
    

STAFF REPORT FOR CALENDAR ITEM NO.:  9.2 
FOR THE MEETING OF:  December 12, 2019        
 

TRANSBAY JOINT POWERS AUTHORITY 
 
BRIEF DESCRIPTION: 
Authorize the Executive Director to execute an Assignment and Novation of the Professional 
Services Agreement for Independent Auditing Services from Vavrinek, Trine, Day & Co., LLP 
(VTD) to Eide Bailly, LLP.  
 
EXPLANATION: 
The TJPA issued a Request for Proposals (RFP) for Independent Auditing Services in January 
2016.  Following a competitive procurement process, VTD was awarded a Professional Services 
Agreement for Independent Auditing Services in March 2016, in the amount of $144,000 for 
three years, with an option to extend for one year for $48,000.  In April 2019, the TJPA 
exercised the option to extend the term of the agreement for one additional year at the pre-
negotiated price.  Under the agreement, VTD has performed the audits for Fiscal Years 2016, 
2017, and 2018.  Under a previous agreement, VTD also performed the audits for Fiscal Year 
2011 through Fiscal Year 2015.  VTD also performs additional services such as the audits of the 
TJPA’s land sales and TIFIA trust accounts at no extra charge.       
 
VTD is a firm founded in 1948 with governmental auditing as their primary practice.  Staff from 
the VTD Palo Alto office serve the TJPA.  They are members of the AICPA, the California 
Society of CPAs, the AICPA Governmental Audit Quality Center and the GFOA.  In addition, 
VTD is registered with the Public Companies Accounting Oversight Board.    
 
On July 22, 2019 Eide Bailly finalized an acquisition of VTD.  VTD and Eide Bailly propose an 
assignment and novation of the VTD agreement to Eide Bailly.  The TJPA’s agreement with 
VTD permits such an assignment upon written approval of TJPA in the same manner as the 
original agreement.  
 
Founded in 1917, Eide Bailly performs audits of transportation agencies, cities, counties, 
universities and higher education, school districts, special districts, hospitals and is currently the 
independent auditor for the State of Nevada.  The firm is a member of the AICPA Governmental 
Audit Quality Center, whose primary purpose is to promote the importance of quality 
government audits.  
   
Under the proposed Assignment and Novation (attached), Eide Bailly would accept all of the 
duties, rights, responsibilities, and benefits arising out of the VTD agreement with the TJPA 
under the same terms and conditions as if Eide Bailly were the original party to the agreement. 
VTD staff previously assigned to the contract with TJPA are expected to remain assigned to the 
project.  Staff has determined that it is in the TJPA’s interest to agree to the assignment and 
novation.  The content and format of the TJPA’s financial statements is changing due to the 
transition in focus from construction to operations in Fiscal Year 2019.  Continuity in the audit 
team for the remainder of the contract term will be very beneficial during the implementation of 
this transition, saving staff time and agency costs. 
 
 



    

RECOMMENDATION: 
Authorize the Executive Director to execute an Assignment and Novation of the Professional 
Services Agreement for Independent Auditing Services from Vavrinek, Trine, Day & Co., LLP 
to Eide Bailly, LLP.  
 
ATTACHMENTS: 

1. Resolution 
2. Assignment and Novation 

 



    

TRANSBAY JOINT POWERS AUTHORITY 
BOARD OF DIRECTORS 

 
Resolution No. _____________ 

 
 WHEREAS, The Transbay Joint Powers Authority (TJPA) requires the services of a 
Certified Public Accounting firm to provide independent auditing services for the Transbay 
Transit Center Program; and  

 
WHEREAS, On January 5, 2016, the TJPA issued Request for Proposals 16-01 for 

independent auditing services; and 
 

WHEREAS, On March 10, 2016, following a competitive procurement process, the 
TJPA awarded a Professional Services Agreement for Independent Auditing Services to the firm 
of Vavrinek, Trine, Day & Co., LLP (VTD) for a maximum of $144,000 for a term not to exceed 
three years ($48,000 per fiscal year audit), with the option to extend the term for one additional 
year by mutual agreement of the parties; and  

 
WHEREAS, On April 11, 2019, the TJPA exercised the option to extend the term of the 

agreement for one additional year (four years total) at the pre-negotiated rate of $48,000 (for a 
total maximum compensation of $192,000 for the entire term); and 

 
WHEREAS, Effective July 22, 2019, Eide Bailly, LLP acquired VTD. VTD and Eide 

Bailly propose to assign and novate the agreement from VTD to Eide Bailly; and 
 
WHEREAS, Eide Bailly is a national Certified Public Accounting firm with expertise in 

providing independent auditing services to government agencies; and 
 
WHEREAS, Eide Bailly is prepared to accept all of the duties, rights, responsibilities, 

and benefits arising out of the VTD agreement with the TJPA under the same terms and 
conditions as if Eide Bailly were the original party to the agreement; and  

 
WHEREAS, The content and format of the TJPA’s financial statements is changing due 

to the transition in focus from construction to operations in Fiscal Year 2019; and 
 
WHEREAS, Continuity in the audit team for the remainder of the contract term will be 

very beneficial during the implementation of this transition, saving staff time and agency costs; 
now, therefore, be it 
 
 RESOLVED, That the Board authorizes the Executive Director to execute an Assignment 
and Novation of the Professional Services Agreement for Independent Auditing Services from 
Vavrinek, Trine, Day & Co., LLP to Eide Bailly, LLP.  
 
I hereby certify that the foregoing resolution was adopted by the Transbay Joint Powers 
Authority Board of Directors at its meeting of December 12, 2019. 
 
        ____________________________________ 
        Secretary, Transbay Joint Powers Authority 
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ASSIGNMENT AND NOVATION 
 
 THIS ASSIGNMENT AND NOVATION, dated for reference as of December 12, 2019, 
is entered into between Vavrinek, Trine, Day & Co., LLP (“VTD”); Eide Bailly, LLP, a limited 
liability partnership organized under the laws of the state of North Dakota (“Eide Bailly”); and 
the Transbay Joint Powers Authority (“TJPA”), for the assignment and novation of an agreement 
(each, a “Party,” and collectively, the “Parties”). 
 

Recitals 
 

A. On March 10, 2016, TJPA entered that certain professional services agreement 
with VTD to perform independent auditing services for the Transbay Transit Center Program, 
under Agreement No.16-01-AUD-000. On April 11, 2019, TJPA and VTD entered that certain 
amendment number one to the original agreement. The original agreement and its amendment 
are attached hereto and incorporated herein, and are collectively referred to herein as the 
“Agreement.” 

 
B. Effective July 22, 2019, VTD was acquired by Eide Bailly. The auditors from 

VTD providing the independent auditing services to TJPA under the Agreement have joined 
Eide Bailly. 

 
C. TJPA desires to continue to receive from Eide Bailly. the services under the 

Agreement under the same terms and conditions as the Agreement. 
 
D. The Parties mutually desire to discharge VTD from any new obligation under the 

Agreement, and to assign and novate to Eide Bailly all of the duties, rights, responsibilities, and 
benefits arising out of the Agreement under the same terms and conditions as if Eide Bailly were 
the original party to the Agreement. 

 
NOW, THEREFORE, for mutual consideration acknowledged and accepted, the Parties 

agree as follows: 
 

Agreement 
 
1. Effective July 22, 2019 (“Effective Date”), Eide Bailly agrees to be bound by and 

to perform under the Agreement in accordance with the conditions contained in the Agreement. 
Eide Bailly accepts all liability for all services provided under the Agreement, and shall hold 
harmless and indemnify TJPA in the same manner as if Eide Bailly were the original party to the 
Agreement. Further, and through the term of the Agreement, Eide Bailly shall perform the 
services and obligations under the Agreement as if Eide Bailly were the original party.  

 
2. TJPA acknowledged that VTD has already or will submit to TJPA for payment an 

invoice for services performed under the Agreement in the month of June, 2019, in the amount of 
Eighteen thousand Dollars ($18,000) (“VTD Outstanding Invoice”). The Parties acknowledge 
and agree that, except for payment of the VTD Outstanding Invoice to VTD under the terms and 
conditions of the Agreement, all other previous actions taken by TJPA discharge TJPA’s 
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obligations to VTD under the Agreement. The Parties acknowledge and agree that beginning on 
the Effective Date, TJPA shall direct to Eide Bailly all payments and reimbursements for 
services performed under the terms and conditions of the Agreement except that TJPA shall 
direct to VTD payment of the VTD Outstanding Invoice. 

 
3. For this Assignment and Novation to be effective, on or before the reference date 

specified above, Eide Bailly shall provide to TJPA insurance certificates for the type and amount 
of coverage required under the Agreement applicable as of the Effective Date. 

 
4. Notices under the Agreement shall be provided to: 
 
 To TJPA:  Mark Zabaneh, Executive Director 

Transbay Joint Powers Authority 
425 Mission Street, Suite 250 
San Francisco, CA 94105 
Email: MZabaneh@TJPA.org 

 
 To Eide Bailly: _______________________ 
    _______________________ 
    _______________________ 
    _______________________ 
    Email: _________________ 
 

Payment of the VTD Outstanding Invoice shall be directed as specified on such invoice. 
 
5. This Assignment and Novation effectively modifies only the identity of a 

contracting party providing services under the Agreement and does not affect any other changes 
to the terms and conditions of the Agreement. 

 
6. The Parties all consent and agree to the provisions of this Assignment and 

Novation. Each Party represents and warrants to the others that: the undersigned is duly 
authorized and has legal capacity to execute and deliver this Assignment and Novation, and this 
Assignment and Novation is a valid and legal agreement binding on the Party and its successors, 
heirs, administrators, and assigns, and enforceable in accordance with its terms. 

 
7. Any dispute relating this Assignment and Novation shall be resolved in courts 

located in the City and County of San Francisco under the laws of the State of California. 
 
8. This Assignment and Novation may be executed in several counterparts, each one 

of which shall constitute an original and all collectively shall constitute but one instrument. 
 
 
 
IN WITNESS WHEREOF, the Parties have executed and delivered this Assignment and 

Novation as of the reference date specified above. 
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TRANSBAY JOINT POWERS 
AUTHORITY 
 
 
By: _______________________________ 
 Mark Zabaneh 
 Executive Director 

EIDE BAILLY, LLP 
 
 
 
By: _______________________________ 
 
Name: _______________________________ 
 
Its: _______________________________ 
 
Tax ID: _________________________ 
 

APPROVED AS TO FORM. 
 
 
By:  _______________________________ 
 Legal counsel to TJPA 

VAVRINEK, TRINE, DAY & CO., LLP 
 
 
By: _______________________________ 
 
Name: _______________________________ 
 
Its: _______________________________ 

Transbay Joint Powers Authority 
Board of Directors 
 
Resolution No._________________________ 
Adopted: _________________________ 
Attest: 
 
 
_____________________________________ 
Secretary, TJPA Board 
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ATTACHMENTS 
 

[original agreement and amendment no. 1] 
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