Clark Hill

Sheryl A. Sweeney Clark Hill
T (602) 440-4824 3200 North Central Avenue, Suite 1600
Email: ssweeney@clarkhill.com Phoenix, AZ 85012

T (602) 440-4800
F (602) 257-9582

January 18, 2023

Via Email: _ed.gerak@ieda-az.org

Mr. Edward A. Gerak

Executive Director

Irrigation and Electrical Districts Association of Arizona, Inc.
P. O. Box 2583

Litchfield Park, Arizona 86340

Re: Engagement Agreement
Dear Ed:

This letter serves to record the terms of our engagement to represent Irrigation and Electrical
Districts Association of Arizona, Inc. (“IEDA”). We agree that the scope of our services in the matter
is legal advice and representation in connection with formation and operation of a Political Action
Committee (“PAC”). We are prepared to provide services beyond this scope after consultation and
mutual agreement.

Our fees in this matter are based on hours spent by lawyers and other professionals necessary
to produce the work product. Our minimum billing increment is .1 hour. At this time, our lawyer
billing rates range from $235-$950 an hour, and paralegal rates range from $140-$235 per hour.
These rates may be adjusted periodically to reflect the experience and expertise of our professionals.
I will be the principal attorney contact in this matter and my hourly rate is $560. To keep our fees
low, it is our practice to use associates and paralegals to handle matters when it is reasonable to do
so. Our associate, Daniel Herder, will be the primary associate attorney contact on this matter.
Daniel’s hourly rate is $375. Our paralegal, Denise Anderson, will be the primary paralegal contact
on this matter. Denise’s hourly rate is $245.

Clark Hill requires retainers for all new engagements. In light of our current working
relationship, no retainer is required.

This letter is supplemented by our Standard Terms of Engagement for Legal Services,
attached, which are incorporated in this letter and apply to this matter and other matter(s) for which
you engage us. ‘

If you agree that this letter provides acceptable terms for our engagement in this matter, please
sign and return a copy to me.

oinrihilicom

CLARKHILEN09999\09999-030019\270064907.v1-1/13/23



Mr. Edward A. Gerak
Executive Director
IEDA

January 18, 2023
Page 2

We look forward to working with you.
Sincerely,

CLARK HILL PLC
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Sheryl A. Sweeney
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Irrigation and Electrical Districts Association of Arizona, Inc., by signing below, accept(s)
and agree(s) to be bound by the foregoing.

Date: IRRIGATION AND ELECTRICAL DISTRICTS
ASSOCIATION OF ARIZONA, INC.

By:

Edward A. Gerak, Executive Director

clarkhill.com
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STANDARD TERMS OF ENGAGEMENT
FOR LEGAL SERVICES

This statement provides the standard terms of our engagement as your lawyers. Unless
modified in writing by mutual agreement, these terms will be an integral part of our agreement
with you. Therefore, we ask that you review this statement carefully and contact us promptly if
you have any questions.

GENERAL RIGHTS AND RESPONSIBILITIES OF CLIENTS OF THE FIRM

A client of the firm has the right to: (A) expect competent representation by the firm; (B)
determine the purposes to be served by the legal representation, so long as those purposes are legal
and do not violate the firm’s obligation to the profession or to the judiciary; (C) be kept reasonably
informed about the status of the matter and have the firm respond promptly to reasonable requests
for information; and (D) terminate the representation at any time, with or without cause, subject to
the obligation for payment of legal services provided and costs incurred by the firm.

A client of the firm has the responsibility to: (A) obey all orders issued by a court or other
tribunal concerning your matter; (B) be candid and truthful with the firm and the court or other
tribunal; (C) pay the firm as provided by this agreement and by any other agreements with the
firm; and (D) respond promptly to the firm’s requests for information. A client may not: (A)
demand that the firm use offensive tactics or treat anyone involved in the legal process with
anything but courtesy and consideration; (B) demand any assistance which violates the Rules of
Professional Conduct; or (C) pursue or insist upon a course of action which the firm reasonably
believes to be illegal, fraudulent, offensive or unwise. The firm may terminate this agreement for
reasons permitted under the Rules of Professional Conduct.

OBLIGATIONS OF A LAWYER

All lawyers are required to observe and uphold the law, including applicable court rules;
and are governed by Rules of Professional Conduct that pertain to our relationship with a client,
with third persons, other professionals and the courts. All of these laws and rules apply to our
representation of you, and we welcome your inquiry about them.

WHOM WE REPRESENT

The person or entity whom we represent is the person or entity identified in our engagement
letter and does not include any affiliates or related parties of such person or entity, such as parent
companies, subsidiaries, sibling entities, and/or other affiliates; or employees, officers, directors,
shareholders of a corporation, partners of a partnership, members of an association or limited
liability company, and/or other constituents of a named client unless our engagement letter
expressly provides otherwise.

clarkhiflcom
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THE SCOPE OF OUR WORK

You should have a clear understanding of the legal services we will provide. Any questions
that you have should be dealt with promptly.

We will at all times act on your behalf to the best of our ability. Any expressions on our
part concerning the outcome of your legal matters are expressions of our best professional
judgment, but are not promises or guarantees to achieve a specific result. 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. Your obligation to pay our fees and other charges as provided in this letter is
not in any way contingent upon a result or results in the matter.

Our attorney-client relationship will be considered ended upon the earliest of (a) our
completion of services in the matter(s) for which you have engaged us, (b) notification by you to
us that you desire to terminate such services, or (c) notification by the firm of termination of our
attorney-client relationship.

WHO WILL PROVIDE THE LEGAL SERVICES

Customarily, each client of the firm is served by a principal attorney contact. The principal
attorney should be someone in whom you have confidence and with whom you enjoy working.
You are free to request a change of principal attorney at any time. Subject to the supervisory role
of the principal attorney, your work or parts of it may be performed by other lawyers and paralegals
in the firm. Such delegation may be for the purpose of involving lawyers or paralegals with special
expertise in a given area or for the purpose of providing services on an efficient and timely basis.

PRESERVATION OF EVIDENCE AND COMMUNICATION PROTOCOL IN LITIGATED MATTERS

All evidence of any nature that is arguably relevant to this matter, including but not limited
to documents (whether hard copy or electronic) and other physical evidence, must be preserved.
Moreover, scheduled routine destruction of any stored records (whether hard copy or electronic)
must be suspended immediately until after this matter is concluded. Failure to do so may result in
sanctions by a court or tribunal.

In order to preserve the attorney-client privilege that attaches to our communications, it is
important that all future oral communications about this matter occur only in the presence of a
Clark Hill attorney. Further, all written communications about the matter should be directed to a
Clark Hill attorney. You recognize that, while convenient and sometimes necessary,
communications transmitted by internet, mobile and other electronic means may not be entirely
secure.  Therefore, in communicating by such means you accept the risks that such
communications may not be protected by the attorney-client privilege, and we agree that no party
will be liable for any loss, damage, expense, harm or inconvenience resulting from the loss, delay,
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interception, corruption, or alteration of any such communications due to any reason beyond that
party’s reasonable control.

How FEES WILL BE SET

Unless our engagement letter provides otherwise, our fees will be charged on an hourly
basis, i.e., time expended multiplied by the hourly rates of our lawyers and other professionals.
Among the factors we consider in determining the staffing of the matter and the fees charged are:

. The novelty and complexity of the issues presented, and the skill required to
perform the legal services;

o The fees customarily charged in the community for similar services and the value
of the services to you,

. The amount of money or value of property involved;

. The time constraints imposed by you as our client and other circumstances, such as
an emergency closing, the need for injunctive relief from court, or substantial
disruption of other office business;

. The experience, reputation and expertise of the lawyers performing the services.

We will keep accurate records of the time we devote to your work, including conferences
(both in person and over the telephone), negotiations, factual and legal research and analysis,
document preparation and revision, travel on your behalf, and other related matters. We record
our time in tenths of an hour.

The hourly rates of our lawyers and other professionals are adjusted periodically to reflect
current levels of legal experience, changes in overhead costs, and other factors.

We are often requested to estimate the amount of fees and costs likely to be incurred in
connection with a particular matter. Whenever possible we will respond to your request by
furnishing an estimate based upon our professional judgment, but always with a clear
understanding that it is not a maximum or fixed fee quotation. The ultimate cost frequently is
more or less than the amount estimated.

RETAINER AND TRUST DEPOSITS

Clients of the firm are commonly asked to deposit a retainer with the firm. Unless
otherwise agreed, the retainer deposit will be credited toward your unpaid invoices, if any, at the
conclusion of services. While the retainer is on deposit, you grant us a security interest in such
funds. At the conclusion of our legal representation or at such time as the deposit is unnecessary
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or is appropriately reduced, the remaining balance or an appropriate part of it will be returned to
you.

Deposits which are received to cover specific items will be disbursed as provided in our
agreement with you, and you will be notified from time to time of the amounts applied or
withdrawn. Any amount remaining after disbursement will be returned to you.

All trust deposits we receive from you will be placed in a trust account for your benefit.
Your deposit will be placed in a pooled account unless you request a segregated account. By law,
interest earned on the pooled account is payable to a charitable foundation. Interest earned on a
segregated trust account will be added to the deposit for your benefit and will be includable in your
taxable income.

EXPENSES

Our invoices will reflect expenses for items such as long distance telephone, facsimiles,
document copying, printing and scanning, messenger and special delivery services, computerized
legal and other research systems, travel, and filing and recording fees, and may include charges
for extraordinary items (including secretarial overtime) that may be generated by the particular
demands of the project involved.

If outside services such as court reporters, mediators, investigators, expert witnesses, or
photocopy services are retained or required, you will be responsible for paying for those services
directly to the service providers. Invoices may be sent by the provider directly to you, or we may
forward their invoices to you for payment directly to the provider. These invoices should be paid
within 30 days of receipt. We may advance certain expenses not exceeding $100, and require that
our clients directly pay, or deposit with us funds to pay, expenses exceeding $100.

FILES AND OTHER MATERIALS

Files generated in the matter will be retained by the firm as required by law, and thereafter
may be retained or destroyed, at our discretion. To the extent we retain them, we will provide you
reasonable access to matter files in accordance with applicable law, excluding firm files (firm
administrative records, time and expense reports, personnel and staffing materials, accounting
records, and internal lawyers’ work product, e.g., drafts, notes, internal memoranda, legal research,
and factual research). Matter files to which you are given access may be reproduced at your request
and at your expense. We reserve the right to make and retain copies of all documents generated
or received by us in connection with the matter. After our engagement in this matter ends, upon
your request and at your expense we will return any property you have entrusted to us, unless there
is a balance on your account. If there is a balance on your account, the firm will assert a retaining
lien on such property to the extent allowed by law. If you have not requested return of such
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property within a reasonable time after our engagement in the matter ends, we may retain or
destroy such property at our discretion.

TERMINATION

You may terminate our representation at any time, with or without cause, by notifying us.
Your termination of our services will not affect your responsibility for payment of legal services
rendered, and costs, charges and expenses incurred before termination and in connection with an
orderly transition of the matter.

The Rules of Professional Conduct list several types of conduct or circumstances that
require or allow us to withdraw from representing a client, including, for example: persistence in
a course of conduct which we reasonably believe to be criminal or fraudulent, insistence upon
pursuing an objective which we consider to be repugnant or imprudent, failure of a substantial
nature to fulfill an obligation after reasonable warning that it will result in our withdrawal, or other
good cause.

BILLING ARRANGEMENTS AND TERMS OF PAYMENT

Our invoices will report the hours and rates for attorneys and other professionals on the
matter, and describe the work performed. Additional charges and expenses will be itemized.
Unless otherwise provided in our engagement letter, we will provide you with a bill on a monthly
basis. Payment is due on receipt. Any balance unpaid after 30 days of the date of the invoice shall
accrue interest at the rate of seven percent (7%) per annum. Payments shall be applied first to
collection costs and expenses, then to accrued interest, if any, and then to the unpaid invoice
amount.

We will give you notice if your account becomes delinquent, and you agree to bring the
account or the retainer deposit current, If the delinquency continues and you do not arrange
satisfactory payment terms, we may withdraw from the representation and pursue collection of
your account either directly or through a third-party service. We may also request permission of
any court in which we have filed an appearance on your behalf to allow us to withdraw as your
counsel, and you agree that nonpayment of our fees is a valid basis for our request to so withdraw.
To the extent collection of your account becomes necessary, you agree that we may pursue
collection through a third-party collection service, and that, in addition to any unpaid balance and
interest thereon, we will be entitled to recover all costs and expenses of collection, including
reasonable attorney fees.
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Clark Hill

CLIENT INVOICE PAYMENT INSTRUCTIONS

ACH/WIRE/CREDIT CARD
Must be payable in U.S. Dollars

FOR CLIENT INVOICE PAYMENT BY MAIL (USPS)

CLARK HILL PLC
PO BOX 3760
PITTSBURGH, PA 15230

FOR CLIENT INVOICE PAYMENT BY FEDEX OR OVERNIGHT DELIVERY SERVICE

CLARK HILL PLC
ATTN: PAYMENTS
ONE OXFORD CENTRE
301 GRANT STREET, 14™ FLOOR
PITTSBURGH, PA 15219
TELEPHONE IF NEEDED FOR PACKAGE: (412) 394-7711

FOR CLIENT INVOICE PAYMENT BY ACH OR WIRE TRANSFER

Bank Name: Citizens Bank NA

Bank Address: 1 Citizens Drive, Riverside, R1 02915

ACH ABA Routing Number: 241070417

WIRE ABA Routing Number: 241070417

Account Name: Clark Hill PL.C

Account Address: 500 Woodward Ave, Ste 3500, Detroit, M1 48226
Bank Account Number: 4504282878

SWIFT Code: CTZIUS33

Email for ACH or Wire remittance detail: Remit-pmis@clarkhill.com

FOR CLIENT INVOICE PAYMENT BY CREDIT CARD

CREDIT CARD LINK: https://www.clarkhill. conv/payments (Reference invoice numbers being paid)
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