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PROFESSIONAL SERVICES AGREEMENT
POLICY AND PROCEDURE DEVELOPMENT
PS 1311A

This agreement, effective as of the 8th day of July ("Agreement’), by and between the Public
Building Commission of Chicago, a municipal corporation of the State of lllinois, having its principal
office at Room 200, Richard J. Daley Center, 50 West Washington Street, Chicago, Ilinois 60602
("Commission”), and Bronner Group, LLC with offices at 120 N. LaSalle Street, Suite 1300,
Chicago, lllinois 60602 ("Consultant").

WITNESSETH:

WHEREAS, the Commission requires certain professional services, described on Schedule A
to this Agreement (the "Services"), and desires to contract with Consultant, on the terms and
conditions set forth in this Agreement, to perform such Services; and

WHEREAS, the Board of the Public Building Commission of Chicago, on July 8, 2008,
awarded a contract to Consultant to provide policy and procedure development services.

WHEREAS, the Consultant desires to contract with the Commission and has represented to
the Commission that the Consultant has the knowledge, skill, experience and other resources
necessary to perform the Services; and

WHEREAS, the Consultant has reviewed this Agreement and taken such other actions as the
Consultant has deemed necessary or advisable to familiarize itself with the scope and requirements of
the Services;

NOW, THEREFORE, for valuable consideration, the Commission and the Consultant agree
as follows:

1. Incorporation of Recitals. The matters recited above are hereby incorporated in and
made a part of this Agreement.

2 Definitions. The terms set forth below have the meaning indicated with respect to
this Agreement:

a. Agreement means this professional services Agreement, including all exhibits or
documents attached hereto andfor incorporated by reference herein, and all
amendments, modifications, or revisions made in accordance with the terms hereof,

b. Commission means the Public Building Commission, and includes the
Commission's Chairman, Secretary, Assistant Secretary, Executive Director, Director
of Construction, Managing Architect, Project Manager, or designated consultant or
consultants, acting on behalf thereof, as designated by the Commission in writing, for
the purpose of giving authorizations, instructions, andfor approval pursuant to this
Agreement.




¢. Consultant means the company or other entity identified in this Agreement, and such
successors or assigns, if any, as may be authorized by the terms and conditions of this
Agreement.

d. Key Personnel means those job titles and persons as identified in those positions as
identified in Schedule A of the Agreement or in the Consultant's proposal and accepted by
the Commission.

e. Services means collectively, the actions, deliverables, duties and responsibiiities that are
required by the Commission under this Agreement, The required Services are descnbed in
Schedule A of this Agreement,

f. Sub-consultant means a firm hired by the Consultant to perform certain of the Services
required by this Agreement.

g. Technical Personnel as herein refermed to include partners, officers and all other personnet of
the Consultant, exclusive of general office employees.

3. Incorporation of Documents. The documents identified below in this paragraph are hereby
incorporated in and made a part of this Agreement. By executing this Agreement, Consultant acknowledges
and agrees that Consultant is familiar with the contents of each of such documents and will comply fully with all
applicable portions thereof in performing the Services.

Policies Concerning MBE and WBE: the Commission's policies conceming utilization of
minority business enterprises ("MBE") and women business enterprises ("WBE"), as the same may be revised
from time to time.

4. Standard of Performance. Consultant represents and agrees that the Services performed
under this Agreement will proceed with efficiency, promptness and diligence and will be executed in a
competent and thorough manner, in accordance with reasonable professional standards of similarly situated
professionals providing services of similar scope and magnitude fo the Services required by this Agreement.
Consultant further agrees that it will assign to the Services at all times during the term of this Agreement the
number of experienced, appropriately trained employees necessary for the Consuitant to perform the Services
in the manner required hereunder.

5. Duties and Obligations of Consuitant.

a. Nondiscrimination. The Consultant agrees that in performing the Services it shall
not discriminate against any worker, employee or applicant for employment, or any member of the public,
because of race, creed, gender, color, national origin or disabifity, or otherwise commit an unfair labor
practice. Attention is called to applicable provisions of the Civil Rights Act of 1964, 88-352, July 2, 1964, 78
Stat. 241 ef. Seq. the Americans with Disabilities Act of 1990, 42 U.S.C. 12010 et. Seq. the lllinois Human
Rights Act 775 ILCS 5/1-101 etf. Seq. and the Public Works Employment Discrimination Act 775 ILCS
10/0.01 through 10/20, inclusive and a Resolution passed by the Board of Commissioners of the Public
Building Commission of Chicago on February 11, 1992, concerning participation of Minority Business
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Enterprises and Women Business Enterprises on contracts awarded by the Commission. The Consultant
will fumish such reports and information as requested by the Commission and the liinois Department of
Human Relations or any other administrative or governmental entity overseeing the enforcement,
administration or compliance with the above referenced laws and regulations.

b. Employment Procedures, Preferences and Compliances. Salaries of employees
of Consultant performing work under this Agreement shall be paid unconditionally and not less often than
once a month without deduction or rebate on any account except only such payroll deductions as are
mandatory or permitted by the applicable law or regulations. The Consultant shall comply with all
applicable “Anti-Kickback” laws and regulations, including the “Anti-Kickback" Act of June 13, 1934 (48
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874; 40 U.S.C. § 276¢) and the lllinois Criminal Code of
1961 720 ILCS 5/33E-1 et. seq. If, in the performance of this Agreement, there is any direct or indirect
kickback, the Commission shall withhold from the Consultant, out of payments due to it, an amount
sufficient to pay employees underpaid the difference between the salaries required hereby to be paid and
the salaries actually paid such employees for the total number of hours worked. The amounts withheld
shall be disbursed by the Commission for and on account of the Consultant to the respective employees to
whom they are due.

c. Compliance with Policies Conceming MBE and WBE. Without limiting the generality
of the requirements of the policies of the Commission referred to in paragraph 2 above, the Consultant agrees
to use its best efforts to utilize minority business enterprises for not less than twenty five percent {(25%) for MBE
and five percent (5%) for WBE of the total amount paid to Consultant for the performance of the Services, in
accordance with the Resolution passed by the Board of Commissioners of the Commission on February 11,
1992, concerning participation of minority business enterprises and women business enterprises on contracts
awarded by the Commission. Consultant will fumish to the Commission such reports and other informafion
conceming compliance with such Resolution as may be requested by the Commission from time to time.

d. Delays. Consultant agrees that no charges for damages or claims for damages shall
be asserted by it against the Commission for any delays or hindrances from any cause whatsoever dunng the
progress of any portion of the Services. Such delays or hindrances, if any, shall be compensated for by an
extension of time to complete the Services, for such reasonable period as may be mutually agreed upon
between the parties, it being understood, however, that the agreement of the Commission to allow the
Consultant to complete the Services or any part of them after the time provided for the completion thereof
herein shall in no way operate as a waiver on the part of the Commission of any of its rights hereunder.

€. Records. The Consultant shall maintain accurate and complete records of
expenditures, costs and time incurred by Consultant in connection with the Project and the Services. Such
records shall be maintained in accordance with recognized commercial accounting practices. The Commission
may examine such records at Consultant's offices upon reasonable notice during narmal business hours.
Consultant shall retain all such records for a period of not less than five calendar years after the termination or
expiration of this agreement.

f. Time of Essence. The Consultant acknowledges and agrees that time is of the
essence in the performance of this Agreement and that timely completion of the Services is vital to the work of -
the Commission. Consultant agrees to use all reasonable efforts to expedite performance of the Services and
performance of all other obligations of the Consultant under this Agreement.
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g. Compliance with Laws. In performing its engagement under this Agreement, the
Consultant shall comply with all applicable federal, state and local laws.

h. Progress Meetings. Meetings to review the performance of the Consultant may be
scheduled upon the Commission's request, at mutually agreeable times and locations, and the Consultant
agrees to cause such meetings to be attended by appropriate personnel of the Consultant engaged in
performing or knowledgeable of the Services.

i Changes_{Amendments). The Commission may, from time fo time, request
changes fo the terms of the Agreement or in the Scope of Services of the Consultant to be performed
hereunder. Such changes, including any increase or decrease in the amount of compensation and revisions fo
the duration of the Services, which are mutually agreed upon by and between the Commission and Consultant,
shall be incorporated in a written amendment to this Agreement. The Commission shall not be liable for any
changes absent such written amendment,

8. Term.

a. The term of this Agreement shall begin on the effective date set forth above and,
subject to the provisions of subparagraph (b) below, shall expire upon completion of the Services and
acceptance thereof by the Commission. If the Services are of an angoing nature, on the Completion Date shall
be specified in such Schedule A. The Commission and the Consultant may, from time to time, by mutual
agreement, extend the term of this Agreement by amending Schedule A hereto.

b. The Commission shall have the right, at any time, o terminate the term of this
Agreement, with or without cause, by written notice given to the Consuiltant at least thirty (30) days prior to the
effective date of termination. In addition, the Commission shall have the right, at any time and from time to
time, with or without cause, fo suspend the performance of the Consultant hereunder with respect to all or any
part of the Services, by written notice given to the Consultant at least five (5) days prior fo the effective date of
suspension. Termination or suspension of this Agreement shall not relieve the Consultant from liability for the
performance of any obligation of the Consultant under this Agreement performed or to have been performed by
the Consuitant on or before the effective date of termination or suspension. Provided the Consultant is not in
default under this Agreement at the time of termination or suspension, the Commission agrees fo pay fo the
Consultant, in accordance with the terms of this Agreement, all compensation and reimbursements due to the
Consultant for periods up to the effective date of termination or suspension. In no event shall the Commission
be liable to the Consultant for any loss, cost or damage which the Consultant or any other party may sustain by
reason of the Commission terminating or suspending this Agreement as provided herein; provided, however,
that the Commission may, in its sole discretion, reimburse the Consultant for actual expenses approved by the
Commission.

7. Compensation of Consultant; Reimbursement for Expenses. The Commission shall
compensate the Consultant for the Servicas in the manner set forth on Schedule C to this Agreement. In
addition, the Commission shall, upon submission by the Consultant, which the Consultant may do no more
frequently than once every 30 days, and approval by the Commission of detailed invoices therefor, reimburse
the Consultant for all Reimbursable Expenses. "Reimbursable Expenses” means those expenses identified as
such on Schedule C to this agreement.

8. Rights and Obligations of Commission. In connection with the administration of the Services
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by the Commission and the performance of the Services by the Consultant, the Commission shall have the
following rights and obligations, in addition to those provided elsewhere in this agreement;

a. Information. The Commission shall provide the Consultant all reasonably requested
information conceming the Commission's requirements for the Services.

b. Review of Documents. The Commission agrees to make a reasonable effort to
examine documents submitted by the Consultant and render decisions pertaining thereto with reasonable
promptness.

C. Designated Representatives. The Commission may designate, at its sole discretion,

one or more representatives authonzed fo act in its behalf.

d. QOwnership of Documents. All documents, data, studies and reports prepared by the
Consultant or any party engaged by the Consultant, pertaining to the Services shall be the property of the
Commission.

e. Audits. The Commission shall have the right to audit the books of the Consultant on

all subjects relating to the Services.

8. Indemnification of Commission. The Consultant hereby agrees to indemnify, keep and save
harmless the Commission, its Commissioners, board members, officers, agents, officials and employees from
and against all claims, demands, suits, losses, costs and expenses, including but nof limited to, the fees and
expenses of attomeys, that may arise out of or be based on any injury to persons or property that is or is
claimed to be the result of an eror, omission or act of the Consultant or any person employed by the
Consultant to the maximum extent permitted by applicable law.

10. Insurance to be Maintained by Consultant. The Consultant shall purchase and maintain at all
times during the performance of Services hereunder, for the benefit of the Commission, the User Agency and
the Consultant, insurance coverage which will adequately insure the Commission, the User Agency and the
Consultant against claims and liabilities which could arise out of the performance of such Services, including
but not limited to, the insurance coverages set forth on Schedule D to this agreement.

11. Default.

a. Events of Default. Any one or more of the following occurrences shall constitute an
Event of Default under this agreement;

i, Failure or refusal on the part of the Consultant duly to observe or perform
any obligation or agreement on the part of the Consultant contained in this Agreement, which failure or
refusal continues for a period of ten (10) days (or such longer period as the Commission, in its sole
discretion, may determine if such failure is not capable of being cured within such ten (10) day period)
after the date on which written notice thereof shall have been give to the Consultant by the
Commission;

il. Any representation or watranty of the Consultant set forth herein or otherwise
delivered pursuant to this Agreement shall have been false in any matenal respect when so made or
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fumished;

ii. The Consultant becomes insolvent or ceases doing business as a going concem,
or makes an assignment for the benefit of creditors, or generally fails to pay, or admits in writing its
inability to pay, its debts as they become due, or files a voluntary petition in bankruptcy, or is
adjudicated a bankrupt or an insolvent, or files a pefition seeking for itself any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar arrangement under any
present or future statute, law or reguiation relating to bankruptcy or insolvency, or files an answer
admitting the material allegations of a pefition filed against it in any such proceeding, or applies for,
consents to or acquiesces in the appointment of a trustee, receiver, liquidator or other custodian of it or
of all or any substantial part of its assets or properties, or if it or its principals shall take any action in
furtherance of any of the foregoing; or

iv. There shall be commenced any proceeding against the Consuitant seeking
reorganization, arrangement, readjustment, liquidation, dissolution or similar relief under any present
or future statute, law or regulation relating to bankruptcy which is not vacated, stayed, discharged,
bonded or dismissed within sixty (60) days thereof, or there shali be appointed, without the
Consultant's consent or acquiescence, any frustee, receiver, liquidator or other custodian of Custodian
or of all or any substantial part of the Consultant's assets and properties, and such appointment shall
not have been vacated, stayed, discharged, bonded or otherwise dismissed within sixty (60) days
thereof.

b. Remedies. if an Event of Default shall occur and be continuing, then the Commission
may exercise any right, power or remedy permitted to it by law or in equity and shali have, in parficular, without
limiting the generality of the foregoing, the right to terminate this Agreement upon written nofice to the
Consultant, in which event the Commission shall have no further obligations hereunder or liability fo the
Consultant except as to payment for Services actually received and accepted by the Commission through the
effective date of termination. No courses of dealing on the part of the Commission or detay or failure on the
part of the Commission to exercise any right shall operate as a waiver of such right or otherwise prejudice the
Commission's rights, powers or remedies.

c. Remedies not Exclusive. No right or remedy herein conferred upon or reserved to
the Commission is exclusive of any right or remedy herein or by faw or equity provided or permitted, but each
shali be cumulative of every other right or remedy given hereunder or now or hereafter existing at law or in
equity or by statute or otherwise, and may be enforced concurrently therewith or from time fo time.

12. Disputes.
a. General. All disputes arising under, related to or in connection with the terms of

this Agreement or its interpretation, whether involving law or fact or both, including without limitation
questions concerning allowability of compensation, and all claims for alleged breach of contract, shall be
presented in writing to the Executive Director for final determination.

b. Procedure. Requests for determination of disputes will be made by the Consuitant
in writing specifically referencing this Section, and will include: 1) the issue(s) presented for resolution; 2) a
statement of the respective positions of the Consultant and the Commission's representative; 3) the facts
underlying the dispute; 4) reference to the applicable provisions of the Agreement by page and section; 5)
identify any other parties believed to be necessary to the resolution; and 6) all documentation which
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describes and relates to the dispute. Consultant will promptly provide the Executive Director with a copy of
the request for determination of the dispute. The Commission's representative will have thirty (30)
business days to respond in writing to the dispute by supplementing the submission or providing its own
submission to the Executive Director. Failure by the Commission's representative to respond will not be
deemed to be an admission of any allegations made in the request for dispute resolution, but will be
deemed to constitute a waiver of the opportunity to respond to such allegation(s}, if any. The Executive
Director’s decision may thereafter be reached in accordance with such other information or assistance as
she or he may deem reasonable, necessary or desirable.

C. Effect. The Executive Director's final decision will be rendered in writing no more
than forty-five (45) business days after receipt of the response by the Commission's representative was
filed or was due unless the Executive Director notifies the Consultant that additional time for the decision is
necessary. The Executive Director's decision will be conclusive, final, and binding on all parties.
Consuitant must follow the procedures set out in this Section and receive the Executive Directar’s final
decision as a condition precedent to filing a complaint in the Circuit Court of Cook County or any other
court.

The Consultant will not withhold performance of any Services required by the Commission under this
Agreement during the dispute resolution period. The Executive Director's written determination will be
complied with pending final resolution of the dispute.

13. Confidentiality. All of the reports, information, or data prepared or assembled by the Consuitant
under this Agreement are confidential, and the Consultant agrees that such reports, information or data shall
not be made available to any party without the prior written approval of the Commission. in addition, the
Consultant shall not, without the prior written consent of the Commission, prepare or distribute any news
releases, articles, brochures, advertisements or other materials concerning this agreement, the Project or the
Services.

14, Assignment. Consultant acknowledges that the Commission is induced to enter info this
Agreement by the personal qualifications of the principals, staff and employees of the Consultant and agrees,
therefore, that neither this Agreement nor any right or obligation hereunder may be assigned by the Consultant,
in whole or in part, without the prior written approval of the Commission. The Consultant further acknowledges
that the Consultant has represented to the Commission the availability of certain members of the Consultant's
staff who will be assigned to the Project, and agrees, therefore, that in the event of the unavailability of such
members due, the Consultant shall so nofify the Commission in writing, and shail assign other qualified
members of the Consultant's staff, as approved by the Commission, to the Project.

15. Relationship of Parties. The relationship of the Consultant to the Commission hereunder is that of
an independent contractor, and the Consultant, except to the extent expressly provided to the contrary on
Schedule A hereto, shall have no right or authority to make contracts or commitments for or on behalf of the
Commission, to sign or endorse on behalf of the Commission any instruments of any nature or to enter into any
obligation binding upon the Commission. This Agreement shall not be construed as an agreement of
partnership, joint venture, or agency.

16. Miscellaneous.

a. Consultant's Authority. Execution of this Agreement by the Consultant is
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authorized by a resolution of its Board of Directors, if a corporation, or similar govemning document if a
partnership or a joint venture, and the signatures(s) of each person signing on behalf of the Consultant have
been made with complete and full authority to commit the Consultant to all terms and conditions of this
Agreement, including each and every representation, certification and warranty contained or incorporated by
reference in it.

b. Counterparts. This Agreement may be executed in any number of counterparts, any
of which shall be deemed an original.

c. Entire Agreement. This Agreement constitutes the entire understanding and
Agreement between the parties hereto and supersedes any and all prior or contemporaneous oral or written
representations or communications with respect to the subject matter hereof, all of which communications are
merged herein. This Agreement shall not be modified, amended or in any way altered except by an instrument
in writing signed by both of the parties hereto.

d. Force Majeure. Neither of the parties shall be liable to the other for any delay or
failure in performance hereunder due to causes which are beyond the control of the party unable to perform. If
a force majeure occurs, the party delayed or unable to perform shall give prompt notice to the other party, and
the Commission may, at any time during the continuation of the force majeure event, elect to suspend the
performance of the Consultant under this Agreement for the duration of the force majeure. The Commission
shali not be obligated to pay for Services to the extent and for the duration that performance thereof is delayed
or prevented by force majeure, but, provided the Consultant is not in default of any obligation of the Consultant
hereunder, the Commission shall pay to the Consultant, according to the terms hereof, all compensation and
reimbursements due to the Consultant for periods up to the effective date of suspension.

e. Governing Law. This Agreement has been negotiated and executed in the State of
linois and shall be construed under and in accordance with the intemal laws of the State of lllinois.

f. No Waiver. The waiver by either party of any breach of this Agreement shall not
constitute a waiver as to any succeeding breach.

g. Notices. All notices required to be given hereunder shall be given in writing and shall
be hand delivered or sent by United States certified or registered mail, postage prepaid, addressed to
Commission and to the Consultant at their respective addresses set forth above. If given as herein provided,
such notice shall be deemed to have been given on the date of delivery, if delivered by hand, and on the
second business day after mailing, if given by mail. The Commission or the Consultant may, from time to time,
change the address to which notices hereunder shall be sent by giving notice to the other party in the manner
provided in this subparagraph.

h. Severability. In the event that any provisions of this Agreement shall be invalid,
ilegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired thereby.

i Successors and Assigns. Except as otherwise provided herein, this Agreement
shall be binding upon and inure to the benefit of each of the parties hereto and their respective successors and
assigns.
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IN WITNESS WHEREQF, this Agreement has been duly executed by the parties hereto as of the day and
year first-above written.

PUBLIC BUILDING COMMiSSION OF CHICAGO

By: Date:

L4

| 4
idhard M. Da{ey
Chairman

ATTEST:

Date:

EdgricR=Johnson
Secretary

BRONNER GROUP, LLC

By: }M}é 6""/‘/ e 1508

Gila J. Bronner
President/ CEQ

L
Subscribed and Swom to before me this 75~ day of%, 2008.

Notary Public

My Commission expires: / 9; } le [O
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SCHEDULE A
SCOPE OF SERVICES

PROCEDURE DEVELOPMENT

The Consultant is to enhance the Commission's Policy and Procedure Plan of Action (the “Plan”).
Research is a critical activity in establishing successful procedures. The primary goal of the research is to
identify and map current procedures, and identify potential altemative procedures. Commission
management will work with the consultant to articulate approved procedures that are consistent, easy to
read and apply. The Consultant will write the initial drafts of the following policies and procedures:

Departmental risk assessment

Construction Bid Process

General Contract Processing

Request for Specialty Consultants {directed source)

Intergovernmental agreements

Hiring

Payroll costing

Performance Evaluations

Succession- PBC

Training

Accounts Payable Cash Disbursement

Bank reconciliations

Bond & capital lease accounting

Capitalization policy

Cash Management

Check Signing

Finance calendar

Financial Controls Policy

Fixed Assets

Fraud risk assessment

Investments Policy

Long Term Debt

Monthly closing and accruals

Project cost accounting

Project revenue recagnition/ Accounts relievable

Retention and liquidated damages provisions
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Standard Journal Entries

Succession Plan: Finance
Year End Closing
Project reporting

Departments included in this scope:

« Construction

o External Affairs

« Finance/Accounting

¢ Human Resources

o Legal

o Procurement

o Risk Management

Scope of Services

1. Develop and implement a plan for completing the research required to produce the drafts identified
above.

2. Prepare a timetable for the development of those drafts.

3 Use MS Word to draft and write procedures in the prescribed Commission format.

4 Use software provided by the PBC to direct procedures through the first draft, review, revision,
quizzing, and final approval stages (see www.policytech.com for Policy & Procedures Manager
4.5).

5. Implement quality controls to ensure that procedures are accurate and free of grammatical and
spelling errors.

8. Review supporting policy and procedures forms and make recommendation for form revisions.

7. Develop quizzes aimed at assessing the comprehension of pracedures by their user(s) (quiz
creator is in Policy & Procedures Manager 4.5)

8. Make presentations to Commission employees on the use of approved procedures.

9. Develop reports that track the efforts of producing each procedure {€.9., duration, iterations in the

various stages)

10. Maintain a current status report of the timetable required in item 2 above.
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Schedule

SCHEDULE B
PROJECT SCHEDULE

The Consultant will be required to produce the following deliverables on the following due dates:

item Number in Deliverable Due Date
Scope of Business Days After
Services Signing Contract
1 Develop research plan 8
2 Produce timetable for draft development 5
3-8 Develop the initial drafts of each procedure Per timetable
9 Report tracking the development of each procedure 10
3-8 Status report on timetable of developing procedures 10

Bronner Group, LLC
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SCHEDULE C
COMPENSATION

(Provided on following page)
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BRONNER

The Business of Goyerninent

May 30, 2008

Mr. Edgrick Johnson

Public Building Commission of Chicago
Richard J. Daley Center, Room 200

50 W. Washington Street

Chicago, IL 60602

RE: Clarification for Internal Controls/Procedure Development PS1311
Dear Mr. Johnson:

it was a pleasure speaking with you yesterday regarding Bronner Group, LLC’s (BRONNER)
proposal for the Public Building Commission of Chicago (PBC) procedure development services as
outlined in your Request for Qualifications and Proposal {(RFQ/P) PS1311. This letter provides the
requested clarifications regarding our proposed costs, services, and timeline.

BRONNER will provide services related to the development of the thirty (30) businesses processes
identified in the proposal at the rate of $175 per hour for a total price not to exceed $113,400.
Embedded in our proposed costs are the services required to perform the additional tasks outlined
in the RFP, including quality control, review and development of forms, development of quizzes,
and staff presentations. BRONNER will work with the PBC to fully utilize existing resources and
software to provide the services as efficiently as possibie to reduce final project costs and enhance
services. BRONNER assumes that the license to use Policytech's Policies and Procedures Manager
software will be provided by PBC. The updated pricing information utilizing the chart found in
Attachment H — Schedule of Costs for thirty (30) procedures is provided below:

PROCEDURE DEVELOPMENT
Tatal Price
(Hours x
Deliverable Hours | Rate Rate)

Recommendations to enhance the effectiveness of the
Poalicy and Procedure Plan of Action 16 175 $2,800
Timetable for the development of procedures 8 175 $1,400
Write research procedure 81 175 $1,400
Report that tracks the efforts of producing each procedure 4 175 $700
Status report on Timetable for the development of 30

rocedures 12 175 $2,100
Produce 30 procedures including additional services
outlined in Section lll, Part 2 of the RFQ/P. 800 175 $105,000

TOTAL | o4 I 3713400 |

120 MoRritH LaSavte STrREET . Susre 1360 . CHicago, [L 604802-2415
T 312.759.510%) . F 312.759.5110 ., WWW.BRONNERGRDUP.COM
CHICAGD . ATLANTA . IHRDIANAPOLIS . BOSTON .

LOS AMGELES . WASHINGTON, D.C.




Mr. Edgrick Johnson
May 30, 2008
Page -2-

BRONNER is dedicated to completing the work in a timely manner. Below is a proposed timeline for
developing the thirty procedures, assuming we are able to start in the next four weeks.

Due Date
Complete “as-is” process flow diagrams, July 29, 2008
Complete “to-be” process flow diagrams. August 14, 2008
Deliver draft policy and procedures manual. August 31, 2008
Deliver final policy and procedures manual. September 30, 2008

During the work process, BRONNER will use an integrated team approach and will look to PBC staff
to support its efforts by providing the necessary institutional knowledge and expertise. BRONNER
has strong experience providing training, including software training on Word and Visio, which will
be leveraged to increase PBC staff's understanding of the procedure development process and
technology. The involvement of PBC staff will result in a stronger final product. Additionally, this
approach will enable PBC staff to understand the process for development and modification of
procedures in the future.

Listed below is the staff to be utilized for this project along with their designated roles:

Name Firm Project Role - Title

Director of Quality Control -

Gila Bronner, CPA BRONNER President and CEO

Project Manager -

Scott Bailey, CPA, CISA BRONNER Sr. Government Services Executive

Ed Verso, CPA, CIA, MS, MA BRONNER Government Services Executive

Greg Danklef, MPA, PHR BRONNER Government Services Consuitant
Don Davis, MPA BRONNER Government Services Executive
Mario Perez, MPP BRONNER Government Services Manager
Rob Eamen BRONNER Learning Services Executive
Eileen Chin R.M. Chin Consultant

C. Edward Fuiton, MBA R.M. Chin Consultant

Michae! Swiatek, JD R.M. Chin Consultant

BRONNER is confident that it can leverage its deep experience to meet the needs of PBC.
BRONNER will build on its recent experience developing similar procedures for the U.S. General
Services Administration, Office of Property Development — Public Building Service. Just as
critically, BRONNER will draw on its extensive track record of procedure development, assessing
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internal controls, documenting business practices, developing policy and technology training
programs, and management consulting.

Utilizing BRONNER will allow PBC to significantly exceed the established WEBE/MBE goals.
BRONNER is a certified Woman-owned Business Enterprise (WBE) and will be performing 75% of
the work. BRONNER’s subcontractor, R.M. Chin & Associates (RMCA), is a certified Minority-owned
Business Enterprise (MBE) and will be performing 25% of the work.

We appreciate the opportunity to provide these clarifications. We are prepared t0 begin work upon
notice to proceed. Please do not hesitate to contact me if you have any questions or require
additional information regarding our proposal.

Very truly yours,

BRONNER GROUP, LLC

ey B

Gila J. Bronner, CPA
President and CEO

BRONNER
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ATTACHMENT H
SCHEDULE OF COSTS

L QUARTERLY REVIEW OF INTERNAL CONTROLS

™

NN ]

Complete the following table only for the first engagement described - the review of PBC’s Policies and
Procedures:

—ar

Deliverable Hours | Rate | Total Price (Hours
X Rate)

Obtain understanding of PBC current conditions

Perform audit fieldwork soch as interviewing key

personnel, reviewing existing documentation, etc.

Prepare report of findings and recommendations

Present report to management and Audit Committee

Develop tool for tracking and performing necessary
follow-up for reported findings

GRAND TOTAL

e

a 2. PROCEDURE DEVELOPMENT @
Complete the following table for your pfice proposal: Q
3 \
] Deliv&ﬁe /F{ﬂ;rs Rate | Total Price  (Hours
B /] X Rate)
Recommendations to enhance tlig effectiveness of the
n Policy and Procedure Plan of Ak / 16 $175] $2,800
B Timetable for the development of proce\iures / 8 175 1,400
B Write research procedure \/ 8 175 1,400
Report that tracks the efforts ofﬂdhiﬁ each 4 175 700
7 B procedure
B Stams report on Timetable for the development of ten 4 175 700
rocedures f‘
B Producel() procedures*(i_n’éludin_cL additional200 175 35,000
‘B GRAND TOTAL 40 -342, 000
- *services outlined in Section I1I, PaAt 2 of the RFQ/P)
RFQ/P Internal Con j;s { Procedure Development 51 0f 63
PS 1311
V:Internal Con%l’: - Procedure Developemnt\RFP Internal Controls 03-06-08.doc




SCHEDULE D
INSURANCE REQUIREMENTS

The Consultant must provide and maintain at Consultant's own expense, until expiration or termination of
the Agreement and during the time period following expiration if Consultant is required to return and
perform any additional work, the minimum insurance coverage and requirements specified below, insuring
all operations related to the Agreement.

D.1.  INSURANCE TO BE PROVIDED

D.1.1. Workers’ Compensation and Employers Liability
Workers' Compensation Insurance, as prescribed by applicable law covening all employees who are to

provide a service under the Agreement and Employers Liability coverage with limits of not less than
$100,000 each accident, lliness or disease.

D.1.2. Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than $1,000,000 per occurrence
for bodily injury, personat injury, and property damage liability. Coverage must inciude the following: All
premises and operations, products/completed operations, separation of insureds, defense, and contractual
liability (with no limitation endorsement}. The Public Building Commission must be named as additional
insured on a primary, non-contributory basis for any liabifity arising directly or indirectly from the work.

D.1.3. Automobile Liability (Primary and Umbrella)
When any motor vehicles {owned, non-owned and hired) are used in connection with work to be performed,
the Consultant must provide Automobile Liability Insurance, with limits of not less than $1.000,000 per
occurrence for bodily injury and property damage. The Public Building Commission must be named as
additional insured on a primary, non-contributory basis.

D.1.4. Professional Liability

When any professional Consultant performs work in connection with the Agreement, Professional Liability
Insurance will be maintained with limits of not less than $1,000,000 covering acts, errors, or omissions.
When policies are renewed or replaced, the policy retroactive date must coincide with, or precede the, start
of work on the Agreement. A claims-made policy, which is not renewed or replaced, must have an
extended reporting period of two (2) years.

D.1.5 Property

The Consultant is responsible for ail loss or damage to Commission property at full reptacement or repair
cost. The Consultant is responsible for all loss or damage to personal property {including but not limited to
materials, equipment, tools, and supplies) owned, rented, or used by Consultant.

D16  Valuable Papers

When any plans, designs, drawings, specifications, data, media, and documents are produced or used
under this Agreement, Valuable Papers Insurance shall be maintained in an amount to insure against any
loss whatsoever, and shall have limits sufficient to pay for the re-creation and reconstruction of such
records.
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D.2.  ADDITIONAL REQUIREMENTS

The Consultant must furnish the Public Building Commission Procurement Department, Richard J. Daley
Center, Room 200, Chicago, IL 60602, originat Certificates of Insurance, or such similar evidence, fo be in
force on the date of this Agreement, and Renewal Certificates of insurance, or such similar evidence, if any
insurance coverage has an expiration or renewal date occurring during the term of this Agreement. The
Consultant must submit evidence of insurance to the Commission before award of Agreement. The receipt
of any certificate does not constitute agreement by the Commission that the insurance reguirements in the
Agreement have been fully met or that the insurance policies indicated on the certificate are in compliance
with all Agreement requirements.  The failure of the Commission to obtain certificates or other insurance
evidence from Consuitant is not a waiver by the Commission of any requirements for the Consultant to
obtain and maintain the specified coverage. The Consuitant will advise all insurers of the Agreement
provisions regarding insurance. Non-conforming insurance does not relieve Consultant of the obligation to
provide insurance as specified in this Agreement, Nonfulfillment of the insurance conditions may constitute
a breach of the Agreement, and the Commission retains the right to stop work until proper evidence of
insurance is provided, or the Agreement may be terminated.

The Commission reserves the right to obtain copies of insurance policies and records from the Consultant
and/or its subcontractors at any time upon written request.

The insurance must provide for 60 days prior written notice to be given to the Commission if any policies
are canceled, substantially changes, or non-renewed.

Any deductibles or self-insured retentions on referenced insurance must be borne by Consultant.

The Consultant hereby waives and agrees to require their insurers to waive their rights of subrogation
against the Commission, its respective Board members, employees, elected and appointed officials, and
representatives.

The insurance and limits furnished by Consultant in no way limit the Consultant's liabilities and
responsibilities specified within the Agreement or by law.

Any insurance or self-insurance programs maintained by the Commission do not contribute with insurance
provided by the Consultant under the Agreement,

The required insurance to be carried is not limited by any limitations expressed in the indemnification
fanguage in this Agreement or any limitation placed on the indemnity in the Agreement given as a matter of
faw.

If Consultant is a joint venture or limited liability company, the insurance policies must name the joint
venture or limited liability company as a named insured

The Consultant must require all its subcontractors to provide the insurance required in this Agreement, or
Consultant may provide the coverage for its subcontractors. All its subcontractors are subject to the same
insurance requirements of Consuiltant unless otherwise specified in this Agreement.

If Consultant or its subcontractors desire additional coverage, the party desiring the additional coverage is
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responsible for the acquisition and cost.

The Commission’s Risk Management Department maintains the rights to modify, delete, alter or change
these requirements.
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SCHEDULEE
DISCLOSURE OF RETAINED PARTIES

(Provided on following page)
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PUBLIC BUILDING COMMISSION OF CHICAGO

ATTACHMENT G - DISCLOSURE OF RETAINED PARTIES

REQUEST FOR QUALIFICATIONS AND PROPOSALS
QUARTERLY REVIEW OF INTERNAL CONTROLS

PROCEDURE DEVELOPMENT
PS5 1311
A, Definitions and Disclosure Requirements
L As used herein, “Consultant” means a person or entity who has any contract or lease with the

Public Building Commission of Chicago (“Commission™}.

2. Commission bids, leases, contracts, and/or qualification submittals must be accompanied by a
disclosure statement providing certain information about lobbyists whom the Consultant has
retained or expects to retain with respect to the contract or lease. In particular, the Consultant
must disclose the name of each such person, his or her business address, the name of the
relationship, and the amount of fees paid or estimated to be paid. The Consultant is not required
to disclose employees who are paid solely through the Consultant’s regular payroll.

3. “Lobbyists” means any person (1} who for compensation or on behalf of any person other than
himself undertake to influence any legislative or administrative action, or (b) any part of whose
duties as an employee of another includes undertaking to influence any legislative or
administrative action.

B. Certification
Consultant hereby certifies as follows:
1. This Disclosure relates to the following transaction; N / A
Description or goods or services to be provided under Contract: A, / A
2. Name of Consultant: Bronner Group, LLC

3. EACH AND EVERY lobbyist retained or anticipated to be retained by the Consultant with
respect to or in connection with the contract or lease is listed below. Autach additional pages if
necessary.

Retained Parties;

Name Business Address Relationship Fees (indicate
{Attorney, Lobbyist, whether paid or
etc.) estimated)

NM/A

Check Here If No Such Persons Have been Retained or Are Anticipated To Be Retained: _L

REQ/P Internal Controls / Procedure Development 49 of 63
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PUBLIC BUILDING COMMISSION OF CHICAGO

4., The Consultant understands and agrees as follows:

a. The information provided herein is a material inducement to the Commission execution
of the contract or other action with respect to which this Disclosure of Retained Parties
form is being executed, and the Commission may rely on the information provided
herein. Furthermore, if the Commission determines that any information provided herein
is false, incomplete, or inaccurate, the Commission may terminate the contract or other
transaction, terminate the Consultant’s participation in the contract or other transactions
with the Commission.

b. If the Consultant is uncertain whether a disclosure is required, the Consultant must either
ask the Commission’s Representative or his or her manager whether disclosure is
required or make the disclosure.

c. This Disclosure of Retained Parties form, some or all of the information provided herein,
and any attachments may be made available to the public on the Internet, in response to a
Freedom of Information Act request, or otherwise. The Consultant waives and releases
any possible rights or claims it may have against the Commission in connection with the
public release of information contained in the completed Disclosure of Retained Parties
form and any attachments.

Under penalty of perjury. I certify that I am authorized to execute this Disclosure of Retained Parties on
behalf of the Consultant and that the information disclosed herein is true and complete.

%@_% 6’%/\% /s /o€

Signature Date
Gila J. Bronner President & CEO
Name ( Type or Print) Title

Subscribed and sworn to before me

[ WA S -‘.‘_‘.‘.‘-‘-‘-‘-‘-‘-‘v‘
. 15th May 08 3 OFFICIAL SEAL $
this " 2~"  dayof22¥  20Y 3 DIANE VONDORNBURG
. ¢ NOTARY PUBLIC - STATE OF ILLINCIS ¢
S e i) § ot COMUSSNETEIRES 1003
Notary Pub{ic
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1.

SCHEDULE F

SPECIAL CONDITIONS REGARDING THE UTILIZATION OF
MINORITY AND WOMEN OWNED BUSINESS ENTERPRISES
FOR PROFESSIONAL SERVICES

Policy Statement

a. ltis the policy of the Public Building Commission of Chicago (‘PBC’) to ensure competitive
business opportunities for MBE and WBE firms in the performance of Contracts, to prohibit
discrimination in the award of or participation in Contracts, and to abolish arbitrary barriers to fufl

participation in Contracts by all persons, regardless of race, sex Of ethnicity. Therefore, during
the performance of this Contract, the Professional Service Provider must agree that it will not
discriminate against any person of business on the basis of race, color, religion, ancestry, age,
marital status, physical or mental handicap, unfavorable discharge from military service, parental
status, sexual orientation, national origin or sex, in the solicitation or the purchase of goods and
services ar the subcontracting of work in the performance in this Contract.

b,  The Commission requires the Professional Service Provider also agree to take affirmative action
to ensure that MBE and WBE firms have the maximum opportunity o compete for and perform
subcontracts with respect to this Contract.

¢.  The Commission requires the Professional Service Provider to notify MBE and WBE firms,
utilized on this contract, about opportunities on contracts without affirmative action goals.

Aspirational Goals

a. Upon the effective date of these Special Conditions, the bi-annual aspirational goals are {0
award 25% of the annual dollar value of all Commission Construction Contracts to certified
MBEs and 5% of the annual dollar value of all Commission Construction Contracts to qualified

WBES.

b.  Further, the Professional Service Provider must agree to use its best efforts to include MBE and
WBE firms in any Contract modification work that increases the Contract value. Where the
proposed contract modification involves work which can be performed by MBEs and WBES

already performing work on the contract such MBEs and WBEs wil participate in such work
specified in the contract modification..

c.  Failure to carry out the commitments and policies set forth in this Program constitute a material
breach of contract and may result in termination of the Professional Service Provider of such
other remedy, as the Commission deems appropriate.
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3. Definitions

a.

For purposes of this Special Condition, the following definitions applies:

(1) ‘“Certified Minority Business Enterprise” means a person or entity granted certification by
the City of Chicago, County of Cook, Metropolitan Water Reclamation District, Chicago Minority
Business Development Council, Central Management Service of the State of Wllinois, METRA,
and Women's Business Development Center.

(2) “Certified Women's Business Enterprise” means a person or entity granted certification by
the City of Chicago, County of Cook, Metropolitan Water Reclamation District, Chicago Minority
Business Development Council, Central Management Service of the State of illinois, METRA,
and Women's Business Development Center.

(3) “Professional Service Contract” means a contract for professional services of any type.

{4) “Contract Specific Goals" means the subcontracting goals for MBE and WBE participation
established for a particular contract based upon the availability of MBEs and WBES fo perform
and anticipated scope of wark of the contract and the Commission's progress towards meeting
the aspirational goals.

{6) “Professional Service Provider” means any person or business entity that seeks to enter
into a Professional Service Contract with the Commission and includes all partners, affiliates
and joint ventures of such person or entity.

{(6) “Executive Director’ means the Executive Director of the Commission or his duly
designated representative as appointed in writing.

(7} "Good faith efforts” means actions undertaken by a Professional Service Provider to
achieve a Contract Specific Goal that by their scope, intensity and appropriateness to the
objective can reasonably be expected to fulfill the Program’s requirements.

{8) “Joint venture” means an association of two or more persons or entiies or any combination
of two or more business enterprises and persons numbering two or more, proposing to perform
a single for-profit business enterprise, in which each joint venture partner contributes property,
capital, efforts, skill and knowledge, and in which the MBE or WBE is responsible for a distinct,
clearly-defined portion of the work of the contract and whose share in the capital contribution,
control, management, risks and profits of the joint venture is equal to its ownership interest.
Joint ventures must have an agreement in writing specifying the terms and conditions of the
relationships between the parties and their relationship and responsibilities to the contract.

(9) “Minority” means:

a. Any individual in the following racial or ethnic groups, members of which are
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rebuttably presumed to be socially disadvantaged:

i. African-Americans or Blacks, which includes persons having origins in any of the
Black racial groups of Africa;

il. Hispanics, which includes persons of Spanish culture with origins in Mexico, South
or Central America or the Caribbean Islands, regardiess of race; and

b. Individual members of other groups, including but not limited to Asian-Americans,
Arab-Americans and Native-Americans, found by the Commission to be socially
disadvantaged by having suffered racial or ethnic prejudice or cultural bias within
American society, without regard to individual qualities, resuiting in decreased
opportunities to compete in Chicago area markets or to do business with the
Commission.

{(10) "Minority-owned business enterprise” or "MBE" means a small local business enterprise
which is at least 51% owned by one or mare economically disadvantaged minority persons, or in
the case of a publicly held corporation at least 51% of all classes of the stock of which is owned
by one or more economically disadvantaged minority persons whose management, policies,
major decisions and daily business operations are independently managed and controlied by
one or more economically disadvantaged minority persons.

(11) “Program” means the minority- and women-owned business enterprise construction
procurement program established in this special condition.

(12) "“Women-owned business enterprise” or “WBE” means a small local business enterprise
which is at least 51% owned by one or more economically disadvantaged women or in the case
of a publicly owned business, at least 51% of ali classes of the stock of which is owned by one
or more economically disadvantaged women, whose management, policies, major decisions
and daily business operations are independently managed and controlied by one or more
economically disadvantaged women.,

4.  Determining MBE/WBE Utilization

The methodology for determining MBE and WBE utilization will be determined for purposes of
analysis with respect to this contract as follows:

The total dollar value of the contract awarded to the certified MBE or WBE firm will be credited to
such participation.  Only minority business participation may be counted toward MBE
participation and only women business participation may be counted toward WBE participation.

The total dollar value of a contract with a firm owned and controlled by minority women is
counted toward either the MBE or WBE goal, but not both. The Professional Service Provider
employing the firm may choose the goal to which the contract value is applied. Various work

done by one and the same sub-consultant will be considered, for the purpose of this principle,
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as work effectively done under one subcontract only, which sub-consultant may be counted
toward only one of the goals, not toward both.

A Professional Service Provider may count toward its MBE or WBE goal the portion of the fotal
dollar value of a contract with an eligible joint venture equal to the percentage of the ownership
and control of the MBE or WBE partner in the joint venture. A joint venture seeking to be
credited for MBE participation may be formed among certified MBE and WBE firms, or between
certified MBE and WBE fims and a non-MBE/WBE firm. A joint venture satisfies the eligibility
standards of this Program if the certified MBE or WBE participant of the joint venture:

(1) Shares in the ownership, control, management responsibilities, risks and profits of the joint
venture; and

(2) s responsible for a clearly defined portion of work to be performed in proportion to the
MBE or WBE ownership percentage.

A Professional Service Provider may count toward its MBE and WBE goals only expenditures to
firms that perform a commercially useful function in the work of a contract. A firm is considered
to perform a commercially-useful function when it is responsible for execution of a distinct
element of the work of a confract and carries out its responsibilities by actually performing,
managing, and supervising the work involved. To determine whether a firm is performing a
commercially useful function, the Commission will evaluate the amount of work subcontracted,
industry practices and other relevant factors.

Consistent with normal industry practices, a MBE or WBE firm may enter into subcontracts. If a
MBE or WBE Professional Service Provider subcontracts a significantly greater portion of the
work of a contract than would be expected on the basis of normal industry practices, the MBE or
WBE will be rebuttably presumed not to be performing a commercially-useful function.

A Professional Service Provider may count toward its goals expenditures to MBE or WBE
manufacturers (i.e., suppliers that produce goods from raw materials or substantially alters them
before resale).

A Professional Service Provider may count toward its goals expenditures to MBE or WBE
suppliers provided that the supplier performs a commercially useful function in the supply
process.

5. Submission of Proposals

a.

The following schedules and documents constitute the Proposer's MBE/WBE compliance
proposal and must be submitted at the time of the proposal.

(1} Evidence of Certification: Affidavit of MBE/WBE. A copy of each proposed MBE and WBE
fim's Letter of Certification from the City of Chicago, Department of Procurement Services or
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any other entity accepted by the Public Building Commission of Chicago must be submitted.
The PBC certification by the City of Chicago, County of Cook, Metropolitan Water Reclamation
District, Chicago Minority Business Development Council, Central Management Service of the
State of llinois, METRA, and Women's Business Development Center.

(2) Schedule B: Affidavit of MBE/Non-MBE or WBE/Non-WBE Joint Ventures. Where the
Proposer's MBE/WBE compliance proposal includes participation of any MBE or WBE as a joint
venture participant, the Proposer must submit a "Schedule B: Affidavit of MBE/Non-MBE or
WBE/Non-WBE Joint Venture" with an attached copy of the joint venture agreement proposed
among the parties. The Schedule B and the joint venture agreement must clearly evidence that
the MBE or WBE participant will be responsible for a clearly defined portion of the work to be
performed and that the MBE or WBE firm's responsibilities are in proportion with its ownership
percentage.

(3) Schedule C: Letter of Intent to Perform as a sub-consultant, Subconsultant, or Material
Supplier, Schedule C, executed by the MBE/MWBE firm (or Joint Venture sub-consultant) must
be submitted by the Proposer for each MBE/WBE included on the Schedule D. Schedule C
must accurately detail the work to be performed by the MBE or WBE firm and the agreed rates
and prices to be paid.

(4) Schedule D: Affidavit of Prime Professional Service Provider Regarding MBE or WBE
Utilization. A completed Schedule D committing to the utilization of each listed MBE or WBE
firm. Unless the Propaser has submitted a completed request for a waiver of participation by
MBE/WBE firms (See Request for Waiver procedures in Section 7), the Proposer must include
the specific dollar amount or percentage of participation of each MBE/WBE firm listed on its
Schedule D. The total dollar commitment to proposed MBE firms must at least equal the MBE
goal, and the total dollar commitment to proposed WBE firms must at least equal the WBE goal.
Proposers are responsible for calculating the dollar equivalent of MBE or WBE ultilization as
percentages of their total proposal.

b.  The submittals must have all blank spaces on the Schedule pages applicable to the contract
correctly filled in. Agreements between a Proposer and a MBE/WBE in which the MBE/WBE
promises not to provide subcontracting quotations to other Proposers are prohibited.

6.  Evaluation of Compliance Proposals

a.  The Proposer's MBEMWBE compliance proposal will be evaluated by the Commission. The
Proposer agrees to provide, upon request, earnest and prompt cooperation to the Executive
Director or his designee in submitting to interviews that may be necessary, in allowing entry to
places of business, in providing further documentation, or in soliciting the cooperation of a
proposed MBE or WBE firm in providing such assistance. A proposal may be treated as non-
responsive by reason of the determination that the Proposer's proposal did not contain a
sufficient level of Certified MBE or WBE participation, that the Proposer was unresponsive or
uncooperative when asked for further information relative to the proposal, or that false
statements were made in the Schedules.
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If the Commission’s review of a Proposer’s proposal concludes that the MBE or WBE proposal
was deficient, the Commission will promptly notify the Proposer of the apparent deficiency and
instruct the Proposer to submit (within 3 business days of such notice given by the Commission)
a modification of the MBE or WBE Proposal, in proper format, which remedies the deficiencies
cited. Failure to correct all deficiencies cited by the Commission will be cause for rejection of the
Proposer's proposal as non-responsive.

Proposers will not be permitted to modify their MBE/MWBE compliance proposal except insofar as
directed to do so by the Commission. Therefore, all terms and conditions stipulated for
prospective MBE and WBE consultants or suppliers should be satisfactorily negotiated prior to
the submission to the Commission of the Proposer's MBE/WBE compliance proposal. If
circumstances should arise, however, where a proposed MBE/WBE is no longer available, the
process described in Section 12 should be followed.

7. Request for Waiver

If a Proposer is unable to identify qualified MBE and WBE firms to perform sufficient work to fulfill
the MBE or WBE percentage goals for this Contract, the proposal must include a written request
for waiver. A request for waiver must be sent to the Executive Director and must set forth the
Proposer's inability to obtain sufficient MBE and WBE firms notwithstanding good faith attempts
to achieve such participation.

Good Faith efforts to achieve participation include but are not limited to:
(1) Attendance at the Pre-proposal conference;

(2) The Proposer's general affirmative action policies regarding the utilization of MBE and
WBE firms, plus a description of the methods used to carry out those policies;

(3) Advertisement in trade association newsletters and minority and woman-oriented and
general circulation media for specific sub-consultants;

(4) Timely notification of specific sub-consultants to minority and woman assistance agencies
and associations;

(5) Description of direct negotiations with MBE and WBE firms for specific sub-consultants,
including:

i. The name, address and telephone number of MBE and WBE firms contacted;

i. A description of the information provided to MBE and WBE firms regarding the
portions of the work to be performed; and
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ii. The reasons why additional MBE and WBE firms were not obtained in spite of
negotiations.

(6) A statement of the efforts made to select portions of the work proposed to be performed by
MBE and WBE fims {such as sub-suppfier, transport, engineering, distribution, or any other
roles contributing to production and delivery as specified in the contract) in order to increase the
likelihood of achieving sub participation.

(7) As to each MBE and WBE contacted which the Proposer considers to be not qualified, a
detailed statement of the reasons for the Proposer's conclusion.

(8) Efforts made by the Proposer to expand its search for MBE and/or WBE firms beyond
usuali geographic boundaries.

(9) General efforts made to assist MBE and WBE firms to overcome participation barriers.

c.  The Executive Director, after review and evaluation of the request provided by the Proposer,
may grant a waiver request upon the determination that:

(1) Sufficient qualified MBE and/or WBE firms capable of providing the goods or services
required by the contract are unavailable despite the good faith efforts of the Proposer,

(2} The price(s) quoted by potential MBE and/or WBE firms for goods or services is above
competitive levels to an extent unwarranted by any increased cost of doing business attributable
to the present effects of disadvantage or discrimination.

8. Failure To Achieve Goals

a. If the Professional Service Provider cannot achieve the contract specific goals, as the Project
proceeds, it must have documented its good faith efforts to do so. In determining whether the
Professional Service Provider has made such good faith efforts, the performance of other
Professional Service Providers in meeting the goals may be considered. The Executive Director
or his designee shall consider, at a minimum, the Professional Service Provider's efforts to do
the following:

(1} Soliciting through reasonable and available means the interest of MBEs or WBEs that
Provide interested MBEs or WBEs with adequate information about the plans, specifications
and requirements of the contract, including addenda, in a timely manner to assist them in
responding to the solicitation.

(2) Provide interested MBEs or WBEs with adequate information about the plans,
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specifications and requirements of the contract, including addenda, in a timely manner to assist
them in responding to the solicitation.

{3) Negotiating in good faith with interested MBEs or WBEs that have submitted proposals.
Documentation of negotiation must include the names, addresses and telephone numbers of
MBEs or WBEs that were solicited; the date of each such solicitation; a description of the
information provided regarding the plans and specifications for the work selected for
subcontracting; and evidence as to why agreements could not be reached with MBEs or WBEs
to perform the work. That there may be some additional costs involved in solicitation and using
MBEs and WBEs is not a sufficient reason for a Professional Service Provider's failure to meet
the goals, as long as such costs are reasonable.

(4) Not rejecting MBEs or WBEs as being unqualified without sound reasons based on the
thorough investigation of a their capabilities. The MBEs’ or WBES' standing within its industry,
membership in specific groups, organizations, or associations and political or social affiliations
are not legitimate cases for rejecting or not soliciting proposals to meet the goals.

(6) Making a portion of the work available to MBE or WBE sub=consultants and suppliers and
to select those portions of the work or material consistent with the available MBE or WBE sub-
consultants and suppliers, so as to facilitate meeting the goals.

{6) Making good faith efforts despite the ability or desire of a Professional Service Provider to
perform the work of a contract with its own organization. A Professional Service Provider that
desires to self-perform the work of a contract must demonstrate good faith efforts unless the
goals have been met.

(7) Selecting portions of the work to be performed by MBEs or WBES in order to increase the
likelihood that the goals will be met. This includes, where appropriate, breaking out contract
work items into economically feasible units to facilitate MBE or WBE participation even when the
Contract might otherwise prefer to perform these items with its own forces.

(8) Making efforts to assist interested MBEs or WBEs in cbtaining bonding lines of credit or
insurance as required by the Commission or Professional Service Provider,

{9) Making efforts to assist interested MBEs or WBEs in obtaining necessary equipment,
supplies, materials or related assistance or services, including participation in a mentor-
protégée program; and

(10} Effectively using the services of the Commission; minority or women community
organizations; minority or women groups; local, state and federal minority or women business
assistance offices; and other organizations to provide assistance in the recruitment and
placement of MBEs or WBEs.

b. In the event the Public Building Commission Procurement Officer determines that the
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Professional Service Provider did not make a good faith effort to achieve the goals, the
Professional Service Provider may file a Dispute to the Executive Director as provided in Section
18.02. Disputes Book 2.

8. Reporting and Record-Keeping Requirements

a.  The Professional Service Provider, within 5 working days of contract award, must execute a
formal subcontract or purchase order in compliance with the terms of the Professional Service
Provider's proposal and MBE/WBE assurances. Upon request by the PBC, the Professional
Service Provider must provide copies of the contracts or purchase orders executed between it
and the MBE and WBE firms. During the performance of the contract, the Professional Service
Provider will submit partial and final waivers of lien from MBE and WBE sub-consultant and
suppliers indicating the current payment amount and the cumulative dollar amount of payments
made to date.

b. The Professional Service Provider must maintain records of all relevant data with respect to the
utilization of MBE and WBE firms, including without limitation payroll records, tax retumns and
records, and books of account in such detail as the Commission requires, and retain such
records for a period of at least 3 years after final acceptance of the work. Full access to such
records will be granted to the Commission and/or its designees, on 5 business days’ notice in
order for the Commission to determine the Professional Service Provider's compliance with its
MBE and WBE commitments and the status of any MBE or WBE firm performing any portion of
the contract.

c.  The Professional Service Provider will file regular MBE and WBE utilization reports on the form
entitled “Status Report of MBE and WBE Sub-Contract Payments’, at the time of submitting
each monthly invoice. The report should indicate the current and cumulative payments to the
MBE and WBE sub-contractors.

10.  Disqualification of MBE or WBE

a.  The Contract may be terminated by the Executive Director upon the disqualification of the
Professional Service Provider as an MBE or WBE if the sub-consultants status as an MBE or
WBE was a factor in the award and such status was misrepresented by the Professional Service
Provider.

b.  The Contract may be terminated by the Executive Director upon the disqualification of any MBE
or WBE if the sub-consultants or supplier's status as an MBE or WBE was a factor in the award
of the contract and the status of the sub-consultant or supplier was misrepresented by the
Professional Service Provider. If the Professional Service Provider is determined not to have
been involved in any misrepresentation of the status of the disqualified sub-consultant or
supplier, the Professional Service Provider shall make good faith efforts to engage a qualified
MBE or WBE replacement.
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11, Prohibition On Changes To MBE/WBE Commitments

The Professional Service Provider must not make changes to its contractual MBE and WBE
commitments or substitute such MBE or WBE sub-consultants without the prior written approval of the
Executive Director. Unauthorized changes or substitutions, including performing the work designated
for a sub-consultant with the Professional Service Provider's own forces, is a violation of this section
and a breach of the contract with the Commission, and may cause termination of the contract for
breach, andfor subject the Professional Service Provider to contract remedies or other sanctions. The
facts supporting the request must not have been known nor reasonably should have been known by
the parties prior to entering into the subcontract.

12.  MBE/WBE Substitution Requirements and Procedures

Arbitrary changes by the Professional Service Provider of the commitments earlier certified in the
Schedule D are prohibited. Further, after once entering into each approved MBE and WBE sub-
contract agreement, the Professional Service Provider shall thereafter neither terminate the
subcontract, nor reduce the scope of the work to be performed by the MBE or WBE, nor
decrease the price to the MBE or WBE, without in each instance receiving the prior written
approval of the Executive Director. In some cases, however, it may become necessary to
substitute a new MBE or WBE in order to actually fulfill the MBE or WBE requirements. In such
cases, the Executive Director must be given reasons justifying the release by the Professional
Service Provider of prior specific MBE or WBE commitments established in the contract, and will
need fo review the eligibility of the MBE or WBE presented as a substitute. The substitution
procedure will be as follows:

(1) The Professional Service Provider must notify the Executive Director immediately in writing
of an apparent necessity to reduce or terminate a MBE or WBE subcontract and to propose a
substitute firm for some phase of work, if needed in order to sustain the fulfillment of the
MBE/WBE contract requirements.

{2) The Professional Service Provider's notification should include the specific reasons for the
proposed substitution. Stated reasons which would be acceptable include any of the following
reasons: a) Unavailability after receipt of reasonable notice to proceed; b} failure of
performance; cfinancial incapacity; d) refusal by the sub-consultant to honor the proposal price
or scope; €) mistake of fact or law about the elements of the scope of work of a solicitation
where a reasonable price cannot be agreed; f) failure of the sub-consuitant to meet insurance,
licensing or bonding requirements; g) the sub-consultant's withdrawal of its proposal; or h)
decertification of the sub-consultant as MBE or WBE.

{3) The Professional Service Provider's position must be fully explained and supported with
adequate documentation. Stated reasons which will not be acceptable include: replacement
firm has been recruited to perform the same work under terms more advantageous to the
Professional Service Provider; issues about performance by the committed MBE or WBE were
disputed {unless every reasonable effort has already been taken to have the issues resolved or
mediated satisfactorily); an MBE or WBE has requested reasonable price escalation which
may be justified due to unforeseen circumstances.
Page 28 of 30

Bronner Group, LLC

Procedure Development PS13114
July 8, 2008
V:\Intemal Contrals - Procedure DevelopemntiBranner Group-Procedure Dey PS1311A doc




The Profession Service Provider's notification should include the names, address and principal
official of any proposed substitute MBE or WBE and the dollar value and scope of work of the
proposed subcontract. Attached should be all the same MBE/WBE affidavits, documents and
Letters of Intent which are required of the proposed MBE or WBE firms.

(4) The Executive Director will evaluate the submitted documentation, and respond within
fifteen (15) working days to the request for approval of a substitution. The response may be in
the form of requesting more information, or requesting an interview to clarify or mediate the
problem. In the case of an expressed emergency need to receive the necessary decision for
the sake of job progress, the Executive Director will instead respond as soon as practicable.

{5) Actual substitution of a replacement MBE or WBE to fuffill contract requirements must not
be made before the Executive Director’s approval is given of the acceptability of the substitute
MBE or WBE. This subcontract must be executed within five (5) working days, and a copy of
the MBE WBE subcontract with signatures of both parties to the agreement should be submitted
immediately to the Executive Director.

The Executive Director will not approve extra payment for escalated costs incurred by the
Professional Service Provider when a substitution of sub-consultants becomes necessary for the
Professional Service Provider in order to comply with MBE/WBE contract requirements.

No relief of the MBE/WBE requirements will be granted by the Executive Director except in
exceptional circumstances. Requests for complete or partial waiver of the MBE/WBE
requirements of this contract must be made in writing, stating all details of the request, the
circumstances, and any additional relevant information. The request must be accompanied by a
record of all efforts taken by the Professional Service Provider to locate specific firms, solicit
MBE and WBE proposals, seek assistance from technical assistance agencies, and other good
faith efforts undertaken to achieve compliance with the MBE/WBE goals.

13.  Non-Compliance

The Executive Director has the authority to apply suitable sanctions to the Professional Service
Provider if the Professional Service Provider is found to be in non-compliance with the MBE and
WBE requirements. Failure to comply with the MBE or WBE terms of this confract or failure to
use MBE or WBE firms as stated in the Professional Service Provider's assurances constitutes a
material breach of the contract, and may lead to the suspension or termination of the contract in
part or in whole. In some cases, monthly progress payments may be withheld until corrective
action is taken.

When the contract is completed, if the Executive Director has determined that the Professional
Service Provider did not comply in the fuffillment of the required MBE andfor WBE goals, and a
grant of relief of the requirements was not obtained, the Commission will be damaged in the
failure to provide the benefit of participation to minonty or women business to the degree set
forth in this Special Condition. In that case, the Commission may disqualify the Professional
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Service Provider from entering into future contracts with the Commission.

14, Severability

If any section, subsection, paragraph, clause, provision or application of these Special Conditions is
held invalid by any count, the invalidity of such section, paragraph, clause or provision will not affect

any of the remaining provisions hereof,
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PUBLIC BUILDING COMMISSION OF CHICAGO

SCHEDULE C - Letter of Intent from MBE/WBE
To Perform As
Subcontractor, Subconsultant, and/or Material Supplier (1 of 2)

SCHEDULE C AND SUPPORTING DOCUMENTS MUST BE SUBMITTED
WITH PROPOSAL

RFQ/P Internal Controls/Procedure Development

Name of Project:

Project Number: £S5 1311

FROM:

R. M. Chin & Associates MBE X WBE
{(Name of MBE or WBE)

TO:

Bronner Group, LLC . o .. .
and Public Building Commission of Chicago

(Name of Professional Service Provider)
The undersigned intends to perform work in connection with the above-referenced project as (check one):

a Sole Proprietor X a Corporation
a Partnership a Joint Venture

The MBE/WBE status of the undersigned is confirmed by the attached Letter of Certification, dated
12/03/07 . In addition, in the case where the undersigned is a Joint Venture with
a non-MBE/WBE firm, a Schedule B, Joint Venture Affidavit, is provided.

The undersigned is prepared to provide the following described services or supply the following described
goods in connection with the above-named project.
R.M. Chin & Associates (RMCA) will provide consulting services
to prepare policies and procedures for the Thicago Fublic Building
Commission. RMCA will serve as the subject matter expert for

ici r relat to construction and project mgmt.
R ill i her assistance related to developing and
implementing the policies and procedures as needed.

The above-described services or goods are offered for the following price, with terms of payment as
stipulated in the Contract Documents.

25% of the total contract amount.(‘ﬂ#&nooo.ao)

RFQ/P Intemnal Controls / Procedure Development 41 of 63
PS 1311
Vilnternal Controls - Procedure Developemnt\RFP Internal Controls 05-06-08.doc




05/16/2008 12:52 FAX 3127595110 BRONNER GROUP LLC guvs

PUELIC BUILDING COMMISSION OF CHICAGO

SCHEDULE C - Letter of Intent from MBE/WRBE
To Perform As
Subcontractor, Subconsultant, and/or Material Supplier (2 of 2)

PARTIAL PAY ITEMS

For }ny of the above items that are partial pay items, specifically describe the work and subcontract dollar amount:
MIA

If more space is needed to fully describe the MBE/WRBE firm's proposed scope of work and/er payment schedule,
attach additional sheer(s).

SUB-SUBCONTRACTING LEVELS
Q

——

% of the dollar value of the MBE/WBE subwoniruct will bz zublet to non-MBE/WERE contractors.
O % of the dollar value of the MBE/WBE subcouwact will be sublet to MBE/WBE contractors.

If MBEfYWEBE subcontractor will not be sub-subconuucting any of the work described in this Schedule, a zero (0)
must be filled in each blank above. If more than 10% percent of the value of the MBE/WBE subcontractor's scope
of work will be sublet, z brief explanation and description of the work to be sublet must be provided.

The undersigned will enter into 4 formal agrovment for the above work with the Genera) Bidder, conditioned upon
ity cxecution of a contract with the Public Building Commission of Chicago, and will do so within five (5) working
days of receipt of a notice of Contract award from the Commission,

By .
Kl Cho ¢ fsacn s Zo0
Name of E%B’ﬁ rm (Print)

D
2)7-5FS 2060
Phone
IF APPLICABLE:
By:
) Joint Venmre Partner (Print) Signature
- Date Name (Print)
. MBE__ WBE__ _Non-MBEWBE ___
|| Phone
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City of (hicago
Richard M. Daaley, Muyor

Departimet of
Procurcment Servieey

{ity Hull, Room 403

121 North LaSalie Streey
Chicaga, Ulinos 60602
{3121 7444900

1312) 744. 2949 {T1Y)

hilp:/iwww. cityoithicago.ore

NEGIBORH00DS

BUILDIN G CHECALG S FOUETI X

'December 3, 2007

Raymond Chin

R. M. Chin & Associates

401 N Michigan Avenue, Suite 2800
Chicago, iL 80811 o

Annual Certificate Expires: March 1, 2009
Vendor Number: 1034824
Dear Mr, Chin:

We are pleased to inform you that R. M. Chin & Associates has been certified as a
Minority Gwned Business Enterprise (MBE) by the City of Chicago. This MBE
certification is valid untii March 1, 2013; however your firm must be re-validated
annually. Your firm's next annual validation is required by March_1, 2009,

As a ¢condiion of continued certification during this five year period, you must file a No-
Change Affidavit within 60 days prior to the date of expiration. Failure to file this
Affidavit will result in the termination of your certification. Please note that you must
include a copy of your most current Federal Corporate Tax Return. You must also
hotify the City of Chicago of any changes in ownership or control of your firm or any
other matters or facts aifecting your firm’s eligibility for certification.

The City may commence action to remove your firm's eligibility if you fail to notify us of
any changes of facts affecting your firm’s certification or if your firm otherwise fails to
cooperate with the City in any inquiry or investigation. Removal of eligibility procedures
may also be commenced if your firm is found to be involved in bidding or contraciual
irreguiarities,

Your firm's name will be listed in the City's Directory of Minority Business Enterprises
and Women Business Enterprises in the specialty area(s) of:

Engineering Services and Consulting; Contruction Inspection Services;
Professional Design Firm; Construction Project Management Servicas;
Real Estate Development; Environmental Consulting

Your firm's participation on City contracts will be credited only toward MBE goals in your
area(s) of specialty. While your participation on City contracts is not limited to your
specialty. credit toward MBE goals will be given only for work done in the specialty
category.

Thank you for your continued interest in the City's Minarity and Women Business
Enterprise Programs.
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PUBLIC BUILDING COMMISSION OF CHICAGO

STATUS REPORT OF MBE/WBE (SUB) CONTRACT PAYMENTS

Internal Controls/
Name of Project _Procedure Develop. Contract Number

s 1311
bae 5/19/08

STATE OF ILLINOIS ]
} 88
COUNTY OF COOK 1

In connection with the above-captioned contract:

IDECLARE AND AFFIRM that I

Gila J. Bronner
(Name of Affiant)

am. th
BPresident & CEO

(Title)
Bronner Group, LLC
(Name of Company)

whose address is
N. LaSalle St., Ste.1300, Chicago, IL 60602

and duly authorized representative of

and that the following Mincrity and Women Business Enterprises have been contracted with, and have furnished, or
are furnishing and preparing materials for, and have done or are doing labor on the above-captioned contract; that
there is due and to become due them, respectively, the amounts set opposite their names for materials or labor as
statcd; and that this is a full, true, and complete statement of all such MBEs/WBEs and of the amounts paid, due,
and to become due to them:

MBE/WBE Contract Amount Total Amount Balance
Name For of Previous This to
Contract Requests Request Complete
R.M.Chin & Assod
TOTALS
RFQ/P Intemal Controls / Procedure Development 45 of 63
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PUBLIC BUILDING COMMISSION OF CHICAGO

I DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT THE
CONTENTS OF THE FOREGOING DOCUMENT ARE TRUE AND CORRECT, AND THAT I AM
AUTHORIZED, ON BEHALF OF THE ABOVE FIRM, TO MAKE THIS AFFIDAVIT.

(Affiant)

(Date)

On this day of 20

before me, , the undersigned officer, personally
appeared , known to me to be the person described in the

foregoing Affidavit and acknowledged that he (she) executed the same in the capacity therein stated and for the

purposes therein contained.

In witness thereof, I hereunto set my hand and official seal.

Notary Public

Commission Expires

(Seal)
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Farm W'g Request for Taxpayer Give form 1o the

(Rev. October 2007) ' ' requester. Do not
et g oy Identiflcation Number and Certification sond 10 the IRS.
Intam: Vamie ing

. Name (as shown on your incame tax return)

o

g Bronner Group, LLC

) Business name, if different from above

8
g g Check appropriate box: D Individual/Sole proprietor D Corporation D Partnerstip Exampt

'% Limited liability company. Enter the tax ciassification (D=disregarded entity, C=corporation, P=partnarship} » _...... [:l payea
5 E [J Other (see instructions)
fg" _e Address (number, street, and apt. or suite no.) Hequester's name and address (oplional)
o 120 N. LaSalle Street, Suite 1300

Q City, state, and ZIP ¢ode

& Chicago, IL 60602

ﬁ List account number(s) here {optional)

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid | Secial security number
backup withholding. For individuals, this is your social security number (SSMN), However, for a rasident ! !
alien, sola propfistor, or disregarded entity, see the Part | instructions on page 3. For other entities, It is

your employer identlfication number (EIN). If you do not have & number, see How 10 get a TIN on page 3. or
Note. If the account Is in more than one name, see the chart on page 4 for guidellnes on whose Empioyer identification number
number to enter. 52 1 2224305

Certification

Under penaftias 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 (&) | have not been notifled by the Internal
Reverue Service (IRS) that | am subject to backup withholding as a result of a fallure to report all interest or dividends, or (c} the IRS has
notified me that | am no longer subject to backup withholding, and

3. 1am a U.S. citizen or other U.S. person {defined beiow).

Coertification instructions. You must cross out item 2 above if you have been notified by the IRS that you are cutrently subject to backup
withholding because you have failed to report all interest and dividends on your tax retum, For real estate transactlons, item 2 dees not apply,
For mortgage interest paid, acquisition or abandonment of sequred property, cancellation of debt, contributions to an individual retirement
arrangement (IRA}, and generally, payments other than interest and dlividends, you are not required to sign the Certification, but you must
provide your correct TIN. See tjhr.insxructions on page 4.

Hegre Signature of M‘g ( Dats > 7/15/08

U.S. person W
General Instructions Definition of a U.S, person, For federal tax purposes, you are
Section referances are to the Internal Revenue Code unl considered a U.S. person if you are!
otherwise noted. evanue Lode unless # An individual who is a U.S. citizen or U.S. resident alien,
¢ A partnership, corporation, company, or association created or
Purpose of Form organized in the United States or under the laws of the United
A person who js required to file an information return with the States, _
IRS must obtain your correct taxpayer identification number (TIN) ® An estate (other than a foreign estate), or
‘o report, for example, income paid to you, real estate & A domestic trust {as defined in Regulations section
transactions, mortgage interest you paid, acquisition or 301.7701-7).

abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.

Use Form W-3 only if you are a U.S. person {including a
resident alien), to provide your correct TIN to the person
requesting it (the requestet) and, when applicable, to:

Speclal rules for partnerships. Parinerships that conduct a
trade or busingss in the United States are generally required to
pay a withholding tax on any foreign partners' share of income
from such business. Further, in certain cases where a Form W-9
has not been received, a partnership is reguired to presume that

1. Certify that the TIN you are giving is comrect (or you are a partner is a foreign person, and pay the withholding tax.
waiting for a number to be issued}, Therefore, if you are a U.S. %ersonbthat is a.par;nelj mt :d Stat
. . . ; partnership conducting & trade or business in the Uni ates,
2 Cer‘tlfy that yolu are not subject tf’ back'up \.mthhold:rjg. or provide Form W-9 to the partnership to establish your LS.
3. Claim exempuon.from backup withholding if you are a U.S. status and avoid withholding on your share of partnership
axempt payee. If applicable, you are also certifying that as a incomsa,

U.S. person, your allocable share of any partnership income from

a U.S. trade or business is not subject to the withholding tax on urposes of establishing its U.S. status and avoiding withholding
foreign partners' share of effectively connected income. gn its allocable share o? net incoms from the partnsgrship

Mote. If a requester gives you a form other than Form W-9 to conducting a trade or busingss in tha United States is in the
request your TIN, you must use the requester’s form if it is following cases:

substantially similar to this Form W-9.

The person who gives Form \W-8 to the partnership for

& The U.S. owner of a disregarded entity and not the entity,

Cat. No. 10231X Form W=-8 (Rev. 10-2007)




Form W-0 (Rev. 10-2007)

Page 2

® The LS. grantor or other owner of a grantor trust and rot the
trust, and

® The U.8. trust (other than a grantor trust) and not the
beneficiaries of the trust.

Foreign person. If you are a foreign person, do not use Form
W-9, Instead, 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 allen individual may use the terms of a tax
treaty to reduce or eliminate U.5. tax on certain types of income.
However, most tax treaties contain a provigion known as a
“saving clause.” Exceptlons specified in the saving clause may
permit an exemption from tax to continue for certain types of
income even after the payee has otherwise become a U.S.
resident alien for tax purposes.

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

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

2. The treaty article addressing the income.

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

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

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

Example. Article 20 of the U.S.-China income tax treaty aliows
an exemption from tax for scholarship income recsived 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
Articla 20 to continue to apply even after the Chinese student
becomes a resident alien of the United Statas, A Chinese
student who qualifies for this exception (under paragraph 2 of
the first protocal) 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
tRS 28% of such payments. This is called "backup withholding.”
Payments that may be subject to backup withholding include
interest, tax-exempt interest, dividends, broker and barter
exchange transactions, rents, royalties, nonemployee pay, 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 furpish your TIN to the requester,

2. You do not certity your TIN when required {see the Part Il
instructions on page 3 for details),

3. The IRS tells the requester that you furnished an incomect

3

4. The IRS telis 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 interast and
dividend accounts opened after 1983 oniy).

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

Also see Special rules for partnerships on page 1.
Penalties

Failure to fumish TIN, If you fail to fumish 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 neglsct.

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 income tax retum. 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 iast 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
income tax retum on the "Name” line. You may enter your
business, trade, or "doing business as {DBA)" name on the
"Business nama" line,

Limited liability company {LLC). Check the “Limited liabitity
company” box only and enter the appropriate code for the tax
clagsification (“D" for disregarded entity, "C" for corporation, “P”
for partnership) in the space provided.

For a single-member LLC (including a foreign LLC with a
domestic owner) that is disregarded as an entity separate from
its owner under Regulations section 301.7701-3, enter the
owner's name on the "Name” line. Enter the LLC's name on the
"Business name” line.

For an LLC classified as a partnership or a corporation, enter
the LLC's name on the “Name” line and any business, trade, or
DBA name on the “Business name” line,

Other entities. Enter your business name as shown on reguired
feders| 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 hame” line.

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

Exempt Payee

If you are exempt from backup withholding, enter your name as
described above and check the appropriate box for your status,
then check the “Exempt payee” box in the line following the
business name, sign and date the form,
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Generally, individuals (inciuding sole proprietors) are not exampt
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 erronecus backup
withholding.

The following payees are exempt from backup withholding:

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 requiremnents of section 401(n(2),

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

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

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

5, An intemational organization or any of its agencies or
instrumentalities,

Other payees that may be exsmpt from backup withhoiding
include:

6. A corporation,

7. A foreign central bank of issue,

8. A dealer in securities or commadities required to register In
the United States, the District of Columbia, or a possession of
the Unlted 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 ths 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 payees listed above, 1 through 15.

IF the payment is for . . . THEN the payment is exempt

for...

Interest and dividend payments All exemnpt payses except

for 9

Broker transactlons Exernpt payess 1 through 13,
Also, a parson registered under
the Investment Advisers Act of
1840 who regularly acts as a
broker

Barter exchange transactions
and patronage dividends

Exempt payees 1 through 5

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

Generally, exempt payees
1 through 7

;See Form 1099-MISC, Misceliansous Income, and its ingtructions.

However, the following payments made to a corporation (including groas
proceeds paid 1o an attarney uncer saction 6045(f), even if the attomey is a
corporation) and reportable on Form 1095-MISC are not exempt from
backup withholding: medical and health care payments, attorneys’ fees, and
payments for services paid by a federal exgoutive 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 aligible to get an SSN,
your TIN is your IRS Individual taxpayer identification number

(ITIN). Enter it in the social security number box. i you do not
have an ITIN, see How 1o 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-rember LLC that is disregarded as an
entity separate from its owner (see Limited liabiftty cornpany
{LLC) on page 2), enter the owner's SSN (or EIN, if the owner
has one). Do not anter the disregarded entity’s EIN. If the LLC is
classified as a corporation or partnership, enter the entity's EIN.

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

How to gst 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 Soclal Security Card, from your local Social Security
Admipistration office or get this form online at wwWw.5s4.gov. You
may also get this form by calling 1-800-772-1213. Uss Form
W-7. Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form 55-4, Application for
Employer Identification Number, to apply for an EIN. You can
apply for an EiN online by accessing the IRS website at
WwWw.irs. gov/businesses and clicking on Employer Identification
Number (EIN) under Starting a Business. You can get Forms W-7
and 58-4 from the IRS by visiting Www.irs.gov or by calling
1-800-TAX-FORM (1-800-829-3678),

If you are asked to compiete 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 respact to readily
tradabls instruments, generally you will have 80 days to get a
TIN and give it to the requester before You are subject to backup
withholding on payments. The 80-day rule does not apply to
other types of payments. You will be subject to backup
withholding on ali such payments untlt you praovide your TIN to
the requester.

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

Caution: A disregarded domestic entity that has a forsign owner
must use the appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that you are a U.S, person,
or regident 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 payess, see Exernpt
Payee on page 2.

Signature requirements. Complste the cerlification as indicated
in 1 through 5 below.

1. Interest, dividend, and barter exchange accounts
opened before 1884 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 considared
inactive during 1983, You must sign the certification or backup
withholding will apply. If you are subject o backup withhoiding
and you are merely providing your carrect TIN to the requester,
You must cross out item 2 in the certification before signing the
form.
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3. Real estate transactions. You must sign the gertification,
You may cross out itern 2 of the certification.

4. Dthet payments. You must give your correct TIN, but you
do not have Yo sign the certification unless you have besn
netified 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 bitls 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 attomeys
{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,
Caoverdell ESA, Archer MSA or HSA contribulions or
distributions, and pension distributions. You must give your
comrect TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

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

1. Individual The individual
2, Two or more individuals {joint The actual owner of the account or,
account) if combined funds, the first

individual on the account’

3. Custodian account of a minor The mingr "
{Uniform Gift to Minors Act)

4. a. The usual revocable savings
trust (grantor ia also trustes)
b. So-called trust account that is
not a legal or valid trust under
stale law

5. Sols proprietorship or disregarded | The owner ’
enlity owned by an individual

The grantor-trustea '

The actual owner '

For this type of account Give name and EIN of:
6. Disregarded entity not owned by an| The owner
Individual

~

. A valid trust, estate, or pension trust | Lega! entity

8. Caorporate or LLC slecting The corporation
corporate status on Form BR32

9. Agsociation, club, religious,

charitable, educational, or other

tax-exempt organization

The crganization

10. Parinership or mutti-member LLC The partnership
11. A broker or registered nomines The broker or npmines
12. Account with the Dapariment of The publc ertity

Agricutture in the name of & public
entity (such as a state or local
government, schoo! district, or
prison) that réceives agricuitural
program payrnents

'Liat first and cirche the name of the perscn whoese number you furnish. If only one peron
_on 4 jaint account has an S3M, that perscn’s number must be fumished.

)Circle the miner's name and furnish the minor's SSN.
avuu must show your individual nama and you may also enler your bugineas or “DBA”

name o the second name line. You may use either your SSN or EIN (f you have ong),
but the IRS encourages you ta use your S5N.

* List firgt and circta the name af the rust, estate, or pengion trusl. (Do not Tumish the TIN
of 1he peraonal representative or trusles unless the legal entily itself is not designated in
1he account fitle.) Also sse Spacial rules for partnerships on page 1.

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

Secure Your Tax Records from Identity Theft

ldentity theft cccurs when someone uses your personal
information such as your name, social security number (SSN), or
other identifying information, without your permission, to commit
fraud or other crimes. An identity thief may use your SSN to get
a job or may file a tax return using your SSN to recelve a refund.

To reduce your rigk:
# Protect your SSN,
# Ensure your empioyer is protecting your SSN, and
¢ Be careful when choosing a iax preparer.

Call the IRS at 1-800-829-1040 if you think your identity has
been used inappropriately for tax purposes.

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

Protect yourself from suspicious ematls or phishing
schemes. Phishing is the creation and use of email and
websites designed to mimic legitimate business emails and
websites. The most common act is sending an emait to a user
falsely claiming to be an established tegltimate enterprise in an
attempt to scam the user into surrendering private information
that will be used for identity thaft.

The IRS doas not initiate contacts with taxpayers via amails.
Also, the IAS does not request personal detailed information
through emai! or ask taxpayers for the PIN numbers, passwonds,
or similar secret access information for their credit card, bank, ar
other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this messaga to phishing@irs.gov. You may also report
misuse of the IRS name, logo, or other IRS personai property to
the Treasury Inspector General for Tax Administration at
1-B00-366-4484. You can forward suspicious emails to the
Federal Trade Commission at: spam@uce.gov or contact them at
www.consurmer.gov/idtheft or 1-877-IDTHEFT({438-4338).

Visit the IRS website at www.irs.gov to (earn more about
identity theft and how to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your comect TIN to persons wha must file information returns with the (RS to report intarest,
dividends, and cartain other income paid to you, mortgage interest you paid, tha acquisition or abandonment of secured property, cancetlation of debt, or
contributions you mada to an IRA, o Archer MSA or HSA. The IRS usas the numbers for identification purposes and ta help verify the accuracy of your tax return.
Thae IRS may aiso provide thia information to the Department of Justice for civil and criminal fitigation, and to cities, states, the District of Columbia, and U.S.
possessions to camy oul their tax laws. We may aleo disciose this information to other countries under a tax treaty, to federal and state agencies lo enforce federal
nantax criminal laws, or to federal law anforcement and intelligence agencies to combat terrorism.

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




