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3.2.10.9 Sub-consultant Insurance Requirements. Consultant shall
not allow any sub-contractors or sub-consultants to commence work on any sub-contract until
they have provided evidence satisfactory to WRCOG that they have secured all insurance
required under this section. Policies of commercial general liability insurance provided by such
sub-contractors or sub-consultants shall be endorsed to name WRCOG as an additional insured
using ISO Form CG 20 38 04 13 or an endorsement providing the exact same coverage. If
requested by Consultant, WRCOG may approve different scopes or minimum limits of insurance
for particular sub-contractors or sub-consultants.

3.2.11 Safety. Consultant shall execute and maintain its work so as to avoid injury
or damage to any person or property. In carrying out its Services, the Consultant shall at all times
be in compliance with all applicable local, state, and federal laws, rules, and regulations, and shall
exercise all necessary precautions for the safety of employees appropriate to the nature of the
work and the conditions under which the work is to be performed. Safety precautions as applicable
shall include, but shall not be limited to: (A) adequate life protection and life-saving equipment
and procedures; (B) instructions in accident prevention for all employees and sub-contractors,
such as safe walkways, scaffolds, fall protection ladders, bridges, gang planks, confined space
procedures, trenching and shoring, equipment, and other safety devices, equipment and wearing
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C) adequate
facilities for the proper inspection and maintenance of all safety measures.

3.3 Fees and Payments.

3.3.1 Compensation. Consultant shall receive compensation, including
authorized reimbursements, for all Services rendered under this Agreement at the rates set forth
in Exhibit "B” attached hereto and incorporated herein by reference. Extra Work may be
authorized, as described below, and, if authorized, said Extra Work will be compensated at the
rates and manner set forth in this Agreement.

3.3.2 Payment of Compensation. Consultant shall submit to WRCOG a monthly
itemized statement which indicates work completed and hours of Services rendered by
Consultant. The statement shall describe the amount of Services and supplies provided since
the initial commencement date, or since the start of the subsequent billing periods, as appropriate,
through the date of the statement. WRCOG shall, within 45 days of receiving such statement,
review the statement and pay all approved charges thereon.

3.3.3 Reimbursement for Expenses. Consultant shall not be reimbursed for any
expenses unless authorized in writing by WRCOG.

3.3.4 Extra Work. At any time during the term of this Agreement, WRCOG may
request that Consultant perform Extra Work. As used herein, “Extra Work” means any work which
is determined by WRCOG to be necessary for the proper completion of the Project, but which the
Parties did not reasonably anticipate would be necessary at the execution of this Agreement.
Consultant shall not perform, nor be compensated for, Extra Work without written authorization
from WRCOG'’s Representative.
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3.3.5 Prevailing Wages. Consultant is aware of the requirements of California
Labor Code Sections 1720, et seq., and 1770, et seq., as well as California Code of Regulations,
Title 8, Section 16000, et seq., (“Prevailing Wage Laws”), which require the payment of prevailing
wage rates and the performance of other requirements on certain “public works” and
“‘maintenance” projects. If the Services are being performed as part of an applicable “public
works” or “maintenance” project, as defined by the Prevailing Wage Laws, and advice if the total
compensation is $1,000 or more, Consultant agrees to fully comply with such Prevailing Wage
Laws. WRCOG shall provide Consultant with a copy of the prevailing rates of per diem wages in
effect at the commencement of this Agreement. Consultant shall make copies of the prevailing
rates of per diem wages for each craft, classification, or type of worker needed to execute the
Services available to interested parties upon request, and post copies at the Consultant’s principal
place of business and at the project site. Consultant shall defend, indemnify, and hold WRCOG,
its Directors, officials, officers, employees, volunteers, and agents free and harmless from any
claims, liabilities, costs, penalties or interest arising out of any failure or alleged failure to comply
with the Prevailing Wage Laws.

3.4  Accounting Records.

3.4.1 Maintenance and Inspection. Consultant shall maintain complete and
accurate records with respect to all costs and expenses incurred under this Agreement. All such
records shall be clearly identifiable. Consultant shall allow a representative of WRCOG during
normal business hours to examine, audit, and make transcripts or copies of such records and any
other documents created pursuant to this Agreement. Consultant shall allow inspection of all
work, data, documents, proceedings, and activities related to the Agreement for a period of three
(3) years from the date of final payment under this Agreement.

3.5 General Provisions.

3.5.1 Termination of Agreement.

3.5.1.1 Grounds for_Termination. WRCOG may, by written notice to
Consultant, terminate the whole or any part of this Agreement at any time and without cause by
giving written notice to Consultant of such termination, and specifying the effective date thereof,
at least seven (7) days before the effective date of such termination. Upon termination, Consultant
shall be compensated only for those services which have been adequately rendered to WRCOG,
and Consultant shall be entitled to no further compensation. Consultant may not terminate this
Agreement except for cause.

3.5.1.2 Effect of Termination. If this Agreement is terminated as provided
herein, WRCOG may require Consultant to provide all finished or unfinished Documents and Data
and other information of any kind prepared by Consultant in connection with the performance of
Services under this Agreement. Consultant shall be required to provide such documents and
other information within fifteen (15) days of the request.

3.5.1.3 Additional Services. In the event this Agreement is terminated in
whole or in part as provided herein, WRCOG may procure, upon such terms and in such manner
as it may determine appropriate, services similar to those terminated.

3.5.2 Delivery of Notices. All notices permitted or required under this Agreement
shall be given to the respective Parties at the following address, or at such other address as the
respective parties may provide in writing for this purpose:
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Consultant: Best Best & Krieger LLP
3390 University Avenue, 5" Floor
Riverside, CA 92502
Attn: Mrunal Mehta Shah, Partner

WRCOG: Western Riverside Council of Governments
3390 University Avenue, Suite 200
Riverside, CA 92501
Attn: Casey Dailey, Director of Energy and Environmental
Programs

Such notice shall be deemed made when personally delivered or when mailed, forty-eight (48)
hours after deposit in the U.S. Mail, first class postage prepaid and addressed to the Party at
its applicable address. Actual notice shall be deemed adequate notice on the date actual notice
occurred, regardless of the method of service.

3.5.3 Ownership of Materials and Confidentiality.

3.5.3.1 Documents & Data; Licensing of Intellectual Property. This
Agreement creates a non-exclusive and perpetual license for WRCOG to copy, use, modify,
reuse, or sub-license any and all copyrights, designs, and other intellectual property embodied in
plans, specifications, studies, drawings, estimates, and other documents or works of authorship
fixed in any tangible medium of expression, including but not limited to, physical drawings or data
magnetically or otherwise recorded on computer diskettes, which are prepared or caused to be
prepared by Consultant under this Agreement (“Documents & Data”). Consultant shall require all
sub-contractors to agree in writing that WRCOG is granted a non-exclusive and perpetual license
for any Documents & Data the sub-contractor prepares under this Agreement. Consultant
represents and warrants that Consultant has the legal right to license any and all Documents &
Data. Consultant makes no such representation and warranty in regard to Documents & Data
which were prepared by design professionals other than Consultant or provided to Consultant by
WRCOG. WRCOG shall not be limited in any way in its use of the Documents & Data at any
time, provided that any such use not within the purposes intended by this Agreement shall be at
WRCOG'’s sole risk.

3.5.3.2 Intellectual Property. In addition, WRCOG shall have and retain all
right, title, and interest (including copyright, patent, trade secret, and other proprietary rights) in
all plans, specifications, studies, drawings, estimates, materials, data, computer programs or
software and source code, enhancements, documents, and any and all works of authorship fixed
in any tangible medium or expression, including but not limited to, physical drawings or other data
magnetically or otherwise recorded on computer media (“Intellectual Property”) prepared or
developed by or on behalf of Consultant under this Agreement as well as any other such
Intellectual Property prepared or developed by or on behalf of Consultant under this Agreement.

WRCOG shall have and retain all right, title and interest in Intellectual
Property developed or modified under this Agreement whether or not paid for wholly or in part by
WRCOG, whether or not developed in conjunction with Consultant, and whether or not developed
by Consultant. Consultant will execute separate written assignments of any and all rights to the
above referenced Intellectual Property upon request of WRCOG.
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Consultant shall also be responsible to obtain in writing separate written
assignments from any sub-contractors or agents of Consultant of any and all right to the above
referenced Intellectual Property. Should Consultant, either during or following termination of this
Agreement, desire to use any of the above-referenced Intellectual Property, it shall first obtain the
written approval of the WRCOG.

All materials and documents which were developed or prepared by the
Consultant for general use prior to the execution of this Agreement and which are not the copyright
of any other party or publicly available and any other computer applications, shall continue to be
the property of the Consultant. However, unless otherwise identified and stated prior to execution
of this Agreement, Consultant represents and warrants that it has the right to grant the exclusive
and perpetual license for all such Intellectual Property as provided herein.

WRCOG further is granted by Consultant a non-exclusive and perpetual
license to copy, use, modify or sub-license any and all Intellectual Property otherwise owned by
Consultant which is the basis or foundation for any derivative, collective, insurrectional, or
supplemental work created under this Agreement.

3.5.3.3 Confidentiality. All ideas, memoranda, specifications, plans,
procedures, drawings, descriptions, computer program data, input record data, written
information, and other Documents & Data either created by or provided to Consultant in
connection with the performance of this Agreement shall be held confidential by Consultant.
Such materials shall not, without the prior written consent of WRCOG, be used by Consultant for
any purposes other than the performance of the Services. Nor shall such materials be disclosed
to any person or entity not connected with the performance of the Services or the Project. Nothing
furnished to Consultant which is otherwise known to Consultant or is generally known, or has
become known, to the related industry shall be deemed confidential. Consultant shall not use
WRCOG'’s name or insignia, photographs of the Project, or any publicity pertaining to the Services
or the Project in any magazine, trade paper, newspaper, television, or radio production or other
similar medium without the prior written consent of WRCOG.

3.5.3.4 Infringement _Indemnification. Consultant shall defend, indemnify,
and hold WRCOG, its Directors, officials, officers, employees, volunteers, and agents free and
harmless, pursuant to the indemnification provisions of this Agreement, for any alleged
infringement of any patent, copyright, trade secret, trade name, trademark, or any other
proprietary right of any person or entity in consequence of the use on the Project by WRCOG of
the Documents & Data, including any method, process, product, or concept specified or depicted.

3.5.4 Cooperation; Further Acts. The Parties shall fully cooperate with one
another and shall take any additional acts or sign any additional documents as may be necessary,
appropriate, or convenient to attain the purposes of this Agreement.

3.5.5 Attorney’s Fees. If either Party commences an action against the other
Party, either legal, administrative, or otherwise, arising out of or in connection with this Agreement,
the prevailing party in such litigation shall be entitled to have and recover from the losing party
reasonable attorney’s fees and all other costs of such action.

3.5.6 Indemnification. Consultant shall defend, indemnify, and hold WRCOG, its
Directors, officials, officers, consultants, employees, volunteers, and agents free and harmless
from any and all claims, demands, causes of action, costs, expenses, liability, loss, damage or
injury, in law or equity, to property or persons, including wrongful death, in any manner arising out
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of or incident to any alleged acts, omissions, or willful misconduct of Consultant, its officials,
officers, employees, agents, consultants and contractors, arising out of or in connection with the
performance of the Services, the Project or this Agreement, including without limitation the
payment of all consequential damages and attorneys’ fees and other related costs and expenses.
Consultant shall defend, at Consultant’s own cost, expense, and risk, any and all such aforesaid
suits, actions, or other legal proceedings of every kind that may be brought or instituted against
WRCOG, its Directors, officials, officers, consultants, employees, agents or volunteers.
Consultant shall pay and satisfy any judgment, award, or decree that may be rendered against
WRCOG or its Directors, officials, officers, consultants, employees, agents, or volunteers, in any
such suit, action or other legal proceeding. Consultant shall reimburse WRCOG and its Directors,
officials, officers, consultants, employees, agents, or volunteers, for any and all legal expenses
and costs, including reasonable attorneys’ fees, incurred by each of them in connection therewith
or in enforcing the indemnity herein provided. Consultant’s obligation to indemnify shall not be
restricted to insurance proceeds, if any, received by WRCOG, its Directors, officials, officers,
consultants, employees, agents, or volunteers. This section shall survive any expiration or
termination of this Agreement. Notwithstanding the foregoing, to the extent Consultant’s Services
are subject to Civil Code Section 2782.8, the above indemnity shall be limited, to the extent
required by Civil Code Section 2782.8, to claims that arise out of, pertain to, or relate to the
negligence, recklessness, or willful misconduct of the Consultant.

3.5.7 Entire Agreement. This Agreement contains the entire Agreement of the
Parties with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings or agreements. This Agreement may only be modified by a writing signed by both
Parties.

3.5.8 Governing Law. This Agreement shall be governed by the laws of the State
of California. Venue shall be in Riverside County.

3.5.9 Time of Essence. Time is of the essence for each and every provision of
this Agreement.

3.5.10 WRCOG’s Right to Employ Other Consultants. WRCOG reserves the right
to employ other consultants in connection with this Project.

3.5.11 Successors _and Assigns. This Agreement shall be binding on the
successors and assigns of the Parties.

3.5.12 Assignment or Transfer. Consultant shall not assign, hypothecate, or
transfer, either directly or by operation of law, this Agreement or any interest herein without the
prior written consent of WRCOG. Any attempt to do so shall be null and void, and any assignees,
hypothecates or transferees shall acquire no right or interest by reason of such attempted
assignment, hypothecation or transfer.

3.5.13 Construction; References; Captions. Since the Parties or their agents have
participated fully in the preparation of this Agreement, the language of this Agreement shall be
construed simply, according to its fair meaning, and not strictly for or against any Party. Any term
referencing time, days, or period for performance shall be deemed calendar days and not work
days. All references to Consultant include all personnel, employees, agents, and sub-contractors
of Consultant, except as otherwise specified in this Agreement. All references to WRCOG include
its Directors, officials, officers, employees, agents, and volunteers except as otherwise specified
in this Agreement. The captions of the various articles and paragraphs are for convenience and
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ease of reference only, and do not define, limit, augment, or describe the scope, content, or intent
of this Agreement.

3.5.14 Amendment; Modification. No supplement, modification, or amendment of
this Agreement shall be binding unless executed in writing and signed by both Parties.

3.5.15 Waiver. No waiver of any default shall constitute a waiver of any other
default or breach, whether of the same or other covenant or condition. No waiver, benefit,
privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

3.5.16 No Third-Party Beneficiaries. There are no intended third-party
beneficiaries of any right or obligation assumed by the Parties.

3.5.17 Invalidity; Severability. If any portion of this Agreement is declared invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining provisions
shall continue in full force and effect.

3.5.18 Prohibited Interests. Consultant maintains and warrants that it has not
employed nor retained any company or person, other than a bona fide employee working solely
for Consultant, to solicit or secure this Agreement. Further, Consultant warrants that it has not
paid nor has it agreed to pay any company or person, other than a bona fide employee working
solely for Consultant, any fee, commission, percentage, brokerage fee, gift, or other consideration
contingent upon or resulting from the award or making of this Agreement. For breach or violation
of this warranty, WRCOG shall have the right to rescind this Agreement without liability. For the
term of this Agreement, no member, Director, officer, official, agent volunteer, or employee of
WRCOG, during the term of his or her service with WRCOG, shall have any direct interest in this
Agreement, or obtain any present or anticipated material benefit arising therefrom.

3.5.19 Equal Opportunity Employment. Consultant represents that it is an equal
opportunity employer, and it shall not discriminate against any sub-contractor, employee, or
applicant for employment because of race, religion, color, national origin, handicap, ancestry, sex,
or age. Such non-discrimination shall include, but not be limited to, all activities related to initial
employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff, or
termination. Consultant shall also comply with all relevant provisions of any of WRCOG’s Minority
Business Enterprise Program, Affirmative Action Plan, or other related programs or guidelines
currently in effect or hereinafter enacted.

3.5.20 Labor Certification. By its signature hereunder, Consultant certifies that it
is aware of the provisions of Section 3700 of the California Labor Code which requires every
employer to be insured against liability for Workers’ Compensation, or to undertake self-insurance
in accordance with the provisions of that Code, and agrees to comply with such provisions before
commencing the performance of the Services.

3.5.21 Authority to Enter Agreement. Consultant has all requisite power and
authority to conduct its business and to execute, deliver, and perform the Agreement. Each Party
warrants that the individuals who have signed this Agreement have the legal power, right, and
authority to make this Agreement and bind each respective Party.

3.5.22 Counterparts. This Agreement may be signed in counterparts, each of
which shall constitute an original.
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3.6  Subcontracting.

3.6.1 Prior Approval Required. Consultant shall not subcontract any portion of
the work required by this Agreement, except as expressly stated herein, without prior written
approval of WRCOG. Subcontracts, if any, shall contain a provision making them subject to all
provisions stipulated in this Agreement.

[SIGNATURES ON FOLLOWING PAGE]
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SIGNATURE PAGE TO
WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS
PROFESSIONAL SERVICES AGREEMENT

IN WITNESS WHEREOF, the Parties hereby have made and executed this Agreement
as of the date first written above.

WESTERN RIVERSIDE COUNCIL BEST BEST & KRIEGER LLC
OF GOVERNMENTS

By: By:

Title: Executive Director Title: Partner
ATTEST:
By:
Its:

*A corporation requires the signatures of two corporate officers.

One signature shall be that of the Chairman of Board, the President or any Vice President, and
the second signature (on the attest line) shall be that of the Secretary, any Assistant Secretary,
the Chief Financial Officer or any Assistant Treasurer of such corporation.

If the above persons are not the intended signators, evidence of signature authority shall be
provided to WRCOG.
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EXHIBIT “A”

SCOPE AND SCHEDULE OF SERVICES

Residential
(annual)

Commercial
(annual)

Annual
hourly totals

1. Store and maintain the original
transcripts for all bonds issued by
WRCOG for its PACE Program.

120

50

170

2. Review incoming prepayments and
prepare addenda to Notice of
Assessment/Payment of Contractual
Assessment Required (NOA/PCAR) in
the event of the prepayment of
assessments, in whole or in part; provide
copies of recorded documents and a
summary of assessment administrator’s
prepayment notifications.

2,520

10

2,530

3. Prepare releases to the NOA/PCAR as
requested by property owners to clear
title on properties for which the
assessment liens have matured.

240

n/a

240

4. Review incoming invoices from
Trustee, Assessment Administrator, and
other participants in the ongoing
administration of the PACE Programs
and prepare requisitions and coordinate
signatures and submission to Trustee.

312

10

322

5. Review and audit PACE Program
fund payments; prepare requisitions for
Trustee or transfer instructions for bond
calls, as applicable.

84

10

94

6. Review incoming invoices and prepare
requisitions for costs of issuance or
administrative expenses including
requisitioning for HERO Refund check
fees, as applicable.

108

108

7. Respond to requests for recorded
documents and provide copies when
necessary.

240

15

255

Exhibit “A”
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8. In conjunction with the Legal
Services described in clause 9 below,
review incoming and background
bankruptcy pleadings and file proofs of
claims, if needed.

50

9. Prepare corrections to recorded
documents (e.g., property descriptions,
Assessment Parcel Numbers).

25

10. Prepare resolutions for annual levy
and assist with coordination of placement
of roll-on county tax rolls.

70

11. Attend WRCOG PACE Program
calls on an as needed basis.

50

12. Prepare and provide WRCOG the
prepayment lockbox transfers breakdown
from Trustees.

180

13. Prepare and provide WRCOG HERO
including Statewide full Release of Lien
delivery list.

100

14. Review incoming delinquency
reports, reports to the Trustee, and
correspondence from Assessment
Administrator on an as needed basis.

36

10

46

15. Provide any necessary PACE training
to assist WRCOG staff with the Program.

25

Total Admin

3,660

605

4,265

Exhibit “A”
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EXHIBIT “B”

COMPENSATION BILLING RATES

$4 per quarter per assessment with a minimum of $15,000 per quarter; and
$20 per prepayment per parcel.

The total estimated budget will vary annually based on the number of outstanding assessments
and prepayments during such year.

Legal Services will be provided and billed on an hourly as follows:
e $390 per hour for Partners and Of Counsel

$280 per hour for Senior Associates

$245 per hour for Junior Associates

$190 per hour for Senior Paralegal

$170 for Junior Paralegal and

$160 per hour for Closing Coordinator

The fee schedule above is effective implemented as of January 1, 2022. We are requesting
this implementation date because our existing fee schedule is based upon a combination of
receiving fees for the issuance of bonds for new residential assessments and some
administrative fees.

Fees increase on every January 1, effective January 1, 2023 by the amount of the consumer
price index.

Services rendered in connection with our role as bond counsel for WRCOG’s commercial
programs with connection with the issuance of bonds shall be provided per the fee schedule
currently established by WRCOG. Following the issuance of bonds, ongoing services shall be
provided at the hourly rate set forth herein.

Exhibit “B”
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Attachment

WRCOG Current Agreements and
Contracts
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1. SUMMARY

Established in 1991, the Western Riverside Council of Governments (WRCOG) was created to address
issues of regional concern by serving as a convener, conducting studies & projects, and providing
recommendations & solutions through coordinated intergovernmental cooperation. WRCOG was
created through a Joint Powers Agreement that details the powers, obligations, and authority of the
Agency. The Bylaws further detail the processes and parameters within which WRCOG performs its
duties. Additionally, individual programs are governed by program-specific rules and guidelines.
WRCOG is composed of 23 member agencies including the County of Riverside, the Eastern Municipal
Water District, Western Water, March JPA (non-Executive Committee member), the County
Superintendent of Schools (ex-officio member) and the Cities of: Banning, Beaumont, Calimesa,
Canyon Lake, Corona, Eastvale, Hemet, Jurupa Valley, Lake Elsinore, Menifee, Moreno Valley, Murrieta,
Norco, Perris, Riverside, San Jacinto, Temecula, and Wildomar.

WRCOG is governed by its General Assembly which meets annually to approve the agency budget and
agency leadership for the forthcoming Fiscal Year. Elected officials from each public agency which is a
member of WRCOG is represented on the General Assembly through their elected representatives. The
WRCOG Executive Committee includes one representative from each member agency which meets
monthly. The Administration & Finance Committee is composed of members of the Executive
Committee which also meets monthly. One of WRCOG'’s key programs, the Inland Regional Energy
Network (I-REN) is overseen by the I-REN Executive Committee. This Committee includes three
elected representatives from WRCOG, the Coachella Vally Association of Governments, and the San
Bernardino Council of Governments (SBCOG). WRCOG’s committees are further supported by other
staff-level committees such as the Technical Advisory Committee (TAC), the Planning Directors
Committee (PDC), the Public Works Committee (PWC), the Finance Directors Committee (FDC) and the
Solid Waste Committee (SWC). Each of these committees meets bi-monthly. Legal counsel attends the
General Assembly meeting, the Executive Committee meetings, the Administration & Finance
Committee, the I-REN Executive Committee meeting, and the Technical Advisory Committee.

The WRCOG Executive Committee appoints the Executive Director, who oversees all agency staff and
agency operations. There is currently no in-house general counsel, so all legal services are provided by
an outside firm. One firm currently provides WRCOG with legal services for all aspects of its operations.
As per the WRCOG JPA and Bylaws, the position of General Counsel reports to the Executive
Committee but regularly consults with the WRCOG Executive Director and other senior management
staff.

This Request for Proposals (RFP) encompasses two types of legal services WRCOG requires. The first
is General Counsel legal services while the second is Human Resources (HR) legal services.
Respondents may propose on either service area or both. Respondents should indicate in their cover
letter and scope / fee proposal whether the proposal addresses a single service or both.

2. SUBMISSIONS

All Proposal must be submitted via PlanetBids by May 10, 2024, no later than 5:00 p.m. Pacific
Standard Time (PST) at https://pbsystem.planetbids.com/portal/36405/portal-home.

Proposals shall include a Table of Contents listing all sections, disclosures, etc., and their
corresponding page numbers. Please review Section 12 for additional details. It shallbe the
responsibility of the Proposer to submit the Proposal and all other required items specified in this RFP
via PlanetBids at or before 5:00 p.m. PST on May 10, 2024. WRCOG will not accept any Proposal
received after the Proposal submission time and date.

3. QUESTIONS AND ANSWERS REGARDING THIS RFP

Any questions concerning technical specifications or Scope of Work requirements must be submitted
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in PlanetBids by April 23, 2024.

4. PRE-PROPOSAL MEETING

WRCOG will not be hosting a pre-Proposal meeting to discuss this RFP.
5. BUDGET PARAMETERS

WRCOG has budgeted $200,000 annually for General Counsel legal services and $25,000 for HR legal
services.

6. SCHEDULE OF EVENTS

Event Date

1. RFP Distribution April 12, 2024

2. Pre-Proposal Meeting via Zoom N/A

3. Questions from vendors about scope or approach due April 23, 2024

4. tﬁgs;\ll:ri tfgird\s/e::r?;ls about scope or approach posted to April 26, 2024

5. Proposal Due Date May 10, 2024

6. Review of Proposals May 13-17, 2024
7. Potential Interviews May 20-24, 2024
8. Anticipated decision and selection of vendor(s) May 27-31, 2024
9. Contract Award by WRCOG Executive Committee June 3, 2024

10. Anticipated commencement date of work July 1, 2024

7. WRCOG RIGHTS

Award of a contract resulting from this RFP will be based upon the most responsive Proposal or
Proposals which will be most advantageous to WRCOG in terms of cost, functionality, and
effectiveness in meeting goals and objectives, and other factors as specified in this RFP.

A. WRCOG reserves the right to:

¢ Disqualify all Proposals not submitted in accordance with the required format described in this
RFP.

o Reject any and all Proposals submitted.

¢ Request additional information.

¢ |ssue Addenda to this RFP.

¢ Award all or part of the work contemplated in this RFP.
e Remedy errors in the RFP.

e Cancel the entire RFP.

e |ssue a subsequent RFP.

e Approve or reject the use of a particular subcontractor / supplier.



¢ Negotiate with any, all, or none of the Proposers. If WRCOG cannot negotiate final contract
Terms and Conditions acceptable to WRCOG, WRCOG reserves the right to award the
contract to another Proposer(s).

o Accept other than the lowest priced Proposal.
o Award a contract without interviews, discussions, or negotiations.

e Award a contract to one or more Proposers.

B. WRCOG may, at its discretion, and without explanation to prospective Proposer(s), at any time,
choose to discontinue this RFP without obligation to such prospective Proposer(s).

C. All Proposers should be aware of the insurance requirements for Contract Award. The Certificate
of Insurance must be provided by the successful Proposer(s) prior to Contract Award. A contract
may not be awarded if insurance requirements are not met.

D. WRCOG does not reimburse for the cost of Proposal preparation, even if RFP is cancelled.

E. Communication between the Proposer(s) and any member of the Proposal Review Committee
during the selection process is prohibited, except in the manner expressly authorized in this RFP.
Violation of this restriction is grounds for disqualification of the communicating Proposer’s(s’)
Proposal.

F. Every Proposal submitted is considered a firm offer that must be valid for a minimum of ninety (90)
calendar days.

G. If applicable, WRCOG prefers that software developed under WRCOG’s contract not incorporate
proprietary and / or third-party software components. This does not preclude the development of
deliverables, which interface with commonly-available, off-the-shelf software. However,
contractors must determine in advance whether WRCOG already has, or is willing to procure,
appropriate licenses for any proprietary and/or third-party software that would be required.
Contractors must also provide the impacts of any enhancements and upgrades. WRCOG wiill
require delivery of documentation and source code for all electronic intellectual property developed
under a WRCOG contract prior to releasing final payment to the contractor.

8. ADDENDA

WRCOG reserves the right to revise the RFP documents. Any WRCOG changes to therequirements
will be made by written addenda to this RFP. Any written addenda issued pertaining to this RFP shall
be incorporated into the terms and conditions of any contract resulting from this RFP. Addenda will be
posted on PlanetBids. It is the responsibility of the Proposer(s) to check PlanetBids to determine if any
addenda have been issued. WRCOG will not be bound to any modifications to or deviations from the
requirements set forth in this RFP as the result of oral instructions. Proposers shall acknowledge
receipt of addenda in their Proposal. Failure to acknowledge receipt of all addenda may cause the
Proposal to be deemed non-responsive tothis RFP and be rejected without further evaluation.

9. NOTIFICATION OF RIGHT TO PROTEST CONTRACT AWARD

Proposer(s) have the right to protest the contract award. A written protest must be filed with Dr. Kurt
Wilson, WRCOG Executive Director, within five (5) working days after the decision of award is made.
WRCOG will not accept any verbal protests. The protest must be a detailed, written statement of the
protest grounds and reference the RFP Number and name of the designated Contracts Administrator.
Grounds for a protest are that WRCOG failed to follow the selection procedures and adhere to
requirements specified in this RFP or any addenda or amendments, there has been a violation of
conflict of interest as provided by California Government Code Section 87100 et seq., or violation of
State or Federal law. WRCOG will only consider those specific issues addressed in the written
protest. The protest must be submitted to WRCOG via 1) certified mail and 2) e-mail using the
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contact information provided below.

Name Dr. Kurt Wilson

Address | 3390 University Avenue, Suite 200, Riverside, CA 92501
Phone | (951)405-6701

Email kwilson@wrcog.us

A written response from WRCOG will be directed to the protesting Proposer(s) within fourteen (14)
calendar days of receipt of the protest, advising of the decision with regard to the protest and the
basis of the decision.

10. CONFLICTS OF INTEREST

All Proposers responding to this RFP must avoid organizational conflicts of interest which would
restrict full and open competition in this procurement. An organizational conflict of interest meansthat
due to other activities, relationships, or contracts, a Proposer is unable, or potentially unable, to render
impartial assistance or advice to WRCOG; a Proposer’s objectivity in performing the work identified in
the Scope of Work is or might be otherwise impaired; or a Proposer has an unfair competitive
advantage.

11. CRITERIA

Any award to be made pursuant to this RFP will be based upon the Proposal with appropriate
consideration given to operational, technical, cost, and management requirements. Evaluation of
offers will be based upon each Proposer’s responsiveness to the RFP and the total price quoted for all
items covered by the RFP.

The following elements will be the primary considerations in evaluating all submitted Proposals and in
the selection of a Proposer(s):

A. Completion of all required responses in the correct format.

B. Qualifications and experience with similar projects and clients.
C. Key staff that will work on the proposed tasks.
D

. The extent to which Proposer’s proposed solution fulfills WRCOG-stated requirements as set forth in
this RFP.

An assessment of the Proposer’s ability to deliver the indicated services in accordance with the
specifications set out in this RFP.

m

n

The Proposer’s stability, experience, and record of past performance in delivering relevant services.

G. Auvailability of sufficient high-quality personnel with the required skills and experience for the specific
approach proposed.

H. Overall cost of Proposer’s Proposal.

12. PROPOSAL INFORMATION, ORGANIZATION, AND CONTENT

Proposer’s submittal in response to this RFP will be incorporated into a final agreement between
WRCOG and the selected Proposer(s). All Proposals shall contain, at a minimum, the following
information:

A. Title Page (Indicate whether proposal is for general legal services or HR legal services or both)
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Table of Contents

Cover Letter

Firm Capabilities

Approach and Understanding of the Scope of Work Plan
Detailed and ltemized Pricing

Appendix A: References

IeMmMUOw

Appendix B: Project Team Staffing
I.  Appendix C: Company Overview

The page limit for Iltems A - F is 30 total pages. There is no page limit on appendices.

Title Page

The following must be provided on the title page:

e RFP number

o Title of the project

¢ Name and address of proposing firms and/or individuals

¢ Phone and Fax of Proposer

e Primary contact person

¢ Email address of the primary contact person

o Signature of the individual authorized / obligated to commit the Proposer to this project.

¢ Note which topic area the respondent is addressing (General counsel legal services or HR legal
services or both).

Table of Contents

A clear identification of the materials by section and page numbers is to be included in the Table of
Contents.

Cover Letter

The cover letter should be brief (two pages maximum) and outline the Proposer’s general approach,
qualifications, and experience. In order to address the needs of this procurement, WRCOG will accept
teams to propose in which proposing firms work cooperatively in presenting integrated solutions.
Proposer’s(s’) team arrangements may be desirable in that they will enable the companies involved to
complement each other's unique capabilities, while offering the best combination of performance, cost,
and delivery for financial assistance being provided under this RFP. WRCOG will recognize the integrity
and validity of Proposer’s(s’) team arrangements provided that:

e The arrangements are clearly identified, and relationships are fully disclosed; and

o Aprimary (lead) individual is designated who will be fully responsible for all contract performance.

Firm Capabilities

All Proposals must provide a comprehensive, yet concise description of the Proposer’s(s’) individuals’
capabilities including the following:
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A. Atrack record of providing successful assistance on similar disciplines and tasks.

B. Atrack record of providing successful services to similar governmental entities.

C. Descriptions of the key staff working on the proposed tasks and their experience working on similar
issues.

D. If responding as a firm, the ownership, size, and location of the office responsible for providing
services to WRCOG.

E. If responding as a firm, its legal organization (e.g., corporation, partnership) and year of
incorporation.

F. If responding as a firm, a description of the firm’s equal employment opportunity and non-
discrimination policies.

G. If responding as firm, a summary of the firm’s minority and female recruitment efforts and the
percentage of minority and female officers, partners, or the equivalent.

H. A statement, one page or less, of any other relevant factors that should be considered by WRCOG in

evaluating the Proposal.

Proposals will be evaluated by a Proposal Review Committee based on the Proposer’s(s’) skills and
experience, proposed cost, presentation and completeness of Proposal, and the ability and willingness
to work with WRCOG, its management, and references.

Proposers to this RFP should be mindful that WRCOG's selection process prioritizes experience,
knowledge, and abilities of key individuals more so than experience associated with a particular firm.
WRCOG has found that successful completion of any task or project is heavily reliant on the key staff
that will be working with WRCOG regularly.

Approach and Understanding of the Scope of Work Plan

Proposers are encouraged to propose enhancements or procedural or technical innovations to the
Scope of Work that do not deviate from the project's objectives or required content.

Proposer(s) shall:

A. Provide a narrative, which addresses the Scope of Work, and shows understanding of WRCOG'’s
needs and requirements.

B. Describe the approach to completing the tasks specified in the Scope of Work. The work plan shall
be of such detail to demonstrate the Consultant’s ability to accomplish the project objectives.

C. Sequentially outline the activities undertaken to complete the tasks and specify who would perform
them.

D. Furnish an estimate of hours required to complete the specified tasks along with a total anticipated
budget.

E. ldentify methods that consultant will use to ensure quality control as well as budget and schedule
control for the project.

F. Identify any special issues, problems, or risks that are likely to be encountered in this project and
how the Proposer would propose to address them.

Also, please provide hourly billing rates for staff you are proposing to include on this RFP for services
not directly identified in the Scope of Work.

Appendix A: References

151



Please provide three (3) references, including names and contact information. References should not
include any WRCOG staff or WRCOG Committee members.

Appendix B: Project Team Staffing

Please include biographies and relevant experience of key staff who would be assigned to the project.
Please describe coverage levels of employees who would be assigned to this project. Affirm that no
employees working on the engagement have ever been convicted of a felony.

Appendix C:. Company Overview

Please provide the following for your company:

o Official registered name (Corporate, D.B.A., Partnership, etc.), Dun & Bradstreet Number, Primary
and secondary SEC numbers, address, main telephone number, toll-free number(s), and fax
number(s).

¢ Primary key contact name, title, address (if different from above address), direct telephone, and fax
number(s).

e Person authorized to contractually bind the organization for any Proposal against this RFP.
13. REQUEST FOR DETAILED SCOPE OF WORK AND BUDGET

WRCOG anticipates that it requires legal support in two general areas. First, WRCOG requires legal
support related to the general daily operations of the agency (General Counsel Legal Services).
Second, WRCOG requires assistance related to personnel and employment matters (HR Legal
Services).

General Counsel legal services include but are not limited to:

¢ Provide legal advice to WRCOG'’s Executive Committee, the Executive Director, and other Agency
staff as designated by the Executive Director.

e Participate in monthly meetings of the Executive Committee, Administration & Finance Committee,
the I-REN Executive Committee, and the Technical Advisory Committee.

e Ensure compliance with the Brown Act and other applicable state regulations related to public
meetings which would include preparing the agenda, distributing the agenda, posting/noticing
requirements, and conduct of the meeting.

e Provide guidance on compliance with the Public Records Act including review of potential
responsive documents and preparation of response letters.

¢ Provide guidance on conflicts of interest involving Executive Committee members, staff, consultants,
and other parties related to state and federal requirements.

e Prepare resolutions for adoption by the Executive Committee as necessary.

Prepare regular updates of WRCOG template documents such as the standard Professional
Services Agreement (PSA), Request for Proposals (RFP), and other similar items.

e Assist WRCOG staff in the preparation and review of memorandums of understanding, contracts
and other third-party agreements. This assistance will also include approving these agreements “as
to form.”

e Advise staff on any procurement and contract-related issues including the potential impacts of any
deviation from standard contract language.

e Advise the Executive Committee regarding potential claims and other related matters.

¢ Advise the Executive Committee regarding the need to retain specialized legal services beyond
General Counsel.

e Provide any necessary oversight of additional firms retained to provide specialized legal services.
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It is anticipated that General Counsel services will address many but not all of WRCOG'’s existing
programs and activities. Specific activities that are not included in this RFP are described below.

o TUMF Program: WRCOG administers the regional Transportation Uniform Mitigation Fee (TUMF)
Program, which is an AB 1600 compliant regional transportation fee program. Activities related to
the TUMF Program include preparing and reviewing agreements, advising staff on legal
requirements related to program administration, assisting with the update of programmatic
documents, and other services as required by staff. WRCOG is periodically involved in various
disputes with landowners and other entities related to the TUMF Program. On occasion, these
disputes are resolved informally while others are addressed through litigation. WRCOG is currently
engaged in litigation related to the TUMF Program and those services are also not addressed in this
RFP.

¢ HERO Litigation: Until 2021, WRCOG offered a residential Property Assessed Clean Energy (PACE)
Program throughout California. Since the termination of this Program, WRCOG has been involved
in on-going litigation with various property owners. This RFP does not address this on-going
litigation.

o PACE Support: While WRCOG no longer participates in a residential PACE Program, there are
about 25,000 remaining assessments issued before 2021. Additionally, WRCOG still provides a
commercial PACE Program. Both on-going activities are addressed through a separate agreement
already in place.

o RCHCA: WRCOG oversees the Riverside County Habitat Conservation Agency (RCHCA), a
separate Joint Powers Authority. The County of Riverside provides General Counsel services for
the RCHCA; therefore, these activities are not addressed in this RFP.

HR legal services include but is not limited to:

e Advising staff regarding compliance with state and federal personnel and employment laws and
regulations.

e Provide annual updates on employment law to management and advise on changes to WRCOG
policies and procedures.

¢ Provide annual training for staff (directly, through a subcontractor, or alternative sources) on key
topics such as ethics, workplace harassment, workplace violence, and disability awareness.

¢ Provide training (directly, through a subcontractor, or alternative sources) as needed on employment
law for supervisors and managers.

e Advise on disciplinary matters.

e Provide (directly or through a subcontractor) workplace investigation services.

General Counsel Cost Proposals

Many General Counsel services will be provided on a routine basis. Respondents can structure their
fees as an hourly service fee or on a retainer for specified services. Any respondents who wish to
structure General Counsel services on a retainer basis should document which specific items are
included in this proposed fee.

In addition to the hourly fees or a specified retainer, WRCOG is also requesting each respondent to
provide an estimate of hours and total cost for the following scenarios:

Scenario #1 - Monthly meeting attendance
Total cost to support one month of WRCOG meetings including the Executive Committee, the
Administration & Finance Committee, the I-REN Executive Committee, and the Technical Advisory

Committee. These costs should include time for attending the meeting. For each meeting, assume that
each meeting requires one hour of preparation, two hours for attendance, and one hour per meeting for
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addressing any outstanding issues related to the meeting.
Scenario #2 - Document review

Total cost to review five third-party agreements prepared using WRCOG’s standard PSA template.
Assume that each involves minor revisions to the standard PSA. Costs for this task should include
review of the documents, summarizing any comments or changes, and communicating that information
back to WRCOG staff.

Scenario #3 - PRA Request

Total cost to respond to a PRA request received by WRCOG. For purposes of these estimates, assume
that legal counsel would be required to review the PRA request to determine if it is a valid request,
review of 500 emails / documents identified by WRCOG for applicability with the PRA, and prepare a
draft response to the PRA request that WRCOG would distribute.

HR Legal Services Cost Proposal

It is anticipated that HR legal services will be provided as-needed. Respondents can provide fees as an
hourly fee for service or on a retainer for specified services. Any proposal to address the HR legal
services through a retainer basis should note which tasks are included in the proposed fee and which
ones are not, if any.

In addition to the hourly fees or a specified retainer, WRCOG is also requesting each respondent to
provide an estimate of hours and total cost for the following scenarios:

Scenario #1 - Provide Two Mandated Trainings for 30 Staff Members

Total cost to provide in-person training to WRCOG staff on two separate occasions. Please assume
that the respondent is responsible for providing all materials for the training and each training course is 4
hours long. WRCOG will be responsible for scheduling the event in consultation with their staff and
provide all necessary facilities. The cost estimate should include preparation time, the delivery of the
training, and any necessary follow-up.

Scenario #2 - Conduct a workplace investigation

Total cost to conduct a complete workplace investigation. Assume that one WRCOG employee is
alleging inappropriate behavior by another employee. The investigation should also include meeting
with three different employees who are potential withesses. This cost estimate should also include a
summary memo or other document provided to appropriate staff at WRCOG.

Proposals should note whether the Respondent intends to respond to the solicitation for General
Counsel legal services, HR legal services, or both. Scope and cost information should be included for
the service area addressed in the proposal.

14. CONTACT

Any questions concerning technical specifications or Scope of Work requirements must be submitted
via the WRCOG PlanetBids portal.

15. TERMS AND CONDITIONS

Any Proposer or person submitting a Proposal shall state their willingness to agree to the following
terms and conditions:
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A. The awardee must be fully committed to the mission of WRCOG.

B. Termination - A termination agreement is to be negotiated between the parties, including
provisions on termination for cause and convenience.

C. Oral Presentations - Any individual or firm who submits a Proposal in response to this RFP must
be willing to make oral presentations related to contract-related activities at the request of the
WRCOG Executive Committee or management.

D. Compensation - The total value of this contract is undefined and contains the option of renewal at
the discretion of WRCOG. The schedule of compensation will be mutually negotiated. The
compensation plan will include payment based upon an assessment of the vendor’s attainment of
specific, measurable outcomes or “performance benchmarks,” which will be mutually developed
between WRCOG and the selected Proposer(s).

16. WRCOG STANDARD PROFESSIONAL SERVICES AGREEMENT

The successful Proposer(s) must sign WRCOG's standard Professional Services Agreement (PSA) to
receive the contract award. Proposer(s) must identify in their Proposal any concerns or objections
they would have with any of the PSA terms and conditions if selected for contract award. Proposer(s)
shall propose alternative language for consideration in their Proposal. If WRCOG cannot negotiate
final contract Terms and Conditions acceptable to WRCOG, WRCOG reserves the right to award the
contract to another Proposer. The agreement is available in PlanetBids in the Documents tab as part
of this RFP.

17. DISADVANTAGED BUSINESS ENTERPRISES (DBE)

Though no DBE goal is set for this Project, WRCOG encourages participation from small and
Disadvantaged Business Enterprises.
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Attachment A: Scoring Criteria

XXXX

Evaluation Criteria

Max. Possible
Points

TECHNICAL APPROACH

Tasks & approach clearly described
Creative/innovative approach
Project intent has been met

30

CONSULTANT FIRMS

Prime Consultant

Familiar with WRCOG’s existing programs, operations, and current
challenges
Understanding of the WRCOG region and its member agencies

Experience with regional agencies similar in size and scale to
WRCOG

Sub-Consultants (if any)

Each sub provides unique service(s) to the team
Subs are fully capable of performing their tasks

30

PROJECT MANAGEMENT

Qualifications of key individuals

Experience these key individuals have with WRCOG and its
member agencies

Time commitment of key individuals

20

PROJECT COSTS

Realistic cost for services to be performed

20

REFERENCES

Similar projects completed on time and within budget

Pass / Fail

TOTAL

100
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