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Description/Analysis

Issue: The City is iss uing a Request for Qualifications (RFQ) for the potential monetization of

City parking assets pursuant to prior Council direction. During t he administration of the
RFQ process, the City would benefit from continuing in vestment banking and parking

industry professional services. Duringthe  parking asset valuat ion process the City
contracted with Bank of America Merrill Lynch (BAML) and Wa lker Parking (Walker) for
professional services. Staffis seeking Council approval to continuet hose advisory
services under new contracts and designate BAML as the City’s financial advisor for the
transaction.

The agreement with BAML would pr ovide financial advisory services to City staff during
the request for qualifications (RFQ) process fo r the potential m onetization of the City’s
Downtown parking sy stem. Similarly, the professional se rvices agreement with Walker
would provide technic al assistance to st aff on parking issues and would involve the
evaluation of the parking capabilities of respondents during the RFQ process.

Both BAML and Walker have agreed to provide these services at no cost to the City
during the RFQ process contingent on the Cit y selecting eac h of them to serve as
advisors if Council directs staff to proceed to the request for proposals (RF P) stage. The
use of BAML and Walker would be subject to an agreement on terms and a negotiated
fee that is consistent with the scope of services and reas onable costs typical of the type
of advisory work associated with a parking monetization RFP.

BAML, in conjunction with Walker Parking Consultants, was hired by the City earlier this
year to conduct an analysis and valuation of the City’s Downtown parking assets. BAML
and Walker were selected ast he City’s ex clusive advisors and, as such, they are
precluded from responding to the RFQ or any potential Request for Proposal process in
the future. Both the BAML analy sis and the Walker study were presented to City Council
on December 13, 2011 and on t hat date City Council approved the release of an RFQ in
order to s olicit interest from qualified applic ants in the monetization of the City’s
Downtown parking system.

It is anticipated that responsest o the RFQ will include detailed te chnical and financial
information which will require expert analys is. BAML, with its det ailed understanding of
the City’s parking assets and its ability to identify and access the most qualified investors,
can provide critical expertise to staff throughout the RFQ process. Similarly, Walker wit h
its comprehensive k nowledge of City parking facilities an d operations can provide
valuable information and assistance to st aff. Furthermore, BAML and Walker's
involvement would lend additional credibility to this process. Spe cifically, BAML wou ld
assist City staff with outreach ef forts, strategy, financial advice, due diligence, facilitation,
management and evaluation of responses. Walker would assist with technical questions,
evaluate responses to the RFQ and advis e staff and the City Counc il. This level of
expertise would be particularly valuable and would s ignificantly improve the City’s ability
to manage a successful RFQ process.
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Policy Considerations: These agreements facilitatet he RFQ process approved by City
Council on December 13, 2011.

Environmental Considerations: The actions being requested in this report, approval of
agreements for financial and parking advisory serv ices to City staff, are not “a project”
under the California Environmen tal Quality Act (CEQA) guid elines Section 15378(b)(5)
and are therefore not subject to environmental review.

Sustainability: Not applicable to the actions of this report.
Commission/Committee Action: Not applicable.

Rationale for Recommendation: Given the detailed information requested as part of the
RFQ, it is important that the City have the resources necessary to properly evaluate the
financial and technical capabilities of applicants.

Financial Considerations: For the RFQ process, there would be no cost to the City for BAML
or Walker’s advisory services. If the Council directs City staff to proceed to the RFP
stage then the City would negotia te a fee with each firm based on the scope of services
and the costs typical of the type of advisory work associated with an RFP process.

Emerging Small Business Development (ESBD): Not applicable.
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PROJECT #:
PROJECT NAME: Agreement with BAML for Parking RFQ Advisory Services
DEPARTMENT: City Manager’s Office
DIVISION: Executive Office
CITY OF SACRAMENTO

PROFESSIONAL SERVICES AGREEMENT *

THIS AGREEMENT, dated January 5, 2012, for purposes o f identification, is made at Sacra-
mento, California, by and between the CITY OF SACRAMENTO, a municipal corporation (the “CITY”),
and

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
333 South Hope Street, Suite 2310
Los Angeles, CA 90071
(213) 345-9580

(“CONTRACTOR?”), who agree as follows:

1. Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shall
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. CONT RACTOR shall not be com-
pensated 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 S upplemental Agreement
specifying the additional services and amount of compensation therefor. CITY shall have no ob-
ligations whatsoever under this Agr eement and/or any Supplemental Agreement, unless and
until this Agreement or any Supplemental Agreement is approved by the Sacramento City Trea-
surer or the City Treasurer’s authorized designee, or by the Sacramento City Council, as re-
quired by the Sacramento City Code.

2. 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 compensationfo r
additional services. CONTRACT OR 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 custo -
mary procedures and practices that CONTRACTOR uses for billing clients similar to CITY.

3. 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 servic-
es pursuant to this Agreement. CITY shall furnish to CONTRACT OR only the fa cilities and
equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

* . . . . . . .

This form to be used for all professional services, except professional services related to a construction project
and professional services performed by licensed architects, landscape architects or professional land surveyors
or registered professional engineers.
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General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agree ment. 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 docume nt
relating to the scope of services or payment therefor, the General Provisions shall control over
said terms or conditions.

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 Contrac-
tors. The requirements of Sacramento City Code Chapter 3.54 are summarizedi n Exhibit E.
CONTRACTOR is required to sign the attached Declaration of Co mpliance (Equal Benefits Or-
dinance), to assure compliance with these requirements.

Authority. The person signing this Agreement for CONTRACTOR hereby represents and war-
rants 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 incorpo-

rated as if set forth fully herein.
Executed as of the day and year first above stated.
CITY OF SACRAMENTO

By:
John Shirey, City Manager

Date: January ___, 2012

APPROVED TO AS FORM: ATTEST:
City Attorney City Clerk
Attachments

Exhibit A - Scope of Services

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

Exhibit D - General Provisions

Exhibit E - Non-Discrimination in Employee Benefits
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CONTRACTOR:

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

By:
Jeffrey D. Bower, Managing Director

Date: January ___, 2012
Federal I.D. Number: 13-5674085
State 1.D. Number: C0366057
City of Sacramento Business Op. Tax Cert. Number: 3645
TYPE OF BUSINESS ENTITY (check one):
Individual/Sole Proprietor
Partnership
v___Corporation

Limited Liability Company
Other (please specify: )
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: Merrill Lynch, Pierce, Fenner & Smith Incorporated

Address: 333 South Hope Street, Suite 2310, Los Angeles, CA 90071

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 E.

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

3. Contractor understands, to the extent that su ch benefits are not preempted or prohibited by federal or
state law, employee benefits covered by the Ordinance are any of the following:

a. Bereavement Leave

b. Disability, life, and other types of insurance

C. Family medical leave

d. Health benefits

e. Membership or membership discounts

f. Moving expenses

g. Pension and retirement benefits

h. Vacation

i. Travel benefits

j- Any other benefit offered to employees

k. 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.

4, Contractor understands that Contractor will not be considered to be discriminati ng in the provision or ap-

plication of employee benefits under the following conditions or circumstances:

a.

If the actual cost of providi ng a benefit to a domestic partner or spouse exceeds the cost of pro-
viding the same benefit to a spou se or domestic partner of an employee, Contractor will not be
required to provide the be nefit, nor shall it be deemed discri minatory, if Contractor requires the
employee to pay the monetary difference in order to provide the benefit to the domestic partner or
to the spouse.

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.

If Contractor provides employee benefits neither to employee’s spouses nor to employee’s do-
mestic partners.

If Contractor provides employee benefits to employees on a basis unrelated to marital or domes-
tic partner status.

If Contractor submits written evidence of making reasonable efforts to end discrimination in em-
ployee benefits by implementing policies that will be enacted before the first effective date after
the first open enroliment process following the date  this Agreement is executed by the City of
Sacramento (“City”). Contractor understands that any delay in the implementation of such policies
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may not exceed one (1) year from the date this Agreement is executed by the City, and applies
only to those employee benefits for which an open enroliment process is applicable.

f. Until administrative steps can be taken to incorporate nondiscrimination in em ployee benefits.
The time allotted for the se administrative steps will apply only t o those em ployee benefits for
which administrative steps are necessary and may not exceed three (3) months from the date this
Agreement is executed by the City.

g. Until the expiration of a curre nt collective bargaining agreement(s) if employee benefits a re go-
verned by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employee benefits by either
requesting that the union(s) involved a gree to reopen the agreement(s) in order for Contractor to
take whatever steps are necessary to end discrimination in employee benefits or by ending dis-
crimination in employee benefits without reopening the collective bargaining agreement(s).

i. In the event Contractor cannot end discrimination in employee benefits despite taking all reason-
able measures to do so, Contractor provides a cash equivalent to eligible employees for whom
employee benefits are not available. Unless otherwise 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 Agreement is executed by the City.

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4(i), above, will
subject Contractor to possible suspension and/or termination of this Agreement for cause; repayment of
any or all of the Agreement amount disbursed by the City; debarment for future agreem ents until all pe-
nalties and restitution have been paid in full and/or for up to two (2) years; and/or the imposition of a pe-
nalty, 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. To the extent required by the Ordinance, Contractor agrees to provide notice to each current employee
who works directly on this Agreement, and, within ten (10) days of hire, to each new em ployee who will
work directly on this Agreement, 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 all employees working directly
on this Agreement of these rights.

7. Contractor understands that Contractor has the right to request a waiver of, or exemption from, the provi-
sions of the Ordinance by submitting a written request to the City’s Procurement Services Division prior to
Agreement award, which request shall identify the provision(s) of the Ordinance authorizing such waiver
or exemption and the factual basis for such waiver or exemption. The City shall determine in its sole dis-
cretion 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 liabilitie s 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.

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By:

Jeffrey D. Bower, Managing Director
Date: January , 2012
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:
Francesca Lee Halbakken, Project Manager
City Manager’s Office
915 | Street, New City Hall, 5™ Floor

Sacramento, CA 95814
(916) 808-7194 ph./(916) 808-7618 Fax/ fhalbakken@cityofsacramento.org

All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY Repre -
sentative or the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:

Jeffrey D. Bower, Managing Director
333 S Hope St., Suite 2310
Los Angeles, CA 90071
(213) 345-9580 / jeffrey.bower@baml.com

All CITY questions pertaining to this Agreement shall be referred to the CONT RACTOR Repre-
sentative. All correspondence to CONTRACTOR shall be addressed to the address set forth on
page one of this Agreement. Unless otherwise provided in this Agree ment, all correspondence
to the CITY shall be addressed to the CITY Representative.

2. Professional Liability Insurance. Professional Liability (Errors and Omissions) insurance is
__isnot _ v [check one] required for this Agreement. If required, such coverage must be
continued for at least year(s) following the completion of all Services and Additional Ser-
vices under this Agreement. (See Exhibit D, Section 11, for complete insurance requirements.)

3. Conflict of Interest Requirements.

A. Generally. Under the California Political Reform Act, Go vernment Code §§ 81000 et
seq., designated employees of the CITY are required to co mply with the CITY’s Conflict
of Interest Code. The term “designated employees” is a term of art and includes individ-
uals who are working for contractors who are providing services or performing work for
the CITY and who are considered to be “con sultants” under the Political Reform Act.
The term “consultant” generally includes individuals who make, or participate in making,
governmental decisions or who ser ve in a staff capacity. |ndividuals who perform work
that is solely clerical, ministerial, manual or secretarial are not “consultants.”

The CITY’s Conflict of Interest Code requires designated employees, including individu-
als who qualify as “consultants”, to file the following statements of economic interests:
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(1) An “assuming office” st atement of economic interests to be filed within 30 days
after execution of the agreement between the CITY and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A “leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interests ar e public records subject to public disclo-
sure under the California Public Records Act.

The CITY’s Conflict of Interest Code also requires individuals who qualify as “consul-
tants” under the Political Reform Act to comply with the conflict of intere st provisions of
the Political Reform Act, which generally prohibit individuals from making or participating
in the making of decisions that will have a material financial effect on their economic in-
terests.

B. Conflict of Interest Statements. The individual(s) who will provide services or perform
work pursuant to this Agreement are “consultants” within the meaning of the Politica |
Reform Act and the CITY’s Conflict of Interest Code: yes v no [check
one]

If “yes” is checked abo ve, CONTRACTOR shall cause the following to occur within 30
days after execution of this Agreement:

(1) Identify the individuals who will provide services or perform work under this
Agreement as “consultants”;

(2) Cause these individuals to file with the CITY Representative the “assuming of-
fice” statements of economic interests required by the CITY’s Conflict of Interest
Code.

Thereafter, throughout the term of the Agreeme nt, CONTRACTOR shall cause these in-
dividuals to file with the CITY Repre sentative annual statements of eco nomic interests,
and “leaving office” statements of economic interests, as required by the CITY’s Conflict
of Interest Code. The CITY may withhold all or a portion of any paymen t due under this
Agreement until all required statements are filed.

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

5. 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.
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Attachment 1 to Exhibit A

1. Introduction. The Request for Qualifications (RFQ) process is an important step towards ensur-
ing a successful outcome for the potential privatization of the downtown parking system (the
“Parking System”) of the City of Sa cramento (the “City”) to an outside investor (the “Transac-
tion”). It is common practice for municipalities to involve an outside financial advisor from the
beginning of a monetization process for a variety of reasons:

(@) Credibility and seriousness of process. An outside advisor lends cr  edibility to the
process through its significant experience in running a sell-side proce ss, which is quite
different from a typical municipal procurement process.

(b) Effective marketing. Typically, the financial advisor would compile an information pack-
age based on publicly available information which is used to approach the most qualified
potential investors and garner interest to create competition for the Parking System.

(c) Access to the most qualified investors. CONTRACTOR is in constant dialogue with the
most qualified investors in the infra structure and parking space. Access to senior level
decision makers of such investors ensures timely feedback on level of interest, but more
importantly on potential requests for partnerships.

(d) Managing and facilitating partnering process. An infrastructure investor often will want to
team up with either a fi nancial partner to reduce its financial commit ment to a spe cific
deal or to an operating partner that provides operating experience for a specific asset. In
fact, operators of parking assets have already reached out to CONTRACTOR to express
their interest in the Parking System and to request to be “teamed u p” with a fin ancial
partner to bid for the lease of the Parking System. A financial advisor would provide one
point of contact for potential investors to communicate such partnering requests, without
discouraging investors from expressing such requests out of concern that they would be
disqualified from the process. A financial advisor also is experienced in matching up in-
vestors without decreasing the competitive tension of the process.

(e) Evaluating responses. The financial advisor would help the City’s staff in evaluating the
responses to the RFQ and develop a short list of potential investors to be considered for
approval by the City Council.

2. Scope of Services. CONTRACTOR shall:

(a) Familiarize itself with th e business, operations, financial condition and prospects of the
Parking System and, to the extent appropriate and feasible, the business, operations, fi-
nancial condition and prospects of a potential investor;

(b) Assist the City in identifying and co ntacting potential investors to ascertain their interest
in a potential transaction;

(c) Contact CEOs (and/or other appropriate key decision-makers) of potential buyers to pre-
view opportunity;

(d) As appropriate, Bank o f America Merrill Lynch will conta ct appropriate business unit-
level decision makers;
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(e) Assist the City in prep aring marketing materials or presen tations (the “Materials”) de-
scribing the Parking System for distribution to potential pu rchasers (it being expressly
understood that the City will be solely responsible for the contents of such Materials);

() Market the opportunity to each potential investor;

(9) Solicit feedback from potential investors;

(h) Facilitate the partnering process between potential investors;
(

i) In consultation with the City’s senior staff, perform customary financial a nalyses of the
Parking System;

()] Provide financial advice to the City; and

(k) Advise and assist the City’s senior staff in making presentations to the City Council con-
cerning a proposed Transaction and being available at the City’s senior staff request to
meet with the City Council to discuss a proposed Transaction.

3. Underwriting Prohibition. If the CITY were to pursue the issuance and sale of parking-system
revenue bonds or other similar obligations, then CONTRACTOR may not act as an underwriter
or placement agent or otherwise participate in any way, directly or indirectly, in connection with
the offering, solicitation, or award, except as follows:

(a) The prohibition in this Section 3 will not apply (1) to any new obligation s issued for new
parking facilities; (2) to the refunding of outstanding obligations secured in whole or part
by the Parking Assets; or (3) to the issuance and sale of parking-system revenue bonds
or other similar obligatio ns so long as the issuance and sale are not based on, or re-
lated to, the financial advisory services provided during the term of this agreement.

(b) The prohibition in this Section 3 a pplies not just to CONTRACT OR but also (1) to
CONTRACTOR’s subsidiaries and affiliates; and (2) to CONTRACT OR’s parent com-
pany, Bank of America Corporation, and its subsidiaries and affiliates.

4. Exclusivity. During the term of this agreement, CONTRACTOR shall work as the CITY’s exclu-
sive financial advisor with respect to the RFQ process. CONTRACTOR’s obligations under this
agreement are limited to the provision of financial advisory services outlined in Section 2 of this
Attachment 1.

5. Compensation. No fee or expense reimbursement payable to CONTRACTOR sha ll be made
as part of t his agreement. In consideration for this agreement, City and CONTRACTOR con-
template negotiation and preparation of an agreement to retain CONT RACTOR as the exclu-
sive financial adviser for an RFP process should the City d ecide, in its sole and absolute dis-
cretion, to launch the RFP process. Any fee and expense reimbursement associated with that
future work would be su bject to negotiation as part of such agreement. Nothing in this agree-
ment shall constitute a b inding agreement to retain CONTRACTOR as fi nancial adviser for an
RFP process.

6. Term. The term of this agreement begins on January 5, 2 012, and expires on June 30, 2012,
except as follows: either the CITY or CONT RACTOR may terminate this agreement early by
giving written notice at any time to the other party at the address set forth above without liability
or continuing obligation of the CITY or CONTRACTOR.
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7. Special Terms and Conditions.

(a) The CITY will furnish to CONTRACTOR such information as CONTRACTOR reasona-
bly requests in connection with the performance of its services under this agreement

and will update the information as appropriate. In performin g its services,
CONTRACTOR will use and rely upon the infor mation furnished to CONTRACT OR in
connection with this agreement as well as publicly available information, and

CONTRACTOR does not assume responsibility for independent verification of any in-
formation relating to the CITY, whether publicly available or otherwise reviewed by
CONTRACTOR, including but not limited to any financial information, forecasts, or pro-
jections. CONTRACTOR is entitled to assume and rely upon the a ccuracy and com-
pleteness of all such information and is not required to conduct or obtain any indepen-
dent evaluation, physical inspection, or appraisal of any assets or liabilit ies; and all in-
formation relating to the CITY furnished by or on behalf of the CITY will be accurate and
complete in all material respects and not misleading. With respect to any financial for e-
casts and projections the CITY makes available to CONTRACTOR, CONTRACT OR is
entitled to assume that such forecasts and projections have been reasonably prepared
on bases reflecting the best currently available estimates a nd good-faith judgments by
CITY staff as to the matters covered. The CITY will notify CONTRACT OR promptly if it
learns of any material  change in any information previously ma de available to
CONTRACTOR by or on behalf of the CITY.

(b) Except to the extent legally required, the CITY shall not disclose, in any manner or for
any purpose, any proprietary comp uter programs, methodologies, information, or doc-
uments that CONTRACTOR pro vides to the CI TY under this agreement with the ex-
press understanding of confidentiality (“Confidential Information”). If the CITY deter-
mines that the law requires disclosure of any Confidential Information, then the CITY
shall notify CONTRACTOR in writing, at least five business days before the time disclo-
sure is required, so that CONTRACTOR may seek an appropriate protective order or
may consent in writing t o the disclosure. After giving such notice, the CITY may dis-
close the Confidential Information as required by law, whether or not CONTRACTOR
consents in writing, unless the CITY receives a protective order before the time for dis-
closure.

(c) With this agreement the CITY has retained CONTRACTOR as a financial advisor to the
CITY alone and not as an advisor to any other person or entity. The CITY’s engage-
ment of CONTRACTOR and any information, documents, analyses, advice, or opinions
CONTRACTOR provides under this agreement are intended solely for the benefit and
use of the CITY and are not intended to confer rights or remedies upon any other p er-
son (including security holders, employee s, or creditors of the CITY) against
CONTRACTOR or its affiliates ort heir respective directors, officers, employees, or
agents. In its capacity as a financial advisor, CONTRACT OR will be acting unde r this
agreement as an independent contractor on an arms-length basis, wit h duties solely to
the CITY. Except as oth erwise required by law, nothing in this agreement or in the na-
ture of CONTRACTOR’s services under this agreement is intended to create, or is to be
construed as creating, an agency or fiduciary relationship between CONTRACTOR (or
its affiliates) and the CITY or any other party (including security holders, employees, or
creditors of the CITY), and CONT RACTOR does not assume any duties or obligatio ns
other than those expressly set forth in this agreement. Accordingly, the CITY expressly
disclaims any such agency or fiduciary relationship with CONTRACTOR or any of its af-
filiates. CONTRACTOR and its aff iliates are not providing (nor is the C ITY relying on
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them for) tax, regulatory, legal, or accounting advice, and CONT RACTOR’s role in any
due diligence will be limited to performing such review as it may deem necessary to
support its own advice and analysis and will not be on be half of the CITY. The rights
and obligations the CI TY may have under any credit or other a greement with
CONTRACTOR or its affiliates are separate from the CITY’ s rights and obligations un-
der this agreement and will not be affected in any way by this agreement. To the extent
it deems appropriate, CONTRACTOR may retain the services of any of its affiliates to
assist CONTRACTOR in providing its services hereunder and may share with any such
affiliates any information made available in connection with this agreement.

(d) Other Relationships.

(1) Bank of America Corporation (the parent company of CONTRACT OR) and its
subsidiaries and affiliates (collectively, the “BAC Group”) compose a full-service
securities firm and commercial bank engaged in securities, commodities, and de-
rivatives trading, foreign exchange and other brokerage activities, and principal
investing as well as pro viding investment, corporate and private banking, asset
and investment management, financing and fina ncial-advisory services, and oth-
er commercial services and produ cts to a wide range of companies, govern-
ments, and individuals from which conflicting interests or duties, or a perception
thereof, may arise (collectively, “Services”). In the ordinary course of business,
and except as prohibited by Section 3 of this A ttachment 1, CONTRACTOR and
other parts of the BAC Group may invest at any time on a principal basis or on
behalf of customers or may manage funds that invest, make or hold long or short
positions, finance positions or trade or otherwise effect transactions, for their own
accounts or the accounts of customers, in debt or other securities or fin ancial in-
struments (including derivatives, bank loans, or other obligations) of the CITY.

(2) Although information may be acquired in the course of (A) providing Services to
parties other than the CITY, (B) engaging in any transaction (on its own account
or otherwise), or (C) otherwise carrying out its b usiness, neither CONTRACTOR
nor any other part of the BAC Grou p is obligated to disclose such information, or
the fact that it or any other part of the BAC Group is in possession of such infor-
mation, to the CITY or to use such information for the benefit of the CITY.

(3) Parts of the BAC Grou p may have (A) fiduciary or other relationships whereby
such parts may exercise voting po wer over securities of various persons, which
securities may from time to time include securities of the CITY and any other par-
ty that may be involved in the RFQ process; and (B) commercial relationship s
with the CITY or any other party that may be involved in the RFQ process, includ-
ing acting as a vendor or customer. Any such parts of the BAC Group may exer-
cise such powers and otherwise perform their functions in connection with such
fiduciary, commercial, or other relationships wit hout regard to CONTRACTOR’s
relationship to the CITY under this engagement.

(4) Subject to the prohibition in Section 3 of this Att achment 1, neither this engage-
ment nor the receipt by CONTRACTOR of con fidential information or any other
matter in connection with this engagement will restrict or prevent the BAC Group
from undertaking any business a ctivity, from acting on behalf of its own account,
or from acting on behalf of, or prov iding any Services to, other customers; and
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the BAC Group may u ndertake any business activity or provide any Services
without further notification to the CITY.

(5) The CITY acknowledges the following:

(A) The BAC Group generally maintains, in accordance with internal policie s
and procedures, separate deal teams for its various enga gements, infor-
mation walls between such deal tea ms, and an information wall between
investment banking and the “public” side of the BAC Group, including re-
search and sales and trading.

(B) CONTRACTOR has ad opted policies and procedures de signed to pre-
serve the independence of its resea rch analysts whose views may diff er
from those of the BAC Group’s investment banking department.
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EXHIBIT B

PROFESSIONAL SERVICES AGREEMENT
FEE SCHEDULE/MANNER OF PAYMENT

1. CONTRACTOR’s Compensation. No fee or expense reimbursement payable to
CONTRACTOR shall be made for the performance of all services set forth in Exhibit A (hereaf-
ter the “Services”) and for all expenses CONTRACTOR incurs while performing the Services.

2. Billable Rates. Not applicable.
3. CONTRACTOR’s Reimbursable Expenses. Not applicable.
4. Payments to CONTRACTOR. Not applicable.

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 Agree -
ment. Additional Services shall be provided only when a Supplemental Agreement authorizing
such Additional Services is approved by CIT Y in accordance with CITY’s Supplemental Agree-
ment 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 pe -
riod of thre e (3) years after com pleting 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 CONT RACTOR’s costs for all Services and Additiona |
Services performed under this Agre ement and, if relevant, records of C ONTRACTOR’s Reim-
bursable 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. CONTRACT OR 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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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

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

furnish the following facilities or equipment for the Agreement; [list,
if applicable]
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1.

EXHIBIT D

PROFESSIONAL SERVICES AGREEMENT

GENERAL PROVISIONS

Independent Contractor.

A.

It is understood and agreed that CONTRACTOR (including CONT RACTOR’s em-
ployees) is an independent contractor and that no relationship of employer-employee ex-
ists between the parties hereto for any purpos e whatsoever. Neither CONTRACTOR
nor CONTRACTOR’s assigned personnel shall be entitled to any benefits payable to
employees of CITY. CITY is not re quired to make any deductions or withholdings from
the compensation payable to CONTRACT OR under the provisions of this Agree ment,
and CONTRACTOR shall be issued a Form 1099 for its ser vices hereunder. As an in-
dependent contractor, CONTRACTOR hereby agrees to indemnify and hold CITY harm-
less from any and all claims that may be made against CITY based upon any contention
by any of CONTRACT OR’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 there
for exists for any purpo se 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 Exhi-
bit D, the term “Services” shall include both Se rvices 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 per-
formance of its obligations hereunder, is subject to the control and direction of CITY as
to the designation of tasks to be performed and the result s to be accomplished u nder
this Agreement, butnotast o the means, methods, or sequence used by
CONTRACTOR for accomplishing such results. To the e xtent that CONTRACTOR ob-
tains 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 dis-
cretion based onthe CONTRACTOR’s determination that such use will promote
CONTRACTOR's efficiency and effectiveness. Except as may be spe cifically provided
elsewhere in this Agreement, the CITY does not require that CONT RACTOR use CITY
facilities, equipment or support services or work in CITY locations in the performance of
this Agreement.

If, inthe performance ofthis Agreement, any third persons are employed by

CONTRACTOR, such persons shall be entirely and exclusively under the direction, su-

pervision, and control of CONTRACTOR. Except as may be specifically provided else-
where in this Agreement, all terms of employme nt, including hours, wages, working con-
ditions, discipline, hiring, and discharging, or any other terms of employment or requir e-
ments of law, shall be determined by CONT RACTOR. 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.

The provisions of this Section 1 shall survive any e xpiration or te rmination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive rela-
tionship between CITY and CONTRACTOR. CONTRACTOR may represent, perform
services for, orbe employed by such additionalp ersons or companies as
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CONTRACTOR sees fit provided that CONTRACTOR does not violate the provisions o f
Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONT RACTOR has all
licenses, permits, City Business Operations Tax Certificates, qualifica tions, and a pprovals of
whatsoever nature that are legally required for CONT RACTOR to practice its profession or pro-
vide any services under the Agreement. CONT RACTOR represents and w arrants that
CONTRACTOR shall, at its sole cost and expense, keep in effect or obtain at all times during
the term of this Agreement any lice nses, permits, and app rovals that are legally required for
CONTRACTOR to practice its profession or provide such Services. Without limiting the gene-
rality of the foregoing, if CONTRACTOR is an out-of-state corporation, CONTRACTOR warrants
and represents that it possesse s a valid certificate of qualif ication to transact business in the
State of California issue d by the California Secr etary of State pursuant to Section 2105 of the
California Corporations Code.

3. Time. CONTRACT OR shall devote such time and effort to the performance of Services pur-
suant tothis Agreementasisn ecessary for the satisf actory 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. Exceptas CITY may sp ecify in writing, CONT RACTOR 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 wa y hinder CONTRACTOR’s performance o f
Services under this Agreement. CONTRACT OR further covenants that in the performance of
this Agreement, no person having any such interest shall be employed by it as an officer, em-
ployee, 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, CONTRACT OR 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 department, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACT OR
may gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, disco unts, future plans, business affairs, govern mental affairs, processes,
trade secrets, technical matters, systems, facilities, customer lists, pro duct 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 dire ctly or indirectly, divulge, disclose or communicate in any manner any
City Information to any third party without the pr ior written consent of CITY, except as may be
required by law. In addition, CONT RACTOR shall comply with all CITY policies governing the
use of the CITY netwo rk and technology systems, as set forth in applicable pro visions of the
City of Sacramento Ad ministrative 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 equit-
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able relief. CONTRACTOR’s obligations under this Section 6 terminate two years after the ef-
fective date of this Agreement.

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 Agree-
ment. In this Agreement, the term “information” shall be co nstrued to mean and include:
any and all work prod uct, submittals, reports, plans, specifications, and other d elive-
rables consisting of documents, writings, handw ritings, typewriting, printing, photostat-
ting, photographing, computer models, and any other computerized data and every other
means of recording any form of info rmation, communications, or repre sentation, includ-
ing letters, works, pictures, drawings, sounds, or symbols, or any combination the reof.
CONTRACTOR shall not be responsible for any unauthorized modification or use of
such information for other than its intended purpose by CITY.

B. CONTRACTOR shall fully defend, i ndemnify and hold harmless CITY, its officers and
employees, and each and every one of them, f rom and against any an d all claims, ac-
tions, lawsuits or other proceedings alleging that all or any part of the information pre-
pared, produced, or pr ovided by CONTRACT OR pursuant to this Agr eement infringes
upon any third party’s trademark, trade name, copyright, patent or other intellectual
property rights. CITY shall make r easonable efforts to notify CONTRACTOR not later
than ten (10) days after CITY is served with any such claim, action, lawsuit or other pro-
ceeding, 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 termina-
tion or expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether re-
ceived in connection with CONTRACTOR'’s proposal to CITY or in con nection 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 “tra de secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for t he disclosure of such infor-
mation. 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, provid-
ing for the defense of, and complete indemnification and reimbursement for all costs (in-
cluding plaintiff's attorney fees) incurred by CI TY in any legal action to compel the dis-
closure of suchinfo rmation under the California P ublic Records Act. The
CONTRACTOR shall have sole responsibility for defense of the actual “ trade secret” de-
signation of such information.

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

8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this

Agreement in the manner and acco rding to the standards currently observed by a competent
practitioner of CONTRACTOR'’s profession in California. All products of whatsoever nature that
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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 prac-
ticing 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 t o
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 Agree-
ment, 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 remo val
of such person.

9. Term; Suspension; Termination.

A. This Agreement shall become effective on the date both parties have signed it, as indi-
cated by the dates in t he signature blocks above, and shall continue in effect until both
parties have fully performed their respective o bligations under this Agreement, unless
sooner terminated as provided herein.

B. CITY shall have the right at any time to temporarily suspend CONT RACTOR'’s perfor-
mance hereunder, in whole or in part, by giving a written notice of suspensio n to
CONTRACTOR. If CITY gives such notice of suspension, CONTRACTOR shall imme-
diately 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 no-
tice of ter mination 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, de-
liver to CITY copies of all information prepared pursuant to this Agreement.

(2) CITY shall pay CONT RACTOR 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 CONT RACTOR completed the
Services required by this Agreement. Inthisr egard, CONTRACTOR shall fur-
nish to CITY such financial information as in the judgment of the CITY is neces-
sary for CITY to deter mine the re asonable value of the Services rendered by
CONTRACTOR. The foregoing is cumulative and does not affect any right or
remedy that CITY may have in law or equity.

10. Hold Harmless Provision.

A. As usedin this Section 10, “Related Party” means anyofallo f the follow ing:
CONTRACTOR; CONTRACTOR’s affiliates; th e directors, officers, e mployees, and
agents of CONT RACTOR oran y ofitsa ffiliates; and any person controlling
CONTRACTOR or any of its affiliates.
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B. A Related Party shall indemnify and hold har mless the CITY and the CITY’s o fficers,
employees, and agents from and ag ainst all liabilities, claims, demands, damages, and
costs (collectively, “Liabilities”) caused in any way b y CONTRACTOR’s rendering of
Services under this Agreement (including any related activities and ser vices rendered
before the date of this Agreement) if, and only to the extent that, a court with competent
jurisdiction has determined that the Liabilities resulted from the gross negligence or will-
ful misconduct of the Related Party, and that determination is final and no longer subject
to appeal. This obligation to indemnify and hold harmless in cludes the obligation to pay
the CITY’s reasonable attorneys’ fees and other litigation expenses, whether for outside
counsel or the Sacramento City Attorney.

C. CITY shall indemnify, h old harmless and defend CONTRACTOR from and against all
Liabilities caused in any way by CITY’s provis ion of content for marketing materials or
presentations (“Materials”) to CONT RACTOR for CONTRACTOR'’s rendering of Servic-
es under this Agreement if, and only to the extent that, a court with competent jurisdic-
tion has determined that the Liabilities resulted from the gross negligence or willful mis-
conduct of CITY or its officers, officials, employees, agents, and that determination is fi-
nal and no longer subject to appeal; provided nothing herein shall constitute a waiver by
CITY of governmental immunities including California Government Co de section 810 et
seq.

D. This Section shall survive any termination or expiration of this Agreement.

1. Insurance Requirements. Durin g the entire term of this Agreeme nt, CONTRACTOR sh all
maintain the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACT OR is required to pay for the insurance
coverage described herein shall be included in the compensation specified for the Services pro-
vided by CONTRACT OR 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 shal | not in any
way be limited to or aff ected by the amount of insurance coverage required or ca rried by the
CONTRACTOR in connection with this Agreement.

A. Minimum Scope & Limits of Insurance Coverage.

(1) 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, o f one or
more persons, property damage and personal in jury, with limits of not less than
one million dollars ($1,000,000) per occurrence. The policy shall provide cover-
age for owned, non-owned and/or hired autos as appropriate to the operations of
the CONTRACTOR.
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No automobile liability insurance sha Il be required if CONTRACTOR completes
the following certification:

“I certify that a motor vehicle will no t be used in the performance of any
work or services under this agreement.” (CONTRACT OR in-
itials)

(3) Workers’ Compensation Insurance with statutory limits, and Employers’ Liability
Insurance with limits of not less than one million dollars ($1,000,000).

No Workers’ Compensation insurance shall be required if CONTRACTOR com-
pletes the following certification:

“I certify that my busine ss has no e mployees, and that | do not employ
anyone. | am exe mpt from the legal requirements to provide Workers'
Compensation insurance.” (CONTRACTOR initials)

(4) Professional Liability Insurance providing coverage on a claims made b asis for
errors, omissions or malpractice with limits of not le ss thanon e million
($1,000,000) dollars if required by the CITY under Exhibit A, Section 2.

B. Additional Insured Coverage.

(1) Commercial General Liability Insur ance: The CITY and the CITY’s officers, em-
ployees, and agents shall be covered by policy terms or e ndorsement as addi-
tional insureds as respects general liability arisin g out of activities performed b y
or onbeh alf of CONTRACT OR, products and completed operations of
CONTRACTOR, and premises owned, leased or used by CONTRACTOR.

(2) Automobile Liability Insurance: The CITY and the CITY’s officers, e mployees,
and agents shall be covered by policy terms or endorsement as additional insu-
reds as respects auto liability.

C. Other Insurance Provisions. The policies are to contain, or be endorsed to contain, the
following provisions:_

(1) Except for professional liability, CONTRACT OR’s insurance coverage shall be
primary insurance as respects CITY and the CITY’s officers, employees, and
agents. Any insurance or self-insurance maintained by CITY and the C ITY’s of-
ficers, employees, or a gents shall be in excess of CONT RACTOR’s insurance
and shall not contribute with it.

(2) Any failure to comply with reporting provisions of the policies shall not affect cov-
erage provided to CITY and the CITY’s officers, employees, and agents.

(3) Coverage shall state that CONTRACTOR’s insurance shall apply separately to
each insured against whom claim is made or suit is brough t, except with respect
to the limits of the insurer’s liability.

(4) CITY will be provided with thirty (30) days written notice of cancellation or ma-
terial change in the policy language or terms.

Form Approved by City Attorney 5-6-10 Page 21 of 29



Acceptability of Insurance. Insurance shall be placed with insurers with a Bests’ rating of
not less than A:V. Self -insured retentions, policy terms or other variations that do not
comply with the requirements of this Section 1 1 must be declared to a nd 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 en dorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies
shall be delivered to th e CITY on demand. Certificates of insurance shall be
signed by an authorized representative of the insurance carrier.

(2) The CITY may withdraw its offer of contract or cancel this Agreement if the certif-
icates of insurance and endorsements required have not be en provided prior to
execution of this Agreement. The CITY ma y withhold payments to
CONTRACTOR and/or cancel the Agreement if the insurance is can celed or
CONTRACTOR otherwise ceases to be insured as required herein.

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

Self Insurance. As an alternative to providing the policies and coverages specified in this
Section 11, and subject to the writte n approval of the CITY Risk Management Division,
CONTRACTOR may self insure against one or more of the risks for which it is otherwise
required to carry insurance. As a condition of approval, CONTRACTOR shall provide the
CITY with documentation establishing, to the satisfaction of the CITY Risk Management
Division, that the self insurance is comparable to the policies and coverages specified in
this Section 11 for the covered risk.

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

A

Compliance With Regulations: CONTRACTOR shall comply with the Executive Order
11246 entitled “Equal Opportunity in Federal Employment ”, as amended by Exec utive
Order 11375 and 12086, and as supplemented in Department of Lab or 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 han-
dicap or sexual orientation in sele ction and retention of subcontractors, including pro-
curement of materials and leases of equipment. CONTRACTOR shall not participate ei-
ther 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, in cluding all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR

Form Approved by City Attorney 5-6-10 Page 22 of 29



13.

14.

15.

16.

of CONTRACTOR'’s obl igation 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.

D. Information _and Reports: CONTRACTOR shall provide all information and reports re-
quired 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
CONTRACTOR’s compliance with such Regulations, orders and instructions while per-
forming under this Agreement. Where any information required of CONTRACT OR is in
the exclusive possession of anothe r who fails or refuses to furnish this information,
CONTRACTOR shall so certify to the CITY, and shall set forth what efforts it has mad e
to obtain the information.

E. Sanctions for Noncompliance: In the event of noncompliance by CONTRACT OR with
the nondiscrimination provisions of this Agreement, the CITY shall impose su ch sanc-
tions as it may determine to be appropriate including, but not limited to:

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

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

F. 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 instruction s is-
sued pursuant thereto. CONTRACTOR shall take such action with respect to any sub-
contract or procurement as the CITY may direct as a means of enforcing such provisions
including sanctions fo r noncompliance; pro vided, however, that in the event
CONTRACTOR becomes involved in, or is threatened with, litigation with a subcontrac-
tor or supplier as a result of such direction, CONTRACT OR may request CITY to enter
such litigation to protect the interests of CITY.

Entire Agreement. This document, including all Exhibits, contains the entire agreement be-
tween the parties and supersedes whatever oral or written understanding they may have had
prior to the execution of this Agreement. No alteration to t he 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 p ortion of this Agreement or the app lication thereof to any person or cir-
cumstance 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, a ny Service or Additional Service pe r-
formed 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 Agree ment. 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 con-
nected with this Agreement shall lie exclusively in the state t rial court or Federal District Court
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located in Sacramento County in the State of California, an d 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.

17. Assignment Prohibited. The expertise and e xperience of CONTRACTOR are material con-
siderations for this Agreement. CITY has a strong interest in the qualifications and capability of
the persons and entitie s who will f ulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interest, CONTRACT OR shall not assign any right or obliga-
tion pursuant to this Agreement without the written consent of the CITY. Any attempted or pur-
ported assignment without CITY’s written consent shall be void and of no effect.

18. Binding Effect. This Agreement shall be b inding on the heirs, executors, administrators, suc-
cessors and assigns of the parties, subject to the provisions of Section 17, above.
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EXHIBIT E

REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance”), codified as Sacra-
mento City Code Chapter 3.54, pro hibits City contractors fr om discriminating in the provision of em-
ployee 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 proper-
ty 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 (iii) at any location where a significant amount of work related to a City contract is being
performed.

The Ordinance does not apply: to subcontract ors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento
City Council; to legal co ntracts of other governmental jurisdictions or p ublic 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 a gency with respectto 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 wor ks or improvements to be performed, or for go ods or
services to be purchased or grants to be provided, at the e xpense of the City or to be paid out of mo-
neys deposited in the treasury or out of the trust money under the control or collected by the City. “Con-
tract” also means a written agreement for the e xclusive 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 occu-
pancy of real property for a term exceeding 29 days in any calendar year, whether by singular or cumu-
lative instrument, (i) for the operation or use by others of re al property owned or controlled by the City
for the operation of a business, social, or other establishment or organization, including leases, conces-
sions, franchises and easements, or (ii) for the City’s use or occupancy of real property owned by oth-
ers, including leases, concessions, franchises and easements.

“Contract” shall not include are vocable at-will use or encroachment permit for the use of or en-
croachment on City property regardless of the u ltimate duration of such permit; excavation, street con-
struction or street use permits; agreements for the use of C ity right-of-way where a contracting utility
has the power of eminent domain; or agreeme nts 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
and that are generally p rotected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.
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“Contractor” means any person or persons, firm partnership or corpo ration, 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 curre ntly registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

“Employee Benefits” means bereavement lea ve; disability, life, and ot her types of insurance; family
medical leave; health benefits; membership or me mbership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; a nd any other benefit given to emp loyees. “Employee
benefits” shall not include benefits to the extent that the application of the requirements of this chapter
to such benefits may be preempted by federal or state.

CONTRACTOR’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENT ATION 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, ad dress,
Social Security number, work classification, stra ight time pay rate, ove rtime 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 b e accompanied by an affidavit to be com-
pleted and returned by t he Contractor, as stated, attesting t hat the information contained in the payroll
records is true and correct, and that the Contractor has co mplied with the require ments of the Ordin-
ance. A violation of the Ordinance or noncompliance with the requirements of the Ordinance shall con-
stitute a breach of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

(a) All contractors seeking a Contract subject to th e Ordinance shall submit a completed Declara-
tion of Compliance For m, signed by an authorized represe ntative, with each propo sal, bid or
application. The Declaration of Compliance shall be made a part of the executed contract, and
will be made available for public inspection and copying during regular business hours.

(b) The Contractor shall give each existing employee who works directly on this Agreement, and (at
the time of hire) to each new employee who will work directly on this Agreement, a copy of the
notification provided as Attachment “A.”

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

YOUR RIGHTS UNDER THE CITY OF S ACRAMENTO’S NON-DISCRIMINATION IN EMPLOYE E
BENEFITS CODE

(O] o I (date), your employer (the “Employer”) entered into a contract with the City of Sac-
ramento (the “City”) for ............ooiiiiiiiil, (contract details), and as a condition of that contract,
agreed to abide by the requirements of the City’s Non-Discr imination In Employee Benefits Code (Sac-
ramento City Code Section 3.54).

The Ordinance does not require the Employer to provide employee be nefits. The Ordinance does re-
quire that if certain employee benefits are provided by the Employer, th at those benefits be pr ovided
without discrimination between emp loyees with spouses an d employees with domestic partne rs, 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 e mployer in the terms and condi-
tions 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 be-
cause you reported a violation of the Ordinance, and after having exhausted all remedies with your em-
ployer,

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:
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City of Sacramento

Procuremen t 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 the following
remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reasonable attorney’s fees and costs
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Attachment B

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BE NEFITS
CODE

If your employer provides employee benefits, they must be provided to those employees working on a City of Sac-
ramento 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 . . .
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 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 em-
ployer and obtain reinstatement, injunctive relief, com pensatory damages, punitive damages and reason-
able attorney’s fees and costs.

Discrimination and Retaliation 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 yo ur 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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PROJECT #:
PROJECT NAME: Advisory Services for the City Parking RFQ
DEPARTMENT: Office of the City Manager

CITY OF SACRAMENTO
PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made at Sacramento, California, as of January 5, 2012 by and between
the CITY OF SACRAMENTO, a municipal corporation (“CITY”), and

Walker Parking Consultants
135 Main Street, Suite 1030
San Francisco, CA 94105
415.644.0630/ 415.644.0637(fax)/email www.walkerparking.com

(“CONTRACTOR?”), who agree as follows:

1. Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shall
provide to CITY the services described in Exhibit A. CONTRACTOR shall provide said services
at the time, place, and in the ma nner specified in Exhib it A. CONTRACT OR shall not be
compensated for services outside t he 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 a dditional compensation required for
these additional services; and (c) CITY, afte  r notice, ap proves in writing a Supplemental
Agreement specifying the additional services and amount of compensation therefor. CITY shall
have no obligations wh atsoever under this Ag reement and/or any Sup plemental Agreement,
unless and until this Agreemen t orany Supplemental Agreement is approved byth e
Sacramento City Manager or the City Manager’s authorized designee, or by the Sacramento
City Council, as required by the Sacramento City Code.

2. 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 fo r
additional services. CONTRACT OR shall submit all billings for said services to CITY in the
manner specified in Exhibit B, or, if not specif ied in Exhibit B, according to the usual and
customary procedures and practices that CONTRACTOR uses for billing clients similar to CITY.

3. Facilities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole
cost and e xpense, furnish all facilities and e quipment that may be required for furnishing
services pursuant to this Agreemen t. CITY shall furnisht o CONTRACTOR only the facilities
and equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

4. General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agree ment. 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 witho ut limitation any document
relating to the scope of services or payment therefor, the General Provisions shall control over
said terms or conditions.

Form Approved by City Attorney (Design Services) 5-6-10 Page 1


LResurreccion
New Stamp


5. 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 Cit
Contractors. The requirements of Sacramento City Code

Chapter 3.54 are summarized i

y
n

Exhibit E. CONTRACTOR is required to sign the attached Declaration of Complia nce (Equal

Benefits Ordinance), to assure compliance with these requirements.

6. Authority. The person signing t his Agreement for CONTRACT OR 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.

7. 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
A Municipal Corporation

By:

Print name: John F. Shirey

Title: City Manager

APPROVED TO AS FORM:

City Attorney

ATTEST:

City Clerk

Attachments

Exhibit A - Scope of Service

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

Exhibit D - General Provisions

Exhibit E - Non-Discrimination in Employee Benefits
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CONTRACTOR:

Walker Parking Consultants

NAME OF FIRM

38-1782774
Federal I.D. No.

1610187
State 1.D. No.

114038
City of Sacramento Business 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: )

Signature of Authorized Person

Print Name and Title

Additional Signature (if required)

Print Name and Title
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: Walker Parking Consultants

Address: 135 Main Street, Suite 1030, San Francisco, CA 94105

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 E.

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

Contractor understands, to the extent that su ch benefits are not preempted 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

ST S@moa0Te

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 discri minating 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 be nefit, nor shall it be deemed discri minatory, 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 empl oyee’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 maki ng reasonable efforts to e nd discrimination in
employee benefits by implementing policies that will be enacted before the first effective d ate
after the first open enroliment process following the date this Agreement is executed by the City
of Sacramento (“City”). Contra ctor understands that any delay i n the imple mentation of such
policies may not exceed one (1) year from the date this Agreement is executed by the City, and
applies only to those employee benefits for which an open enroliment process is applicable.
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f. Until administrative steps can be taken to incorporate nondiscrimination in em ployee benefits.
The time all otted for the se administrative steps will apply only t o those em ployee benefits for
which administrative steps are necessary and may not exceed three (3) months from the date this
Agreement is executed by the City.

g. Until the expiration of a current collective bargaining agreement(s) if em ployee 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 union(s) involved a gree to reopen the agreement(s) in order for Contractor to
take whatever steps are necessary to end discrimination in employee benefits or by ending
discrimination in employee benefits without reopening the collective bargaining agreement(s).

i. In the event Contracto r cannot end discrimination in employe e 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 otherwise 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 ag reement(s) to be reopened or not longer than three (3)
months after the date this Agreement is executed by the City.

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4(i), above, will
subject Contractor to possible suspension and/or termination of this Agreement for cause; repayment of
any or all of the Agreement amount disbursed by the City; debarment for future agreements until all
penalties and restitution have been paid in full and/or fo r up to two (2 ) years; and/or the i mposition 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 requesta waiver of, or exemption from, the
provisions of the Ordinance by submitting a written request to the City’s Procu rement Services Division
prior to Agreement award, which request shall identify the provision(s) of the Ordinance authorizing such
waiver or exemption and the factual basis for such waiver or exemption. The City shall 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 liabilitie s of any kind
arising from any violation of the Requirements or of the Ordinance by Contractor.

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.

Signature of Authorized Representative Date

Print Name

Title
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT FOR PROFFESIONAL SERVICES
SCOPE OF SERVICES
1. Representatives.
The CITY Representative for this Agreement is:
Francesca Lee Halbakken, Project Manager
City Manager’s Office
915 | Street, New City Hall, 5™ Floor
Sacramento, CA 95814

(916) 808-7194 ph./(916) 808-7618 Fax
Email: fhalbakken@-cityofsacramento.org

All CONTRACTOR questions pert aining to th is Agreement shall be referred to the CITY
Representative or the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:

Sanjay Pandya, P.E., Vice President and John W. Dorsett, AICP, CPP, Sr. Vice President
Walker Parking Consultants
135 Main Street, Suite 1030
San Francisco, CA 94105
415.644.0630/ 415.644.0637(fax)
Email: www.walkerparking.com

All CITY questions pe rtaining to this Agreement shall be referred to the CONTRACT OR
Representative. All correspondence to CONTRACTOR shall be addressed to the a ddress set
forth on pa ge one of this Agreement. Unless otherwise provided in this Ag reement, all
correspondence to the CITY shall be addressed to the CITY Representative.

2. Professional Liability Insurance. Professional Liability (Errors and Omissions) insurance is
__isnot__X [check one] required for this Agreement. If required, such coverage must be
continued for at lea st year(s) following the completion of a Il Services and Additionall
Services under this Agreement. (See Exhibit D, Section 11, f or complete insurance
requirements.)

3. Conflict of Interest Requirements.

A. Generally. Under the California Political Reform Act, Go vernment Code §§ 81000 et
seq., designated employees of the CITY are required to co mply with the CITY’s Conflict
of Interest Code. The term “designated employees” is a term of art and includes
individuals who are working for co ntractors who are providing services or perfor ming
work for the CITY and who are considered to be “consultants” under the Political Reform
Act. The term “consultant” generally includes individuals who make, or participate in
making, governmental decisions or who serve in a staff capacity. Individuals who
perform work thatis solely cle rical, ministerial, manual or se cretarial are not
“consultants.”
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The CITY’s Conflict of Interest Code requires design ated employees, including
individuals who qualify as “consult ants”, to file the following statements of economic
interests:

(1) An “assuming office” st atement of economic interests to be filed within 30 days
after execution of the agreement between the City and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A “leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interest s are public records subject to public
disclosure under the California Public Records Act.

The CITY’s Conflicto f Interest Code also requires individuals who qualify as
“consultants” under the Political Reform Actt o comply with the conflict of int erest
provisions of the Political Reform Act, which generally prohibit individuals from making or
participating in the making of decisions that will have a material financial effect on their
economic interests.

B. Conflict of Interest Statements. The individual(s) who will provide services or perform
work pursuant to this Agreement are “consultants” within the meaning of the Politica |
Reform Act and the CITY’s Conflict of Interest Code: _ yes X no
If “yes” is checked abo ve, CONTRACTOR shall cause the following to occur within 30
days after execution of this Agreement:

(1) Identify the individuals who will provide services or perform work under this
Agreement as “consultants”;

(2) Cause these individuals to f ile with the CITY Represent ative the “assuming
office” statements of economic int erests required by the CITY’s Conflict of
Interest Code.

Thereafter, throughout the term of the Agreement, CONT RACTOR shall cause these
individuals to file with the CITY Representative annual statements of economic interests,
and “leaving office” statements of economic interests, as required by the CITY’s Conflict
of Interest Code. The CITY may withhold all or a portion of any paymen t due under this
Agreement until all required statements are filed.

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

5. 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.
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Attachment 1 to Exhibit A
Scope of Services

1. Scope of Services. CONTRACTOR will perfor m the following consultant service s during the
City’s request for qualifications (RFQ) process. These services include:

(a) Answering technical questions from City staff related to the study prepared on November
23, 2011 by Walker Parking Consultants entitle d City of Sacramento: Market, Financial
and Condition Assessment of Parking Assets;

(b) Evaluating responses to the City’s RFQ including but not limited evaluated the technical
capabilities of potential parking operators;

(c) Providing advice to the City on parking issues; and
(d) Advising and assisting the City staff in making presentations to the City Co uncil

concerning parking-related issues and other potential ou treach, including potential
transactions, during the RFQ process.

2. Compensation. No fee or expense reimbursement payable to CONTRACTOR shall be made as
part of this agreeme nt. In consideration for this agreement, Cit y and CONTRACT OR
contemplate negotiation and preparation of an agreement to retain CONTRACTOR as the

exclusive parking consultant for an RFP process should the City decide, in its sole and absolute
discretion, to launch the RFP process. Any fee and expe nse reimbursement associated with
that future work would be subject to negotiation as part of such agreement. Nothing in this
agreement shall constitute a binding agreement to retain CONTRACTOR as parking consultant
for an RFP process.

3. Term. The term of this agreement begins on January 5, 2012, and expires on Ju ne 30, 2012,
except as follows: eith er the CITY or CONTRACTOR may terminate this agreement early by
giving written notice at any time to the other party at the address set forth above without liability
or continuing obligation of the CITY or CONTRACTOR.
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT FOR PROFFESIONAL SERVICES
FEE SCHEDULE/MANNER OF PAYMENT
1. CONTRACTOR’s Compensation. No fee or expense reimbursement payable to
CONTRACTOR shall be made for the perfor mance of all services set forth in Exhibit A
(hereafter the “Services”) and for all expenses CONTRACTOR incurs while performing the
Services.
2. Billable Rates. Not applicable.
3. CONTRACTOR'’s Reimbursable Expenses. Not applicable.

4. Payments to CONTRACTOR. Not applicable.

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 Agreemen t

authorizing such Additional Services is ap proved by CITY in accordance with CITY’s
Supplemental Agreement procedur es. CITY reserves therightto perform any Additional
Services with its own staff or to retain other consultants to perform said Additional Services.

6. Accounting Records of CONT RACTOR. During performance of this Agreement and for a
period of t hree (3) years after completing all Services a nd Additional Services hereunder,
CONTRACTOR shall maintain all accounting and financial records related to this Agreement ,
including, but not limited to, records of CONT RACTOR'’s costs for all Services and Additional
Services performed un der this Agreementan d records of CONTRACTOR’s Reimbursable
Expenses, in accordan ce with generally accepted account ing 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. CONTRACT OR 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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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT FOR PROFFESIONAL SERVICES

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall [check one] X _Not furnish any facilities or equipment for this Agreement; or

furnish the following facilities or equipment for the Agreement; [list,
if applicable]
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EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT FOR PROFFESIONAL SERVICES
GENERAL PROVISIONS
1. Independent Contractor.

A. It is understood and agreed that CONT RACTOR (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 CONT RACTOR
nor CONTRACTOR’s assigned personnel shall be entitled to any benefits payable to
employees of CITY. CITY is not re quired to make any deductions or withholdings from
the compensation payable to CONTRACT OR under the provisions of this Agree ment,
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 an d 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 perfor mance 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.)

B. It is further understood and agreed by the parties hereto t hat CONTRACTOR, in the
performance of its obligations hereunder, is subject to the control and d irection of CITY
as to the designation of tasks to be performed and the results to be accomplished under
this Agreement, butnotast o the means, methods, or sequence used by
CONTRACTOR for accomplishing such results. Tothe extent that CONTRACTOR
obtains permission to, and does, use CITY facilit ies, space, equip ment or support
services in the performance of this Agreement, this use shall be at the CONTRACT OR’s
sole discretion based on the CONTRACTOR'’s determination that such use will promote
CONTRACTOR’s efficiency and effectiveness. Except as may be spe cifically provided
elsewhere in this Agreement, the CITY does not require that CONT RACTOR use CITY
facilities, equipment or support services or work in CITY locations in the performance of
this Agreement.

C. If, inthe performance ofthis Agreement, any third persons are employed by
CONTRACTOR, such p ersons shall be entirely and e xclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specifically provided
elsewhere in this Agree ment, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and d ischarging, or any other terms of employment  or
requirements of law, sh all be determined by CONTRACT OR. Itis f urther understood
and agreed that CONTRACT OR shall issue W-2 or 1099 Forms for income an d
employment tax purposes, for all of CONT RACTOR’s assigned personnel and
subcontractors.
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D. The provisions of this Section 1 shall survive any e xpiration or te rmination of this
Agreement. Nothing i n this Agreement shall be construed to create an exclu sive
relationship between CITY and CONTRACTOR. CONTRACT OR 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 o f
Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONT RACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualificat ions, and approvals of
whatsoever nature that are legally required for CONTRACTOR to practice its pr ofession or
provide any services under the A greement. CONT RACTOR 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 lice nses, permits, and app rovals that are legally required for
CONTRACTOR to practice it s profession or p rovide such Services. Without limiting the
generality of the foregoing, if CONTRACT OR is an out-of-state corpor ation, 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. CONTRACT OR shall devo te such tim e and effor t to the performance of Services
pursuant to this Agreementasis 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. Exceptas CITY may sp ecify in writing, CONT RACTOR 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 wa y hinder CONTRACTOR’s performance o f
Services under this Agreement. CONTRACT OR further covenants that in the p erformance of
this Agreement, no person having any such interest shall be employed by itas an officer,
employee, agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees
to avoid conflicts of interest or the appearance of any co nflicts 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 department, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACT OR
may gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, disco unts, future plans, business affairs, govern mental affairs, processes,
trade secrets, technical matters, systems, facilities, customer lists, pro duct design, copyright,
data, and other vital information (hereafter collectively referre d to as “City Information”) that are
valuable, special and u nique assets of the CI TY. 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, divu Ige, disclose or communicate in any manner any
City Information to any third party withoutt  he prior written consen t of CITY. In addition,
CONTRACTOR shall comply with all CITY policies governing the use of the CITY network and
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technology systems, as setfort h 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 CONTRACT OR pursuant to this
Agreement. In this Agreement, the term “information” shall be constru ed to mean and
include: any and all work product, submittals, reports, plan s, specifications, and other
deliverables consisting of documents, writin gs, handwritings, typewriting, printing,
photostatting, photographing, computer model s, 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 n ot be responsible for any unauthorize d
modification or use of such information for other than its intended purpose by CITY.

B. CONTRACTOR shall fully defend, i ndemnify and hold harmless CITY, its officers and
employees, and each and every one of them, from and against any and all claims,
actions, lawsuits or other proceedings alleging that all or any part of the inform ation
prepared, produced, or provided by CONTRACTOR pu rsuant to this Agreement
infringes upon any third party’s tr ademark, trade name, copyright, patent or o ther
intellectual property rights. CITY shall make reasonable eff orts to notify CONTRACTOR
not later than ten (10) d ays after CITY is served with any such claim, action, lawsuit or
other proceeding, provided that Cl TY’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 othe r information received from CONT RACTOR 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 “tra de secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR ofa  ny request for the disclosure of such
information. The CONTRACTOR shall then have five (5) d ays from the date it receives
such notice to enter into an agreement with the CITY, satisfactory to th e City Attorney,
providing for the defen se of, and complete indemnification and reimbursement for all
costs (including plaintiff's attorney fees) incurred by CITY in any legal action to co mpel
the disclosure of such information underth e 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 CONT RACTOR to respond to the
notice provided by CITY and/or to enter into an agreement with CITY, in accordance with
the provisions of su bsection C, above, shall con stitute a complete waiver by
CONTRACTOR of any rights regarding the information de signated “trade secret” by
CONTRACTOR, and such information shall be disclosed by CITY pursuant to applicable
procedures required by the Public Records Act.

8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this
Agreement in the manner and acco rding to the standards currently observed by a competent
practitioner of CONTRACTOR'’s profession in California. All products of whatsoever nature that
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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 i n 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 st aff 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 remova | of any person assigned by CONT RACTOR to
perform Services pursuant to this Agreement, because CITY, in its sole discretion, determines
that such person is not performing in accordance with the stan dards required herein,
CONTRACTOR shall remove such person immediately upon receiving notice from CITY of the
desire of CITY for the removal of such person.

9. Term; Suspension; Termination.

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

B. CITY shall have the rightata ny time to temporarily suspend CONTRACTOR'’s
performance hereunder, in whole or in part, by giving a written notice  of suspension to
CONTRACTOR. IfCl TY gives such notice of suspension, CONTRACT OR shall
immediately suspend its activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreementat  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 CONT RACTOR 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 CONT RACTOR completed the
Services required by this Agreement. In this regard, CONTRACTOR shall
furnish to CITY such financial info rmation as in the judg ment of the CITY is
necessary for CITY to determine the reasonable value of the Services rendered
by CONTRACTOR. The foregoing is cumulative and does not affect any right or
remedy that CITY may have in law or equity.

10. Indemnity.

A. Indemnity: CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers
and employees, and each and every one of the m, from and against any and all claims,
actions, damages, costs, liabilities, demands, lo sses, judgments, penaltie s and
expenses of every t ype and description, includ ing, but not limited to, any fees and/or
costs reasonably incurred by CITY’ s staff attorneys or outside attorne ys and any fees
and expenses incurred in enforcing this provision (hereafter collectively referredt o as
“Claims”), including bu t not limite d to Claims arising from personal injury ord eath,
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11.

damage to personal, real or intellectual property or the environment, contractual or other
economic damages, or regulatory penalties, that arise out of, pertain to or relate to any
negligent act or omission, recklessness or willful misconduct of CONTRACTOR, its sub-
consultants, subcontractors or age nts, and their respective officers and employees, in
connection with performance of or failure to perform this Agreement, whether or not such
Claims are litigated, settled or reduced to judgment; provided that the foreg oing
indemnity does not apply to liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage or expense to the extent arising from (i) the sole
negligence or willful misconduct of, or defects in design furnished by, CITY, its agents,
servants, or independent contractors who are directly responsible to CITY, or (ii) the
active negligence of CITY.

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, actio ns, lawsuits or other proceedings subject to the
provisions of Section 7.B., above. The provisio ns of this Section 10 shall survive any
expiration or termination of this Agreement.

Insurance Requirements. During the entire term of this Agreeme nt, CONTRACTOR sh all
maintain the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACT OR is required to pay for the insurance
coverage described herein shall be included in the compensation sp ecified for the Services
provided by CONTRACTOR und er this Agreement.  No additional compensation willb e
provided for CONTRACTOR’s insurance premiums.

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

Minimum Scope & Limits of Insurance Coverage

(1) 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, o f one or
more persons, property damage and personal in jury, with limits of not less than
one million dollars ($ 1,000,000) per occurre nce. The policy sha Il provide
coverage for owned, non-owned and/or hir ed autos a s appropriate to the
operations of the CONTRACTOR.

No automobile liability insurance sha ll be required if CONT RACTOR completes
the following certification:
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(4)

“I certify that a motor vehicle will no t be used in the performance of any
work or services unde r this agre ement.” (CONTRACT OR
initials)

Workers’ Compensation Insurance with statutory limits, and Employers’ Liability
Insurance with limits of not less than one million dollar s ($1,000,000). Th e
Worker's Compensation policy shall include a waiver of subrogation for contracts
involving construction or maintenance, or if required by the CITY by selecting the
option below:

Workers’ Compensation waiver of subrogation in favor of the City
is required for all work performed by the CONTRACTOR.

No Workers’ Compen sation insurance shall be required if CONTRACT  OR
completes the following certification:

“I certify that my busine ss has no e mployees, and that | do not employ
anyone. | am exe mpt from the legal requirements to provide Workers'
Compensation insurance.” (CONTRACTOR initials)

Professional Liability Insurance providing coverage on a claims made b asis for
errors, omissions or malpractice with limits of not le ss thanon e million
($1,000,000) dollars if required by the CITY under Exhibit A, Section 2.

B. Additional Insured Coverage

(1)

(2)

Commercial General Liability Insur ance: The CITY, its officials, employees and
volunteers shall be covered by p olicy terms or endorsement as additional
insureds as respects general liability arising out of activities performed by or on
behalf of CONTRACTOR, products and completed operations of
CONTRACTOR, and premises owned, leased or used by CONTRACTOR. The
general liability additional insured endorsement must be signed by an authorized
representative of the i nsurance carrier for contracts involving const ruction or
maintenance, or if required by the CITY by selecting the option below:

Additional insured endorsement must be signed by an authorized
representative of the insurance carrier.

If the policy includes a blanket additional insu red endorsement or co ntractual
additional insured coverage, the above signature requirement may be fulfilled by
submitting that document with a sig ned declaration page referencing the blanket
endorsement or policy form.

Automobile Liability Insurance: The CITY, its officials, employees and volunteers
shall be co vered by policy terms or endorsement as a dditional insureds as
respects auto liability.

C. Other Insurance Provisions

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

(1)

Except for professional liability, CONTRACT OR’s insurance coverage shall be
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primary insurance as respects CITY, its officials, employees and volunteers. Any
insurance or self-insurance maintained by CI TY, its officials, employees or
volunteers shall be in excess of CONTRACTOR’s insurance and shall not
contribute with it.

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

(3) Coverage shall state that CONTRACTOR’s insurance shall apply separately to
each insured against whom claim is made or suit is brough t, except with respect
to the limits of the insurer’s liability.

(4) CITY will be provided with thirty (30) days written notice of cancellation 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. Self-
insured retentions, policy terms or other variations th at do not comply wit h the
requirements of this Section 11 mu st be declared to and a pproved 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 en dorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies
shall be delivered to th e CITY on demand. Certificates of insurance shall be
signed by an authorized representative of the insurance carrier.

(2) The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endo rsements 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 can celed or
CONTRACTOR otherwise ceases to be insured as required herein.

Subcontractors

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

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

A

B.

Compliance With Regulations: CONTRACTOR shall comply with the Executive Order
11246 entitled “Equal Opportunity in Federal Employment ”, as amended by Exec utive
Order 11375 and 12086, and as supplemented in Department of Lab or 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
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the ground of race, color, religion, sex, natio nal origin, age, marital status, physical
handicap or sexual orientation in selection an d retention of subcontr actors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
either directly or indirectly in discrimination prohibited by the Regulations.

C. 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, in cluding all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR
of CONTRACTOR'’s obl igation 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.

D. Information _and Reports: CONTRACTOR shall provide all information and reports
required by the Regulations, or by any orders or instruct ions issued p ursuant 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 an d instructions. Where any information requir ed of
CONTRACTOR is in the exclusive possession of another who fails or refuses to furnish
this information, CONT RACTOR shall so certify to the CITY, and shall set forth what
efforts it has made to obtain the information.

E. Sanctions for Noncompliance: In the event of noncompliance by CONTRACT OR with
the nondiscrimination provisions of this Agr eement, the CITY shall impose such
sanctions as it may determine to be appropriate including, but not limited to:

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

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

F. 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 Regul ations, or by any order or instructions
issued pursuant thereto. CONTRACTOR shall take su ch action with respect to any
subcontract or procure ment as the CITY ma y direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, thatin the event
CONTRACTOR becomes involved in, or is threatened with, litigation with a
subcontractor or supplier as a result of such direction, CONTRACT  OR may request
CITY to enter such litigation to protect the interests of CITY.

13. Entire Agreement. This docume nt, including all Exhibits, contains the entire agreement
between the parties and supersedes whatever oral or written understanding they may have had
prior to the execution of this Agreement. No alteration to t he 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.

14. 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 t his Agreement shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.
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15.

16.

17.

18.

19.

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 Agree ment. 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 tr  ial court or Federal District
Court located in Sacra mento County inthe State of California, an d the partie s consent to
jurisdiction over their persons and over the subject matter of any such litigation in such cour ts,
and consent to service of process issued by such courts.

Assignment Prohibited. The expertise and experience of CONT RACTOR 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 interest, CONTRACTOR shall not assign  any righto r
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 lease s and purchases of materials, equip ment,
supplies, or other tangible personal property used to perform the Contract or Agreemen t
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, Con tractor and the subcontr actor(s) shall obtain sellers
permits from the SBE and sha |l register the jobsite as the place of business for the
purpose of allocating local sale s 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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EXHIBIT E

REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code ( the “Ordinance”), codif ied 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 partne rs, 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 contr actor’'s operations that occur: (i) within the City of Sacramento; (ii) on real
property outside the City of Sacramento if the p roperty is owned by the City or if the City has a right to
occupy the property; or (iii) at any location where a significant amount of work related to a City contract
is being performed.

The Ordinance does not apply: to subcontract ors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento
City Council; to legal co ntracts of other governmental jurisdictions or p ublic 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 a gency with respectto 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 grant s to be provided, atthe expense of the City or to be pa id out of
moneys deposited in the treasury or out of the t rust 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 excl usion of others, other than the right reserved b y the fee o wner) 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 controlled by the
City for the operation of a business, socia |, or other establishment or organization, including leases,
concessions, franchises and easements, or (ii) for the City’s use or occu pancy of real property owned
by others, including leases, concessions, franchises and easements.

“Contract” shall notinclude: a revocable at-will use or encroachment permit for the use of or
encroachment on City p roperty 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 agreeme nts 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
and that are generally p rotected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.
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“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” me ans any pe rson who h as a currently registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

“‘Employee Benefits” means bereavement leave; disab ility, life, and other types o f insurance; family
medical leave; health benefits; membership or me mbership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; a nd any other benefit given to emp loyees. “Employee
benefits” shall not include benefits to the extent that the application of the requirements of this chapter
to such benefits may be preempted by federal or state.

CONTRACTOR’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENT ATION 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 Cit y Contract, the employee’s name, address,
Social Security number, work classification, stra ight time pay rate, ove rtime pay rate, overtime hours
worked, status and exemptions, and benefits for each day and pay period that the employee works on
the City Co ntract. Each request for payroll records shall be accompanied by an affidavit to be
completed and returned by the Co ntractor, as stated, attesting that the information contained in the
payroll records is true a nd correct, and that the Contractor has complie d 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 NOTICE REQUIREMENTS

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

(b) The Contractor shall give each existing 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, ina place visible to all employees, a copy of the notice pro vided as
Attachment “B.”
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Attachment A

YOUR RIGHTS UNDER THE CITY OF S ACRAMENTO’S NON-DISCRIMINATION IN EMPLOYE E
BENEFITS CODE

On i, (date), your e mployer (the “Employer”) entered into a contr act with the City o f
Sacramento (the “City”) for ...l (co ntract 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 Employe r to provide employee benefits. The Ordinance does
require that if certain em ployee benefits are provided by the Employer, t hat those benefits be provided
without discrimination between emp loyees with spouses an d employees with domestic partne rs, 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 b een discriminated or retaliated aga inst by your employer in the terms and
conditions of your application for employment, orin your employment, orin the application of these
employee benefits, because of yo ur status as an applicantorasa n employee protected by the
Ordinance, or because you report ed a violation of the Ordinance, and after having exha usted 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

Procuremen t 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 the following
remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reasonable attorney’s fees and costs
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Attachment B

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BE NEFITS
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 spo uses and em ployees with d omestic
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 . . .
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 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 Califo rnia against the
employer and obtain reinstatement, injunctive relief, compensatory damages, punitive da mages and
reasonable attorney’s fees and costs.

Discrimination and Retaliation 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 yo ur 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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Status of Contract Requiring Council Approval
** Form to be completed by City Attorney**

] The contract is signed by the other party(ies), is approved as to form by the City
Attorney, and is attached as an exhibit to the Resolution.

Contract Title

[] The contract recommended for award by the City Council is for a public project
(SCC Ch. 3.60); is NOT signed by the contractor; is in a form that the City
Attorney will approve upon proper execution by the contractor; and is attached as
an exhibit to the Resolution.

Contract Title

[ The contract is with another governmental agency or agencies that require
approval and execution by the City prior to execution by the other agency(ies). In
this case, the contract is NOT signed by the other agency(ies), butis in a form
that the City Attorney will approve upon proper execution by the agency(ies), and
is attached as an exhibit to the Resolution.

Contract Title

[] The contract is NOT signed by the other party(ies); however, due to special
circumstances documented in writing by the Department presenting the contract,
the City Attorney has confirmed in writing the legal propriety of the City Council
approving and authorizing the action recommended. The unsigned contract:

Contract Title

[] is attached as an exhibit to the Resolution
[] is NOT attached as an exhibit to the Resolution

General
Comments

Signature Field
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Status of Contract Requiring Council Approval
** Form to be completed by City Attorney**

] The contract is signed by the other party(ies), is approved as to form by the City
Attorney, and is attached as an exhibit to the Resolution.

Contract Title

[] The contract recommended for award by the City Council is for a public project
(SCC Ch. 3.60); is NOT signed by the contractor; is in a form that the City
Attorney will approve upon proper execution by the contractor; and is attached as
an exhibit to the Resolution.

Contract Title

[ The contract is with another governmental agency or agencies that require
approval and execution by the City prior to execution by the other agency(ies). In
this case, the contract is NOT signed by the other agency(ies), butis in a form
that the City Attorney will approve upon proper execution by the agency(ies), and
is attached as an exhibit to the Resolution.

Contract Title

[] The contract is NOT signed by the other party(ies); however, due to special
circumstances documented in writing by the Department presenting the contract,
the City Attorney has confirmed in writing the legal propriety of the City Council
approving and authorizing the action recommended. The unsigned contract:

Contract Title

[] is attached as an exhibit to the Resolution
[] is NOT attached as an exhibit to the Resolution

General
Comments

Signature Field
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