Livermore Amador Valley Transit Authority

August 3, 2017

To: All Interested Parties

From: Tamara Edwards
Procurements Officer

RE: RFP for LAVTA Go Dublin Consulting Services #2017-15

Addendum Number 2

This correspondence constitutes official record of the second alteration of a “Request for Proposals
for Livermore Amador Valley Transit Authority (LAVTA) Go Dublin Consulting Services #2017-15"

issued on July 17, 2017.

This Addendum responds to written questions as follows:

QUESTION

RESPONSE

1. Have you contracted with universities before?

No. LAVTA staff is open to partnering with a
University for this project.

2. Do you have a maximum/minimum indirect
cost threshold?

No; the total project budget is $50,000

3. Please clarify language on LAVTA ownership
of analysis and what this constitutes.

The report/data will remain the property of LAVTA.
The consultant will be required to sign a Non-
Disclosure Agreement (NDA) in order to access
confidential information from partners. There may
be an opportunity to license use of the report for
further academic work, but it is undetermined at
this time.

4. “List any projects, which have resulted in time
extensions and/or the assessment of liquidated
damages against any member of the project
team during the last five (5) years.” Projects
often have shifts in time extensions. Is this only
meant to list extensions that were not the joint
decision between the client and sub consultant?

Yes, please list any contracts where an extension
of time resulted in monetary damages; or where
an extension was not a joint decision by the
consultant and client.

5. The RFQ/RFP listed the data that will be

The consultant will need to sign an NDA in order to
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provided to LAVTA by each Go Dublin operator.
Does LAVTA’s contract with these operators
allow LAVTA to simply provide this data to the
consultant team (according to the provisions
specified in the sample contract included in the
RFQ/RFP), or would members of the consultant
team need to negotiate separate agreements
with each operator in order to access the data?
Can LAVTA provide the consultant team with a
copy of its contracts with the Go Dublin
operators so that we can identify any potential
issues with data availability and access prior to
submitting our proposal?

obtain access to the confidential data. The specific
data that is being collected as a part of our partner
agreements is listed on page 11 (figure 1) of the
RFQ/RFP. Making the partner agreements available
for review prior to the award of this contract is not
possible.

6. The RFP requires the submission of cost
information. Please advise whether the resulting
contract will be issued cost plus fixed fee, time
and materials or firm fixed price. The sample
agreement references a price proposal form as
Attachment 2 to the agreement. Is there a
specific form that offerors should use to submit
cost information?

There is no specific price proposal form to utilize
for this solicitation; the sample agreement
(Attachment 4) has been updated to remove the
reference of the price proposal form. The contract
will be issued as a firm fixed price.

7. LAVTA requires the consultant to provide a
list of all projects in the last five years where we
got time extensions involving anyone proposed
as staff for this project team. This completing
this request will present significant challenges,
including:

a. Time extensions are common and not
necessarily due to delays in consultant
performance. Often clients request extensions
for a variety of reasons unrelated to

consultant performance. Unless the distinction
is made between extensions requested by

the client versus the consultant, its relevance
seems confusing and misleading.

b. We expect the tally of projects our proposed
staff have completed may exceed a hundred
over the past 5 years, so the time needed to sort
through all of these past projects to

determine which ones were extended and
determine the cause would be prohibitive.

We understand and appreciate that LAVTA
wants to determine if consultant are likely to
deliver results according to the schedule,

Please see question #4 above.
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assuming LAVTA does not request extensions for
reasons the consultant cannot control. We
respectively request, however, that this
provision be withdrawn. If requested, we can
suggest alternative provisions that may
demonstrate or assure timely delivery.

Additionally, Consultant will be required to sign a non-disclosure agreement to obtain confidential
information obtained by the participating providers.

Other scope of work items that have been modified:

e Attachment 4 (Sample Agreement) — Has been updated to remove reference of a price
proposal form.

Other than those specifically listed above, no other sections, terms or conditions of the above cited
solicitation are being altered at this time. All other sections, conditions and language not specifically
cited as altered in this document are still in full and original effect.

Submitted:

/s/ Tamara Edwards : August 3, 2017
Tamara Edwards, Procurements Officer Date
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Attachment 4

UPDATED PROPOSED LAVTA AGREEMENT
THAT SUPERSEDES ATTACHMENT 4 POSTED ON JULY 17, 2017
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THIS AGREEMENT, (“Agreement”) made and entered into this___ day of , 2017 by and
between the Livermore Amador Valley Transit Authority (Authority), and
(Consultant).

WITNESSETH
WHEREAS, Authority desires to obtain a Consultant for Professional consulting for Renaming and
Branding Services (Project) and has issued a Request for Proposals dated , 2017
(which is attached hereto and incorporated as Attachment 1); and

WHEREAS, Consultant is qualified and willing to provide said Services and has submitted a
proposal dated , 2017 (which is attached hereto and incorporated as Attachment 2).

NOW, THEREFORE, Authority and Consultant agree as follows:

1. RENDITION OF SERVICES

The Consultant agrees to perform services to Authority in accordance with the terms and
conditions of this Agreement.

2. SCOPE OF SERVICES

Subject to the terms and conditions set forth in this Agreement, Consultant shall provide the
services described in Attachment 1, as supplemented by Attachment 2, except when
inconsistent with Attachment 1.

3. SCHEDULE AND TIME OF COMPLETION

The start date for the project will commence ["issuance of a notice to proceed" or "upon
execution of this Agreement” or " date™] and continue fora [*____ year(s)" or
"days"] base term. The Consultant shall complete all work under this Agreement ["by
November 17, 2017" or "within 10 weeks"].

4. COMPENSATION AND METHOD OF PAYMENT

The Contractor agrees to perform all of the services included in Section 2 for the

quoted in the Cost Proposal. The compensation amounts shall include all labor,
materials, taxes, profit, overhead, insurance, subcontractor costs and all other costs and
expenses incurred by the Contractor in the performance of the services under this
Agreement.

The Authority will review all invoices prior to payment. The Authority shall make
payment for each invoice to the Consultant within 30 days of receipt of proper statement
or invoice for the work performed in full conformance with the solicitation requirements,
and approved by LAVTA’s Executive Director.
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Payments for all items shall include taxes, storage, transportation, warranty, insurance,
materials, profit and all other costs associated with provision of the services. All invoices
must be sent to:

Accounts Payable

Livermore/Amador Valley Transit Authority
1362 Rutan Court

Suite 100

Livermore, CA 94551

Consultant represents that Consultant's taxpayer identification number (TIN) is as
evidenced by a completed Federal Form W-9.

CONSULTANT’S KEY PERSONNEL

It is understood and agreed by the parties that at all times during the term of this Agreement
that shall serve as the primary staff person of Consultant to
undertake, render, and oversee all of the services under this Agreement. Upon written
notice by the Consultant and approval by the Authority, which will not be unreasonably
withheld, the Consultant may substitute this person with another person, who may possess
similar qualifications and experience for this position.

CHANGES

Authority may, at any time, by written order, make changes within the Scope of Work
and services described in this Agreement. If such changes cause an increase in the
budgeted cost of or the time required for performance of the agreed upon work, an
equitable adjustment as mutually agreed shall be made in the limit on compensation as set
forth in Section 3. In the event that the Consultant encounters any unanticipated
conditions or contingencies that may affect the scope of work or services, schedule or the
amount of compensation specified herein, Consultant shall so advise Authority
immediately upon notice of such condition or contingency. The written notice shall
explain the circumstances giving rise to the unforeseen condition or contingency and
shall set forth the proposed adjustment in schedule or compensation. This notice shall be
given to the Authority prior to the time that Consultant performs work or services related
to any proposed adjustment. The pertinent changes shall be expressed in a written
supplement to this Agreement prior to implementation of such changes.

CONSULTANT’S STATUS

Consultant is an independent consultant and not an employee or agent of Authority and has
no Authority to contract or enter into any other agreement in the name of Authority.
Consultant has, and hereby retains, full control over the employment, direction,
compensation and discharge of all persons employed by Consultant who are assisting in the
performance of services under this Agreement. Consultant shall be fully responsible for all
matters relating to the payment of its employees, including compliance with social security,
withholding tax and all other laws and regulations governing such matters. Consultant shall
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10.

be responsible for its own acts and those of its agents and employees during the term of this
Agreement.

INDEMNIFICATION

To the maximum extent permitted by law, Consultant shall defend, indemnify and hold
harmless Authority, its directors, officers, agents and employees from all claims, demands,
suits, loss, damages, injury and liability, direct or indirect (including any and all costs and
expenses in connection therewith) (collectively “Liability”), that arise out of, pertain to, or
relate to the negligence, recklessness, or intentional misconduct of Consultant, its officers,
agents, employees and subcontractors/subconsultants or any of them. This obligation shall
not apply to Liability that arising from the sole negligence or willful misconduct of
Authority or to defects in design furnished by Authority or that arise from the active
negligence of Authority. Except as provided above, Consultant will indemnify and defend
Authority notwithstanding any alleged or actual passive negligence of Authority which may
have contributed to the Liability. In the event any aspect of the foregoing provision is
found to be void or unenforceable, a court shall interpret this provision to give the
maximum protection available to the Authority under applicable law. This provision will
survive termination or expiration of the Agreement.

MAINTENANCE, AUDIT AND INSPECTION OF RECORDS

All Consultant and subcontractors/subconsultants costs incurred in the performance of this
Contract will be subject to audit. Consultant and its subcontractors/subconsultants shall
permit LAVTA, or its authorized representatives to inspect, examine, make excerpts from,
transcribe, and copy Consultant’s books, work, documents, papers, materials, payrolls
records, accounts, and any and all data relevant to the Agreement at any reasonable time,
and to audit and verify statements, invoices or bills submitted by the Consultant pursuant to
this Agreement. The Consultant shall also provide such assistance as may be required in the
course of such audit. Consultant shall retain these records and make them available for
inspection hereunder for a period of four (4) years after expiration or termination of the
Agreement.

If, as a result of the audit, it is determined by LAVTA’s auditor or staff that
reimbursement of any costs including profit or fee under this Contract was in excess of
that represented and relied upon during price negotiations or represented as a basis for
payment, the Consultant agrees to reimburse LAVTA for those costs within sixty (60)
days of written notification by LAVTA.

DATA TO BE FURNISHED BY AUTHORITY--CONFIDENTIALITY

All data, reports, surveys, studies, drawings and any other documents and materials made
available to Consultant by Authority for use by Consultant in the performance of its
services under this Agreement shall be made available for information only and shall be
returned to Authority at the completion or termination of this Agreement.
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11.

Any LAVTA materials to which the Consultant has access or materials prepared by the
Consultant during the course of this Agreement (“confidential information™) shall be held
in confidence by the Consultant, who shall exercise all reasonable precautions to prevent
the disclosure of confidential information to anyone except the officers, employees and
agents of the Consultant as necessary to accomplish the rendition of services required by
this Agreement.

Consultant shall not release any reports, information or promotional materials prepared
in connection with this Agreement, whether deemed confidential or not, to any third
party without the approval of the LAVTA.

OWNERSHIP OF WORK

A

All communications, records, or other materials or documents originated,
prepared, and in the process of being prepared, for the services to be performed by
Consultant under this Agreement, including, but not limited to: designs, branding
materials, strategies, creative briefs, advertisements, copy layouts, scripts,
artwork, logos, slogans, images, illustration, reports, findings, analyses,
submittals, conclusions, opinions, drawings, specifications, standards, process
sheets, photographs, videos, manuals, technical reports and recommendations
with respect to the subject matter of this Agreement and raw and underlying data
of such materials, regardless of format or media, including software, reports and
other documentation (all of the foregoing, collectively, the “Work Product™), shall
be delivered to and become the property of LAVTA. LAVTA shall be entitled to
access and to copy the Work Product during the progress of the Work. Any Work
Product remaining in the hands of Consultant or in the hands of any
subcontractor/subconsultant upon completion or termination of the work shall be
immediately delivered to LAVTA and not later than within two (2) weeks of
completion or termination of the Work. If any materials are lost, damaged or
destroyed before final delivery to LAVTA, Consultant shall replace them at its
own expense, and Consultant assumes all risk of loss, damage or destruction of or
to such materials.

Any specific knowledge of LAVTA proprietary information gained as a result of
this Agreement shall be used exclusively to accomplish the Scope of Work
outlined above and for no other purpose.

Any and all rights of copyright to Work Product prepared under this Agreement
are hereby assigned to LAVTA. Consultant agrees to execute any additional
documents that may be necessary to evidence such assignment. Consultant agrees
not to assert any rights at common law or equity and not to establish any claim to
statutory copyright in such Work Product. Except for its own internal use,
Consultant shall not publish or reproduce such Work Product in whole or in part,
or in any manner or form, nor authorize others to do so, without the written
consent of LAVTA

Notwithstanding anything herein to the contrary, LAVTA acknowledges that as
part of Consultant’s provision of work hereunder, Consultant may utilize
proprietary works of authorship including, without limitation, software,
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12.

methodologies, tools, specifications, drawings, sketches, models, samples, records
and documentation, as well as copyrights, trademarks, service marks, ideas,
concepts, know-how, techniques, knowledge or data, that have been originated or
developed by Consultant or by third parties under Agreement to, or which have
been purchased by, Consultant (all of the foregoing, collectively, “Consultant’s
Information”). LAVTA agrees that Consultant’s Information is and shall remain
the sole property of Consultant or such third party. Consultant agrees that
LAVTA shall be entitled to use Consultant’s Information in connection with this
Agreement, and shall grant to LAVTA a perpetual, royalty-free, irrevocable,
worldwide, non-exclusive license to use all Consultant’s Information and to create
and use derivative works of Consultant’s Information in connection with this
Agreement.

Consultant represents and warrants that it has or will have all appropriate licenses,
agreements and/or ownership pertaining to all intellectual property, including but
not limited to patents and copyrights, used in connection with the performance of
its obligations under this Agreement. Consultant further represents and warrants
that it will have all necessary rights to patentable and copyrightable materials,
equipment, devices or processes not furnished by LAVTA used on or
incorporated in the work and assumes all risks arising from the use of such
patentable and copyrightable materials, equipment, devices, or processes.

Consultant shall indemnify, defend and hold harmless LAVTA, its directors,
officers, agents and employees to the maximum extent permitted by law from and
against any and all claims, liabilities, losses, damages or expenses (including
attorneys’ fees and related costs, whether or not litigation has commenced),
whether direct or indirect, arising out of, relating to, or in connection with the
ownership, possession or use of any materials, equipment, devices, or processes
that are protected by intellectual property rights, including patent, copyright and
trade secret. In case such materials, equipment, devices or processes are held to
constitute an infringement and their use enjoined, Consultant, at Consultant’s sole
cost and expense, shall: (a) secure for LAVTA the right to continue using the
materials, equipment, devices or processes by suspension of the injunction or by
procuring a royalty-free license or licenses, or (b) replace such materials,
equipment, devices, or processes with non-infringing materials, equipment,
devices or processes that perform the same functions as the infringing item, or ()
modify them so that they become non-infringing or remove the enjoined
materials, equipment, devices or processes and refund the sums paid therefore,
without prejudice to any other rights of LAVTA. If the amount of time necessary
to proceed with one of these options is deemed excessive by LAVTA, LAVTA
may direct Consultant to select another option or risk default.

TERMINATION

LAVTA shall have the right to suspend or terminate this Agreement at any time by
giving written notice to the Consultant. Upon receipt of such notice, the Consultant shall
not commit itself to any further expenditure of time or resources.
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13.

14.

15.

16.

If the Agreement is suspended or terminated for any reason other than a default by
Consultant, LAVTA shall pay to Consultant all sums actually due and owing from
LAVTA for all services performed and all expenses incurred up to the day written notice
of effective date of suspension or termination is given, plus any costs LAVTA determines
are reasonably and necessarily incurred by Consultant to effect such suspension or
termination. If the Agreement is terminated for default, LAVTA shall remit final
payment to Consultant in an amount to cover only those services performed and expenses
incurred in full accordance with the terms and conditions of this Agreement up to the
effective date of termination.

DATA PROTECTION

The Consultant warrants that, to the extent it processes any Personally Identifiable
Information on behalf of LAVTA:

(@ itshall act only on instructions from LAVTA; and

(b) it has in place appropriate technical and organizational security measures against
unauthorized or unlawful access, processing, theft, or security breach of Personally
Identifiable Information and against accidental loss or destruction of, or damage to,
Personally Identifiable Information.

In this clause, Personally Identifiable Information has the meaning given under
California law.

SUBCONTRACTS

Consultant shall not subcontract all or any portion of its services under this Agreement
without the prior written approval of the Authority, and any attempt thereat shall be void
and unenforceable. In the event that Consultant enters into one or more subcontracts
pursuant to this article, it is understood and agreed that the participating subcontractors
shall be solely and directly responsible to Consultant, and Authority shall have no
obligation to them.

ASSIGNMENT OF AGREEMENT

Consultant shall not assign this Agreement or any part thereof without prior express
written consent of Authority, and any attempt thereat shall be void and unenforceable.

NOTICES
Except for invoices submitted by Consultant pursuant to Article 4, all notices or other

communications to either party by the other shall be deemed given when made in writing
and delivered or mailed to such party at their respective addresses as follows:

To Authority: Executive Director
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17.

18.

19.

Livermore/Amador Valley Transit Authority
1362 Rutan Court

Suite 100

Livermore, CA 94551

To Consultant:

NON DISCRIMINATION

In connection with the performance of this Agreement, the Consultant shall not
discriminate against any employee or applicant for employment because of race, color,
religion, citizenship, political activity or affiliation, national origin, ancestry, physical or
mental disability, marital status, age, medical condition (as defined under California law),
veteran status, sexual orientation, gender identity, gender expression, sex or gender
(which includes pregnancy, childbirth, breastfeeding, or related medical conditions),
taking or requesting statutorily protected leave, or any other characteristics protected
under federal, state, or local laws. The Consultant shall take affirmative actions to ensure
that applicants are employed, and that employees are treated during their employment,
without regard to their race, religion, color, sex, disability, national origin, or any other
characteristic protected under state, federal, or local laws. Such actions shall include, but
not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation; and selection for training, including apprenticeship. The Consultant
further agrees to insert a similar provision in all subcontracts, except subcontracts for
standard commercial supplies or raw materials.

EQUAL EMPLOYMENT OPPORTUNITY

In connection with the performance of this Agreement, Consultant shall not discriminate
against any employee or applicant for employment, because of race, religion, color, sex,
disability or national origin. Consultant shall take affirmative actions to ensure that
applicants are employed, and that employees are treated during their employment,
without regard to their race, religion, color, sex, disability or national origin. Such actions
shall include, but not be limited to, the following: employment, upgrading, demotion or
transfer recruitment or recruitment advertising, layoff or termination, rates of pay or other
forms of compensation; and selection for training, including apprenticeship. Consultant
further agrees to insert a similar provision in all subcontracts, except subcontracts for
standard commercial supplies or raw materials.

LAWS AND REGULATIONS

Consultant shall comply with its standard of care with regard to any and all laws, statutes,
ordinances, rules, regulations and procedural requirements of any national, state or local
government and of any agency of such government, including Authority, which relate to
or in any manner affect the performance of this Agreement. This Agreement and any
related documents supplied hereunder are subject to the California Public Records Act.
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20.

21.

22,

23.

24,

25.

CHOICE OF LAW

All questions pertaining to the validity and interpretation of this Agreement shall be
determined in accordance with the laws of California applicable to agreements made and
to be performed within the state.

FORCE MAJEURE

It is expressly agreed that if the Consultant shall be delayed or interrupted in the
performance or completion of its work hereunder by any act, neglect or default of the
Authority, or of any employee of the owner, or of any other consultant employed by the
Authority, or by an embargo, war, fire, flood, earthquake, epidemic or other calamity, act
of God or of the public enemy, governmental act (including, but not restricted to, any
government priority, preference, requisition, allocation, interference, restraint or seizure,
or the necessity of complying with any governmental order, directive, ruling or request)
or by any strike or labor dispute involving the Authority, or any manufacturer, supplier or
carrier of the machinery, materials or supplies required hereunder, then the time of
completion specified herein shall be extended for a period equivalent to the time lost as a
result thereof.

ENTIRE AGREEMENT

This Agreement is the entire agreement of the parties. Consultant represents that in
entering into this Agreement, it has not relied on any previous representations,
inducements or understandings of any kind or nature.

SEVERABILITY

If any provision, or any portion of any provision, of any contract resulting from this
proposal shall be held invalid, illegal or unenforceable, the remaining provisions or
portions of any provisions shall be valid and enforceable to the extent possible.

BENEFIT OF AGREEMENT

This Agreement shall bind and benefit the parties hereto and their heirs, successors and
permitted assigns.

ATTORNEY’S FEES AND OTHER FEES

Should either party institute any action to enforce this Agreement, or any provision
hereof, the prevailing party in any such action or proceeding shall be entitled to receive
from the other party all costs and expenses, including reasonable attorney’s fees.
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26.

INSURANCE

The insurance requirements specified in this section shall apply to Consultant and any
subcontractors, suppliers, temporary workers, independent contractors, leased employees,
or any other persons, firms or corporations that Consultant authorizes to work under this
Agreement (hereinafter collectively referred to as “Agents”). Consultant and all Agents
are required to procure and maintain at their sole cost and expense the insurance
coverages subject to all of the requirements set forth below. Such insurance shall remain
in full force and effect throughout the term of this Agreement. To the extent that any
Agent does not procure and maintain such insurance coverage, Consultant shall be
responsible for said coverage and assume any and all costs and expenses that may be
incurred in securing said coverage or in fulfilling Consultant’s indemnity obligation as to
itself or any of its Agents in the absence of coverage. In the event Consultant or its
Agents procure excess or umbrella coverage to maintain certain requirements outlined
below, these policies shall also satisfy all specified endorsements and stipulations,
including provisions that the Consultant’s insurance be primary without any right of
contribution from the Authority. Prior to beginning work under this contract, Consultant
shall provide the Authority with satisfactory evidence of compliance with the insurance
requirements of this section.

A Minimum Types and Scope of Insurance

1) Workers’ Compensation and Employers’ Liability Insurance
a. Workers” Compensation with Statutory Limits, as required by
Section 3700 et seq of the California Labor Code, or any
subsequent amendments or successor acts thereto governing the
liability of employers to their employees.

b. Employers’ Liability coverage with minimum limits of $1 million.

C. Such insurance shall include the following endorsement as further
detailed in the Endorsements Section below:

- Waiver of Subrogation.
2.) Commercial General Liability Insurance
Commercial General Liability insurance for bodily injury and property
damage coverage with a combined single limit for bodily injury and
property damage of at least $1 million per occurrence or claim and a
general aggregate limit of at least $2 million. Such insurance shall cover
all of Consultant’s operations both at and away from the project site.

a. This insurance shall include coverage for, but not be limited to:

- Premises and operations.
- Products and completed operations.

13580839.1



B.

3)

4.

- Contractual liability.
- Personal injury.
- Advertising injury.
- Explosion, collapse, and underground coverage (xcu).
- Broad form property damage.
b. Such insurance shall include the following endorsements as further
detailed in the Endorsements Section below:

- Additional Insured.

- Cross Liability or Severability of Interests Clause.
- Primary and Non-Contributory wording.

- Waiver of Subrogation.

Products and completed operations insurance shall be maintained for three
(3) years following termination of this Agreement.

Business Automobile Liability Insurance

Business Automobile Liability insurance providing bodily injury and
property damage with a combined single limit of at least $1 million per
occurrence.

a. This insurance shall include coverage for, but not be limited to:

- All Owned vehicles.
- Non-owned vehicles.
- Hired or rental vehicles.

b. Such insurance shall include the following endorsements as further
detailed in the Endorsements Section below:

- Additional Insured.
- Primary and Non-Contributory wording.
- Waiver of Subrogation.

Professional Liability Insurance

The Consultant, at its own cost and expense, shall maintain professional
liability insurance for the period covered by the Agreement, and two years
following completion of the contract in an amount not less than
$1,000,000 covering errors and omissions in the services of the Consultant
performs under the Agreement. The policy limits of this professional
liability insurance policy shall apply separately to the Agreement.

ENDORSEMENTS

1)

Additional Insured
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The referenced policies and any Excess or Umbrella policies shall include
as Additional Insureds the Livermore Amador Valley Transit Authority
and its directors, officers, employees, volunteers and agents while acting
in such capacity, and their successors or assignees, as they now, or as they
may hereafter be constituted, singly, jointly or severally.

2.) Waiver of Subrogation
The referenced policies and any Excess or Umbrella policies shall contain
a waiver of subrogation in favor of the Livermore Amador Valley Transit
Authority and its officers, directors, employees, volunteers and agents
while acting in such capacity, and their successors and assignees, as they
now, or as they may hereafter be constituted, singly, jointly or severally.

3.) Primary Insurance
The referenced policies and any Excess and Umbrella policies shall
indicate that they are primary to any other insurance and the insurance
company(ies) providing such policy(ies) shall be liable thereunder for the
full amount of any loss or claim, up to and including the total limit of
liability, without right of contribution from any of the insurance effected
or which may be effected by the Livermore Amador Valley Transit
Authority.

4. Severability of Interests or Cross Liability

The referenced policies and any Excess or Umbrella policies shall contain
either a Cross Liability endorsement or Severability of Interests Clause
and stipulate that inclusion of the Livermore Amador Valley Transit
Authority as an Additional Insured shall not in any way affect Authority’s
rights either as respects any claim, demand, suit or judgment made,
brought or recovered against the Consultant. Said policy shall protect
Consultant and the Livermore Amador Valley Transit Authority in the
same manner as though a separate policy had been issued to each, but
nothing in said policy shall operate to increase the insurance company's
liability as set forth in its policy beyond the amount or amounts shown or
to which the insurance company would have been liable if only one
interest had been named as an insured.

C. EVIDENCE OF INSURANCE

All Coverages

Prior to commencing work or entering onto the Property, Consultant shall
provide the Director, Contracts, and Procurement of the Authority with a
certificate evidencing coverage, and upon request, a certified duplicate
original of the policy. The certificate shall also show that the Consultant’s
policy(ies) will not be cancelled or coverage altered without 30 days prior
written notice to the Authority’s Executive Director.
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GENERAL PROVISIONS

1)

2)

3)

4.

5)

Notice of Cancellation

The policies shall provide that the Consultant’s policies will not be
cancelled or have limits reduced or coverage altered without 30 days prior
written notice to the Authority’s Executive Director.

Acceptable Insurers
All policies will be issued by insurers acceptable to the Authority
(generally with a Best’s Rating of A- 10 or better).

Self-insurance

Upon evidence of financial capacity satisfactory to the Authority and
Consultant’s agreement to waive subrogation against the Authority
respecting any and all claims that may arise, Consultant's obligation
hereunder may be satisfied in whole or in part by adequately funded self-
insurance.

Failure to Maintain Insurance

All insurance specified above shall remain in force until all work to be
performed is satisfactorily completed, all of Consultant's personnel and
equipment have been removed from the Authority property, and the work
has been formally accepted. The failure to procure or maintain required
insurance and/or an adequately funded self-insurance program will
constitute a material breach of this Agreement.

Claims Made Coverage

If any insurance specified above shall be provided on a claim-made basis,
then in addition to coverage requirements above, such policy shall provide
that:

a. Policy retroactive date coincides with or precedes the Consultant's
start of work (including subsequent policies purchased as renewals
or replacements).

b. Consultant shall make every effort to maintain similar insurance
for at least three (3) years following project completion, including
the requirement of adding all named insureds.

C. If insurance is terminated for any reason, Consultant agrees to
purchase an extended reporting provision of at least three (3) years
to report claims arising from work performed in connection with
this Agreement.

d. Policy allows for reporting of circumstances or incidents that
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6.

might give rise to future claims.

Deductibles and Retentions
Consultant shall be responsible for payment of any deductible or retention
on Consultant’s policies without right of contribution from the Authority.

In the event that the policy of the Consultant or any subcontractor contains
a deductible or self-insured retention, and in the event that LAVTA seeks
coverage under such policy as an additional insured, Consultant shall satisfy
such deductible or self-insured retention to the extent of loss covered by
such policy for a lawsuit arising from or connected with any alleged act or
omission of Consultant, subcontractor, or any of their officers, directors,
employees, agents, or suppliers, even if Consultant or subcontractor is not
a named defendant in the lawsuit.
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the day
and year first written above.

THE LIVERMORE AMADOR VALLEY CONSULTANT
TRANSIT AUTHORITY

Executive Director By*
Title
Date:
By*
Title
Date:

APPROVED AS TO FORM:

By:

Attorney for the Authority

*If Consultant is a corporation, two corporate officers must sign on behalf of the corporation as
follows: (1) Chairman of the Board, President, or Vice President; and (2) Secretary, Assistant
Secretary, Chief Financial Officer, or Assistant Financial Officer. In the alternative, this
Contract may be executed by a single officer or a person other than an officer provided that
evidence satisfactory to LAVTA is provided, demonstrating that such individual is authorized to
bind the corporation (e.g., a copy of a certified resolution from the corporation’s board or a copy
of the corporation’s by laws).
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