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GREAT REDWOOD TRAIL AGENCY 
Board of Directors Meeting 

 
Thursday, June 15, 2023, at 10:30am 

Ukiah City Council Chambers 
300 Seminary Avenue, Ukiah 

Mendocino County 
 

AGENDA 
 

A. OPEN SESSION - CALL TO ORDER  
 

B. ROLL CALL 
 

C. AGENDA APPROVAL 
 

D. PUBLIC COMMENT  
 

Comments will be limited to three minutes per person and not more than ten minutes per subject, so that 
everyone can be heard. "Public comment" time is limited to matters under the jurisdiction of the Agency that may 
not have been considered by the Agency previously and are not on the agenda. No action will be taken. Members 
of the public may also comment during specific agenda items when recognized by the Chair. 

  
  Mike Pechner- Public comment received April 20, 2023  
 
  David Schonbrunn- Public comment received May 21, 2023 
 
  E. CONDUCT OF BUSINESS 
 

1. Discussion and Possible Action Regarding Resolution 2023 -01 Approval of Agency Budget for FY 23/24 
 

2. Discussion and Possible Action Regarding Resolution 2023-02 Approval of an Updated Final Budget for FY 
22/23.  
 

3. Discussion and Possible Action Regarding Approval of Engagement Letter with Pisenti and Brinker to Perform 
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2019-20, 2020-21 and 2021-22 Three Year Audit. 
 

4. Discussion and Possible Action Regarding authorization for the Interim Executive Director to finalize 
negotiations and enter into an agreement not to exceed $25,000 for vegetation and property maintenance 
services in the vicinity of the City of Ukiah, Mendocino County. 

 
F. CONSENT CALENDAR 

 
1. Approval of Minutes - Regular Board of Directors Meeting- April 20, 2023 

 
2. Approval of Financial Statements – April and May 2023 

 
3. Approval of Warrants Issued – April and May 2023 

 
4. Approval of Cal Card Statement – April and May 2023 

 
G. STAFF REPORT 

 
1. Executive Director Report - Karyn Gear 

 
2. Great Redwood Trail Master Plan Update 

 
H. MATTERS FROM THE BOARD 

 
I. CLOSED SESSION 

 
1. Discussion with Legal Counsel Regarding Pending Litigation: 

Abandonment and Railbanking Filings before Surface Transportation Board, AB 1305X 
[Government Code section 54956.9(a))] 
 

2. Discussion with Legal Counsel Regarding Potential Litigation:  Option Contract Held by Humboldt Redwood 
Company regarding Real Property in Humboldt County, Recorded Documents 1991-2323-5, 1991-2324-2 
[Government Code section 54956.9(a)(2)] 
 

 
J. ANNOUNCEMENT OF NEXT MEETING 

 
Regular Board of Directors Meeting 
Thursday, August 17, 2023, 10:30am 

  Eureka City Council Chambers               
  531 K Street, 2nd Floor 
  Humboldt County 

 
K. ADJOURNMENT 

 
AGENDA NOTE 
All items appearing on the agenda are subject to action by the Board of Directors. Staff recommendations are subject to action by the Board 
of Directors. Staff recommendations are subject to change by the Board. 

 
AMERICAN WITH DISABILITIES ACT (ADA} REQUESTS 
To request disability-related modifications or accommodations for accessible locations or meeting materials in alternative formats (as allowed 
under Section 12132 of the ADA} please contact Hiedy Torres, at least 72-hours before the meeting by email at: 
hiedy@thegreatredwoodtrail.org 
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ADDITIONS TO AGENDA 
The Brown Act, Section 54954.2, states that the Board may act on off-agenda items when: a) a majority vote determines that an "emergency 
situation" exists as defined in Section 54956.5, or b) a two-thirds vote of the body, or a unanimous vote of 

those present, determines thot there is a need to take immediate action and the need for action arose after the agenda was legally posted, or 
c) the item was continued from a prior, legally posted meeting not more than five calendar days before this meeting. 

 
ADDITIONAL MEETING INFORMATION FOR INTERESTED PARTIES 
 
Written materials related to an item on this agenda submitted to the Board of Directors are available for public inspection in the GRTA office 
located at 419 Talmage Road, Suite M, Ukiah California with 72-hour notice. Documents maintained for public inspection are considered draft 
documents until approved by the Board of Directors. Official records are maintained for public inspection in the GRTA office. 

 
CLOSED SESSION 
 If agendized, GRTA may adjourn to a closed session to consider litigation or personnel matters. Discussion of litigation or pending litigation may 
be held in closed



Agenda Item D- Public Comment





MEMO 

To: GRTA Board of Directors 

From: Executive Director Gear 

Date: June 8, 2023 

Subject: Agenda Item E.1 – Discussion and Possible Action Regarding 

Resolution No. 2023-01 - Approving 2023-2024 Agency Budget 

          

          

        

Please find attached the Great Redwood Trail  Agency  Budget for Fiscal Year 2023-2024.

The  proposed  budget  identifies  anticipated  revenues  and  expenditures  for  the  fiscal

year which  begins  on  July  1,  2023.  The  budget  was  developed  by  reviewing  actual

expenditures   in   FY   2022-2023   and   looking   at   anticipated   expenditures   in   FY

2023-2024.

One significant change in the budget is an increase in for labor and benefit  expenses due 

to  anticipated  expenses  related  to  hiring  a  new  General  Manager.  The  proposed 

budget  also  increases  the  allocation  for  outside  legal  expenses to account for 

anticipated costs related to the ongoing railbanking process.

Revenues, including rent of real estate and application fees, increased last year above the

amount budgeted. This year, the proposed budget reflects the actual amounts collected last

year. We are hopeful that these revenues may continue to increase as staff works to ensure

collection  of   these  revenues.  To   balance  the   budget,  the  budget  also  includes

$750,000 from state funding from the Coastal Conservancy.

Staff Recommendation:

Approve the Budget for  Fiscal Year 2023-24  and Adopt Resolution No.

2023- 01.







 
MEMO 

 
To: GRTA Board of Directors 

 
From: Executive Director Gear 

 
Date: June 8, 2023 
 
Subject: Agenda Item E.2 – Discussion and Possible Action Regarding Resolution 

No. 2023-02 Approving Updated 2022-2023 Agency Budget 
 

 
 

   

 

 
 

 
 

  
 

Please find attached the  revised  Great Redwood Trail Authority  Budget for Fiscal
Year  2022-2023.
The  revised  budget  reflects  actual expenditures in  the current fiscal year,  FY 2022-2023.
Several  expenses  exceeded  the  amount  in  the  adopted  budget.  Specifically,  there  were
unanticipated expenses related to severance payouts and insurance.  In addition, some of
the contract services and legal expenses exceeded the budgeted amounts.
The  attached  budget  is  based  on  actual  expenditures  through  May  and  projected  total
expenditures through the end of the fiscal year, June 30, 2023.

Staff Recommendation:

Approve the  Updated  Budget for Fiscal Year 2022-2023  and Adopt Resolution
No. 2023-02.
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RESOLUTION 

of the 

Board of Directors 

of  

GREAT REDWOOD TRAIL AGENCY 

Resolution No. 2023-02

WHEREAS, GREAT REDWOODTRAIL AGENCY (“GRTA”) has prepared and 

reviewed an update to the 2022-2023 Budget; 

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE 

GREAT REDWOOD TRAIL AGENCY as follows:   

1. The FY 2022-2023 Budget attached hereto as Exhibit “A” and incorporated herein by this

reference, is adopted by GRTA as its 2022-2023 Budget.

Introduced and adopted this 15th day of June 2023, at a meeting of the Board of Directors of 

Great Redwood Trail Agency by the following vote: 

AYES: 
NOES: 
ABSENT: 

_______________________________ 
GRTA Chair of the Board of Directors 

ATTEST: 

___________________________________ 
GRTA Interim Executive Director  
Karyn Gear 

IN THE MATTER OF: 
Resolution 2023-02 Approving 
Updated 2022-2023 Budget. 

Agenda Item E.2



GRTA Budget: Proposed Revisions FY22-23
6/7/2023

Description Final (adopted) Revised 6/7/23
Income

42360 State Grant Revenue 500,000.00$     1,000,000.00$    
44002 Interest on Pooled Cash -$                   91.00$   
44101 Rents - Real Estate 104,231.00$    135,000.00$    
44102 Rents - Equipment 141,330.00$    141,330.00$    
45301 Application Fees 2,000.00$    27,360.00$   
46040 Miscellaneous Revenue -$   357.00$  

Total Income 747,561.00$     1,304,138.00$    
Expense

50101 Labor- Term Positions 47,920.00$    39,200.00$   
50102 Holiday Pay 1,552.00$    2,400.00$    
50103 Sick Leave 1,552.00$    5,500.00$    
50104 Vacation Pay 1,725.00$    2,500.00$    
50107 Sev/Buybacks/Payouts/Cashouts -$   20,314.00$  
50117 Vacation payout -$   2,031.00$   
50201 County Retirement SCERA 3,320.00$   
50205 FICA Taxes 3,725.00$    1,050.00$    
50301 Health insurance 12,000.00$    11,000.00$   
50311 Unemployment-perm pos -$   7.00$  
50401 Workers' Compensation Expense 1,100.00$    1,100.00$    
50752 CalPERS retirement 17,555.00$    12,400.00$   
51021 Phone/Communication 8,185.00$    7,000.00$    
51041 Insurance 29,000.00$    29,000.00$   
51071 Maintenance - Bldg & Improve 116,238.00$    45,000.00$   
51072 Weed Abatement 15,000.00$    15,000.00$   
51206 Audit/Accounting Fees 43,000.00$    50,000.00$   
51207 Fiscal Accounting Fees 18,250.00$    40,000.00$   
51211 County Counsel - Legal Fees 114,000.00$     175,000.00$    
51212 Outside Counsel - Legal Services 130,000.00$     173,000.00$    
51213 Contract Service Fee (Engineer) 142,373.00$     160,000.00$    
51244 Permits and Fees 205.00$   2,000.00$    
51249 Professional Fees 500.00$   18,000.00$   
51251 Data Processing Fees 250.00$   -$   
51421 Rent- Facilities 12,600.00$    12,600.00$   
51602 Travel 500.00$   -$   
51605 Private Car Expenses 500.00$   150.00$   
51801 Property Management 13,200.00$    13,000.00$   
51911 Mail Services- Sonoma County 100.00$   50.00$   
51919 EFS Charges- Sonoma Co. charges 500.00$   -$   
51928 Unclaimable EFS- SoCo charge 25.00$    -$   
51934 ERP System Charges- SoCo 666.00$   300.00$   
51935 Unclaimable ERP System Charges -$   5.00$  
52091 Membership Expense 1,500.00$    1,900.00$    
52111 Office Expense 3,350.00$    2,200.00$    
52114 Postage and Delivery 390.00$   250.00$   
52143 Software Expense 3,200.00$    1,000.00$    
52191 Utilities Expense 3,630.00$    3,630.00$    
53104 Interest Expense -$   15.00$  
53301 Taxes/Assessments -$   4,000.00$   
53402 Depreciation Expense -$   126,750.00$   
57010 Transfers to State Agencies

Total Expense 744,291.00$     980,672.00$    

Net Income 3,270.00$    323,466.00$    

FY22-23 Budget

Prepared for Board approval June 15, 2023
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MEMORANDUM

_____________________________________________________________________________________

Date:  June  12,  2023

To:  GRTA Board of Directors

From:  Karyn Gear, Interim Executive Director

RE:  Agenda Item E.3  –  Engagement Letter with Pisenti and Brinker to Perform 2019-20, 2020-21 and

2021-22 Three Year Audit 

_____________________________________________________________________________________

Recommended Action:  Delegate authority to the Interim Executive Director to  execute  the engagement

letter  with  Pisenti and Brinker  for an estimate  cost  of up to  $60,500  to perform a three-year audit  and 

single uniform audit  for the 2019-20, 2020-21 and 2021-22 fiscal years, upon mutual termination of 

prior executed  engagement letter.

Project Summary:  In September 2021 the board reviewed the audit for FY 2018-19 prepared by Pisneti 

and  Brinker and  approved an engagement letter  to conduct a  two-year  audit for FY 2019-20 and 2020-

21, but the work was put on hold as the  agency moved through the transition from the North Coast 

Railroad Authority to the Great Redwood Trail Agency. Pisenti and Brinker has now submitted the final 

audit for FY 2018-19, and at the request of staff prepared an updated engagement letter to include

three fiscal years  –  2019-20, 2020-21 and 2021-22, to bring the agency current on audits.  The proposed 

engagement letter is attached as Exhibit A.  Staff is recommending the board authorize execution of the 

engagement letter upon mutual termination of the  prior executed engagement letter.

Agenda Item E.3



  

SANTA ROSA      PETALUMA   
  
RSM US Alliance member firms are separate and independent businesses and legal entities that are responsible for their own acts and omissions, and each are separate and independent from RSM 
US LLP. RSM US LLP is the U.S. member firm of RSM International, a global network of independent audit, tax, and consulting firms. Members of RSM US Alliance have access to RSM International 
resources through RSM US LLP but are not member firms of RSM International. 

3562 Round Barn Circle, Suite 200 
Santa Rosa, CA 95403 
(707) 542‐3343    Office 
(707) 527‐5608    Fax 
pbllp.com 

 
 
May 30, 2023 
 
 
Karyn Gear, Executive Director 
Great Redwood Trail Agency,  

formally known as: North Coast Railroad Authority 
419 Talmage Road, Suite M 
Ukiah, CA 95482 
 
 
Dear Karyn, 
 
 
The Objective and Scope of the Audit of the Financial Statements 
 
You have requested that Pisenti & Brinker LLP (the “Firm”), audit the Great Redwood Trail Agency, formally 
known  as,  the  North  Coast  Railroad  Authority’s  (the  “Agency”)  statements  of  net  position,  revenues, 
expenses and changes in net position and cash flows, as of and for the years ending June 30, 2022, 2021 and 
2020, which collectively comprise the basic financial statements. We are pleased to confirm our acceptance 
and our understanding of this audit engagement by means of this letter (“Arrangement Letter”).  
 
The objectives of our audit are to obtain reasonable assurance about whether the financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report 
that  includes our opinion. Reasonable assurance  is a high  level of assurance but  is not absolute assurance 
and therefore  is not a guarantee that an audit conducted  in accordance with auditing standards generally 
accepted  in  the  United  States  of  America  (“GAAS”)  and  Government  Auditing  Standards  issued  by  the 
Comptroller General of the United States (“GAS”) will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material  if there  is a substantial  likelihood 
that, individually or in the aggregate, they would influence the judgment made by a reasonable user based 
on the financial statements. The risk of not detecting a material misstatement resulting from fraud is higher 
than  for  one  resulting  from  error,  as  fraud  may  involve  collusion,  forgery,  intentional  omissions, 
misrepresentations, or the override of internal control. 
 
You have also requested that the Firm perform the audits of the Agency as of June 30, 2022, 2021 and 2020 
to  satisfy  the audit  requirements  imposed by  the Single Audit Act and Subpart F of Title 2 U.S. Code of 
Federal  Regulations  (“CFR”)  Part  200,  Uniform  Administrative  Requirements,  Cost  Principles,  and  Audit 
Requirements for Federal Awards (the “Uniform Guidance”). 
 
The Responsibilities of the Auditor 
 
We will conduct our audit in accordance with GAAS, GAS, the Uniform Guidance. Those standards require 
that we comply with applicable ethical  requirements. As part of an audit  in accordance with GAAS, GAS, 
and  the  Uniform  Guidance,  we  exercise  professional  judgment  and  maintain  professional  skepticism 
throughout the audit.  
 
 

kgear
Typewriter
Exhibit A
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We also:  
 

 Identify and assess the risks of material misstatement of the  financial statements, whether due to 
fraud  or  error,  design  and  perform  audit  procedures  responsive  to  those  risks,  and  obtain  audit 
evidence that is sufficient and appropriate to provide a basis for our opinion.  

 Obtain  an  understanding  of  internal  control  relevant  to  the  audits  in  order  to  design  audit 
procedures  that  are  appropriate  in  the  circumstances  but  not  for  the  purpose  of  expressing  an 
opinion on the effectiveness of the Agency’s internal control. However, we will communicate to you 
in writing concerning any significant deficiencies or material weaknesses in internal control relevant 
to the audit of the financial statements that we have identified during the audits. 

 Evaluate  the  appropriateness  of  accounting  policies  used  and  the  reasonableness  of  significant 
accounting  estimates made  by management,  as well  as  evaluate  the  overall  presentation  of  the 
financial statements,  including the disclosures, and whether the financial statements represent the 
underlying transactions and events in a manner that achieves fair presentation. 

 Conclude, based on the audit evidence obtained, whether there are conditions or events, considered 
in  the  aggregate,  that  raise  substantial  doubt  about  the Agency’s  ability  to  continue  as  a  going 
concern for a reasonable period of time. 

 
Because of the inherent limitations of an audit, together with the inherent limitations of internal control, an 
unavoidable  risk  that some material misstatements may not be detected exists, even  though  the audit  is 
properly planned and performed in accordance with GAAS and GAS. Because the determination of waste or 
abuse is subjective, GAS does not require auditors to perform specific procedures to detect waste or abuse 
in financial statement audits.  
 
We will  communicate  to  the  Board  of  Directors  (a)  any  fraud  involving  senior management  and  fraud 
(whether caused by senior management or other employees)  that causes a material misstatement of  the 
financial statements that becomes known to us during the audits, and (b) any instances of noncompliance 
with  laws  and  regulations  that  we  become  aware  of  during  the  audits  (unless  they  are  clearly 
inconsequential). 
 
We are responsible for the compliance audit of major programs under the Uniform Guidance, including the 
determination  of major  programs,  the  consideration  of  internal  control  over  compliance,  and  reporting 
responsibilities. 
 
Our report(s) on internal control will include any significant deficiencies and material weaknesses in controls 
of which we become aware as a  result of obtaining an understanding of  internal control and performing 
tests of internal control consistent with requirements of the standards and regulations identified above. Our 
report(s) on  compliance matters will address material errors,  fraud, violations of  compliance obligations, 
and other responsibilities  imposed by state and federal statutes and regulations or assumed by contracts; 
and any state or federal grant, entitlement or  loan program questioned costs of which we become aware, 
consistent with requirements of the standards and regulations identified above. 
 
We will maintain our independence in accordance with the standards of the American Institute of Certified 
Public Accountants and GAS. 
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The  Responsibilities  of  Management  and  Identification  of  the  Applicable  Financial  Reporting 
Framework 
 
Management is responsible for:  
 

1. Identifying and ensuring  that  the Agency complies with  the  laws and  regulations applicable  to  its 
activities, and  for  informing us about all known  violations of  such  laws or  regulations, other  than 
those that are clearly inconsequential; 

2. The  design  and  implementation  of  programs  and  controls  to  prevent  and  detect  fraud,  and  for 
informing  us  about  all  known  or  suspected  fraud  affecting  the  Agency  involving management, 
employees who have significant  roles  in  internal control, and others where  the  fraud could have a 
material effect on the financial statements; and 

3. Informing us of  its knowledge of any allegations of  fraud or suspected  fraud affecting  the Agency 
received  in communications from employees, former employees, analysts, regulators, short sellers, 
vendors, customers or others. 

 
Management  is  responsible  for  the  preparation  of  any  supplementary  information  in  accordance  with 
accounting principles generally accepted  in the United States of America (GAAP). Management agrees to 
include  the  auditor’s  report  on  the  supplementary  information  in  any  document  that  contains  the 
supplementary information and indicates that the auditor has reported on such supplementary information. 
Management also agrees to present the supplementary  information with the audited financial statements 
or,  if the supplementary  information will not be presented with the audited financial statements, to make 
the audited financial statements readily available to the  intended users of the supplementary  information 
no later than the date of issuance of the supplementary information and the auditor’s report thereon. 
 
The Board of Directors  is responsible for  informing us of  its views about the risks of fraud, waste or abuse 
within  the Agency,  and  its  knowledge  of  any  fraud, waste  or  abuse  or  suspected  fraud, waste  or  abuse 
affecting the Agency. 
 
Our audits will be conducted on  the basis  that management and, when appropriate,  those charged with 
governance acknowledge and understand that they have responsibility: 
 

1. For the preparation and fair presentation of the financial statements in accordance with GAAP; 
2. To evaluate subsequent events through the date the financial statements are  issued or available to 

be issued, and to disclose the date through which subsequent events were evaluated in the financial 
statements. Management also agrees that it will not conclude on subsequent events earlier than the 
date of the management representation letter referred to below; 

3. For the design, implementation and maintenance of internal control relevant to the preparation and 
fair presentation of financial statements that are free from material misstatement, whether due to 
fraud or error; 

4. For establishing and maintaining effective internal control over financial reporting, and for informing 
us of all significant deficiencies and material weaknesses in the design or operation of such controls 
of which it has knowledge; 

5. For report distribution; and 
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6. To provide us with: 
a. Access to all  information of which management  is aware that  is relevant to the preparation and 

fair presentation of the financial statements including information relevant to disclosures; 
b. Draft  financial  statements,  including  information  relevant  to  their  preparation  and  fair 

presentation, when  needed,  to  allow  for  the  completion  of  the  audit  in  accordance with  the 
proposed timeline; 

c. Additional information that we may request from management for the purpose of the audits; and 
d. Unrestricted  access  to  persons  within  the  Agency  from  whom  we  determine  it  necessary  to 

obtain audit evidence. 
 
As part of our audit process, we will request from management and, when appropriate, those charged with 
governance written  confirmation  concerning  representations made  to  us  in  connection with  the  audits, 
including among other items: 
 

1. That management has fulfilled its responsibilities as set out in the terms of this Arrangement Letter;  
2. That  it believes the effects of any uncorrected misstatements aggregated by us during the current 

engagement and pertaining to the  latest period presented are  immaterial, both  individually and  in 
the aggregate, to the financial statements taken as a whole. 

 
If  the  audits  will  be  performed  in  accordance  with  the  Single  Audit  Act  and  the  Uniform  Guidance, 
management will be responsible for (a) identifying all federal awards received and expended; (b) preparing 
and the fair presentation of the schedule(s) of expenditures of federal awards (including notes and noncash 
assistance  received)  in  accordance  with  Uniform  Guidance  requirements;  (c)  internal  control  over 
compliance;  (d)  compliance with  federal  statutes,  regulations,  and  the  terms  and  conditions  of  federal 
awards; (e) making us aware of significant vendor relationships where the vendor is responsible for program 
compliance;  (f)  following up and taking corrective action on audit  findings,  including  the preparation of a 
summary schedule of prior audit findings and a corrective action plan; (g) timely and accurate completion of 
the data collection form and (h) submitting the reporting package and data collection form. 
 
Reporting 
 
We will  issue  a written  report  upon  completion  of  our  audits  of  the Agency’s  financial  statements. Our 
report will be addressed  to  the Board of Directors of  the Agency. Circumstances may arise  in which our 
report may differ from its expected form and content based on the results of our audits. Depending on the 
nature of  these circumstances,  it may be necessary  for us  to modify our opinion, or add an emphasis‐of‐
matter paragraph or other‐matter paragraph to our auditor’s report. 
 
If circumstances arise relating to the condition of the Agency’s records, the availability of appropriate audit 
evidence or indications of a significant risk of material misstatement of the financial statements because of 
error,  fraudulent  financial  reporting  or misappropriation  of  assets which,  in  our  professional  judgment, 
prevent us  from  completing  the  audits or  forming  an opinion, we  retain  the unilateral  right  to  take  any 
course of action permitted by professional standards, including, but not limited to, declining to express an 
opinion or issue a report, or withdrawing from the engagement. 
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In addition to our report on the Agency’s financial statements, we may also issue the following reports: 
 

1. A  report  on  the  fairness  of  the  presentation  of  the Agency’s  schedule  of  expenditures  of  federal 
awards; 

2. Report on Internal Control Over Financial Reporting and on Compliance and Other Matters Based on 
an Audit of Financial Statements Performed in Accordance with GAS; 

3. Report  on  Compliance  for  Each  Major  Federal  Program  and  Report  on  Internal  Control  Over 
Compliance Required by the Uniform Guidance;  

4. An accompanying schedule of findings and questioned costs. 
 
Records and Assistance 
 
During the course of our engagement, we may accumulate records containing data that should be reflected 
in  the Agency’s books and  records. The Agency will determine  that all such data,  if necessary, will be so 
reflected. Accordingly, the Agency will not expect us to maintain copies of such records in our possession. 
 
The assistance to be supplied by Agency personnel is described in the participation list located on our secure 
document  sharing  portal  which  the  Company  been  provided  access  with.  The  list  outlines  the  specific 
schedules and analyses  that  should be  completed by Company personnel,  including  the dates when  the 
information  should  be  available  to  us.  The  timely  and  accurate  completion  of  this work  is  an  essential 
condition to our completion of the audit and issuance of our audit report. 
 
Nonaudit Services  
 
In connection with our audit, you have requested us to perform certain nonaudit services: 
 

1) Drafting the financial statements and; 
2) Preparing and filing the single audit reporting package with the Federal Audit Clearinghouse. 

 
GAS  independence  standards  require  that  the auditor maintain  independence  so  that opinions,  findings, 
conclusions, judgments and recommendations will be impartial and viewed as impartial by reasonable and 
informed  third  parties.  Before  we  agree  to  provide  a  non‐audit  service  to  the  Agency,  we  determine 
whether  providing  such  a  service would  create  a  significant  threat  to  our  independence  for GAS  audit 
purposes, either by itself or in aggregate with other non‐audit services provided. A critical component of our 
determination  is consideration of management’s ability to effectively oversee the non‐audit services to be 
performed. The Agency has agreed that Karyn Gear, Executive Director, possesses suitable skill, knowledge 
or experience and that the individual understands the services to be performed sufficiently to oversee them. 
Accordingly, the management of the Agency agrees to the following: 
 
GAS further requires that we establish an understanding with the Agency’s management of the objectives 
of the non‐audit services, the services to be performed, the Agency’s acceptance of its responsibilities, the 
auditor’s responsibilities and any limitations of the non‐audit services. We believe this Arrangement Letter 
documents that understanding. 
 
Other Relevant Information 
 
In accordance with GAS, a copy of our most recent peer review report is enclosed for your information. 
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Fees and Costs 
 
Our fees for the services described above are based upon the value of the services performed and the time 
required by the individuals assigned to the engagement, plus direct and indirect expenses. Our fee estimate 
and completion of our work is based upon the following criteria: 
 

1. Anticipated cooperation from Agency personnel 
2. Timely responses to our inquiries 
3. Timely completion and delivery of client assistance requests 
4. Timely communication of all significant accounting and financial reporting matters 
5. The assumption that unexpected circumstances will not be encountered during the engagement 

 

We estimate our  fees  for  the audits of  the Agency’s 2022, 2021 and 2020  financial statements will  range 
from $46,000 to $52,000 for the financial statement audits and an additional $8,500 for the audit performed 
in  accordance  with  Uniform  Guidance.  These  fee  estimates  will  be  subject  to  adjustments  based  on 
unanticipated  changes  in  the  scope of our work  and/or  the  incomplete or untimely  receipt by us of  the 
information on the client participation list. All other provisions of this letter will survive any fee adjustment. 
 

Based  on  our  fee  estimate,  progress  billings will  be  rendered  each month  as work  progresses  and  are 
payable on presentation.  In accordance with our Firm's policies, work may be  suspended  if your account 
becomes twenty days or more overdue and will not be resumed until your account is paid in full. All balances 
unpaid after thirty days are subject to a late payment charge of 1% per month. The Agency understands and 
acknowledges that we are not required to continue work in the event of a client's failure to pay on a timely 
basis for services rendered as required by this letter.  
 

In  the  event we  are  requested  or  authorized  by  the Agency  or  are  required  by  government  regulation, 
subpoena, or other  legal process to produce our documents or our personnel as witnesses with respect to 
our engagement for the Agency, the Agency will, so long as we are not a party to the proceeding in which 
the  information  is  sought,  reimburse us  for our professional  time  and  expenses,  as well  as  the  fees  and 
expenses of our counsel,  incurred  in responding to such requests. This provision will survive completion or 
termination of this engagement. 
 

Use of Subcontractors and Third‐Party Products 
 
From time to time and depending upon the circumstances, we may, in our sole discretion, use affiliates of 
ours or qualified  third‐party service providers,  located within or outside  the United States,  to assist us  in 
providing  professional  services  to  you.  In  such  circumstances,  it  may  be  necessary  for  us  to  disclose 
Confidential  Information (as such term  is defined below) to them.  In addition,  if necessary to perform the 
services requested, we may arrange for one or more of the member firms of the RSM International Network 
(each an “RSM International Network Firm”) to provide services to you outside of the United States. Those 
third‐party service providers, affiliates of RSM, and RSM International Network Firms we use to assist us in 
providing services to you are collectively referred to herein as “Subcontractors.” You hereby consent to us 
sharing your information, including Confidential Information, with our Subcontractors on the same basis as 
we would be permitted to share  information with one of our employees; provided that such recipients are 
bound by written obligations of confidentiality that are as protective of your Confidential Information as the 
confidentiality terms set forth herein. You acknowledge and agree that: (i) our use of Subcontractors may 
involve  the processing,  input, disclosure, movement,  transfer, and  storage of  your  information and data 
outside of our technology infrastructure; and (ii) an RSM International network Firm may also share with us 
any work product, time and billing  information, or any other  information concerning you or your affiliates 
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reasonably necessary for us to perform the services requested under this Arrangement Letter. 
We  also  may  provide  services  to  you  using  certain  third‐party  hardware,  software,  software  services, 
managed services (including, but not limited to, web hosting, data security, data back‐up, email security, or 
similar  services  subject  to  direct  end‐user  or  subscription  agreements),  applications,  and  equipment 
(collectively, “Third‐Party Products”). You acknowledge that your or our use of a Third‐Party Product may 
involve the processing,  input, disclosure, movement, transfer, and storage of  information provided by you 
to  us,  including  Personal  Information  and  Confidential  Information,  within  the  Third‐Party  Product’s 
infrastructure  and  not  ours,  and  that  the  terms  of  use  and  service  set  forth  in  the  end‐user  license, 
subscription, or other agreement with the licensor of such Third‐Party Product, including, but not limited to, 
applicable  laws,  will  govern  all  obligations  of  such  licensor  relating  to  data  privacy,  storage,  recovery, 
security,  and  processing  within  such  Third‐Party  Product’s  infrastructure,  as  well  as,  the  service  levels 
associated  with  such  Third‐Party  Product.  You  hereby  consent  to  the  disclosure  of  your  information, 
including  your  Confidential  Information  and  Personal  Information,  to  the  licensors  of  such  Third‐Party 
Products for the purpose described herein. 
 

You  acknowledge  that  your  or  our  use  of  Third‐Party  Products may  be  subject  to  limitations,  delays, 
interruptions,  errors,  and  other  problems  which  are  beyond  our  control,  including,  without  limitation, 
internet outage or  lack of availability  related  to updates, upgrades, patches,  fixes, maintenance, or other 
issues. We will not be liable for any delays, delivery failures, or other losses or damages resulting from such 
issues. Nor will we  be  held  responsible  or  liable  for  any  loss,  or  unauthorized  use  or  disclosure,  of  any 
information or data provided by you,  including, without  limitation, Personal  Information provided by you, 
resulting from your or our use of a Third‐Party Product. 
 

Use and Ownership; Access to Audit Documentation 
 
The  Audit  Documentation  for  this  engagement  is  the  property  of  the  Firm.  For  the  purposes  of  this 
Arrangement Letter, the term “Audit Documentation” shall mean the confidential and proprietary records 
of  the  Firm’s  audit  procedures  performed,  relevant  audit  evidence  obtained,  other  audit‐related 
workpapers,  and  conclusions  reached.  Audit  Documentation  shall  not  include  custom‐developed 
documents, data, reports, analyses, recommendations, and deliverables authored or prepared by the Firm 
for the Agency under this Arrangement Letter, or any documents belonging to the Agency or furnished to 
the Firm by the Agency.  
 
Review of Audit Documentation by a successor auditor or as part of due diligence  is subject to applicable 
policies,  and  will  be  agreed  to,  accounted  for  and  billed  separately.  Any  such  access  to  our  Audit 
Documentation is subject to a successor auditor signing an Access & Release Letter. The Firm reserves the 
right to decline a successor auditor’s request to review our workpapers. 
 
In  the event we are  required by government  regulation,  subpoena or other  legal process  to produce our 
documents or our personnel as witnesses with respect to our engagement for the Agency, the Agency will, 
so  long as we are not a party  to  the proceeding  in which  the  information  is sought,  reimburse us  for our 
professional time and expenses, as well as the fees and expenses of our counsel, incurred in responding to 
such requests. 
 
You acknowledge and grant your assent that representatives of the cognizant or oversight agency or their 
designee, other government audit staffs, and the U.S. Government Accountability Office shall have access 
to the Audit Documentation upon their request and that we shall maintain the Audit Documentation for a 
period of at least three years after the date of the report, or for a longer period if we are requested to do so 
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by the cognizant or oversight agency. Access to the requested Audit Documentation will be provided under 
the supervision of the Firm audit personnel and at a location designated by our firm. 
 
Indemnification, Limitation of Liability, and Claim Resolution  
 
Because  the  Firm will  rely  on  the Agency  and  its management  and  board  of  directors  to  discharge  the 
foregoing  responsibilities,  the Agency  agrees  to  indemnify,  hold  harmless  and  release  the  Firm  and  its 
partners,  principals,  officers,  directors,  employees,  affiliates,  contractors,  Subcontractors,  agents, 
representatives, successors, or assigns from all claims,  liabilities,  losses and costs arising  in circumstances 
where there has been a knowing misrepresentation by a member of the Agency’s management.  
 

The Agency and the Firm agree that no claim arising out, from, or relating to the services rendered pursuant 
to this arrangement letter shall be filed more than two years after the date of the audit report issued by the 
Firm or the date of this Arrangement Letter  if no report has been  issued. In no event shall the Firm or the 
Agency, or any of their respective partners, principals, officers, directors, employees, affiliates, subsidiaries, 
contractors,  subcontractors,  agents,  representatives,  successors,  or  assigns  (collectively,  the  “covered 
parties” and each individually, a “covered party”), be liable for the interruption or loss of business, any lost 
profits,  savings,  revenue, goodwill,  software, hardware, or data, or  the  loss of use  thereof  (regardless of 
whether such  losses are deemed direct damages), or  incidental,  indirect, punitive, consequential, special, 
exemplary, or similar such damages, even if advised of the possibility of such damages. To the fullest extent 
permitted by law, the total aggregate liability of the covered parties arising out of, from, or relating to this 
Arrangement Letter, or the report issued or services provided hereunder, regardless of the circumstances or 
nature or  type of claim,  including, without  limitation, claims arising  from a covered party’s negligence or 
breach  of  contract  or warranty,  or  relating  to  or  arising  from  a  government,  regulatory  or  enforcement 
action, investigation, proceeding, or fine, will not exceed the total amount of the fees paid by the Agency to 
the  Firm  under  this  Arrangement  Letter.  Notwithstanding  the  foregoing,  nothing  in  this  limitation  of 
liability provision shall, or shall be interpreted or construed to, relieve the Agency of its payment obligations 
to the Firm under this Arrangement Letter. 
 

Confidentiality 
 

The Firm and the Agency may, from time to time, disclose Confidential  Information (as defined below) to 
one another. Accordingly, the Firm and the Agency agree as the recipient of such Confidential Information 
(the  “Receiving  Party”)  to  keep  strictly  confidential  all  Confidential  Information  provided  to  it  by  the 
disclosing party (the “Disclosing Party”) and use, modify, store, and copy such Confidential Information only 
as necessary  to perform  its obligations and exercise  its  rights under  this Arrangement Letter and  for no 
other  purpose  or  use.  Except  as  otherwise  set  forth  herein,  the  Receiving  Party may  only  disclose  the 
Confidential  Information  of  the  Disclosing  Party  to  its  personnel,  agents,  and  representatives  who  are 
subject  to  obligations  of  confidentiality  at  least  as  restrictive  as  those  set  forth  herein  and  only  for  the 
purpose  of  exercising  its  rights  and  fulfilling  its  obligations  hereunder.  To  avoid  any  doubt,  the  Firm  is 
permitted  to  disclose  the  Agency’s  Confidential  Information  to  the  Firm’s  personnel,  agents,  and 
representatives  for  the  purpose  of  maintaining  compliance  with  applicable  laws  and  professional, 
regulatory, and/or ethical standards. 
 
As  used  herein,  “Confidential  Information”  means,  information  in  any  form,  oral,  graphic,  written, 
electronic, machine‐readable  or  hard  copy  consisting  of:  (i)  any  nonpublic  information  provided  by  the 
Disclosing Party,  including, but not  limited to, all of  its  inventions, designs, data, source and object code, 
programs,  program  interfaces,  know‐how,  trade  secrets,  techniques,  ideas,  discoveries, marketing  and 
business plans, pricing, profit margins and/or  similar  information;  (ii) any  information  that  the Disclosing 
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Party  identifies  as  confidential; or  (iii)  any  information  that, by  its  very nature,  a person  in  the  same or 
similar circumstances would understand should be treated as confidential, including, but not limited to, this 
Arrangement Letter.  
 
As used herein, the term “Confidential Information” will not include information that: (i) is publicly available 
at the time of disclosure by the Disclosing Party; (ii) becomes publicly available by publication or otherwise 
after disclosure by  the Disclosing Party, other  than by breach of  the  confidentiality obligations  set  forth 
herein by the Receiving Party; (iii) was lawfully in the Receiving Party’s possession, without restriction as to 
confidentiality or use, at  the  time of disclosure by  the Disclosing Party;  (iv)  is provided  to  the Receiving 
Party without restriction as to confidentiality or use by a third party without violation of any obligation to 
the Disclosing Party; or (v) is independently developed by employees or agents of the Receiving Party who 
did not access or use the Confidential Information.  
 

The Receiving Party will treat the Disclosing Party’s Confidential Information with the same degree of care 
as  the Receiving Party  treats  its own  confidential  and proprietary  information, but  in no event will  such 
standard of care be  less  than a  reasonable standard of care. The Receiving Party will promptly notify  the 
Disclosing Party  if  it becomes aware  that any of  the Confidential  Information of  the Disclosing Party has 
been used or disclosed in violation of this Arrangement Letter. 
 

Notwithstanding the foregoing, in the event that the Receiving Party becomes legally compelled to disclose 
any of the Confidential Information of the Disclosing Party, or as may be required by applicable regulations 
or  professional  standards,  the  Receiving  Party  will  use  commercially  reasonable  efforts  to  provide  the 
Disclosing Party with notice prior to disclosure, to the extent permitted by law. 
 

Data Protection Compliance 
 
The Firm and  the Agency acknowledge and agree  that  they may  correspond or  convey  information and 
documentation,  including  Confidential  Information  and  Personal  Information,  via  various  forms  of 
electronic transmission,  including, but not  limited to, Third‐Party Products, such as, email, FTP and cloud‐
based  sharing  and  hosting  applications  (e.g.,  portals,  data  analytics  tools,  and  helpdesk  and  support 
ticketing  applications),  and  that  neither  party  has  control  over  the  performance,  operation,  reliability, 
availability, or security of these electronic transmissions methods. Therefore, neither party will be liable for 
any  loss, damage, expense, harm, disclosure or  inconvenience resulting from the  loss, delay,  interception, 
corruption, unauthorized disclosure, or alteration of any electronic transmission where the party has used 
commercially reasonable efforts to protect such information. We offer our clients various platforms for the 
exchange of  information. You hereby agree  that you shall be bound by and comply with any and all user 
terms  and  conditions made  available  (whether by  link,  click‐through, or otherwise) with  respect  to  such 
platforms. 
 
Personal Information 
 
As used herein, the term “Personal Information” means any personal information that directly or indirectly 
identifies a natural person as may be defined by applicable privacy, data protection or cybersecurity  laws, 
and  includes, but  is not  limited  to, nonpublic, personally  identifiable  information  such as Social Security 
numbers, Social Insurance numbers, driver’s license numbers or state‐ or province‐issued identification card 
numbers, credit or debit card numbers with or without any required security code, number or passwords, 
health information, and other personal information as defined by applicable laws, whether of the Agency or 
the Agency’s customers or other third parties. 
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Each party agrees that  it will not transmit to the other,  in any manner, (i) Personal Information that  is not 
needed to render the services hereunder, and (ii) Personal Information that has not been encrypted. In the 
event you  transmit  to us Personal  Information  in an unencrypted  format or via unencrypted means, you 
agree that we have no obligation to notify you of the foregoing.  
You  represent  and warrant  that  you have provided  all notices  and obtained  all  consents  required under 
applicable data protection  laws prior to your collection, use and disclosure to us or our Subcontractors of 
such Personal  Information and shall take reasonable steps to ensure that such Personal  Information does 
not include irrelevant or unnecessary information about individuals.  
 

We will use all such Agency‐provided Personal Information, if at all, only for the purposes described in this 
Arrangement Letter. The parties agree that as part of the performance of the services as described  in this 
Arrangement Letter, and as part of  the direct business  relationship between  the parties, we may, at our 
election, use the Personal  Information to  improve the services and  for other similar  internal and business 
purposes. We  agree  to maintain  appropriate  security measures  to  protect  such  Personal  Information  in 
accordance with applicable laws. 
 

If we become aware of an unauthorized acquisition or use of Agency‐provided Personal Information, we will 
promptly inform you of such unauthorized acquisition or use as required by applicable laws and, upon your 
written  request,  reasonably  cooperate with  you  at  your  sole  cost  in  support  of  any  breach  notification 
requirements as imposed upon you by applicable laws. 
 

Retention of Records  
 
We will return to you all original records you provide to us in connection with this engagement. Further, in 
addition  to providing you with  those deliverables set  forth  in  this Arrangement Letter, we will provide  to 
you a  copy of any  records we prepare or accumulate  in  connection with  such deliverables which are not 
otherwise reflected in your books and records without which your books and records would be incomplete. 
You  have  the  sole  responsibility  for  retaining  and maintaining  in  your  possession  or  custody  all  of  your 
financial  and  nonfinancial  records  related  to  this  engagement. We  will  not  host,  and  will  not  accept 
responsibility  to  host,  any  of  your  records. We,  however, may maintain  a  copy  of  any  records  of  yours 
necessary for us to comply with applicable law and/or professional standards. Any such records retained by 
us will be subject to the confidentiality obligations set  forth herein and destroyed  in accordance with our 
record retention policies.  
 
Termination 
 
Your  failure  to  make  full  payment  of  any  and  all  undisputed  amounts  invoiced  in  a  timely  manner 
constitutes a material breach for which we may refuse to provide deliverables and/or, upon written notice, 
suspend  or  terminate  our  services  under  this Arrangement  Letter. We will  not  be  liable  to  you  for  any 
resulting loss, damage or expense connected with the suspension or termination of our services due to your 
failure to make full payment of undisputed amounts invoiced in a timely manner. 
 
In the event you terminate this engagement, you will pay us for all services rendered (including deliverables 
and products delivered), expenses  incurred, and noncancelable commitments made by us on your behalf 
through the effective date of termination. 
 
We will  not  be  responsible  for  any  delay  or  failure  in  our  performance  resulting  from  acts  beyond  our 
reasonable  control or unforeseen or unexpected  circumstances,  such as, but not  limited  to, acts of God, 
government  or  war,  riots  or  strikes,  disasters,  fires,  floods,  epidemics,  pandemics  or  outbreaks  of 
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communicable disease, cyberattacks, and internet or other system or network outages. At your option, you 
may terminate this Arrangement Letter where our services are delayed more than 120 days; however, you 
are not excused from paying us for all amounts owed for services rendered and deliverables provided prior 
to the termination of this Arrangement Letter.  
 
When an engagement has been suspended at the request of management and work on that engagement 
has not recommenced within 120 days of the request to suspend our work, we may, at our sole discretion, 
terminate  this Arrangement Letter without  further obligation  to  you. Resumption of our work  following 
termination may be  subject  to our  client  acceptance  procedures  and,  if  resumed, will  require  additional 
procedures  not  contemplated  in  this  Arrangement  Letter.  Accordingly,  the  scope,  timing  and  fee 
arrangement  discussed  in  this Arrangement  Letter will  no  longer  apply.  In  order  for  us  to  recommence 
work, the execution of a new Arrangement Letter will be required. 
 

We  may  terminate  this  Arrangement  Letter  upon  written  notice  if  we  determine  that  our  continued 
performance would result  in a violation of  law, regulatory requirements, applicable professional or ethical 
standards, or our client acceptance or retention standards. 
 

The parties agree that those provisions of this Arrangement Letter which, by their context, are intended to 
survive, including, but not limited to, payment, limitations on liability, claim resolution, use and ownership, 
and confidentiality obligations, shall survive the termination of this Arrangement Letter. 
 

Miscellaneous 
 

The Agency agrees  that  it will not associate us with any public or private securities offering without  first 
obtaining  our  consent.  Therefore,  the  Agency  agrees  to  contact  us  before  it  includes  our  reports,  or 
otherwise makes reference to us, in any public or private securities offering. Our association with an official 
statement is a matter for which separate arrangements may be necessary. The Agency agrees to provide us 
with printer’s proofs or masters of such offering documents for our review and approval before printing, and 
with a copy of the final reproduced material for our approval before it is distributed. 
 

Our professional standards require that we perform certain additional procedures, on current and previous 
years’  engagements, whenever  a  partner  or  professional  employee  leaves  the  firm  and  is  subsequently 
employed by or associated with a client in a key position. Accordingly, you agree to compensate us for any 
additional costs incurred as a result of your employment of one of our partners, principals or employees. 
 

Notices  
 

Unless otherwise expressly agreed upon by the parties in this Arrangement Letter, all notices required to be 
given  hereunder will  be  in writing  and  addressed  to  the  party  at  the  business  address  provided  in  this 
Arrangement Letter, or such other address as such party may  indicate by a notice delivered  to  the other 
party. A copy of any legal notice (e.g., any claimed breach or termination of this Arrangement Letter) sent 
by the Agency to the Firm shall also be sent to the following address: 3562 Round Barn Circle, Suite 200, 
Santa Rosa, California, 95403. Except as otherwise expressly provided  in this Arrangement Letter, notices 
hereunder  will  be  deemed  given  and  effective:  (i)  if  personally  delivered,  upon  delivery;  (ii)  if  sent  by 
registered or certified mail or by overnight courier service with tracking capabilities, upon receipt; and, (iii) if 
sent by electronic mail (without indication of delivery failure), at such time as the party that sent the notice 
receives confirmation of receipt, whether by read‐receipt confirmation or otherwise. 
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Governing Law  
 

This  Arrangement  Letter,  including,  without  limitation,  its  validity,  interpretation,  construction,  and 
enforceability, and any dispute, litigation, suit, action, claim, or other legal proceeding arising out of, from, 
or  relating  in any way  to  this Arrangement Letter, any provisions herein, a  report  issued or  the  services 
provided hereunder, will be governed and construed in accordance with the laws of the State of California, 
without regard to its conflict of law principles, and applicable U.S. federal law. 
 
Entire Agreement 
 
This Arrangement Letter constitutes the complete and exclusive statement of agreement between the Firm 
and  the  Agency,  and  supersedes  all  prior  agreements,  understandings,  and  proposals,  whether  oral  or 
written, relating to the subject matter of this Arrangement Letter. 
 
If any term or provision of this Arrangement Letter is determined to be invalid or unenforceable, such term 
or provision will be deemed stricken, and all other terms and provisions will remain in full force and effect. 
 
This Arrangement  Letter may  be  amended  or modified  only  by  a written  instrument  executed  by  both 
parties. 
 
Electronic Signatures and Counterparts 
 
Each party hereto agrees that any electronic signature of a party to this Agreement Letter or any electronic 
signature  to  a  document  contemplated  hereby  (including  any  representation  letter)  is  intended  to 
authenticate such writing and shall be as valid, and have the same force and effect, as a manual signature. 
Any such electronically signed document shall be deemed (a) to be "written" or "in writing," (b) to have been 
signed and (c) to constitute a record established and maintained in the ordinary course of business and an 
original written  record when  printed  from  electronic  files.  Each  party  hereto  also  agrees  that  electronic 
delivery of a signature to any such document (via email or otherwise) shall be as effective as manual delivery 
of  a manual  signature.  For  purposes  hereof,  “electronic  signature”  includes,  but  is  not  limited  to,  (a)  a 
scanned copy (as a "pdf" (portable document format) or other replicating image) of a manual ink signature, 
(b) an electronic copy of a traditional signature affixed to a document,  (c) a signature  incorporated  into a 
document  utilizing  touchscreen  capabilities  or  (d)  a  digital  signature.  This  Arrangement  Letter may  be 
executed  in one or more counterparts, each of which shall be considered an original  instrument, but all of 
which shall be considered one and the same agreement. Paper copies or "printouts,” of such documents if 
introduced as evidence in any judicial, arbitral, mediation or administrative proceeding, will be admissible as 
between the parties to the same extent and under the same conditions as other original business records 
created  and maintained  in  documentary  form. Neither  party  shall  contest  the  admissibility  of  true  and 
accurate copies of electronically signed documents on the basis of the best evidence rule or as not satisfying 
the business records exception to the hearsay rule. 
 
Please  sign  and  return  a  copy  of  this  Arrangement  Letter  to  indicate  your  acknowledgment  of,  and 
agreement  with,  the  arrangements  for  our  audit  of  the  financial  statements,  including  our  respective 
responsibilities. 
 
 
 
 



Great Redwood Trail Agency, 
formally known as, North Coast Railroad Authority 

May 30, 2023 
Page 13 

Acknowledgement and Acceptance 

Each party acknowledges that  it has read and agrees to all of the terms and conditions contained herein. 
Each party and its signatory below represents that said signatory is a duly authorized representative of such 
party  and has  the  requisite power  and  authority  to bind  such party  to  the undertakings  and obligations 
contained herein.  

AGREED TO AND ACKNOWLEDGED BY: 

Pisenti & Brinker LLP 

Kellin Gilbert, CPA 
Partner 

Confirmed on behalf of Great Redwood Trail Agency: 

_______  
Signature 

___________________________ 
Date 
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Great Redwood Trail Agency 
419 Talmage Road, Suite M 
Ukiah, CA 95482 
707-463-3280

MEMO 

Date:   June 12, 2023 

To:  GRTA Board of Directors 

From:  Karyn Gear, Interim Executive Director, and Louisa Morris, Project Manager 

RE: Agenda Item E.4 - Vegetation Management, Cleanup, and Maintenance of GRT property 
between Brush Street and Kunzler Ranch Road, Ukiah. 

______________________________________________________________________________ 

Recommended Action:  Delegate authority to the Interim Executive Officer Staff to enter into an 
agreement in an amount not to exceed $25,000 with Gregg Simpson Trucking for vegetation 
management, property clean up and culvert maintenance along a 1.15-mile section of track between 
Brush Street and Kunzler Ranch Road in Ukiah.  

Project Background: Staff has identified the need to undertake property management activities in the 
area north of Brush Street in Ukiah. It is particularly important to minimize fire risk in urban areas as we 
move into the dry season, and trash and debris have accumulated along this portion of GRTA property, 
along with annual vegetation growth. Activities funded through this authorization would include 
vegetation management, trash clean up and culvert and drainage maintenance.  

Staff obtained three price quotes for the work and recommend selection of Gregg Simpson Trucking 
based on cost. Work would commence in June and be completed in July 2023. Funding is available in the 
FY 22-23 budget for the proposed authorization.  
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GREAT REDWOOD TRAIL AGENCY 
Board of Directors Meeting 

Thursday, April 20, 2023, at 10:30am 
Healdsburg City Council Chambers 

401 Grove Street, Healdsburg 
Sonoma County 

MINUTES 

A. OPEN SESSION - CALL TO ORDER

Chair Hart called the meeting to order at 10:30am. 

B. ROLL CALL

Directors Present: Haschak, Campbell, Hunerlach, Madrone, Hagele, Sackett, Bagby (joined the meeting at 10:35am), and 
Chair Hart 

Directors Absent: Mulheren 

Others Present: Interim Executive Director – Karyn Gear, GRT Project Manager – Simone Nageon de Lestang, GRT Project 
Manager – Louisa Morris, Sonoma County Legal Counsel - Aldo Mercado, and Recording Secretary – Hiedy Torres 

C. AGENDA APPROVAL

Upon Motion by Director Madrone, seconded by Director Hagele, the Agenda was approved as presented. 
Motion Carried: 
AYES: 7- Haschak, Campbell, Hunerlach, Madrone, Hagele, Sackett, and Chair Hart 
NOES: 0 
ABSENT: 2- Mulheren and Bagby 
ABSTAIN: 0 

D. PUBLIC COMMENT

Agenda Item F.1
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Jason Liles, Senator McGuire Senior Advisor- 
 
Mr. Liles said he has been reflecting about the October 2018 NCRA board meeting and remembering when Governor 
Brown had just signed the Great Redwood Trails Act and the North Coast Railroad Authority began its transition to the 
Great Redwood Trail Agency. There was some pushback at that time, and he suggested that the legacy board members 
resign their positions with the NCRA and give new members a chance to assume those positions. The NCRA board was 
hesitant to accept the new mandate, but within a few months, the board took on its new role and began working 
extremely hard to take on its new role as a trail agency. The GRTA has a remarkable board that has a strong focus on trails. 
He expressed his profound thanks to the board for all the dedicated hard work that has gone into the new agency.  

  Chair Hart thanked Mr. Liles for all his dedication to this project. 
   
  No other public comments were made.  
 

E. CONSENT CALENDAR 
 

1. Approval of Minutes - Regular Board of Directors Meeting- February 16, 2023 
 

2. Approval of Financial Statements - February and March 2023 
 

3. Approval of Warrants Issued - February and March 2023 
 

4. Approval of Cal Card Statement - February and March 2023 
   
Chair Hart called for public comment. No public comments were made. 
 
Upon Motion by Director Haschak, seconded by Director Campbell, Agenda items E.1 through E.4 were approved as 
presented.  
Motion Carried: 
AYES: 8- Haschak, Campbell, Hunerlach, Madrone, Hagele, Sackett, Bagby, and Chair Hart 
NOES: 0 
ABSENT: 1- Mulheren 
ABSTAIN: 0 
 

F. STAFF REPORT 
 
1. Executive Director Report - Karyn Gear 

 
Ms. Gear said there will be a groundbreaking ceremony for the Humboldt Bay Trail South on May 17 in Humboldt County. 
The Conservancy has been working with CalSTA to get the remaining funds transferred to the GRTA and this should happen 
soon.  
 
As a small agency, the need for assistance with HR was identified, and CPS HR Consulting has been brought on board to 
assist with the hiring process for a new General Manager and to assist with updating agency policies. The GM position has 
been posted and applications should begin to be received by the agency.  
 
Ms. Gear also informed the board that Simone Nageon de Lestang has given notice and she will be leaving at the end of 
May. She thanked Simone for all the tremendous work she put in with the agency and wished her the best in her future. The 
Conservancy has posted this job position and will work on filling this position as soon as possible.  
 
Chair Hart thanked Simone for her incredible dedicated work and the energy she put into the agency.  
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2. Great Redwood Trail Master Plan Update 
 
Simone Nageon de Lestang – Ms. Nageon de Lestang shared information about the first community engagement in-person 
meeting that was held in Fortuna on March 22. She said it was an excellent meeting and there was a great turnout. The 
attendees were engaged and overall, very positive about the trail. There were 98 attendees at this meeting, and it was held 
in a show and tell type of model with interactive stations set up and was a big success. All the Humboldt County Supervisors 
were present, as well as Timber Heritage Association, Humboldt Trails Council, The Buckeye Conservancy, and the 
equestrian population showed great interest. There was a large presence from the Loleta community, and they showed 
major support for the trail. There were questions asked about access to water, restrooms availability, trail build costs, 
campgrounds, fire safety, trespassing, encampments, economic development, and the availability of mapping and apps.  
There was also an online workshop that was held on April 4 and had great attendance.  
 
Louisa Morris- Ms. Morris updated the Board on the second community engagement in-person meeting that was held in 
Willits on March 23 and cohosted by The City of Willits. There were 69 attendees, and the outcome was very positive. 
Stakeholder groups included the Mendocino County Farm Bureau, Mendocino Railway, Mendocino Land Trust, Blue Zones, 
as well as neighboring landowners. This meeting also had 6 interactive stations. The “best practices” station showed high 
interest and had posters that listed best practices related to protecting and restoring the environment, culture, supporting 
firefighting and emergency access, being good neighbors, taking a proactive approach to homelessness, and creating an 
inviting trail experience. Community feedback was received about fire safety and access for fire personnel, allowance of 
dogs on the trail, privacy, cost of the trail, strategic restroom locations, kiosks that showed nearby services and information, 
bed and breakfast availability.  
 
The services that Willits would like to see are campgrounds, river access, interpretive and educational materials and signs, 
restrooms and rest areas, and landscape and ecological protection. There was mention of protecting the culture of Willits, 
from the indigenous population to present, preserving the history of logging and what makes Willits special. 
 
A webinar meeting was held following the two in-person meetings and had 44 attendees. 85% of participants were excited 
about the trail and very positive feedback was given.  
 
Chair Hart thanked staff for their incredible dedication to this project. The results are so exciting, and the hard work shows.  
 
Dir. Madrone thanked the GRTA staff for all their hard work. He said he is excited about the trail and the impact the trail will 
bring to our community. The economic impact will revive communities. He mentioned the salmon migration streams and 
rivers and how beneficial this trail will be to the environment. 
 
Dir. Haschak thanked staff for their dedication and gave his appreciation for the outreach to the community. He said we 
have a unique location, and the Eel River Canyon is a major asset to our community.  
 
Dir. Bagby echoed the comments previously made and appreciates all the outreach that has been done. She said this is 
decades in the making and this transportation project benefits so many communities up and down the corridor. She said 
the Foss Creek Trail is so heavily traveled and took no time for the community to adapt to use of the trail. Ukiah and 
Healdsburg are great examples of the early stages of this amazing trail project.  
 
Dir. Campbell echoed the thanks in the work on this project. He asked if there was feedback from the neighboring 
landowners at the in-person planning meetings. He was curious if there would be outreach made to agricultural 
landowners.  
 
Louisa Morris said there was feedback from landowners about fire protection, privacy, agricultural operations, dogs, 
changes the trail would bring, and trespassing off the trail, and the feedback varied. Notice of the meetings were sent out to 
landowners that live within a mile of the rail line and to local farm bureaus.  
 
Dir. Hagele said the trail greatly benefits the community of Healdsburg. He appreciates the focus on the uniqueness of each 
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community. The trail brings the community together and has a positive economic impact. 
 
Dir. Hunerlach thanked Louisa and Simone for their very hard work. He was not able to attend the outreach in Fortuna but 
has received positive feedback from the Humboldt County community. This is so unique and exciting to be able to use and 
understand the trail system.   
 
Dir. Madrone said the uniqueness of our communities is an important part of this project. The community building aspect of 
the trail is so beneficial. The trail is a neutral project that assists in bringing our communities closer together.    
 
Dir. Haschak said one other part of the community that needs to be included in outreach is the emergency response 
personnel.    
 
Dir. Hart said that at a recent climate protection meeting, there a poll was taken on what is the most important topic on 
transportation, and 85% of the responders said that safe bike transportation is a highly important topic to address.  
 
Chair Hart called for public comment. No public comments were made.  
 

G. MATTERS FROM THE BOARD 
 
Dir. Sackett said was given the opportunity to explore the Eel River Canyon near Outlet Creek and was excited to be talking 
to people that were utilizing the river and looking at the tunnels. Trail development would impact surrounding landowners 
and may improve their properties.  
 
Chair Hart said there was a recent court ruling, Mendocino Railways vs. John Meyer, that is a case involving eminent domain 
to action by Mendocino Railways against Mr. Meyer that included a 20-acre property in Willits. This case resulted in a 
decision for Mr. Meyer rejecting the eminent domain claim made by Mendocino Railways. The court found that 90% of the 
revenue comes from excursion train activities and 10% of revenues comes from leases. In the court’s opinion, Mendocino 
Railways is not a public utility. This was a state court action, but it is relevant to our current matters of abandonment.    
  
Chair Hart called for public comment on Closed Session. No public comments were made. 
 
The Board convened to Closed Session at 11:25am. 
 

H. CLOSED SESSION 
 

1. Discussion with Legal Counsel Regarding Pending Litigation: 
Abandonment and Railbanking Filings before Surface Transportation Board, AB 1305X 
[Government Code section 54956.9(a))] 

 
The Board reconvened to Open Session at 11:47am. 
 

I. ANNOUNCEMENT OUT OF CLOSED SESSION 
  

Subsequent report regarding "Discussion with Legal Counsel Regarding Pending Litigation" agendized December 
19, 2022: 
Dehran L. Duckworth v. John 0. Thomas, et al. 
Humboldt County Superior Court, Case No. DR190227  
[Government Code Section 54956.9(a)] 

 
 Aldo Mercado- Regarding Agenda Item H.1- Discussion with Legal Counsel Regarding Pending Litigation: 
Abandonment and Railbanking Filings before Surface Transportation Board, AB 1305X  
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Action was taken and directions were given to staff.  
 
Regarding Agenda Item I- Discussion with Legal Counsel Regarding Pending Litigation" agendized December 19, 2022: 
Dehran L. Duckworth v. John 0. Thomas, et al. 
Humboldt County Superior Court, Case No. DR190227  
 
The Settlement agreement that was approved by the Board in December has now been executed by the agency. 
   

J. ANNOUNCEMENT OF NEXT MEETING 
 
Regular Board of Directors Meeting 
Thursday, June 15, 2023, 10:30am 
Ukiah City Council Chambers 
300 Seminary Avenue, Ukiah 
Mendocino County 

 
K. ADJOURNMENT 
 

Upon Motion by Director Hagele, seconded by Director Madrone, Chair Hart adjourned the meeting at 11:49am.  
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