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Section I: Solicitation Overview

I.A.
INTRODUCTION

The Mobile Source Air Pollution Reduction Review Committee (MSRC) requests proposals from qualified bidders for the construction and on-going operation of new, strategically located, publicly accessible alternative fuel refueling infrastructure within the jurisdiction of the South Coast Air Quality Management District (AQMD).  By expanding the availability of alternative fuels within the AQMD, the MSRC hopes to contribute to the success of the AQMD Fleet Rules and Alternative Fuel Strategic Alliance Initiatives.  For the purpose of this Request for Proposals, the words “Proposer”, “Bidder”, and “Contractor” are used interchangeably.  

The MSRC seeks the participation of alternative fuel providers in implementing this program.  The MSRC has allocated a total of $1.25M in AB 2766 Discretionary Funds to partially offset the capital costs of constructing new, publicly accessible refueling infrastructure.  The goal is to expand the existing network of publicly accessible alternative fuel stations within the AQMD through the construction of at least five (5) new stations, emphasizing “strategic” placement.  A maximum of $250,000 per station is available from the MSRC.  Factors to be used in determining the strategic significance of proposed refueling station locations will include, but not necessarily limited to, the station’s proximity to potential fleet users, ability to close an identified refueling network “gap”, proximity to major transportation corridors, etc. 

Only established alternative fuel providers are eligible to participate as prime contractors under this solicitation. Please note that participation by other stakeholders, such as fleets, public and private agencies, etc., is acceptable and encouraged.  The rationale, however, for requiring that the fuel provider be the contracting entity is that these firms have the experience and resources to best determine locations where an alternative fuel station will be economically viable and capable of on-going sustained operations.

The MSRC funding contribution is intended to “buy down” a portion of the initial capital cost of a new station, which will in turn:

· Reduce the risk assumed by the fuel provider relative to the future recovery of their capital investment, thereby allowing the fuel provider to make a “business case” for a strategically significant location;

· Allow the alternative fuel to be priced more competitively compared to conventional fuels due to the smaller amount of amortized capital costs.

In consideration of the MSRC co-funding contribution, the fuel provider will be obligated to fund all operations and maintenance costs, as well as contractually guarantee that the station remain operational for a minimum of five (5) years.  Further, the station must be constructed to ensure full public accessibility.  These program requirements are discussed further in Sections I.D. and I.E., below.

Proposals will be evaluated on a first-come, first-served basis.  However, only proposals that satisfy all requirements delineated in this solicitation and whose location is strategically significant will be considered for a funding award.  The MSRC retains sole discretion in determining whether or not a proposed refueling station warrants a funding contribution.  Additional information regarding the proposal evaluation process is included in Section II.C.

I.B.
SCHEDULE OF EVENTS
The Alternative Fuel Infrastructure solicitation will be conducted in accordance with the timeline illustrated in Table I.B-1, below.  Proposals may be submitted at any time during the period commencing October 4, 2002 and ending April 8, 2003.  Please note that proposals must be received no later than 5:00 p.m. on April 8, 2003.  Late proposals will not be evaluated and will not be eligible for MSRC funding.
Table I.B-1 Key program Dates

Alternative Fuel Infrastructure RFP
Date

Request for Proposals Release

Proposal Preparation Period

Bidders’ Conference

Earliest Date for Proposal Submission
October 4, 2002

Oct. 4, 2002 - January 10, 2003

October 23, 2002

October 4, 2002

Latest Date/Time for Proposal Submission
April 8, 2003 @ 5:00 p.m.

I.C.
Bidders’ Conference
A Bidders’ Conference for the Alternative Fuel Infrastructure RFP will be held on Wednesday, October 23, 2002.  Please note that attendance at the Bidders’ Conference is voluntary.  The purpose of the conference is to provide new or updated solicitation information, provide clarification regarding this RFP, and answer general questions regarding proposal preparation.  In addition, the Bidders’ Conference will provide a forum to address individual proposal preparation issues and provide one-on-one guidance to potential bidders.  The location and time for the Bidders’ Conference is as follows:



Date:


October 23, 2002



Time:


1:00 p.m. – 2:00 p.m.



Location:

South Coast AQMD Headquarters



Address:

21865 East Copley Drive






Diamond Bar, California 91765

In addition, MSRC staff members are available to answer questions and provide technical/programmatic guidance as appropriate during the proposal preparation period.  Please refer to Section I.G. of this document for a list of MSRC Staff contacts.

I.D.
PARTICIPATION GUIDELINES, REQUIREMENTS, & CONDITIONS

The following guidelines, requirements, and conditions have been established and apply to all bidders:

1. Funding Availability - The total amount of FY 2002-03 MSRC Discretionary funding allocated for the Alternative Fuel Infrastructure Program is $1.25M. 

2. MSRC Funding Award Level – The MSRC will contribute 50% of the capital and installation costs of a selected alternative fuel refueling station not to exceed a maximum per station award of $250,000.  
3. Funding Restrictions - MSRC funds cannot be used to co-fund the following project elements:

· Upgrades to existing refueling infrastructure, unless the upgrades are necessary to allow public accessibility of an existing private access-only station;

· Station maintenance, operations costs (including utility costs), or fuel purchase costs;
· Purchase of real property.
4. Eligibility Requirements – Only entities whose principal business is the sale of alternative fuel and installation of refueling facilities are eligible to participate in this program in the capacity of Prime Contractor.  All prime contractors must be licensed to do business within the State of California.

5. Project Teaming – The participation by other stakeholders, including fleets, real property owners, and other public and private entities is encouraged.  However, for the purpose of this Program, the fuel provider must be the prime contractor and contract signatory.
6. MSRC Funds Paid on a Reimbursement Basis Only – MSRC funds will be distributed on a reimbursement basis only upon completion of the approved project and submission of all required reports and invoices.  

7. Project Completion Deadlines – All refueling stations funded under this program must be complete and operational within 18 months of contract execution.  
8. Audit Requirements – In accordance with state law, all projects funded with MSRC Discretionary Funds are subject to audit.  The provisions of the audit are discussed in the Sample Contact, included as Section III of this document.  It is highly recommended that bidders employ standard government accounting practices when administering their MSRC co-funded project.
9. Additional Conditions on MSRC Funding
· Alternative fuel station projects funded under this Program are not eligible to apply for additional infrastructure funds under any other FY 2002-03 MSRC Work Program solicitation;
· MSRC funds over and above the original contract amount will not be available for any reason, including project cost overruns.  Bidders must use funding sources other than MSRC Discretionary Funds to cover foreseen or unforeseen project cost increases. 
· MSRC Discretionary Funds are not intended to fund staff salaries or administrative costs Reasonable project management costs necessary to implement new refueling stations are allowable; however, the MSRC reserves the right to reduce or delete program management costs that appear excessive.
I.E.
ELIGIBLE PROJECT CATEGORIES
The MSRC has designated two (2) eligible funding categories under the Alternative Fuels Infrastructure Program.  These categories include:

Category 1:
The construction of new alternative fuel infrastructure at a strategic location; 

Category 2:
The upgrade, reconstruction, or reconfiguration of an existing strategically located private access station to accommodate public access.  These categories are more thoroughly discussed in the following subsections.

Proposals for stations that do not reasonably fit within the eligible project categories will not be approved and will not be eligible to receive MSRC funds.  The MSRC retains sole discretion when determining project eligibility.  

I.F.
Station Requirements & Technical Specifications
The following requirements apply to both Category 1 and Category 2 alternative-fuel infrastructure projects:

1. Eligible Alternative Fuels - the following alternative-fuels are eligible under the MSRC Program:

· Compressed Natural Gas (CNG)

· Liquefied Natural Gas (LNG)

· Liquefied/Compressed Natural Gas (L/CNG)

2. Station Storage Capacity – Minimum fuel storage requirements are specified as follows: 

· CNG stations:


30,000 standard cubic feet (SCF) 

· LNG and L/CNG stations:
10,000 gallons

3. Fuel Dispensing Rate – Minimum fuel dispensing rate, per dispensing hose, are as follows:

· CNG stations:


500 SCFM

· L/CNG stations:

4 gallons per minute LNG/500 SCFM CNG

4. Dispensing Hoses – Each station must be equipped with a minimum of two- (2) fuel dispensing hoses.  CNG dispensing units must accommodate a minimum of 3,000–3,600 psig fill pressures.  All dispensing units must be certified by the California Bureau of Weights and Measures.

5. System Redundancy – To maximize station operational availability, critical components must be redundant.  This includes, at a minimum, the use of dual compressors.

6. Accessibility Requirements - It is the primary intent of this Program to increase the accessibility of alternative-fuel infrastructure to fleets and public users.  For this reason, the refueling station must be accessible to any user on a 24-hour per day, seven-day per week basis and utilize a card reader payment system. 

7. Operational Availability - Funding recipients must commit to having refueling stations remain operational and accessible for a period of no less than five (5) years from the date the station initiates fueling operations.

I.G.
IF YOU NEED HELP
This Program Announcement and Proposal can be obtained by accessing the MSRC web site at www.msrc-cleanair.org.  MSRC staff members are available to answer questions during the proposal acceptance period.  In order to help expedite assistance, please direct your inquiries to the applicable staff person, as follows:

· For General, Administrative, or Technical Assistance, please contact:

Ray Gorski

MSRC Technical Advisor

Phone: 909-396-2479

FAX: 909-396-3682

· For Contractual Questions, please contact:

Nancy Covey

AQMD Contracts Manager

FAX: 909-396-2765

Additional information on this Program Announcement may be obtained by calling 1-909-396-2777.

Section II: Proposal Submission & Evaluation

A Project Proposal must be completed and submitted for funding consideration under this Program.  The necessary forms are included in Section III of this document.  Proposals must be submitted in accordance with the instructions outlined below and all requested information must be supplied.

II.A.
Proposal Requirements
1. Proposal Elements - All proposals must contain the following:

a) Cover letter - Transmittal of the proposal must be accompanied by a cover letter.  The letter should also provide the name and telephone/fax number of the contact persons for technical and contractual matters, and be signed by the person(s) authorized to contractually bind the proposing entity.

For joint proposals, the proposer must include a statement confirming authorization to act on behalf of the other co-proposers.  The proposer must include a letter of support, including contact name and telephone/fax number, from all proposing entities of a joint proposal.

b) EXHIBITS A-G - Proposals must include the following completed EXHIBITS, including all required attachments and supporting documentation as requested:

· EXHIBIT A: Proposer Information

· EXHIBIT B: Station Description & Technical Specifications

· EXHIBIT C: Station Budget

· EXHIBIT D: Station Implementation Schedule

· EXHIBIT E: Memorandum of Understanding Between Fuel Provider and Host Site

· EXHIBIT F: Letters of Commitment to Utilize Station

2. Proposal Submittal Instructions - All proposers must submit one (1) original proposal and nine (9) copies (total of ten) in a sealed envelope, marked in the upper left-hand corner with the name and address of the proposer and the words “Infrastructure Program”.  The original proposal should be submitted unbound on white, 8 ½” x 11” paper.  When possible, any plans, diagrams, etc. should be affixed to standard size paper to facilitate reproduction.  The earliest date for proposal submittal is October 4, 2002.  Please note that Program proposals must be received no later than 5:00 p.m. on April 8, 2003 to be considered for funding.  All proposals should be directed to:

Leticia De La O, Purchasing Supervisor


South Coast Air Quality Management District


21865 East Copley Drive


Diamond Bar, CA  91765

Please note that faxed or e-mailed proposals will not be accepted.

3. Addenda – The Mobile Source Air Pollution Reduction Review Committee may modify the Program Announcement and/or issue supplementary information or guidelines relating to the Program Announcement during the proposal preparation and acceptance period of October 4, 2002 to April 8, 2003.

4. Proposal Modifications - Once submitted, proposals cannot be altered without the prior written consent of the Mobile Source Air Pollution Reduction Review Committee.

5. Proposal Screening - Proposals received in response to the Alternative Fuel Infrastructure Program will be screened to insure they comply with all program requirements and policies of the MSRC and South Coast AQMD.  Only proposals received that comply with all minimum submission requirements will be deemed acceptable. Any returned proposals will lose their original submittal date and, if resubmitted, will be issued a new date upon receipt by the MSRC the second time for purposes of proposal evaluation.

II.B Proposal Evaluation and Approval Process
Proposals will be evaluated in order of receipt.  Members of the MSRC Technical Advisory Committee (MSRC-TAC), with technical assistance provided by AQMD Staff, will evaluate each proposal using an infrastructure evaluation protocol developed jointly by the AQMD and MSRC.  This evaluation tool assesses the attributes and characteristics of the proposed refueling station, including location, against several criteria, including the proposed station’s proximity to existing and planned infrastructure.  Following MSRC-TAC evaluation, a recommendation will be forwarded to the full MSRC-TAC.

Proposals recommended for funding by the MSRC-TAC will be forwarded to the MSRC for approval.  Upon receipt of final AQMD Governing Board approval, the MSRC Staff will prepare a contract for execution by the proposer.  The time period from receipt of an accepted proposal to contract execution is anticipated to be approximately sixty- (60) days.
Section III: Proposal Preparation Instructions
The following Exhibits should be submitted in accordance with the instructions provided in Section I.F., “Proposal Submittal Instructions”, above.  The exhibits are briefly summarized as follows:

· Exhibit A, “Proposer Information”, requests general information from the proposer;

· Exhibit B, “Station Description & Technical Specifications, requests that the proposer provide detailed technical specifications as well as other attributes of the proposed refueling station;

· Exhibit C, “Station Budget”, requests a cost breakdown of the proposed refueling station;

· Exhibit D, “Station Implementation Schedule”, requests the submittal of a schedule depicting key project milestones, task completion dates, etc.  Please note that all stations must be constructed and be operational no later than 18 months from the date of contract execution;

· Exhibit E requests that proposers include a Memorandum of Understanding between the fuel provider (prime contractor) and host site;

· Exhibit F requests letters of commitment between the proposer and fleets or other users that commit to use the alternative fuel station for vehicle refueling.  

If awarded MSRC funds, Exhibits A-E will become integral elements of the contract between the proposer and the MSRC.  In addition, please note that All MSRC contractors are required to provide a Certificate of Insurance naming the South Coast Air Quality Management District as an additional insured within forty-five (45) days of receipt of notification of a funding award.  

Section III: Sample Contract
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AB 2766/MSRC Alternative fuel infrastructure program CONTRACT


WHEREAS, the parties to this Contract are the South Coast Air Quality Management District (hereinafter referred to as "AQMD") whose address is 21865 East Copley Drive, Diamond Bar, California 91765, and *** (hereinafter referred to as "CONTRACTOR") whose address is ***.


WHEREAS, 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) and 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; and


WHEREAS, under State Health and Safety Code Section 44223(a) the AQMD's Governing Board has authorized the imposition of the statutorily set motor vehicle fee and by taking such action the State's Department of Motor Vehicles (DMV) is required to collect such fee and remit it periodically to AQMD; and


WHEREAS, State Health and Safety Code Section 44243(c) 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; and


WHEREAS, State Health and Safety Code Section 44244(a) creates a regional Mobile Source Air Pollution Reduction Review Committee (MSRC) to develop a work program to fund projects from the separate account and pursuant to approval of the work program by AQMD's Governing Board, AQMD Board authorized a contract with CONTRACTOR for the project described in Attachment 1 (Statement of Work) incorporated herein and made a part hereof; and


WHEREAS, CONTRACTOR has met the requirements for receipt of AB 2766 Discretionary Funds as set forth in CONTRACTOR’s Heavy-Duty/Alternative Fuel Infrastructure/Alternative Fuel Transit Bus Proposal dated ***.

NOW THEREFORE, the Parties agree as follows:


TERMS AND CONDITIONS OF PERFORMANCE

1. 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.

2. AUDIT - 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 that 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. 

3. TERM - The term of this Contract is from the date of execution by both parties to ***, unless terminated earlier as provided for in Paragraph 6 below entitled Termination.  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, subject to the provisions stated in Paragraph 28.

4. ACCRUAL OF MILEAGE WITHIN SOUTH COAST AIR BASIN – Each of the vehicles funded under this Contract must accrue at least 85% of its annual mileage or engine hours of operation within the geographical boundaries of the South Coast Air Quality Management District.

5. REPORTING – CONTRACTOR shall submit reports to AQMD as outlined in Attachment 1.  All reports shall be submitted on recycled paper, black and white, double-sided print.  The Final Report shall be submitted in a sturdy three-ring binder.  AQMD reserves the right to review, comment, and request changes to any report produced as a result of this Contract. 

[USE FOR VEHICLE PROJECTS ONLY]
In addition to the standard Quarterly and Final reports required by the MSRC, CONTRACTOR shall provide the following: 

Annual Reports: Emissions reductions shall be quantified on an annual basis.  The CONTRACTOR shall report the required data to the AQMD for a period of five years.  Emissions reductions shall be calculated by the MSRC/AQMD staff utilizing the current ARB quantification methodologies.  Reported and validated emission reductions shall be applied toward the State Implementation Plan (SIP) attainment demonstration.  All emission reductions resulting from the expenditure of these funds shall be owned wholly by the AQMD, shall not be converted into tradable credits and shall be used for the sole purpose of meeting the attainment schedule contained in the most recently adopted SIP.  AQMD reserves the right to verify the information provided.  CONTRACTOR shall report the following data annually: 

Annual mileage accumulated, using the contracted-for equipment within the geographical boundaries of the AQMD. 

The reporting requirements under this clause shall survive the expiration of this Contract and continue in full force and effect until a total of five (5) consecutive years of emissions data has been reported to AQMD. 

6. 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 Attachments 1 and 3, this shall constitute a material breach of the Contract.  The non-breaching 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 Paragraph 16 below, entitled - “Notices.”  Termination shall not be the exclusive remedy of the non-breaching party.  The non-breaching party reserves the right to seek any and all remedies provided by law.  AQMD reserves the right to terminate this Contract at any time for non-breach, and for the convenience of AQMD for any reason judged sufficient by AQMD. 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

7. EARLY TERMINATION – This Contract may be terminated early due to any of the following circumstances:

A. The vehicles or equipment become inoperable through mechanical failure of components or systems directly related to the alternative fuel technology being utilized, and such failure is not caused by CONTRACTOR’s negligence, misuse, or malfeasance.

B. The fueling station becomes inoperable, and is either not technically able to be repaired, or is too costly to repair, and such failure is not caused by CONTRACTOR’s negligence, misuse, or malfeasance.

8. REFUELING STATION OPERATIONAL AVAILABILITY – [USE FOR INFRASTRUCTURE PROJECTS ONLY] CONTRACTOR is obligated to comply with the alternative-fuel refueling infrastructure Operational Availability requirements set forth as follows:

A. CONTRACTOR commits to ensuring fast-fill refueling stations remain operational and accessible to public and/or fleets for a period of no less than five (5) years from the date the station begins dispensing fuel in either its initial or expanded capacity. Should CONTRACTOR desire to deviate from this obligation, for reasons other than those stated in Paragraph 7.B, above, CONTRACTOR shall reimburse AQMD for a prorated share of the funds provided for fueling facilities as indicated in the table below:

5 year Operational Availability Obligation Termination Occurs
Percentage of MSRC Funds to be Reimbursed 

Within Year 1 
100%

Between Years 1-2
80%

Between Years 2-3
60%

Between Years 3-4
40%

Between Years 4-5
20%

After Year 5
0%

B. CONTRACTOR commits to ensuring time-fill, single dispenser, apparatus-type stations remain operational and accessible to public and/or fleets for a period of no less than three (3) years from the date the station begins dispensing fuel in either its initial or expanded capacity. Should CONTRACTOR desire to deviate from this obligation, for reasons other than those stated in Paragraph 7.B, above, CONTRACTOR shall reimburse AQMD for a prorated share of the funds provided for fueling facilities as indicated in the table below:

3 year Operational Availability Obligation Termination Occurs
Percentage of MSRC Funds to be Reimbursed

Within Year 1 
100%

Between Years 1-2
66%

Between Years 2-3
33%

After Year 3
0%

C. The appropriate reimbursable amount shall be paid to AQMD within sixty (60) days from the date the station ceases operation. CONTRACTOR shall not be responsible for any reimbursement to AQMD if the obligation is terminated as a result from one or more reasons set forth in Paragraph 7B. 

D. The obligations of this section shall survive the expiration of the Contract and continue in full force and effect until the applicable operational availability period set forth above has been satisfied.

9. INSURANCE - Prior to the start of this Contract, CONTRACTOR shall furnish evidence of workers’ compensation insurance in accordance with California statutory requirements and liability insurance with a combined single limit (general and automotive) of One Million Dollars ($1,000,000).  CONTRACTOR shall maintain such coverage during the term of this Contract and any extensions thereof.  AQMD shall be named as an additional insured on such liability policy and thirty (30) days written notice of modification of any such insurance shall be given by CONTRACTOR to AQMD.  Such modification is subject to pre-approval by AQMD.  If CONTRACTOR fails to maintain the required insurance coverage, AQMD reserves the right to terminate the Contract or purchase such additional insurance and bill CONTRACTOR or deduct the cost thereof from any payments owed to CONTRACTOR. 

(i) (Use above clause or Self Insurance clause below)-Remove before printing
Self Insurance Clause:

INSURANCE – CONTRACTOR is permissibly self-insured and will maintain self-insurance in accordance with applicable provisions of California law as evidenced by certificate of self-insurance.  CONTRACTOR shall maintain such coverage during the term of this Contract and any extensions thereof.  CONTRACTOR shall furnish certificate of self-insurance to: South Coast Air Quality Management District, Attn: Human Resources, Workers Safety & Risk Management Unit.  Include the AQMD Contract Number on the face of the certificate.  If CONTRACTOR fails to maintain the required insurance coverage, AQMD reserves the right to terminate the Contract or purchase such additional insurance and bill CONTRACTOR or deduct the cost thereof from any payments owed to CONTRACTOR.

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 as a result of the performance of this Contract.

11. PAYMENT
A. AQMD shall reimburse CONTRACTOR up to a total amount of *** Dollars ($***) in accordance with Attachment 2 – Cost Schedule expressly incorporated herein by this reference and made a part hereof of the Contract.  CONTRACTOR may submit a request for reimbursement of *** Dollars ($***) per vehicle upon written proof of delivery, acceptance and placement of vehicle into service.

B. An amount equal to ten percent (10%) shall be withheld from each invoice.  Upon satisfactory completion of project and final acceptance of work and the final report, CONTRACTOR’s invoice for the ten percent (10%) withheld shall be released.  Proof of project completion shall include a Final Report detailing the project goals and accomplishments, data collected during project performance, if any, documentation of significant results, and emissions reduction input data needed for calculation of emissions reductions. 

C. 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.

D. 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 East Copley Drive


Diamond Bar, CA 91765


Attn: ***, MSRC Contract Administrator 

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) in excess of Two Hundred and Fifty Dollars ($250).

2. 
CONTRACTOR’s failure to provide receipts shall be grounds for AQMD’s non-reimbursement of such charges.  CONTRACTOR may reduce payments on invoices by those charges for which receipts were not provided.

12. COMPLIANCE WITH APPLICABLE LAWS - CONTRACTOR agrees to comply with all federal, state, and local laws, ordinances, codes and regulations and orders of public authorities in the performance of this Contract and to ensure that the provisions of this clause are included in all subcontracts.

13. 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.

14. DISPLAY OF MSRC LOGO - [USE FOR VEHICLE PROJECTS ONLY] CONTRACTOR agrees to permanently display one MSRC decal in a prominent location on each vehicle purchased pursuant to this Contract. CONTRACTOR also agrees to permanently display one MSRC decal in a prominent location on each fueling or charging station constructed pursuant to this Contract. Decals will be provided by MSRC upon notification that subject fueling station equipment and/or vehicles are placed into service. Decals are approximately six (6) inches in height and eight (8) inches in width (Note: a smaller decal may be specified for electric vehicle infrastructure contracts). CONTRACTOR shall maintain decal for life of vehicle or equipment subject to this Contract. Should any decal become damaged, faded, or otherwise unreadable, CONTRACTOR shall request replacement decal from MSRC and apply new decal in the same or other prominent location. MSRC shall not be responsible for damage to paint or other vehicle surfaces arising from application or removal of decals.
15. SCRAPPING OF OLD VEHICLES - [USE FOR VEHICLE PROJECTS ONLY] Any AB 2766 Discretionary Fund project for the purchase of new clean fuel vehicles shall be required to scrap older, polluting vehicles which would be removed or retired from service.  This clause is applicable only to AB 2766 projects which remove or retire a vehicle(s) from fleet service as a direct result of AB 2766 funding.

16. 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 East Copley Drive





Diamond Bar, CA 91765





Attn:  ***, MSRC Contract Administrator





CONTRACTOR:





***





***





***




Attn: 

17. EMPLOYEES OF CONTRACTOR
A.
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. 

18. OWNERSHIP - Title and full ownership rights to any products purchased or developed under this Contract shall at all times remain with CONTRACTOR. 

19. 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 paragraph and shall include in each such subcontract language similar to this paragraph. 

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

21. 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. 

22. 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. 

23. 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. 

24. 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. 

25. HEADINGS - Headings 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. 

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

27. 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. 

28. PRE-CONTRACT 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, pre-contract cost expenditures authorized by the Contract will be reimbursed in accordance with the cost schedule and payment provision of the Contract. 

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

31. 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 requested. 

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:___________________________________

       Norma J. Glover, Chairman of the Board

Date: _________________________________________

Date: _________________________________

ATTEST:

Jackie Dix, Clerk of the Board

By: __________________________________________

APPROVED AS TO FORM:

Barbara Baird, District Counsel

By: __________________________________________

MSRCHD&AltFuelVehPurch&Infrast(9/19/02)

South Coast 

Air Quality Management District

[image: image3.png]



ALTERNATIVE FUELS LOCAL GOVERNMENT MATCH PROGRAM CONTRACT

WHEREAS, 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, and ******* (hereinafter referred to as "CONTRACTOR") whose address is ********.


WHEREAS, 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) and 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; and


WHEREAS, under State Health and Safety Code Section 44223(a) the AQMD's Governing Board has authorized the imposition of the statutorily set motor vehicle fee and by taking such action the State's Department of Motor Vehicles (DMV) is required to collect such fee and remit it periodically to AQMD; and


WHEREAS, State Health and Safety Code Section 44243(c) 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; and


WHEREAS, State Health and Safety Code Section 44244(a) creates a regional Mobile Source Air Pollution Reduction Review Committee (MSRC) to develop a work program to fund projects from the separate account and pursuant to approval of the work program by AQMD's Governing Board, AQMD Board authorized a contract with CONTRACTOR for the project described in Attachment 1  (Project Description) incorporated herein and made a part hereof, and


WHEREAS, CONTRACTOR has met the requirements for receipt of AB 2766 Discretionary Funds as set forth in CONTRACTOR’s Alternative Fuels Subvention Match Program Proposal dated  ****.


NOW THEREFORE, the Parties agree as follows:


TERMS AND CONDITIONS OF PERFORMANCE

1. DMV FEES - CONTRACTOR acknowledges that AQMD cannot guarantee the amount of fee to be collected under AB 2766 will be sufficient to fund this Contract.  CONTRACTOR further acknowledges that AQMD's receipts 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.

2. AUDIT - 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. 

3. TERM - The term of this Contract is from date of contract execution by both parties through completion of the project or _____________, unless terminated earlier as provided for in Paragraph 4 below entitled Termination.  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.

4. 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 Attachments 1 and 2, this shall constitute a material breach of the Contract.  The non-breaching 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 Paragraph 23 below, entitled - “Notices.”  Termination shall not be the exclusive remedy of the non-breaching party.  The non-breaching party reserves the right to seek any and all remedies provided by law.  AQMD reserves the right to terminate this Contract for non-breach and will reimburse CONTRACTOR for actual costs incurred in performance of this Contract through the effective date of termination for non-breach.

5. EARLY TERMINATION – This Contract may be terminated early due to any of the following circumstances:

A. The vehicles or equipment become inoperable through mechanical failure of components or systems directly related to the alternative fuel technology being utilized, and such failure is not caused by CONTRACTOR’S negligence, misuse, or malfeasance.

B. The fueling station becomes inoperable, and is either not technically able to be repaired, or is too costly to repair, and such failure is not caused by Contractor’s negligence, misuse, or malfeasance.

6. REIMBURSEMENT FOR EARLY TERMINATION – CONTRACTOR is obligated to comply with the alternative-fuel refueling infrastructure Operational Availability requirements set as follows: 

A. CONTRACTOR commits to ensuring fast-fill refueling stations remain operational and accessible to public and/or fleets for a period of no less than five (5) years from the date the station begins dispensing fuel in either its initial or expanded capability.

Should CONTRACTOR desire to terminate this Contract prior to the Operational Availability end date for reasons other than those stated in paragraph 5.B., above, CONTRACTOR shall reimburse AQMD for a prorated share of the funds provided for fueling facilities.

The prorated share for which CONTRACTOR shall be liable shall be 100% if the termination occurs within one (1) year from the date the station begins dispensing fuel in either its initial or expanded capability; 80% if termination occurs between years one (1) and two (2); 60% between years two (2) and three (3); 40% between years three (3) and four (4); 20% between years four (4) and five (5); and 0% after year five (5).  The reimbursable amount shall be paid to AQMD within sixty (60) days of termination date.  CONTRACTOR shall not be responsible for any reimbursement to AQMD if termination results from one or more reasons set forth in paragraph 5.B.  Nothing in this paragraph entitles CONTRACTOR to payment in the event of breach.

B. CONTRACTOR commits to ensuring time-fill, single dispenser, apparatus-type stations remain operational and accessible to public and/or fleets for a period of no less than three (3) years from the date the station begins dispensing fuel in either its initial or expanded capability.

Should CONTRACTOR desire to terminate this Contract prior to the Operational Availability end date for reasons other than those stated in paragraph 5.B., above, CONTRACTOR shall reimburse AQMD for a prorated share of the funds provided for fueling facilities.

The prorated share for which CONTRACTOR shall be liable shall be 100% if the termination occurs within one (1) year from the date the station begins dispensing fuel in either its initial or expanded capability; 66% if termination occurs between years one (1) and two (2); 33% between years two (2) and three (3); and 0% after year three (3).  The reimbursable amount shall be paid to AQMD within sixty (60) days of termination date.  CONTRACTOR shall not be responsible for any reimbursement to AQMD if termination results from one or more reasons set forth in paragraph 5.B.  Nothing in this paragraph entitles CONTRACTOR to payment in the event of breach.

7. INSURANCE – Prior to the start of this Contract, CONTRACTOR shall furnish evidence of workers’ compensation insurance in accordance with California statutory requirements and liability insurance with a combined single limit (general and automotive) of One Million Dollars ($1,000,000).  CONTRACTOR shall maintain such coverage during the term of this Contract and any extensions thereof.  AQMD shall be named as an additional insured on such liability policy and thirty (30) days written notice of modification of any such insurance shall be given by CONTRACTOR to AQMD.  Such modification is subject to pre-approval by AQMD.  If CONTRACTOR fails to maintain the required insurance coverage, AQMD reserves the right to terminate the Contract or purchase such additional insurance and bill CONTRACTOR or deduct the cost thereof from any payments owed to CONTRACTOR.

7.
INSURANCE (USE IF CONTRACTOR IS SELF INSURED) - CONTRACTOR is permissibly self-insured and will maintain self-insurance in accordance with applicable provisions of California law as evidenced by certificate of self-insurance provided to AQMD.  CONTRACTOR shall maintain such coverage during the term of this Contract and any extensions thereof.  If CONTRACTOR fails to maintain the required insurance coverage, AQMD reserves the right to terminate the Contract or purchase such additional insurance and bill CONTRACTOR or deduct the cost thereof from any payments owed to CONTRACTOR.

8. 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.

9. PAYMENT 

A. AQMD shall pay CONTRACTOR a Firm Fixed Price of *** upon completion of the project on a reimbursement basis.  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.

B. An invoice submitted to AQMD for payment must be prepared in duplicate, on agency 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 AQMD, 21865 East Copley Drive, Diamond Bar, CA 91765. Attn: Phil Yenovkian.

C. No funds shall be paid out to CONTRACTOR pursuant to this contract, until the project described in Attachment 1 is completed and proof of completion is provided to AQMD.  If the project described in Attachment 1 is not completed and satisfactory proof of completion is not provided to AQMD, no monies shall be due and payable to CONTRACTOR.  Proof of completion shall include a Final Report detailing the project goals and accomplishments, data collected during project performance, if any, documentation of significant results, and emissions reduction input data needed for calculation of emissions reductions. 

D. Additional AB 2766 Discretionary Match Funds will not be available to fund project cost overruns.  Any project cost overruns must be funded from other than AB 2766 Discretionary Funds.

E. The Firm Fixed Price amount of this Contract shall not exceed __% of the total AB 2766 Subvention Funds applied to the project described in Attachments 1, 2, and 3 of this Contract.  

F. If, at the completion of the Project described in Attachment 1, the actual amount of AB 2766 Funds utilized in performance of the project is less than the amount described in Attachment 2, the Firm Fixed Price amount reimbursed to CONTRACTOR by AQMD shall not exceed __% of the actual AB 2766 Subvention Fund amount applied to the project.

10. COMPLIANCE WITH APPLICABLE LAWS - CONTRACTOR agrees to comply with all federal, state, and local laws, ordinances, codes and regulations and orders of public authorities in the performance of this Contract and to ensure that the provisions of this clause are included in all subcontracts.

11. EMPLOYEES OF CONTRACTOR
A. 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. 

12. OWNERSHIP - Title and full ownership rights to any products purchased or developed under this Contract shall at all times remain with CONTRACTOR. 

13. 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 paragraph and shall include in each such subcontract language similar to this paragraph. 

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

15. 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. 

16. 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. 

17. 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. 

18. 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. 

19. HEADINGS - Headings 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. 

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

21. 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. 

22. PRE-CONTRACT COSTS - Any costs incurred by CONTRACTOR prior to AQMD 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, pre-contract cost expenditures authorized by the Contract will be reimbursed in accordance with the cost schedule and payment provision of the Contract. 

23. 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 pre-paid, whichever is earlier. 





AQMD:







South Coast Air Quality Management District





21865 Copley Drive





Diamond Bar, CA 91765





Attn:  Phil Yenovkian





CONTRACTOR:





***





***





***





***

24. 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. 

25.
DISPLAY OF MSRC LOGO - CONTRACTOR agrees to permanently display one MSRC decal in a prominent location on each vehicle purchased pursuant to this contract. CONTRACTOR also agrees to permanently display one MSRC decal in a prominent location on each fueling or charging station constructed pursuant to this contract. Decals will be provided by MSRC upon notification that subject fueling station equipment and/or vehicles are placed into service. Decals are approximately six (6) inches in height and eight (8) inches in width (Note: a smaller decal may be specified for electric vehicle infrastructure contracts). CONTRACTOR shall maintain decal for life of vehicle or equipment subject to this contract. Should any decal become damaged, faded, or otherwise unreadable, CONTRACTOR shall request replacement decal from MSRC and apply new decal in same or other prominent location. MSRC shall not be responsible for damage to paint or other vehicle surfaces arising from proposal or removal of decals.

26.
CHANGE TERMS - Changes to any part of this Contract must be requested in writing by CONTRACTOR and approved by MSRC in accordance with MSRC policies and procedures. Requests to expend funds above the Contract value stated in paragraph 10A 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.
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: ____________________________


Nancy S. Covey, Procurement Manager




(Title)

Date: _______________________________
Date: ___________________________
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