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AGREEMENT FOR CONTRACT SERVICES
BETWEEN THE CITY Of CARSON AND
TRUSTEI) MESSENGER MARKETiNG

fF115 AGREEMENT WR CONTRACT SERVICES therein Aereement”t is made and
entered into this day of , 2018 by and between the Cliv of Carson. a California
niunicipal Corporation t”Cit\ “) and Trusted Messenger Viarketine. a OiC proprietorship
(“Consultanf’). City and Consultant are sometimes hereinaher individual1 referred to as ‘Partv”
and hereinafter collectively referred to as the “Parties”

REC ITALS

A. City has sought. by issuance of a Request for Proposals or Invitation for Bids, the
performance of the services defined and described particularly in Article 1 of this Agreement.

B. Consultant. folloine submission of a proposal or bid for the perforiice of the
serGe es defined and described particcilarh in Ailicle I of this Agi-eement. as selected by the
City to perform those services.

C. Pursuant to the City of Carson’s Municipal Code. City has authority to enter into
and execute this Aereemen.

1). The Parties desire to formalize the selection of Consultant for perlbrmunce of
those services defined and described particularly in Article I of this Agreement and desire that
the terms of that performance he as particularly defined and described herein.

OPERATIVE PROVISIONS

NOW, THEREFORE, in consideration of the mutual promises and covenants made by the
Parties and contained herein and other consideration, the value and adequacy of rshich are
hereh\ ackno\\ ledged. the parties agree as Ollows:

1. SERVICES OF CONStL[[ANT

1,1. eofSer\tices,

In compliance with all terms and conditions of this AgreemenL the Consultant shall
provide those services specified in the •‘Scope of Serviccs” attached hereto as Exhihit\Z and
incorporated herein 1w this reference, which ma he referred to herein as the “services” or
“work” hereunder. As a material inducement to the City entering into this Agreement. Consultant
represents and wan’ants that it has the qualifications. experience, and facilities necessar to
properly perform the services required under this Agreemem in a thorough. competent. and
professional manner. and is experienced in perfurihg’ the. work and services contemplated
herein. Consultant shall at all times faithfl1y, coietqntJ, apd to the best of its ability.
experience and talent, perform all services described herein. Consultant covenants that it shall
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ibllov thc. hiehesi. profesienal standards in performing ibe u ork and services required hereundet
and thai a]! materials ‘ad! h both of good qualit is ssell as fit lot the purpose intended, For
purposes of this \greement. the phrase “highLst professional standards” shall mean those
standards of practice recognized h one or more first-class firOb performing similar nork under
i Ri ii di’ Ci i’cttmtances.

1.2. Consulunt’sPigposal.

The Scope of Service shall include the Consultant’s scope of ‘aork or bid ‘ahich shall be
incorporated herein by this reference as though fulls set forth herein. In the event of an
inconsistency bet’aeen the terms of’ such proposal and this Agreement. the terms of this
Agreement shati go em,

1.3. Compliance ith La’a.

Consultant shall keep itself informed concerning, and shall render all ser ices hereunder
in accordance with. all ordinances. resolutions. statutes, rules. and regulations of the City and
any Federal. State or local governmental entit ha ing jurisdiction in effect at the time sei’x ice is
rendered.

1 .4, Licenses. Permits. Fees and Assessments.

Consultant shall obtain at its sole cost and expense such licenses, permits and approvals
as may be required by law for the performance of the services required by’ this Agreement.
Consultant shall have the sole obligation to pay for any fees. assessments and taxes, pins
applicable penalties and interest. hich ma be imposed b law and arise from or are necessary
for the Consultant’s performance of the services required by this Agreement. and shall
indemnify, defend and hold harmless Cit. its officers, employees or agents of City. against any
such fees. assessments. taxes. penalties or interest leied, assessed or imposed against City
hereunder.

1 .5. familiarity \“.ith Work.

By executing this Agreement. Consultant warrants that Consultant (i) has thoroughly
investigated and considered the scope of’ ser ices to he performed. lii) has carefully considered
hon the services should he performed. and (iii) fully understands the facilities, difficulties and
restrictions attending performance of the sers ices tinder this Agreement. If’ the seux ices in dye
nork upon an site. Consultant narrants that (onttltant has or ssill investigate the site and is 01

will be frilly acquainted with the conditions there existing. prior to commencement of services
hereunder. Should the Consultant discover any latent or unknown conditions, which will
materially affect the performance of the ser ices hereunder. Consultant shall immediately inform
the Cit of such fact and shall not proceed except at Consultant’s risk until ssritlen instructions
arc receied from the Contract Offlcei,



I .f. Care of Work.

‘The Consuham shall adopi reasonable methods during the life of the Agreement to
furnish continuous protection to the work. and the eqUipment, materials, papers. documents,
plans. studies and or other components thereof to prevent losses or damages. and shall he
responsible for all such damaaes. to persons or property. until acceptance of the work 1w Cit.
except such locses or damaces as may be caused by ( tx’s tmn negligence.

17. Further Responsibilities of Parties.

Both panics aaree to use reasonable care and diligence to perform their respective
ohliations under this Agreement. Both parties agree to act in cood faith to execute all
instruments, prepare all documents and take all actions as max be reasonably necessary to carry
out the purposes of this Agreement. Unless hereafter specified. neither party shall he responsible
tbr the service of the other.

1 .8. Additional Services.

City shall have the ritih.t at any time during the perthrmance of the services. with.out
invalidating this Agreement. to order extra \\ork beyond that specified in the Scope of Services
or make changes b\ altering, adding to or cleductin from said wt.rk. iio such extra work ma be
undertaken unless a u ritten order is first given by the Contract Officer to the Consultant.
incorporating therein any adjustment in (i the Contract Sum Or the actual costs of the extra
work. and/or (ii) the time to perform this Agreement. which said adjustments are subject to the
uTitten approval of the Consultant. Any increase in compensation of up to ten percent (10%) of’
the Contract Sum or 525.Ot)0. uhichever is less: or. in the time to pertorn of up to one hundred
eight (180) days. may be approved by the Contract Officci’. Any greater increases, taken either
separatel or cumulatively, must he approved by the City Council. It is expressly understood by
Consultant that the provis.ions of this Seeti.on shall net apply to services specifically set forth i.u
the Scope of Services. Consultant hereby acknowledges that it accepts the risk that the services
to be pro\ ided pursuant to the Scope of Services may he more costly or time consuminu than
(onsultant anticipates and that Consultant shall not he entitled to additional compensation
therefor. City may in its sole and absolute discretion have similar work done by other
contractors. No claims for an increase in the Contract Sum or time for performance shall he valid
unless the procedures established in this Section are Ibllosed.

I 9 Special Requirements.

Additional terms and conditions of this Agreement. if any, which are macIc a part hereof
are set forth in the “Special Requirements” attached hereto as Exhibit “B” and incorporated
herein by this reference. In the event of a conflict between the provisions of Exhibit “B” and an
other provisIons of this Acreement. the pro\isions of Exhibit “B” shall govern.



2. COMPENSATION AND METHOD OF PAYMENT.

2.1. Contract Sum.

Subject to any limitations set forth in this Aereement. Cit-v aerees to pay Consultant the
amounts sped fled in the “Schedule of Compensation” attached hereto as Exhibit -C” and
incorporated herein h this reference. The total compensation. including reimbursement for
actual expenses. shall not exceed Twenty-Four Thousand Five Hundred Dollars ($24,500)
(the “Contract Sum”), unless additional compensation is approved pursuant to Section 1.8.

2.2. Method of Comnensation.

The method of compensation may include: ti) a lump sum payment upon completion; (ii)
payment in accordance vith specilied tasks or the percentage of completion of the services, less
contract retenlion: (iii) payment for time and materials based upon the Consultant’s rates as
specified in the Schedule of Compensation, provided that (a) time estimates are provided for the
performance of sub tasks. (b) contract retention is maintained, and (C) the Contract Sum is not
exceeded: or (iv) such other methods as may he specified in the Schedule of Compensation.

23. Reimbursable Expenses.

Compensation may include reimbursement for actual and necessary expenditures for
reproduction costs, telephone expenses, and travel expenses approved by the Contract Officer in
advance, or actual subcontractor expenses of an approved subcontractor pursuant to Section 4.5.
anti only if specified in the Schedule of Compensation. Ike Contract Sum shall include the
attendance of Consultant at all project meetings reasonably deemed necessar\ by the City.
Coordination of the pertormance of the work with City is a critical component of the services. If
Consultant is required to attend additional meetings to facilitate such coordination, Consultant
shall not he entitled to any additional compensation for attending said meetings.

2.4. Invoices.

Each month Consultant shall furnish to City Attention: Margie Revi ha—Garcia. Public
Inlbnnation Administrator, an original invoice for all work performed and expenses incurred
during the preceding month in a form approved in Citt ‘s Director of Finance. By submitting an
invoice for payment under this Aureement. Consultant is certit\dng compliance with all
provisions of the Agreement. The invoice shall detail charges for all necessary and actual
expenses by the folloving catecories: labor thy sttb—categorv), travel. materials, equipment.
supplies, and sub-contractor contracts. Sub-contractor charges shall also be detailed by such
categories. Consultant shall not invoice Cdv for any duplicate services performed b• more than
one person.

City- shall independently review each invoice submitted by the Consultant to determine
whether the wdrk performed and expenses incurred are in compliance with the provisions of this
Agreement. Except as to any charges for sork performed or expenses incurred by Consultant
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ssluch are disputed h\ Cit or as pbs ided in Section 7.’. C it ss ill use its best eHorts to eausL
t ons ihant to he patd stithin fhrt\ fjse (45) days of leceipt of ( onsultaifls correLt and
undisputed ins oice: hou ever, Consultant acknoss ledges and agrees that due to C it xx arrant run
procedures. ttie tin cannot cuarantee that pa ment xxiii occur u ithin this time period. In the
cx ent an charges or expenses are disputed h\ C it\. the oricinaf i us nice shal he returned b\ ( t\
to Cnnultant fbi Lorrection and resuhmission. Rex mu and pJ\ ment its Cit for an\ ins otec
rU\ ided h the Consultant shall not constitute a xx aix ci of an\ rihts or remedies pros ided
herein or any applicable lass

2.5 Vaher.

Pas ment to Consultant for xx ork performed pbmuant to thh Aereenxent hali not he
deemed to ‘a aix e any defects tn work perturmed h Consultant.

3, PERFORM NCE 5CHEDt LI’.

31. lime of Essence,

I ime is of the essence in th pcrtrniancu o thh Act ecment

.2 Schedule of Peribrmance.

C onsultant shall commence the sers ices pursti tnt to this Aereement upon receipt of a
xxi itten or x erbal notice to pi oceed and shall perlorm all sei x icLs xx ith’n the time period(s)
established in the “Schedule of Performance’’ attached hereto as Lhjhit ‘JdZ and incorporated
herein h\ this reference. When requested b tue Consultant. extensina’- to the time periodt si
specified in the Schedule of Performance ma\ be approxed in wiitine h\ the Contract Officer hut
not exceeding one hundred eijht f I 8(t) da s cumulatix clx.

-, Lelaeuw

I he time peitods) specified in the Schedule of Performance fot performance of the
serx ices rendered pursuant to this Agreement shall he extended because of an dela\ s due tO
unforeseeahle causes hey ond the control and xx ithout the fault or negligence of the Consultant.
including. hut not restricted to. acts of God or of the public enem\. unusually sex crc xseather,
fires, earthquakes. floods. epidemics. quarantine restrictions riots. strikes, freight embargoes.
xxars, litigation, and or acts of ans pox ernniental agency. including the City, if the Consultant
shall sxithin ten (10) da\ s of the commencement of stich dela notif the Contract Officer in
xx ritine of the causes of the delay. I he Contract Officer shall ascertain the fbcts and the extent of
delay, and extend the time for performing the services for the period of the enforced delay xx hen
and if in the judgment of the Contract Officer such delax is justified, Ihe C ontract Officer’s
detei-mination shall he final and conclusive upon the Parties to this Agreement. In no cx cut shall
Consultant he entitled to recox ci damages against the City fbi an\ delay in the performance of
this \greement. hossexer caused, Consultant’s sole remeds being extensEm of the greement
pursuant to this Section
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h4. Jerm.

Unless earlier terminated in accordance with Article 7 of this Agreement, this Agreement
shall continue in full force and effect until completion of the services hut not exceeding one (I)
years from the date hereof. except as otherwise provided in the Schedule of Performance
ttxhihit_D’i

4. COORDINATION OF WORK

4, 1. Representatives and Personnel of Consultant.

The following principals of Consultant UPrincipals”) are hereby designated as being the
principals and representatives of Consultant authorized to act in its behalf with respect to the
work specified herein and make all decisions in connection therewith:

BRIAN ROSS ADAMS. PROPRIETOR. TRUSTED MESSENGER MARKETING
(Name) (Title)

It is expressly understood that the experience, knowledge, capability and reputation of the
foregoing principals were a substantial inducement for City to enter into this Agreement.
Therefore. the foregoing principals shall he responsible during the term of this Agreement for
directing all activities of Consultant and devoting sufficient time to personally supervise the
services hereunder. All personnel of Consultant. and any authorized agents. shall at all times be
under the exclusive direction and control of the Principals. for purposes of this Agreement, the
foregoing Principals may not be replaced nor may their responsibilities he substantially reduced
by Consultant t\ithout the express written approval of City. Additionally. Consultant shall utilize
only competent personnel to perform services pursuant to this Agreement. Consultant shall make
every reasonable effort to maintain the stability and continuity of Consultant’s stafY and
subcontractors. if any. assigned to perform the services required under this Agreement.
Consultant shall notify City of any changes in Consultant’s staff and subcontractors. if any.
assigned to perform the services required under this Agreement. prior to and during any such
performance.

4,2. Status of Consultant.

Consultant shall have no authority to hind Cit) in any manner. or to incur any obligation.
debt or liability of an kind on behalf of or against Cit. whether by contract or otherwise. unless
such authority is expressly conferred under this Agreement or is otherwise expressly conferred in
writing by City. Consultant shall not at any time or in an 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 C’onsuhant. nor any of Consultant’s officers. employees or
agents. shall obtain an\ rights to retirement. health care or am other benefits which may
otherwise accrue to City’s employees. Consultant expressly waives any claim Consultant may
have to any such rights.

OU(H 4”59’9
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4 3 C onti act OffieLi

I he Cuntiact Offlee shall Ce Margie RevilIaGnrcia, ( ih of ( arson Public
Information Administrator It shall he the C onsultanhs responsihit to aure that the
Conuact Officer i kept informed of the progress of the perthrtnance of the seia Ices and the
Consuitait shall refer am decisions ss hieh must he made h\ Cit to the Contract Officer. niess
otherwise speLihed hereiii, any appros ci oi Citi required hereunder shall mean the appi os a! of
the Contract Officer ICe Contract Officer shall C is e authorit if specified 1 niiting h the C its

i\Ianaeer. to sign all docciments on Celia! f of the C it required hereunder to cariy out the tenns of
this \ineemenc

deiendentConsciltti;s1.

Neither the Cit nor an’ of Its emplo ees shall has c any control os er the manner. mode
or means Cv ‘a hich C onsultant, its agents or employ ees, perfoim the sers ices requiied herein.
except as otherwise set Ibrth herein C’ity shall has e no s oice in the selection, discharge.
supers ision oi control of Consul taut’s emplo ees. sers ants. representatis es 01 agents. or in fixing
their nLmher. comnensation or hourN of sm vice, Consultant shall pertm all sers lees required
herein as an independent coatracior of Cit and shall remain at all times as to C it\ a ‘a holl
ndeperdent contractor nit!: ls such oblimitions as are consistent ‘a nh that role ( onsultant

shall not at any time Oi in in’ nannei repi esent that It 01 di1 of its agents or emp!o ecs are
agents tw employees of City C ity shill not in am way 01 fbr any puipose become or he deemed

he a partnei ff C onsulcant n i I usiness 01 othei ‘a ise w joint x entuiei or a member of any
oint enteiprise with Consultant

4.5. Prohibition Acainsc Suhcontractine or .\ssienment.

The experience. know ledge. eapahilit and reputation of Consultant. its principals and
mplosee ncr ibsmnti il i lucen it lu tI C it to dnte, alto I Ieenien I heich e

Consultant shall not contract with any other entit to perform in whole or in pait the sersices
required hereunder ‘a ithocit the express ‘a riuen appros a! of the Cit In addition, neithei thts
Agreement nor any interest herein may he transferred, assigned. convey ed. hvpothecated or
encumbered s olumarily or by operation of lass. whether fbr the benefit of creditors or otlierxs ise,
without the pi br written appros al of Cit . I ranhers restricted hereunder shall include the
transfer to an person or group of persons acting in concert of more than twenty fix e percent
(250 ) of the present ow tiership and or control ott onsultant, takin all transfers into account on
a curnulatix e basis In the cx cut of any such unappiox ed transfer. incitiding any bankrciptc
proceeding. this \greernent shall he x oid. No appros ed transfer shall release the C onsuhant or
any surety of Consu!tant of an liahilit hereunder without the express consent of City.

70
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5. il\SIRANCE AND INDEMNIFICATION

5.1 Insurance Coveraces.

The Consultant shall procure and maintain, at its sole cost and expense. in a form and
content satjslactorr to City. durina the entire term of this Aureement includine any extension
thereof. the ibllowine policies of insurance which shall cover all elected and appointed officers.
employees and atents of City:

(a) General Liability insurance Occurrence Form CG000 I or equivalent). A
polIcy of comprehensive general liability insurance written on a per occurrence basis for
bodily injury, personal inur and property damage. 1 he policy of insurance shall be in an
amount not less than SI 000,000.0O per occurrence or if a general aggregate limit is used.
then the general aggregate limit shall he twice the occurrence limit.

tb) Worker’s Compensation Insurance .A policy of workeCs compensation
insurance in such amount as will fully comply with the laws of the State of California and
which shall indemnify, insure and provide legal defense fbi the Consultant against any
loss, claim or damage arising from any injuries or occupational diseases occurring to any
norker employed by or any persons retained by the Consultant in the course of carrying
out the work or services contemplated in this Agreement.

c) Automotive Insurance (Form CA 0001 (Ed 1/87) including “any auto” and
A policy of comprehensive automobile liability

insurance written on a per occurrence for bodily injury and property damage in an
amount not less than SI .000.000. Said policy shall include coverage for owned, non-
owned. leased. hired cars and any automobile.

td) Professional Liability. Professional liability insurance appropriate to the
Consultant’s profession. This coverage may he written on a “claims made” basis. and
must include coverage for contractual liability. The professional liability insurance
required by this Agreement mrtst be endorsed to be applicable to claims based upon.
arising out of or related to services performed under this Agreement. The insurance must
he maintained, for at least 5 consecutive years following the completion of Consultant’s
services or the termination of this Agreement. During this additional 5-year period.
Consultant shall annuall\ and upon request of the City submit written evidence of this
continuous coverage.

fe) Subcontractors, Consultant shall include all subcontractors as insureds
tinder its policies or shall furnish separate certificates and certified endorsements for each
subcontractor. All co\erages for subcontractors shall include all of the requirements
stated herein.

jU7 UUUJ 45J7) 1 -8- 71
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(1 .ddthonal Inswance Policies of such othea insurance. ‘b ma he required
in the %pt...ial Requirements ii Lxhihit B

52. General Insurance Requiremenis.

All of the abine policie% of insurarce shall be primary insurance and shall ‘ame the City.
its elected and appointed officen. employees and agents as additional insureds and any insurance
maintained by C ity or its officers. tmployees or agents ma’ apply in ewess of. and not
contribute with Consultanfs insurance. the insuier is deemed hereof to wane all rights of
subrojation and contribution it ma) ha’e tgainst thi. Cit5. its officers. employees and agents md
their respeethe inmen. Moreoier. the insurance policy must speci that where the primary
insured does not atisfy the qelf-insured retention. any additional insured may satisfy the self-
insured retention

All of said policies of insurance shall prot ide that said insurance may not be amended or
cancelled hi the ins ncr or any party hereto without piotiding thhty (0) days pilot wntten
notice by certified nuil return wceipt requested to the City. En the etent any of said policies of
rnuranee are canejled. the Consultant shall. prior to the cancellation date. submit new e idente
of insurance in coI.rncg with Section 5 1 to the Contract Officer.

Nia work ii st.!t Les under this greement shall conanlcnce until the Consultant his
provided the City ith (eitificates of Insurance, additional insuied endorsement forms or
a1ipmpnate inswaae bindtn ci idencing the aboic insumnct toter iges and said Certificates of
lnsurancc or htndei s are appmi ed by the City. thy resen es the right to inspect complete.
certified copies of ..nd endorsements to alt required insurance policies at any time. \ny failure to
comply with the reporting or other prot isions of the policies including breaches or warranties
shall not affect cm erage ptot ided to City.

l ce”f sh II ‘ in: di ty as fdtnnal i i cii ‘ £ Wr rproLt&
endorsement) and shall conform to the following cancellatioiC notice:

C NC1LLA1 ION:

SI lOUt D ANY OF TI El- BOVE DFSCRTBF D POUUWS BE
CANCEL LED BEFORE WE EXPIRATION D.TED 1IEFREOF.
I ELI ISSUING COMPNY SHM I MAlL THIRTY (30)-DAY
DVNCL iRl[T1N \OIICF 10 CI’RIIIIC ku 1101 DIR

‘% VsIFD HI RI Ps.

[to be initialed] . .! — —
Consultant Initials

City. its respectii e elected and appointed officers. directors. officials, employees, agents
and iolunteers are to he entered as additional insureds as respectr liability arising out of
actii ifies C onsult mt pet foims. products and completed olcrations of C onsultant premises
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onned. occupied or used hs Consultant: or any automobiles O\\ned, leased, hired or borrO\ed by
consultant I he cot crane shall contain no special limitations on the scope of protection afforded
to (it. arid their respecth e elected and appointed officers. officials. employees or volunteers.
Coulutnt\ insurance shall apply separately to each inscired against nhom claim is made or suit
is hrouaht. except \\itll respect to the limits of the insurer’s hahlllt\.

deductibles or sell-insured retentions must he declared to and approt ed by City. At
the option of City, either the insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects Cit or its respectise elected or appointed officers, officials, employees and
volunteers or the Consultant shall procure a bond guaranteeing payment of losses and related
investiaations. claim administration, defense expenses and claims. The Consultant aarees that the
requirement to prot ide insurance shall not he construed as limiting in any ttar the extent to
tthich the Consultant may he held responsible for the payment of damages to any persons or
property resulting from the Consultant’s actit ities or the activities of any person or persons for
xthich the Consultant is otherwise responsible nor shall it limit the Consultant’s indemnification
liabilities as provided in Section 5.3.

In the eent the Consultant subcontracts any portion of the work in compliance ttith
Section 4.5 of this Agreement. the contract bett\een the Consultant and such subcontractor shall
require the subcontractor to maintain the same policies of insurance that the Consultant is
required to maintain pursuant to Section 5.1. and such certificates and endorsements shall he
prot’ided to City.

5,3. Indemnification.

To the ftill extent permitted by law. Consultant agrees to indemnil*. defend and hold
harmless the C’it, its officers, emp1o ees and agents (“Indemnified Parties”) against, and till
hold and sate them and each of them harmless from. any and all actions, either judicial,
administrathe. arbitration or regulatory claims, damages to persons oi’ property. losses, costs,
penalties. obligations, errors, omissions or liabilities whether actual or threatened (herein “claims
or liabihties” that may he asserted or claimed b any person. firm or entity arising out of or in
connection tt ith the negligent performance of’ the ‘o ork, operations or activities provided herein
of Consultant. its officers. emplo ees, agents. subcontractors, or invitees, or an individual or
entitt for which Consultant is legally liable Findemnitors”. or arising from Consultant’s or
indeninitors reckless or tillful misconduct, or arising from Consultant’s or indemnitors’
negligent performance ot or failure to perform any term, prot ision, cot enant or condition of this
\greement, and in connection therett ith

ta) Consultant n ill defend an action or actions tiled in connection with an
of said claims or liabilities and xsili pay all costs and expenses, including legal costs and
anorne s’ fees incurred in connection therett ith:

(b) Consultant will prompth pay an judgment rendered against the City, its
officers. agents or emplor ees for any such claims or liabilities arising out of or in

-It]- 73
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coinectiun hh the negligent performance of or lailure to perform such work. operatton
oi acth ities of C onsuham heitunder: and Consultant agrees ti sa e and h 1d thc City. its
officers. agent) and employees harmless thertfrom

(c) In the eem the (it>. its officers. agents or employees Is made a party to
an> action or proceeding filed or prosecuted against Consultant for such damages or other
claims arising out of or in connection with the negligent performance of or &ilure to
perform the ‘ork. opeiation or acth ities of Consultant hereunder. Consultant agrees to
pa> to the City. its officers. agents or employ tea. any and all costs and expenses incurred
by the City. its officers. agent or employ ecs in ‘%uth ac:ion or proceding. including but
not limited to. legal costs and auomey& fees

Consultant shall incorporate similar indemnity agreements with its subcontractors and if
it fails to do so Consultant shall be lull> responsible to indemnify City hereunder therefore, and
failure of City to monitor compliance with these pnnisions shall not be a saher hereof. This
indemnification includes claims or liabilities arising from an> negligent ot wrongful act error 01
omission. or reckless or willful misconduct of Consultant in the perfomnnce of professional
en ices hereunder. I he pmi isions of this Section do not apply to claims or liabilities occurring
as a result ol C it> s s 1e nealigencc or tsillfu acts oi omission’. hut. to the fullest extent
permitted by Ian. shall apply to clan is ml liahibries resulting in pan 1mm City s negligence
except that design prolessionals indemmty heicunder shall be limited to claims and liabilities
idsing out of the negligence. recklessness oi illlul misconduct of the design professional The
indemnity obligation shall be binding on successors and absigns of Consuliant anti shall sun he
termination of th s Agieement

5.4. Sufficiency of Insurer.

Insucance required by this Agreement shall be satisfactory onh if issued by companies
q Jfled k t..., e’ i (aator11i.. tated A h4ta a tL 1PJst icceat edt”o1 of Bcs
Rating Guide. The Key Rating Guide ot in the Federal Register. and only if they are of a
financial category Class VII or better. unless such requirements are wahed by the Risk Manager
of the City (‘Risk Manager’’) due to unique circumstances If this Agreement continues for more
than 3 years duration, or in the eient the risk msnager detenuines that the work or sen ices to be
performed under this Agreement creates an increased or decreased risk of loss to the City. the
Consultant agrees that the minimum limits of the insurance policies may be changed accordingly
upon receipt of written notice from the Risk Manager.

6. RECORDS, REPORTS, AND RELEASE OF INFORMATION

b.I. Records.

Consultant shall keep. and require subcontractors to keep. such ledgers. books of
accounts. intoices. ouchers. canceled checks. reports. studies oi other documents relating to the
disbursements charged to City and sen ices performed hereunder (the hooks and records’’). as

I - ‘4” -11
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shall he neces ir to pci foim the Sc! \ ices requHed h this gieeinent and enable the C ontract
Ofticei to e aluata the perform mce ol such sen. ices. An and all such documents shall be
maintained in accordance ith cenerall\ accepted accounting principles and shall he completc
and detailed. Fhe Contract Officer shall ha\ e full and free access to sueh hooks and records at all
times during normal business houn. of Cit. includina the rieht to inspect. cop\. audit and make
records and transcripts from such records Such records shall be maintained for a period of three
(3) ears follo\ing completion of the services hereunder, and the Cit\ shall have access to such
records in the e ent an audit is required. In the eent of dissolution of Consultant’s business.
custody of the books and records may be gi\cn to Cit’. and access shall be provided b
Consultant’s successor in interest. Notwithstandine the above, the Consultant shall full\
cooperate ith the Ch in pros iding access to the books and records ifa public records request is
made and disclosure is required by la\\ including but not limited to the California Public Records

6,2. Reports.

Consultant shall periodicall\ prepare and submit to the Contract Officer such reports
concerning the performance of the services required by this Agreement as the Contract Officer
shall require. Consultant hereh\ ackno\ledges that the City is greatl concerned about the cost
of \\ork and services to be performed pursuant to this Agreement. For this reason. Consultant
agrees that if Consultant becomes avare of any facts. circumstances. techniques. or events that
may or will materially increase or decrease the cost of the work or sen. ices contemplated herein
or. if Consultant is pro iding design sen. ices. the cost of the project being designed. Consultant
shall promptly notit the Contract Officer of said fact, circumstance, technique or event and the
estimated increased or decreased cost related thereto and. if Consultant is providing design
services, the estimated increased or decreased cost estimate for the project being designed.

6.3. Onership of Documents.

All drawings. specifications, maps. designs. photographs. studies, surve s. data. notes,
computer files. reports. records. clocciments and other materials (the “documents and materials”
prepared b Consultant, its employees, subcontractors and agents in the perlbrmance of this
Agreement shall be the property of Cirt and shall he delivered to Cit upon request of the
Contract Officer or upon the termination of this Agreement. and Consultant shall have no claim
for further employ ment or additional compensation as a result of the exercise by Cit of its full
rights of oxnership use, reuse, or assignment of the documents and materials hereunder. Any use.
reuse or assignment of such completed documents for other projects and or use of uncompleted
documents without specific a ritten auhonzation by the Consultant will be at the City’s sole risk
and x ithout liabilitx to Consultant. and ConsctltLmt’s guarantee and x\arranties shall not extend to
such use. retise or assignment. Consultant max retain copies of such documents for its o ii use.
Consultant shall ha\ e the right to use the concepts embodied therein All subcontractors shall
provide for assignment to C’ip. of any documents or materials prepared by them, and in the event
Consultant fails to secure such assignment, Consultant shall indemnifr City for all damages
rescilting therefrom, Moreo er. Consultant v Di respect to any documents and materials that may
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qttahl\ as “ts orks made Oar hire” as lned in 1 1 01. such documents and uterials
are hat hs deemed ‘ss orks made for hit e” Oat the C ItS

6 4. C onfidentialits and Release of Information,

Ca ‘dl ii Oarmatun coined or ‘a ark product pioduced bs C onsultant in
perlarmnLmnce of this Agreement shall he considered confidenuol. unless such inOarmation
is in the public domain or already knotsn to Consultant. Consultant shall not release or
disclose an such niormation or ‘aork product to persons or entities other than Cits
sithout priot ‘a ritlen authorization lrom the Contract OfOcer.

(b) Consultant, its officers, employ ees, agents or suhconu actors, shall not.
‘a ithout pnor ‘antten authni itation from the Contract Officer or unless mequested by the
C it \ttornes. toluntarils pro ide documents, declarations. lenet s of support. testimons
at depositions. response to inteiTogatories or other information concerning the work
performed under this Aereernent. Response to a subpoena or court order shall not he
considered “t oluntart” prot ided Consultant R as C Lv notice of such court order or
sLmapoena.

c If C on Oat t t o7 fl\ 0 icer. emplos cc, agent or subcontractoi of
Coast ltant. pre idcs i ift iii itt m s ak p odLtct iti t in at on of this grecment.
thcn C iR shall have the t ieht to remmhui sement and mndenmits horn Consultant Oar an
da.nuaes. costs and fees. includina anal i ass tees, caused h or incurred as a result of
C anNul taut ‘s conduct.

td ( onsulmam shall promptls notils ( its should ( onsultant. its othcers.
empiovees. acents or subcontractors he sert ed ‘a ith any sLrnimons. cornpiainL sub oena.
notice of deposition. request Oar documents. interrogat ‘aies. request Oar admiss ions or

thci dR ci t itei ri tder tb ‘NO it r y party iLga’ lii thi \crc ‘aent
and the ‘aork performed there undem ( ity retains the right. hut has no obligation, to
represent C onsultant or be present at any deposition. hearing or similar proceeding.
C onsultant agrees to Cooperate fully with C’itv and to prot ide Cits ‘a ith the opportunit\ to
ret ie’a ans res onse to disco ers requests prot ided hs Consultant. Hott et er. this right to
ret ie’a any such response does not imply or mean the right by C’its to control. dLect. or

re’arite said response.

7. E’fORCEMENT OFACREEMEN1 AND 1FRMIN .VFION

7.1 California La’a.

1 his Agreement shall he interpreted, construed and goserned both as to validity and to
performance of the parties in accordance ‘aith the latt s of’ the Stare of California. Legal actions
concerning ans dispute. claim oi matter arisinc out of or in relation to this Agreement shall he
instituted in the Superior Court of the Counts of Los Aneeles. State of C alifomia. or airy other

5 475
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appropriate court in such county, and Consultant covenants and agrees to submit to the personal
urisd iction of such court in the event of such action. In the e ent of litication in a ‘.5. District

Court, venue shall lie exclusively in the Central District of California, in the County of Los
;\neles. State of California.

7.2. tes:Deftilt.

In the event that Consultant is in default under the terms of this Aereement, the City shall
not have any obligation or duty to continue compensating Consultant for any work performed
after the date of default. Instead, the City’ ma give notice to Consctltant of the default and the
reasons for the default. The notice shall include the timeframe in which Consultant may cure the
default. This timeframe is presumpth clv thirt (30) days. hut may he extended. though not
reduced, if circumstances warrant. During the period of time that Consultant is in default, the
City shall hold all invoices and shall, when the default is cured. proceed with payment on the
invoices. In the alternative, the City may. in its sole discretion. elect to pay some or all of the
outstanding invoices during the period of default. If Consultant does not cure the default, the
City may take necessary steps to terminate this Agreement under this Article Any failtire on the
part of the City to give notice of the Consultant’s default shalt not be deemed to result in a
waiver of the City’s legal rights or any rights arising mit of any provision of this Agreement.

7.3. Retention of Funds.

Consultant hereby authorizes City to deduct from any amount payable to Consultant
(whether or not arising out of this Agreement) (1) any amounts the payment of which may be in
dispute hereunder or which are necessary to compensate City for any losses. costs. liabilities, or
damages suffered by City, and (ii) all amounts for which City may be liable to third parties. by
reason of Constiltant’s acts or omissions in performing or failing to perform Consttltant’s
obligation under this Agreement. In the event that any claim is made by a third party. the amount
or validity of which is disputed by Consultant. or any indebtedness shall exist which shall appear
to he the basis for a claim of lien. City may withhold from any pa\ ment due. without liability for
interest because of such withholding. an amount sufticient to cover such claim. The failure of
City to exercise such right to deduct or to withhold shall not. however, affect the obligations of
the Consultant to insure, indemnify, and protect City as elsewhere provided herein.

7.4. Waiver.

Waher by any party to this Agreement of an\ term, condition, or co enant 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 or a xaiver 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 waher of any of
the provisions of this Agreement. No delay or omission in the exercise of any right or remedy by
a non-defaulting party on any default shall impair such right or remedy or be construed as a
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vahei. ‘rn su a by either pony of any default inu1 be in wnung and shall not & a van ci of
any other thfault con.min the sante or any other pioi isbn of this greement

7,5 Rights3m[ Remedies are C umulative.

Except tith respect to rights and remedies ecprescly declared to he e’cclucive in this
\greement. the rights and remedies of the parties are cumulathe and the exercise by either party
of one or morn of such rights or remedies shall not preclude the e”cercise by it at the same or
different times, of any other rights or remedies for the same default or any other default by the
other party.

7.6 1 egal Ai.fion.

In addition to any other rights or remedie,. either party may take legal action. in la or in
cqwty. to cure. correct or remedy an dcthult. to recoer damages for any default to compel
specific perfotmance of this greement. to obtain declaratory or injwathe relief or to obtain
any other remedy con’istent ith the purposes of this Agreement. Nouithstanding any contrary
prothion herein. Consultant shall tile a statutory claim pursuant ft Go emmeni (ode Sectk ns
90i fl seq an I 910 et seq . ‘n ordu to p irsue a legal act on I. 1 Icr U i Ageemt.nt

71 termination Pus U, Fpirsion of lerm.

I his Section shall ant em any ternunatmon of this C onti act e’cept as specifically pros ided
in the lollott ing Section for termination br cause. 1 he City resen es the right to terminate this
Contract at any time ttith or tithout cause. upon thirty 0 day ‘ “.ritten notice to Con%ultant.
except that tthere termin ation is due to th lauk of the Consultant the period of notice may Ix
such shorter time as may be determined by the Contract Officer. In addition. the (‘onsultant
resenes the right to tenninatc this Contract at any time. v.ith or tithout cause. upon shty (60)
dais’ tsritten notice to (itt. e’aept that ‘there tea ninabon is diii. to the fault of the City. thc
period of notice may be such shortea time as the (onsukant may determine. I. pon receipt of any
notice of termination. Consultant shall immediately cease all sen ices hereunder except such as
may be specifically approved by the Contract Ofiker. Eicept ‘where the Consultant has initiated
termination, the Consultant shall be entitled to compensation for all sen ices rendered prior to the
effectne date of the notice of’ termination and for any sen ices authorized by the Contract Officer
thereafter in accordance ‘with the Schedule of Compensation or such as may be approved by the
Contract Officer e’cept as pro; ided in Section 7.3 In the et ent the Consultant has initiated
termination, the Consultant shall be entitled to compensation only for the reasonable talue of the
‘work product actually produced hereunder. In the et ent of termination without cause pursuant to
this Section. the terminating party need not proiide the non-terminating party ‘with the
opportunity to ewe pursuant to Section 72

•‘I C 7?
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7.8. lermination fbr Default of Consultant.

If termination is due to the failure of the (onsultant to fulfill its oblications under this
2\ureement. City may, after compliance with the provisions of Section 7.2. take over the work
and prosecute the same to completion by contract or othern ise. and the Consultant shall he liable
to the extent that the total cost for completion of the services reqLlired hereunder exceeds the
compensation herein stipulated (provided that the City shall use reasonable efforts to mitigate
such damaaes). and Cit may withhold any payments to the Consultant for the purpose of set—off
or partial payment of the amounts owed the Cit as previously stated.

7.9. Attomevs Fees.

If either party to this Agreement is required to initiate or defend or made a party to an
action or proceeding in any way connected with this Agreement. the prevailing party in such
action or proceeding. in addition to any other relief which may be granted. whether legal or
equitable. shall be entitled to reasonable attomeys lees. Attorney’s fees shall include attorney’s
fies on any appeal. and in addition a party entitled to attorneys fees shall he entitled to all other
reasonable costs for investigating such action, taking depositions and discovery and all other
necessary costs the court allows which are incurred in such litigation. All such fees shall be
deemed to have accrued on commencement of such action and shall be enforceable whether or
not such action is prosecuted to judgment.

8. CITY OFFICERS AND EMPLOYEES: NON-DISCRIMINATION

8. 1. Non-liability of City Officers and Employees.

No officer or employee of the Citx shall be personally liable to the Consultant, or any
successor in interest, in the event of any default or breach by the City or for any amount which
may become due to the Consultant or to its successor. or for breach of any obligation of the terms
of’ this Agreement.

8.2. Conflict of Interest.

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 (‘itx 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 he employed by it as an officer. employee, agent or subcontractor
without the express vritten consent of the Contract Officer, Consultant agrees to at all times
avoid contlicts of interest or the appearance of any conflicts of interest with the interests of City
in the performance of this Agreement.

No officer or employee of the City shall have any financial interest, direct or indirect, in
this Agreement nor shall any such officer or employee participate in any decision relating to the
Agreement which affects her/his financial interest or the financial interest of any corporation.

IIuO17.I -16- 7
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partnership 0 asoCiatiH in s\ hieb (s)he is, dii ecth oi indiiectly. ii teited. in \ iolation of an
State statute 01 reaulatiOn [he COnsUltant warrants that tt iLlS riOt paid or gi en and \\ 111 not pa
or dye an’ third pan anx mone or other consideration thr ohtainine this \ereement.

8 3 Co\ enant Aeainst Discrimination.

Consultant co enanb that. h and for itselfi ris heirs. executors. assiens. and all persons
claiming under or through them, that theie shall he no disctimination against or segregation of
urn person or group of persons on account of race. color. creed. religion, sex. gender. sexual
orientation, marital status. nationa1 OfiOifl. aneestr\ or other protected class in the erforinance of
this Aereenient. Consultant shall take affirrnatn e action to insure that applicants are employ ed
and that cmp1o ees are tieated ciciring emplo merit without legard to theii race. color, creed.
religion. sex. gender. sexual orientation, marital statu. national origin. ancestr\ or other
protected class.

84. Unauthorized Aliens.

Consultant herchr promises and agrees to compl\ ith all of the f0\ IO]iS of the ledei of
Immigration and N tti nalitr ct S ( \ § lit) I. it Sc j . as a wended. and ii onnection
herewith, shah not c:ph . undLahorized alien a defined theein. Should Coosuitant so emplo
ueh unauthorized alies I the performance of work ud or scm ices cot ered hs thE \areement.
mcI should any liahiliir oi s mctions he imposed against Cit for such use of unauthorized aliens.

t tinsultant heiehL cOreL to md shall ieimhuise C ir loi the cost of all such liabilitics or
sanctions imposed. together \t ith ant and all c sts. includine atwmnec s’ fees. incurred h Cit.

9. MISCFLL kEOt S PROV1S1OS

9 1 Notices.

An notice. demand. icquest. document. consent approc dl. 01 conlnlunication either
parm desires or is required to gis e to the other part or an othe person shall he in writing and
either served personally or sent h prepaid. first—class mail. in the case of the City. to the City
Managec and to the attention of the Contract Officer (with hei his name and C it title), C im of
Carson. 701 I ast Carson. Carson. ( alitdmia Q0745 and in the case of the Consultant, to the
person(s) at the address designated on the execution page of this Aareement. Either parts ma
change its adchess by notif ing the othei party of the change of address in writing Notice shall
he deemed communicated at the time personall delis ercd or in set cnn -two (72) how s from the
time of mailing if mailed as proc ided in this Section.

9.2. retcttiois.

Ihe terms of this Agreement shall be construed in accordance with the meaning of the
language used and shall not he construed for or against either party hc reason of the authorship
of this greement or any other rule of construction which might otherwise apph.



9.3. C ounteroarts.

This Acreement max be executed in counterparts. each of n hich shall he deemed to be an
oriinal. and such counterparts shall constitute one and the same instrument.

9.4. Intesration: Amendment.

1his Aureement inclLtdine the attachments hereto is the entire. complete and exclusive
expression of the understanding of the parties. It is understood that there are no oral agreements
between the parties hereto affecting this Agreement and this Agreement supersedes and cancels
any and all previous negotiations. arrangements. agreements and understandinas. if any. between
the par ies. and none shall he used to interpret this Agreement. No amendment to or modification
of this Agreement shall he valid unless made in writing and approved by the Consultant and b
the City Council. The parties agree that this requirement for written modifications cannot he
waived and that any attempted waiver shall he void.

9.5. Severability.

In the event that any one or more of the phrases, sentences, clauses, paragraphs, or
sections contained in this Agreement shall he declared invalid or unenforceable by a valid
judgment or decree of a court of competent jurisdiction, such invalidity or unenforceabilitv shall
not affect any of the remaining phrases. sentences. clauses. paragraphs. or sections of this
Agreement which are hereby declared as severable and shall he interpreted to carry out the intent
of the parties hereunder unless the invalid provision is so material that its invalidity deprives
either party of the basic benefit of their bargain or renders this Aureement meaningless.

9.6. Warranty & Representation of Non-Collusion.

No official, officer, or employee of City has any financial interest, direct or indirect, in
this Agreement. nor shall an official. officer. or employee of City participate in any decision
relating to this Agreement which may affect his’her financial interest or the financial interest of
any corporation. partnership. or association in which (s)he is directly or indirectly interested, or
in violation of any corporation. partnership, or association in which (s)he is directly or indirectly
interested, or in violation of any State or municipal statute or regulation. The determination of
“financial interest” shall be consistent with State law and shall not include interests found to he
“remote” or “non—interests” pursuant to Government Code Sections 1 091 or 1 091 .5. Consultant
warrants and represents that it has not paid or civen. and will not pa or give, to any third party
mcluding but not hmltLd to an Cit official oIfic.r or cmplrn cc an mone’ consideiation or
other thing of value as a resctlt or consequence of obtaining or being awarded any agreement.
Consultant further warrants and represents that (s)he/it has not engaged in any act(s).
omission. or other conduct or collusion that would result in the payment of any money.
consideration, or other thing of value to any third party including. hut not limited to, any City
official. officer. or employee, as a result of consequence of obtaining or being awarded any
agreement. Consultant is aware of and understands that any such act(s), omission(s) or other



conduct iesultina in scch pa nicnt ol moi e. c i sidr don oi otliei thing ot s aluL s ill icndcr
this AgrLemdii oid a d ot n lbrce ot cflgct

Conuitant \uthorizcd Initials ,

Q7• Co norate Authorit.

1 he persons e\eeutmg this \greement on behalf ol the parties heteto ssarranr thai (1) such
party is dul\ organized and e\1ting. (ii) they are du1 authorized to e\ecute and deliser this
Agreement on behalf of said partv dii) h\ so e\ecutino this greement such parts is hannal1
bound to the pros isions of this Agreement. and (is ) the entering into this Agreement does not
violate an\ pros ision of ans other Aureement to xshich said part is bound. This •\greement shall
hc hindine upun the hcir. e\ecutors. administiatur. succesor and asians of the parties

[SIG Tt RES ON FOLLOWING P.GEJ
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IN UTNESS WHEREOF. the rues hereto ha\e execUted his Aeremein on the date
and year flrst-ahme ‘ riten.

CITY OF CARSON, a municipal corporation

f)

By: I, /(

Name: Brian Ross Adams
Title: Sole Proprietor
Address: 2170 Century Park East. #1601

Los Antteles, CA 90067

Two corporate officer signatures required when Consultant is a corporation, with one signature required
from each of the following groups: 1) Chairman of the Board. President or any Vice President: and 2)
Secretary. any Assistant Secretary. Chief Financial Officer or any Assistant Treasurer. CONSULTANT’S
SIGNATURES SHAll BE DULY NOTARIZED, AND APPROPRIATE ATTESTATIONS SHALL BE
INCLUDED AS MAY BE REQUIRED BY THE BYLAWS. ARTICLES OF INCoRpoRATIoN. OR
OTHER RULES OR REGULATIONS APPLICABLE TO CoNSt:LTANT5 BUSINESS ENTITY.

83

CITY:

AFT

APPRçY4ED,iS fORM:
AI,EShLIR & NDER LLP

6- II
/ /

Ci6/ttorney
tcfrnl (

CON S LII’\NT:

/2 •%(
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docmoeo to ss hch th crtj flcat attached. and not the trcthrnnc arcrac ci S ahi t of thai docanrens

F ‘)t ft OF Lt )S \ViE I [‘

f.i . Qas.

On 201$ before rrt pe:sonalh appeared posed to me or
thL basis of sat R0rctor es dencc to be the per son( ss hose nanrest ar strbscr ibed to the ss thin mstrurnent
and acknoss leded to me that she ther executed the same in her then authorrzed capacrtr(se1 and that h
her the r stenati reF on the 1st un cur ti a persord. o ti actor pon helter f of loch the pc conk.a act
e’.ecu td the instrument

1 hooch tir dcii feirc i5 not rqurcd 0. r. n:os S JILOl L to flCsfl orb irr sr 0 3eument .ud could
bind lent e.’acl•nent el rOb i.

(P\( IT’f (L UAED Ffl ‘dG’fR I)FS( RIPI 105 Of A[T( 1-IEI) DOCI ME’1

COLAL SQt
F lIE FIR 1 Pt (If D(b IF I

1111 1St

P\Rl NrRr. 1 l’stllhD
rjf NI- t\I

-U It)R\1 Y-1VF\( I
IRF SF1 OS,
o \Ri) ( \i

OFHL R

SIGNER IS REPRESETI\C:
OAME OF PFRSO\S) OR [Vii TYtlES

S’F RiSk ()i tIER THAN AM[ H -\BOVE

I ceiit\ under PF\A[ I \ ( if Pt RJVR under the Lu s of the Srp of CaI:Ftsrnia that the lorcoorre paragraph b
true arid cnnect

‘v\ Ii NsF 5’, nir hand and officiO scal

Sinnatirre

OPTIO’, \L

I\l)l\ lOt sl
tORPOR \I 1 011 to [

NI \IB[-R 1)1 0 \(jI

OJoJo’
D\1[ 01 DOCI \If\I

27



EXHIBIT “A”

SCOPE OF SERVICES

Consultant will perform the following Services:

A. Assist City in inc reasine the Cit ‘s online presence on social media (various
activities that integrate rechnolog. social interaction and postine content. such as
Facehook. Twitter. Instagrani. YociTube and Linkedln). and recommend and assist
in consolidating multiple social media sites related to the Cit of Carson.

B. Consultant will timely perform all tasks reasonably related to these Services, as
requested by City Manager and/or Contract Officer.

C. Ihe Services will include. hut not he limited to. the following tasks:

i. Participate in an initial kick-off meeting with City Manager and key staff
to develop a needs assessment for the City.

ii. Review and inventory all City social media sites (both authorized and
unauthorized social media sites). included but not limited to. Facebook
Instagram. Twitter, Youluhe. Linkedin and the City website.

iii.Assess the activity of all of the City social media sites. Report the current
activity levels to city staff and make recommendations on how to improve
the City’s presence on social media.

iv. Make recommendations to staff on the consolidation of the various social
media sites to streamline the City’s messaging while retaining followers.

v. Assist City staff in the consolidation of those social media pages:
recognizing that some so-called City” social media sites were created and
are maintained by private citizens.

vi, Assist City (as directed by contract officer) with notiing those persons
responsible ibr social media sites on the internet that are unauthorized to
use the “City” logo or refer to their page as “City of Carson” and inform
them remove the City logo and to change the name of their page.

vii.Post updates to City social media site(s) once a week in a clear, concise
and consistent manner. with approval by the City’s Public Information
Administrator of all message content 1rior to postrng.

viii.Consultant to utilize City’s everereen content (i.e.. stories that are always
of interest and or relevant to City residents) to develop additional

A-I



messaging in between weekly posts or to be used when weekly content is
not available.

ix. Consultant to increase Carson’s online presence by utilizing Facebook’s
Boost Post option.

11. As part of the Services, Consultant will prepare and delber the following tangible
work products to the City:

A. Submit monthly status progress reports to the Public Information Administrator
and Information Technology Manager.

B. Weekly reports as warranted or as deemed reasonably necessary by the Consultant
or the Public Information Administrator.

C. Submit a final summary memo for FY 201819 to the Public information
Administrator and Information Technology Manager by November 15, 2018. or
sooner as directed by the City Manager or Contract Officer if senices under this
Agreement have been concluded.

HI. In addition to the requirements of Section 62, during performance of the Services,
Consultant will keep the City updated of the status of performance by delivering
status reports upon request from the City Manager or the Contract Officer.

TV All work product is subject to review and acceptance by the City, and must be
revised by the Consultant without additional charge to the City until found
satisfactory and accepted by City.

V. Consultant will utilize the following personnel to accomplish the Services:

Brian Ross Adams, Sole Proprietor



EXHIBIT “W

SPECIAL REQU [REMENTS
(Supersedina Contract Boilerplate

Section 34, Tetm. is amended to read as follows (ne\\ text is identified in bold italics,
deleted text in &t%k&frrd+).

“Lniess earlier terminated in accordance ‘a ith Article 7 of this AareemenL this
Aereernent shall continue in full force and efrèct until completion of the services but not
exceeding e —€1-)— flit (5,) months from the date hereot except as otherwise provided in
the Schedule of Performance (Exhibit

UI flfl1 /4Q7% 7



EXI-11131T “C”

SCHEDULE Of COMPENSATION

I. Consultant shall be compensated monthly at the rate of S3,900 per month in
accordance with Section 2.2 of this Agreement.

RATE TIME DESCRIPTION OF SERVICES

A. S4Qt)O per month Increasing the City’s online social media
presence and recommend and assist in
consolidating multiple social media sites
relateä to the Cit of Carson

11. The City will compensate Consultant for the Services performed upon submission of
a valid invoice, in accordance with Section 2.2, Each in oiec is to include:

A. I inc items for all the work performed and the numhcr of hours worked.

I1I.The total compensation for the Services shall not exceed S24,500, as provided in
Section 2.1 of this Agreement.



EXHIBIT “D”

SCHEI)ULE OF PERFORMANCE

I. Consuttant shall perform all Services timely in accordance with the following
schedule:

A, All Services (and specific tasks comprising the Services) will he performed by the
deadlines provided be Cite Manaer and/or the Contract Officer, such deadlines to he
reason able.

H. Consultant shall deliver the following tangible work products to the City by the
following dates.

A. Submit monthly status progress reports summarizing work and recommendations
for subsequent month(s) to the Public Information Administrator and staffi

B. Submit a final summary memo lbr FY 201 8/19 to the Public information
Administrator and Information Technology Manager by November 15, 2018. or
sooner as directed by the City Manager or Contract Officer if services under this
Agreement have been concluded.

III. The Contract Officer may approve extensions for performance of the services in
accordance with Section 3.2.

t m D- I
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CERflFICATE OF LIABUTY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S): AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED: the policy(iea) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer riqhts to the certificate holder in lieu of such endorsement(s).

..-,,.. -..- CONTACTeucc
‘js Anna Soto-Long

Tower Insurance Associates, Inc. pop
131 0)837-61 01 rs, (31 O)8377S594244 Overland Avenue

, ecoimes Anna@Tower90230.comCulverCity,CA90230
INSURER/SI AFFORDING COVERAGE ‘TAlCLicense#: 0229561

euRE, Sentinel Insure cprnpany
INSURED

TOURER C
Brian Ross Adams

:r,5URSR C
DBA: Trusted Messenger Marketing
2170 Century Park E Apt 1601
Los Angeles. CA 90067

INSURER F

COVERAGES CERTIFICATE NUMBER: 00000000-0 REVISION NUMBER: 2

AXC1ERCIALOENTPZLMAEILITY Y 72SBMBBI6OS 02/13.2018 0 ‘132019 . 1,000,000
X : -*‘ ‘ 1,000000

‘.- . 10,000
C 1.000,000

, -- --. . -
--- -

- 2,000,000
x

- 2,000,000

A “ I IA lEN
— 2SBMBB1 0 0 1 /2018 0 /13I2019

- 1 000,000

x - x’-’

‘-‘3RDLA,’AT’
- .

- -

WORKERS CO P CATION
EMPLNY , lESS 4V -

II cedctory e H)

A Professional Liab 72S5MBB1608 02/13/2018 02113420190 urrence/Agg 1,000,000

DESCRIPTION OF CPERATONS LOCATIONS! VEHICLES ACORD tSr Add,ticc,T Prerk, ScheEcle. reey be .ttccbd I’ “err spree -, reqeleedi
City of Carson are Additional Insured per the Business Liability Coverage Form SS0008 attached to policy72SBMBBl6O8,
Primary and Non-Contributory coverages and Waiver of Subrogation apply as stated in Form SS0008.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED INCity of Carson ACCORDANCE WITH THE POLICY PROVISIONS

701 F. Carson Street
Carson, CA 90745 AUTHORIZED REPRESENTATIVE

ASL(

DATE /MMIOO!YYYYI

06/0812018

THE S 10 CERTFY THA” THE POLICIES OF INSURANCE USTED BELOW HATE BEEN ISSLEC TO THE ,NSURED NAMED ABOVE FOR THE POLIO, PERIOD
NDICATED NO1WTHSANOING ANY REOUIREMENT TERM OR CONDITION OF ANY CON1PCT OR OTHER DOCUMENT 1/5TH PESPECT TO MN OH TH!S

CEPT F CATE MAY BE ISSUED OR MAY PERAIN THE INSURANCE AFFORDED BY THE POL OHS DESCFBED HERE1N IS SUBJECT TO ALL THE TERMS
EXU_US ONS AND CONOIT1ONS OF SUCH POLIO ES LU/ITS SHOWN MA’e HAVE BEEN REDUCED ES PAID CLAIMS

‘TSR COOL CUSP POOLS EFF POLICY ESPTYPE OF INSURANCE ccc err,,, P0! ICY NUttRTP !Nc “rrr,VVVVr ,,rE,,,,,ryyYY1 LIMITS

© 1988-2015 ACORD GbRPORATION. All rights reserved.
ACORO 25 (2016/03) The ACORD name and logo are registered marks of ACORD

PLC/sd Dy AOl... CT 0r.e 28 3D’S s/ID TEAM
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W9 Request for Taxpayer
e Decernoc2O dentfIcatIon Number and CertfcatIon

I Na’c ‘as s—Dan an vDr rcon’e ‘an .rn’t r,ar.e a rsocred Jr tom nc dc no’ ea.e tt ‘c bark
Bnan Ross Adams

2 Susiness name/d aregarded cot ty nan e ‘t diterert ‘rom above

Trusted Messenger Marketing

3 Cvcn aqpropr a’e bar ‘c’ feov tax cccv t catco COCCC 00; one c tOe to ow no sever boves 4 Exemptaxa vodes apa y any to
certain stiNt cc rot nd,viducis seeot) v dua ‘soc propnetor ci ,,,,j C Corporation S Corporat on banne’s p Li Trust vstac instruct on, on page 3)a ng’e member .LC
Exempt payee code at ary.mteo mo ty compar Errer the tax cars tcvtco cC ccrpcratcr. 5=5 ccrtiorat On P=partncrshipi

Note, For a srg e men be C that is disregarded do nor check LC, check tie aopropr’a:e box a’ the ne above Exempt,on ‘torn FATCA rearm rg
the tax masaf cation at toe sage member owner rode tif any

____________________

Other (see instructions) . lACe S.,,,’D nOncd rnt” US,
5 Addwas (number street and apt or so :e cc)

2170 Century Park East. 111601

6 C ty, state and Z P code

Los Angeles, CA 90067

7 at account numoeris) here (opt ona)

I.U Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box The TIN provided most match the name given on me 1 to avoid [(aisecurfty number
backup withho ding For individuals, this is generally your socia security number (SSN) However, for a
resident alien, soc proprietor, or disregarded entity. see the Part I instructions on page 3 For other 06 — 72 — 13 9entities, it is your employer dentificabon number tEIN) If you do not have a number, see How to get a
TlNonpsge3 or
Note. 1 the account is in more than one name, see the instructtons for line 1 aid the chart on page 4 for
go delines on whose number to enter 7
1n1i1 Certification
Under penalties of penury, I certify that.
1 The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me): and
2 I am rot subiect to backup withhoding because: (a) I am exempt from backup withhoid’ng, or (b) I have not been notified by the Internal RevenueSeruice (IRS) that I an subject to backup withho.ding as a resuit of a failure to report all interest or dividends or (c) the IRS has notified me that amno onger subject to backup withhoding; and

3 I am a U.S citizen or other U S person (def
4 The FATCA ccde(s) entered on this form (if any) indicating that 1 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 cumentiy subject to backup withho dingbecause you have failed to report all interest and dividends on your tax return. For rca estate transactions, item 2 does not apply For mortgagenterest paid, acquisit on or abandonment of secured property, cancelation of debt contributions to an individual retirement arrangement (IRA), andgenerally payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See thenstructions on page 3

o6/9/2O18

General lnstructons Form 1098 Ihome mortgage interest) 1098E (studeri’ cart Oteest) 1098-T
ttiont

Section references are to the ‘nternal Revenue Code Jnesa otherwise noted
• For=- o99 C icsnceied debtFuture developments iniormat.on about deve.opments attectng Form W 9 lauch Form iosg A )acquisition or abardonmerit ot secured property)as egisiat on enac’ed attar we relgase itt ‘s at maw irs gov fw9

Ose Form W 9 only it you are a ii S person linciuding a resident aI en , toPurpose of Form arovide your correct TIN
On ro adua or eotty lion’ W 9 reqaeatcr( wins required to tie at’ nformasor If yea do not return Form Vi 9 tc the equesterwth a TIN. you mighr be sub.e’t
‘etsrr a ‘b toe RS max’ oban ycor correct taxpayer idert’ficaton ramOer ry to bacrsp s’thnc.dirrg See Whit baccup w’t5Fo ongo on page 2
vs[ ct may be your socia security number )SSNI, ,nd,vidua taxpayer identification Cy sgnir g the t ed out lorm, younumber (IT N) adopt or taxcayer dentiticstion number )AI’ N) or emp oyer.

. 1 certify hat he TIN you are givng s correct icr you are wasing tot a numberden’ f cat on number )EIN), to report on an nfon’ation return the amount paid to
to be sand)you or 01dm arrourt repodab e on an information return Examp es ot infcrmaion

‘eturns nciuoe but are not m’ted to the fo icwng 2 Cert,ny nat you are nor sublect to backup withhc d ng or
• Form 1999 tNT interest earned or paidl 3 Cisim exempion trom ouckup w’tbnolding if you are a US exempt payee It

apoiicabie you are aiso certifying that as a U S person your aliocab e share of• Fe m I 099DiV toe dends inc ud ng those from stocks or mutua tunde)
an’ partnership income trom a U S trade or business is not sublect to the• Form 1099 Sf SC lear ous types of income pr.:es awards or gross procesdel withho’ding tax on foreign partners share of eflecive y connected ncome and

Form 1099-B taroce or rn,,u.ar turd saNs and cenan ctber trarsacr crc by 4 CeO ty that FATCA codelsi ertered on this form lit anyl indcatng that you arebroCersi exempt trom the EATCA reponng a correct See What .s FATCA reporting5 an
Form 1Q99 5 proceeds ‘ron, tea estate transact onsi page 7 tor turther ntorrnation

• Form 1099 K ‘merchant card and third party netwcrk rransactons)

Cat No 10231X W-9 IRev 12 201 Ii

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

0

C

—u

0
C)
C).

aa
Co

Reques’ers name and address (optional



F’-rge 2
Note. joy we vU S parse ard u.qeafer giaes joy a for” other trar Fern
N 9 -‘ ,cvr T ‘4 e rmt..estef-s Icr’—’ •f s sybsrvrla
s rr ,r to a Fr’ 31-9

Onfinition of cU S parson Fm faders ‘as pcrpcsax ,oc arc corsiderec a U S
persor- f are

A ad dce, sf-a sa US r t-zn or S resirjerrta en
A parr-ersco coroora ore company or associs’ cc cramed Cr cgan::se c. the

U’ ed Smes or Crder the o’,s ef the br-ted Stv’es
• A estate ictf-er war a fore gc es-ate) or

A do estct ust as cc’ red in Regulat ons sect on 351 7701 7
Special rules for partnerships. Partrervh ps :ha cor-doOt a trade or bs•ess :c
n-c UciteC Sta-es are genera y requ-red to pay a w :htodng tax under section
445 on any lore g’ pare-era sf-are of eftect a’y connected taxab a ncome Ira-’
ich bs ness Funner n certain cases where a Form W 9 has cot beer receive

he ruRs order sect o 1446 require a partnership to presume that a partner a a
re gs person ano pay he section 1446 withhoding tax Therefore if you are a

U S carver tha s a pare-er na partnership conduct:rg a trade or buwness n the
Cr cc Se-tes crc. do Form VI 9 to the partrersh p fc esteE sr ,a a S
ad eve c see- c- 144541 tf-od i.g on )our share of partnerah p roeme

i ft a eases be ow the to owing parser must give Fore W 9 tc the oartr crab pfor purposes of estab sh eg ts US status ano avoidng will ad jar its
cab es-a-ce- ne reeve ‘tern the pshnersh c ccrdct’g tt d cr C - raw

- a ed S-a-es

:tecaseotsdse-gcrdeoe-ttymthaoS macnt the_iS ca-artt
d gar lcd ant y and not the entity

be case of a grantor tryst with a US grantor or other U S omner qe ma /rr U S grantor or other U S easer of the grantor trust and not Ire fr_st awl
• i in cae of a U S tract other than a grantor ‘rust tre U S tract ri-f r teen v

tr wi Cr’- flO “c beretcur cv 0t the h,mt
Foreign person f yo ste a fore go person or the U S be-nch of f rr pr burl

I has a acted to be treated ye a U S peron do not use Form VI 9 t cvi
tn eucocr ate Fore VI 8 or Form 8233 (see Pub catn 5’n Vetba Or-C U ax

- ‘-r5a A ens and Fete gr Entit as)
Nonresdent alien who becomes a resident atien. Genera y. en a ‘n--r aIm -

‘rd v due way use tne terms eta tax treaty to reduce or e im nate S tac o
types 0’ r come However a ost tax treat escorfairr a prev’ r knov 3

i a 3 avue Except ova specified n the saving cause maC pa n a
cxc -‘p or from ax to centrue for ceda.r typeset income ever after ICr, P27CC
n CrreRv se cecome a U S resdent a er tot tax purposes

ye re -s S tea dee- Sian sho a rerying on on axcapt on cc t ri r- . the
rj a hO 0’s ‘ax treat’ fec sm si exemption from US ax ccl tine

C’ orre ys must atta t a ste-ewe t to Form Vi 9 that ‘cecilia ft ‘r’o as rg

-r ‘-aaj ccurt-y Ge-era y If-a m53’ be the sso ‘rent, ne_i vi

cc axempt on from ae a, a roares den’ a ian
a a e-y aoceadores3ng’be n owe
I r e art ce nonroer br ocat on n the tcx treefy ‘ at :‘ r t. vs rhe ass ‘j

s-c :s exceot or’s

tyoe and amcu mi’ c_Dna trat fey tort) a eaempticr from ‘a

Example. Aloe 20 ct te U S -COca ncot’me tax trasry a cmx an exempr on
from fax br scho arsn p -come rece sed by a Chirtese studert temporar ij presec
C me or ed Stares Cr-ocr U S ‘am lbs etucent mU become a rex dent a en for
ax purposos f h s or net s’ay in the United States eaceds 5 calendar yeare

However paragraph 2 ot the first Protocol to the U S China treaty (dated Apri 30
1984) a ows he proc sons of Article 20 to continue to appy eeen after the
Oh re-sc sudent oecomea a reVdent a en ct the Unted States A Chinese studew
WI i va ies for thn excepr on (under paragraph 2 of the trat protcco’) acd s

y rg on th s exceor on to c aim an exempton from tax on his or her scho arship
or feb owsh p neon-re would attach to Form VI 9 a statement that inc udes the
rtor t a’ or descr bed above to support tha exempt or

lou a’a a nerrvs:de; alec era foreign entity g -ra requester tte
sop-oprare come e-cd Form /1 8 or Form 8233

Backup Withholding
Wttat is backup withholding? Persons maR ng carla n payments to you must
under ce-tan conet ens wthho d and pay to the PS 28Th ot auch payrnerts This
‘S ca led backup wthho d rg -- Payments that may be subjec to backup
-a tad ng rcuoe nmereef tax-exempt nterest d’udenda, broker a-’d baCer
exchange transactions rents. roya ties, nenamp oyee pay. payments made n
set’ ement of oayment card and third party network transactions. ard certain
payments from fish ng host operators Real estate transactions are not subiect to
oace,,o w thno d rg

Yo. Wi -‘0, beauo act to backup wthho dirg on payments iou receive f you
gee the recyaster your correct T1N make the proper certitica’ions and report a’
your ‘axab e nteres- a’d dv dends on your tax return
Payments you receive will be subject to backup withholding if

- jou cc no- tyr— sr 3051 TN to he requester
7 r’s. cc-’r--’yy -N sheeraqarer’ ‘-ee’-e’sh Ut c-ern-r osg,

3 ‘a dc’s s(

3 The PS te a the requester that you furrisbed a’- ncorre’ 111
Inc RE te s you that ou are sub’ecr to caere-a the org oecaune yen d d

icr recant a’ year rtereat arc d-s:aerds _o 1eyr (ax reurr fr reoortsb e n-eres’
arddlioerdror.y) or

5 You do not ccc h, so he rep_ester Itra’ jJ 3r3 0 eublect hr hnckup
y.thho ding urder a above for reoolab e nterea’ and d s dend accounts openso
a”er’983rmyi

Oen-a r pa,eas and parmarts a-a esemp’ fro— eec-rep a ti-nc d no Sen Er-cow
payee code o— page 3 and the separa’e rUe-ct or’s hr ‘be Requester of Forri
W-9 fur ‘core ‘nforrrat en

Aso see Specs) tees farpsrtrershpsabe.-’

What is FATCA reporting?
The Forage Account Tax Comp tarce Act FAT A requires a par’ c-pa eg tare gr
tinancia os’ tot on to report a I United States account ho ders tttat are spec fed
United States persons Certain payees are exempt from FATCA report ‘mg See
Excrnpt,on frrn CATGA repenting cede err- page 3 ard ‘he nstructiens tot the
Ret,estem f b cm VI 9 for more rforwat on

Updating Your Information
You must pros de updated nformation to any person to waom. you c aimed to ha
cc exempt ps,ea .f ou are no anger an esempt ps1ea and wt tepee- recaw eq
repcrtab e payments in the future tram this person For examp e you may reed IC
pros de updated ‘r.tcrmaf ion if you sre a 0 corpccst cr trat e’ects to be an S
corporat or or’ you no anger are tax exempt n addit c you must furnish a new
Form W 9 fIlename or TIN changes for the account for esamp a, if the grantor
of a grantor trust dies

Penalties
Failure to furnish TIN f you ti 10 turrr .7 your correct T ri l a requester you urn
subject cap mmatyot $50 for each such fa ureu cxv yo rta ut’ duet
reasonab a a ye and not to as f neg act

Civil penalty for false information with respect tO withholding t n-ave
fe-se statetrer’ rsfb na resannab e by’ is rn5 ravu Is fl c-c Eec-v_p nstriir- cr-p
yes a e Cube-ct tc a $550 peruly

Crtmrnat penalty for falsifying nforma”or ‘A’ f.s tma nify ny ae.rr-at cr a’
elf rmatons maj cub ccv you tr err e er-at as incading tires and/or
mpr sonmert

Misuse of TINs. f the requester d so oses or uses T Na n vie a- cc metm meoame a--
the req ester ma; be a. bteat c s ant’ mini pena t es

Specific Instructions
Line 1
You must enter erie _iftf e fib ‘usU g-nt irre do not ease ‘1 s inc bank The
name shoc d match the came or your tax returi

If If-s farm VI 9 afor u oct account i t first, and then crc e ‘in ‘sweat the
parser or et.’y moose rue-ear you enteryd c Pan .7 Form VI 9

a Individual. Genera -y. enter the name cr0-sr - yc_r tax re-_m ‘ you base
charged ycur ast t awe a tb f nfareinq ft aS ‘ On- r’y A mx tra’ioo SEP

I tb rn ‘le — s ge e-°a’ your 5rst ram a ‘be - - on e a s’r,,,r a-’ your sac a
security card and your new sat came
Note ITIN applicant Enter your nd atdue came as 1 alas encred on your Form
VI 7 aop.iceticn, inn t a Thra ahead a so be the same as the name you entered on
the Form 1040/1 040N’ 040hZ you filed wilh your applied on

h Sole proprietor or single-member LLC. Entar your aidisidua name as
she-sn on your 1040 1040/Ui 040E2 en line I You may en’er your bssiness trade
at eo:ng bis-ness as’ (DRA) name on ne 2

c Partnership, LLC thetis not a single member LLC, C Corporation, or S
Corporation Enter the entity s name as shown on the en. ty 5 ‘ax return on inc I
and any business trade or DBA name on line 2

vi Other entities Fnter your name as shown on required U S federal tea
documents -en inc I The came snoy d match the name sbor-sr en the chaner mi
ether ega document creatico the erm:j Ycc ma, enter any bus ness trade Cr
SEA name an ire 2

e Disregarded entity Cr U S federe tax purpases a-’ art ty tat s
d amegardad as ac entity separate from -Is ossner s treated as a disregarded
entity - See Regulations section 301 770’ 2lc))2)i:iI) Enter the owners name on
inc 1 The name at the entity entered on ne 1 ahead never be a disregarded
entity Toe name an -ne 1 should be the name sf-eon on the rcome tax return or
which the income shea d be reported For example, la foreign CCC hat is treated
as a disregarded entity for U S federal tax purposes has a single owner that s a
U S parser the U S owners name is required to oe provided on ne 1 1 the
direct owner Ot the entity is also a disregarded eni’fy enter the tirst owner that a
not disregarded tar fadera tax prposes Enter the d srsgarded entity a name on

Ce 2 -Business r’ame/draregardeo entity name ‘ if the owner of the disregarded
entity a a toreign nerson the owner mual camp etc an apprapnate Form W-8
instead a a Form N 9 lois s the case evxn tIne toreigr person has a U S TIN



Thrm Ou 9 °e 1
pag 3

Une 2
you bu,c so a cc are trade r-e JBA aTe ‘rd sragurdcd vi tity rarce

Line 3
Oneck tre sporopr are ccx r inc 3 or t’e L S ‘edea tat c aos,fcati”c of the
oerson wi-axe came a en med on inc I Chaos cry ore bDx n ‘tue 3
Limited Liability Company (LLC) I the terre cr irs 1 iii an C treatec as a
panresh p for U S federa tax purposes, check tt a ‘i-icr ted abiiily Company
DOX ar-c enter P n ‘cc cocoa pro’’ded f ‘he C hashed r-orrr 8832 or 2553 to
cc taxed as a corpora on, cneck the ,dn ted lab, ‘ty Company’ boa and ii the
cocoa p-sv’ood enter C c C cowora’rcn cc” S’ to- S corpcraton t t is a
a ng e member LLC that ax disregarded ent ty do cot check the imited Liabi ny
Compa y, box, instead check the first box in nrc 3 mdi; des Ito e proprietor or
a ngle member IC

Line 4, Exemptions
yo are exempt from backup withho-dng and ‘or FATCA rerort’ng ewe-n the

sppropr att space ,n ice 4 any coda(si that may app y to you
Exempt payee code

Generally nd victuals (no uding sole proprietors) are not exempt from backup
w :bnotdmng

• Exceot as provided be.oat corporatiors are exempt frcm backup vathno ding
to cetta c paymerts inc!ud ng interest and dividends
• Corporat one are not exempt from backup wnthho dug for payments made at
s& errant of oayment card or third party network transactions

Corpora’ions are not exen-ot from backup withho dwg with respect to attorneys
eea or gross proceeds od to attorneys, and corpcrations that provide medical or
health care sam oct are nor exempt witn respect to payments repodab.e on Formo9g M’SC

The foilowug codes dent ‘y psyees ti-at are exempt from backup withhold ng
Enter the appropriate code in the space in tine 4

1 An organ cc’ on exempt from tax under seot’on 50 (a), any iRA or a
oustod a accourt urcer sechor 403tb((7) f the account sat sf cc the requiremerts
of sect’on 201)0(2)

2—The United Stares or a’y of ta agencies or instrumecta-r:ies
3—A state the Distr olaf Co umbia, a US commonwea thor possession or

any ot Inc r poSt-cal subd v sons or instrumentalities

4—A tore’gn government or arry of its politica’ subdiv Hans agenc Cs or
rttrumectaiit es

5—A corporat’on

6 A dea or in secur-’ies or ccntmodities required to register in the United
Sta’es the Distr’ct of Co umb’a, or a U S commcnwea th or possession

7 —A futures commiss on merchant registered with the Commodity Futures
“rsdirg Commiss on

8 A real estate csemmert trust

3—Ac entity ‘egrste’ed a’ a times dur rg tiC tss year under the ‘n’;estmenr
Company Ac’ of 1940

‘0—A common trust Inca operated by a bane under sectioc 5B3a,
11—A tinaccia nstitut on

12—A m:odieman known n the nvestment commun ty as a nominee or
cjsod-a’

13—A trust exempt trom tax under sect on 664 or descrbed in section 4347
The tallow cg cnan shows types o’ payments that may be exempt from backup

w’hr’oid ng The chart app es to the esempt payees iisted above 1 tfrrougb t3

tF the payment is for - - - THEN the payment is exempt for -

r’eresi ard dv derd payments Ai esoinpi payees except
for i

Broker rarsacrois Exempt pavees 1 fhrough 1 and 6
through 1’ and a C corporations S
corporat’ons must not enter an esemp:
payee code because they are exempt
only br sates of nonoovered secunties
acquired prior to 2012

3ane’ eacharge ‘ransac’ o”s and Exempt pasees 1 through 3
paronage div denos

°ayments over 0600 reo-uired to oe - Generaiiy, exempt payees
-ecotteo and dreor sales over $5 000 1 through 5’

°aymonts maoe n seh emert of Exemat payees 1 through 2
Dayment oard or H- ‘a psny ‘ww-ork
‘rarsact ons

See Form 1099-M SC M scei1aneous ‘ncome, and Is instruc’ions

However the ‘o owing payments made to a corporal or and repo-’ab e on Form
1099 MlSC are not exempt from bsokuo w thho ding n rdios ar d health care
pat nests, attorneys tees, gross proceeds pad to on attorney reportab e under
soot on 6045”i. ano pajmerts’cr se”coes ca-c boa H-hera. executive agency

Exemption from FATCA reporting code, The to ‘ow recodes identify ps,ees
that are exempt from -eporting under FATCA These 000cc app y to persona
srnbm Uirg lb storm for accounts nta ntained outside of the United States by
certain foreign finance nut taLons Therefore if you are on-y submitting th a term
for an account you hod in the United States, you may ea;e this field bank
Ccnsu t w’th the person reQuesting H-ic H-mI if you are uncertain it the f’nsnc’a
nst tj”on is sub(ecf to these requ rernents A requester may indicate ‘bar a code is
not required by pru;idrrg you tv’tb a Form fi’) 9 witn Not App’ioab’e” (or any
s’ax’ar ‘rdicaticr) written or printed on the -inc ‘or a FATCA exemption oode

A—An organization exempt from tax under seotion 501(a) or any individua
ref remenf par as de ned in scotior 7701 (a((37)

B—The Un ted Sta’es or any of its sgercies or ‘nsrmmsntalit ice

C—A state the 0 strict of Co-umbia, a U S commonwea H- or possession, cc
any of ti-err po’ilioai sJbdivisicns or instruments- tes

D A corporation the stock of which is regu arty traded on one or more
estab ished seourit es markets as described in Regulatiors section
11472 1 )c((1)li)

F—A corporation that is a member of inc sar-’e espanded ahk’iatvd group ace
oorporation described in Regulations seot’on 1 1472 1(c)il)lil

F A des er in securities, commodities, or derivat,uc ftnsncia, ir,strumen’s
(mo uding notions’ principai contracts futures, forwards, and opt one) that is
registered as such under the laws of the United States or any sfate

C A real estate investment trust

H—A regulated investment company as defned in section 851 or an entty
registered at a” times during the tax year under the neestment Ccmpany Act ci
1940

I —A common trust fund as defined in section 584(a)
i—A bank as defned in section 581

1<—A broker

— A trust exempt from tax under secior 662 or described in section eyd7ia)(1(
U A tax exempt trust under a sectior 403mb) pan or section 457(g( pan

Note You may wish to consult with the tinancial institution requesting this form to
determine wi-ether the FAT CA code and or exempt payee oode should be
completed

Line 5
Enter your adoress (number street, acd apartment or suite number), Ttse is where
the requester of this Form W g ml mail your -nformatron returns

Line 6
Enter your sty state, aro Z.P code

Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box, If you area rca dent alec and you do not
have and arc not c gibte to get an 5SN, your TIN is your PS individual taxpayer
identification number (ITIN) Enter tin the socia security number box if you do not
base an iTIN, see How to get a TIN beow

If you area sole proprietor and you have an EN, you may onter either your SSN
or F-N However, the IRS prefers that you-use your SSN

If you are a single member LLC that is disregarded as an entity separate troni ta
owner (see Limited Liability Company tLLj err this page), enter the owner’s SSN
for EIN, f the owner has one) Co not enter the disregarded entity a EIN If Ihe LLC
is c’assified as a corocrat on or partnershio, enfax the ent ty’s EN
Note, See tOe onart on page 4 Icr further c arif’oation of name ard TiN
comb nations

How to get a TIN, ‘f you do not have a TN, app y for one mmediately to apply
for an SON, get Form SS-5, App cation for a Soda, Security Card from your moos1
SSA office or get this form oritne at www ass gee You may a’so get this form by
cx ing 1.800 772 1213 Use Form W-7, App cat:on for IFS Individa’ Taxpayer
identification Number to app y for an ,T N or Form SS 2 App ication tar Empoyer
dcntiticatron Numoer. to appy tot an bIN You can app-y tar an EN online by
accessing the IRS website at wee, ,rs.govibusinesses ard clicking on Emp oyer
denttfication Number (FIN) under Starting a Bus’ness You can get Forms W-7 and

SS 4 from the IRS by visitIng IRS gay orby ca ling 1 800-TAX-FORM
ii -800 829 3676)

;f you are assed to complete Form IN 3 but 00 cot naves TIN, apply for a TIN
ano rite ‘Applied For” in the space br the TN, sign and date the form, and give it
to the requester For interest and di’irdend payments and certain payments made
with respect to read ly Iradab e nstrumcnts gecera ty you will have 60 days to get
a TiN and give it lathe requester betore you are subiect to backup withholding on
payments The 60 day rue does not appiy to other types of payments You Wri be
sub1ect to backup withho ding on all such payments until you provide your TiN to
the reocester

Note, Entering ‘Appi ed For’ means ti-a’ you have aiready sapted tor a TIN or that
you intend to app y for one soon

Caution: A disregarded US entity Inst i-as a foreign owncr must use the
approprate Form W 8 93
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Part H CertificatIon

0a’lrarsho o” t ‘“e—’bcr
A broesr or ‘egss’od “ominen

‘0 55 ax ax ‘a e vi “o S g agect if a’ ‘co. nr_ a U S nan-co or tea dent ac
Form 51 9 lax rra, oe reqesre0 to ugr b tee wtbr.o 09 agert caner

‘an-a 4 c’S 00cr rio ce’s otherun cc

For aio -‘r aeon nt, on ce person wncoe TN ‘ at a ‘ann Par’ shoe o a
whet era ted) a the case of a oisregarded et ‘y the pareon dent ted an no

‘axe’ a gn Exempt payees see Fx”n’ot payee code ear er
Signature requirements Con-c ste me ceo fica’cr as cc car—S r te’rr 1
0 rra,,gr’ 5 aeww

1. Interest, dividend end barter exchange accounts opened before 1984
and broker accounts considered active during 1983. You n-us’ give your

ectTN b ‘youdo nurbaaeto egn t e c”rfflcaton

2 interest, dividend, broker, and barter exchange accounts opened after
1983 and broker accounts considered inactive during 1983. You must sign me
ce’S I cat cc or Dan-cup i’i ti-no U ng vi; aop.y if you are subject to oackep
a tl”nod ra sno you a-c mercy prodding your correct I N to the requester. y-’u
n-us’ croax oct tern 2 r he certificaton before aignicg the form

3 Peat eatete trensactions You ri st sq tie cert,t cut or You may cray’,
ten 2 of the ceo Scarce

4 Other payments Yo “ust gee yrs’ correct TN but yod do cot have to a g”
a car’’ canon ‘1550 you nave beer nor fled that you ha as p’s-a cua y 9-von an
o “rect IN Other pay rents’ rc urte payments made in the course of the

r’quester a trade or business for rents ra5’alties goods (othor than bi .5 for
a croncnd c) n-ed cc and heath care sen-ices (incud ng payments to

a. pcrct cm payn-er tsrc a rorernp oyae tar sen-ices payments made n
Scit amen: of paymeri: card and third party network transact ons payments ro
C ‘r’a P ‘u-i rg bca: crew members and fishermen, and gro’a.; prceada mad to
O n-nays ‘cud r g t,eye ems to corporal ansi

5 Mortgage Interest paid by you, acquisition or abandonment of secured
property cancellation of debt, qusitfied tuition program payments (under
section 529), IRA, Coverdett ESA, Archer MSA or HSA contributions or
drvtr:butions and pension distributions You mOnt g’,” ‘i iron1 ‘ft 04

ag’ tax cad.ecat.cn

What Name and Number To Give the Requester
SSNsr

vi , as Tne nd uidua
‘woo’ more no-a dua’a ort Tne actua owner or ax 5r o,r’t 0’
‘cm ‘: if combined t 1’ t I’’

aid Sax hi. i

‘1 ci’ do’ a_cc,,ci o’ a or r,.,’ Tie —z ncr
fl icr G5’o Mrars AOl

o T’n- cc re,s000 sa1nq: ire ctar’ax ‘r 0’
“a t g untO a ccc ru”’ac)

ra S ca’ ad Ir or acm nt tht
not a ego o a o ft a cider
s’a:e as

5 Soc prop: curve c 5r nregardec The caner
e’n-ty owneio by an r on Sue

i0u C’ ‘r t 9 Cot tie j
°orr 1099 F g Me’ ,aci I (sax
Reg a at one s ct sri 571 ,atbit2 tt

Thur r_ruayci rO,d_oramea”Jyc 10,0—i r C’ to ,.“a DEA—aTe”
5 ,,, o., ave J .,ruq ‘“d a”’’ a a ira Coo nay ova - r ,e r Ccitt arE 4

I ra ar0r’C” - 4 Se ‘,s’ s,,ton- ore’,’: .‘ a C” r : ‘ci n-ru ‘‘a
cern-ru ‘nc-vsr’rtd’ -Ocr trance or ccc’s 540 ertity C “C

— _, a’.t n-i’,, ‘- “-‘act,
tie J A so ‘cc Santa 0.,’: ‘ci canner—-poor page a

‘Note Orator am - sat pica S a Four 0 aG tnoOee at ru
Note If no nan-c a ciro ed when more than c-ia vane e i’ fed the r on-he , ho
core dered to be that o :he I rst nm—c s’ed

Secure Your Tax Records from Identity Theft
idert’fy theft occurs ‘when someone uses your persona informaton such as your
name SSt’l or 00cr identifying nforn-ation without you’ permission fo c mn-f
fraud or other crmes An identity thief may uae ,00r SSN to gof s oh Cr may ftc a
ax returr using ym r SSN to -ecei’,e a rs’ n-S

Tc reduce your r sk

Protect your SSN

En urn yoir en-paler a protect g you ES I n-d
• Be carefc wher ,,hcosirrs a tax preparer

if your tax records are affected oy dent ‘y Inch 300 you race ‘a a no: cc from
the AS, respond rcht away to the name n-S phcre r,-mcer n—i ted or’ tIre AS

at 0e or ietter

It your tax records are not cunent y affected by den’ ‘y fheft but you th ak you
are at r 5k due to a oat or sf0 en purse or we et. quest onabe cred t card acfvity
or credit repcc. contact tne PS deuFty Theft Hot -‘c at 1 830 908 4490 or subm’
Form 14039

For more information see Pubica’ or 4535 ;oentity Treft Pre,entior ana S din,
Assistance

V ctimaot dent by theft who are exper etc rg emmon ai a’ Oru ayateT
prob em or are seek ng he p n rena air9 ton n-oh en-s that ha,” been rem- ci”
tnrough norma chances ma5 b” e ‘gb e o’ Taxpayer Advocate Scm ‘:e “105
xss.sfa”ce too. car reach lAS by Ca .ing rae ‘SAC tc tree can-u ntaae -‘c a:

87 777 1778 or “TY’n-O”' i 9Cr 89 4559

Protect yourself from suspicious emails or phishing schemes Ph nit g [a
creation and use of erie I air] webs te- deagned to mimic egitirnate bus ness
erna S and webs tea The n-cO common act scarS—a a” en-a’ tc u oser ‘ave
C mn-rag to ha an eatao ia—cc eg tn-ate enterprise in an attempt tü scam ‘r.e user
into surrendering pdaate ir formation that wi’ he used for identity rcA

Tf e IRS doea not n tate cant acts vi rh taxpayers via cmvi s A cc the IRS doe
rot request pervora detai ed nf,n-natia tbraugr ema, or ask taxpayers for the
P N numbers puss uords, or co Cr score, acreca information for their crad card
bit a or otrer ft—en csm-o0r’,

I’ you rececear n-said n-c ema cam ng to be tn-”’ the ‘AS forward tt 5
-seasage to ph;sfi.ngAin- go Yoo ma,’ aso report m’auva o’ lb.e PS name al_
cr ott er IRS property to the Trea:ury nspector Genera ior Tax Adm n afrat’cr

GTA) at 800 366 4481 You can forward soap cia a en-a a to the Federa
rn-Se Comm sson at spemctuce go’ a contact the at wow ftc gav’,dfbeft or
1 87 DTHFn-T (1 -8’? 438-4338;

rJ: RS gox to earn n-ore about denf.ty theft and ham tc raxo.ce your ask

Privacy Act Nottce
Sect on 6109 of the nterna, Revenue Code requ rev you to pray do your con-cc’
TiN ‘c persons flnc uo:ng federa agenc cc who are requrcU ‘a he rtcrmato”

— retun-s with the PS ro report interest, U v Sends or rn-na n afher inooma paid vi
yara, mortgage interest you paid; the acquisition or abandonment of sacurod
property, the cancellation of debt, or contributions you made to en PA Archer
MSA, or tSA, The person collecting this form aces the ntarma’ian an the form to
lie -nfarmation returns with the IRS, reportng the above ‘ntormston Routine unes
attn a nlormation inc ode gicing it to the Department of Just cc to: owl end
con-na i tgalioc and to cities, states the Disfr ct of Co umb a ard U S
ccmmonwes,tns and possessions for users adm sistering the r ama The
information a ca maybe disclosed to other countries under e treaty to tedera’ arid
state agencies to enforce civi and crim r al avis or to federa eva enforcement and
intO gecce agencies to combat terrorism You moat pro-aide your TN whether or
rat you aro requ red to tie a tax reIn-n Under sec”ar 3406 payers must genera
‘a’thho U a oercentage of taxab e stores’ dlx denS and certan other oaymenta ‘a
a payee who does nor gves T:N to he payer Carts — pens toy ma, sac apo y for
pro’xd erg ‘a-sc or trouda ent sIan-ration

qq
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For this type of acceunt ‘ Give name and EIN 01;

7 Disregarded entity not ownadhe owner
naiv due

8 A vat U Iris’ eotsre or aersicn trust egu vnlit;

9 Coroorsi can’ C eec -‘vi , The c’amorCi
cOroo”ate s:a:us n-i G,n,r’r 990fl -r
Form 25s3

0 Assac stan cub re galS ICc organ-tat on
char tabs educa’ one at ctber lax
exernp’ arga’ va-em

Toe oa’Snercb
T°e archer or on- an

‘a Account wiff ‘he Department ot - The puo ic crafty
Agr culture n the name of a pubic
entity (such ass state c’ ‘sos- -

government, achooi U str’ct or
prsoni that rece ass aq’cuiturs
orogrem paymer:s

tO Grsaror ‘rust filipg under he Form The trust
1041 Fling Mel baa or-ba Opt lana
i0rri- 1099 F-pg Me:”od2 Ieee
Rega atoes sect-or r 671 41b112’ir’
3))

st-n” a 5 ii rc ,, The n a Cs p tar a ms’e un, yse cr5 a’ y flC enr r a ‘a
a cc p ru_u 550 p Cr’ “ “,nb or a in- -


