Master Agreement to Provide Various Services and to Advance Costs for the Eel-Russian Project Authority
This agreement (“Agreement”) is among Sonoma County Water Agency, a body corporate and politic of the State of California (“Sonoma Water”), Mendocino County Inland Water and Power Commission, a Joint Powers Authority (“MCIWPC”), and Eel-Russian Project Authority, a Joint Powers Authority (“ERPA”).  Each of these entities is a Party and collectively they are the Parties to this Agreement.  
Recitals
On January 31, 2024, the County of Sonoma, Sonoma Water, and MCIWPC created ERPA to advance a water supply project for the continued delivery of Eel River water into the Russian River watershed.
As part of the water supply project, ERPA will be advancing the New Eel-Russian Facility (“NERF”) through design, environmental review, permitting, and eventually construction.  
ERPA is expected to receive multiple grants for the purposes of advancing NERF but has not yet received such grants.
Even after receiving such grants, ERPA is expected to rely on Sonoma Water and MCIWPC to advance much of the work for the NERF.
On July 21, 2025, the ERPA Board of Directors met and took various actions regarding the work that Sonoma Water and MCIWPC are to take for the benefit of ERPA:
The ERPA Board requested Sonoma Water and MCIWPC track their costs and expenses associated with work in furtherance of ERPA’s efforts with an understanding that ERPA, subject to revenue, intends to reimburse them for those costs and expenses.  This includes Sonoma Water negotiating with an environmental firm selected pursuant to its normal procurement process, so that the firm can begin to develop the CEQA document that will be required for NERF approval and construction.  
The ERPA Board directed staff and counsel to return to ERPA’s next meeting with draft agreements with Sonoma Water and MCIWPC that will provide the terms and conditions of how Sonoma Water and MCIWPC will be reimbursed for costs and expenses incurred for the benefit of ERPA.  The agreement with Sonoma Water would specifically cover the environmental firm.  
The ERPA Board directed staff and counsel to return to ERPA’s next meeting with a draft policy that sets the procedures by which ERPA, Sonoma Water, and MCIWPC decide which costs and expenses are incurred for the benefit of ERPA beyond those previously covered.  
The Parties to this Agreement intend to establish the rules and process for Sonoma Water and MCIWPC to advance costs and/or provide services for the benefit of ERPA, and to establish the rules and process for ERPA to reimburse Sonoma Water and MCIWPC for those advanced costs and services performed.

In consideration of the mutual covenants contained herein, the Parties agree as follows:
[bookmark: _Toc314226058][bookmark: _Toc315439148]Recitals
[bookmark: _Toc110936567]The above recitals are true and correct.
[bookmark: _Toc314226059][bookmark: _Toc315439149]List of Exhibits
[bookmark: _Toc110936569]The following exhibits are attached and incorporated:
[bookmark: _Toc110936570]Exhibit A:	Scope of Work for Administration of ERPA
[bookmark: _Toc110936571]Exhibit B:	Grant Application and Management Services, Outreach and Communication Services, and Technical Services Scope of Work
[bookmark: _Toc110936572]Exhibit C:	Insurance Requirements
Exhibit D:  Additional Staff Positions Approved for Reimbursement Under Section 4.2 c
[bookmark: _Toc110936575][bookmark: _Toc299720921][bookmark: _Toc314226060][bookmark: _Toc315439150]Services TO BE PROVIDED TO ERPA
Generally:  The Parties expect that different services provided by Sonoma Water and MCIWPC will be handled in different ways under this Agreement.  For example:
As more fully described in Section 3.2 and Section 4.2 c & d below, Administrative Services as described in Exhibit A or other services as described in Exhibit B will be provided by Sonoma Water or MCIWPC for the benefit of ERPA with an expectation by Sonoma Water and MCIWPC of reimbursement for those services by ERPA.
As more fully described in Section 3.3 and Section 4.2 a & b below, larger consultant contracts will be executed by Sonoma Water or MCIWPC for the benefit of ERPA with explicit approval by the ERPA Board of Directors, such as the environmental firm selected by Sonoma Water.
As more fully described in Section 3.3 and Section 4.2 b below, smaller consultant contracts will be executed by Sonoma Water or MCIWPC for the benefit of ERPA with explicit approval by the ERPA Executive Director.
[bookmark: _Toc110936576]Administrative and Other Services Provided for ERPA:  Sonoma Water and MCIWPC shall collectively perform the services described in Exhibit A (Administrative) and Exhibit B (Grant Application and Management Services, Outreach and Communication Services, and Technical) for the benefit of ERPA.  The Parties expect that the majority of these services will be best performed by Sonoma Water, but some others will be best performed by MCIWPC, and that the two shall coordinate to perform these services in a reasonably efficient manner.  The Parties acknowledge that ERPA currently has limited funds to reimburse Sonoma Water and MCIWPC for services provided, and therefore Sonoma Water and MCIWPC shall have the right to decline to provide some or all services to ERPA.  In the event of a conflict between the body of this Agreement and Exhibits A and B, the provisions in the body of this Agreement will control. 
Execution of Consultant Contracts for the Benefit of ERPA:  Subject to following their own processes and properly exercising authority, Sonoma Water and MCIWPC may execute consultant contracts for the benefit of ERPA.  
Assigned Personnel and Cooperation regarding Services to be Provided:
[bookmark: _Hlk214093196][bookmark: _Toc110936580][bookmark: _Toc110936583]Sonoma Water and MCIWPC shall each assign only competent personnel or consultants to perform work hereunder.  In the event that any of Sonoma Water or MCIWPC’s personnel or consultants assigned to perform services under this Agreement become unavailable due to resignation, sickness, or other factors outside of Sonoma Water’s or MCIWPC’s control, Sonoma Water or MCIWPC shall either provide notice that it will cease to provide those services or shall be responsible for timely provision of adequately qualified replacements.  In the event that ERPA desires the removal of any person or persons assigned by Sonoma Water or MCIWPC to perform work hereunder, Sonoma Water or MCIWPC shall remove such person or persons immediately upon receiving written notice from ERPA.
The Parties shall use the following contact information and mailing addresses to coordinate the serviced to be provided under this Agreement:

	Sonoma Water
	ERPA

	General Manager:  Grant Davis
	David Manning, Executive Director

	-Phone:  (707) 547-1911
	Phone: (707) 975-4430

	Email:  Grant.Davis@scwa.ca.gov
	Email: David.Manning@scwa.ca.gov

	
	

	404 Aviation Boulevard
	404 Aviation Boulevard

	Santa Rosa, CA 95403-9019
	Santa Rosa, CA 95403-9019

	
	

	
	

	MCIWPC
	

	Chair: Janet Pauli
	

	Phone: (707) 391-7574
	

	
	

	Email: pauli@mendoiwpc.com
	

	
	

	P.O. Box 1247
	

	Ukiah, CA  95482
	







The ERPA Board of Directors hereby delegates authority to the ERPA Executive Director to designate the staff and consultants from Sonoma Water and MCIWPC covered under this Agreement as staff of ERPA for purposes of managing ERPA efforts and documenting costs.  It is the intent of the Parties that when the Executive Director designates Sonoma and MCIWPC staff as ERPA staff the designation will not result in the designees becoming employees of ERPA. 
[bookmark: _Toc314226062][bookmark: _Toc315439152]APPROVED COSTS AND Payment
Total Costs:  At this time, none of the Parties can identify the total costs associated with consultants retained for the benefit of ERPA or of services which will be provided by Sonoma Water and MCIWPC to ERPA under this Agreement.  Sonoma Water and MCIWPC acknowledge that the Parties intend for Sonoma Water and MCIWPC to be reimbursed for the costs incurred for consultants and for the services to be provided under this Agreement as provided in Section 4.2 (Approved Costs), but that the Parties cannot guarantee reimbursement for all services to be provided under this Agreement.
Approved Costs.  
ESA Associates.  ERPA shall reimburse Sonoma Water for the costs associated with the retention of ESA Associates by Sonoma Water for the benefit of ERPA on an ongoing basis as ERPA receives funds to reimburse Sonoma Water for invoices received.
Invoices for Other Consultants.  Subject to the availability of funding, ERPA shall reimburse Sonoma Water and MCIWPC for the following categories of costs as ERPA receives sufficient funds to reimburse Sonoma Water and MCIWPC for invoices received:
Costs specifically identified in an adopted ERPA Budget (e.g., auditing services, website hosting, etc).
Costs specifically approved by the ERPA Board.
Costs incurred by Sonoma Water or MCIWPC under a contract with a consultant where the total cost under the consultant contract is under $25,000 and where the execution of the consultant contract was approved by the ERPA Executive Director under delegated authority from the ERPA Board. 
Specific Staffing Provided by Sonoma Water and MCIWPC for the Benefit of ERPA.  Subject to the availability of funding, ERPA shall reimburse Sonoma Water or MCIWPC, as appropriate, on an ongoing basis for the costs associated with the following staff positions as ERPA receives sufficient funds to provide reimbursement:
David Manning, ERPA Executive Director.
Jessica Martini Lamb, ERPA Environmental Resources Manager 
Additional staff positions may be added to this list without the need to amend this Agreement upon the written consent of Grant Davis for Sonoma Water, David Manning for ERPA, and Janet Pauli for MCIWPC.  Additional staff positions shall be recorded by the Parties on Exhibit D.
Other Sonoma Water and MCIWPC Staffing.  The Parties expect that some work by staff for Sonoma Water and MCIWPC will be performed for the benefit of ERPA with no expectation of reimbursement while other work performed for the benefit of ERPA will be eligible for reimbursement.  Staffing by Sonoma Water and MCIWPC eligible to be considered for reimbursement will include agency employees, county/agency counsel, outside counsel services, and other services such as those provided by TRJ LLC.  Within 45 days of the Effective Date, Sonoma Water and MCIWPC shall submit to ERPA invoices for work previously performed by Sonoma Water or MCIWPC for the benefit of ERPA to determine what work if any is appropriate for reimbursement. Going forward, Sonoma Water and MCIWPC shall submit to ERPA quarterly invoices of services that they believe are appropriate for reimbursement.  Upon receipt of the initial invoices and the quarterly invoices, the Parties shall coordinate to determine what staffing is considered appropriate for reimbursement.  ERPA shall reimburse Sonoma Water and MCIWPC for that staffing performed by Sonoma Water and MCIWPC for the benefit of ERPA agreed to by all three Parties and documented as approved by Grant Davis for Sonoma Water, David Manning for ERPA, and Janet Pauli for MCIWPC.  
Rate for Payment:  ERPA shall pay Sonoma Water and MCIWPC current fully loaded weighted labor rates, including overhead, for personnel or consultants performing work under this Agreement plus actual costs of applicable materials, or per the terms of a specific grant agreement if lower.  Each year Sonoma Water and MCIWPC shall provide to ERPA a list of weighted labor rates and overhead rates.  Rates are subject to change.
[bookmark: _Ref381026968]Invoices:  Sonoma Water and MCIWPC shall submit their bills in arrears on a quarterly basis, based on work completed for the period.  The bills shall show or include:
The name of the agency performing the work
The name of this Agreement
Task performed with an itemized description of services rendered by date
Summary of work performed by subconsultants.
Time spent in 1/10th or ¼ hour increments as appropriate.
Hourly rate or rates of the persons performing the task
List of reimbursable materials and expenses
Copies of receipts for reimbursable materials and expenses
[bookmark: _Ref302737824][bookmark: _Toc314226063][bookmark: _Toc315439153]Term of Agreement, Commencement of Work, AND TERMINATION
[bookmark: _Ref494200473]Term of Agreement:  The term of this Agreement shall be from the date the Agreement is last signed by the Parties to the Agreement (“Effective Date”) until December 31, 2030, unless terminated earlier in accordance with the provisions of this Article.
Commencement of Work:  Sonoma Water and MCIWPC shall proceed immediately with the performance of this Agreement.  
1.1. [bookmark: _Toc110936595][bookmark: _Ref315857534][bookmark: _Ref302738892][bookmark: _Toc314226065][bookmark: _Toc315439155]Termination:  ERPA may terminate this Agreement by giving ninety (90) calendar days advance written notice to the other Parties of its intent to terminate this Agreement.  Sonoma Water and IWPC may each elect to withdraw from this Agreement by giving 90 calendar days advance written notice.  
[bookmark: _Toc314226066][bookmark: _Toc315439156][bookmark: _Ref524346880]Indemnification AND INSURANCE
Each party shall indemnify, defend, protect, hold harmless, and release the others, their officers, agents, and employees, from and against any and all claims, loss, proceedings, damages, causes of action, liability, costs, or expense (including attorneys’ fees and witness costs) arising from or in connection with, or caused by any act, omission, or negligence of such indemnifying party or its agents, employees, contractors, subcontractors, or invitees.  This indemnification obligation shall not be limited in any way by any limitation on the amount or type of damages or compensation payable to or for the indemnifying party or its agents, employees, contractors, subcontractors, or invitees under workers’ compensation acts, disability benefit acts, or other employee benefit acts.
With respect to performance of work under this Agreement, Sonoma Water and MCIWPC shall each maintain and shall require all of its subcontractors, consultants, and other agents to maintain, insurance as described in Exhibit C (Insurance Requirements).
[bookmark: _Ref302738009][bookmark: _Toc314226068][bookmark: _Toc315439158][bookmark: _Ref517969141]Prosecution of Work
[bookmark: _Toc110936626][bookmark: _Ref111952530]Timing of Work:  Performance of the services hereunder shall be completed within the time required herein, provided, however, that if the performance is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout, or similar labor disturbances, the time for Sonoma Water’s or MCIWPC’s performance of this Agreement shall be extended by a number of days equal to the number of days Sonoma Water or MCIWPC has been delayed.
Performance Standard and Standard of Care:  Sonoma Water and MCIWPC shall each ensure that their work will be performed and that its operations will be conducted in accordance with the standards of a reasonable professional having specialized knowledge and expertise in the services provided under this Agreement and in accordance with all applicable federal, state and local laws, it being understood that acceptance of Sonoma Water and MCIWPC’s work by ERPA shall not operate as a waiver or release.  ERPA has relied upon the professional ability and training of Sonoma Water and MCIWPC as a material inducement to enter into this Agreement.  If ERPA determines that any of Sonoma Water’s or MCIWPC’s work is not in accordance with such level of competency and standard of care, ERPA, in its sole discretion, shall have the right to do any or all of the following: (a) require Sonoma Water or MCIWPC to meet with ERPA to review the quality of the work and resolve matters of concern; (b) require Sonoma Water or MCIWPC to repeat the work at no additional charge until it is satisfactory; (c) terminate this Agreement pursuant to the provisions of Section 5.3; or (d) pursue any and all other remedies at law or in equity.
[bookmark: _Toc110936629]Extra or changed work or other changes to the Agreement may be authorized only by written amendment to this Agreement, signed by all Parties.  Changes to lengthen time schedules or make minor modifications to the scope of work, which do not increase the amount paid under the Agreement, may be executed by Sonoma Water's General Manager in a form approved by County Counsel for work to be performed by Sonoma Water or by MCIWPC’s Board Chair in a form approved by MCIWPC’s counsel.  Failure of Sonoma Water or MCIWPC to secure such written authorization for extra or changed work shall constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time due to such unauthorized work and thereafter Sonoma Water or MCIWPC shall be entitled to no compensation whatsoever for the performance of such work.  Sonoma Water and MCIWPC further expressly waives any and all right or remedy by way of restitution and quantum meruit for any and all extra work performed without such express and prior written authorization of ERPA.
2. [bookmark: _Ref302738652][bookmark: _Toc314226074][bookmark: _Toc315439164]Demand for Assurance
2.1. [bookmark: _Toc110936644]Each party to this Agreement undertakes the obligation that the others’ expectation of receiving due performance will not be impaired.  When reasonable grounds for insecurity arise with respect to the performance of either party, the other may in writing demand adequate assurance of due performance and until such assurance is received may, if commercially reasonable, suspend any performance for which the agreed return has not been received.  “Commercially reasonable” includes not only the conduct of a party with respect to performance under this Agreement, but also conduct with respect to other agreements with parties to this Agreement or others.  After receipt of a justified demand, failure to provide within a reasonable time, but not exceeding thirty (30) days, such assurance of due performance as is adequate under the circumstances of the particular case is a repudiation of this Agreement.  Acceptance of any improper delivery, service, or payment does not prejudice the aggrieved party's right to demand adequate assurance of future performance or terminate this Agreement under Section 5.3.
[bookmark: _Toc314226075][bookmark: _Toc315439165]Assignment and Delegation
Consent:  No party hereto shall assign, delegate, sublet, or transfer any interest in or duty under this Agreement without the prior written consent of the others, and no such transfer shall be of any force or effect whatsoever unless and until the other parties shall have so consented.
[bookmark: _Ref271279418][bookmark: _Ref271282971]Subcontracts:  Notwithstanding the foregoing, Sonoma Water and MCIWPC may enter into subcontracts with those subconsultants reasonably necessary to perform the tasks identified.   
[bookmark: _Toc314226077][bookmark: _Toc315439167][bookmark: _Ref339454583][bookmark: _Ref462761955][bookmark: _Ref494200957]Method and Place of Giving Notice, Submitting Bills, and Making Payments
[bookmark: _Toc110936648]Method of Delivery:  All notices, bills, and payments shall be made in writing and shall be given by personal delivery, U.S. Mail, courier service, or electronic means.  Notices, bills, and payments shall be addressed as specified in Section 3.4 b.  
Receipt:  When a notice, bill, or payment is given by a generally recognized overnight courier service, the notice, bill, or payment shall be deemed received on the next business day.  When a copy of a notice, bill, or payment is sent by electronic means, the notice, bill, or payment shall be deemed received upon transmission as long as (1) the original copy of the notice, bill, or payment is deposited in the U.S. mail and postmarked on the date of the electronic transmission (for a payment, on or before the due date), (2) the sender has a written confirmation of the electronic transmission, and (3) the electronic transmission is transmitted before 5 p.m. (recipient’s time).  In all other instances, notices, bills, and payments shall be effective upon receipt by the recipient.  Changes may be made in the names and addresses of the person to whom notices are to be given by giving notice pursuant to this Article 10.
[bookmark: _Toc314226078][bookmark: _Toc315439168]Miscellaneous Provisions
No Waiver of Breach:  The waiver by ERPA of any breach of any term or promise contained in this Agreement shall not be deemed to be a waiver of such term or promise or any subsequent breach of the same or any other term or promise contained in this Agreement.
[bookmark: _Toc110936652]Construction:  To the fullest extent allowed by law, the provisions of this Agreement shall be construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or law.  The parties covenant and agree that in the event that any provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions hereof shall remain in full force and effect and shall in no way be affected, impaired, or invalidated thereby.  Each Party acknowledges that they have each contributed to the making of this Agreement and that, in the event of a dispute over the interpretation of this Agreement, the language of the Agreement will not be construed against one party in favor of the other.  Each Party acknowledges that they have each had an adequate opportunity to consult with counsel in the negotiation and preparation of this Agreement.
[bookmark: _Toc110936653]Consent:  Wherever in this Agreement the consent or approval of a Party is required to an act of another Party, such consent or approval shall not be unreasonably withheld or delayed.
[bookmark: _Toc110936654]No Third Party Beneficiaries: Nothing contained in this Agreement shall be construed to create and the Parties do not intend to create any rights in third parties.
[bookmark: _Toc110936655]Applicable Law and Forum:  This Agreement shall be construed and interpreted according to the substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.  Any action to enforce the terms of this Agreement or for the breach thereof shall be brought and tried in the County of Sonoma or the County of Mendocino.
[bookmark: _Toc110936656]Captions:  The captions in this Agreement are solely for convenience of reference.  They are not a part of this Agreement and shall have no effect on its construction or interpretation.
[bookmark: _Toc110936657]Merger:  This writing is intended both as the final expression of the Agreement between the Parties hereto with respect to the included terms and as a complete and exclusive statement of the terms of the Agreement, pursuant to Code of Civil Procedure section 1856.  Each Party acknowledges that, in entering into this Agreement, it has not relied on any representation or undertaking, whether oral or in writing, other than those which are expressly set forth in this Agreement.  No modification of this Agreement shall be effective unless and until such modification is evidenced by a writing signed by all Parties.
[bookmark: _Toc110936658]Survival of Terms:  All express representations, waivers, indemnifications, and limitations of liability included in this Agreement will survive its completion or termination for any reason.
Time of Essence:  Time is and shall be of the essence of this Agreement and every provision hereof.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date last signed by the parties to the Agreement.
	
	

	Approved as to form:
	Approved as to form:

	
By: 	
	
By: 	

	Adam Brand, Assistant County Counsel
	Cory O’Donnell, ERPA Counsel

	
	

	
	

	
	

	Sonoma County Water Agency
	Eel-Russian Project Authority, a Joint Powers Authority

	
	

	By: 	
	By: 	

	Grant Davis
General Manager
	David Manning, Executive Director


	Authorized per Sonoma County Water Agency’s Board of Directors Action on July 22, 2025
	


	
	

	Date: 	
	Date: 	

	
	

	
	

	
	

	Approved as to form:
	

	
By: 	
	

	Scott Shapiro, Agency Counsel
	

	
	

	Mendocino County Inland Water and Power Commission
	

	
	

	By: 	
	

	Janet Pauli
       Chair
	

	
	

	
	

	Date: 	
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Exhibit A
Scope of Work for Administration of ERPA
1. [bookmark: _Toc315439174]ADMINISTRATIVE Tasks
Task 1:  ERPA Board Meeting Activities
In consultation with the ERPA Board Chair and ERPA Executive Director, prepare agendas for all Board meetings
Notice all meetings in accordance with the Brown Act
Staff all meetings and record minutes
Facilitate Board Member trainings and compliance, including filing of Form 700s, and maintain records of trainings and disclosures
Establish and maintain list of ERPA Directors and Alternate Directors
Work with ERPA Legal Counsel to adopt ERPA Board actions and policies as needed
Develop annual draft and final budgets for Board consideration
Task 2:  Contract and Fiscal Management
Solicit and prepare contracts for ERPA Board consideration, or for Sonoma Water or MCIWPC Board consideration, for ERPA-related professional services including but not limited to consultants and legal counsel
Serve as Fiscal Agent, including accounts payable and receivable, financial reporting to Board, and facilitating the audit
Process checks and payments and assist with audit preparations
Obtain and maintain insurance for ERPA, with requirements as specified by the ERPA Board.
Task 3:  Miscellaneous
File necessary paperwork with the Secretary of State, Local Agency Formation Commission (LAFCO), or other local, State, or Federal authorities
Provide and review documents for the Website
Prepare and review media advisories 
Arrange and participate in public workshops as needed
Assist with grant applications as needed
Maintain all official records of ERPA and respond to Public Records Act requests as needed
Coordinate legislative advocacy activities as needed
Participate in industry training, workshops, and professional associations as needed
Coordinate meeting schedules and prepare agendas 
Submit invoices 
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Exhibit B
Scope of Work for Grant Application and Management Services, Outreach and Communication Services, and Technical Services
4. OTHER Tasks
Scope A: Grant Application and Management Services
4.1. Task A-1: Grant Application
a. Monitor and report on funding opportunities related to supporting the implementation of new and expanded responsibilities of ERPA.  If ERPA chooses to pursue funding opportunity, staff will coordinate, prepare, and submit a grant proposal in compliance with the grant program guidelines and specific proposal solicitation package requirements.  Tasks will include the following:
i. Assemble team of technical, administrative, and financial staff.
ii. Prepare templates, make assignments, and create schedule to ensure application is submitted on time.
iii. Prepare drafts of project narrative, budget, and schedule; circulate to appropriate staff for review and comment.
iv. Collect supplemental documents required to be submitted with application, such as letters of support, resolution from governing board, maps, studies, or reports.
v. Finalize and submit application according to program requirements.
4.2. Task A-2: Grant Management
a. If the grant is awarded, provide grant administration and management for ERPA.
i. Act as primary contact with grant agency to prepare grant agreement, including scope, schedule, and budget.
ii. Assist in meeting grant compliance requirements, including standard terms and conditions, and project deliverables.
iii. Monitor grant schedule and budget.
iv. Coordinate with all Parties to implement grant project in a timely manner.
v. Prepare quarterly progress reports for grant agency.
vi. Prepare and process invoices for match and reimbursement.
vii. Coordinate and submit deliverables required under grant agreement.
viii. Oversee grant closeout process.
Scope B: Outreach and Communication Services
4.3. Task B-1:  Ongoing Outreach
a. Continue existing outreach and communications program.  Tasks will include the following:
i. Scheduling and coordination of community meetings, including:
Finding location, date, and time
Drafting agendas 
Advertising meeting
Preparing materials and presentations
Coordinating note taking and feedback
Setting up and breaking down meetings
ii. Issuing monthly updates on activities to the Interested Parties list.
iii. Maintaining the Interested Parties list, including ensuring that the Interested Parties list can be targeted to each basin (if targeted emails are needed).
iv. Updating website on a monthly basis (minimum).
v. Developing content and graphics, and placing paid advertisements to publicize for meetings in community and regional publications.
vi. Developing content for, and coordinating approval and issuance of, press releases.
vii. Coordinating social media messaging with relevant entities.
Scope C:  Technical Services
4.4. Technical Support on NERF Development.
4.5. Technical Support for Asset Transfer from PG&E.
4.6. Technical Support for Financing and Revenue Options.
4.7. Additional As-Needed Technical Support,



Exhibit C
Insurance Requirements


Sonoma Water and MCIWPC shall maintain insurance and/or self-insurance as described below unless such insurance has been expressly waived in writing by ERPA.
a. Workers Compensation insurance with statutory limits as required by the Labor Code of the State of California, and Employers Liability with minimum limits of $1,000,000 per accident; $1,000,000 disease per employee; $1,000,000 disease per policy.  The requirement of Workers Compensation Insurance does not apply to MCIWPC unless it has an employee. 
b. Commercial General Liability Insurance with Minimum Limits: $1,000,000 per occurrence; $2,000,000 general aggregate; $2,000,000 products/completed operations aggregate.  The required limits may be provided by a combination of General Liability Insurance and Commercial Umbrella Liability Insurance.
1. Any deductible or self-insured retention shall be shown on the Certificate of Insurance.  The insured party is responsible for any deductible or self-insured retention and shall fund it upon ERPA’s written request, regardless of whether the insured party has a claim against the insurance or is named as a party in any action involving ERPA.
2. ERPA shall be endorsed as an additional insured for liability arising out of operations by, or on behalf of, Sonoma Water and MCIWPC in the performance of this Agreement.
3. The insurance provided to the additional insureds shall be primary to, and non-contributory with, any insurance or self-insurance program maintained by them.
4. The policy shall cover inter-insured suits between the additional insureds and Sonoma Water or MCIWPC and include a “separation of insureds” or “severability” clause which treats each insured separately.
c. Automobile Liability Insurance with Minimum Limit of $1,000,000 combined single limit per accident.  Automobile Insurance shall apply to all owned, hired, and non-owned autos.  The automobile liability insurance requirement does not apply to MCIWPC.
d. Professional Liability/Errors and Omissions Insurance with Minimum Limit of $1,000,000 per claim or per occurrence.  Any deductible or self-insured retention shall be shown on the Certificate of Insurance.  The professional liability/errors and omissions insurance requirement does not apply to MCIWPC. 
e. The Certificate of Insurance must include the following reference:  Eel-Russian Project Authority.
f. All required Evidence of Insurance shall be submitted to ERPA within 10 business days of the Effective Date.  Sonoma Water and MCIWPC agree to maintain current Evidence of Insurance on file with ERPA for the entire term of this Agreement.
g. The name and address for Additional Insured endorsements and Certificates of Insurance is: Eel-Russian Project Authority, Attn David Manning, 404 Aviation Blvd., Santa Rosa, CA 95403.
h. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that already exists, at least ten (10) business days before expiration or other termination of the existing policy.
i. Sonoma Water and MCIWPC shall provide ERPA prompt written notice if any of the required insurance policies are terminated.
j. Sonoma Water and MCIWPC's indemnity and other obligations are not limited by these insurance requirements.













Exhibit D
Additional Staff Positions Approved for Reimbursement 
(To be later completed pursuant to Section 4.2)
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