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QOct statements showed $15.4 m loss-on sale of stocks and a fotal monthly loss of $7m bringir
at Oct 31, 2001 to only $14.1 million compared to‘$107 ra.last year same time. A 87% decrea:

In Sept you said Doug and you were comfortable that FY 02 earnings would be enough fo cov
needs...about $120m. Are you still on track for that? Was the October loss of $7m a part of th<

*Sincerely, ..
‘Sleepless in San Diego

http://www signonsandiego.com/news/metro/pension/images/earningseek. gif 1/9/2006
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CITY OF SAN L~
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CITY MANAGER ACTION

S

DATE

January 24, 2003

FROM: {ORIGINATING DEPT.)

CITY ATTORNEY

B
"} CITY MANAGER

SUBJECT: Agreement with Vinson & Elkins, LLP, for Electronic Disclosure Counsel Services

ACTION REOL’EST_EQ Enter into an agreement with Vinson & Elkins, LLP for Electronic Disclosure Counsel Services, to
review aninvestor web page to be added to the City's existing web site.

SUPPQRTING INFORMATION: .
The City is in the process of creating an investor web page to be added ot the City's existing web site. The Web

FEB 20 2003

PLEASE ROUTE TO APPROPRIATE AUTHORITY REF. AR. 25.60 OR 25,70

Page will provide publicly accessible investor information conforming to municipal regulations and industry
guidelines and providing clear and comprehensive access to continuing disclosure annual reports and related
investor information. The City has need of a firm to review the web page for capliance with the securities =
regulations and industry guidelines. Requests for Proposals were sent to six firms with specialized experience
with electronic disclosure. Three firms responded. Vinson & Elkins, LLP, whose proposal include@ such
electronic disclosure counsel services for a fixed fee, including expense reimbursement, f%%,ﬁpo was

selected. = Q ;
J —

FISCAL IMPACT; $30,000 - See attachment [2:) 5o
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The City of San Diego

CERTIF[CATE OF CITY AUDITOR AND COMPTROLLER

CERTIFICATE OF UNALLOTTED BALANCE

AC

2300856

ORIGINATING OEPT.NQ.

56

| HEREBY CERTIFY that the money required for the allotment of funds for the purpose set forth in the foregoing resolution is
available in the Treasury, or is anticipated to come into the Treasury, and is otherwise unallotted.

Amount: Fund:
Purpose: .
Date: By:
AUDITOR AND COMPTROLLER'S DEPARTMENT
ACCOUNTING DATA
ACCTG. . OPERATION
LNE  lcyeyl  FunD DEPT ORG. ACCOUNT |- JOBORDER ACCOUNT | BENF/ EQUIP | FACILITY AMOUNT

TOTAL AMOUNT

/

‘ CERTIFICATION OF UNENCUMBERED BALANCE .

FUND OVERRIDE [ ]

| HEREBY CERTIFY that the indebtedness and obligation to be incurred by the contract or agreement authorized by the hereto

attached resolution, can be incurred without the violation of any of the provisions of the Charter of the City of San Diego; and | do hereby
further certify, in conformity with the requirements of the Charter of the City of San Diego, that sufficient moneys have been appropriated
for the purpose of said contract, that sufficient moneys to meet the obligations of said contract are actually in the Treasury, or are
anticipated fo come into the Treasury, to the credit of the appropriation from which the same are to be drawn, and that the said money
now actually in the Treasury, together with the moneys anticipated to come into the Treasury, to the credit of said appropriation, are

otherwise unencumbered.

Not to Exceed:

$30.,000.00

C - 11838

Vendor: Vinson & Elkins
Purpose: Autharizing the payment to Vinson & Elkins for the creation of an mvestor web page that will be used to provide pubhcly
accessible investor information. =
Date: February 6, 2003 By: \ ey
:(Lbzmom\nn co%m LLER'S DEPARTMENT
ACCOUNTING DATA 1\ ~ )
ACCTG. operation | N
LINE CY PY FUND DEPYT ORG. ACCQUNT JOB OROER ACCQOUNT BENF/ EQUIP } FACILITY AMOUNT- *
Please see attached list for accounting

. TOTAL AMOUNT
! 51 (ReEV292) FUND OVERRIDE | _|
Page 1 of 4 AC 2300856




—

ACCOUNTING DATA

"\jCCTG. OPERATION BENF/
) i LINE CY PY FUND DEPT ORG. ACCOUNT | JOB ORDER |- ACCOUNT EQUIP FACILITY AMOUNT

01 0 100 601 3300 4151 801655 : ' $938.00
02 0 100 6801 3300 4151 601655 938.00
03 0 10253 10253 2001 4151 002001 1,731.00.
04 0 102214 102214 300 4151 000222 . 1,731.00
05 0 102211 102211 200 4151 000200 1,731.00

- 06 0 10330 930 2200 4151 220004 1,731.00
07 0 10226 318 2000 4151 091812 ) 938.00
08 0 10226 918 2000 4151 091813 938.00
09 0 100 601 3000 4151 601655 T 1,731.00
10 0 41509 1777 445 4351 005037 - 1,731.00
11 0 41500 760 878 4151 8780 1,731.00
12 0 79695 79695 4151 079690 1,724.00
13 0 79685 79685 4151 079680 - 1,731.00
14 0 79765 79765 4151 079765 : 1,731.00
15 0 70207 7207 2153 4151 071915 3,752.00
16 0 79705 79705 - 4151 079705 1,731.00
17 0 98070 98074 1001 4151 001001 1,731.00
18 0 98300 98304 | 1001 4151 001001 1,731.00

| TOTAL AMOUNT $30,000.00

C-11939




COPY

AGREEMENT

FOR ELECTRONIC DISCLOSURE COUNSEL SERVICES

, THIS AGREEMENT is made and entered into by and between the CITY OF
SAN DIEGO [City] and Vinson & Elkins, L.L.P. [Firm].

RECITALS

WHEREAS, the City is in the process of creating an investor web page [Web Page] to be
added to the City’s existing web site; and

WHEREAS, the purpose of the Web Page will be to provide publicly accessible investor
information that conforms to municipal securities regulations and industry guidelines, and that
provides clear and comprehensive access to continuing disclosure annual reports and related
investor information [Project); and

WHEREAS, the City has need of the Firm’s services for reviewing the Web Page for
compliance with the securities regulations and industry guidelines; and

WHEREAS, the Firm proposed to provide such electronic disclosure counsel services for
a fixed fee and capped expense reimbursement. :

NOW THEREFORE, in consideration of the terms and conditions set forth below and
other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the parties mutually agree as follows:

Article 1. Scope of Services.

A. The City hereby retains the Firm to render legal advice and assist the City with
legal services pertaining to the Project. The City shall have the right in its sole discretion to

determine the particular services to be performed by the Firm from time to time under this
Agreement.

B. As directed by the City Attorney’s Office, the Firm shall provide the following
legal services: ' :

9)) Provide legal advice regarding City- provided mock-investor Web Page.

2) Recommend specific information that should be included and presented on
the Web Page, including recommendations and direction on the Web Page layout, “touch
and feel” of the design and screen flow, particularly as they pertam to the clarity and
comprehensiveness of the information to be presented. o
c-11839
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(3)  Prepare all legal and best practices disclaimer information, click-through
gateway language and copyright language to accompany the investor information.

(4)  Recommend any additional security safeguards, procedures, and firewalls
that a well-designed and secure web site should contain.

(5) Ensure the Web Page conforms with municipal securities regulations,
interpretive releases, and industry guidelines. ’

(6)  Review any legal issues related to establishing and maintaining the Web
Page.

(7)  Review for any inconsistencies between the legal disclosures/disclaimers
between the Web Page and the City’s general web site and recommend changes, if any.

(8) Provide periodic, on-going consultation and other legal services relating to
the Project and web site disclosure issues as-needed for a period of one year.

Article 2. Compensation. :

A. Services under this Agreement shall be performed under the direction of the City

Attorney’s office through Deputy City Attorney Kelly J. Salt or her designee.

€)) In light of the variability of the time and complexity of the issues
involved, the Firm and the City agree to consult regularly, at least monthly, as to the level
of effort which is appropriate in performing services hereunder.

(2) The Firm agrees to document a plan and budget which has been agreed to
by the City Attorney’s office, the Firm and the principal designee.

3 The City shall not be obligated to pay the Firm amounts not documented,
budgeted, and agreed to before being incurred by the Firm.

B. For electronic disclosure counsel services for the Project provided pursuant to this

~ Agreement, the City shall compensate the Firm on a per hour basis in accordance with the
following billing rates:

(1)  For services provided by Mr. Paul Maco— $425 per hour.
(2)  For services provided by Mr. Harvey Dunn~ $395 per hour.
3) For services prdvided by Mr. David Godschalk— $3QS per hour.

(4)  For services provided by Ms. Catherine Fancher— $250 per hour.
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(5)  For services provided by Ms. Malia Vaughn— $235 per hour.

Compensation for such services on a per hour basis and related expenses shall not exceed

" $30,000.

C. The Firm shall not use more than one attorney for the same specific task without
the City’s approval. The Firm may use the minimum number of attorneys for this engagement

consistent with good professional practice after consulting with and obtaining approval by the
City. :

D. The Firm shall keep the City advised as to the level of attorney hours and client
services performed under Article 1. Attorney travel time not devoted to the performance of client

services under this retainer Agreement shall not be charged to the City.

E. The City further agrees to reimburse the Firm, in accordance with the procedures
set forth in this Article, for telephone, fax, mail, messengers, federal express deliveries,
document reproduction, client-requested clerical overtime, and similar out-of-pocket expenses
charged by the Firm as a standard practice to its clients generally. Such items are generally
referred to herein as disbursements.

’ (D In any billing for disbursements, the Firm shall provide the City with a
statement breaking down the amounts by category of expense. The following items will
not be reimbursed, unless the City has specifically agreed to accept the following
expenses:

(a) Word Processing, clerical or secretarial charges, whether expressed
as a dollar disbursement or time charge.

(b) Storage of open or closed files, rent, electricity, local telephone,
postage, receipts or transmission of telecopier documents, or any other items
traditionally associated with overhead.

(c) Litigation support, or aniy other service in excess of the amount
actually expended by the firm for such service. The City will not pay for any
incremental amount, whether it is intended to recover the cost of equipment and
hardware or not.

(d) Photocopy charges in excess of $.10 (ten cents) per page.

(e) Auto mileage rates in excess of the rate approved by the Internal
Revenue Service for income tax purposes.



® Secretarial overtime. Where case requirements demand overtime,
the City will consider reimbursement on a case-by-case basis. The City will not
reimburse overtime incurred for the convenience of the Firm’s, or its failure to
meet deadlines known in advance.

(2 Equipment, books, periodicals, research materials, Westlaw/Lexis
or like items.

(h)  Express charges, messenger services or the like, without the City’s
prior consent. The City expects these expenses to be incurred in emergency
situations only. Where case necessity requires the use of these services, the City
will consider reimbursement on a case-by-case basis.

F. The individual time and disbursement records customarily maintained by the Firm

for billing evaluation and review purposes shall be made available to the City in support of bills
rendered by the Firm.

G. The Firm agrees to forward to the City a statement of account on a monthly basis.
Article 3. Conflicts.
The parties hereto recognize that the Firm may have clients who may from time to time have

interests adverse to the City, and the Firm reserves the right to represent such clients in matters
not connected with the services provided by the Firm pursuant to this Agreement.

Article 4. Independent Contractor.

A. The Firm shall perform services as an independent contractor. [t is understood that
this Agreement is for unique professional services. Accordingly, the duties specified in this
Agreement may not be delegated by the Firm without the prior written consent of the City.
Retention of the Firm is based on the particular professional expertise of the individuals
rendering the services required in the Scope of Services. '

B. It is mutually agreed that Mr. Paul S. Maco, Attorney at Law, will be the principal
responsible for the delivery of the described services and will be assisted by other Firm attorneys
as needed. Confidentiality of information supplied to or produced by the Firm for the City will be
guaranteed by the Firm upon the request of the City.

Article 5. Ownership.

A. For the purposes of this section:

(D Work Product means all HTML files, Java files, graphics files, animation
files, data files, technology, scripts and programs, both in object code and source code
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form, all documentatxon and any other deliverable prepared for the City by the Firm'in
accordance with the terms of this Agreement.

@) Content means all text, pictures, sound, graphics, video and other data
supplied by the City to the Firm pursuant to this Agreement, as such materials may be
modified from time to time.

(3)  Intellectual Property Rights means any and all now known or hereafter
known tangible and intangible (a) rights associated with works of authorship throughout
the universe, including, but not limited to, copyrights, moral rights, and mask-works; (b)
trademark and trade name rights and similar rights (c) trade secret rights; (d) patents,
designs, algorithms and other industrial property rights; (e) all other intellectual and
industrial property rights (of every kind and nature throughout the universe and however
designated) (including logos, "rental" rights and rights to remuneration), whether arising
by operation of law, contract, license, or otherwise; and (f) all registrations, initial
applications, renewals, extensions, continuations, divisions or reissues hereof now or
hereafter in force (including any rights in any of the foregoing).

(a) Ownership of Work Product. The Firm hereby irrevocably assigns
to the City all right, title and interest in and to all Work Product and
documentation produced pursuant to the City's requests for services hereunder

“including, without limitation, all applicable Intellectual Property Rights thereto. If
the Firm has any such rights that cannot be assigned to the City, the Firm waives
the enforcement of such rights, and if the Firm has any rights that cannot be
assigned or waived, the Firm hereby grants to the City an exclusive, irrevocable,
perpetual, worldwide, fully paid license, with right to sublicense through multiple
tiers, to such rights. The Firm acknowledges that there are, and may be, future
rights that the City may otherwise become entitled to with respect to the Work
Product that do not yet exist, as well as new uses, media, means and forms of
exploitation throughout the universe exploiting current or future technology yet to
be developed, and the Firm specifically intends the foregoing assignment of rights
to the City to include all such now known or unknown uses, media and forms of
exploitation throughout the universe.

.

(b) Ownership of Content and Web Page. As between the Firm and the
City, any Content given to the Firm by the City under this Agreement or
otherwise, and all User Content, shall at all times remain the property of the City
or its licensor. The Firm shall have no rights in such Content, other than the
limited right to use such content for the purposes expressly set forth in this
Agreement.

© Emplovee and Subcontractor Contracts. The Firm shall cause each
individual or company employed by the Firm in connection with the Work
Product to execute a contract regarding confidentiality and assignment of rights




prior to each such individual or company's commencement of services thereunder.
Such contracts shall: (i) include a full assignment of all rights to the City; (ii)
include a waiver of any moral or similar rights; (iii) be freely assignable; and (iv)

~contain restrictions on use and disclosure. The Firm further warrants that, with
respect to any subcontractors which it emiploys: (A) the Firm shall obtain the
written consent of the City; (B) the Firm shall be responsible for the direction and
coordination of the services of such subcontractors; and (C) the Clty shall have no
obligation to pay such subcontractor(s).

(d) Work Product Warranties. The Firm warrants that any Work
Product or Firm-made changes to the Content shall not: (i) infringe on the
Intellectual Property Rights of any third party or any rights of publicity or
privacy; (ii) violate any law, statute, ordinance or regulation (including without
limitation the laws and regulations governing export control, unfair competition,
anti-discrimination or false advertising); (iii) be defamatory, trade libelous,
unlawfully threatening or unlawfully harassing; (d) be obscene, child
pornographic or indecent; and (iv) contain any viruses, trojan horses, trap doors,
back doors, worms, time bombs, cancelbots or other computer programming
routines that are intended to. damage, detrimentally interfere with, surreptitiously
intercept or expropriate any system, data or personal information.

Article 6.  Confidentiality of Work.

All work performed by the Firm including, but not limited to, all drafts, data, correspondence,
proposals, reports and estimates compiled or composed by the Firm pursuant to this Agreement

is for the sole use of the City and shall be confidential and not released to any thlrd party without
the prior written consent of the City.

Article 7. Key Personnel.

The Firm shall submit in writing to the City, prior to assignment, the name, position description,
resume and duration of assignment for each key professional employee to be designated to any
project on a regular basis for more than three (3) months. The Firm will not remove, prior to the
completion of the assignment, any such employee a551gned to a project without the prior written
approval of the City, which approval shall not be unreasonably withheld. The Firm will nominate
a replacement employee to the City and will not remove any employee from a project until
his/her replacement has been approved by the City. The City reserves the right at its sole
discretion to request removal of any Firm employee or subconsultant assigned to a project when,
in the City’s opinion, the individual’s performance is unsatisfactory.

Article 8. Compliance with Controlling Law.

The Firm shall comply with all applicable laws, ordinanbes, regulations and policies_of the
federal, state and local governments as they pertain to this Agreement. In addition to the



foregoing, the Firm shall comply immediately with any and all directives issued by the City or its
authorized representatives under authority of any laws statutes, ordinances, rules or regulations.

Article 9. _Accegtabilitv of Work.

The City shall decide any and all questions which may arise as to the quality or acceptability of
the services performed and the manner of performance, the acceptable completion of this
Agreement and the amount of compensation due. In the event the Firm and the City cannot agree
to the quality or acceptability of the work, the manner of performance and/or the compensation
~ payable to the Firm in this Agreement, the City or-the Firm shall give to the other written notice
thereof. Within ten (10) business days thereafter, the Firm and the City shall each prepare a
report which supports its position and file the same with the City and the other party. Thereafter, -
the City shall, with reasonable diligence, determine the quality or acceptability of the work, the
manner of performance and/or the compensation payable to the Firm.

Article 10. Insurance.

The Firm shall not commence work under this Agreement until it has obtained all insurance
required hereunder in a company or companies acceptable to the City. At its sole cost and
expense, the Firm shall take and maintain in full force and-effect at all times during the term of
this Agreement the following policies of insurance: ‘

A. Combined single limit general liability insurance in an amount not less than One
Million Dollars ($1,000,000).

B. For all of the Firm's employees which are subject to this Agreement, to the extent
required by the State of California, workers’ compensation insurance in an amount not less than
One Hundred Thousand Dollars ($100,000).

C. Professional liability insurance in an amount not less than Five Million Dollars
($5,000,000) per claim, and with a deductible of not greater than One Million Five Hundred
Thousand Dollars ($1,500,000) per claim. '

"D. All insurance required by express provisfan of this Agreement shall be carried
only in responsible insurance companies licensed to do business in the State of California, or
which are members of the California Surplus Lines Association, or which are licensed by the
Department of Insurance in the state(s) in which the Firm is licensed to do business. A certificate
evidencing such insurance must be provided upon inception of this Agreement. The Firm may
effect for its own account insurance not required under this Agreement.

Article 11.  Drug Free Work Place.

The Firm agreeé to comply with the City's Drug-Free Workplace requirements. Every person
awarded a contract by the City of San Diego for the provision of services shall certify to the City
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that it will provide a drug-free workplace. Any subcontract entered into by the Firm pursuant to
this Agreement shall contain this provision.

Article 12.  Equal Opportunity Program.

A The Subconsultant List, form EOP-5 (Attachment A), attached hereto is a part of
this Agreement. ' ’

(1) All subcontractors have been listed and it is agreed that no changes to the
Subconsultant List will be allowed without prior written approval from the City.

(2)  The City is charged with the résponsibility of approving requests for
substitution of Subconsultants, these requests should be forwarded to EOCP on receipt.

(3)  Subconsultants are to complete a minimum of 75% of their listed scope of
work with their own work forces. :

(4)  The Firm shall submit to the City statistical information as requested in the
City of San Diego Contract Activity Report (Attachment B), indicating the amount of
subcontracting provided by firms during the period covered by the report. This
information should be accompanied by an invoice from each subconsultant, subcontractor,
vendor, and service provider listed in the report.

~ B. The Firm acknowledges and agrees that it is aware of, and will comply with, the
City’s Council Ordinance No. 18173, Section 22.2701, EQUAL EMPLOYMENT
OPPORTUNITY OUTREACH PROGRAM, which is attached hereto and incorporated herein as
Attachment C. -

(1)  The Firm and all its subcontractors are individually responsible to abide by
its contents.

(2)  The Firm and each of its subconsultants will comply with Title VII of the
Civil Rights Act of 1964, as amended, and such other federal and state laws and -
regulations, including but not limited to the Califérnia Fair Employment Practices Act, as
may by their terms be applicable.

(3)  The Firm will not discriminate against any employee or applicant for
employment on any basis prohibited by law. '

(4)  The Firm has submitted, and the City acknowledges receipt of a current
Work Force Report or a current Equal Employment Opportunity (EEO) Plan as required
by Section 22.2705 of the San Diego Municipal Code which sets forth the actions that the
consultant will take to achieve the City’s commitment to equal employment opportunities.



(5) The Firm agrees that compliance language with the foregoing provisions
will be inserted in all subcontracts for any work covered by this Agreement so that such
provisions will be binding upon each subconsultant. The Firm’s compliance with these
EEO provisions will be monitored and reviewed by the City’s EOCP staff.

C. The Firm acknowledges that the City seeks to promote employment and business
opportunities for local residents and firms on all city contracts. The Firm will, to the extent
legally possible, solicit applications for employment, and bids and proposals for subcontracts for
work associated with this Agreement from local residents and firms as opportunities occur. The
Firm agrees to hire qualified local residents and firms whenever feasible.

D. The Firm understands that failure to comply with the above requirements, and/or
submitting false information in response to these requirements, may result in the City
withholding progress payments until the Firm complies, or termination of this Agreement, and
~ Jor suspension from participating in future City contracts as a prime or subconsultant, for a
period of not less than 1 year.

(O For additional or subsequent violation, the period of suspension may be '
extended for a period of up to three (3) years.

(2)  Failure to satisfy penalties imposed pursuant to this section shall prohibit

the consultant from participating in future City contracts until all penalties have been
satisfied.

Article 13. Compliance Investigations.

Upon the City’s request, the Firm agrees to provide the City, within 60 calendar days, a
truthful and complete list of the names of all subconsultants, vendors, and suppliers that the Firm
has used in the past 5 years on any of its contracts that were undertaken within the San Diego
County, including the dollar amount paid by the Firm for each subcontract or supply contract.
The Firm further agrees to fully cooperate in any investigation conducted by the City pursuant to
the City’s Nondiscrimination in Contracting Ordinance (San Diego Municipal Code sections
22.3501 through 22.3517) [Ordinance]. The Firm understands and agrees that a violation of this
Article 13 shall be considered a material breach of this Agreement and may result in remedies
being ordered against the Firm up to and including termination of this Agreement, debarment,
and other sanctions for violation of the provisions of the Ordinance. The Firm further
understands and agrees that the procedures, remedies, and sanctions provided for in the
Ordinance apply only to violations of the Ordinance.

Article 14. Non-Discrimination.

The Firm shall not discriminate on the basis of race, gender, religion, national origin, ethnicity,
sexual orientation, age, or disability in the solicitation, selection, hiring or treatment of
subcontractors, vendors or suppliers. The Firm shall provide equal opportunity for subcontractors



to participate in subcontracting opportunities. The Firm understands and agrees that violation of
clause shall be considered a material breach of the contract and may result in contract
termination, debarment, or other sanctions.

Article 15.  Americans with Disabilities.

Every person or organization awarded a contract, lease or grant by the City of San Diego
acknowledges and agrees to comply with Council Policy 100-04, adopted by Resolution No.
282153 relating to the Federally mandated Americans With Disabilities Act (ADA). The Firm
will be individually responsible for its own ADA program.

Article 16.  Effective Date and Term.

This Agreement shall be effective upon adoption by this City Council and continue until
completion of the Scope of Services, or upon written notice of cancellation. This Agreement may
be extended at the mutual consent of the Firm and the City, and may be terminated at any time
by mutual consent of both parties in its discretion, by written notice to the other.

Article 17.  Notices.

In all cases where written noticé is to be given under this Agreement, service shall be deemed
sufficient if said notice is deposited in the United States mail, postage paid. When so given, such
notice shall be effective from the date of mailing of the same. For the purposes hereunder, unless

otherwise provided by notice in writing from the respective parties, notice to the City shall be
addressed to:

Ms. Kelly J. Salt cc:  Ms. Mary E. Vattimo
Deputy City Attorney City Treasurer
Office of the City Attorney City of San Diego
1200 Third Avenue, Suite 1100 202 C Street, MS 7B
San Diego, CA 92101 SR San Diego, CA 92101

Notice to the Firm shall be addressed to:

Mr. Paul S. Maco, Esq.

Vinson & Elkins, L.L.P.

The Willard Office Building
1455 Pennsylvania Avenue, NW
Washington, DC 20004

Nothing herein contained shall preclude or render inoperative service or such
notice in the manner provided by law. .

10



* Article 18.  Headings.

All Article Headings are for convenience only and shall not affect the construction or
interpretation of this Agreement. ' ‘

Article 19. Time of Essence.

Time is of the essence for each provision of this Agreement.

Article 20; Municipal Powers.

Nothing contained in this Agreement shall be construed as a limitation upon the powers of the
City as a chartered city of the State of California.

Article 21. Califorhia Law.

This Agreement shall be construed and interpreted in accordance with the laws of the State of
California. The Firm covenants and agrees to submit to the personal jurisdiction of any state -
court in the State of California for any dispute, claim or matter arising out of or related hereto.

Article 22. Intesrated Agreement.

This Agreement including Attachments and/or Exhibits contains all of the Agreements of the
parties and all prior negotiations and agreements are merged heréin. This Agreement cannot be

amended or modified except by written agreement, and mutually agreed upon by the City and the
Firm. :

Article 23. Severability.

~ The unenforceability, invalidity or illegality of any provision of this Agreement shall not render
the other provisions unenforceable, invalid or illegal.

Article 24. Waiver.

The failure of the City to enforce a particular condition or provision of this Agreement shall not
constitute a waiver of that condition or provision or its enforceability.

Article 25. Extension.

The City retains the right, in its sole discretion, to renew this Agreement for one additional year,
provided the parties can agree on the terms and conditions of such extension.
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* IN WITNESS WHEREOF, the parties have executed this Agreement on the 3z

day of Jo—nwar = , 2003.
e
City of San Diego
BY% #ﬁ?é;ﬁo

Mary E Wattimo
City Treasurer

The Firm

Paul S. 0, Esq.
Vinson & Elkins, L.L.P.

Approved as to Form and Legality: CASEY GWINN, City Attorney

By: /*/?)WC/)/\)mm

! Aniita Noone
Assistant City Attorney

KIS:pev
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Vinson&Flkings 1

ATTORNEYS ATLAW

January 23, 2003

VIA FEDERAL EXPRESS

Ms. Kelly J. Salt

Deputy City Attorney

Office of the City Attorney
1200 Third Avenue, Suite 1100
San Diego, CA 92101

VINSON & ELKINS L.L.P.

THE WILLARD OFFICE BUILDING
1455 PENNSYLVANIA AVE., N.W.
WASHINGTON, D.C. 20004-1008
TELEPHONE (202) 639-6500

FAX (202) 639-6604

www.velaw.com

Paul S. Maco

. Direct Dial (202) 639-6705
Direct Fax (202) 639-8905
pmaco@velaw.com

Re:  Agreement with City of San Diego for Electronic Disclosure Counsel Services

Dear Ms. Salt:

By return Federal Express, enclosed are five originals signature pages of the agreement, which I

have signed.

Please call if you have any questions.

/5/‘24/5 ﬂfw

P{aul S. Maco

Enclosures
—1 3010
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WASHINGTON, D.C.
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Document Number: C-11939 .
FILED 02/20/03

OFFICE OF THE CITY CLERK
SAN DIEGO, CALIFORNIA
CITY MANAGER ACTION

Agreement wfth Vinson & Elkins, LLP for

-Electronic Counsel Services, to review an investor

web page to-be added to the City’s existing web
site. ‘

NO COUNCIL ACTION

cc: Kelly Salt (1 dup) (2 wet copies)
Auditor (1 wet copy)

Picked up by: ' :
/}}/ \/,,OV\L,/ on 2120 Q3

es

If this sheet is accidently taken by the originator,
please interoffice back to Ellen Smith MS #2A.



Exhibit 3



_{ AMOUNT

. CiTY oF SaN DIEGO
. "REQUEST FOR.
CITY MANAGER ACTION
ROM:

= . DATE: ..
" CITY MANAGER { CITY ATTORNEY - . 1_2_/09/03

TO:

Ik =T

First Amendment to Agreement with Vinson & Elkins LLP for Electronic Disclosure Counsel Services

ACTION REQUESTED:

Enter into a First Amendment to the Agreement with Vinson & Elkins, LLP for Electronic Disclosure Counsel Services, to provide
additional services related to disclosure matters.

SUPPORTING INFORMATION:

The City is in the process of creating an investor web page to be added to the City's existing web site. The Web Page will provxde
publicly accessible investor information conforming to municipal regulations and industry guidelines and providing clear and
comprehensive access to continuing disclosure annual reports and related investor information. The City needed a firm to review the
web page for compliance with securities regulations and industry guidelines. Requests fér Proposals were sent to six firms with
specialized experience with electronic disclosure. Three firms responded. Vinson &:Elki s, LLP [Firm], whose proposal included
such electronic disclosure counsel services for a fixed fee, including expense reun ments, for $30,000, was selected. The City

has need of additional services for other disclosure related matters. The Firm has%greed to provide such additional services,
including expense reimbursements, for an additional amount not to exceed | %1000,

FISCAL IMPACT: -

$27,000 with this amendment
$30,000 for initial contract

$57,000 total fiscal impact

- el
DOCUMENTY. NO; 12547

o | FiLep. FEB 05 2004
- : OFFICE OF THE CITY CLERK
=

SAN DIEGO. CALIFORNIA

ol

PLEASE ROUTE TO THE APPROPRIATE AUTHORITY — REF: A.R. 25.60 OR 25.70

ACCOUNTING INEQRMATION BUDGETED BUDGETED ROUTING AND APPROVAL
FUND 72 - 41509 APPROVING AGENCY APPROVAL SIGNATURE DATE
DEF'ARTMENT = 717 601 DEPARTMENT

ORGANIZATION

Casey Gwinn 07/\/)
DIRECTOR —
445 3300 /&41174 7
OBJECT ACCOUNT 4222 Eoce - )\
JOB ORDER NUMBER 5024 000330 L (’(/7 {‘ T 0,4

C.LP. NO,

FINAN B
FACILITY MANAGENENT :2____/&7}317 _'L ‘ﬁ/ 17.2v4

. $6,750 $20,250 FINANCING ]
| sERVICES /ﬁ N it/ ot
ESTIMATED COST: .

$27,000 AR "hll Phllllps{/h‘{’ﬂﬁl/‘gﬁ I/ /3702/
AUDITOR'S CERTIFICATE NUMBER:
T9070%  |mms | Ju e

’ = ’
FOR INFORMATION CONTACT: CITY MANAGER Q / % //a”'O /0’74
ME: :

~ Lelly 7.Salt CTY ATTORNEY W
.4 STATION:

TELEPHONE NUMBER:

MS 59 533-5800 Y CLERK AP I m 2~5-a4

CM-1544 (Rev. 4-81)

MS Word XP (Rev. 08/2002)
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f~575 80

REQUEST FOR COUNCIL ACTION FOR AUITGR'S USE ONLY)
: CITY OF SAN DIEGO AC 2500490
TO: 2. FROM (ORIGINATING DEPARTMENT): 3.DATE: -
i CITY ATTORNEY CITY ATTORNEY 11/08/04.
4. <Ts

AMENDMENT TO RETENTION AGREEMENT WIIH VINSON & ELKINS TO PROVIDE REPRESENTATION BEFORE THE
”“CURIT TES & EXCHANGE COMMISSION AND TO PERFORM ADDITIONAL INVESTIGATION WITH RESPECT TO THE
AUDIT OF THE CITY’S FY 2003 FINANCIAL STATEMENTS.

5. FOR lNFORMATlON CONTACT {NAME & MAIL STA.)

Leslie J. Girard

6, TELEPHONE NO,

236-7726

7. CHECK HERE IF BOX 1472A “DOCKET" SUPPORTING
INFORMATION" HAS BEEN COMPLETED ON PAGE 2:

X

8.COMPLETE FOR ACCOUNTING PURPOSES
oND <7 /0 5. ADDITIONAL INFORMATION /ESTIMATED COST:
DEPT. 52240 The additional funding requested for this
| CRGANIZATION ’ matter is $350,000, although further
OBJECT ACCOUNT ,7/ /Z/ additilonal tflunds may be rcguired to
JOB ORDER 0877 ;7/0 complete the scope of services.
C.L.P. NUMBER '
AMOUNT $350,000
’ 10. ROUTING AND APPROVALS
ROUTE |  APPROVING DATE ROUTE|  APPROVING DATE
) AUTHORITY APPROVAL SIGNATURE - SIGNED # AUTHOR| APPROVAL erNA*gﬁaz-: SIGNED
. ) t'\_ ;
1 |CITY ATTORNEY CFstherimad G(AML;V Il//b/qf/ 3 cmm@ f////«y/ 7 //;// /W /0 \/
FINANCIAL P . AUBITOR
e | (P Fraain “Vrofos| (k /M@WMQ%M4 ) "/ oy
5 ﬂ 10 [CITY ATTORNEY i W /} i(’ /(/ ('/
4 e A ) [ My
- | MGR. DOCKET COORD: COUNCIL REP.
8 6. / coﬁ%}?{_ﬁﬁ 1 consent 1 aoopTioN
- / [J RrEFERTO: DATE:
11. PREPARATION OF: KIRESOLUTIONS {C1 ORDINANCE(S) ) AGREEMENT(S) [] DEED(S)

Authorizing an amendment to the retention agreement between the City of San Diego and Vinson & Elkins, in an amount not to exceed an
additional $350,000, for legal services related to representing the City before the Securities & Exchange Comrmission, and to perform
additional investigation related to th; audit by KPMG of the City’s F'Y 2003 Finanical Statements.

Adopt the resolution.

11A. MANAGER'S RECOMMENTATIONS:

COUNCIL DISTRICT(S):
COMMUNITY AREA(S):

CITY CLERK INSTRUCTIONS:

ALL
N/A

N/A

ENVIRONMENTAL IMPACT:

OTHER ISSUES:

|

N/A

12, SPECIAL CONDITIONS {REFER TO AR. 3.20 FOR INFORMATION ON COMPLETING THIS SECTION.}

THIS ACTION IS NOT A “PROJECT” FOR PURPOSES OF CEQA.

'

CME1472

MSWGRD2002 (REV. 2004-11-1C


































































































































































































































































































































































































































































































































































