STATE OF CALIFORNIA

STANDARD AGREEMENT

STD 213 (Rev 06/03) AGREEMENT NUMBER
CSCRSIB0O§-17
REGISTRATION NUMBER

1. This Agreement is entered intc between the State Agency and the Contractor named below:

STATE AGENCY'S NAME

California Secure Choice Retirement Savings Investment Board

CONTRAGCTOR'S NAME
K&L Gates LLP
2. The term of this 04/01/2018 through 03/31/2020
Agreement is: {or upon DGS approval)
3. The maximum amount $350,000.00
of this Agreement is: Three hundred fifty thousand dollars and zere cents
4. The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a part
of the Agreement.
Exhikit A — Scope of Work 2 page(s)
Attachment 1 to Exhibit A - Key Personne! Resumes 26 page(s)
Exhibit B — Budget Detail and Payment Provisions 1 page
Exhibit C* — General Terms and Conditions GTC 04/2017
Check mark one item below as Exhibit D:

[1| Exhibit - D* Special Terms and Conditions

< | Exhibit - D Special Terms and Conditions (Attached hereto as part of this agreement) 6 page(s)

*RFP CSCRSIBD8-17 and Contractor's response thereto are hereby incorporated by reference and made a part of this Agreement.

ftems shown with an Asterisk (%), are hereby incorporated by reference and made part of this agreement as If attached herefo.
These documents can be viewed af www,dgs.ca.gov/ols/Resources/StandardContractl anguage. aspx

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

CONTRACTOR

CONTRACTOR'S NAME (if ather than an individual, state whether a corporafion, partnership, etc.)

K&L Gates LLP

BY (Authorzad Signejure) DATE SIGNED{De no! ype)
=T P ——— 3201700

PRINTED NAME AND TITLE OF PERSON SIGNING
Rikki A. Sapolich-Krol, Partner

ADDRESS

4 Embarcadero Center, Suite 1200
San Francisco, CA 94111

STATE OF CALIFORNIA

AGENCY NAME

California Secure Choice Retirement Savings [nvestment Board

California Departmant of General
Services Use Only

KD
APPROVED
AR 12 2008

OFFICE CF [EGAL SERVICES

DEPT OF GENERAL SERVICES

BY (Autﬂ%ﬁi?mum) , DATE,?IGNED?U ot type)
& /4;,&;,__ Siksdiid

PRINTED NAME AND*TITLE OF PERSON SIGNING

Kathieen Selenski, Exacutive Director

ADDRESS

915 Capitol Mall, Room 105
Sacramento, CA 95814

o

O Exempt per:
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EXHIBIT A

Scope of Work

External legal counsel will provide the Program legal analysis and advice necessary for the implementation
and operation of the Program, which include the following services:

1. Provide legal analysis and advice on subjects requested by the Program including, but not limited
to, compliance with state and federai laws; development of regulations, policies, and procedures
to operate the Program; procurement of third-party administrators; and, if applicable, the impact
of litigation, legislation, or regulations on the cperations of the Program,

2. Provide an opinion in a form satisfactory to the Board that:

A. The program is structured in a manner to keep the program from being classified as an
employee benefit plan subject to the federal Employee Retirement Income Security Act.

B. The payroll deduction IRA arrangements offered by the program qualify for the
favorable federal income tax treatment ordinarily accorded to |IRA arrangements under
the Internal Revenue Code.

C. The board has defined in regulation the roles and responsibilities of employers in a
manner to keep the program from being classified as an employee benefit plan subject
to the federal Employee Retirement Income Security Act.

3. Monitor litigation, legislation, regulations, or other legal changes that could impact the operation
of the Program.

4. Coordinate work with other contractors hired by the Program, as well as the Office of the Attorney
General of California and any external legal counsel retained by the Office of the Atiorney
General of California for workload related to the Program.

5. Attend Board meetings (physically or telephonically) upon direction from staff (approximately one
per month} and other meetings as requested.

8. In all respects, represent the best interests of the Board, the Program, and the State of California.

The term of the agresment entered into pursuant to this contract will be two years. The total amount of the
contract shall not exceed $350,000 over the term. The rates specified in Exhibit B shall remain the same
throughout the term of the agreement. The contract will require approval by the Department of General
Services ("DGS"). In no event shall services be performed prior to approval by the DGS Office of Legal
Services. Any contract amendments will be subject to the approval of the Board and the Department of
General Services,

The services shall be primarily performed at the offices of the Contractor and at the offices of appropriate
affilates, related entities, subsidiaries and subcontractors; however, the Contractor may be required to
attend mandatory meetings in or near Sacramento, California.

Contractor is expected to ensure that the quality and availability of personnel assigned to perform services
under the contract will be maintained over the term of the contract. Replacements must have substantially
the same or better qualifications and experience than the original personnel. Any change in assigned
personnsl, including additions to the attorneys to the agreement must be made through an amendment to
the agreement and approved by the Board and DGS.
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The distribution of all materials produced by the Contractor is restricted to the Beard. These materials
becomes property of the Board, and the Board reserves exclusive rights to its further dissemination.

The project representatives during the term of this agreement will be:

State Agency: Contractor:
California Secure Choice Retirement Savings | K&L Gates LLP
Investment Board

Name: Katie Selenski, Executive Director Name: Rikki A. Sapolich-Krol

Address: 915 Capitol Mall, Room 435 Address; 4 Embarcadero Center, Suite 1200
Sacramento, CA 95814 San Francisco, CA 94111

Phone; (916) 653-4046 Phone; {415) 882-8200

Fax: (916) 653-3125 Fax: {(415) 882-8220
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ATTACHMENT 1 TO EXHIBIT A

Key Personnel Resumes
Lawyer Team Biographies K&L GATES
David E. Morse

 Partrier

‘New York

T 212.636.3098

. F 212.636.3501

david morse@kigates,.com

OVERVIEW

Mr. Morse advises clients concerning all aspects of compensation and benefits; including issues
involving the cost-effective.design, funding. investment, administration, termination and legal
compliance of pension, 401(k), 403(b) and 457 plans, IRAs, and health and other welfare plans,
employment contracts and executive compensation.

Mr. Morse is actively involved in the legal-and practical issues-involving states' efforts to establish
retirement and savings programs for thee private sector, In addition to advising several states on
the.creation of thesé programs: (sometimes-known as "Secure Choice"), he has spoken and
written about the ERISA, tax and securities laws implications at the Georgetown University. for
Retirement Initiatives, National Conferenice on Public Employees Retirement Systems, National
Association of State Treasures -and the Brookings Institute.

¢
" Mr: Marse has. published over 50 articles and a book on retirement plan issues. He has served
as Editor-in-Chief of the Benefits Law Journal smce 2002 and i$ a Fellow of the American College
of Employee Benefits Counsel.

PUBLICATIONS
«  “The First State Auto IRA Is Up Running and Working So Why. Do Some Business Grotips
Want These Plans to Fail?" Benefits Law Journal, Vol. 30. No. 4, Winter 2017

«. "Participant Communication Conundrum: Simple and Effective or Complete and
Unreadabla?" Benefits Law Journal, Vol. 30. No. 3; Autumn 2017

« "“Sixth Circuit Retiree Health Triptych (or ‘As the Benefits World Turns')” Benefils Law
Journal, Vol. 30. No. 2, Summer 2017

« “An Overview of Legal, Regulatory and Plan Design Considerations for States.”
Gedrgetown University McGourt School of Public Policy Center for Retirement Initiatives,
August 2017

« "Everyone into the Savings Pool: The Time to Begin National Reform Is Now." Benefits
Law Joumal Vol. 29. No. 3, Autumn 2018
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 K&L GATES
David E. Morse (continued)

s "ERISA Preampts Vérmont All-Payer Health Claims Data Collection Law: It's Up to the
DOL to Regulate Reporting and Disclosure.” Benefits:Law Journal, Vol. 29, No. 2; Summer
- 20168

s ‘The Trouble with Tibbles: US Supreme Court Stretches Statute of Limitations for
Imprudent investments." Benefifs Law Journal, Vol. 28, No. 3, Autumn 2015

». "Make Money First—Then Do Goed, If You Can: Impact Investing under ERISA." Benefils
Law Journal, Vol. 28, No. 2, Summer2015 .

-+ "State Initiatives to Expand the Availability and Effectweheé’s of Private Sector Retirement
Plans,” Georgetown University McCourt Schoot of Public Poliey Center for Retirernent
Initiatives white paper, December 2014

s "Opt-Out, Not In," Benefits:Law Journal Vo, 27 No. 4, Winter 2014

« "ERISA Lite: More Benefits, Fewer Rules,” Benefits Law-Jourfial Vol. 27. No. 3; Autumn
2014

«. “Is Anything Straightforward?" Benefits Law Journal Vol. 26, No. 2, Summer 2014
«  'Time and Tide Wait for No Plaintiff," Benéfits Law Journal Vol. 27, No. 1, Spring 2014

+» "No Good id,eas' Goes Unregulated: DOL Stymies Creative Solutions to Encourage’ Small
Employers to Provideé Retirement Benefits," Benefits Law Jourhal Vol 26, No. 4, Winter
2013
» "Equitably Unfair: Supreme Court Says Health Plan Documents Trumps Participant's
" Request to Split Legal Fees," Benefits Law Journaf Vol: 26, No. 3, Autuinn. 2013

» “The'Myth of the Average Retiree: Helping Employees Prepare for an Unknown Future,”
Benefits Law Jolirnal Vol. 26; No. 2, Summer 2013.

+ "How Much Should the Boss Earn? Boards Shauld First Determine PAR,* Benefits ‘Law
Journal Vol. 26, No, 1, Spring 2013.

» "Nudge, Not Shove:. USA Retirement Funds—A Shockingly Sensible (dea from
Washington," Benefits Law Journal Vol. 25, No. 4, Winter 2012.

= "Shopping for Health Insurance After Health Reform: A Cautionary Tale of Frustration,
Confusion, and Mistakes,” Benefits Law-Journal Vol 25, No. 3; Autumn 2012,

»- "The Designated Investor: Particlpants Would Benefit by Expanding ERISA’s 404(c) Safe
Harbor," Benefits Law Jotirnal Vol..25, No. 2, Surmmer 2012,

« ‘“Looking for Tax Revenue in All the Wrong Places: 401(k) Plans Under Attack;" Béfiefits
. Law Journal Vol. 25, No.1, Spring 2012.

= "Saving Private Pension Plans: Reversing Regulations That Hurt Those They Intend to
Help," Benefits Law Journal Vol. 24, No:4, Winter. 2011 :

+ ‘Imagine a World of Perfect Disclosure;" Benefits Law Journal Vol 24, No.3, Autimn 2011,

s "Social Security is:in the Red," Benefits Law Journal Vol 24; No.2; Summer 2011.
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K&L GATES

David E. Morse (continued)

« “The Visible 401(k) Plan: Uninterided Cénsequences of New ERISA Fee Transparency arid
Disclosure Rules," Benefits Law Journal Vol 24, No.1, Spring 2011,

«: "AConfederacy of Spenders: Retirement Reset ‘Benefits Law Journal Vol. 23, No. 4,
Winter 2010.

s "The Big Lie; Unfunded Sia'te'GojVernment:Pension and Retiree Health Benefits.” Benefits:
Law Journal Vol. 23, No.3; Autumin 2010,

«- "Employee Benefits Tea Party," Benefits Law Journal Vol. 23, No.2, Summer 2010,

« 'The Secret Life of 401{k) Plans: What Participants Want to Know;* Benefits Law Journal,
Vdl. 23; No. 1 Spring 2010,

« “Judge Posner Explains MetLife v. Glenn: Clarifying What the Supreme Court Really
Meaiit," Benefits L:aw Journal Vol 22, No.4, Winter 2009,

« "Risk and Responsibility;” Benefits Law Journal Vol. 22, No. 3, Auturin 2009,

¢ ‘it'sthe Plan Document, Stupid: Supreme Court Uses Comman Sense to Determine Plan
Beneficiary," Benefits Law Journal Vol. 22, No. 2, Summer 2008,

. "'N_udg_e: What .Evew Benefits Lawyer and. Co_nsultant Should Know Abcut Human Nature,”
Benefits Law Journal Vol. 22, No."1, Spring 2008.

« “Thou Shalf Take'an Annuity—Or Are Retirees Consenting Adults?,” Benefits Law Journal
Vol 24, No. 4, Winter 2008.

+ 'DeWslffin Sheep's Clothing: Can a Participant Sue fora Fiduciafy Breach?," Benefifs Law.
Jotirnal Vol. 21, No.. 3, Autumn 2008.

« "While You Were Sleeping...PPA, Auto Enrollment,.and QDIA," Benefits Law Journal Vol.
21, No.1, Spring 2008.

« ‘“Inefficient Frontier: New Paradigm of Pension Investing,” Benefits. Law Journal Vol, 20,
No. 4, Winter 2007,

« “A Random Walk Dewn tha Final Section 408A. Regulations,” Bensfits Law Journal Vol 20:
No.. 3, Autumn 2007.

« “Real Health Care Reform Starts With the Tax Deduction,” Benefits Law Journal Vol. 20,
No. 2, Summer 2007.

* “The DB-ing of the 401(k)," Benefits Law Journal Vol. 20, No. 1, Spring 2007.

» ‘New Law Enhances HSAs;" K&L Gates Compensaltion and Benefits Alert; Dacembet
2008,

+ ‘“Equitable Reflux: Bright Line Rule Needed for Whether a Fiduciary Can Siie a
Participant,” Benefits.Law Journal Vol. 19, No. 3, Autumn 2008. -

= “Populism, Process, and Transparency: The Missing Link in Executive Pay,” Benefits Law:
Jotirnal, Vof 19, Na. 2, Summer 2006,

+ "Rethinking Employee Benefits, Part 3: Should Pensions Be Voluntary?” Benefits Law
Journal Vol. 19, No. 1, Spring 2008. :
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K&L GATES

. David E. Morse (continued)

« “Proposed Section 409A Régulations: Deferral Elections,” K&L Gates Compensation and
Benefits Alerl; December 2005.

«. "401(K)s on Autopilot," Benefits Law Jouinal Vol. 18, No.4, Winter2005.
« “To Roth or Not to Roth?" Benefits Law Journal Vol. 18, No. 3, Auturn 2005,
» "Cracking the Nest Egg,” Benefits Law Journal Vol 18, No. 2, Summer 2005,

o "Appeals Court Strikes Down Law That Requires Domestic Partner Benefits," K&L Gates
Employee Benefits Alert, April 2005,

« "Take the Money and Run," Benefits Law Journial Vol: 18,.No.1, Spring 2005.

« “Rethinking Employee Benefits, Part 2: Seven Retirement Myths That Need to Go,"
Benefits Law Journal Vol. 17. No. 4, Winter 2004,

= "(Samg) Sex Education,” Beriefits Law:Jaurnal Vol 17; Mo, 3, Autumn 2004,
« "Rethinking Emplovee Benefits, Part 1," Benpefits Law Journal Vol-17,-No. 2, Sumimer 2004,

« “Say it Ain't So, Joe: Mutual Funds in Crisis,” Benefits Law Journal Vol. 17, No.. 1, Spring
2004,

» "SPDs Rule: Employers Beware,” Benefits Law Journal Vol, 16. No. 4, Winter 2003.
« "Smoking, Sex, and-Social Security,” Benefits Law Journal Vol. 16, No. 3, Autumn 2003

s "No Fix Needed For Deferred Compengaticn,” Betiefits:Law Joimal Yol. 16, No, 2,
Summer 2003.

s "What's a Little Malpractice Among Friends?" Benefifs Law Journal Vol. 16, No. 1, Spring
2003,

= “Are Pension Plans Headed for Extifiction?” Benéfits Law Journal Vol 15, No.-4, Winter
2002.

+ “Cat Food or Caviar," Benefits Law Jotirnal Vol. 15; Mo, 3, Autumn 2002,

« "A Dearth of Common Sense;" Benefits Law Journal Viol. 15, No. 2,. Summer 2002.

« “Isthe New 401(k) Safe Harbor Worth it?” Benefits. Law Journal, Spring-1999.

» "Home Alone: Are Employer-Paid Security Measures Tax-Free Fringe Benefits,” Benefits
Law Journal, Summer 1997,

+ "Golden Parachutes May Land Softly with Reasonable. Compensation Exception,” Benefits.
Law Journal, Spring, 1990.

« ‘“Proposed SLOB Regulations,” Benefits Law Journal, Spring 1990;
+ “When a Plan Invests in a Company,” National Law Journal, April 1, 1985.

¢ “New Tax Rules Will Not- Limit Goiden Parachites,” New York Law Journal, September 17,
1984. )
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K&L GATES

David E. Morse (continued)

» Gueston CNN and radio talk shows and quoted in Wall Street dournal, New York Times,
Washinglon Pest, Money Magazine, Newswaek and other publications on retirement
planhing issues.

'PROFESSIONAL/CIVIC ACTIVITIES
« Editor-In-Chiief, Benafits.Law Journal (since 2002)

« Fellow Ametlcan College of Employee Benefits Counsel
s Certified Public Accountant

ADMISSIONS
s New York-

EDUCATION

LL.M., New York University, 1985 (Taxation)

J.D., Vanderbilt Law School, 1980

B.S., University of Vermont, 1977 {cum laude, Accolnting)
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K&L GATES

Rikki A. Sapolich-Krol
" Paither

'Sa_n.Franc_isco

T 415.882:8200

F 415.882.8220
rikki sapolich@klgates.com

OVERVIEW ‘

Rikki Sapalich-Krol is a partrer in K&L Gates' San Francisco office. She has a broad-based
employee benéfits and executive compensation practice, with experience in areas such as tax-
qualified, tax-advantaged and nonqualified retirement plans, executive employment and
severance arrangements, equity- and non-equity-based incentive. plans and welfare benefit plans.
In particular, she focuses on structuring, implementing, administrating and correcting benefit
plans and compénsation arrangements for public, private; nonprofit and governiment clients. Her
expetience includes 401{(k) plans, ESOPs, defined benefit plans, 403(b) plans, IRAs, 457 plans,
415(m) plans and deferred compensation and other executive benefit arrangements subject to
Internal Revenue Code § 409A.

Ms. Sapolich-Krol also advises plan sponsors and.institutional fiduciaries on the fiduciary aspects
of employee beriefit plans, corporate transactions involving ESOPs, penswn de-risking strategies,
including annuity purchases, the employee benefits aspects of mergers and acqwsltlons and
benefit issues impacting international workforces. She has also represented clients before the.
Internal Revenue Service, Pension Benefit Guaranty Corporation and Departrhent of Labor in
significant audits and investigations.

Ms. Sapolich-Krol was recognized as one of 20116's “Tap 50 Women Lawyers" by the National
Diversity Council.

PROFESSIONAL BACKGROUND

Prior to attending law school, Ms. Sapolich-Krol worked in nursing home administration. She was
the inaugural candidate-in an accelerated six-year prog_rém-thrcugh the Pennsylvania State
University Schreyer Honors College and Franklin Pierce Law Center, completing the
requirements: of both her bachelors: of scierice dnd her juris doctorate concurrently.

-

PUBLICATIONS
¢ "Hold On Ta Your Hats: Recent DOL Amicus Brief Reminds Employers of the Importance
of Scrutinizing Top Hat Plans,” Benafits Law Journal, Vol, 28, No. 4, Winter 2015

s "The Very Lang Arm of the PBGC: Foreign Company Held Liable to PBGC for US Sub's
Pension Underfunding in PBGC v. Asahi Tec Carp.,” Benefits Law Journal, Vol, 28, No. 1,
Spnng 20186

» “What's New-in Compllance’? " K&L Gates Publication, October 14; 2011
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Rikki A. Sapolich-Krol (continued)

‘e “Congress Passes Mental Healtt Parity Legislation,” K&L Gates Publication, October 28,
2008

» "When Less Isn't More: Illusfra_t'ing the Appeai of a Moral Rights Mddel of Copyright
Through a Study of Minimalist Art,” 47 IDEA 453, 2007

PROFESSIONAL/CIVIC ACTIVITIES
+ Natiorial Center for Ermployee Ownership (NCEO)
e The ESOP Association
» Western Pension & Benefits Cotincil
ADMISSIONS
‘o Bar of California

« Bar of Pennsylvania (inactive)

‘ERUCATION

J.D., Franklin Plerce Law Centér, 2007, (magna cuim fatide, Managing Board/Notes and
Comments. Editor, JDEA: The Infellectual Properly Law Review)

B:S., Pennsylvania State University, 2008, {(Schreyer Honors Scholar, Evan Pugh ' Scholar)
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K&l GATES

Edward P. Sangster
Partner

San Francisco

T '415.882.1028 -
F-415.882.8220
¢d.sangster@klgates.com

OVERVIEW

Edward Sangster is a parther in K&L Gates" San Franciscooffice. He has more than 30 years of
experience helping clients resolve complex business and environmental disputes through
counseling, litigation-and triat, His éxpefience is.broad, including commercial contracts,
environmental, business torts, insurance coverage.and Uniform Commercial Code (UCC) cases.
‘Althdugh the types of cases have varied ‘over time, his case load has consistently involved
current cutting-edge issués, resuiting’in numerous published decisions in fedefal district and
-appellate coirts.
The cases Mr::Sangster litigates often turn on the.resolution of highly techinical scientific,
-engineering, regulatory or ecenomic issues, His environmental experience includes numerous
cases concerning the California Environmental Quality Act (CEQA), tases involving groundhiwater
contaminatioh, and -administrative agency actions: Other: examples include preemption of
statuitory limits on miortgage interest, illegal tltle insurance products, venture capital mvestments
~defective heat treatment of metal alloys, and aliegedly invalid publicly traded sécurities. He has
handled many disputes gaverned by Article 2 of the UCC involving a wide range.of products, frofm
the mundane (boxes and food ingredients) to the iexctic {"smart bomb” components and medical
devices). His éxperience with intricacies of contract formation, "battles of the forms,” warranty
disclaimers, breaches ‘and damagés expedites the analysis.and resolution of cases. He is
authorized to practice before all state-and federal courts in California, as well as the U.S. Court of
Federal Claims. He has jury arid bench trial éxperience in both state and federal ¢ourts, and he
has briefed and‘argued numerolis appeals.

Mr. Sangster is recognized as‘a Northem California Super Lawyer, and is a fellow of the Litigation
Counsel of America, a trial lawyer honorary society compdsed of less than one- half of one
percent of American lawyers.

PUBLICATIONS

« “California Trarisparency in'Supply Chains Act — First 90 Days,” K&L Gates Pubhcatron
Aprit 13, 2012

e “Tsunami Warning: Caltfornia’s Safer Produicts Regulations Are on the Way,” K&L Gales
Fublication, June 2010

. “Mastering the Law on Requestirig Judicial Notice on Appeal,” Appellate Pracnce Journal,
Spring 2005

-« "“Death, By Meet and Confer," Cafifornia Litigation, 2004
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K&L GATES

Edward P. Sangster (continued)

« "Black SLAPP," Los Angelas Lawyer; September 2003
+ "The 60-Day Remedy: Expedited Remediation Under California's Polanco Redevelopment
Act," Andrews Litigation Reporter, January 3,-2003

PROFESSIONAL/CIVIC ACTIVITIES
'« Amefican Bar Association (Litigation® Section)

+ Bar-Asscciation of San Francisco

ADMISSIONS
‘s Bar of California
73 U.S.'Couﬁ of Appeals for the Ninth Circuit
» U.S. Court of Federal Claims
-« U.S. District Courts for thie Central, Eastern, Northern and Southern Districts of California

-EDUCATION
J.D., U_ni\.r_é'rs'ityiof California, Hastings College of the Law, 1985 (Note/Research Editor;
- COMYMENT, A Jougnal of Communications and Entertainment Law)

A.B:, University of California, Berkéley, 1982

.ACHIEVEMENTS
» Trial Lawyer:of the Year Finafist, Public Justice Foundation, 2010
» Award for exemplary pro bono service, presented by the U.S. District Court, Northern
. District Conference, 1997

« Outstanding Volinteer in Public Service, presented by the Bar Assaclation of San
Francisco, $996 ’

« Commendation by Callfornia State Bar Board of Goveérnors in recognition of outstanding
contributions to the delivery of pro bano legal services, 1988

PUBLISHED DECISIONS ,
s Chacoariv. Rohrer, 2009 U.S. Dist, LEXIS 40662 (E.D, Cal. 2009) (federal civil rights)
Quicken Loans, inc. v. Wood, 448 F.3d 944 (Sth Cir. 2008) (preemption of state mortgage

laves)

 Waells Fargo Bank, N.A. v. Boulris, 419 F. 3d-949 (Sth Cir. 2005) (preemption of state
moftgage laws)

s Emeryville v. Elementis Pigments, Inc. 2001 WL 964230 (N.D. Cal. 2001)
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K&L GATES
Edward P. Sangster (continued)

» Anesthesia Care Associales Medical Group v. Blue Cross of Cahforma. 187 F.3d 1045 (Sth
Cir. 1999)

-+ Atchison, Topeka & Santa Fe Railway Company v. Hercules Incorporated, 146 F.3d 1071
(9th Cir. 1998) (CERCLA cost recovery)

o TH Agriculture & Nutrition, Inc. v. Aceto Chemical Go., 884 F. Supp. 357 (E.D. Cal. 19985)
(CERCLA cost recovery)

'+ Kaufman and Broad-- South Bay v. Unisys Corp., 822 F. Supp. 1468 (N.D. Cal, 1993)
{CERCLA cost recovery) '

‘e Eureka Financial Corp. v. The Hartford Accident & indemnity Co., 136 F.R.D.179 (E.D.
Cal. 1991) (insurance coverage)
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K&L GATES

Paul W. Sweeney, Jr.
Partner

Los Angeles

T -310.562.5055

F 310.652.5001
paul.sweeney@kigates.com

OVERVIEW

Mr. Swieeney is'a member of the Los Angeles office’s Commercial Litigation' group, where he
focuses his practices on handling complex:business disputes. Mr. Sweeney has handled
individual and class:acticn lawsuits involving claims of breach of contract, unfair business
practices false advertising, consumer fraud, privacy violations, Telephone Consumer Protection
Act (TCPA) vialations; and breach of warranty. He has also handled employment:lawsuits where
claims of discrimination, wage-hour; wrongful termination and trade secrels were:at issue. Mr,
Sweeney also handles entertalhnment cases involving claims of idea misappropriation, invasion' of
privacy and breach of contract,

PROFESSIONAL BACKGROUND

Mr. Sweeney served as a White House Fellow, where he worked for the White House Chief of
Staff/Assistant to the President for Intergoveriimental Affairs. Mr. Sweeney has alsoserved as a
voluntéer prosecutor forthe Los Angeles City Attorney's Office; Criminal Branch, where he.
handled misdemeanar jury trials. Mr. Sweeney was named a Southern Cahforma "Super Lawyer"
by Los Angeles Magazine in 2010-2017.

PROFESSIONAL/CIVIC ACTIVITIES '
e American Law Institute
« Hollyiwood Wilshire YMCA, Board of Directors
s Public Counsel, Board of Directors’

« Thurgood Marshall College Fund, Board of Directors

PUBLICATIONS _ _
 “Outside Gounsel Comer: Eight Jury Trial Tips — Trying Cases in Big-City Courtrooms,”
Corporate Counsel Women of Color website; posted September 2009
e “Limited Liability for Information on Credit and Debit Card Recelpts,” coauthored with
Robert E; Feyder and Melanie M. Brody, Privacy & Data Security Law Jourrial, April 2007
« "Talking about Sex: California:Supreme Court Rejects Sexual Harassment Glaim of

Friends’ Writers Assistant,” coauthared with Jennifer L. Wayne, California Employment
Law Alerl, May 2008°
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K&L GATES

Paul W. Sweeney, Jr. (continued)

« "Tips from a Disérimination Jury Trial in a Multi-Racial/Multi-Ethnic Big Gity Courtroom,”
Employment Law Alert, August 2005
» "Proposed Changes to California Unfair Competition Law (B&P Section 17200, et seq.) Are

Likely to Be Taken to California Voters i the Noverber 2004 Election,” Galifornia
Litigation Alert, July 2004

» “Companies Must be Prepared to Deal with Relatlonshlps in the Workplace,”
HR Reporter, Volurne 21, No. 3, March 2004

« “Don’t Tread on Me — Spamimers Beware," E-Commerce Law Report; July 2002
« "Mountain Man," California’ Law Business, April 1; 2002
e "Overtime Class Actions - A Victory for California Employers Against Overtime Class
Actions," coauthored with Michael Mallow, California Employment Afert, April 2002
' "Blocking Incoming E-Mails and Internét Postings - The Emplire Strikes Back,"
E-Commerce Law Report; February 2002

« Co-author, “Legal Separation When Enployment Relationships Tur.Sour, Can a Parent
Corporation be Held Liable,” Los Angeles Daily Jourrial, April 26, 1999 (Emplyment Law
Supplement)

PRESENTATIONS'
e K&L Gates Webinar:- Panelist, Consumer Litigation: The Year in Review and the: Years to-
Come - What to Expect In Consumer Litigation Under the Trump Presidency (2017)

. » National Bar Asscciation; Panelist, Attorney - Client Privilege In the Parerit - Subsidiary
Coritext (2017)
s National Bar Association: Panelist, The Current Telephone Consumer Protection Act
Landscape & What'You Need to Kiiow to Avoid Liability (2018).
+ Assotiation 6f Corporate Counsel, Southern California Chapter: Panelist, Effective Use of
Social Media in Litigation: Tools, Trapg, and Tips (2014)

# Black Entertainment and Sports Lawyers Association: Panelist, Malpractice, Conflicts of
Interest & Entertainment Law Ethics:{2012)

« National Bar Association: Pénelist..CIaS‘s Action Strategies (2011)

« National Bar Association: Panelist, Managing Partner; To. Ba or Not.To Be?; and Going
Deep in a Business Relationship: Becoming a Trusted Advisor (2010

« Black Entertainment and Sports. Lawyers Association: Panelist, It's All Fun & Garnes Until
Someone Gets a Letter from the Bar (2008)

« Corporate Counse! Women of Color: Moderator, Managing Business Drivers (2007)-

» Association of Corporate Counsel, Southern California Chapter: Panelist, Multi-State

Investigations: What They Are and What to Do.When Your Company Is.the Subject: of One
{2006} .
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Paul W. Sweeney, Jr. (continued)

* Minor'ity Corporate Counsel Association: Panelist, Strategies for Aggressively Counterifig
Multi-Plaintiff Lawsuits {2003)

o CEB: Panélist, Fundamentals of Employment Law (2001)

ADMISSIONS
«+ California
« District of Colurnbia (inactive)
« United States Court of Appeals for the Ninth Circuit
« United States Court of Appeals for tHe District of Columbia Clrcuit
« United States District Court for the Central, Northern, and Southern Districts of California
« California state courts

«. District of Columbia Court of Appeals

EDUCATION
J.D.,-Columbia University Law School

B.S., University of Southern California {cum laude)

REPRESENTATIVE WORK
Mr, Sweeney's fecent 'e’nga‘ge'ments Iriclude the foliowing:

« 1n 2016, defending majarietailer in class. dcticn lawsuit allegmg violations of the California
Invasion of Privacy Act.

s In2016; won appeal in the United States Courrt of Appeals Ninth Circuit, defending
financial instittition In class action lawsult alleging violations of federal statutes, including
the Truth in Lending Law.

o In20186, defendirig major retailer in class:action alleging false advertising and unfair
business practices: in connection with discounted pricing of retatl merchandise:

¢ [n 2016; won summary judgment an behaif of technology manufacturing company ina
disability discrimination case.

» In'2016, defending major food service company in antitrUst/trade regutation case.

o In2015, won AAA arbitration an behalf of Interhet company. defendlng against breach of
contract claims.

«  In 2013, won summary judgment of age discrimination lawsuit filed against major footwear
apparel and equipment manufacturer.

e 102012, obtained dismissal of consumer class action filed against major food and-
beverage manufacturér and retailer.
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Paul W. Sweeney, J.r..(contin_ﬁed)-

» In 2011, obtaified decertification of previously certified class action alleging unfair business
practices, on behalf of major financial institution..
“s In2009, won appeal in the United Stétes Court of Appeals; Ninth Clrcuit. representing
major telecommunications company accused of engaging in wrongful business: conduct.
= In 2005, served as lead-counse| defending entertainment conglomerate in a two-week
discrimination trial in Los'Angeles Superior Caurt in which jury rendered a defense verdict.
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K&L GATES
William P. Wade

Partner

Los Angeles

T 310.552.6071

F 310.562.5001
 william wade@kigates.com

OVERVIEW
Mr, Wédé'ddhcéntrateshis'pra'ctit:eﬁ‘ih investient management, ERISA, fid uciary, regulatory, and
related securities and tax matters for finatcial institutions.

PROFESSIONAL BACKGROUND

‘Mr: Wade has assisted banks, trust companies, investment advisers, and other financial
mstltutlons in plannlng for and creatlng, collective mvestment funds proprletary mutual funds
mvestors mcludmg_employe_e_ benefit plans f_subject_to ER]SA He hias also assmtgd these
institutions in addressing legal problems ‘arising urider. ERISA and othir fiduciary laws and
-applicable bankirig regulations.. Mr. Wade was a member of the Office of General Counsel of a
large-banking and financial institution fof more than ten years, where his responsibilities included
.advising the bank's:trust and Ihvestment ranagemant depattments. and affliates:

M, Wade focusesa large portion of his practice on bank-sponsored collective investment funds
(“CIT") He recently authored the first CIT réference book published by the American Bankers
Assoclatian titied "Bank Sponsored Colfective Investment Funds: Multi-Dimensional Regulation”,
where he explores federal banking, securities, and taX laws, as well as federal standards of
fiduciary responsibility under ERISA that regulate typical collective investment fund structures and
-day-to-day operatidns He is also the author of the Business L awyer aiticle entitled “Bank-
Sponsared Collective: Investment Funds: An Analy5|s of Applicable Federal Banking and’
‘Securities Laws,” one of the first and few comprehensive analyses of the subject, which has been
cited by at least one federal Circuit Court of Appeals and by the staft of the Securities and
Exchange Commission in its comprehenswe Investment Company Act study “Protecting
Investars; A Half Century of Investment Company Regulation,” amang other autharities.

Mr. Wade obtained ‘ane of the first rulings permitting national banks to maittain “closed end”
‘collective trust funds. In addition, Mr. Wade obtairied one of the first prohibited transaction
exemptions under ERISA permitting the "conversion of bank collective trust funds into proprietary
‘mutual finds" and one of the first exemptions permitting “in-kind redemptions” of propristary
rmutual fund shares bythe bank’s in-house plan:

REPRESENTATIVE MATTERS

« Obtained initial prohibited transaction ,exempti_o:ns from the U.S. Department of Lahor for
collective trust fund-mutual "conversions” and in-kKind redemptions by in-house plans
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William P. Wade (continued)

+ Obtained first OCC ruling authorizing national barks to operate closed-end collective
invéstment funds

» Designed, documented, reorganized, terminated common and g'ol'lecti\'fe trust funds of ' )
rigtional and state banks and trust companies and group trist funds sponsaored by non-
bank investment advisers

» Striictured "plan-asset” hedge funds for compliance with ERISA or'to avoid "plan-asset”
status .

PROFESSIONAL/CIVIC ACTIVITIES

& American Bar Assoclation, Committée on Irvéstments: by Fiduciaries (Sectlon of Real
Property, Probate and Trust Law) - forfier member

s« American Bar Assoiclation, Committés on Fiduciary.Responsibility Under ERISA. (Section
of Real Property, Probéte and Trust Law) — past.chair

« American Bar Association, Subcommittee 6n Sectirities Activities of Banks and Fiduclaries
{Business:Law Section; Committee an Federal Regulation of Securities) -~ former member”

« Americar Bar AésOEIéfio’h', Subcommitteé on Trust and investment Services (Business.
Law Section, Banking Law Committee) — past.chaii

« Américan Bankers Assoclafion, Trust Gounsel Committee (Trust & Irivestmerit
Managefent Division) — farmer membet

s California Bankérs Assoclation, Trust“Fédéral Governmental Affairs Committee {Trust
Financial Seivices Group) — former member

« The American College of Employee Bengfits Counsel - Fellow

PUBLICATIONS

i “Bank Sporisored Collective nvestment Funds: Multi-Dimensional Regulation”, American
Bankers-Association Reference Book,. January 2015

+ "The:Valcker Rule—Implications for Bank: Collective Investment Funds and Adviser-
Sponsored Group Trusts," The investinent Lawyer; Vol. 21, No. 4, April 2014

+ "Collective Investment Funds: Regulatory Implications of ‘Prudent Delegation,™ ABA Trust
L stter, Issug No. 543, February 2011 .

s “SEC Enforcement Action Targets. Comimon Trust Fund,” K&L Gates investment
Management/Financial Institutions Aler, October 2006

« “ERISA: New ‘Plan Asset' rules for unregistered funds," Take Stock, Winter 2006

s “DOL Issues New Guidance Requiring Investment Advisers, Broker-Dealers-and Other
Financlal Institutions to Repart Certain Costs of Marketing to Taft:Hartley Plans on. Form
Lm-10," K&L Gates invéstment Management Alerf, coauthored with Catherine 8. Bardsley,
David Pickle, and Williarm A. Schimidf, November 2005
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William P.-Wade (continued)

« “Recent DOL Guidance May Require Investment Advisers; Brokér-Dealers and Other
Financial Institutions to'Report Costs of Marketing to Tait-Hartley Plans,” K&L Gates:
Investment Management Alert, coauthored with Cathering S. Bardsley, David Pickle, and
William A. Schmidt, July 2005

« “Easy In, Easy Out? Scopeé of ERISA Class Exemiptions in Quastion,” The Invesiment
Lawyer, June 2002

«. “The Group Trust — Ari Essential Product For' Money ‘Managers,” The: !nvestment Lawyer,
Jantary 2000

s ‘Individual Prohibited Transaction Exemptions: The Comimon Law” (ABA Committes-
Report), Real Property; Probate- & Trust Journal, 1994; the report also appears in modified
form'as Chapter 13 of ERISA Ffducfary Law (BNA ‘]99?) (and supplenierits)

« “Employse Benefit Plans in Contral Contests: An Analysis of Participant Pass Through
Arrangements;” Pension Reporter (BNA}, July 1980

o “The:New: California Prudent investor Rule: A Statutory Interpretive Analysis,” Real
Property, Probate. & Trust Jotmnal, 1985:

«" “Bank Ancillary'Services: A Proposal to Implement ERISA Section 408(b)(6)" (ABA
Committee’Report), Rea! Property, Probate & Trust Journal, 1984

- “Bank-Sponsored Collectwe investment Funds:: An Analysis of Applicabla: Federal Banking
and Securities Laws,” Business Lawyer, 1980

PRESENTATIONS
Mr. Wade speaks frequently on various investment management; ERISA, and fiduciary issues.

ADMISSIONS

» California

» California courts

« United States District Court for the Central District of California
EDUCATION

J.D.,.University of California at Los Angeles (UCLA Law Review)
B.S., University of Southern California (cum faude)
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Partner

Pitisburgh.

T 412.356,6211

F 412.355.68501
michael hart@klgates.com

OVERVIEW .

Mr: Hart has:a broad-based employes benefits practice, with experience in.afeas such as

~ ESOPs; executive compensation, qualified and nonquaiified retirement plans, equity-baséd.
compensation plans, and welfare benefit plans, with a particular emiphasis on the employee
benefits aspects of mergers and acquisitions; leveraged ESOP transactions, and tax-qualified
retirement plah compliancé matters. Mr. Hart's practice also includes matters relating to
individlal tax-favored savings accounts, such as individual retirement accounts; Coverdell
education savings accourits; 529 qualified state tlition programs; and Archer medical savings:
accounts..

PUBLICATIONS

» “401(k) Plan Sponsor ERISA Fiduciary Litigation Update: Sequoia Fund Litigation,”
Employee Benefits Alert, December 20, 2016

» “ERISA Fiduciary Issues for Plan Sponsors: What Do 401(k). Plan Fiduciaries’ Need to
Khow About Révenue Sharing? Emplayee Benefits: Alert, October 31, 20168, -

= "401(k) Plan Sponsor ERISA Fiduciary Litigation Update: White v. Chevrén Corporation,”
Employee Bénefiis Alert; October 6, 2018.

«. “Employee Benefits Liability Insurance Coverage for Affcrdable Care Act Liabilities;"
Insurance coverage Law Rep. 12, October/November 2014,

» “Employers Need to Plan Now for the Next Phase of Health Care Reform,” Employee’
Benefits Alert, February 21, 2013, :

s “What's New in Compliance?' Employee Benefits Alert, October 14, 2011

« “Group Trust" Rules Change: IRS Sends Mixed Bag for the Holidays,” Investment
Management Alerf, December 29; 2010,

« “NewLaw Pérmits Roth Corversions Within 401(k) Plans,” Compensation and Benefits
Alert, October 6, 2010,

» “Summary of Recent Legislative Changes Affecting Individual Retirement Arrangements”
Compensation and Benefits Aleri, February 20, 2008.

». “Impact of Pension Protection Act of 2006 on [ndividual Retirement Accounts” Financial
Institutions: Tax-Favored Savings Accounts Alert, August 2006.

« “Fedéral Regulation of Court Jet Perk Takes Off” Benefils Laiw Journal, Wintar 2008.
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Michael A. Hart (continued)

Co-Autho, "Internal Reveriue Service Changes Rules Regarding Timing of Determination
and Opinion Letter Applications,” Employee. Benefit Plan Review, Nevember 2005,

"Deemed IRAs Following IRS Proposed Regulations," Benefits Law Joimnal, Winter 2003;

"IRS Proposes Deamed IRA Regulations,” Financlal Institution Tax-Favored Savings
Adccounts Alert and Compensation & Benafits Alert; May 2003,

Co-Author, "DOL's Focus on Late Deposits of 401(k) Elective Cantributiohs,” Financfal
Institution Tax-Favored Savings Accaunts: Update, May 2003.

“IRS Notice 2003-20 on Iricome, FICA and FUTA Tax Withholding and Reporting Rules for
457(b) Plans," Financial Institution Tax-Favored Savings Accounts Update, May 2003.
Co-Author, “IRS Final Rules'on Calculation of Net Income for Returned and
Recharacterized IRA. Contnbut[ons " Financial Institution Tax—Favored Savings Accounts
Update May 2003,

Co-Author, "DOL's Conclusion that Exclusion of Executive Officers from Retirement Plan
Loan Program to Accommodate Sarbanes-Oxley Does Not Violate ERISA,* Fitrancial
Institution Tax-Favoréd Savings Accounts Update, May 2003,

*Bush Administration Tax Proposal Includes Dramatic Changes for Current Retirement and
Other Tax-Favored Savings Accounts Frnancla! Institution Tax-Favored Savings Accounts-
Alert, February 2003, .

Co-Author, "Companion Alert Discusses Tax-Favored Savings Account Propo's'a'lé,-’i
Financial Instifution Tax-Favored Savings - Accounts Update, February 2003,

Co-Author, "IRS Issues Guidance on Hardship Waiver of 80-Day Rallover Deadline
(Including Automatic Waiver for Financial Institutions Error),” Firrancial Institutiori Tax~
Favored Savings Aceounts Update, February 2003.

*Department of Labor Publishes Final Blackout Period Notice Regulations," Financial
Instifution Tax-Favored Savings Accounts Update, February 2003..

Co-Author, "2002 and 2003 Tax-Favored Savings Accounts Dollar Limitations Chart,””
Financial insttution Tax-Favored Savings Accounts Update, February 2003.

"Deemed IRAs Become Effective January 1, 2003, Financial institution Tax-Favored
Savings Aecounts- Alert; December 2002,

Co-Author, “Indlwduals May Use New Requlrad Minimum Distribution Tables to Calculate
Substantially Equal Periodic Payments Under Code Section 72{t)," Financial Institifions
Tax:Favored Savings Accounts: Update, Navember 2002,

Co-Author; *Tax Colirt Decision’ Alternative Method for Acquiring Private Company Stock:
by Individual RetirefentiAcécount,” Financial Inistifitions’ Tax-Favored Savings Accouints
Update, November 2002.

Co-Author; "Year-End Model IRA Document Deadling is Approaching,” Financial
Institutions Tax-Faviored Savings Accounts Update, November 2002,

 Co-Author, "Year-End Prototype Qualified Plan Deadline Extended,” Finiancial Institutions

Tax-Favored Savings Accounts Update, November 2002.
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« Co-Author, “DOL Addresses 'Float' Eamed by Plan Service Providers,” Financial-
Institutions-Tax-Favored Savings:Accounts Updafe; November 2002.

= Co-Author, “Department of Labor Published Regu!atrons Concerning Advance Natice of
Blackotit Periods,” Financial Institufions Tax-Favored Savings Accourits Update, November

2002,

« “Updating Retirement and Welfare Plan Documents and Summary Plan Descrlptlons
Looking Beyond GUST,” Compensation & Benefits:Alert, Aprii 2002,

« Co-Author, “IRS Finalizes Qualified Retirement Plan Loan Regqlat;ons,-" Financial
Instifution Tax-Favored Savings Accounts Updale, February 2003.

« *New Tax-Qualified Retirement Options for Tax-Exempt Qrganizations,” Nonprofit Update;

August 2001,

« Co-Author, “Summary of Retirement-Related Pr'ovig'ibris of the Economic Growth and Tax:
Relief Reconciliation Act of 2001,” Compensation: & Benefits Alert, June 2001.

« ESOPs in Corporate Acquisitions: What Every Buyer Should Know About the Target

_ Company's ESOP, Benefifs Law Journal, Spring 2001,

PROFESSIONAL/CIVIC'ACTIVITIES
» Allegheny County Bar Association .

» American Bar Association (Tax Section)
ADMISSIONS

s Pennsylvania-
EDUCATION
J.0., Loyola Law School, 1994

B.A., University of Califomia at Los Angeles, 1989.
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Diane E. Ambler

~ Partner _ :

. Washington, D.C. .
- T.202:778.8886

- F 202.778.9100

diane, ambler@ldgates.com

OVERVIEW

Ms. Ambler has ‘substantial experience in financial institution regulation under federal securities
laws, including the' USA PATRIOT Act and the Sarbanes-Oxley Act, and has testified as an
expert witness in her field. She focuses’her practice on-mutual fund governance; compliance:
{in¢luding AML ¢ompliahcg) activities of mutual funds, private funds-and variable ihsuranée’
product Issuers and distributors; and activities of related service providers.

PROFESSIONAL BACKGROUND. ‘

Chambers: USA has rahked Ms. Ambler.as-a top lawyer practicing in thearéas of Investment
Funds, Registered Funds; and she is listed in Super Lawyers and Best Lawyers in- America for
Mutual Funds-and Private Funds Law. Ms. Ambler has an AV Peer Review Rating by Martindale-
Hubbell, reserved for lawyers who have reached the height of professional excellence, usually.
having practiced law formany yéars and who have béen recognized for having the highest levels
of skill and integtity; and is listed in:Marfindale-Hubbell®: Bar Register of Preaminént Women
Lawyers™  exclusively for women attorneys who have received the highest possmle rating in
both legal ahility and ethical standards from their pears. Ms: Ambler appearsin the Guide fo the-
World's' Leading Women in Busineés Law-as an outstanding practitioner in Investment funds law:

Ms. Ambler has practiced corporate securities law in.the Washington, D.C. area sifice 1979, She
served as a Law Clerk to.The Honcorable Charles Clark, U.S. Court of Appeals for the Fifth Circuit
from 1978-1979.

PUBLICATIONS AND PRESENTATIONS
» “Investment Companies: Regulatory Poiiciés and Risk: Management after Third Avenue,-'i

Columbla Law School 2016 Annual Securities Regulation Conference, April 2016

« "2016 Wonien in Leadership: The Evaiving Role of Women i in the Fund Industry,” ICI.
Mutual Funds and Investment Management Conference; Mareh 2016

» "Hot Topics: Leading Current Issues in Seclirities’ Regulation and Enforcement,” Columbia
Law School, November 15; 2013

« Wall Street Journal, Women in the Economy Summit (2012)

¢ Organizer and Presenter "International Womién in. Law Summit,” jbintly sponsored by The.

Law Society and the-Naticnal Associatioh of Women Lawyers; Londan, England, March
2012
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Diane E. Ambler (continued)

« “Synthetic Annuities: Securities; Tax, and Insurance Issues,” ALI-ABA Conference on Life
Insurance:Company Products, Novembet 2008

s Fund Directors Guidebook, Américari Bar Association (1st ed,, 1896 2nd ed., 2003: 3™
ed., 2008)

» Co-Editor; Sarhanes-Oxley Act: Planning;&‘-CompﬁanQe. Aspen _Pub_!iSher_S. November
2005, updated annually; trahslated Into Chinese by CCH Hong Kong Limited

= “Ethical Obligations of Furid Lawyers and G.o'mpl':ia_nce Professionals,” Mutual Fundsiand.
Investment Management Conference, March 2005

s lssues for Independent Directors of Bank-Related Funds; Variable Insurance-Product
Funds, and Closed-End Funds,” The Buginess:Laiyer, November 1999

« The Financial Revolution: Understanding the Changing Roles of Banks; Insurance:
Companies;: and Mutual Funds; Irwin Professional Publishing, Fall 1896

i

PROFESSIONAL/CIVIC ACTIVITIES

e Member, The American Law Institute.

» Subcommittee on Investment Companies and Investment Advisers, Americah:Bar
Association {ABA), Section of Business Law; Committee-on Federal Regulation of
Sécurities {co-chair; chair 1994-2004) *

« Executive Council, Fedéral Bar ASsb'ciation,. Securities Law Committee {past president)

« Adjunct Professor, Georgetown University-Schoal of Law, LLM. : ,
Program, “Financial Products-in the New Regulatory. Environmant' and "Securities: -
Acfivities of Banks and Insurancé Companies”

o Chair; Board tf Consiltors, Villahova University Charles Widger School of Law

« Executive Board; Mutual Fund Diréctors Forum

s Variable:Ihsurance Products Committes, FINRA (1997-2010).

Section of Business Law {past chair)

 Chair, Investment Committee; Member, Executive Committee, ABA Retirement Funds®
Board of Directors (2003-2007)

« Executive Board, Women in Law Eripoweiment Forim (WILEF) -

« Executive Board, National Association of Women Lawyers (NAWL)

ADMISSIONS
» Court of Appeals of the District of Columbia’
» District of Columbia

« United States Supreme Court
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Diane E. Ambler {continued)

EDUCATION

J.D., Villanova Law:School, 1978 (magha cum latide; Order of the' Coif:: Salutatorian)

B.A.; University of Rachester, 1971
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Steven B. Levine
Assaciate.

Washington, D.G.

T +1.202,778.8231

F +1.202.778,9100
steven.leving@kigales.com’

OVERVIEW

Mr. Leving foeuses: his practice or representlng investment companies, thei- mdependent board
members, investment advisers, and broker-deaters. His experlencelncludes organizing and
registering investment companies, preparing materials to assist invéstment ¢company board
membersin their review and approval various matters; preparing registration statements, proxy.
statements and other regulatory filings, and assisting broker-dealers in complying with FINRA and
SEC:advertising rules. Mr. Levine alsohas worked to obtain regulatory relief on behalf of clients
via SEC.exemptive applications and no-action letters.
PROFESSIONAL BACKGROUND
Prior ta joining K&L Gates; Mr. Levine was a paralegal for. an investment company based in New
York: During law school, he was awarded. an International Business Law Fellowship by the
Dennis ., Block-Center for the Study of International Businéss.Law. Mr. Levine also served as a
legal intern at a New York bankruptcy law firm as part of his participation in‘Brooklyn Law
School's Consumer Counseling and Bankruptey Clinic.
ADMISSIONS

« District of Calumbia

& New York

EDUCATION
J.D., Brooklyn Law School, 2013 (Nates and Cormments Editor, Journal of Law.and Policy).

B.A., Tulane University, 2008
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Jennifer S. Addis

Associate.
Se'a'tt'l_é: _
T 206.370.8068

F 206.623.7022
jannifer.addis@kigates.com

OVERVIEW

Jennifer Addis is'an associate in the Employee Benefits and Executive’ Compensatlon giolp in
the Seattlé office. Jennifer focuses her practice-on employee benefits and executive '
compensation isslies, She has varied experiéhce advising employers and plan administrators on
ERISA and tax compliance issues, and specifi cally with regard to the design, drafting, and

. administration of tax-qualified and non-qualified employee benefit plans, health and welfare
beriefit plans and retirement plans. She is experienced in working with 401(k), 403(b), 457, and
definied benefit pension plans.
Jennifer alsd"rggulquly assists with benefit and c_idmbénsa_ti_pn-as;;mcts of mergers and
acquisitions; including issues arising under Internal Revenue Code: Sections 162(m), 280G, and
409A.
PROFESSIONAL BACKGROUND
During law school, Jennifer worked as a judicial extern for Hon. Marshia J. Pechiman of the United:

States District Court for the Western District of Washmgton After graduating, Jennifer served as
a law clerk for Justice Charles W. Johnson of the Washington State Supreme Court.

PUBLICATIONS

» “IRS Moves Forward with Plan to Change the Determiination Letter Process,” K&L Gales
Employee Benefits: Alert, 14 July 2018

¢ “GHG Guidance May Charnge Nature Of NEPA Reviews," Law360, 11 March 2015

» ‘“Enviranméntal Policy Quarterly," K&L Gates Publication, Winter 201412015

« “Greenholse Gases and Environmental Review: CEQ's Expansive View on how NEPA
Treats GHGs;" K&L Gates Environmental;Land and Natural Resources Aleft, 18 February
2018 _

s “Critical Habitat: Proposed Revisions to the Endangered Specles Act Could Affect the
Region's Businesses,” Séattle Businéss Magazine, November 2014

e« Note, A Missed Opportunity: How Pakootas v. Teck Cominco Metals, Ltd. Could Have
Clarified the Extraterriforiality Doctring, 32 SEATTLE U. L. REV. 1011 (2009).

+ Multiple Employer PIans—Oppor‘tumtaes and Challenges: Multiple Employer Welfare
Arrangements, The Bureau of National Affairs; Inc., Arlicles, January 2012
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PROFESSIONAL/CIVIC ACTIVITIES'
» Washington State Bar Association

. King 'C:ounty Bar Association

ADMISSIONS
s Washington

EDUCATION
J.D., ‘Seattle University School. of Law, 2008 (summa cum laude, Lead Articles Editor, Seattle
University Law Review)

" B.A., Columbia College of Golumbia University, 2000
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EXHIBIT B

BUDGET DETAIL AND PAYMENT PROVISIONS

1} Invoicing and Payment

A. For services satisfactorily rendered, and upon receipt and approval of the invoices, the State agrees

C.

to compensate the Contractor for actual expenditures at the blended hourly rate of $893/hour as
identified in Contractor’s proposal. It shall be the State’s sole determination as to whether services
have been satisfactorily rendered.

Travel costs shall be paid based on the rates of the California Department of Human Resources
{CalHR} for comparable classes and no travel outside the State of California shall be reimbursed
unless prior written authorization from the State, Travel costs shall not exceed a total amount of
$20,000 over the contract term. Amounts reimbursed for travel shall be deducted from the contract
maximum of $350,000.00.

Invoices shall include the Agreement Number and shall be submitted in triplicate not more
frequently than monthly in arrears to:

California Secure Choice Retirement Savings Investment Board
915 Capitol Mall, Room 105
Sacramento, CA 95814
Attention: Katie Selenski, Executive Director

In consideration for the satisfactory completion of the services described herein, the State agrees
to pay Coniractor, in arrears, upon receipt of an invoice, for services rendered under this
Agreement,

The total amount of the contract shall not exceed $350,000, including travel reimbursement, over
the two-year term.

2) Budget Contingency Clause

A.

B.

It is mutually agreed that if the Budget Act of the current year and/or any subsequent years covered
under this Agreement does not appropriate sufficient funds for the program, this Agreement shall
be of no further force and effect. In this event, the State shall have no liability to pay any funds
whatsoever to Contractor or to furnish any other considerations under this Agreement and
Contractor shall not be obligated to perform any provisions of this Agreement.

If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of this program,
the State shall have the option to either cancel this Agreement with no liability occurring to the
State, or offer an agreement amendment to Contractor to reflect the reduced amount.

3) Prompt Payment Clause

Payment will be made in accordance with, and within the time specified in, Government Code Chapter
4.5, commencing with Section 927.
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EXHIBIT C
(Standard Agreement)

GENERAL TERMS AND CONDITIONS

Exhibit C to this Agreement, the General Terms and Conditions (GTC 04/2017), is hereby incorporated by
reference and made part of this agreement as if attached hereto. The General Terms and Conditions can

be viewed at hitp://www.dgs.ca.gov/ols/Resources/StandardContractl anguage.aspx.
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EXHIBITD
SPECIAL TERMS AND CONDITIONS
Excise Tax
The State of California is exempt from federal excise taxes, and no payment will be made for any
taxes levied on employees’ wages. The State will pay for any applicable State of California or local
sales or use taxes on the services rendered or equipment or parts supplied pursuant to this

Agreement. California may pay any applicable sales and use tax imposed by ancther state.

Settlement of Disputes

In the event of a dispute, Contractor shall file a "Notice of Dispute" with a Deputy Treasurer of the
State Treasurer's Office within ten (10) days of discovery of the problem. Within ten (10) days, the
Deputy Treasurer shall meet with the representatives of Contractor and the State identified in
Exhibit A for purposes of resolving the dispute, The decision of the Deputy Treasurer shall be final.

Evaluation of Contractor

Pursuant to Public Contract Code sections 10367 and 10389 within sixty (60) days afier the
completion of this Agreement, the State shall complete a written evaluation of Contractor's
performance under this Agreement. If this Agreement is a contract for consultant services and if
Contractor did not satisfactorily perform the work, a copy of the evaluation will be sent to the
Depariment of General Services (DGS), Office of Legal Services, and to the Contractor within
fifteen {15) working days of the completion of the evaluation in accordance with Public Contract
Code section 10371.

No Agency Liability

The Contractor warrants by execution of this Agreement that no person ar selling agency has been
employed or retained to solicit or secure this Agreement upon agreement or understanding for a
commission, percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide
established commercial or selling agencies maintained by the Contractor for the purpose of
securing business. For breach or viclation of this warranty, the State shall, in addition to other
remedies provided by law, have the right to annul this Agreement without liability, paying only for
the value of the work actually performed, or otherwise recover the full amount of such commission,
percentage, brokerage, or contingent fee.

Potential Subcontractors

Nothing contained in this Agreement or otherwise, shall create any contractual relationship between
the State and any subcontractors, and no subcontract shall relieve the Contracior of his
responsibilities and obligations hereunder. The Contractor agrees to be as fully responsible to the
State for the acts and omissions of its subcontractors and of persons either directly or indirectly
employed by any of them as it is for the acts and omissions of persons directly employed by the
Contractor. The Contractor's obligation to pay its subcontractors is an independent obligation from
the obligation of the State to make payments to the Contractor. As a result, the State shall have no
cbligation to pay or to enforce the payment of any moneys to any subcontractor.

Force Majeure

Neither party to this Agreement shall be liable for damages resulting from delayed or defective
performance when such delays arise out of causes beyond the control and without the fault or
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negligence of the offending party. Such causes may include, but are not restricted to, acts of God
or of the public enemy, acts of the State in its sovereign capacity, fires, floods, power failure,
disabling strikes, epidemics, quarantine restrictions, and freight embargoes.

Waivers

No delay on the part of any party in exercising any right, power or privilege hereunder shall operate
as a waiver thereof, nor shall any waiver on the part of any parily of any right, power or privilege
hereunder, nor any single or partial exercise of any right, power or privilege hereunder, preclude
any other or further exercise thereof or the exercise of any other right, power or privilege hereunder.

Incorporation of Amendments to Applicable Laws

Any references to sections of federal or state statutes or regulations shall be deemed to include a
reference fo any amendments thereof and any successor provisions thereto.

Confidentiality

All financial, statistical, personal, technical and other data and information refating to the operations
of the State which are designated confidential by the State and become available to Contractor
shall be protected by Contractor from unauthorized use and disclosure.

Titles/Section Headings

Titles and headings are for convenience of reference only, and shall have no effect on the
construction or legal effect of this Agreement.

Choice of Law

Notwithstanding Paragraph 14 of Exhibit C (General Terms and Conditions), this Agreement shall
be administered, construed, and enforced according fo the laws of the State of California (without
regard to any conflict of laws provisions) to the extent such laws have not been preempted by
applicable federal law. Any suit brought hereunder, including any action to compel arbitration or to
enforce any award or judgment rendered thereby, shall be brought in state court sitting in
Sacramento, California, the parties hereby waiving any claim or defense that such forum is not
convenient or proper. Each party agrees that any such court shall have in personam jurisdiction
over it and consents to service of process in any manner authorized by California law.

Notices

The parties agree that to aveid unreasonable delay in the progress of the services performed
hereunder, Contractor and the State have designated in Exhibit A specific staff representatives for
the purpose of communication between the parties. Any netice or other written communication
required ar which may be given hereunder shall be deemed given when delivered personally, or by
mail three (3) days after the date of mailing, unless by express mail then upon the date of confirmed
receipt, to the reprasentatives named in Exhibit A,

Either party hereto may, from time to time by notice in writing served upon the other as aforesaid,
designate a different mailing address or a different or additional person to which ali such notices or
demands thereafter are to be addressed.

Permits and Licenses

Contractor shall carry out its duties and responsibilities herein in accordance with, be limited in the
exercise of its rights by, and observe and comply with, all federal, state, city and county laws, rules
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or regulations affecting services under this Agreement. Contractor shall procure and keep in full
force and effect during the term of this Agreement all permits and licenses necessary to accomplish
the work contemplated in this Agreement.

Books and Records

Contractor shall keep accurate books and records connected with the performance of this
Agreement for a period of at least three (3) years. Contractor shall ensure that books and records
of subcontractors, suppliers, and other providers shall also be accurately maintained. Such books
and records shall be kept in a secure location and shall be available for inspection and copying by
the State and its representatives at any time.

Key Personnel

a. A resume for each member of Contractor’s staff who will exercise a significant administrative,
policy, or consulting role under this Agreement is attached o this Agreement as Attachment 1
to Exhibit A. These members of Contractor's staff shall be hereafter referred to (both
individually and collectively) as "Key Personnel.”

b. Contractor shall not substitute, replace or reassign Key Personnel without the prior approval of
the State.

c. This Agreement may be terminated immediately, in the sole discretion of the State and upon
written notice from the State to Contractor, because of any change in or departure of any of the
Key Personnel.

Changes in Control, Organization or Key Personnel

Contractor shall promptly, and in any case within five (5) days, notify the State in writing: (i) if any
of Contractor's representations and warranties, as set forth in this Agreement, cease to be true at
any time during the term of this Agreement; {ii) of any change in Contractor’s staff who exercises a
significant administrative, policy, or consulting role under this Agreement, including without
timitation any Key Personnel; (iii} of any change in the majority ownership, control, or business
structure of Contractor; or {iv} of any other material change in Contractor's business, partnership
or corporate organization. All written notices from Confractor under this provision shall contain
sufficient information to permit the State to evaluate the changes within Contractor's staff or
organization under the same criteria as was used by the State in its award of this Agreement to
Contractor.

17. Insurance Requirements

18.

Contractor warrants that it carries adequate liability, worker's compensation and other necessary
insurance and shall maintain such insurance at levels acceptable to the State in full force and effect
during the term of this Agreement. Contractor agrees to furnish satisfactory evidence of this
insurance coverage to the State upon request.

Subcontractors

a. Contractor shall perform the work contemplated by this Agreement with resources available
within its own organization except for subcontracted work identified in this Agreement or other
attachment incorporated hereto. No other portion of the work pertinent to this Agreement shall
be subcontracted without written authorization by the Siate. The subcontractor must be
mutually agreed upon in advance by both parties.




19.

20.

K&L Gates LLP
Agreement No. CSCRSIB08-17
Page 4 of 6

b. Contractor shall require that any subconfractor agree to be bound by all provisions of this
Agreement, as applicable.

Notice of Proceedings

Confractor shall promptly notify the State in writing of any investigation, examination or other
proceeding involving Contractor, including any Key Personnel, commenced by any regulatory
agency, which proceeding is not conducted in the ordinary course of Contractor's business.

Cumulative Remedies

The rights and remedies provided herein are cumulative and are not exclusive of any rights or
remedies that any party may otherwise have at law or in eguity.

21. Binding Effect

This Agreement, any instrument or agreement executed pursuant to this Agreement, and the rights,
covenants, conditions and obligations of Contractor and the State contained therein, shall be
binding upon the parties and their successors, assigns and legal representatives.

22. Publicity

23.

24.

25.

No publicity release or announcement concerning this Agreement or the transactions contemplated
herein shall be issued by Contractor without advance written approval by the State.

Services or Procurement Resulting from Agreement

Neither Contractor, nor any of its subsidiaries, officers or directors, may submit a bid or be awarded
a contract for the provision of services, procurement of goods or supplies, or any other related
action which is required, suggested, or otherwise deemed to be an outgrowth of the advice or
recommendations that Contractor provides under this Agreement.

Agreement Does Not Violate Law

Contractor represents and warrants that neither the execution of this Agreement nor the acts
contemplated hereby nor compliance by Contractor with any provisions hereof will:

a. Violate any provision of the charier documents of Contractor;

b. Violate any statute or law or ordinance or any judgment, decree, order, regulation or rule of any
court or governmental authority applicable to Contractor; or

c. Violate, or be in conflict with, or constitute a default under, or permit the termination of, or
require the consent of any person under, any agreement fo which Contractor may be bound,
the violation of which in the aggregate would have a material adverse effect on the properiies,
business, prospects, earnings, assets, liabilities or condition (financial or otherwise} of
Confractor.

Power and Authority

Contractor represents and warrants that it has the power and authority to enter info this Agreement
and to carry out its obligations hereunder. The execution of this Agreement has been duly
authorized by Contractor and no other proceeding on the part of Contractor is necessary to
authorize this Agreement. Contractor has completed, obtained and performed all registrations,
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filings, approvals, authorizations, consents or examinations required by any government or
governmental authority for its acts contemplated by this Agreement.

Signature Authorization

The person signing this Agreement warrants that he/she is an agent of Contractor and is duly
authorized fo enter into this Agreement on behalf of Contractor.

Entire Agreement; Order of Precedence

a. This Agreement, including documents that have been incorporated in this Agreement by
reference, contains all representations and the entire understanding between the parties hereto
with respect to the subject matter hereof. Any prior correspondence, memoranda or
agreements are replaced in total by this Agreement.

b. In the event there are any inconsistencies or ambiguities among the terms of this Agreement
and incorporated documents, the following order of precedence shall be used: (i) applicable
laws; (i) the terms and conditions of this Agreement, including exhibits and attachments; (iii)
the Request for Propesal (RFP) if any; (iv) Contractor's response to the RFP if any; and (v) any
other provisions, terms, or materials incorporated herein.

Termination af Option of the State

In addition to the provisions of Paragraph 7 of Exhibit C (General Terms and Conditions), this
Agreement may be terminated in whole or in part at any time upon 30 days' written notice by the
State, for any reascn. Upon receipt of a termination notice, Contractor shall promptly discontinue
all services affected unless the notice specifies otherwise. In the event the State terminates all or
a portion of this Agreement for any reason, it is understood that the State will provide payment to
Contractor for satisfactory services rendered prior to the termination, but not in excess of the
maximum amount of this Agreement.

Termination for [nsolvency

Contractor shall notify the State immediately in writing in the event that Contractor files any federal
bankruptcy action or state receivership action, any federal bankruptcy or state receivership action
is commenced against Contractor, Contractor is adjudged bankrupt, or a receiver is appointed and
qualifies. In the event of any of the foregoing events, or if the State determines, based on reliable
information, that there is a substantial probability that Contractor will be financially unable to
continue performance under this Agreement, the State may terminate this Agreement and all further
rights and obligations immediately.

Completion

In the event of termination for default, the State reserves the right to take over and complete the
work by contract or other means. In such case, Contractor will be liable to the State for any
additional cost incurred by the State to complete the work whether reimbursed or not.

Effect of Termination

All duties and obligations of the State and Coniractor shall cease upon termination of this
Agreement, except that:

a. Each party shall remain liable for any rights, obligations, or liabilities arising from activities
carried on by it under this Agreement prior to the effective date of termination; and
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b. Contractor shall provide for the return of all records of the State to the State or its designee
and shall cooperate fully to effect an orderly transfer of services,

Termination for Expatriation

Contractor shali notify the State immediately in writing in the event that Contractor or its parent files
any notice with the Securities and Exchange Commission that Contractor intends to reincorporate
offshore. In the event of such notice, the State may terminate this Agreement and all further rights
and obligations immediately by giving five (5) days’ notice in writing in the manner specified herein.

Compliance With Political Reform Act

Contractor acknowledges that the State is subject to the provisions of the Political Reform
Act (Government Code section 81000 et seq. and all regulations adopted thereunder,
including, but not limited to, California Code of Regulations, title 2, section 18700 et. seq.)
and Contractor shall comply promptly with any requirement thereunder. If required by law,
Contractor shall require its personnel, including without limitation, its Key Personnel all later
substitutions therefore, to file Statements of Economic Interests in compliance with the Conflict of
Interest Code for the Office of the State Treasurer and the various boards, authorities,
commissions, and committees chaired by the State Treasurer (California Code of Regulations,
title 2, section 1897). All such reports shall be filed simultaneously with the State.

Darfur Contracting Act

Effective January 1, 2009, all Invitations for Bids (IFB) or Requests for Proposals (RFP) for goods
or services must address the requirements of the Darfur Contracting Act of 2008 (Act). (Public
Contract Code section 10475 et seq.) The Actwas passed by the California Legislature and signed
into law by the Governor to preclude State agencies generally from contracting with “scrutinized”
companies that do business in the African nation of Sudan of which the Darfur region is a par, for
the reasons described in Public Contract Code section 10475,

A scrutinized company is a company doing business in Sudan as defined in Public Contract Code
section 10476. Scrutinized companies are ineligible to, and cannot, bid on or submit a proposal for
a contract with a State agency for goods or services. (Public Contract Code section 10477(a).)

Therefore, Public Contract Cods section 10478(a) requires a company that currently has (or within..
the previous three years has had) business activities or other operations outside of the United
States to certify that it is not a "scrutinized” company when it submits a bid or proposal to a State
agency. A scrutinized company may sftill, however, submit a bid or proposal for a contract with a
State agency for goods or services if the company first obtains permission from DGS according fo
the criteria set forth in Public Contract Code section 10477(b).

Labor Neutrality Policy

CSCRSIB recognizes the value of labor organizing and encourages the entities with which it
contracts to demonstrate that they also value this principle by encouraging management neutralify
in labor organizing activities.

To remain "neutral” means not fo take any action or make any statement that will directly or
indirectly state or imply any support for or opposition to the selection by the Contractor's employees
of a collective bargaining agent, or prefersnce or opposition to any particular union as a bargaining
agent. Nothing in this section obligates or prohibits the Contractor from entering into private
neutrality, labor peace or other lawful agreements with a labor organization seeking to represent or
who currently represents the Coniractor's employees.
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D CHECK HERE IF ADDITIONAL PAGES ARE ATTACHED
1. CONTRACTOR'S NAME 2. FEDERAL 1.D. NUMBER
K&l Gates LIP 25-0927018
3. AGENCY TRANSMITTING AGREEMENT 4, DIVISION, BUREAU, OR OTHER UNIT 5. AGENCY BILLING CODE
California Secure Choice Retirement Savings investment Board ‘ 010756
Ba. CONTRACT ANALYST NAME Bb. EMAIL ' Bc. PHONE NUMBER
Eric Lawyer ericlawyer@treasurer.ca.gov (916) 653-1748
7. HAS YOUR AGENCY CONTRACTED FOR THESE SERVICES BEFORE?
D No Yes (If Yes, enter prior Contractor Name and Agreement Number} )
PRIOR CONTRACTOR NAME PRIOR AGREEMENT NUMBER
K&l. Gates, LLP CSCRSIBO2-14

8. BRIEF DESCRIPTION OF SERVICES
Legal Services

9. AGREEMENT OUTLINE (Include reason for Agreement: dantify specific problem, administrative requirement, program need or other circumstances making
the Agreemant necessary; include speciaf or unusual terms and condifions.)

Legal services are necessary to advise the Board and staff on the design and operation of the Program. External legal counsel is hecessary
to ensure the Program is compliant with federal laws and regulations including, but not limited to, advice on ERISA, laws and regulations
governing IRAs, federal securities laws, and California state laws relevant to the operation of the Program. Counsal will also be necessary

to keep the Program apprised on potential federal and state Jegistation or litigation involving the Program or similar programs operating
in other siates that may impact operation of the Program.

10. PAYMENT TERMS {More than one may apply)

[] Manthiy Flat Rate [] Quarterly [] one-Time Payment [] Progress Payment
ltemized invoice [ withhold % [] Advanced Payment Not To Exceed
] reimbursement / Revenue : or %

[ ] Other (Explain)
11, PROJECTED EXPENDITURES

FISCAL PROJECTED
FUND TITLE ITEM VEAR | CHAPTER STATUTE EXPENDITURES
CSCRSIB. o |098ASO18ITI s lgaeigoss o aoe | $43,750.00
CSCRSIB 0984~501-8111 18/19 |804 2016 ' 5175,000.00
CSCRSIB. - [0984501-8131 .~ . l19/20 [soa 2016 $131,250.00
OBJECT CODE
0984-18081-415 AGREEMENT TOTAL $350,000.00
OPTIONAL USE AMOUNT ENCUMBERED BY THIS DOCUMENT
$350,000.00
PRICR AMOUNT ENGUMBERED FOR THIS AGREEMENT
$0.00
| certify upon my own personal knowledge that the budgeted funds for the current TOTAL AMOUNT ENCUMBERED TO DATE
budget vear are available for the period and puipose of the expendifure stated above. $350,000.00
ACCCUNTING OFFICER'S SIGNATURE : ACCOUNTING OFFICER'S NAME (Print or Typs) DATE SIGNED

M | (/;_ 2 /ﬁ”/ Rebekah Riley F22 4y
&
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12. AGREEMENT

TERM TERM TOTAL COST OF

AGREEMENT FROM THROUGH THIS TRANSACTION BID, SCLE SOURCE, EXEMPT
Criginal 4/1/18 3/31/20 $350,000.00(Bid
Amendment 1
Amendment 2
TOTAL $350,000.,00
13. BIDLING METHOD USED
Request for Proposal (RFP} (Attach justification if secondary methed is used) |:] Use of Master Service Agreement
|:| Invitation for Bid (IFB) |:| Exempt from Bidding (Give authority for exempt status) D Sole Source Contract {Attach STD. 821)

[[] Other (Explain)

Note: Proof of advertisernent in the Stafe Contracts Register or an approved form 8TD. 821, Coniract Adverlising Exemption Request, must be attached

14. SUMMARY OF BIDS (List of bidders, bid arount end small business stalus} (If an amendmeni, sole source, or exempt, leave blank)
K&L Gates LLP - $693 blended hourly rate
Locke Lord LLP - $500 blended hourly rate

158, IF AWARD QF AGREEMENT IS TC OTHER THAN THE LOWER BIDDER, EXPLAIN REASON(S) (If ant amendment, sole source, or exempt, leave blank)
K&L Gates LLP received a significantly higher score on qualifications & experience.

16. WHAT 15 THE BASIS FOR DETERMINING THAT THE FRICE OR RATE IS REASONABLE?
The rate is roughly the same as the average hourly rate under the prior agreement for external legal services,

175 JUSTIFICATION FOR CONTRAGTING OUT (Chedk one
a . : - ( / Contraciing out is justified based on Government Code 19130(b). When this box
] ?gféﬁCt'“$§“gf faf;ed on CthBsa‘”d”gs per GOV*’T””;?”‘C’C"C'G is checked, a completed JUSTIFICATION - CALIFORNIA CODE OF
(a). Tne Staie Personnel Board has besn so nafified. REGULATIONS, TITLE 2, SECTION 547.60 must be atiached to this document,

[:] Not Appilicable {Interagency / Public Works / Othar )

17b. EMPLOYEE BARGAINING UNIT NOTIFICATION
By checking this box, | hereby certify compliance with Government Code section 19132(b)(1).

AUTHORIZED SIGNATURE . SIGNER'S NAME (FPrint or Type) DATE SIGNED

’3<(" /d,@(_\/ Kathieen Selenski B/ag/(a/

18. FOR AGREEMENTS IN EXCESS OF $5,000. Has the lelling of the agreement [N Yos [ NA 22, REQUIRED RESOLUTIONS ARE

been reported to the Department of Fair Employment and Housing? ATTACHED
T o s Seles 288 PR A RS0 [ (7] v [ |, L Y LI
M 23. 1S THIS A SMALL BUSINESS AND/OR
e s Sy ! Clvooonte Do Clve Gwe | S0l e
21, 15 A SIGNED CORPY OF THE FOLLOWING ON FILE AT YOUR AGENCY FOR THIS CONTRACTCR? No |:| Yes
A. Contractor Certification Clauses B. STD 204 Vendocr Data Record

SB/DVBE Certification Number:

[JNe [¢] Yes [ ] WA [(INo 7] Yes [ NiA

24. ARE DISABLED VETERANS BUSINESS ENTERPRISE GOALS o
REQUIRED? (If an amendment, explain changes If any) No (Explaln befow) D Yes % of Agreement

Waived pursuant to California Code of Regulations, title 2, section 1896.70(c).

26.°1S THIS AGREEMENT (WITH AMENDMENTS) FOR A PERIOD OF TIME No

LONGER THAN THREE YEARS? [] Yes {if Yes, provide justification befov:)

| cerlify that all copies of the referenced Agreement will conform to the original agreement sent to the Department of General Services.

SIGNATURE NAMEMITLE (Print or Type) DATE SIGNED

%C (M‘/‘ ' Kathleen Selenski /5//&7//9
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JUSTIFICATION - CALIFORNIA CODE OF REGULATIONS, TITLE 2, SECTION 547.60

In the space provided below, the undersigned authorized state representative documents, with specificity and
detailed factual information, the reasons why the confract satisfies one or more of the conditions set forth in
Government Code section 19130(b). Please specify the applicable subsection. Attach exira pages if necessary.

The services are not available within civil service, cannot be performed satisfactorlly by civil service employees, or are of such a highly
specialized or technical nature that the necessary expert knowledge, experience, and ability are not available through the civil service
system,

Agreement CSCRSIB08-17 with K&L Gates LLP necessary to perform essential legal services for the implementation and operation of the
California Secure Choice Retirement Savings Program, including, but not limited to, development of regulations, consideration of
program design and operations features, and legal analysis of state and federal policy matters,

The undersigned represents thal, based upon his or her personal knowledge, information or belief the above justification correctly
reflects the reasons why the coniract satisfies Government Cods section 19130(b}. '

SIGNATURE NAME/TITLE(Print or Type) DATE SIGNED
"'L NQy /Q/(&_, Kathleen Selenski, Executive Director = / Z X/ /J/

FHONE NUMBER 7 STREET ADDRESS

{916) 653-1744 915 Capitol Mall, Room 105

EMAIL CITY STATE ZIP

kselenski@treasurer.ca.gov Sacramento CA 95814
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