certain types of income. However, most tex
treaties contain & provision known as a “saving clause ® Exceptions
specified in the saving clause may permit an exemption from tax o
continue for certain types of income ewven after the payes has otherwize
become a LS. resident alien for tax purposes.

I you are a LS. resident alien who ks relying on an exception
contained in the saving clause of a tax treaty fo claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-3 that specifies the following five items.

1. The ti country. Gener. this must be the same 1 under
which ynur?ﬂ.zned ampﬂmﬁm tax as a nonresident Elremy
2. The treaty article addressing the income.
3. The article numiber {or location) in the tax treaty that contains the
saving clause and its exceptions.
m:!_hThetype and amaount of income that qualifies for the exemption
tax.

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

Exampile. Article 20 of the US.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarly presant in the Uinited States. Under U.S. law, this
student will becoms a resident alien for tax punposes if his or her stay in
the United States exceads 5 calendar years. However, paragraph 2 of
the first Protocol to the US.-China treaty (dated Apeil 30, 1984) allows
the provisions of Article 20 to continue to apply even after the Chinese
student becomes a reaident alien of the United States. A Chinese
student who qualifies for this exception junder paragraph 2 of the first
protocol) and ks relying on this exception to claim an exemption from tax
on his or her scholarship or fellowship Income would attach to Form
W-0 a statement that includes the information described above to
support that exemption.

If yiou are a nonresident alien or a forelgn entity, give the requester the
appropriate completed Foom W-8 or Form 8233

Backup Withholding

What |s backup Persona making certain payments to you
must under cartain conditions withhold and pay to the IRS 24% of such
payments. This s called “backup withholding.” Payments that may be
subject to backup withholding include interest, tax-exempt interest,
dividends, broker and barter exchange transactions, rents, royalties,
nonemployes pay, payments made in settlement of payment card and
third party network transactions, and certain payments from fishing boat
operators. Real estate transactions are not subject to backup
withholding.

ou 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 youwr taxable interest and dividends on your
fax returm.
Payments you receive will be subject to backup withholding if:

1. ¥ou do not fumnish your TIM to the requester,

2_ ¥ou do not certify your TIN when required (see the instructions for
Part Il for detalls),

3. The IRS tella the requester that you fumished an incorrect TIM,

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
returmn (for reportable interest and dividends only). or

5. ¥ou do not certify to the requester that you are not subject to
backup withhaolding under 4 abowve (for reportable interest and dividend
accounts opened after 1983 only).

Certain payees and payments ane exempt from backup withhodding.
See Exampt payes code, later, and the separate Instructions for the
Requester of Form W-9 for more information.

Alzo ses Special rules for partnerships, earier.
What is FATCA Reporting?

The Forelgn Account Tax Compliance Act (FATCA) requires a8
participating foreign financial institution to report all United States
account holders that are specified United States persons. Certain
payees ane exampt from FATCA reporting. See Exemption from FATCA
reporting code, later, and the natructions for the Requester of Form
W-8 for more information.

Updating Your Information

You must provide updated infosmation to any person to whom you
claimed to be an exempt payes if you are no konger an exampt payes
and anticipats recetving reportable payments in the futune from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-3 if
the name or TIMN changes for the account; for example, if the grantor of a
grantor trust dies.

Penalties

Fallure to furnish TIN. If you fall to fumish youwr correct TIM to &
requester, you are subject to a penalty of $50 for each such fallure
unlesa 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 falss statement with no reasonable basis that results inno
backup withholding, you are subject to a $500 penalty.
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Criminal penalty for falsifying information. Willfully falsifying IF the person on line 1 ks | THEN check the box for . . .

certifications or affirmations may subject you to criminal penalties aln) entity/ on '

Including fines and/or iImprisonment. o

Misuse of TIMs. If the reqguester discloses or uses TIMs in violation of * Corporation Corporation

federal law, the reqguester may be subject to civil and criminal penalties. * Individual Individual’sole proprietor or single-
= Sole propristorship, or member LLG

Specific Instructions

Line 1

You rmust enter one of the following on this lins: do not lsave this line
blank. The name should match the name on your tax retum.

If thitg. Form W-8 |s for a joint account jother than an account
maintained by & foreign financial institution (FF). list first, and then
circle, the name of the person or entity whosa number you enterad in
Part | of Form W-8. if you are providing Form W-9 to an FFI to docurment
a joint account, each holder of the eccouwnt that is a US. person must
provide & Formn W-9.

a. Individual. Generally. enter the name shown on your tex rebum. if
you have changed your last name without informing the Soclal Security
Administration (S54) of the name change, enter your first name, the last
name as shown on your soclal security card, and your new last name.

Mote: ITIN applicant: Enter your Individual name =3 it was entered on
your Form W-T application, line 1a. This should also be the same as the
name you enterad on the Form 10400104041 040EZ you filed with your
application.

b. Sole proprietor or single-member LLC. Enter your individual
name as shown on your 1040/1 04041 040EZ on line 1. You may enter
your buginess, trade, or “doing business ea" (DBA) name on ling 2.

c. Partnership, LLC that ks not a single-member LLG, G
corporation, or S corporation. Entar the entity's namse as shown on the
entity’s tex retun on line 1 and any business, trade, or DBA name on
line 2.

d. Other entitbes. Entar your name &3 shown on required ULS. federal
tax documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. Yiou meay enter any
basiness, trade, or DBA name on line 2.

e Disregarded entity. For LS. federal tax purposes, an entity that is
disregarded as an entity ssparate from Its cwner s treated &3 a
“disregarded entity.” See Regulations section 301.7701-2(c)(2Wil). Enter
the owner's namea on line 1. The name of the entity entered on line 1
ghould never be a disregarded entity. The name on line 1 should be the
name shown on the income tax retumn on which the income should be

. For example, if a foreign LLC that s treated &3 a disregarded
entity for U5 federal tax purposes has a single owner that s a U.S.
person, the LS. owner's name |s required to be provided on line 1. If
the direct owner of the entity | also & disregarded entity, enter the first
owner that Is not disregarded for federal tax purposes. Enter the
disregarded entity’s name on line 2, “Business name/disregarded
name.” If the owner of the disregarded entity i= a foreign person, the
owner must complete an appropriate Form W-8 instead of & Form W-8.
This s the case even if the foreign person has a LLS. TIM.

Line 2

If you have & business name, trade name, DBA name, or disregarded
entity nams, you may enter it on lins 2.

Line 3

Check the appropriate bo on line 3 for the LS. federal tax

clazsification of the person whose name s entered on line 1. Check anly
one box on line 3.

= Single-member lmited liability
company (LLC) owned by an
individual and disregarded for U.S.
federal tax purposes.

» LLC treated as a partnership for | Limited lisbility company and e
U.5. federal tax purposes, the appropriate tax classification.
» LLC that has filed Form 8832 or | (P= Partnership; C= C corporation;
2553 to be taxed as a corporation, | of S= 5 corporation)

of

® LLIG that s disregarded as an
entity separate from its owner but
the owner s another LLC that s
naot disregarded for U5, federal tax

[PLFPOSEs.
* Partnership Partnership
» Trust/estate Trust/estate

Line 4, Exemptions
I you are exempt from backup withholding and/ocr FATCA repaorting,
enter in the appropriate space on line 4 any codels) that may apply to
you.
Exempl payee code.
= Generally, individuals (including sole proprietors) are not exempt from
backup withholding.
* Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.
= Cosporations are not exempt from backup withholding for payrments
made in settlement of payment card or third party network transactions.
= Corporations are not exempt from backup withholding with respect to
attomeys' fees or gross proceeds pald to attomeys, and corporations
that provide medical or health care sendces are not exempt with respect
fo payments reportable on Form 1 09S-MISC.
The following codes identify payees that are exempt from bachkup

withholding. Enter the appropriate code in the space in line 4.

1—An organzation exempt from tax under section 501(8), any IRA, or
a custodial eccount under section 403(b)(7) if the account satisfies the
requirements of secton 4012}

2—The United States or any of its agencles or instrumentalities

3—A gtate, the District of Columbla, a ULS. commonwealth or
poasession, or any of their political subdivisions or instrumentalities

d—A foreign government or any of ita political subdivisions, agencies,
or instrumentalities

5—A corporation

E—A dealer In securities or commaodities required to register in the
United States, the District of Columbila, or a LS. commonwealth or
pOSsEsson

T—A futures commission merchant registerad with the Commodity
Futures Trading Commission

B—A real estate investment trust

B—An entity registerad at all times duning the tax year under the
Investment Compary Act of 1940
10—A common trust fund cperated by & bank under section 5844a)
11—A financial institution
12 —A middleman known in the investment community a3 a nomines or
custodian
13 —A trust exempt from tax under section 664 or described in saction
4947
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The fodlowing chart shows types of payments that may be exempt
from backup withhaolding. The chart applies to the exempt payees listed
abowe, 1 through 13.

IF the payment is for . . . THEM the payment is exempt
for...

Interest and dividend payments All exempt payeas axcept

for T

Broker ransactions Exempt payees 1 through 4 and &
through 11 and all G corporations.
5 corporations must not enter an
expmpt payes code because they
are exempt only for ssles of
noncovered sacurities ecquired
prior te 2012,

Barter exchange transactions and
patronage dividends

Exempt payess 1 through 4

Payments over S600 required to be | Generally, exempt payees
reported and direct sales over 1 theough 57

§5,000'

Payments made in sattlement of
payment card or third party network
transactions

Exempt payess 1 through 4

! See Form 1099-MISC, Miscellaneous Income, and its Instructions.

2 However, the foll made to a corporation and
reportable on Fosm 1088-MISC are not exempt backup

withholding: medical and health care payments, attomeys' fees, gross
procesds pald to an attormey reportable under saction 8045(f), and
payments for services paid by a federal executive agency.
Exemption from FATCA reporting code. The following codes identify
payess that are exempt from reporting under FATCA. These codes
apply to persons submitting this form for accounts maintained outside
of the United States by certain forelgn financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United
States, you may leave this field blank. Consult with the person
requesting this form f you are uncertain if the financial institution s
subject to these requirements. A requester may indicate that a code is
not required by providing you with & Form W-8 with “Not Applicable® {or
any similar indication) written or printed on the line for 8 FATCA
exemption cods.
A—An organization exempt from tax under section 501 (8) or any
Individual retirerment plan as defined in section 77071(&)(37)
B—The United States or any of its agencles or instrumentalities.
C—A state, the District of Columbia, a U.S. commonwealth or
poasession, or any of thelr political subdivisions or instrumentalities
D —A corporation the stock of which is regulary traded on cne or
maore established securities markets, s described in Regulations
saction 1.1472-1(ch 100

E—A corporation that is a member of the same expanded affiliated
group as a conporation described in Regulations section 1.1472-1{c)( 1))

F—A dealer in securities, commaodities, or derivative financial
Instruments (including notional principal contracts, futures, forwards,
and options) that |s registered as such under the laws of the United
States or any state

G—A real estate investrment trust

H—A regulated investment company as defined in saction 851 or an
entity registerad at all imes during the tax year under the Investment
Company Act of 1940

|—A common trust fund as defined in section S84{a)

J—A bank as defined in section 581

K.— A broker

L—A trust exempt from tax under section 664 or described in section
404 T (ah1)

M—A tax exempt trust under & section 403(0) plan or section 457(g)
plan
Maote: You may wish to consult with the financial institution requesting
this form to detesmine whether the FATCA code andfor exempt payes
code should be completed.

Line 5

Enter your addness (number, street, and ent of sulte number).
This s where the requester of this Form W-9 will mall youwr information
retums. if this address differs from the one the requester sready has on
file, write NEW at the top. If a new address |s provided, there is still &

chance the old address will be wsed until the payor changes your
address in their records.

Line &
Eniter your city, state, and ZIP code.

Part |. Taxpayer ldentification 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 S5N, your TIN iz your IRS
Individual taxpayer dentification numiber (ITIN). Enter it in the social
sacurity number bos. If you do not have an ITIM, see How to get a TIN
below.

If you are a sole proprietor and you have an EIM, you may enter either
your S5M or EIN.

If you are a single-member LLC that & disregarded as an entity
separate from its owner, enter the owner's 55N {or EIN, if the owner has
one). Do nat enter the dissegarded entity's EIM. If the LLC i classified as
& corporation or parnership, enter the entity's EIN.

MNote: Sea What Name and Number To Give the Requester, later, 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 S5M, get Form 55-5, Application for a Soclal Security
Card, from your local S5A, office or get this form online at

www. 554 gov. You may also get this form by calling 1-800-772-1213.
Uae Form W-T, Application for IRS Individual Taxpayer Identification
Mumbser, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Mumnber, to apply for an EIM. You can apply for an EIN
online by accessing the IRS webaite at www.irs.gow/Businesses and
clicking on Employer Identification Murmber (EIN) under Starting &
Business. Go to wwwirs.govw/Forms to view, download, or print Form
W-T andfor Form S5-4. Or, you can go to www.irs.gov/ Orderforms to
place an order and have Form W-T and/or 35-4 malled to you within 10
business days.

If you are asked to complete Form W-9 but do not have a TIM, apply
fora TIM and write “Applied For® in the space for the TIM, sign and date
the form, and give it to the requester. For interest and dividend
payments, and cartain payments made with respect to readily tradable
Instruments, generally you will have 60 days to get a TIM and give it to
thi 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 paymernts. wtil
you prowvide your TIM to the requester.

Mote: Entering “Applied For® means that you have already applied fora
TiM or that you intend to apply for one soon.

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

Part Il. Certification

T establish to the withholding agent that you are a ULS. person, of
resident alien, sign Form W-2. You may be requested io sign by the
withiolding agent ewven if itern 1, 4, or 5 below indicates otherwize.

For & joint account, only the person whose TIM ks shown in Part |
should aign (when required). In the case of & disregarded entity, the
person identified on ling 1 must aign. Exempt payees, sea Exempt payes
code, earlier.

Slgnature requirements. Complete the certification as indicated in
Items 1 through 5 below.
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m}m;:”‘“’.'d barter exchange 'm ﬂpm:ga& For this type of account: Give name and EIN of:
You muat give your comect TIN, but you do not have to sign the 1. 'ﬁm_mm “m_h“ Department of _ The public entity
cartification. Agmdbl:s::hmﬂu nﬂ'nﬂulf ns.i:llv:.
state

2 Interest, dividend, broker, and barter exchange accounts ;mmm:mn ;,..;G o
opened after 1983 and broker accounts considered inactive during prizan) that receives agricultural
1983. ¥ou must sign the certification or backup withholding will apply. if Brogram payments
you are subject to backup withholding and you are merely providing
your comrect TIN to the requester, you must croas out tem 2 in the 15. Grarttor trust filing under the Form The: trust

certification before signing the form.

3. Real estate transacthons. You must aign the certification. ¥ou may
cross out item 2 of the certification.

4. Other payments. Yiou must ghwe wour cormact TIN. but vou do not

1041 Filing Method or the Optional
Form 1058 Filing Method 2 (see
[Reguiations section 1.671-4[LNTE])

hawe to sign the certification unless you have been notified that you
hawe previousty 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 nonemployes for services, payments made in settlement of payment
card and third party network transactions, payments to certain fishing
boat crew members and fishesmen, and gross proceeds pald to
attomeys (including payments to corporations).

5. Mortgage Interest pald by youw, acquisition or abandonment of
secured property, cancellation of debt, qualified tultion program
payments junder section 529), ABLE accounts (under section SZ9A),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your comect
TN, 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 55N of:

1. Indivicual

2. Two or more indeviduals joint
account) other than an account
maintained by an FFl

3. Two or more LS. persons
{jaint account mantained by an FFI)

4. Custodial account of a minor
[Uniform Gift to Minors Act)

5. a. The usual revocable savings trust
{grantor is also trustes)
b. So-called trust account that is not
a legal or valid trust under state ke

The individual
The actual cwner of the account or, i
combinesd furds, the first i ndividual cn

the account’

Each holder of the acoount
The minee™

The grantor-trustes’

The actual owner'

. Sole proprietorship or disregarded | p———

entity owned by an individual
T. Grantor trust filing under Optianal The grantar*

Farm 10498 Filng Method 1 (see

Regulations section 1.671-4(bH255

]

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

B Disregarded entity not owned by an | The owner

indiviclual
9. A valid trust, estabe, or pension frust | Legal entity®

10. Comparation or LLC slecting
corporate stabus on Form B832 or
Form 2653

11. Asmociation, clulb, refigous,
charntable, educational, or other tax-
exempt organization

12. Parinarship or muli-memiber LLC

13. A broker or regisiered nomines

The comporation

The orgarization

The partrershis
The broker or nomines

" List first and circle the name of the person whose number you fumish.
If anly one person on a jsint account has an S5M, that person’s number
must be fumnished.

7 Circle the minor's name and fumish the minors S5N.

* You must show your individual name and you may also enter your
basiness or DBA name on the “Business name/disregarded entrty®
name line. You may use either your 55N or EIMN (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
niot furnish the TIM of the personal representative or trustes unless the
legal entity itself = not designated in the account titke ) Also see Specis!
rufes for partnerships, earlier.

*Mote: The grantor also musat provide a Form W-9 to trustee of trust.

Mote: If no name s circled wien more than one name s 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 wses your personal information
such as your name, SSM, or ather identifying information, without your
permission, to commit fraud or other crimes. An identity thief may use
your S5M to get a job or may file a tax retum using your S5N to receive
a refund.

To reduce your risk:

= Protect your S5M,

= Engure your employer s protecting yowr 55N, and
= Ba careful when choosing a tax preparer.

If your tax records are affectad by kdentity theft and you receive a
notice from the IRS, respond right away 1o the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS identity Theft Hotline
at 1-B00-508-4490 or submit Form 14039,

For more iInformation, see Pub. 5027, kdentity Theft Information for
Taxpayers.

Victims of identity theft who are experiencing ecomomic harm or a
systemic problem, or are seeking help in resohing tax problems that
hawe 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-B00-829-4050.

Protect yoursell from suspicious emalls or phishing schemes.
Phishing is the creation and use of emall and websites designed to
mimic legitimate business emails and wabaltes. The most common act
Iz sending am email to a user falsely claiming to be an established
legitimate enterprise in an atternpt to scam the user into surrendering
private information that will be used for identity theft.
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The IRS does not initiate contacts with taxpayers via emalls. Also, the
RS does mot request personal detalled information throwgh emaill or ask
taxpayers for the PIN numbers, passwords, or similar secret access
Irformation for their credit card, bank, or other financial accounts.

If you recefve an unsolicited emall claiming to be from the IRS,
forward this message to phishing@i=.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration (TMGTA) at 1-800-366-4484. You can
forward suspicious emails to the Federal Trade Commission at
spam@uce.gov of report tham at www_fic. gowcomplaint. You can

contact the FTC at www.ftc. goviigtheft or BTT-IDTHEFT (87 T-438-4338).

If you have been the victim of identity theft, see waw ldentity Theft.gov
and Pub._ 5027.

Viait www bz goviidentity Theift to lesmn more about identity theft and
how to reduce your rsk

Privacy Act Notice

Section 61089 of the Internal Revenue Code requires you to provide your
correct TIM to persons (including federal agencies) who are reguired to
file information retums with the IRS to report interest, dividends, or
certain other income pald to you; mortgages interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA, Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
Information retums with the IRS, reporting the above Information.
Rowtine uses of this information include giving it to the Department of
Justice for chvil and criminal litigation and to cities, states, the District of
Caolumbla, and ULS. commonwealths and possessions for use in
administesing their laws. The information also may be disclosed to other
countries under & treaty, to federal and state agencles to enforce chvil
and criminal laws, or to federal lew enforcemant and Intalligence
agencies to comiat temorism. You must provide your TIM whether or
niot you are required to file a tax retum. Under section 3408, payers
must generally withhold a percentage of taxable interest, dividend, and
certain other payments to a payee who does not give a TIN to the payer.
Certain penalties may also apply for providing false or freudulent
Information.



