RESOLUTION NO. 2011-123
Adopted by the Sacramento City Council

March 1, 2011

AWARDING CONTRACT FOR REPAIR AND OVERHAUL OF
ENGINE # 3 AT FLORIN RESERVOIR TO HOLT OF CALFORNIA

BACKGROUND

A. The Department of Utilities has a Caterpillar G398 engine (Engine # 3) at the Florin
Reservoir facility that has exceeded its recommended operating life and is in need of
repair and rebuilding.

B. The project was advertised and one bid was received on December 1, 2010, from Holt
of California.

C. Holt of California is the lowest responsible and responsive bidder. There is sufficient
funding in the project (Z14110600) to award the contract.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.  The contract for repair and overhaul of Engine # 3 at Florin Reservoir is
awarded to Holt of California for an amount not to exceed $121,000.

Section 2.  Exhibit A is made a part of this Resolution.

Table of Contents

Exhibit A: Contract for Repair and Overhaul of Engine # 3 at Florin Reservoir

Adopted by the City of Sacramento City Council on March 1, 2011 by the following doteg:

Ayes: Councilmembers Ashby, Cohn, D Fong, R Fong, McCarty, Panne}f; Schenirer,

Sheedy, and Mayor Johnson.

Noes: None.
Abstain; None.
Absent; None.

or Kevin Johnson

) M

Shirley Concdlino, City Clerk
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PROJECT #: 433061-6005-50000-51000000-214110600
PROJECT NAME:  Repair and Overhaul of G398 Caterpillar Engine at Florin Reservoir
DEPARTMENT: Utilities
DIVISION: Plant Services
CITY OF SACRAMENTO

NONPROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made at Sacrémento, California, as of March 1, 2011, by and between
the CITY OF SACRAMENTO, a municipal corporation (“CITY"), and

Holt of California
3850 Channel Drive
West Sacramento, CA 95691
888-373-1359 (office)/ 916-275-1783 (cell)

("CONTRACTOR"), who agree as follows:

1. Contract. The Contract shali consist of this Agreement and each of the following documents (if
applicable), which are incorporated herein by reference:
Invitation to Bid Workers' Compensation Certificate
Instructions to Bidders Contractor’s Bid Proposal Form
Certificate(s) of Insurance ESBD Program Statement
Drug-Free Workplace Policy and Affidavit Technical Specifications

Declaration of Compliance (Equal Benefits Ordinance)
Declaration of Compliance (Living Wage Ordinance)

2. Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shali
provide to CITY the services described in Exhibit A. CONTRACTOR shall provide said services
at the time, place, and in the manner specified in Exhibit A CONTRACTOR shall not be
compensated for services outside the scope of Exhibit A unless prior to the commencement of
such services: (a) CONTRACTOR notifies CITY and CITY agrees that such services are outside
the scope of Exhibit A; (b) CONTRACTOR estimates the additional compensation required for
these additional services; and (c) CITY, after notice, approves in writing a Supplemental
Agreement specifying the additional services and amount of compensation therefor. CITY shall
have no obligations whatsoever under this Agreement and/or any Supplemental Agreement,
unless and until this Agreement or any Supplemental Agreement is approved by the
Sacramento City Manager or the City Manager's authorized designee, or by the Sacramento
City Council, as required by the Sacramento City Code.

3. Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at
the times and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be
the only payments to be made to CONTRACTOR for the services rendered pursuant to this
Agreement unless pursuant to Section 1, above, CITY approves additional compensation for
additional services. CONTRACTOR shall submit all billings for said services to CITY in the
manner specified in Exhibit B, or, if not specified in Exhibit B, according to the usual and
customary procedures and practices that CONTRACTOR uses for billing clients similar to CITY.

4. Facilities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole
cost and expense, furnish all facilities and equipment that may be required for furnishing
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services pursuant to this Agreement. CITY shall furnish to CONTRACTOR only the facilities
and equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agreement. In the event of any conflict between the
General Provisions and any terms or conditions of any document prepared or provided by
CONTRACTOR and made a part of this Agreement, including without limitation any document
relating to the scope of services or payment therefor, the General Provisions shall control over
said terms or conditions.

Living Wage Requirements. This Agreement is subject to the provisions of Sacramento City
Code Chapter 3.58, Living Wage. The requirements of Sacramento City Code Chapter 3.58 are
summarized in Exhibit E. The CONTRACTOR is required to sign the attached Declaration of
Compliance (Living Wage Ordinance) to assure compliance with these requirements.

Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of
Sacramento City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City
Contractors. The requirements of Sacramento City Code Chapter 3.54 are summarized in
Exhibit F. CONTRACTOR is required to sign the attached Declaration of Compliance (Equal
Benefits Ordinance), to assure compliance with these requirements.

Authority. The person signing this Agreement for CONTRACTOR hereby represents and
.warrants that he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and
to bind CONTRACTOR to the performance of its obligations hereunder.

Exhibits. All exhibits referred to herein are attached hereto and are by this reference
incorporated as if set forth fully herein.

Executed as of the day and year first above stated.

CITY OF SACRAMENTO ATTEST:

A Municipal Corporation

By: City Clerk

Print name: Attachments

Title: Exhibit A - Scope of Service

For: Gustavo F. Vina, Interim City Manager

Exhibit B - Fee Schedule/Manner of Payment
Exhibit C - Facilities/Equipment Provided

APPROVED TO AS FORM: Exhibit D - General Provisions
Exhibit E - Living Wage Requirements
Exhibit F - Non-Discrimination in Employee
Benefits

City Attorney
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CONTRACTOR:

Holt of California

NAME OF FIRM

_68-0421094

Federal I.D. No.

2123582

State 1.D. No.

OO 2/07%

City. of Sacramento Buginess Op. Tax Cert. No.

TYPE OF BUSINESS ENTITY (check one):

Individual/Sole Proprietor
Partnership

X__ Corporation (may. require:2 signatures)

____ Limited Liability Company’
Other (please specify:

//) ol L) /@4/@%

:Slgnature of Authorizeg/Person
Ler £ Erae;

Print Name.and Title

Additional Signature (if required)

Print Name and Title

Form Approved by City-Attorney 5-6-10
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DECLARATION OF COMPLIANCE
Living Wage Ordinance

Name-of Cohtractor. __Holt:of California

Address: _3850 Channel Drive West Sacramento, CA 95691

Th‘"e‘fabo_\”/e-name“dwcontra’ctor (“Contractor”) hereby-declares-and agrees as follows:

1.

Contractor has read and understands the Living Wage Requirements (_the. “Requirements”) attached
hereto as Exhibit E.

As-a condition of receiving this Contract, Contractor- agrees to fully compty with the: Requnrements :as well:
as any additional requirements that may- be specified in the City of Sacramento's lemg Wage: Ordinance:
codlified.at Chapter 3.58 of the Sacramento City Code-(the. "Ordmance”) If required by the Ordmance
Contractor will pay’ not less than- the minimum compensation specified in the Ordinance to Contractors:
employeés, for all time spent performing any-work under this Contract.

If the-amount of this Contract is less than $100,000, as a-condition of receiving this Contract; Contractor
will notify‘the City°of Sacramento (“City”) in-writing if the aggregate value of this® Contract'and of any-other

Nonprofessional-Services contract(s) covered by the Ordinance that:the-City has awarded to Contractor

within the previous 12 months i5:$100,000 or more.

Contractor. acknowledges -and agrees that the Requurements the Ordinance and this Declaration shall

constitute: part of this:Contract, and that these provisions-shall govern in the eventof any conffict with any’

.other provisions of the: Contract

Contractor further acknowledges ‘and agrees that any violation of the Requirements or the Ordinance

constitutes-a material breach of this:Contract, and that, if'such-a breach occurs; the City will be authorized

to'terminate the Contact, and pursue all available legal and eqmtable remedies:

If requested by the. City; Contractor will promptly submit certifi ed payroll records: to the. City; for itself
and/or for' Contractor's subcontractor(s) as. requested by the - Clty, and ‘Contractor wm take: any other
steps-as may be requured by the City to-determine whether Contractor's: subcontractor(s) 'or Contractor
have ‘complied with the Requirements:and‘the Ordinance.

_Contractor will require-all of* its subcontractors who are covéred by these requirements to comply with the

Requnrements and.any additional requirements that may be specmed in the Ordinance, and Contractor
will include these requirements:in all subcontracts-covered by the:©rdinance.

Contractor agrees to defend; indemnify and hold harmless the City, its officers and employees against
any claims; actions; damages, costs (including reasonable attorney fees) or other liabilities :6f any Kind
arising from any-violation of the Requirements or the Ordinance by Contractor or by any subcontractor
retained to-perform work-or provide Services under this Contract.

The undersigned declares under penaity of perjury under the laws of the State of California that the foregoing is

true:and correct; an ‘that he or'she is-authorized-to bind the:Contractor to'the provisions of this‘Declaration.

@( %/ A,C/Zw/ Date:, /(\’/0 02 S0y

-Signature of - Author/ean’epr”esentatave

Print name: ,Z‘;"/c 4 A)//a,,/

Title: L (et ﬂcﬂ/ﬁmf ,/f:;;ﬁ
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: _ Holt of California

Address: 3850 Channel Drive West Sacramento, CA 95691

The above-named Contractor (“Contractor”) hereby declares and agrees as follows:

1.

Contractor has read and understands the Requirements of the Non-Discrimination In Employee Benefits
Code (the “Requirements”) attached hereto as Exhibit F.

As a condition of receiving this Contract, Contractor agrees to fully comply with the Requirements, as well
as any additional requirements that may be specified in the City of Sacramento’s Non-Discrimination n
Employee Benefits Code codified at Chapter 3.54 of the Sacramento City Code (the “Ordinance”).

Contractor understands, to the extent that such benefits are not preemptéd or prohibited by federal or
state law, employee benefits covered by the Ordinance are any of the following:

Bereavement Leave

Disability, life, and other types of insurance
Family medical leave

Health benefits

Membership or membership discounts
Moving expenses

Pension and retirement benefits

Vacation

Travel benefits

Any other benefit offered to employees

—TFe@mpooTe

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor will offer
those benefits, without discrimination between employees with spouses and employees with domestic
partners, and without discrimination between the spouses and domestic partners of such employees.

Contractor understands that Contractor will not be considered to be discriminating in the provision or
application of employee benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic partner or spouse exceeds the cost of
providing the same benefit to a spouse or domestic partner of an employee, Contractor will not be
required to provide the benefit, nor shal! it be deemed discriminatory, if Contractor requires the
employee to pay the monetary difference in order to provide the benefit to the domestic partner or
to the spouse.

b. If Contractor is unable to provide a certain benefit, despite taking reasonable measures to do so,
if Contractor provides the employee with a cash equivalent Contractor will not be deemed to be
discriminating in the application of that benefit.

c. If Contractor provides employee benefits neither to employee's spouses nor to employee’s
domestic partners.

d. If Contractor provides employee benefits to employees on a basis unrelated to marital or
domestic partner status.

e. If Contractor submits written evidence of making reasonabie efforts to end discrimination in

employee benefits by implementing policies that will be enacted before the first effective date

Form Approved by City Attorney 5-6-10 Page 5



after the first open enroliment process following the date this Contract is executed by the City of
Sacramento (“City"). Contractor understands that any delay in the implementation of such poficies
may not exceed one (1) year from the date this Contract is executed by the City, and applies only
to those employee benefits for which an open enroliment process is applicable.

f. Untit administrative steps can be taken to incorporate nondiscrimination in employee benefits.
The time allotted for these administrative steps will apply only to those employee benefits for
which administrative steps are necessary and may not exceed three (3) months from the date this
Contract is executed by the City.

g. Until the expiration of a current collective bargaining agreement(s) if employee benefits are
governed by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employee benefits by either
requesting that the unicn(s) involved agree to reopen the agreement(s) in order for Contractor to
take whatever steps are necessary to end discrimination in employee benefils or by ending
discrimination in employee benefits without reopening the collective bargaining agresment(s).

i, In the event Contractor cannot end discrimination in employee benefits despite taking all
reasonable measures to do so, Contractor provides a cash equivalent to eligible employees for
whom employee benefits, are not available. Unless ctherwise authorized in writing by the City
Manager, Contractor understands this cash equivalent must begin at the time the union(s) refuse
to allow the collective bargaining agreement(s) to be reopened or not longer than three (3)
months after the date this Contract is executed by the City.

5. Contractor understands that fallure to comply with the provisions of Section 4(a} through 4(j), above, wilt
subject Contractor to possible suspension and/or termination of this Contract for cause; repayment of any
or, all of the Contract amount disbursed by the City; debarment for future contracts until all penalties and
restitution have been paid in full and/or for up totwo (2) years; and/or the imposition of a penalty, payable
to the City, in the sum of $50.00 for each employee, for each calendar day during which the employee
was discriminated against in violation of the provisions of the Ordinance.

6. Contractor understands and agrees to provide notice to each current employee and, within ten (10) days
of hire, to each new employee, of their rights under the Ordinance. Contractor further agrees to maintain
a copy of each such letter provided, in an appropriate file for inspection by authorized representatives of
the City. Contractor also agrees to prominently display a poster informing each employee of these rights.

7. Contractor understands that Contractor has the right to request a waiver of, or exemption from, the
provisions of the Ordinance by submitting a written request to the City’s Procurement Services Division
prior to Contract award, which request shall identify the provision(s) of the Ordinance authorizing such
waiver or exemption and the factuai basis for such waiver or exemption. The City shali determine in its
sole discretion whether to approve any such request.

8. Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employees, against

any claims, actions, damages, costs (including reasonable attorney fees), or other liabilities of any kind
arising from any violation of the Requirements or of the Ordinance by Contractor.
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The undersigned declares-under penalty of perjury under the laws of the State of California that the foregoing: is:
true-and correct, and‘that he or she is authorized to bind the Contractor to the:provisions of this Declaration.

| /ﬂ WU /,/ éﬁf 02-62- 20/
Signature:of Authorized Rep;é‘s”éﬁﬁtwe Date

A'{(’/cj £ / (afc’( &
Print Namé

A)’za/o/f"f“ (4//9«07” /é)ﬂ

Title ‘

Farm Approved by.City Attorney-5-6:10 Page 7



EXHIBIT A
NONPROFESSIONAL SERVICES AGREEMENT
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:
City of Sacramento
Department of Utilities Plant Services Division
Attention: Royce Bedros:an 916-402-7497
1391 35" Avenue

Sacramento, CA 95822-2911
916-402-7497/rgedrosian@cityofsacramento.orq /E-maif

All CONTRACTOR questions pertalmng to this Agreement shall be referred to the CITY
Representative or the Representative's designee.

The CONTRACTOR Representative for this Agreement is:

Holt of California
Power Systems
Attention: Eric W. Graef
3850 Channel Drive
West Sacramento, CA 95691
888-373-1359%eqraef@holtca.com /E-mail

All CITY questions pertaining to this Agreement shall be referred to the CONTRACTOR
Representative. All correspondence to CONTRACTOR shall be addressed to the address set
forth on page one of this Agreement. Unless otherwise provided in this Agreement all
correspondence to the CITY shall be addressed to the CITY Representative.

2. Scope of Services. The services providéd shall be as set forth in Attachment 1 to Exhibit A,
attached hereto and incorporated herein.

3. Time of Performance. The services described herein shall be provided during the period, or in
accordance with the schedule, set forth in the scope of services.

Form Approved by City Attorney 5-8-10 Page 1



Scope of Work
Repair and rebuild of Caterpillar G398 engine

1. The City of Sacramento, Departinent of Utilities (Plant Services) requires the repair and
overhaul of a Caterpillar G398 “engine number Three” Jocated at out Florin Reservoir
facility (6880 Power Inn Road, Sacramento CA. 95828) Engine number three is one of
three engines that are each coupled to a horizontal centrifugal booster pump. The
Caterpillar engines are located underground in the reservoir facility. Each pump is rated

_to deliver 7,700 gallons per minute at a design total discharge head of 125 feet when
operating at a speed of about 1000 revolutions per minute. The pumps are operated at a
variable speed in order to control the rate of delivery of water and its pressure.

General Information Engine 3# is as follows:

Caterpillar G398

Originally a natural aspirated 370 Hp @ 1000 RPM, clockwise rofation, or Opposite SAE
standard rotation.

Ser #7313872-BOM # 81.2354-0

Now has' been retiofitted to, Turbocharged, afler cooled. 625 Hp (@1200 RPAM

Summary of work:

The Florin Reservoir engine 3 rebuild projects consists of disassembly, inspecting and
rebuilding a Caterpillar G398 engine and returning it to perform at factory specifications.
Engine will be rebuilt onsite at the Florin Reservoir facility. The Contractor shall

provide at a minimwm these required replacement parts:

o 12 new power packs- that includes, piston, rings, liner, connecting rod and connecting
rod bearing.

o 6 cylinder heads, including the intake and exhaust valves with proper auaugemem for
the specs of a G398, 625Hp @1200 RPM.

o (2)New turbo chargers with new boost regulators. Tutbo group #1P6084 of CAT pats

catalog.

o All new lower end bearings for the crankshaft including thrust bearing.

o New oil seals, and gaskets throughout the entire engine.

o New oil pump and pick-up tube or rebuilt pump with new parts.

o New oil cooler

o Inspect camshaft and lifters if worn replace.

o Installed new Cam bearings.

o Install new rocker arm assembly, with new adjusters and shafts.

o Install new push rods.

o Inspect and rebuild throttle plates and carburetors

o Rebuild (2) fuel regulators.

o Reseal Governor PG-12 Woodward.

o Engine will be painted CAT yellow and no overspray will be allowed on other engine
components (ignition coils, wires, hoses.)

Page |
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o Gasket kit(s) that has been left over or not used will be left to the City of Sacramento.
o The old discarded parts that have no core value will be [eft to the City of Sacramento.
QEM, (reconditioned CAT parts or New CAT parts only)

Ay

traiing cértificates st he providedwithibid paclge
vejected!

4, Contractor shall perform the work of this contract on normal work days and within’
normal work hours, except after hours work may be permitted if prior approval is
obtained from the City. Engine number three is required to be fully operational 45
calendar days after start date of project.

5. The following work will be performed by the City:
o City will supply oil and filters.
o City will supply engine coolant.

Completion and Final Inspection

1. The Work shall be so perforimed, that upon Contract comipletion, Engine number
three will be ready for designed use. Included in the work bid shall be the furnishing
of all labor, materials, tools, equipment and incidentals necessary for completing the
work, in accordance with the scope of work.

2. Contractor shall notify the Project Manager (Royce Bedrosian) when the project is
completed. Royce will perform an inspection of engine and if required develop and
list of dleficient work items.

3. Contractor shall then correct all noted deficiencies to the satisfaction of the Project
Manager, after-which a final engine run test will be performed for a minimum of four
hours of continues use, Project Manager will witness test. If engine test shows any
deficiencies Royce will make a list to be corrected. Once all deficiencies have been
repaired project is considered complete.

Warranty

Contractor warrants and guarantees all work executed and all supplies, materials and
devices of whatsoever nature incorporated in or attached to the work, or otherwise
provided as a part of the work pursuant to the contract, to be absolutely free of all defects
of workmanship and materials for a period of one year after final acceptance of the entire
work by the City. Contractor shall repair or replace all work or material, together with
any other work or material that may be displaced or damaged in so doing, that may prove
defective in workmanship or material within this one year watranty period without
expense or charge of any nature whatsoever to the City.

Page 2
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HOLTIT &

of Calilornin | By

November 22, 2010

Estimate To:

City of Sacramento
Attn: Royce Bedrosian
Phone #916-402-7497

Equipment Description:
Caterpillar G398 Prime Power Gas Engine
Updated to a Turbocharged 625 Hp @ 1200 RPM

Jobsite locations:
Florin Reservoir

6880 Power Inn Road
Sacramento 95828

Description of work to be performed:

Perform an in-frame overhaul per the attached scope of work

Reman cylinder packs (12)

Reman cylinder heads (6)

Reman turbochargers (2)

Rod & main bearing

Rebuilt oil pump with new bushing, plunger, spring, gaskets and seals (don’t include
hard parts

Reman oil cooler

Camshaft and lifter (camshaft bearings as needed)

Rocker arm assembly bushings, with new adjusters and jam nuts (shafts as needed)
Push rods inspected (replaced as needed)

Inspect and rebuild throttle plates and carburetors

Rebuild fuel regulators (2)

Recondition PG-12 actuator

New spark plugs

Hoses and thermostats

All gaskets and seal needed to perform in frame

Engine will be painted Caterpillar yellow with no overspray on other engine components
(ignition coils, wire, and hoses)
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Customer supplied:
Engine oil

Filters

Coolant

All other engine components not specifically mentioned will be cleaned and inspected
using caterpillar reusability guidelines. If any components fail to meet reusability
guidelines the replacement cost of them will be added to the final quoted amount.

There are core charges associated with all exchange components. This estimate has
been built assuming all cores receive full core credit. If any of the cores fail to meet core
acceptance criteria the disallowed dollar amount will be added to the final estimated
price.

SUD TOtal...c.iiuiciiriiirir it s s b e e e a e $114,162.98
California TaX...ccveiireniimiimmre it s s s e e enas $5988.76
EStMated-TOtal COSt... . ivuiiviurisiviveivienssivasssrsivininiasiiensarinivsiien $120,151.74
Notes: |

Pa’rtsand Wa’rrantygpncm | has increased from last year

Work to be berfo_med"durlng nal working-hotirs (Mon-Fri 7:30am-4: OOpm)
Expiration Date: 60 days from the above date

Thank you,

Eric W. Graef

Holt of California

Power Systems

Product Support Rep
Email-egraef@holtca.com
Toll Free (888) 373-1359
Cell 916-275-1783
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EXHIBIT B
NONPROFESSIONAL SERVICES AGREEMENT
FEE SCHEDULE/MANNER OF PAYMENT
1. CONTRACTOR’s Compensation. The total of all fees paid to the CONTRACTOR for the
performance of all services set forth in Exhibit A, including normal revisions (hereafter the

“Services”), and for all authorized Reimbursable Expenses, shall not exceed the total sum of
$120.151.74.

2. Billable Rates. CONTRACTOR shall be paid for the performance of Services on an hourly
rate, daily rate, flat fee, lump sum or other basis, as set forth in Attachment 1 to Exhibit B
attached hereto and incorporated herein. Labeled “Attachment 1 to Exhibit B”.

3. CONTRACTOR’s Reimbursable Expenses. Reimbursable Expenses shall be limited to actual
expenditures of CONTRACTOR for expenses that are necessary for the proper completion of
the Services and shall only be payable if specifically authorized in advance by CITY.

4, Payments to CONTRACTOR.

A. Payments to CONTRACTOR shall be made within a reasonable time after receipt of
CONTRACTOR's invoice, said payments to be made in proportion to services performed
or as otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request
payment on a monthly basis, CONTRACTOR shall be responsible for the cost of
supplying all documentation necessary to verify the monthly billings to the satisfaction of
CITY.

B. All invoices submitted by CONTRACTOR shall contain the following information:

(1) Job Name

(2) Description of services billed under this invoice, and overall status of project

3) Date of Invoice Issuance

4 Sequential Invoice Number

(5) CITY's Purchase Order Number

(6) Total Contract Amount

(7) - Amount of this Invoice (Itemize all Reimbursable Expenses)

(8) Total Billed to Date

9) Total Remaining on Contract

(10)  Updated project schedule. This shall identify those steps that shall be taken to
bring the project back on schedule if it is behind schedule.

C. Items shall be separated into Services and Reimbursable Expenses. Billings that do not
conform to the format outlined above shall be returned to CONTRACTOR for correction.

CITY shall not be responsible for delays in payment to CONTRACTOR resulting from
CONTRACTOR's failure to comply with the invoice format described below.

D. Requests for payment shall be sent to:
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| D. Requests for payment shall be sent to:

City of Sacramento
Department of Utilities — Plant Services Division
1391 35" Avenue
Sacramento, CA 95822-2911
Attn: Alaina Jordan

5. Additional Services. Additional Services are those services related to the scope of services of
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this
Agreement. Additional Services shall be provided only when a Supplemental Agreement
authorizing such Additional Services is approved by CITY in accordance with CITY's
Supplemental Agreement procedures. CITY reserves the right to perform any Additional
Services with its own staff or to retain other contractors to perform said Additional Services.

6. Accounting Records of CONTRACTOR. . During performance of this Agreement and for a
period of three (3) years after completing all Services and Additional Services hereunder,
CONTRACTOR shall maintain all accounting and financial records related to this Agreement,
including, but not limited to, records of CONTRACTOR’s costs for all Services and Additional
Services performed under this Agreement and records of CONTRACTOR’s Reimbursable
Expenses, in accordance with generally accepted accounting practices, and shall keep and
make such records available for inspection and audit by representatives of the CITY upon
reasonable written notice.

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of
CONTRACTOR's compensation hereunder, including estimated taxes, and shall provide CITY
with proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for
any claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of
CONTRACTOR'’s breach of this Section 7.
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Contractor Name f / O/ 7 0:’: /ZL / /-l/f’O/'/I/;-f

City of Sacramento
Department of Utilities
Plant Services Division

Bid Sheet
ltem Estimated ' .
No. Description Quaiitlty | Uslt | UnitPrice__ | Total
1. | Mobilization{not to excead 5% of total bid) 1 LS
2. | Gomplete rabulld of Gaterplilar engine (labor) | 1 Ls 9"” e
3. | Caterplilar parts ; EA :98 Y99%
4. | Frelght _
8, | Sales tax for parts/CA rate 8.76% 1 LS 5?%';’
6. | Demobllization 11 LS

Bid Due Date: Dec 1st, 2010

*Non-mandatory Pre-Bid on-site meeting—10:00 am/ November 02, 2010
Locatlon: Florin Reservolr

6880 PowerTun Rd

Sacramento CA, 95828

Project Name niid Number: Provide complete repair and overhaul of Cateipillar G398
engine 3# located at Florin Reservoir, Engine to run reservoir pump. at designed capacity,
Factory Caterpillar patts only.* Contractor must be factory trained on Caterpillar

engines. (PN: Z14110600)

The undersigned agrees to furnish all labor, material, equmment supeivision and

transpcgat(ou for the above menticned project for a total price of:
$ 20 /57, %

Questions regarding this bid slmu[d be nefex ned to:
" Platit Sérviges Division T
139135" Ave
Sacramento, CA 95822
ATTN: Royce Bedrosian, Project Manager
Voice(916) 761-4892 E-mail: riicdrosiandictivolzacramento, ot

Contract Performance Period: 45 calendar days.
Note: State whether your concern is a corporation, a co-patnership, private individual, or
individuals doing business under a firm name _Sap4//. Lo ma}‘;tﬁwo

Page 3
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EXHIBITC
NONPROFESSIONAL SERVICES AGREEMENT
FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall [check one] Not furnish any facilities or equipment for this Agreement; or

X__furnish the following facilities or equipment for the Agreement;
[Florin Reservoir Engine 3 Rebuild located at 6880 Power [nn
Road Sacramento, CA 95828]
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1.

EXHIBIT D
NONPROFESSIONAL SERVICES AGREEMENT

GENERAL PROVISIONS

Independent Contractor.

A

It is understood and agreed that CONTRACTOR (including CONTRACTOR's
employees) is an independent contractor and that no relationship of employer-employee
exists between the parties hereto for any purpose whatsoever. Neither CONTRACTOR
nor CONTRACTOR's assigned personnel shall be entitled to any benefits payable to
employees of CITY. CITY is not required to make any deductions or withholdings from
the compensation payable to CONTRACTOR under the provisions of this Agreement,
and CONTRACTOR shall be issued a Form 1099 for its services hereunder. As an
independent contractor, CONTRACTOR hereby agrees to indemnify and hold CITY
harmless from any and all claims that may be made against CITY based upon any
contention by any of CONTRACTOR’s employees or by any third party, including but not
limited to any state or federal agency, that an employer-employee relationship or a
substitute therefor exists for any purpose whatsoever by reason of this Agreement or by
reason of the nature and/or performance of any Services under this Agreement. (As
used in this Exhibit D, the term “Services” shall include both Services and Additional
Services as such terms are defined elsewhere in this Agreement.)

It is further understood and agreed by the parties hereto that CONTRACTOR, in the
performance of its obligations hereunder, is subject to the control and direction of CITY
as to the designation of tasks to be performed and the results to be accomplished under
this Agreement, but not as to the means, methods, or sequence used by
CONTRACTOR for accomplishing such results. To the extent that CONTRACTOR
obtains permission to, and does, use CITY facilities, space, equipment or support
services in the performance of this Agreement, this use shall be at the CONTRACTOR's
sole discretion based on the CONTRACTOR's determination that such use will promote
CONTRACTOR's efficiency and effectiveness. Except as may be specifically provided
elsewhere in this Agreement, the CITY does not require that CONTRACTOR use CITY

facilities, equipment or support services or work in CITY locations in the performance of -

this Agreement.

If, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specifically provided
elsewhere in this Agreement, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by CONTRACTOR. It is further understood
and agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income and
employment tax purposes, for all of CONTRACTOR’s assigned personnel and
subcontractors.
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D. The provisions of this Section 1 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive
relationship between CITY and CONTRACTOR. CONTRACTOR may represent,
perform services for, or be employed by such additional persons or companies as
CONTRACTOR sees fit provided that CONTRACTOR does not violate the provisions of
Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of
whatsoever nature that are legally required for CONTRACTOR to practice its profession or
provide any services under the Agreement. CONTRACTOR represents and warrants that
CONTRACTOR shall, at its sole cost and expense, keep in effect or obtain at all times during
the term of this Agreement any licenses, permits, and approvals that are legally required for
CONTRACTOR to practice its profession or provide such Services. Without limiting the
generality of the foregoing, if CONTRACTOR is an out-of-state corporation, CONTRACTOR
warrants and represents that it possesses a valid certificate of qualification to transact business
in the State of California issued by the California Secretary of State pursuant to Section 2105 of
the California Corporations Code.

3. Time. CONTRACTOR shall devote such time and effort to the performance of Services
pursuant to this Agreement as is necessary for the satisfactory and timely performance of
CONTRACTOR’s obligations under this Agreement. Neither party shall be considered in default
of this Agreement, to the extent that party’s performance is prevented or delayed by any cause,
present or future, that is beyond the reasonable control of that party.

4, CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and
CONTRACTOR's personnel shall have no authority, express or implied, to act on behalf of CITY
in any capacity whatsoever as an agent. CONTRACTOR and CONTRACTOR's personnel shall
have no authority, express or implied, to bind CITY to any obligations whatsoever.

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of
its firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner
with the interests of CITY or that would in any way hinder CONTRACTOR’s performance of
Services under this Agreement. CONTRACTOR further covenants that in the performance of
this Agreement, no person having any such interest shall be employed by it as an officer,
employee, agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees
to avoid conflicts of interest or the appearance of any conflicts of interest with the interests of
CITY at all times during the performance of this Agreement. If CONTRACTOR is or employs a
former officer or employee of the CITY, CONTRACTOR and any such employee(s) shall comply
with the provisions of Sacramento City Code Section 2.16.090 pertaining to appearances before
the City Council or any CITY depariment, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR
may gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes,
trade secrets, technical matters, systems, facilities, customer lists, product design, copyright,
data, and other vital information (hereafter collectively referred to as “City Information”) that are
valuable, special and unique assets of the CITY. CONTRACTOR agrees to protect all City
Information and treat it as strictly confidential, and further agrees that CONTRACTOR shall not
at any time, either directly or indirectly, divulge, disclose or communicate in any manner any
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City Information to any third party without the prior written consent of CITY. In addition,
CONTRACTOR shall comply with all CITY policies governing the use of the CITY network and
technology systems, as set forth in applicable provisions of the City of Sacramento
Administrative Policy Instructions # 30. A violation by CONTRACTOR of this Section 6 shall be
a material violation of this Agreement and shall justify legal and/or equitable relief.

7. CONTRACTOR Information.

A. CITY shall have full ownership and control, including ownership of any copyrights, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this
Agreement. In this Agreement, the term “information” shall be construed to mean and
include: any and all work product, submittals, reports, plans, specifications, and other
deliverables consisting of documents, writings, handwritings, typewriting, printing,
photostatting, photographing, computer models, and any other computerized data and
every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any
combination thereof. CONTRACTOR shall not be responsible for any unauthorized
modification or use of such information for other than its intended purpose by CITY.

B. CONTRACTOR shali fully defend, indemnify and hold harmless CITY, its officers and
employees, and each and every one of them, from and against any and all cfaims,
actions, lawsuits or other proceedings alleging that all or any part of the information
prepared, produced, or provided by CONTRACTOR pursuant to this Agreement
infringes upon any third party’s trademark, trade name, copyright, patent or other
intellectual property rights. CITY shall make reasonable efforts to notify CONTRACTOR
not later than ten (10) days after CITY is served with any such claim, action, lawsuit or
other proceeding, provided that CiTY’s failure to provide such notice within such time
period shall not relieve CONTRACTOR of its obligations hereunder, which shall survive
any termination or expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether
received in connection with CONTRACTOR’s proposal to CITY or in connection with any
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “trade secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for the disclosure of such
information. The CONTRACTOR shall then have five (5) days from the date it receives
such notice to enter into an agreement with the CITY, satisfactory to the City Attorney,
providing for the defense of, and complete indemnification and reimbursement for all
costs (including plaintiff's attorney fees) incurred by CITY in any legal action to compel
the disclosure of such information under the California Public Records Act. The
CONTRACTOR shall have sole responsibility for defense of the actual “trade secret”
designation of such information.

D. The parties understand and agree that any failure by CONTRACTOR to respond to the
notice provided by CITY and/or to enter into an agreement with CITY, in accordance with
the provisions of subsection C, above, shall constitute a complete waiver by
CONTRACTOR of any rights regarding the information designated “trade secret’ by
CONTRACTOR, and such information shall be disclosed by CITY pursuant to applicable
procedures required by the Public Records Act.

Form Approved by City Attorney 5-6-10 Page 3




10.

Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this
Agreement in the manner and according to the standards currently observed by a competent
practitioner of CONTRACTOR's profession in California. All products of whatsoever nature that
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional
manner and conform to the standards of quality normally observed by a person currently
practicing in CONTRACTOR's profession, and shall be provided in accordance with any
schedule of performance specified in Exhibit A. CONTRACTOR shall assign only competent
personnel to perform Services pursuant to this Agreement. CONTRACTOR shall notify CITY in
writing of any changes in CONTRACTOR's staff assigned to perform the Services required
under this Agreement, prior to any such performance. In the event that CITY, at any time during
the term of this Agreement, desires the removal of any person assigned by CONTRACTOR to
perform Services pursuant to this Agreement, because CITY, in its sole discretion, determines
that such person is not performing in accordance with the standards required herein,
CONTRACTOR shall remove such person immediately upon receiving notice from CITY of the
desire of CITY for the removal of such person.

Term; Suspension; Termination.

A. This Agreement shall become effective on the date that it is approved by both parties,
set forth on the first page of the Agreement, and shall continue in effect until both parties
have fully performed their respective obligations under this Agreement, unless sooner
terminated as provided herein.

B. CITY shall have the right at any time to temporarily suspend CONTRACTOR's
performance hereunder, in whole or in part, by giving a written notice of suspension to
CONTRACTOR. If CITY gives such notice of suspension, CONTRACTOR shall
immediately suspend its activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written
notice of termination to CONTRACTOR. |If CITY gives such notice of termination,
CONTRACTOR shall immediately cease rendering Services pursuant to this Agreement.
If CITY terminates this Agreement:

(1) CONTRACTOR shall., not later than five days after such notice of termination,
deliver to CITY copies of all information prepared pursuant to this Agreement.

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by
CONTRACTOR prior to termination; provided, however, CITY shall not.in any
manner be liable for lost profits that might have been made by CONTRACTOR
had the Agreement not been terminated or had CONTRACTOR completed the
Services required by this Agreement. In this regard, CONTRACTOR shall
furnish to CITY such financial information as in the judgment of the CITY is
necessary for CITY to determine the reasonable value of the Services render by
CONTRACTOR. The foregoing is cumulative and does not affect any right or
remedy that CITY may have in law or equity.

Indemnity.

A indemnity: CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers
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and employees, and each and every one of them, from and against any and all actions,
damages, costs, liabilities, claims, demands, losses, judgments, penalties, costs and
expenses of every type and description, including, but not limited to, any fees and/or
costs reasonably incurred by CITY's staff attorneys or outside attorneys and any fees
and expenses incurred in enforcing this provision (hereafter collectively referred to as
“Liabilities”™), including but not limited to Liabilities arising from personal injury or death,
damage to personal, real or intellectual property or the environment, contractual or other
economic damages, or regulatory penalties, arising out of or in any way connected with
performance of or failure to perform this Agreement by CONTRACTOR, any
subcontractor or agent, anyone directly or indirectly employed by any of them or anyone
for whose acts any of them may be liable, whether or not (i) such Liabilities are caused
in part by a party indemnified hereunder or (iij) such Liabilities are litigated, settled or
reduced to judgment; provided that the foregoing indemnity does not apply to liability for
any damage or expense for death or bodily-injury to persons or damage to property to
the extent arising from the sole negligence or wiliful misconduct of CITY, its agents,
servants, or independent contractors who are directly responsible to CITY, except when
such agents, servants, or independent contractors are under the direct supervision and
control of CONTRACTOR.

B. Insurance Policies: Intellectual Property Claims: The existence or acceptance by CITY of
any of the insurance policies or coverages described in this Agreement shall not affect or

limit any of CITY’s rights under this Section 10, nor shall the limits of such insurance limit
the liability of CONTRACTOR hereunder. This Section 10 shall not apply to any
intellectual property claims, actions, lawsuits or other proceedings subject to the
provisions of Section 7.B., above. The provisions of this Section 10 shall survive any
expiration or fermination of this Agreement. :

11.  Insurance Requirements. 'During the entire term of this Agreement, CONTRACTOR shall
maintain the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance
coverage described herein shall be included in the compensation specified for the Services
provided by CONTRACTOR under this Agreement. No additional compensation will be
provided for CONTRACTOR’s insurance premiums.

It is understood and agreed by the CONTRACTOR that its liability to the CITY shall not in any
way be limited to or affected by the amount of insurance coverage required or carried by the
CONTRACTOR in connection with this Agreement.

A. Minimum Scope & Limits of Insurance Coverage

@) Commercial General Liability Insurance, providing coverage at least as broad as
ISO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
one or more persons, property damage and personal injury, with limits of not less
than one million dollars ($1,000,000) per occurrence. The policy shall provide
contractual liability and products and completed operations coverage for the term
of the policy. .

(2) Automobile Liability Insurance providing coverage at least as broad as ISO Form
CA 00 01 on an occurrence basis for bodily injury, including death, of one or
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more persens, property damage and personal. injury, with limits of 'not less than
one million .dollars ($1,000,000) per -occurrence. The policy shall provide
coverage for owned, non-owned and/or hired autos as appropriate to the
opeérations of the CONTRACTOR

No. automobile liability insurance shall be required if CONTRACTOR completes
the following certification:

“| certify that a motor vehicle will not be used jf
work or services under ‘this: agreement.”
lnltlals) N

the per_formance of any

(8)  ‘Workers' Compensation.Insurance with statutory limits; and’ Employers® Liability
Instirancé: with limits -of not léss than one. miliion dollars ($1 :000,000). The
‘Worker's Compensation-policy shall include a waiver ¢f subrogation for-contracts
’mvolvmg construction.or maintenance, or if requ1red by the" CITY by:selecting the
option below:

/ Wotkers’ Compensation waiver of subrogatlon in favor of the Cuty

s required for all work perforied by the: CONTRACTOR.

No: Workers' Compensation i /u( nce shall be required if CONTRACTOR
completes the following cey (o}
“I' certify- that n;f siness has no employees, and that | do not-employ

anyone. | am gxempt from the legal requirements to provide Workers'
Compensatuon Insurance.” (CONTRACTOR ‘initials)

B.  Additional Insured Coverage

(1 Commercial :General Liability Insurance: The CITY, its officials; employées and
volunitéers. shall be: covered by ipolicy terms or endorsement -as .additional
insureds-as respects general liability: arising .out of activities. pgrformed by or on
behalf of CONTRACTOR, products and completed operations of
CONTRACTOR,; and prerises owned, leased or. used by CONTRACTOR. The
general liability additional insured endorsement must:be signed by an authorized
represéntative of the insuranice: carrier:for :contracts involving construction or
maintenance, orif required by the CITY by selectmg the option’ below:

/ff&ddltlonal insured endorsement must be signed by an ‘authorized
epré?é?ﬁ‘ tive-of the insurance carrier.

If the policy. includes: a blanket additional insured endorsemernt. or ‘contractual
additional insured eoverage, the above S|gnature requirement may be fulfilled by
submitting ‘that document with a-signed declaration page referencing the blanket
endorsement or policy form.

(2)  Automobile Liability Insurance: The CITY, its-cfficials, employees and. voluntéers

shall be covered by pohcy terms or endorsement as additional insureds as
respects auto liability.
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12,

Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(M

(2)

3)

(4)

CONTRACTOR'’s insurance coverage shall be primary insurance as respects
CITY, its officials, employees and volunteers. Any insurance or self-insurance
maintained by CITY, its officials, employees or volunteers shall be in excess of
CONTRACTOR's insurance and shall not contribute with it.

Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to CITY, its officials, employees or volunteers.

Coverage shall state that CONTRACTOR’s insurance shall apply separately to
each insured agalnst whom claim is made or suit is brought, except with respect
to the limits of the insurer’s liability.

CITY will be provided with thirty (30) days written notice of canceliation or
material change in the policy language or terms.

Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than A:V. Seif-
insured retentions, policy terms or other variations that do not comply with the
requirements of this Section 11 must be declared to and approved by the CITY Risk
Management Division in writing prior to execution of this Agreement.

Verification of Coverage

(1)

)

CONTRACTOR shall furnish CITY with certificates and required endorsements
evidencing the insurance required. The certificates and endorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies
shall be delivered to the CITY on demand. Certificates of insurance shall be
signed by an authcrized representative of the insurance carrier.

The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endorsements required have not been provided
prior to execution of this Agreement. The CITY may withhold payments to
CONTRACTOR and/or cancel the Agreement if the insurance is canceled or
CONTRACTOR otherwise ceases to be insured as required herein.

Subcontractors

CONTRACTOR shall require and verify that all subcontractors maintain insurance
coverage that meets the minimum scope and limits of insurance coverage specified in
subsection A, above.

Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR,
for itself, its assignees and successors in interest, agrees as follows:
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13.

Compliance With Regulations: CONTRACTOR shall comply with the Executive Order
11246 entitled “Equal Opportunity in Federal Employment”, as amended by Executive
Order 11375 and 12086, and as supplemented in Department of Labor regulations (41
CFR Chapter 60), hereinafter collectively referred to as the “Regulations”.

Nondiscrimination: CONTRACTOR, with regards to the work performed by it after award
and prior to completion of the work pursuant to this Agreement, shall not discriminate on
the ground of race, color, religion, sex, national origin, age, marital status, physical
handicap or sexual orientation in selection and retention of subcontractors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
either directly or indirectly in discrimination prohibited by the Regulations.

Solicitations for Subcontractors, Including Procurement of Materials and Equipment: In
all solicitations either by competitive bidding or negotiations made by CONTRACTOR for
work to be performed under any subcontract, including all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR
of CONTRACTOR's obligation under this Agreement and the Regulations relative to
nondiscrimination on the ground of race, color, religion, sex, national origin, age, marital
status, physical handicap or sexual orientation.

Information and Reports: CONTRACTOR shall provide all information and reports
required by the Regulations, or by any orders or instructions issued pursuant thereto,
and shall permit access to its books, records, accounts, other sources of information and
its facilities as may be determined by the CITY to be pertinent to ascertain compliance
with such Regulations, orders and instructions. Where any information required of
CONTRACTOR is in the exclusive possession of another who fails or refuses to furnish
this information, CONTRACTOR shall so certify to the CITY, and shall set forth what
efforts it has made to obtain the information.

Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with
the nondiscrimination provisions of this Agreement, the CITY shall impose such
sanctions as it may determine to be appropriate including, but not limited to:

(1) Withholding of payments to CONTRACTOR under this Agreement until
CONTRACTOR complies;

(2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

Incorporation of Provisions: CONTRACTOR shall include the provisions of subsections
A through E, above, in every subcontract, including procurement of materials and leases
of equipment, unless exempted by the Regulations, or by any order or instructions
issued pursuant thereto. CONTRACTOR shall take such action with respect to any
subcontract or procurement as the CITY may direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, that in the event
CONTRACTOR becomes involved in, or is threatened with, litigation with a
subcontractor or supplier as a result of such direction, CONTRACTOR may request
CITY to enter such litigation to protect the interests of CITY.

Entire Agreement. This document, including all Exhibits, contains the entire agreement
between the parties and supersedes whatever oral or written understanding they may have had
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14.

15.

16.

17.

18.

19.

prior to the execution of this Agreement. No alteration to the terms of this Agreement shall be
valid unless approved in writing by CONTRACTOR, and by CITY, in accordance with applicable
provisions of the Sacramento City Code.

Severability. If any portion of this Agreement or the application thereof to any person or

- circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not

be affected thereby and shall be enforced to the greatest extent permitted by law.

Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service
performed by CONTRACTOR, nor any waiver by either party of any default, breach or condition
precedent, shall be construed as a waiver of any provision of this Agreement, nor as a waiver of
any other default, breach or condition precedent or any other right hereunder.

Enforcement of Agreement. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of California. Venue of any litigation arising out of or
connected with this Agreement shall lie exclusively in the state trial court or Federal District
Court located in Sacramento County in the State of California, and the parties consent to
jurisdiction over their persons and over the subject matter of any such litigation in such courts,
and consent to service of process issued by such courts.

Assignment Prohibited. The expertise and experience of CONTRACTOR are material
considerations for this Agreement. CITY has a strong interest in the qualifications and capability
of the persons and entities who will fulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interestt CONTRACTOR shall not assign any right or
obligation pursuant to this Agreement without the written consent of the CITY. Any attempted or
purported assignment without CITY’s written consent shall be void and of no effect.

Binding Effect. This Agreement shall be binding on the heirs, executors, administrators,
successors and assigns of the parties, subject to the provisions of Section 17, above.

Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for
itself, its assignees and successors in interest, agrees as follows:

A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment,
supplies, or other tangible personal property used to perform the Contract or Agreement
and shipped from outside California, the Contractor and any subcontractors leasing or
purchasing such materials, equipment, supplies or other tangible personal property shall
obtain a Use Tax Direct Payment Permit from the California State Board of Equalization
(“SBE”) in accordance with the applicable SBE criteria and requirements.

B. Sellers Permit: For any construction contract and any construction subcontract in the
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers
permits from the SBE and shall register the jobsite as the place of business for the
purpose of allocating local sales and use tax to the City. Contractor and its
subcontractors shall remit the self-accrued use tax to the SBE, and shall provide a copy
of each remittance to the City.

C. The above provisions shall apply in all instances unless prohibited by the funding source
for the Contract or Agreement.
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EXHIBITE

LIVING WAGE REQUIREMENTS
(Nonprofessional Service Agreement)

The Living Wage Ordinance

The City of Sacramento’s Living Wage Ordinance (the “LWO”) is codified as Chapter 3.58 of the
Sacramento City Code. The LWO requires certain firms that enter into agreements or contracts (all
subsequent references to a “contract” or “contracts” will refer to both contracts and agreements) to
provide certain services to or for the CITY, to pay a specified minimum level of compensation to their
employees for time spent performing any work on the CITY contract. The LWO also applies to certain
subcontractors.

The LWO applies to contracts entered into, amended, or renewed or extended at the CITYs discretion,
on or after March 1, 2004 (the “LWO Effective Date”).

Contracts and Contractors Covered by the LWO

Determining whether the LWO applies to a specific CITY contract, contractor or subcontractor, depends
on whether the contract, contractor and/or subcontractor meet the criteria specified in the LWO for
contract type, contract amount, contractor size (# of employees), subcontract amount and
subcontractor size (# of employees). These criteria are summarized below.

Contract Type

The LWO applies only to contracts for Nonprofessional Services. Under the LWO, this includes
contracts for any services of a nonprofessional character, including but not limited to tree
trimming services, repair services for motor vehicles and office equipment, vehicle towing, and
security services.

The LWO does not apply to: (1) Incidental services, such as delivery, installation or
maintenance, that are provided under contracts for the purchase or lease of equipment,
supplies, or other personal property; (2) contracts that are subject to CITY, state, or federal
prevailing-wage requirements; (3) contracts for professional services (including but not limited to
services rendered by engineers, architects, auditors, banks, consultants, actuaries and
attorneys); and (4) contracts with nonprofit corporations that are organized under section 501 of
the Internal Revenue Code and have fewer than 100 employees, whether full or part time.

Contract Amount

The LWO applies to contracts entered into or amended after the LWO Effective Date that
provide compensation from the CITY of $100,000 or more. In addition, the LWO applies to a
contract entered into or amended after the LWO Effective Date that, by itself, does not reach
this amount, if the aggregate value of that contract and of any other Nonprofessional Services
contracts covered by the LWO that the CITY has awarded to the same person or firm within the
previous 12 months, is $100,000 or more. IT IS THE CONTRACTOR'S RESPONSIBILITY TO
DETERMINE WHETHER THIS AGGREGATE VALUE IS $100,000 OR MORE, AND TO
NOTIFY THE CITY IN WRITING WHENEVER THIS IS THE CASE.
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Contractor Size

The LWO only applies to a contractor that has at least 25 employees, working either full or part
time. The number of employees that a contractor has is determined by adding the contractor’s
employees and the employees of any other person or entity deemed to be a “Related Person®
under the LWO.?

Subcontract Amount

The LWO applies to a subcontractor providing services under a covered contract if the amount
of the subcontract is at least 25 % of the contract amount, without regard to the number of
employees the subcontractor has.

Subcontractor Size

The LWO also applies to a subcontractor providing services under a covered contract if the
subcontractor has at least 25 employees, working either full or part time, whether or not the
amount of the subcontract is at least 25 % of the contract amount.

Payment of Living Wage to Covered Employees

If a contractor or subcontractor meets the criteria specified in the LWO for contract type, contract
amount, contractor size, subcontract amount and/or subcontractor size, the contractor or subcontractor
is deemed to be a “Covered Employer” under the LWO. The LWO requires a Covered Employer to
provide specified minimum compensation to its employees who perform work directly related to the
CITY contract (these employees are called “Covered Employees” under the LWO), for all hours the
Covered Employees perform under the CITY contract.®

? The LWO provides that a person or entity is a Related Person when any of the following
circumstances exists:

(1) The person or entity and the contractor are both corporations, and (i) share a
majority of members of their governing boards, or (ii) have two or more officers in
common, or (iii) are controlled by the same majority shareholder or shareholders
{control means more than 50% of the corporation’s voting power), or {iv) are in a
parent-subsidiary relationship (such a relationship exists when one corporation
directly or indirectly owns shares possessing more than 50% of another
corporation’s voting power); or

2) The person or entity otherwise controls and directs, or is controlied and directed
by, the contractor, as determined by the City Manager.

b A Covered Employee includes full-time, part-time, contingent, contract and temporary
employees, but does not include: (1) individuals who participate in job-training-and-education
programs that have, as their express purpose, the provision of basic job skills and education to
participants, with the goal of earning a high-school-equivalency diploma and permanent
employment; (2) student interns; (3) individuals participating in specialized-training programs;
and (4) an employee whose term and conditions of employment are governed by a bona fide
collective-bargaining agreement containing an express waiver of the LWO.
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The minimum compensation required is as follows:

(1) If health benefits are provided to Covered Employees and the Covered Employer's
contribution for the benefits is at least $1.50 for each hour, then the rates are as follows:

(a) During 2007, the greater of $10.00 an hour or $9.00 adjusted by the increase in
the Consumer Price Index for All Urban Consumers, San Francisco/Oakland/San
Jose area (1982--1984=100) from January 1, 2004, through December 31, 2008.

(b) For each year after 2007, the rate shall be based on the rate from the
immediately preceding year adjusted by the increase in the Consumer Price
Index for All Urban Consumers, San Francisco/Oakland/San Jose area (1982--
1984=100) from January 1 through December 31 of the immediately preceding
year.

(2) If health benefits are not provided to Covered Employees or if health benefits are
provided but the Covered Employer's contribution for the benefits is less than $1.50 for
each hour, then the rates are as follows:

(a) During 2007, the greater of $11.50 an hour or $10.50 adjusted by the increase in
the Consumer Price Index for All Urban Consumers, San Francisco/Oakland/San
Jose area (1982--1984=100) from January 1, 2004, through December 31, 2006.

{b) For each year after 2007, the rate shall be based on the rate from the
immediately preceding year adjusted by the increase in the Consumer Price
Index for All Urban Consumers, San Francisco/Oakland/San Jose area (1982--
1984=10(}) from January 1 through December 31 of the immediately preceding
year.

Notification to Covered Employees

The LWO requires a Covered Employer to give each existing employee and (at the time of hire) each
new employee a copy of the following written notification:

This company may enter into a contract to perform services for the City of Sacramento.
If you work on such a contract, then you are entitled to be pald a living wage for each
hour so worked. For more information, see Chapter 3.58 of the Sacramento City Code,
which can be viewed at www.cityofsacramento.org.

The LWO requires the above notification to be provided in each language spoken by 10% or more of
the Covered Employer’s workforce. ,

The LWO also requires a Covered Employer to inform all employees of their possible right to the

federal Earned Income Credit (EIC), and to make available to those employees any forms required to
secure advance EIC payments from the Covered Employer.

Subcontractor Compliance

A contractor is responsible for requiring all of its subcontractors who are covered by these requirements
to comply with the provisions of the LWO, by including these requirements in all subcontracts covered
by the LWO.
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Other Provisions of the LWO

Use of Funds Paid Under CITY Contracts

Under the LWO, Covered Employers may not directly use CITY funds to persuade Covered
Employees to support or oppose unionization, and Covered Employers may not directly use
CITY funds to schedule or hold meetings related to union representation during the Covered
Employees’ working hours. These restrictions do not apply to expenditures made during good-
faith collective bargaining or to expenditures required under bona fide collective-bargaining
agreements..

No Reduction in Non-Wage Benefits

Under the LWO, Covered Employers may not fund any wage increases required by the LWO,
nor shall Covered Employers otherwise respond to the enactment of the LWO, by reducing the
health, insurance, pension, vacation, or other non-wage benefits of any of their employees.

No Retaliation

The LWO prohibits a Covered Employer from taking any adverse action against a Covered
Employee because the Covered Employee does any of the following: (1) exercises or asserts
his or her rights under the LWO, (2) informs or assists other Covered Employees concerning
their rights and the Covered Employer's obligations under the LWO; (3) complains about the
Covered Employer’s failure to comply with the LWO; or (4) seeks to enforce the LWO.

No Reduction in Collective-Bargaining Wage Rates

The LWO does not require or authorize any Covered Employer to reduce wages set by a
collective-bargaining agreement or required under any prevailing-wage law.

Violations and Monitoring

The LWO provides that any violation of the LWO by a CITY contractor constitutes a material breach of
the contract, and authorizes the CITY to terminate the contract and pursue all available legal and
equitable remedies. In order to monitor compliance, the LWO authorizes the CITY to require Covered
Employers to verify their compliance with the LWO by submitting certified payroll records to the CITY,
and to take such other steps as may be necessary for the CITY to determine whether the requirements
of the LWO have been satisfied.

The LWO also includes provisions authorizing an employee or interested person to file a judicial action
against a contractor or subcontractor for violation of the LWO.

Declaration of Compliance

To assure compliance with the LWO, any person or entity entering into a contract to provide
Nonprofessional Services to or for the CITY, on or after March 1, 2004, is required to provide the CITY
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with a signed Declaration of Compliance in the form required by the CITY, prior to the CITY’s execution
of the contract. The Declaration of Compliance shall be signed by a duly authorized representative of
the person or entity entering into the contract, and, when accepted by the CITY, shall constitute part of
the contract. :

Additional Information

» For a complete description of the LWOQO'’s provisions, refer to the LWO codified at Sacramento
City Code Chapter 3.58. The Sacramento City Code is available on the internet at
www.cityofsacramenfo.org.

« For more information on the LWO requirements and the CITY’s LWO program, contact
Procurement Services at 916-808-6240.
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EXHIBIT F
REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance”), codified as
Sacramento City Code Chapter 3.54, prohibits City contractors from discriminating in the provision of
employee benefits between employees with spouses and employees with domestic partners, and
between the spouses and domestic partners of employees.

APPLICATION

The provisions of the Ordinance apply to any contract or agreement (as defined below), between a
Contractor and the City of Sacramento, in an amount exceeding $25,000.00. The Ordinance applies to
that portion of a contractor's operations that occur: (i) within the City of Sacramento; (ii) on real
property outside the City of Sacramento if the property is owned by the City or if the City has'a right to
occupy the property; or (jii) at any location where a significant amount of work related to a City contract
is being performed.

The Ordinance does not apply: to subcontractors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento
City Council; to legal contracts of other governmental jurisdictions or public agencies without separate
competitive bidding by the City, where the requirements of the ordinance will violate or are inconsistent
with the terms or conditions of a grant, subvention or agreement with a public agency or the instructions
of an authorized representative of any such agency with respect to any such grant, subvention or
agreement; to permits for excavation or street construction; or to agreements for the use of City right-of-
way where a contracting utility has the power of eminent domain.

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract’ means an agreement for public works or improvements to be performed, or for goods or
services to be purchased or grants to be provided, at the expense of the City or to be paid out of
moneys deposited in the treasury or out of the trust money under the control or collected by the City.
“Contract” also means a written agreement for the exclusive use (“exclusive use” means the right to use
or occupy real property to the exclusion of others, other than the right reserved by the fee owner} or
occupancy of real property for a term exceeding 29 days in any calendar year, whether by singular or
cumulative instrument, (i) for the operation or use by others of real property owned or controlied by the
City for the operation of a business, social, or other establishment or organization, including leases,
concessions, franchises and easements, or (i) for the City's use or occupancy of real property owned
by others, including leases, concessions, franchises and easements.

“Contract’ shall not include: a revocable at-will use or encroachment permit for the use of or
encroachment on City property regardless of the ultimate duration of such permit; excavation, street
construction or street use permits; agreements for the use of City right-of-way where a contracting utility
has the power of eminent domain; or agreements governing the use of City property that constitute a
public forum for activities that are primarily for the purpose of espousing or advocating causes or ideas
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and that are generally protected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.

“Contractor’ means any person or persons, firm partnership or corporation; company, or combination
thereof, that enters into a Contract with the City. “Contractor” does not include a public entity.

“Domestic Partner” means any person who has a currently registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

“Employee Benefits” means bereavement leave; disability, life, and other types of insurance; family
medical leave; health benefits; membership or membership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; and any other benefit given to employees. “Employee
benefits” shall not include benefits to the extent that the application of the requlrements of this chapter
to such benefits may be preempted by federal or state.

CONTRACTOR'S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND
INFORMATION

Contractor shall provide the City with documentation and information verifying its compliance with the
requirements of the Ordinance within ten (10) days of receipt of a request from the City. Contractors
shall keep accurate payroll records, showing, for each City Contract, the employee’s name, address,
Social Security number, work classification, straight time pay rate, overtime pay rate, overtime hours
worked, status and exemptions, and benefits for each day and pay period that the employee works on
the City Contract. Each request for payroll records shall be accompanied by an affidavit to be
completed and returned by the Contractor, as stated, attesting that the information contained in the
payroli records is true and correct, and that the Contractor has complied with the requirements of the
Ordinance. A violation of the Ordinance or noncompliance with the requirements of the Ordinance shall
constitute a breach of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NO;I'ICE REQUIREMENTS

(a) All contractors seeking a Contract subject to the Ordinance shall submit a completed Declaration of
Compliance Form, signed by an authorized representative, with each proposal, bid or application. The
Declaration of Compliance shall be made a part of thé executed contract, and will be made available for
public inspection and copying during regular business hours.

(b) The Contractor shall give each'existihg employee working directing on a City contract, and (at the
time of hire), each new employee, a copy of the notification provided as Attachment “A.”

(c) Contractor shall post, in a place visible to all employees, a copy of the notice provided as
Attachment “B.”
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO'S NON-DISCRIMINATION IN EMPLOYEE
BENEFITS CODE

On .ovvvrin, (date), your employer (the “Employer”) entered into a contract with the City of
Sacramento (the “City”) for ..........coocoviiiiiiinnn . (contract details), and as a condition of that
contract, agreed to abide by the requirements of the City's Non-Discrimination In Employee Benefits
Code (Sacramento City Code Section 3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does
require that if certain employee benefits are provided by the Employer, that those benefits be provided
without discrimination between employees with spouses and employees with domestic partners, and
without discrimination between the spouse or domestic partner of employees.

The Ordinance covers any employee working on the specific contract referenced above, but only for the
period of time while those employees are actually working on this specific contract.

The included employee benefits are:

- Bereavement leave - Moving expenses
- Disability, life and other types of insurance - Pension and retirement
- Family medical leave benefits
- Health benefits - Vacation
- Membership or membership discounts - Travel benefits
- Any other benefits given to
employees

(Employee Benefits does not include benefits that may be preempted by
federal or state law.)

If you feel you have been discriminated or retaliated against by your employer in the terms and
conditions of your application for employment, or in your employment, or in the application of these
employee benefits, because of your status as an applicant or as an employee protected by the
Ordinance, or because you reported a violation of the Ordinance, and after having exhausted all

remedies with your employer,
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You May ...

O Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Setrvices Division
5730 24™ Street, Bidg. 1
Sacramento, CA 95822

0] Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the following
remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

Reasonable attorney’s fees and costs
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YOUR RIGHTS UNDER THE CITY OF SACRAMENTO'S NON-DISCRIMINATION IN EMPLOYEE BENEFITS
CODE

If your employer provides employee benefits, they must be provided to those employees working on a City of
Sacramento contract without discriminating between employees with spouses and employees with domestic
partners.

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement benefits

- Family medical leave - Vacation

- Health benefits - Travel benefits

- Membership or membership discounts - Any other benefits given to
employees

If you feel you have been discriminated against by your employer . ..
YouMay...

O Submit a written complaint to the City of Sacramento, Contract Services Unit,
containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
5730 24" Street, Bldg. 1
Sacramento, CA 95822

o Bring an action in the appropriate division of the Superior Court of the State of California against the
employer and obtain reinstatement, injunctive relief, compensatory damages, punitive damages and
reasonable aftorney’s fees and costs.

Discrimination and Retallation Prohibited.

If you feel you have been discriminated or retaliated against by your employer in the terms and conditions of your
application for employment, or in your employment, because of your status as an applicant or as an employee
protected by the Ordinance, or because you reported a violation of this Ordinance . . .

You May Also...

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same address, containing the
details of the alleged violation.
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Attachment

City of Sacramento Boycott of Arizoha-Headquartered Businésses

On June 15, 2010, the Sacrameénto City Council:adopted Resolution No. 2010-346
opposing two Afrizona laws (SB 1070 and HB 2162) that will allow-Arizoha police to
arrest individuals suspécted of being unlawfully present in the:United. States and to
charge immigrants with -a state crime for not carrying immigration documeénts.
‘Sacramento City Goungil Resolution No. 2010-346-also called for:a boycott of the State.
of Arizona and businesses-headquartered.in Arizona until Arizona repeals or a couft
nullifies-SB 1070 and HB 1262. Resolution No. 2010-346:provides, in pertinent part,
that “where. practicable and where there is no significant-additional cost to the City, the
City of Sacramente shall hot-efiter into ariy new, amended, extended or supplemental
contracts to purchase.orprocure goods or services from any business or entity thatis.
headquartered in Arizona'..."

Pursuant:to the provisions of Resolution No. 2010-346; the City may determine that a
bid from a businiess ot entity that is headquartered in Arizona is nonresponsive arid the-
City may reject the bid on-that basis.

Bidders that are headquartered in the United States shall ceftify in the space below-the-
state where the bidder is headquartered:

__é//ﬁf/d/l’f‘ '
State'Where Firm'is: Headquartered
/,4]4.5 L. /éézdé»/ o pl- CZ 260/

Signature-of Author‘.@ Representative Date:

f//( wf (é/_'/((‘f//s\

Print Name

an ol el @«;/}/M/T” . /4 2

Title
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Foim W'g

{Rav. Oclaber 2007}

Dopatmeat of (he Treaswy
lniemal Rovenvd Bonico

Request for Taxpayer
Identification Number and Certification

Glve form to the
requester, Do not
send to the IRS.

Name (83 shown on your Incomo tex returmn)

Bu,mimi’. [ ddtor:;l-((om aboﬁ a’!' ‘(m nt.w

Chack approprdato box: D Individual/sote proprist [g/f‘ (i

D Fastascship D Exompt |

3 uasited Eability company, Entor tho tax classification (D=disregarded enlity, C=corporalion, Paparlasrelip) » ....... payeo

Address (number, slreet, and ap). or suile no)

A0 Pache, AvL-

Print or type

Raquesler's name and addrass (optional)

slalo, end ZIP codo

3
g
§
2
g [ Otxx (soatryasctions) >

Pleseast Gt 0 GS0LLY

3; List sccount number(s) hera {optional)

m Taxpayer Identlfication Number (TIN]

Enter your TIN In tho appropriate box. The TIN providad must match the name given on Line 1 to avold | Boclal soourtly numbor
backup withholding, For lndividuals, this is your soclal securly numbaer (SSN). However, for a restdent { }
allen, sole propilalor, or disregerded entlty, soa tho Pant ! Instruotions on page 3. For othor ontilles, 1t Is
* your amptloyor Identifioation numbar (EIN). If you do not have a number, ses How {0 get @ TIN on page 3. or
Note. if the account is In moro than ono namo, 800 the chart on page 4 for guldelings on whose BmQOY‘" Iontificalion numbor
numbor to entor, (X {2 1D9 L'Z

ZXYI_ Certification

Under penaliles of perjury, | cerlify that;

1. The aumber shown on this form I3 my correot taxpayer [dentification number {or { am walling lor a aumber to be Issued to me), and

2. |am not subject lo backup withholding becausee (o) | am exempt from backup withholding, or (b) [ have not baen notlified by the Internni
Revenue Service (IRS) that 1 am subjact to backup withholding as a resull of a falluro to raport all interest or dividends, or (¢) tho [RS has

notlfied me that | am no longer subject 1o backup withholding, and

3. 1am a U.8. cllizen or other U.S. person (defined bolow).

Cartitication Instruotions, You must cross out itam 2 above If you have been notlfled by tho (RS that you are currontly subject to backup
withhelding because you have fallad to report alf interest and dividends on your tax return, For toal estate transactions, ften 2 doos not apply.
For mortgago Interost pald, acquisition or abandonment of secured propery, cancelfalion of debt, centrbutions lo an individus! retirement
arrangormen (IRA), and generally, payments other than Intesest and dividonds, you are not required to sign the Cortificatlon, but you must

. provide your correct TIN, Se l}o ns‘lmc(lopa on page 4',\

S [ et (VI Qg 0 )
Sion [ sawon | ]] oA

Dalo > Z” 2'{ (

A\vd X
General Instructions

Saotion references are {o lhe Internal Rovenue Code unless
otherwise noted.

Purpose of Form
A parson who [s requlred to file an information return with the
IRS niust oblain your correot taxpayer identification number (TIN)
10 repont, for example, Incomo pald to you, real eslate
transactions, mortgage interest you pald, acquisition or
abandonment of seoured proporty, canceilation of debt, or
conttlbutlons you mads fo an {RA,

Use Form W-9 only I you are a U.8, person (inoluding a
resident allen), o provide your comect TIN 1o the person
requasting it {the requester) and, when applicabls, to:

1. Certify that the TIN you are glving s corract (or you are
walting for a number to be Issued),

2. Certify that you are not subjact to backup wilhholding, or

3, Claim exemption from baockup withholding If you ara a U.S.
exempt payee. }f applloable, you are also cedli ying? that as &
. U.S. porson, your allocable share of any partrership incoma from
a U.S. trade or business Is not subject to the withholdlng tax on
forelgn parinars’ share of effeatively conngoted ncoms.

Notoe. If a requester gives you a form other than Form W-9 to
vequest your TIN, you must usa the requester's form if it Is
substantially similar to this Form W-9.

Deflnitlon of a U.8. porson. For federal tax purposes, you ara

consldered a U.S, person if you are:

& An Indlvidual who Is a U.S, cltizan or U.S. rosident slien,

® A parinershlp, corporation, company, or assoclation created or

gig?nlzed In the United States or undsr tho faws of the United
ates,

& An estate (olher than a forelgn estate), or

* A domsslic trust (as defined [n Regulatlons section

301.7701-7),

8paclal rules for partnerships. Parinerships that conduct a
trade or business In (e Unlted States are generally required lo
pay a withholding tax on any forelgn pariners’ share of Income
{from such business. Further, in cortaln cases where a Form W-9
has not been recelved, a parlnership is required to prasume that
a panner Is a forskgn person, and pay the withholding tax.
Thorefore, il you are a U.S. person lhat Is a parnezin a
pannershfp conducting & irade or business In 1he United States,
provide Form W-9 to the parlnership to establish your U.S.
status and avold withholding on your shara of parinerehip
Income.

The psrson who glves Form W-8 to the parinership for
purposes of establishing its U.S. status and avolding withholding
on {ls allocable share of nst income from the partnershlp
canducilng a Wrado or business in the Unlted States Is in the
{ollowlng cases:

o The U.S. owner of a disregarded entily and not the ontity,

Cat, No. 10231X
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i Withholding Exemption Certificate CALFORNA PO

(This form oan only be used to ceriify exemption from nonresident withholding undar Caflfornia Revenuo
201 1 and Taxation Code (R&TC) Seotlon 18862, D% not uge this form for exemptlon From wage withhotding.) ! 590

File this form with your withholding agent. (Please type or print)

Wilhhoking agsals nams

s Y WU DRUUR U TV VISTON UG ST VU ST SO WS BUOUU RN S ST S T N SN | bt TR S S

N ] i i
Q 88N or ITIN
0 $0Sfleno. O CAcorp.no. O FEIN

W.o.(.L. 0.5 .Gz,l.n focnvoe oo o L% -o4.21.09¢

ot Y
Payee's name Payao's

Address (numbor and siraet, "0 Box, 6r PMB no.) Apt.not Sto. no.
13510 Pecrfee BNE 0 i
City State [ 2P Coto

Ple asenT Goole . L. T ) I

Read tho following carefully and check the box thal applies tf; the ;‘my;e.‘

| cerllfy that for the reasons chocked below, the payas named on this form Is exempt from the Calliornla income tax withholding
requirement on payment(s) made to the entity or individual,

0  Individuale — Carlifloation of Residancy:
I am a resident of Californla and | reslds at the address shown above. I | become a nonresident at any (ime, | wilt promptly
M/ nolify the withholding agenl, See instructions for General Information D, Who Is a Rasldont, for the dafinition of a resident.
c

orgorations: :

The above-named corporation has a permanent place of business in Californla at 1ha address shown above or is qualllied
through the Califoria Seorelary of Slate (SOS) to do business in Californla, The corporation will fije a California tax return
and wilthhold on payments of Calilornta soucco Income to nonresidents whoen required. if this corporation ceases o have
a permansn place of business In Calilornia or ceases to do any of the abovs, | will promptily nottly the withholding agent.
8ea Instruclions for General Informatlon F, What I3 & Permanant Place of Buslness, tor the dafinlllon of parmanent place of
business.

O Partnerships or limited flabllity compantes (LLC):
Tho above-named partnorship or LLC has a permanent place of business In California at the address shown above oris
ragistored with the Californla SOS, and is subject to the laws of Californla. The partnership or LLC will file a Callfornla 1ax
ralurn and will withhold on forolgn ang domestic nonresident partngrs or members when raquirad. If the partnarship or
LLC ceasss {6 do any of the above, | will prompily inform the withholding agent, For withholding purposaes, a imited Habflity
partnership (LLP) is trealed ltke any other partnership.

O Tax-Exeinpt Entliles:
The above-namsd enlity Is exempl from tax undsr Calillornia Revenue and Taxallon Code (R&TC) Secllon 23701
{Insert lelter) or Internal Revenue Code Section 601{c) _____(Insert number), The tax-exempl entity wili withhold on payments
of Callfornla source Income to nonresidents when required. if this entily ceases to be exempt fram lax, | will promptly nolify the
wilhholding agent. Individuals cannot be tax-exempt entliies.

O Insurance Companies, Individual Retirement Arrangoments (IRAs), or Qualifled Panslon/Protit Sharlng Plans:
The above-named ontily is an insurance company, iRA, or a fedarally qualified penston or profit-sharing plan.

0 California Trusts:
At least one lrustes and one noncontingent beneflclary of the above-named trust Is a Callfornia restdent, The trust will file &
Californta fiduclary lax raturn and will withhold on lorelgn and domestle nonresident beneflclarles when required, If the trusteo
bacomaes a nonresident at any lime, | will promptly notify the withholding agent.

O Estatos — Carlifloation of Resldonoy of Deceased Person:
{ am the executor of the above-named person's estate, The decedent was a Callfornla restdeni at the lims of death, The estate
will flle a Calilornia fiductary tax relurn and will withhold on forslgn and domestlo nonrsesident beneficlaries when required.

0O Nonmilitary Spouse of a Milltary Sservicemember:
| am a nonmilitary spouse of a milltary servicemember and } meet the Military Spouse Residency Rellef Act (MSRRA)
requiremonts. See Instructions for Generat Informaiion E, MSRRA.

CERTIFICATE: Please complate and sign balow.

Under penalties of parjury, | heraby certify thal the Information provided In this document is, to the besi of my knowledge, trus and
correst, (f conditions changs, | will promplly notify the withholding agenl.

Payee's name and title (tygagr print) _P.Qg?ﬂ_fﬁaynme atephone no, /o~ F21-8G 72
—~0 pate 2-2-1(

Payeo's signature )
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Instructions for Form 590

yvjihholdlnu Examption Cetrtificate

' [n thoso k

tions are to the Calkornla Revenvo and Yaxalon Codo (R&TC).

What’s New

Backup Withholdlng - Beglnning on or

after Januvary 1, 2010, with certaln iimfted
excoptlons, payers that are required to
vilhhoid and remit backup wilhholding to

the Internal Revenue Servics (lRS? are also
requlred to withhold and romit to the Franchise
Tax Board (FTB), Ths Callfornla backup
withiiolding rate Is 7% of the payment. For
California purposes, dividends, Intotosts,

and any financla) instilutlons release of foan
funds mada In the normal courss of business
aro exompt from backup withholding. For
addltional Informatlon on Californla bagkup
withholding, go to 1th.¢a.gov and search for
backup wilhholding.

It a payee has backup withholding, the payes
musl conlact the FT0 to provide a valld
Taxpayer identification Numbor (TIN) before
lillng a tax retyrn. The following are accerlable
TINs: soclaf security number (SSN); Indiyldual
taxpayer (dentification number (1TIN); federal
emrloyer {dentillcation numbs: (FEIN);
Californla corporatton number (CA Corp

No.): or Secrotary of Stale ﬁos filo number,
failure o provide a valld TIN wili result in the
dental of tho backup withholdlag credit. For
mora Information go o fth.ca.gov and search
lor backup withhiolding.

Gensral Infoymation

For purposes of Catlfornla incoms tax,
references 1o a spouse, husband, or villo

also relor Lo a Reglstersd Domestic Pariner
(RDP) unless othenvise speciiled. For more
Informalion on RDPs, get FY8 Pub, 737, Tax
tnlormallon for Reglslored Domeslle Parlnars.

Private Mall Box (PMB) - include the PMB
In the address flold. Wille "PM8" first, then
the box numbaor. Example: 111 Maln Street
PMB 123,

Farslgn Address ~ Enler the Informalion In
the folloviing order: Cily, Country, Province/
Raglon, and Postal Cads, Follov: the country’s
praclice for sntering the postal codo. Do not
abbreviale ths couniry’s name,

A Purposs

{Use Form 690, Withholding Exemption
Certificats, to cartify an exomptlon from
nonsesidont vdibholding, California residents or
ontlilos should compléte and presenl Form 680
lo the withholding agsnt, The withholding agent
Is then refieved of the withholdlng requiroments
if the agent relles In good faith on a compleled
and slgned Form 580 unless told by the F18
that the form should not bo relled upon,

Tho {olloving are excluded from withholding
and comploting this forny;

+ The United States and any of fis agencles or
lnsirumontalities

s Astate, a possession of 1he Uniled Slatss,
the Disteict of Columbla, or any of iis
political subdivisions or Instrumentalities -

* Aforelgn government or any of ils political
subgivislons, agenclss, or Instrumsnialities

Imporiant - This form oannot be used
for exemrtlon [rom wage snd real aslate
wiihholding,

« 1fyou are an employes, any v/ags
withholding quastions should bo dirgcled
to the FTB Ganaral Information numbor,
800.852.5711. Employers should calt
886.746.3886 or go to www.sdd.ca.gov.

+ Sellers of Callfornla real ostate use
Form 593-C, Roal Estate Wilhholding
Coritficats, to claim an exemption from real
estato withholding.

B Requlrement

R&TC Sacllon 18662 roquires withholding

of lncoma or franchisa lax on paymants ol
Californla source income made 1o nonresidents
of Cailfornla.

Withholkding Is required on the followlng, bul Is
not imiled to:

¢ Payments lo nonrestdents for services
rendered In Californla,

Distributlons of Calllorala sourcs incoma
made to domestic nonrresident S corporallon
shargholdors, pariners and membaors and
atlocatlons of Gallfornla sourcs Ingome made
10 forelgn pariners and members,

Payments o nonreskiants for renls if the
payments are made In the caurse of the
villkholding agont's business.

Payments lo nonreskients for royalties with
aclivitles In Gatiforala,

Distributions of Californta sourcs Income to
nonreskdant beneliclarles from an eslate or
trusl,

Prlzes and winnlngs recelved by
nonresldents for conlests [n Galflornia.

However, wllhholdln? Is oplional if the tolal
gaymonts of Catifornla source Income are
1,600 or less during ths calendar year,

For more Information on withholdlng gel
F18 Pub, 1017, Resident and Nonrestdent
Withholding Guldelings. To get a withholding
pubilcation see General fnformation H,
Publications, Forms, and Additlonal |
Informalion.

¢ Who Certifies this Form

Form 690 15 crtitied by the payes, An
lncomplats certificale Is Invalid and the
withholding epant should not accept it, If the
vithholding agent recsives an Incomplete
cerlificate, the withholding ageat Is requirad lo
withhold 13x on paymanls made to the payeo

*

-

until a valid certificals I$ recaivad. In lleu of &
complated certificate on the preprinted form, the
withnolding agent may accapt as & substitute
certiflcate a lottor from the payse explaining
why the payes Is nol subjsct o vithholding, The
totler must contaln all th information requlred
on the certificats In simllar language, including
the under penally of perjury statoment and the
payee's taxpayer identiticallon number. The
withholding agent must retaln a copy of the
cartificato or subsiitule for al least four years
after the fast payment to which the centlficate
applles, and provide It upon request fo the
Frangchise Tax Board.

For exampls, if an enterlalnsr (or the
entertainar's busingss entity) Is pald for a
parformancs, the enterlalners information
mus! be provided. Do not submit the
entertaingr’s agent or promotor information,

Yhe grantor of a granlor trust shall be teealed
as the payeo {or withholding purposes,
Thoraloro, If tho payes {s & grantor lrust and
onte or more of the grantors Is a nonrssident,
vifthholding Is required, if all of the grantors
on the {rust are residents, no withholding

I3 roqulired, Rosldent grantors can check

the box on Form 580 labeled "Individuals

— Ceitifleation of Rasidancy.”

D Who is a Resident

A Callfornia rosident Is any [ndividual who

Is [n California for other than a temporary or
trangltory purposs or any Indlividua! domiclled
in Calitornia who is absent for a lemporary or
transiiory purpose.

An Indlvidual domicllad In Catlfornla who Is
abseni {rom Gallfornla for an uninlorrupted
porlod of al laast 646 canseculive days undsr
an employment-refaled contract is considered
outside Callfornia for other than a temporary or
transitory purpose.

An individual Is still constdored outsids
Californla tor other than & temporary or
transtlory purpase if relurn vislls lo Cakfornla do
not total more than 45 days during any laxable
yoar covered by sn employment contract.

This provision doos not apply If an Individual
has incomo (rom stocks, bonds, notes, or
other Inlangible personal properly In excoss

of $200,000 In any taxablo ysar In which the
employment-related contract is In effact.

A spouse/ROP absent 1rom Calllornia for

an untnterrupled poriod of at laast 546

days to acconpany a spouse/RDP ynder an
smploymaont-related ¢onlract Is considered
outslde of Callfornla for olher than a tsmposary
or lransltory purposs,
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Generally, an individual who comes to
Califorala for a purposs which will extend over
a long or Indeflnite perlod villl be considerod a
resldent. Howevar, an Individual who comes 10
parform a particular conlract of short duration
wiil be consldered a nonresldent,

for assistance In determining rosident status,
get FTB Pub, 1031, Guidelings for Datermining
Restdent Stalus, and FTB Pub, 1032, Tax
Infarmation for Mititary Personnel, or call the
FTB 31 800.852.5711 or 916.846.6500,

E Miiltary Spouse Residency
Relief Act (MSRRA)

Gonerally, for tax purposss you arg consldsrod

to malntaln your oxisting resiience or domiclte.

It a miiitary sopvicomenber and nonmlilitary
spouss have the same state of domicile, the
MSRRA provides:

* Aspouss shall not bs dosmed lo hava fost
a restdoncs or domicilo fn any state solely
by reason of belng absent {o be with the
sgrvicemomber serving In compllance with
military orders.

A spouse shall not be deemed lo have
acquired a rosfdence or domicile In any
other slaie solgly by reason of belng there
to ba with the sorvicemember serving In
compliance with mliifary orders,

Nomicile Is dolined as the ons place:

* Whers you maintaln a lrus, fixed, and
pormanant home

 Towhich you Intend lo return whenever you
arg absent

A military servicemomber’s nonmilitary spouse
Is consldered a nonrosldent for tax purposes

11 the servicomember and 8pouse have ihe
samo doniiclle oulside of Callfornla and the
spouss is In Callfornla solely (o be with the
servicemembar who Is serving In compllance
vith Parmanent Change of Statlon orders
(Note: Callfornia may requlre nonmiiitary
spousas ol military servicomembers o provido
proof that they meat ihe criteria for Calitornla
porsonat incomo tax exemption as set forth In
the MSRRA ).

Income of a military servicemember’s
nonmllilary spouss for services performad

in Callfornia Is not Califorala source ingome
subject 10 state tax if the spouse Is in Callfornla
to ba wilh the servicemamber serving In
compllance with military orders, ant the
servicameniber and spouse have the same
domiclle In a stale other than Callforala.

For addiltonal informatlon or assisiance in
dstermining whellior the appiicant maals he
MSRRA requitements, get FTB Pub. 1032,

F What Is a Permanent Place
of Business
Acorporation has a permanent place of
business In Calitornla If 11 1s organized and
exisling under the laws of Callfornla or if it
is a forolgn corporallon qualifisd to transact
Intrastale buslness by the S0S, A corporation
{hat has not qualified 1o transact Intrastale
business {e.g., a corporation engaged
excluslvely In Intarstate commercs) will be
considered as having 2 permanent place of
bustness in California only If It maintalns
a pormanent ofilce In Califoraia that Is
pormanently stalled by ils employees.

G Withholding Agent

Keap Form 590 for your records, Do not
send this form i tho FT8 untass it has bsen
speclfically requasted,

For more Information, conlact Withholding
Servicas and Compliance, ses General
{nformatlon H.

The payea musl nolify the withholding agent il
any of the following sltuallons occur:

o The individual payss becomss a nonrestdent,
« The corporatlon ceases 1o havo a pormansnt
glace of business In Calllornia or ceases 10
6 qualified to do business In Calilornia.
» The partnership ceases Lo have a permanant
placs of business in Californla.

» The LLC ceases to have a permanont place
of buslness In Californla.

- The tax-exempt anlity loses s tax-exempt
slatus,

The withholding agsn! must then vithhold

and roport the withholding using Form 692,
Rosidsnt and Nonresidsnt Withholding
Statement, and remit the wiithholding using
Form 5§82V, Payment Voucher for Resident
and Nonresldent Withhoiding. Form 562-8,
Rosldent and Nonresldent Withholdlng Tax
Statement, Is relalned by fhe wilhhiolding agent
and a copy Is given lo {he payes,

H Publicatlons, Forms, and
Additional Information

You can doviaload, view, and print Califosnla
tax forms and publicatlons at fth.ca.gav.

To have publicatlons or forms malied to you
or o gst addftlonal nonrestdent withhalding
Infarmation, contact the Withholding Services
and Compliance,

WITHHOLDING SERVICES AND

COMPLIANGE MS F182

FRANGHISE TAX BOARD

PO DOX 942867

SACRAMENTOQ CA 84267-0651

Telsphone:888.792.4800
916.846.4900

Fax: 916.846.9512

For all other queslions unrelated to withholdlag
or (o access the YTY/TDD numbers, see the
Information below,

Internat and Telephone Asslslance

Wabslte: ilb.ca.gov

Telephone: 800.83 5711 from within the
Unifed States
918,845,6500 from oulside the
United Stales

TIY/TOD:  800.822.6268 for ?ersops with
hsaring or speech impaiiments

Aststanola Por Inferns! y Yeléfono

Sltlo web: ftb.cg.gov

Teléfono:  800.862.5711 dentro da 103
E?ladoglénlao?
£16.845.8500 {uera do los Estados

Unldos

TYY/TOD:  800.822.5268 parsonas con
dlscapacldades auditivas
y del habla
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