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Outside Liability Counsel
#P2010-26

The South Coast Air Quality Management District (AQMD) requests proposals for the following purpose according to terms and conditions attached.  In the preparation of this Request for Proposals (RFP) the words "Proposer," "Contractor," and "Consultant" are used interchangeably.

PURPOSE

The purpose of this Request for Proposals (RFP) is to solicit qualified law firms or sole practitioners to represent and advise the South Coast Air Quality Management District on matters relating to general liability and government tort liability.  The scope of work does not include environmental law, government law, personnel issues, workers' compensation or labor relations, except as those issues arise in general liability or government tort liability matters.  The Contractor(s) deemed technically qualified may perform the required legal services under the terms of a single contract, or may be placed on a pre-qualified list of vendors to perform general liability and government tort liability services on an as-needed basis.  The Contractor(s) will perform these legal services in coordination and consultation with AQMD's District Counsel.  Such services are expected to include representing AQMD in matters involving liability issues and serving as counsel to AQMD management in judicial proceedings, and representing the AQMD in any litigation regarding such matters. Total funding for this RFP will be a maximum of $250,000 for a three-year period.  The intent of this RFP is to create a list of knowledgeable and experienced liability attorneys or firms who handle general liability and government tort liability matters and contract with them as lawsuits or other matters arise.  Because of the indefinite nature of the work, the actual contract amount for each contractor selected cannot be determined at this time.

Those attorneys or firms that are selected and assigned to work on a particular project will receive a portion of the above maximum total.  Different levels of funding may be allocated to different contractors based on their areas of expertise and the needs of the AQMD.  Attorneys or firms selected will be retained under time & materials contracts; therefore, work assignments will be issued as specific needs arise.

INDEX - The following are contained in this RFP:

	Section I	Background/Information/Schedule of Events
	Section II	Participation in the Procurement Process
	Section III	Work Statement/Schedule of Deliverables
	Section IV	Proposal Submittal Requirements
	Section V	Proposal Submission
	Section VI	Proposal Evaluation/Contractor Selection Criteria
	Section VII	Funding
	Section VIII	Draft Contract

	Attachment A - Certifications and Representations

SECTION I:	BACKGROUND/INFORMATION/SCHEDULE OF EVENTS

From time to time, the AQMD requires the assistance of outside counsel having special expertise and experience in providing legal analysis and advice on personal injury, general and government tort liability matters.  Counsel may also represent the AQMD in civil litigation involving these matters.

AQMD employs 796 scientific, technical, and administrative support staff, and has a budget of $132 million for Fiscal Year 2009-10.  AQMD’s total insurable values for FY 2009-10 are approximately $125,000,000, which includes its Diamond Bar headquarters building (approximately 350,000 square-feet), one leased field enforcement office, and over 40 off-site air monitoring stations.  AQMD also maintains a fleet of approximately 290 vehicles, composed primarily of passenger cars and light-duty trucks, which travel approximately 3.5 million miles per year within the District’s four-county jurisdiction.  AQMD is self-insured for most lines of coverage, including vehicle collision and general liability.  AQMD owns an on-site cafeteria operated by contracted concessionaire and a child-care center with a capacity for 72 children, also operated by an independent contractor.

CONTACT PERSON:

Questions regarding the content or intent of this RFP, or on procedural matters should be addressed to:

	John Olvera, Principal Deputy District Counsel
	SCAQMD
	21865 E. Copley Drive
	Diamond Bar, CA 91765
	(909) 396-2309

SCHEDULE OF EVENTS

	June 4, 2010	RFP Released
	July 13, 2010, by 5:00 p.m.	Proposals Due
	July 13, 2010-August 10, 2010	Proposal Evaluations
	July 20, 2010-August 10, 2010	Interviews, if required
	October 1, 2010	Recommendation to Governing Board

SECTION II:	PARTICIPATION IN THE PROCUREMENT PROCESS

A. It is the policy of the South Coast Air Quality Management District to ensure that all businesses including minority business enterprises, women business enterprises, disabled veteran business enterprises, and small businesses have a fair and equitable opportunity to compete for and participate in AQMD contracts.

	B.	Definitions:

The definition of minority or women business enterprise set forth below is included for purposes of determining compliance with the affirmative steps requirement described in Paragraph G below on procurements funded in whole or in part with EPA grant funds which involve the use of subcontractors.  The definition provided for disabled veteran business enterprise, local business, small business enterprise, low emission vehicle business and off-peak hours delivery business are provided for purposes of determining eligibility for point or cost considerations in the evaluation process.

		1.	"Minority-or-women business enterprise" as used in this policy means a business enterprise that meets all the following criteria:

		a.	a business that is at least 51 percent owned by one or more minority persons or women, or in the case of any business whose stock is publicly held, at least 51 percent of the stock is owned by one or more minority persons or women.

	b.	a business whose management and daily business operations are controlled by one or more minority persons or women.

	c.	a business which is a sole proprietorship, corporation, or partnership with its primary headquarters office located in the United States, which is not a branch or subsidiary of a foreign corporation, foreign firm, or other foreign-based business.

		2.	"Minority person" for purposes of this policy, means a Black American, Hispanic American, Native American (including American Indian, Eskimo, Aleut, and Native Hawaiian), Asian-Indian American (including a person whose origins are from India, Pakistan, and Bangladesh), Asian-Pacific American (including a person whose origins are from Japan, China, the Philippines, Vietnam, Korea, Samoa, Guam, the United States Trust Territories of the Pacific, Northern Marianas, Laos, Cambodia, and Taiwan).

		3.	"Disabled veteran" as used in this policy is a United States military, naval, or air service veteran with at least 10 percent service-connected disability who is a resident of California.

		4.	"Disabled veteran business enterprise" as used in this policy means a business enterprise that meets all of the following criteria:

	a.	is a sole proprietorship or partnership of which is at least 51 percent owned by one or more disabled veterans or, in the case of a publicly owned business, at least 51 percent of its stock is owned by one or more disabled veterans; a subsidiary which is wholly owned by a parent corporation but only if at least 51 percent of the voting stock of the parent corporation is owned by one or more disabled veterans; or a joint venture in which at least 51 percent of the joint venture's management and control and earnings are held by one or more disabled veteran.

	b.	the management and control of the daily business operations are by one or more disabled veterans.  The disabled veterans who exercise management and control are not required to be the same disabled veterans as the owners of the business.

	c.	is a sole proprietorship, corporation, or partnership with its primary headquarters office located in the United States, which is not a branch or subsidiary of a foreign corporation, firm, or other foreign-based business.

		5.	"Local business" as used in the Procurement Policy and Procedure means a company that has an on-going business within the boundaries of the South Coast AQMD at the time of bid application and performs 90% of the work related to the contract within the boundaries of the AQMD and satisfies the requirements of Paragraph I below.

6. “Small business” as used in this policy means a business that meets the following criteria:

a. 1) an independently owned and operated business; 2) not dominant in its field of operation; 3) together with affiliates is either:

· A service, construction, or non-manufacturer with 100 or fewer employees, and average annual gross receipts of ten million dollars ($10,000,000) or less over the previous three years, or

· A manufacturer with 100 or fewer employees.

b. Manufacturer means a business that is both of the following:

1) Primarily engaged in the chemical or mechanical transformation of raw materials or processed substances into new products.

2) Classified between Codes 31000 to 339000, inclusive, of the North American Industrial Classification System (NAICS) Manual published by the United States Office of Management and Budget, 2007 edition.

7.  "Joint ventures" as defined in this policy pertaining to certification means that one party to the joint venture is a DVBE and owns at least 51 percent of the joint venture.

8.	"Low-Emission Vehicle Business" as used in this policy means a company or contractor that uses low-emission vehicles in conducting deliveries to the AQMD. Low-emission vehicles include vehicles powered by electric, compressed natural gas (CNG), liquefied natural gas (LNG), liquefied petroleum gas (LPG), ethanol, methanol, hydrogen and diesel retrofitted with particulate matter (PM) traps. 

9.	“Off-Peak Hours Delivery Business” as used in this policy means a company or contractor that commits to conducting deliveries to the AQMD during off-peak traffic hours defined as between 10:00 a.m. and 3:00 p.m. 

C.	Under Request for Quotations, DVBEs, DVBE joint ventures, small businesses, and small business joint ventures shall be granted a preference in an amount equal to 5% of the lowest cost responsive bid.  Low-Emission Vehicle Businesses shall be granted a preference in an amount equal to 5 percent of the lowest cost responsive bid.  Off-Peak Hours Delivery Businesses shall be granted a preference in an amount equal to 2 percent of the lowest cost responsive bid.  Local businesses (if the procurement is not funded in whole or in part by EPA grant funds) shall be granted a preference in an amount equal to 2% of the lowest cost responsive bid.

D.	Under Request for Proposals, DVBEs, DVBE joint ventures, small businesses, and small business joint ventures shall be awarded ten (10) points in the evaluation process.  A non-DVBE or large business shall receive seven (7) points for subcontracting at least twenty-five (25%) of the total contract value to a DVBE and/or small business.  Low-Emission Vehicle Businesses shall be awarded five (5) points in the evaluation process.  On procurements which are not funded in whole or in part by EPA grant funds local businesses shall receive five (5) points.  Off-Peak Hours Delivery Businesses shall be awarded two (2) points in the evaluation process.

E.	AQMD will ensure that discrimination in the award and performance of contracts does not occur on the basis of race, color, sex, national origin, marital status, sexual preference, creed, ancestry, medical condition, or retaliation for having filed a discrimination complaint in the performance of AQMD contractual obligations.

F.	AQMD requires Contractor to be incompliance with all state and federal laws and regulations with respect to its employees throughout the term of any awarded contract, including state minimum wage laws and OSHA requirements.

G.	When contracts are funded in whole or in part by EPA grant funds and if subcontracts are to be let, the Contractor must comply with the following, evidencing a good faith effort to solicit minority and women owned enterprises.  Contractor shall submit a certification signed by an authorized official affirming compliance with the steps below at the time of proposal submission.  The AQMD reserves the right to request documentation demonstrating compliance with these steps prior to contract execution.

	1.	Place qualified small and minority businesses and women’s business enterprises on solicitation lists;

	2.	Ensure that small and minority businesses, and women’s business enterprises are solicited whenever they are potential sources including advertising at least ten days in advance of the bid in a variety of media directed to minority-and women-owned business audiences;
	
	3.	Divide total requirements, when economically feasible, into smaller tasks or quantities to permit maximum participation by small and minority business, and women’s business enterprises;

	4.	Establish delivery schedules, where requirements permit, which encourage participation by small and minority business, and women’s business enterprises; and

	5.	Use the services and assistance of the Small Business Administration and the Minority Business Development Agency of the Department of Commerce.

H.	To the extent that any conflict exists between this policy and any requirements imposed by federal and state law relating to participation in a contract by a certified MBE/WBE/DVBE as a condition of receipt of federal or state funds, the federal or state requirements shall prevail.

I.	When contracts are not funded in whole or in part by EPA grant funds, a local business preference will be awarded.  For such contracts that involve the purchase of commercial off-the-shelf products, local business preference will be given to suppliers or distributors of commercial off-the-shelf products who maintain an on-going business within the geographical boundaries of the AQMD.  However, if the subject matter of the RFP or RFQ calls for the fabrication or manufacture of custom products, only companies performing 90% of the manufacturing or fabrication effort within the geographical boundaries of the AQMD shall be entitled to the local business preference.

J.	In compliance with federal fair share requirements set forth in 40 CFR 35.6580, the AQMD shall establish a fair share goal annually for expenditures covered by its procurement policy.

SECTION III:	WORK STATEMENT/SCHEDULE OF DELIVERABLES

A.	Work Statement

The Contractor will represent and provide legal advice to the AQMD when needed in one or more future claims or administrative proceedings, including legal analyses and advice on procedural, evidentiary and jurisdictional matters relating to general liability and government tort liability.

After selection of a contractor or contractors in response to this RFP, assignments of particular cases will be made as they arise based upon the Contractor's qualifications and expertise, availability and resources, and the needs of the AQMD as determined by the AQMD Risk Manager and the District Counsel's Office.

B.	Task Ordering Procedure

The specific work to be performed will be defined by individual tasks as determined by District Counsel.  District Counsel and the contractor will agree on the estimated number of hours required to perform the task.

The scope of work does not include environmental law, government law, personnel issues, workers’ compensation or labor relations, except as those issues arise in general liability or government tort liability matters.

SECTION IV:	PROPOSAL SUBMITTAL REQUIREMENTS

Submitted proposals must follow the format outlined below and all requested information must be supplied.  Failure to submit proposals in the required format will result in elimination from proposal evaluation.

	Each proposal must be submitted in three separate volumes:

· Volume I must relate to the  firm’s qualifications

· Volume II must relate to the cost proposal

· Volume III must contain the certifications and representations included in Attachment A to this RFP, executed by an authorized official of the contractor.

VOLUME I - QUALIFICATIONS

A. Cover Letter - Must include the name, address, and telephone number of the contractor, and be signed by the person or persons authorized to represent the firm.  Firm contact information—as follows—should also be included in the cover letter:

	1.	Address and telephone number of office in, or nearest to, Diamond Bar, California.

	2.	Name and title of firm's representative designated as contact.

B.	Table of Contents - Clearly identify material contained in the proposal by section and page number.

C.	Firm Qualifications – Proposer must submit the following: 

	1.	Resumes or similar statement of qualifications of person or persons who may be assigned to AQMD projects.

	2.	List of representative clients.

	3.	Summary of proposer's general qualifications to meet required qualifications and fulfill statement of work, including additional firm personnel and resources beyond those of the  designated  lead attorney.

	4.	Summary of major cases handled during the last five years demonstrating ability to represent the AQMD in litigation or provide advice involving liability matters.

(Please state case name, case number and identity of court or administrative agency and citation, if any published decision is involved.  Identify the key issues of the case and the degree of success achieved.  Indicate which cases were handled by persons designated as lead attorney for AQMD projects.)

	5.	Summary of other relevant experience and training that demonstrates ability to represent the AQMD in litigation or to provide advice.  This may include non-litigation legal experience, significant litigation experience involving writs and appellate practice, representation of government agencies, academic experience, publications, and other professional activities.

	6.	One representative writing sample of a potential lead attorney.  The sample must be a litigation document: appellate brief, trial brief, or points and authorities regarding a writ or motion.  It is preferable, but not required, that the sample deal with one of the subject matters relevant to this RFP.  Additional writing samples will not be considered.

	7.	Designated Lead Attorney

A lead attorney shall be designated in consultation with District Counsel as contact person for each project.  The lead attorney shall have full authority to commit resources of the contractor to expedite and complete project tasks, and shall have a workload that allows personal management of every aspect of the project, as well as attendance and presentation of information at court or administrative appearances related to the project, if required by the AQMD.  The lead attorney shall not be substituted unless authorized by the AQMD.

	8.	Subcontracts

The contractor shall identify, in advance of project implementation, any subcontractors associated with the project, together with cost estimates of the services of each subcontractor.  The AQMD shall approve all subcontracts.  The contractor shall be fully responsible for evaluating and pre-qualifying all subcontractors to be used on a project.  Additionally, the subcontractor shall be fully responsible for all services, performance, and deliverables provided by any subcontractors utilized.

D.	Geographical Statement - Provide a statement indicating whether 90% of the work will be performed within the geographical boundaries of the South Coast Air Quality Management District. 

E.	Subcontractors - This project may require expertise in multiple legal areas.  List any subcontractors that may be used and the work to be performed by them. 

F.	Conflict of Interest - Address possible conflicts of interest with other clients affected by actions performed by the firm on behalf of AQMD.  Although the proposer will not be automatically disqualified by reason of work performed for such firms, the AQMD reserves the right to consider the nature and extent of such work in evaluating the proposal. 

G.	Additional Data  - Provide other data that may assist in the evaluation of this proposal.

VOLUME II - COST PROPOSAL

A.	Name and Address - The Cost Proposal must list the name and complete address of the proposer in the upper, left-hand corner.

B.	Cost Proposal – The AQMD anticipates the award of a Time and Materials (T&M) contract.  Cost information must be provided as listed below.

	The Cost Proposal must include the following:

	1.	Labor - List the hourly billing rate for each level of professional staff.  

	2.	Subcontractor Costs - List subcontractor costs and identify subcontractors by name.  Itemize subcontractor charges per hour or per day. 

	3.  Other Direct Costs -This category may include such items as postage and mailing expense, printing and reproduction costs, etc.  Provide a basis of estimate for these costs.  

	4.	Most Favored Customer – Contractor shall warrant that the rates charged to AQMD are no higher than the rates charged to its most favored customer for similar work.


VOLUME III - CERTIFICATIONS AND REPRESENTATIONS - Include all certifications and representations included in Attachment “A” to this RFP.

SECTION V:	PROPOSAL SUBMISSION

All proposals must be submitted according to specifications set forth in the section above.  Failure to adhere to these specifications may be cause for rejection of proposal.

Signature - All proposals should be signed by an authorized representative of the proposer.

Due Date - The proposer shall submit six (6) complete copies of the proposal in a sealed envelope, plainly marked in the upper left-hand corner with the name and address of the proposer and the words 

"Request for Proposals #P2010-26."  All proposals are due no later than 5:00 p.m. on July 13, 2010, and should be directed to:

	Procurement Section
	South Coast Air Quality Management District
	21865 Copley Drive
	Diamond Bar, CA  91765
	(909) 396-3520

Late bids/proposals will not be accepted.  Any correction or resubmission done by the proposer will not extend the submittal due date.

Grounds for Rejection - A proposal may be immediately rejected if:

	o	It is not prepared in the format described, or
	o	It is signed by an individual not authorized to represent the firm.

Disposition of Proposals - AQMD reserves the right to reject any or all proposals.  All responses become the property of AQMD.  One copy of the proposal shall be retained for AQMD files.  Additional copies and materials will be returned only if requested and at the proposer's expense.

Modification or Withdrawal -  Once submitted, proposals cannot be altered without the prior written consent of AQMD.  All proposals shall constitute firm offers and may not be withdrawn for a period of ninety (90) days following the last day to accept proposals.

SECTION VI:	PROPOSAL EVALUATION/CONTRACTOR SELECTION CRITERIA 

A. The AQMD shall evaluate all proposals to determine which meet the AQMD’s minimum qualifications, without regard to price.  This evaluation may, at the AQMD’s discretion, be augmented by verbal or written requests for clarification, or additional information as necessary to determine whether the technical requirements can be met by attaining at least 56 of the 70 available points for technical merit.  The AQMD will then only consider those proposals that meet the minimum service requirements for further evaluation.  After considering responsiveness to the RFP, the responsibility of the proposer, and the minimum service requirements of the proposal, the AQMD will evaluate and score the proposer with regard to the qualifications criteria detailed below.

B. Proposals will be evaluated by a panel of three to five AQMD staff members familiar with the subject matter of the project.  The panel shall be appointed by the Executive Officer or his designee.  In addition, the evaluation panel may include such outside public sector or academic community expertise as deemed desirable by the Executive Officer. The panel will make a recommendation to the Governing Board of the AQMD,  which will make the final selection of contractor(s) or will approve as prequalified a list of firms that may be used as needs arise.  

C. All members of the evaluation panel shall be accorded equal weight in their rating of proposals.  The evaluation panel members shall evaluate the proposals according to the specified criteria and numerical weightings set forth below.

	1.	Proposal Evaluation Criteria	Points

	Experience and demonstrated ability in general liability and
	government tort liability matters, including automobile liability	45

	Experience and demonstrated ability in representing governmental
	bodies in general liability and government tort liability matters, including	25
	automobile liability

	Cost	30


	Total Points	100

	Additional Points  

	Small Business or Small Business Joint Venture	10

	DVBE or DVBE Joint Venture	10

	Use of DVBE or Small Business Subcontractors	7

	Low-Emission Vehicle Business	5

	Local Business (Non-EPA Funded Projects Only)	5

	Off-Peak Hours Delivery Business	2

The cumulative points awarded for small business, DVBE, use of small business or DVBE subcontractors, low-emission vehicle business, local business, and off-peak hours delivery business shall not exceed 15 points.

2. To receive additional points in the evaluation process for the categories of Small Business or Small Business Joint Venture, DVBE or DVBE Joint Venture or Local Business (for non-EPA funded projects), the proposer must submit a self-certification or certification from the State of California Office of Small Business Certification and Resources at the time of proposal submission certifying that the proposer meets the requirements set forth in Section III.  To receive points for the use of DVBE and/or Small Business subcontractors, at least 25 percent of the total contract value must be subcontracted to DVBEs and/or Small Businesses.  To receive points as a Low-Emission Vehicle Business, the proposer must demonstrate to the Executive Officer, or designee, that supplies and materials delivered to the AQMD are delivered in vehicles that operate on either clean-fuels or if powered by diesel fuel, that the vehicles have particulate traps installed.  To receive points as an Off-Peak Hours Delivery Business, the proposer must submit, at proposal submission, certification of its commitment to delivering supplies and materials to AQMD between the hours of 10:00 a.m. and 3:00 p.m.  The cumulative points awarded for small business, DVBE, use of Small Business or DVBE Subcontractors, Local Business, Low-Emission Vehicle Business and Off-Peak Hour Delivery Business shall not exceed 15 points.

The Procurement Section will be responsible for monitoring compliance of suppliers awarded purchase orders based upon use of low-emission vehicles or off-peak traffic hour delivery commitments through the use of vendor logs which will identify the contractor awarded the incentive.  The purchase order shall incorporate terms which obligate the supplier to deliver materials in low-emission vehicles or deliver during off-peak traffic hours.  The Receiving department will monitor those qualified supplier deliveries to ensure compliance to the purchase order requirements.  Suppliers in non-compliance will be subject to a two percent of total purchase order value penalty.  The Procurement Manager will adjudicate any disputes regarding either low-emission vehicle or off-peak hour deliveries.

3. The lowest cost proposal will be awarded the maximum cost points available and all other cost proposals will receive points on a prorated basis.  For example if the lowest cost proposal is $1,000 and the maximum points available are 30 points, this proposal would receive the full 30 points.  If the next lowest cost proposal is $1,100 it would receive 27 points reflecting the fact that it is 10% higher than the lowest cost (90% of 30 points = 27 points).

C.  During the selection process the evaluation panel may wish to interview some proposers for clarification purposes only.  No new material will be permitted at this time.

D.	The Governing Board may award the contract to a proposer other than the proposer receiving the highest rating in the event the Governing Board determines that another proposer from among those technically qualified would provide the best value to AQMD considering cost and technical factors.  The determination shall be based solely on the Evaluation Criteria contained in the Request for Proposal (RFP), on evidence provided in the proposal and on any other evidence provided during the bid review process.  Evidence provided during the bid review process is limited to clarification by the proposer of information presented in his/her proposal.

E.	Selection will be made based on the above-described criteria and rating factors.  The selection will be made by and is subject to Governing Board approval at the meeting.  All proposers will be notified of the results by letter.

F.	The Executive Officer or Governing Board may award contracts to more than one proposer if in (his or their) sole judgment the purposes of the (contract or award) would best be served by selecting multiple proposers.

G.	If additional funds become available, the Executive Officer or Governing Board may increase the amount awarded.  The Executive Officer or Governing Board may also select additional proposers for a grant or contract if additional funds become available.

SECTION VII:	FUNDING

Total funding for this RFP will be a maximum of $250,000 for a three-year period.  The intent of this RFP is to create a list of knowledgeable and experienced liability attorneys or firms who handle general and government tort liability matters and contract with them as lawsuits or other matters arise.  Due to the indefinite nature of the work, the actual contract amount for each contractor selected cannot be determined at this time.
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SECTION VIII:	 DRAFT CONTRACT (Provided as a sample only)

 (
South
 
Coast
 
Air Quality Management District
)[image: ]
 

This Contract consists of *** pages.

1. PARTIES - The parties to this Contract are the South Coast Air Quality Management District (referred to here as "AQMD") whose address is 21865 Copley Drive, Diamond Bar, California 91765-4178, and *** (referred to here as "CONTRACTOR") whose address is ***.

2. RECITALS 
A. AQMD is the local agency with primary responsibility for regulating stationary source air pollution in the South Coast Air Basin in the State of California.  AQMD is authorized to enter into this Contract under California Health and Safety Code Section 40489.  AQMD desires to contract with CONTRACTOR for services described in Attachment 1 - Statement of Work, attached here and made a part here by this reference.  CONTRACTOR warrants that it is well-qualified and has the experience to provide such services on the terms set forth here.
B. CONTRACTOR is authorized to do business in the State of California and attests that it is in good tax standing with the California Franchise Tax Board.
C. All parties to this Contract have had the opportunity to have this Contract reviewed by their attorney.
D. CONTRACTOR agrees to obtain the required licenses, permits, and all other appropriate legal authorizations from all applicable federal, state and local jurisdictions and pay all applicable fees.

3. PERFORMANCE REQUIREMENTS
A. CONTRACTOR warrants that it holds all necessary and required licenses and permits to provide these services.  CONTRACTOR further agrees to immediately notify AQMD in writing of any change in its licensing status.
B. CONTRACTOR shall submit reports to AQMD as outlined in Attachment 1 - Statement of Work.  All reports shall be submitted in an environmentally friendly format:  recycled paper; stapled, not bound; black and white, double-sided print; and no three-ring, spiral, or plastic binders or cardstock covers.  AQMD reserves the right to review, comment, and request changes to any report produced as a result of this Contract.
C. CONTRACTOR shall perform all tasks set forth in Attachment 1 - Statement of Work, and shall not engage, during the term of this Contract, in any performance of work that is in direct or indirect conflict with duties and responsibilities set forth in Attachment 1 - Statement of Work.
D. CONTRACTOR shall be responsible for exercising the degree of skill and care customarily required by accepted professional practices and procedures subject to AQMD's final approval which AQMD will not unreasonably withhold.  Any costs incurred due to the failure to meet the foregoing standards, or otherwise defective services which require re-performance, as directed by AQMD, shall be the responsibility of CONTRACTOR.  CONTRACTOR's failure to achieve the performance goals and objectives stated in Attachment 1- Statement of Work, is not a basis for requesting re-performance unless work conducted by CONTRACTOR is deemed by AQMD to have failed the foregoing standards of performance.
E. Remove if not needed:CONTRACTOR shall post a performance bond in the amount of *** Dollars ($***) from a surety authorized to issue such bonds within the State. [USE IF REQUIRED]
F. Remove if not needed:AQMD has the right to review the terms and conditions of the performance bond and to request modifications thereto which will ensure that AQMD will be compensated in the event CONTRACTOR fails to perform and also provides AQMD with the opportunity to review the qualifications of the entity designated by the issuer of the performance bond to perform in CONTRACTOR's absence and, if necessary, the right to reject such entity. [USE IF REQUIRED]
G. CONTRACTOR shall ensure, through its contracts with any subcontractor(s), that employees and agents performing under this Contract shall abide by the requirements set forth in this clause.

4. TERM - The term of this Contract is from the date of execution by both parties (or insert date) to ***, unless further extended by amendment of this Contract in writing.  No work shall commence until this Contract is fully executed by all parties.

5. TERMINATION
       A. 	In the event any party fails to comply with any term or condition of this Contract, or fails to 	provide 	services in the manner agreed upon by the parties, including, but not limited to, the requirements 	of 	Attachment 1 – Statement of Work, this failure shall constitute a breach of this Contract.  The non-	breaching party shall notify the breaching party that it must cure this breach or provide written notification 	of its intention to terminate this contract.  Notification shall be provided in the manner set forth in Clause 	11.  The non-breaching party reserves all rights under law and equity to enforce this contract and recover 	damages.
       B. AQMD reserves the right to terminate this Agreement, in whole or in part, without cause, upon thirty 	(30) 	days’ written notice.  Once such notice has been given, CONTRACTOR shall, except as and to the 	extent or directed otherwise by AQMD, discontinue any Work being performed under this Agreement and 	cancel any of CONTRACTOR’s orders for materials, facilities, and supplies in connection with such Work, 	and shall use its best efforts to procure termination of existing subcontracts upon terms satisfactory to 	AQMD.  Thereafter, CONTRACTOR shall perform only such services as may be necessary to preserve 	and protect any Work already in progress and to dispose of any property as requested by AQMD.
C.	 CONTRACTOR shall be paid in accordance with this Agreement for all work performed before the   effective date of termination under Clause 5.B.  Before expiration of the thirty (30) days’ written notice, CONTRACTOR shall promptly deliver to AQMD all copies of documents and other information and data prepared or developed by CONTRACTOR under this Agreement with the exception of a record copy of such materials, which may be retained by CONTRACTOR. 

6. INSURANCE
A.	CONTRACTOR shall furnish evidence to AQMD of workers' compensation insurance for each of its employees, in accordance with either California or other states’ applicable statutory requirements prior to commencement of any work on this Contract.
B.	CONTRACTOR shall furnish evidence to AQMD of general liability insurance with a limit of at least $1,000,000 per occurrence, and $2,000,000 in a general aggregate prior to commencement of any work on this Contract.  AQMD shall be named as an additional insured on any such liability policy, and thirty (30) days written notice prior to cancellation of any such insurance shall be given by CONTRACTOR to AQMD.
C.	CONTRACTOR shall furnish evidence to AQMD of automobile liability insurance with limits of at least $100,000 per person and $300,000 per accident for bodily injuries, and $50,000 in property damage, or $1,000,000 combined single limit for bodily injury or property damage, prior to commencement of any work on this Contract.  AQMD shall be named as an additional insured on any such liability policy, and thirty (30) days written notice prior to cancellation of any such insurance shall be given by CONTRACTOR to AQMD.
D. 	CONTRACTOR shall furnish evidence to AQMD of Professional Liability Insurance with an aggregate   limit of not less than $5,000,000. [OPTIONAL FOR PROFESSIONAL SERVICES]
E.	If CONTRACTOR fails to maintain the required insurance coverage set forth above, AQMD reserves the right either to purchase such additional insurance and to deduct the cost thereof from any payments owed to CONTRACTOR or terminate this Contract for breach.
F.	All insurance certificates should be mailed to: AQMD Risk Management, 21865 Copley Drive, Diamond Bar, CA 91765-4178.  The AQMD Contract Number must be included on the face of the certificate.
G.	CONTRACTOR must provide updates on the insurance coverage throughout the term of the Contract to ensure that there is no break in coverage during the period of contract performance.  Failure to provide evidence of current coverage shall be grounds for termination for breach of Contract.

7. INDEMNIFICATION - CONTRACTOR agrees to hold harmless and indemnify AQMD, its officers, employees, agents, representatives, and successors-in-interest against any and all loss, damage, cost, lawsuits, demands, judgments, legal fees or any other expenses which AQMD, its officers, employees, agents, representatives, and successors-in-interest may incur or be required to pay by reason of any injury or property damage arising from the negligent or intentional conduct or omission of CONTRACTOR, its employees, its subcontractors, or its agents in the performance of this Contract.

8. CO-FUNDING [USE IF REQUIRED]

A. CONTRACTOR shall obtain co-funding as follows:  ***, *** Dollars ($***); ***, *** Dollars ($***); ***, *** Dollars ($***); ***, *** Dollars ($***); ***, *** Dollars ($***); and ***, *** Dollars ($***).
B. If CONTRACTOR fails to obtain co-funding in the amount(s) referenced above, then AQMD reserves the right to renegotiate or terminate this Contract.
C. CONTRACTOR shall provide co-funding in the amount of *** Dollars ($***) for this project.  If CONTRACTOR fails to provide this co-funding, then AQMD reserves the right to renegotiate or terminate this Contract.

9. PAYMENT
[FIXED PRICE]-use this one or the T&M one below.(Choose one of the following)
1. AQMD shall pay CONTRACTOR a fixed price of *** Dollars ($***) for work performed under this Contract in accordance with Attachment 2 - Payment Schedule, attached here and included here by reference.  Payment shall be made by AQMD to CONTRACTOR within thirty (30) days after approval by AQMD of an invoice prepared and furnished by CONTRACTOR showing services performed and referencing tasks and deliverables as shown in Attachment 1 - Statement of Work, and the amount of charge claimed.  Each invoice must be prepared in duplicate, on company letterhead, and list AQMD's Contract number, period covered by invoice, and CONTRACTOR's social security number or Employer Identification Number and submitted to: South Coast Air Quality Management District, Attn: ***.
1. 	An amount equal to ten percent (10%) shall be withheld from all charges paid until satisfactory completion and final acceptance of work by AQMD. [OPTIONAL]
1. AQMD reserves the right to disallow charges when the invoiced services are not performed satisfactorily in AQMD sole judgment.
[T & M]-use this one or the Fixed Price one above.
1. AQMD shall pay CONTRACTOR a total not to exceed amount of *** Dollars ($***), including any authorized travel-related expenses, for time and materials at rates in accordance with Attachment 2 – Cost Schedule, attached here and included here by this reference. Payment of charges shall be made by AQMD to CONTRACTOR within thirty (30) days after approval by AQMD of an itemized invoice prepared and furnished by CONTRACTOR referencing line item expenditures as listed in Attachment 2 and the amount of charge claimed.  Each invoice must be prepared in duplicate, on company letterhead, and list AQMD's Contract number, period covered by invoice, and CONTRACTOR's social security number or Employer Identification Number and submitted to:  South Coast Air Quality Management District, Attn: ***.
1. CONTRACTOR shall adhere to total tasks and/or cost elements (cost category) expenditures as listed in Attachment 2.  Reallocation of costs between tasks and/or cost category expenditures is permitted up to One Thousand Dollars ($1,000) upon prior written approval from AQMD.  Reallocation of costs in excess of One Thousand Dollars ($1,000) between tasks and/or cost category expenditures requires an amendment to this Contract. 
1. AQMD's payment of invoices shall be subject to the following limitations and requirements:
	i) Charges for equipment, material, and supply costs, travel expenses, subcontractors, and other charges, as applicable, must be itemized by CONTRACTOR.  Reimbursement for equipment, material, supplies, subcontractors, and other charges shall be made at actual cost.  Supporting documentation must be provided for all individual charges (with the exception of direct labor charges provided by CONTRACTOR). AQMD's reimbursement of travel expenses and requirements for supporting documentation are listed below.
		ii)CONTRACTOR's failure to provide receipts shall be grounds for AQMD's non-reimbursement of such charges.  AQMD may reduce payments on invoices by those charges for which receipts were not provided.
		iii)AQMD shall not pay interest, fees, handling charges, or cost of money on Contract.
1. AQMD shall reimburse CONTRACTOR for travel-related expenses only if such travel is expressly set forth in Attachment 2 – Cost Schedule of this Contract or pre-authorized by AQMD in writing.
		i)AQMD's reimbursement of travel-related expenses shall cover lodging, meals, other incidental expenses, and costs of transportation subject to the following  limitations: 
			Air Transportation - Coach class rate for all flights.  If coach is not available, business class rate is permissible.
			Car Rental - A compact car rental.  A mid-size car rental is permissible if car rental is shared by three or more individuals.
			Lodging - Up to One Hundred Fifty Dollars ($150) per night.  A higher amount of reimbursement is permissible if pre-approved by AQMD.
			Meals - Daily allowance is Fifty Dollars ($50.00).
		ii)Supporting documentation shall be provided for travel-related expenses in accordance with the following requirements:
			Lodging, Airfare, Car Rentals - Bill(s) for actual expenses incurred.
			Meals - Meals billed in excess of $50.00 each day require receipts or other supporting documentation for the total amount of the bill and must be approved by AQMD.
Mileage - Beginning each January 1, the rate shall be adjusted effective February 1 by the Chief Financial Officer based on the Internal Revenue Service Standard Mileage Rate
			Other travel-related expenses - Receipts are required for all individual items.
1. AQMD reserves the right to disallow charges when the invoiced services are not performed satisfactorily in AQMD sole judgment.

10. INTELLECTUAL PROPERTY RIGHTS - Title and full ownership rights to any software, documents, or reports developed under this Contract shall at all times remain with AQMD.  Such material is agreed to be AQMD proprietary information.
A. Rights of Technical Data - AQMD shall have the unlimited right to use technical data, including material designated as a trade secret, resulting from the performance of services by CONTRACTOR under this Contract.  CONTRACTOR shall have the right to use technical data for its own benefit.
B. Copyright - CONTRACTOR agrees to grant AQMD a royalty-free, nonexclusive, irrevocable license to produce, translate, publish, use, and dispose of all copyrightable material first produced or composed in the performance of this Contract.

11. NOTICES - Any notices from either party to the other shall be given in writing to the attention of the persons listed below, or to other such addresses or addressees as may hereafter be designated in writing for notices by either party to the other.  Notice shall be given by certified, express, or registered mail, return receipt requested, and shall be effective as of the date of receipt indicated on the return receipt card.

	AQMD:		South Coast Air Quality Management District
				21865 Copley Drive
				Diamond Bar, CA  91765-4178
				Attn: ***

	CONTRACTOR:	***
				***
				***
				Attn: ***

12. EMPLOYEES OF CONTRACTOR
A. AQMD reserves the right to review the resumes of any of CONTRACTOR employees, and/or any subcontractors selected to perform the work specified here and to disapprove CONTRACTOR choices.  CONTRACTOR warrants that it will employ no subcontractor without written approval from AQMD.  CONTRACTOR shall be responsible for the cost of regular pay to its employees, as well as cost of vacation, vacation replacements, sick leave, severance pay and pay for legal holidays.
B. CONTRACTOR, its officers, employees, agents, representatives or subcontractors shall in no sense be considered employees or agents of AQMD, nor shall CONTRACTOR, its officers, employees, agents, representatives or subcontractors be entitled to or eligible to participate in any benefits, privileges, or plans, given or extended by AQMD to its employees.
C. AQMD requires Contractor to be incompliance with all state and federal laws and regulations with respect to its employees throughout the term of this Contract, including state minimum wage laws and OSHA requirements. 

13. CONFIDENTIALITY - It is expressly understood and agreed that AQMD may designate in a conspicuous manner the information which CONTRACTOR obtains from AQMD as confidential. CONTRACTOR agrees to:
A. Observe complete confidentiality with respect to such information, including without limitation, agreeing not to disclose or otherwise permit access to such information by any other person or entity in any manner whatsoever, except that such disclosure or access shall be permitted to employees or subcontractors of CONTRACTOR requiring access in fulfillment of the services provided under this Contract.
B. Ensure that CONTRACTOR's officers, employees, agents, representatives, and independent contractors are informed of the confidential nature of such information and to assure by agreement or otherwise that they are prohibited from copying or revealing, for any purpose whatsoever, the contents of such information or any part thereof, or from taking any action otherwise prohibited under this clause.
C. Not use such information or any part thereof in the performance of services to others or for the benefit of others in any form whatsoever whether gratuitously or for valuable consideration, except as permitted under this Contract.
D. Notify AQMD promptly and in writing of the circumstances surrounding any possession, use, or knowledge of such information or any part thereof by any person or entity other than those authorized by this clause.
E. Take at CONTRACTOR expense, but at AQMD's option and in any event under AQMD's control, any legal action necessary to prevent unauthorized use of such information by any third party or entity which has gained access to such information at least in part due to the fault of CONTRACTOR.
F. Take any and all other actions necessary or desirable to assure such continued confidentiality and protection of such information.
G. Prevent access to such information by any person or entity not authorized under this Contract.
H. Establish specific procedures in order to fulfill the obligations of this clause.
I. Notwithstanding the above, nothing herein is intended to abrogate or modify the provisions of Government Code Section 6250 et.seq. (Public Records Act).

14. PUBLICATION
A. AQMD shall have the right of prior written approval of any document which shall be disseminated to the public by CONTRACTOR in which CONTRACTOR utilized information obtained from AQMD in connection with performance under this Contract.
B. Information, data, documents, or reports developed by CONTRACTOR for AQMD, pursuant to this Contract, shall be part of AQMD public record unless otherwise indicated.  CONTRACTOR may use or publish, at its own expense, such information provided to AQMD.  The following acknowledgment of support and disclaimer must appear in each publication of materials, whether copyrighted or not, based upon or developed under this Contract.
			"This report was prepared as a result of work sponsored, paid for, in whole or in part, by the South Coast Air Quality Management District (AQMD).  The opinions, findings, conclusions, and recommendations are those of the author and do not necessarily represent the views of AQMD.  AQMD, its officers, employees, contractors, and subcontractors make no warranty, expressed or implied, and assume no legal liability for the information in this report.  AQMD has not approved or disapproved this report, nor has AQMD passed upon the accuracy or adequacy of the information contained herein."
C. CONTRACTOR shall inform its officers, employees, and subcontractors involved in the performance of this Contract of the restrictions contained herein and require compliance with the above.

15. NON-DISCRIMINATION - In the performance of this Contract, CONTRACTOR shall not discriminate in recruiting, hiring, promotion, demotion, or termination practices on the basis of race, religious creed, color, national origin, ancestry, sex, age, or physical or mental disability and shall comply with the provisions of the California Fair Employment & Housing Act (Government Code Section 12900 et seq.), the Federal Civil Rights Act of 1964 (P.L. 88-352) and all amendments thereto, Executive Order No. 11246 (30 Federal Register 12319), and all administrative rules and regulations issued pursuant to said Acts and Order.  CONTRACTOR shall likewise require each subcontractor to comply with this clause and shall include in each such subcontract language similar to this clause.

16. SOLICITATION OF EMPLOYEES - CONTRACTOR expressly agrees that CONTRACTOR shall not, during the term of this Contract, nor for a period of six months after termination, solicit for employment, whether as an employee or independent contractor, any person who is or has been employed by AQMD during the term of this Contract without the consent of AQMD.

17. PROPERTY AND SECURITY - Without limiting CONTRACTOR obligations with regard to security, CONTRACTOR shall comply with all the rules and regulations established by AQMD for access to and activity in and around AQMD premises.

18. ASSIGNMENT - The rights granted hereby may not be assigned, sold, licensed, or otherwise transferred by either party without the prior written consent of the other, and any attempt by either party to do so shall be void upon inception.

19. NON-EFFECT OF WAIVER - The failure of CONTRACTOR or AQMD to insist upon the performance of any or all of the terms, covenants, or conditions of this Contract, or failure to exercise any rights or remedies hereunder, shall not be construed as a waiver or relinquishment of the future performance of any such terms, covenants, or conditions, or of the future exercise of such rights or remedies, unless otherwise provided for herein.

20. ATTORNEYS' FEES - In the event any action is filed in connection with the enforcement or interpretation of this Contract, each party shall bear its own attorneys' fees and costs.

21. FORCE MAJEURE - Neither AQMD nor CONTRACTOR shall be liable or deemed to be in default for any delay or failure in performance under this Contract or interruption of services resulting, directly or indirectly, from acts of God, civil or military authority, acts of public enemy, war, strikes, labor disputes, shortages of suitable parts, materials, labor or transportation, or any similar cause beyond the reasonable control of AQMD or CONTRACTOR.

22. SEVERABILITY - In the event that any one or more of the provisions contained in this Contract shall for any reason be held to be unenforceable in any respect by a court of competent jurisdiction, such holding shall not affect any other provisions of this Contract, and the Contract shall then be construed as if such unenforceable provisions are not a part hereof.

23. HEADINGS - Headings on the clauses of this Contract are for convenience and reference only, and the words contained therein shall in no way be held to explain, modify, amplify, or aid in the interpretation, construction, or meaning of the provisions of this Contract.

24. DUPLICATE EXECUTION - This Contract is executed in duplicate.  Each signed copy shall have the force and effect of an original.

25. GOVERNING LAW - This Contract shall be construed and interpreted and the legal relations created thereby shall be determined in accordance with the laws of the State of California.  Venue for resolution of any disputes under this Contract shall be Los Angeles County, California.

26. CITIZENSHIP AND ALIEN STATUS
A. CONTRACTOR warrants that it fully complies with all laws regarding the employment of aliens and others, and that its employees performing services hereunder meet the citizenship or alien status requirements contained in federal and state statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986 (P.L. 99-603).  CONTRACTOR shall obtain from all covered employees performing services hereunder all verification and other documentation of employees' eligibility status required by federal statutes and regulations as they currently exist and as they may be hereafter amended.  CONTRACTOR shall have a continuing obligation to verify and document the continuing employment authorization and authorized alien status of employees performing services under this Contract to insure continued compliance with all federal statutes and regulations.
B. Notwithstanding paragraph A above, CONTRACTOR, in the performance of this Contract, shall not discriminate against any person in violation of 8 USC Section 1324b.
C. CONTRACTOR shall retain such documentation for all covered employees for the period described by law.  CONTRACTOR shall indemnify, defend, and hold harmless AQMD, its officers and employees from employer sanctions and other liability which may be assessed against CONTRACTOR or AQMD, or both in connection with any alleged violation of federal statutes or regulations pertaining to the eligibility for employment of persons performing services under this Contract.

27. FEDERAL FAIR SHARE POLICY - As a recipient of Environmental Protection Agency (EPA) grant funds, AQMD is required to flow down to all of its contractors the provisions of 40 CFR Section 31.36(e) which addresses affirmative steps for contracting with small-and-minority firms, women’s business enterprises, and labor surplus area firms.  CONTRACTOR agrees to comply with these provisions.

28. REQUIREMENT FOR FILING STATEMENT OF ECONOMIC INTERESTS - In accordance with the Political Reform Act of 1974 (Government Code Sec. 81000 et seq.) and regulations issued by the Fair Political Practices Commission (FPPC), AQMD has determined that the nature of the work to be performed under this Contract requires CONTRACTOR to submit a Form 700, Statement of Economic Interests for Designated Officials and Employees, for each of its employees assigned to work on this Contract.  These forms may be obtained from AQMD's District Counsel’s office. [USE IF REQUIRED]

29. COMPLIANCE WITH SINGLE AUDIT ACT REQUIREMENTS [OPTIONAL - TO BE INCLUDED IN CONTRACTS WITH FOR-PROFIT CONTRACTORS WHICH HAVE FEDERAL PASS-THROUGH FUNDING] - During the term of the Contract, and f]or a period of three (3) years from the date of Contract expiration, and if requested in writing by the AQMD, CONTRACTOR shall allow the AQMD, its designated representatives and/or the cognizant Federal Audit Agency, access during normal business hours to all records and reports related to the work performed under this Contract.  CONTRACTOR assumes sole responsibility for reimbursement to the Federal Agency funding the prime grant or contract, a sum of money equivalent to the amount of any expenditures disallowed should the AQMD, its designated representatives and/or the cognizant Federal Audit Agency rule through audit exception or some other appropriate means that expenditures from funds allocated to the CONTRACTOR were not made in compliance with the applicable cost principles, regulations of the funding agency, or the provisions of this Contract. [OPTIONAL - TO BE INCLUDED IN CONTRACTS WITH FEDERAL PASS-THROUGH FUNDING]

 [OPTIONAL - TO BE INCLUDED IN CONTRACTS WITH NON-PROFIT CONTRACTORS WHICH HAVE FEDERAL PASS-THROUGH FUNDING] - Beginning with CONTRACTOR's current fiscal year and continuing through the term of this Contract, CONTRACTOR shall have a single or program-specific audit conducted in accordance with the requirements of the Office of Management and Budget (OMB) Circular A-133 (Audits of States, Local Governments and Non-Profit Organizations), if CONTRACTOR expended Three Hundred Thousand Dollars ($300,000) or more in a year in Federal Awards.  Such audit shall be conducted by a firm of independent accountants in accordance with Generally Accepted Government Audit Standards (GAGAS). Within thirty (30) days of Contract execution,  CONTRACTOR shall forward to AQMD the most recent A-133 Audit Report issued by its independent auditors.  Subsequent A-133 Audit Reports shall be submitted to the AQMD within thirty (30) days of issuance.

CONTRACTOR shall allow the AQMD, its designated representatives and/or the cognizant Federal Audit Agency, access during normal business hours to all records and reports related to the work performed under this Contract. CONTRACTOR assumes sole responsibility for reimbursement to the Federal Agency funding the prime grant or contract, a sum of money equivalent to the amount of any expenditures disallowed should the AQMD, its designated representatives and/or the cognizant Federal Audit Agency rule through audit exception or some other appropriate means that expenditures from funds allocated to the CONTRACTOR were not made in compliance with the applicable cost principles, regulations of the funding agency, or the provisions of this Contract.

30. OPTION TO EXTEND THE TERM OF THE CONTRACT - AQMD reserves the right to extend the contract for a one-year period commencing *****(enter date) at the (option price or Not-to-Exceed Amount) set forth in Attachment 2.  In the event that AQMD elects to extend the contract, a written notice of its intent to extend the contract shall be provided to CONTRACTOR no later than thirty (30) days prior to Contract expiration. [USE IF REQUIRED]

31. KEY PERSONNEL - [OPTIONAL]insert person's name is deemed critical to the successful performance of this Contract.  Any changes in key personnel by CONTRACTOR must be approved by AQMD.  All substitute personnel must possess qualifications/experience equal to the original named key personnel and must be approved by AQMD.  AQMD reserves the right to interview proposed substitute key personnel. [USE IF REQUIRED]

32. PREVAILING WAGES – [USE FOR INFRASTRUCTURE PROJECTS] CONTRACTOR is alerted to the prevailing wage requirements of California Labor Code section 1770 et seq.  Copies of the prevailing rate of per diem wages are on file at the AQMD’s headquarters, of which shall be made available to any interested party on request.  Notwithstanding the preceding sentence, CONTRACTOR shall be responsible for determining the applicability of the provisions of California Labor Code and complying with the same, including, without limitation, obtaining from the Director of the Department of Industrial Relations the general prevailing rate of per diem wages and the general prevailing rate for holiday and overtime work, making the same available to any interested party upon request, paying any applicable prevailing rates, posting copies thereof at the job site and flowing all applicable prevailing wage rate requirements to its subcontractors. CONTRACTOR shall indemnify, defend and hold harmless the South Coast Air Quality Management District against any and all claims, demands, damages, defense costs or liabilities based on failure to adhere to the above referenced statutes.

33. APPROVAL OF SUBCONTRACT

A. If CONTRACTOR intends to subcontract a portion of the work under this Contract, written approval of the terms of the proposed subcontract(s) shall be obtained from AQMD’s Executive Officer or designee prior to execution of the subcontract.  No subcontract charges will be reimbursed unless such approval has been obtained.
B. Any material changes to the subcontract(s) that affect the scope of work, deliverable schedule, and/or cost schedule shall also require the written approval of the Executive Officer or designee prior to execution.
C. The sole purpose of AQMD’s review is to insure that AQMD’s contract rights have not been diminished in the subcontractor agreement.  AQMD shall not supervise, direct, or have control over, or be responsible for, subcontractor’s means, methods, techniques, work sequences or procedures or for the safety precautions and programs incident thereto, or for any failure of subcontractor to comply with any local, state, or federal laws, or rules or regulations.

34. ENTIRE CONTRACT - This Contract represents the entire agreement between the parties hereto related to CONTRACTOR providing services to AQMD and there are no understandings, representations, or warranties of any kind except as expressly set forth herein.  No waiver, alteration, or modification of any of the provisions herein shall be binding on any party unless in writing and signed by the party against whom enforcement of such waiver, alteration, or modification is sought.

IN WITNESS WHEREOF, the parties to this Contract have caused this Contract to be duly executed on their behalf by their authorized representatives.


SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT	***


By:			By:		
	Barry R. Wallerstein, D.Env., Executive Officer	Name:
	Dr. William A. Burke, Chairman, Governing Board	Title:


Date:			Date:		


ATTEST:
Saundra McDaniel, Clerk of the Board


By:		


APPROVED AS TO FORM:
Kurt R. Wiese, General Counsel


By:		
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Business Information Request



Dear SCAQMD Contractor/Supplier:

The South Coast Air Quality Management District (SCAQMD) is committed to ensuring that our contractor/supplier records are current and accurate.  If your firm is selected for award of a purchase order or contract, it is imperative that the information requested herein be supplied in a timely manner to facilitate payment of invoices.  In order to process your payments, we need the enclosed information regarding your account.  Please review and complete the information identified on the following pages, complete the enclosed W-9 form, remember to sign both documents for our files, and return them as soon as possible to the address below:

	Attention:  Accounts Payable, Accounting Department
	South Coast Air Quality Management District
	21865 Copley Drive
	Diamond Bar, CA 91765-4178

If you do not return this information, we will not be able to establish you as a vendor.  This will delay any payments and would still necessitate your submittal of the enclosed information to our Accounting department before payment could be initiated.  Completion of this document and enclosed forms would ensure that your payments are processed timely and accurately.

If you have any questions or need assistance in completing this information, please contact Accounting at (909) 396-3777.  We appreciate your cooperation in completing this necessary information.

	Sincerely,

	Patrick H. Pearce
	Chief Financial Officer


DH:LV:CW:tm

Enclosures:	Business Information Request 
	Disadvantaged Business Certification 
	W-9
	Federal Contract Debarment Certification
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	BUSINESS INFORMATION REQUEST


	Business Name
	[bookmark: Text1]     

	Division of:
	[bookmark: Text2]     

	Subsidiary of:
	[bookmark: Text3]     

	Website Address
	[bookmark: Text4]     

	Type of Business
	[bookmark: Text5]     

	REMITTING ADDRESS INFORMATION

	Address
	     

	
	[bookmark: Text7]     

	City/Town
	[bookmark: Text8]     

	State/Province
	[bookmark: Text9]     
	Zip
	[bookmark: Text10]     

	Phone
	[bookmark: Text11][bookmark: Text25][bookmark: Text26][bookmark: Text27](     )      -          Ext                    
	Fax
	[bookmark: Text12][bookmark: Text28][bookmark: Text29](     )      -     

	Contact
	[bookmark: Text14]     
	Title
	[bookmark: Text13]     

	E-mail Address
	[bookmark: Text15]     

	Payment Name if Different
	[bookmark: Text16]     








All invoices must reference the corresponding Purchase Order Number(s)/Contract Number(s) if applicable and mailed to: 

	Attention:  Accounts Payable, Accounting Department
	South Coast Air Quality Management District
	21865 Copley Drive
	Diamond Bar, CA  91765-4178




DISADVANTAGED BUSINESS CERTIFICATION 


Federal guidance for utilization of disadvantaged business enterprises allows a vendor to be deemed a small business enterprise (SBE), minority
business enterprise (MBE) or women business enterprise (WBE) if it meets the criteria below.  

· is certified by the Small Business Administration or
· is certified by a state or federal agency or
· is an independent MBE(s) or WBE(s) business concern which is at least 51 percent owned and controlled by minority group member(s) who are citizens of the United States.


Statements of certification:

[bookmark: Text17]As a prime contractor to the SCAQMD,	     	 (name of business) will engage in good faith efforts to achieve the fair share in accordance with 40 CFR Section 31.36(e), and will follow the six affirmative steps listed below for contracts or purchase orders funded in whole or in part by federal grants and contracts.

1. Place qualified SBEs, MBEs, and WBEs on solicitation lists.
2. Assure that SBEs, MBEs, and WBEs are solicited whenever possible.
3. When economically feasible, divide total requirements into small tasks or quantities to permit greater participation by SBEs, MBEs, and WBEs.
4. Establish delivery schedules, if possible, to encourage participation by SBEs, MBEs, and WBEs.
5. Use services of Small Business Administration, Minority Business Development Agency of the Department of Commerce, and/or any agency authorized as a clearinghouse for SBEs, MBEs, and WBEs.
6. If subcontracts are to be let, take the above affirmative steps.


Self-Certification Verification: Also for use in awarding additional points, as applicable, in accordance with SCAQMD Procurement Policy and Procedure:

Check all that apply:

[bookmark: Check1]|_| Small Business Enterprise/Small Business Joint Venture	 |_| Women-owned Business Enterprise
[bookmark: Check2]|_| Local business		  |_|Disabled Veteran-owned Business Enterprise/DVBE Joint Venture
[bookmark: Check3]|_| Minority-owned Business Enterprise

[bookmark: Text18]Percent of ownership:  	     	 	%	

[bookmark: Text19][bookmark: Text20]Name of Qualifying Owner(s):		     			     	



I, the undersigned, hereby declare that to the best of my knowledge the above information is accurate.  Upon penalty of perjury, I certify information submitted is factual.


[bookmark: Text21][bookmark: Text22]	     			     	
	NAME	TITLE

[bookmark: Text23][bookmark: Text24]	     			     	
	TELEPHONE NUMBER	DATE


Definitions
Disabled Veteran-Owned Business Enterprise means a business that meets all of the following criteria:
· is a sole proprietorship or partnership of which is at least 51 percent owned by one or more disabled veterans, or in the case of any business whose stock is publicly held, at least 51 percent of the stock is owned by one or more disabled veterans; a subsidiary which is wholly owned by a parent corporation but only if at least 51 percent of the voting stock of the parent corporation is owned by one or more disabled veterans; or a joint venture in which at least 51 percent of the joint venture’s management and control and earnings are held by one or more disabled veterans.
· the management and control of the daily business operations are by one or more disabled veterans.  The disabled veterans who exercise management and control are not required to be the same disabled veterans as the owners of the business.
· is a sole proprietorship, corporation, partnership, or joint venture with its primary headquarters office located in the United States and which is not a branch or subsidiary of a foreign corporation, firm, or other foreign-based business.

Joint Venture means that one party to the joint venture is a DVBE and owns at least 51 percent of the joint venture.  In the case of a joint venture formed for a single project this means that DVBE will receive at least 51 percent of the project dollars.

Local Business means a business that meets all of the following criteria:

· has an ongoing business within the boundary of the SCAQMD at the time of bid application.
· performs 90 percent of the work within SCAQMD’s jurisdiction.

Minority-Owned Business Enterprise means a business that meets all of the following criteria:

· is at least 51 percent owned by one or more minority persons or in the case of any business whose stock is publicly held, at least 51 percent of the stock is owned by one or more minority persons. 
· is a business whose management and daily business operations are controlled or owned by one or more minority person.
· is a business which is a sole proprietorship, corporation, partnership, joint venture, an association, or a cooperative with its primary headquarters office located in the United States, which is not a branch or subsidiary of a foreign corporation, foreign firm, or other foreign business. 

 “Minority” person means a Black American, Hispanic American, Native American (including American Indian, Eskimo, Aleut, and Native Hawaiian), Asian-Indian American (including a person whose origins are from India, Pakistan, or Bangladesh), Asian-Pacific American (including a person whose origins are from Japan, China, the Philippines, Vietnam, Korea, Samoa, Guam, the United States Trust Territories of the Pacific, Northern Marianas, Laos, Cambodia, or Taiwan).

Small Business Enterprise means a business that meets the following criteria:

1. 1) an independently owned and operated business; 2) not dominant in its field of operation; 3) together with affiliates is either:

1. A service, construction, or non-manufacturer with 100 or fewer employees, and average annual gross receipts of ten million dollars ($10,000,000) or less over the previous three years, or

1. A manufacturer with 100 or fewer employees.

1. Manufacturer means a business that is both of the following:

1. Primarily engaged in the chemical or mechanical transformation of raw materials or processed substances into new products.

1. Classified between Codes 311000 to 339000, inclusive, of the North American Industrial Classification System (NAICS) Manual published by the United States Office of Management and Budget, 2007 edition.




Small Business Joint Venture means that one party to the joint venture is a Small Business and owns at least 51 percent of the joint venture.  In the case of a joint venture formed for a single project this means that the Small Business will receive at least 51 percent of the project dollars.


Women-Owned Business Enterprise means a business that meets all of the following criteria:

· is at least 51 percent owned by one or more women or in the case of any business whose stock is publicly held, at least 51 percent of the stock is owned by one or more women. 
· is a business whose management and daily business operations are controlled or owned by one or more women.
· is a business which is a sole proprietorship, corporation, partnership, or a joint venture, with its primary headquarters office located in the United States, which is not a branch or subsidiary of a foreign corporation, foreign firm, or other foreign business.
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United State Environmental Protection Agency
Washington, DC 20460


Certification Regarding
Debarment, Suspension, and Other Responsibility Matters

The prospective participant certifies to the best of its knowledge and belief that it and the principals: 
(a) Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by any Federal department or agency; 
(b) Have not within a three year period preceding this proposal been convicted of or had a civil judgement rendered against them or commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a public (Federal, State, or local) transaction or contract under a public transaction: violation of Federal or State antitrust statute or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, or receiving stolen property: 
(c) Are not presently indicted for or otherwise criminally or civilly charged by a government entity (Federal, State, or local) with commission of any of the offenses enumerated in paragraph (1)(b) of this certification; and 
(d) Have not within a three-year period preceding this application/proposal had one or more public transactions (Federal, State, or local) terminated for cause or default. 

I understand that a false statement on this certification may be grounds for rejection of this proposal or termination of the award. In addition, under 18 USC Sec. 1001, a false statement may result in a fine of up to $10,000 or imprisonment for up to 5 years, or both. 


________________________________________________________________________ 
Typed Name & Title of Authorized Representative 


________________________________________________________________________ 
Signature of Authorized Representative                                Date 


  I am unable to certify to the above statements.  My explanation is attached. 
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	CAMPAIGN CONTRIBUTIONS DISCLOSURE

California law prohibits a party, or an agent, from making campaign contributions to AQMD Governing Board Members or members/alternates of the Mobile Source Pollution Reduction Committee (MSRC) of $250 or more while their contract or permit is pending before the AQMD; and further prohibits a campaign contribution from being made for three (3) months following the date of the final decision by the Governing Board or the MSRC on a donor’s contract or permit.  Gov’t Code §84308(d).  For purposes of reaching the $250 limit, the campaign contributions of the bidder or contractor plus contributions by its parents, affiliates, and related companies of the contractor or bidder are added together.  2 C.C.R. §18438.5.  

In addition, Board Members or members/alternates of the MSRC must abstain from voting on a contract or permit if they have received a campaign contribution from a party or participant to the proceeding, or agent, totaling $250 or more in the 12-month period prior to the consideration of the item by the Governing Board or the MSRC.  Gov’t Code §84308(c).  When abstaining, the Board Member or members/alternates of the MSRC must announce the source of the campaign contribution on the record.  Id.  The requirement to abstain is triggered by campaign contributions of $250 or more in total contributions of the bidder or contractor, plus any of its parent, subsidiary, or affiliated companies.  2 C.C.R. §18438.5.  

In accordance with California law, bidders and contracting parties are required to disclose, at the time the application is filed, information relating to any campaign contributions made to Board Members or members/alternates of the MSRC, including: the name of the party making the contribution (which includes any parent, subsidiary or otherwise related business entity, as defined below), the amount of the contribution, and the date the contribution was made.  2 C.C.R. §18438.8(b).

The list of current AQMD Governing Board Members can be found at the AQMD website (www.aqmd.gov).  The list of current MSRC members/alternates can be found at the MSRC website (http://www.cleantransportationfunding.org). 

SECTION I.  Please complete Section I.

Contractor:	RFP #:		     	
	     	

List any parent, subsidiaries, or otherwise affiliated business entities of Contractor:  (See definition below).
	     	
	     	
	     	
	     	

SECTION II

Has contractor and/or parent, subsidiary, or affiliated company, or agent thereof, made a campaign contribution(s) totaling $250 or more in the aggregate to a current member of the South Coast Air Quality Management Governing Board or members/alternates of the MSRC in the 12 months preceding the date of execution of this disclosure?

|_|  Yes	|_|  No	If YES, complete Section II below and then sign and date the form.
		If NO, sign and date below.  Include this form with your submittal.
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Campaign Contributions Disclosure, continued:

Name of Contributor		     	

	     			     			     	
	Governing Board Member or MSRC Member/Alternate	Amount of Contribution		Date of Contribution

Name of Contributor		     	

	     			     			     	
	Governing Board Member or MSRC Member/Alternate	Amount of Contribution		Date of Contribution

Name of Contributor		     	

	     			     			     	
	Governing Board Member or MSRC Member/Alternate	Amount of Contribution		Date of Contribution

Name of Contributor		     	

	     			     			     	
	Governing Board Member or MSRC Member/Alternate	Amount of Contribution		Date of Contribution

Name of Contributor		     	

	     			     			     	
	Governing Board Member or MSRC Member/alternate	Amount of Contribution		Date of Contribution


I declare the foregoing disclosures to be true and correct.

By:		     	
Title:		     	
Date:		     	


	DEFINITIONS



Parent, Subsidiary, or Otherwise Related Business Entity.

(1)	Parent subsidiary. A parent subsidiary relationship exists when one corporation directly or indirectly owns shares possessing more than 50 percent of the voting power of another corporation.

(2)	Otherwise related business entity. Business entities, including corporations, partnerships, joint ventures and any other organizations and enterprises operated for profit, which do not have a parent subsidiary relationship are otherwise related if any one of the following three tests is met:

(A)	One business entity has a controlling ownership interest in the other business entity.
(B)	There is shared management and control between the entities. In determining whether there is shared management and control, consideration should be given to the following factors:
(i) The same person or substantially the same person owns and manages the two entities;
(ii) There are common or commingled funds or assets;
(iii) The business entities share the use of the same offices or employees, or otherwise share activities, resources or personnel on a regular basis;
(iv) There is otherwise a regular and close working relationship between the entities; or
(C)	A controlling owner (50% or greater interest as a shareholder or as a general partner) in one entity also is a controlling owner in the other entity. 

2 Cal. Code of Regs., §18703.1(d).
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