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Section 1
introduction
Many of us remember a time when walking and bicycling to school was a part of everyday life. In 1969, about half of all students walked or bicycled to school.  Today, however, the story is very different.  Fewer than 15 percent of all school trips are made by walking or bicycling, one-quarter are made on a school bus, and over half of all children arrive at school in private automobiles, of which the vast majority are a single child with a single driver.
This decline in walking and bicycling, as well as the absence of student carpooling, has had an adverse effect on traffic congestion and air quality around schools.  In addition, a growing body of evidence has shown that children who lead sedentary lifestyles are at risk for a variety of health problems such as obesity, diabetes, and cardiovascular disease.  Safety issues are a big concern for parents, who consistently cite traffic danger as a reason why their children are unable to bicycle or walk to school.
The purpose of the MSRC Clean Transportation FundingTM “Rideshare 2 School” Program is to address these issues head on.  Rideshare 2 School specifically targets air quality improvements in the immediate vicinity of schools by enabling automobile trip reductions, as well as supporting regional efforts being implemented under the National Safe Routes to School Program to make walking and bicycling to school a safe and routine activity once again.
To this end, the Mobile Source Air Pollution Reduction Review Committee (MSRC) requests proposals from qualified bidders for the development, implementation, and administration of a Rideshare 2 School demonstration program whose primary goal is to promote ridesharing and the use of alternative commute modes by school children at traffic impacted schools within the jurisdiction of the South Coast Air Quality Management District (AQMD). 

It is envisioned that this program will offer technical and administrative assistance to participating elementary and middle schools (K-8) within Orange and Riverside Counties in the AQMD.  The Rideshare 2 School program will demonstrate alternative transportation choices as a means to reduce air pollution impacts at schools by reducing vehicle emissions from parents driving their children to school.
The alternative transportation mode choices envisioned for the Rideshare 2 School program include:

· Carpooling – a parent will provide school drop-off and/or after school pickup of multiple children, thereby eliminating the need for each individual child’s parent or guardian to provide automobile transportation to and from school.  In the context of the Rideshare 2 School demonstration program, the selected contractor will assist school administrators, parent-teacher associations, etc. by developing informational materials and assisting in the dissemination to parents of informational materials which pertain to carpooling and ride-matching services currently available through County Transportation Commission commuter assistance programs;
· Bicycle Pools & Walking Teams – this program element will support the formation of student bicycle pools and walking teams, increasing safety for elementary and middle school children to better enable them to bicycle and/or walk to school.  In the context of the Rideshare 2 School program, the selected contractor will develop bicycle pool and walking team formation guidelines and distribute this information to elementary and middle schools identified as participants in the program.
The Rideshare 2 School demonstration may also include an incentive component.  If approved by the MSRC, this program element would provide a $1.00 per day incentive for a maximum of thirty (30) days to qualified participants.  The selected contractor will be responsible for developing the detailed programmatic structure of the incentive program, including but not limited to parent/pupil participation and qualification requirements, development and dissemination of outreach materials which pertain to availability of incentives, and administration of the incentive program on behalf of the MSRC. 
The MSRC has allocated a total of $245,000 for the development, implementation, and administration of the Rideshare 2 School Program.  In the event the MSRC does not receive meritorious proposals, the MSRC reserves the right to allocate this funding to other project categories.  
Section 2
program overview

To assist the MSRC in implementing this important regional program, the MSRC is seeking proposals from qualified consultants and/or firms to develop, implement, and administer a Rideshare 2 School program in the South Coast AQMD geographic jurisdiction of Orange and Riverside Counties.  The program will be implemented in accordance with the following preliminarily-defined Tasks:
A. Preliminary Statement of Work Tasks:
· Task 1 – Program Design:  The contractor will develop the implementation methodology for the Rideshare 2 School Program, including but not limited to: a) definition of eligibility/participation requirements and guidelines for schools and parent/pupil participants; b) identification of schools recommended for participation based on results of Task 1.a; c) development of a Rideshare 2 School participation agreement; d) development and reproduction of program marketing, commuter survey, and outreach materials; e) development of incentive distribution and accounting procedures; and f) development of a methodology for program documentation and reporting, including tools to assess program results and benefits accurately.  The Program Design must satisfy all MSRC Minimum Program Requirements as delineated in paragraph B.1., below;
· Task 2 – Secure Participating Elementary and Middle Schools: The contractor will secure the participation of elementary and middle schools identified under Task 1.  The minimum numbers of participating schools, as well as the geographic participation goals are described in Section B.1., below.  Qualifying schools may be required to enter into a Rideshare 2 School Participation Agreement, which delineates program requirements and participation guidelines and establishes policies and procedures.  The Participation Agreement language and format, if any, must be approved by the South Coast AQMD and MSRC and will be a deliverable under the contract Statement of Work;
· Task 3 –Outreach and Implementation: The contractor will develop all necessary Rideshare 2 School information and outreach materials, including reproduction of materials.  The contractor will be responsible for the dissemination of materials developed to the schools identified under Task 2.  It is envisioned that outreach will include, but not be limited to, presentations at school board meetings, Parent Teacher Association (PTA) meetings, school open house events, etc.  It is also anticipated that the contractor will have direct meetings with the principals and/or other school administrative personnel to secure participation in the Program;
· Task 4 – Program Implementation and Administration: The contractor will implement and administer the Rideshare 2 School Program on behalf of the MSRC.  This will include, but not be limited to, preparation of a student commuter survey which shall be in a format required by the Regional Rideshare Agency (RCTC), delivery of survey and outreach materials to each school participating in the Program, collection of surveys completed by parents of students attending participating schools, and transmittal of surveys to the Regional Rideshare Agency (currently the Riverside County Transportation Commission) for processing.  The Regional Rideshare Agency agrees to provide a survey turn-around time of 10 days provided that the surveys are completed in the format required.  Contractor agrees that the Regional Rideshare Database is under the sole ownership and control of the Regional Rideshare Agency and that all information, matchlists and participant information is and shall remain, the property of the Regional Rideshare Agency.  Agency agrees to process surveys prepared by Contractor as necessary to promote the goals and objectives of this grant and Contractor agrees that it shall coordinate with Agency with respect to the development and implementation of the project.  Contractor further agrees that there are privacy rules in place governing the Regional Rideshare Database and that it shall make no effort  to sell, distribute or contact participants arising out of this project (from the survey information) to any other 3rd party for uses outside of this project without the express written approval of the Regional Rideshare Agency.   The contractor will also be responsible for coordinating with the Regional Rideshare Agency during the development of student match lists and delivering completed match lists to the participating schools.  In the event an incentive component is included in the Program, the contractor will be responsible for validating incentive claim forms and reimbursing Program participants for validated trips in accordance with the Task 1 Program Design parameters.  It is anticipated that the program implementation duration will include an open enrollment period sufficient to achieve the minimum participation, not to exceed six months, as well as six full months of project administration following the last enrollment;
· Task 5 – Program Monitoring, Documentation, and Reporting: The contractor will provide monthly reporting of accomplishments in implementing the statement of work, as well as provide an accounting of incentives distributed should that Program option be included as a component of the Program.  In addition, the contractor will prepare and conduct survey(s) of participating schools to assess changes in rideshare or alternative commute mode behavior resulting from implementation of the Rideshare 2 School Program.  A Final Report will be prepared and submitted by the contractor documenting all elements of the Rideshare 2 School Program, including but not limited to program results and quantified benefits, total reduction in vehicle miles traveled (VMT), the number of automobile trips reduced, rideshare mode split percentages, contractor recommendations, and “lessons learned”.
B. MINIMUM PROGRAM REQUIREMENTS: 
The MSRC intends that the Rideshare 2 School Program be implemented within the Orange and Riverside county geographical jurisdictions of the South Coast Air Quality Management District (AQMD).  The detailed design and implementation methodology of the Rideshare 2 School Program will be left to the proposer.  However, to ensure broad-based implementation, as well as maximize the effectiveness of the program, the MSRC has established the following parameters as minimum requirements for the program:
1. Number of Participating School Sites

· A minimum of forty (40) participating elementary/middle schools, targeting 20 schools in Riverside County and 20 schools in Orange County;

· A goal of 100 participants at each participating school (total of 4,000 participants region wide).
2. School Eligibility Requirements
· The school facility must be located in either Orange or Riverside county within the geographic boundaries of the South Coast AQMD;

· The school must be traffic-impacted during student drop-off and pick-up periods.  The contractor will be responsible for determining whether or not a school is traffic impacted by developing objective measurement criteria including but not limited to vehicle queuing, delay, etc.;
· Participating schools must agree to abide by the Program participation guidelines developed under Task 1 of the Statement of Work and agree to indemnify and hold harmless the MSRC, South Coast AQMD, as well as the local County Transportation Commissions that fund and administer the Regional Rideshare Database.
C. PROPOSER QUALIFICATIONS:

Proposers should possess the following qualifications and previous experience: 

· Demonstrated successful implementation of rideshare or commuter incentive programs;

· Knowledge of the National Safe Routes to School Program as well as regional efforts to implement Safe Routes to School;

· Experience in administering projects on behalf of a public or government agency;

· Knowledge of previously implemented MSRC Rideshare Incentive programs.

D. PROJECT IMPLEMENTATION TIMELINE: 
The Rideshare 2 School program should be designed such that it may be fully implemented within an eighteen month (18) period from the date of contract execution.  This period of performance accounts for the implementation of all project elements, including program design, outreach to schools, program administration, and program monitoring.

SECTION 3
Schedule of Events 


DATE




EVENT


February 1, 2008

Release of RFP


February 20, 2008

Bidders’ Conference, AQMD, Room CC6,





10:00 a.m. to 11:00 a.m.


March 28, 2008

All proposals Due by 5:00 p.m.


April 1 – April 16, 2008
Proposal Evaluation Period


May 1, 2008


Recommendation to MSRC-TAC


May 15, 2008


MSRC Review of TAC Recommendation & Approval


June 1, 2008


AQMD Governing Board Approval
SECTION 4
IF YOU NEED HELP…
Members of the MSRC and South Coast AQMD staff are available to answer questions during the preparation of Rideshare 2 School proposals.  In order to help expedite assistance, please direct your inquiries to the applicable staff person, as follows:

· For General or Administrative Assistance, please contact:

Cynthia Ravenstein
MSRC Contracts Administrator

Phone:
909-396-3269
FAX:
909-396-3682
E-mail:
cynthia@cleantransportationfunding.org
· For Technical Assistance, please contact:

Ray Gorski

MSRC Technical Advisor

Phone:
909-396-2479

FAX:
909-396-3682
E-Mail:
ray@cleantransportationfunding.org
· For Contractual Questions, please contact:

Dean Hughbanks
AQMD Procurement Manager

FAX:
909-396-2765
E-mail:
dhughbanks@aqmd.gov
An electronic copy of this RFP may be obtained by visiting the MSRC website: www.cleantransportationfunding.org.

Please note that a Bidders’ Conference will be convened on February 20, 2008 at 10:00 a.m. at the South Coast Air Quality Management District Headquarters in Diamond Bar, California.  The address is 21865 Copley Drive, Diamond Bar, California 91765.  While strongly encouraged, attendance at the Bidders’ Conference is optional.
SECTION 5
PROPOSAL PREPARATION REQUIREMENTS
Proposals must follow the format outlined below and all requested information must be supplied.  Failure to submit proposals in the required format may result in elimination from the proposal evaluation process.

The maximum length of proposals accepted will be twenty (20) 8-1/2 X 11 sheets of paper.  All pages and appendices must be numbered.  Technical appendices of no more than fifty (50) 8-1/2 X 11 sheets of paper, including information on bidder's past projects and experience, may be attached.  No videos will be accepted with proposals.

All proposals shall be submitted in an environmentally friendly format: recycled paper; stapled, not bound; double-sided, black and white print; no three-ring, spiral, or plastic binders; and no card stock or colored paper [for the purpose of reducing reproduction time and costs].

A. PROPOSAL REQUIREMENTS: All proposals must contain the following elements:

1. Cover Letter - Transmittal of the proposal must specify the subject of the proposal, the RFP number, and Bidder's name, address, and telephone/fax number.  The letter shall specify contact person(s) for technical and contractual matters, and be signed by the person(s) authorized to contractually bind the bidding entity. For joint proposals (from more than one entity) the bidder must include a statement confirming authorization to act on behalf of other co-bidders.  The bidder must include a letter of support or memorandum of understanding, including project contact name, telephone and fax number, from all proposing entities of a joint proposal.

2. Summary Sheet - Provide basic information indicated, including a brief project overview in the space provided.  The summary sheet form is included in this RFP as Attachment A.

3. Project Description and Statement of Work – This section comprises the body of the proposal.  The proposer should describe their project concept in detail, addressing all project requirements as specified in RFP Section 2. Proposers should place special emphasis on the following key proposal elements:
· Program Design – Describe in detail the proposed methodology for implementing a regional Rideshare 2 School program, including but not limited to: a) definition of school eligibility requirements; b) development of a school participation agreement; c) incentive reimbursement accounting procedures; d) program Marketing and Outreach strategy and outreach material concepts; and e) methodology for program documentation and reporting;
· Proposer Qualifications – Describe previous experience in implementing transportation control measure projects, emphasizing past experience in implementing rideshare or incentive-based transportation strategies.  Proposer should address, at a minimum, how their qualifications and past experience relate to those outlined in Section 2 of this RFP;
4. Schedule of Deliverables and Project Reporting - Describe how the project will be monitored and the types of information to be included in the required periodic reports as detailed below.  Describe how project results or other relevant information will be disseminated to participating agencies and other interested parties:

a) Monthly progress reports that: a) summarize and analyze project results, achievement of milestones, preliminary findings, and recommendations for completion of the project; b) Identify any unexpected circumstances or potential problems with the project, especially those that may delay the project schedule; and c) provide recommendations to resolve them.

b) A comprehensive Final Report.

5. Program Schedule - This section shall identify anticipated dates of completion of all tasks and subtasks specified in the Statement of Work, including a list of milestones.  Specifically, this section should include:

a) An overall time schedule to complete the tasks;

b) A list of significant milestones and the projected delivery dates. 

6. Project Organization - This section shall describe the labor organization required to perform the proposed project.  This shall include assigned personnel, and contractors and subcontractors.  As part of your proposal, certify that you are a legal entity capable of entering into contracts within the State of California.

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

8. Cost Schedule - This schedule shall include a full and complete breakdown of the respective expenses funded by each co-funder in the format identified below.  If expenses are to be uniformly divided among the co-funders, it is sufficient to submit a breakdown for the entire project cost.  The format for this schedule shall include, but not be limited to, the following:

a) Total Project Cost - Identify all direct and non-cash support supplied by each co-sponsor;

b) Labor - Identify each professional category of direct project support, the number of hours for each, and the fully-burdened rate per hour.  The rates quoted must include labor, general, administrative, and overhead costs;

c) Equipment and Supplies - Provide an itemized list of equipment to be used and/or purchased, including the manufacturer, number of each, and the unit cost.  Please note that the MSRC will not pay for any equipment costs unless adequately justified;

d) Subcontractor Costs - Identify subcontractors by name, the basis for the subcontractors selection and describe in detail the work the subcontractors will be hired to perform, list their cost per hour or per day, and the number of hours or days their services will be used;

e) Billing Procedures - Describe billing procedures for the project and how costs will be documented for invoicing the District for reimbursement of expenditures;

f) Miscellaneous Costs - if any.

To assist bidders, the following preliminary Cost by Task breakdown has been provided by the MSRC.  Please note that this cost breakdown is preliminary – bidders should address recommended modifications to this preliminary cost breakdown as an element of their cost proposal:

Task 1

$10,000

Task 2

$50,000

Task 3

$75,000

Task 4

$100,000 (assumes $88,000 for incentives; $12,000 for project management)

Task 5

$10,000

Preliminary Total Project Cost Estimate:
$245,000

Please consider the following when preparing the cost schedules:

· Charges for supplies, equipment, and subcontractors will be paid at cost.  No profit will be paid on these costs;

· Costs are reimbursed on an as-incurred basis only;

· The Bidder is required to certify as part of their proposal submission that the prime contractor and subcontractor rates contained in the proposal are no higher than the rates offered to the prime or subcontractor's most-favored customer;

· Provide an itemized list of equipment to be purchased (equipment purchased with Clean Transportation FundingTM will become the property of the bidder upon successful completion of project and approval of final report) and associated labor costs for the installation of the equipment (if applicable);

· Identify all subcontractors by name, and include their hourly or daily rate of compensation and the number of hours or days their services will be utilized.  If subcontractors are not yet identified, provide an estimate of their rates of compensation and number of hours or days the subcontractors' services will be utilized.

9. Co-funding/Revenue Schedule - The amounts, forms, and sources of all co-funding/revenues must be specified.  In addition, describe how co-funding will be used in relation to the project tasks, and in relation to any MSRC Clean Transportation FundingTM awarded.  

10. Certifications – All applicants must complete and submit the following forms, located in Attachment B, as an element of their Application (unless specifically exempted below):

· Internal Revenue Service Form W-9 – Request for Taxpayer Identification Number and Certification.  If you are selected for an award, you cannot be established as a vendor without this information.
· Disadvantaged Business Certification.  The AQMD needs this information for their vendor database.  IT WILL NOT BE CONSIDERED IN THE DETERMINATION OF YOUR MSRC AWARD.  Governmental entities do not need to complete this form.
11. Certificates of Insurance - Bidders are required to provide a statement that upon notification of award, a certificate(s) of insurance naming the AQMD as an additional insured will be provided within forty-five (45) days.  Entities that are self insured are required to provide a statement to that effect in their proposal.  

SECTION 6
PROPOSAL SUBMITTAL REQUIREMENTS
1. Signature - All proposals must be signed by an authorized representative of the bidder.

2. Due Date - The proposer shall submit ten (10) 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 “Rideshare 2 School RFP P2008-00”. All proposals are due no later than 5:00 p.m., March 28, 2008, and should be directed to:


Procurement Unit

South Coast Air Quality Management District


21865 East Copley Drive


Diamond Bar, CA  91765

In addition to the paper proposal, proposers must also submit an electronic copy of their Application in either PDF format or Microsoft Word.  This may be provided via e-mail or CD‑ROM. E-mailed electronic proposal copies should be sent to either cynthia@cleantransportationfunding.org or ray@cleantransportationfunding.org; CD-ROM disks should be sent in care of the Procurement Unit at the street address listed above.

Please note that the proposal is only deemed “received” when the ten (10) complete paper copies are submitted in accordance with the above instructions - submittal of an electronic proposal only does not constitute receipt by the AQMD.  In addition, please note that faxed proposals will not be accepted.  All proposals will be time and date stamped upon receipt by the South Coast Air Quality Management District.  Please note that any PROPOSAL time stamped 5:01 p.m. or later on March 28, 2008, will not be reviewed and will not be awarded funding.  No exceptions will be granted regardless of reason or circumstances.

3. Addenda - The MSRC may modify the proposal and/or issue supplementary information or guidelines relating to the RFP during the proposal preparation period of February 1, 2008 to March 28, 2008.  
4. Grounds for Rejection - A proposal may be immediately rejected if:

· It is received at any time after the exact date and time set for receipt of proposals;

· It is not prepared in the format described; or

· It is not signed by an individual authorized to represent the bidding entity.

5. Disposition of Proposals - The MSRC reserves the right to reject any or all proposals.  All responses become the property of MSRC.  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.

6. Modification or Withdrawal - Once submitted, proposals cannot be altered without the prior written consent of MSRC.  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 7
PROPOSAL EVALUATION PROCESS
A subcommittee of the MSRC’s Technical Advisory Committee (TAC) will evaluate all proposals to determine responsiveness to the RFP.  AQMD staff will provide administrative assistance during the proposal evaluation process.

Proposals will be evaluated and points awarded based upon the criteria described in Section 8, below.  The evaluation criteria are included to provide the bidder additional guidance as to the particular components of the proposal that will be evaluated.

SECTION 8
PROPOSAL EVALUATION CRITERIA

The following evaluation criteria form the basis upon which proposal scoring and selection will be conducted.  The maximum score available is 100 points.

1.  program design:
Maximum Points Available:
40 points

As discussed in RFP Section 2 and Section 5, subsection A.3, proposers are required to submit a Program Design, including a proposed implementation methodology for implementing a regional Rideshare 2 School program.  Following a review of the program Design by members of the MSRC –TAC Evaluation Subcommittee, the Subcommittee members will assign a score based upon the technical merits and level of completeness and specificity of the proposed design and implementation methodology.  

2.  proposer qualifications:
Maximum Points Available:
30 points

As discussed in RFP Section 2, Subsection C and Section 5, subsection A.3, proposers are required to address their experience and qualifications as they relate to the Proposer Qualifications delineated in RFP Section 2.C.  Following a review of each proposal, the Evaluation Subcommittee will assign a score based upon the qualifications of the proposer as they relate to the attributes listed in Section 2.C.  

3.  marketing and outreach Strategy:
Maximum Points Available:
20 points

As discussed in RFP Section 5, subsection A.3, bidders are required to discuss their approach to performing Marketing and Outreach as an element of their proposal.  Following a review of each proposal, the Evaluation Subcommittee will assign a score based upon the technical merits and level of completeness and specificity of the proposed Marketing and Outreach strategy.

4.  Cost proposal:
Maximum Points Available:
10 points

As discussed in RFP Section 5, subsection A.8., bidders are required to submit a detailed cost breakdown for the proposed project.  Following a comprehensive review of the cost proposal, the Evaluation Subcommittee will assign a score based upon the competitiveness, completeness, documentation quality, accuracy, and substantiation of the information provided.

Attachment A: Proposal Summary Information

A. Please provide the following applicant information in the space provided:  

	Business Name
	     

	Division of:
	     

	Subsidiary of:
	     

	Website Address
	     

	Type of Business
	     


	Address
	     

	
	     

	City/Town
	     

	State/Province
	     
	Zip
	     

	Phone
	(     )      -          Ext                    
	Fax
	(     )      -     

	Contact
	     
	Title
	     

	E-mail Address
	     

	Payment Name if Different
	     


ATTACHMENT B – Certifications
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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.

Following state guidance, a vendor may be deemed a disabled veteran business enterprise (DVBE) if it meets the following:

· is an independent business concern which is at least 51 percent owned and controlled by disabled veteran(s), and the home office is located in the U.S.

Statements of certification:

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.

(a) Self-Certification Verification:

Check all that apply:


 FORMCHECKBOX 


Small business enterprise
 FORMCHECKBOX 

Women-owned business enterprise


 FORMCHECKBOX 


Local business
 FORMCHECKBOX 

Disabled veteran-owned business enterprise

 FORMCHECKBOX 


Minority-owned business enterprise

Percent of ownership:  
     
 
%


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.


     


     


B. 
NAME
TITLE



     


     


C. 
TELEPHONE NUMBER
DATE

(a) 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 MBE/WBE/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 MBE/WBE/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 proposal.

· 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 all of the following criteria:

· is any business enterprise including its affiliates located inside the United States that is organized for profit, pays U.S. taxes, and/or uses American products, materials, and/or labor, etc.

· is independently owned and operated 

· is not dominant in the field of operation

· is qualified as a small business under the criteria and size standards set forth in 13 CFR 121

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.

Sample Contract

1. PARTIES - The parties to this Contract are the South Coast Air Quality Management District (hereinafter referred to as "AQMD") whose address is 21865 Copley Drive, Diamond Bar, California 91765-4178, and *** (hereinafter referred to 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 (State).  AQMD is authorized under State Health & Safety Code Section 44225 (Assembly Bill (AB) 2766) to levy a fee on motor vehicles for the purpose of reducing air pollution from such vehicles and to implement the California Clean Air Act.

B. Under AB 2766 the AQMD'S Governing Board has authorized the imposition of the statutorily set motor vehicle fee.  By taking such action the State's Department of Motor Vehicles (DMV) is required to collect such fee and remit it periodically to AQMD.  

C. AB 2766 further mandates that thirty (30) percent of such vehicle registration fees be placed by AQMD into a separate account for the sole purpose of implementing and monitoring programs to reduce air pollution from motor vehicles.  

D. AB 2766 creates a regional Mobile Source Air Pollution Reduction Review Committee (MSRC) to develop a work program to fund projects from the separate account.  Pursuant to approval of the work program by AQMD'S Governing Board, AQMD Board authorized a contract with CONTRACTOR for services described in Attachment 1 - Statement of Work, expressly incorporated herein by this reference and made a part hereof of this Contract.  CONTRACTOR warrants that it is well qualified, experienced, and has the expertise to provide such services on the terms set forth here.

3. DMV FEES - CONTRACTOR acknowledges that AQMD cannot guarantee the amount of fees to be collected under AB 2766 will be sufficient to fund this Contract.  CONTRACTOR further acknowledges that AQMD'S receipt of funds is contingent on the timely remittance by State's DMV.  AQMD assumes no responsibility for the collection and remittance of motor vehicle registration fees by DMV to AQMD in a timely manner.

4. AUDIT - Additionally, CONTRACTOR shall, at least once every two years, or within two years of the termination of the Contract if the term is less than two years, be subject to an audit by AQMD or its authorized representative to determine if the revenues received by CONTRACTOR were spent for the reduction of pollution from Motor Vehicles pursuant to the Clean Air Act of 1988.  AQMD shall coordinate such audit through CONTRACTOR'S audit staff.  If an amount is found to be inappropriately expended, AQMD may withhold revenue from CONTRACTOR in the amount equal to the amount which was inappropriately expended.  Such withholding shall not be construed as AQMD'S sole remedy and shall not relieve CONTRACTOR of its obligation to perform under the terms of this Contract.  

5. SERVICES - CONTRACTOR agrees to furnish all labor, materials, equipment, required licenses, permits, fees, and other appropriate legal authorization from all applicable federal, state, and local jurisdictions necessary to perform and complete, per schedule, in a professional manner, the services described herein.

6. REPORTING
A. PROGRESS REPORTS - CONTRACTOR shall submit progress reports to AQMD within fifteen (15) days of the end of the reporting period which shall be on a monthly basis.  Such reports shall include summaries of project results to date, achievement of milestones and percentages of tasks completed, any unexpected circumstances or potential problems (especially delays), and recommendations to resolve problems.  Progress reports that do not comply will be returned to CONTRACTOR as inadequate.  Under this policy, failure to submit progress reports within the allotted time may be considered a material breach and subject the Contract to termination.


1.
If CONTRACTOR fails to submit progress reports as required by the Contract, the following shall occur: If after seven (7) days past the progress report due date CONTRACTOR fails to submit progress reports, MSRC Contract staff will notify CONTRACTOR in writing of the delinquency and request that the progress report be submitted within seven (7) days of the written notice.


2.
If CONTRACTOR fails to submit a progress report for the second consecutive month, the MSRC Contract Administrator shall send a second written notice indicating that two previous progress reports are due and that they must be submitted within fifteen (15) days.  If CONTRACTOR fails to provide a report for a third consecutive month, AQMD’s Procurement Manager shall provide written notice to CONTRACTOR to cure the delinquency within fifteen (15) days of the notice or be subject to termination within thirty (30) days.


3.
If CONTRACTOR has a history of non-consecutive (three or more occasions) delinquent progress reports, this may be considered a material breach of the Contract and be grounds for immediate termination of the Contract.  For example, if progress reports are submitted in such an inconsistent and sporadic fashion as to indicate a lack of compliance with this Contract provision (e.g., progress report submitted one month, skipping several months thereafter).


4.
If a contract is terminated as a result of this policy, the direct contractor involved will not be eligible to apply for AB 2766 Discretionary Funds for two program years.

7. TERM - The term of this Contract is from the date of execution by both parties to ***, unless terminated earlier as provided for in Clause 8 below entitled Termination, or extended by modification of this Contract in writing.  No work shall commence prior to the Contract start date, except at CONTRACTOR'S cost and risk, and no charges are authorized until this Contract is fully executed.  Any additional funding must be allocated by the MSRC and the AQMD Governing Board.  Upon written request and with adequate justification from CONTRACTOR, the MSRC Contracts Administrator may extend the Contract up to an additional six months at no additional cost. Term extensions greater than six months must be reviewed and approved by the MSRC.

8. TERMINATION - In the event any party fails to comply with any term or condition of this Contract, or fails to provide the services in the manner agreed upon by the parties, including, but not limited to, the requirements of Attachment 1 - Statement of Work, this shall constitute a material breach of the Contract.  The nonbreaching party shall have the sole and exclusive option either to notify the breaching party that it must cure this breach within fifteen (15) days or provide written notification of its intention to terminate this Contract with thirty (30) day's written notice.  Notification shall be provided in the manner set forth in Clause 16 below, entitled - Notices.  Termination shall not be the exclusive remedy of the nonbreaching party.  The nonbreaching party reserves the right to seek any and all remedies provided by law. AQMD will reimburse CONTRACTOR for actual costs incurred (not to exceed the total Contract value), including all noncancellable commitments incurred in performance of this Contract through the effective date of termination for any reason other than breach.

9. 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.

10. INDEMNIFICATION - CONTRACTOR agrees to hold harmless, defend, and indemnify, AQMD, its officers, employees, agents, representatives, and successors-in-interest against any and all loss, damage, cost, or 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 caused or incurred by CONTRACTOR, its employees, subcontractors, or agents in the performance of this Contract.

11. PAYMENT
A. AQMD shall reimburse CONTRACTOR up to a total amount of *** Dollars ($***) in accordance with Attachment 2 - Payment Schedule, expressly incorporated herein by this reference and made a part hereof of this Contract.   Any funds not expended upon early contract termination or contract completion shall revert to the AB 2766 Discretionary Fund.  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 the task completed or a percent of work accomplished and detailing line item expenditures as listed in Attachment 2, Costs by Category, and the amount of charge claimed.   

B. An invoice submitted to AQMD for payment 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



21865 Copley Drive



Diamond Bar, CA  91765-4178



Attn: Cynthia Ravenstein, MSRC Contract Administrator

C. AQMD’S payment of invoices shall be subject to the following limitations and requirements:

1.
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).


2.
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.

D. AQMD shall pay 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.

E.  CONTRACTOR must submit final invoice no later than ninety (90) days after the termination date of this Contract or invoice may not be paid.

12. MOBILE SOURCE EMISSION REDUCTION CREDITS (MSERCs)
A. The MSRC has adopted a policy that no MSERCs resulting from AB 2766 Discretionary Funds may be generated and/or sold. 

B. CONTRACTOR has the opportunity to generate MSERCs as a by-product of the project if a portion of the air quality benefits attributable to the project resulted from other funding sources.  These MSERCs, which are issued by AQMD, are based upon the quantified vehicle miles traveled (VMT) by project vehicles or other activity data as appropriate.  Therefore, a portion of prospective MSERCs, generated as a result of AB 2766 Funds, must be retired.  The portion of prospective credits funded by the AB 2766 program, and which are subject to retirement, shall be referred to as "AB 2766-MSERCs."

C. The determination of AB 2766-MSERC's is to be prorated based upon the AB 2766 program's contribution to the cost associated with the air quality benefits.  In the case where AB 2766 Discretionary Funds are used to pay for the full differential cost of a new alternative fuel vehicle or for the retrofitting or repowering of an existing vehicle, all MSERCs attributable to AB 2766 Discretionary Funds must be retired.  The determination of AB 2766-MSERCs for infrastructure and other ancillary items is to be prorated based upon the AB 2766 program’s contribution to the associated air quality benefits.  Determination of the project's overall cost will be on a case-by-case basis at the time an MSERC application is submitted.  AQMD staff, at the time an MSERC application is submitted, will calculate total MSERCs and retire the AB 2766-MSERCs.  CONTRACTOR would then receive the balance of the MSERCs not associated with AB 2766 funding.

13. 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.  A notice shall be deemed received when delivered or three days after deposit in the U.S. Mail, postage prepaid, whichever is earlier.


AQMD:

South Coast Air Quality Management District





21865 Copley Drive





Diamond Bar, CA  91765-4178





Attn: Cynthia Ravenstein, MSRC Contract Administrator


CONTRACTOR:
***





***





***




Attn: ***
14. EMPLOYEES OF CONTRACTOR
A. 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 shall also pay all federal and state payroll taxes for its employees and shall maintain workers' compensation and liability insurance for each of its employees.

C. CONTRACTOR, its officers, employees, agents, or representatives shall in no sense be considered employees or agents of AQMD, nor shall CONTRACTOR, its officers, employees, agents, or representatives be entitled to or eligible to participate in any benefits, privileges, or plans, given or extended by AQMD to its employees.

D. CONTRACTOR warrants that it has no interest and shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of services required to be performed under this Contract.  CONTRACTOR further represents that in performance of this Contract, no person having any such interest shall be employed by CONTRACTOR or any subcontractor.

15. CONFIDENTIALITY - It is expressly understood and agreed that the information which either CONTRACTOR or AQMD designates as confidential or proprietary information must be clearly identified as such by means of restrictive stamp, legend, or marking.  With respect to such designated information the parties agree 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 and subcontractors of either party requiring access in fulfillment of the services provided under this Contract.  Such information may be used by either party as follows:

1. only be used, duplicated and/or disclosed by the receiving party solely for the purposes of performance under this Contract and for no other purpose whatsoever; and

2. not be used, duplicated and/or disclosed by the receiving party for any other purpose whatsoever, including, without limiting the generality of the foregoing, for manufacture or procurement except as may be specifically granted under Clause 20, below entitled - Ownership; and

3. not be duplicated, reproduced or copied, in whole or in part, unless the sending party’s restrictive legend or marking is prominently displayed on said copy or reproduction.

B. Oral or visual communications, identified by either party at the time of disclosure as confidential or proprietary information, shall be protected by the receiving party according to the terms hereof, provided that the disclosing party confirms in writing to the receiving party the confidential or proprietary nature of said communication within ten (10) calendar days of said oral or visual disclosure.

C. Neither party shall be liable to the other party in any manner whatsoever for the use, duplication and/or disclosure of any part of the confidential or proprietary information which is:

1. not identified as confidential or proprietary information in accordance with Clause 18 (basic) and subparagraph B hereof, (save and except for any claims arising through infringement of registered patents owned or controlled by the disclosing party); or

2. now or hereinafter comes into the public domain without breach of this Contract; or

3. shown by the receiving party to be previously known to, or developed by it, prior to the disclosure of said confidential or proprietary information; or

4. shown by the receiving party to have been received from a third party without similar restrictions and without breach of this Contract; or

5. disclosed without restrictions by the sending party to a third party; or

6. used, duplicated, or disclosed by the receiving party five (5) years or more after the disclosure of such confidential or proprietary information.

D. Both parties hereby covenant and agree to provide to each other thirty (30) calendar days prior written notice before use and/or disclosure is made of confidential or proprietary information, protected according to the terms hereof, based upon the exceptions contained in Sections 1 through 6 of subparagraph C above and as may be specifically granted under Clause 20, below entitled - Ownership.

E. All confidential or proprietary information disclosed hereunder shall remain the property of the disclosing party and all originals and copies of said confidential or proprietary information shall be returned promptly to the disclosing party upon the expiration or termination of this Contract, excepting any reports provided to AQMD by CONTRACTOR including the final report become the property of AQMD in perpetuity and after five (5) years time may be used, duplicated, or disclosed without any restrictions.

F. Other than those rights and privileges granted expressly herein, neither the execution and delivery of this Contract, nor the delivery of any confidential or proprietary information hereunder, shall be construed as granting either expressly, or by implication, estoppel or otherwise, any right in or license under any present or future confidential or proprietary information disclosed under this Contract, or under any invention of patent now or hereafter owned or controlled by either party except as maybe specifically granted under Clause 20, below entitled - Ownership.

G. Each party shall notify 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.

H. Take at CONTRACTOR'S 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.

I. Take at AQMD'S expense, but at CONTRACTOR'S option and in any event under CONTRACTOR'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 AQMD.

J. Notwithstanding the above, nothing herein is intended to abrogate or modify the provisions of Government Code Section 6250 et.seq. (Public Records Act).

16. PUBLICATION
A. Information, data, documents, or reports developed by CONTRACTOR for AQMD, pursuant to this Contract, shall be part of AQMD'S public record excepting data provided under Clause 18 above, entitled Confidentiality.  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 document disseminated, whether copyrighted or not, and based upon the work performed under this Contract.



"This report was prepared as a result of work sponsored by the Mobile Source Air Pollution Reduction Review Committee (MSRC).  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."

B. 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 publication terms.

C. 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.

17. OWNERSHIP - Title and full ownership rights to any products purchased or developed under this Contract shall at all times remain with AQMD.  AQMD shall also retain title and full ownership rights to any documents or reports developed under this Contract.  All of the above shall be subject to the following limitations:

A. CONTRACTOR shall have the right to retain copies of the Products in their portfolio as samples of their work.  Any other use of the Products requires express written authorization from AQMD, with the terms of the authorization to be agreed upon between the parties.

B. Upon request, AQMD shall grant the use of the Products free of charge to other public agencies operating within the jurisdiction of AQMD, including but not limited to county transportation commissions.  Any costs associated with transporting, setting up, shipping or handling of the Products shall be borne by the requesting agency.
C. CONTRACTOR'S INSOLVENCY OR BANKRUPTCY, or PROJECT'S DISCONTINUATION - CONTRACTOR agrees that in the event that CONTRACTOR becomes insolvent or files for bankruptcy during the term of the Contract or does not complete the intent of the project, title to the Products shall revert to the AQMD.
18. 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 handicap 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.

19. 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.

20. PROPERTY AND SECURITY - Without limiting CONTRACTOR'S 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'S premises.

21. 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.

22. NON-EFFECT OF WAIVER – CONTRACTOR’S or AQMD’S failure 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.

23. ATTORNEYS' FEES - In the event any action (including arbitration) is filed in connection with the enforcement or interpretation of this Contract, each party in said action shall pay its own attorneys' fees and costs.

24. 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.

25. 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.

26. 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.

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

28. 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 dispute shall be Los Angeles County, California.

29. PRECONTRACT COSTS - Any costs incurred by CONTRACTOR prior to CONTRACTOR receipt of a fully executed Contract shall be incurred solely at the risk of the CONTRACTOR.  In the event that a formal Contract is not executed, neither the MSRC nor the AQMD shall be liable for any amounts expended in anticipation of a formal Contract.  If a formal Contract does result, precontract cost expenditures authorized by the Contract will be reimbursed in accordance with the cost schedule and payment provision of the Contract. 

30. 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.
31. MEMORANDA OF UNDERSTANDING (MOUs)/TEAMING AGREEMENTS – If an MOU or Teaming Agreement is required to perform the tasks set forth in Attachment 1, Statement of Work, CONTRACTOR shall provide the MSRC Contracts Administrator with a copy of the fully executed MOU or Teaming Agreement prior to initiating any contract work.  CONTRACTOR will not receive any payment until the fully executed copy of the MOU or Teaming Agreement is received by AQMD. 

32. CHANGE TERMS - Changes to any part of this Contract must be requested in writing by CONTRACTOR, submitted to AQMD and approved by MSRC in accordance with MSRC policies and procedures. Requests to expend funds above the Contract value stated in Clause 11A must be approved prior to the expenditure of additional funds.  CONTRACTOR must make such request a minimum of 90 days prior to desired effective date of change.  All modifications to this Contract shall be in writing and signed by both parties.

33. 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.

34. AUTHORITY - The signator hereto represents and warrants that he or she is authorized and empowered and has the legal capacity to execute this Contract and to legally bind CONTRACTOR both in an operational and financial capacity and that the requirements and obligations under this Contract are legally enforceable and binding on CONTRACTOR.  
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:__________________________________

Dr. William A. Burke, Chairman, Governing Board
Name:



Title:

Date: ___________________________________________
Date:_________________________________________

ATTEST:

Saundra McDaniel, Clerk of the Board

By: _____________________________________________

APPROVED AS TO FORM:

Kurt R. Wiese, District Counsel
By: _____________________________________________
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