October 15, 2025
NVTA Agenda Item 10.4

] Continued From: New
l A Action Requested: APPROVE

NAPA VALLEY TRANSPORTATION AUTHORITY
Board Agenda Memo

TO: NVTA Board of Directors
FROM: Danielle Schmitz, Executive Director
REPORT BY: Antonio Onorato, Director - Administration, Finance and Policy
(707) 259-8779 / Email: aonorato@nvta.ca.gov
SUBJECT: Contract No. 25-C35 with CFM Advocates for Federal Legislative

Advocacy Services

RECOMMENDATION

That the Napa Valley Transportation Authority Board approve Agreement No. 25-C35
(Attachment 1) and authorize the Executive Director to enter into a 5-year agreement,
three (3) base years with two (2) one (1) year extension options, with CFM Advocates for
federal legislative advocacy services in an amount not to exceed $425,000.

COMMITTEE RECOMMENDATION

None

EXECUTIVE SUMMARY

Federal legislative advocates provide monthly updates, seek input on bills and legislative
matters from the NVTA board and staff and communicate with federal legislators on
behalf of the agency. NVTA issued a request for proposals (RFP) on July 2, 2025.
Proposals were due on August 18, 2025. NVTA received eight proposals and CFM
Advocates was deemed the most responsive to the RFP.

Staff are recommending that the Board authorize the executive director to enter an
agreement and make minor modifications to the Agreement 25-C35 for a period of three
years with two one-year extensions for an amount of $78,000 per year for a total amount
of $390,000. A contingency amount of $35,000 is included in the total project costs for
additional services that may be warranted.

FISCAL IMPACT

Yes, see the table below for the expenditure plan and financing plan.
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Expenditure Plan

Federal Advocacy $390,000
Contingency $35,000
Total Expenditures $425,000

Financing Plan
Transportation Development Act Funds $425,000

CEQA REQUIREMENTS

ENVIRONMENTAL DETERMINATION: The proposed action is not a project as defined
by 14 California Code of Regulations 15378 (California Environmental Quality Act (CEQA)
Guidelines) and therefore CEQA is not applicable.

BACKGROUND

NVTA currently receives federal legislative advocacy services through an agreement with
the County of Napa. This agreement concluded on September 30, 2025. In anticipation
of this expiration, NVTA initiated a competitive procurement process to secure a
consultant to provide federal advocacy services moving forward.

Scope of Services

The federal legislative advocate provides monthly updates on legislative activity,
communicates NVTA’s priorities to members of Congress and federal agencies, and
monitors pending legislation that could affect the agency’s interests and objectives. NVTA
sought a consultant with ample transportation experience in federal lobbying and
advocacy. The successful proposer must be capable of building and sustaining
relationships with NVTA'’s congressional delegation, federal agency staff, and industry
stakeholders, and should also have established connections with policymakers at both
the federal and state levels. The ideal firm will be in a position to serve as a trusted advisor
and effective advocate for NVTA, particularly in securing federal funding and advancing
policy priorities.

Procurement Process
NVTA released a Request for Proposals (RFP) on July 2, 2025, with submissions due
on August 18, 2025. Eight proposals were received from the following firms:

Capitol Counsel LLC

Carpi & Clay Government Relations
CFM Advocates

Invariant

Platinum Advisors
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e« Smith Garson Inc.
e« The Reserve Component
« Townsend Public Affairs

An evaluation panel consisting of the NVTA Executive Director, NVTA Director of Finance
and Administration, the Legislative Analyst from the County of Napa, and two NVTA
Board Members reviewed the proposals. Evaluation criteria were weighted as follows:

e Understanding of the Work to Be Done- 40 points

e Firm, Entity/Individual Background & Experience- 25 points
e Qualifications of the Proposers- 25 points

e Cost- Rates Value- 10 points

The table below illustrates the ranking of the firms after the evaluations:

Top Tier
Carpi & Clay
CFM Advocates
Middle Tier
Smith Garson Inc.
Townsend Public Affairs
Lower Tier

Platinum Advisors
Invariant

The Reserve Component
Capitol Counsel LLC

Following the initial evaluation, the top two ranked firms—Carpi & Clay and CFM
Advocates—were invited for interviews with the evaluation panel. After careful
consideration of both the written proposals and the interviews, the committee determined
that CFM Advocates was the most responsive to the RFP and best positioned to serve
NVTA'’s federal advocacy needs.

ALTERNATIVES

Without a Federal Legislative Advocate, staff would need to rely on other sources of
information to provide monthly updates and work directly with legislators to advocate for
the agency’s interests and concerns. An additional full-time staff position would be
required to meet this need.

COUNTYWIDE PLAN GOALS MET BY THIS PROPOSAL

The Legislative Advocacy Services meets all of the strategic goals by supporting
legislative advocacy for projects, regulatory and statutory reform, however, its impact has
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greater influence on three specific goals; meeting the needs of the entire community (Goal
1), improving system safety (Goal 2), and supporting Napa County’s economic vitality by
ensuring staff has the leverage to advocate on behalf of NVTA's priorities.

ATTACHMENT(S)

(1) Draft Agreement 25-C35 with CFM Advocates
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ATTACHMENT 1
AGENDA ITEM 10.4
OCTOBER 15, 2025

TA

HNAPA VALLEY TRANSPORTATION AUTHORITY

NAPA VALLEY TRANSPORTATION AUTHORITY (NVTA)

AGREEMENT NO. 25-C35

THIS AGREEMENT is made and entered into as of this day of October,
2025, by and between the Napa Valley Transportation Authority, a joint powers agency
under the laws of the State of California, hereinafter referred to as “NVTA”, and CFM
Strategic Communications, Inc., dba CFM Advocates, doing business in the State of CA,
whose mailing address is 1015 15" St. NW Suite 1125, Washington, DC 20005,
hereinafter referred to as “CONSULTANT”;

RECITALS

WHEREAS, NVTA wishes to obtain specialized services to serve as the Federal
Lobbyist Consultant providing federal legislative advocacy services; and

WHEREAS, NVTA has authorized the NVTA Executive Director to enter into a
contract for services at its October 15, 2025 meeting; and

WHEREAS, CONSULTANT is willing and has been determined to be qualified to
provide such specialized services to NVTA under the terms and conditions set forth
herein;

TERMS

NOW, THEREFORE, NVTA hereby engages in the services of CONSULTANT,
and CONSULTANT agrees to serve NVTA in accordance with the terms and conditions
set forth herein:

1. Term of the Agreement. The term of this Agreement is for three (3) years with
two (2) one-year (1-yr) options and shall commence on the date first above written
(“Effective Date”) and shall expire on September |, 2028 unless earlier terminated as
provided herein, except that the obligations of the parties under “Insurance” and
“Indemnification” shall continue in full force and effect after said expiration date or early
termination in relation to acts or omissions occurring prior to such dates during the term
of the Agreement, and the obligations of CONSULTANT to NVTA shall also continue after
said expiration date or early termination in relation to the obligations prescribed by
“Confidentiality,” “Taxes,” and “Access to Records/Retention)”.

2. Scope of Services. CONSULTANT shall provide NVTA with those services set
forth in CONSULTANT’s proposal (EXHIBIT A), attached hereto and incorporated by
reference herein. EXHIBIT A is provided solely to describe the services to be provided.
Any terms contained in EXHIBIT A that add to, vary or conflict with the terms of this
Agreement are null and void.
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3. Compensation.

(@) Rates. In consideration of CONSULTANT's fulfillment of the promised
work, NVTA shall pay CONSULTANT at the rate set forth in EXHIBIT B, attached hereto
and incorporated by reference herein.

(b) Expenses. Unless explicitly agreed in writing, no direct expenses, including
travel or other expenses, will be reimbursed by NVTA.

(c) Maximum Amount. Notwithstanding subparagraphs (a) and (b), the
maximum payments under this Agreement shall be a total not-to-exceed amount of
$390,000, for professional services and expenses; provided, however, that such amounts
shall not be construed as guaranteed sums, and compensation shall be based upon
services actually rendered.

4. Method of Payment.

(@) Invoices. All payments for compensation shall be made only upon
presentation by CONSULTANT to NVTA of an itemized billing invoice in a form
acceptable to the NVTA Director Administration, Finance and Policy which indicates, at
a minimum, CONSULTANT's name, address, Social Security or Taxpayer Identification
Number, itemization of the hours worked or, where compensation is on a per-task basis,
a description of the tasks completed during the billing period, the person(s) actually
performing the services and the position(s) held by such person(s), and the approved
hourly or task rate. CONSULTANT shall submit invoices not more often than every 30
days to NVTA Accounts Payable at 625 Burnell Street, Napa, CA 94559 or electronically
to ap@nvta.ca.gov, who after review and approval as to form and content, shall submit
the invoice to the NVTA Director Administration, Finance and Policy no later than fifteen
(15) calendar days following receipt.

(b)  Legal status. So that NVTA may properly comply with its reporting
obligations under federal and state laws pertaining to taxation, if CONSULTANT is or
becomes a corporation during the term of this Agreement, proof that such status is
currently recognized by and complies with the laws of both the state of incorporation or
organization and the State of California, if different, shall be maintained on file with the
Secretary of NVTA'’s Board of Directors at all times during the term of this Agreement in
a form satisfactory to the NVTA Director Administration, Finance and Policy. Such proof
shall include, but need not be limited to, a copy of any annual or other periodic filings or
registrations required by the state of origin or California, the current address for service
of process on the corporation or limited liability partnership, and the name of any agent
designated for service of process by CONSULTANT within the State of California.

5. Independent Consultant. CONSULTANT shall perform this Agreement as an
independent CONSULTANT. CONSULTANT and the officers, agents and employees of
CONSULTANT are not, and shall not be deemed, NVTA employees for any purpose,
including workers' compensation and employee benefits. CONSULTANT shall, at
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CONSULTANT’s own risk and expense, determine the method and manner by which
duties imposed on CONSULTANT by this Agreement shall be performed; provided,
however, that NVTA may monitor the work performed by CONSULTANT. NVTA shall not
deduct or withhold any amounts whatsoever from the compensation paid to
CONSULTANT, including, but not limited to amounts required to be withheld for state and
federal taxes. As between the parties to this Agreement, CONSULTANT shall be solely
responsible for all such payments.

6. Specific Performance. It is agreed that CONSULTANT, including the agents or
employees of CONSULTANT, shall be the sole providers of the services required by this
Agreement. Because the services to be performed by CONSULTANT under the terms of
this Agreement are of a special, unique, unusual, extraordinary, and intellectual or time-
sensitive character which gives them a peculiar value, the loss of which cannot be
reasonably or adequately compensated in damages in an action of law, NVTA, in addition
to any other rights or remedies which NVTA may possess, shall be entitled to injunctive
and other equitable relief to prevent a breach of this Agreement by CONSULTANT.

7. Insurance. CONSULTANT shall obtain and maintain in full force and effect
throughout the term of this Agreement, and thereafter as to matters occurring during the
term of this Agreement, the following insurance coverage:

(@) Workers' Compensation insurance. CONSULTANT will provide workers'
compensation insurance as required by law during the term of this Agreement,
CONSULTANT shall provide workers’ compensation insurance for the performance of
any of the CONSULTANT’s duties under this Agreement; including but not limited to,
coverage for workers’ compensation and employer's liability and a waiver of subrogation
and shall provide NVTA with certification of all such coverages upon request by NVTA'’s
Risk Manager.

(b) Liability insurance. CONSULTANT shall obtain and maintain in full force and
effect during the term of this Agreement the following liability insurance coverage’s,
issued by a company licensed (admitted) to transact business in the State of California
and/or having a A.M. Best rating of A VII or better:

1. General Liability. Commercial general liability [CGL] insurance
coverage (personal injury and property damage) of not less than ONE MILLION
DOLLARS ($1,000,000) combined single limit per occurrence, covering liability or claims
for any personal injury, including death, to any person and/or damage to the property of
any person arising from the acts or omissions of CONSULTANT or any officer, agent, or
employee of CONSULTANT under this Agreement.

2. Professional _Liability/Errors and Omissions. Professional
liability/errors and omissions insurance for all activities of CONSULTANT arising out of or
in connection with this Agreement in an amount not less than ONE MILLION DOLLARS
($1,000,000) per claim.
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3. Comprehensive Automobile Liability Insurance. Comprehensive
automobile liability insurance (Bodily Injury and Property Damage) on owned, hired,
leased and non-owned vehicles used in conjunction with CONSULTANT's business of
not less than ONE MILLION DOLLARS ($1,000,000) combined single limit per
occurrence.

(c) Certificates. All insurance coverage’s referenced in 7(b), above, shall be
evidenced by one or more certificates of coverage or, with the consent of NVTA's Risk
Manager, demonstrated by other evidence of coverage acceptable to NVTA's Risk
Manager, which shall be filed by CONSULTANT with NVTA’s Deputy Executive Director
prior to commencement of performance of any of CONSULTANT's duties; shall be kept
current during the term of this Agreement; shall provide that NVTA shall be given no less
than thirty (30) days prior written notice of any non-renewal, cancellation, other
termination, or material change, except that only ten (10) days prior written notice shall
be required where the cause of non-renewal or cancellation is non-payment of premium;
and shall provide that the inclusion of more than one insured shall not operate to impair
the rights of one insured against another insured, the coverage afforded applying as
though separate policies had been issued to each insured, but the inclusion of more than
one insured shall not operate to increase the limits of the company's liability. For the
commercial general liability insurance coverage referenced in 7(b)(1) and, where the
vehicles are covered by a commercial policy rather than a personal policy, for the
comprehensive automobile liability insurance coverage referenced in 7(b)(3)
CONSULTANT shall also file with the evidence of coverage an endorsement from the
insurance provider naming NVTA, its officers, employees, agents and volunteers as
additional insureds and waiving subrogation, and the certificate or other evidence of
coverage shall provide that if the same policy applies to activities of CONSULTANT not
covered by this Agreement then the limits in the applicable certificate relating to the
additional insured coverage of NVTA shall pertain only to liability for activities of
CONSULTANT under this Agreement, and that the insurance provided is primary
coverage to NVTA with respect to any insurance or self-insurance programs maintained
by NVTA. The additional insured endorsements for the general liability coverage shall
use Insurance Services Office (ISO) Form No. CG 20 09 11 85 or CG 20 10 11 85, or
equivalent, including (if used together) CG 2010 10 01 and CG 2037 10 01; but shall not
use the following forms: CG 20 10 10 93 or 03 94. Upon request by NVTA’s Risk
Manager, CONSULTANT shall provide or arrange for the insurer to provide within thirty
(30) days of the request certified copies of the actual insurance policies or relevant
portions thereof.

(d) Deductibles/Retentions. Any deductibles or self-insured retentions shall be
declared to, and be subject to approval by, NVTA’s Risk Manager, which approval shall
not be denied unless the NVTA's Risk Manager determines that the deductibles or self-
insured retentions are unreasonably large in relation to compensation payable under this
Agreement and the risks of liability associated with the activities required of
CONSULTANT by this Agreement. At the option of and upon request by NVTA’s Risk
Manager if it is determined that such deductibles or retentions are unreasonably high,
either the insurer shall reduce or eliminate such deductibles or self-insurance retentions
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as respects NVTA, its officers, employees, agents and volunteers or CONSULTANT shall
procure a bond guaranteeing payment of losses and related investigations, claims
administration and defense expenses.

8. Hold Harmless/Defense/lndemnification. To the fullest extent permitted by
law, CONSULTANT shall hold harmless, defend at its own expense, and indemnify NVTA
and the officers, agents, employees and volunteers of NVTA from and against any and
all liability, claims, losses, damages or expenses, including reasonable attorney's fees,
for personal injury (including death) or damage to property, arising from pertaining to, or
relating to the negligence, recklessness, or willful misconduct of CONSULTANT or its
officers, agents, employees, volunteers, consultants and subconsultants in rendering
services under this Agreement, excluding, however, such liability, claims, losses,
damages or expenses arising from the sole negligence or willful acts of NVTA or its
officers, agents, employees, volunteers, or other consultants or their subconsultants.
Each party shall notify the other party immediately in writing of any claim or damage
related to activities performed under this Agreement. The parties shall cooperate with
each other in the investigation and disposition of any claim arising out of the activities
under this Agreement.

9. Employee Character and Fithess. CONSULTANT accepts responsibility for
determining and approving the character and fitness of its employees (including
volunteers, agents or representatives) to provide the services required of CONSULTANT
under this Agreement, including completion of a satisfactory criminal/background check
and period rechecks to the extent permitted by law. Notwithstanding anything to the
contrary in this Paragraph, CONSULTANT, shall hold NVTA and its officers, agents and
employees harmless from any liability for injuries or damages resulting from a breach of
this provision or CONSULTANT’s actions in this regard.

10. Termination for Cause. If either party shall fail to fulfill in a timely and proper
manner that party's obligations under this Agreement or otherwise breach this Agreement
and fail to cure such failure or breach within 20 days of receipt of written notice from the
other party describing the nature of the breach, the non-defaulting party may, in addition
to any other remedies it may have, terminate this Agreement by giving 10 days written
notice to the defaulting party in the manner set forth in Paragraph 13 (Notices). NVTA
hereby authorizes the NVTA Executive Director to make all decisions and take all actions
required under this Paragraph to terminate the Agreement on behalf of NVTA for cause.

11.  Termination for Convenience. This Agreement may be terminated by NVTA for
any reason and at any time by giving no less than 30 days written notice of such
termination and specifying the effective date thereof. NVTA hereby authorizes the NVTA
Executive Director to make all decisions and take all actions required under this
Paragraph to terminate the Agreement on behalf of NVTA.

12. Disposition of Title and Payment for Work upon Expiration or
Termination.
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(a) Upon expiration of this Agreement or earlier termination of Agreement, all
finished or unfinished documents and other materials, if any, and all rights therein shall
become, at the option of NVTA, the property of and shall be promptly returned to NVTA,
although CONSULTANT may retain a copy of such work for its personal records only.
Unless otherwise expressly provided in this Agreement, any copyrightable or patentable
work created by CONSULTANT under this Agreement shall be deemed a “work made for
hire” for purposes of copyright or patent law and only NVTA shall be entitled to claim or
apply for the copyright or patent thereof.

(b) CONSULTANT shall be entitled to receive compensation for any
satisfactory work completed prior to receipt of the notice of termination or commenced
prior to receipt of the notice and completed satisfactorily prior to the effective date of the
termination; except that CONSULTANT shall not be relieved of liability to NVTA for
damages sustained by NVTA by virtue of any breach of the Agreement by CONSULTANT
whether or not the Agreement expired or was otherwise terminated, and NVTA may
withhold any payments not yet made to CONSULTANT for purpose of setoff until such
time as the exact amount of damages due to NVTA from CONSULTANT is determined.

13. No Waiver. The waiver by either party of any breach or violation of any
requirement of this Agreement shall not be deemed to be a waiver of any such breach in
the future, or of the breach of any other requirement of this Agreement.

14.  Notices. All notices required or authorized by this Agreement shall be in writing
and shall be delivered in person or by deposit in the United States mail, by certified mail,
postage prepaid, return receipt requested. Any mailed notice, demand, request, consent,
approval or communication that parties’ desires to give the other party shall be addressed
to the other party at the address set forth below. Either party may change its address by
notifying the other party of the change of address. Any notice sent by mail in the manner
prescribed by this paragraph shall be deemed to have been received on the date noted
on the return receipt or five days following the date of deposit, whichever is earlier.

NVTA CONSULTANT

Danielle Schmitz CFM Advocates

Executive Director Joel Rubin, Managing Partner
625 Burnell Street 1015 15 Street NW Suite 1125
Napa, CA. 94559 Washington, DC 20005

15.  Compliance with NVTA Policies on Waste, Harassment, Drug/Alcohol-Free
Workplace, and Computer Use. CONSULTANT hereby agrees to comply, and requires
its employees and subconsultants to comply, with the following policies, copies of which
are on file with the Board Secretary of NVTA and incorporated by reference herein.
CONSULTANT also agrees that it shall not engage in any activities, or permit its officers,
agents and employees to do so, during the performance of any of the services required
under this Agreement, which would interfere with compliance or induce violation of these
policies by NVTA employees or consultants.
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(@) NVTA Policy for Maintaining a Harassment Free Work Environment
effective November 18, 2015.

(b) NVTA Drug and Alcohol Policy adopted by resolution of the Board of
Directors on November 18, 2015.

(c) Napa County Information Technology Use and Security Policy adopted by
resolution of the Napa County Board of Supervisors on April 4, 2005. To this end, all
employees and subconsultant’'s of CONSULTANT whose performance of services under
this Agreement requires access to any portion of the NVTA computer network shall sign
and have on file with NVTA prior to receiving such access the certification attached to
said Policy.

(d) NVTA System Safety Program Plan adopted by resolution of the Board of
Directors on November 18, 2015.

16. Confidentiality. Confidential information is defined as all information disclosed to
CONSULTANT which relates to NVTA's past, present, and future activities, as well as
activities under this Agreement. CONSULTANT shall hold all such information as
CONSULTANT may receive, if any, in trust and confidence, except with the prior written
approval of NVTA, expressed through its Executive Director. Upon cancellation or
expiration of this Agreement, CONSULTANT shall return to NVTA all written and
descriptive matter which contains any such confidential information, except that
CONSULTANT may retain for its files a copy of CONSULTANT’s work product if such
product has been made available to the public by NVTA.

17. No Assignments or Subcontracts.

(@) A consideration of this Agreement is the personal reputation of
CONSULTANT,; therefore, CONSULTANT shall not assign any interest in this Agreement
or subcontract any of the services CONSULTANT is to perform hereunder without the
prior written consent of NVTA, which shall not be unreasonably withheld. The inability of
the assignee to provide personnel equivalent in experience, expertise, and numbers to
those provided by CONSULTANT, or to perform any of the remaining services required
under this Agreement within the same time frame required of CONSULTANT shall be
deemed to be reasonable grounds for NVTA to withhold its consent to assignment. For
purposes of this subparagraph, the consent of NVTA may be given by its Executive
Director.

(b) Effect of Change in Status. If CONSULTANT changes its status during the
term of this Agreement from or to that of a corporation, limited liability partnership, limited
liability company, general partnership, or sole proprietorship, such change in
organizational status shall be viewed as an attempted assignment of this Agreement by
CONSULTANT. Failure of CONSULTANT to obtain approval of such assignment under
this Paragraph shall be viewed as a material breach of this Agreement.
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18. Amendment/Modification. Except as specifically provided herein, this
Agreement may be modified or amended only in writing signed by both Parties. Only
NVTA, through its Board of Directors in the form of an amendment of this Agreement,
may authorize extra and/or changed work beyond the scope of services prescribed by
EXHIBIT A. Failure of CONSULTANT to secure such authorization in writing in advance
of performing any of the extra or changed work shall constitute a waiver of any and all
rights to adjustment in the contract price or contract time and no compensation shall be
paid for such extra work.

19. Interpretation; Venue.

(a) Interpretation. The headings used herein are for reference only. The terms
of the Agreement are set out in the text under the headings. This Agreement shall be
governed by the laws of the State of California without regard to the choice of law or
conflicts.

(b)  Venue. This Agreement is made in Napa County, California. The venue
for any legal action in state court filed by either party to this Agreement for the purpose of
interpreting or enforcing any provision of this Agreement shall be in the Superior Court of
California, County of Napa, a unified court. The venue for any legal action in federal court
filed by either party to this Agreement for the purpose of interpreting or enforcing any
provision of this Agreement lying within the jurisdiction of the federal courts shall be the
Northern District of California. The appropriate venue for arbitration, mediation or similar
legal proceedings under this Agreement shall be Napa County, California; however,
nothing in this sentence shall obligate either party to submit to mediation or arbitration
any dispute arising under this Agreement.

20. Compliance with Laws. The CONSULTANT shall observe and comply with all
currently applicable Federal, State and local laws, ordinances, and codes, including but
not limited to the Federal laws contained in Attachment 1, and as amended from time to
time. Such laws shall include, but not be limited to, the following, except whereas
prohibited by law:

(a) Non-Discrimination. During the performance of this Agreement,
CONSULTANT and its subconsultant’s shall not deny the benefits thereof to any person
on the basis of sex, race, color, ancestry, religion or religious creed, national origin or
ethnic group identification, sexual orientation, marital status, age (over 40), mental
disability, physical disability or medical condition (including cancer, HIV and AIDS), nor
shall they discriminate unlawfully against any employee or applicant for employment
because of sex, race, color, ancestry, religion or religious creed, national origin or ethnic
group identification, sexual orientation, marital status, age (over 40), mental disability,
physical disability or medical condition (including cancer, HIV and AIDS), or use of family
care leave. CONSULTANT shall ensure that the evaluation and treatment of employees
and applicants for employment are free of such discrimination or harassment. In addition
to the foregoing general obligations, CONSULTANT shall comply with the provisions of
the Fair Employment and Housing Act (Government Code section 12900, et seq.), the
regulations promulgated there under (Title 2, California Code of Regulations, section
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7285.0, et seq.), the provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the
Government Code (sections 11135-11139.5) and any state or local regulations adopted
to implement any of the foregoing, as such statutes and regulations may be amended
from time to time. To the extent this Agreement subcontracts to CONSULTANT services
or works required of NVTA by the State of California pursuant to Agreement between
NVTA and the State, the applicable regulations of the Fair Employment and Housing
Commission implementing Government Code section 12990 (a) through (f), set forth in
Chapter 5 of Division 4 of Title 2 of the California Code of Regulations are expressly
incorporated into this Agreement by reference and made a part hereof as if set forth in
full, and CONSULTANT and any of its subconsultant’s shall give written notice of their
obligations there under to labor organizations with which they have collective bargaining
or other agreements.

(b) Documentation of Right to Work. CONSULTANT agrees to abide by the
requirements of the Immigration and Control Reform Act pertaining to assuring that all
newly-hired employees of CONSULTANT performing any services under this Agreement
have a legal right to work in the United States of America, that all required documentation
of such right to work is inspected, and that INS Form 1-9 (as it may be amended from
time to time) is completed and on file for each employee. CONSULTANT shall make the
required documentation available upon request to NVTA for inspection.

(c) Inclusion in Subcontracts. To the extent any of the services required of
CONSULTANT under this Agreement are subcontracted to a third party; CONSULTANT
shall include all of the provisions of this Section, and any applicable Federal provisions
contained in Attachment 1 in all such subcontracts as obligations of the subconsultant.

21. Taxes. CONSULTANT agrees to file federal and state tax returns or applicable
withholding documents and to pay all applicable taxes or make all required withholdings
on amounts paid pursuant to this Agreement and shall be solely liable and responsible to
make such withholdings and/or pay such taxes and other obligations including, without
limitation, state and federal income and FICA taxes. CONSULTANT agrees to indemnify
and hold NVTA harmless from any liability it may incur to the United States or the State
of California because of CONSULTANT's failure to pay or withhold, when due, all such
taxes and obligations. If NVTA is audited for compliance regarding any withholding or
other applicable taxes or amounts, CONSULTANT agrees to furnish NVTA with proof of
payment of taxes or withholdings on those earnings.

22. Access to Records/Retention. NVTA, any federal or state grantor agency
funding all or part of the compensation payable hereunder, the State Controller, the
Comptroller General of the United States, or the duly authorized representatives of any
of the above, shall have access to any books, documents, papers and records of
CONSULTANT which are directly pertinent to the subject matter of this Agreement for the
purpose of making audit, examination, excerpts and transcriptions. Except where longer
retention is required by any federal or state law, CONSULTANT shall maintain all required
records for at least seven (7) years after NVTA makes final payment for any other
authorized work hereunder and all pending matters are closed, whichever is later.
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23.  Authority to Contract. CONSULTANT and NVTA each warrant hereby that they
are legally permitted and otherwise have the authority to enter into and perform this
Agreement.

24.  Conflict of Interest.

(@) Covenant of No Undisclosed Conflict. The parties to the Agreement
acknowledge that they are aware of the provisions of Government Code section 1090, et
seq., and section 87100, et seq., relating to conflict of interest of public officers and
employees. CONSULTANT hereby covenants that it presently has no interest not
disclosed to NVTA and shall not acquire any interest, direct or indirect, which would
conflict in any material manner or degree with the performance of its services or
confidentiality obligation hereunder, except as such as NVTA may consent to in writing
prior to the acquisition by CONSULTANT of such conflict. CONSULTANT further
warrants that it is unaware of any financial or economic interest of any public officer or
employee of NVTA relating to this Agreement. CONSULTANT agrees that if such
financial interest does exist at the inception of this Agreement, NVTA may terminate this
Agreement immediately upon giving written notice without further obligation by NVTA to
CONSULTANT under this Agreement.

(b)  Statements of Economic Interest. CONSULTANT acknowledges and
understands that NVTA has developed and approved a Conflict of Interest Code as
required by state law which requires CONSULTANT to file with the Elections Division of
the Napa County Assessor-Clerk Recorder “assuming office”, “annual”’, and “leaving
office” Statements of Economic Interest as a “consultant”, as defined in section
18701(a)(2) of Title 2 of the California Code of Regulations, unless the NVTA Executive
Director has determined in writing that CONSULTANT, although holding a “designated”
position as a consultant, has been hired to perform a range of duties so limited in scope
as to not be required to fully comply with such disclosure obligation. CONSULTANT
agrees to timely comply with all filing obligations for a consultant under NVTA’s Conflict
of Interest Code unless such a determination is on file on the filing dates for each of the

required Statements of Economic Interest.

25. Non-Solicitation of Employees. Each party agrees not to solicit for employment
the employees of the other party who were directly involved in the performance of the
services hereunder for the term of this Agreement and a period of six (6) months after
termination of this Agreement except with the written permission of the other party, except
that nothing in this Paragraph shall preclude NVTA from publishing or otherwise
distributing applications and information regarding NVTA job openings where such
publication or distribution is directed to the general public.

26. Third Party Beneficiaries. Nothing contained in this Agreement shall be
construed to create any rights in third parties and the parties do not intend to create such
rights.
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27. Attorney's Fees. If either party commences legal action of any kind or character
to either enforce the provisions of this Agreement or to obtain damages for breach thereof,
the prevailing party in such litigation shall be entitled to all costs and reasonable attorney's
fees incurred in connection with such action.

28. Severability. If any provision of this Agreement, or any portion thereof, is found
by any court of competent jurisdiction to be unenforceable or invalid for any reason, such
provision shall be severable and shall not in any way impair the enforceability of any other
provision of this Agreement.

29. Entirety of Contract. This Agreement constitutes the entire agreement between
the parties regarding this Agreement and supersedes all previous agreements, promises,
representations, understandings and negotiations, whether written or oral, among the
parties with respect to the subject matter hereof.

30. Extensions Authorized. The Executive Director is delegated authority to execute
amendments to extend the term of this Agreement, if needed from time to time.
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IN WITNESS WHEREOF, this Agreement was executed by the parties hereto as

of the date first above written.

‘NVTA”

By
DANIELLE SCHMITZ, Executive Director

ATTEST:

By

LAURA SANDERLIN, Board Secretary

Approved as to Form:

By
OSMAN MUFTI, NVTA General Counsel
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“CONSULTANT”
CFM Strategic Communications Inc., dba
CFM Advocates

By
JOEL A. RUBIN, Partner, Signature

By
NAME, Title, Signature




EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide NVTA with the following, not limited to, services:

A. Act as a federal lobbyist to Napa Valley Transportation Authority (NVTA) including the
Vine public transit system and the Napa Valley Transportation Authority-Tax Agency (NVTA-TA).

B. Lobbyist will provide advice and interpretation on legislative and regulatory matters as
they apply to NVTA and its respective operations, inclusive of Napa Vine bus system and VineGo
complementary paratransit public transit services. Such information may involve federal and state
laws as well as state and local statutes and ordinances.

C. Typical Duties (not exhaustive):

Identify and devise strategies to successfully secure federal funding for the NVTA.
Monitor, review, identify and advise with recommendations both verbally and in
writing on the potential impact of emerging, proposed and current federal
legislation, policies and regulations on Napa County transportation and related
services.

Assist in the development for advancing actions at the federal level that are
beneficial to NVTA, including drafting legislation, developing and managing
strategies to successfully achieve passage of legislation. Assist in the development
of NVTA’s annual federal legislative platform

Represent and advocate on behalf of the County and NVTA in its dealings with
relevant Federal agencies and related interests’ groups including but not limited
to:

1) Congress,

2) The Administration (including but not limited to Federal Highway Administration
and Federal Transit Administration).

3) Individual Members of Congress- the House and Senate and their
respective staff members, and

4) Other agencies and organizations as warranted.

Monitor and advise on behalf of NVTA in its dealings with relevant Federal
measures or referenda that would affect NVTA and provide recommendations
Identify and evaluate the potential impact of proposed legislation, policies, and
regulations on NVTA.

Arrange appointments with Federal legislators and Federal agency
representatives.

Solicit input from Federal representatives on issues concerning NVTA and report
it to staff as appropriate.

Assist NVTA staff in obtaining Letters of Support in a timely manner for agency
grant application submittals.

Maintain knowledge of issues concerning NVTA and Vine systems and be
prepared to offer advice and advocacy support.
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. Be proactive in monitoring and identifying Federal funding opportunities such as
the Federal Appropriations process, federal law, and grants. Notify staff of relevant
Federal grant opportunities.

e Meet with the Board of Directors or its individual members or staff members as
needed.

« Coordinate with legislative advocates for other public agencies such as American
Public Transportation Association, National Association of City Transportation
Officials, as needed.

D. Specific Duties:

o Prepare monthly legislative updates to the NVTA Board that include federal
budget, and other legislative or regulatory activities that could affect the financial
position or operations of the agency, and track legislation and regulations of
interest.

« Physically attend an annual meeting at the agency at the beginning of each
legislative session to review bills of interest and other pertinent issues.

Provide input into NVTA annual legislative program.

Assist in drafting legislation on behalf of NVTA.

Testify before legislative committees and/or regulatory bodies on behalf of NVTA.
Advise NVTA about federal funding opportunities to help deliver NVTA’s programs
and high priority projects.

E. Other:

« Related responsibilities as needed.

Il COMPLIANCE WITH GOVERNMENT CODE SECTION 7550. As required by Government
Code section 7550, each document or report prepared by CONSULTANT for or under the direction of
NVTA pursuant to this Agreement shall contain the numbers and dollar amounts of the Agreement and
all subcontracts under the Agreement relating to the preparation of the document or written report. The
Agreement and subcontract dollar amounts shall be contained in a separate section of the document
or written report. If multiple documents or written reports are the subject of the Agreement or
subcontracts, the disclosure section may also contain a statement indicating that the total contract
amount represents compensation for multiple documents or written report
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