REQUEST FOR PROPOSALS

CITY OF ALBANY
INVESTMENT MANAGEMENT AND ADVISORY SERVICES

oF Ale

Release Date: June 27, 2022
Due Date: July 29, 2022,12:00 noon



Request for Proposals

Investment Management and Advisory Services

. Introduction

The City of Albany is seeking proposals from qualified firms for investment management
and advisory services. The City’s primary investment objective is to achieve a reasonable
rate of return on public funds while minimizing the potential for capital losses arising from
market changes orissuer default. Investment practices and procedures must comply with
Federal and California state law and the City’s written Investment Policy, link attached for
your review.

ll. ~ Background

The City of Albany is a charter city with a population of approximately 21,270 located in
Alameda County. The City is organized in accordance with the Council-City Manager
form of government with a five-member City Council which annually elects a member to
serve as Mayor. Council members may serve two consecutive four-year terms. The City
of Albany offers a full range of services for the community through its various
departments, including the City Manager’s Office, City Clerk, Community Development,
Finance & Administrative Services, Fire/Emergency Medical Services, Police, Public
Works, and Recreation & Community Services.

The City’s current funds are held in cash, the Local Agency Investment Fund (LAIF), and
CalTrust.

[l Project Scope & Overview

The City of Albany is requesting proposals from qualified firms to provide investment
management and advisory services in a comprehensive manner to handle the day-to-day
administration of the City’s investment portfolio and provide investment advisory services
to help manage the City’s investment portfolio. The level of assets to be managed is
approximately $32 million. Management of the City’s closed Police and Fire Pension
Trust Fund is not included in this proposal.

Specific services to be performed include, but are not limited to:

e Assist the City with cash flow/maturity analysis.
e Provide credit analysis of investment instruments in the portfolio.


https://www.albanyca.org/home/showpublisheddocument/45744/637362506183830000

V.

Evaluate market risk and develop strategies that minimize its impact on the
portfolio.

Provide monthly/quarterly/annual reporting on the portfolio.

Attend quarterly meetings with City staff, annual meetings with the Financial
Advisory Committee, and Council meetings upon request.

Assist the City in the periodic review/update of the City’s Investment Policy.
Serve as a general resource to City staff for information, advice, and training
regarding fixed-income investments.

Proposal Submittal Format

The following minimum information should be provided in each proposal and will be
utilized in evaluating each proposal submitted.

1.

Title Page
The Title Page should include the proposal subject, the name of the firm, local

address, telephone number, date of proposal, and the name(s) and contact
information for the individual(s) who will serve as the project manager(s).

Introduction

Introduce your firm. Explain fully your firm’s ability to perform the work stated in
this RFP. Provide a short profile of the firm and staffing levels. Indicate the persons
who will be authorized to make representations for and to bind the firm including
their titles, mailing addresses, email addresses and telephone numbers. Indicate
your firm’s representative clients and any other pertinent information.

At a minimum, include the following additional information:

e How is your firm compensated for services? Does your firm act as a
broker/dealer, or receive any other form of additional compensation for the
client transactions aside from the direct fee paid by clients?

e Describe the firms’ sources of revenue and comment on your firm’s financial
condition. Describe any major claims, settlements or other exposures
pending against your firm or finalized or otherwise resolved in the last five
years.

e Is your firm a registered investment advisor under the Investment Advisor’s
Act of 1940 as amended?

e Describe any SEC, FINRA, or regulator censure or litigation involving your
firm or its employees at any time.

e Did you, or will you, pay a finder’s fee to any third party for business related
to this account? Specify the recipients of any fee.

e Describe any potential conflicts of interest you may have working with the
City.

e Outline the errors and omissions (professional liability) and fidelity bond
coverage your firm carries. Provide a valid, current Certificate of Insurance.
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If you are hired, will your firm serve as a fiduciary in your role as an
investment adviser to the City while providing the investment management
services we are seeking? If no, describe your objections or limitations.

3. Consultant’s Prior Experience and Qualifications

Describe your firm’s experience in managing fixed income portfolios for
public funds and governmental entities.

What is vyour firm’'s experience in developing policies and
investment/portfolio management guidelines for government portfolios?
Provide the number and types of accounts, total asset value, and
composition of portfolios currently being managed by your firm.

Describe your firm’s experience and or involvement, if any, in the Bay Area
region.

4. Assets Under Management

Provide the number and types of accounts, total asset value and
composition of portfolios currently being managed by your firm for
government agencies. Summarize your assets under management
(institutional only) over the past five years and average assets per client.
Summarize your institutional investment assets under management by
category as shown below for your latest reporting period:

Governmental Non-Governmental

Operating/Bond Funds $ $
Pension Funds $ $
Foundations/Endowments | $ $
Equity Funds $ $
Other (specify) $ $
Total $ $

Provide GIPS (Global Investment Performance Standards) compliant
performance statistics on a comparable portfolio and compare with industry
averages or benchmarks for the last one, three, five, ten years and/or since
inception. If unable to provide GIPS statistics, please state reason.

In the past five years, has your firm purchased and held any security that
was subsequently downgraded below the minimum credit ratings required
for purchase under the California Government Code? What were the
circumstances? What actions were taken?

How many accounts have you gained in the last 12 months? How many
accounts have been lost in the last 12 months and why?

5. Investment Management Approach and Discipline

Briefly describe your firm’s investment management philosophy, including
your approach to managing governmental portfolios.

How frequently do you formulate and review your investment management
philosophy? How is that carried out and who is involved?



Indicate what is distinctive about your philosophy. What are your primary
strategies for adding value to portfolios?

How are portfolios managed (e.g., by team, individual manager)? What is
the back-up when the manager is away? What oversight is provided to
portfolio managers?

Describe your firm’s in-house technical and research capabilities and/or
outside sources used by the firm on a regular basis. What percentage of
your research is conducted in-house?

Describe your credit review process.

Describe your firm’s investment/portfolio management decision making
process.

Describe the ongoing daily investment procedures proposed for the City,
including procedures for trades, security choice, controls, etc.

Can your staff meet quarterly and, on an ad-hoc basis as requested by the
Financial Advisory Committee or City Council?

In regards to our Investment Policy, would you recommend there be any
policy restrictions or other changes?

6. Reporting

Describe the investment accounting and reporting system used by your firm.
Indicate whether your returns are calculated and compiled in accordance
with GIPS standards. If not, please explain why and how the presentation
differs from the GIPS standards.

Describe the frequency and format of reports that you would provide. Attach
a sample.

What performance benchmarks would you suggest for this portfolio?
Provide recommendation regarding performance benchmarks for a portfolio
similar to that of the City. What experience has the firm had in developing
benchmarks for public operating portfolios?

7. References
Provide a minimum of three (3) client references applicable to the scope of
services. Include dates of service, contact names, telephone numbers, and email
addresses.

8. Team Members

Identify all team members and their titles and responsibilities and provide
the resumes of all management and supervisors assigned to this account.
Identify the investment professionals (portfolio manager, analysts, and
researchers) employed by your firm, by classification, and specify the
average number of accounts handled by portfolio managers. Are there any
established limits on accounts or assets under management? Describe any
regulatory investigations, action, censure, or litigation involving any of the
specified professionals.

Describe whether portfolios are managed by teams or by one individual.
Describe your firm’s compensation policies for investment professionals.
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Describe your firm’s training and education efforts to keep portfolio
managers informed of developments relevant to government investment
managers.

Has there been any turnover of professional staff in the firm in the last three
years who were assigned to public sector clients?

9. Price Quotation & Timeline

Provide the complete fee schedule that would apply to this account.
Indicate whether fees would be charged for management of cash, money-
market funds and funds held in the Local Agency Investment Fund (LAIF).
What additional expenses not covered through the fee structure will be
expected in order to implement your investment advisory services?

10. Additional Information

Provide a list of custodial services utilized by other State and Local
government portfolios managed by your firm.

Briefly describe any additional features, attributes, or conditions which the
City should consider in selecting your firm. Describe any other services
your firm can provide.

Describe your firm’s business continuity plan and how often it is updated.
Provide a copy of your firm’s most recent ADV Part 2 as on file with the
SEC.

Provide any contract language your firm requests or requires to be included
in a contract for this service.

Provide a description of your firm’s cyber security protocols and liability
insurance.

11. Certification

Your submission must include a certification signed by an individual authorized to
bind the firm, certify that all information is accurate and state that the proposal is
valid for 120 days from the submission date.

V.

Evaluation Criteria

All proposals submitted will be reviewed and evaluated on the basis of the following
criteria:

Quialifications and experience;

Knowledge of best practices in municipalities;

Recommended approach to management of the investment/portfolio;
Qualifications and experience of team members;

Overall quality of response to RFP;

References;

Price quotation.



Vl.  Non-Discrimination Clause

During the performance of this agreement, the recipient, Contractor/Consultant, and its
subcontractors shall not deny the agreement’s benefits to any person on the basis of
religion, color, ethnic group identification, sex, age, sexual orientation, physical or mental
disability, nor shall they discriminate unlawfully against any employee or applicant for
employment because of race, religion, color, national origin, ancestry, sexual orientation,
physical or mental disability, medical condition, marital status, age or sex.
Contractor/Consultant shall insure that evaluation and treatment of employees and
applicants for employment are free of such discrimination.

VIl.  Additional Provisions

The Consultant agrees that the firm is an independent contractor and that its officers and
employees do not become employees of the City nor are they entitled to any employee
benefits as a result of the execution of this agreement.

The Consultant shall indemnify the City, its officers and employees against liability for
injury or damage caused by any negligent act or omission of any of its employees or
volunteers or agents in the performance of this agreement and shall hold the City
harmless for any loss occasioned as a result of the performance of this contract by
Consultant.

The Consultant may not assign or transfer this agreement, any interest therein or claim
thereunder without the prior written approval of the City.

The City shall have access to the Consultant’s work papers for purposes of review for a
period of three years from the date of the report. The Consultant shall make available to
their successors their work papers generated by these assessments.

The City shall not reimburse any potential Consultants for costs associated with
preparations of this proposal.

The City may terminate this agreement at any time by giving no less than thirty (30)
days prior written notice of such termination.

The City reserves the right to reject any and all proposals submitted. Award of the
contract will be made to the independent qualified firm, who, based on evaluation of all
responses and criteria, is determined to be the best qualified to provide the required
services.

The firm awarded the contract will be required to enter into a Professional Services
Agreement with the City of Albany which includes the City’s standard Terms and
Conditions including insurance requirements (see sample contract attached as Exhibit A).



The firm awarded the contract will also be required to obtain a City of Albany business
license before commencing work in the City.

VIIl.  To Submit a Proposal

Please submit five (5) copies of the proposal and one (1) electronic submittal via email.
Deadline: July 29, 2022 by 12:00 noon

Submitto:  Office of the City Clerk
City of Albany
1000 San Pablo Avenue
Albany, CA 94706
E-mail: cityclerk@albanyca.org
Phone: (510) 528-5710

Inquiries concerning this Request for Proposals (“RFP”) should be directed by email to
Heather = Rowden, Finance and Administrative  Services Director at:
hrowden@albanyca.org. Such contact shall be for clarification purposes only.

IX.  General Conditions

The City reserves the right to:

e Waive any informalities or minor irregularities;

e Accept or reject any and all proposals, or any items or part thereof;

e Withdraw or cancel this RFP at any time without prior notice and the City makes
no representations that any contract will be awarded to any proposer(s) responding
to this RFP;

e Modify the RFP as it deems necessary;

e Make available the proposals received by the City to any person upon request.
Any information submitted to the City becomes public records and are subject to
the Public Records Act;

e Seek any clarification or additional information from proposers as is deemed
necessary to the evaluation of a response;

e Negotiate with the second choice proposer if an acceptable contract is unable to
be negotiated with the first choice proposer within a reasonable period of time;

e Reject any and all proposals, and to seek new qualifications when it is in the best
interest of the City to do so;

e Judge the correctness, substance, and relevance of the proposers’ written or oral
representations, including seeking and evaluating independent information on any
of the proposers’ work cited as relevant experience.

All expenses related to any proposer’s response or other expenses incurred during the
period of time the selection process is underway, are the sole obligation and responsibility
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of that proposer. The City will not, directly or indirectly, assume responsibility for such
costs except as otherwise provided by written agreement.

X.  Selection Process

All proposals received will be reviewed and ranked for merit. As a part of its evaluation,
the City may request additional information or data from proposers. lItis likely that a select
field of applicants will be selected for interviews.

The City will evaluate proposals based upon responsiveness to the RFP. The evaluation
criteria in Section V of this RFP will also be considered as part of the overall analysis.
The contract will be awarded to the firm that best meets the proposed needs at a
reasonable price, not necessarily at the lowest price.

Tentative selection schedule:

Release RFP: June 27, 2022

RFP Response Deadline: July 29, 2022, 12:00 noon
Review of Proposals Received: August 2022
Interviews: September 2022

Contract Award: September/October 2022

We anticipate, but cannot guarantee, a final selection by October 2022.



EXHBIT A

CONTRACT #
AGREEMENT FOR CONSULTANT SERVICES
BETWEEN
THE CITY OF ALBANY
AND

FOR PROJECT:

This AGREEMENT FOR CONSULTANT SERVICES ("AGREEMENT"), is
made and entered into this _ day of 20 by and among the City of
Albany a California charter city ("CITY") and
[California corporation, partnership, LLC or LLP, or individual] ("CONSULTANT").

In consideration of the mutual covenants and conditions set forth herein, the
parties agree as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of SECTION 19 "TERMINATION OF AGREEMENT"
of this AGREEMENT, the term of this AGREEMENT shall be for a period of
from the date of execution of this AGREEMENT, as first shown

above. Such term may be reduced or extended upon written agreement of both parties to
this AGREEMENT.

SECTION 2. SCOPE OF SERVICES.

CONSULTANT agrees to perform the services set forth in EXHIBIT "A"
"SCOPE OF SERVICES" and made a part of this AGREEMENT.

SECTION 3. ADDITIONAL SERVICES.

CONSULTANT shall not be compensated for any services rendered in connection
with its performance of this AGREEMENT which are in addition to or outside of those
set forth in this AGREEMENT or listed in EXHIBIT "A" "SCOPE OF SERVICES",
unless such additional services are authorized in advance and in writing by the City
Council or City Manager of CITY. CONSULTANT shall be compensated for any such
additional services in the amounts and in the manner agreed to by the City Council or
City Manager.
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SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

Subject to any limitations set forth in this AGREEMENT, CITY agrees to pay
CONSULTANT the amounts specified in EXHIBIT "B" "COMPENSATION" and made
a part of this AGREEMENT. The total compensation, including reimbursement for actual
expenses, shall not exceed unless additional
compensation is approved in writing by the City Council or City Manager.

Each month CONSULTANT shall furnish to CITY an original invoice for all
work performed and expenses incurred during the preceding month. The invoice shall
detail charges by the following categories: labor (by sub-category), travel, materials,
equipment, supplies, sub-consultant contracts and miscellaneous expenses. CITY shall
independently review each invoice submitted by the CONSULTANT to determine
whether the work performed and expenses incurred are in compliance with the provisions
of this AGREEMENT. In the event that no charges or expenses are disputed, the invoice
shall be approved and paid according to the terms set forth below. In the event any
charges or expenses are disputed by CITY, the original invoice shall be returned by CITY
to CONSULTANT for correction and resubmission.

Except as to any charges for work performed or expenses incurred by
CONSULTANT which are disputed by CITY, CITY will use its best efforts to cause
CONSULTANT to be paid within thirty (30) days of receipt of CONSULTANT’s
invoice.

Payment to CONSULTANT for work performed pursuant to this AGREEMENT
shall not be deemed to waive any defects in work performed by CONSULTANT.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

CITY may inspect and accept or reject any of CONSULTANT’s work under this
AGREEMENT, either during performance or when completed. CITY shall reject or
finally accept CONSULTANT's work within sixty (60) days after submitted to CITY.
CITY shall reject work by a timely written explanation, otherwise CONSULTANT’s
work shall be deemed to have been accepted. CITY's acceptance shall be conclusive as to
such work except with respect to latent defects, fraud and such gross mistakes as amount
to fraud. Acceptance of any of CONSULTANT's work by CITY shall not constitute a
waiver of any of the provisions of this AGREEMENT including, but not limited to,
SECTIONS 15 and 16, pertaining to indemnification and insurance, respectively.

SECTION 6. OWNERSHIP OF DOCUMENTS.

All original maps, models, designs, drawings, photographs, studies, surveys,
reports, data, notes, computer files, files and other documents prepared, developed or
discovered by CONSULTANT in the course of providing any services pursuant to this
AGREEMENT shall become the sole property of CITY and may be used, reused or
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otherwise disposed of by CITY without the permission of the CONSULTANT. Upon
completion, expiration or termination of this AGREEMENT, CONSULTANT shall turn
over to CITY all such original maps, models, designs, drawings, photographs, studies,
surveys, reports, data, notes, computer files, files and other documents.

SECTION 7. CONSULTANT'S BOOKS AND RECORDS.

CONSULTANT shall maintain any and all documents and records demonstrating
or relating to CONSULTANT’s performance of services pursuant to this AGREEMENT.
CONSULTANT shall maintain any and all ledgers, books of account, invoices, vouchers,
canceled checks, or other documents or records evidencing or relating to work, services,
expenditures and disbursements charged to CITY pursuant to this AGREEMENT. Any
and all such documents or records shall be maintained in accordance with generally
accepted accounting principles and shall be sufficiently complete and detailed so as to
permit an accurate evaluation of the services provided by CONSULTANT pursuant to
this AGREEMENT. Any and all such documents or records shall be maintained for three
years from the date of execution of this AGREEMENT and to the extent required by laws
relating to audits of public agencies and their expenditures.

(b) Any and all records or documents required to be maintained pursuant to
this section shall be made available for inspection, audit and copying, at any time during
regular business hours, upon written request by CITY or its designated representative.
Copies of such documents or records shall be provided directly to the CITY for
inspection, audit and copying when it is practical to do so; otherwise, unless an
alternative is mutually agreed upon, such documents and records shall be made available
at CONSULTANT’s address indicated for receipt of notices in this AGREEMENT.

() Where CITY has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to
dissolution or termination of CONSULTANT’s business, CITY may, by written request,
require that custody of such documents or records be given to the requesting party and
that such documents and records be maintained by the requesting party. Access to such
documents and records shall be granted to CITY, as well as to its successors-in-interest
and authorized representatives.

SECTION 8. STATUS OF CONSULTANT.

(a) CONSULTANT is and shall at all times remain a wholly independent
contractor and not an officer, employee or agent of CITY. CONSULTANT shall have no
authority to bind CITY in any manner, nor to incur any obligation, debt or liability of any
kind on behalf of or against CITY, whether by contract or otherwise, unless such
authority is expressly conferred under this AGREEMENT or is otherwise expressly
conferred in writing by CITY.
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(b) The personnel performing the services under this AGREEMENT on
behalf of CONSULTANT shall at all times be under CONSULTANT’s exclusive
direction and control. Neither CITY, nor any elected or appointed boards, officers,
officials, employees or agents of CITY, shall have control over the conduct of
CONSULTANT or any of CONSULTANT’s officers, employees or agents, except as set
forth in this AGREEMENT. CONSULTANT shall not at any time or in any manner
represent that CONSULTANT or any of CONSULTANT's officers, employees or agents
are in any manner officials, officers, employees or agents of CITY.

(©) Neither CONSULTANT, nor any of CONSULTANT's officers,
employees or agents, shall obtain any rights to retirement, health care or any other
benefits which may otherwise accrue to CITY'S employees. CONSULTANT expressly
waives any claim CONSULTANT may have to any such rights.

SECTION 9. STANDARD OF PERFORMANCE.

CONSULTANT represents and warrants that it has the qualifications, experience
and facilities necessary to properly perform the services required under this
AGREEMENT in a thorough, competent and professional manner. CONSULTANT shall
at all times faithfully, competently and to the best of its ability, experience and talent,
perform all services described herein. In meeting its obligations under this
AGREEMENT, CONSULTANT shall employ, at a minimum, generally accepted
standards and practices utilized by persons engaged in providing services similar to those
required of CONSULTANT under this AGREEMENT.

SECTION 10. COMPLIANCE WITH APPLICABLE LAWS, PERMITS, AND
LICENSES.

CONSULTANT shall keep itself informed of and comply with all applicable
federal, state and local laws, statutes, codes, ordinances, regulations and rules in effect
during the term of this AGREEMENT. CONSULTANT shall obtain any and all licenses,
permits and authorizations necessary to perform the services set forth in this
AGREEMENT. Neither CITY, nor any elected or appointed boards, officers, officials,
employees or agents of CITY, shall be liable, at law or in equity, as a result of any failure
of CONSULTANT to comply with this section.

CONSULTANT shall obtain and maintain in full force and effect during the
term of this AGREEMENT a Business License from the CITY’s Finance Department.
Provide City of Albany Business License number and Expiration Date on Page 11 of this
contract.
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SECTION 11. NONDISCRIMINATION.

CONSULTANT shall not discriminate, in any way, against any person on the
basis of race, color, religious creed, national origin, ancestry, sex, age, physical handicap,
medical condition or marital status in connection with or related to the performance of
this AGREEMENT.

SECTION 12. UNAUTHORIZED ALIENS.

CONSULTANT hereby promises and agrees to comply with all of the provisions
of the Federal Immigration and Nationality Act, 8 U.S.C.A. §§ 1101, et M., as amended,
and in connection therewith, shall not employ unauthorized aliens as defined therein.
Should CONSULTANT so employ such unauthorized aliens for the performance of work
and/or services covered by this AGREEMENT, and should any liability or sanctions be
imposed against CITY for such use of unauthorized aliens, CONSULTANT hereby
agrees to and shall reimburse CITY for the cost of all such liabilities or sanctions
imposed, together with any and all costs, including attorneys' fees, incurred by CITY.

SECTION 13. CONFLICTS OF INTEREST.

(a) CONSULTANT covenants that neither it, nor any officer or principal of
its firm, has or shall acquire any interest, directly or indirectly, which would conflict in
any manner with the interests of CITY or which would in any way hinder
CONSULTANT’s performance of services under this AGREEMENT. CONSULTANT
further covenants that in the performance of this AGREEMENT, no person having any
such interest shall be employed by it as an officer, employee, agent or subcontractor
without the express written consent of the City Manager. CONSULTANT agrees to at all
times avoid conflicts of interest or the appearance of any conflicts of interest with the
interests of CITY in the performance of this AGREEMENT.

(b) CITY understands and acknowledges that CONSULTANT is, or may be,
as of the date of execution of this AGREEMENT, independently involved in the
performance of non-related services for other governmental agencies and private parties.
CONSULTANT is unaware of any stated position of CITY relative to such projects. Any
future position of CITY on such projects shall not be considered a conflict of interest for
purposes of this section.

SECTION 14. CONFIDENTIAL INFORMATION AND RELEASE OF
INFORMATION.

(a) All information gained or work product produced by CONSULTANT in
performance of this AGREEMENT shall be considered confidential, unless such
information is in the public domain or already known to CONSULTANT.
CONSULTANT shall not release or disclose any such information or work product to
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persons or entities other than CITY without prior written authorization from the City
Administrator, except as may be required by law.

(b) CONSULTANT, its officers, employees, agents or subcontractors, shall
not, without prior written authorization from the City Manager or unless requested by the
City Attorney of CITY, voluntarily provide declarations, letters of support, testimony at
depositions, response to interrogatories or other information concerning the work
performed under this AGREEMENT. Response to a subpoena or court order shall not be
considered "voluntary" provided CONSULTANT gives CITY notice of such court order
or subpoena.

(©) If CONSULTANT, or any officer, employee, agent or subcontractor of
CONSULTANT, provides any information or work product in violation of this
AGREEMENT, then CITY shall have the right to reimbursement and indemnity from
CONSULTANT for any damages, costs and fees, including attorneys fees, caused by or
incurred as a result of CONSULTANT's conduct.

(d) CONSULTANT shall promptly notify CITY should CONSULTANT, its
officers, employees, agents or subcontractors be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions or other discovery request, court order or subpoena from any party regarding
this AGREEMENT and the work performed thereunder. CITY retains the right, but has
no obligation, to represent CONSULTANT or be present at any deposition, hearing or
similar proceeding. CONSULTANT agrees to cooperate fully with CITY and to provide
CITY with the opportunity to review any response to discovery requests provided by
CONSULTANT. However, this right to review any such response does not imply or
mean the right by CITY to control, direct, or rewrite said response.

SECTION 15. INDEMNIFICATION.

(a) CITY and its elected and appointed boards, officials, officers, agents,
employees and volunteers (individually and collectively, "INDEMNITEES") shall have
no liability to CONSULTANT or any other person for, and CONSULTANT shall
indemnify, defend, protect and hold harmless INDEMNITEES from and against, any and
all liabilities, claims, actions, causes of action, proceedings, suits, damages, judgments,
liens, levies, costs and expenses of whatever nature, including reasonable attorneys' fees
and disbursements (collectively "CLAIMS"), which INDEMNITEES may suffer or incur
or to which INDEMNITEES may become subject by reason of or arising out of any
injury to or death of any person(s), damage to property, loss of use of property, economic
loss or otherwise occurring as a result of or allegedly caused by the CONSULTANT’s
performance of or failure to perform any services under this AGREEMENT or by the
negligent or willful acts or omissions of CONSULTANT, its agents, officers, directors,
subcontractors or employees, committed in performing any of the services under this
AGREEMENT.
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(b) If any action or proceeding is brought against INDEMNITEES by reason
of any of the matters against which CONSULTANT has agreed to indemnify
INDEMNITEES as provided above, CONSULTANT, upon notice from CITY, shall
defend INDEMNITEES at CONSULTANT’s expense by counsel acceptable to CITY,
such acceptance not to be unreasonably withheld. INDEMNITEES need not have first
paid for any of the matters to which INDEMNITEES are entitled to indemnification in
order to be so indemnified. The insurance required to be maintained by CONSULTANT
under SECTION 16 shall ensure CONSULTANT’s obligations under this section, but the
limits of such insurance shall not limit the liability of CONSULTANT hereunder. The
provisions of this section shall survive the expiration or earlier termination of this
AGREEMENT.

(c) The provisions of this section do not apply to CLAIMS occurring as a
result of the CITY's sole negligence or willful acts or omissions.

SECTION 16. INSURANCE.

CONSULTANT agrees to obtain and maintain in full force and effect during the
term of this AGREEMENT the insurance policies set forth in EXHIBIT "C"
"INSURANCE" and made a part of this AGREEMENT. All insurance policies shall be
subject to approval by CITY as to form and content. These requirements are subject to
amendment or waiver if so approved in writing by the City Administrator.
CONSULTANT agrees to provide CITY with copies of required policies upon request.

SECTION 17. ASSIGNMENT.

The expertise and experience of CONSULTANT are material considerations for
this AGREEMENT. CITY has an interest in the qualifications of and capability of the
persons and entities who will fulfill the duties and obligations imposed upon
CONSULTANT under this AGREEMENT. In recognition of that interest,
CONSULTANT shall not assign or transfer this AGREEMENT or any portion of this
AGREEMENT or the performance of any of CONSULTANT’s duties or obligations
under this AGREEMENT without the prior written consent of the CITY. Any attempted
assignment shall be ineffective, null and void, and shall constitute a material breach of
this AGREEMENT entitling CITY to any and all remedies at law or in equity, including
summary termination of this AGREEMENT. CITY acknowledges, however, that
CONSULTANT, in the performance of its duties pursuant to this AGREEMENT, may
utilize subcontractors.

SECTION 18. CONTINUITY OF PERSONNEL.
CONSULTANT shall make every reasonable effort to maintain the stability and

continuity of CONSULTANT’s staff assigned to perform the services required under this
AGREEMENT. CONSULTANT shall notify CITY of any changes in CONSULTANT’s
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staff assigned to perform the services required under this AGREEMENT, prior to any
such performance.

SECTION 19. TERMINATION OF AGREEMENT.

(a) CITY may terminate this AGREEMENT, with or without cause, at any
time by giving thirty (30) days written notice of termination to CONSULTANT. In the
event such notice is given, CONSULTANT shall cease immediately all work in progress.

(b) CONSULTANT may terminate this AGREEMENT at any time upon
thirty (30) days written notice of termination to CITY. In the event such notice is given,
CONSULTANT shall cease immediately all work in progress.

(c) If either CONSULTANT or CITY fail to perform any material obligation
under this AGREEMENT, then, in addition to any other remedies, either
CONSULTANT, or CITY may terminate this AGREEMENT immediately upon written
notice.

(d) Upon termination of this AGREEMENT by either CONSULTANT or
CITY, all property belonging exclusively to CITY which is in CONSULTANT’s
possession shall be returned to CITY. CONSULTANT shall furnish to CITY a final
invoice for work performed and expenses incurred by CONSULTANT, prepared as set
forth in SECTION 4 of this AGREEMENT. This final invoice shall be reviewed and paid
in the same manner as set forth in SECTION 4 of this AGREEMENT.

SECTION 20. DEFAULT.

In the event that CONSULTANT is in default under the terms of this
AGREEMENT, the CITY shall not have any obligation or duty to continue compensating
CONSULTANT for any work performed after the date of default and may terminate this
AGREEMENT immediately by written notice to the CONSULTANT.

SECTION 21. EXCUSABLE DELAYS.

CONSULTANT shall not be liable for damages, including liquidated damages, if
any, caused by delay in performance or failure to perform due to causes beyond the
control of CONSULTANT. Such causes include, but are not limited to, acts of God, acts
of the public enemy, acts of federal, state or local governments, acts of CITY, court
orders, fires, floods, epidemics, strikes, embargoes, and unusually severe weather. The
term and price of this AGREEMENT shall be equitably adjusted for any delays due to
such causes.

Current 2018



SECTION 22. COOPERATION BY CITY.

All public information, data, reports, records, and maps as are existing and
available to CITY as public records, and which are necessary for carrying out the work as
outlined in the EXHIBIT "A" "SCOPE OF SERVICES", shall be furnished to
CONSULTANT in every reasonable way to facilitate, without undue delay, the work to
be performed under this AGREEMENT.

SECTION 23. NOTICES.

All notices required or permitted to be given under this AGREEMENT shall be in
writing and shall be personally delivered, or sent by telecopier or certified mail, postage
prepaid and return receipt requested, addressed as follows:

To CITY: Nicole Almaguer
City Manager
City of Albany
1000 San Pablo Avenue
Albany, CA 94706

To CONSULTANT:

Notice shall be deemed effective on the date personally delivered or transmitted
by facsimile or, if mailed, three (3) days after deposit of the same in the custody of the
United States Postal Service.

SECTION 24. AUTHORITY TO EXECUTE.
The person or persons executing this AGREEMENT on behalf of
CONSULTANT represents and warrants that he/she/they has/have the authority to so

execute this AGREEMENT and to bind CONSULTANT to the performance of its
obligations hereunder.

SECTION 25. BINDING EFFECT.

This AGREEMENT shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties.

SECTION 26. MODIFICATION OF AGREEMENT.
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No amendment to or modification of this AGREEMENT shall be valid unless
made in writing and approved by the CONSULTANT and by the CITY. The parties
agree that this requirement for written modifications cannot be waived and that any
attempted waiver shall be void.

SECTION 27. WAIVER

Waiver by any party to this AGREEMENT of any term, condition, or covenant of
this AGREEMENT shall not constitute a waiver of any other term, condition, or
covenant. Waiver by any party of any breach of the provisions of this AGREEMENT
shall not constitute a waiver of any other provision, nor a waiver of any subsequent
breach or violation of any provision of this AGREEMENT. Acceptance by CITY of any
work or services by CONSULTANT shall not constitute a waiver of any of the provisions
of this AGREEMENT.

SECTION 28. LAW TO GOVERN; VENUE.

This AGREEMENT shall be interpreted, construed and governed according to the
laws of the State of California. In the event of litigation between the parties, venue in
state trial courts shall lie exclusively in Alameda County. In the event of litigation in a
U.S. District Court, venue shall lie exclusively in the Northern District of California, in
San Francisco.

SECTION 29. CLAIMS.

All claims arising out of or related to this agreement must be presented not later
than six (6) months after the accrual of the cause of action. Such claims shall be
governed by the provisions of the Albany Municipal Code and such claims shall further
be governed by the provisions of section 930.4 of the Government Code for the purposes
of filing leave to present a later claim. It is further provided that subdivision (b) of
section 911.4 sections 911.6 to 912.2, inclusive and section 946.6 are applicable to all
such claims, and the time specified in this agreement shall be deemed the “time
specified” in section 911.2 within the meaning of sections 911.6 and 946.6.

SECTION 30. W-9 FORM

Complete the attached EXHIBIT “D W-9 FORM” that will be removed from this
contract and forwarded to our Finance Department for use during invoice processing.

SECTION 31. ENTIRE AGREEMENT.

This AGREEMENT, including the attached EXHIBITS "A" through "D", is the
entire, complete, final and exclusive expression of the parties with respect to the matters
addressed therein and supersedes all other agreements or understandings, whether oral or
written, or entered into between CONSULTANT and CITY prior to the execution of this
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AGREEMENT. No statements, representations or other agreements, whether oral or
written, made by any party which are not embodied herein shall be valid and binding. No
amendment to this AGREEMENT shall be valid and binding unless in writing duly
executed by the parties or their authorized representatives.

SECTION 32. SEVERABILITY.

If any term, condition or covenant of this AGREEMENT is declared or
determined by any court of competent jurisdiction to be invalid, void or unenforceable,
the remaining provisions of this AGREEMENT shall not be affected thereby and the
AGREEMENT shall be read and construed without the invalid, void or unenforceable
provision(s).

IN WITNESS WHEREOF, the parties hereto have caused this AGREEMENT
to be executed the day and year first above written.

CITY OF ALBANY: CONSULTANT:
By By
Nicole Almaguer, City Manager (Authorized Officer)
Name:
Date Title:
By
(Authorized Officer)
Name:
Title:
APPROVED AS TO FORM: City of Albany Business ID #:
BL
Craig Labadie, City Attorney Expiration Date:
Date
-11 -
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EXHIBIT C INSURANCE

CONSULTANT shall procure and maintain for the duration of the contract such
insurance, in the forms and amounts specified by CITY, against claims for injuries to
persons or damages to property which may arise from or in connection with the
performance of the work hereunder by the CONSULTANT, his/her agents,
representatives, employees or subcontractors.

A. MINIMUM SCOPE AND LIMITS OF INSURANCE. CONSULTANT shall
maintain minimum limits of Insurance as follows:

1. General Liability: $2,000,000 combined single limit per occurrence for bodily injury,
personal injury and property damage. If commercial General Liability Insurance or
other form with a general aggregate limit is used, either the general aggregate limit
shall apply separately to this project or the general aggregate limit shall be twice the
required occurrence limit.

2. Automobile Liability: $1,000,000 combined single limit per accident for bodily
injury and property damage.

3. Workers Compensation and Employers Liability: Workers Compensation limits as
required by the Labor Code of the State of California.

4. Professional Liability Insurance: $1,000,000 of Professional Liability Insurance
(Errors and Omissions). The policy shall provide 30 days advance written notice to
CITY for cancellation or reduction in coverage.

B. DEDUCTIBLES AND SELF-INSURED RETENTIONS. Any deductibles or self-
insured retentions must be declared to and approved by the CITY. At the option of the
CITY, either: the insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects the CITY, its officers, officials, consultants and volunteers; or the
CONSULTANT shall provide a financial guarantee satisfactory to the CITY
guaranteeing payment of losses and related investigations, claim administration and
defense expenses.

C. OTHER INSURANCE PROVISIONS. The general liability and automobile policies
are to contain, or be endorsed to contain, the following provisions:

1. The CITY, its officers, officials, employees, consultants, and volunteers are to be
covered as insured with respect to liability arising out of automobiles owned, leased,
hired or borrowed by or on behalf of the CONSULTANT; and with respect to liability
arising out of work or operations performed by or on behalf of the CONSULTANT
including materials, parts or equipment furnished in connection with such work or
operation. General liability coverage can be proved in the form of an endorsement to
the CONSULTANT’S insurance or as a separate owners policy.

Professional Services Consultant Agreement



2.

For any claims related to this project, the contractor’s insurance coverage shall be
primary insurance as respects the CITY, its officers, officials, employees, and
volunteers. Any insurance or self-insurance maintained by the CITY, its officers,
officials, employees, or volunteers shall be excess of the CONSULTANT’s insurance
and shall not contribute with it.

Each insurance policy required by this clause shall be endorsed to state that coverage
shall not be canceled by either party, except after thirty (30) days’ prior written notice
by certified mail, return receipt requested has been given to the CITY.

D. ACCEPTABILITY OF INSURERS. Insurance is to be placed with a current A.M.
Best’s rating of no less than A:ll.

E.

F.

VERIFICATION OF COVERAGE. CONSULTANT shall furnish the CITY with
original certificates and amendatory endorsements effecting coverage required by this
clause. The endorsements should be on forms provided by the CITY or on other than
the entity’s forms, provided those endorsements or policies conform to the
requirements. All certificates and endorsements are to be received and approved by
the CITY before work commences. The CITY reserves the right to require complete,
certified copies of all required insurance policies including endorsements affecting
the coverage required by these specifications at any time.

SUBCONTRACTORS. CONSULTANT shall include all subcontractors as insureds

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

Professional Services Consultant Agreement



Client#: 652

LSAASSOCH

ACORD. CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
9/25/2014

PRODUCER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
Sl RIS eTRss CITY OF ALBANY ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
el ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
s ittt OCT 14201
lm INSURERS AFFORDING COVERAGE NAIC #
INSURED ADMINISTRATION INSURER A: dshiintgieini® Ins. Co. 19682
b el ‘ PEPARTMENT INSURER B: ecialty Ins. Co.
" INSURER C: asualty Insurance Co. 29424
INSURER D:
INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

LTR ?,%%'ﬁ TYPE OF INSURANCE POLICY NUMBER Pﬂ}"éﬁﬂﬁ?ﬂ}’ﬁ poLicY {5,.".;,'{,‘5‘,{,‘,,"," LIMITS
A GENERAL LIABILITY 57CESOF4492 09/30/14 09/30/15 EACH OCCURRENCE $1,000,000
X | COMMERCIAL GENERAL LIABILITY DAMAGE TORENTED $300,000
| CLAIMS MADE OCCUR MED EXP (Any one person) | $10,000
BI/PD Ded:5,000 PERSONAL & ADV INJURY _ |$1,000,000
GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | 52,000,000
X| poLicy I | S’ng | | LoC
Cc AUTOMOBILE LIABILITY 57UUNIF1488 09/30/14 09/30/15 COMBINED SNGLELMIT |4 000 000
X | any AuTo (Ea accident) ’ ’
ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS (Per person)
| X_| HIRED AUTOS BODILY INJURY s
X | NON-OWNED AUTOS (Per accident)
- PRGPERTY DAMAGE $
(Per accident)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT 1§
ANY AUTO OTHER THAN EAACC | 3§
AUTO ONLY: AGG | 3
EXCESS/UMBRELLA LIABILITY EACH OCCURRENGE $
OCCUR CLAIMS MADE AGGREGATE $
$
DEDUCTIBLE $
RETENTION  § $
A | WORKERS COMPENSATION AND 57TWEGG5794 09/30/14 09/30/15 X | NS jomi
EMPLOYERS® LIABILITY E.L. EACH ACCIDENT 31,000,000
ANY PROPRIETOR/PARTNER/EXECUTIVE o ,UOY,
OFFICER/MEMBER EXCLUDED? E.L. DISEASE - EA EMPLOYEE| 1,000,000
if yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LiMiIT | $1,000,000
B | OTHER Professional CPV6710060915 09/30/14 09/30/15 $2,000,000 per claim
Liability $4,000,000 annl aggr.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
General Liability Excludes Claims Arising Out of the Performance of Professional Services.

Project Name/Number: Attt mwhBMedt . The City of Albany, its Officers, Officials, Employees,
Consultants and Volunteers are additionla insureds as respects to General & Automobile Liability per policy
form wording. Such insurance is Primary & Non Contributory. See attachments

CERTIFICATE HOLDER

CANCELLATION

City of Albany

L
1000 San Pablo Avenue
Albany, CA 94706-0000

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVORTOMAIL __3(}  DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.
AUTHORIZED REPRESENTATIVE

Db A Noloon

ACORD 25 (2001/08) 1 of 1 #51113273/M1113083
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EXHIBIT D - W-9 FORM

To be completed and returned with contract

Request for Taxpayer
Identification Number and Certification
Department of the Treasury

Internal Revenue Service P Go to www.irs.gov/FormW9 for instructions and the latest information.
1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

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

w-9
Form

(Rev. November 2017)

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

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to
following seven boxes. certain entities, not individuals; see

instructions on page 3):

D Individual/sole proprietor or D C Corporation [:l S Corporation D Partnership D Trust/estate

single-member LLC Exempt payee code (if any)

|:] Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »
Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check | Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is code (if any)
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that Y

Print or type.

[] Other (see instructions) »

is disregarded from the owner should check the appropriate box for the tax classification of its owner.

(Applies to accounts maintained outside the U.S.)

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

See Specific Instructions on page 3.

Requester’s name and address (optional)

6 City, state, and ZIP code

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

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

TIN, later.

Note: If the account is in more than one name, see the instructions for line.1. Also see What Name and

Number To Give the Requester for guidelines on whose number to enter.

| Social security number ]

or
[ Employer identification number

Part Il Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3.1 am a U.S. citizen or other U.S. person (defined below); and

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

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

Sign Signature of
Here U.S. person >

Date >

General Instructions

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

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormW@.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

e Form 1099-INT (interest earned or paid)

e Form 1099-DIV (dividends, including those from stocks or mutual
funds)
e Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)
e Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)
e Form 1099-S (proceeds from real estate transactions)
e Form 1099-K (merchant card and third party network transactions)
¢ Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)
e Form 1099-C (canceled debt)
e Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W-9 Rev. 11-2017)
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By signing the filled-out form, you:

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

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

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

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

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

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

¢ An individual who is a U.S. citizen or U.S. resident alien;

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

¢ An estate (other than a foreign estate); or
¢ A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax under section 1446 on any foreign partners’ share of effectively
connected taxable income from such business. Further, in certain cases
where a Form W-9 has not been received, the rules under section 1446
require a partnership to presume that a partner is a foreign person, and
pay the section 1446 withholding tax. Therefore, if you are a U.S. person
that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your
U.S. status and avoid section 1446 withholding on your share of
partnership income.

In the cases below, the following person must give Form W-9 to the
partnership for purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the partnership
conducting a trade or business in the United States.

¢ In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disregarded entity and not the entity;

¢ |n the case of a grantor trust with a U.S. grantor or other U.S. owner,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the trust; and

e In the case of a U.S. trust (other than a grantor trust), the U.S. trust
(other than a grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foreign person or the U.S. branch of a
foreign bank that has elected to be treated as a U.S. person, do not use
Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see
Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign
Entities).

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

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

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

2. The treaty article addressing the income.

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

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

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

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

If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding

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

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

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

2. You do not certify your TIN when required (see the instructions for
Part Il for details),
3. The IRS tells the requester that you furnished an incorrect TIN,

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

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

Certain payees and payments are exempt from backup withholding.
See Exempt payee code, later, and the separate Instructions for the
Requester of Form W-9 for more information.

Also see Special rules for partnerships, earlier.

What is FATCA Reporting?

The Foreign Account Tax Compliance Act (FATCA) requires a
participating foreign financial institution to report all United States
account holders that are specified United States persons. Certain
payees are exempt from FATCA reporting. See Exemption from FATCA
reporting code, later, and the Instructions for the Requester of Form
W-9 for more information.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account; for example, if the grantor of a
grantor trust dies.

Penalties

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

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.
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Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

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

Specific Instructions
Line 1

You must enter one of the following on this line; do not leave this line
blank. The name should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account
maintained by a foreign financial institution (FFI)), list first, and then
circle, the name of the person or entity whose number you entered in
Part | of Form W-9. If you are providing Form W-9 to an FF| to document
a joint account, each holder of the account that is a U.S. person must
provide a Form W-9.

a. Individual. Generally, enter the name shown on your tax return. If
you have changed your last name without informing the Social Security
Administration (SSA) of the name change, enter your first name, the last
name as shown on your social security card, and your new last name.

Note: ITIN applicant: Enter your individual name as it was entered on
your Form W-7 application, line 1a. This should also be the same as the
name you entered on the Form 1040/1040A/1040EZ you filed with your
application.

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

c. Partnership, LLC that is not a single-member LLC, C
corporation, or S corporation. Enter the entity's name as shown on the
entity's tax return on line 1 and any business, trade, or DBA name on
line 2.

d. Other entities. Enter your name as shown on required U.S. federal
tax documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. You may enter any
business, trade, or DBA name on line 2.

e. Disregarded entity. For U.S. federal tax purposes, an entity that is
disregarded as an entity separate from its owner is treated as a
“disregarded entity.” See Regulations section 301.7701-2(c)(2)(iii). Enter
the owner's name on line 1. The name of the entity entered on line 1
should never be a disregarded entity. The name on line 1 should be the
name shown on the income tax return on which the income should be
reported. For example, if a foreign LLC that is treated as a disregarded
entity for U.S. federal tax purposes has a single owner that is a U.S.
person, the U.S. owner's name is required to be provided on line 1. If
the direct owner of the entity is also a disregarded entity, enter the first
owner that is not disregarded for federal tax purposes. Enter the
disregarded entity's name on line 2, “Business name/disregarded entity
name.” If the owner of the disregarded entity is a foreign person, the
owner must complete an appropriate Form W-8 instead of a Form W-9.
This is the case even if the foreign person has a U.S. TIN.

Line 2
If you have a business name, trade name, DBA name, or disregarded
entity name, you may enter it on line 2.

Line 3

Check the appropriate box on line 3 for the U.S. federal tax
classification of the person whose name is entered on line 1. Check only
one box on line 3.

IF the entity/person on line 1 is
an)...

THEN check the box for. ..

e Corporation

Corporation

e |ndividual

¢ Sole proprietorship, or

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

Individual/sole proprietor or single-
member LLC

e LLC treated as a partnership for
U.S. federal tax purposes,

e LLC that has filed Form 8832 or

Limited liability company and enter
the appropriate tax classification.
(P= Partnership; C= C corporation;

2553 to be taxed as a corporation, | or S= S corporation)

or
e LLC thatis disregarded as an
entity separate from its owner but
the owner is another LLC that is
not disregarded for U.S. federal tax

purposes.
¢ Partnership Partnership
e Trust/estate Trust/estate

Line 4, Exemptions

If you are exempt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any code(s) that may apply to
you.

Exempt payee code.

o Generally, individuals (including sole proprietors) are not exempt from
backup withholding.

¢ Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.

» Corporations are not exempt from backup withholding for payments
made in settlement of payment card or third party network transactions.

e Corporations are not exempt from backup withholding with respect to
attorneys’ fees or gross proceeds paid to attorneys, and corporations
that provide medical or health care services are not exempt with respect
to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup
withholding. Enter the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2)

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

3—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

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

5—A corporation

6—A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonwealth or
possession

7 —A futures commission merchant registered with the Commodity
Futures Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the tax year under the
Investment Company Act of 1940
10—A common trust fund operated by a bank under section 584(a)
11—A financial institution
12—A middleman known in the investment community as a nominee or
custodian
13—A trust exempt from tax under section 664 or described in section
4947
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The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 13.

THEN the payment is exempt
for...

IF the paymentis for...

All exempt payees except
for7

Interest and dividend payments

Exempt payees 1 through 4 and 6
through 11 and all C corporations.
S corporations must not enter an
exempt payee code because they
are exempt only for sales of
noncovered securities acquired
prior to 2012.

Broker transactions

Barter exchange transactions and | Exempt payees 1 through 4

patronage dividends

Payments over $600 required to be | Generally, exempt payees
reported and direct sales over 1 through 52

$5,000'

Payments made in settlement of Exempt payees 1 through 4
payment card or third party network

transactions

1 See Form 1099-MISC, Miscellaneous Income, and its instructions.

2 However, the following payments made to a corporation and
reportable on Form 1099-MISC are not exempt from backup

withholding: medical and health care payments, attorneys’ fees, gross

proceeds paid to an attorney reportable under section 6045(f), and

payments for services paid by a federal executive agency.
Exemption from FATCA reporting code. The following codes identify
payees that are exempt from reporting under FATCA. These codes
apply to persons submitting this form for accounts maintained outside
of the United States by certain foreign financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United
States, you may leave this field blank. Consult with the person
requesting this form if you are uncertain if the financial institution is
subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-9 with “Not Applicable” (or
any similar indication) written or printed on the line for a FATCA
exemption code.

A—An organization exempt from tax under section 501(a) or any

individual retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

D—A corporation the stock of which is regularly traded on one or
more established securities markets, as described in Regulations
section 1.1472-1(c)(1)(i)

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

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

G—A real estate investment trust

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

|—A common trust fund as defined in section 584(a)
J—A bank as defined in section 581
K—A broker

L—A trust exempt from tax under section 664 or described in section
4947(a)(1)

M—A tax exempt trust under a section 403(b) plan or section 457(g)
plan
Note: You may wish to consult with the financial institution requesting
this form to determine whether the FATCA code and/or exempt payee
code should be completed.

Line 5

Enter your address (number, street, and apartment or suite number).
This is where the requester of this Form W-9 will mail your information
returns. If this address differs from the one the requester already has on
file, write NEW at the top. If a new address is provided, there is still a
chance the old address will be used until the payor changes your
address in their records.

Line 6

Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)

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

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

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

Note: See What Name and Number To Give the Requester, later, for
further clarification of name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local SSA office or get this form online at
www.SSA.gov. You may also get this form by calling 1-800-772-1213.
Use Form W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN
online by accessing the IRS website at www.irs.gov/Businesses and
clicking on Employer Identification Number (EIN) under Starting a
Business. Go to www.irs.gov/Forms to view, download, or print Form
W-7 and/or Form SS-4. Or, you can go to www.irs.gov/OrderForms to
place an order and have Form W-7 and/or SS-4 mailed to you within 10
business days.

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

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

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

Part Il. Certification

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

For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on line 1 must sign. Exempt payees, see Exempt payee
code, earlier.

Signature requirements. Complete the certification as indicated in
items 1 through 5 below.
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1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.

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

3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.

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

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

What Name and Number To Give the Requester

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

14. Account with the Department of The public entity
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural

program payments

15. Grantor trust filing under the Form The trust
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see

Regulations section 1.671-4(b)(2)(i)(B))

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

The individual

The actual owner of the account or, if
combined funds, the first individual on

the account’

-

. Individual

Two or more individuals (joint
account) other than an account
maintained by an FFI

o

3. Two or more U.S. persons Each holder of the account

(joint account maintained by an FFI)

. . 2
Custodial account of a minor The minor

(Uniform Gift to Minors Act)
. a. The usual revocable savings trust | The grantor-’trustee1
(grantor is also trustee)
b. So-called trust account that is not| The actual owner'
a legal or valid trust under state law

>

(6]

6. Sole proprietorship or disregarded
entity owned by an individual

The owner’
7. Grantor trust filing under Optional The grantor*
Form 1099 Filing Method 1 (see
Regulations section 1.671-4(b)(2)(i)
(A)

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

The owner

fec]

. Disregarded entity not owned by an
individual
. A valid trust, estate, or pension trust | Legal entity”

©

10. Corporation or LLC electing The corporation
corporate status on Form 8832 or

Form 2553

11. Association, club, religious, The organization
charitable, educational, or other tax-

exempt organization

The partnership
The broker or nominee

12. Partnership or multi-member LLC
13. A broker or registered nominee

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

must be furnished.
2 Circle the minor’s name and furnish the minor’s SSN.

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

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

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

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

Secure Your Tax Records From Identity Theft

Identity theft occurs when someone uses your personal information
such as your name, SSN, or other identifying information, without your
permission, to commit fraud or other crimes. An identity thief may use
your SSN to get a job or may file a tax return using your SSN to receive
a refund.

To reduce your risk:
¢ Protect your SSN,
» Ensure your employer is protecting your SSN, and

¢ Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS Identity Theft Hotline
at 1-800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, Identity Theft Information for
Taxpayers.

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

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

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

contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338).

If you have been the victim of identity theft, see www.ldentityTheft.gov
and Pub. 5027.

Visit www.irs.gov/IdentityTheft to learn more about identity theft and
how to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your
correct TIN to persons (including federal agencies) who are required to
file information returns with the IRS to report interest, dividends, or
certain other income paid to you; mortgage interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA, Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
information returns with the IRS, reporting the above information.
Routine uses of this information include giving it to the Department of
Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and possessions for use in
administering their laws. The information also may be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or
not you are required to file a tax return. Under section 3406, payers
must generally withhold a percentage of taxable interest, dividend, and
certain other payments to a payee who does not give a TIN to the payer.
Certain penalties may also apply for providing false or fraudulent
information.
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