AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND
SAN MATEO UNION HIGH SCHOOL DISTRICT

THIS AGREEMENT, entered into this day of ,

20 , by and between the COUNTY OF SAN MATEO, hereinafter called
"County," and SAN MATEO UNION HIGH SCHOOL DISTRICT, hereinafter called

"Contractor";

WHEREAS, pursuant to Government Code, Section 31000, County may
contract with independent contractors for the furnishing of such services to or for
County or any Department thereof;

WHEREAS, it is necessary and desirable that Contractor be retained for the
purpose of comprehensive year round youth employment services.

NOW, THEREFORE, IT IS HEREBY AGREED BY THE PARTIES HERETO
AS FOLLOWS:

1. Exhibits and Attachments
The following exhibits and attachments are included hereto and incorporated by
reference herein:

Exhibit A: Description of Services
Exhibit B: Rates and Payments
Exhibit C: Workforce Investment Act Program Specific Requirements

Exhibit D: Child Abuse Prevention and Reporting
Attachment G: Budget for FY 2007-10

Attachment H: Fingerprinting Certification Form
Attachment I: 8504 Compliance

Attachment J: Contractor’s Declaration Form

2. Services to be performed by Contractor
In consideration of the payments set forth herein and in Exhibit “B,” Contractor shall
perform services for County in accordance with the terms, conditions and
specifications set forth herein and in Exhibit “A.”

3. Payments
In consideration of the services provided by Contractor in accordance with all terms,

conditions and specifications set forth herein and in Exhibit "A," County shall make



payment to Contractor based on the rates and in the manner specified in Exhibit "B."
The County reserves the right to withhold payment if the County determines that the
guantity or quality of the work performed is unacceptable. In no event shall the
County’s total fiscal obligation under this Agreement exceed $252,000 for FY
2007-08, $152,004 for FY 2008-09 and $152,004 for FY 2009-10 for a total
Agreement obligation of five hundred fifty six thousand eight dollars,
($556,008)

4. Term and Termination
Subject to compliance with all terms and conditions, the term of this Agreement shall
be from July 1, 2007 through June 30, 2010.

This Agreement may be terminated by Contractor, the Human Services Agency
Director or his/her designee at any time without a requirement of good cause upon
thirty (30) days’ written notice to the other party.

In the event of termination, all finished or unfinished documents, data, studies,
maps, photographs, reports, and materials (hereafter referred to as materials)
prepared by Contractor under this Agreement shall become the property of the
County and shall be promptly delivered to the County. Upon termination, the
Contractor may make and retain a copy of such materials. Subject to availability of
funding, Contractor shall be entitled to receive payment for work/services provided
prior to termination of the Agreement. Such payment shall be that portion of the full
payment which is determined by comparing the work/services completed to the
work/services required by the Agreement.

5. Availability of Funds

The County may terminate this Agreement or a portion of the services referenced in
the Attachments and Exhibits based upon unavailability of Federal, State, or County
funds, by providing written notice to Contractor as soon as is reasonably possible
after the county learns of said unavailability of outside funding.

6. Relationship of Parties

Contractor agrees and understands that the work/services performed under this
Agreement are performed as an independent Contractor and not as an employee of
the County and that Contractor acquires none of the rights, privileges, powers, or
advantages of County employees.

7. Hold Harmless

Contractor shall indemnify and save harmless County, its officers, agents,
employees, and servants from all claims, suits, or actions of every name, kind, and
description, brought for, or on account of: (A) injuries to or death of any person,
including Contractor, or (B) damage to any property of any kind whatsoever and to
whomsoever belonging, (C) any sanctions, penalties, or claims of damages resulting
from Contractor’s failure to comply with the requirements set forth in the Health
Insurance Portability and Accountability Act of 1996 (HIPAA) and all Federal




regulations promulgated thereunder, as amended, or (D) any other loss or cost,
including but not limited to that caused by the concurrent active or passive
negligence of County, its officers, agents, employees, or servants, resulting from the
performance of any work required of Contractor or payments made pursuant to this
Agreement, provided that this shall not apply to injuries or damage for which County
has been found in a court of competent jurisdiction to be solely liable by reason of its
own negligence or willful misconduct.

The duty of Contractor to indemnify and save harmless as set forth herein, shall
include the duty to defend as set forth in Section 2778 of the California Civil Code.

8. Assignability and Subcontracting

Contractor shall not assign this Agreement or any portion thereof to a third party or
subcontract with a third party to provide services required by contractor under this
Agreement without the prior written consent of County. Any such assignment or
subcontract without the County’s prior written consent shall give County the right to
automatically and immediately terminate this Agreement.

9. Insurance

The Contractor shall not commence work or be required to commence work under
this Agreement unless and until all insurance required under this paragraph has
been obtained and such insurance has been approved by Risk Management, and
Contractor shall use diligence to obtain such insurance and to obtain such approval.
The Contractor shall furnish the Department/Division with certificates of insurance
evidencing the required coverage, and there shall be a specific contractual liability
endorsement extending the Contractor's coverage to include the contractual liability
assumed by the Contractor pursuant to this Agreement. These certificates shall
specify or be endorsed to provide that thirty (30) days' notice must be given, in
writing, to the Department/Division of any pending change in the limits of liability or
of any cancellation or modification of the policy.

(1) Worker's Compensation and Employer's Liability Insurance The
Contractor shall have in effect during the entire life of this Agreement Workers'
Compensation and Employer's Liability Insurance providing full statutory
coverage. In signing this Agreement, the Contractor certifies, as required by
Section 1861 of the California Labor Code, that it is aware of the provisions of
Section 3700 of the California Labor Code which requires every employer to
be insured against liability for Worker's Compensation or to undertake self-
insurance in accordance with the provisions of the Code, and | will comply
with such provisions before commencing the performance of the work of this
Agreement.

(2) Liability Insurance The Contractor shall take out and maintain during the life
of this Agreement such Bodily Injury Liability and Property Damage Liability
Insurance as shall protect him/her while performing work covered by this
Agreement from any and all claims for damages for bodily injury, including




accidental death, as well as any and all claims for property damage which
may arise from contractors operations under this Agreement, whether such
operations be by himself/herself or by any sub-contractor or by anyone
directly or indirectly employed by either of them. Such insurance shall be
combined single limit bodily injury and property damage for each occurrence
and shall be not less than the amount specified below.

Such insurance shall include:

(&) Comprehensive General Liability . . ............. $1,000,000
(b) Motor Vehicle Liability Insurance . . ............. $1,000,000
(c) Professional Liability . . ....................... $1,000,000

County and its officers, agents, employees and servants shall be named as
additional insured on any such policies of insurance, which shall also contain a
provision that the insurance afforded thereby to the County, its officers, agents,
employees and servants shall be primary insurance to the full limits of liability of the
policy, and that if the County or its officers and employees have other insurance
against the loss covered by such a policy, such other insurance shall be excess
insurance only.

In the event of the breach of any provision of this section, or in the event any notice
is received which indicates any required insurance coverage will be diminished or
canceled, the County of San Mateo at its option, may, notwithstanding any other
provision of this Agreement to the contrary, immediately declare a material breach of
this Agreement and suspend all further work pursuant to this Agreement.

10. Compliance with laws; payment of Permits/Licenses

All services to be performed by Contractor pursuant to this Agreement shall be
performed in accordance with all applicable Federal, State, County, and municipal
laws, including, but not limited to, Health Insurance Portability and Accountability Act
of 1996 (HIPAA) and all Federal regulations promulgated thereunder, as amended,
and the Americans with Disabilities Act of 1990, as amended, and Section 504 of
the Rehabilitation Act of 1973, as amended and attached hereto and incorporated
by reference herein as Attachment “l,” which prohibits discrimination on the basis of
handicap in programs and activities receiving any Federal or County financial
assistance. Such services shall also be performed in accordance with all applicable
ordinances and regulations, including, but not limited to, appropriate licensure,
certification regulations, provisions pertaining to confidentiality of records, and
applicable quality assurance regulations.

In the event of a conflict between the terms of this agreement and State, Federal,
County, or municipal law or regulations, the requirements of the applicable law will
take precedence over the requirements set forth in this Agreement.



Contractor will timely and accurately complete, sign, and submit all necessary
documentation of compliance.

11. Non-Discrimination and Other Requirements

A. Section 504 applies only to Contractor who are providing services to members
of the public. Contractor shall comply with 8 504 of the Rehabilitation Act of
1973, which provides that no otherwise qualified handicapped individual shall,
solely by reason of a disability, be excluded from the participation in, be denied
the benefits of, or be subjected to discrimination in the performance of this
Agreement.

B. General non-discrimination. No person shall, on the grounds of race, color,
religion, ancestry, gender, age (over 40), national origin, medical condition
(cancer), physical or mental disability, sexual orientation, pregnancy, childbirth
or related medical condition, marital status, or political affiliation be denied any
benefits or subject to discrimination under this Agreement.

C. Equal employment opportunity. Contractor shall ensure equal employment
opportunity based on objective standards of recruitment, classification,
selection, promotion, compensation, performance evaluation, and management
relations for all employees under this Agreement.  Contractor's equal
employment policies shall be made available to County of San Mateo upon
request.

D. Violation of Non-discrimination provisions. Violation of the non-discrimination
provisions of this Agreement shall be considered a breach of this Agreement
and subject the Contractor to penalties, to be determined by the County
Manager, including but not limited to

i)  termination of this Agreement;

i)  disqualification of the Contractor from bidding on or being awarded a
County contract for a period of up to 3 years;

i) liguidated damages of $2,500 per violation;

iv) imposition of other appropriate contractual and civil remedies and
sanctions, as determined by the County Manager.

To effectuate the provisions of this section, the County Manager shall have the
authority to examine Contractor's employment records with respect to compliance
with this paragraph and/or to set off all or any portion of the amount described in this
paragraph against amounts due to Contractor under the Contract or any other
Contract between Contractor and County.

Contractor shall report to the County Manager the filing by any person in any court
of any complaint of discrimination or the filing by any person of any and all charges
with the Equal Employment Opportunity Commission, the Fair Employment and
Housing Commission or any other entity charged with the investigation of allegations
within 30 days of such filing, provided that within such 30 days such entity has not
notified Contractor that such charges are dismissed or otherwise unfounded. Such
notification shall include the name of the complainant, a copy of such complaint, and



a description of the circumstance. Contractor shall provide County with a copy of
their response to the Complaint when filed.

E. Compliance with Equal Benefits Ordinance. With respect to the provision of
employee benefits, Contractor shall comply with the County Ordinance which
prohibits contractors from discriminating in the provision of employee benefits
between an employee with a domestic partner and an employee with a spouse.

F. The Contractor shall comply fully with the non-discrimination requirements
required by 41 CFR 60-741.5(a), which is incorporated herein as if fully set
forth.

12. Compliance with Contractor Employee Jury Service Ordinance

Contractor shall comply with the County Ordinance with respect to provision of jury
duty pay to employees and have and adhere to a written policy that provides that its
employees shall receive from the contractor, on an annual basis, no less than five
days of regular pay for actual jury service in San Mateo County. The policy may
provide that employees deposit any fees received for such jury service with the
contractor or that the contractor deduct from the employees’ regular pay the fees
received for jury service.

13. Retention of Records, Right to Monitor and Audit

(8) CONTRACTOR shall maintain all required records for three (3) years after the
COUNTY makes final payment and all other pending matters are closed, and shall
be subject to the examination and/or audit of the County, a Federal grantor agency,
and the State of California.

(b) Reporting and Record Keeping: CONTRACTOR shall comply with all program
and fiscal reporting requirements set forth by appropriate Federal, State and local
agencies, and as required by the COUNTY.

(c) CONTRACTOR agrees to provide to COUNTY, to any Federal or State
department having monitoring or review authority, to COUNTY's authorized
representatives, and/or their appropriate audit agencies upon reasonable notice,
access to and the right to examine all records and documents necessary to
determine compliance with relevant Federal, State, and local statutes, rules and
regulations, and this Agreement, and to evaluate the quality, appropriateness and
timeliness of services performed.

14. Merger Clause

This Agreement, including the Exhibits attached hereto and incorporated herein by
reference, constitutes the sole Agreement of the parties hereto and correctly states
the rights, duties, and obligations of each party as of this document's date. In the
event that any term, condition, provision, requirement or specification set forth in this
body of the agreement conflicts with or is inconsistent with any term, condition,
provision, requirement or specification in any exhibit and/or attachment to this
agreement, the provisions of this body of the agreement shall prevail. Any prior




agreement, promises, negotiations, or representations between the parties not
expressly stated in this document are not binding. All subsequent modifications
shall be in writing and signed by the parties.

15. Controlling Law

The validity of this Agreement and of its terms or provisions, as well as the rights
and duties of the parties hereunder, the interpretation, and performance of this
Agreement shall be governed by the laws of the State of California.

16. Notices
Any notice, request, demand, or other communication required or permitted
hereunder shall be deemed to be properly given when deposited in the United
State mail, postage prepaid, or when deposited with a public telegraph
company for transmittal, charges prepaid, addressed to:

In the case of County, to:

Workforce Development Manager
400 Harbor Blvd, Bldg A
Belmont, CA 94002

In the case of Contractor, to:

Attention: Connie Zakos

San Mateo Union High School District
789 E. Poplar Avenue

San Mateo, CA 94401



IN WITNESS WHEREOF, the parties hereto, by their duly authorized
representatives, have affixed their hands.

COUNTY OF SAN MATEO
By:

Rose Jacobs Gibson, President
Board of Supervisors, San Mateo County

Date:

ATTEST:

By:
Clerk of Said Board

SAN MATEO UNION HIGH SCHOOL DISTRICT

Contractor’s Signature

Date:




Exhibit A
Description of Services
San Mateo Union High School District
July 1, 2007 through June 30, 2010

In consideration of the payments set forth in Exhibit “B”, Contractor shall provide the

following services:

This Agreement will serve youth ages fourteen to twenty one. SMUHSD will provide
comprehensive year-round youth employment services. Contractor’s Building Futures
Program will engage youth in a variety of courses that will prepare them for entry into a
state-certified skilled apprenticeship trade program.

In providing comprehensive year-round youth employment services, the Contractor

shall:

1. Comply with the ten required WIA youth program elements listed below. Note
that these elements may change at any time per State requirements. Any
changes to the WIA youth program elements during the term of this Agreement
will be submitted to the Contractor in writing.

2. Implement changes within 90 days of natification.

3. Any other related services deemed appropriate by the Human Services Agency
Director or designee.

Number WIA Program Elements
1 Tutoring, study skills training, completion of secondary school
2 Alternative secondary school offerings
3 Summer employment opportunities
4 Paid and unpaid work experiences
5 Occupational skill training
6 Leadership development opportunities
7 Supportive services
8 Adult mentoring




9 Follow-up service

10 Comprehensive guidance and counseling

Enrollments/Outcomes:

1. All enrolled participants must meet the outcomes outlined below:

Youth Common

Measures FY 2007 - 2008 | FY 2008 - 2009 | EY 2009-2010
Placement in

Employment &

Education 69% 70% 71%
Attainment of a Degree

or Certificate 78% 79% 80%
Literacy & Numeracy

Gains 78% 79% 80%
Acceptance into State-

Certified, Apprentice

Trade Program 50% 51% 52%
Employer Satisfaction 75% 76% 77%
Customer Satisfaction 75% 76% 77%
Enrollments 128 128 128




Exhibit B
Rates and Payment
San Mateo Union High School District
July 1, 2007 through June 30, 2010

In consideration of the services provided by Contractor in Exhibit “A”, County
shall pay Contractor based on the following fee schedule:

1. FY 2007-08:
County shall pay contractor an amount not to exceed $21,000 monthly for
actual costs incurred based off the budget shown in Attachment G of this
Agreement. Any monthly cost adjustment over the not to exceed amount
must be approved by the County. Contractor must submit a detailed
monthly statement of costs incurred. Services must be in compliance with
Workforce Investment Act requirements shown in Exhibit C. Total costs
including any taxes or fees for FY 2007-08 may not exceed $252,000.
(The amount of $252,000 includes a $100,000 for start-up and program
development costs for the first year of the Agreement.)

2. FY 2008-09 and FY 2009-10:
County shall pay contractor an amount not to exceed $12,667 monthly for
actual costs incurred based off the budget shown in Attachment G of this
Agreement. Any monthly cost adjustment over the not to exceed amount
must be approved by the County. Contractor must submit a detailed
monthly statement of costs incurred. Services must be in compliance with
Workforce Investment Act requirements shown in Exhibit C. Total costs
including any taxes or fees for FY 2008-09 may not exceed $152,004 and
for FY 2009-10 may not exceed $152,004.

3. Total services under this Agreement may not exceed $556,008.
4. Invoices should be submitted to:
Workforce Development Manager

400 Harbor Blvd, Bldg B
Belmont, CA 94002



Exhibit C
EMPLOYMENT AND TRAINING ADMINISTRATION
WORKFORCE INVESTMENT ACT
PROGRAM SPECIFIC REQUIREMENTS

GENERAL PROVISIONS

Section 1: Compliance

In performance of this agreement, Contractor will fully comply with:

a. The provisions of the WIA and all regulations, directives, policies, procedures

and amendments issued pursuant thereto and/or legislation, regulations,
policies, directives, and/or procedures which may replace WIA,

The Family Economic Security Act (FESA), California Unemployment
Insurance Code Section 15000 et. seq., to the extent permitted by federal

law; all State regulations and Governor’s policies, directives and procedures
issued pursuant to FESA; and legislation, regulation, policy and/or procedures
which may replace FESA.

Contractor will ensure diligence in managing programs under this agreement
including the carrying out of the appropriate internal monitoring activities and
in taking prompt corrective action against known violations of the WIA.

All State legislation and regulations to the extent permitted by federal law and
all policies, directives and/or procedures, which implement the WIA.

Section 2: Certifications

Except as otherwise indicated, the following certifications apply to all Contractors.

a.

b.
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Corporate Registration — Contractor, if it is a corporation, certifies it is
registered with the Secretary of the State of California.

Sectarian Activities — Contractor certifies that this agreement does not provide
for the advancement of or aid to any religious sect, church or creed, or
sectarian purpose nor does it help to support or sustain any school, college,
university, hospital or other institution controlled by any religious creed,
church, or sectarian denomination whatever, as specified by Article XVI,
Section 5 of the Constitution, regarding separation of church and state.

Prior Findings — Contractor, by signing this agreement, does swear under
penalty of perjury, that it has not failed to satisfy any major condition in a
current or previous contract or grant with the Department of Labor (DOL) or
the State of California and has not failed to satisfy conditions relating to the
resolution of a final finding and determination, including repayment of debts.



d.
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Debarment and Suspension Certification: By signing this agreement,
Contractor hereby certifies under penalty of perjury under the laws of the
State of California the Contractor will comply with regulations
implementing Executive Order 12549, Debarment and Suspension, 29
C.F.R. Part 98.510, that the prospective participant (i.e., grantee), to the
best of its knowledge and belief, that it and its principals:

1. Are not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from covered transitions by
any federal department or agency.

2. Have not within a three-year period preceding this proposal been
convicted of or had a civil judgement rendered against them for
commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (federal, State or local)
transaction or contract under a public transaction, violation of federal
or state antitrust statutes, or commission of embezzlement, theft,
forgery bribery, falsification, or destruction of records, making false
statements, or receiving stolen property.

3. Are not presently indicted for or otherwise criminally or civilly charged
by a government entity (federal, State, or local) with commission of
any of the offenses enumerated in paragraph 2 of this certification.

4. Have not within a three year period preceding this agreement had one
or more public transactions (federal, State, or local) terminated for
cause of default.

5. Where the prospective primary participant is unable to certify to any of
the statements in this certification, such prospective participant shall
attach an explanation to this agreement.

Drug-Free Workplace Certification: By signing this agreement, the
Contractor hereby certifies under penalty of perjury under the laws of the
State of California that the Contractor will comply with the requirements of
the Drug-Free Workplace Act of 1990 (Government Code Section 8350 et
seq. And 29 CFR Part 98) and will provide a drug-free workplace by
taking the following actions:

1. Publish a statement notifying employees that unlawful manufacture,
distribution, dispensation, possession, or use of a controlled
substance is prohibited and specifying actions to be taken against
employees for violations, as required by Government Code Section
8350(a).

2. Establish a Drug-Free Awareness Program as required by
Government Code Section 8355(b) to inform employees about all of
the following:

— the dangers of drug abuse in the workplace;
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f.
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3.

— the person’s or organization’s policy of maintaining a drug-free
workplace;

— any available counseling, rehabilitation and employee assistance
programs; and,

— penalties that may be imposed upon employees for drug abuse
violations.

Provide, as required by Government Code Section 83550, that every
employee who works on the proposed contract:

— will receive a copy of the company’s drug-free policy statement;
and,

— will agree to abide by the terms of the company’s statement as a
condition of employment on the contract.

Lobbying Restrictions: By signing this agreement the Contractor hereby
assures and certifies to the lobbying restrictions which are codified in the
DOL regulations at 29 CFR Part 93.

1.

No federal appropriated funds have been paid by or on behalf of the
undersigned to any person for influencing or attempting to influence
an officer or employee of an agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of
Congress, in connection with this federal contract, grant loan, or
cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or
cooperative agreement.

If any funds other than federal appropriated funds have been paid or
will be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress,
in connection with this federal contract, grant, loan, and cooperative
agreement, the undersigned shall complete and submit Standard
Form-LLL (exhibit 1), “Disclosure Form to Report Lobbying” in
accordance with its instructions.

The undersigned shall require that the language of this certification be
included in the award documents for subgrant/contract transactions
over $100,000 (per OMB) at all tiers (including subgrants, contract and
subcontracts, under grants, loan or cooperative agreements), and that
all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which
reliance is places when this transaction is executed. Submission of
this certification is a prerequisite for making or entering into this
transaction imposed by Section 1352, Title 31, and U.S. Code. Any
person who fails to file the required certification shall be subject to a



civil penalty of not less that $10,000 and not more than $100,000 for
each failure.

g. National Labor Relations Board: The Contractor (if not a public entity), by
signing this agreement, does swear under penalty of perjury, that no more
than one final unappeasable finding of contempt of court by a federal
court has been issued against the Contractor within the immediately
preceding two-year period because of Contractor failure to comply with an
order of a federal court which orders the Contractor to comply with an
order of the National Labor Relations Board.

h. Union Activities: Contractor, by signing this Grant, hereby acknowledges
the applicability of Governmental Code 16645 through 16649 to this
Agreement. Furthermore, Contractor , by signing this agreement, hereby
certifies that:

1. No state funds disbursed by this agreement will be used to assist,
promote or deter union organizing.

2. Contractor shall account for state funds disbursed for a specific
expenditure by this agreement, to show those funds were allocated to
that expenditure.

3. Contractor shall, where state funds are not designated as described in
(2) above, allocate, on a pro-rata basis, all disbursements that support
the program.

4. If Contractor makes expenditures to assist, promote or deter union
organizing, Contractor will maintain records sufficient to show that no
state funds were used for those expenditures, and that Contractor
shall provide those records to the Attorney General upon request.

i. Child Support Compliance Act: In accordance with the Child Support
Compliance Act, the Contractor recognizes and acknowledges:

1. The importance of child and family support obligations and shall fully
comply with applicable state and federal laws relating to child and
family support enforcement, including, but not limited to, disclosure of
information and compliance with earnings assignment orders, as
provided in Chapter 8 (commencing with Section 5200) of Part 5 of
Division 9 of the Family Code; and that to the best of its knowledge is
fully complying with the earning assignment orders of all employees
and is providing the names of all new employees to the New
Employee Registry maintained by the California Employment
Development Department (EDD).

J.  Contractor certifies that it will comply with the requirements of the

provisions of the Uniform Relocation Assistance and Real Property
Acquisition Act of 1970 (P.L. 91-646) which provides for fair and equitable
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treatment of persons displaced as a result of Federal and Federally
assisted program.

Contractor certifies that it will comply with the provisions of Hatch Act,
which limits the political activity of certain State and local government
employees as appropriate. No program under the Act may involve
political activity.

If the amount of the Agreement exceeds $100,000, the Contractor agrees
to comply with all applicable standards, orders or regulations issued
pursuant to Section 306 of the Clean Air Act and 508 of the Clean Water
Act.

. Contractor certifies that it possesses the legal authority to apply for the

funding; that a resolution, motion, or similar action has been duly adopted
or passed as an official act of the Contractor’s governing body,
authorizing the filing of the application, including all understandings and
assurances contained therein, and directing and authorizing the person
identified as the official representative of the application to act in
connection with the application and to provide such additional information
as may be required.

Contractor will maintain appropriate standards for health and safety in
work and training situations.

Contractor will ensure that any and all construction laborers and
mechanics employed under this agreement shall be paid wages in
accordance with the Davis-Bacon Act as amended (40U.S.C. 276a-276a-
7), and will be covered by labor standards pursuant to the Davis-Bacon
Act.

Contractor certifies that all training, instructional and on-the-job, shall only
be for occupations for which the County of San Mateo has determined
that there is a reasonable expectation for employment in the area in
which the participant intends to seek employment.

Contractor certifies that no program shall impair existing contracts for
services or collective bargaining agreements, except that WIA-funded
programs which would be inconsistent with the terms of a collective
bargaining agreement shall not be undertaken without the written
concurrence of the labor organization and employer concerned. No funds
under this agreement shall be used to assist, deter, or promote union
organization.

Contractor certifies that no participant shall be employed or job opening
filled (1) when any other individual is on layoff from the same or
substantially equivalent job, or (2) when the employer has terminated the
employment of a regular employee or otherwise reduced its work force
with the intention of filling the vacancy created by hiring a participant
whose wages are subsidized under the Act. No currently employed
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worker shall be displaced by any participant (including partial
displacement such as a reduction in the hours of non-overtime work,
wages, or employment benefits).

Contractor certifies that no participant who is engaged in a WIA funded
program may be charged a fee for placement or referral services.

Contractor certifies that no funds available under this Act may be used for
contributions on behalf of any participant to retirement systems or plans.

Contractor will consult with the appropriate labor organizations and/or
employer representatives in the design, operation or modification of the
programs under this agreement.

Contractor certifies that it will comply with the mandatory standards and
policies related to energy efficiency, which are contained in the State
energy conservation plan issued in compliance with the Energy Policy
Conservation Act (Public Law 96-163).

Section 3: Standards of Conduct

The following standards apply to Contractor:

a.
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General Assurance — Every reasonable course of action will be taken by
the Contractor in order to maintain the integrity of this expenditure of
public funds and to avoid favoritism and questionable or improper
conduct. This Agreement will be administered in an impartial manner,
free from efforts to gain personal, financial or political gain. The
Contractor, its executive staff and employees, in administering this
Agreement, will avoid situations, which give rise to a suggestion that any
decision was influenced by prejudice, bias, special interest or desire for
personal gain. Contractor agrees to conform to the nondiscrimination
requirements as referenced in WIA, Section 188.

Employment of Former State Employees — Contractor will ensure that any
of its employees who were formerly employed by the State of California in
a position that could have enabled such individuals to impact policy
regarding or implementation of programs covered by this agreement, will
not be assigned to any phase of the activities conducted pursuant to this
agreement for a period of not less than two years following the
termination of such employment.

Conducting Business Involving Relatives — No relative by blood, adoption
or marriage of any executive or employee of the Contractor, will receive
favorable treatment when considered for enroliment in programs provided
by, or employment with, the Contractor.

Conducting Business Involving Close Personal Friends and Associates —
Executives and employees of the Contractor will be particularly aware of
the varying degrees of influence that can be exerted by personal friends
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and associates and, in administering the Agreement, will exercise due
diligence to avoid situations which give rise to an assertion that favorable
treatment is being granted to friends and associates.

When it is in the public interest for the Contractor to conduct business
with a friend or associate of an executive or employee of the Contractor,
an elected official in the area or a member of the Work Force Investment
Board (WIB), a permanent record of the transaction will be retained.

Avoidance of Conflict of Economic Interest — An executive or employee of
the Contractor, an elected official in the area or a member of a WIB, will
not solicit or accept money or any other consideration from a third person
for the performance of an act reimbursed in whole or part by the
Contractor. Supplies, materials, equipment or services purchased with
Agreement funds will be used solely for purposes allowed under this
Agreement. No member of the Local Board will cast a vote on the
provision of services by that member (or any organization, which that
member represents) or vote on any matter which would provide direct
financial benefit to that member (or immediate family of the member) or
any business or organization which the member directly represents.

The Contractor agrees to comply with the Americans with Disabilities Act
(ADA) of 1990 (42 U.S.C. 12101 et seq.), which prohibits discrimination
on the basis of disability, and all applicable federal and State laws and
regulations, guidelines and interpretations issued thereto.

Employment of Former State Employees: The Contractor will ensure that
any of its employees who were formerly employed by the State of
California in a position that could have enabled such individuals to impact
policy regarding or implementation of programs covered by this
agreement, will not be assigned to any part or phase of the activities
conducted pursuant to this agreement for a period of not less than two
years following the termination of such employment.

Section 4: Coordination

a.

Rev (08/03)

Contractor will, to the maximum extent feasible, coordinate all programs
and activities supported under this part with the other programs under the
WIA, the Wagner-Peyser Act, Title 38 of the United States Code, and
other employment and training programs at the State and local level.

Contractor shall take appropriate steps to provide for increased
participation of qualified special disabled and Vietham-era veterans with
special emphasis on qualified veterans who served in the Indo-China
theater on or after August 5, 1964, and on or before May 7, 1975,
assuring adequate training and employment opportunities for such
veterans in its programs.

Contractor shall, to the maximum extent feasible, coordinate services with
the appropriate Veterans Administration Facilities in utilizing

7



apprenticeship and other on-the-job training activities under Section 1787
of Title 38 U.S. Code, and it shall consult with the appropriate
apprenticeship agency concerning any training activities in apprenticeship
occupations.

Contractor shall take appropriate steps to provide for increased
participation of women in non-traditional jobs.

Section 5: Property

a.

Rev (08/03)

All property, finished or unfinished documents, data, studies and reports
prepared or purchased by the Contractor under this Agreement, will be
disposed of in accordance with the direction of the County. In addition,
any tools and/or equipment furnished to the Contractor by the County
and/or purchased by the Contractor with funds pursuant to this
Agreement, will be limited to use within the activities outlined in this
Agreement and will remain the property of the United States Government
and/or the County of San Mateo. Upon termination of this agreement,
Contractor will immediately return such tools and/or equipment to the
County or dispose of them in accordance with the direction of the County
of San Mateo.

Contractor will follow the applicable federal regulations and state
directives when purchasing supplies and equipment. Subgrantees will
submit a written request and receive approval before making any
purchase of an item with a base price of $5,000 or greater.

In the event of untimely delivery or defectiveness of County furnished
property, Contractor will continue to be obligated to continue performance
under this Agreement without any adjustment in cost to the County.
Contractor shall at all times be liable for the loss or destruction of any
County furnished property under this Agreement.

Funds provided under the Agreement shall not be used for the purchase
of real property or options to purchase.

Contractor shall acquire, maintain and/or dispose of property purchased
with funds received under this agreements, from pervious agreements
and County purchased property located at the Contractor’s site in
accordance with the WIA Regulations for property purchased with WIA
funds, and in accordance with County procedures for other property.

Contractor must account for and control WIA and County property.
Adequate records shall be maintained to reflect the location of such
property at all times. Equipment shall not be removed from the premises
without the prior written approval of the County.

Contractor shall report loss, damage or theft of any property to the County
and to the appropriate local authorities within two (2) hours of discovery.
Property stolen, damaged or destroyed shall be replaced by Contractor
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with non-federal funds. Contractor must ensure that title for any
replacement equipment clearly rests with the County. In the event of
untimely delivery of defectiveness of County furnished property,
Contractor will continue to be obligate to continue performance under this
agreement without any adjustment in cost to the County.

WIA equipment is to be limited to use within the activities outlined in this
agreement. If purchased for the purpose of providing training to WIA
participants, equipment shall be used solely for the use of WIA unless the
County has approved a shared agreement.

Section 5A: Intellectual Property Provisions

1.

Rev (08/03)

Federal Funding

In any agreement funded in whole or in part by the federal government,
County may acquire and maintain the Intellectual Property rights, title,
and ownership, which result directly or indirectly from the Agreement,
except as provided in 37 Code of Federal Regulations part 401.14.
However, pursuant to 29 CFR section 97.34 the federal government shall
have a royalty-free, non-exclusive, irrevocable, paid-up license
throughout the world to use, duplicate, or dispose of such Intellectual
Property throughout the worlds in any manner for governmental purposes
and to have and permit others to do so.

Ownership

(a) Except where County has agreed in a signed writing to accept a
license, County shall be and remain, without additional compensation,
the sole owner of any and all rights, title and interest in all intellectual
property, from the moment of creation, whether or not jointly
conceived, that are made, conceived, derived from, or reduced to
practice by Contractor or County which result directly or indirectly from
this Agreement.

(b) For the purposes of this Agreement, Intellectual Property means
recognized protectable rights and interest such as: patents, (whether
or not issued) copyrights, trademarks, service arks, applications for
any of the foregoing, inventions, trade secrets, trade dress, logos,
insignia, color combinations, slogans, moral rights, right of publicity,
author’s rights, contract and licensing rights, works, mask works,
industrial design rights, rights of priority, know how, design flows,
methodologies, devices, business processes, developments,
innovations, good will, any data or information maintained, collected or
stored in the ordinary course of business by County, and all other
legal rights protecting intangible proprietary information as may exist
now and/or hereafter come into existence, and all renewals and
extensions, regardless of whether those rights arise under the laws of
the United States, or any other state, county or jurisdiction.



1) For the purposes of the definition of Intellectual Property, “works”
means all literary works, writings and printed matter including the
medium by which they are recorded or reproduced, photographs,
art work, pictorial and graphic representations and works of similar
nature, film, motion pictures, digital images, animation cells, and
other audiovisual works including positives and negatives thereof,
sound recordings, tapes, education materials, interactive videos,
computer software and any other materials or products created,
produced, conceptualized and fixed in a tangible medium of
expression. It includes preliminary and final products and any
materials and information developed for the purpose of producing
those final products. “Works” does not include articles submitted
to peer review or reference journals or independent research
projects.

(c) In the performance of this Agreement, Contractor may exercise and

utilize certain of its Intellectual Property in existence prior to the
effective date of this Agreement. In addition, under this Agreement,
Contractor may access and utilize certain of County’s Intellectual
Property in existence prior to the effective date of this Subgrant.
Except as otherwise set forth herein, Contractor shall not use any of
County’s Intellectual Property now existing or hereafter existing for
any purposes without the prior written permission of County. Except
as otherwise set forth herein, neither the Contractor nor the County
shall give any ownership interest in or rights to its Intellectual Property
to the other Party. If during the term of this Agreement, Contractor
accesses any third-party Intellectual Property that is licensed to
County, Contractor agrees to abide by all license and confidentiality
restrictions applicable to County in the third-party’s license agreement.

(d) Contractor agrees to cooperate with County in establishing or

maintaining County’s exclusive rights in the Intellectual Property, and
in assuring County’s sole rights against third parties with respect to
the Intellectual Property. If the Contractor enters into any agreements
or subcontracts with other parties in order to perform this Agreement,
Contractor shall require the terms of the agreement(s) to include all
Intellectual Property provisions of paragraphs one through nine.
Such terms must include, but are not limited to, the Contractor
assigning and agreeing to assign to County all rights, title and interest
in Intellectual Property made, conceived, derived from, or reduced to
practice by the Contractor or County and which result directly or
indirectly from this Agreement or any contract.

(e) Contractor further agrees to assist and cooperate with County in all

reasonable respects, and execute all documents and, subject to
reasonable availability, give testimony and take all further acts
reasonably necessary to acquire, transfer, maintain, and enforce
County’s Intellectual Property rights and interests.

3. Retained Rights/License Rights

Rev (08/03)

10



(a) Except for Intellectual Property made, conceived, derived from or reduced to
practice by Contractor or County and which result directly or indirectly from this
Agreement, Contractor shall retain title to all of its Intellectual Property to the
extent such Intellectual Property is in existence prior to the effective date of this
Agreement. Contractor hereby grants to County, without additional
compensation, a permanent, non-exclusive, royalty free, paid-up, worldwide,
irrevocable, perpetual, non-terminable license to use, reproduce, manufacture,
sell, offer to sell, import, export, modify, publicly and privately display/perform,
distribute, and dispose of Contractor’s Intellectual Property with the right to
sublicense through multiple layers, for any purpose whatsoever, to the extent it
is incorporated in the Intellectual Property resulting from this subgrant, unless
Contractor assigns all rights, titles and interest in the Intellectual Property as set
forth herein.

(b) Nothing in this provision shall restrict, limit, or otherwise prevent Contractor from
using any ideas, concepts, know-how, methodology or techniques related to its
performance under this Subgrant, provided that Contractor’s use does not
infringe the patent, copyright, trademark rights, license or other Intellectual
Property rights of County or third party, or result in a breach or default of any
provisions of paragraph one through nine or result in a breach of any
provisions of law relating to confidentiality.

4. Copyright

(a) Contractor agrees that for purposes of copyright law, all works (as defined in
Ownership, Section 2, paragraph (b)1.)) of authorship made by or on behalf of
Contractor in connection with Contractor’s performance of this Agreement shall
be deemed “works made for hire.” Contractor further agrees that the work of
each person utilized by Contractor in connection with the performance of this
Agreement will be “work made for hire,” whether that person is an employee of
Contractor or that person has entered into an agreement with Contractor to
perform the work. Contractor shall enter into a written agreement with any such
person that: (i) all work performed for Contractor shall be deemed a “work made
for hire” under the Copyright Act and (ii) that person shall assign all right, title,
and interest to County to any work product made, conceived, derived from, or
reduced to practice by Contractor and which result directly or indirectly from this
Agreement.

(b) All materials, including, but not limited to, computer software, visual works or
text, reproduced or distributed pursuant to this Agreement that include
Intellectual Property made, conceived, derived from, or reduced to practice by
Contractor or County and which result directly or indirectly from this Agreement
may not be reproduced or disseminated without prior written permission from the
County.

5. Patent Rights

With respect to inventions made by Contractor in the performance of this
Agreement, which did not result from research and development specifically
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included in the Agreement’s scope of work, Contractor hereby grants to County
a license as described under paragraph three for devices or material
incorporating, or made through the use of such inventions. If such inventions
result from research and development work specifically included within the
Agreement’s scope of work, then Contractor agrees to assign to County, without
additional compensation, all its right, title and interest in and to such inventions
and to assist County in securing United States and foreign patents with respect
thereto.

6. Third-Party Intellectual Property

Except as provided herein, Contractor agrees that its performance of this
Agreement shall not be dependent upon or include any Intellectual Property of
Contractor or third party without first: (i) obtaining County’s prior written
approval; and (ii) granting to or obtaining for County’s, without additional
compensation, a license, as described in paragraph three, for any of
Contractor’s or third-party’s Intellectual Property in existence prior to the
effective date of this Agreement. If such a license upon these terms is
unattainable, and County determines that the Intellectual Property should be
included in or is required for Contractor’s performance of this Agreement,
Contractor shall obtain a license under terms acceptable to County.

7. Warranties
(a) Contractor represents and warrants that:

1) It has secured and will secure all rights and licenses necessary for its
performance of this Agreement

2) Neither Contractor’s performance of this Agreement, nor the exercise by
either Party of the rights granted in this Agreement, nor any use,
reproduction, manufacture, sale, offer to sell, import, export, modification,
public and private display/performance, distribution, and disposition of the
Intellectual Property made, conceived, derived from, or reduced to practice
by Contractor and which result directly of indirectly from this Agreement will
infringe upon or violate any Intellectual Property right, non-disclosure
obligation, or other proprietary right or interest of any third-party or entity now
existing under the laws of, or hereafter existing or issued by, any state, the
United States, or any foreign county. There is currently no actual or
threatened claim by any such third party based on an alleged violation of any
such right by Contractor.

3) Neither Contractor’s performance nor any part its performance will violate the
right of privacy of, or constitute a libel or slander against any person or entity.

4) It has secured and will secure all rights and licenses necessary for

Intellectual Property including, not limited to, consents, waivers or releases
from all authors.
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5) Of music or performances used, and talent (radio, television and motion
picture talent), owners of any interest in and to real estate, sites locations,
property or props that may be used or shown.

6) It has not granted and shall not grant to any person or entity any right that
would or might derogate, encumber, or interfere with any of the rights
granted to County in this Agreement.

7) It has appropriate systems and controls in place to ensure that state funds
will not be used in the performance of this Agreement for the acquisition,
operation or maintenance of computer software in violation of copyright laws.

8) It has no knowledge of any outstanding claims, licenses or other charges
liens, or encumbrances of any kind or nature whatsoever that could affect in
any way Contractor’s performance of this Agreement.

(b) COUNTY MAKES NO WARRANTY, THAT THE INTELLECTUAL PROEPRTY
RESULTING FROM THIS AGREEMENT DOES NOT INFRINGE UPON ANY
PATENT, TRADEMARK, COPYRIGHT OR THE LIKE, NOW EXISTING OR
SUBSEQUENTLY ISSUED.

8. Intellectual Property Indemnity

(a) Contractor shall indemnity, defend and hold harmless the County and its
licensees and assignees, and its officers, directors, employees, agents,
representatives, successors, and users of its products, (“Indemnities”) from and
against all claims, actions, damages, losses, liabilities (or actions or proceedings
with respect to any thereof), whether or not rightful, arising from any and all
actions or claims by any third party or expenses related thereto (including, but
not limited to, all legal expenses, court costs, and attorney’s fees incurred in
investigating, preparing, serving as a witness in, or defending against, any such
claim action, or proceeding, commenced or threatened) to which any of the
Indemnities may be subject, whether or not Contractor is a party to any pending
or threatened litigation, which arise out of or are related to (i) the incorrectness
or breach of any of the representations, warranties, covenants or agreements of
Contractor pertaining to Intellectual Property; or (ii) any Intellectual Property
infringement, or any other type of actual or alleged infringement claim, arising
out of County’s use, reproduction, manufacture, sale, offer to sell, distribution,
import, export, modification, public and private performance/display, license, and
disposition of the Intellectual Property made, conceived, derived from, or
reduced to practice by Contractor or County and which result directly or
indirectly from this Agreement. This indemnity obligation shall apply irrespective
of whether the infringement claim is based on a patent, trademark or copyright
registration that was issued after the effective date of this Subgrant. County
reserves the right to participate in and/or control, at Contractor’s expense, any
such infringement action brought against County.

(b) Should any Intellectual Property licensed by the Contractor to County under this
Agreement become the subject of an Intellectual Property infringement claim,
Contractor will exercise its authority reasonable and in good faith to preserve
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County’s right to use the licensed Intellectual Property in accordance with this
Agreement at no expense to County. County shall have the right to monitor and
appear through its own counsel (at Contractor’s expense) in any such claim or
action. In the defense or settlement of the claim, Contractor may obtain the right
for County to continue using the licensed Intellectual Property; or, replace or
modify the licensed Intellectual Property so that the replace or modified
Intellectual Property becomes non-infringing provided that such replacement or
modification is functionally equivalent to the original licensed Intellectual
Property. If such remedies are not reasonably available, County may be entitled
to a refund of all monies paid under this Agreement, without restrictions or
limitation of any other rights and remedies available at law or in equity.

(c) Contractor agrees that damages alone would be inadequate to compensate

County for breach of any term of this Intellectual Property provisions of
paragraphs one through nine by Contractor. Contractor acknowledges
County would suffer irreparable harm in the event of such breach and agrees
County shall be entitled to obtain equitable relief, including without limitation an
injunction, from a court of competent jurisdiction, without restriction or limitation
of any other rights and remedies available at law or in equity.

Survival

The provisions set forth herein shall survive any termination or expiration of
this Agreement or any project schedule.

Section 6: Termination

a.

Should Contractor fail to perform the covenants contained herein at the time and
in the manner herein provided, the County may at that time or any time
thereafter terminate this agreement upon written notice. In the event of such
termination, County may immediately proceed with the work to be performed
under this agreement in any manner deemed proper by the County. County
may at its sole discretion, deduct from the total amount paid to Contractor under
this Agreement all or part of the cost associated with completion of such work.

In the event that invoices are in the County’s opinion inconsistent with Exhibit B.,
Rate and Terms of Payment, or if other irregularities exist, County may withhold
all or part of the funds under this Agreement until resolution of the
inconsistencies/irregularities to County’s satisfaction, provided that the County
will not unreasonable withhold funds.

All funds under this Agreement must be spent only in conformity with the
Exhibits A, B and C attached hereto. County reserves the right to withhold
funds, require re-planning or take appropriate actions in the event that
expenditures are not consistent with the levels in the budget.

Section 7: Amendments

This agreement may be modified by the County upon written notice to the
Contractor under the following circumstances:
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There is an increase or decrease in federal or State funding levels.

A modification is required in order to implement an adjustment of modification to
the plan of the program described in Exhibit A, Description of Services.

Funds awarded to the Contractor have not been expended in accordance with
the schedule included in the approved plan of the program described in Exhibit
A. After consultation with the Contractor, the County has determined that funds
will not be spent in a timely manner, and such funds are for that reason to the
extent permitted by and in a timely manner consistent with State and federal law,
regulations and policies, reverting to the County.

There is a change in State or Federal law or regulation requiring a change in the
provisions of this Agreement.

County shall monitor this Agreement by evaluating the performance indicators
described in Exhibit A. Contractor will make every effort to keep the
performance indicators at the level agreed to in the Agreement; however, if any
performance indicator falls below eighty percent (80%) for three (3) consecutive
months, the contract may be renegotiated.

Except as provided above, this Agreement may be amended only in writing by
the mutual agreement of both parties.

Section 8: Management Information Systems Policies and Procedures

a.

Contractor shall comply with County Management Information System policies
and procedures contained in the MIS Handbook as amended and revised, and
any directive or other bulletin issued which clarifies or modifies County policies
and procedures.

If the Contractor conducts eligibility determination, Contractor shall assure that
only eligible participants are enrolled in the program funded under this
Agreement. Failure of this condition shall entitle County to recover disallowed
costs incurred by any ineligible participant.

Section 9: Accounting and Cash Management

a.

Contractor will comply with controls, record keeping and fund accounting
procedure requirements of WIA, Federal and State regulations and directives to
ensure the proper accounting for program funds paid under this agreement.

Contractor shall maintain fiscal accounts in a manner sufficient to permit tracking
of funds received and levels of expenditures. Records and books shall be
audible and up to date at all times.

Income (including interest income) generated as a result of the receipt of funds
under this agreement will be utilized in accordance with the policy and procedure
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established by the County. Contractor will account for any such income
generated separately.

d. Contractor shall immediately advise County of any improper or fraudulent use of
funds under this Agreement, any misinformation supplied to County, or any
circumstances giving rise to possible or apparent misuse of funds.

e. Contractor may be required to establish a separate bank or trust account for
funds received, and shall maintain a separate fund accounting for these funds.

f. Contractors that are public or non-profit entities with a fixed unit price agreement
shall use revenues in excess of costs, or so called “profits” for the following
purposes:

1. Add the “profit” to funds committed to the program and use it to further
program objectives; or

2. Deduct the “profit” from the fixed unit price performance billing in determining
the net amount on which WIA share of billing will be used;

3. Use the “profit” to satisfy the WIA matching requirements, if applicable.
In addition, Contractor shall:

1. Submit the amount of excess revenue or “profit” to San Mateo County WIB
within 45 days after the end of the fiscal year; and

2. Maintain the necessary financial records which account for the use of these
funds, in anticipation of possible audit.

3. Remit immediately to the San Mateo County WIB any excess revenue which
will not be utilized within one year after the end of the fiscal year in which it
was earned.

g. Costs incurred before and after the effective dates of the Agreement will not be
allowed.

h. Contractor shall report any additional or unexpected funds received in
conjunction with the services provided under the terms of this Agreement to the
County upon receipt of such funds or notification of award of such funds.

Section 10: Reporting

a. Contractor will compile and submit reports of activities, expenditures, status of
cash and closeout information by the specified dates as prescribed by the
County.

b. Contractor shall submit an invoice/report within 15 calendar days after the end of
each month unless a different due date is granted in writing by the County
Representative.
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Section 11: Grievance and Complaint System

Contractor will establish and maintain a grievance and complaint procedure in
compliance with WIA, Federal Regulations and State Statues, Regulations and
Policy and Peninsula Works MOU.

Section 12: Conflicts

a.

Contractor will cooperate in the resolution of any conflict with the U.S.
Department of Labor which may occur from the activities funded under this
Agreement.

In the event of a dispute between the Contractor and the County over any part of
this Agreement, the dispute may be submitted to non-binding arbitration upon
the consent of both the Contractor and the County. An election for arbitration
pursuant to this provision will not preclude either party from pursuing any
remedy for relief otherwise available.

Section 13: Audits

a.

The Contractor shall maintain and make available to auditors, at all levels,
accounting and program records including supporting source documentation and
cooperate with all auditors.

The Contractor and/or auditors performing monitoring or audits of the Contractor
or its subcontracting service providers will immediately report to the County any
incident of fraud, abuse or other criminal activity in relation to this Agreement,
the WIA, or its regulations.

Before any funds are issued under this Agreement the Contractor will submit, to
the County, the findings of the most recent audit. The Contractor will
demonstrate that its financial accounting systems are adequate to satisfy
Federal audit requirements per Federal Register, 20CFR, Section 629.42, dated
February 12, 1988.

Contractors that are public school districts, community college districts, or non-
profit organizations, receiving $25,000 or more in federal funds will be required
to arrange for a financial compliance audit, in accordance with OMB A-110, or A-
133 as applicable. Private-for-profit contractors are required to have an audit in
accordance with the Workforce Investment Act. This audit must be conducted
by an independent CPA chosen through a proper selection process. The cost,
or portion of the cost, of such an audit is an allowable expense under WIA if
specifically provided for in the cost detail and made a part of this Agreement as
reflected in Exhibit B for cost reimbursable agreements. For fixed price
agreements the cost of the audit may be negotiated as part of the total fixed
price. There will be no further reimbursement for audit costs beyond the fixed
price unless specifically identified in the agreed upon budget as a cost
reimbursable item. A copy of this audit report must be furnished to the
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Workforce Investment Board within 15 days of the receipt of the audit report
from the auditor.

WIA funds must be shown on the audit report separately and distinctly from the
other funds of the Contractor and in accordance with the Federal catalog
number. Any audit findings, questioned costs and disallowed costs affecting the
WIA funds must be specifically reported and identified in the audit report.

e. Responsibility for Audit Exceptions

1. Audit exceptions are defined as any unfavorable finding in any audit of
Contractor’s performance under this Agreement. Contractor is aware and is
hereby on notice that any and all failure to comply with the Act, all rules,
regulations, and amendments promulgated thereunder, relevant Federal,
State, and local statutes, rules, and regulations, including requirements of the
County, may result in Contractor liability to repay part or all of the funds
under this Agreement.

2. Contractor will notify County in writing immediately of any audit exception(s).
County may at that time or anytime thereafter, give notice of intent to
terminate this Agreement subject to satisfactory corrections within thirty (30)
days.

3. Contractor agrees to correct and resolve all audit exceptions to County’s
satisfaction and agrees to give such response to County as County deems
necessary regarding any audit exception. Contractor is aware and is hereby
on notice that audit exceptions may result in County liability to the United
States Department of Labor and the State of California, among others, for
part or all of the funds provided under this Agreement and so agrees to pay
to County the full amount of County liability resulting from said audit
exceptions attributable to the Contractor.

Section 14: Disallowed Costs

Contractor will be liable for and will repay, to County, any amounts expended under
this agreement found not to be in accordance with WIA including, but not limited to,
disallowed costs. Such repayment will be from funds (non-Federal) other than
those received under the WIA.

Section 15: Subcontracting

The system for awarding contracts will contain safeguards to ensure that the
Contractor does not contract with any entity whose officers have been convicted of
fraud or misappropriation of funds or who have been debarred from receipt of
federal funds.

Section 16: Educational Assistance Program Funds

Contractor shall report and pay to County any income received from student’s
Federal and State educational assistance grants, such as PELL grants,
Supplemental Educational Opportunity Grants (SEOG), and other educational
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assistance programs. Receipt of such income plus WIA funds for the same training
services may constitute double billing unless the WIA expenses are properly
reduced. The report and payment shall be made to the county within 15 calendar
days after the month that the educational assistance grant is received by the
Contractor.

Section 17: Disclosure of Confidential Information

County and Contractor agree to maintain the confidentiality of other information
concerning applicants, participants, or their families, which may be obtained through
application forms, interview, tests, reports form public agencies, counselors, or any
other source. Without permission of the applicant or participant, such information
shall be divulged only as necessary for purposes related to the performance or
evaluation of the Agreement, and then only to person having responsibilities under
the Agreement, including those furnishing services to the project under Contractor
and to governmental authorities, to the extent necessary for the proper
administration of law.

Section 18: Cash Advances

a. Aninitial cash advance, not to exceed the projected expenses for up to a six-
week period, may be paid to Contractor upon submission of a written request
and justification of the need for the advance that is acceptable to the County.
Any Contractor receiving a cash advance is required to establish an interest
income account to which all interest earned on advances must be posted
guarterly and paid to the County. Subsequent advances would only be made
upon request, provision of similarly acceptable justification of need, and after a
reconciliation of prior advance and earned benchmark payments.

To maintain the element of risk to the Contractor, no advance will be made for
the last six weeks of the contract. Further, irrespective of any other policy
provisions, the County will solely determine a Contractor’s potential for earning
any requested advances based on a review of actual, ongoing, performance and
reserves the right not to advance or to alternatively require a performance
bond, irrevocable line of credit, title to property or other collateral.

b. Contractor agrees to comply with specific plan for repayment of cash advance
as outlined in Exhibit B.

c. For any Agreement in which unexpected funds resulting from cash advances
remain upon completion or termination of this Agreement, such funds shall be
returned to County within sixty (60) days of the termination of Agreement.

Section 19: Nondiscrimination Clause

a. The conduct of the Contractor will be in accordance with Title VI of the Civil

Rights Act of 1964, and the Rules and Regulations promulgated thereunder and
the provisions of WIA, Section 188. In addition:
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1. During the performance of this agreement, Contractor and its subcontractors
shall not unlawfully discriminate, harass or allow harassment, against any
employee or applicant for employment because of sex, sexual orientation,
race, color, ancestry, religious creed, national origin, physical disability
(including HIV and AIDS), mental disability, medical condition (cancer), age
(over 40), marital status, pregnancy, disability and denial of family care leave.
Contractor and subcontractors shall ensure that the evaluation and treatment
of their employees and applicants for employment are free from such
discrimination and harassment. Contractor and its subcontractor shall
comply with the provisions of the Fair Employment and Housing Act (
Governmental Code, Section 12900 et seq.) and the applicable regulations
promulgated thereunder (California Code of Regulations, Title 2, and Section
7285.0 et seq.). The applicable regulations of the Fair Employment and
Housing Commission implementing Government Code, Section 1299(a-f),
set forth in Chapter 5, Division 4 of Title2 of the California Code of
Regulations are incorporated into this contract or its subcontractors shall give
written notice of their obligations under this clause to labor organizations with
which they have a collective bargaining or other agreement.

2. Contractor shall include the nondiscrimination and compliance provisions of
this clause in all subcontracts to perform work under the contract.

Section 20: Subcontracting

a.

Any of the work or services specified in this agreement which will be performed
by other than by the Contractor will be evidenced by a written agreement
specifying the terms and condition of such performance.

The Contractor will maintain and adhere to an appropriate system, consistent
with federal, State and local law, for the award and monitoring of contracts which
contain acceptable standards for insuring accountability.

The system for awarding contracts will contain safeguards to ensure that the
Contractor does not contract with any entity whose officers have been convicted
of fraud of misappropriation of funds within the last two years.

Section 21: Standards and Sanctions

a.

The Contractor is expected to make its best effort to achieve the standards set
forth, and is subject to sanctions in the event that substantial compliance is not
achieved.

To the extent that the Contractor’s performance adversely affects the County’s
performance, such sanctions will be applied to the Contractor in a manner
consistent with Federal and State regulations.

Section 22: Confidentiality Requirements

The County and the Contractor will exchange various kinds of information pursuant
to this agreement. That information will include data, applications, program files
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and databases. These data and information are confidential when they define an
individual or an employing unit. Confidential information requires special
precautions to protect it from unauthorized use, access, disclosure, modification,
and destruction. The sources of information may include, but are not limited to, the
Employment Development Department, the California Department of Social
Services, the California Department of Education, the County IV-D Directors Office
of Child Support, the Office of the District Attorney, the California Department of
Mental Health, the California Office of Community Colleges and the Department of
Alcohol and Drug Programs.

The Contractor and the County agree that:

a.

Each party shall keep all information that is exchanged between them in
the strictest confidence and make such information available to their own
employees only on a “need-to-know” basis.

Each party shall provide written instructions to al its employees with
access to information provided by the other party of the confidential
nature of the information and of the penalties for unauthorized use or
disclosure found in section 1798.55 of the Civil Code, section 502 of the
Penal Code, section 2111 of the Unemployment Insurance Code, section
10850 of the Welfare and Institutions Code and other applicable local,
State and federal laws.

Each party shall (where it is appropriate) store and process information in
electronic format, in such a way that unauthorized persons cannot
reasonably retrieve the information by means of a computer.

Each party shall promptly return to the other party confidential information
when its use ends, or destroy the confidential information utilizing an
approved method of destroying confidential information: shredding,
burning, or certified or withessed destruction. Magnetic media re to be
degaussed or returned to the other party.

If the County or Contractor enters into an agreement with a third party to
provide WIA services, the County or Contractor aggress to include these
data and security and confidentiality requirements in the agreement with
that third party. In no event shall said information be disclosed to any
individual outside of that third party’s authorized staff, subcontractor(s),
service providers, or employees.

Each party shall designate an employee who shall be responsible for
overall security and confidentiality of its data and information systems and
each party shall notify the other of any changes in that designation.

Section 23: Termination for Cause

a.

The County has the right to withdraw from this Agreement if it is

determined that

Rev (08/03)

Contractor has breached any section of this Agreement.

21



Exhibit D
Child Abuse Prevention and Reporting

Contractor agrees to ensure that all known or suspected instances of child abuse or
neglect are reported to a child protective agency. Contractor agrees to fully comply
with the Child Abuse and Neglect Reporting Act, Cal Pen Code 11164 et seq.
Contractor will ensure that all known or suspected instances of child abuse or
neglect are reported to an agency (police department, sheriff's department, county
probation department if designated by the county to receive mandated reports, or
the county welfare department) described in Penal Code Section 11165.9. This
responsibility shall include:

A.

A requirement that all employees, consultants, or agents performing
services under this contract who are required by the Penal Code to
report child abuse or neglect, sign a statement that he or she knows
of the reporting requirement and will comply with it.

Establishing procedures to ensure reporting even when employees,
consultants, or agents who are not required to report child abuse
under the Penal Code gain knowledge of, or reasonably suspect that
a child has been a victim of abuse or neglect.

Contractor agrees that its employees, subcontractors, assignees,
volunteers, and any other persons who provide services under this
contract and who will have supervisory or disciplinary power over a
minor or any person under his or her care (Penal 11105.3) will be
fingerprinted in order to determine whether they have a criminal
history which would compromise the safety of children with whom
Contractor's employees, subcontractors, assignees or volunteers
have contact. All fingerprinting services will be at County's sole
discretion and Contractor's sole expense.



PERSONNEL

Salaries:
Director
Teachers
Outreach Coordinator
Instructional Aide
Clerical Support
Trades Consultants
Group Councelor
Clinical Counselor

Total Salaries
Benefits - 22% of... 106,818
Benefits - 40% of 42,600

TOTAL PERSONNEL:

SERVICES AND SUPPLIES
Direct to Program
Rent
Allowances
Training or Employment Stipends
Assessment Test Fees
Youth Support (bus passes, GED test, clothing)
Outreach
In-kind
Field Trips
Other Direct
Total Direct to Program

Non-Direct to Program
Office Supplies
Telephones
Automation
Staff Development/Training
Mileage/Travel for staff
Conference
Other Allowable

Total Non-Direct to Program

TOTAL SERVICES AND SUPPLIES:

TOTAL EXPENSES:

PERSONNEL:
Director
Teachers
Outreach Coordinator
Instructional Aide
Clerical Support
Trades Consultants
Group Counselor
Clinical Counselor

SERVICES AND SUPPLIES
Direct Program
Rent
Allowances
Training or Employment Stipends
Assessment Test Fees
Youth Support (bus passes, GED test, clothing)
Outreach
In-kind
Field Trips
Other Direct
Indirect Program
Office Supplies (staff)
Telephones
Automation
Staff Development/Training
Mileage/ Travel for Staff
Other Allocable

OICW-EORO WIA Youth Services--Sept 2006

Attachment G page 1
San Mateo Union High School District
July 2007 - June 2008

WIA TOTAL

Basesalary @ % of time
Basesalary @ % of time
Basesalary @ % of time
Basesalary @ % of time
Basesalary @ % of time
Basesalary @ % of time
Basesalary @ % of time
Basesalary @ % of time $ 2,400

31,680
69,378

5,760
25,200
17,400

@B PO B

23,499
17,040
192,357

@ o

17,840
283
16,870
1,500

900
15,100
52,493

@ BB @ OB e

1,600
300

@ O

250
2,000
3,000
7,150

$2000 for the CWA Youth Conference
Administration, HR, IT, insurance,etc.

@B B e

@

59,643
$ 252,000
$252,000

WIA BUDGET NARRATIVE

20 hours/week x 12 week session x 2 sessions @ $48/hr +9 hrs/week setup x 20 weeks

2 out of school youth teachers x 25 hours/week x 2 se sessions @ $48/hr + 1 in-school youth teacher teacher x 5 hour/week x 12 week ses

1 x 5 hrs/week x 12 week session x 2 sessions @ $48/hr
2 x 25 hours/week x 12 week session x 2 sessions @ $21/hr
1 x 25 hours/week x 12 week session x 2 sessions @ $24/hr

1 x 2 hours/week x 6 weeks of session x 2 sessions @ $100/hr

Up to 80 stipends TBD for training and program completion

TABE assessment test supplies $283

Bus passes $29 x 5/mo x 6 months, GED 80 x $125, Clothing $150 x 40 students
Flyers, brochures, website, theme fairs

2 buses x $450/ bus for ROPES course

ROPES Course $3,300/session x 2 sessions, Conditioning Instruction $2000/session x 2 sessions, Recognition/Awards ceremony $4500

paper, office supplies, toner
office

travel reimbursed at $.50/mile
IT support

Page 1 of 2



Attachment G page 2
San Mateo Union High School District
Fiscal Years 2008 - 2010 annually

WIA TOTAL
PERSONNEL
Salaries:
Director Basesalary @ % of time $ 9,600
Teachers Basesalary @ % of time $ 27,500
Outreach Coordinator Basesalary @ % of time $ 5,760
Instructional Aide Basesalary @ % of time $ 25,200
Clerical Support Basesalary @ % of time $ 5,000
Trades Consultants Basesalary @ % of time
Group Counselor Basesalary @ % of time
Clinical Counselor Basesalary @ % of time $ 2,400
Total Salaries
Benefits - 22% of... 42,860 $ 9,429
Benefits - 40% of 30200 $ 12,080
TOTAL PERSONNEL: $ 96,969
SERVICES AND SUPPLIES
Direct to Program
Rent
Allowances
Training or Employment Stipends $ 17,840
Assessment Test Fees
Youth Support (bus passes, GED test, clothing) $ 16,870
Outreach $ 1,500
In-kind
Field Trips $ 900
Other Direct $ 15,100
Total Direct to Program $ 52,210
Non-Direct to Program
Office Supplies $ 421
Telephones $ 300
Automation
Staff Development/Training
Mileage/Travel for staff $ 100
Conference $2000 for the CWA Youth Conference $ 2,000
Other Allowable Administration, HR, IT, insurance,etc.
Total Non-Direct to Program $ 2,821
TOTAL SERVICES AND SUPPLIES: $ 55,031
TOTAL EXPENSES: $ 152,000
$152,000
WIA BUDGET NARRATIVE
PERSONNEL:
Director 200 hours supervision
Teachers fund 1 of 2 out of school youth teachers x 25 hours/week x 2 sessions
Outreach Coordinator 1 x 5 hrs/week x 12 week session x 2 sessions @ $48/hr
Instructional Aide 2 x 25 hours/week x 12 week session x 2 sessions @ $21/hr
Clerical Support 1 x 8 hours/week x 12 week session x 2 sessions @ $25/hr
Trades Consultants
Group Counselor
Clinical Counselor 1 x 2 hours/week x 6 weeks of session x 2 sessions @ $100/hr
SERVICES AND SUPPLIES
Direct Program
Rent
Allowances
Training or Employment Stipends Up to 80 stipends TBD for training and program completion
Assessment Test Fees
Youth Support (bus passes, GED test, clothing) Bus passes $29 x 5/mo x 6 months, GED 80 x $125, Clothing $150 x 40 students
Qutreach Flyers, brochures, website, theme fairs
In-kind
Field Trips 2 buses x $450/ bus for ROPES course
Other Direct ROPES Course $3,300/session x 2 sessions, Conditioning Instruction $2000/session x 2 sessions, Recognition/Awards ceremol
Indirect Program
Office Supplies (staff) paper, office supplies, toner
Telephones office
Automation
Staff Development/Training
Mileage/ Travel for Staff travel reimbursed at $.50/mile

Other Allocable



Attachment H

FINGERPRINTING CERTIFICATION FORM

Agreement with
San Mateo Union High School District
For
Comprehensive Year Round Youth Employment Services

Contractor agrees that its employees and/or its subcontractors, assignees and volunteers
who, during the course of performing services under this agreement, have contact with
children will be fingerprinted in order to determine whether they have a criminal history
which would compromise the safety of children with whom contractors employees,
assignees and subcontractors or volunteers have contact.

Name

Title

Signature

Date



ATTACHMENT I
Assurance of Compliance with Section 504 of the Rehabilitation Act of 1973, as Amended

The undersigned (hereinafter called the "Contractor(s)") hereby agrees that it will comply with Section 504 of
the Rehabilitation Act of 1973, as amended, all requirements imposed by the applicable DHHS regulation, and
all guidelines and interpretations issued pursuant thereto.

The Contractor(s) gives/give this assurance in consideration of for the purpose of obtaining contracts after the
date of this assurance. The Contractor(s) recognizes/recognize and agrees/agree that contracts will be extended
in reliance on the representations and agreements made in this assurance. This assurance is binding on the
Contractor(s), its successors, transferees, and assignees, and the person or persons whose signatures appear
below are authorized to sign this assurance on behalf of the Contractor(s).

The Contractor(s): (Check a or b)
|:| a. Employs fewer than 15 persons.
|:| b. Employs 15 or more persons and, pursuant to section 84.7 (a) of the regulation (45 C.F.R.

84.7 (a), has designated the following person(s) to coordinate its efforts to comply with the
DHHS regulation.

Name of 504 Person - Type or Print

Name of Contractor(s) - Type or Print

Street Address or P.O. Box

City, State, Zip Code

| certify that the above information is complete and correct to the best of my knowledge.

Signature

Title of Authorized Official

Date
*Exception: DHHS regulations state that:

"If a recipient with fewer than 15 employees finds that, after consultation with a disabled person seeking its
services, there is no method of complying with (the facility accessibility regulations) other than making a
significant alteration in its existing facilities, the recipient may, as an alternative, refer the handicapped person to
other providers of those services that are accessible."”



Attachment J
County of San Mateo
Contractor’s Declaration Form

. CONTRACTOR INFORMATION

Contractor Name: | San Mateo Union High School District Phone: | (650) 558-2115

Contact Person: | Connie Zakos Fax: | (650) 762-0232

Address: | 789 E. Poplar Ave
San Mateo, CA 94401

Il. EQUAL BENEFITS (check one or more boxes)
Contractors with contracts in excess of $5,000 must treat spouses and domestic partners equally as to employee benefits.

|  Contractor complies with the County’s Equal Benefits Ordinance by:
] offering equal benefits to employees with spouses and employees with domestic partners.
[] offering a cash equivalent payment to eligible employees in lieu of equal benefits.

|  Contractor does not comply with the County’s Equal Benefits Ordinance.

|  Contractor is exempt from this requirement because:
il Contractor has no employees, does not provide benefits to employees’ spouses, or the contract is for $5,000
or less.
ml Contractor is a party to a collective bargaining agreement that began on (date) and expires on
(date), and intends to offer equal benefits when said agreement expires.

lIl. NON-DISCRIMINATION (check appropriate box)
Finding(s) of discrimination have been issued against Contractor within the past year by the Equal Employment
"] Opportunity Commission, Fair Employment and Housing Commission, or other investigative entity. Please see
attached sheet of paper explaining the outcome(s) or remedy for the discrimination.
No finding of discrimination has been issued in the past year against the Contractor by the Equal Employment
[ : - . ) o )
Opportunity Commission, Fair Employment and Housing Commission, or any other entity.

IV. EMPLOYEE JURY SERVICE (check one or more boxes)
Contractors with original or amended contracts in excess of $100,000 must have and adhere to a written policy that
provides its employees living in San Mateo County up to five days regular pay for actual jury service in the County.
[~ Contractor complies with the County’s Employee Jury Service Ordinance.
[~ Contractor does not comply with the County’s Employee Jury Service Ordinance.
[~ Contractor is exempt from this requirement because:
[ the contract is for $100,000 or less.
ml Contractor i_s a party to a collective bargaining_agreement_ that began on _ (date) and expireson
(date), and intends to comply when the collective bargaining agreement expires.

| declare under penalty of perjury under the laws of the State of California that the foregoing is true and correct,
and that | am authorized to bind this entity contractually.

Signature Name

Date Title

8-7-06 Page 1 of 1



W-9
Form

(Rev. October 2004)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

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

Name (as reported on your income tax return)

Business name, if different from above

Individual/

Check appropriate box: D Sole proprietor D Corporation

D Partnership D Other » ...

Exempt from backup
I:l withholding

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

Print or type

Requester’s name and address (optional)

City, state, and ZIP code

List account number(s) here (optional)

See Specific Instructions on page 2.

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident |
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. or

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose number

to enter.

Social security number

L+ [+ [ ]|

Employer identification number

[ I O

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has

notified me that | am no longer subject to backup withholding, and

3. lam a U.S. person (including a U.S. resident alien).

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

provide your correct TIN. (See the instructions on page 4.)

Sign Signature of
Here U.S. person >

Date >

Purpose of Form

A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.

U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:

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

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

3. Claim exemption from backup withholding if you are a
U.S. exempt payee.

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

For federal tax purposes you are considered a person if you
are:

® an individual who is a citizen or resident of the United
States,

® a partnership, corporation, company, or association

created or organized in the United States or under the laws
of the United States, or

Cat. No. 10231X

® any estate (other than a foreign estate) or trust. See
Regulation section 301.7701-6(a) for additional information.

Foreign person. If you are a foreign person, use the
appropriate Form W-8 (see Publication 515, Withholding of
Tax on Nonresident Aliens and Foreign Entities).
Nonresident alien who becomes a resident alien.
Generally, only a nonresident alien individual may use the
terms of a tax treaty to reduce or eliminate U.S. tax on
certain types of income. However, most tax treaties contain a
provision known as a “saving clause.” Exceptions specified
in the saving clause may permit an exemption from tax to
continue for certain types of income even after the recipient
has otherwise become a U.S. resident alien for tax purposes.

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

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

2. The treaty article addressing the income.

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

Form W-9 (Rev. 10-2004)



Form W-9 (Rev. 10-2004)

Page 2

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

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

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

If you are a nonresident alien or a foreign entity not subject
to backup withholding, give the requester the appropriate
completed Form W-8.

What is backup withholding? Persons making certain
payments to you must under certain conditions withhold and
pay to the IRS 28% of such payments (after December 31,
2002). This is called “backup withholding.” Payments that
may be subject to backup withholding include interest,
dividends, broker and barter exchange transactions, rents,
royalties, nonemployee pay, and certain payments from
fishing boat operators. Real estate transactions are not
subject to backup withholding.

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

Payments you receive will be subject to backup
withholding if:

1. You do not furnish your TIN to the requester, or

2. You do not certify your TIN when required (see the Part
Il instructions on page 4 for details), or

3. The IRS tells the requester that you furnished an
incorrect TIN, or

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

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

Certain payees and payments are exempt from backup
withholding. See the instructions below and the separate
Instructions for the Requester of Form W-9.

Penalties

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

Civil penalty for false information with respect to
withholding. If you make a false statement with no
reasonable basis that results in no backup withholding, you
are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully
falsifying certifications or affirmations may subject you to
criminal penalties including fines and/or imprisonment.

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

Specific Instructions

Name

If you are an individual, you must generally enter the name
shown on your social security card. However, if you have
changed your last name, for instance, due to marriage
without informing the Social Security Administration of the
name change, enter your first name, the last name shown on
your social security card, and your new last name.

If the account is in joint names, list first, and then circle,
the name of the person or entity whose number you entered
in Part | of the form.

Sole proprietor. Enter your individual name as shown on
your social security card on the “Name” line. You may enter
your business, trade, or “doing business as (DBA)” name on
the “Business name” line.

Limited liability company (LLC). If you are a single-member
LLC (including a foreign LLC with a domestic owner) that is
disregarded as an entity separate from its owner under
Treasury regulations section 301.7701-3, enter the owner’s
name on the “Name” line. Enter the LLC’s name on the
“Business name” line. Check the appropriate box for your
filing status (sole proprietor, corporation, etc.), then check
the box for “Other” and enter “LLC” in the space provided.

Other entities. Enter your business name as shown on
required Federal tax documents on the “Name” line. This
name should match the name shown on the charter or other
legal document creating the entity. You may enter any
business, trade, or DBA name on the “Business name” line.

Note. You are requested to check the appropriate box for
your status (individual/sole proprietor, corporation, etc.).

Exempt From Backup Withholding

If you are exempt, enter your name as described above and
check the appropriate box for your status, then check the
“Exempt from backup withholding” box in the line following
the business name, sign and date the form.

Generally, individuals (including sole proprietors) are not
exempt from backup withholding. Corporations are exempt
from backup withholding for certain payments, such as
interest and dividends.

Note. If you are exempt from backup withholding, you
should still complete this form to avoid possible erroneous
backup withholding.

Exempt payees. Backup withholding is not required on any
payments made to the following payees:

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

2. The United States or any of its agencies or
instrumentalities,

3. A state, the District of Columbia, a possession of the
United States, or any of their political subdivisions or
instrumentalities,

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

5. An international organization or any of its agencies or
instrumentalities.

Other payees that may be exempt from backup
withholding include:

6. A corporation,
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7. A foreign central bank of issue,

8. A dealer in securities or commodities required to register
in the United States, the District of Columbia, or a
possession of the United States,

9. A futures commission merchant registered with the
Commodity Futures Trading Commission,

10. A real estate investment trust,

11. An entity registered at all times during the tax year
under the Investment Company Act of 1940,

12. A common trust fund operated by a bank under

section 584(a),
13. A financial institution,

14. A middleman known in the investment community as a

nominee or custodian, or

15. A trust exempt from tax under section 664 or

described in section 4947.

The chart below shows types of payments that may be
exempt from backup withholding. The chart applies to the
exempt recipients listed above, 1 through 15.

IF the payment is for . ..

THEN the payment is exempt
for...

Interest and dividend payments

All exempt recipients except
for 9

Broker transactions

Exempt recipients 1 through 13.
Also, a person registered under
the Investment Advisers Act of
1940 who regularly acts as a
broker

Barter exchange transactions
and patronage dividends

Exempt recipients 1 through 5

Payments over $600 required
to be reported and direct
sales over $5,000 '

Generally, exempt recipients
1 through 72

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

2

However, the following payments made to a corporation (including gross
proceeds paid to an attorney under section 6045(f), even if the attorney is a
corporation) and reportable on Form 1099-MISC are not exempt from
backup withholding: medical and health care payments, attorneys’ fees; and
payments for services paid by a Federal executive agency.

Part I. Taxpayer Identification
Number (TIN)

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

If you are a sole proprietor and you have an EIN, you may
enter either your SSN or EIN. However, the IRS prefers that
you use your SSN.

If you are a single-owner LLC that is disregarded as an
entity separate from its owner (see Limited liability company
(LLC) on page 2), enter your SSN (or EIN, if you have one). If
the LLC is a corporation, partnership, etc., enter the entity’s
EIN.

Note. See the chart on page 4 for further clarification of
name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one
immediately. To apply for an SSN, get Form SS-5,
Application for a Social Security Card, from your local Social
Security Administration office or get this form on-line at
www.socialsecurity.gov/online/ss-5.pdf. You may also get this
form by calling 1-800-772-1213. Use Form W-7, Application
for IRS Individual Taxpayer Identification Number, to apply
for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for
an EIN online by accessing the IRS website at
www.irs.gov/businesses/ and clicking on Employer 1D
Numbers under Related Topics. You can get Forms W-7 and
SS-4 from the IRS by visiting www.irs.gov or by calling
1-800-TAX-FORM (1-800-829-3676).

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

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

Caution: A disregarded domestic entity that has a foreign
owner must use the appropriate Form W-8.
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Part Il. Certification

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

For a joint account, only the person whose TIN is shown in
Part | should sign (when required). Exempt recipients, see
Exempt From Backup Withholding on page 2.

Signature requirements. Complete the certification as
indicated in 1 through 5 below.

1. Interest, dividend, and barter exchange accounts
opened before 1984 and broker accounts considered
active during 1983. You must give your correct TIN, but you
do not have to sign the certification.

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

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

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

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

What Name and Number To Give the

Requester

For this type of account:

Give name and SSN of:

1. Individual

2. Two or more individuals (joint
account)

3. Custodian account of a minor
(Uniform Gift to Minors Act)
4. a. The usual revocable
savings trust (grantor is
also trustee)
b. So-called trust account
that is not a legal or valid
trust under state law

5. Sole proprietorship or
single-owner LLC

The individual

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

The minor 2
The grantor-trustee '

The actual owner '

The owner 2

For this type of account:

Give name and EIN of:

6. Sole proprietorship or
single-owner LLC

7. A valid trust, estate, or
pension trust

8. Corporate or LLC electing
corporate status on Form
8832

9. Association, club, religious,
charitable, educational, or
other tax-exempt organization

10. Partnership or multi-member
LLC

11. A broker or registered
nominee

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

The owner 2
Legal entity *

The corporation

The organization

The partnership
The broker or nominee

The public entity

1Lis'( first and circle the name of the person whose number you furnish. If
only one person on a joint account has an SSN, that person’s number must

be furnished.

2Circle the minor’s name and furnish the minor’s SSN.

3
You must show your individual name and you may also enter your business
or “DBA” name on the second name line. You may use either your SSN or
EIN (if you have one). If you are a sole proprietor, IRS encourages you to

use your SSN.

* List first and circle the name of the legal trust, estate, or pension trust. (Do
not furnish the TIN of the personal representative or trustee unless the legal
entity itself is not designated in the account title.)

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

name listed.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons who must file information returns
with the IRS to report interest, dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or
abandonment of secured property, cancellation of debt, or contributions you made to an IRA, or Archer MSA or HSA. The IRS
uses the numbers for identification purposes and to help verify the accuracy of your tax return. The IRS may also provide this
information to the Department of Justice for civil and criminal litigation, and to cities, states, and the District of Columbia to carry
out their tax laws. We may also disclose this information to other countries under a tax treaty, or to Federal and state agencies
to enforce Federal nontax criminal laws and to combat terrorism. The authority to disclose information to combat terrorism
expired on December 31, 2003. Legislation is pending that would reinstate this authority.

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable
interest, dividend, and certain other payments to a payee who does not give a TIN to a payer. Certain penalties may also apply.
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