VIII.	draft contract (Provided as example only)





	Contract No. *****








SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT





CONTRACT





This Contract consists of *** pages.





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





2.	RECITALS 


	A.	DISTRICT is the local agency with primary responsibility for regulating stationary source air pollution in the South Coast Air Basin in the State of California.  DISTRICT is authorized to enter into this Contract under California Health and Safety Code Section 40489.  DISTRICT desires to contract with CONTRACTOR for services described in Attachment 1 - Work Statement, attached here and made a part here by this reference.  CONTRACTOR warrants that it is well-qualified and has the experience to provide such services on the terms set forth here.


	B.	CONTRACTOR is authorized to do business in the State of California and attests that it is in good tax standing with the California Franchise Tax Board.


	C.	All parties to this Contract have had the opportunity to have this contract reviewed by their attorney.


	D.	CONTRACTOR agrees to obtain the required licenses, permits, and all other appropriate legal authorizations from all applicable federal, state and local jurisdictions and pay all applicable fees.





3.	PERFORMANCE REQUIREMENTS


	A.	CONTRACTOR warrants that it holds all necessary and required licenses and permits to provide these services.  CONTRACTOR further agrees to immediately notify DISTRICT in writing of any change in its licensing status.


	B.	CONTRACTOR shall submit reports to DISTRICT as outlined in Attachment 1 - Work Statement.  All reports shall be submitted in an environmentally friendly format:  recycled paper; stapled, not bound; black and white, double-sided print; and no three-ring, spiral, or plastic binders or cardstock covers.  DISTRICT reserves the right to review, comment, and request changes to any report produced as a result of this Contract.


	C. CONTRACTOR shall perform all tasks set forth in Attachment 1 - Work Statement, and shall not engage, during the term of this Contract, in any performance of work that is in direct or indirect conflict with duties and responsibilities set forth in Attachment 1 - Work Statement.


	D. CONTRACTOR shall be responsible for exercising the degree of skill and care customarily required by accepted professional practices and procedures subject to DISTRICT'S final approval which DISTRICT will not unreasonably withhold.  Any costs incurred due to the failure to meet the foregoing standards, or otherwise defective services which require re-performance, as directed by DISTRICT, shall be the responsibility of CONTRACTOR.  CONTRACTOR'S failure to achieve the performance goals and objectives stated in Attachment 1- Work Statement, is not a basis for requesting re-performance unless work conducted by CONTRACTOR is deemed by DISTRICT to have failed the foregoing standards of performance.


	E. CONTRACTOR shall ensure, through its contracts with any subcontractor(s), that employees and agents performing under this Contract shall abide by paragraph D above.





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





5.	TERMINATION - 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 - Work Statement, this failure shall constitute a breach of the Contract.  The nonbreaching party shall either notify the breaching party that it must cure this breach or provide written notification of its intention to terminate this Contract.  Notification shall be provided in the manner set forth in Clause 11.  The nonbreaching party reserves all rights under law and equity to enforce this Contract and recover any damages.  DISTRICT reserves the right to terminate this Contract for nonbreach and will reimburse CONTRACTOR for actual costs incurred in performance of this Contract through the effective date of termination for nonbreach.





6.	INSURANCE


	A.	CONTRACTOR shall furnish evidence to DISTRICT of workers' compensation insurance for each of its employees in accordance with either California or other applicable statutory requirements prior to commencement of any work on this Contract.


	B.	CONTRACTOR shall furnish evidence to DISTRICT of liability insurance with a combined single limit (general and automotive) of *** Dollars ($***) prior to commencement of any work on this Contract.  DISTRICT shall be named as an additional insured on any such liability policy, and thirty (30)-days written notice prior to any modification of any such insurance shall be given by CONTRACTOR to DISTRICT and such modifications are subject to pre-approval by DISTRICT.


	C.	If CONTRACTOR fails to maintain the required insurance coverage set forth above, DISTRICT 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. 





7.	INDEMNIFICATION - CONTRACTOR agrees to hold harmless, indemnify, and defend DISTRICT, its officers, employees, agents, representatives, and successors-in-interest against any and all loss, damage, cost, or expenses which DISTRICT, 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.





8.	PAYMENT  (Choose one of the following A's)


	*.	DISTRICT shall pay CONTRACTOR a fixed price of *** Dollars ($***) for work performed under this Contract in accordance with Attachment 2 - Payment Schedule, attached here and included here by reference.  Payment shall be made by DISTRICT to CONTRACTOR within thirty (30) days after approval by DISTRICT of an invoice prepared and furnished by CONTRACTOR showing services performed and referencing tasks and deliverables as shown in Attachment 1 - Work Statement, and the amount of charge claimed.  Each invoice must be prepared in duplicate, on company letterhead, and list DISTRICT'S Contract number, period covered by invoice, and CONTRACTOR'S social security number or Employer Identification Number and submitted to:  South Coast Air Quality Management District,  Attn: ___________________. [FIXED PRICE]


*	.	If CONTRACTOR received points in the proposal evaluation process for use of Minority, Women, or Disabled Veteran Business Enterprises (MBEs/WBEs/DVBEs), a breakout of the amounts paid to the MBE, WBE, and/or DVBEs must be included on each invoice.  CONTRACTOR shall include a certification on the final invoice stating that the amounts paid to MBE, WBE, and/or DVBE subcontractors represent at least twenty  percent  (20%) of the total contract value.  DISTRICT reserves the right to deduct any shortfall in the required MBE, WBE, and/or DVBE minimum required subcontract amount from the final payment or require the CONTRACTOR to reimburse the DISTRICT for such shortfall. 


	*.	Remove if not needed: For Fixed Price contracts:An amount equal to *** percent (***%) shall be withheld from all charges paid until satisfactory completion and final acceptance of work by DISTRICT.


	*.	DISTRICT reserves the right to disallow charges when the invoiced services are not performed satisfactorily in DISTRICT'S sole judgment.





9.		INTELLECTUAL PROPERTY RIGHTS - Title and full ownership rights to any software, documents, or reports developed under this Contract shall at all times remain with DISTRICT.  Such material is agreed to be DISTRICT'S proprietary information.


	A.	Rights of Technical Data - DISTRICT shall have the unlimited right to use technical data, including material designated as a trade secret, resulting from the performance of services by CONTRACTOR under this Contract.  CONTRACTOR shall have the right to use data for its own benefit.


	B.	Copyright - CONTRACTOR agrees to grant DISTRICT a royalty free, nonexclusive, irrevocable license to produce, translate, publish, use, and dispose of all copyrightable material first produced or composed in the performance of this Contract.





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





	DISTRICT:		South Coast Air Quality Management District


				21865 E. Copley Drive


				Diamond Bar, CA  91765


				Attn:  ***





	CONTRACTOR:	***


				***


				***


				Attn:  ***





11.	EMPLOYEES OF CONTRACTOR


	A.	DISTRICT reserves the right to review the resumes of any of CONTRACTOR'S employees selected to perform the work specified here and to disapprove CONTRACTOR'S choices.  CONTRACTOR warrants that it will employ no subcontractor without written approval from DISTRICT.  CONTRACTOR shall be responsible for the cost of regular pay to its employees, as well as cost of vacation, vacation replacements, sick leave, severance pay and pay for legal holidays.


	B.	CONTRACTOR, its officers, employees, agents, or representatives shall in no sense be considered employees or agents of DISTRICT, 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 DISTRICT to its employees.





12.	CONFIDENTIALITY - It is expressly understood and agreed that DISTRICT may designate in a conspicuous manner the information which CONTRACTOR obtains from DISTRICT as confidential and CONTRACTOR agrees to:


	A.	Observe complete confidentiality with respect to such information, including without limitation, agreeing not to disclose or otherwise permit access to such information by any other person or entity in any manner whatsoever, except that such disclosure or access shall be permitted to employees of CONTRACTOR requiring access in fulfillment of the services provided under this Contract.


	B.	Ensure that CONTRACTOR'S officers, employees, agents, representatives, and independent contractors are informed of the confidential nature of such information and to assure by agreement or otherwise that they are prohibited from copying or revealing, for any purpose whatsoever, the contents of such information or any part thereof, or from taking any action otherwise prohibited under this paragraph.


	C.	Not use such information or any part thereof in the performance of services to others or for the benefit of others in any form whatsoever whether gratuitously or for valuable consideration, except as permitted under this Contract.


	D.	Notify DISTRICT 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 paragraph.


	E.	Take at CONTRACTOR'S expense, but at DISTRICT'S option and in any event under DISTRICT'S control, any legal action necessary to prevent unauthorized use of such information by any third party or entity which has gained access to such information at least in part due to the fault of CONTRACTOR.


	F.	Take any and all other actions necessary or desirable to assure such continued confidentiality and protection of such information.


	G.	Prevent access to such by any person or entity not authorized under this Contract.


	H.	Establish specific procedures in order to fulfill the obligations of this paragraph.





13.	PUBLICATION


	A.	DISTRICT 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 DISTRICT in connection with performance under this Contract.


	B.	Information, data, documents, or reports developed by CONTRACTOR for DISTRICT, pursuant to this Contract, shall be part of DISTRICT'S public record unless otherwise indicated.  CONTRACTOR may use or publish, at its own expense, such information provided to DISTRICT.  The following acknowledgment of support and disclaimer must appear in each publication of materials, whether copyrighted or not, based upon or developed under this Contract.


			"This report was prepared as a result of work sponsored, paid for, in whole or in part, by the South Coast Air Quality Management District (DISTRICT).  The opinions, findings, conclusions, and recommendations are those of the author and do not necessarily represent the views of DISTRICT.  DISTRICT, its officers, employees, contractors, and subcontractors make no warranty, expressed or implied, and assume no legal liability for the information in this report.  DISTRICT has not approved or disapproved this report, nor has DISTRICT passed upon the accuracy or adequacy of the information contained herein."


	C.	CONTRACTOR shall inform its officers, employees, and subcontractors involved in the performance of this Contract of the restrictions contained herein and require compliance with the above.





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





15.	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 DISTRICT during the term of this Contract without the consent of DISTRICT.





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





17.	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.





18.	NON-EFFECT OF WAIVER - The failure of CONTRACTOR or DISTRICT 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.





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





20.	FORCE MAJEURE - Neither DISTRICT 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 DISTRICT or CONTRACTOR.





21.	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.





22.	HEADINGS - Heaings on the paragraphs 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.





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





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





25.	CITIZENSHIP AND ALIEN STATUS


	A.	CONTRACTOR warrants that it fully complies with all laws regarding the employment of aliens and others, and that its employees performing services hereunder meet the citizenship or alien status requirements contained in federal and state statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986 (P.L. 99-603).  CONTRACTOR shall obtain from all covered employees performing services hereunder all verification and other documentation of employees' eligibility status required by federal statutes and regulations as they currently exist and as they may be hereafter amended.  CONTRACTOR shall have a continuing obligation to verify and document the continuing employment authorization and authorized alien status of employees performing services under this Contract to insure continued compliance with all federal statutes and regulations.


	B.	Notwithstanding paragraph 25A above, CONTRACTOR, in the performance of this Contract, shall not discriminate against any person in violation of 8 USC Section 1324b.


	C.	CONTRACTOR shall retain such documentation for all covered employees for the period described by law.  CONTRACTOR shall indemnify, defend, and hold harmless DISTRICT, its officers and employees from employer sanctions and other liability which may be assessed against CONTRACTOR or DISTRICT, or both in connection with any alleged violation of federal statutes or regulations pertaining to the eligibility for employment persons performing `services under this Contract.





26.	REQUIREMENT FOR FILING STATEMENT OF ECONOMIC INTERESTS [OPTIONAL] -  	In accordance with the Political Reform Act of 1974 (Government Code Section 81000 et.seq.) and regulations issued by the Fair Political Practices Commission (FPPC), DISTRICT has determined that the nature of the work to be performed under this Contract requires CONTRACTOR to submit a Form 730, Statement of Economic Interests for Designated Officials and Employees, for each of its employees assigned to work on this Contract.  These forms may be obtained from the DISTRICT"S Contracts Unit.





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





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





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











SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT	***














By: ________________________________________	By:___________________________________


	 Jon D. Mikels, Chairman of the Board











Date: ______________________________________	By:___________________________________











		Date:_________________________________











ATTEST:	


Jackie Dix, Clerk of the Board	











By: ________________________________________	














APPROVED AS TO FORM:


Peter Greenwald, District Counsel











By: ________________________________________
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