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PRESCOTT CITY COUNCIL Council Chambers
JOINT REGULAR VOTING MEETING/SPECIAL MEETING 201 South Cortez Street
TUESDAY, June 22, 2010 Prescott, Arizona 86303
3:00 P.M. (928) 777-1100

The following Agenda will be considered by the Prescott City Council at its Joint Regular Voting
Meeting/Special Meeting pursuant to the Prescott City Charter, Article 1l, Section 13. Notice of
this meeting is given pursuant to Arizona Revised Statutes, Section 38-431.02.

L 4 CALL TO ORDER

L 4 INTRODUCTIONS

L 4 INVOCATION: Pastor Hilylard Irvin of Church of Nazarene

L 4 PLEDGE OF ALLEGIANCE: Mayor Kuykendall — introducing Shania Howe, a
member of the Navajo Nation

L 4 ROLL CALL:

MAYOR AND CITY COUNCIL:

Mayor Kuykendall

Councilman Blair Councilwoman Linn
Councilman Hanna Councilwoman Lopas
Councilman Lamerson Councilwoman Suttles

L 2 SUMMARY OF CURRENT OR RECENT EVENTS

PUBLIC COMMENTS

A. Bill Arnold re “The Arizona We Want.”

B. John Sellers re Insurance / Risk Management.
C. George Karsa re Noise Pollution.
D. Prescott Alternative Transportation re latest Safe Routes to School grant

awards.
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Il. PROCLAMATIONS

A. June 23, 2010 through July 4, 2010 as Keep Prescott Cowboy and Wear

Western Week in Prescott.
Il PRESENTATIONS

A. Introduction of new businesses.

B. Presentation by Suchitoto Sister City Association to Lifeline Ambulance.

C. Presentation by Employers Support of the Guard and Reserve.

IV.  CONSENT AGENDA

CONSENT ITEM A THROUGH D LISTED BELOW MAY BE ENACTED BY ONE

MOTION. ANY ITEM MAY BE REMOVED AND DISCUSSED |IF A

COUNCILMEMBER SO REQUESTS.

A. Award Fiscal Year 2011 legal publications to Prescott Newspapers, Inc. at the
rate of $11.16/column inch for straight copy and $9.30/column inch for camera-
ready copy.

B. Appointment of William R. Whittington independent legal counsel for both the
Police and Fire local boards for the City of Prescott Public Safety Personnel
Retirement System.

C. Approval of lease agreement with Lifeline Ambulance Service, Inc. for the
purpose of housing emergency medical service ambulance(s) and crew(s) at
fire station #75.

D. Approval of the Minutes of the Prescott City Council Special Meeting of June 8,
2010 and the Regular Voting Meeting of June 8, 2010.

V. REGULAR AGENDA

A. Public Hearing and consideration of a liquor license submitted by David Wayne
Hallum, Applicant for Hallum, Inc. for a Series 10 Beer & Wine Store license for
Flyz located at 2889 Willow Creek Road.

B. Adoption of Resolution No. 4014-1044 — A resolution of the Mayor and Council

of the City of Prescott, Yavapai County, Arizona, authorizing the City of Prescott
to enter into a Supplemental Intergovernmental Agreement ("IGA”) with the
Town of Prescott Valley clarifying and memorializing the authority, procedures
and responsibilities of Prescott and Prescott Valley for administration of the
requirements and costs of the Big Chino Water Ranch Project and authorizing
the Mayor and staff to take any and all steps necessary to accomplish the
above.
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C.

Lease Agreement with MH Properties, LLC (Guidance Helicopters):

1. Reconsideration of Approval of Lease Agreement with MH Properties,
LLC (Guidance Helicopters) for approximately .395 acres of airport
property at Ernest A. Love Field.

2. Approval/denial of Lease Agreement with MH Properties, LLC (Guidance
Helicopters) for approximately .395 acres of airport property at Ernest A.
Love Field.

Charter Amendment Election:

1. Adoption of Ordinance No. 4749-1046 — An ordinance of the Mayor and
Council of the City of Prescott, Yavapai County, Arizona ordering calling
a special election to be held November 2, 2010 to vote on municipal
measures.

2. Adoption of Resolution No. 4030-1060 — A resolution of the Mayor and
Council of the City of Prescott, Yavapai County, Arizona, authorizing the
ballot language regarding proposed Charter amendments to be
presented to the voters of the City of Prescott at the Special Election to
be held on November 2, 2010.

Adoption of Ordinance No. 4748-1045 — An ordinance of the Mayor and Council
of the City of Prescott, Yavapai County, Arizona, accepting title to real property
known as the Stone Living Trust property located in the Thumb Butte Estates
and authorizing the Mayor and staff to execute any and all documents to
effectuate said purchase.

Approval to continue legal action (quiet title) to clear title to parcel of land
located in the middle of the airport runway and approval of a legal services
agreement with the law firm of Favour, Moore & Wilhelmsen for continuing legal
representation.

Public Hearing on the Final Budget for Fiscal Year 2011 including expenditure
limitation and proposed tax levy.

Recess Regular Voting Meeting for Special Meeting.

SPECIAL MEETING

Call to Order.
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VI.

VII.

VIII.

Adoption of Resolution No. 4029-1059 - A resolution of the Mayor and Council of the
City of Prescott, Yavapai County, Arizona, finally determining and adopting estimates
of proposed expenditures for the Fiscal Year 2011, and declaring that the same shall
constitute the budget for the City of Prescott for said fiscal year and establishing the
expenditure limitation, approving and updating the job roster for the City of Prescott
and setting forth its determination as to unfunded capital and other unfunded
budgetary requests.

Adjournment of Special Meeting.

Reconvene the Regular Meeting of June 22, 2010 and recess into Executive
Session.

EXECUTIVE SESSION

A. Discussion or consideration of employment, assignment, appointment,
promotion, demotion, dismissal, salaries, disciplining or resignation of a public
officer, appointee or employee of any public body, except that, with the
exception of salary discussions, an officer, appointee or employee may demand
that the discussion or consideration occur at a public meeting, pursuant to
A.R.S. 38-431.03(A)(1).
1. Annual evaluation of City Clerk.
2. Annual evaluation of City Attorney.

POST EXECUTIVE SESSION

A. Possible action on Employment Agreement with City Clerk.
B. Possible action on Employment Agreement with City Attorney.
ADJOURNMENT

CERTIFICATION OF POSTING OF NOTICE

The undersigned hereby certifies that a copy of the foregoing notice was duly posted at Prescott City Hall on at _
.m. in accordance with the statement filed by the Prescott City Council with the City Clerk.

Elizabeth A. Burke, MMC, City Clerk




PROCLAMATION

“KEEP PRESCOTT COWBOY”
World’s Oldest Rodeo®

WHEREAS, Prescott Frontier Days®, Inc. World’s Oldest Rodeo® annually held during the
July 4™ Celebration since 1888; and

WHEREAS, Prescott, Arizona is known as the Cowboy Capital of the American West™; and
WHEREAS, the week during Rodeo is known as Frontier Days Week; and
WHEREAS, as a continuing tradition to support the Rodeo and related tourism activities; and

WHEREAS, in a collaborative effort to preserve the World’s Oldest Rodeo® and to preserve
old west traditions along with continuing historical cowboy culture and values; and

WHEREAS, to demonstrate community support and unity for all citizens and visitors alike; and

WHEREAS, the Prescott Frontier Days®, Inc. World’s Oldest Rodeo® financially benefits the
City of Prescott, businesses and citizens of Prescott and surrounding communities in a proud and
historic tradition; and

WHEREAS, ALL citizens of the City of Prescott as well as the surrounding areas are
encouraged to “Keep Prescott Cowboy” and citizens and businesses alike are encouraged to wear and
have their employees “Wear Western” during the World’s Oidest Rodeo® and Frontier Days Week.

NOW THEREFORE, I, Marlin Kuykendall, Mayor of the City of Prescott, Arizona, do hereby
proclaim each and every week of the World’s Oldest Rodeo®, also known as Frontier Days Week, as:

“KEEP PRESCOTT COWBOY AND WEAR WESTERN”

IN WITNESS THEREQOF, I have hereunto set my hand and caused the seal of the City of
Prescott to be affixed this 22™ day of June, 2010.

e 5ty £

MARLIND. KUYKENDALL )/IAYOR
City of Prescott

ATTEST:

FY J7.ARF;E A RITRKFR 5§:Vf‘l .w.pa




COUNCIL AGENDA MEMO - (06/22/2010)

DEPARTMENT: City Clerk

AGENDA ITEM: Annual Contract for Legal Advertisement

Approved By: Date:

Department Head: Elizabeth A. Burke, City Clerk 6/16/2010

Finance Director: Mark Woodfill

_ 7z
City Manager: Steve Norwood W

Item Summary

Annual contract for legal advertisement of public notices as required by City Charter
and/or State Statutes.

Background

Formal sealed bids requested for furnishing legal advertisements for the public
notifications as required by the City Charter and/or State Statutes were opened
Wednesday, June 16, 2010, at 10:00 a.m. Legal advertisements are bid at a rate for a
column inch per section, according to ARS Article 2, Section 39-221.

The bid requested rates for straight copy format and camera-ready single column
format. Straight copy is retyped by the Daily Courier personnel before being published,
while camera-ready copy is in the proper format for publication and in most cases we
now e-mail directly to the Daily Courier in the proper format.

One bid was received from the Daily Courier at the following rates: $11.16/colum inch
for straight copy and $9.30/column inch for camera-ready copy. These are the same
rates as the last few years.

Budget

The cost for legal advertisement is charged to the City Clerk’s Office, and this contract
would be for a period of one year.

Recommended Action: MOVE to award the bid for legal advertisement of public
notices for fiscal year 2011 to Prescott Newspapers (Daily Courier) at the rate of
$11.16/column inch for straight copy and $9.30/column inch for camera-ready copy.
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DEPARTMENT: City Manager/Human Resources

AGENDA ITEM:  Appointment of Independent Legal Counsel for PSPRS Local Boards

Approved By: Date:

Department Head: Jolaine R. Jackson, Human Resources Director | 06/22/2010

Finance Director: Mark Woodfill

e T

City Manager: Steve Norwood W 7/,//49}’/0

Summary

Appoint William R. Whittington of Boyle, Pecharich, Cline, Whittington & Stallings,
P.L.L.C., as independent legal counsel as required by A.R.S. 38-847(N). Action is
being taken upon recommendation from Public Safety Personnel Retirement System
2010 local board audit.

Background
A.R.S. 38-847 (N) states the following:

N. The fees of the medical board and of the local board’s independent legal counsel and
all other expenses of the local board necessary for the administration of the system
shall be paid by the employer at such rates and in such amounts as the local board
shall approve. Legal counsel that is employed by the local board is independent of the
employer and any employee organization or member and owes its duty of loyalty only to
the local board in connection with its representation of the local board.

Attachments:

® PSPRS local Board Minutes (June 2, 2010) reflecting the recommendation for
appointment.

® Letter from Bill Whittington on cost and scope of appointment.

® Resolution of Appointment.

Recommended Action: MOVE to adopt Resolution No. 4028-1058.




RESOLUTION NO. 4028-1058

A RESOLUTION OF THE MAYOR AND COUNCIL OF THE CITY OF PRESCOTT,
YAVAPAI COUNTY, ARIZONA, APPOINTING WILLIAM R. WHITTINGTON AS
LEGAL COUNSEL FOR THE CITY OF PRESCOTT PUBLIC SAFETY RETIREMENT
SYSTEM LOCAL BOARD, ON AN AS-NEEDED BASIS REGARDING GENERAL
MATTERS; AND AUTHORIZING THE LOCAL BOARD CHAIRMAN, GOVERNING
BOARD AND STAFF TO CONTACT SAID COUNSEL, FROM TIME TO TIME

RECITALS:

WHEREAS, the City of Prescott Local Board of the Public Safety Retirement
System (the “Board”) has a need for legal counsel in regard to various issues that may
arise from time to time in regard to the City of Prescott's Public Safety Personnel
Retirement System; and

WHEREAS, in order to maintain efficient operations, it may be necessary for the
Chairman, the Governing Board or staff to contact counsel in regard to various matters
arising from time to time and that any said contact shall be reported to the Board; and

WHEREAS, A.R.S. §38-847(N) requires the Local Board's legal counsel to be
independent from the City of Prescott; and

WHEREAS, the City of Prescott Public Safety Retirement System Local Board
has recommended Wiliam R. Whittington to be appointed as its independent legal
counsel; and

WHEREAS, it is in the best interest of the City of Prescott to appoint William R.
Whittington as counsel for the City of Prescott Public Safety Retirement System; and for
the City of Prescott Public Safety Retirement System Local Board to have access to
said counsel.

ENACTMENTS:

NOW THEREFORE, BE IT RESOLVED, by the Council of the City of Prescott,
that the City of Prescott Public Safety Retirement System Local Board is hereby
authorized to use William R. Whittington for various matters on an ongoing basis, as
needed; and

FURTHER RESOLVED, that the Chairman, Local Board Members and staff are
hereby authorized to contact said legal counsel regarding matters that may arise
requiring counsel.
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PASSED and ADOPTED this 22nd day of June, 2010, by the Mayor and Council
of the City of Prescott, Arizona.

MARLIN D. KUYKENDALL, Mayor

ATTEST: APPROVED AS TO FORM:

ELIZABETH A. BURKE, City Clerk GARY D. KIDD, City Attorney
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PRESCOTT FIRE & POLICE BOARDS - THE PUBLIC SAFETY PERSONNEL RETIREMENT SYSTEM CITYor PRESCOTT
Ey /e;/ }f{ Attt
A joint meeting was held with the Prescott Police & Fire Boards of the Public Safety Personnell ‘7 \/ e
Retirement System on Wednesday, June 2, 2010 at 216 S. Marina, Suite 3089, Prescott, AZ 86303.

I. Meeting was called to order at 2:12pm.

[l. Members present were:

Jolaine Jackson, Secretary

Fire Engineer, Bill Hickey

Police Lt., Ken Morley

Chairman, (Mayor) Marlin Kuykendall

Guests: Bill Whittington and Felicia Slaton from the law firm of Boyle, Pecharich, Cline, Whittington & Stallings, P.L.L.C.

ANENENENEN

Boardmembers Dave Essex, Glenn Koester and Tim Sheehan were absent.

n. Approval of Fire Board minutes for meeting held on April 12, 2010.
v Motion was made to approve meeting minutes as written by Jolaine Jackson and seconded by Bill Hickey, motion

carried unanimously.
IV. Approval of Police Board minutes for meeting held on November 23, 2009.
v Motion was made to approve meeting minutes as written by Jolaine Jackson and seconded by Ken Morley; motion
carried unanimously.
V. Executive Session: Discussion or consideration of employment, assignment, appointment, promotion, demotion,

dismissal, salaries, disciplining or resignation of a public officer, appointee or employee of any public body, except
that, with the exception of salary discussions, an officer, appointee or employee may demand that the discussion or
consideration occur at a public meeting. The public body shall provide the officer, appointee or employee with
written notice of the executive session as is appropriate but not less than twenty-four hours for the officer,
appointee or employee to determine whether the discussion or consideration should occur at a public meeting,
pursuant to A.R.S. Section 38-431.03(A)(1).

No motion to convene in executive session. Meeting held in open session.

1. Consideration of appointment of independent Local Board Attorney, William R. Whittington of Boyle, Pecharich,
Cline, Whittington & Stallings, P.L.L.C. per A.R.S. 38-847 (N).

Jolaine mentioned that the local board has recently undergone a “mini-audit” from PSPRS; one item noticed in the
audit was that the Prescott local boards did not have independent counsel as the City used the City Attorney when
necessary.  PSPRS recommended that the Boards contract with an outside Attorney. Jolaine received
recommendation to use Bill Whittington’s office. Handouts were provided: Memo from Bill Whittington regarding
services offered and cost; draft resolution for City of Prescott City Council for appointment; A.R.S. Statute 38-847 (N).
Bill Whittington made a presentation and introduced his paralegal, Felicia. Bill has experience with administration
of PSPRS local Boards. Jolaine mentioned that she had spoken to City Attorney, Gary Kidd, and he stated that the
PSPRS Board needs to recommend the appointment of the independent Attorney and then present it to Council for
their approval. Mr. Kidd also mentioned he had no concerns with Bill Whittington serving as Board counsel. If
selected, Bill would like to provide some annual training for the Board and provide some quick cards, to help
Boardmembers with their role. Chairman Kuykendall asked if Bill was unavailable, could another member in his
office take his place is necessary - the answer was yes. Bill and Felicia then left the meeting.

A motion was made by Bill Hickey to approve Bill Whittington as independent counsel for both the Police and Fire
PSPRS Boards for the City of Prescott; seconded by Jolaine Jackson - motion carried unanimously.

Vi. Adjournment at 2:24 p.m.

Approved:

JolaiZJackson,‘B’oard Secretary




LAW OFFICES

BOYLE, PECHARICH, CLINE, WHITTINGTON & STALLINGS, P.L.L.C,

ROBERT § PEUCIARICH
HARRY . CLINES

125 NORTH GRANITE STREET
PRESCOTT ARIZONA 86301-3001

JAMES P BOYLE, JR (19i3- 2y
JOUN S REGAN (1982.2002)

WILLIAM R WHITTINGTON _
IOUN 1T STALLINGS TELEPUONE: (U2¥) 443-0122
NONALD € £AVALA, IR FAN NO - (9218) 4458021 FEDERAL TAX 111 d6.0u1houy
G LUGENE NEIL
JONATHAN AL MILLET
*CERTIFED TRUST AND
ESTATE LAW SPECIALIAT,
MUZONA UOARL OF LEGAL
SHLECIALIZATION
May 12, 2010

Via Email

Jolaine R. Jackson, Board Secretary

PUBLIC SAFETY PERSONNEL RETIREMENT SYSTEM
CITY OF PRESCOTT

201 S. Cortez Street

P.0O. Box 2059

Prescott, AZ 86302

Re: City of Prescott/Public Safety Retirement System Local Board Representation
Dear Jolaine:

This letter is a follow up to our phone conversation of April 24, 2010. 1 would be happy
to assist you by providing representation to the City of Prescott’s Public Safety Local Board.
While the fees for my services for normal commercial work are $250 an hour, I charge $175 an
hour for my representation of governmental entities. I also charge $125 an hour for the services
of my paralegal, and we charge for out-of-pocket costs. (This includes such things as long
distance calls, copy charges, fax charges, filing fees, recording fees, and fees of any independent
consultants or specialists, when needed.) Please find enclosed a Resolution for review and
approval by the Local Board for using my services. It will need to be agendized for approval by
the Local Board at its upcoming meeting. Once approved and signed, please provide a copy to
me for my permanent file.

[ have represented a number of public safety retirement boards over the years, and am
happy to make myself available to you, on an as-needed basis. If you have a schedule of regular
meetings, please send it to me. I look forward to working with you.

Sincerely,

BOYLE, PECHARICH, CLINE,
WHITTINGTON & STALLINGS, P.LL.L.C.

William R. Whittington
WRW/fs
Enclosure
cc: Gary Kidd, Esq.



COUNCIL AGENDA MEMO - June 22, 2010

DEPARTMENT: Fire

AGENDA ITEM: Lease Agreement with Lifeline Ambulance Service, Inc.

Approved By: Date:

Department Head: Bruce Martinez, Fire Chief

Finance Director: Mark Woodfill

City Manager: Steve Norwood Z%M @ﬁ///{ﬂﬂ//ﬂ

P o

Background

In November of 2001, the City of Prescott entered into a lease agreement with Lifeline
Ambulance Service, Inc. for the purpose of leasing excess space at Fire Station #75,
315 Lee Boulevard. The space consists of 1,200 square feet of crew living area and
700 square feet of indoor apparatus garage area. The lease agreement expired on
February 15, 2010, but there has been no interruption in payment of the current lease..
The current lease covers utilities, with the exception of cable television and telephone.
The lease arrangement has been very beneficial to both Lifeline and the Prescott Fire
Department with no problems encountered. This public/private partnership has
benefited the citizens of Prescott and the Tri-City area through faster response times
and improved working relationships with our public safety agencies.

Status

In December of 2009 the Fire Department and Lifeline Ambulance Service Inc.
renegotiated the rate of our current lease. The negotiations led to an agreement that is
consistent with the fair market value for commercial property. Attorney’s from both
parties felt that the lease agreement was outdated and needed to be rewritten. It took
some time for both to agree to the terms and verbiage of the lease and it is now
complete. Per City Code, this proposed lease was advertised for two weeks in the
Prescott Courier with no responses.

The new agreement will increase the lease amount from $1,911.65 per month to
$1,970.77 per month plus applicable taxes. The new lease calls for three, one year
terms ending on February 14, 2012 and will automatically renew each consecutive year
under the same terms unless either party chooses to terminate.

Finance

Funds from this lease will be credited to the Fire Department's impact fee account for
Fire Department Capital needs.

Recommended Action: MOVE to approve lease agreementwith Lifeline Ambulance
Service Inc., for the purpose of housing emergency medical services ambulance (s) and
crew (s) at fire station #75.




LEASE

THIS LEASE (“Lease”) is made this day of , 20 by and

between THE CITY OF PRESCOTT, hereinafter referred to as “Lessor”, and Life Line Ambulance
Service, Inc., an Arizona corporation, with its principal place of business located at 1099 Iron
Springs Road, Prescott, AZ., hereinafter referred to as “Lessee.” Lessor and Lessee may be jointly
called “Parties” or individually “Party”.

WITNESSETH:

WHEREAS the Lessor is the owner of certain real property and a fire station
located thereon, a portion of which is currently being leased to the Lessee; and

WHEREAS Lessee desires to continue to lease a portion of the real property herein
described for the housing of an ambulance and associated emergency medical crew, and to extend
the term of said Lease; and

WHEREAS it would be in the best interests of the City of Prescott to continue to
provide lease space for an ambulance and associated emergency medical crew in a City of Prescott
fire station.

IN CONSIDERATION OF THE PREMISES and the mutual covenants herein
contained, and for other good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged by each Party to the other, the Parties hereto agree as follows:

1. PREMISES. That the subject of this Lease is more particularly described
as: one parking bay located within the Prescott Fire Station, closest to the sleeping quarters, located
at 315 Lee Blvd., Prescott, Arizona for the housing of an ambulance, sleeping quarters for an

ambulance crew consisting of five (5) individuals, who shall have the following minimum



certification: Emergency Medical Technician, and room to store required medical equipment. The
exact location of the bay and sleeping quarters (“Demised Premises) shall be subject to the
approval of the Prescott Fire Chief. The Parties acknowledge that by virtue of the physical layout of
the fire station, the Lessee shall also be entitled to the use of various “common areas” of the fire
station to access its ambulance (e.g., the bay areas not being utilized for housing of the ambulance),
the first floor office area and other areas. The designation and use of such common areas may be
agreed upon by the Lessee and the Prescott Fire Chief.

2. TERM.

A. Unless otherwise not renewed as herein provided, the term of this Lease shall be
three (3) one (1) year periods commencing February 15, 2009 and ending February 14, 2012.

B. This Lease shall automatically renew for each consecutive one (1) year period
under the same terms and conditions as set forth herein unless either of the Parties hereto gives
written notice to the other at least ninety (90) days prior to the expiration of the then existing one
(1) year period of its intent not to renew this Lease.

C. Except as otherwise modified herein, the Lessee may continue in possession of
the Demised Premises pursuant to City of Prescott Contract Number 01-228.

3. WARRANTY. At the commencement of the term, Lessee shall accept the
Demised Premise and fixtures in its existing condition. No representations, statements or
warranties, express or implied, have been made by or on behalf of the Lessor as to the condition
thereof. In no event shall the Lessor be liable for any defect in such Demised Premises or for any

limitation on its use.



4. RENT.

A. Lessee shall pay to Lessor rent, in equal monthly installments, on the first (1st)
day of each month during the initial twelve-month term hereof (i.e. the "initial period"), in the sum
of One Thousand Nine Hundred Seventy dollars and 77/100 ($1,970.77) per month.

B. Rent for each twelve-month period after the initial period shall be increased by
the sum of three percent (3%) over the preceding twelve month period.

C. All rental payments due under the terms of this Lease shall be made to the
Lessor at P. O. Box 2059, Prescott, Arizona 86302, unless and until another address is designated
by Lessor for receipt o.f payment. All rental payments due herein are due and payable on the first
(1st) day of each month, and a late charge of One hundred dollars ($100.00) shall be added to each
payment received by the Lessor five (5) days after said rent becomes due and payable.

S. DEFAULT OF RENT. If any rent shall be due and unpaid or if after fifteen
(15) days written notice by Lessor to Lessee default shall be made in any of the other covenants
contained herein, it shall be lawful for Lessor and/or its designee to re-enter the Demised Premises
and remove therefrom all persons and personal property of the Lessee then occupying same.

6. CITY AND STATE TAXES. In addition Lessee shall pay to Lessor, as
part of each monthly rental payment, an amount equal to all taxes measured by the gross rental
receipts (rental taxes) which Lessor is required to pay by reason of the amounts paid by Lessee to
Lessor under this Lease, as determined by any taxes imposed by the City of Prescott, County of
Yavapai, and the State of Arizona.

7. SURRENDER OF PREMISES. Subject to the terms and conditions

herein provided, it is agreed that at the expiration of the term of this Lease, or any sooner



termination of this Lease, Lessee will quit and surrender the Demised Premises, in as good order
and condition as reasonable use and wear thereof will permit, damage by the elements excepted. If
the Lessee should hold over the said term with the consent, express or implied, of Lessor, such
holding over shall be construed as a tenancy only from month to month, and the Lessee shall
continue to pay the prevailing rent for such term as Lessee holds same.

8. USE.

A. Lessee shall use the Demised Premises solely for the housing of an ambulance
and associated crew, and for no other purpose without Lessor’s prior written consent.

B. Lessee shall, at Lessee's expense, comply with all applicable statutes,
ordinances, rules, regulations, orders, and requirements in effect during the term or any part of the
term hereof regulating the use by Lessee of the Demised Premises.

C. Lessee hereby accepts the Demised Premises in the condition existing as of
the date of the execution hereof, subject to all applicable zoning, municipal, county, and state laws,
ordinances, and regulations governing and regulating the use of the Demised Premises, and accepts
this Lease subject thereto and to all matters disclosed thereby and by any exhibits attached hereto.
Lessee acknowledges that neither Lessor nor Lessor’s agent have made any representation or
warranty as to the suitability of the Demised Premises for the conduct of Lessee's business.

D. Lessee acknowledges that its use of the Demised Premises described herein are
non-exclusive, and that the Demised Premises will also be used by the Lessor as a fire station, and
for other municipal and governmental purposes.

9. UTILITIES. The Lessee agrees to pay for all telephone charges and cable

television charges as a result of its use of the Demised Premises. The Lessor shall pay for all water,



fuel, light, power and gas in or about the Demised Premises.

10.  SIGNS. Lessee shall place no signs, flags, or posters or other advertising or
promotional materials on the Demised Premises, on the exterior of the building in which the
Demised Premises are located, or in the windows of the Demised Premises without having obtained
Lessor’s prior written consent, which consent may be withheld at the sole discretion of the Lessor.

11.  LESSEE'S OBLIGATIONS. Lessee shall, at its expense and throughout
the term of this Lease, maintain, service, replace, and keep in good repair the interior structure and
interior mechanical equipment, including such items as floors, ceilings, walls, doors, glass,
plumbing, cleaning, heating and cooling equipment, air conditioning, partitions, and electrical
fixtures of the Demised Premises, and surrender the same upon the expiration of the term herein or
renewal thereof in the same condition as received, ordinary wear and use excepted. On the last day
of the term hereof, or on any sooner termination, Lessee shall surrender the Demised Premises to
Lessor in the same condition as received, broom-clean, ordinary wear and tear excepted.

12. REPAIRS. Any repairs which are required to be done to the Demised
Premises which are necessitated by the negligence or acts of the Lessee, its employees or agents,
shall be borne by the Lessee.

13. KEEPING PREMISES CLEAN. [Lessee agrees to keep the Demised
Premises inside and outside clean and neat at all times, including sidewalks, parking area and front
and rear yards.

14. ALTERATIONS AND ADDITIONS. Alterations and additions may not
be made to the Demised Premises without the prior written consent of the Lessor, any alteration of

or addition to the Demised Premises, shall become part of the realty and shall belong to the Lessor



upon termination of this Lease. However, this shall not prevent the Lessee from installing and
removing trade fixtures, machinery, or other trade equipment so long as the Demised Premises are
not damaged by such removal. Lessee shall keep the Demised Premises, the building in which the
Demised Premises are located and the property on which the Demised Premises are situated, free
from any liens arising out of any work performed for, material furnished to, or obligations incurred
by the Lessee. It is further understood and agreed that under no circumstance is the Lessee to be
deemed the agent of the Lessor for any alteration, repair or operation of the building upon the
Demised Premises, the same being done at the sole expense of the Lessee, and all contractors,
materialmen, mechanics, and laborers, are hereby charged with the notice that they must look to
Lessee only for the payment of any charge for work done and materials furnished upon the Demised
Premises during the term of this Lease.

15. LIENS CREATED BY LESSEE. Lessee shall have no power to do any
act or to make any contract that may create or be the foundation for any lien upon the property on
which the Demised Premises are located or other estate or reversion of the Lessor in the Demised
Premises or upon any building or improvement thereon, and should any such lien be filed, the
Lessee at its own cost and expense shall bond or otherwise discharge the same within ten days after
the filing thereof.

16. LESSEE'S FIXTURES. Upon receiving the written consent of the Lessor,
not to be unreasonably withheld, Lessee may install in the Demised Premises any new fixtures
Lessee deems desirable and they shall remain Lessee's property. Lessee may remove these fixtures
at any time but shall repair any damage caused by removal. No fixtures shall be installed which

effect the structural integrity or external appearance of the Demised Premises without Lessor’s prior



written consent. Any fixtures or other property of Lessee remaining on the Demised Premises after
termination of the Lease shall, after seven (7) days, become the property of the Lessor.

17.  PROHIBITION AGAINST ASSIGNMENT. Lessee shall not assign,
mortgage or encumber this Lease nor sublet nor permit the Demised Premises or any part thereof to
be used by others, without the prior written consent of the Lessor in each instance. If this Lease is
assigned, or the Demised Premises or any part thereof is sublet or occupied by anybody other than
the Lessee, the Lessor may, after default by the Lessee, collect rent from the assignee, sublessee or
occupant, and apply the net amount collected to the rent reserved. No such assignment, subletting,
occupancy or collection shall be deemed a waiver of this covenant, or the acceptance of the
assignee, sublessee or occupant as a tenant or lessee, or a release of the Lessee from further
performance by the Lessee of the covenants in this Lease. The consent of the Lessor to an
assignment or subletting shall not be construed to relieve the Lessee from obtaining the consent, in
writing, of the Lessor to any further assignment or subletting.

18. PROHIBITION AGAINST LESSEE. Lessee shall not, at any time,
without first obtaining the Lessor’s express written consent:

A. Change, whether by alteration, replacement, rebuilding or otherwise, the
exterior color or architectural treatment of the Demised Premises, or the building in which the same
is located, or any part thereof, whether the interior or exterior of said building, including the
grounds therein;

B. Perform any act or carry on any practice which may damage, mar or deface
the Demised Premises or the building in which the Demised Premises is located,

C. Install, operate or maintain in the Demised Premises any electrical



equipment which will overload the electrical system therein or any part thereof, beyond its
reasonable capacity for proper and safe operation as determined by Lessor.

19. DAMAGE OR INJURY TO PERSON OR PROPERTY.

A. Lessee hereby agrees to indemnify and hold harmless the Lessor from any and
all liability for any damage or injury to person or property caused by or resulting from any act or
omission of Lessee, its employees or agents arising from or relating to Lessee’s use or occupation
of the Demised Premises.

B. Lessor hereby agrees to exempt, indemnify and hold harmless the Lessee from
any and all liability for any damage or injury to person or property caused by or resulting from any
act or omission of Lessor, its employees or agents.

20. INSURANCE. Lessee shall maintain a comprehensive public liability
insurance policy in an amount of not less than One Million Dollars ($1,000,000.00), insuring
against liability for bodily injury and property damage, for the benefit of Lessor. All insurance must
be written by an insurance company authorized to do business in the State of Arizona, to be
evidenced by a Certificate of Authority as defined in A.R.S. Section 20-217, a copy of which
certificate is to be attached to the applicable binder or insurance policy.

21. LANDLORD'S OBLIGATIONS.  Notwithstanding any other terms
hereof, except for damage caused by any negligent or intentional act or omission of Lessee, Lessee's
agents, employees, or invitees, Lessor, at Lessor’s expense, shall keep in good condition and repair
the fire station in which the Demised Premises are located.

22. DEFAULTS. The occurrence of any one or more of the following events

shall constitute a material default and breach of this lease by Lessee:



A. The vacating or abandonment of the Demised Premises by Lessee.

B. The failure by Lessee to make any payment of rent or any other payment
required to be made by Lessee hereunder, as and when due, or to provide proof of payment of said
amounts upon demand of Lessor.

C. The failure by Lessee to observe or perform any of the covenants,
conditions, or provisions of this Lease to be observed or performed by Lessee, other than described
in paragraph B above, where such failure shall continue for a period of fifteen (15) days after
written notice hereof from Lessor to Lessee; provided however, that if the nature of Lessee's default
is such that more than fifteen (15) days are reasonably required for its cure, then Lessee shall not be
deemed to be in default, if Lessee commenced such cure within said fifteen (15) day period and
thereafter diligently prosecutes such cure to completion.

D. @) The making by Lessee of any general assignment, or general
arrangement for the benefit of creditors; (ii) the filing by or against Lessee of a petition to have
Lessee adjudged a bankrupt or a petition for reorganization or arrangement under any law relating
to bankruptcy (unless, in the case of a petition filed against Lessee, the same is dismissed within
sixty (60) days); (iii) the appointment of a trustee or receiver to take possession of substantially all
of Lessee's assets located at the Demised Premises or of Lessee's interest in the lease, where
possession is not restored to Lessee within thirty (30) days; or (iv) the attachment, execution, or
other judicial seizure of substantially all of Lessee's assets located at the Demised Premises or of
Lessee's interest in this Lease, where such seizure is not discharged within thirty (30) days.

23. REMEDIES.

A. If Lessor or Lessee determines that the other Party has not fulfilled its



duties or obligations under this Lease, this Lease may be terminated by that Party upon thirty (30)
days written notice to the other Party. However, the Party desiring to terminate this Lease must
provide notice as to the specific manner in which the other Party has not fulfilled the
aforementioned duties. The Party deemed to be failing it its duties or obligations would then have
fourteen (14) days to implement a solution before final notice of termination is issued.

B. Notwithstanding the provisions in paragraph A above, if Lessee is in
material breach of this Lease for failure to make payment of rent, paragraph 24 hereof shall
apply.

24. NON-PAYMENT OF RENT. In addition to any other remedy provided for in this
lease, Lessee further agrees with Lessor that upon the non-payment of the whole or any part of the
said rent or other payment due hereunder at the time when same is promised to be paid by the said
Lessee, the Lessor at its election, may either distrain for said rent due, or declare this Lease at an
end and recover possession of said Demised Premises, as though the same were held by forcible
detainer, said Lessee hereby waiving any notice of such election or any demand for rent; and
further, that in the event the Demised Premises or part thereof shall be deserted during said term or
of the breach of any of the other terms, covenants or agreements herein contained, and by the
Lessee to be kept and performed, the Lessor may declare this Lease to be at an end and become
entitled to the immediate possession of the Demised Premises and may pursue any other remedy
provided for herein; or they may treat this Lease as continuing and take, have and recover any
damages they may have sustained by reason of such breach.

25. INDEPENDENT COVENANT FOR PAYMENT OF RENT. The

covenant of the Lessee to pay rent shall at all times be recognized as an independent covenant under
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the terms of this Lease and shall in no way be construed to be dependent upon any other clause,
condition or covenant contained herein.

26. DEFAULT BY LESSOR. Lessor shall not be in default unless Lessor
fails to perform obligations required of Lessor within a reasonable time, but in no event earlier than
thirty (30) days after written notice by Lessee specifying wherein Lessor has failed to perform such
obligations; provided however, that if the nature of Lessor’s obligation is such that more than thirty
(30) days are required for performance then Lessor shall not be in default if Lessor commences
performance within such thirty-day period and thereafter diligently prosecute the same to
completion.

27. INTEREST ON PAST DUE OBLIGATIONS. Except as expressly
herein provided, any amount due to Lessor not paid when due shall bear interest at eighteen percent
(18%) per annum from the date due. Payment of such interest shall not excuse or cure any default
by Lessee under this Lease.

28. NOTICES. Any notice required or permitted to be given hereunder shall
be in writing and may be served personally or by regular mail, addressed to Lessor or Lessee
respectively at the following addresses (until written notice of change of address is provided by
either Party to the other):

To Lessor:
City of Prescott
Fire Department

P.O. Box 2059
Prescott, Arizona 86302

11



With a copy to the City of Prescott Manager at the following address:

City Manager

City of Prescott

201 South Cortez

Prescott, AZ 86301

To Lessee:

Life Line Ambulance Service, Inc.

1099 Iron Springs Road

Prescott, AZ 86305
Notice to any one of the Parties herein collectively referred to as Lessor or Lessee shall be deemed
notice to all Parties referred to under such designation.

29. WAIVER BY LESSOR. The waiver by either Party of any breach or
breaches by the other of any one or more of the covenants, agreements, conditions, or obligations
herein contained shall not bar either Party’s right to employ any rights or remedies in the event of
any subsequent breach of any such or other covenants, agreements, conditions, or obligations. Any
entry and/or re-entry by the Lessor, whether had or taken under what is generally known as
summary proceedings, or otherwise, as provided by the terms of this Lease, shall not be deemed to
absolve or discharge the Lessee from liability hereunder.

30. SEVERABILITY. The invalidity of any provision of this Lease as
determined by a Court of competent jurisdiction, shall in no way effect the validity of any other
provision hereof, so long as the original intent of the Parties is not defeated thereby.

31. CHANGE IN LEASE. The making, execution and delivery of this Lease

has not been induced by any representation, statement, warranties or agreements other than those

herein expressed. It is mutually agreed by and between the Parties hereto that this Lease supercedes
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all other previous and/or other agreements bearing upon the Demised Premises, and it is further
agreed that no changes to or in this Lease shall be made without being in writing, signed by all of
the Parties hereto.

32, RESERVATION BY LESSOR. Lessor reserves the right to make
improvements and additions upon the Demised Premises. Any such additions or improvements, if
not an integral part of the Demised Premises, shall be property of Lessor and shall not be deemed
part of the Demised Premises leased to Lessee.

33.  CONFLICT OF INTEREST. Pursuant to A.R.S. Section 38-511, the City
of Prescott may cancel this Lease, without penalty or further obligation, if any person significantly
involved in initiating, negotiating, securing, drafting or creating the Lease on behalf of the City is,
at any time while the Lease or any extension of the Lease is in effect, an employee or agent of any
other Party to the Lease in any capacity or a consultant to any other Party of the Lease with respect
to the subject matter of the Lease. In the foregoing event, the City of Prescott further elects to
recoup any fee or commission paid or due to any person significantly involved in initiating,
negotiating, securing, drafting or creating this Lease on behalf of the City of Prescott from any other
Party to the Lease arising as a result of this Lease.

34. CONSTRUCTION. The terms and conditions of this Lease shall be

construed and governed in accordance with the laws of the State of Arizona.

35. DISPUTE RESOLUTION. The Parties hereto expressly covenant and
agree that in the event of a dispute arising from this Lease, each of the Parties hereto waives any
right to a trial by jury. In the event of litigation, the Parties hereby agree to submit to a trial

before the Court. The Parties hereto further expressly covenant and agree that in the event of
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litigation arising from this Lease, neither Party shall be entitled to an award of attorneys fees,
either pursuant to the Lease, pursuant to ARS Section 12-341.01(A) and (B), or pursuant to any
other state or federal statute.

36. TIME IS OF THE ESSENCE. Time is of the essence of this Lease. The
failure of either Party to require the strict performance by the other of any provision of this Lease
shall not be deemed a waiver of the right of said Party thereafter to require strict performance of
that or any other provision of this Lease in accordance with the terms hereof, and without notice.

37. PREPARATION OF LEASE. This Lease was prepared by Gary Kidd,
Prescott City Attorney. Lessee acknowledges that said attorney has in no way represented or
advised Lessee, and that Lessee has the option and right at all times hereof to obtain independent
counsel of its own choosing in entering into this Lease.

38. RESULT OF NEGOTIATIONS. This Lease is the result of negotiations
by and between the Parties. Although it has been drafted by the Prescott City attorney, it is the
result of negotiations between the Parties. Therefore, any ambiguity in this Lease is not to be
construed against either Party.

39. NON-DISCRIMINATION CLAUSE. The Lessee, with regard to the
provisions of services to the general public pursuant to this Lease, will not discriminate on the
grounds of race, color, national origin, religion, sex, disability or familial status. The Lessee will
not participate either directly or indirectly in the discrimination prohibited by or pursuant to Title
VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Section 109 of
the Housing and Community Development Act of 1974, the Age Discrimination Act of 1975,

and Executive Orders 99-4 and 2000-4.
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40. CONTRACT ADMINISTRATOR. The Contract Administrator for the
purposes of this Lease shall be the Fire Chief (or his designee), until such time that a different
contract administrator is designated by the City of Prescott Manager. Whenever the consent of
the City of Prescott is required pursuant to the terms of this Lease, the Contract Administrator is
hereby empowered to give such consent on behalf of the Lessor, with the exception of any
material changes to the Lease pursuant to Paragraph 31, which are required to be approved by the
Prescott City Council.

PASSED, APPROVED AND ADOPTED by the Mayor and Council of the City of Prescott

this day of ,2010.
LESSOR: CITY OF PRESCOTT

MARLIN D. KUYKENDALL, Mayor
ATTEST: APPROVED AS TO FORM:
Elizabeth Burke Gary Kidd
City Clerk City Attorney
LESSEE:

LIFE LINE AMBULANCE SERVICE, INC.

CHERYL SMITH, President
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L COUNCIL AGENDA MEMO - (June 22, 2010)
DEPARTMENT: City Clerk

AGENDA ITEM: Public Hearing and consideration of a liquor license application
from David Wayne Hallum applicant for Hallum, Inc. for a Series 10 Beer & Wine
Store license for Flyz located at 2889 Willow Creek Road.

Approved By: Date:

Department Head: Elizabeth A. Burke 06/21/2010
Finance Director: Mark Woodfill 06/21/2010
City Manager: Steve Norwood W 06/21/2010

A Liquor License Application, City No. 10-162, State No. 10133218, has been received
from David Wayne Hallum, Applicant for Hallum, Inc, for a Series 10 Beer & Wine Store
license for Flyz located at 2889 Willow Creek Road.

The public hearing will be held at the Regular Council Meeting of Tuesday, June 22, 2010.
The applicant has been requested to attend the Regular Meeting to answer any questions
Council may have. This license application is due to new ownership.

A copy of the application is available for Council’'s review in the City Clerk’s Office.

Recommended Action: (1) MOVE to close the Public Hearing. (2) MOVE to
approve/deny State Liquor License Application No. 10133218, for a new Series 10 Beer

& Wine Store, Applicant for Hallum, Inc. for Flyz, located at 2889 Willow Creek Road.
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COUNCIL AGENDA MEMO - June 22, 2010

DEPARTMENTS: City Manager

AGENDA ITEM: Adoption of Resolution No. 4014-1044 approving a Supplemental
Intergovernmental Agreement for Administration of Requirements and Costs of the Big

Chino Water Ranch Project

Approved By: Date:

) [ -4 -y
Regional Programs Director: Craig McConnell %%ML b-l4-10
Finance Director: Mark Woodfill
City Manager: Steve Norwood {M /é’/AS/ ,/ﬁ

Item Summary

This item is to approve the Supplemental Intergovernmental Agreement (IGA) clarifying
and memorializing the authorities, procedures, and responsibilities of Prescott and
Prescott Valley ("the Parties") for administration of the Big Chino Water Ranch Project.

A previous draft of the Supplemental IGA appeared on the agenda for the Council
meeting of April 27, 2010. That item was tabled with direction to simplify the document,
and confirm its sufficiency with respect to the City Procurement Code and necessity for
Prescott to maintain firm control over Project finances.

Background

The Parties entered into an IGA ("the original agreement") for the Sale of Water and
Cost Participation for the Big Chino Water Ranch Project in December 2004. Lands
north of the Prescott Active Management Area (AMA) in the Big Chino Sub-basin of the
Verde River Groundwater Basin were acquired and now comprise the Big Chino Water
Ranch. Prescott is the Project owner and Prescott Valley a Project participant; the
original agreement provides for sharing costs and water on a 54.1% / 45.9% basis
respectively. The Project scope consists of developing the infrastructure necessary to
transport groundwater from the Big Chino Sub-basin for use inside the AMA.

As the Project evolved following approval of the original agreement, the need for more
specific identification of the administrative roles and responsibilities of the Parties
became evident. The attached Supplemental IGA clarifies authorization of certain
activities and expenditures, e.g., for legal services, lobbying and public information, and
related miscellaneous items. In summary Prescott, as the Project owner, will continue
to exercise control over activities and expenditures, with the Parties sharing costs
according to the original agreement percentages. Approval of the Supplemental IGA
will further enable reimbursement of eligible apportioned costs incurred by Prescott
Valley to advance the Project.



Agenda Item: Adoption of Resolution No. 4014-1044 approving a Supplemental
Intergovernmental Agreement for Administration of Requirements and Costs of the Big
Chino Water Ranch Project

Attached are copies of the individual expenditures and invoices submitted by Prescott
Valley through May 26, 2010. The majority fall into two categories: legal expenses in
support of litigation (Perkins and Spahr); and lobbying and strategic communications
(Greenberg and Policy Impact), activities crucial to passage of the recent Groundwater
Transportation Act legislation. These have been reviewed and are recommended for
approval in reliance upon submittal by Prescott Valley as lawful expenditures eligible for
reimbursement per the original agreement and this Supplemental IGA.

Two local accounting firms and another person familiar with the project were recently
contacted to explore the possibility of an independent review of the expenditures,
however, all declined for various reasons. This inquiry did identify the challenge of
defining fair and meaningful review criteria. With no evidence of expenditures having
been made contrary to law or outside the scope of each of the contracts, arguably that
would leave little more than subjective criteria fundamentally relating, for example, to
whether in the view of the reviewer the Project "should" be undertaken at all, or
questioning "how" the Project is being approached. This agenda item is neither to
question nor validate the adopted general plans, goals, and objectives of Prescott and
Prescott Valley underpinning the Project. Rather, in addition to clarifying administrative
procedures, the purpose is to approve a group of specific expenditures which have
been made by Prescott Valley in furtherance of the Project, consistent with the mutual
intent of the original agreement, and therefore eligible for reimbursement.

Going forward, Prescott Valley expenditures are anticipated to be markedly reduced:
(1) the Supplemental IGA will require prior Prescott approval of all contracts; (2)
agreements with SRP will end much of the costly litigation which has occurred regarding
Prescott's Big Chino water rights and this Project; and (3) two contracts are to be closed
out. The first is for hosting of the separate (http:/protectingourwaterresources.com)
website, with content to be edited and then moved to the official City website. The
second, for lobbying and communications, if replaced, will be contracted by Prescott at
a reduced cost given successful passage of the aforementioned legislation and
February 11, 2010, Agreement in Principle among Prescott, Prescott Valley, and SRP.

Budget

Upon approval of the Supplemental IGA, Prescott will reimburse Prescott Valley the
amount of $351,257.60 as the City's (54.1%) share of eligible expenditures which have
been incurred and invoiced by the Town through May 26, 2010. Funding for the
reimbursement is available in the FY 10 budget (Big Chino Water Ranch).

Attachments - Resolution No. 4014-1044
- Supplemental Intergovernmental Agreement; and original 2004 IGA
- Summary of expenditures and copies of corresponding contracts
- Copies of invoices and expenditures

Recommended Action: MOVE to adopt Resolution No. 4014-1044.




RESOLUTION NO. 4014-1044

A RESOLUTION OF THE MAYOR AND COUNCIL OF THE CITY OF PRESCOTT,
YAVAPAI COUNTY, ARIZONA, AUTHORIZING THE CITY OF PRESCOTT TO ENTER
INTO A SUPPLEMENTAL INTERGOVERNMENTAL AGREEMENT (“IGA”) WITH THE
TOWN OF PRESCOTT VALLEY CLARIFYING AND MEMORIALIZING THE
AUTHORITY, PROCEDURES AND RESPONSIBILITIES OF PRESCOTT AND
PRESCOTT VALLEY FOR ADMINISTRATION OF THE REQUIREMENTS AND COSTS
OF THE BIG CHINO WATER RANCH PROJECT AND AUTHORIZING THE MAYOR
AND STAFF TO TAKE ANY AND ALL STEPS NECESSARY TO ACCOMPLISH THE
ABOVE

RECITALS:

WHEREAS, the parties entered into an IGA for the Sale of Water and Cost
Participation (the “original agreement”) for the Big Chino Water Ranch Project in
December 2004, and lands north of the Prescott Active Management Area (AMA) in the
Big Chino Sub-basin of the Verde River Groundwater Basin were acquired now
comprising the Big Chino Water Ranch (“BCWR”"); and

WHEREAS, Prescott is the 54.1% owner and Prescott Valley a 45.9% participant
in the costs of and water from the BCWR including development of the infrastructure to
transport groundwater from the Big Chino Sub-basin for use inside the AMA; and

WHEREAS, since approval of the original agreement as the project has evolved
the need for clarification of the administrative roles and responsibilities of the parties
has become evident, in particular with respect to authorization of certain activities and
expenditures, e.g., for legal services, lobbying, and public information, and related
miscellaneous items; and

WHEREAS, Prescott will maintain control over authorization of project activities
and expenditures and the parties will continue to share costs according to the
percentages of the original agreement, and approval of this Supplemental IGA will
identify and bring to current expenditures made by Prescott Valley to advance the
project which are eligible for cost sharing; and

WHEREAS, upon approval of this Supplemental IGA, the City of Prescott will
make reimbursement to the Town of Prescott Valley for its 54.1% share of eligible
expenditures which have been incurred by the Town; and

WHEREAS, ARS §11-951 AND §11-952 authorize Prescott and Prescott Valley
to enter into intergovernmental agreements to contract for services and facilities.
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ENACTMENTS:

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
PRESCOTT AS FOLLOWS:

Section 1. THAT the City of Prescott hereby approves the attached
Supplemental Intergovernmental Agreement (Exhibit “A”) between the City of Prescott
and Town of Prescott Valley for administrative project requirements, processes, and costs
of the Big Chino Water Ranch Project.

Section2.  THAT the Mayor and staff are hereby authorized to execute the
attached Supplemental Intergovernmental Agreement and to take any and all steps
deemed necessary to accomplish the above including reimbursement of eligible,
apportioned Project costs.

PASSED AND ADOPTED by the Mayor and Council of the City of Prescott this
22nd day of June, 2010.

MARLIN D. KUYKENDALL, Mayor

ATTEST: APPROVED AS TO FORM:

ELIZABETH A. BURKE, City Clerk GARY D. KIDD, City Attorney
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EXHIBIT ‘A’

SUPPLEMENTAL
INTERGOVERNMENTAL AGREEMENT FOR
ADMINISTRATION OF REQUIREMENTS AND COSTS
OF THE BIG CHINO WATER RANCH PROJECT

CITY OF PRESCOTT
AND
TOWN OF PRESCOTT VALLEY

This Supplemental Intergovernmental Agreement for
Administration of the Requirements and Costs of the Big Chino
Water Ranch Project (""Administration Agreement'') is dated this

day of , 2010, by and between the City of
Prescott (" Prescott'') and the Town of Prescott Valley
(T"Prescott Valley''), both of which are municipal corporations

organized and existing under the laws of the State of Arizona.
Prescott and Prescott Valley are sometimes referred to herein
collectively as ““Parties'' and individually as ~“Party.'!

RECITALS
A. WHEREAS, on December 7, 2004, Prescott and Prescott
Valley entered into an Intergovernmental Agreement for the Sale
of Water and Cost Participation (""BCWR Agreement'') related to
the Big Chino Water Ranch Project ( "Project''); and
B. WHEREAS, the BCWR Agreement provides, among other

things, that Prescott is to be the owner of the project and will
provide water delivered by the Project to Prescott Valley, which
is to receive a share of such water delivered by the Project; and

C. WHEREAS, the BCWR Agreement provides that Prescott
Valley will share the costs of the Project (and the water
delivered by the Project), with 45.9% apportioned to Prescott
Valley and 54.1% apportioned to Prescott; and

D. WHEREAS, the costs of the Project include finance,
design, construction, operation and maintenance costs as well as
legal, professional services, and other costs to defend, study
and provide information concerning the Project; and

E. WHEREAS, Prescott has been designated to be in charge
of administering the requirements and costs of the Project since
the effective date of the BCWR Agreement in accordance with the
mutual understandings and cost sharing covenants therein; and

F. WHEREAS, Prescott and Prescott Valley seek to
establish mutually agreed upon processes and procedures 1in
furtherance of the terms of the BCWR Agreement to ensure that any
and all contracts for services and all costs pertaining to the
Project shall first be reviewed and approved by Prescott in
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accordance with its procurement code and processes prior to any
expenses being incurred in order to address and set forth the
processes to ensure that Prescott, as the Project owner charged
with management oversight, verlfles that all Project expendltures
are first approved by Prescott, and that Prescott exercises its
required oversight of all Project expenditures, and that Prescott
shall administer Project requirements and costs, including the
parameters for incurring costs (by contract or otherwise),
apportioning costs and cost reimbursement, and such expenditures
as are reviewed and approved will be coordinated thereafter with
Prescott Valley, which will approve such authorized expenditures
in accordance with its respective budgetary and procurement
processes; and

G. WHEREAS, the assurances given herein by Prescott and
Prescott Valley to each other have been provided pursuant to (and
as contemplated by) Arizona statutes, are bargained for (and
given in consideration of) the undertaking of the obligations of
the Parties as set forth herein, and are intended to be (and have
been) relied upon by the Parties.

NOW, THEREFORE, for and 1in consideration of the mutual
covenants and promises herein, the Parties hereto state, confirm
and agree as follows:

AGREEMENT

1. RECITALS. Each of the Recitals set forth above is
hereby incorporated into and made a part of this Administration
Agreement, and the Parties acknowledge the accuracy and
correctness of the Recitals.

2. TERM. This Administration Agreement shall remain in
full force and effect for so long as the BCWR Agreement remains
in full force and effect.

3. PURPOSE; NO AMENDMENT OF BCWR AGREEMENT.

3.1 Memorialize Financial Process. The purpose of this
Administration Agreement 1is to memorialize the details
of the process to be utilized to administer Project
requirements and costs in accordance with the terms of
the BCWR Agreement and to confirm Prescott's principal
role in terms of project management and financial
oversight of the Project. This Administration Agreement
is not intended to amend or modify any term of the BCWR
Agreement. Rather, the Parties intend that the
provisions of this Administration Agreement and the
BCWR Agreement be interpreted and applied in a manner
that acknowledges Prescott's role as the owner of the
Project while recognizing Prescott Valley as a Project
participant under the BCWR Agreement and the
commitments and responsibilities of each Party to the
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other pursuant to that agreement._ If any provision of
this Administration Agreement is deemed by a court of
competent jurisdiction to be inconsistent with the
express terms of the BCWR Agreement, the terms of the
BCWR _Agreement shall govern., It is the intent of the
Parties that this Administration Agreement shall be
wholly administrative and shall deal solely with
administrative details and matters pertaining to the
Project.

Ratification of Past Administrative Actions. The
Parties hereby acknowledge and agree that Prescott has
conducted a financial review of any and all financial
expenditures and other administrative and contractual
actions taken by both Parties pertaining to costs
related to the Project through and including the
effective date of this Administration Agreement. This
includes, but is not limited to, approvals by either
Party of contracts and related costs of any consultant,
technical advisor or other professional contracts in
furtherance of the Project and this review has been
completed prior to the effective date of this
Administration Agreement. Financial staff of both
Parties have reviewed these expenditures to ensure the
expenditures have been in furtherance of the BCWR
Agreement. The Parties hereto acknowledge that all
reviewed and adjusted expenditures have been incurred
through and including the effective date of this
Administration Agreement and have been shared and
coordinated with the administrations of both Parties
and duly reviewed by each entity's Finance Director, to
ensure the accuracy and appropriateness of all such
expenditures prior to Prescott making any payments
thereon, and authorize the crediting of such
expenditures by Prescott Valley against its costs
obligations under the BCWR Agreement in the amount of

$351,257.60 through the invoice dated May 26, 2010, as
adjusted.

Agreement on Past Expenditures. The Parties
mutually agree that these expenditures have been
incurred to_defend against challenges to the project,
facilitate the acquisition of water needed by both
Parties and to ensure that current and future
legislation critical to Prescott's water rights and
interests is maintained and not adversely affected, in
furtherance of the BCWR Agreement.

PROJECT COSTS; DEFINITION, WHO MAY AUTHORIZE.

Definition. Project Costs shall mean certain: (i)
finance, design, construction, operation, maintenance,
staff and personnel costs of the Project; and

(ii) legal, lobbying, media relations, and any and all
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other related costs provided such costs are approved
and authorized by Prescott, to implement, defend,
promote operate, maintain and sustain the Project.

Who May Authorize Project Costs. Subject to
annual budgetary approval and appropriation by the
Parties' respective Councils (as specified in Section 6
herein), it 1is expressly acknowledged and agreed that
from and after the effective date of this
Administration Agreement, the Prescott City Council, or
the City of Prescott staff (for minor contracts within
the guidelines and requirements of its procurement
code), shall first approve every proposed contract in
furtherance of the Project in accordance with the terms
and provisions of its ordinances and procurement codes.

ADMINISTRATION AND REVIEW OF PROJECT COSTS; COST

OVERSIGHT ADMINISTRATORS, COST APPORTIONMENT, BILLING.

5

.1

Cost Oversight Administrators. Prescott shall be the
Cost Oversight Administrator for the Project. The
Prescott City Manager, or his designee, shall oversee
all Project Costs. The Prescott City Attorney shall
oversee all legal costs and expenses. All Project
costs and expenses will also be coordinated with the
Prescott Finance Director. The Prescott City Manager,
City Attorney, and Finance Director shall constitute
the Cost Oversight Administrators under this Agreement.
An accounting of all Project Costs approved by the Cost
Oversight Administrators will thereafter be delivered

in accordance with the BCWR Agreement.

Contracts for Service. In order to ensure adequate
fiscal oversight and financial review of all Project
Costs, every proposed contract for services that is
subject to cost apportionment between the Parties under
the BCWR Agreement shall first be presented to the Cost
Oversight Administrators for review, comment and
approval. If the Cost Oversight Administrators object
to a contract or any provision thereof for any reason,
they shall meet and consult with the designated
personnel from Prescott Valley and seek to reach

agreement on whether to enter such contract. In the
event the Parties are unable to reach agreement, after
good faith discussions, as to approval of such

contract, the determination by the City of Prescott
shall be final.

Apportionment of Costs. Per the BCWR Agreement, 54.1%
of the Project Costs shall be paid by Prescott and
45.9% of the Project Costs shall be paid by Prescott
Valley at the time and in the manner specified in
Section 11 of the BCWR Agreement, subject to certain
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apportionment formulas as set forth in the BCWR
Agreement.

Billing for Project Costs. Prescott Valley is solely
responsible for any and all in-house staff costs
incurred in connection with the Project, and no portion
of such costs shall be billed to, or paid by,
Prescott. It is further understood and agreed that
Prescott's in-house staff costs incurred in connection
with the Project shall continue to be billed to
Prescott Valley for partial payment in accordance with
the terms of the BCWR Agreement, provided, however,
that the Parties wish to c¢larify that Prescott's
billable in-house staff costs now consist of the
Project costs incurred by Prescott's in-house Legal
Department, and the individual designated by Prescott's
City Manager to manage the Project on behalf of
Prescott. All other billing related to the Project
shall first be approved and authorized by the City of
Prescott in accordance with Subsection 5.2 herein.

BUDGETING FOR ___PROJECT COSTS; ANNUAL REVIEW _ AND

APPROPRTIATION, ADJUSTMENT TQO BUDGETED AMOUNTS

6.

1

Annual Review and Appropriation. Each Party shall
include the portion of the Project Costs it expects to
incur each year in its proposed, annual budget for
approval by its Council. Only those Project Costs
approved by each Party's Council for appropriation to
the Project each year, as part of the annual budget
process, may be expended, and must be expended by each
Party only in the amounts and manner set forth in its
approved budget; provided, however, that each Party's
Finance Director may remedy any anticipated deficiency
in line item funds required to cover actual, annual
Project Costs in a particular line item, or items, in
the manner set forth in Subsection 6.2 herein, subject
to applicable expenditure laws, accounting requirements
and budgetary processes/approvals.

Adjustment to Budgeted Amount of Project Costs. In the
event some portion of the Project Costs budgeted by a
Party (for example, in a project 1line item or
particularized category of the entire budget) and
approved and appropriated by its Council is
insufficient to meet actual, annual Project Costs, the
Party's Finance Director may remedy the deficiency
(i) administratively by making a budget transfer, re-
allocation or re-appropriation, so long as the transfer
is drawn from some portion of the funds approved by
Council for appropriation to cover Project costs; or
(ii) legislatively, by seeking Council approval of a
funds transfer from a contingency or other fund to
cover the deficiency.
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‘“'*PRESCOTT'’

PASSED, APPROVED AND ADOPTED by the
Mayor and Council of the City of
Prescott this day of ,
2010.

MARLIN D. KUYKENDALL, Mayor

PURSUANT TO A.R.S. §11-952(D), THE
FOREGOING AGREEMENT HAS BEEN REVIEWED
BY THE UNDERSIGNED ATTORNEY FOR THE
CITY OF PRESCOTT, WHO HAS DETERMINED
THAT THE AGREEMENT IS IN PROPER FORM
AND IS WITHIN THE POWERS AND AUTHORITY
GRANTED UNDER THE LAWS OF THIS STATE
TO THE CITY OF PRESCOTT.

ELIZABETH A. BURKE, City Clerk

ATTEST :

GARY D. KIDD, City Attorney

‘‘PRESCOTT VALLEY’’

PASSED, APPROVED AND ADOPTED by the

Mayor and Council of the Town of

Prescott Valley this day of
, 2010.

HARVEY C. SKOOG, Mayor

PURSUANT TO A.R.S. §11-952(D), THE
FOREGOING AGREEMENT HAS BEEN REVIEWED
BY THE UNDERSIGNED ATTORNEY FOR THE
TOWN OF PRESCOTT VALLEY, WHO HAS
DETERMINED THAT THE AGREEMENT IS 1IN
PROPER FORM AND IS WITHIN THE POWERS
AND AUTHORITY GRANTED UNDER THE LAWS
OF THIS STATE TO THE TOWN OF PRESCOTT
VALLEY.

DIANE RUSSELL,

Town Clerk

IVAN LEGLER, Town Attorney
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INTERGOVERNMENTAL AGREEMENT FOR
THE SALE OF WATER AND COST PARTICIPATION

This Intergovernmental Agreement for the Sale of Water and Cost Participation (the
“Agreement”) is dated as of this 7" day of December, 2004, by and between the City of Prescott
(“Prescott”) and the Town of Prescott Valley (“Prescott Valley”), both of which are municipal
corporations organized and existing under the laws of the State of Arizona.

RECITALS

A, WHEREAS, pursuant to A.R.S. §45-555(E), Prescott is authorized to withdraw
and transport up to 14,000 acre-feet of water per year from the Big Chino Groundwater
Subbasin, a portion of which Prescott may make available to users in the Prescott Active
Management Area (the “Prescott AMA™);

B. WHEREAS, Prescott desires to acquire fee title to certain real property located in
Yavapai County, Arizona, which property is included within what is commonly known as the
JWK Ranch, for the purpose of developing a source of water from the Big Chino Groundwater
Subbasin; T PN oL

C.  WHEREAS, the TWK Ranch property tiat Prescott desires to acquire includes
approximately 4,500 acres of ranch property, of which approximately 1,500 acres are irrigated
agricultural land; '

D. WHEREAS, once the acquisition of the property is complete, Prescott, in
cooperation with Prescott Valley, shall oversee the development of the water resources located
thereon, including, but not limited to, the drilling of water wells and the construction of a
transmission pipeline to transport water from the Property into the Prescott AMA;

E. WHEREAS, Prescott Valley desires to take delivery of a portion of the Project
Water as defined hereinafter;

F. WH.EREAS, pursuant to AR.S. §11-952(A), Prescott and Prescott Valley are
authorized to enter into this Agreement for the purposes set forth herein;

G. WHEREAS, it is the express intent and expectation of the parties that Prescott is
entering into this Agreement to increase the volume of water by 4,717 acre-feet per year that is
legally and physically available as an assured water supply;

H. WHEREAS, it is the express intent and expectation of the parties that Prescott
Valley is entering into this Agreement to obtain 4,000 acre-feet per year of Project Water that is

oF 32
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legally and physically available to Prescott Valley for purposes of (i) designating Prescott Valley
as an assured water provider, or (ii) issuing a certificate or certificates of assured water supply to
any developer obtaining a will-serve letter from Prescott Valley or from a special purpose district
acting in cooperation with Prescott Valley;

L WHEREAS, at some future date, Prescott and Prescott Valley may elect to
provide water to the Town of Chino Valley, an Arizona municipality (“Chino Valley”) upon
terms that are mutually acceptable to all parties; and

J. WHEREAS, the assurances given herein by Prescott and Prescott Valley to each
other have been provided pursuant to and as contemplated by Arizona statutes, are bargained for
and given in consideration of the undertaking of the obligations of the parties as set forth herein,
and are intended to be and have been relied upon by the parties.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises and agreements set forth herein, the parties hereto state, confirm and agree as follows:

AGREEMENT
1. RECITALS. Each of the Recitals set forth above are hereby incorporated into and made

a part of this Agreement and the parties acknowledge the accuracy and correctness of
said Recitals.

2. DEFINITIONS. The following terms shall have the following meanings:

2.1  “Additional Water” shall mean irrigation water rights appurtenant to the
agricultural land on the property, including the right to pump additional water from the Ranch
Well Field.

22  “ADWR?” shall mean the Arizona Department of Water Resources.

2.3 “Daily Delivery Amount” shall mean the maximum amount of water Prescott
Valley may take delivery of through the Pipeline on any particular day, measured in millions of
gallons per day, subject to adjustment upon the occurrence of the events described in Section 9
herein.

2.4  “Fiscal Year” shall mean each one-year period commencing on July 1st and
ending on June 30th.

2.5  “Force Majeure” shall have the meaning set forth in Section 16.5 herein.

2.6  “Interconnection Line” shall mean water pipeline(s) or water main(s), jointly used
by the parties and designated as such on the Construction Plans and Specifications as defined in
Section 3.1, that connects the Pipeline to the Service Area of Prescott and the Secondary Line of
Prescott Valley, and any and all valves, booster stations and other water service infrastructure
associated with the same. The Interconnection Line is part of the Project.
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2.7  “Managerial Service Fee” shall mean Prescott's actual internal costs and expenses
(including costs attributed to work performed by Prescott's employees) incurred in conjunction
with Prescott's oversight responsibilities for (a) the acquisition of the Property (the "Acquisition
Costs"), (b) the construction of the Pipeline (the "Construction Costs"), and (c) the operation and
maintenance of the Pipeline (the "Operation and Maintenance Costs"), in an amount to be
determined as follows: forty-five and nine-tenths percent (45. 9%) of those salaries and fringe
benefits paid to Prescott’s employees based upon the hours spent on the Project, actual out-of-
pocket expenses incurred by Prescott for the Project, and the fair rental value of the percentage
of office space utilized by Prescott’s employees based upon the percentage of time spent on the
Project. Prescott shall maintain itemized documentation for the first twelve (12) months after the
approval of this Agreement by the parties, and Prescott Valley shall monthly reimburse Prescott
according to the foregoing formula within the “Payment Period”, being five (5) business days
after the next regular Town Council meeting after receipt of an itemized billing (or, if the billing
is not received by the Thursday prior to said regular meeting, then after the following regular
Town Council meeting). Thereafter, the parties may mutually agree that the first twelve (12)
months is representative of Prescott's costs, in which event Prescott will continue to be
reimbursed according to the foregoing formula; or, in the event of no agreement between the
parties, Prescott will continue to maintain itemized documentation and Prescott Valley will
continue to reimburse Prescott on a monthly basis.

2.8  “Party” shall mean either Prescott or Prescott Valley. Collectively, Prescott and
Prescott Valley are referred to as the “parties.”

2.9  “Party’s Water Availability shall mean the following:
(a) as to Prescott, Prescott’s Water Availability, and
(b) as to Prescott Valley, Prescott Valley’s Water Availability.

2.10 “Permits and Approvals” shall mean all permits and/or approvals required by any
governmental agency with jurisdiction over the Project.

2.11 “P1pehne means the water transmission system extending from the Ranch Well
Field to Prescott’s Chino Valley water production facility and any and all valves, booster
stations, wells, reservoirs, and other water delivery or water service infrastructure associated
* directly with the Pipeline or appurtenant thereto.

2.12  “Point of Delivery” shall mean the point on the Pipeline or on an Interconnection
Line where Project Water is delivered to a Party. The parties anticipate that there may be more
than one Point of Delivery, and each anticipates that the Project Water delivered to a Point of
Delivery will be metered.

2.13  “Potable Water” means water that is of a quality that, pursuant to state and federal
regulations, is suitable for human consumption.
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2.14 “Prescott’s Water Availability” shall mean fifty-four and one-tenth percent

(54.1%) of all Project Water available per year.

2.15  “Prescott Valley’s Water Availability” shall mean forty-five and nine-tenths
percent (45.9%) of all Project Water available per year.

2.16 “Professional Service Fees” shall mean the actual fees and associated costs of any
party not an employee of Prescott who performs professional services on behalf of Prescott in
conjunction with (a) the acquisition of the Property, the design, construction and testing of the
Pipeline, and/or the maintenance and operation of the Pipeline, including, but not limited to, fees
for legal counsel, engineers, appraisers, contractors and hydrologists, and (b) any other actual
fees incurred by Prescott that arise out of Prescott’s withdrawal of water from the Ranch Well
Field, including, but not limited to, permitting, any litigation fees and expenses, and any other
expenses related to any mitigation efforts.

2.17 “Project” shall mean the acquisition of the Property, the development of the
Ranch Well Field, including, but not limited to, the design, planning, drilling, equipping and
repairing of wells and the Pipeline and an Intercomnection Line; the design, planning,
construction and repair of water storage facilities, water treatment facilities and booster stations;
the design, planning, construction and repair of all other related facilities as deemed reasonably
necessary by Prescott to deliver Potable Water from the Ranch Well Field to Prescott and
Prescott Valley; and all necessary environmental and other applicable permitting, and the costs
associated with such permitting. The extent, location and configuration of the Project are.
generally set forth in the attached Exhibit “B”.

2.18  “Project Water” shall mean water designated by Prescott as being available for
delivery from the Project for municipal and industrial uses.

2.19 “Project Water Availability” shall mean a minimum of 8,717 acre feet of water
per year as determined by ADWR to be legally and physically available to Prescott from the
Property, subject to any additions made pursuant to Sections 8 and 9 of this Agreement.

2.20 “Property” shall mean that portion of the JWK Ranch located in Yavapai County,
Arizona, described as certain real property consisting of approximately 4,500 acres of land,
including, -but not limited to, approximately 1,500 acres of irrigated land, as more generally
described on the attached Exhibit “A”. - :

221 “Ranch Well Field” shall mean the portion of the Property upon which wells are
or shall be drilled to pump water for delivery from the Project.

222 “Service Area” shall have the same meaning as set forth in A.R.S. §45-402. A
Party’s Service Area shall include the Service Area of a community facilities or other district
formed by that Party.

2.23 “Secondary Line” shall mean one or more water lines or water mains constructed,
operated and maintained by either Party that interconnects with the Pipeline or an
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Interconnection Line to a Party’s Service Area, and any and all valves, booster stations and
related water delivery facilities. A Secondary Line shall not be deemed to be part of the Project
unless the parties hereto agree otherwise. The parties anticipate that the point where a Secondary
Line interconnects with the Pipeline or an Interconnection Line will also be that Party’s Point of
Delivery.

224 “Share” shall mean as to Prescott Valley, forty-five and nine-tenths percent
(45.9%), and as to Prescott, fifty-four and one-tenth percent (54.1%) of the amount of the Project
Water Availability, unless the context requires otherwise.

225 “Year” or “year” shall mean a calendar year, that period of time from January 1st
through December 31st. Any reference to the term “year” as set forth in this Agreement that is
not specified as a “Fiscal Year” shall refer to a calendar year.

3. TERM OF AGREEMENT; CANCELLATION OF AGREEMENT.

3.1  Term of Agreement. This Agreement shall be valid for a period of 200 years.

32  Cancellation of the Agreement. Any Party hereto may cancel this Agreement,
pursuant to A.R.S. §38-511, without penalty or further obligation, if any person significantly
involved in initiating, negotiating, securing, drafting or creating the Agreement on behalf of such
Party is, at any time while the Agreement or any extension of the Agreement is in effect, an
employee or agent of any other party to the Agreement in any capacity or a consultant to any
other party of the Agreement. with respect to the subject matter of the Agreement. In the
foregomg event, the Party seeking to cancel this Agreement may elect to recoup any fee or
commission paid or due to any person significantly involved in initiating, negotiating, secunng,
drafting or creating this Agreement on its behalf from any other party to the Agreement arising
as a result of this Agreement.

4. DESIGN, CONSTRUCTION, OPERATION AND MAINTENANCE OF THE
PROJECT.

4.1 Design of the Project. Prescott shall use all reasonable efforts to cause to be
prepared in a timely manner, subject to any delays caused by Force Majeure, (a) a preliminary
set of plans, specifications and working drawings for the construction of the Pipeline and an
Interconnection Line (the “Preliminary Construction Plans™); (b) the estimated “Daily Delivery
Amount” that will be available for Prescott Valley to take delivery of through the Pipeline and an
Interconnection Line; (c) the Project construction schedule (“Construction Schedule”); and (d)
the “Preliminary Construction Cost Estimate”. Upon receipt of notice from Prescott that the
Preliminary Construction Plans, Preliminary Construction Cost Estimate, estimated Daily
Delivery Amount and Construction Schedule are ready for review, Prescott Valley shall have
forty-five (45) days to review and provide written comments on the same (the “Preliminary
Comment Period”). Prescott shall, in good faith, consider the comments presented by Prescott
Valley. Once the Preliminary Comment Period has passed, Prescott shall cause the Preliminary
Construction Plans, Preliminary Construction Cost Estimate, estimated Daily Delivery Amount
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and Construction Schedule for the Pipeline to become finalized (collectively the “Construction
Plans and Specifications™).

42  Oversizing. In the event that Prescott desires to oversize the Pipeline to convey
non-Project Water, then Prescott shall be responsible for paying the incremental increase in the
costs of construction, as determined by computing the cost of the oversized Pipeline and then
subtracting from it the cost of the Pipeline as designed to deliver the Project Water Availability.
The parties further acknowledge that either Party may require the oversizing of certain
components of the Project, including, but not limited, to the Pipeline and an Interconnection
Line, treatment facilities, storage facilities, etc., and that under such circumstances the Party
requesting the oversizing shall be responsible for paying the incremental increase in cost, as
determined in accordance with this Section 4. Under such circumstances, the incremental cost
increase will be determined on a component-by-component basis.

43  Construction of Pipeline. Prescott shall use all reasonable efforts to cause the
Pipeline and an Interconnection Line to be constructed both in a timely manner and in substantial
conformance with the Construction Plans and Specifications and Construction Schedule. Once
commenced, Prescott shall diligently pursue construction of the Project to completion. Prescott
shall consult with Prescott Valley at regular intervals during the construction of the Pipeline and
an Interconnection Line, and at all times shall consider in good faith, any good faith comments
presented by Prescott Valley.

4.4 Commencement and Completion of Construction of Pipeline and an
Interconnection Line. Construction of the Pipeline and an Interconnection Line shall be deemed

to “commence” on the date Prescott has fully executed an agreement with an entity to serve as a
contractor for the construction of any part of the Pipeline and an Interconnection Line. Once the
construction of the Pipeline and an Interconnection Line has commenced, Prescott shall consult
with Prescott Valley when it receives any proposed changes or revisions to the Construction
Plans and Specifications (which, as set forth above, includes the Construction Schedule), and
shall consider in good faith any comments presented by Prescott Valley regarding the same.
Prescott shall diligently proceed to complete the Pipeline and an Interconnection Line according
to the Construction Schedule, subject to delays caused by Force Majeure. The Pipeline and an
Interconnection Line will be deemed “complete” once the Pipeline and an Interconnection Line
have been fully tested and are operational for the purposes for which they are intended and the
Arizona Department of Environmental Quality has determined that the Pipeline and an
Interconnection Line are in conformance with the requirements for the issuance of a general
permit pursuant to Title 49 of the Arizona Revised Statutes and Title 18 of the Arizona
Administrative Code.

4.5  Operation and Maintenance of the Project. Prescott shall operate and maintain the
Project according to good and customary municipal practices and in accordance with all
applicable laws and permits, including, but not limited to, reconstruction, alteration, repair and
replacement of any and all components and any additional construction related thereto. Prescott
Valley agrees that all operation and maintenance decisions concerning the Pipeline and the
Property shall be entirely at Prescott’s discretion, subject to Prescott’s obligations under this
Agreement. Prescott may consider outsourcing the operation and maintenance of the Project.
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46  Multiple Points of Delivery. The parties acknowledge that the exact scope and
configuration of the Project has not yet been determined, and that each Party may take delivery
of Project Water at one or more Points of Delivery. In the event that there are multiple Points of
Delivery, the parties agree to work together to develop a mutually acceptable process for
determining the volumes of water delivered to each Party. '

4.7  Replacing or Oversizing Interconnection Lines. The parties acknowledge that the
existing 36", 18" and 12" Interconnection Lines running south from Prescott's Chino Valley
Water Production Facility have sufficient capacity for the transmission of Project Water and for
the transmission of Prescott's existing committed demand. In the event Prescott determines in
good faith that it requires capacity in one (1) or more of the foregoing Interconnection Lines
solely for its own purposes and is required to construct an additional line (or replace or oversize
one (1) or more of the foregoing Interconnection Lines) to convey Project Water, then and in that
event Prescott Valley shall reimburse Prescott for its proportionate share in the costs of said
construction, replacement or oversizing, in accordance with Section 11. 2 herein; provided,
however:

(a) Prescott will not require reimbursement from Prescott Valley for
construction and/or oversizing and/or replacement pursuant to this Section 4.7 any earlier than
twelve and one-half (12 %) years after the approval of this Agreement by the Prescott and
Prescott Valley Councils;

()  Prescott will give Prescott Valley a minimum of twelve (12) months prior
notice of its intent to construct, replace and/or oversize the foregoing Interconnection Linefs]
pursuant to this Section 4.7;

(© In the event Prescott determines it is necessary to construct, replace and/or
oversize pursuant to this Section 4.7, then and in that event Prescott Valley shall have the option
to construct its own Secondary Line and relinquish use of that current Interconnection Line[s]
which Prescott desires to replace and/or oversize; and

(d  Once Prescott’s capacity is increased pursuant to this Section 4.7 to
include all of Prescott Valley’s Share, Prescott Valley shall have no further obligation to
reimburse Prescott under this Section 4.7.

3. DESIGN, CONSTRUCTION, OPERATION AND MAINTENANCE OF SECONDARY
LINES.

5.1 Design and Construction of a Secondary Line. A Party (the “Constructing Party”)
may, at its sole expense, design and construct one or more Secondary Lines including the

purchase of a water meter at the point of connection. Not less than forty-five (45) days prior to
finalization of the design and construction of any Secondary Line, the Constructing Party shall
consult with the other Party (the “Non-Constructing Party”) about the proposed design and
construction of the Secondary Line. If, prior to finalization of the design of the Secondary Line,
the Non-Constructing Party determines that (a) it will be beneficial for the Non-Constructing
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Party to utilize the Constructing Party’s Secondary Line for the delivery of water to the Non-
Constructing Party’s customers, and (b) that the Secondary Line must be oversized to meet Non-
Constructing Party’s requirements, the Non-Constructing Party shall have the right to require the
Constructing Party to increase the size of the Secondary Line. The Non-Constructing Party shall
be solely responsible for all costs associated with the oversizing of the Secondary Line.

5.2 Operation and Maintenance Costs of Secondary Lines. Except as set forth herein,
the Constructing Party shall be solely responsible for the operation and maintenance costs
associated with the Secondary Line. In the event the Non-Constructing Party takes delivery of
water through the Constructing Party’s Secondary Line, the Non-Constructing Party shall pay to
the Constructing Party a portion of the costs incurred by the Constructing Party for the operation
and maintenance of the Secondary Line, which amounts shall be determined by applying the
same formula used in Sections 11.3 and 11.4.

6. SECURING LEGAL ACCES.S.

In the event any Party determines that it lacks sufficient legal access for the construction
of the Project or any phase thereof, or the construction or location of the Pipeline or an
Interconnection Line, the other Party shall fully cooperate with that Party’s efforts to secure any
rights-of-way, easements or other interests in land deemed necessary by such Party, including
supporting that Party’s exercise of condemnation rights. In addition, any Party with an interest
in a right-of-way shall, to the extent the same is not prohibited by a contractual agreement or by
law, grant an easement on, over, under or through that right-of-way to any other Party requesting
such a right in connection with the construction of the Pipeline or an Interconnection Line or any
Secondary Line, at no cost to the requesting Party.

7. WATER SUPPLY, QUALITY, CONSERVATION AND RECHARGE.

7.1  Delivery Obligations of Prescott. Promptly following completion of construction
of the Pipeline and an Interconnection Line, Prescott will deliver water to Prescott Valley at the
Point of Delivery in such amount as requested by Prescott Valley up to the Daily Delivery
Amount. Water delivered through the Point of Delivery that will be delivered to Prescott, as
measured at the Prescott Water Meter, shall not be included in the calculation of Prescott
Valley’s Daily Delivery Amount or Prescott Valley’s Share.

72  Storage Obligations. Prescott and Prescott Valley acknowledge that there will be
occasions when the Pipeline will need to be closed down for repairs and maintenance, including
scheduled maintenance and emergency situations, and that each party to this Agreement will
provide for adequate storage to provide for continued delivery of water during those periods of
time. ’

7.3 Quality.

(a) Prescott hereby covenants that it will use all reasonable efforts to assure
that all water supplied to the Point of Delivery through the Pipeline will meet or exceed the
minimum quality standards established by the Arizona Department of Health Services, the

w7
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Arizona Department of Environmental Quality and the United States Environmental Protection
Agency. Subject to Section 11.5, costs incurred in meeting Prescott’s obligations under this
Section 7, including but not limited to additional treatment, construction, reconstruction,
alteration, repair and replacement of components, operation, maintenance, overhead and loan
amortization, shall be borne by Prescott and Prescott Valley as part of the Operation and
Maintenance Costs as calculated pursuant to Section 11 herein.

(b)  In the event that Prescott Valley elects to haire a Point of Delivery prior to
the point where Project Water is treated at Prescott’s Chino Valley Water Production Facility,
then the provisions of Section 7.3(a) herein shall not apply.

74  Prescott AMA Management Goals. To the extent practical to do so, the parties
agree that any unused water of a Party’s Water Availability (“Unused Water””) may be used by
the other Party to meet the management goals set forth in the applicable management plan for the
Prescott AMA, including those in Sections 7.5, 7.6 and 7.7 herein. Either Party may deliver a
written request to the other Party for the delivery of the other Party’s Unused Water provided
that the use of Unused Water by either Party shall not create any permanent entitlement to the
continued use of such water. The Party that receives Unused Water shall be responsible for
paying the Energy Costs as defined in Section 11.4 attributable to the withdrawal and delivery of
Unused Water to that Party, and an additional charge for operation and maintenance as may be
agreed upon by the parties.

7.5  Conservation. The parties agree to explore, discuss and, where appropriate,
implement reasonable water conservation measures relating to the use of water in their respective
communities.

7.6  Water Recharge. Prescott and Prescott Valley agree to explore, discuss and,
where appropriate, cooperate with regard to water recharge programs and facilities within the
Prescott AMA, including, but not limited to, amending state law to provide for the formation of a
groundwater replenishment or water augmentation authority or similar entity. Any such recharge
facility may be used to attain the safe-yield goals of the Prescott AMA, as discussed immediately
below or, if necessary, for mitigation of the effects of the withdrawal and transportation of
Project water from the Big Chino Subbasin, as discussed in Section 7.8 herein.

7.7  Safe-Yield. The parties to this Agreement are committed to meeting their
respective conservation requirements as set forth in management plans for the Prescott Active
Management Area. Prescott and Prescott Valley agree to explore, discuss and, where
appropriate, cooperate with regard to efforts by the State of Arizona to meet the safe-yield goals
of the Prescott AMA as defined under A.R.S. §45-562 (“Safe-Yield Efforts”). The parties may
determine to take steps to assist with Safe-Yield Efforts within the Prescott AMA, including the
areas of their respective communities. As part of any Safe-Yield Efforts, if recharge of Project
Water is deemed appropriate, Prescott may apply the Additional Water, as defined in Section 9.1
to those efforts on behalf of the parties; provided that the Daily Delivery Amount and Project
Water Availability of the parties is not reduced thereby. The costs of any such Safe-Yield
Efforts shall be agreed upon by the parties. In the event that the parties determine that water or
effluent credits should be committed to address safe-yield issues within the Prescott AMA, the
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parties shall contribute a proportionate amount of water or effluent credits based upon the
benefits to each Party.

- 7.8 Mitigation and Monitoring. The parties shall cooperate with regard to the
resolution of environmental or mitigation issues, if any, that may arise hereunder by virtue of the
withdrawal and transportation of Project Water from the Big Chino Subbasin. The parties may
determine to take steps to assist with monitoring of water levels, mitigation or habitat
conservation efforts, if any, that may arise by virtue of the withdrawal and transportation of
Project Water from the Big Chino Groundwater Subbasin (collectively, “Mitigation or
Monitoring”). The parties acknowledge that if Mitigation or Monitoring is required, Prescott
may apply the Additional Water, as defined in Section 9.1, or other water to those efforts on
behalf of the parties. The costs associated with any Mitigation or Monitoring shall be based
upon each Party’s Share.

8. DELIVERY OF WATER TO CHINO VALLEY.

Prescott and Prescott Valley hereby agree that upon written request by Chino Valley, and
if Project Water remains legally and physically available, both Prescott and Prescott Valley may,
in their sole discretions, negotiate an agreement (the “Chino Valley Agreement”) under which
Project Water or other water made available through the recharge of effluent generated from
Project Water may be made available to Chino Valley for municipal and industrial purposes.
The terms and conditions of any such agreement with Chino Valley are subject to the following
conditions and limitations:

(a) The terms and conditions of the Chino Valley Agreement must be
acceptable to both the councils of Prescott and Prescott Valley;

(b)) At the time that the Chino Valley Agreement is executed by Chino Valley,
Chino Valley will reimburse Prescott and Prescott Valley for its proportionate share- of the costs
and expenses (including, but not limited to, Acquisition Costs, Managerial Service Fees and
Professional Service fees) arising out of the Project, plus interest thereon; and

(c) The Chino Valley Town Council must approve the Chino Valley
Agreement and, if requested by either Prescott or Prescott Valley, provide financial guarantees of
its ability to meet all future financial obligations set forth thereunder.

9. ADJUSTMENTS TO WATER AVAILABILITY.

9.1 - Retired Irrigated Lands. The parties acknowledge that a portion of the Property
includes irrigated agricultural land. The parties also acknowledge Prescott’s intent, at some time
in the future, to retire the irrigation water rights appurtenant to the agricultural land (including
the right to pump Additional Water from the Ranch Well Field). The cost of retiring the irrigated
agricultural land shall be included in the Operation and Maintenance Costs paid by the parties
pursuant to Section 11 herein.

10
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9.2  Application of the Additional Water. Prescott may determine that the Additional
Water, or any portion thereof, is to be added to the amount of Project Water Availability that is
available for municipal and industrial use. If Prescott determines that Additional Water is
available for municipal and industrial use, including that resulting from the retirement of the
agricultural lands, then Prescott Valley shall be entitled to forty-five and nine-tenths percent
(45.9%) and Prescott shall be entitled to fifty-four and one-tenth percent (54.1%) of the amount
of the additional Project. Water Availability.

10. MANAGEMENT OF THE PROPERTY AND PIPELINE.

10.1 Executive Committee for the Project.

(a) Executive Committee. The parties shall form an advisory executive
committee (the “Executive Committee”) for the purpose of providing a formalized means of
communication between Prescott and Prescott Valley. The Executive Committee shall consist of
five (5) persons (or his or her designee) holding the following positions:

(1) Participating on Behalf of Prescott: The City Manager, the Mayor,
and one (1) member of the Prescott City Council appointed by the Mayor of Prescott; and

(i1) Participating on Behalf of Prescott Valley: The Town Manager and
either the Mayor or, at the discretion of the Mayor, a member of the Prescott Valley Town
Council, appointed by the Mayor of Prescott Valley.

10.2 Meeting of the Executive Commitiee; Quorum.

(a) Any two (2) members of the Executive Committee may call a meeting of
the Executive Committee to discuss any issue related to the management or operation of the
Project.

(b) Meetings of the Executive Committee shall be held upon no less than
seventy-two (72) hours prior written notice to all members. '

10.3  Annual Meetings. From and after the completion of the Project, parties shall meet
on an annual basis (or more frequently if circumstances so warrant) to review all operation and
maintenance activities for the Project. Each Party shall have the opportunity to provide oral and
written comment regarding the operational and maintenance activities for the Project.

10.4 Alternates. In the event a member of the Executive Committee is unable to
participate in 2 meeting of the Executive Committee, the Mayor or Town Manager, as applicable,
may appoint an alternate to attend the meeting; provided, however, that the chosen alternate must
be a member of the City Council or Town Council, as applicable.

1. PAYMENT TERMS.

11.1  Acquisition Costs.

11
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(a) Calculation of Payment. Prescott Valley shall pay to Prescott a portion of
the Acquisition Costs incurred by Prescott, in an amount equal to the total Acquisition Costs
multiplied by Prescott Valley’s Share. As used herein, the term “Acquisition Costs™ shall mean
all costs incurred by Prescott related to the acquisition of the Property, including but not limited
to the Managerial Service Fee and Professional Service Fees, as those costs began to accrue on
or after January 1, 2003 and are continuing to accrue. Collectively, any sums due to Prescott
pursuant to this Section 11.1(a) shall be referred to as “Prescott Valley’s Acquisition Cost
Share”.

()  Payment Schedule. Prescott Valley shall pay Prescott Valley’s
Acquisition Cost Share to Prescott on or before the close of escrow.

(c) @) Post-Acquisition Costs. Following acquisition of the
Property, but before commencement of construction as set forth in Section 4.4, the parties
acknowledge that Prescott will continue to incur maintenance costs, the Managerial Service Fee,
Professional Service Fees, and additional costs and expenses (“Post-Acquisition Costs”) related
to acquisition of the Property and the planning and designing of the Project. Prescott Valley
agrees to pay its Share of such Post-Acquisition costs within the Payment Period.

(i)  In the event that Prescott Valley's share of the foregoing costs and
fees exceeds the sum of Two million dollars ($2,000,000.00), then and in that event Prescott
Valley shall not have to make payment to Prescott for any amount in excess of Two million
dollars ($2,000,000) until July 1, 2006, at which time Prescott Valley shall reimburse Prescott for
forty-five and nine-tenths percent (45.9%) of said post-acquisition costs which were incurred and
paid by Prescott and not reimbursed by Prescott Valley, together with interest at the rate of
twelve percent (12%) per annum from the date said costs were incurred.

(iii) From and after July 1, 2006, Prescott Valley shall reimburse
Prescott for forty-five and nine-tenths percent (45.9%) of any and all post-acquisition costs
incurred by Prescott within the Payment Period.

(iv)  Notwithstanding the foregoing, in the event that Prescott incurs
any Professional Service Fees or other costs as a result of litigation with respect to the
acquisition, development, design or construction of the Project, Prescott Valley shall reimburse
Prescott for forty-five and nine-tenths percent (45.9%) of those costs as they are incurred, said
costs to be paid by Prescott Valley within the Payment Period.

11.2  Construction Costs.

(a) Calculation of Payment. Prescott Valley shall pay to Prescott a portion of
the Construction Costs incurred by Prescott, in an amount equal to the total Construction Costs
multiplied by Prescott Valley’s Share. As used herein, the term “Construction Costs” shall mean
all costs including, but not limited to, the Managerial Service Fee and Professional Service Fees
incurred by Prescott for (1) the preparation of the preliminary and finalized Construction Plans
and Specifications as set forth in Section 4.1; (2) completing the construction of the Pipeline and

12
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an Interconnection Line and all associated appurtenances and infrastructure thereto, including,
but not limited to, the cost of (i) purchasing all necessary building materials, equipment and
tools, (ii) obtaining any necessary easements, rights-of-way, whether as fee title or leasehold
interests, or other interest in real property necessary for Prescott to locate, construct and access
the Pipeline and an Interconnection Line (including the cost of completing any condemnation
proceedings), and (iii) purchasing, constructing and/or installing all booster stations, pumps and
water -storage facilities; and (3) for obtaining any governmental permits, environmental
clearances and regulatory approvals: Collectively, any sums due to Prescott pursuant to this

Section 11.2(a) shall be referred to as “Prescott Valley’s Construction Cost Share”.

(o)  Payment Schedule. Prescott Valley shall reimburse Prescott for forty-five
and nine-tenths percent (45.9%) of any and all Construction Costs incurred by Prescott within
the Payment Period.

11.3  Operation and Maintenance Costs.

(a)  Calculation of Estimated Operation and Maintenance Costs. Prescott shall
prepare and deliver to Prescott Valley no later than March 1st of each year, an annual budget
estimating the amount of Operation and Maintenance Costs for the next Fiscal Year, which shall
include, but may not be limited to, estimated costs (1) for the maintenance and operation of the
Pipeline and Interconnection Line (excluding the monthly Energy Costs), all pumps, booster
stations, water storage facilities and the wells, (2) of water treatment and water treatment
facilities, (3) arising from Prescott’s participation in the Gila River Stream Adjudication as to the
Project only, (4) of acquiring and maintaining all environmental clearances and permits, and (5)
any other related or anticipated costs (collectively the “Estimated O & M Costs”).

(b)  Payment of Estimated O & M Costs. Prescott Valley shall pay to Prescott,
in advance, an amount equal to the Estimated O & M Costs, multiplied by Prescott Valley’s
Share (collectively the “Prescott Valley’s Estimated O & M Cost Share™). For each Fiscal Year
during the term of this Agreement, Prescott Valley shall pay to Prescott on the fifteenth (15th)
day of July (for the time period of July 1st to December 31st) and again on the fifteenth (15th)
day of January (for the time period from January 1st to June 30th), an amount equal to fifty
percent (50%) of Prescott Valley’s Estimated O & M Cost Share. If the delivery of Project
Water under this Agreement commences or terminates in any month other than the months of
July or January, the Estimated O & M Costs shall be pro-rated for that six (6) month period.

©) Calculation of Actual O & M Costs and Prescott Valley’s Share of Actual
O & M Costs. No later than August 31st of each year, Prescott shall prepare an accounting of
the total amount of actual Operation and Maintenance Costs incurred by Prescott for the previous
Fiscal Year (the “Actual O & M Costs”). The total amount of Actual O & M Costs due and
payable by Prescott Valley to Prescott for any particular Fiscal Year (“Brescott Valley’s Actual
0 & M Cost Share”) shall be calculated as follows:

) Prescott shall first total all Actual O & M Costs incurred for the
Project during the previous Fiscal Year, including (but not limited to) the Managerial Service

13
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Fee and Professional Service Fees associated with Acquisition, Design, Construction, Operation
& Maintenance of the Project. '

(i)  From the total determined under paragraph (i), Prescott shall
subtract out the following to obtain the Total Adjusted Annual Cost:

(1)  Any rents, income or proceeds generated through the
" leasing or operation of the Project (as opposed to proceeds generated from the sale of all or a
portion of the Project or Project assets). As used herein, such rents, income or proceeds shall not
include those generated by the parties through the importation and sale of Project Water,
including water charges, hook-up fees, late charges and similar revenue generated through a
municipal water provider’s sale of water;

(2) The approximate additional operation and maintenance cost
incurred by Prescott to wheel its non-Project Water through the Pipeline or an Interconnection
Line; and

3) Forty-five and nine-tenths percent (45.9%) of the necessary
Professional Fees incurred by Prescott Valley associated with the Project.

(iii)  Prescott Valley’s Actual O & M Cost Share shall be forty-five and
nine-tenths percent (45.9%) of the Total Annual Adjusted Cost set forth in paragraph (ii).

(d)  Reconciliation of Payments. No later than August 31st of each year,
Prescott shall deliver to Prescott Valley the accounting of the Actual O & M Costs, together with
a written notice stating that (1) the amount of Prescott Valley’s Actual O & M Costs exceeded
the Prescott Valley’s Estimated O & M Costs previously paid to Prescott, together with a written
notice of all additional sums then due, (2) Prescott Valley’s Estimated O & M Costs paid to
Prescott exceed the amount of  Prescott Valley’s Actual
O & M Costs for the previous Fiscal Year and that any overpaid amounts will be credited against
any future sums due from Prescott Valley for Operation and Maintenance Costs, or (3) all
amounts due from Prescott Valley have been paid and no payment adjustments are necessary for
that particular Fiscal Year. Any additional sums due to Prescott pursuant to this Section 11.3(d)
shall be paid by Prescott Valley within the Payment Period.

(e) Emergency Adjustments. In the event Prescott, in its sole discretion,
determines during the course of a particular Fiscal Year that the Estimated O & M Costs for that
particular Fiscal Year differ significantly from the Actual O & M Costs that have accrued during
the same Fiscal Year, Prescott may recalculate the Estimated O & M Costs for that particular
Fiscal Year, as well as the Prescott Valley’s Estimated O & M Cost Share. Prescott shall deliver
to Prescott Valley written notice of the recalculated Estimated O & M Costs and the Prescott

Valley’s Estimated O & M Cost Share and, in the event additional sums are due, Prescott Valley
" shall pay those additional sums within sixty (60) days after receipt of the written demand for

payment.

11.4  Energy Costs.

14
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(a) Calculation of Payment. Prescott Valley shall pay to Prescott a portion of
the total energy costs incurred by Prescott each month for the operation of the Pipeline and all
associated appurtenances including, but not limited to, the operation of the pumps at the Ranch
Well Field, any booster stations and water storage facilities (collectively, the “Energy Costs™), in
an amount equal to the Energy Costs accrued by Prescott each month, multiplied by the total
number of acre-feet, or portion thereof, of Project Water delivered to Prescott Valley in the
particular month, and then divided by the total number of acre-feet of water, or portion thereof,
delivered through the Pipeline to Prescott and Prescott Valley during the same period of time (as

calculated, “Prescott Valley’s Energy Cost Share”).

(b) Payment Schedule. Prescott Valley shall pay to Prescott, Prescott Valley’s
Energy Cost Share within the Payment Period.

11.5 Treatment and Delivery of Prescott’s non-Project Water. Notwithstanding any
~ other provision of this Agreement, in no event shall Prescott Valley be required to pay for either
the capital costs, Operation & Maintenance Costs, Energy Costs, the Managerial Service Fee,
Professional Service Fees, or any related or other costs associated with the treatment and
delivery of Prescott’s non-Project Water through the Pipeline and an Interconnection Line.

12.  OWNERSHIP AND TRANSFER OF THE PROJECT.

12.1 Prescott Sole Owner. Prescott shall be the sole owner of the Project and any and
all plans, specifications, drawings or other engineering and planning work related to the Pipeline
and an Intercormection Line. The distribution of water delivered from the Project to Prescott
Valley or any transferees of Prescott Valley, and the payment of any sums by Prescott Valley or
transferees of Prescott Valley, shall not be construed as granting to Prescott Valley any
ownership interest in the Project but rather only permission to connect Prescott Valley’s
Secondary Line into the Pipeline and an Interconnection Line and to receive Prescott Valley’s
Share of water as set forth herein. Notwithstanding the foregoing, in consideration of Prescott
Valley paying its share of the acquisition and construction costs of the Project, Prescott Valley
shall own capacity in the Project in an amount equal to forty-five and nine-tenths percent
(45.9%).

12.2  Transfer of Ownership. Except as set forth herein, upon mutual agreement of the
parties, Prescott shall have the right and authority to transfer the Project, Pipeline or
Interconnection Line to a groundwater replenishment or water augmentation authority, or similar
entity, free and clear of any and all liens, encumbrances and claims by or through Prescott
Valley.

12.3  Sale of the Property. Notwithstanding anything herein to the contrary, in the
event Prescott determines that it no longer needs or desires to own all or a portion of the Project
(which includes all or a portion of the Property), Prescott shall give written notice to Prescott
Valley of Prescott’s intent to convey or otherwise transfer the same prior to conveying or
transferring it to any third party, including a groundwater replenishment or water augmentation
authority or similar entity. If requested to do so by Prescott Valley within thirty (30) days
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following its receipt of the notice, Prescott shall prepare a written plan (the “Plan”) outlining the
proposed disposition of the Project or significant portion thereof, and alternatives to such
disposition. The net proceeds from such disposition shall be distributed to the parties according
to each Party’s Share.

12.4 Limitation of Rights. Prescott Valley shall have no rights or privileges
whatsoever with regard to the design, construction, testing, maintenance or operation of the
Pipeline or Interconnection Line or in or to the plans and specifications therefore, except as set
forth in this Agreement.

12.5 Representation of Good Faith. Neither Party shall not take any action, or fail to
act in a way, that will or may materially and detrimentally affect the right and ability of the other
Party to receive its full entitlement of Project Water under this Agreement, nor shall a Party take
any action, or fail to act in a way that the cost of Project Water to the other Party is materially
increased.

13.  RECORDKEEPING: CONTACT INFORMATION.

13.1 Books and Records. Prescott shall keep and maintain adequate records pertaining
to the Acquisition Costs, the Construction Costs, the Operation and Maintenance Costs, the
Energy Costs, the Managerial Service Fees and the Professional Service Fees, and all
disbursements of funds to pay such costs. Prescott Valley shall be entitled to reasonable access
to such records and may audit such records at its own cost and expense.

132  Annual Reports. No later than January 31st of each year, Prescott shall provide to
Prescott Valley a report that states the volume of water delivered to Prescott Valley during the
previous year.

133 Cooperation in Completing Reports. Each Party shall provide to each other Party
information and data relating to its taking delivery of and use of water pursuant to this
Agreement, which such information may be used in the preparation and completion of any
annual or other reports required to be filed by any applicable regulatory agency.

134 Contact Information. Prescott and Prescott Valley shall each maintain a contact
list containing the names, addresses, phone numbers, e-mail addresses and any other pertinent
information deemed necessary, of those persons who will be responsible for the administrative
issues that may arise. All parties hereto are responsible for updating the information pertaining
to itself on a regular basis. Upon receiving updated information, Prescott shall distribute to all
parties on the list a new contact list.

14.  DISCLAIMER OF REPRESENTATIONS AND WARRANTIES;
INDEMNIFICATION.

14.1 No Warranty. Prescott disclaims any covenant, representation or warranty,
express or implied, as to the condition or performance of the Pipeline and Interconnection Line
or that the Pipeline and Interconnection Line will have a total delivery capacity equal to the

16



PAEE 17 OF 32
BK 4214 PG 98 FEE#ITOE00V

Project Water Availability or will be suitable for the purposes for which they were constructed.
The parties are relying solely on the expertise of the design engineer and the construction
contractor and subcontractors in the planning, design and installation of the Pipeline and
Intercormection Line. Prescott is not a general contractor or an insurer or guarantor of the
planning, design or installation of the Pipeline and Interconnection Line and is not liable or
responsible if the Pipeline and Interconnection Line have a capacity of less than the Project
Water Availability or are not suitable for the purposes for which they were constructed.

142  Third-Party Beneficiary. Prescott Valley shall be a third-party beneficiary with
respect to those written guarantees, warranties and representations made or otherwise provided to
Prescott within any contract or agreement by and between Prescott and any engineer, contractor
or architect retained for the purpose of designing or constructing the Pipeline and an
Interconnection Line and any appurtenant facilities or infrastructure.

143 Compliance with all Legal Requirements. The parties agree to comply with all
requirements of the appropriate state and federal agencies that regulate the use of Project Water
for human consumption. Each Party shall be solely responsible for its own compliance with all
laws, regulations and other requirements governing the use of water, including Project Water, for
human consumption once Project Water is delivered to that Party at its Point of Delivery.

14.4 Indemnification. The parties mutually agree to indemnify, defend and hold
harmless the other parties and their respective officers, directors, shareholders, employees and
agents, for, from and against any and all costs (including, without limitation, attorneys’ fees)
losses, judgments, fines, penalties, assessments, charges or claims of any sort by third parties,
including any governmental agencies, arising from, caused by or related, directly or indirectly, to
such Party’s negligent acts or omissions in construction of the Pipeline and an Interconnection
Line or Secondary Line or Lines, as is relevant, or such Party’s use of Project Water from the
Pipeline and an Interconnection Line or Secondary Line or Lines, as is relevant, or such Party’s
performance of its obligations under this Agreement.

15. MEDIATION.

15.1 Upon mutual agreement of the parties, any controversy, dispute or claim between
or among the parties including, but not limited to, those arising out of or relating to this
Agreement or any related agreements or instruments, including any claim based on or arising
from an alleged tort, shall be subject to non-binding mediation.

15.2  Any such mediation shall be conducted in Prescott, Arizona, or such other city as
the parties shall mutually agree, and shall be conducted by and under the auspices of the
Mediation Center of Yavapai County, unless the parties mutually agree to a different mediator.
The mediation proceedings are confidential and no stenographic, visual or audio record shall be
made. All conduct, statements, promises, offers, views, documents, records, papers and
opinions, whether oral or written, made or delivered in the course of the mediation proceedings
by any of the parties to the dispute, their agents, employees or representatives, and by the
mediator (who will be the joint agent of the parties for the purpose of the mediation
proceedings), are confidential and shall be kept confidential by all parties to the dispute and the
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mediator. Such conduct, statements, promises, offers, views, documents, records, papers and
opinions shall not be discoverable or admissible for any purposes, and shall not be disclosed to
anyone not a party to the disputes; provided, however, that (a) the fact that the parties have
reached a settlement of their dispute may be disclosed to anyone, (b) by agreement of the parties,
the settlement agreement may be enforced by any court having jurisdiction, and (c) these
provisions are subject to any requirements of Arizona’s Public Records and Open Meetings laws.

15.3 Reservations of Rights. Nothing in this Agreement shall be deemed to (a) limit
the applicability of any otherwise applicable statutes of limitation or repose and any waivers
contained in this Agreement; or (b) limit the right of either Party to obtain from a court
provisional or ancillary remedies such as, but not limited to, injunctive relief. The parties may
attempt to obtain such provisional or ancillary remedies before, during, or after the pendency of
any mediation proceeding conducted pursuant to this Agreement.

16. DEFAULT AND REMEDIES.

16.1 Default. The parties agree that in the event of a failure by a Party to perform any
obligation of that Party under this Agreement (an “Event of Default”), the Party in default or
breach shall have sixty (60) days following delivery of written notice of default to cure such
default or breach and, if a non-monetary default or breach cannot be reasonably cured within
such sixty (60) day period, such reasonable time thereafter to cure the non-monetary default or
breach, provided that the defaulting Party is diligently pursuing the cure of the non-monetary
default or breach. In no event shall the cure period exceed sixty (60) days, except as otherwise
agreed to in writing,

162 Remedy Upon Default by Prescott Valley. If Prescott Valley has not cured its
default or breach of this Agreement within the time period set forth in Section 16.1 herein, (a) all
amounts then due and payable shall accrue interest at twelve percent (12%) simple interest per
annum until all outstanding amounts due are paid in full, and (b) Prescott shall have the right to
pursue any other rights available to Prescott at law or in equity.

16.3 Remedy Upon Default by Prescott. If Prescott has not cured its default or breach
of this Agreement within the time period set forth in Section 16.1 herein, Prescott Valley’s sole
remedies shall be to (a) waive such breach and proceed with performance in accordance with the
terms and conditions of this Agreement, or (b) file in a court of law an action for specific
performance. Each Party to this Agreement hereby waives its right to claim or file any
complaint or demand seeking consequential damages, lost profits or punitive damages from the
other Party.

16.4 Remedy Upon Inability to Obtain Permits and Approvals. In the event Prescott
Valley is unable to obtain any necessary Permits and Approvals to utilize Project Water as
contemplated by this Agreement for assured supply purposes on or before the award of contract
for the construction of the Pipeline, Prescott will return to Prescott Valley any and all monies
paid to Prescott by Prescott Valley pursuant to this Agreement within one hundred twenty (120)
days of written notice by Prescott Valley to Prescott and, in that event, this Agreement shall have
no further force and effect. Prescott shall give written notice to Prescott Valley at least thirty
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(30) days prior to the award of the foregoing contract, and Prescott Valley shall give written
notice to Prescott of its intent to exercise this remedy at least one (1) day prior to the award of
bid; provided, however, that notwithstanding the foregoing, in the event that Prescott cannot
utilize project water for its Assured Water Supply in the amounts contemplated by this
Agreement or in the amount of 8,717 acre feet as allowed pursuant to the letter from ADWR
dated August 21, 2003, Prescott has the option of terminating this Agreement and liquidating the
property in accordance with Section 12.3 herein, and (except as set forth in Section 12.3 herein)
neither party shall have any claim for reimbursement from the other for any costs or €xpenses
incurred pursuant to this Agreement. This Section 16.4 shall be of no further force and effect
upon award of a bid for the construction of the Pipeline by Prescott.

16.5 Force Majeure. No Party shall be liable to any other Party for failure, default or
delay in performing any of its obligations hereunder, other than for the payment of money
obligations specified herein, in case such failure, default or delay is caused by strikes or other
labor problems; forces and nature; unavoidable accident; fire; acts of the public enemy;
interference by civil authorities; passage of laws; orders of the court; adoption of rules or
ordinances; acts, failures to act, decisions or orders or regulations of any governmental or
military body or agency, office or commission; the failure of a governmental agency or a private
entity to issue a Permit and Approval or the issuance of a Permit and Approval subject to
conditions causing a material delay in construction of the Pipeline or an Interconnection Line or
the withdrawal of water from the Ranch Well Field; or any other cause, whether or not of similar
nature, not within the control of the Party affected and which, by the exercise of due diligence,
such Party is unable to prevent or mitigate the outcome (“Force Majeure Matters™); provided,
however, that the Party’s failure, default or delay in performance shall be excused only for so
long as such cause or event is present. Should any such Force Majeure Matter occur, the parties
agree to proceed with diligence to do what is reasonable and necessary with respect to the Force
Majeure Matter so that each Party may perform its obligations under this Agreement.

17.  MISCELLANEOUS PROVISIONS.

17.1 Survival. The provisions of this Agreement which release any Party from liability
or which extend indemnity or “hold harmless” terms from one Party to another are expressly
intended by the parties to survive any termination or cancellation of this Agreement.

17.2  Third-Party Beneficiaries. Except as specifically provided in Section 14.2 herein,
the parties intend that there be no third-party beneficiaries to this Agreement.

173 Notices and Filings. All notices, filings, consents, approvals and other
communications provided for herein or given in connection herewith shall be validly given, filed,
made, delivered or served if in writing and delivered personally or sent by certified United States
mail, postage prepaid, return receipt requested, to:

Prescott: City of Prescott
201 South Cortez
Prescott, Arizona 86303
Attn: City Manager
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With a copy to: City of Prescott
P.O. Box 2059
Prescott, Arizona 86302
Attn: Public Works Director

Prescott Valley: Town of Prescott Valley
7501 East Civic Circle
Prescott Valley, Arizona 86314
Attn: Town Manager

With a copy to: Town of Prescott Valley
7501 East Civic Circle
Prescott Valley, Arizona 86314
Attn: Public Works Director

or to such other addresses as either Party may from time to time designate in writing and deliver
in a like manner. Notices, filings, consents, approvals and communication given by mail shall be
deemed delivered upon the earlier of actual delivery or twenty-four (24) hours following deposit
in the U.S. mail, postage prepaid, and addressed as set forth above.

17.4 Amendments. Except as set forth herein, this Agreement may not be amended
modified or terminated in any manner other than by an agreement in writing signed by the
parties.

17.5 Construction. This Agreement shall be construed in accordance with the laws of
the State of Arizona. :

17.6 Headings. Headings or captions of Sections of this Agreement are for the
convenience of the parties and shall not be deemed or interpreted to modify or amend substantive
provisions of this Agreement.

17.7 Entire Agreement. This Agreement embodies the entire agreement of the parties
in relation to the subject matter hereof. There are no representations, promises, warranties,
understandings or agreements express or implied, oral or otherwise, in relation thereto, except
those expressly referred to or set forth herein, and this Agreement shall supersede all previous
communications, representations, or agreements regarding the subject matter hereof, either
verbal or written, between the parties.

17.8 No Waiver. Any waiver of any of the terms of this Agreement shall not be
construed as a waiver of any other terms of this Agreement and no waiver shall be effective
unless made in writing. The failure of any Party to exercise any right with respect to any default
shall not be deemed or construed to constitute a waiver of, or to preclude any Party from
exercising any right with respect to such default at a later date.
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17.9  Authorization to Sign. The parties hereby represent and agree that the persons
whose signatures appear below have full authority on behalf of each of the parties to execute this
Agreement.

17.10 Partial Validity. If any clause, sentence, term, or other portion of this Agreement
shall become illegal, null, or void for any reasons-or shall be held by any court of competent
jurisdiction fo be so, the remaining portions of this Agreement shall remain in full force and
effect, and the rights and obligations of the parties shall be construed and enforced as if the
Agreement did not contain the particular clause, sentence, term, or portion held to be illegal, null
or void.

17.11 Attorneys’ Fees. The parties hereto expressly covenant and agree that in the event
of a dispute arising from this Agreement, each of the parties waives any right to a trial by jury.
In the event of litigation, the parties hereby agree to submit to a trial before the Court. The
parties further expressly covenant and agree that in the event of litigation arising from this
Agreement, neither Party shall be entitled to an award of attorneys fees, either pursuant to the

Agreement, pursuant to A.R.S. §12-341.01(A) and (B), or pursuant to any other state or federal
statute.

17.12 Successors and Assigns. This Agreement shall be binding on and inure to the
benefit of the parties and their respective legal representatives, successors, and assigns:
provided, however, that no transfer or assignment that waives or releases Prescott Valley from its
financial obligations as set forth in this Agreement shall be valid or binding unless Prescott

provides prior written consent to the transfer or assignment.

17.13 Time of Essence. Time is of the essence to every provision hereof.

17.14 Exhibits. Exhibits “A” and “B” attached hereto are incorporated herein by this
reference.

17.15 Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one (1) and
the same instrument. The signature pages from one (1) or more counterparts may be removed
from such counterparts and such signature pages all attached to a single instrument so that the
signatures of all parties may be physically attached to a single document.

[SIGNATURE PAGES FOLLOW]
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ATTEST:

) Al

MARIE L. WATSON, City Clerk

SERL
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“PRESCOTT?”

PASSED, APPROVED AND ADOPTED by the WA
Mayor and Council of the City of Prescott this _Z_-

ROWZE P. SIMMONS, Mayor

PURSUANT TO A.R.S. §11-952(D), THE
FOREGOING AGREEMENT HAS BEEN
REVIEWED BY THE UNDERSIGNED
ATTORNEY FOR THE CITY OF PRESCOTT,
WHO HAS DETERMINED THAT THE
AGREEMENT IS IN PROPER FORM AND IS
WITHIN THE POWERS AND AUTHORITY
GRANTED UNDER THE LAWS OF THIS
STATE TO THE CITY OF PRESCOTT.

22



PAGE 23 OF 32
BK 4214 PG 98 FEE43798007

“pPRESCOTT VALLEY”
PASSED, APPROVED AND ADOPTED by the

Mayor and Common Council ofghe To of
Prescott Valley this 2 day-pf 004.
(% (R AaAtza y l

/HAR‘VE'Y C.SKOPG, Maydr

PURSUANT TO A.R.S. §11-952(D), THE
FOREGOING AGREEMENT HAS BEEN
REVIEWED BY THE UNDERSIGNED
ATTORNEY FOR THE TOWN OF PRESCOTT
VALLEY, WHO HAS DETERMINED THAT
THE AGREEMENT IS IN PROPER FORM AND
i IS WITHIN THE POWERS AND AUTHORITY
| GRANTED UNDER THE LAWS OF THIS
SERL | STATE TO THE TOWN OF PRESCOTT
- VALLEY.

e Cacber
torey”’

IVAN LEGLER, Town Atto

ATTEST:

DIANE RUSSELL, Town Clerk
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EXHIBIT “A”

JWK Ranch
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REVISIONS

RECORD OF SURVEY D e RECORIED 1 FERES! oF

LD SREC .
JWK RANCH PURCHASE AND STATE LEASE AQUISITION e
CRAPHIC SCALE BY THE CITY OF PRESCOTT 2004 - - —
) me ke - TG o T G Ao
(= ———— BASIS OF BEARINGS: SITUATE IN
b AR SECTIONS 3,4, 5,8, 10,15, & 16, TOWNSHIP 19 NORTH, RANGE 4 WEST, —_— m g
THE BASIS OF THIS SURVEY THE SECTIONS 18, 18, 28, 30, 31, 32, & 33 TOWNSHIP 20 NORTH, RANGE 4 WEST, I 5 2
PRESCOTT BENG ASSUMED GROUND N )
COORDI TS CVETE THAT Gott BE TRANSLATED TORTATE : SECTIONS 12, 13, 24, & 25, TOWNSHIP 19 NORTH, RANGE 5 WEST, o m gRs
PLANE [P REQUIRED, CONTACT THE CTTY OF PRESCTTY OF THE GILA & SALT RIVER BASE & MERIDIAN, YAVAPA| COUNTY, ARIZONA =Rt m Z
B8O 2R
| i ' 4458 E
[ ' ey e
p > ' EES >
H H SaE =k
LEGEND |2 ) SEDED
FOUND PLS SECTION WMONUMENT : w ! =&Y} mm
FOUND PLS 1/4 MONUMENT [ ' B m o
FOUND MONUMENT & CAP AS NOTED gt ! ' Eil
t

FOUND MONUMENT & TAG AS NOTED
SET' MONUMENT MARKED RLS 33861
CALCED POINT. HOTHING SET
B45"45'45"W MEASURED DATA
(B45%4545"W) RECORD DATA
————— — PARCEL LINE

s o9

JWK RANCH AND STATE LEASE LAND

RECORD OF SURVEY FOR LAND ACQUISITION
PORTIONS OF TWP 19 AND 20 NORTH R4W

TRON R5W, G&SRB&M YAVAPAI COUNTY., AZ.

TEL (928) 775-9800 FAX (928) 775-969)

3780 N ROBERT ROAD STE 2

PRESCOTT VALLEY. AZ. 86314

DATE 11-23-04
FURTHER CERTIFY THAT | HAVE PREPARED THIS

PLAT FROM AELD ot
DURING A SURVEY OF THE TRACT OF LAND
SHOMN ON THIS PLAT AND THAT THIE PLAT ISA

SCALE 1= 1500"

! ol
| 3 TRUE AND ACCURATE NAP OF THE LAND SHEET
i ; SURVEYED AND WAS PERFORMED N 1
: - ! ACCORDANCE WITL THE ARIZONA MINIMUM
B . STANOARDS FOP EFFECTVE
@ = 2 o < JRURED: © T — q:»!g,, i oF THREE
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RECORDERS MEMO: LEGIBILITY
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FILID mai AECONDED AT REGAKS! OF R VIDIUND

ﬂl?t 27

. RECORD OF SURVEY B
JWK RANCH LEGAL DESCRIPTIONS: o
B vest JWK RANCH PURCHASE AND STATE LEASE AQUISITION - PO
CHEHR TN AN BY THE CITY OF PRESCOTT 2004 _—
PARGEL 1t AND PARCEL 2 RECOROS Of YiWARM COUNTY aZOMs
ALL THAT PORTION OF SECTION 3, SECTION 4, SECTION 10, AND SITUATE IN —_—
SECTION 15, TOWNSHIP 19 NORTH, RANGE 4 WEST OF THE GILA AND SECTIONS 3, 4,5, 8, 10, 15, & 18, TOWNSHIP 19 NORTH, RANGE 4 WEST, m m
SALT RIVER BASE AND MERIDIAN, YAVAPAI COUNTY, ARIZONA, BEING SEGTIONS 18, 19,29, 30, 31, 32, & 33 TOWNSHIP 20 NORTH, RANGE 4 WEST, == ]
MORE PARTICULARLY DESCRIBED AS FOULOWS: SECTIONS 12, 13, 24, & 25, TOWNSHIP 18 NORTH, RANGE 5 WEST, a 958 m
BEGINMING AT THE SOUTHWEST CORNER OF SEGTION 13, BENG A OF THE GILA & SALT RIVER BASE & MERIDIAN, YAVAPAI COUNTY, ARIZONA B82S w
172* REBAR, SAID POINT BEING THE TRUE POINT OF BEGINNING; WK RANCH LEGAL DESCRIPTIONS: m..n ozg
THENGE N.0G-38'45'W,, A DISTANGE OF 5318.58 FEET TOWNSHIP 20 NORTH RANGE 4 WEST @ & W m =
Y A 0o
THENGE N.00"3514'W., A DISTANCE OF 5,350.74 FEET; PARCEL 6 . X ' M m nW. m m
THENCE 8.86°303T°W., A DISTANCE OF 527881 FEET, ALL THAT PORTION OF SECTION 1, AND SECTICN 13, TOANSHIP 20 NORTH, TOANSHP =]
THENGE NOG2B157E . A DISTANCE OF 521448 FEET: RANGE 4 WEST OF THE GILA AND SALT RIVER BABE AND MERIDIAN, YAVAPAI 20 NORTH RANGE 4 WEST [CONTINUED) [*X%) Om
- 214 : COUNTY, ARIZONA, BEING MORE PARTICULARL Y DESCRIBED AS FOLLOWS: PARCEL® 3 z3
THEMCE N.89°4114°E., A DISTANGE OF 3,102.09 FEET; JAK RANCH LEGAL DESCRIPTIONS: ™

THENCE 8.39"T54°E., A DISTANGE OF 1,880,05 FEET,
THENCE 8.70"25°26°W,, A DISTANCE OF 865.98 FEET,
THENGE S.24"24'50°., A DISTANGE OF 3848.03 FEET,
THENCE $.23°344°E,, A DISTANCE OF 568.90 FEET,
THENCE 5.452419E.. A DISTANCE OF 1,251.03 FEET,
THENCE S.60738'13W., A DISTANCE OF 838.53 FEET:
THENCE S.37°0Z34°E., A DISTANCE OF 171,00 FEET;
THENCE S.5431'S4°E., A DISTANCE OF 120.00 FEET;
THENCE 8.20°22’54°E.. A DISTANCE OF 1,086.80 FEET;
_ THENCE S.38°20'54°E., A DISTANCE OF 354.80 FEET;
THENCE S.41°4384°E., A DISTANGE OF 517.90 FEET;
THENCE 8.63°58'4°€., A DISTANGE OF 206.10 FEET;
THENCE 8.30°3&740°E., A DISTANCE OF T44.41 FEET,
THENCE S.33°S0°20°E,, A DISTANCE OF 424.00 FEET;
THENCE S.15*A854°E., A DISTANGE OF 361.20 FEET;
THENCE 8.88°25'4°E., A DISTANCE OF 791.92 FEET,
THENCE 8.29°35'34E,, A DISTANCE OF 1,329.20 FEET;
THENCE 8 45°781'W., A DISTANCE OF 2.297.34 FEET; ~
THENCE N.83°04'43W., A DISTANCE OF 1,308.50 FEET
THENCE S.00°48'43°E., A DISTANCE OF 2.582.00 FEET;

THENGE N.52"29'50"W., A DISTANCE OF 1,327.07 FEET TO THE TRUE
POINT OF BEGINNING.

CONTAINING 42,114,082 34 SQUARE FEET OR 568,51 ACRES, MORE

ORLESS.

PARCEL 3

GOVERNMENT LOTS 1, 2 AND 3, THE SOUTH HALF OF THE
NORTHEAST QUARTER, THE SOUTHEAST QUARTER OF THE
QUARTER, THE QUARTER AND THE EAST
HALF OF THE SOUTHWEST QUARTER OF SECTION 5, TOWNSHIP 19
NORTH, RANGE 4 WEST OF THE GILA & SALT RIVER BASE AND

MERIDIAN, YAVAPA! COUNTY ARIZDNA.

CONTAINING 20,881,755 20 SQUARE FEET OR 478.92 ACRES, MORE
ORLESS.

PARCEL 43S

ALL OF SECTION 9, TOWNSHIP 19 NORTH, RANGE 4 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, YAVAFAI COUNTY,
ARIZONA.

CONTAMING 28,468,024.40 SQUARE FEET OR 65.49 ACRES. MORE
OR LESS.

STATE LAND SECTION 16

ALL OF SECTION 16, TOWNSHIP 19 NORTH, RANGE & WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, YAVAPAI COUNTY,
ARIZONA,

CONTAINING 28,530,057.60 SQUARE FEET OR 854.96 ACRES, MORE
OR LESS.

BEGINNING AT THE SOUTHWEST CORNER OF SECTION 18 BEING A U.S.GLO.
BRASS CAP, SAID POINT BEING THE POINT OF BEGINNING;

THENCE N.O2730°43'W., A DISTANGE OF 2,500.10 FEET;
THENCE N.O2°23°22°W., A DISTANGE OF #81.88 FEET;
THENCE S.37°14'33"E., A DISTANCE OF 1,980.00 FEET;
THENCE 8.82*14'3°E., A DISTANCE OF 585.00 FEET;
THENCE S.39"14'33E., A DISTANCE OF 1,220.00 FEET,;
‘THENCE S.33°443Y°E., A DISTANCE OF 1,520.00 FEET;
THENCE §.12°4527°W., A DISTANCE OF 2,117.01 FEET,

THENCE N.A4*1730°W,, A DISTANCE OF 4,213.85 FEET TO THE TRUE PUINT OF
BEGINNING.

GONTAINING 8,462,929.71 SQUARE FEET OR 217.24 AGRES, MORE OR LESS.
PARCEL7
ALL THAT PORTION OF SECTION 18, TOWNSHIP 20 NORTH, RANGE 4 WEST OF

THE GILA ANO SALT RIVER RASE AND MERIDIAN, YAVAPAI COUNTY, ARIZIONA,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

T THE SECTION 19 BEINGAU.SGLQ
gg.gguﬂznzazﬂgmmg

THENGE N.OT*0Z14W,, A DISTANCE OF 2,569.33 FEET,
THENCE N.OC"ES0T'W, A DISTANGE OF 116.28 FEET,
THENCE N.OD*1841"W,, A DISTANCE OF 2,827 68 FEET;
THENCE N.0O"3312W., A DISTANCE OF 143.19 FEET;
THENCE S.44*1220°E., A DISTANCE OF 4,219,685 FEET,
THENCE S.44°2T34°E., A DISTANCE OF 245866 FEET;
THENGE S.00°0739°W., A DISTANCE OF 260.36 FEET;

THENCE 8.29°5 ¥47"W., A DISTANCE OF 4,383.09 FEET TO THE TRUE gq
BEGINMING.

CONTAMNING 13.739.218.51 SQUARE FEET OR 316.41 ACRES, MORE OR LESS.
PARCEL 8 )

ALL OF SECTION 29, TOANSHIP 20 NORTH, RANGE 4 WEST OF THE GILA AND
SALT RIVER BASE AND MERIDIAN, YAVAPAI COUNTY, ARIZONA, BEING MORE
PARTIGULARLY DESCRIBED AS FOLLOWS:

GEGIMNG AT THE SOUTHWEST CORNER OF SECTION 29 BEING CALCULATED
BY METHOOS OF DOUBLE PROPORTION, SAID POINT BEING THE TRUE PGINT CF
BEGINNING,

THENGE N.OI"S820W_ A DISTANCE OF 2,031.10 FEET:

THENCE S.65"528°E., A DISTANGE OF 535,00 FEET,

THENGE 8802829, A DISTANGE OF 1,226.00 FEET;

THENGE S81"SE25°E., A DISTANCE CF 1,050.00 FEET;

THENCE 8.54*8870°E., A DISTANCE CF 480.00 FEET,

THENGE S.79°SE2°E,, A DISTANCE OF 250.00 FEET;

THENCE S.39°27%°E., A DISTANGE OF 865.08 FEET;

THENCE N.23"3T23°W., A DISTANCE OF 3,807.04 FEET TO THE TRUE POINT OF
BEGINNING.

' CONTAINING 3,921,096.57 SQUARE FEET OR 50.08 ACRES, MORE OR LESS.

ALL THAT PORTION OF SECTION 20, TOWNSHIP 20 NORTH, RANGE 4 WEST OF
THE GILA AND SALT RIVER BASE AND MERIDIAN, YAVAPA! COUNTY, ARIZONA,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINMING AT THE NORTHWEST CORNER OF SECTION 30 BEING A US.GLO.
BRASS CAP, SALD POINT BEING THE POINT OF BEGINNING;

THENGE N.89°5747°E., A DISTANGE OF 4,862.09 FEET,
THENCE S.00°0131°W,, A DISTANCE OF 785.12 FEET,
THENCE 8. 17°01'31'W., A DISTANCE OF 1,500.00 FEET,
THENCE 5.59°1624°E,, A DISTANCE OF 385.07 FEET;
THENGE 8.01*3110°E., A DISTANCE OF 610.01 FEET,
‘THENCE S.00°58'29°E., A DISTANGE OF 2,03%,10 FEET;
THENCE N.89°37°29°W., A DISTANCE OF 1,298.94 FEET,
THENCE N.OO°5T52°W,, A DISTANCE OF 2,838.17 FEET,
THENCE S.89°1443°W., A DISTANCE OF 1,201.84 FEET,
THENCE N.OD™44'53°W., A ISTANCE OF 1,340.31 FEET,
THENCE N.82°4%'18"W., A DISTANGE OF 2,877.31 FEET;
THENCE N.00°21'21"W,, A DISTANCE OF 1,262.87 FEET TO THE TRUE POINT OF"
BEGINNING.

CONTAINING 12,486,609.00 SQUARE FEET OR 286.53 ACRES, MORE ORLEES.
PARCEL 10

THE WEST HALF OF SECTION.31, TOWNSHIP 20 NORTH, RANGE 4 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, YAVAPA! COUNTY, ARIZONA.

CONTAINING 13,927,467 60 SQUARE FEET OR 315.98 ACRES, MORE OR LESS,
PARGEL 11

THE WEST HALF AND THE WEST HALF OF THE EAST HALF OF SECTION 32,
TOWNREHE? 20 NORTH, RANGE 4 WEST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN, YAVAPAI COUNTY, ARIZONA.

CONTAINING 21,391,320.80 SQUARE FEET OR 493,88 ACRES, MCRE OR LESS.

* PARCEL 12

ALL THAT PORTION OF SECTION 33, TOWNSHIP 20 NORTH, RANGE 4 WEST OF
THE GILA AND SALT RIVER BASE AND MERIDIAN, YAVAFAI COUNTY, ARIZONA,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENGING AT THE NORTHWEST CORNER OF SECTION 33 BEINGA

US.GLQ. BRASS CAP, THENCE 8.00°28'35°W,, A DISTANCE GF 1,363.98 FEET TO
THE TRUE PQINT OF BEGINNING;

THENCE S.33"1754°E,, A DIGTANCE OF 4,845.28 FEET,

THENCE 5.28°4 1'14"W., A DISTANCE OF 3,102.08 FEET,

THENCE N.00°28°35°E., A DISTANCE OF 3,768.95 PEET TO THE TRUE POINT OF
'BEGINNING.

CONTAINING 5,845,268.85 SQUUARE FEET OR 134,19 ACRES, MORE OR LESS.
STATE LANO SECTION X

THE SOUTH HALF QF THE NORTHWEST QUARTER, THE WEST HALF OF THE
SCUTHEAST QUARTER, AND THE SOUTHWEST QUARTER OF SECTION 30,
TOWNSHIP 20 NORTH, RANGE 4 WEST OF THE GILA AND SALT RWVER BASE AND
MERIDIAN, YAVAPAI COUNTY, ARIZONA.

CONTAINING 13,764,524 40 SQUARE FEET OR 315.99 ACRES, MORE OR LESS.

TOANSHIP 20 NORTH RANGE § WEST
STATE LAND SECTION 12

ALL OF IRREGULAR SECTION 12, TOWNSHIP 20 NORTH, RANGE 5

WEST OF THE GILA AND SALT RIVER BASE ANO
‘COUNTY, ARIZONA.

MERIDIAN, YAVAPAI

CONTAINING 24,572,847.20 SQUARE FEET OR 569.62 ACRES, MORE
ORLESS.

PARCEL 13

THE EAST HALF OF IRREGULAR SECTION 13, TOWNSHIP 20 NORTH,
RANGE 5 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,

'YAVAPAI COUNTY, ARIZONA.

CONTARNING 12,426,796.80 SQUARE FEETT OR 285.28 ACRES, MORE

ORLESS.
PARCEL 14

LOT 1 OF IRREGLLAR SECTION 24, TOWNSHIP 20 NORTH, RANGE 5

WEST OF THE GRA AND SALT RIVER BASE AND
COUNTY, ARIZONA.

MERIDIAN, YAVAPAI

CONTANING 1,498,770.80 SQUARE FEET OR 34.43 ACRES, MORE OR
LESS.

STATE LAND SECTION 24

LOT 2, LOT 3, ANO LOT 4 AND THE WEST HALF OF THE EAST HALF
OF IRREGULAR SECTION 24, TOWNSHIP 20 NORTH, RANGE § WEST
‘OF THE GILA AND SALT RIVER BASE AND MERIDIAN, YAVAPAI

COUNTY, ARIZONA.

CONTAINING 11,678,553.50 SQUARE FEET OR 268,08 ACRES, MORE

ORLEBS.
PARCEL 15

‘THE EAST HALF OF IRREGULAR SECTION 25,  TOWNSHIP 20 NORTH,
RANGE § WEST OF THE GILA AND SALT RIVER RASE AND MERIOIAN,

YAVAPAI COUNTY. ARIZONA.

CONTAINING 1,458,555.20 SQUARE FEET OR 308.52 ACRES, MORE
ORLESS.

Y
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SURVEYOR'S CERTIRCATE:

1, THOMAS A_ LIUZZO, DO HEREBY CERTIFY THAT
1AM A REGISTERED LAND SURVEYOR, AND THAT |

HOLD LICENSE NUMBER 33861 AS PRESCRIBED
UNDER THE LAWS OF THE STATE OF ARIZONA,

FURTHER CERTIFY THAT | HAVE PREPARED THIS

PLAT FROM THE ORIGINAL FIELD NOTES MADE
DURING A SURVEY OF THE TRACT OF LAND

SHOWN ON THIS PLAT AND THAT THIS PLAT IS A

TRUE AND ACCURATE MAP OF THE LAND
SURVEYED AND WAS PERFORMED IN
ACCORDANGE WITH THE ARIZONA MINIMUM
STANDARDS FOR LAND SURVEY EFFECTIVE
FEBRUARY 2002

RECORD OF SURVEY FOR LAND ACQUISITION
JWIK RANCH AND STATE LEASE LAND

PORTIONS OF TWP 19 AND 20 NORTH R4W
T20N _R5W, G&SRB&M YAVAPAI COUNTY., AZ.

g
g
g
;
b
3
£
o,
=y
s
.snm
o
o
ER
2 B
1]
EN
EEES
&
‘£z
NQQ
£ o 8%
Rig
X SER
DRAWN
DATE 11-23-04
SCHE 1= 1500°

SHEET N

oF THREE




FEE#3 798¢

BK 4214 P5 93

LINE TABLE RECORD OF SURVEY e e -
e an e
= CINC T LENGTH | BEARING JWK RANCH PURCHASE AND STATE LEASE AQUISITION . : pi
L 264188 BY THE CITY OF PRESCOTT 2004 o—
L 264343 RICORGS OF YivhAm COUNHTY ANTONA
L 264157 SITUATE IN
T e e
L 329034 0050 SECTIONS 2, 4, 5.9, 10, 15, & 16, TOWNSHIP 18 NORTH, RANGE 4 WEST, i . m g
,m mmM“quw h%.ﬂ%%wun.(m SECTIONS 18, 18, 29, 30, 31, 32, & 33 TOVWNSHIP 20 NORTH, RANGE 4 WEST, — TS B =] g
.I¥~|:mm To N85 39 16°C SECTIONS 12, 13, 24, & 25, TOWNSHIP 19 NORTH, RANGE 5 WEST, m m 9 5 M
nsu._u.mu.mH OF THE GILA & SALT RIVER BASE & MERIDIAN, YAVAPAI COUNTY, ARZONA ..M & m W 5
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Soe e 82E] $89°55°06°w ZERE 8
SSesreet NBS 443w SURVEYOR'S NOTES: W o op
E] 1)THIE WAS CCTORER, AND ¥
VMR CF T #EAR 504 T CREWS WERE COMPRISED CF MAX MELWAG, <P
TERRY WILSON, RLS, SAM ROWLEY, JACOB WILSON, AND KAREY ROWLEY, LS. THIS
PLAT WS PREPARED BY ME BASED ON THE INFORKATION CBTAED N THAT
SURVEY. I VISITED THE STTE N WL RANGH PARCELS
TR ST 2)ALL EASEMENTS MAY NOT BE SHOAN ON THIS DRAWING. THIE DRAVING WAS PaRce. som s ACRES: =z, .
PREPARED WITH THE BENEFTT OF THE TITLE REPORT PROVIDED BY THE OWNER AS 5 prapifesien ot
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B Y EXPRESSED OR WPLED, o oyt m m e
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RESOLUTION NO. 3643
A RESOLUTION OF THE MAYOR AND COUNCIL OF THE CITY OF -
PRESCOTT, YAVAPAl COUNTY, ARIZONA, AUTHORIZING THE CITY OF
PRESCOTT TO ENTER INTO AN INTERGOVERNMENTAL AGREEMENT WITH THE
TOWN OF PRESCOTT VALLEY FOR THE SALE OF WATER AND COST
PARTICIPATION WITH RESPECT TO THE ACQUISITION OF THE JWK RANCH AND
CONSTRUCTION AND OPERATION OF A WATER TRANSMISSION LINE,
AUTHORIZING THE MAYOR AND STAFF TO TAKE ANY AND ALL STEPS
NECESSARY TO ACCOMPLISH THE ABOVE AND DECLARING AN EMERGENCY

WHEREAS, pursuant to A.R.S. §45-555(E), Prescott is authorized to withdraw and
transport up to 14,000 acre-feet of water per year from the Big Chino Groundwater
Subbasin, a portion of which Prescott may make available to users in the Prescott Active
Management Area; and

WHEREAS, Prescott Valley desires to take delivery of a portion of the Project Water
as defined hereinafter.

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND COUNCIL OF THE

_ CITY OF PRESCOTT AS FOLLOWS:

‘Section 1. THAT the City of Prescott hersby approves the attached
Intergovernmental Agreement with Prescott Valley for the sale of water and cost
participation, attached hereto as Exhibit "A”".

_ Section 2. THAT the Mayor and Staff are hereby authorized to execute the attached
Intergovernmental Agreement and to take any and all steps deemed necessary to
accomplish the above.

SECTION 3. THAT the immediate operation of the provisions of this Resolution is
necessary for the immediate preservation of the public peace, health or safety, and that an
EMERGENCY is hereby declared to exist; and THIS RESOLUTION SHALL BE IN FULL
FORCE AND EFFECT FROM AND AFTER ITS PASSAGE, ADOPTION AND APPROVAL
BY THE MAYOR AND COUNCIL OF THE CITY OF PRESCOTT.
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RESOLUTION NO. 3643

- PASSED, APPROVED AND ADOPTED by the Mayorénd Council of the City of
2004.

Prescott, Arizona, on this __ 7t "dayof _DECEMBE

ROWLE P. SIMMONS, Mayor

ATTEST: APPROVED AS TO FORM

e a‘/ zdm/m

MARIE L. WATSON. . . . Cor e R.
City Clerk o 3 BT A Clty Attorney -
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CITY OF PRESCOTT ReCelvep

LEGAL DEPARTMENT WAY 50 ot
201 South Cortez MAL 202 009
Post Office Box 2059 LEGAL DepT

Prescott, Arizona 86302-2059

Tele: (928) 777-1274 Gary D. Kidd
Tdd : (928) 777-1100 Thomas A Lloyd
Fax : (928) 777-1325 Glenn A, Savona

Matthew P. Podracky

May 18, 2009

Paul Eckstein, Esq.

Perkins, Coi, Brown & Bain

2901 N. Central Avenue, Suite 2000
Phoenix, AZ 85012-2788

Re:  Client Matter No. 60838-0003

Dear Mr. Eckstein:

Enclosed is an executed original of your conflict of interest letter dated April 21,
2009.

Sincerely,

Xa:raé Korakas

Legal Assistant t
Gary Kidd, City Attorney

cc: Gary Kidd
Ivan Legler/Colleen Auer




\\\“ ///////a | Town of Prescott Valley |
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Prescorr Valley , Arizona 86314-2275

April 21, 2009

Paul Eckstein, Esq.

Perkins, Coie, Brown & Bain

2901 N. Central Avenue, Suite 2000
Phoenix, AZ 85012-2788

Re:  Legal Representation
Client-Matter No. 60838-0003

Dear Paul:

The City of Prescott and the Town of Prescott Valley entered into an Intergovernmental
Agreement dated December 7, 2004, for Prescoit to obtain various professional services needed
for the Big Chino Water Ranch Project and then bill the Town a proportionate share. As the
Project has progressed, the parties have understood the IGA to also permit the Town to enter into
professional service agreements related to the Project and to credit the costs against the Town's
obligations to Prescott under the IGA. This added flexibility in acquiring joint services for the
Project helps the communities respond more quickly to Project requirements,

On April 16, 2008, the two communities developed a Request for Qualifications for professional
litigation services, and on April 21, 2008, community representatives interviewed candidate
firms. In the end, the representatives concluded to enter into a services agreement with Perkins
Coie Brown & Bain for a portion of the litigation services that might become necessary. Prescott
Valley would be the lead agency with regard to this particular services agreement, but Prescott
would remain the lead agency on the Project as a whole, and Perkins Coie would essentially
represent the interests of the Project as a whole. In so doing, Perkins Coie would provide
services in conjunction with services already being provided through an agreement Prescott and
Prescott Valley have with the firm of Fennemore Craig, and through an agreement Prescott has
with the firm of Maguire & Pearce. On May 8, 2008, the Prescott Valley Town Council voted to
approve an engagement letter with Perkins Coie Brown & Bain in Client-Matter No. 60838-

0003.

Perkins Coie has since requested that authorized representatives of the two represented parties

acknowledge, in accordance with the rules governing professional responsibility and conflicts of

interest, that they understand the implications of joint representation (including the advantages
~and risks involved), and provide written consent.

Telephone (928) 759-3000 = www.pvaz.net v« TTY (928) 759-3000




Paul Eckstein, Esq,
April 21, 2009
Page 2

By our signature to this letter as the respective municipal attorneys for the two communities, we
hereby acknowledge our understanding that the primary advantage of joint representation is an
avoidance of duplication in legal effort and costs. We finther acknowledge the potential
disadvantages of (a) difficulty in effectively sharing information between the clients and Perkins
Coie, and (b) the possibility that a conflict of interest may one day surface between the two
communities in this matter. At this time, we believe these risks have been mitigated and we are
comfortable that Perkins Coie can effectively represent the two communities in this matter.
However, if, at any time in the future, either of the communities or the firm concludes that a
conflict of interest exists that precludes continued joint representation; we or the firm will
promptly raise that belief. Should that happen, the two communities agree that Perkins Coié will
withdraw from representing either community in the matter.

We understand that no confidences will exist among us regarding the work Perkins Coie does for
the two communities. That means, among other things, that if Perkins Coie receives information
from or about either of the communities that Perkins Coie believes the other should have in order
to make decisions regarding the subject of the representation, Perkins Coie may give the other
community that information.

Sincerely,
Gary Kldd City Attorney Ivan Legler, Town Attorney

City of Prescott Town of Prescott Valley




Charles A. Blanchard
reong: (602) 351-8070
rax:  (602) 648-7045
emai: CBlanchard@perkinscoie.com

May 15, 2008

Colleen Auer, Esq.
Town of Prescott Valley
7501 East Civic Circle

Perkins
Coie
Brown

&[3ain

2901 N. Central Avenue, Suite 2000
Phoenix, AZ 85012-2788

PHONE: 602.351.8000

Fax; 602.648.7000
www.perkinscoie.com

Prescott Valley, Arizona 86314

Re: Legal Representation
Client-Matter No. 60838-0003

Dear Colleen:

Thank you for selecting Perkins Coie Brown & Bain P.A. (“PCB&B”) to represent
(“Prescott Valley”) in connection with the transfer of water from the Big Chino Valley
Basin. PCB&B is being retained by the Town of Prescott Valley (“Town”) to provide
analyses, advice and opinions regarding various matters associated with the Big Chino
Water Ranch Project, for which the Town and the City of Prescott have previously
entered into an Intergovernmental Agreement dated December 7, 2004, and to provide
defense of any litigation that may be filed to stop or slow the Project.

This letter will also apply to any additional matters that we undertake at your
request, unless otherwise specified in a separate engagement letter addressing that matter.

The principal factors in determining our fees will be the time and effort devoted to
_ the matter and the Hourly rates of the lawyers and paralegals involved. I, along with my
partner Paul Eckstein, will have primary oversight for Perkins Coie Brown & Bain’s
representation of Prescott Valley, but we assign other firm lawyers and paralegals when
necessary, beneficial or cost-effective and when desirable to meet the time constraints of
the matter. My current hourly rate for this initial matter is now $430 and Paul’s hourly
rate is $545. Our hourly rates in Phoenix range from $545 per hour for our most
experienced partners to $205 for our most junior associates and $180 to $150 for
paralegals, depending on their experience levels. These rates are adjusted at least
annually, usually on January 1. Services performed after the effective date of the new
rates will be charged at the new applicable rates. In addition to our fees for services, you
will be responsible for all out-of-pocket costs that we incur on your behalf.
Notwithstanding anything else contained in this letter, we will look solely to the Town of
Prescott Valley for payment of our fees and costs. We try to issue invoices for our fees
and disbursements.on a monthly basis. These invoices include detail that most of our
clients find sufficient, but please let me know at any time if more detailed information is

ANCHORAGE - BEIJING - BELLEVUE - BOISE - CHICAGO + DENVER « LOS ANGELES - MENLO PARK
OLYMPIA - PHOENIX - PORTLAND « SAN FRANCISCO - SEATTLE - SHANGHAI - WASHINGTON, o.C.

Perkins Coie wp and Affiliates (Perkins Coie Brown & Bain pa. in Arizona)

609-48




Colleen Auer, Esq.
May 15, 2008
Page 2

needed on our invoices. Please also refer to the enclosed Information for Clients for
specifics regarding fees, disbursements, billing, payment, and termination of our
representation should payment not be made or other circumstances warrant.

We cannot guarantee the outcome of any proceeding. We may, however, express
opinions or beliefs reflecting our professional judgment concerning the proceedings or
various courses of action and the results that might be anticipated. Because a substantial
- number of variables (principally, the approach of your opponents) can drive the cost of
your legal representation, it is impossible to estimate with any certainty what the total
charges may come to for any proceeding we undertake on your behalf. The Town of
Prescott Valley’s obligation to pay our fees and costs is not contingent on the outcome of
the matter.

As lawyers, we are of course regulated by ethical rules, including rules governing
conflicts of interest, in the jurisdictions in which we practice. Based on our review of our
records, the representation of Prescott Valley on this initial matter does not create a
conflict of interest for Perkins Coie Brown & Bain. Names we checked included Arizona
Department of Water Resources, Salt River Project, The Northern Arizona Municipal
Water Users Association, Upper Verde Watershed Protection Coalition, City of Prescott,
Center for Biological Diversity, Groundwater Users Area Council, Yavapat County
Water Advisory Council and Prescott Valley. Please let me know immediately if Prescott
Valley goes by other names, if there are other adverse or potentially adverse party names
to check, or other names that you believe we should check. If you learn about significant
name changes of any of the entities or about additional adverse or potentially adverse
parties, please advise us so our records can be updated. Our representation of Prescott
Valley does not include acting as counsel for any entity in which Prescott Valley holds
equity or any subsidiary, affiliate, equityholder, employee, family member or other
person unless such additional representation is separately and clearly undertaken by us.

We represent many other companies and individuals. It is possible that during the
time that we are representing the Town of Prescott Valley, some of our present or future
clients will have litigation, other disputes or transactions with the Town of Prescott
Valley. The Town of Prescott Valley agrees that we may continue to represent or may
undertake in the future to represent existing or new clients (including without limitation,
the plaintiffs in Arizona Minority Coalition for Fair Redistricting, et al. V. Arizona
Independent Redistricting Commission, et al. (Arizona Superior Court of Maricopa
County, Action No. CV2002-004380) (the “Redistricting Case™) in any matter that is not
substantially related to our work for you even if the interests of such clients in those other




Colleen Auer, Esq.
May 15, 2008
Page 3

matters are directly adverse. We agree, however, that your prospective consent to
conflicting representation contained in the preceding sentence shall not apply in any
instance where, as a result of our representation of you, we have obtained proprietary or
other confidential information of a nonpublic nature, that, if known to such other client,
could be used in any such other matter by client to your material disadvantage.

As noted above, PCB&B is representing the plaintiffs in the Redistricting Case.
The Town of Prescott Valley is an intervenor defendant in that case and, from time to
time, its interests have been adverse to the plaintiffs in the Redistricting Case, which
conflict the Town of Prescott Valley has previously waived. This letter will confirm that
the Town of Prescott Valley agrees that PCB&B may (a) simultaneously continue to
represent the plaintiffs in the Redistricting Case and the Town of Prescott Valley in the
Big Chino Valley case and that, (b) you will not seek to disqualify PCB&B from
representing the plaintiffs in the Redistricting Case or seek disgorgement of fees PCB&B
may earn in the Big Chino Valley case. In that regard, I represent to you that: '

1. I believe PCB&B will be able to- provide competent and diligent
representation simultaneously to the plaintiffs in the Redistricting Case and you in the
Big Chino Valley case;

2. PCB&B'’s simultaﬁeous representation of the plaintiffs in the Redistricting
Case and you in the Big Chino Valley case is not prohibited by law; and

3. PCB&B’s simultaneously representation of the plaintiffs in the
Redistricting Case and representation of you in the Big Chino Valley case does not
involve the assertion of a claim by one client against another in the same litigation or
other proceeding before a tribunal.

This letter, along with the enclosed Information for Clients, confirms the terms
and conditions on which Perkins Coie Brown & Bain P.A. and its affiliates will provide
legal services to Prescott Valley. Unless otherwise agreed in writing, the terms of this
letter and the enclosed Information for Clients will also apply to any additional matters
that we undertake at Prescott Valley’s request:

If this letter correctly sets forth our understanding, please sign and date a copy of
this letter and promptly return it to me. If you have any questions about this letter or
generally about our services or bills, please call me at any time. We look forward to




Colleen Auer, Esq.
May 15, 2008
Page 4

working with you and thank you for placing your confidence in Perkins Coie Brown &

Bain.
Very truly yours, ‘
Charles A. Blanchard
CAB:mv
Enclosure
ACCEPTED AND AGREED:

Town of PregCott Valley




Information for Clients

Perkins Coie Brown & Bain P.A. is pleased to serve you. The following information explains the terms that apply to
our engagements (except to the extent that you have reached a different written understanding with us about
particular terms) for legal services provided by Perkins Coie LLP and its affiliates. We encourage you to discuss
this information with our lawyers at the inception of a matter and whenever you have questions during the course of
that matter. Section headings are for convenience of reference only and not intended to affect the interpretation of
the provisions of such sections. '

Personnel, We generally assign one lawyer primary responsibility for seeing that your requests for legal services
are met, but additional lawyers may assist in rendering the most appropriate and efficient legal services. We attempt
10 assign personnel to each matter based on the nature and scope of the issues raised by the matter and our lawyers'
experience and expertise. .

Basis for Fees. We charge for legal services rendered by our firm at applicable hourly rates. Each attorney,
paralegal, and other timekeeper records time at assigned billing rates. Because hourly rates vary among personnel,
each statement typically reflects a composite of several hourly rates. Those rates are reviewed periodically and
change at least annually (usually on January 1) based on economic factors and the changing experience levels of our
personnel. Services performed after the effective date of the new rates will be charged at the new rates.

Disbursements and Other Charges. In the course of performing lega! services for you, various services may be
provided by third parties. Examples include messenger and courier charges, filing and recording fees, foreign agent
_ fees, court reporters and transcript costs, expert and other witness fees, charges for outside consultants and research

services, and travel expenses. You are responsible for these third-party charges, and we reserve the right to forward
their invoices directly to you for payment. For administrative ease, however, we may advance payment to the third-
party provider and include the charge on our invoice to you, with no markup for handling. We will retain and not
allocate to clients relatively insignificant discounts we receive for prompt payment or volume usage. For patent, -
trademark and other matters that may involve significant third-party payments, you may be required to maintain a
minimum balance in a trust account to fund such payments. You will be advised of any such requirements, and we
will not be abligated to request or pay for third-party services not fully covered by such deposits.

We will also charge you for certain.internal services we provide in connection with our legal services. As noted
below, because we both invest in specialized equipment and commit to long-term contracts with computer research
“vendors (such as Westlaw), long-distance telephone carriers, and others, we achieve savings in exchange for
guaranteed payment, usage or other obligations undertaken at our risk. This allows us to charge our clients for
certain computer research services and most long-distance teiephone calls at rates discounted below standard rates.
However, the payments we receive from clients for these services may exceed our total payments to the vendors.
This excess is used to partially offset the costs we incur for related equipment and personnel and the risks we
assume in entering into these contracts.

We currently charge specific internal costs in the following manner:

Photocopying, Printing, and Facsimile. In our U.S. offices, clients are charged ten cents per
page for laser printing and photocopying. These charges are higher in our non-U.S. offices. We do not
charge for facsimiles sent or received, other than long-distance telephone charges.

. Computer Research. There is no extra charge to clients for our use of the firm's internal work
product retrieval system. Clients are charged for computer-assisted.research from outside services, other
than many Westlaw Services, at the vendors' standard rates. For many services from Westlaw, our primary
outside computer-research source, we are able to charge clients just 50% of Westlaw's standard rates




because we committed to a long-term contract with monthly minimum payments. We may occasionally be
able to pass along other discounted rates for computer-assisted research from outside sources when we can
negotiate volume discounts.

Telecommunications. We do not charge for local calls or for any email communications. In the
United States, where we have been able to install special equipment and negotiate volume discounts, we
share our savings with clients by charging long-distance calls at 50% of the AT&T tariff for direct-dial
long-distance calls, plus applicable taxes. In our non-U.S. offices, long-distance calls are charged at the
carrier's tariff for such calls, plus applicable taxes. Credit card and-cell phone calls fiecessitated by work on
your matters are charged at our actual cost, ‘

Mail/Messengers. In our larger offices, we may use firm messengers whenever appropriate to
shorten delivery times and offer greater flexibility. Charges for such internal messengers are equal to or
below rates charged by outside messengers for similar services. We do not charge for regular mail. Bulk
mailings, packages, overnight deliveries, and special postal services are charged at our actual cost.

Overtime. Clients are charged for staff overtime, meals, and transportation only when (a) the
client specifically requests after-hours effort or (b) the nature of the work necessitates overtime and such
work could not have been done during normal work hours.

Document Imaging and Database Support. Certain matters, particularly large-scale litigation,
may require special document imaging and optical character recognition ("OCR") services. We currently
charge 15 cents per page for document imaging and 25 cents per page for OCR. Clients requiring these
special technical services may also be charged for storage space on the firm's computer servers,

Invoices and Payment. We typically bill monthly, and payment is due upon receipt of the invoice. Payment of an

" invoice will reflect your agreement to the amount charged on that invoice, and you must bring any misbilling or

other charge that you believe is inappropriate 10 our attention within 45 days of presentation of the invoice. To the
fullest extent permitted by law, you agree that we have an attorneys’ lien (including, without limitation, in the results
of our services) to secure payment of the obligations owed us and that we may take steps to inform others of any
artorneys’ lien rights we might have. For accounts not paid within 30 days of the invoice date, we add a late
payment charge of 1% per month (or such lower rate as required by applicable law) on unpaid balances from the
invoice date. Unless otherwise agreed upon, we may apply payments first to our own attorneys' fees and costs of
collection, second to our late charges, third to our invoiced fees, and finally to our invoiced disbursement charges.
Our election not to exercise any rights or not to require punctual performance of each provision of this agreement
will not be construed as a waiver or relinquishment of our rights. We do not and cannot guarantee the outcome of
any matter or particular results, and payment of our fees and disbursements is not conditioned on any particular
outcome. If we are required to bring an action or proceeding to collect fees or disbursements due us, we will also be
entitled to recover certain fees and costs. These include, but are not limited to, our own outside attorneys' fees,
expert witness fees, other costs of collection billed to us, and the value of legal services Perkins Coie's own
attorneys perform in analyzing or prosecuting a collection action if such circumstances arise on your account. You
consent to venue and jurisdiction wherever we have an office with attorneys who worked on your behalf. Also, if
we are required to testify, produce documents, or respond to other requests in connection with litigation or other
proceedings commenced by third parties that relate to our representation of you, you will pay us our reasonable fees
and costs incurred in connection with such activities.

Insurance Coverage. You may have insurance policies relating to a matter for which you engage us that might
cover, among other things, reimbursement of attorneys' fees and costs. If coverage is potentially available, inciuding
coverage for our fees and costs, your appropriate insurance company must be notified as soon as possible. We can
advise you on the availability of insurance coverage only if you expressly and timely request that we do so, we do
not have a conflict of interest, and we agree to undertake such additional work. You would then need to furnish us
copies of all relevant insurance policies and related documents. Regardless whether, when, and to what the extent




insurance coverage might be available to reimburse all or a portion of our fees and costs, you nevertheless remain
primarily obligated for amounts owed us, including any late charges Lhat accrue during any delay in payment by
others,

_ Advance Payments and Estimates. We may require advance payments before working or continuing work on a
matter. OF course, the amount of work we are called upon to perform may subsequently exceed our prior
expectations. Regardless of whether you make an advance payment, you agree that any budget, estimate, or similar
range for potential charges is nothing more than a forecast based on then-current assumptions, and any such forecast
may be high or low due to changed or unforeseen circumstances. We reserve the righi, as a condition of providing
additional services, o require an increase in any advance payment.

Legal Scrvice Provider. We provide strictly legal services to you in connection with this agreement. You are not
relying on us for any services other than legal services, and we are specifically not providing any business,
investment, insurance, or accounting advice or any investigation of the character or credit of persons with whom you
may be dealing. ' '

Identily of Client. You confirm that we are being engaged by you and not any of your subsidiaries, affiliates,
equityholders, employees, members of your family, or other persons, unless we separately and explicitly undertake
such representation. You also expressly confirm that we may be adverse o any entity in which you have an
ownership intcrest and any of your affiliates, equityholders, employees, members of your family, or other persons in
matters unrelaled to our work for you. '

Conlicts of Interest. We have performed a scarch of our other clients to determine whether representing you might
create a potential conflict of interest with any other clients. That check was done using your name and any other
names you gave us. Please inform us immediately if you use other names or have affiliated companies that we
should enter in1o our conflicts system.

Cooperation/Reliance on Accurate Information, To enuble us to represent you ellectively, you will cooperate
fully with us in your matter(s). You and your agents will fully and accurately disclose to us 2ll facts and documents
that may be relevant to a matter we undertake or which we may otherwise request. This information will form the

basis of our legal advice.

Email Communication Disclaimer. Many of our legal professionals receive hundreds of email messages per day
(in addition to spam). Although email is an efficient method lor many communications, it can also be delayed in
transit or otherwise missed (e.g., blocked by our anti-spam sofiware). You cannot assume that each email message
copied or sent to one of our legal professionals was actually opened and read by him or her unless you receive a
non-automated reply message indicating that he or she.read the substance of your message.

Termination of Services. We retajn the right 10 cease perforiming lega! services and 10 terminate our legal
representation for any reason consistent with ethical rules, including conflicts of interest or your failure to pay our
fegal fees and expenses when due. Our representation in any matter will also cease on complction of our work on
that matter unless you ask us to perform additional work that we agree o undertake. Performing additional services
for you on the same or any other matter is subject to these terms and condilions, our mulual concurrence and
clearance of conflicls, if any. We are unable to assure you that matters for other clients will not conflict us out of
additional matters you might later ask us 10 undertake. On completion of a matter, we may close our files and,
absent 2 specific written undertaking to do so, will not thereafier be obligated to docket milestones, make additional
or continuation filings, pursue appeals, 1ake other steps on your behalf on the matter, or monitor or advise you with
respect to changes in the law or circumstances that might bear upon or adversely affect the completed mauer. 1f you
wish to have us return matzria! from your files after the conclusion of a particular maiter, we will provide you such
material at your request and expense. We will have no obligation to retain client files more.than one year afier the
conclusion of a particular matter or our representation. '




Alliances/Other Counsel. Many of our clients also have international or other legal needs we cannot fulfill: This
causes us from time to time to establish ongoing working relationships or stratégic alllances with law firms in other
jurisdictions. While our close relationships with our legal colleagues at these firms have helped us provide
coordinated représentation for many of our clients, these firms (and other firms we may recommend to our clients)
aré separate from and independent of Perkins Coie. We do not share personne! or fees, do not have common
operations beyond occasional joint seminars and presentations, and must check any other firm's conflicts of interest
before that f Irm's lawyers may jointly represent any of our clients. Under rules in certain jurisdictions where we -
pracnce we must advise you that you may consult mdependent counsel to advise you regarding these documents
governing our relationship, and we encourage you to do so if you like. Also, you retain the right to ¢onisult with
independent counsel at any time while we represent you. However, we are not responsible for any advice an
independent counsel may give you, and such consultation will be entirely at your expense.

Affiliates. Perkins Coie LLP generally practices | law under the name Perkins Coie. A separate, affiliated Arizona
entity, Pérkins Coie Brown & Bain P.A.; provides legal services from the Phoenix office. For administrative ease,
Perkins Coie LLP collects payments for legal services rendered by its affi lnates

Questions. We endeavor to deliver legal services effectively and efficiently and to render accurate and
understandable billings. Please direct any questions about services or billing practices to your client service lawyer.
Questions regardmg the billing or payment status of your account may also be directed to the Client Accounting
Department in our Seattle office at 1- 800 261-3143 (206-359-3143 in the Scattle area)
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Law OFFICES PHILADELPHIA, PA
BALTIMORE, MD

BALLARD SPAHR ANDREWS & INGERSOLL, LLP . BETHESOA. MD
3300 N, CENTRAL AVENLUE, SUITE 1800 DENVER, CO
PHOENIX, ARIZONA 850I12-2518 LAs VEGAS, NV
§02-795-54oo Los ANGELES, CA
FAX: 802-708-6505 SaLT LAKE Crry, UT
WWW. BALLARDSFAHR.COM
VOORHEES, NJ

WAsHINGTON, DC
WILMINGTON, DE

LEE A. STOREY

DIRECT DiAL; (B802) 788-56443
PERSONAL FAX: (802) 325-0665
E-MAIL: STOREYL @ BALLARDSPAHR.COM

November 10, 2008

Mr. Ivan Legler

Town of Prescott Valley

7501 E. Civic Circle - - .
Prescott Valley, AZ 86314

Re: Engagement for Services and Representation for the Town of Prescott (the “Town™)

Dear Mr. Legler:

Thank you for the opportunity to be of service to you. Although I would prefer a
handshake, our professional rules require a written agreement and, therefore, I am writing to
confirm the terms of our representation. If you have any questions about this letter or our work
for you, please call me so that we can discuss your questions and concerns. Our billing pi‘actices

and details regarding how we handle disbursements and expenses are addressed in the enclosed

Terms of Engagement.

1 will be responsible for such services and representation, although we may delegate
matters to other attorneys and paralegals in order to serve the Town’s best interests in the most
productive and cost-effective manner. My time will be billed at $375 an hour for the balance
of 2008. Starting January 1, 2009, my standard hourly rate of $425 will be in effect. However,
as a courtesy to the Town, an additional 10% discount will be applied to the total amount due on
statements through 2009. I will utilize the services of attorneys with lesser rates as appropriate
in order to contain fees. Our billing rates are adjusted from time to time. All attorneys and
paralegals who serve and represent the Town shall bill their time on an hourly basis. Partners’
rates generally range from $275 to $550; associates’ rates range from $185 to $345; and
paralegals’ rates range from $140 to $195. The rates of other attorneys and paralegals in the firm
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range from $105 to $550 per hour and are based upon their experience and expertise. All rates

are subject to periodic review and update by the Firm.,

Please sign the enclosed copy of this letter where indicated below in order to confirm
your agreement to the terms and conditions stated herein and return the signed copy in the
enclosed postage-paid return envelope. Ballard Spahr Andrews & Ingersoll, LLP appreciates the
opportunity to represent you and we look forward to an enjoyable and successful relationship.

We have added your name to our mailing list for newsletters and seminar announcements.

Sincerely,

(A7

Lee A. Storey

LAS/ae
Enclosures

Understood and Agreed to:
TOWN OF PRESCOTT V

arry Tarkowsk:

Date: 4[ Z Z Q£5
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, BALLARD SPAHR ANDREWS & INGERSOLL, LLP

Terms of Engagement

The following terms together with the accompanying letter of engagement constitute the terms
of your engagement of Ballard Spahr Andrews and ingersoll, LLP (“Ballard Spahr”) as your
lawyers. Unless modified in writing by mutual agreement, these terms will be an integral part of
Ballard Spahr's agreement with you. Therefore, we ask that you review these terms carefully
and contact us promptly if you have any questions. We suggest that you retain these terms in
your file.

1. CLIENT. !t is understood that Ballard Spahr's Client for purposes of this representation
is limited to the individual or entity specifically identified in the engagement letter and does not
include others.

2. SCOPE OF REPRESENTATION. Our representation is limited to performance of the
services expressly described in the engagement letter and does not include representation of
you or your interests in any other matter. It is important that you have a clear understanding of
the legal services we will provide and that you contact us promptly to discuss any questions that
you may have about them. You may limit or expand the scope of the representation from time
to time, provided that any substantial change is agreed to by us and made in writing. We will
provide legal counsel to you in reliance upon information and guidance provided by you, keep
you reasonably informed of the status of the matter, and respond to your inquiries. Any
expressions on our part concerning the outcome of your legal matters are expressions of our
professional judgment, but are not guarantees. Such opinions are necessarily limited by our
knowledge of the facts and are based on the state of the law at the time they are expressed.

3. REGARDING FEDERAL TAX ADVICE. in the course of our representation, we may
render tax advice to you on varlous legal matters. You understand that you may not use such
tax advice to avoid any penalties that may be imposed by the Internal Revenue Service unless,
in accordance with the Internal Revenue Service rules of practice, we are specifically engaged
to provide a formal, written tax opinion for that purpose. Accordingly, you acknowledge that we
may legend any written tax advice that we provide in the course of this engagement to indicate
that it may not be relied on for purposes of penalty protection. You further understand that our
representation does not include the provision of any tax advice concerning transactions in which
you may participate that would be ‘reportable transactions” within the meaning of Section
8707A of the Internal Revenue Code of 1986, as amended, and that our provision of tax advice
concerning such transactions would require a separate engagement for that purpose. In
particular, we shall not advise as to any transaction in which you may participate in which your
or our disclosure of its tax treatment or tax structure is limited by any person other than you, our
client, uniess we are separately engaged by you for that purpose.
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4, STAFFING. Customarily, each client of Ballard Spahr is served by a Relationship
Partner (a principal lawyer contact) and one or more Matter Billing Lawyers (a lawyer
designated to oversee an individual matter that Ballard Spahr handles on your behalf). Your
work or parts of it may be performed by other lawyers and legal assistants at Ballard Spahr.
Such delegation may be for the purpose of involving lawyers or legal assistants with special
expertise in a given area or for the purpose of providing services on the most efficient and timely
basis.

5. TERMINATION OF ENGAGEMENT. Either of us may terminate the engagement at any
time for any reason by written notice, subject on our part to applicable rules of professional
conduct. Your termination of our services will not affect your responsibility for payment of legal
services rendered and additional charges incurred before termination and in connection with an
orderly transition of the matter. If permission for withdrawal is required by a court, we will apply
for such permission and you agree to engage successor counsel to represent you.

We are subject to the rules of professional responsibility for the jurisdictions in which we
practice, which list several types of conduct or circumstances that require or allow us to
withdraw from representing a client, including for example: nonpayment of fees or costs,
misrepresentation or failure to disclose material facts, action contrary to our advice, and conflict
of interest with another client. We try to identify in advance and discuss with our client any
situation which may lead to our withdrawal, and if withdrawal ever becomes necessary, we give
the client written notice of our withdrawal.

6. ONCLUSION OF REPRESENTATION. Unless previously terminated, our
representation will conclude upon our sending you our final invoice for services rendered in this
matter.

7. RETENTION AND DISPOSITION OF DOCUMENTS. Following the termination of our

representation or the conclusion of the matter, any otherwise nonpublic information you have
supplied to us which is retained by us will be kept confidential in accordance with applicable
rules of professional conduct. At your request, your papers and property will be returned to you
promptly upon receipt of payment for outstanding fees and costs. Our own files pertaining to
the matter will be retained by Ballard Spahr. These firm files include, for example, firm
administrative records, time and expense reports, personnel and staffing materials, and credit
and accounting records; and internal lawyers’ work product such as drafts, notes, internal
memoranda, and legal and factual research, including investigative reports, prepared by or for
the internal use of lawyers. We reserve the right to destroy or otherwise dispose of any such
documents or other materials retained by us within a reasonable time after the termination of the
engagement.
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8. POST-ENGAGEMENT ISSUES. You are engaging Ballard Spahr to provide legal
services in connection with the matter referred to in the accompanying engagement letter. After
completion of the matter, changes may occur in the applicable laws or regulations that could
have an impact upon your future rights and liabilities. Unless you engage us after completion of
the matter to provide additional advice on issues arising from the matter, Ballard Spahr has no
continuing obligation to advise you with respect to future legal developments.

9. FEES AND EXPENSES. Our fees will be based primarily on the amount of time spent
on your behalf. ‘Each lawyer and legal assistant has an hourly billing rate based generally on
experience and special knowledge. The rate multiplied by the time expended on your behalf,
measured in tenths of an hour, will be the initial basis for determining the fee. The billing rates
for this matter are specifically discussed in the engagement letter. These billing rates are
subject to change from time to time. Other factors may be taken into consideration in
determining our fees including the responsibility assumed, the novelty and difficulty of the legal
problem involved, the skill required to perform the work, the particular experience or knowledge
provided, time limitations imposed by you or the transaction or matter, the benefit resulting to
you, and any unforeseen circumstances arising in the course of our representation.

We will include on our invoices separate charges for performing services and expenses such as
photocopying, messenger and delivery service, computerized research, travel, long-distance
telephone and faxing fees in accordance with the attached Disbursement Pricing schedule. In
litigation matters, suich expenses may also include deposition costs, process servers, court
reporters and witness fees. We may elect to have you billed directly for certain expenses such
as consultants, appraisers, and local counsel.

invoices normally will be rendered monthly for work performed and expenses recorded on our
books during the previous month. Payment is due promptly upon receipt of our invoice.
invoices rendered in December must be paid prior to the end of the year. f any invoice remains
unpaid for more than 30 days, we may suspend performing services for you and withdraw as
your counsel unless arrangements satisfactory to us have been made for payment of
outstanding invoices and the payment of future fees and expenses.

Fees and costs relating to this matter are not predictable. Accordingly, uniess specifically stated
to the contrary in the engagement letter, we have made no commitment to you concerning the
maximum fees and costs that will be necessary to resolve or complete this matter. It is
expressly understood that payment of Ballard Spahr’s fees and costs is in ho way contingent on
the ultimate outcome of the matter.

10. RETAINER AND TRUST DEPOSITS. New clients of Ballard Spahr are commonly
asked to deposit a retainer. If you deposit a retainer with us, you grant us a security interest in
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that deposit. Typically, the retainer is equal to the fees and costs likely to be incurred during a
one-month period. It will be deposited in our general trust account. The retainer will be applied
to our final billing in the matter and we will then return to you, without interest, any unearned
portion of the retainer. '

All trust deposits we receive from you, including retainers, will be placed in a trust account for
your benefit. By court rule in each jurisdiction in which Ballard Spahr has an office, your deposit
will be placed in a pooled account unless you request otherwise or we judge It appropriate to
establish a segregated account. By court rule in each of these jurisdictions, interest earned on
the pooled account is payable to a charitable foundation established in accordance with such
court rule. Interest earned on any segregated trust account will be added to the deposit for your
benefit and will be includable in your taxable income.

11. CLIENT RESPONSIBILITIES. You agree to pay our invoices for services and expenses
in a timely manner as provided in paragraph nine, above. In addition, you will be candid and
cooperative with us and will keep us informed with complete and accurate factual information,
documents and other communications relevant to the subject matter of our representation or
otherwise reasonably requested by us. Because it is important that we are able to contact you
at all imes in order to consult with you regarding your representation, you will inform us, in
writing, of any changes in the name, address, telephone number, contact person, email
address, state of incorporation or other relevant changes regarding you or your business.
Whenever we need your instructions or authorization in order to proceed with legal work on your
behalf, we will contact you at the latest business address we have received from you.

12. CONFLICTS OF INTEREST. Ballard Spahr represents many other companies and
individuals. It is possible that present or future clients of Ballard Spahr will have disputes or
transactions with you. For example, although we represent a bank in litigation, we may
concurrently have clients whom we represent in connection with obtaining a loan from the same
bank. You agrese that we may continue to represent or may undertake in the future to represent
existing or new clients in any matter that is not substantially related to our work for you even if
the interests of such clients in those other matters are directly adverse. We agree, however,
that your prospective consent to conflicting representation contained in the preceding sentence
shall not apply in any instance where, as a result of our representation of you, we have obtained
proprietary or other confidential information of a nonpublic nature, that, if known to such other
client, could be used in any such other matter by such client to your material disadvantage. You
should know that, in similar engagement Ietters with many of our other clients, we have asked
for similar agreements to preserve our ability to represent you.

You will provide Ballard Spahr with a list of entities within your corporate or immediate personal
family. If you affiliate with, acquire, or are acquired by or merge with another company, you will
provide us with sufficient notice to permit us to withdraw as your attorneys if we determine that
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such affiliation, acquisition or merger creates a conflict of interest between any of our clients and
the other party to such affiliation, acquisition or merger, or if we determine that it is not in the
best interests of Ballard Spahr to represent the new entity.

You have agreed that our representation of you in the matter described in the engagement letter
does not create an attorney-client relationship between Ballard Spahr and other entities in your
personal or corporate family. Accordingly, our representation of you in the matter identified in
the engagement letter will not give rise to any conflict of interest in the event other clients of
Ballard Spahr are adverse to members of your personal or corporate family.
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SERVICES AGREEMENT
Lobbying and Public Relations

This Agreement, entered into this 9" day of April, 2009, by and between the City
of Prescott, a municipal corporation of Arizona (“‘Prescott”), the Town of Prescott Valley,
a municipal corporation of Arizona (“Prescott Valley”) (collectively, the
“Communities”), and Policy Impact Communications, Inc., a corporation of the District
of Columbia (“Firm”);

WITNESSETH:

WHEREAS, the Commubities have herétofore eiitered into in Intergovernmental
Agreement dated December 7, 2004 (“1GA™) with regard to the Big Chino Sub-basin
Projcct (“Project”); and

WHEREAS, the IGA provides that one of the parties may contract for services
subject to proportionate reimbursement by the other party; and

WHEREAS, in furtherance of the Project the Communities determined that they
jointly need professional services for lobbying and public relations; and

WHEREAS, notwithstanding Section 16 of the Prescott Procurement Code which
allows for the direct award of a contract for personal services where justified due to the
particular expertise of the professional consultant, the Communities determined to pursue
a limited Request for Qualifications procedure for these services; and

WHEREAS, notwithstanding the provision in Prescott Valley Town Code Section
3-04-080 which permits the Town to secure professional services without formal bidding,
the Communities determined to pursue a limited Request for Qualifications procedure for
these services; and

WHEREAS, representatives of the Communitics reviewed Statements of
Qualifications submitted by qualified companies or firms, conducted interviews of certain
of those companies or firms and determined that Mitch Menlove (associated at the time
with Greenberg Traurig LLP) has unique expertise and knowledge of lobbying and public
relations (either directly through in-house personnel or through subcontracts) needed to
represent the Communities in furtherance of the Project; and

WHEREAS, said representatives of the Communities reccommended to their
respective governing boards that the Communities enter into a Services Agreement with
the Greenberg Traurig for lobbying and public relations services in furtherance of the
Project; and

WHEREAS, the Prescott Valley Town Council first approved an Agreement with




Greenberg Traurig on May 8, 2008; and

WHEREAS, Greenberg Traurig subsequently entered into a separate agreement
with Policy Development Group to provide more detailed and extensive public relations
services in furtherance of the Project; and

WHEREAS, on October 9, 2008, the Prescott Valley Town Council approved an
Amended Agreement with Greenberg Traurig providing for additional compensation
towards those more extensive services; and

WHEREAS, Greenberg Traurig has now given the Communities notice that
Mitch Menlove is leaving Greenberg Traurig to join Policy Impact Communications, Inc.
(“Firm”) and to open an Arizona office for the Firm; and

WHEREAS, the Communities desire now to enter into a corresponding agreement
with the Firm for lobbying and public relations services managed by Mitch Menlove;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL
COVENANTS AND PROMISES CONTAINED HEREIN, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
each party to the other, it is hereby agreed as follows:

1. SCOPE OF REPRESENTATION
The Firm shall provide the following services to the Communities:

A. Representation of the Communities at the Arizona Legislature (as a
registered lobbyist with the Secretary of State’s Office) with regard to the Project.

(1) The lobbying services broadly include all those that a professional
lobbyist would reasonably provide during and after each Legislative
session with and among Legislators, Legislative staff, other lobbyists and
representatives of various interest groups in order to reasonably assist the
Communities in successfully completing the Project. This specifically
includes (but is not limited to) timely identifying, reporting on, and
preventing, legislation which is harmful to the Project, and promoting
(with the approval of representatives of the Communities) legislation
which is helpful to the Project.

(2)  Although regular consultation with designated representatives of
the Communities is an important part of the lobbying services provided,
independent and timely action is also an important aspect of the lobbying
services requested herein.

B. Representation of the Communities with members of Arizona’s
Congressional delegation with regard to the Project.

™




2.

Public relations services for the Communities with regard to the Project.
(1)  These services may be provided with in-house personnel.

(2) These services may also include subcontracting with an
appropriate firm, group or company as directed by Community
representatives.

(3)  The public relations services broadly include those that a
professional, public relations specialist would reasonably provide through
mass media outlets to effectively publicize and support the Project. This
specifically includes (but is not limited (o) preparing rcsponses to articles,
cditorials, letters, reports, press releases, stories, opinions, interviews, etc.
in electronic, print, audio and video forums that are critical of the Project
(or the Communities in regard to the Project). It also includes
development and implementation of positive campaigns in favor of the
Project (or the Communities in regard to the Project).

(4) The services shall be based on close consultation with designated
representatives of the Communities and, in particular, shall be closely
coordinated with in-house public relations personnel from Prescott and
Prescott Valley. Nevertheless, an important aspect of the services is the
independent development of informational pieces and coordinated
campaigns to further the Project. Paramount, however, is the accuracy and
timeliness of the services provided for the Communities to further the
Project.

TERM AND TERMINATION

The initial term of this Agreement shall be from the date first-above written through Junc
30, 2009. Thereafter, the Agreement shall automatically renew for additional 1 year
periods unless sooner terminated by Prescott, Prescott Valley, or the Firm upon written
notice as set forth in Section 4 below. Notwithstanding the foregoing, if any party wishes
to terminate the Agreement either with or without cause, the Agreement may be
terminated by either of the Communities or the Firm upon five (5) days written notice.

3.

CONFLICT AND CANCELLATION

This Amended Agreement may be cancelled due 10 a conflict as set forth in ARS §38-

511
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NOTICE

Any notices to be given by either party to the other must be in writing, and personally
delivered or mailed by prepaid postage and certified mail, at the following addresses:



Prescott: Gary D. Kidd, Esq.
City Attorney
P.O. Box 2059
Prescott, AZ 86302

Prescott Valley: Ivan Legler, Esq.
Town Attomey
7501 E. Civic Circle
Prescott Valley, AZ 86314

Firm: Mitch Menlove
Senior Vice President
Policy Impact Communications, Inc.
1401 K Street, NW
Suite 600
Washington, D.C. 20005

5. INDEPENDENT CONTRACTOR STATUS

It is expressly agreed and understood by and among the parties that the Firm and its
officers, employees and any subcontractors is/are (an) independent contractor(s) and, as
such, shall not be considered Prescott or Prescott Valley employees, and is/are not
entitled to payment or compensation from either or to any fringe benefits to which either
Prescott or Prescott Valley employees may be entitled. As an independent contractor, the
Firm further acknowledges that it is solely responsible for payment of any and all income
taxes, FICA, withholding, unemployment insurance, or other taxes due and owing any
governmental entity whatsoever as a result of this Agreement. As an independent
contractor, the Firm further agrees that it will conduct the services hereunder in a manner
consistent with such status, and that neither it nor its officers, employees, or any
subcontractors will hold itself/themselves out nor claim to be officers or employees of
Prescott or Prescott Valley by reason thereof. The Firm further agrees that it will not
make any claims, demands or applications to or for any right or privilege applicable to
any officer or employee of Prescott or Prescott Valley, including (but not limited to)
worker's compensation coverage, unemployment insurance benefits, social security
coverage, or retirement membership or credit.

6. NONASSIGNABILITY
This Agreement is non-assignable by the Firm. Provided, however, that nothing herein
shall be construed to limit the assignment of matters relative to this Agreement to other

employees, staff, and/or subcontractors associated with the Firm.

7. COMPENSATION AND BILLING

A. Prescott Valley shall pay to the Firm a flat fee of $12,000.00 per month for




the lobbying and public relations services outlined in Section 1 herein, exclusive of
expenses and costs for which the Firm is reimbursed. Provided, however, that Prescott
Valley shall promptly and in good faith consider the Firm’s request to exceed the
foregoing limitation in the event that the nature and complexity of the lobbying and
public relations services provided by the Firm are likely to cause the limitation to be
exceeded. Prescott Valley shall, in turn, bill Prescott for Prescott’s share of said expenses
in accordance with the IGA.

B. The Firm shall bill Prescott Valley monthly through the office of the Town
Altorney for the services provided under this Agreement during the billing period.
Prescott Valley shall pay such billings within thirty (30) days of the date of receipt.

C. All expenses and costs shall be clearly identified in billings and Prescott
Valley shall not be billed for “miscellaneous,” “other,” or any unidentified expenses or
costs. UTBMS Expense Codes (E100) may be used to supplement or in lieu of narrative
descriptions of expenses and costs. Expenses and costs shall be billed in the actual
amount incurred or out-of-pocket by the Firm without any additional charges. Travel
expenditures within Maricopa County and Yavapai County are included in the
compensation. Approval for travel outside Maricopa or Yavapai County or the State of
Arizona shall be obtained from the Town Attorney prior to departure from such countics
or the State. :

8. INTERPRETATION OF AMBIGUITIES

This Agreement is the result of negotiations by and among the parties, and any ambiguity
in this Agreement shall not be construed against any party.

9. GOVERNING LAWS

This Agreement shall be construed under the laws of the State of Artzona and in
conformity with and governed by local laws, rules and regulations of Prescott and
Prescott Valley. It shall be considered entered into and within the jurisdiction of Yavapai
County.

10.  ENTIRE AGREEMENT

This Agreement represents the entire and integrated agreement between the Communities
and the Firm, and supersedes all prior negotiations, representations, or agreements
(written or oral). This Agreement may be amended only by written instrument signed by
both Communities and the Firm. Written and signed amendments shall automatically
become part of the Agreement, and shail supersede any inconsistent provision therein.
Provided, however, that any apparent inconsistency shall be resolved, if possible, by
construing the provisions as mutually complementary and supplementary.

11.  SEVERABILITY AND WAIVER



In the event any provision of this Agreement shall be held to be invalid and
unenforceable, the remaining provisions shall be valid and binding upon the parties. One
or more waivers by any party of any provisions, term, condition, or covenant shall not be
construed by the other parties as a waiver of a subsequent breach of the same by the other
parties.

12. MODIFICATION

No oral order, objection, claim, or notice by any party to the other shall affect or modify
any of the terms or obligations contained in this Agreement, and none of the provisions of
this Agreement shall be held to be waived or modified by reason of any act whatsoever,
other than by an agreed waiver or modification thereof in writing. No evidence of
modification or waiver other than evidence of any such written notice, waiver. or
modifications shall be introduced in any proceeding.

13. DISCRIMINATION

In performing its obligations under this Agreement, the Firm will not discriminate on the
grounds of race, color, national origin, religion, sex, disability or familial status in the
selection and retention of subcontractors, including procurement of materials and leases
of equipment. The Firm will not participate either directly or indirectly in the
discrimination prohibited by or pursuant to Title VI of the Civil Rights Act of 1964,
Section 504 of the Rehabilitation Act of 1973, Section 109 of the Housing and
Community Development Act of 1974, the Age Discrimination Act of 1975, and
Governor’s Executive Order 99-4.

14, INDEMNIFICATION

The Firm shall indemnify, defend and hold harmless the Communities, their officers,
agents and employees, for, from and against any and all claims, losses or liability, or any
portion thereof, including attorneys fees and costs, arising from injury or death to
persons, including injuries, sickness, disease or death to the Firm's own employees, or
damage to property occasioned by a negligent act, omission or failure of the Firm.

15. INSURANCE

The Firm shall secure and maintain in force throughout the duration of this Agreement
comprehensive general liability insurance with a minimum coverage of $500,000 per
occurrence and $1,000,000 aggregate for personal injury; and $500,000 per
occurrence/aggregate for property damage. Said general liability policy shall name
Prescott and Prescott Valley as additional named insureds and shall include a provision
prohibiting cancellation of said policy except upon 30 days prior wrilten notice to
Prescott Valley. Certificates of coverage as required by this section shall be delivered to
the Prescott Valley Town Clerk within fifteen (15) days of execution of this Agreement.



Town of Prescott Valley, a municipal
corporatioff of Arizona (‘“Prescott Vaficy”)

Jane Russell, Town Cler

APPROVED AS TO FORM:

T Con |o

Ivan Legler, Town Attom&d

Policy Impact Communications, Inc., a
corporation of the District of Columbia
(“Fim,))

Mitch Menlove, Sénior Vice President




AMENDED SERVICES AGREEMENT
Lobbying and Public Relations

This Amended Agreement, entered into this g day of October, 2008, by and
between the City of Prescott, a municipal corporation of Arizona (“Prescott’), the Town
of Prescott Valley, a municipal corporation of Arizona (“Prescott Valley”) (collectively,
the “Communities”), and Greenberg Traurig, LLP, a limited liability partnership of the
State of Arizona (“Firm”);

WITNESSETH:

WHEREAS, the Communities have heretofore entered into an Intergovernmental
Agreement dated December 7, 2004 (“1GA”) with regard to the Big Chino Sub-basin
Project (“Project”); and

WHEREAS, the IGA provides that one of the parties may contract for services
subject to proportionate reimbursement by the other party; and

WHEREAS, in furtherance of the Project the Communities determined that they
jointly need professional services for lobbying and public relations; and

WHEREAS, notwithstanding Section 16 of the Prescott Procurement Code which
allows for the direct award of a contract for personal services where justified due to the
particular expertise of the professional consultant, the Communities determined to pursuc
a limited Request for Qualifications procedure for these services; and

WHEREAS, notwithstanding the provision in Prescott Valley Town Code Section
3-04-080 which permits the Town to secure professional services without formal bidding,
the Communities determined to pursue a limited Request for Qualifications procedure for
these services; and

WHEREAS, representatives of the Communities reviewed Statements of
Qualifications submitted by qualified companies or firms, conducted interviews of certain
of those companies or firms and determined that the Firm has unique expertise and
knowledge of lobbying and public relations (either directly through in-house personnel or
through subcontracts) needed to represent the Communities in furtherance of the Project;
and

WHEREAS, said representatives of the Communities recommended to their
respective governing boards that the Communities enter into a Services Agreement with
the Firm for lobbying and public relations services in furtherance of the Project; and

WHEREAS, the Prescott Valley Town Council first approved an Agreement with
the Firm on May 8, 2008; and

WHEREAS, the Firm has subsequently entered into a separate agreement with
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Policy Development Group to provide more detailed and extensive public relations
services in furtherance of the Project; and

WHEREAS, the Communities have determined that the Prescott Valley Town
Council shall approve an Amended Agreement with the Firm providing for additional
compensation towards those more extensive services;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL
COVENANTS AND PROMISES CONTAINED HEREIN, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
each party to the other, it is hereby agreed as follows:

I SCOPE OF REPRESENTATION
The Firm shall provide the following services to the Communities:

A Representation of the Communities at the Arizona I;egislature (asa
registered lobbyist with the Secrelary of State’s Office) with regard to the Project.

(1)  The lobbying services broadly include all thosc that a professional
lobbyist would reasonably provide during and after each Legislative
session with and among Legislators, Legislative staff, other lobbyists and
representatives of various interest groups in order to reasonably assist the
Communities in successfully completing the Project. This specifically
includes (but is not limited to) timely identifying, reporting on, and
preventing, legislation which is harmful to the Project, and promoting
(with the approval of representatives of the Communities) legislation
which is helpful to the Project.

(2) Lobbying services may also include contacts with members of
Arizona’s Congressional delegation when necessary.

(3)  Although regular consultation with designated representatives of
the Communities is an important part of the lobbying services provided,
independent and timely action is also an important aspect of the lobbying
services requested herein.

B. Public relations services for the Communities with regard to the Project.

(1) These services may be provided with in-house personnel.

) These services will also include subcontracting with Policy
Development Group.

3) The public relations services broadly include those that a
professional, public relations specialist would reasonably provide through

o



mass media outlets to effectively publicize and support the Project. This
specifically includes (but is not limited to) preparing responses to articles,
editorials, letters, reports, press releases, stories, opinions, interviews, etc.
in electronic, print, audio and video forums that are critical of the Project
(or the Communities in regard to the Project). Tt also includes
development and implementation of positive campaigns in favor of the
Project (or the Communities in regard to the Project).

(4)  The services shall be based on close consultation with designated
representatives of the Communities and, in particular, shall be closely
coordinated with in-house public relations personnel from Prescott and
Prescott Valley. Nevertheless, an important aspect of the services is the
independent development of informational pieces and coordinated
campaigns to further the Project. Paramount, however, is the accuracy and
timeliness of the services provided for the Communities to further the
Project.

2. TERM AND TERMINATION

The initial term of this Amended Agreement shall be approximately one (1) year
commencing on September 22nd, 2008, through August 30, 2009. Thereafter, the
Amended Agreement shall automatically renew for additional 1 year periods unless
sooner terminated by Prescott, Prescott Valley, or the Firm upon written notice as set
forth in Section 4 below. Notwithstanding the foregoing, if any party wishes to terminate
the Amended Agreement either with or without cause, the Amended Agreement may be
terminated by either of the Communities or the Firm upon five (5) days written notice.

3. CONFLICT AND CANCELLATION

This Amended Agreement may be cancelled due 10 a conflict as set forth in ARS §38-
511,

4. NOTICE

Any notices to be given by either party to the other must be in writing, and personally
delivered or mailed by prepaid postage and certified mail, at the following addresses:

Prescott: Gary D. Kidd, Esq.
City Attorney
P.O. Box 2059
Prescott, AZ 86302

Prescolt Valley: Ivan Legler, Esq.
Town Attorney
7501 E. Civic Circle
Prescott Valley, AZ 86314




Firm: Mitch Menlove
Greenberg Traurig, LLP
2375 East Camelback Road, Ste 700
Phoenix, AZ 85016

5. INDEPENDENT CONTRACTOR STATUS

Itis expressly agreed and understood by and among the parties that the Firm and its
officers, employees and any subcontractors is/are (an) independent contractor(s) and, as
such, shall not be considered Prescott or Prescott Valley employees, and is/arc not
entitled to payment or compensation from either or to any fringe benefits to which either
Prescott or Prescott Valley employees may be entitled. As an independent contractor, the
Firm further acknowledges that it is solely responsible for payment of any and all income
taxes, FICA, withholding, unemployment insurance, or other taxes due and owing any
governmental entity whatsoever as a result of this Amended Agreement. As an
independent contractor, the Firm further agrees that it will conduct the services hereunder
in a manner consistent with such status, and that neither it nor its officers, employees, or
any subcontractors will hold itself/themselves out nor claim to be officers or employees
of Prescott or Prescott Valley by reason thereof. The Firm further agrees that it will not
make any claims, demands or applications to or for any right or privilege applicable to
any officer or employee of Prescott or Prescott Valley, including (but not limited to)
worker's compensation coverage, unemployment insurance benefits, social security
coverage, or retirement membership or credit.

6. NONASSIGNABILITY

This Amended Agreement is non-assignable by the Firm. Provided, however, that
nothing herein shall be construed to limit the assignment of matters relative to this
Amended Agreement to other employees, staff, and/or subcontractors associated with the
Firm.

7. COMPENSATION AND BILLING

A. Prescott Valley shall pay to the Firm a flat fee of $12,000.00 per month for
the lobbying and public relations services outlined in Section 1 herein not to exceed the
sum of $144,000.00 annually, exclusive of expenses and costs for which the Firm is
reimbursed, for the initial term of this Amended Agreement. Provided, however, that
Prescott Valley shall promptly and in good faith consider the Firm’s request to exceed the
foregoing limitation in the event that the nature and complexity of the lobbying and
public relations services provided by the Firm are likely to cause the limitation to be
exceeded. Prescott Valley shall, in turn, bill Prescott for Prescott’s share of said expenses
in accordance with the IGA.

B. Firm shall bill Prescott Valley monthly through the office of the Town
Attorney for the services provided under this Amended Agreement during the billing




period. Prescott Valley shall pay such billings within thirty (30) days of the date of
receipt.

C. All expenses and costs shall be clearly identified in billings and Prescott
Valley shall not be billed for “miscellaneous,” “other,” or any unidentified expenses or
costs. UTBMS Expense Codes (E100) may be used to supplement or in lieu of narrative
descriptions of expenses and costs. Expenses and costs shall be billed in the actual
amount incurred or out-of-pocket by the Firm without any additional charges. Travel
expenditures within Maricopa County and Yavapai County are included in the
compensation. Approval for travel outside Maricopa or Yavapai County or the State of
Arizona shall be obtained from the Town Attorney prior to departure from such counties
or the State.

D. Any remaining balance of the total $144,000.00 retainer specified in this
Section 7, Paragraph A may be applied to the next fiscal year’s retainer amount. In each
ensuing fiscal year throughout the effective term of this Amended Agreement, Prescott
Valley shall, during its annual budget process, evaluate anticipated lobbyist and public
relations services needed within the scope of this Amended Agreement, budget subject to
annual Prescott Valley budget requirements, and delineate such amounts in the Legal
Department budget.

8. INTERPRETATION OF AMBIGUITIES

This Amended Agreement is the result of negotiations by and among the parties, and any
ambiguity in this Amended Agreement shall not be construed against any party.

9. GOVERNING LAWS

This Amended Agreement shall be construed under the laws of the State of Arizona and
in conformity with and governed by local laws, rules and regulations of Prescott and
Prescott Valley. It shall be considered entered into and within the jurisdiction of Yavapai
County.

10.  ENTIRE AGREEMENT

This Amended Agreement represents the entire and integrated agreement between the
Communities and the Firm, and supersedes all prior negotiations, representations, or
agreements (written or oral). This Amended Agreement may be amended only by written
instrument signed by both Communities and the Firm. Written and signed amendments
shall automatically become part of the Amended Agreement, and shall supersede any
inconsistent provision therein. Provided, however, that any apparent inconsistency shall
be resolved, if possible, by construing the provisions as mutually complementary and
supplementary.

11.  SEVERABILITY AND WAIVER




In the event any provision of this Amended Agreement shall be held to be invalid and
unenforceable, the remaining provisions shall be valid and binding upon the parties. One
or more waivers by any party of any provisions, term, condition, or covenant shall not be
construed by the other parties as a waiver of a subsequent breach of the same by the other
parties.

12.  MODIFICATION

No oral order, objection, claim, or notice by any party to the other shall affect or modify
any of the terms or obligations contained in this Amended Agreement, and none of the
provisions of this Amended Agreement shall be held to be waived or modified by reason
of any act whatsoever, other than by an agreed waiver or modification thereof in writing.
No evidence of modification or waiver other than evidence of any such written notice,
waiver, or modifications shall be introduced in any proceeding.

13.  DISCRIMINATION

In performing its obligations under this Amended Agreement, the Firm will not
discriminate on the grounds of race, color, national origin, religion, sex, disability or
familial status in the selection and retention of subcontractors, including procurement of
materials and leases of equipment. The Firm will not participate either directly or
indirectly in the discrimination prohibited by or pursuant to Title VI of the Civil Rights
Act of 1964, Section 504 of the Rehabilitation Act of 1973, Section 109 of the Housing
and Community Development Act of 1974, the Age Discrimination Act of 1975, and
Governor’s Executive Order 99-4.

14. INDEMNIFICATION

The Firm shall indemnify, defend and hold harmless the Communities, their officers,
agents and employees, for, from and against any and all claims, losses or liability, or any
portion thereof, including attorneys fees and costs, arising from injury or death to
persons, including injuries, sickness, disease or death to the Firm's own employees, or
damage to property occasioned by a negligent act, omission or failure of the Firm.

15, INSURANCE

The Firm shall secure and maintain in force throughout the duration of this Amended
Agreement comprehensive general liability insurance with a minimum coverage of
$500,000 per occurrence and $1,000,000 aggregate for personal injury; and $500,000 per
occurrence/aggregate for property damage. Said general liability policy shall name
Prescott and Prescott Valley as additional named insureds and shall include a provision
prohibiting cancellation of said policy except upon 30 days prior written notice to
Prescott Valley. Certificates of coverage as required by this section shall be delivered to
the Prescott Valley Town Clerk within fifteen (15) days of execution of this Amended
Agreement.




APPROVED AS TO FORM:

Ivan iéegler, ; own Atidsugy

Town of Prescott Valley, a municipal
corporation’of Arizona (“Prescott Valle

/

Harvey C. Skoog, Mayor

¥)

Greenberg Traurig, LLP, a limited liability
partnership of the State of Arizona (“Firm”)

By:_ /*/M% }/-QAZV-/\




SERVICES AGREEMENT
Lobbying and Public Relations

This Agreement, entered into this 8" day of May, 2008, by and between the City
of Prescott, a municipal corporation of Arizona (“Prescott”), the Town of Prescott Valley,
a municipal corporation of Arizona (“Prescott Valley”) (collectively, the
“Communities”), and Greenberg Traurig, LLP, a limited liability partnership of the State
of Arizona (“Firm”);

WITNESSETH:

WHEREAS, the Communities have heretofore entered into an Intergovernmental
Agreement dated December 7, 2004 (“IGA”™) with regard to the Big-Chino Sub-basin
Project (“Project”); and

WHEREAS, the IGA provides that one of the parties may contract for services
subject to proportionate reimbursement by the other party; and

WHEREAS, in furtherance of the Project the Communities have determined that
they jointly need professional services for lobbying and public relations; and

WHEREAS, notwithstanding Section 16 of the Prescott Procurement Code which
allows for the direct award of a contract for personal services where justified due to the
particular expertise of the professional consultant, the Communities have determined to
pursue a limited Request for Qualifications procedure for these services; and

WHEREAS, notwithstanding the provision in Prescott Valley Town Code Section
3-04-080 which permits the Town to secure professional services without formal bidding,
the Communities have determined to pursue a limited Request for Qualifications
procedure for these services; and

WHEREAS, representatives of the Communities have reviewed Statements of
Qualifications submitted by qualified companies or firms, conducted interviews of certain
of those companies or firms and determined that the Firm has unique expertise and
knowledge of lobbying and public relations (either directly through in-house personnel or
through subcontracts) needed to represent the Communities in furtherance of the Project;
and

WHEREAS, said representatives of the Communities have recommended to their
respective governing boards that the Communities enter into a Services Agreement with
the Firm for lobbying and public relations services in furtherance of the Project;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL
COVENANTS AND PROMISES CONTAINED HEREIN, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
each party to the other, it is hereby agreed as follows:
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1. SCOPE OF REPRESENTATION
The Firm shall provide the following services to the Communities:

A. Representation of the Communities at the Arizona Legislature (as a
registered lobbyist with the Secretary of State’s Office) with regard to the Project.

(N The lobbying services broadly include all those that a professional
lobbyist would reasonably provide during and after each Legislative
session with and among Legislators, Legislative staff, other lobbyists and
representatives of various interest groups in order to reasonably assist the
Communities in successfully completing the Project. This specifically
includes (but is not limited to) timely identifying, reporting on, and
preventing, legislation which is harmful to the Project, and promoting
(with the approval of representatives of the Communities) legislation
which is helpful to the Project.

(2)  Lobbying services may also include contacts with members of
Arizona’s Congressional delegation when necessary.

(3)  Although regular consultation with designated representatives of
the Communities is an important part of the lobbying services provided,
independent and timely action is also an important aspect of the lobbying
services requested herein.

B. Public relations services for the Communities with regard to the Project.

(1)  These services may be provided with in-house personnel or
through subcontracts.

2) The public relations services broadly include those that a
professional, public relations specialist would reasonably provide through
mass media outlets to effectively publicize and support the Project. This
specifically includes (but is not limited to) preparing responses to articles,
editorials, letters, reports, press releases, stories, opinions, interviews, etc.
in electronic, print, audio and video forums that are critical of the Project
(or the Communities in regard to the Project). It also includes
development and implementation of positive campaigns in favor of the
Project (or the Communities in regard to the Project).

(3)  The services shall be based on close consultation with designated
representatives of the Communities and, in particular, shall be closely
coordinated with in-house public relations personnel from Prescott and
Prescott Valley. Nevertheless, an important aspect of the services is the
independent development of informational pieces and coordinated
campaigns to further the Project. Paramount, however, is the accuracy and




timeliness of the services provided for the Communities to further the
Project.

2. TERM AND TERMINATION

The initial term of this Agreement shall be approximately one (1) year commencing on
May 8th, 2008, through June 30, 2009. Thereafter, the Agreement shall automatically
renew for additional 1 year periods unless sooner terminated by Prescott, Prescott Valley,
or the Firm upon written notice as set forth in Section 4 below. Notwithstanding the
foregoing, if any party wishes to terminate the Agreement either with or without cause,
the Agreement may be terminated by either of the Communities or the Firm upon five (5)
days written notice.

3. CONFLICT AND CANCELLATION
This Agreement may be cancelled due to a conflict as set forth in ARS §38-511.

4. NOTICE

Any notices to be given by either party to the other must be in writing, and personally
delivered or mailed by prepaid postage and certified mail, at the following addresses:

Prescott: Gary D. Kidd, Esq.
City Attorney
P.O. Box 2059
Prescott, AZ 86302

Prescott Valley: Ivan Legler, Esq.
Town Attorney
7501 E. Civic Circle
Prescott Valley, AZ 86314

Firm: Mitch Menlove
Greenberg Traurig, LLP
2375 East Camelback Road, Ste 700
Phoenix, AZ 85016

S. INDEPENDENT CONTRACTOR STATUS

It is expressly agreed and understood by and among the parties that the Firm and its
officers, employees and any subcontractors is/are (an) independent contractor(s) and, as
such, shall not be considered Prescott or Prescott Valley employees, and is/are not
entitled to payment or compensation from either or to any fringe benefits to which either
Prescott or Prescott Valley employees may be entitled. As an independent contractor, the
Firm further acknowledges that it is solely responsible for payment of any and all income
taxes, FICA, withholding, unemployment insurance, or other taxes due and owing any




governmental entity whatsoever as a result of this Agreement. As an independent
contractor, the Firm further agrees that it will conduct the services hereunder in a manner
consistent with such status, and that neither it nor its officers, employees, or any
subcontractors will hold itself/themselves out nor claim to be officers or employees of
Prescott or Prescott Valley by reason thereof. The Firm further agrees that it will not
make any claims, demands or applications to or for any right or privilege applicable to
any officer or employee of Prescott or Prescott Valley, including (but not limited to)
worker's compensation coverage, unemployment insurance benefits, social security
coverage, or retirement membership or credit.

6. NONASSIGNABILITY

This Agreement is non-assignable by the Firm. Provided, however, that nothing herein
shall be construed to limit the assignment of matters relative to this Agreement to other
employees, staff, and/or subcontractors associated with the Firm.

7. COMPENSATION AND BILLING

A. Prescott Valley shall pay to the Firm a flat fee of $8,333.33 per month for
the lobbying and public relations services outlined in Section 1 herein not to exceed the
sum of $100,000 annually, exclusive of expenses and costs for which the Firm is
reimbursed, for the initial term of this Agreement. Provided, however, that Prescott
Valley shall promptly and in good faith consider the Firm’s request to exceed the
foregoing limitation in the event that the nature and complexity of the lobbying and
public relations services provided by the Firm are likely to cause the limitation to be
exceeded. Prescott Valley shall, in turn, bill Prescott for Prescott’s share of said expenses

* in accordance with the IGA.

B. Firm shall bill Prescott Valley monthly through the office of the Town
Attorney for the services provided under this Agreement during the billing period.
Prescott Valley shall pay such billings within thirty (30) days of the date of receipt.

C. All expenses and costs shall be clearly identified in billings and Prescott
Valley shall not be billed for “miscellaneous,” “other,” or any unidentified expenses or
costs. UTBMS Expense Codes (E100) may be used to supplement or in lieu of narrative
descriptions of expenses and costs. Expenses and costs shall be billed in the actual
amount incurred or out-of-pocket by the Firm without any additional charges. Travel
expenditures within Maricopa County and Yavapai County are included in the
compensation. Approval for travel outside Maricopa or Yavapai County or the State of
Arizona shall be obtained from the Town Attorney prior to departure from such counties
or the State.

D. Any remaining balance of the total $100,000 retainer specified in this
Section 7, Paragraph Amay be applied to the next fiscal year’s retainer amount. In each
ensuing fiscal year throughout the effective term of this Agreement, Prescott Valley shall,
during its annual budget process, evaluate anticipated lobbyist and public relations




services needed within the scope of this Agreement, budget subject to annual Prescott
Valley budget requirements, and delineate such amounts in the Legal Department budget.

8. INTERPRETATION OF AMBIGUITIES

This Agreement is the result of negotiations by and among the parties, and any ambiguity
in this Agreement shall not be construed against any party.

9. GOVERNING LAWS

This Agreement shall be construed under the laws of the State of Arizona and in
conformity with and governed by local laws, rules and regulations of Prescott and
Prescott Valley. It shall be considered entered into and within the jurisdiction of Yavapai
County.

10.  ENTIRE AGREEMENT

This Agreement represents the entire and integrated Agreement between the
Communities and the Firm, and supersedes all prior negotiations, representations, or
agreements (written or oral). This Agreement may be amended only by written
instrument signed by both Communities and the Firm. Written and signed amendments
shall automatically become part of the Agreement, and shall supersede any inconsistent
provision therein. Provided, however, that any apparent inconsistency shall be resolved,
if possible, by construing the provisions as mutually complementary and supplementary.

11.  SEVERABILITY AND WAIVER

In the event any provision of this Agreement shall be held to be invalid and
unenforceable, the remaining provisions shall be valid and binding upon the parties. One
or more waivers by any party of any provisions, term, condition, or covenant shall not be
construed by the other parties as a waiver of a subsequent breach of the same by the other
parties.

12.  MODIFICATION

No oral order, objection, claim, or notice by any party to the other shall affect or modify
any of the terms or obligations contained in this Agreement, and none of the provisions of
this Agreement shall be held to be waived or modified by reason of any act whatsoever,
other than by an agreed waiver or modification thereof in writing. No evidence of
modification or waiver other than evidence of any such written notice, waiver, or
modifications shall be introduced in any proceeding.

13.  DISCRIMINATION

In performing its obligations under this Agreement, the Firm will not discriminate on the
grounds of race, color, national origin, religion, sex, disability or familial status in the




selection and retention of subcontractors, including procurement of materials and leases
of equipment. The Firm will not participate either directly or indirectly in the
discrimination prohibited by or pursuant to Title VI of the Civil Rights Act of 1964,
Section 504 of the Rehabilitation Act of 1973, Section 109 of the Housing and
Community Development Act of 1974, the Age Discrimination Act of 1975, and
Governor’s Executive Order 99-4.

14. INDEMNIFICATION

The Firm shall indemnify, defend and hold harmless the Communities, their officers,
agents and employees, for, from and against any and all claims, losses or liability, or any
portion thereof, including attorneys fees and costs, arising from injury or death to
persons, including injuries, sickness, disease or death to the Firm's own employees, or
damage to property occasioned by a negligent act, omission or failure of the Firm.

15. INSURANCE

The Firm shall secure and maintain in force throughout the duration of this Agreement
comprehensive general liability insurance with a minimum coverage of $500,000 per
occurrence and $1,000,000 aggregate for personal injury; and $500,000 per
occurrence/aggregate for property damage. Said general liability policy shall name
Prescott and Prescott Valley as additional named insureds and shall include a provision
prohibiting cancellation of said policy except upon 30 days prior written notice to
Prescott Valley. Certificates of coverage as required by this section shall be delivered to
the Prescott Valley Town Clerk within fifteen (15) days of execution of this Agreement.

Town of Prescott Valley, a municipal
corporation of Arizona (“Prescott Valley”)

I ise Py

Harvey C. Skoog, Mayor
ATT
-
LtV \L

DianeRussell, Town Clerk

APPROVED AS TO FORM:

b~ A~

Ivan Legler, Town A




Greenberg Traurig, LLP
of the State of Arizona

S VA

Mitch Menlove, Director




INVOICE Invoice Num%(:g

§\N\ V/////, ATTN: Accants Receivaie ivoloe Dt

—th 5/26/10

Y L0 CvioCice

Preéscott Valley 928-759-3008

To: CITY OF PRESCOTT-PUBLIC WORKS
C/O CRAIG MCCONNELL

201 S CORTEZ
PRESCOTT, AZ 86303

Fedaral ID Number 86-0356435

o PaymentTerns | DdueDate
NET 30 DAYS 6/25/10
antit T ‘Description. oo UnitPrice. U Extensic. .
1.00 Prescott's Share-Water 39,439.03 39,439.03

Ranch Exp.-1/1-3/31/10

Total Due: $39,439.03

Please detach and send this stub with remittance

Invoice Number: 916 invoice Date: 5/26/10 Due Date: 6/25M0

Customer D /1106

Cusi Name CITY OF PRESCOTT-PUBLIC WORKS
MAKE CHECKS PAYABLE TO: PLEASE REMIT:
TOWN OF PRESCOTT VALLEY $39,439.03

ATTN: ACCOUNTS RECEIVABLE
7501 E. CIVIC CIRCLE
PRESCOTT VALLEY, AZ 86314




%l
Water Ranch Billing
January 1, 2010 - March 31, 2010
Check Date Check No. Vendor Amount
01/14/10 248889 SRP 66.00
01/14/10 248911 WestWeb Services 179.95
01/28/10 249058 Policy Impact Strategic Communications, Inc. 12,000.00
02/04/10 249181 WestWeb Services 179.95
02/11/10 249238 Kim Hannan, RPR, RMR 1,285.00
02/18/10 249345 Perkins Coie Brown & Bain 4211.70
02/18/10 249345 Perkins Coie Brown & Bain 3,786.66
02/18/10 249346 Policy Impact Strategic Communications, Inc. 12,000.00
02/25/10 249464 WestWeb Services 179.95
03/11/10 249667 Perkins Coie Brown & Bain 578.20
03/11/10 249670 Policy Impact Strategic Communications, Inc. 132.21
03/25/10 249857 Perkins Coie Brown & Bain 17,020.43
03/25/10 249857 Perkins Coie Brown & Bain 6,561.00
03/25/10 249860 Policy Impact Strategic Communications, Inc. 12,000.00
03/25/10 249880 WestWeb Services 179.95
04/01/10 249948 Perkins Coie Brown & Bain 1,458.00
N/A N/A Telephone/Postage/Other 1,081.24
72,900.24
City of Prescott (54.1%) 39,439.03
Total Invoice to City of Prescott 39,439.03

Af
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[ ) ad

R Q. Box 52025

Phoenix, AZ B5072-2025
(602] 2365900
WWW.SIDReL.com

Colleen Auer

Town of Prescott Valley

Legal Department

7501 East Civic Circle

Prescott Valley, Arizona 86314

Cedctgr
! o

Writer's Direct Line;
(602) 236-2850 . RECEIVED

D ber 16, 2009
eeember 18, DEC 1 72009

¥ A esacoee.
o A
..‘WUW %-(}?}

“'Re:  Public Records Act Request to SRP from Prescott and Prescott Valley

oo

. Dear Colleen:

P2
cecera

" On December 10, 2009, Kenneth Sundlof of Jennings, Strouss & Salmon, PLC

requestto SRP.

oo

‘.o forwarded to you copies of lobbying expenses as requested in your November 13, 2009

" The copy charges for these documents are $66.00 (264 black & white copies @
$.25 each). Kindly forward payment for same to my attention.

"T._\ g

Enclosures.

cc.

(w/o enclosures)
Gary Kidd, City Attorney
City of Prescott
Ivan Legler, Town Attorney
Town of Prescott Valley
Linda Ripley
City of Prescott
Matt Podrechy
City of Prescott

Very truly yours,

Debbie Cog:;%‘d—)

Senior Legal Technician
Litigation and Claims Services
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Invoice

i A . .
WWeSTWED Services Date involce ¥
" 2475 Short Spur Trail 1272012009 oo
Prescolt, AZ 86305 W
Bill To \L’\’\ Qk /}%GV\
Town of Prescott Valley D V M 9‘
Colleen Auer -
7501 E Civic Circle 0
Presrntt Valley AZ 86314 C’\)
.‘ '\, | ( ' ‘ Terms Net 10 days
. \\ o Due Date 01/01/2010
e \ Oty( . Description Rate Amount
A T T [ Monthly Hosting Fee for January, 2010 79.95 79.95
= \ 200 Monthly website maintenance 50.00 100.00
\'j'
Domain Name 1 protectingourwaterresources.co
Total $179.95
Domain Name 2
Domain Name 3
Pd on Acct  $0.00
Comain Name 4
Domain Name 5
Balance  $179.95
Domain Name 6
Thank you for your business. Customer Acct Balance $179.95




l ¢

Polfcy Impact Strategic Communications, Inc.

1401 K Street, NW
Suite 600

Washington, DC 20005

[ Bill To: |
TOWN OF PRESCOTT VALLEY
Attn: Ivan Legle

7501 E. Civic Circle
Prescott Valley, Arizona 86314

111111

i
LI o
'

Description

Consulting Services {January 2010)

( P.O. Number
_ 1 _
Rate Amount
12,000.00 12,000.00

Total $12,000.00

Invoice

Jate Invoice No. !
01/0°17 | 508 J




' ”‘l‘!{

Invoice

4 -
n - - #
WEeSTWED SERVICES Date Invoice
" 5475 Short Spur Trail 017202010 10531
Prescott, AZ 86305
Bill To ' KM
Town of Prescott Valley M [k
Colleen Auer OW\M
Va
7501 E Civic Circle ’Z@
Prescott Valiey AZ 86314 Q’?g
. ,: Terms Net 10 days
o Due Date 02/01/2010
Loy Description Rate Amount
o Monthly Hosting Fee for February, 2010 79.95 79.95
' 2, Monthly website maintenance 50.00 100.00
| : t ::“1‘\
1 - \‘I
5 1\3"\% l"‘a
o v - i
5(“
L~
a
Domain Name,1 | protectingourwaterresources.co
Total $179.95
Domain Name 2
Domain Name 3
Pd on Acct  $0.00
Domain Narme 4
Domain Name 5
Balance $179.85
Domain Name 6

it's been a pleasure working with you!

Customer Acct Balance

$179.95




12-28-09-Invoice-Water Case-Auer-Prescott Valley.ixt

December 29, 2009 |
% 4
To:  COLLEEN AUER | U\‘\‘b( \@J
'

Assistant Town Attorney u\
ol

Town of Prescott Valley

7501 East Civic Circule 2

Prescott Valley, AZ 86314 kab B/ \
?/0

From: Krnd Hannan, RPR, RMR
1€037 North 58th Place

L s D e

((((((

|||||

¢
- |

b
e

‘ ! L] € {‘-J- -t ) '
- in'‘Re the General Adjudication of all Rights to Use Water in the Gila River System and

Source.,
Transcript of Proceedings held 10/5/09, 1 Copy; $2.50/pg. 212 Pages, $ 530.00

In Re the General Adjudication of all Rights to Use Water in the Gila River System and

Source.
Transcript of Proceedings held 10/6/09, 1 Copy; $2.50/pg. 216 Pages, $ 540.00

in Re the General Adjudication of all Rights to Use Water in the Gila River System and
Source.

Transcript of Proceedings held 10/7/09, 1 Copy; $2.50/pg. 78 Pages, $ 195.00
Shipping Charges: $20.00

TOTAL: $1285.00
ie

4\\!_‘7

w

Page 1



ACCOUNT
NUMBER:

Town of Prescott Valley
7501 E. Civic Circle

60838-0005

Perkins Coie Brown & Bain

ANGHORAGE * BEJING - BELLE\!UE 80oiSE + CHICAGO » DENVER * LOS ANGELES » MADISON * MENLO PARK + PHOENX * PORTLANG + SAN FRANCISCO * SEATTLE = SHANGHAI * WASHINGTON, 0.C

CENTRALIZED ACCOUNTING DEPARTMENT
1201 THRD AVENUE, 40TH FLoor
SeatTLE, WASHINGTON §8101-3089

Main TELEPHDNE NUMBER: (206) 359-8000
ACCOUNTING: {206) 358-3143 - GLIENTACC T PERKINSCOIE.COM

Prescott Valley, AZ 86314

Tax |.D. NUmBER: 91-05912086

Y

U\N \))\(L Invoice 4110301

’Lj(aoﬂ/ \’L

January 26, 2010

INVOICE

FOR SERVICES THROUGH 12/31/09, IN CONNECTION WITH THE FOLLOWING:

Public Records Rejuest

_Date
T42/01/09

12/01708
12161709
12/02/09
12103109
12/09/09

12/09/09
12110/09

12110109
12/10/09
12/10/08

12/11/09
12/21/08

12/21/08

12/22/09
12/28/09

Total Services $3,866.50
Disbursements and Other Charges $345.20
TOTAL DUE THIS INVOICE $4,211.70

~

Description of Services

A‘_(E,_rggylAsmstan Hours
D. Rarr 2.00
E. Kruschek 0.50
E. ¥russhek 0.20
D. Barr 1.00
0. Bars 7 0.10
P. Eckstein 0.50
E. Kruschek 0.40
D. Barr 0.70
E. Kruschek _ v 0.50
E. Kruschek - -7 1,30
E. Kruschek ~ 0.50
E. Kruschek 1.10
D. Barr 0.40
E. Kruschek 1.80
E. Kruschek 1.10
E. Kruschek 0.20

Disbursements and Other Charges

Messenger charges
Computer research

Exchange emails with C. Auer; conference with E. Kruschek regarding
response to moticn to dismiss; prepare for order to show cause
hearing;

Review and revise letter to P. Sigl regarding public records requests;
Finalize response to motion to dismiss;

Attend order to show cause hearing before Judge McMurdie;
conference with C. Auer;

Read order from court, forward same to C. Auer,;

Read SRP summary judgment papers and conference with D, Barr
regarding same;

Review SRP's motion for summary judgment and statement of facts;
Telephone conference with C. Auer; C. Cornell and E. Kruschek
regarding response to SRP summary judgement motion;

Legal research regarding promptness under public records law;
Draft response to metion for summary judgment;

Telephone conference with D. Barr, C. Auer and C. Cornell regarding
response o motion for summary judgment;

Review and revise demand letter to P. Sigt;

Conference with E. Kruschek regarding response to SRP summary
judgment motion;,

Draft response to summary judgment motion; conference with D. Barr
regarding same;

Draft response to summary judgment motion;

Review response to statement of facts;

Total For Services $3,866.50

269.20
76.00

Disbursement and Other Charges Totat $345.20

CURRENT CHARGES NLY. UNPAID BALANCES NOT INCLUDED.
DISBLRSEMENTS NOT Y . ... JRDED WILL BE INCLUDED IN FUTURE INVCIGES.
PAYMENT DUE 1 U.b. DOLLARS UPON RECCIPT OF INVOIGE.

PERKINS COIE e AND AFFILIATES {PERKINS CiE BROWN & BAIN ra. IN ARIZONA)



Perkins Cole Brown & Bain

ANGHOM iF - BEMING - BELLEVLJE + BOISE * CHICAGO * DENVER * LOS ANGELES * MADISON * MENLO PARK » PHOENIX + PORTLAND * SAN FRANCISCO * SEATTLE * SHANGHAI « WASRINGTON, D.C.
CENTRALIZED AGCOUNTING DEPARTMENT
1201 THiRo AVENLE, 40TH FLOOR
SCATTLE, WASHINGTON 98101-3089
Main TELEPHONE NumBser: (206)359-8000
ACCOUNTING: (206) 359-3143 - CLIENTACCT@PERKINSCOIE,COM

Tax |.D, NumBer: B1-D581206
ACCOUNT — 50838-0003 ‘/\/B PVJK

NUMBER;
January 28, 2010
\ Invoice 4110292

Town of Prescott Valiey M‘b M\ \\0%

7501 E. Civic Circle .
Prescott Valley, AZ 86314 ,‘?

INVOICE

FOR SERVICES THROUGH 12/31/09, IN CONNECTION WITH THE FOLLOWING:

Total Services $3,785.50
Disbursements and Gther Charges $1.16
TOTAL DUE THIS INVOICE $3,786.66
Blg Chino Vaué‘y‘ Vater Transfer
_Date At@ggw_j.Lsmstant Hours Description of Services
T12/08/98  P. Eckstein 0.20 Review email and notice regardlng judicial review of ADWR decision;
12/09/08  P. Eckstein 0.40 Read Beverly plaintiffs’ complaint for judicial review of administrative
o decision;
12/21{09 P. Eckstein 5.00 Review the plaintiffs' motions for summary judgment and R, Maguire's

Lt draft replies thereto and elephone conference with R. Maguire

3

. - regarding same; review and comment on R. Maguire's second draft

]

; b I replies;
12122109  P. Cekstein 0.50 Telephcne conference with R. Maguire regarding suggested changes
o S to draft replies in support of motion for summary judgment;
12/31/08  P. Eckstein .-~ - - 0.60 Review pleadings received regarding request for judicial review;
Total For Services $3,785.50
Disbursements and Other Charges
Photocopying and printing expenses 0.60
Long distance telephone charges 0.56
Disbursement and Other Charges Total $1.16
Total This Invoice $3,786.66
SUMMAR({Y OF SERVICES:
" Hours
Attorney/Assistant Worked  Billing Rate Total
_P. Eckstein £ o6y 3.785.50
Total 8.70 565.00 $3,785.50

CURRENT CHARGES ONLY. LINPAID BALANGES NCT INCLUDED.
DISBURSEMENTS NOT YET RECORDED WILL BE INCLUOFD IN FUTURE {NVOICES,
PAYMENT OUE IN U.S. DOL: ARS UPON RECEIPT OF INVOICE.

PERKINS COIE e AND AFFILIATES (PERKINS COIE BROWN & BAIN ra IN ARIZONA)



Policy Impact Strategic Communications, Inc.
1401 K Street, NW

Suite 800

Washlington, DC 20005

Bill To:

TOWN OF PRESCOTT VALLEY
Attn: Ivan Legle

7501 E. Civic Circle

Prescott Valley, Arizona 86314

rrrrrr

Description

CoC ot t i

Retainer SR Consulting Services (February 2010)

s
4

Invoice

‘7 Date T Invaice No.
KJ\ 02/01/1L | 5153
| \
o ool r
. fb\ £ =320
B2
T\ LEGAL pepy.
0
}‘ P.O. Number |
o Rate | Amount
12,000.00 12,000.00

{ Total

; I

$12,000.00




Y Invoice

i %

4WESTVI/Eb SERVICES Date nvolce ¥

2475 Short Spur Trail 02/20/2010 10970

Prescott, AZ 86305

Colleen Auer

"' '750% E'Civic Circle A
.. Prescott Valiey AZ 86314 Q/\)

'. Town 0f Frescott Valley Q ()N&i/ /}:a"\g

i Terms Net 10 days
Due Date 03/01/2010
Qty Dascription Rate Amount
Monthly Hosting Fee for March, 2010 79.95 79.95
2 Monthly website maintenance 50.00 100.00
L
Domain Name 1 protectingourwaterresources.co
Total $179.95
Domain Name 2
Domain Name 3
Pd on Acct $0.00
Domain Name 4
Domain Name 5
Balance $179.95
Domain Name &
It's been a pleasure working with youl Customer Acct Balance $179.95




Perkins Coie Brown & Bain

ANCHORAGE » BEIING * BELLEVUE * BOISE * CHICAGO + DENVER + LOS ANGELES » MADISON « MENLO PARX * PHOENIX ' PORTLAND * SAN FRANCISCO * SEATTLE » SHANGHAI + WASHINGTON, D.C.
CENTRALIZED ACCOUNTING DEPARTMENT
1201 THIRD AvEnuE, 40TH FLOOR
SEATTLE, WASHINGTON 98101-3088
Ma TELEPHONE NUMBER; {206) 359-8000
AGCAUNTING: (206) 358-3143 - GLIENTACCTE)PERKINSCOIE.COM

Tax |.D. Numeer: 81-0501206
ACCOUNT 508380003 ;@ QNR

NUMBER: F
ebruary 19, 2010
e D\LQ/(J‘[\ Invoice 4129157

Town of Prescott Valley
7501 E. Civic Circle
Prescott Valley, AZ 86314

INVOICE

FOR SERVICES THROUGH 01/31/10, IN CONNECTION WITH THE FOLLOWING:

G Total Services $575.00
U PN Disbursements and Other Charges $3.20
Co ‘ TOTAL DUE THIS INVOICE $578.20
Big Chino Vallfer); Water Transfer
Date ' At'térlﬁéylAssista_gt__ Hours Description of Services -
01/27/10 P Eckrstein 1.00 Read plaintiff's reply in response to cross motion for summary
Ce et . judgment; telephone conference with R. Maguire;
Total For Services $575.00
Disbursements and Other Charges
Photocopying and printing expenses ' 3.20
Disbursement and Other Charges Total $3.20
Total This Invoice $578.20
SUMMARY OF SERVICES:
Hours
Attorney/Assistant Worked  Billing Rate Total
P. Eckstein B - 1.00 575.00 575.00 .
Total 1.00 575.00 $575.00
PFE

This invoice is for current charges only.
Outstanding invoices from prior billing cycles will be summarized on a separate Statement of Account.

If payment is made by wire remittance, please direct to:

Perkins Coie

US Bank

Bank ABA # 125000105

Account # 1 535 5692 1235

Please reference your Perkins Coie Account No. 60838, Invoice 4129157

INFORMATION MAY BE SUBJECT TO ATTORNEY-CLIENT AND/OR ATTORNEY WORK PRODUCT PRIVILEGES

CURRENT CHARGES ONLY. UNPAID BALANCES NOT INCLUDED.
DISBURSEMENTS NOT YET RECORDED WILL BE INCLUDED IN FUTURE [NVOICES.
PAYMENT OUE IN LI.S. DOLLARS UPON REGEIPT OF INVOICE,

PERKINS CQIE L AND AFFILIATES (PERKINS COIE BROWN & BAIN pa IN ARIZONA)



Pelicy Impact Strategic Communications, Inc.

1401 K Street, NW
Suite 600

RECEIVED

Washington, DC 20005

0 r ‘o
Reimb Group:. <

Reimb Group

Wil - 3 2010

LEGAL DEFE.

Bill Te

[ TOWN OF PRESCOTT VALLEY
Attn: lvan Legle

7501 E, Civic Circle

Prescott Valley, Arizona 86314

rc

Footage)

. | Total Reimbursable Expenses

Travel Expenses (round trip to/from Prescott for Video

Invoice

Invoice No. ‘

5214 |

Description

P.O. Numbk r J
Rate Amount
35.10 35.10°
97.11 97.11|
Total $132.21




Perkins Coie Brown & Bain

ANCHORAGE = BEUING + BELLEVLE * BOISE » CHICAGO * DENVER * LDS ANGELES = MADISON * MENLO PARK * PHOENIX * PORTLAND * SAN FRANCIBCO » SEATTLE « SHANGHA » WasHINGTON, D.C.
CENTRALZED ACCOUNTING DEPARTHMENT
. 1201 THRD AVENUE, 40TH FLOGR
SEATTLE, WASHINGTON 58101-3088
MaH TELEPHDNE NUMBER: {206} 355-8000
ACGOUNTING; (206) 359-3143 - CLIENTACCTEPERKINSCOIE.COM
Tax .D. Numaer: 51-0561206

ACCOUNT 608_38—0005 \\ \W /LQD\"

NUMBER:
February 19, 2010
O[\!\ %f\ Invoice 4129161
Town of Prescott Valley ’L%%
7501 E. Civic Circle w )K/
Prescott Valley, AZ 86314

INVOICE ‘

FOR SERVICES THROUGH 01/31/10, IN CONNECTION WITH THE FOLLOWING:

! o | Total Services $16,500.00
. . e : Disbursernents and Other Charges $520.43
e : TOTAL DUE THIS INVOICE $17,020.43
Public Records' Request
Date * - Atforney/Assistant Hours Description of Services
12/G8/08  D. Barr 1.20 Initial review of SRP's answer and motion for summary judgment;
12/69/2¢ D Barr? 1.40 Draft notices of appearance for C. Auer, exchange emails with C. Auer

regarding response to SRP's motion for summary judgment; continue
review of SRP's motion;

12/11/09  D. Barr 1.80 Exchange emails with C. Auer; read lefter from K. Sundloff to C. Auer,;
telephone conferance with Ms. Auer regarding same; review and revise
letter from E. Kruschek to P. Sigl; conference with E. Kruschek and C.
Auer regarding same,

12/14/08  D. Barr 0.50 Review and revise letter from C. Auer to K. Sundiof; exchange emails
with Ms, Auer regarding same;

12/15/09  D. Barr 0.80 Read SRP's reply in support of its motion to dismiss the City of
Prescott; read emall from C. Auer;

12/16/09  D. Barr 0.40 Read and respond to emails from C. Auer regarding analysis of SRP's
production of auditors letters;

12/17/08  D. Barr 0.80 Exchange emails with C. Auer and C. Comell;

01/04/10  D. Barr 1.40 Conference call with C. Auer; conference with E. Kruschek regarding
response to SRP's motion for summary judgment, exchange emails
with C. Auer,;

01/04/10  E. Kruschek 2.90 Review and revise response to statement of facts and response to
summary judgment motion; conferences with D. Barr and C. Auer
regarding same;

01/05/10  D. Barr 0.90 Review and revise draft of response to summaryjudgment motion and
draft letter to P. Sigt;

01/05/10  E. Kruschek 6.60 Draft cross motion for summary judgment and response to defendants'
motion for summary judgment; draft response to statement of facts and
statement of facts in support of cross motion for summary judgment;
conference with D. Barr regarding same;

01/06/10 D. Barr 1.00 Read email from C. Auer and C. Cornell; read new draft of summary
judgment motion; conference with E. Kruschek regarding same;

01/06/10 G, Smidt 0.30 Conference with E. Kruschek regarding cite check; run west check on
summary judgment response;

01/06/10  E. Kruschek 5.90 Review and revise cross motion for summary judgment and response

to defendants' motion for summary judgment; draft statement of facts
and response to statement of facts; telephone conference with C.
Cornell regarding same; draft declaration of C. Cornell in support of

CURRENT CHIARGES ONLY. LINPAID BALANCES NOT INCLUDED.
DISBURBEMENTS NOT YET RECORDED WILL BE INCLUDED IN FUTURE INVOICES.
PAYMENT DUE IN LS. DOLLARS UPON R:.CEIPT GF INVOICE.

PERXINS COIE wraND AFFILIATES [PERKING COIE: BROWN & Baln r.a IN ARIZONA)



60838-0305 " February 18, 2010 Invoice 4129161

Disbursements and Other Charges

Photocopyiné and printing expenses 58.30
Messenger charges 56.00
Long distance telephene charges 3.00
Computer research 403.13
Disbursement and Gther Charges Total $520.43
Total This Invoice $17,020.43
SUMMARY OF SERVICES:
Hours
AttorneylAssistant Worked  Billing Rate Total
D. Barr U 28.20 357.86 10,009.62
E Kruschek " 25.10 227.35 5,706.44
G.Smidt o0 o 4.90 160.00 783.94
Tot._l ¢ g 58.20 283.51 $16,500.00
PFE L

A

( ceoe This invoice is for current charges only.
Ourstandn :ng voices from prior billing cycles will be summarized on a separate Statement of Account.

¢ ! o
f i ot

If payment is made by wire remittance, please direct to:

Perkins Coie

US Bank

Bank ABA # 125000105

Account # 1 535 5592 1235

Please reference your Perkins Coie Account No. 60838, Invoice 4129161

INFORMATION MAY BE SUBJECT TO ATTORNEY-CLIENT AND/OR ATTORNEY WORK PRODUCT PRIVILEGES

Page 3



S Perkins Coie Brown & Bain

ANCHORAGE * BENING » BELLEVUE * BOISE + CHICAQO * DENVER + LOS ANGELES * MADISON * MENLO PARK « PROENLX * PORTLAND * SAN FRANGISCO * SEATTLE » SHANGHA! * WASHINGTON, D.C,
. CENTRALIZED ACCOUNTING DEPARTMENT
1201 THIRO AVENUE, 40TH FLOOR
SEATTLE, WASHINGTON 58101-3089
MaiN TELEPHONE NuMBER: (206) 359-8000
ACCOUNTING: (208} 358-3143 - CLIENTACCT@PERKIHSCOIE.LOM

Tax |.D. Numaer: 91-0581208 P(Jﬁ
ASCONT  §0B3E-0005.0001 @Q @%r’]
February 19, 2010 O\L/

(ﬂk’k}f// \Lk Invoiceéq29168
V
Town of Prescott Valley TR L
7501 E. Civic Circle \ 2\
Prescott Valley, AZ 86314
INVOICE

FOR SERVICES THROUGH 01/31/10, IN CONNECTION WITH THE FOLLOWING:

Total Services $6,561.00
( SRR _ Disbursements and Other Charges $0.00
v - TOTAL DUE THIS INVOICE $6,561.00

Special Action Regarding Hydrology Studies

Date ' «  Attorney/Assistant Hours Description of Services

01/12/10  E, Kruschek 1.20 Review motion for summary judgment; conference with D. Barr and C.

Corr oo Auer regarding response to motion;

01/13/10  E. Kruschek 5.40 Legal research regarding scope of work product doctrine; draft
response to motion for summary judgment;

01/14/10  E. Kruschek 1.80 Legal research regarding scope of work product doctrine;

01/19/10  E. Kruschek 1.30 Draft response to summary judgment motion and cross motion for
summary judgment;

01/20/10  E. Kruschek 0.90 Review and revise supplement to cross motion for summary judgment;
01/25/10 E. Kruschek 0.50 Draft response to motion for summary judgment and cross motion for
summary judgment;

01/27/10  E. Kruschek 3.80 Draft cross motion for summary judgment and response to summary
judgment motiorn;

01/28/10  E. Kruschek 5.80 Draft response to summary judgment motion and cross motion for
summary judgment; draft statement of facts for summary judgment
mation;

01/29/10  E. Kruschek 3.60 Review and revise cross motion for summary judgment and statement
of facts in support of cross motion;

Total For Services $6,561.00
Total This Invoice $6,561.00
SUMMARY OF SERVICES:
Hours

Attorney/Assistant Worked _ Billing Rate Total

E. Kruschek 24.30 270.00 5,561.00

Total 24.30 270.00 $6,561.00

PFE :
This invoice is for current charges only.

Qutstanding Invoices from prior billing cycles will be summarjzed on a separate Statement of Account.

CURRENT CHARG®S OHLY. LINPAID BALANCES NOT INCLUDED.
DISBURSEMENTS NOT YET HECORDED WILL BE INCLUDED IN FUTURE INVCICES.
PAYMENT DUE IN Ul.5. DOLLARS UPON RECEIT OF INVOICE.

PERKINS COIE 1r AND AFFILIATES (PERKINS COIE BROWN & BAIN ra IN ARIZONA)



Invoice

Policy Impact Strategic Communications, Inc.
1401 K Street, NW

Suite 600
Washington, DG 20005 _ S Date In slce No.
03/01/10 | 5213

| Bill To: \ 2 |
TOWN OF . ..o _TT v, LLEY O dQ\ X qﬂ/ MAR
Attn: lvan Legle @00% \ =3 2010
7501 E. Civic Circle
Prescott Valley, Arizona 86314 QD LEGAL pepy
| :
| .

P.C. Numhnri

Cloam e :]_ Description Rate Amount |

( Consulting Services (March 2010) 12,000.00 12,000.00

| o |
Total $12,000.00




Yy

Invoice

NWestWeb Services Date involce# |
" 5635 N Von Gausic Dr 032072010 o |
Prescott, AZ 86305 M
Bill To O%’ W g%fl
Town of Prescott Valley WM 9
Colleen Auer 5
7501 E Civic Circle @
Prescott Valley AZ 86314 o 3
‘ N Terms Net 10 days
| AR Due Data 04/01/2010
ﬁ : . Qty' ¢ Description Rate Amount
‘ XIRES Monthly Hosting Fee for April, 2010 79.95 79.95
' 2« < |Monthly website maintenance 50.00 100.00
**Eﬁectivq/[ﬁwmediately, payments \
should be sent to:
WestWeb Services
clo Holdsworth & Company PC
Attn: Kathy Wolking
3031 Doltar Mark Way Ste C
Prescott AZ 86305
{Cash, Check or Money Orders only please)
Demain Name 1 rotectingourwaterresources.co
0 Total $179.95
Domaln Name 2
Domain Name 3
Pd on Acct  $0.00
Domain Name 4
Domain Name 5
Balance $179.95
Domain Nama &
It's been a pleasure working with you! Customer Acct Balance $179.95




Perkins Coie Brown & Bain

ANCHORAGE * BEWING » BELLEWE » BOiSE + CHICAGQ * DENVER = LO8 ANGELES * MACISON « MENLO PARK + PHOENIX * PORTLAND * SAN FRANCISCO » SEATTLE » SHANGHAI = WASHINGTON, D.C.
CENTRALIZED ACCOUNTING DEPARTMENT
1201 THIRD AvENUE, 407H FLOOR
SEATTLE, WaSHINGTON 98101-3099

MaN TELEPHONE NUMBER: (206) 358-8000
ACCOUNTING: (206) 359-3143 - CLUENTACCT{@PERKINSCOIE.COM '
Tax 1.0, NumseR: 91-0591208

FECOUNT  §0838-0005.0001 %
March 12, 2010 U
(}m Invoice 4145409

Town of Prescott Valley \EU‘L‘\') )V \,L’}q
/j)’D

7501 E. Civic Circle
Prescott Valley, AZ 86314

INVOICE

FOR SERVICES THROUGH 02/28/10, IN CONNECTION WITH THE FOLLOWING:

[

o Total Services $1,458.00
C B : Disbursements and Other Charges $0.00
o e TOTAL DUE THIS INVOICE $1,458.00
Special Action R2garding Hydrology Studies
Datn * Attorney/Assistant Hours Description of Services
02101116 E. Kruschek 1.00 Review and revise cross motion for summary judgment and supporting
¢ Dl statement of facts;
0i/62/16  E, K-iischek 2.80 Review and revise cross motion for summary judgment and supperting
staternent of facts; conference with D. Barr and C. Auer regarding
same;
02/03/110  E. Kruschek 1.60 Finalize cross motion for summary judgment and statement of facts;
conference with D. Barr. C. Auer and G. Kidd regarding same;
Total For Services $1,458.00
Total This Invoice $1,458.00
SUMMARY OF SERVICES:
Hours
Attorney/Assistant Worked _ Billing Rate Total
_E K :hek 5.40 __270.00 1,458.00
Total 5.40 270.00 $1,458.00

PFE
This invoice is for current charges only.
Outstanding invoices from prior billing cycles will be summarized on a separate Statament of Account.

If payment is made by wire remittance, please direct to;

Perkins Coie

US Bank

Bank ABA # 125000105

Account # 1 535 5592 1235

Please reference your Perkins Coie Account No. 60838, Invoice 4145409

INFORMATION MAY BE SUBJECT TO ATTORNEY-CLIENT AND/OR ATTORNEY WORK PRODUCT PRIVILEGES

CURRENT CHARGES ONLY. UNPAID BALANCES NOT INCLUDED.
DISBURSEMENTS NOT YET RECORDED WILL BE INCLUDED IN FUTURE INVOICES.
PAYMENT DUE N LI.5, DOLLARS URON R CEIPT OF INVOICE.

PERKINS CDIE urAND AFFILIATES (PERKINS COIE BROWN & BAIN r& iN ARIZONA}



INVOICE

Town of Prescott Valiey
ATTN: Accounts Receivable
7501 E. Civic Circle

Prescott Valley, AZ 86314
928-759-3008

et |

I

rescoTT Valley

!

\

|

To:  CITY OF PRESCOTT-PUBLIC WORKS
C/O CRAIG MCCONNELL
201 S CORTEZ

PRESCOTT, AZ 86303

Invoice Number:;
871

Invoice Date;
211010

Federal iD Number 86-0358435

e Clistomer B R = e Due Date
/1086 NET 3C DAYS 3/12/10
1.00 Prescott's Share-Water 42,055.30 42 055.30
Ranch Exp10/15/09-1/14/10
Total Due: $42,055.30
Please detach and send this stub with remittance
Invoice Number: 871 Invoice Date: 2/10/10 Due Date: 3/12/10

Customer 1D /1106

Cust Name CITY OF PRESCOTT-PUBLIC WORKS

MAKE CHECKS PAYABLE TO:

TOWN OF PRESCOTT VALLEY
ATTN: ACCOUNTS RECE!IVABLE
7501 E. CIVIC CIRCLE
PRESCOTT VALLEY, AZ 86314

ARINVEY

PLEASE REMIT:
$42,055.30



Water Ranch Billing
October 1, 2009 - December 31, 2009

Check Date Check No. Vendor Amount
10/15/09 247729 SRP 530.25
10/22/09 247831 Policy Impact Strategic Communications, Inc. 12,000.00
10/29/09 247946 SRP 447 .33
10/29/09 247960 WestWeb Services 179.95
11/19/09 248217 Perkins Coie Brown & Bain 1,532.00
11/19/09 248217 Perkins Coic Brown & Bain 7,439.87
11/19/09 248230 SRP 89.50
11/25/09 248312 Policy Impact Strategic Communications, Inc. 12,000.00
11/25/09 248334 WestWeb Services 179.95
12/17/09 248555 Perkins Coie Brown & Bain 4,873.05
12/17/09 248555 Perkins Coic Brown & Bain 4.377.82
12/17/09 248572 SRP 571.00
12/17/09 248572 SRP 74.50
12/17/09 248572 SRP 293.00
12/23/09 248640 Policy Impact Strategic Communications, Inc. 12,000.00
12/23/09 248640 Policy Impact Strategic Communications, Inc. 1,025.26
01/14/10 248875 Perkins Coie Brown & Bain 4,478.00
01/14/10 248875 Perkins Coie Brown & Bain 2,714.00
01/14/10 248875 Perkins Coie Brown & Bain 11,287.43

N/A N/A Telephone/Postage/Other 1,643.32
77,736.23

City of Prescott (54.1%) 42,055.30

Total Invoice to City of Prescott 42,055.30




Y S

r-

P O. Box 52025 Writer's Direct Line:
Proenix. AZ 850722025 (602) 236-2850
602} 236-5900 RECEIVED
WS{D.’TEE.COR‘J
September 30, 2009
0CT 2 2009
Colleen Auer Q\L\v ’1\\0 AL o

Town of Prescott Valley

Legal Department QQO
7501 zast Civic Circle

Prescott Valley, Arizona 86314-2275

||||||

+ Re: Public Records Act Request to SRP from Prescott and Prescott Valley

.« ¢ Dear Colleen:

LI B I
'

Enclosed please find our next document response to the Public Records Act
«  request made by the City of Prescott and Town of Prescott Valley, consisting of one box
of documents

[l<f(l
4 1

The copy charges for these documents are $530.25 (2,006 black & white copies
@ $.25 each; 30 color copies @ $.75 each; and 5 oversize color copies @ $1.25
-each). Kindly forward payment for same to my attention.

Very truly yours,
Debbie Cozens

Senior Legal Technician
Litigation and Claims Services

Enclosures

cc.  (wfo enclosures)
Gary Kidd, City Attorney
City of Prescott
lvan Legler, Town Attorney
Town of Prescott Valley
Linda Ripley -
City of Prescott LT
Matt Podrechy '
City of Prescott



Policy Impact Strategic Communications, Inc.
1401 K Street, NW

Suite 600

Washington, DC 20005

s TO:
TOWN OF PRESCOTT VALLEY
Attn; lvan Legle
7501 E, Civic Gircle
Prescott Valley, Arizona 86314

oo ‘

[ ¢

 Cltem e« T Description
¢ . ! L

Retainer . .| Consulting Services (October 2009)

¢ € ¢

ISR B

Invoice
B Date_- Invoice N_C,’,f,,
10/01/00 4980

V H\% RECEIVER
o

P.O. Number |
Rate ‘ Amount ]
12,000.00 12,000.00

Total $12,000.00
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P O. Box 52025 Wiriter's Direct Line:
Phoenix, AZ B5072-2025 (802) 238-2850

{602} 236-5900
wWww. STDNeL. com

October 20, 2009

AV
Colleen Auer N U‘N\R {/\% e

Town of Prescott Valley \ A)
Legal Department : 033’// ;l DERIZ
7501 East Civic Circle g?

Prescott Valley, Arizona 86314-2275

llllll

..+1.:Re:  Public Records Act Request to SRP from Prescott and Prescott Valley

o

Ded; <Colleen:

¢, Enclosed please find our next document response to the Public Records Act
request made by the City of Prescott and Town of Prescott Valley, consisting of one box
of documents.

R (The copy charges for these documents are $447.33 (1,352 black & white copies
@ $.25 each; 83 color copies @ $.75 each; 9 color maps @ $45.58; and 2 oversize
copies @ $.75 each). Kindly forward payment for same to my attention.

Very fruly yours,
Debbie Cozens

Senior Legal Technician
Litigation and Claims Services

Enclosures

cc:  (w/o enclosures) -
Gary Kidd, City Attorney
City of Prescott
lvan Legler, Town Attorney
Town of Prescott Valley
Linda Ripley
City of Prescott
- Matt Podrechy
- City of Prescott



Invoice

WesTWED Services lnvoice #
2475 Short Spur Trail W q:)\ 1072072009 Josot
Prescott, AZ 86305 V\ A
SN
4
Bill To sx
Town of Prescott Valley (8
Colleen Auer
7501 E Civic Circle
Prescott Valley AZ 86314
‘ X Terms Net 10 days
Sl Due Date 11/01/2009
Qy " ! Description Rate Amount
Y Monthly Hosting Fee for November, 2009 79.95 79.95
2 ‘ Monthly website maintenance 50.00 100.00
T A 1&
e
Domain Name 1 protectingourwaterresources.co
Total $179.95
Domain Name 2
Domain Name 3
—— Pdon Acct $0.00
Domain Name 4
Domain Name 5
Balance $179.95
Domain Name &
It's been a pleasure working with you! Customer Acct Balance $179.95




Perkins Coie Brown & Bain
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