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DETROIT METRO + WILLOW RUN

WAYNE COUNTY AIRPORT AUTHORITY




REQUEST FOR PROPOSALS

FOR

PROFESSIONAL LEGAL SERVICES/BOND COUNSEL

CONTROL NO. S07-252

Issue Date:
August 2, 2007

Pre-proposal Conference:
None

Pre-proposal Question Deadline:
August 10, 2007 at 4:00 PM Local Time 


Proposal Deadline:
August 28, 2007 at 4:00 PM Local Time




Wayne County Airport Authority Purchasing Division
Detroit Metropolitan Wayne County Airport

L. C. Smith Terminal Lower Level A

Detroit, Michigan 48242



Purchasing Contact:
Christine Miller, CPPB


Solicitation Manager

Phone: (734) 247-7288
Fax: (734) 955-5648

Email: purchasing.questions@wcaa.us
DESCRIPTION:  Proposals are being solicited for the purpose of contracting with a qualified law firm to serve as bond counsel for the Wayne County Airport Authority’s future bond sales and other related activities.  The contract is for a term of up to five (5) years.
This solicitation, along with all Attachments may be downloaded from the Wayne County Airport Authority website at: www.metroairport.com (select Business Opportunities on the left side of the page).  This Request for Proposal (RFP) may also be viewed and downloaded from the Michigan Intergovernmental Trade Network (MITN) website at www.mitn.info.  Special Note: Any and all Addenda issued by the Wayne County Airport Authority must be viewed or downloaded from the above listed websites.

Copies of this solicitation document and any issued Addenda may also be obtained from the Purchasing Division, Detroit Metropolitan Wayne County Airport, L. C. Smith Terminal, Lower Level A, Detroit, Michigan 48242, (734) 247-7900.

Proposals must be time stamped by the Purchasing Division by the exact date and time indicated above.  Late proposals shall not be accepted.
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SECTION 1 - INSTRUCTIONS

1) PRE-PROPOSAL INFORMATION AND QUESTIONS: Each proposal that is timely received will be evaluated on its merit and completeness of all requested information. In preparing proposals, Proposers are advised to rely only upon the contents of this RFP and accompanying documents and any written clarifications or addenda issued by the Wayne County Airport Authority (Authority). If a Proposer finds a discrepancy, error, or omission in the RFP package, or requires any written addendum thereto, the Proposer is requested to notify the Purchasing contact noted on the cover of this RFP, so that written clarification may be sent to all prospective Proposers. THE AUTHORITY IS NOT RESPONSIBLE FOR ANY ORAL INSTRUCTIONS.  All questions must be submitted in writing to the Purchasing contact before the Pre-Proposal Question Deadline indicated on the front of this document. No contact regarding this document with other Authority employees is permitted.  All answers will be issued in the form of an addendum.  

2) PRE-PROPOSAL MEETING: A pre-proposal meeting concerning this RFP may be held. If so, the date, time and location will be indicated on the cover of this RFP.  Staff will be available at this meeting to answer questions about this RFP.  Attendance at the meeting is strongly encouraged.

3) RFP MODIFICATIONS/ADDENDA: Clarifications, modifications, or amendments may be made to this solicitation at the discretion of the Authority. Any and all Addenda issued by the Authority will be posted as noted on the Cover Page of this document.  All interested parties are instructed to view the listed websites regularly for any issued addenda.  Copies of any issued Addenda may also be obtained by visiting the Purchasing Unit, Wayne County Airport Authority, Detroit Metropolitan Wayne County Airport, L.C. Smith Terminal – Lower Level A, Detroit Michigan 48242 during business hours, 8:00 Am to 4:30 PM, Monday through Friday. It is the responsibility of the Proposer to obtain the available Addenda and acknowledge any issued Addenda on the Proposal Form for this solicitation, and further submit the Form as part of the required submittal documents for this solicitation. If any changes are made to this solicitation document by any party other than the Authority, the original document in the Authority’s files takes precedence. 

4) PROPOSAL SUBMISSION:  To be considered, the indicated number of copies of the proposal must be prepared in the manner and detail specified in this RFP. 
a) Proposals must be submitted to the Purchasing Division, Wayne County Airport Authority, Detroit Metropolitan Wayne County Airport, L. C. Smith Terminal – Lower Level A, Detroit, Michigan 48242, by the date and time indicated as the deadline. The Purchasing Division time stamp will determine the official receipt time. It is each Proposer’s responsibility to insure that its Proposal is time stamped by the Purchasing Division by the deadline. This responsibility rests entirely with the Proposer, regardless of delays resulting from postal handling or for any other reasons.  Proposals will be accepted at any time during the normal course of business only, said hours being 8:00 a.m. to 4:30 p.m. Local Time, Monday through Friday, legal holidays excepted.

b) Responses received after the above deadline will not be accepted and will be returned to the Proposer unopened.  The Purchasing Division timestamp shall be the official time.

c) The opening and reading of a Proposal does not constitute the Authority’s acceptance of the Proposer as a responsive and responsible Proposer.  

d) Proposals must be enclosed in a sealed envelope, box or package, and clearly marked on the outside with the following: RFP Title, Control Number, Deadline and Proposer’s name, address, phone, fax and contact name.

e) Submission of a Proposal establishes a conclusive presumption that the Proposer is thoroughly familiar with the RFP and specifications and terms of the Form of Agreement, and that the Proposer understands and agrees to abide by each and all of the stipulations and requirements contained therein.

f) All prices and notations must be typed or printed in ink.  No erasures are permitted.  Mistakes may be crossed out and corrections must be initialed in ink by the person(s) signing the proposal.

g) Proposals sent by telegraph, facsimile, or other electronic means will not be considered.

h) All costs incurred in Proposal preparation and presentation is the Proposer’s sole responsibility; no pre-proposal costs will be reimbursed to any Proposer.  All documentation submitted with the proposal will become the property of the Authority.

5) DUPLICATE PROPOSALS:  No more than one (1) proposal from any Proposer, including its subsidiaries, affiliated companies and franchises will be considered by the Authority.  In the event multiple Proposals are submitted in violation of this provision, the Authority will have the right to determine which proposal will be considered, or at its sole option, reject all such multiple Proposals.

6) WITHDRAWAL:  Proposals may only be withdrawn by written notice prior to the date and time set for the opening of proposals.  No Proposal may be withdrawn after the deadline for submission. 

7) REJECTION: The Authority reserves the right to reject any or all Proposals, or to accept or reject any Proposal in part, and to waive any minor informality or irregularity in bids/proposals/responses received if it is determined by the Chief Executive Officer of the Authority or his designee that the best interest of the Authority will be served by doing so.  If all Proposals are rejected by the Authority, notice will be posted on the authority’s websites as note on the Cover Page of this document.  No Proposal will be considered from any law firm in arrears or in default to the Authority on any contract, debt, or other obligation, or if the Proposer is debarred by the Authority from consideration for a contract award, or if Proposer has committed a violation of the Authority’s Ethics Ordinance which resulted in a termination of a contract or other material sanction within the two (2) years immediately preceding the date of issuance of this document.
8) PROCUREMENT POLICY:  Procurement for the Authority will be handled in a manner providing fair opportunity to all businesses.  This will be accomplished without abrogation or sacrifice of quality and as determined to be in the best interest of the Authority.  The Chief Executive Officer has the vested authority to execute a contract, subject to Board approval where required.

9) PROPOSAL SIGNATURES:  Proposals must be signed by an authorized official of the Proposer.  Each signature represents binding commitment upon the Proposer to provide the goods and/or services offered to the Authority if the Proposer is determined to be the most responsive and responsible Proposer.

10) CONTRACT AWARD:  The Authority reserves the right to award by item, group of items, or total proposal. The Proposer to whom the award is made will be notified at the earliest possible date.  Tentative acceptance of the Proposal, intent to recommend award of a contract, and actual award of the contract will be provided by written notice sent to the Proposer at the address designated in the proposal. All proposals must be firm for at least 180 days from the due date of the proposal.  If, for any reason, a contract is not executed with the selected Proposer within 14 days after notice of recommended award, then the Authority may recommend the next most responsive and responsible Proposer.

11) NO RFP RESPONSE:  Proposers who receive this RFP but do not submit a Proposal should return a notice stating the reason(s) for not responding.  Failure to return this may result in removal of the Proposer’s name from all bidder lists.

12) FOIA REQUIREMENTS: Proposals are subject to public disclosure after the deadline for submission in accordance with state law.
SECTION 2 – SCOPE OF WORK

1) INTRODUCTION:  Through this Request for Proposals (RFP), the Authority hereby invites law firms that meet the qualifications set forth herein to submit responses to provide bond counsel and other related legal services to the Authority in connection with and related to the Authority‘s issuance of debt. 

2) GENERAL INFORMATION: The Authority has operational jurisdiction of the Detroit Metropolitan Wayne County Airport (Airport) and Willow Run Airport, pursuant to the provisions of the Michigan Aeronautics Code, as amended, being MCL 259.108-259.125c, as fully approved by the Federal Aviation Administration.  The Authority requires, and will require from time to time in the future, qualified law firms to act as bond counsel for the Authority in connection with future bond sales and other related activities. 

3) MINIMUM QUALIFICATIONS:  Proposers will be deemed nonresponsible if they do not meet the following qualifications:

a) Proposers must have one or more office(s) located in the State of Michigan, with individual attorneys who are member(s) in good standing of the Michigan State Bar.

b) Proposers must have experience and understanding/working knowledge of Michigan’s Municipal Finance Act and Revenue Bond Act.

c) Proposers must have experience serving as bond counsel in connection with at least 10 municipal revenue bond issuances in the last three (3) years.
4) PREFERRED QUALIFICATIONS:  The Proposer may be evaluated higher if they meet the following qualification: 

a) Proposer shall have proven experience in providing legal services as bond counsel related to the issuance of Airport Revenue Bonds, Special Facilities Revenue Bonds, and other Airport debt instruments (“Bonds”) and/or the refunding of such Bonds for large or medium hub airports.

SECTION 3 - EVALUATION CRITERIA AND SUBMITTAL REQUIREMENTS

1) All responses received will be evaluated by an Evaluation Committee comprised of Authority representatives.  The following factors, listed in relative order of importance, will be considered in making the selection:

a) Experience and Qualifications of the law firm as a whole

b) Expertise of Key Personnel 

c) Compensation

Each response submitted in response to this RFP shall focus on these criteria. In addition, the Evaluation Committee also may consider the past performance of the Proposer on other contracts with the Authority or other entities.  The Authority reserves the right to make such additional investigations as it deems necessary and may require the submission of additional information.  

Proposer must return the response intact.  Do not detach any papers or pages from the response packet.  Each response should be prepared simply and economically.  Responses shall be in the same order as the requirements are listed below to ensure the evaluation committee is able to easily locate your responses.

One original, plus six copies (seven total) of the entire response must be submitted.  The original must be marked as an original.  Each copy must be identical to the original.

2) GENERAL SUBMITTAL REQUIREMENTS:  The Proposer must include the following items, or the response shall be deemed non-responsive:

a) All forms contained in this RFP, fully completed.

b) Evidence that the Minimum Qualifications listed in Section 3 are met.

c) A complete response to each of the items in the next section, which are specific to the evaluation criteria.

3)
SUBMITTAL REQUIREMENTS SPECIFIC TO EVALUATION CRITERIA:
Submit a complete response to each of the following items which are specific to the evaluation criteria:

a) Experience and Qualifications of the Law Firm as a Whole:

i) Provide a general overview of your law firm, including the date of its formation, the number of attorneys (partners and associates), the number and location of all of its offices, and a description of the firm’s major practice areas.

ii) Describe your firm’s experience in providing legal services as bond counsel and otherwise related to the issuance of Airport Revenue Bonds, Special Facilities Revenue Bonds and other airport debt instruments (“Bonds”) and/or the refunding of such Bonds for large or medium hub airports.  Name at least three (3) Airport Revenue Bond issues on which your firm has served as bond counsel in the last three (3) years.

iii) Describe your firm’s experience with derivatives such as floating to fixed interest rate swaps.  Discuss how derivatives can be effectively employed for airport financing purposes, such as the use of a forward interest rate swap for advance refundings.  Describe the legal assistance your firm has provided with the use of such products.

iv)
The Authority has employed a range of debt products for its capital financing program, including auction bonds, weekly variable rate bonds, fixed rate debt and synthetic debt.  It will be important for bond counsel to have the ability to deal with a variety of debt instruments for the Authority.  Discuss your firm's experience in handling various debt products for the same client, particularly for any airports for which your firm has served as bond counsel.
 

v)
The Authority has relied on passenger facility charges (PFCs) for funding a large portion of the capital improvements at the Airport. Describe the manner in which your firm has utilized such charges in bond ordinances, indentures and resolutions as a significant component of revenues.  Taking into account the existing Authority senior lien bond ordinance, discuss the prospects for the Authority using PFCs on a stand alone basis as the sole source of security for Bonds. 
vi)
A number of airports have been investigating the use of customer facility charges (CFCs) for special purposes, such as consolidated rental car facilities. Describe your firm's experience in CFC programs and transactions.
vii)
The Authority has often required changes to its bond ordinances and resolutions, which have necessitated receiving bond insurer and bond holder approvals for the implementation of those changes.  Please discuss the role that your firm has served for airports or other clients in making ordinance and resolution changes, negotiating with bond insurers and bond holders (along with other team members, such as the financial advisor and airport officials), and ultimately securing approval for such changes.
viii)
The Authority utilizes short-term credit facilities (i.e., liquidity facilities) in support of certain of its debt obligations.  The Authority looks to its bond counsel to assist in the preparation of the stand-by bond purchase agreements with the bank provider and its counsel.  Please describe similar work you have provided for airports; in this discussion, you may also include your experience with the preparation of reimbursement agreements for letters of credits on behalf of airport clients.
ix)
Discuss the restrictions and flexibilities that exist for Michigan airports in financing programs under Michigan laws. In this respect, describe the major requirements that exist for airports when utilizing revenue bonds and any derivative products. Please discuss any special tests that have to be met, special reports that have to be submitted or special plans that must be adopted by the authorizing boards.
x) Discuss your firm’s experience in the area of continuing disclosure obligations for airports and/or other issuers.

xi) Describe your firm’s equal opportunity and affirmative action policy, if any, and the firm’s pro bono activities.

xii) Describe any conflict of interest that might or would be created if your firm is retained by the Authority.  Describe any past or current representation of airlines by your firm.  Does your firm currently represent any other party doing business at the Airport, directly or indirectly?

xiii) Describe any material litigation or investigation currently pending against your firm or completed within the prior two years.


b) Expertise of Key Personnel:

i) Identify the attorney at your firm who would be the primary contact with the Authority and provide a detailed resume for this person.

ii) Describe the experience and qualifications of other key personnel at your firm who will be assigned to this representation.  Include the number of years of experience of each attorney in providing similar services.  Provide detailed resumes for each of these individuals.
c) Compensation:

i) Provide a compensation proposal for this retention, including proposed compensation for services as bond counsel on the issuance of Bonds by the Authority, and other miscellaneous services provided at the request of the Authority.  Proposed fees per bond issued, and hourly billing rates are acceptable; however you also are encouraged to propose alternative billing arrangements, including, but not limited to, fixed rates or differential rates depending on type of legal service.  

4) EXCEPTIONS:  Proposer shall clearly identify any proposed deviations from the Terms or Scope in the Request for Proposals. Each exception must be clearly defined and referenced to the proper paragraph in this RFP. The exception shall include, at a minimum, the Proposer's proposed substitute language and opinion as to why the suggested substitution will provide equivalent or better service and performance. If no exceptions are noted in the Proposer's response, the Authority will assume complete conformance with this specification and the successful Proposer will be required to perform accordingly. Responses not meeting all requirements may be rejected.
5) SHORTLISTING:  The Authority may shortlist the Proposers based upon responses to the above items. If necessary, the Authority will conduct interviews/demonstrations. The Authority will notify each Proposer on the shortlist, if such presentation is required.  These presentations will provide an opportunity for the Proposers to clarify their responses through exhibition and discussion.  The Authority will not reimburse oral presentation costs of any Proposer.  

SECTION 4 – SPECIFIC CONTRACT TERMS AND CONDITIONS

1) CONTRACT TERM:  The contract is for a term of three (3) years, effective upon notice of award, with a two (2) year renewal option at the sole discretion of the Authority.  It is anticipated that this contract will commence on January 1, 2008.
2) PAYMENT:  The Authority will pay the Contractor monthly based upon submission of an invoice.
3) INSURANCE REQUIREMENTS:  Proof of insurance as stated in the insurance requirements listed in the “Form of Agreement” of this RFP will be required within five (5) days of request.  To expedite the process, a copy of your current coverage may be submitted with your proposal. 
To the extent that the successful Proposer may be self insured, and upon execution of the agreement, the successful Proposer shall submit an affidavit confirming its self insured retention for the required limits of liability, and as applicable, certificates of insurance for any excess insurance coverages.  The Authority reserves the right to request additional documentation or information from the successful Proposer to confirm that all insurance requirements are met to the satisfaction of the Authority.
4) KEY PERSONNEL AND SUBCONTRACTORS:  It is essential that the Contractor provides adequate experienced personnel and subcontractors, capable of and devoted to the successful accomplishment of work to be performed under this contract. The Contractor must agree to assign specific individuals to the key positions.
a) The Contractor agrees that, once assigned to work under this contract, key personnel and subcontractors shall not be removed or replaced without written notice to the Authority.

b) If key personnel and subcontractors are not available for work under this contract for a continuous period exceeding thirty (30) calendar days, or are expected to devote substantially less effort to the work than initially anticipated, the Contractor shall immediately notify the Authority, and shall, subject to the concurrence of the Authority, replace such personnel with personnel of substantially equal ability and qualifications.
SECTION 5– REQUIRED FORMS

12PROPOSAL FORM


14PRICE SHEET


17DISADVANTAGE BUSINESS ENTERPRISE (DBE) PARTICIPATION FORM


18BUSINESS INFORMATION QUESTIONNAIRE


20SUBCONTRACTOR FORM




PROPOSAL FORM

Failure to complete this form shall result in your Proposal being deemed nonresponsive and rejected without any further evaluation.

TO:  WAYNE COUNTY AIRPORT AUTHORITY:

The Undersigned hereby offers and agrees to furnish the goods and/or services in compliance with all terms, scope of work, conditions, specifications, and addenda in the Request for Proposal. 
ADDENDA:  

The undersigned has read, understands and is fully cognizant of the Information to Proposers, Offer and Form of Agreement, all Exhibits thereto, together with any written addendum issued in connection with any of the above. The undersigned hereby acknowledges receipt of the following addendum(s): _____, _____, _____, _____ (write “none” if none).  In addition, the undersigned has completely and appropriately filled out all required forms.

OBLIGATION:

The undersigned, by submission of this Offer, hereby agrees to be obligated, if selected as the Contractor, to provide the stated goods and/or services to the Authority, for the term as stated herein, and to enter into an Agreement with the Authority, in accordance with the Conditions, Scope and Terms, as well as the Form of Agreement, together with any written addendum as specified above.

COMPLIANCE:

The undersigned hereby accepts all administrative requirements of the RFP and will be in compliance with such requirements.  By submitting this Proposal Form, the Proposer represents that:  1) the Proposer is in compliance with any applicable provisions of the Authority’s Ethics Ordinance, and 2) if awarded a contract to provide the Services required in the RFP, the Proposer will comply with the Authority’s Ethics Ordinance.  

NONCOLLUSION:

The undersigned, by submission of this Proposal Form, hereby declares that this Proposal is made without collusion with any other business making any other Proposal, or which otherwise would make a Proposal.

PERFORMANCE GUARANTEE:

The undersigned further agrees that if awarded the Agreement, it will submit to the Authority any required performance guarantee (i.e. irrevocable letter of credit or cash deposit).

SUBMITTAL REQUIREMENTS:

The undersigned certifies it has attached a complete response to each of the submittal requirements listed in the Evaluation Criteria and Submittal Requirements section of this RFP.

No proposal shall be accepted which has not been manually signed in ink in the appropriate space below:

I certify, under penalty of perjury, that I have the legal authorization to bind the firm hereunder:








For clarification of this offer, contact:

Company Name









Name: 






Address









Phone:







City


State

Zip












Fax:







Signature of Person Authorized to Sign 





Printed Name

Title

Federal Tax ID

Date

PRICE SHEET

Failure to complete this form shall result in your Proposal being deemed nonresponsive and rejected without any further evaluation.

Refer to Section 3 - Evaluation Criteria and Submittal Requirements, item 3c - Compensation.

DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROGRAM

(REQUEST FOR PROPOSALS)

Program Overview

It is the policy of the Wayne County Authority (Authority) that DBEs shall have the maximum opportunity to participate in the performance of contracts to supply goods and services to the Authority.  In accordance with 49 CFR Parts 26, as the recipient of federal funds, the Authority sets an overall goal annually for DBE participation in contracts financed with federal funds.  For professional services, construction and residential sound insulation program (RSIP) contracts awarded during fiscal year 2007, the Authority has proposed an overall DBE goal of 21%, 3% of which the Authority projects to meet through “race-neutral”
 measures.  

For federally funded contracts, the Authority intends to meet the “overall DBE goal” for the fiscal year during which a contract is awarded by setting specific DBE goals on a contract-by-contract basis.  Contract goals will be based upon the actual required types of work and the availability of “ready, willing and able” DBEs to perform the required types of work.  Specific contract goals will be set so that they will cumulatively result in meeting the portion of the Authority’s fiscal year overall goal that the Authority projects it will not be able to meet through the use of “race-neutral” means.  To this end, a DBE goal for a particular contract may be more or less than the fiscal year “overall DBE” goal, depending upon the type of work required and the availability of “ready, willing and able” DBEs.  Each competitive solicitation will specify the DBE goal for that particular contract in the “DBE Participation Form.”

DBE Goal for this Contract
Please refer to the Disadvantaged Business Enterprise Participation Form of this solicitation.

Application of ACDBE Goal to Contract Value

The DBE contract goal is applicable to the full contract value, including any contract change orders or amendments.  A DBE goal is also applicable during the entire term of the contract, including any extension periods.

Counting Participation Towards Meeting ACDBE Goal
A firm meets a DBE goal by either having actual DBE participation in an amount equal to the DBE goal or by making “good faith efforts” to meet the goal (see below for more information about “good faith efforts”).

If a Proposal is submitted with DBE participation at a percentage lower than the goal set for the contract, then the Proposal must include sufficient written documentation of the “good faith efforts” the Proposer made to meet the goal.  “Good faith efforts” must be made before the Proposal Deadline.  “Good faith efforts” made after the Proposal Deadline will not be considered.

Under 49 CFR Part 26, in order to count towards meeting a DBE goal set by the Authority, a firm must be DBE certified by an agency participating in the Michigan Unified Certification Program (MUCP).  In addition, 49 CFR 26.53(c) provides that the Authority cannot commit to contracting with a business that has not provided “complete and accurate and [adequate documentation] of the Proposer’s good faith efforts” to meet a DBE goal.  Therefore, in order to count towards meeting the DBE goal for a contract, a firm must either be certified by, or have applied for certification with, a MUCP agency by the deadline for submission of a Proposal to a solicitation.  Proof of current DBE certification or documentation from a certifying agency confirming receipt of DBE certification application must be submitted with a Proposer’s response.  For firms that have applied for, but have not received DBE certification by the deadline, DBE certification must be finalized and proof of DBE certification must be submitted to the Authority by the time of interviews during the evaluation process.

Guidance Concerning Good Faith Efforts

In determining whether a Proposer has made “good faith efforts,” the variety, quantity, and intensity of these efforts will be considered.  The following list (which is not all inclusive), provides guidance regarding what actions constitute “good faith efforts:”

a) Whether the Proposer attended any pre-solicitation or pre-bid meeting(s) that were scheduled by the Authority to inform DBEs of contracting and/or subcontracting opportunities;

b) Whether the Proposer advertised in general circulation trade association and minority-focus media concerning subcontracting opportunities;

c) Whether the Proposer provided timely written notice to a reasonable number of specific DBEs that their interest in the project was being solicited.  Such notice shall include sufficient information about the project and work to be subcontracted to the DBEs to make an informed response;

d) Whether the Proposer followed up initial solicitations of interest by personal or telephone contact with DBEs to determine with certainty whether the DBEs were interested;

e) Whether the Proposer selected portions of the work to be performed by DBEs in order to increase DBE participation (including, where appropriate, breaking down contracts into economically feasible units to facilitate DBE participation);

f) Whether the Proposer provided interested DBEs with adequate information about the plans, specifications, and requirements of the contract;

g) Whether the Proposer negotiated in good faith with interested DBEs, not rejecting DBEs as unqualified without sound reason based  on  a thorough investigation of their capabilities;

h) Whether the Proposer made efforts to assist interested DBEs in obtaining bonding lines of credit, or insurance required by the Authority or the Proposer; and

i) Whether the Proposer effectively used the services of available minority community organizations; minority contractor groups; local, state, and federal minority business assistance offices; and other organizations that provide assistance in the recruitment and placement of DBEs.

Contact for Airport Authority DBE Program

For assistance, or for more information on the Authority’s DBE Program or the Michigan Unified Certification Program (MUCP), contact Lori Ballard, Business Diversity Manager at Lori.Ballard@wcaa.us or (734) 247-7011.

 DISADVANTAGE BUSINESS ENTERPRISE (DBE) PARTICIPATION FORM

(For Tracking Purposes Only - For Non-Federally Funded Projects)

Failure to complete this form may result in your proposal being deemed nonresponsive and rejected without any further evaluation.

(Make additional copies if more than two DBE firms are participating.)

1. The Authority has set a goal of zero percent (0%) for participation by Disadvantaged Business Enterprises (DBE) for this contract because there are no federal funds associated with this project. 
2. List the percentage level of DBE Participation for this contract:   

%

3. Describe the responsibilities of each DBE participant (attach additional sheets, if necessary) (To be counted towards the DBE goal, a firm must either be certified or have applied for certification by the due date on the cover of this document.  

DBE Name: 
% of Total Contract: 


Address: 



Contact Name: 
Phone #: 

Summary of Participation:  


Is the business certified as a DBE by an agency participating in the Michigan Unified Certification Program?       _____ YES     _____ NO     If no, have they applied for certification with an agency participating in the Michigan Unified Certification Program (MUCP)? _____ YES     _____ NO.   Proof of certification or documentation from a certifying agency confirming receipt of DBE certification application must be submitted with this form.

DBE Name: 
% of Total Contract: 


Address: 



Contact Name: 
Phone #: 

Summary of Participation:  


Is the business certified as a DBE by an agency participating in the Michigan Unified Certification Program?       _____ YES     _____ NO     If no, have they applied for certification with an agency participating in the Michigan Unified Certification Program (MUCP)? _____ YES     _____ NO.   Proof of certification or documentation from a certifying agency confirming receipt of DBE certification application must be submitted with this form.
In addition, attach a detailed description of your plan to provide for participation by DBE entities, including the following (if applicable):

· The support (financial, technical, management, training, etc.) provided by the Bidder to each DBE partner.

· A copy of the documents that contain the proposed legal relationship between Bidder and each DBE participant (if applicable).

· Provide a resume for the principal(s) of the firms identified above.
For assistance, or for more information on the DBE program, contact Lori Ballard, Business Diversity Manager, at 734-247-7011 or lori.ballard@wcaa.us.

 BUSINESS INFORMATION QUESTIONNAIRE

Failure to complete this form may result in your Bid or Proposal being deemed nonresponsive and rejected without any further evaluation.

NAME OF COMPANY 


PRINCIPAL OFFICE ADDRESS  


TELEPHONE NUMBER 


FORM OF OWNERSHIP (Check One)

Corporation      (  )      LLC (  )    Joint Venture (  )

State of Incorporation/Registration 






 Date of Incorporation/Registration 



Partnership      (  )   If Partnership, select one of the following:   Limited (  ) or General (  )

Individual         (  )

LIST OF PARTNERS, PRINCIPALS, CORPORATE OFFICERS OR OWNERS

Name

Title

LIST OF CORPORATE DIRECTORS

Principal Business Affiliation

Name

Other than Proposer Directorship

ADDITIONAL INFORMATION REQUIRED BY THE AUTHORITY
LIST OF PRINCIPAL STOCKHOLDERS (i.e., those holding 5% or more of the outstanding stock)

Name

Address

FINANCIAL DISCLOSURE/CONFLICTS OF INTEREST:  Identify any contract(s), including any contract involving an employment or consulting relationship, which the firm, or its partners, principals, corporate officers or owners currently has with the Wayne County Airport Authority, or with any of its board members or officers. 

LATEST CREDIT RATING (Specify if other than Dun and Bradstreet)

I hereby certify that the foregoing business information is true, correct and complete to the best of (my/our) knowledge and belief:

(Name of Company)

By















(Signature)








Date

(Title)

By















(Signature)








Date

(Title)

SUBCONTRACTOR FORM

Failure to complete this form may result in your Proposal being deemed nonresponsive and rejected without any further evaluation.

Are there any subcontractors to be utilized under this contract? 

          YES - You must complete both pages.

          NO   -  You must complete only this page.

ACKNOWLEDGED BY:

Firm: 













Name:












 
Title:













(Authorized Representative)

Signature:












Date: 











 
SUBCONTRACTOR FORM Continued

(If you have more than one Subcontractor, make additional copies as needed)

Prime Contractor 

























State relationship, if any, between Prime Contractor and each Subcontractor: 





































NOTE: Both the Prime Contractor/Consultant and Subcontractor must sign this form appropriately.

Subcontractor:












 Fed Tax ID 









 

Address: 












 P.O. Box 










 
City: 







County 




 State 


 Zip: 







 
Phone :(


) 









 Fax :(

)  










Owners/Partners/Corporate Directors/Principal Stockholders (>5% stock holdings):  









Work to perform: 
























Subcontract Amount $






  Percent of Contract 


%
ACKNOWLEDGED BY:

I acknowledge that all the above information has been completely filled out and is true. 

SUBCONTRACTOR







 Authorized Signature
Name & Title
Date

I acknowledge that all the above information has been completely filled out and is true. 

PRIME CONTRACTOR   





Authorized Signature
Name & Title 
Date
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ATTACHMENT A
FORM OF AGREEMENT

LEGAL SERVICES AGREEMENT

BETWEEN

(SUCCESSFUL PROPOSER)

AND

WAYNE COUNTY AIRPORT AUTHORITY


THIS LEGAL SERVICES AGREEMENT (this “Agreement”) is made and entered into as of ________ ___, 2007, by and between the WAYNE COUNTY AIRPORT AUTHORITY, a Michigan Public Body corporate, with principal offices located at Detroit Metropolitan Wayne County Airport, L.C. Smith Terminal ‑ Mezzanine, Detroit, MI 48242 ("AUTHORITY"), and ________________________ (SUCCESSFUL PROPOSER), having its principal offices located at ________________________ ("CONTRACTOR").


WHEREAS, pursuant to the Aeronautics Code of the State of Michigan, being the Public Airport Authority Act, MCL 259.108 ‑ 259.125c, the AUTHORITY manages and operates the Detroit Metropolitan Wayne County Airport (the “Airport”) and Willow Run Airport (“Willow Run”, and together with the Airport, the “Airports”); and


WHEREAS, the AUTHORITY requires legal consultation and representation of Airport Bond Counsel matters; and 


WHEREAS, the CONTRACTOR represents that it is qualified, ready and willing to continue such representation of behalf of the AUTHORITY;


THEREFORE, in consideration of the premises and mutual undertakings of the parties hereto, it is agreed as follows:

ARTICLE 1 ‑ SCOPE OF SERVICES


The AUTHORITY engages CONTRACTOR to perform, and CONTRACTOR agrees to perform, such legal services in connection with the AUTHORITY’s operation and management of the Airports as the General Counsel of the AUTHORITY may request from time to time.  CONTRACTOR will perform such services faithfully and diligently, consistent with the highest and most ethical standards of legal practice in the community. 

ARTICLE 2 ‑ FEES


As consideration for all services CONTRACTOR is required to perform, the AUTHORITY agrees to pay CONTRACTOR in accordance with the provisions of Exhibit B, which is attached hereto and made a part of this Agreement.  The total amount of consideration is as budgeted funds allow.


CONTRACTOR shall prepare monthly invoices for payment for services rendered on behalf of the AUTHORITY and such invoices shall comport with the Wayne County Airport Authority Billing Guidelines for Outside Counsel September 2004, which are attached hereto as Exhibit C and made a part of this Agreement.

ARTICLE 3 ‑ REPRESENTATIONS

3.1
Qualifications.  CONTRACTOR, by signing this Agreement, attests that it is qualified to perform the services to be furnished.


3.2
Notifications.  CONTRACTOR shall inform the AUTHORITY as soon as the following types of conditions become known:

(A)
Favorable developments or events which enable meeting time schedules and/or goals sooner than anticipated.

(B) 
Delays or adverse conditions which materially prevent, or may materially prevent, the meeting of objectives of the services provided.  This disclosure shall be accompanied by a statement of any remedial action taken or contemplated by CONTRACTOR.


3.3
Conflict of Interest.  CONTRACTOR covenants that it presently has no interest, and shall not acquire any interest, direct or indirect, which would conflict in any manner with the performance of the services under this Agreement.  CONTRACTOR further covenants that, in the performance of this Agreement, no person having any such interest shall be employed, without the written consent of the AUTHORITY’s General Counsel.


CONTRACTOR further covenants that no officer, member or employee of the AUTHORITY and no other public official who exercises any functions or responsibilities in the review, approval or carrying out of the Agreement has any personal or financial interest, direct or indirect, in this Agreement.


3.4
Services to be Confidential.  All services, including reports, estimates, and information to be furnished by CONTRACTOR under this Agreement are confidential and shall not be divulged, in whole or in part, to any person other than to duly authorized representatives of the AUTHORITY, except by testimony under oath as required in judicial proceedings or as otherwise required by law.  CONTRACTOR shall take all necessary steps to ensure that no member or its staff or organization divulges any information concerning such services.


3.5 
Facilities and Personnel.  CONTRACTOR has and will continue to have proper facilities and personnel to perform the services and work agreed to be performed.


3.6
Books and Records.  CONTRACTOR shall maintain full and complete books, documents and/or ledgers, journals, accounts, or records.  The records shall be kept in accordance with generally accepted accounting practices.


3.7
Independent Contractor.  The relationship of CONTRACTOR to the AUTHORITY is that of an independent contractor.  No liability or benefits, such as workers’ compensation, pension rights or liabilities, insurance rights or liabilities, or other provisions or liabilities, arising out of or related to a contract for hire or employer/employee relationship, shall arise or accrue to either party or either party’s agent, subcontractor or employee as a result of the performance of this Agreement.  No relationship, other than that of independent contractor, shall be implied between the parties, or either party’s agent, employee, or subcontractor.

ARTICLE 4 ‑ ASSIGNMENT & SUBCONTRACTING


4.1
Assignment.  The CONTRACTOR shall not assign this Agreement, or any part of it, or subcontract any of the work or services to be performed without the AUTHORITY’s prior written approval. Such approval shall not constitute privity between the AUTHORITY and the subcontractor.


4.2
Non‑Discrimination.  Approved subcontractors must adhere to the AUTHORITY’s policy of non‑discrimination.


4.3
Waiver.  Approval given in any one instance shall not relieve CONTRACTOR of its obligation to obtain the prior written consent of the AUTHORITY to any further assignment or subcontracting.

ARTICLE 5 ‑ INDEMNIFICATION


CONTRACTOR agrees to save harmless the AUTHORITY, its Board Members, officers and employees against and from any and all liabilities, obligations, damages, penalties, claims, costs, charges and expenses (including, without limitation, fees and expenses of attorneys, expert witnesses and other consultants) resulting from, arising out of or in connection with (A) CONTRACTOR’s performance of services under this Agreement, to the extent caused by the negligent or tortuous acts, errors or omissions of CONTRACTOR, any of CONTRACTOR’s partners, employees or agents, any consultants or subcontractors to CONTRACTOR that have not provided the same or substantially similar “save harmless” directly to the AUTHORITY and any other person or entity for which CONTRACTOR is legally liable in the performance and furnishing of services under this Agreement, or (B) any failure by CONTRACTOR or any of the parties specified in (A) above to perform its obligations either expressed or implied by this Agreement.


The AUTHORITY will give CONTRACTOR timely notice of any claims or actions hereunder to permit a full and complete defense of such claims or actions, and CONTRACTOR may, at its option and with the written consent of the AUTHORITY’s General Counsel, which consent will not be unreasonably withheld, either participate in or assume the defense of any such claims or actions.


CONTRACTOR agrees that it has the responsibility to safeguard the property and materials that CONTRACTOR’s partners, employees or agents use in performing this Agreement.

ARTICLE 6 ‑ INSURANCE


6.1
Minimum Coverage.  Insurance coverage shall be obtained with sufficient limits to provide coverage for any occurrences described in Article 5.  CONTRACTOR shall, at a minimum, maintain the following insurance polices:



A.
General:
Commercial General Liability, limits of One Million Dollars ($1,000,000) broad form contractual liability endorsement.

B.
Workers’ Compensation: Statutory Workers’ Compensation with Five Hundred Thousand Dollars ($500,000) employer’s liability.

C.
Professional Liability:   Coverage of One Million Dollars ($1,000,000) per occurrence and Three Million Dollars ($3,000,000) in the aggregate.


6.2
Notice and Cancellation. Certificates evidencing such insurance shall be made available to the AUTHORITY upon request and shall remain in full force and effect throughout the term of this Agreement.  The policies shall not be canceled or materially changed without at least thirty (30) days’ prior notice by CONTRACTOR to the AUTHORITY.


6.3
Changed Conditions.  If, during the term of this Agreement, changed conditions should, in the judgment of the AUTHORITY, render inadequate the insurance limits, CONTRACTOR will furnish on demand such additional coverage as may be required.  All such insurance shall be effected at CONTRACTOR’s expense, under valid and enforceable policies, issued by insurers of recognized responsibility, which are acceptable to the AUTHORITY’s Counsel.

ARTICLE 7 ‑ AMENDMENT


No amendment to this Agreement shall be effective and binding upon the parties, unless it expressly makes reference to this Agreement, is in writing, is signed and acknowledged by duly authorized representatives of both parties and is approved by the AUTHORITY.

ARTICLE 8 ‑ EQUAL EMPLOYMENT OPPORTUNITY


During the performance of this Agreement, CONTRACTOR, for itself, its assignees and successors in interest agrees as follows:


8.1
Non‑Discrimination.  CONTRACTOR, with regard to the work performed by it during this Agreement, shall not discriminate on grounds prohibited by federal, state or local constitution, law, statute or ordinance in the selection and retention of subcontractors, including procurement of materials and leases of equipment.


CONTRACTOR agrees that it will not discriminate against any person, employee, consultant or applicant for employment with respect to his/her hire, tenure, terms, conditions, or privileges of employment or hire on any prohibited basis.


8.2
Solicitations for Subcontractors.  In all solicitations made by   CONTRACTOR for work to be performed under a subcontract, each potential subcontractor shall be notified by CONTRACTOR of the contractor’s obligations under this Agreement, and the regulations relative to non‑discrimination.


8.3
Sanctions for Noncompliance.  In the event of noncompliance with the non‑discrimination provisions of this Agreement, the AUTHORITY shall impose such sanctions as it may determine to be appropriate, including, but not limited to:

A.
Withholding of payments to CONTRACTOR under this Agreement until CONTRACTOR complies; and/or

B.
Cancellation, termination or suspension of this Agreement, in whole or in part.


8.4
Incorporation of Provision.  CONTRACTOR shall include the provisions of Paragraphs 8.1 through 8.3 in every subcontract.

ARTICLE 9 – TERM AND TERMINATION


9.1
Length of Term.  Subject to Paragraph 9.2 below, the term of this Agreement shall commence as of January 1, 2008, and shall terminate on December 31, 2010, unless extended by amendment of this Agreement, or otherwise terminated as set forth below.  This Agreement shall be renewable at the sole option of the AUTHORITY for two one (1) year periods.  Any work pending when this Agreement terminates either may be continued by CONTRACTOR or transferred to a new contractor at the sole discretion of the AUTHORITY.  If the AUTHORITY elects to continue CONTRACTOR’S pending work, the term of this Agreement shall automatically continue until such work is completed.


9.2
Termination.  CONTRACTOR may terminate this Agreement upon thirty (30) days’ written notice to the AUTHORITY.  Upon delivery of such notice, CONTRACTOR shall continue all work and services during the 30-day period unless otherwise directed by the AUTHORITY.  The AUTHORITY will pay CONTRACTOR for the services rendered prior to termination.


The AUTHORITY may terminate this Agreement at any time by issuing a Notice of Termination to CONTRACTOR.
 Upon receipt of a Notice of Termination and, except as otherwise directed by the AUTHORITY, CONTRACTOR shall stop work under this Agreement on the date and to the extent specified in the Notice of Termination, and shall not obligate any additional Agreement funds for any costs beyond such date as the AUTHORITY shall specify.


On the date termination of this Agreement is effective, CONTRACTOR shall (A) submit to the AUTHORITY all records, reports, documents and pleadings as the AUTHORITY shall specify; all pertinent keys to files; and carry out such directives as the AUTHORITY may issue concerning the safeguarding or disposition of files and property and (B) submit within thirty (30) days a final activity report and invoice.  Upon termination of this Agreement, all finished or unfinished original (or copies when originals are unavailable) documents, data, studies, briefs, drawings, maps, models, photographs, files, intermediate materials, supplies, notes, reports, or other materials (herein collectively called the "Work Product") prepared by CONTRACTOR under this Agreement, shall at the option of the AUTHORITY become its exclusive property, free from any claims on the part of CONTRACTOR except as herein specifically provided.  The Work Product shall promptly be delivered to the AUTHORITY upon the AUTHORITY’s request and the AUTHORITY shall return all CONTRACTOR’S properties to it.  CONTRACTOR acknowledges that any intentional failure or delay on its part to deliver the Work Product to the AUTHORITY will cause irreparable injury to the AUTHORITY not adequately compensable in damages and for which the AUTHORITY has no adequate remedy at law and CONTRACTOR accordingly agrees that the AUTHORITY may in such event seek injunctive relief in a court of competent jurisdiction.  The AUTHORITY shall have full and unrestricted use of the Work Product for the purpose of completing the services.  In addition, each party will assist the other party in the orderly termination of this Agreement.


9.3
Rights.  The rights and remedies of either party provided by this Agreement are in addition to any other rights and remedies provided by law or equity.

ARTICLE 10 ‑ APPLICABLE LAW


This Agreement, and all actions arising hereunder, shall be subject to, and construed according to the law of the State of Michigan.  CONTRACTOR also agrees it will not commence any action against the AUTHORITY because of any matter whatsoever arising out of or relating to the validity, construction, interpretation and enforcement of the Agreement, in any courts other than those in the County of Wayne, State of Michigan, unless original jurisdiction can be had in the United States District Court for the Eastern District of Michigan, Southern Division.

ARTICLE 11 ‑ MISCELLANEOUS


11.1
Failure of a party to insist on the strict performance of this Agreement shall not constitute waiver of any breach of this Agreement.


11.2
It is understood that during the term of this Agreement, the AUTHORITY may contract with other CONTRACTORS providing the same or similar services.


11.3
CONTRACTOR agrees that it is not, and will not become, in arrears to the AUTHORITY upon any contract, debt, or other obligation to the AUTHORITY, including real property and personal property taxes.


11.4
The singular shall include the plural, the plural the singular, and the use of any gender shall be applicable to all genders.


11.5
If any provision of this Agreement or the application thereof to any persons or circumstances shall, to any extent, be judicially determined to be invalid or unenforceable, the remainder of this contract, or the application of such provisions to persons or circumstances other that those to which it is invalid or unenforceable, shall not be affected thereby, and each provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.


11.6
The headings of the Sections in this Agreement are for the convenience only and shall not be used to construe or interpret the scope or intent of this Agreement.


11.7
CONTRACTOR is authorized to negotiate in order to accomplish the objectives set forth in this Agreement.  It is understood that any agreement negotiated must be approved by the AUTHORITY.


11.8
All documents drafted by CONTRACTOR, which are to be submitted to the Chief Executive Officer, and the AUTHORITY for approval shall be directed to the Authority’s General Counsel for prior review and submission.


11.9
Any settlements offered or negotiated in connection herewith, are subject to the approval of the AUTHORITY.  Any proposed settlement shall be directed to the AUTHORITY’s Counsel for review and submission to the AUTHORITY for approval.

ARTICLE 12 ‑ SERVICE OF PROCESS


It is agreed that the person named by CONTRACTOR in Article 13 is the person in charge of CONTRACTOR for the purpose of Service of Process.

ARTICLE 13 ‑ NOTICES


All notices, consents, approvals, requests and other communications, (herein collectively called "Notices") required or permitted under this Agreement shall be given in writing and mailed by first‑class mail and addressed as follows:



If to CONTRACTOR:



(SUCCESSFUL PROPOSER)


If to the AUTHORITY:



WAYNE COUNTY AIRPORT AUTHORITY



Detroit Metro Wayne County Airport



L.C. Smith Terminal ‑ Mezzanine Level



Detroit, Michigan 48242



Telephone: (734) 942‑3825



Fax: (734) 247‑3623



Attn: Department of Procurement, Strategic Planning & Performance

All Notices shall be deemed given on the day of mailing.  Either party to this Agreement may change its address for the receipt of notices at any time by giving notice to the other as provided.  Any Notice given by a party must be signed by an authorized representative of such party.  Notwithstanding the requirement above as to the use of first‑class mail, termination notices, change of address notices, or other notices of a legal nature, shall be sent by register or certified mail, postage prepaid, return receipt requested.


IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on their behalf by their respective duly authorized officers all as of the day and year first written above.






WAYNE COUNTY AIRPORT AUTHORITY






By: _______________________________







      Lester W. Robinson







     CHIEF EXECUTIVE OFFICER






(SUCCESSFUL PROPOSER)







By: _________________________________






Its: _________________________________

EXHIBIT A

SCOPE OF SERVICES


The Attorney shall provide legal services and representation to the Wayne County Airport Authority in connection with the Wayne County Airport Authority’s sale of Bonds and other related activities and any such other required legal services deemed necessary by the Wayne County Airport Authority in relation to same.

EXHIBIT B
SCHEDULE OF FEES
I.  General
The Attorney shall be paid for those Services performed pursuant to this Contract, inclusive of Reimbursable Expenses, an amount not to exceed the sum of                                            Dollars ($00.00) in accordance with the terms and conditions herein and with Article 6 and Article 7, in particular, and subject to Article 15, and billed to the Authority in accordance with the Authority’s Billing Guidelines for Outside Counsel.  The Fee Schedule below states the maximum hourly billable rate the Attorney may charge the Authority for performance hereof.

II.  Fee Schedule
MAXIMUM


CLASSIFICATION
BILLABLE HOURLY RATE
Attorney (Partner)


$00.00



Attorney (Associate)






$00.00

Paralegal/Law Clerk


$00.00

Overtime pay for Clerical, Paralegal, Legal Assistant or Law Clerk services will not be reimbursed without prior approval of the General Counsel.  The rate shall be mutually agreed upon.  Further, the Attorney shall submit a statement of itemized expenditures upon request by the Authority which shall include but is not limited to: (1) court/hearing appearances (2) research activities (3) and other related expenses for the Attorney’s billings under the Contract.

EXHIBIT C
BILLING GUIDELINES

[To be provided to Successful Proposer/Firm]
Wayne County Airport Authority

Billing Guidelines For Outside Counsel

  September, 2004
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To enable the Wayne County Airport Authority (“WCAA”) to obtain high quality, cost-effective and efficient legal services, and to help ensure a productive and cooperative working relationship with outside counsel, WCAA has established the following guidelines for all law firms it retains.  Please review these guidelines carefully before you represent WCAA in any matter.  Retention for legal services in any matter must be through WCAA’s Legal Department.  If you are contacted initially from outside the Legal Department, you must first confirm your retention and the scope of your representation with the applicable member of the Legal Department before performing any work.

I.  Conflicts

A. WCAA requires the undivided loyalty of its outside counsel, and expects its outside counsel to avoid potential and actual conflicts of interests.  Conflicts of interests for purposes of these guidelines include business conflicts as well as conflicts under the applicable professional rules of ethics.  WCAA will not retain counsel who asserts legal or regulatory positions detrimental to WCAA’s interest.  It is WCAA’s general policy not to waive conflicts, unless exceptional circumstances exist.

B. All conflict waiver requests must be in writing and will be limited in scope and duration.  The written request for a waiver shall be addressed to WCAA’s General Counsel.  The request for a specific waiver may be approved only upon the countersignature of either WCAA’s General Counsel or Associate General Counsel.  The written request for a waiver shall contain, at a minimum, the following information:

· A detailed description of the conflict of interest, including actual and potential legal conflicts and business conflicts

· A detailed description of the scope of the specific waiver being requested, including the duration of the waiver

C. Outside counsel will investigate actual or potential conflicts of interest before the commencement of a matter.  WCAA expects counsel to inform WCAA’s Legal Department of any such potential conflict of interest as soon as such counsel becomes aware of the actual or potential conflict of interest.  We expect counsel to refrain from accepting work from other clients before seeking a waiver of all actual or potential conflicts.  We expect counsel to make all reasonable efforts to identify and make full disclosure of any business conflicts, including the representation of other clients taking legal and regulatory positions adverse to the interests of WCAA.  Unless a conflict is specifically received by outside counsel and acknowledged and waived by WCAA’s General Counsel or Associate General Counsel in writing, the outside counsel will fully reimburse WCAA for additional costs subsequently incurred due to any such conflict, including where appropriate, the cost of substitute counsel becoming familiar with the matter.

II. Reporting to WCAA’s Legal Department

A. A specific WCAA attorney will manage each matter for which outside counsel is retained and will be your firm’s contact with WCAA.  Subject to review by and discussion with WCAA’s General Counsel, the responsible WCAA attorney will be responsible for all strategic and substantive decisions regarding the matter, and has specific obligations to WCAA regarding oversight of your conduct and the matter.
B. We expect to be consulted on a regular basis throughout the course of your representation and to be kept fully informed on the current status and proposed course of our matters.  In that way we can jointly determine, for example, whether a particular research project is necessary; if a motion should be made; how document gathering can be handled most economically; if and when settlement discussions should begin, and who should conduct these discussions; or, in transactional matters, the negotiating points which should be stressed and the timing and scope of due diligence.

C. We expect to receive drafts of any documents prepared on behalf of WCAA far enough in advance of any deadlines to permit us to review the document carefully, and to have our comments and requests properly and timely addressed by your firm.  In the absence of any different arrangement, we expect to receive copies of all transaction documents, correspondence, pleadings, briefs, legal opinions and memoranda, including research memoranda and memos of interviews or other contacts with witnesses or WCAA personnel.

D. You should not communicate with WCAA employees outside of the Legal Department without specific approval from a WCAA attorney.  The Legal Department manages and directs all legal services for WCAA to assure coordination, consistency and effectiveness.  Therefore, the retention for legal services in a particular matter should be through the Legal Department.  In the event that you are contacted initially from outside the Legal Department, it is your obligation to confirm retention and the scope of your assignment with the responsible WCAA attorney before significant work is performed by your firm.  If you are not properly retained or work is not properly authorized for that matter, you are not entitled to payment for services performed in connection with such matter.
III.  Staffing

A. In general, WCAA retains outside counsel based upon our decision to have the matter handled by a specific attorney(s) at a firm.  Unless otherwise agreed, WCAA expects the lead attorney retained to be directly responsible for the assignment.  Under no circumstances, may the primary responsibility for WCAA matters be transferred to another attorney at the firm without our prior agreement.

B. We expect to be consulted in advance about the other attorneys at your firm who will work on a matter.  At the time of your retention, WCAA should receive your proposed staffing who will be assigned to the matter.  The proposed staffing will include partners, associates and legal assistants/paralegals.  We expect the law firm to staff WCAA matters with attorneys who have experience with and knowledge of WCAA.  On a matter by matter basis, we expect the law firm to consult with the applicable WCAA attorney before it makes any material staffing changes.  We will not pay for the time, services or expenses of any person whose participation we did not first approve.  Usually, it will be most efficient for a single attorney or group of attorneys to handle the matter from beginning to end.

C. In many instances, the Legal Department may be able to assist outside counsel by using WCAA staff and/or attorneys, and we expect that the opportunity for such teaming will be discussed on every matter where it is reasonably feasible.

D. We expect that normally only one attorney from your firm will attend meetings, depositions and arguments, although additional people may be needed for trials and major hearings.  Prior to meeting with us or on our behalf, we expect to be consulted as to who from your firm will be attending the meeting, and we expect that only those attorneys necessary for the meeting will attend.

E. We appreciate that during an engagement, emergencies and absences may arise.  However, any developments that require reassignment of law firm personnel arising from the operation of your business, and any costs associated with those changes, are properly part of your cost of doing business.  If a key person working on WCAA matters leaves outside counsel’s firm, we expect to be notified and retain the right of approval for a replacement.  Thus, in the event that staffing must be changed in the course of a particular matter, we do not expect to be charged for bringing a replacement up to speed.

F. The day-to-day involvement of the senior or lead counsel should be appropriate to the magnitude of the matters at issue and work suitable to junior partners and senior associates should be delegated if it is cost effective to do so.  Please do not assign attorneys who have less than two years of experience, summer associates or law clerks to our matters without our prior approval.  We also ask that care be given to ensure that internal firm consultations and reporting is done in an efficient and cost-effective manner.

G. Experts and other consultants may not be retained without our prior approval.  We expect that rates of consultants will be competitive and negotiated to our advantage.

IV.  Budgets

A. We consider planning and budgeting to be an essential means for effective management of our cases and matters.  Absent an understanding to the contrary, outside counsel are expected to prepare a budget for every WCAA legal matter to be delivered to the WCAA General Counsel or Associate General Counsel within 10 days of receiving an assignment from WCAA.  We recognize that such a budget can take into account only the information available at the time, and we ask that revised budgets be submitted on a quarterly basis:  October 1, January 1, April 1, and July 1.

B. For a litigated matter, your budget should identify the specific phases of the matter and estimated hours and costs associated with each phase.

C. For non-litigated matters, depending on the assignment we may require that you budget by task or phase.

D. The budget should also set forth the anticipated assignment of each attorney and paralegal/legal assistant assigned to the matter, and their hourly rates.  Remember to properly identify the attorneys performing the work.  We will not pay for the work of attorneys who were not identified in the budget without prior approval.  Except as otherwise agreed, the budget must be approved in advance of the work by WCAA’s General Counsel or Associate General Counsel.

E. We expect you to monitor your firm’s time and expenses on our matters, and to notify us promptly if you believe that the amount budgeted for any phase of the assignment may be exceeded.  Such possible cost overruns must be discussed with the supervising WCAA attorney before any additional services are performed or expenses incurred.  In addition, if at any time during the course of your representation of WCAA, you anticipate that the contract amount in your firm’s Legal Services Contract with WCAA is likely to be exceeded, you must contact the supervising WCAA attorney immediately to request a contract amendment. 

V. Fees

A. We encourage proposals for fee arrangements other than those based on hourly rates.  Where the volume of work performed on a particular matter or for WCAA is extraordinary, we may ask for a suitable discount from your regular rates.  Any alternative compensation arrangements must be discussed with the supervising WCAA attorney and must be discussed in advance and agreed upon in writing.  Alternative fee proposals will be an important factor in decisions to use outside counsel for a particular matter.
B. Absent a specific agreement for an alternative fee arrangement, we understand that your fees will be computed by applying the applicable hourly rate of the personnel to the time for the services expended.  Time should be charged in units no larger than 1/10th of an hour, notwithstanding your firm’s general practice to the contrary.  You may not set a minimum number of units greater than one (1) for any time entry.  At the time of your initial engagement, your firm should furnish us with a schedule of current billing rates for partners, associates, and legal assistants/paralegals.  Any proposed changes to your rates should be provided to us not less than three months before they are proposed to become effective.  We will not pay for any rate increases unless we have approved the increase.  We will not automatically approve a rate increase.  We request that the rates charged are the most favorable rates charged by your firm to any client, other than for pro bono work or not-for-profit clients.  We will not accept any rate increases more than once annually, and rate increases will not automatically increase an agreed upon cap on total fees for any matter.

C. WCAA expects to be charged only a reasonable fee for legal services.  We expect that the outside attorney primarily responsible for our matter will scrutinize the recorded time with care to ensure that WCAA is charged only for time that has been reasonably and productively devoted to the matter, and that the fees are reasonable in light of the significance and complexity of the tasks performed.  We will not pay for attorneys performing essentially clerical tasks that should be performed by secretarial staff, and each invoice will be carefully examined in that regard.

D. WCAA expects attorneys to limit intra/inter-office conferencing among attorneys to that which is necessary and of value to WCAA, and will not pay for excessive multiple attorney conferencing.

E. Payment and reimbursement for attendance at depositions is limited to one attorney.

F. Payment and reimbursement for attendance at hearings and meetings is limited to two attorneys.

G. WCAA will not pay for time spent by attorneys in performing conflict checks, setting up billing matters, preparing engagement letters or preparing bills.

H. Without prior approval, WCAA will not pay for travel time unless substantive legal work is performed during that time.

VI.  Disbursements and Charges

A. WCAA’s controlling principle with respect to disbursements is to reimburse only for actual, reasonable, out-of-pocket costs without markup.  We expect that basic support services are treated as part of your overhead and built into your rate structure.

We will not pay for:

· Charges for facsimile transmissions other than the appropriate long distance telephone charges for the transmission;

· Matter evaluations;

· Unrequested indexing;

· Administrative services (including file creation, file organization and maintenance and personnel training) or clerical services (including secretarial, docket searches, word processing, accounting, library or other staff time);

· Meals (unless related to long distance travel);

· Markups for any outside services;

· Books, magazines, subscriptions and educational materials;

· Normal postage;

· Temporary help;

· Computer software or hardware;

· Local telephone charges;

· Charges for preparation of bills and/or negotiating disputes over bills;

· Secretarial services (including secretarial overtime);

· In-house messenger service;

· Rent;

· Office supplies;

· Purchase or rental of equipment such as copiers, fax machines, computers, software, postal machines, etc.

· Time spent in filing of documents in courts located in Wayne County.  We feel the fees paid for preparing a document fairly compensate you for filing such documents.

· Meals provided by outside counsel at meetings in your office unless specifically approved in advance by the WCAA attorney supervising the matter.

B. In accordance with this principle, WCAA will pay for separately itemized expenses and disbursements as follows:

· Computerized Research:  We will reimburse you for actual direct costs without markup (including the allocation of the benefit of any discount, free time or incentive) of computerized research when reasonably required.

· Photocopying:  We will reimburse you for photocopying at your actual cost, but at a rate not exceeding $.15 per page.  We will not pay for time spent copying documents.
· Faxes/Electronic Mail:  We will not pay for faxes.  If multiple people within the Legal Department need to review a document being faxed, please send only one fax with a list of addresses.  We will photocopy and distribute multiple copies within our office.  We would prefer, however, receiving documents via electronic mail.  In an emergency, please use the fax delivery mode.  Please do not forward a document by 2 modes of delivery, unless requested.

· Paralegals/Legal Assistants:  We encourage the use of paralegals/legal assistants as a means of controlling costs.  Unless otherwise agreed to in writing, however, we will not pay more than $120.00 per hour for time billed by paralegals/legal assistants, unless the services and billing rate of a particular paralegal/legal assistant are approved by WCAA's General Counsel or Associate General Counsel.  Additionally, we will not pay for paralegals/legal assistants performing essentially clerical tasks that should be performed by secretarial staff.

· Messenger Services:  We expect you to use the lowest cost services consistent with need, and to arrange schedules, whenever practicable, so that premium-priced couriers are not required.

· Travel Expenses:  WCAA will reimburse outside counsel for travel expenses on the same basis as WCAA reimburses its own employees.  Pertinent guidelines for travel expenses are listed below.

a) Travel by car will be reimbursed at the prevailing I.R.S. allowed mileage rate for business travel.  We will reimburse the actual cost of taxicab, train or bus travel necessitated by your firm and not part of your lawyers’ or employees’ commuting cost during regular business hours.

b) WCAA will reimburse outside counsel for air travel up to the amount of coach fare only.  We expect you to book the lowest fare ticket available to you, and we prefer that you use on-line booking rather than travel agencies.  We will not pay for booking fees charged by travel agencies.

c) We expect you to be prudent both in selecting hotels and restaurants for which we are charged and in distinguishing between personal expenses and properly chargeable business expenses.

d) If personal travel is combined with business travel, only actual direct out-of-pocket expenses, not exceeding the cost which would have been incurred had personal travel not been added, will be reimbursed.  Additional costs of other family members, stopovers or indirect travel are not reimbursable.

· Telephone Expenses:  WCAA will reimburse outside counsel for actual charges incurred for long-distance telephone calls.

· Other Charges:  We will not accept a “miscellaneous” or “other” category of expenses.  We will accept specific line item descriptions of expenses (not within the foregoing categories) incurred on our behalf, such as court reporting services, expert fees, printing, imaging, advanced filing fees, and the like, at their actual invoice cost to you.

Copies of the invoices or other reasonable supporting documentation are to be attached to the bill if the disbursement is over $25.  We will not pay charges attributable to weekend or overtime work (other than charges in the permitted categories above), or for air conditioning, lighting, parking, clerical assistance, office machine attendants, or other costs we associate with the maintenance of a first-rate law firm.

VII.  Billings

You should submit your bills to us monthly unless another billing arrangement is agreed upon in advance.  Typically, bills should be submitted as promptly as possible and no later than 20 days after the last day of the month.  You should provide WCAA with a monthly statement for services and expenses itemizing legal fees and expenses for the prior month.  WCAA will pay only for hours and appropriate disbursements incurred in the month prior to the billing date.  Late billing will not be permitted, unless special arrangements have been made.

The format for the fee statement must include the following information for each matter:

A. The WCAA file number and matter name;

B. Court number or Docket number; as applicable;

C. The name of the WCAA attorney who initiated the request on the matter;

D. A brief description of services rendered and corresponding billable hours by date expended on the matter, with billings for less than one hour stated in the 1/10th of one hour increments.

E. The identity of the attorney or paralegal performing the described service and that person’s hourly rate.  For meetings, telephone calls and conferences, show the persons participating and the subject matter discussed.

F. The associated costs and expenses broken down as follows:

· Telephone (long distance)

· Lexis/Westlaw/or other computerized research services (topics researched)

· Photocopies (include cost per page) (internal/external copy service utilized)

· Travel (include date incurred and travel location)

· Lodging (include date incurred and name of hotel)

· Meals (include date incurred)

· Court reporters (include date incurred and name of service)

· Fax (include name of recipient, phone number, and number of pages)

· Delivery/messengers (date delivered, recipient name, and messenger service name)

WCAA will process for payment only those detailed statements submitted in accordance with the foregoing procedure.  See attached bill sample.

You must provide a sufficiently detailed description of the legal services performed.  For example, entries for meetings and conferences should specify participants, subject matter and purpose.  We will not accept time entry descriptions such as “read e-mail” or "conference with John Doe", or "send e-mail", unless the substantive subject matter is described.  We will not pay for attorney time entries for clerical tasks such as “send letter” or “attention to file”.  Legal research and preparation or review of pleadings, correspondence, memoranda and documents should reference subject matter, etc.  We will not accept block billing.  The amount of time spent on each task must be reflected.  Multiple tasks performed in a single day must indicate the time spent on each task.

Any statement not containing the specified information will be returned to your firm with a request for revision.  Bills covering more than one matter will be returned for resubmission in proper form.
All bills should be addressed to:


Emily K. Neuberger, General Counsel


Wayne County Airport Authority


Detroit Metropolitan Wayne County Airport


L. C. Smith Terminal, Mezzanine Level


Detroit, Michigan  48242

WCAA will endeavor to process properly documented billing statements for payment within one month of their receipt.

VIII.  Billings Certification

We view every bill from outside counsel as a certification by the firm and relationship partner that the legal services and disbursements reflected on the bill are both reasonable for matter and necessary for the proper provision of legal services.

IX.  Audit

WCAA will have the right to examine and audit all of your firm’s billings to it and all of the supporting data for those billings.

X.  Media Relations

No firm is authorized to make any public comment or issue any statement or press release in connection with any matter being handled for WCAA without the advance consent of WCAA.  Except as WCAA and outside counsel may otherwise agree, all press inquiries are to be referred to WCAA’s Public Relations Department and in-house counsel.

XI.  Diversity

WCAA is committed to diversity in the workplace.  In furtherance of that commitment, we expect each of our outside law firms to do its part to actively promote diversity within its workplace.

Conclusion

We expect these guidelines to be strictly followed.  In the event you believe a particular policy inappropriate, it is your responsibility to bring your concern to WCAA’s General Counsel.  No deviation from these guidelines is acceptable without prior approval.  Items included in a bill that are not in compliance with these guidelines will not be paid.  Your cooperation in this important effort truly is appreciated.

We ask that you inform each attorney in your firm working on matters for us of these guidelines and expectations.

Sample Bill Format
Date

Emily K. Neuberger, General Counsel

Wayne County Airport Authority

Detroit Metropolitan Wayne County Airport

L. C. Smith Terminal, Mezzanine Level

Detroit, Michigan  48242

Matter:  Wayne County Airport Authority

Principal Lawyer at firm:

WCAA Attorney who initiated request:

WCAA Matter No:

Your Invoice No.:

Billing Period:  3/01/xx to 3/31/xx

Concise summary of services




Billing

Discounted

Regular Billing
Discounted Billing

Attorney 
Level
Rate
Rate

Hours
Rate Total
Rate Total______

Ms. A

Partner
$xxx
$xxx

10
$xxx

$xxx


Mr. B

Associate
$xxx
$xxx

5
$xxx

$xxx

Ms. C

Paralegal
$xxx
$xxx

15
$xxx

$xxx

Total Fees;






$xxxx

$xxxx











             (see schedule 1)

Disbursements

Total disbursements






$xxxx











            (see schedule 2)

Total Matter year-to-date:




Fees

$xxx










Disbursements
$xxx

Total Matter life-to-date:




Fees

$xxx










Disbursements
$xxx

Schedule 1
Date

Attorney



Description of Service

Hours
Rate
Fees


2/15

A


Draft and revise

0.3
$xxx
$xxx






declaration for motion






on subject xyz.

2/15

B


Research re: standards

1.2
$xxx
$xxx






for granting of summary






judgment.

2/16

B


Attend deposition of 

1.0
$xxx
$xxx






John Doe.

Schedule 2
Date

Authorizing Atty

Description of Disbursement




Cost



PHOTOCOPYING

2/10

B


Copies: 274 copies (internal) at $






$xxx

2/23

B


Copies:  150 copies (internal) at $






$xxx











Total Photocopying Expenses


$xxx
COMPUTER RESEARCH

2/12

A


Computerized Research re:
(project/topic): Lexis/Nexis charges

$xxx

2/26

C


Computerized Research re:
(project/topic): Lexis/Nexis charges

$xxx












Total Computer Research


$xxx

TRAVEL

2/19

A


Travel: Coach airfare to attend meeting in 



$xxx

2/20

B


Travel:  Cab from 

 airport to meeting at 


$xxx














Total Travel Expenses

$xxx

TOTAL DISBURSEMENTS:





$xxxx
(If an outside disbursement in any category exceeds $25.00, please attach a copy of your receipts or bills from the provider.)

� “Race-neutral” (which includes “gender-neutral”) means a program, “that is, or can be, used to assist all small businesses,” and is not focused specifically on assisting only DBEs (49 CFR 26.5).
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