AGREEMENT BETWEEN THE CITY OF MANHATTAN
BEACH AND RICHARDS, WATSON & GERSHON, A
PROFESSIONAL CORPORATION, FOR CITY ATTORNEY
SERVICES

THIS AGREEMENT is entered into between the City of Manhattan Beach, a municipal
corporation ("City"), and the law firm of Richards, Watson & Gershon, a professional

corporation ("RWG™).

WHEREAS, the City wishes to retain RWG to discharge the duties of the office of City
Attorney and to designate a member of RWG as City Attorney of the City; and

WHEREAS, RWG wishes to discharge the duties of the office of City Attorney;
NOW THEREFORE, the parties agree as follows:
Section 1. Legal Services. RWG shall provide the following services to the City:

A. General City Attorney Services. RWG shall discharge the duties of the

office of the City Attorney of City and use its best efforts to provide such services in a
professional, thorough, timely and competent manner. Roxanne Diaz shall serve as City
Attorney for the City. Larry Wiener shall serve as Senior Counsel to the City and RWG shall
use other attorneys as appropriate to serve the City’s legal services needs. RWG shall provide to
the City all legal services of the type generally provided by a City Attorney’s office (“General

Services”). General Services shall include, but not be limited to:

1. Provide legal assistance to the City Council, the City Manager, and
staff;,

2. Attend City Council and upon request by the City Manager or

his/her designee, commission and committee meetings;

3. Attend Staff meetings at the request of the City Manager or the

City Manager’s designee;

4, Apprise the City of changes in the law that may affect the City;
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5. Prepare legal opinions, resolutions, and ordinances;

6. Monitor the handling of litigation and special services by outside

legal counsel and prepare a regular status report to the City Council on all pending liability cases;

7. Unless governed by subsection B, below, prepare all legal
opinions and written memoranda as needed or requested by the City Manger and/or his/her
designee and prepare and/or review all agreements, leases, public works contracts and other

documents as needed or requested by the City Manager or his/her designee;

8. Render advice and assistance in the administration of the City’s

general liability risk management and insurance programs;
9. Provide conflict of interest advice to the City Council and staff;,

10. Provide AB 1234, Brown Act, Conflict of Interest, California
Public Records Act and other training to Council Members, commissioners and staff, as

requested by the City Manager or his/her designee; and

11.  Any service of any nature rendered by Roxanne Diaz and/or Larry

Wiener.

B. Additional Services. In addition to the General Services provided

pursuant to subsection A, RWG shall provide the following additional services (collectively,

“Additional Services™):

1. Civil litigation, as assigned by the City, in which the City has been
named in a pleading initiating litigation against the City or RWG has filed a pleading on behalf
of the City including, without limitation, “Pitchess Motions,” as well as any non-judicial
adversarial proceedings such as arbitrations and administrative law proceedings and hearings
when a pleading or equivalent document has been filed in which the City is a named party

(“Litigation Special Services”);
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2. Employment and Labor Law services, as assigned by the City,
including, without limitation, workers’ compensation legal services (“Employment Law Special

Services™);

3. Environmental law services, as assigned by the City, involving
hazardous waste issues, the Clean Water Act, the Clean Air Act and similar environmental
statutes (“Environmental Special Services”). CEQA advisory services shall be considered
General Services and not Environmental Special Services. For purposes of this Agreement
“CEQA advisory services” shall mean all services rendered by RWG concerning CEQA not

involving Litigation Special Services;

4, Real estate legal services, as assigned by the City (“Real Estate

Special Services™);

5. Legal services, as assigned by the City, relating to development
applications where the developer is reimbursing the City for such services (“Developer

Reimbursed Services™);

6. Bond counsel, disclosure counsel, issuer’s counsel and similar

services (“Bond Counsel Services”™), as assigned by the City; and

7. Projects not otherwise specified in this subsection B where the City
Attorney and the City Manager agree prior to RWG’s rendition of services pertinent to the
project that the project will take more than twenty five (25) total hours of attorney time to
complete (“Major Projects”). In the event that a project which the City Attorney and City
Manager agree will take more than twenty five (25) total hours to complete takes less than
twenty five (25) hours to complete, then the services rendered by RWG with respect to that

project shall be included in General Services.

C. Litigation Special Services shall be provided by members of RWG’s
litigation department. Employment Law Special Services shall be provided by members of
RWG’s employment law department. Environmental Special Services shall be provided by
members of RWG’s environmental law department. Real Estate Special Services shall be
provided by members of the RWG’s real estate department and Bond Counsel Services shall be
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provided by members of RWG’s public finance department. Legal services provided by
Roxanne Diaz and Larry Wiener in the areas specified in this Subsection C shall be considered
General Services, shall not be considered Additional Services and shall not be included in the ten
(10) hours of Employment Law, Environmental or Real Estate Special Services which are part of

General Services as specified in Exhibit A.

D. RWG must first obtain the City Manager’s approval to commence the
provision of Additional Services with respect to a matter, project, assignment or case which is
reasonably likely to result in RWG incurring more than seven thousand five hundred dollars

(8$7,500.00) in fees pursuant to this section 1(B).

E. Notwithstanding anything to the contrary stated above, the City reserves

the right to retain separate, outside counsel to perform any Additional Service.

F. Commencing six (6) months after the effective date, and semi-annually
thereafter, RWG shall deliver to the City a written report outlining, in summary fashion, the
matters, projects, assignments and cases (“matters”) with respect to which RWG has provided
Additional Services, which said report shall include a description of the nature of said matters
handled by RWG during the previous six (6) month period, the status of same and the total fees
and costs incurred by RWG in providing the Additional Services with respect to each such

matter.

Section 2. Consideration.

A. Consideration. For General Services as described in subsection A of

Section 1, RWG shall be paid a flat rate of $19,500 per month.

For Additional Services as described in subsection B of Section 1, RWG shall be

compensated as provided in Exhibit A.

B. Expenses. RWG shall be reimbursed for actual expenses reasonably
incurred in the performance of legal services under this Agreement for long distance telephone
calls, court costs, legal research services, service of process, messengers, deliveries, postage, and

other similar expenses incidental to the performance of this Agreement. RWG shall not be
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reimbursed for word processing and document preparation costs. RWG shall be reimbursed no
more than one dollar ($1.00) per page for facsimiles, with a maximum charge of Twenty-Five
Dollars ($25.00) for any individual facsimile transmission, and no more than five cents (05¢) per
page for photocopies; provided that City shall not be charged for facsimile or copying charges in
connection with the provision of General Services pursuant to section 1(A) of this Agreement.
Mileage, other than routine travel to and from City Hall, will be billed at the standard rate
established by the IRS for deducting the operating expenses of an automobile used for business
purposes. RWG shall not separately bill nor be paid for attorneys’ or other RWG personnel’s
time spent in traveling to and from City Hall, nor shall RWG separately bill or be paid for
Roxanne Diaz’s and/or Larry Wiener’s time spent in traveling. For all other time RWG’s
attorneys’ or personnel spend in traveling, RWG shall bill and be paid no more than $250 per

hour.

C. Billing. RWG shall send a monthly invoice for services rendered during
the previous month and for expenses incurred on the City's account. The monthly invoice shall
describe the nature of the work performed, the attorney performing the work and the time spent
for each task as well as the nature of any reimbursable expenses incurred. Travel time shall be
separately stated and identified in all of RWG’s monthly invoices to the City. This level of detail
shall be provided in each monthly invoice for both General Services and Additional Services.
Upon the request of and as directed by the City Manager or his/her designee, RWG shall
generate separate invoices pertaining to specific accounts, matters and/or departments. The City
shall process and cause such invoices to be paid promptly, typically within thirty (30) days of

receipt.

D. Review of Billings. Jointly, the parties shall periodically review the
invoices submitted by RWG to insure that the financial arrangement set forth herein is to the
mutual benefit of the parties and is otherwise in the public interest. RWG agrees that it shall not
seek to increase the rates, charges or fees set forth herein for at least one calendar year following

the effective date of this Agreement.

Section 3. Term. The term of this Agreement shall commence on September 6, 2011

(“effective date”) and shall continue until terminated as provided in this Agreement.

Legal Services Agreement Manhattan Beach



Section 4. Indemnification. RWG shall indemnify, defend, and hold harmless the

City, and its officers, agents, and employees, from any and all claims, injuries, liabilities of any
sort, damages, fees (including costs of defense), expenses or losses resulting or arising from the
wrongful or negligent action or inaction of RWG or any person employed by RWG in the

performance of this Agreement.

Section 3. Insurance. RWG shall procure and maintain for the duration of this

Agreement, insurance against claims for injuries to persons or physical damage to property
which may arise from or in connection with the performance of the work by RWG, its agents,
representatives, or employees. Additionally, RWG shall procure and maintain for the duration of
the Agreement, professional liability insurance. Insurance shall be of the type, in the amounts,

and subject to, the provisions described below.

A. Commercial general liability coverage at least as broad as Insurance
Services Office Commercial General Liability occurrence coverage ("occurrence" form CG0001,

Ed. 11/88) with a minimum limit of one million dollars per occurrence combined single limit.
B. Workers’ compensation insurance of at least one million dollars per claim.

C. Professional liability insurance of at least five million dollars per claim
and ten million dollars in the aggregate. Such insurance may be subject to reasonable terms,
limitations and conditions and a self-insured retention or deductible to be borne entirely by RWG
which shall not exceed Two Hundred Fifty Thousand Dollars ($250,000.00) per claim. RWG
shall maintain professional liability insurance or tail coverage, as appropriate, to meet the

obligations of this paragraph for a period of four years after the termination of this Agreement.
D. Evidence of Coverage:

1. Within 14 days after approval of this Agreement by the City, RWG
shall file with the City Clerk certificates of insurance with original endorsements evidencing

coverage in compliance with this Agreement.
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2. RWG shall make the insurance policies required by this
Agreement, including all endorsements and riders, available to the City for inspection at RWG's

office during regular business hours.

3. During the term of this Agreement, RWG shall maintain with the
City current valid proof of insurance coverage. Proof of renewals shall be filed prior to

expiration of any required coverage.

4, Failure to submit any required evidence of insurance within the

required time period shall be cause for termination.

5. In the event RWG does not maintain current, valid, evidence of
insurance on file with the City, then the City, may, at its option, defer payment of any moneys

owed to RWG, or which are subsequently owed to RWG, until proper proof is filed.

6. All insurance coverage shall be provided by insurers satisfactory to
the City and with a rating of B+;VII or better in the most recent edition of Best's Key Rating
Guide, Property-Casualty Edition.

7. Each insurance policy shall be endorsed to state that coverage shall
not be suspended, voided or canceled and shall not be reduced in coverage or limits except after
30 days prior written notice provided to the City. Upon prior request of the carrier, the notice

period may be reduced to 10 days in the event of non-payment of premium.

8. RWG's insurance and any insurance provided in compliance with
this Agreement shall be primary with respect to any insurance or self-insurance programs

covering the City, the City Council, and any officer, agent or employee of the City.

9. Where available, the insurer shall agree to waive all rights of

subrogation against the City, and every officer, agent, and employee of the City.

10.  Any deductibles or self-insured retentions shall be declared to and
are subject to approval by the City. Provided, however, that RWG’s professional liability
insurance may be subject to a self-insured retention or deductible to be borne entirely by RWG
which shall not exceed Two Hundred Fifty Thousand Dollars ($250,000.00) per occurrence.
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11.  In the event that RWG does not provide continuous comprehensive
general liability insurance coverage, the City shall have the right, but not the obligation, to obtain
the required insurance coverage at RWG's expense, and the City may deduct all such costs from

moneys the City owes to RWG or from moneys which it subsequently owes to RWG.

12.  All commercial general liability insurance coverage required to be
maintained pursuant to this Agreement by RWG shall name the City, the City Council, and every

officer, agent, and employee of the City as additional insureds with respect to work under this

Agreement.
Section 6. Successors and Assigns. This Agreement may not be assigned by RWG.
Section 7. Facilities and Equipment. RWG shall, at its own cost and expense,

provide all facilities and equipment at its offices which may be required for the performance of
services required by this Agreement. With the consent of the City, RWG shall also provide at its
own expense facilities and equipment in the City Attorney’s Office at City Hall to allow RWG

attorneys to access the full resources of the law firm.

Section 8. Termination. This Agreement may be terminated by the City, with or

without cause, upon thirty (30) days written notice. RWG shall be entitled to the compensation

earned by it prior to the date of termination.

RWG may terminate this Agreement with the consent of the City or if RWG reasonably
believes that it cannot provide services consistent with its professional and ethical obligations;
provided, however, that in those matters in which RWG is providing Litigation Special Services
and the City declines to consent to RWG’s withdrawal from such matters, then RWG may
withdraw from providing such services only upon order of the court or other tribunal controlling
the proceedings in question. In such instance, RWG shall provide the City with reasonable

notice in order to allow the City to arrange alternative representation.

Section 9. Files. RWG shall maintain one or more client files (the “Client Files”) in

connection with providing services in accordance with this Agreement. In such Client Files,
RWG may place correspondence, pleadings, deposition transcripts, exhibits, physical evidence,

expert’s reports, and other items reasonably necessary to its representation of the City. The
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Client Files shall be and remain the property of the City. RWG shall control the physical
location of such legal files during the term of this Agreement. RWG may also place in such
Client Files documents containing RWG’s attorney work product, mental impressions or notes
(“Work Product”). The Work Product shall be and remain RWG’s property. Notwithstanding
that Work Product shall be RWG’s property, upon request by the City; RWG shall provide the
City with copies of any and all Work Product prepared in connection with services performed
pursuant to this Agreement. In addition, electronic documents such as e-mail and documents
prepared on RWG’s word processing system, but which have not been printed in hard copy, shall
be and remain RWG’s property and shall not be considered part of the Client Files, but copies of
any such documents or emails prepared in connection with services to the City shall be provided
to the City upon request. RWG may enact and implement reasonable retention policies for such

electronic documents and RWG has discretion to delete such documents.

At the conclusion of this Agreement, the original Client Files for the City (but not
including the Work Product) shall be made available to the City and the City shall have the right
to take possession of its Client Files. RWG will be entitled to make copies of the Client Files
and the City will be entitled to make copies of the Work Product for the City. At the conclusion
of this Agreement, (whether or not the City takes possession of the Client Files) the City shall
take possession of any and all original contracts, certificates, and similar documents that may be

in the Client Files and RWG shall have no further responsibility with regard to such documents.

If the City does not take possession of the Client Files at the conclusion of the
Agreement, RWG shall store such Client Files for a period of at least one (1) year. During the
entire time that RWG stores the Client Files, the City shall have the right to take possession of its
files at any time. At the conclusion of such one (1) year period, RWG may send to the City a
notice, advising of RWG’s intention to dispose of the Client Files. The City shall have sixty (60)
days from the date of such notice to take possession of the Client Files. If the City does not take
possession of the Client Files during that time, then the City agrees that RWG may dispose of the
Client Files without further notice. RWG shall have no obligation to abide by the City’s
document retention schedule or to take any steps except as outlined above or upon written

direction from the City.
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Section 10.  Notice. Whenever it shall be necessary for any party to serve notice on

another party respecting this Agreement, such notice shall be served personally, by overnight
mail, or by certified mail, return receipt requested, addressed to City at: City Manager of the City
of Manhattan Beach, 1400 Highland Avenue, Manhattan Beach, CA 90266; and addressed to
RWG at: Roxanne M. Diaz, Richards, Watson & Gershon, 355 S. Grand Ave. 40th Floor, Los
Angeles, CA 90071 unless and until a different addresses may be furnished in writing by either
party to the other, and such notice shall be deemed to have been served within seventy-two (72)
hours after the same has been deposited in the United States Post Office by certified mail. This

shall be valid and sufficient service of notice for all purposes.

Section 11.  Extent of Agreement. This Agreement represents the entire and integrated

Agreement between the City and RWG and supersedes any and all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by

written instrument signed by the party affected by the amendment.

Section 12.  Severability. Invalidation of any provision contained herein or the

application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to

any other person or entity, and the same shall remain in full force and effect.

Section 13.  Governing Law. This Agreement shall be interpreted in accordance with

the laws of the State of California.

Section 14.  Independent Contractor. No employment relationship is created by this

Agreement. RWG shall be an independent contractor of City and except as provided herein,
shall exercise control over the manner in which it provides the services rendered hereunder.
Other than the consideration expressly provided for herein, RWG shall not be entitled to any
compensation or benefits, including but not limited to retirement, medical and/or paid leave, for

the services RWG renders hereunder.

Section 15.  Conflicts of Interest. RWG shall comply with all applicable laws and

professional rules and standards relating to any known conflict of interest involving matters upon

with RWG is providing services under this Agreement. RWG shall not reveal confidential or
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secret information of the City except with the consent of the City or as otherwise required by

law.

RWG shall notify City of any known conflict of interest related to matters upon which
RWG is providing services under this Agreement. In the event that such conflict is not or cannot
be waived, RWG shall assist and cooperate with separate services provided by outside legal

counsel retained by the City on the matter for which the conflict arose.

Section 16.  Performance Review. Within six (6) months of the effective date, and

thereafter annually, the City Council shall conduct an evaluation of the performance of RWG’s

delivery of legal services and performance under this Agreement.

h
Executed this (D‘f day of Se,lp-l‘e,mw , 2011, at Manhattan Beach, California.

CITY OF MANHATTAN BEACH
A Municipal Corporation

by . A

ﬂ{ck Tell
Mayor of the City of Manhattan Beach,
California

ATTEST:

9-11-1| (SEAL)

@ City Clerk

RICHARDS, WATSON & SHON
A Professional orAti

By: / 2
Créig—zé(Steele

Vice President
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EXHIBIT A
Compensation for Additional Services

RWG shall be compensated at the following rates for Additional Services provided pursuant to
section 1, subsection B of this Agreement. All time shall be billed in one tenth hour increments.

A. Litigation Special Services. RWG shall provide Litigation Special Services at a discount of
ten percent from RWG’s standard rates with a cap of $350 per hour, except that RWG will
provide Litigation Special Services for Pitchess Motions at the rate of $195 per hour.

B. Employment Law Special Services. RWG shall provide up to ten hours of Employment Law
Special Services each month as part of its General Services. Additional Employment Law
Special Services shall be provided at the rate of $195 per hour.

C. Environmental Special Services. RWG shall provide up to ten hours of Environmental
Special Services each month as part of its General Services. Additional Environmental Special
Services shall be provided at the rate of $225 per hour.

D. Real Estate Special Services. RWG shall provide up to ten hours of Real Estate Special
Services each month as part of its General Services. Additional Real Estate Special Services
shall be provided at the rate of $225 per hour.

E. Developer Reimbursed Services. RWG shall provide Developer Reimbursed Services at a
discount of ten percent from RWG’s standard rates with a cap of $350 per hour.

F. Bond Counsel Services. Fees for Bond Counsel services would be based on the size of the
issuance and as agreed to by RWG and the City prior to the issuance of debt at a rate customary
for the industry.

G. Major Projects. RWG shall provide legal services for Major Projects at the rate of $195 per
hour.

Additional Services provided by paralegals and legal assistants shall be billed at the rate of $145
per hour.
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AMENDMENT TO THAT CERTAIN AGREEMENT
BETWEEN THE CITY OF MANHATTAN BEACH AND

RICHARDS, WATSON & GERSHON, A PROFESSIONAL
CORPORATION, FOR CITY ATTORNEY SERVICES

This Amendment dated June 17, 2014, amends the agreement dated
September 6, 2011 (“Agreement”) between the City of Manhattan Beach, a municipal
corporation (“City”) and the law firm of Richards, Watson & Gershon, a professional

corporation (“RWG"), for City Attorney services.

WHEREAS, City and RWG entered into the Agreement on September 6, 2011,

and

WHEREAS, City and RWG now desire to amend the Agreement to expand the
scope of services, increase the retainer and to designate Quinn M. Barrow as City
Attorney of the City.

NOW THEREFORE, the parties agree as follows:

Section 1. The second sentence of Section 1. Legal Services is hereby

amended to read as follows: “Quinn M. Barrow shall serve as City Attorney for the City.”

Section 2. Section 1. lLegal Services is hereby amended by amending

subsection A.2 to read as follows:

“2. Attend City Council and upon request by the City Manager or his/her
designee, Planning Commission, commission and committee meetings,”

Section 3. Subsection A. 11 of Section 1. Legal Services is hereby amended
to read as follows: “Any service of any nature rendered by Quinn M. Barrow and/or
Larry Wiener, with the exception of environmental law services as described in Section

B 3, and Major Projects as defined in Section B. 7.”

Section 4. Section 1. Legal Services is hereby amended by adding a new

subsection A.12 to read as follows:

“12. Attend office hours at City Hall for a minimum of 40 hours a month.”



Section 5. Subsection C of Section 1. Legal Services relating to

“Environmental Special Services” is hereby amended to read as follows:

“Litigation Special Services shall be provided by members of RWG's litigation
department. Employment Law Special Services shall be provided by members of
RWG’s employment law department. Environmental Special Services shall be
provided by members of RWG's environmental law department, Quinn M. Barrow
or Larry Wiener. Real Estate Special Services shall be provided by members of
the RWG's real estate department and Bond Counsel Services shall be provided
by members of RWG’s public finance department. With the exception of
Environmental Special Services, legal services provided by Quinn M. Barrow and
Larry Wiener in the areas specified in this Subsection C shall be considered
General Services, shall not be considered Additional Services and shall not be
included in the ten (10) hours of Employment Law or Real Estate Special
Services which are part of General Services as specified in Exhibit A.”

Section 6. Subsection A of Section 2 Consideration shall be amended to read

as follows:

“A. Consideration. For General Services as described in subsection A
of Section 1, RWG shall be paid a flat rate of $24,000 per month.”

Section7. The City Council hereby directs the City Clerk to replace all

references to “Roxanne Diaz” with “Quinn M. Barrow.”

Section 8.  All other terms and provisions of the Agreement shall have full force

and effect.

-
Executed this /o day of , 2014, at Manhattan Beach,

California.

o
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CITY OF MANHATTAN BEACH
A Municipal Corporation

By

Amy Howorth
Mayor of the City of Manhattan Beach,
California

ATTEST:

@ 7 -lo-14¢- (SEAL)

Liza Tamura, City Clerk

RICHARDS, WATSON & GERSHON
A Professional Cgrporati n

24

4

By: / ;

Craig A’ Steele, Vice President
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AMENDMENT NO. 2 TO THAT CERTAIN AGREEMENT
BETWEEN THE CITY OF MANHATTAN BEACH AND
RICHARDS, WATSON & GERSHON, A PROFESSIONAL
CORPORATION, FOR CITY ATTORNEY SERVICES

This Amendment No. 2 dated August 21, 2018, amends that certain agreement
dated September 6, 2011 (‘Agreement’) between the City of Manhattan Beach, a
municipal corporation (“City”) and the law firm of Richards, Watson & Gershon, a
professional corporation (‘RWG”), for City Attorney services.

WHEREAS, City and RWG entered into the Agreement on September 6, 2011,
which Agreement was subsequently amended on June 17, 2014 (“Amendment No. 1");
and

WHEREAS, City and RWG now desire to revise Exhibit A, Section E (Developer
Reimbursed Services).

NOW THEREFORE, the parties agree as follows:

Section 1.  Exhibit A, Section E — Developer Reimbursed Services is hereby
amended to read as follows:

“RWG shall provide Developer Reimbursed Services at RWG'’s standard rates.”

Section 2.  All other terms and provisions of the Agreement, as amended by
Amendment No. 1, shall have full force and effect.

Executed this 21st day of August 2018, at Manhattan Beach, California.

CITY OF MANHATTAN BEACH, RICHARDS, WATSON & GERSHON,
a California municipal corporation a professional corporation
/] ‘

: //;

By: /L By: [y [/ | X
Bruce/Moe, City Manager Kaysef O."Sumé, Chairman of the
Board

ATTEST:

L2 82748

Liza Tamura; City Clerk

APPROVED BY FINANCE DEPARTMENT:

M=,

Steve S. Charelian |
Interim Finance Director
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AMENDMENT NO. 3 TO THE AGREEMENT BETWEEN THE CITY OF
MANHATTAN BEACH AND RICHARDS, WATSON & GERSHON, A
PROFESSIONAL CORPORATION, FOR CITY ATTORNEY SERVICES

This Third Amendment (“Amendment No. 3”) dated July __, 2020, amends
that certain agreement dated September 6, 2011 (“Agreement”) between the City
of Manhattan Beach, a California municipal corporation (“City”) and Richards
Watson & Gershon, a professional corporation (‘RWG”), for City Attorney
services.

RECITALS

A. City and RWG entered into an Agreement for City Attorney
Services on September 6, 2011, which Agreement was subsequently amended
on June 17, 2014 by Amendment No. 1, and on August 21, 2018 by Amendment
No. 2 (as amended, the “Agreement”).

B. The parties now desire to amend the Agreement to include the
attached hereto, titled Federal Emergency Management Agency (FEMA)
Procurement Clauses.

NOW, THEREFORE, in consideration of the Parties’ performance of the
promises, covenants, and conditions stated herein, the Parties hereby agree as

follows:

Section 1. The Exhibit entitled Federal Emergency Management Agency
(FEMA) Procurement Clauses, attached hereto, is hereby attached and
incorporated into the Agreement as Exhibit B.

Section 1.  Except as specifically amended by this Amendment No. 1, all other
provisions of the Agreement shall remain in full force and effect.

IN WITNESS THEREOF, the Parties hereto have executed this Amendment
No. 3 on the day and year first shown above.

[SIGNATURE PAGE FOLLOWS]
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The Parties, through their duly authorized representatives are signing this
Agreement on the date stated in the introductory clause.

CITY OF MANHATTAN BEACH, RICHARDS WATSON & GERSHON,
a California municipal corporation a professiogal corp7ion,
By: /%\\%\ By: //(M ,,//Z‘\
Nam%ﬁruce Moe Kayser O. Sume
Title:/City Manager Chairman of the Board
ATTEST:

By: MM&@%_".@,@ZO
@rName: Liza Tamura

Title: City Clerk
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EXHIBIT A

Federal Emergency Management Agency (FEMA) Procurement Clauses

Under Contract Provisions for Non-Federal Entity Contracts Under Federal Award under 2 C.F.R. §
200.326 and 2 C.F.R. Part 200, Appendix II, the following clauses are applicable to the goods
and/or services acquired by the City of Manhattan Beach.

Applicable to all Purchases below $10,000:

1) Suspension and Debarment - Contractor guarantees that it, its employees,
contractors, subcontractors or agents (collectively “Contractor”) are not
suspended, debarred, excluded, or ineligible for participation in Medicare, Medi-
Cal or any other federal or state-funded health care program, or from receiving
Federal funds as listed in the List of parties Excluded from Federal Procurement
or Non-procurement Programs issued by the Federal General Services
Administration. Contactor must within 30 calendar days advise the City if, during
the term of this Agreement, Contractor becomes suspended, debarred, excluded
or ineligible for participation in Medicate, Medi-Cal or any other federal or state-
funded health care program, as defined by 42 U.S.C. 1320a-7b(f), U.S.C. 1320a-
7b(f), or from receiving Federal funds as listed in the List of Parties Excluded from
Federal Procurement or Non-procurement Programs issued by the Federal General
Services Administration. Contractor will indemnify, defend and hold the City
harmless for any loss or damage resulting from the conviction, debarment,
exclusion or ineligibility of the Contractor.

2) Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended) - Contractors
who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any agency, a Member of
Congress, officer or employee of Congress, or an employee of a Member of
Congress in connection with obtaining any Federal contract, grant, or any other
award covered by 31 U.S.C. § 1352. Each tier shall also disclose any lobbying
with non-Federal funds that takes place in connection with obtaining any Federal
award. Such disclosures are forwarded from tier to tier up to the recipient who in
turn will forward the certification(s) to the awarding agency.

3) Procurement of Recovered Materials -

(i) In the performance of this contract, the Contractor shall make maximum
use of products containing recovered materials that are EPA-designated
items unless the product cannot be acquired— « Competitively within a
timeframe providing for compliance with the contract performance
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(i) schedule; « Meeting contract performance requirements; or * At a
reasonable price.

(i) Information about this requirement, along with the list of EPA designated
items, is available at EPA’s Comprehensive Procurement Guidelines web
site, https://www.epa.gov/smm/comprehensive- procurement-guideline-
cpg-program.

(iv) The Contractor also agrees to comply with all other applicable requirements of
Section 6002 of the Solid Waste Disposal Act.”

4) Access to Records —

(a) The Contractor agrees to provide the City of Manhattan Beach, the FEMA
Administrator, the Comptroller General of the United States, or any of their
authorized representatives access to any books, documents, papers, and
records of the Contractor which are directly pertinent to this contract for the
purposes of making audits, examinations, excerpts, and transcriptions.

(b) The Contractor agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably

needed.

(c) The Contractor agrees to provide the FEMA Administrator or his authorized
representatives access to construction or other work sites pertaining to the
work being completed under the contract.

(d)  In compliance with the Disaster Recovery Act of 2018, the City of
Manhattan Beach and the Contractor acknowledge and agree that no language
in this contract is intended to prohibit audits or internal reviews by the FEMA
Administrator or the Comptroller General of the United States.

5) Changes — Any change, modification, change order, or constructive change are
allowable, to the contract by either party will be documented in writing and agreed to
by both parties.

6) Department of Homeland Security (DHS) Seal, Logo, and Flags — Contractor shall not
use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS
agency officials without specific FEMA pre-approval.

7) Compliance with Federal Law, Regulations, and Executive Orders - This is an
acknowledgement that FEMA financial assistance will be used to fund the contract only.
The contractor will comply will all applicable federal law, regulations, executive orders,
FEMA policies, procedures, and directives.

A-2
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8)

No Obligation by Federal Government - The Federal Government is not a party to this
contract and is not subject to any obligations or liabilities to the non-Federal entity,
contractor, or any other party pertaining to any matter resulting from the contract.

Program Fraud and False or Fraudulent Statements or Related Acts - The
contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for
False Claims and Statements) applies to the contractor’s actions pertaining to
this contract.

Additional Clause for Purchases over $10,000:

1) Termination - The performance of work under this contract may be terminated in whole or

from time to time in part by the City of Manhattan Beach representative.

Additional Clause for Purchases over $150,000:

1)

Clean Air Act - The contractor agrees to comply with all applicable standards,
orders, or regulations issued in pursuant to the Clean Air Act (42 U.S.C. §§
7401-7671q.) and the Federal Water Pollution Control Act as amended (33

U.S.C. §§ 1251-1387).

The contractor agrees to report each violation to the City of Manhattan Beach and
understands and agrees that the City of Manhattan Beach will, in turn, report
each violation as required to Federal Emergency Management Agency, and the
appropriate Environmental Protection Agency Regional Office.

A-3
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AMENDMENT NO. 4 TO THAT CERTAIN AGREEMENT
BETWEEN THE CITY OF MANHATTAN BEACH AND
RICHARDS, WATSON & GERSHON, A PROFESSIONAL
CORPORATION, FOR CITY ATTORNEY SERVICES

This Amendment No. 4 dated August 24, 2021, amends that certain agreement
dated September 6, 2011 (“Initial Agreement”) between the City of Manhattan Beach, a
municipal corporation (“City”) and the law firm of Richards, Watson & Gershon, a
professional corporation (“RWG”), for City Attorney services.

WHEREAS, City and RWG entered into the Agreement on September 6, 2011,
which Agreement was subsequently amended in June 2014, August 2018 and in 2020
(collectively, “Agreement”); and

WHEREAS, City and RWG now desire to amend the Agreement to increase the
retainer, increase the billing rate for certain legal services, and establish a cost of living
adjustment process.

NOW THEREFORE, the parties agree as follows:

Section 1.  Section A. of Section 2 relating to compensation shall be amended
to read as follows:

“A. Monthly Retainer. RWG shall be paid a flat rate of $30,000 per
month for all general services.

For Additional Services listed on Exhibit A, RWG shall be compensated at
the rates specified in Exhibit A.”

Section 2.  Exhibit A, Section B relating to employment law legal services is
hereby amended to read as follows:

“‘B. Employment Law Services. RWG shall provide legal services for
Employment Law Services at the rate of $290 per hour.”

Section 3.  Exhibit A, Section G relating to major projects is hereby amended
to read as follows:

“G. Major Projects, Including Public Records Act Services. RWG shall
provide legal services for Major Projects and Public Record Act requests
and subpoenas at the rate of $225 per hour.”

Section 4.  Exhibit A shall be amended by adding the following provision
authorizing a cost-of-living adjustment to the end of Exhibit A:

“‘Adjustment in Rates by Change in CPl. Commencing July 1, 2023, and
annually thereafter on each successive July 1, the monthly retainer set
forth in Section 2 A and the hourly rates set forth in Exhibit A shall
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automatically increase by the percentage change in the Consumer Price
Index (All Urban Consumers; Los Angeles-Riverside-Orange County).

The calculation shall be made using the month of April over the month of
April in the prior year. Any such annual adjustment that equals or exceeds
four percent (4%), shall require prior written approval of the City Council.”

Section 5.  All other terms and provisions of the Agreement shall have full force
and effect.

Executed August 25, 2021, at Manhattan Beach, California.

CITY OF MANHATTAN BEACH, RICHARDS, WATSON & GERSHON,
a California municipal corporation a professional corporation
DocuSigned by: DocuSigned by:
8/26/2021
S T
Bruce Moe, City Manager Kayser O. Sume, Chairman of the
Board
ATTEST:
DocuSigned by:
(ima 8/26/2021
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Liza Tamura, City Clerk
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