County of Monterey

Government Center - Board Chambers
168 W. Alisal St., 1st Floor
Salinas, CA 93901

Meeting Agenda - Final

Tuesday, April 28, 2026
9:00 AM

Join via Zoom at https://montereycty.zoom.us/j/224397747 or in person at the
address listed above

Board of Supervisors of the Monterey County Water Resources

Agency

Chair Supervisor Wendy Root Askew - District 4
Vice Chair Supervisor Kate Daniels - District 5
Supervisor Luis A. Alejo - District 1
Supervisor Glenn Church - District 2
Supervisor Chris Lopez - District 3




Board of Supervisors of the Monterey County Meeting Agenda - Final April 28, 2026

Water Resources Agency

For information on The Ralph M. Brown Act: Open Meetings please click on the link below:

https://leginfo.legislature.ca.gov/faces/codes_displayText.xhtml?division=2.&chapter=9.&part=1.&lawCode=GOV &title=5

Participation in meetings

While the Board chambers remain open, members of the public may participate in Board meetings in
2 ways:

1. You may attend the meeting in person; or,

2. You may observe the live stream of the Board of Supervisors meetings at
https://monterey.legistar.com/Calendar.aspx, http://www.mgtvonline.com/,
www.youtube.com/c/MontereyCountyTV or https://www.facebook.com/MontereyColnfo/

If you choose not to attend the Board of Supervisors meeting but desire to make general public
comment, or comment on a specific item on the agenda, you may do so in 2 ways:

a. submit your comment via email by 5:00 p.m. on the Monday prior to the Board meeting. Please
submit your comment to the Clerk of the Board at cob@co.monterey.ca.us. In an effort to assist the
Clerk in identifying the agenda item relating to your public comment please indicate in the Subject
Line, the meeting body (i.e. Board of Supervisors Agenda) and item number (i.e. Item No. 10). Your
comment will be placed into the record at the Board meeting.

b. you may participate through ZOOM. For ZOOM participation please join by computer audio at:
https://montereycty.zoom.us/j/224397747

OR to participate by phone call any of these numbers below:

+1 669 900 6833 US (San Jose)
+1 346 248 7799 US (Houston)
+1 312 626 6799 US (Chicago)
+1 929 205 6099 US (New York)
+1 253 215 8782 US

+1 301 715 8592 US

Enter this Meeting ID number: 224397747 when prompted. Please note there is no Participant Code,
you will just hit # again after the recording prompts you.

You will be placed in the meeting as an attendee; when you are ready to make a public comment if
joined by computer audio please Raise your Hand; and by phone please push *9 on your keypad.
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PLEASE NOTE: IF ALL BOARD MEMBERS ARE PRESENT IN PERSON, PUBLIC
PARTICIPATION BY ZOOM IS FOR CONVENIENCE ONLY AND IS NOT REQUIRED BY
LAW. IF THE ZOOM FEED IS LOST FOR ANY REASON, THE MEETING MAY BE PAUSED
WHILE A FIX IS ATTEMPTED BUT THE MEETING MAY CONTINUE AT THE DISCRETION
OF THE CHAIRPERSON.

Participacion en reuniones

Mientras las caAmaras de la Junta permanezcan abiertas, los miembros del publico pueden participar
en las reuniones de la Junta de 2 maneras:

1. Podra asistir personalmente a la reunién; o,

2. Puede observar la transmision en vivo de las reuniones de la Junta de Supervisores en
https://monterey.legistar.com/Calendar.aspx, http://www.mgtvonline.com/,
www.youtube.com/c/MontereyCountyTV o https://www.facebook.com/MontereyColnfo/

Si elige no asistir a la reunion de la Junta de Supervisores pero desea hacer comentarios del publico
en general o comentar un tema especifico de la agenda, puede hacerlo de 2 maneras:

a. envie su comentario por correo electrénico antes de las 5:00 p.m. el lunes anterior a la reunion de
la Junta. Envie su comentario al Secretario de la Junta a cob@co.monterey.ca.us. En un esfuerzo por
ayudar al secretario a identificar el tema de la agenda relacionado con su comentario publico, indique
en la linea de asunto el cuerpo de la reunion (es decir, la agenda de la Junta de Supervisores) y el
numero de articulo (es decir, el articulo n.® 10). Su comentario se colocara en el registro en la reunién
de 1a Junta.

b. puedes participar a través de ZOOM. Para participar en ZOOM, uinase por audio de computadora
en: https://montereycty.zoom.us/j/224397747

O para participar por teléfono llame a cualquiera de estos nimeros a continuacion:

+1 669 900 6833 EE. UU. (San José)

+1 346 248 7799 EE. UU. (Houston)

+1 312 626 6799 EE. UU. (Chicago)

+1 929 205 6099 EE. UU. (Nueva York)
+1 253 215 8782 EE. UU.

+1 301 715 8592 EE. UU.

Ingrese este numero de ID de reunion: 224397747 cuando se le solicite. Tenga en cuenta que no hay
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un codigo de participante, simplemente presione # nuevamente después de que la grabacién lo
solicite.

Se le colocara en la reunion como asistente; cuando esté listo para hacer un comentario publico si se
une al audio de la computadora, levante la mano; y por teléfono, presione *9 en su teclado.

TENGA EN CUENTA: SI TODOS LOS MIEMBROS DE LA JUNTA ESTAN PRESENTES EN
PERSONA, LA PARTICIPACION DEL PUBLICO POR ZOOM ES UNICAMENTE POR
CONVENIENCIA Y NO ES REQUERIDA POR LA LEY. SI LA ALIMENTACION DE ZOOM SE
PIERDE POR CUALQUIER MOTIVO, LA REUNION PUEDE PAUSARSE MIENTRAS SE
INTENTA UNA SOLUCION, PERO LA REUNION PUEDE CONTINUAR A DISCRECION DEL
PRESIDENTE.
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NOTE: All agenda titles related to numbered agenda items are live web links. Click on the title to be
directed to the corresponding Board Report.

PUBLIC COMMENTS: Members of the public may address comments to the Board concerning
each agenda item. The timing of public comment shall be at the discretion of the Chair.

9:00 A.M. - Call to Order

Roll Call

Additions and Corrections for Closed Session by County Counsel

County Counsel will announce agenda corrections and proposed additions, which may be
acted on by the Board as provided in Sections 54954.2 of the California Government Code.
The public may comment on Closed Session items prior to the Board’s recess to Closed
Session.

Closed Session

1. Closed Session under Government Code section 54950, relating to the following items:

a. Pursuant to Government Code section 54956.9(d)(1), the Board will confer with legal counsel
regarding existing litigation:

(1) Mario Gonzalez, et al. v. State of California, et al., Monterey County Superior Court Case No.
23CV004194 (as lead coordinated case, including subordinate Monterey County cases:
24CV000215; 24CV000421; 24CV000428; 24CV000848;24CV000904; 24CV001269;
25CV004183; and Santa Cruz case: 23CV03022)

(2) Nacimiento Regional Water Management Advisory Committee v. Monterey County Water
Resources Agency, et al.; (San Luis Obispo Superior Court Case No. 19CVP-0010)

Public Comments for Closed Session

The Board Recesses for Closed Session Agenda Items

Closed Session may be held at the conclusion of the Board's Regular Agenda, or at any other
time during the course of the meeting, before or after the scheduled time, announced by the
Chairperson of the Board. The public may comment on Closed Session items prior to the
Board's recess to Closed Session.

10:30 A.M. - Reconvene on Public Agenda Items

Roll Call

Additions and Corrections by Clerk
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General Public Comments

This portion of the meeting is reserved for persons to address the Board on any matter not
on this agenda but under the jurisdiction of the Board of Supervisors. Board members may
respond briefly to the statement made or questions posed. They may ask a question for
clarification; make a referral to staff for factual information or request staff to report back to
the Board at a future meeting.

Consent Calendar

2. a. Approve Amendment No. 2 to the Agreement for Specialized Advisory, Transactional and
Pre-Litigation Attorney Services (“Agreement”) with Downey Brand, LLP, originally executed on
January 1, 2021, and previously amended by Amendment No. 1 on April 14, 2023, to increase the
contract amount by $150,000 for a total amount not to exceed $500,000; and
b. Authorize the Water Resources Agency General Manager to execute Amendment No. 2.

Attachments: Board Report
1: Draft Amendment No. 2_Downey Brand
2: Amendment No. I_Downey Brand 4-14-2023
3: Agreement Downey Brand 1-1-2021

Read out from Closed Session by County Counsel

Read out by County Counsel will occur if there is reportable action.

Adjournment
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County of Monterey Item No.1

Board of Supervisors
Chambers

Board Report 168 W. Alisal St., 1st Floor
Salinas, CA 93901

Legistar File Number: CS 26-018 April 28, 2026

Introduced: 4/20/2026 Current Status: Agenda Ready

Version: 2 Matter Type: Closed Session

Closed Session under Government Code section 54950, relating to the following items:

a. Pursuant to Government Code section 54956.9(d)(1), the Board will confer with legal counsel
regarding existing litigation:

(1) Mario Gonzalez, et al. v. State of California, et al., Monterey County Superior Court Case No.
23CV004194 (as lead coordinated case, including subordinate Monterey County cases:
24CV000215; 24CV000421; 24CV000428; 24CV000848;24CV000904; 24CV001269;
25CV004183; and Santa Cruz case: 23CV03022)

(2) Nacimiento Regional Water Management Advisory Committee v. Monterey County Water
Resources Agency, et al.; (San Luis Obispo Superior Court Case No. 19CVP-0010)

County of Monterey Page 1 Printed on 4/23/2026



County of Monterey Item No.2

Board of Supervisors
Chambers

Board Report 168 W. Alisal St., 1st Floor
Salinas, CA 93901

Legistar File Number: WRAA 26-001 April 28, 2026

Introduced: 4/13/2026 Current Status: General Government -
Consent

Version: 1 Matter Type: WR Agreement

a. Approve Amendment No. 2 to the Agreement for Specialized Advisory, Transactional and
Pre-Litigation Attorney Services (“Agreement”) with Downey Brand, LLP, originally executed on
January 1, 2021, and previously amended by Amendment No. 1 on April 14, 2023, to increase the
contract amount by $150,000 for a total amount not to exceed $500,000; and

b. Authorize the Water Resources Agency General Manager to execute Amendment No. 2.

RECOMMENDATION:
a. Approve Amendment No. 2 to the Agreement for Specialized Advisory, Transactional and

Pre-Litigation Attorney Services (“Agreement”) with Downey Brand, LLP, originally executed on
January 1, 2021, and previously amended by Amendment No. 1 on April 14, 2023, to increase the
contract amount by $150,000, for a total amount not to exceed $500,000; and

b. Authorize the Water Resources Agency General Manager to execute Amendment No. 2.

SUMMARY/DISCUSSION:
On January 1, 2021, the Monterey County Water Resources Agency (“Agency”) entered into an

Agreement with Downey Brand, LLP (“Downey Brand”) for specialized advisory, transactional, and
pre-litigation attorney services, with a total contract amount not to exceed $100,000.

On April 14, 2023, the Agency approved Amendment No. 1, which increased the contract amount by
$250,000, for a revised total amount not to exceed $350,000. This increase included the transfer of
unexpended funds from the Interlake Tunnel Agreement, allowing the Agency to consolidate services
under a single agreement.

Downey Brand continues to provide specialized legal services to the Agency, including advisory,
transactional, and pre-litigation services related to complex water resources matters, including the
Interlake Tunnel project and other Agency priorities.

Amendment No. 2 will increase the contract amount by an additional $150,000, for a new total
contract amount not to exceed $500,000, to allow for the continued provision of these services.

All other terms and conditions of the Agreement, as previously amended, remain unchanged and in full
force and effect.

OTHER AGENCY INVOLVEMENT:
County Counsel has reviewed and approved the Amendment as to form; the Auditor-Controller has

reviewed and approved as to fiscal provisions; and Risk Management has reviewed insurance and
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Legistar File Number: WRAA 26-001

indemnity provisions.

FINANCING:

Approval of Amendment No. 2 will increase the total contract amount by $150,000, for a cumulative
total not to exceed $500,000. Funding for these services is included in the Agency’s adopted budget,
and future appropriations will be included in subsequent fiscal year budgets as necessary.

BOARD OF SUPERVISORS STRATEGIC INITIATIVES:
The recommended action supports the Board’s Strategic Plan Goals of Well-Being and Quality of Life

and Safe and Resilient Communities by supporting legal services necessary to manage water
resources, infrastructure, and environmental compliance.

Mark a check to the related Board of Supervisors Strategic Plan Goals:
X Well-Being and Quality of Life

_ Sustainable Infrastructure for the Present and Future

X Safe and Resilient Communities

_____Diverse and Thriving Economy

Prepared and Approved by: Kelly L. Donlon, Chief Assistant County Counsel, x5045

Attachments:

1: Draft Amendment No. 2

2: Fully Executed Amendment No. 1 dated April 14, 2023
3: Fully Executed Agreement dated January 1, 2021

County of Monterey Page 2 Printed on 4/23/2026



County of Monterey Item No.36

Board of Supervisors
Chambers

Board Report 168 W. Alisal St., 1st Floor
Salinas, CA 93901

Legistar File Number: WRAA 26-001 April 28, 2026

Introduced: 4/13/2026 Current Status: General Government -
Consent

Version: 1 Matter Type: WR Agreement

a. Approve Amendment No. 2 to the Agreement for Specialized Advisory, Transactional and
Pre-Litigation Attorney Services (“Agreement”) with Downey Brand, LLP, originally executed on
January 1, 2021, and previously amended by Amendment No. 1 on April 14, 2023, to increase the
contract amount by $150,000 for a total amount not to exceed $500,000; and

b. Authorize the Water Resources Agency General Manager to execute Amendment No. 2.

RECOMMENDATION:
a. Approve Amendment No. 2 to the Agreement for Specialized Advisory, Transactional and

Pre-Litigation Attorney Services (“Agreement”) with Downey Brand, LLP, originally executed on
January 1, 2021, and previously amended by Amendment No. 1 on April 14, 2023, to increase the
contract amount by $150,000, for a total amount not to exceed $500,000; and

b. Authorize the Water Resources Agency General Manager to execute Amendment No. 2.

SUMMARY/DISCUSSION:
On January 1, 2021, the Monterey County Water Resources Agency (“Agency”) entered into an

Agreement with Downey Brand, LLP (“Downey Brand”) for specialized advisory, transactional, and
pre-litigation attorney services, with a total contract amount not to exceed $100,000.

On April 14, 2023, the Agency approved Amendment No. 1, which increased the contract amount by
$250,000, for a revised total amount not to exceed $350,000. This increase included the transfer of
unexpended funds from the Interlake Tunnel Agreement, allowing the Agency to consolidate services
under a single agreement.

Downey Brand continues to provide specialized legal services to the Agency, including advisory,
transactional, and pre-litigation services related to complex water resources matters, including the
Interlake Tunnel project and other Agency priorities.

Amendment No. 2 will increase the contract amount by an additional $150,000, for a new total
contract amount not to exceed $500,000, to allow for the continued provision of these services.

All other terms and conditions of the Agreement, as previously amended, remain unchanged and in full
force and effect.

OTHER AGENCY INVOLVEMENT:
County Counsel has reviewed and approved the Amendment as to form; the Auditor-Controller has

reviewed and approved as to fiscal provisions; and Risk Management has reviewed insurance and
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indemnity provisions.

FINANCING:

Approval of Amendment No. 2 will increase the total contract amount by $150,000, for a cumulative
total not to exceed $500,000. Funding for these services is included in the Agency’s adopted budget,
and future appropriations will be included in subsequent fiscal year budgets as necessary.

BOARD OF SUPERVISORS STRATEGIC INITIATIVES:
The recommended action supports the Board’s Strategic Plan Goals of Well-Being and Quality of Life

and Safe and Resilient Communities by supporting legal services necessary to manage water
resources, infrastructure, and environmental compliance.

Mark a check to the related Board of Supervisors Strategic Plan Goals:
X Well-Being and Quality of Life

_ Sustainable Infrastructure for the Present and Future

X Safe and Resilient Communities

_____Diverse and Thriving Economy

Prepared and Approved by: Kelly L. Donlon, Chief Assistant County Counsel, x5045

Attachments:

1: Draft Amendment No. 2

2: Fully Executed Amendment No. 1 dated April 14, 2023
3: Fully Executed Agreement dated January 1, 2021
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AMENDMENT NUMBER 2 TO AGREEMENT
FOR SPECIALIZED ADVISORY, TRANSACTIONAL AND PRE-LITIGATION
ATTORNEY SERVICES

THIS AMENDMENT NO. 2 is made to the Specialized Advisory, Transactional and
Pre-Litigation Agreement for Services Agreement by and between the Monterey County Water
Resources Agency (hereinafter “MCWRA” or “Agency’’) and Downey Brand, LLP (hereinafter
“ATTORNEY™).

RECITALS

A. The Parties entered into an Agreement for Services on January 1, 2021, with an amount not
to exceed $250,000.

B. The Parties entered into Amendment No. 1 to the Agreement for Services on April 14, 2023,
to increase the contract amount by an additional $100,000, with an amount not to exceed
$350,000.

C. The Parties wish to further amend the Agreement to increase the contract amount by an
additional $150,000, for a total contract amount not to exceed $500,000.

D. The Recitals listed in the original Agreement remain valid and in effect.

NOW, THEREFORE, in consideration of the mutual agreements contained in the Agreement,
Amendment No. 1 and herein, and other good and valuable consideration, the Parties agree as
follows:

1. Amend Section 2 SERVICES TO BE PERFORMED, subsection 2.01 Services to be
Performed by Attorney to read as follows:

2.01 Services to be Performed by ATTORNEY. MCWRA hereby hires ATTORNEY to
render legal services to MCWRA, subject to the terms of this Agreement. The primary
attorneys providing services hereunder shall be Meredith E. Nikkel, although other
attorneys in the firm may be utilized on an as-needed basis. ATTORNEY shall perform
said services faithfully and well, when needed by and as requested by MCWRA. The
services to be performed under this Agreement shall consist of research, analysis the
giving of legal advice, representation of MCRWA in administrative proceedings in
advisory, transactional and pre-litigation assignments and matters as may be agreed upon
to from time-to-time.

2. Amend Section 3 COMPENSATION, subsection 3.01 Compensation to Attorney to read as
follows:

3.01 Compensation to ATTORNEY. As consideration for ATTORNEY’s performance of
services under this Agreement, MCWRA shall pay to ATTORNEY the fees and necessary
expenses calculated in accordance with the hourly rate and expense method of billing. Fees
and expenses are to be charged in accordance with the terms of this agreement and in
accordance with the hourly rates for partners, associates, paralegals, and planners, if any, of

Amendment No. 2 to Agreement for Specialized Attorney Services Page 1
Downey Brand, LLP



ATTORNEY and any other terms governing fees set forth in Exhibit B— REVISED, attached

hereto and incorporated.

3. Amend Section 3 COMPENSATION, subsection 3.02 Budget to read as follows:

3.02 Budget. ATTORNEY and MCWRA agree that the initial budget for services
pursuant to this Agreement shall not exceed the sum of Five Hundred Thousand dollars
($500,000). ATTORNEY and MCWRA shall revise the budget as necessary to reflect
additional fees and expenses required for services, and this Agreement shall be amended
accordingly to provide for such budget increases. Proposed budget increases must be
approved by MCWRA before increased charges or expenditures are accrued.
ATTORNEY shall notify County Counsel in writing when fifty percent (50%) and
seventy-five percent (75%) of the Budget has been spent. f MCWRA does not approve
additional fees and expenses required by the project beyond the initial and revised budget,
MCWRA hereby consents to ATTORNEY" s withdrawal as counsel in the matter.

4. Amend Section 6 GENERAL PROVISIONS, subsection 6.05(b) Notices to read as follows:

(b) Notices mailed to the parties shall be addressed as follows:

Office of the County Counsel

168 W. Alisal St., 3™ Floor
Salinas, CA 93901

(831) 755-5045
donlonkl@countyofmonterey.gov

To MCWRA: To ATTORNEY:

Kelly L. Donlon, Chief Assistant County | Meredith E. Nikkel, Partner
Counsel Downey Brand, LLP
County of Monterey 621 Capitol Mall, 18" Floor

Sacramento, CA 95814
(916) 444-1000
mnikkel@DowneyBrand.com

5. All other terms and conditions of the Agreement remain unchanged and in full force.

6. This Amendment No. 2 shall be attached to the original Agreement dated January 1, 2021

and Amendment No. 1 dated April 14, 2023.

[Signatures continued on following page.]

Amendment No. 2 to Agreement for Specialized Attorney Services Page 2

Downey Brand, LLP

13


mailto:donlonkl@countyofmonterey.gov
mailto:mnikkel@DowneyBrand.com

IN WITNESS WHEREOF, MCWRA and ATTORNEY have executed this Amendment No. 2
on the day and year written below.

MONTEREY COUNTY WATER DOWNEY BRAND, LLP.
RESOURCES AGENCY
By: By:
Ara Azhderian, General Manager Meredith E. Nikkel, Partner
Date: Date:
APPROVED AS TO FORM APPROVED AS TO FISCAL
PROVISIONS
By: By:
Kelly L. Donlon, Chief Assistant County Counsel Auditor Controller
Amendment No. 2 to Agreement for Specialized Attorney Services Page 3
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EXHIBIT B - REVISED

FEES AND EXPENSES

MCWRA shall pay ATTORNEY the fees and necessary expenses for services performed
under this Agreement pursuant to the following schedule.

Meredith Nikkel $430/hr.

Bradley Carroll $420/hr.
Sam Bivins $410/hr.
Monica Browner $355/hr.
Holly Tokar $320/hr.

Nicolas Chapman $305/hr.
Michelle Welch $265/hr.
Jessica Wise $265/hr.

Expenses will be billed at actual cost (no mark-up).

ATTORNEY will bill monthly for work performed and costs advanced in accordance
with the terms of this Agreement. Invoices shall be submitted to:

Kelly L. Donlon, Chief Assistant County Counsel
County of Monterey

Office of the County Counsel

168 W. Alisal Street, 3rd Floor

Salinas, CA 93901
donlonkl@countyofmonterey.gov

The maximum amount to be paid by MCWRA to ATTORNEY under this Agreement
shall not exceed $500,000.

Amendment No. 2 to Agreement for Specialized Attorney Services Page 4
Downey Brand, LLP
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DocuSign Envelope ID: AE17FBF9-3C64-416F-B059-EF29467A4116

AMENDMENT NO.1TO THE
DOWNEY BRAND ATTORNEYS, LLP AGREEMENT
FOR SPECIALIZED ADVISORY, TRANSACTIONAL AND PRE-LITIGATION
ATTORNEY SERVICES

THIS AMENDMENT NO. 1 is made to the Specialized Advisory, Transactional and Pre-
Litigation Agreement for Services Agreement by and between the Monterey County Water
Resources Agency (hereinafter "MCWRA") and Downey Brand, LLP (hereinafter "ATTORNEY™).

WHEREAS, ATTORNEY entered into an Agreement for Services with the Agency on January
1, 2021;

WHEREAS, MCWRA and ATTORNEY wish to amend the Agreement by increasing the total
dollar amount by $250,000.00 for a total contract amount not to exceed $350,000.00 by
transferring unexpended funds from the Interlake Tunnel Agreement for Specialized Non-
Litigation and Litigation Attorney Services (hereinafter “ITL Agreement”) dated September 13,
2016;

WHEREAS, by transferring unexpended funds, MCWRA will then terminate the ITL Agreement
to utilize one agreement in place of two separate agreements;

NOW THEREFORE, MCWRA and ATTORNEY hereby agree to amend the Agreement as
follows:

1. Amend Section 3 COMPENSATION, subsection 3.01 Compensation to Attorney to read
as follows:

3.01 Compensation to ATTORNEY. As consideration for ATTORNEY’s performance of
services under this Agreement, MCWRA shall pay to ATTORNEY the fees and necessary
expenses calculated in accordance with the hourly rate and expense method of billing.
Fees and expenses are to be charged in accordance with the terms of this agreement and
in accordance with the hourly rates for partners, associates, paralegals, and planners, if
any, of ATTORNEY and any other terms governing fees set forth in Exhibit B —
REVISED, attached hereto and incorporated.

2. Amend Section 3 COMPENSATION, subsection 3.02 Budget to read as follows:

3.02 Budget. ATTORNEY and MCWRA agree that the initial budget for services
pursuant to this Agreement shall not exceed the sum of three hundred fifty thousand
dollars ($350,000). ATTORNEY and MCWRA shall revise the budget as necessary to
reflect additional fees and expenses required for services, and this Agreement shall be
amended accordingly to provide for such budget increases. Proposed budget increases
must be approved by MCWRA before increased charges or expenditures are accrued.
ATTORNEY shall notify County Counsel in writing when fifty percent (50%) and

Amendment No. 1 (Downey Brand - $100K original)
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seventy-five percent (75%) of the Budget has been spent. If MCWRA does not approve
additional fees and expenses required by the project beyond the initial and revised budget,
MCWRA hereby consents to ATTORNEY" s withdrawal as counsel in the matter.

3. All other terms and conditions of the Agreement remain unchanged and in full force.

4. This Amendment No. 1 shall be attached to the original Agreement dated January 1, 2021.

IN WITNESS WHEREOF, MCWRA and ATTORNEY have executed this Amendment No. 1
on the day and year written below.

MONTEREY COUNTY WATER DOWNEY BRAND, LLP.
RESOURCES AGENCY

DocuSigned by: DocuSigned by:
Byr Lww Bavman BLLWV" & Brivn

Interim General Manager ~ Attorney/Partner
Date: #/14/2023 | 8:47 A POT Date: 3/31/2023 | 9:40 Am PDT
APPROVED AS TO FORM APPROVED AS TO FISCAL
PROVISIONS

DocuSigned by: DocuSigned by:

gl belly 1. Dol | Mot
Assistant County Counsel Auditor Controller

. 3/31/2023 | 10:06 AM PDT ate4/13/2023 | 5:03 PMm PDT

Date D

Amendment No. 1 (Downey Brand - $100K original)



DocuSign Envelope ID: AE17FBF9-3C64-416F-B059-EF29467A4116

EXHIBIT B - REVISED

FEES AND EXPENSES

MCWRA shall pay ATTORNEY the fees and necessary expenses for services performed
under this Agreement pursuant to the following schedule.

Kevin O'Brien $440/hr.
Meredith Nikkel $430/hr.
Bradley Carroll $420/hr.
Sam Bivins $410/hr.
Monica Browner $355/hr.
Holly Tokar $320/hr.

Nicolas Chapman  $305/hr.
Michelle Welch $265/hr.
Jessica Wise $265/hr.

Expenses will be billed at actual cost (no mark-up).

ATTORNEY will bill monthly for work performed and costs advanced in accordance
with the terms of this Agreement. Invoices shall be submitted to:

Kelly L. Donlon, Assistant County Counsel
Office of the County Counsel

168 W. Alisal Street, 3rd Floor

Salinas CA 93901

DonlonKL @co.monterey.ca.us

The maximum amount to be paid by MCWRA to ATTORNEY under this Agreement
shall not exceed $350,000.00.

Amendment No. 1 (Downey Brand - $100K original)
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AGREEMENT FOR SPECIALIZED ADVISORY.
TRANSACTIONAL AND PRE-LITIGATION ATTORNEY

SERVICES

This agreement for specialized attorney services ("Agreement") is made and entered into
by and between the Monterey County Water Resources Agency ("MCWRA") and Downey
Brand, LLP ("ATTORNEY™").

RECITALS

This Agreement is made with respect to the following facts:

(a) MCWRA may contract for legal services when it is necessary and appropriate
that special legal services be performed for MCWA, and its officers and employees.

(b) MCWRA desires to retain ATTORNEY on a non-exclusive basis to provide
certain legal services to MCWRA with respect to transactional, advisory, and pre-litigation
matters as assigned from time-to-time.

(c) Kevin M. O'Brien and Meredith E. Nikkel, partners of ATTORNEY are
specially trained, experienced, expert, and competent to perform the legal services required.
MCWRA specifically seeks the expertise of Kevin O'Brien and Meredith Nikkel and enters into
this Agreement with the understanding that they will be the primary attorneys providing services
under this Agreement, although other attorneys in the firm may be utilized on an as-needed basis.

NOW, THEREFORE, the parties agree as follows:
1. EFFECTIVE DATE AND TERM

1.01  This Agreement shall be effective as of January 1, 2021 and shall continue
until completion of all work as further described herein or terminated by mutual agreement of
the parties. This Agreement may be amended from time-to-time upon the mutual agreement
ofthe parties.

2. SERVICES TO BE PERFORMED

2.01. Services to be Performed by ATTORNEY. MCWRA hereby hires
ATTORNEY to render legal services to MCWRA, subject to the terms ofthis Agreement. The
primary attorneys providing services hereunder shall be Kevin O'Brien and Meredith Nikkel,
although other attorneys in the firm may be utilized on an as-needed basis. ATTORNEY shall
perform said services faithfully and well, when needed by and as requested by MCWRA. The
services to be performed under this Agreement shall consist of research, analysis the giving of
legal advice, representation of MCRWA in administrative proceedings in advisory,
transactional and pre-litigation assignments and matters as may be agreed upon to from time-
to-time.

A specific scope of work is enclosed as Exhibit A and incorporated herein by reference.

Agreement for Specialized Attorney Services Page 1
Downey Brand, LLP

19



ATTORNEY shall perform only such services as are within the expertise of the individual
attorneys on ATTORNEY'S staff, and ATTORNEY will notify MCWRA promptly if any work
requested is beyond such expertise. ATTORNEY shall diligently provide such legal services as
are necessary and approved by MCWRA 1in a professional, timely manner. ATTORNEY shall
perform all of its services with due regard to ethical guidelines and the client's interests.

(a) This Agreement supersedes and replaces the “Master Agreement for
Specialized Advisory, Transaction and Pre-Litigation Attorney Services” dated June 8, 2015 and
any amendments to that master agreement.

(b) Upon approval of the parties, MCWRA may assign new non-litigation
assignments to ATTORNEY by amendment to Exhibit A.

2.02. No Conflicts of Interest. ATTORNEY does not have an actual or potential
interest adverse to MCWRA, nor does ATTORNEY presently represent a person or firm with an
interest adverse to MCWRA with respect to the matter accepted.

2.03. Direction from and Consultation with County Counsel. ATTORNEY shall
coordinate and consult with, and receive direction from, the County Counsel or County
Counsel's designee.

2.04. Reporting Requirements. ATTORNEY shall provide MCWRA with such reports
as may be requested by MCWRA in connection with the performance of services hereunder.
MCWRA will request such reports as necessary.

2.05. Closing Report. If this Agreement is terminated as set forth herein, or if for any
reason, ATTORNEY is no longer retained by MCWRA with respect to this matter, ATTORNEY
shall submit a Closing Report describing the status of the matter, setting forth any information
needed by another attorney to handle the matter. The Closing Report will be expeditiously
submitted, together with necessary executed Substitutions of Attorneys, to the County Counsel.

2.06. Oral Reports. ATTORNEY shall immediately report orally to County Counsel,
in person or by telephone, any event or discovery which is of an urgent nature or requires the
immediate attention of MCWRA. ATTORNEY shall promptly follow up such oral report with a
Status Report or Status Update reiterating such event or discovery. ATTORNEY shall
immediately advise County Counsel in writing if an actual or potential conflict of interest arises
or is discovered.

3. COMPENSATION

3.01. Compensation to ATTORNEY. As consideration for ATTORNEY's performance
of services under this Agreement, MCWRA shall pay to ATTORNEY the fees and necessary
expenses calculated in accordance with the hourly rate and expense method of billing. Fees and
expenses are to be charged in accordance with the terms of this Agreement and in accordance
with the hourly rates for partners, associates, paralegals, and planners, if any, of ATTORNEY
and any other terms governing fees set forth in Exhibit B, attached hereto and incorporated
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herein by reference.

3.02. Budget. ATTORNEY and MCWRA agree that the initial budget for services
pursuant to this Agreement shall not exceed the sum of one hundred thousand dollars ($100,000).
ATTORNEY and MCWRA shall revise the budget as necessary to reflect additional fees and
expenses required for services, and this Agreement shall be amended accordingly to provide for
such budget increases. Proposed budget increases must be approved by MCWRA before
increased charges or expenditures are accrued. ATTORNEY shall notify County Counsel in
writing when fifty percent (50%) and seventy-five percent (75%) of the Budget has been spent. If
MCWRA does not approve additional fees and expenses required by the project beyond the
initial and revised budget, MCWRA hereby consents to ATTORNEY" s withdrawal as counsel in
the matter.

3.03. Maximum Liability. The maximum amount of MCWRA's liability over the full
term of this Agreement (including all items paid under paragraph 3.04) shall include the initial
budget amount and any revised budget amount as provided in paragraph 3.02.

3.04. Reimbursement for Expenses.

(a) MCWRA shall reimburse ATTORNEY for all actual and necessary
expenses for the following items:

(1) Transcript fees;

(2) Filing fees;

3) Postage;

4) Consultant and expert witness fees;

(5) Photocopying;

(6) Computerized legal research; and

(7) Other expenses when approved in advance.

(b) MCWRA will not reimburse ATTORNEY for any non-attorney staff time
or overtime for secretarial, clerical, or word processing costs connected with preparing required
status reports, time spent to provide information for a fee audit, or for work not authorized by
County Counsel. MCWRA shall not pay for any travel expenses without the prior express
written authorization from County Counsel.

3.05. Monthly Claims by ATTORNEY. Not later than ten (10) days after the last day of
each month, ATTORNEY shall submit to County Counsel a claim, on a form or in a format
approved by County Counsel, setting forth in detail the time and expense items incurred by
ATTORNEY during the previous month, for which payment is sought, and setting forth such
other information pertinent to the claim as MCWRA may require. The fees charges shall be
calculated correctly, contain no charges previously billed, and be consistent with the approved
hourly fee schedule and budget maximum set forth in Exhibit B. The following information
shall be set forth accurately in or attached to the billing invoice:

(a) Identification of subject matter for which ATTORNEY rendered services;
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(b) Staffing level, hourly rate, and detailed time and activity descriptions for
each attorney, paralegal, and/or planner, including but not limited to time spent with respect to
conferences, correspondence, telephone calls, hearings, meetings, research, project review,
depositions, document filing, and trials; and

(c) Invoices supporting all outside costs.

3.06. Payment of Monthly Claims by MCWRA. MCWRA, through County Counsel,
shall certify ATTORNEY's claim, either in the requested amount or in such other amount as
County Counsel approves in conformity with this Agreement. County Counsel shall promptly
submit such certified claim for payment.

3.07. Disputed Payment Amount. If for any claim MCWRA certifies a lesser amount
than the amount requested, and if ATTORNEY desires to dispute the amount so certified,
ATTORNEY must submit a written notice of protest to County Counsel within twenty (20) days
after ATTORNEY's receipt of the certification. The parties shall then promptly meet to review
the dispute and resolve it on a mutually acceptable basis. No court action may be taken on such
dispute until the parties have met and attempted to resolve the dispute in person.

3.08. Conflicting Payment Provisions. The provisions regarding payment set forth in
this portion of the Agreement prevail over any conflicting provisions that may be found in any of
the exhibits to this Agreement.

4. INDEMNIFICATION AND INSURANCE

4.01. Indemnification. ATTORNEY shall indemnify, defend, and hold harmless
MCWRA and its officers, agents, and employees from any claim, liability, loss, injury or damage
arising out of, or in connection with, ATTORNEY'S and/or its agents', employees' or
subcontractors' negligent acts or omissions in the performance of this Agreement that are
determined in a final, binding judgment against ATTORNEYS by a court of competent
jurisdiction to have proximately resulted from professional negligence of ATTORNEYS in
connection with its performance of legal services under this Agreement, excepting only loss,
injury or damage caused by the gross negligence or willful misconduct of MCWRA or its
officers or employees. It is the intent of the parties to this Agreement to provide the broadest
possible coverage for MCWRA.

4.02. Evidence of Coverage. Prior to commencement of this Agreement, ATTORNEY
shall provide a "Certificate of Insurance" certifying that coverage as required herein has been
obtained. Individual endorsements executed by the insurance carrier shall accompany the
certificate. In addition, ATTORNEY upon request shall provide a certified copy of the policy or
policies. This verification of coverage shall be sent to MCWRA, unless otherwise directed. This
approval of insurance shall neither relieve nor decrease the liability of ATTORNEY.

4.03. Qualifying Insurers. All coverage's, except surety, shall be issued by companies
which hold a current policy holder's alphabetic and financial size category rating of not less than
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A-VII, according to the current Best's Key Rating Guide or a company of equal financial
stability that is approved MCWRA.

4.04. Insurance Coverage Requirements. Without limiting ATTORNEY's duty to
indemnify, ATTORNEY shall maintain in effect throughout the term of this Agreement a policy
or policies of insurance with the following minimum limits of liability:

(a) Commercial General Liability Insurance, including but not limited to
premises and operations, including coverage for Bodily Injury and Property Damage, Personal
Injury, Contractual Liability, Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property Damage of
not less than $1,000,000 per occurrence.

L] Modification (Justification attached as Exhibit C; subject to approval).

(b) Business automobile liability insurance, covering all motor vehicles,
including leased, non-owned, and hired vehicles, used in providing services under this
Agreement, with a combined single limit for Bodily Injury and Property Damage of not less than
$1,000,000 per occurrence.

L] Modification (Justification attached as Exhibit C; subject to approval).

(c) Workers' Compensation Insurance, if ATTORNEY employs others in the
performance of this Agreement, in accordance with California Labor Code section 3700 and with
Employer's Liability limits not less than $1,000,000 each person, $1,000,000 each accident and
$1,000,000 each disease.

L] Modification (Justification attached as Exhibit C; subject to approval).

(d) Professional liability insurance, in the amount of not less than $1,000,000
per claim and $2,000,000 in the aggregate, to cover liability for malpractice or errors or
omissions made in the course of rendering professional services. If professional liability
insurance is written on a "claims-made" basis rather than an occurrence basis, the ATIORNEY
shall, upon the expiration or earlier termination of the Agreement, obtain extended reporting
coverage ("tail coverage") with the same liability limits. Any such tail coverage shall continue
for at least three years following the expiration or earlier termination of this Agreement.

L] Modification (Justification attached; subject to approval).

(e) Other Insurance Requirements. All insurance required by this Agreement
shall be with a company acceptable to MCWRA and issued and executed by an admitted insurer
authorized to transact insurance business in the State of California. Unless otherwise specified by
this Agreement, all such insurance shall be written on an occurrence basis, or, if the policy is not
written on an occurrence basis, such policy with the coverage required herein shall continue in
effect for a period of three (3( years following the date ATTORNEY completes its performance
of services under this Agreement.

Each liability policy shall provide that MCWRA shall be given notice in writing at least
Thirty (30) days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Each policy shall provide coverage for ATTORNEY and
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additional insureds with respect to claims arising from each subcontractor, if any, performing
work under this Agreement, or be accompanied by a certificate of insurance from each
subcontractor showing each subcontractor has identical insurance coverage to the above
requirements.

Commercial general liability and automobile liability policies shall provide an
endorsement naming the Monterey County Water Resources Agency and their officers, agents,
and employees as Additional Insureds with respect to liability arising out of the ATTORNEY's
work including ongoing and completed operations and shall further provide that such insurance
is primary insurance to any insurance held by the Monterey County Water Resources Agency
and that the insurance of the Additional Insureds shall not be called upon to contribute to a loss
covered by the ATTORNEY's insurance. The required endorsement form for Commercial
General Liability Additional Insured is ISO Form CG 201011-85 or CG 201010 01 in tandem
with CG 20 37 10 01 (2000). The required endorsement form for Automobile Additional Insured
endorsement is ISO Form CA 20 48 02 99.

Prior to the execution of this Agreement by MCWRA, ATTORNEY shall file certificates
of insurance with MCWRA showing that ATTORNEY has in effect the insurance required by
this Agreement. ATTORNEY shall file a new or amended certificate of insurance within five
calendar days after any change is made in any insurance policy, which would alter the
information on the certificate then on file. Acceptance or approval of insurance shall in no way
modify or change the indemnification clause in this Agreement, which shall continue in full
force and effect.

ATTORNEY shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by MCWRA,
annual certificates to MCWRA. If the certificate is not received by the expiration date, MCWRA
shall notify ATTORNEY and ATTORNEY shall have five (5) calendar days to send in the
certificate, evidencing no lapse in coverage during the interim. Failure by ATTORNEY maintain
such insurance is a default of this Agreement which entitles MCWRA, at its sole discretion, to
terminate this Agreement immediately.

S. TERMINATION

5.01. Termination by MCWRA. MCWRA may terminate this Agreement at any time
for its convenience and without cause. Upon such termination, ATTORNEY shall promptly
comply with the provisions of paragraph 2.05. MCWRA shall pay to ATTORNEY all sums then
due and owning for services performed through the effective date of the termination, subject to
all other provisions of this Agreement.

5.02. Termination by ATTORNEY. ATTORNEY may terminate this agreement at any
time upon giving thirty (30) days written notice to MCWRA. Upon such termination, and unless
MCWRA notifies ATTORNEY in writing that it will not need a substitute co-counsel,
ATTORNEY shall continue to provide such services as MCWRA may require until such time as
MCWRA is able to identify a substitute co-counsel to render necessary services. MCWRA shall
not unreasonably delay in identifying such substitute co-counsel or in providing written notice
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that it will not require a substitute co-counsel. ATTORNEY shall also immediately comply with
the provisions of paragraph 2.05. MCWRA shall pay to ATTORNEY all sums due and owning
for services performed through the effective date of the termination, subject to all other
provisions of this Agreement.

6. GENERAL PROVISIONS

6.01. Nonassignment. ATTORNEY shall not assign or transfer this Agreement, or any
part thereof, without the written consent of MCWRA, nor shall ATTORNEY assign any monies
due or to become due to ATTORNEY hereunder without the previous written consent of
MCWRA.

6.02. Independent Contractor. Nothing in this Agreement shall be construed or
interpreted to make ATTORNEY anything but an independent contractor and in all
A TTORNEY's activities and operations pursuant to this Agreement, ATTORNEY shall for no
purposes be considered an employee or agent of MCWRA.

6.03. Authority to Bind MCWRA. It is understood that ATTORNEY, in the
performance of any and all duties under this Agreement, has no authority to bind MCWRA to
any agreements or undertakings with respect to any and all persons or entities with whom
ATTORNEY deals in the course of business.

6.04. Nondisclosure of Information. ATTORNEY shall not disclose, without express
written consent of MCWRA, any information relating to MCWRA business which has been
submitted by MCWRA to ATTORNEYS pursuant to the services to be rendered pursuant to this
Agreement. In the event that this Agreement is terminated, ATTORNEY shall immediately
return to MCWRA all papers, documents and the like belonging to MCWRA.

6.05. Notices.

(a) Notices permitted or required to be given to the respective parties under
this Agreement shall be deemed given: (1) when personally delivered to MCWA care of the
Deputy County Counsel or to ATTORNEY's principal partner contacts; (2) when personally
delivered to the party's principal place of business during normal business hours (i.e., to the
office of the County Counsel in Salinas, California, or to ATTORNEY's office), by leaving the
notice with any person apparently in charge of the office and advising such person of the import
and contents of the notice; (3) twenty-four (24) hours after the notice is transmitted by email to
the other party, to the email address indicated below; or (4) three (3) days after the notice is
deposited in the U.S. mail (by first class, certified, registered, or express mail), with postage fully
prepaid, addressed to the party as indicated below.

(b) Notices mailed to the parties shall be addressed as follows:

To MCWRA: To ATTORNEY:
Kelly L. Donlon, Deputy County Counsel Kevin O’Brien
Monterey County Counsel’s Office Downey Brand, LLP
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168 W. Alisal St., 3™ Floor 621 Capitol Mall, 18" Floor

Salinas, CA93901 Sacramento, CA 95814
(831)755-5430 (916)444-1000
DonlonKL(@co.monterey.ca.us kobrien@downeybrand.com

(©) The mailing addresses and other information specified in paragraph (b)
may be changed by either party, by giving notice to the other in the manner provided herein.

6.06. Subcontracting. ATTORNEY shall not subcontract or otherwise assign any
portion of the work to be performed under this Agreement without prior written approval of
MCWRA. Any and all subcontracts shall be subject to the provisions contained in this
Agreement.

6.07. Modifications. This Agreement may be modified or amended only by written
agreement of the parties. No waiver or modification of this Agreement or of any covenant,
condition, or limitation herein contained shall be valid unless in writing and duly executed by the
parties hereto.

6.08. Nonwaiver. No covenant or condition of this Agreement can be waived except by
the written consent of MCWRA. Forbearance or indulgence by MCWRA in any regard
whatsoever shall not constitute a waiver of the covenant or condition to be performed by
ATTORNEY. MCWRA shall be entitled to invoke any remedy available to MCWRA under this
Agreement or by law or in equity despite said forbearance or indulgence.

6.09. Sole Agreement. This Agreement contains the entire agreement of the parties
relating to the rights herein granted and the obligations herein assumed. Any oral representations
or modifications concerning this Agreement shall be of no force or effect excepting a subsequent
modification in writing, signed by the parties hereto.

6.10. Venue. If any party herein initiates an action to enforce the terms hereof or
declare rights hereunder, the parties agree that venue thereof shall be the County of Monterey,
State of California.

6.11. Construed Pursuant to California Law. The parties hereto agree that the
provisions of this Agreement will be construed pursuant to the laws of the State of California.

6.12. Exhibits. The following exhibits are attached hereto:

Exhibit A - Scope of Services
Exhibit B - Fees and Expenses

IN WITNESS WHEREOF, MCWRA and ATTORNEY have caused this Agreement to
be executed:
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DATED: April 28, 2021

APPROVED AS TO FORM
LESLIE J. GIRARD, County Counsel

By MMW(}\M'/\

KeH}/I L. Donlon
Deputy County Counsel

Agreement for Specialized Attorney Services
Downey Brand, LLP

MONTEREY COUNTY WATER RESOURCES
AGENCY

, (235

Brent Buche
General Manager

DOWNEY BRAND, LLP

By {’/M’“Q{)ﬁmﬁ

Ke¥in O’Brien
Partner

APPROVED AS TO FISCAL PROVISIONS

Auditor Controller

N v et a

4-30-2021
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EXHIBIT A
SCOPE OF SERVICES

MCWRA retains ATTORNEY to provide independent specialized advisory, transactional
and pre-litigation attorney services to MCWRA. ATTORNEY shall provide the full range of
services necessary to complete assignments. Such services include, without limitation:

General Matters

Water Rights

Environmental

Regulatory requirements and/or permitting

Interlake Tunnel Project

Pre-litigation services (including administrative proceedings)
Representation and advocacy as requested

A il e
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EXHIBIT B
FEES AND EXPENSES

MCWRA shall pay ATTORNEY the fees and necessary expenses for services performed
under this Agreement pursuant to the following schedule.

Kevin O'Brien $405/hr.
Meredith Nikkel $385/hr.
Christopher Rendall-Jackson $385/hr.
Sam Bivins $350/hr.

Expenses will be billed at actual cost (no mark-up).

ATTORNEY will bill monthly for work performed and costs advanced in accordance
with the terms of this Agreement. Invoices shall be submitted to:

Kelly L. Donlon, Deputy County Counsel
Office of the County Counsel

168 W. Alisal Street, 3rd Floor

Salinas CA 93901
DonlonKL(@co.monterey.ca.us

The maximum amount to be paid by MCWRA to ATTORNEY under this Agreement
shall not exceed $100,000.
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