EXISTING CONTRACT PURCHASE AGREEMENT

CITY OF FARMINGTON
CONTRACT NO. 13-98407G

PROFESSIONAL LEGAL SERVICES

Pursuant to terms and conditions of City of Farmington Contract No.13-98407G dated
July 1, 2013, between City of Farmington (AGENCY) and Modrall, Sperling, Roehl, Harris &
Sisk, P.A, (CONTRACTOR), as amended and incorporated herein by reference, the City of Las
Cruces (CITY) and CONTRACTOR hereby agree on this 14th day of September, 2015, as
follows:

1. In a satisfactory and proper manner, the CONTRACTOR shall provide Bond
Disclosure and Financial Counsel services pursuant to Agency Contract No. 13-
98407G and CONTRACTOR'S proposal attached hereto and made a part of this
agreement.

2. The effective period of this agreement shall coexist with Agency Contract No. 13-
98407G and expire on June 30, 2016 with one possible renewal.

8 In consideration for the satisfactory delivery of product/services, the CONTRACTOR

shall be compensated pursuant to the cost terms of Agency Contract No. 13-
98407G. Cost of delivered products/services shall be paid by CITY.

MODRALL, SHERLING, ROEHL,, HARRIS
& SISK, P, b 4«,”\ )
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By: 1208 ‘%7/2&/5

Signature Date
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CITY OF LAS CRUCES
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Deb Smith Date
Purchasing Manager
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City Attorney

Revised June 2015



PROFESSIONAL LEGAL SERVICES
AGREEMENT 13-98407G

THIS SERVICES AGREEMENT (this "Agreement”) effective as of July 1, 2013
(“Effective Date”) is entered into by and between Modrall, Sperling, Roehl, Harris &
Sisk, a New Mexico professional association (the “Law Firm") and City of Farmington,
a New Mexico municipal corporation ("City"). Law Firm and City may be referred to
collectively as the “Parties” or individually as a “Party.”

RECITALS

WHEREAS, Law Firm has represented to City that it is specifically qualified to
perform services of the nature contemplated by this Agreement; and

WHEREAS, City desires to engage the services of Law Firm and Law Firm
desires to perform such services for City.

NOW THEREFORE, in consideration of the mutual terms, covenants and
conditions set forth in this Agreement, Law Firm and City agree as follows:

1. Services. Law Firm agrees to perform the services as set forth in Exhibit A
attached hereto (“Services”) in a timely manner and in accordance with the terms and
conditions of this Agreement and applicable laws. Law Firm shall furnish, at its own
expense, all labor, transportation, materials, consumables, qualified supervisory
personnel, tools, equipment and facilities, to properly perform the Services, except as
otherwise provided in the Scope of Services.

2. Compensation.

2.1 For performance and completion of the Services, City shall pay Law Firm
according to Section 2.1.1 as set forth and described herein

2.1.1 The hourly rates set forth in Exhibit A-1, Section V attached hereto, which rate
shall include all overhead, administrative costs and profit margins whatsoever, plus
applicable gross receipts taxes which are payable by Law Firm to the relevant taxing
authority and reimbursable by City pursuant to Section 11 “Taxes.”

2.2  Except, as specifically otherwise provided for in the Agreement, the foregoing
compensation shall constitute the sole compensation payable to Law Firm for
performance of the work or anything done in connection thereto.

3. Changes to Services. City may, at any time, revise the Services by providing
written notice to Law Firm of the required changes. Law Firm may propose changes to
the Services to City, but such proposed changes will only become effective upon
obtaining the written approval of a City contracting agent or City officer/official. The rate
of compensation set forth in Section 2 “Compensation” may only be changed by a



written agreement of the Parties signed and dated by a City contracting agent or City
officer/official and Law Firm.

4, Term. This Agreement shall remain in full force and effect from the Effective
Date until June 30, 2014, unless terminated earlier as provided herein. This Agreement
shall be renewed automatically, subject to the appropriation of funds by the City
Council, from year to year for three (3) additional consecutive one (1) year periods.

5. Termination.

5.1 Termination by City for Cause. In the event of a default by Law Firm and if City
elects to terminate this Agreement and the Services, then City shall give written notice
of termination to Law Firm specifying the date of termination. City may, at its option, (a)
take possession of work performed by Law Firm as of the date of termination to
maintain the orderly progress of, and to finish the Services: or (b) finish the Services by
whatever other reasonable method City deems expedient.

5.1.1 If the unpaid balance of Law Firm’s compensation under Section 2
“Compensation” for Services performed prior to the effective date of termination
exceeds the cost of finishing the Services and any other extra costs or damages
incurred by City in completing the Services, or otherwise as a result of Law Firm’s
default, such excess shall be paid to Law Firm. If such costs exceed the unpaid
balance of Law Firm’s compensation for Services performed prior to the effective date
of termination, Law Firm shall pay the difference to City. These obligations for payment

survive termination.

5.1.2 Termination of this Agreement and the Services in accordance with this Section
-1 shall not relieve Law Firm of any responsibilities for Services performed.

5.1.3 If City terminates this Agreement for default under this Section 5.1 and it is later
determined that Law Firm was not in default, then such termination shall be degmed a
termination for convenience pursuant to Section 5.2 “Termination by City for

Convenience.”

9.2 Termination by City for Convenience. The City Manager may, upon advance
written notice to Law Firm, suspend, abandon or terminate the Services, or any portion
of the Services thereof, and terminate this Agreement, for any reason whatsoever
including for the convenience of City without regard to whether or not Law Firm has
defaulted or failed to comply with the provisions of this Agreement. |f the City Manager
terminates the Services, or any portion of the Services thereof for convenience, City
shall pay Law Firm for all parts of the Services performed prior to the effective date of
termination, including materials provided, in conformity with this Agreement, plus an
amount for the Law Firm's substantiated, reasonable direct costs necessarily incurred in
preparation for the parts of the Services not yet performed and in shutting down its
operations; plus an amount for a reasonable part of the profit Law Firm would otherwise
have earned for the percentage of Services performed prior to such termination,
provided that the total sum payable to Law Firm upon termination shall not exceed the
unpaid balance of Law Firm's compensation under Section 2 “Compensation”. Law



Firm shall not be entitled to any other costs or damages whatsoever arising out of Law
Firm's performance of the Services and the termination by City for convenience.

5.3 Stopping Services. When City terminates the Services in accordance with
Section 5.1 “Termination by City for Cause” or Section 5.2 “Termination by City
for Convenience,” Law Firm shall take the actions set forth herein. Unless City directs
otherwise, after receipt of a written notice of termination for either cause or
convenience, Law Firm shall promptly (a) stop performing Services on the date and as
specified in the notice of termination; (b) place no further orders or subcontracts for
materials, equipment, services or facilities, except as may be necessary for completion
of such portion of the Services that is not terminated; (c) cancel orders and
subcontracts, upon terms acceptable to City, to the extent that they relate to the
performance of Services terminated:; (d) assign to City all of the right, title, and interest
of Law Firm in all orders and subcontracts related to Services which shall continue; (e)
deliver completed work to City and take such action as may be necessary or as directed
by City to preserve and protect the work, work site, and any other property related to the
Services in the possession of Law Firm in which City has an interest; and (f) continue
performance only to the extent not terminated.

5.4  Suspension of the Services. City may, for any reason, at any time and from
time-to-time, by written notice to Law Firm, suspend the carrying out of the Services or
any part thereof, whereupon Law Firm shall suspend the carrying out of the Services or
any part thereof for such time or times and in such manner as City may require. During
any such suspension, Law Firm shall properly protect and secure the results of the
Services in such manner as City may reasonably require. Unless otherwise instructed
by City, Law Firm shall, during any such suspension, maintain its staff and labor on or
near the work site and otherwise be ready to proceed with the Services upon receipt of
City's further instructions. City and Law Firm shall negotiate a change order to address
the impact of such suspension on Law Firm's compensation and the term of this
Agreement in accordance with Section 3 “Changes to Services” of this Agreement.

5.5  Termination by Law Firm for City Default. Subject to City's right of set-off, if
City fails to pay Law Firm any undisputed amount due hereunder, and such failure
continues for thirty (30) days following receipt of written notice thereof from Law Firm,
then Law Firm shall be entitled to suspend further performance of the Services and be
paid its costs during the period of suspension in the same manner as provided in
Section 5.4 until the undisputed amount due, plus applicable interest, has been paid. If
(a) such failure continues for an additional period of thirty (30) days or (b) Law Firm's
Services under this Agreement are delayed by an event of Uncontrollable Forces (as
defined in Section 14 herein), and/or suspended by City, for one hundred eighty (180)
days or more, then Law Firm shall be entitled to terminate this Agreement by written
notice to City and be paid its costs in the same manner as provided in Section 5.4,

5.6  Delivery of Documents. Upon the suspension, abandonment, or termination of
this Agreement, in whole or in part, Law Firm shall execute and deliver all such
instruments and take all such steps, including assignment of its contractual rights with
third parties, as may be required to fully vest in City all right, title, and interest in all
Services, including but not limited to all plans, specifications, materials, and equipment



procured and all contractual rights, and/or cancel or terminate, at City’s option, such of
those contractual rights including, but not limited to, subcontracts and purchase orders
as may be requested in writing by City.

6. Law Firm Representations and Corrective Action.

6.1  In addition to other representations and warranties contained in this Agreement,
Law Firm represents and warrants to City that:

(a)

(c)

(d)

(e)

®

Law Firm has performed similar Services and possesses the
specific training, skills, knowledge, necessary personnel, and legal
right to perform the Services. Law Firm shall provide in connection
with the Services the standard of care, skill, and diligence normally
provided by a Law Firm in the performance of similar services and
warrants that all such Services shall be performed in accordance
with sound and accepted industry standards and practices, and in
accordance with all applicable federal, state and local laws,
statutes, regulations, rules and ordinances, as amended from time
to time (including but not limited to all applicable environmental,
health and safety, cultural preservation and natural resources
management laws, statutes, regulations, rules, and ordinances, as
amended from time to time).

The compensation described in Section 2 “Compensation” is
reasonable compensation for the performance of the Services, as
represented by this Agreement, including all exhibits, and Law
Firm's independent evaluation of the Services to be performed and
investigation of site conditions.

Law Firm is financially solvent, able to pay its debts as they mature,
and possesses sufficient working capital to complete the Services
and perform Law Firm’s obligations required by this Agreement.

Law Firm is able to furnish the plant, tools, materials, supplies,
equipment and labor required to complete the Services and perform
the obligations required by this Agreement and has sufficient
experience and competence to do so and is properly insured and
licensed to perform the Services.

Law Firm is the holder of or will take the necessary action to obtain
all consents, licenses, permits, or other authorizations required to
allow it to operate or conduct its business now and as contemplated
by this Agreement and to perform the Services under this

Agreement.

No services performed or goods provided by Law Firm shall cause
any process, procedure, hardware, software, firmware, micro-code,
equipment, component or device or any part thereof that is used in



A Detailed and a Summary Invoice shall be sent to the Address of the Department or
Division requesting services. Said address should be obtained by the Law Firm from
the requestor of services.

A Summary invoice shall be sent to the Attention of Accounts Payable

Address: City of Farmington
800 Municipal Drive
Farmington, New Mexico 87401

If City has no objections to an invoice, it shall pay the invoice in full within thirty (30)
days after receipt of such invoice. If City objects to an invoice or any portion thereof, it
shall notify the Law Firm of its objections within thirty (30) days after receipt and may
withhold payment of the disputed amount. Any objections or disputes concerning
invoices shall be resolved in accordance with Section 21 “Dispute Resolution.”

The City will not pay for more than one person to travel or attend meetings or
hearings on behalf of the City unless the Law Firm has received the advance
permission of the City.

10.  Audit. Law Firm shall maintain complete and accurate records concerning the
Services and all related transactions for at least three (3) years from the date of final
payment for the Services. At any time but not later than three (3) years after final
payment under this Agreement, City may make such audit of the invoices and
substantiating material (including time records) as deemed necessary by City. Each
payment made shall be subject to reduction and refund to City, or offset on future
payments due Law Firm, to the extent of amounts which are found by City not to have
been properly payable or to have been overpaid, and shall also be subject to increase
and payment to Law Firm for underpayments to the extent of any amounts which are
found by City to have been underpaid. Upon request by City, Law Firm shall insert a
clause containing all the provisions of this Section 10 in all subcontracts to permit City
to make identical audits and inspections of the records of all subcontractors involved in
performance of the Services.

11. Taxes. Law Firm shall pay all taxes and contributions for unemployment
insurance, retirement benefits, pensions, annuities, and similar benefits, which may now
or hereafter be imposed on Law Firm by law or collective bargaining agreements with
respect to persons employed by Law Firm for performance of the Services. Law Firm
shall be liable for and shall pay and shall indemnify, defend, and hold City harmless
from, all such taxes and contributions or any interest accrued and penalties imposed,
and reasonable attorney fees and all taxes (including but not limited to, income,
withholding, gross receipts, compensating, use and all other taxes of whatsoever kind
and whatsoever nature), excises, assessments, and other charges levied by any
governmental agency or authority on or because of the Services, or on any materials,
equipment, services, or supplies furnished in the performance of the Services. On all
invoices, Law Firm shall separately show all New Mexico gross receipts, compensating,
sales, and other similar taxes which are reimbursable by City to Law Firm, provided that
in no event will interest or penalties on such taxes be reimbursable by City. Law Firm



shall utilize appropriate New Mexico Nontaxable Transaction Certificates, or similar
certificates from other states, where applicable, to minimize such gross receipts,
compensating, sales, and other similar taxes.

12.  Liability.

121 General Indemnity. To the fullest extent permitted by law, Law Firm shall
indemnify and hold harmless City, including its affiliates, directors, officers, officials,
employees, and agents, from and against liability, claims, damages, losses or
expenses, including attorney fees, arising out of, or resulting from performance of the
Services or this Agreement, but only to the extent that the liability, damages, losses, or
costs are caused by, or arise out of, the acts or omissions of Law Firm, any
subcontractor of Law Firm, anyone directly or indirectly employed by them, or anyone
for whose acts they may be liable. This indemnification provision shall apply equally to
injuries to Law Firm's employees.

12.2 Compliance with Laws. Law Firm shall indemnify, defend, and hold harmless
City from and against any claims, damage and expense (including reasonable attorney
fees) arising out of the violation by Law Firm of any applicable law, rule regulation, or
ordinance relating to Law Firm's operations and performance of the Services.

12.3 Intellectual Property Rights Infringement Indemnity. Law Firm warrants that
none of the Services, or the results thereof, performed by Law Firm, or the documents,
goods or equipment produced, designed, fabricated, or assembled by Law Firm
pursuant to this Agreement infringe upon or violate any patent, copyright, trade secret,
or any other intellectual or property rights of any third party. If any third party makes a
claim or commences a proceeding against City alleging such an infringement or
violation, Law Firm shall indemnify, defend and save harmless City, its directors,
officers, officials, employees, agents and affiliates from and against all damages and
costs incurred by or awarded against City (including court costs and reasonable
attorney fees). City will notify Law Firm if any such claim is made or proceeding is
commenced. City may, at its option, be represented by separate legal counsel in any
such claim or proceeding. Law Firm shall reimburse City the costs and expenses
incurred by City in being so represented, including reasonable attorney fees. If the use
of any of the Services, or the results of such Services, or documents, goods, or
equipment, or any part thereof, furnished under this Agreement is held in any such
claim or proceeding to constitute an infringement and/or is enjoined, whether
temporarily or permanently, Law Firm shall, at its sole cost and expense, either:

(a) procure for City the right to use the results of such Services or such
documents, goods and equipment: or

(b) replace the results of such Services or such documents, goods, or
equipment with  non-infringing results, documents, goods or
equipment having the equivalent functionality as the infringing or
allegedly infringing results, documents, goods or equipment: or



(c) modify the results of such Services or such documents, goods, or
equipment so as to make them non-infringing, but equivalent in
functionality.

12.3.1 Best Efforts. Law Firm shall use its best efforts to obtain for the benefit of City

identical intellectual property rights indemnification protection in all subcontracts,
purchase orders, and other agreements entered into under this Agreement.

12.4 Limitation. NOTWITHSTANDING ANY OTHER PROVISION IN THIS
AGREEMENT, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR
SPECIAL, INDIRECT, NOR CONSEQUENTIAL DAMAGES RESULTING FROM OR
ARISING OUT OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, LOSS
OF PROFITS OR BUSINESS INTERRUPTION, HOWEVER SAME MAY BE CAUSED.
THIS LIMITATION ON CONSEQUENTIAL DAMAGES DOES NOT APPLY TO CLAIMS
FOR PERSONAL INJURY, WRONGFUL DEATH OR DIRECT DAMAGES TO
PROPERTY. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR PUNITIVE
DAMAGES.

12.5 Bribes and Gratuities. By law (Section 13-1-191, NMSA, 1978) the City is
required to inform Offerors/Bidders/Contractors/ConsuItants/SelIers/Suppliers of the
following:
(@) it is a third-degree felony under New Mexico law to commit the
offense of bribery of a public officer or public employee (Section 30-
24-1, NMSA, 1978);

(b) itis a third-degree felony to commit the offense of demanding or
receiving a bribe buy a public officer or public employee (Section
30-24-2, NMSA, 1978);

(c) itis a fourth-degree felony to commit the offense of soliciting or
receiving illegal kickbacks (Section 30-41-1, NMSA, 1978); and

(d) itis a fourth-degree felony to commit the offense of offering or
paying illegal kickbacks (Section 30-41-2, NMSA, 1978).

13. Insurance.

13.1 Obtaining Insurance. Prior to commencement of the Services, Law Firm shall
obtain the insurance required by this Agreement and all insurance that may be required
under Applicable Laws. Unless otherwise indicated below, each insurance policy of
Law Firm shall provide, either in its printed text or by endorsement, that it shall be
primary with respect to the interest of the City, and any insurance maintained by the City
is in excess and not contributory to Law Firm'’s insurance policies regardless of any like
insurance coverage that the City may have. Law Firm will provide the City with
certificate(s) of insurance (COI) evidencing that all coverages, limits, and endorsements
required herein are in full force and effect. Such COl(s) shall also reference this
Agreement/Contract number. With respect to any insurance policy referenced on a
COl, Law Firm will (or he will cause the respective insurance carrier to) provide the City
with @ minimum thirty (30) days written notice in the event of cancellation, termination,



non-renewal, or any other material change. Any such written notice shall also include
copies of the non-renewal or cancellation notice originated by the insurance carrier.
Written notice may be submitted via fax, courier, or postal service in accordance with
the notice provision herein.

If Law Firm fails to obtain and keep in force the insurance required hereunder, the City
may obtain and maintain the required insurance in the name of Law Firm and the cost
thereof shall be payable by Law Firm to the City on demand. Review of Law Firm’s
insurance by the City shall not relieve or increase the liability of Law Firm. Nothing in
this Agreement/Contract shall be deemed to limit Law Firm’s liability under this
Agreement/Contract to the limits of the insurance coverages required hereunder. Law
Firm shall be solely responsible for payment of all deductible or retention amounts
pertaining to any insurance required hereby.

Where applicable, all insurance policies shall provide for waiver of subrogation in favor
of the City, include cross liability provisions, and all policies, except Workers'
Compensation, shall name the City and its directors, officers, officials, managers,
representatives, agents and employees as additional insured, to the extent allowable

under such policies.

13.2 Minimum Coverage. Without limiting any of the liabilities or other obligations of
Law Firm under this Agreement, including but not limited to Section 12 “Liability,” Law
Firm shall obtain and maintain in effect, at its sole cost and expense, with forms and
insurers acceptable to City, until all the obligations under this Agreement are satisfied,
insurance policies providing coverage protecting against claims for personal and bodily
injury or death, as well as claims for property damage which may arise from operations
in connection with the Services whether such operations are by Law Firm or any
subcontractor for at least the following minimum coverage:

(@) Worker's Compensation Insurance. To cover obligations

imposed by federal and state statutes pertaining to Law Firm’s employees

engaged in the performance of any services, and Employer's Liability

Insurance with a minimum limit of One Million Dollars ($1,000,000).
(1) This Section Intentionally Deleted.

(b) Commercial General Liability Insurance, or the equivalent, with a

minimum limit of One Million Dollars ($1,000,000) per occurrence. The
policy shall include coverage for bodily injury liability, broad form property
damage liability, blanket contractual, contractor's protective, products
liability and completed operations. Where applicable, the policy shall
include coverage for the hazards commonly referred to as “XCU." The
policy shall be endorsed to include City as an additional insured only to
the extent City is vicariously liable for the negligence, acts or omissions of

Law Firm.

(c) Business Automobile Liability Insurance, or the equivalent, with
limit of not less than One Million Dollars ($1,000,000) per accident with



respect to Law Firm's vehicles whether owned, hired, or non-owned,
assigned to or used in the performance of any Services required to be
performed by Law Firm pursuant to the Agreement.

(d) Professional Liability Insurance, or the equivalent, with a
minimum limit of not less than One Million Dollars ($1,000,000) per
occurrence.

13.3 Subcontractors. Law Firm shall require that each subcontractor comply with the
insurance requirements set forth in Section 13.2 “Minimum Coverage.”

14.  Uncontrollable Forces. Neither Party shall be considered to be in default in
respect to any obligation hereunder, if delays in or failure of performance shall be due to
Uncontrollable Forces. The term “Uncontrollable Forces” shall mean any cause beyond
the control of the Party affected and not due to its fault or negligence, including, but not
limited to, acts of God, flood, earthquake, storm, fire, lightning, epidemic, war, terrorist
activity, riot, civil disturbance, sabotage, inability to obtain permits, licenses, and
authorizations from any local, state, tribal, or federal agency or person for any of the
materials, supplies, equipment, or services required to be provided hereunder, fuel
shortages, breakdown or damage to generation and transmission facilities belonging to
City, failure of facilities, strikes or other labor disputes, or restraint by court or public
authority, any of which by exercise of due foresight such Party could not reasonably have
been expected to avoid, and which by the exercise of due diligence it is unable to
overcome. Neither Party shall, however, be relieved of liability for failure of performance
if such failure is due to removable or remediable causes which it fails to remove or
remedy with reasonable dispatch. Nothing contained herein, however, shall be construed
to require either Party to prevent or settle a strike or other labor disputes against its will.
The Party whose performance hereunder is so affected shall immediately notify the other
Party of all pertinent facts and take all reasonable steps to promptly and diligently prevent
such causes if feasible to do so, or to minimize or eliminate the effect thereof without
delay. Law Firm shall make no claim for additional compensation or damages by
reason of any delay due to an Uncontrollable Force; however, Law Firm shall be entitled
to a reasonable extension to the time schedule for delays resulting from an
Uncontrollable Force.

15.  Confidentiality. Any information or data of City provided to Law Firm or to which
Law Firm is given access during the term of this Agreement, whether such information
is in written, verbal, electronic or any other form, is proprietary to City and shall be
treated as confidential and not disclosed by Law Firm to any third party, without City’s
prior written consent. Law Firm may disclose such information and data to its
employees and contractors, but only on a “need to know” basis. Such information and
data may only be used for the purpose of performing the Services that are required of
Law Firm pursuant to this Agreement, and for no other purpose. Such information and
data may not be copied except as required to perform the Services, and upon
completion of the Services, Law Firm shall destroy all copies in its possession. Further,
Law Firm acknowledges and agrees that all data and information collected, produced or
generated, and all reports, test results, plans, models, documents and other written
materials produced pursuant to this Agreement or in connection with any services to be



performed hereunder shall be and remain the sole property of City, shall be confidential,
shall not be copied or reproduced in any way, except for the use of the Law Firm and
City personnel assigned to this project, and shall not be disclosed or communicated,
verbally or in writing, by Law Firm to any third party, or used in any way excep'g as
required by law or for the purposes required or intended by the Agreement. If reqwre@
by City, Law Firm and any of its employees or agents performing services un;ﬂer orin
connection with this Agreement shall execute confidentiality and nondisclosure
agreements in the form required by City. If Law Firm is served with process of law,
including but not limited to subpoenas requiring Law Firm to produce, release or
disclose information of a confidential nature received, collected, produced or ger}erated
by Law Firm pursuant to this Agreement, Law Firm shall immediately notify City and
allow City, at its sole expense and cost, to challenge the process of law, including any
subpoena. The duties of this Section 15 will survive the expiration or early termination
of this Agreement following such expiration or early termination. This Agreement is
subject to the provisions of the New Mexico Inspection of Public Records, Sectior]s 14-
2-1 through 14-2-12 NMSA 1978 and the Public Records Act Chapter 14 Article 3

NMSA 1978.

16.  Conflict of Interest.

16.1 Law Firm shall exercise reasonable care and diligence to prevent any
actions or conditions which would result in a conflict with City’s interest. Law Firm shall
immediately notify the person specified in Article 24, Notices of this Agreement in the
event a conflict with the City’s interest is recognized.

16.2 Law Firm has previously disclosed with City, and other clients, potential
conflicts of interest, including San Juan Coal Company, BHP Navajo Coal Company,
Tri-State and others. Law Firm does significant work in San Juan County, and will make
all reasonable efforts consistent with Rules of Professional Conduct to avoid conflicts of
interest, inform City and other clients of potential or actual conflicts, obtain waivers,
screen attorneys, and so forth. .

16.3 Law Firm shall notify the City's Purchasing Officer if any employec_a(s) of the
requesting department or the Purchasing Division have a financial interest in the Law

Firm's business operations.

17.  Intellectual Property.

17.1 Intellectual Property Rights. Law Firm agrees that all inventions made, works
created and trade secrets learned by Law Firm in connection with providing products or
services to City pursuant to this Agreement and which relate to the business of City,
including all patent, trademark, copyright, and trade secret rights thereto, belong to City.
Law Firm hereby assigns all such rights to City and agrees to execute all documents
necessary to effect such assignment. Law Firm further agrees to cooperate with City, at
City's expense, in all steps necessary to protect such rights, including assisting in
preparing applications, signing all necessary documents, testifying in court proceedings,
and retaining secret information concerning an invention that is not public knowledge.



17.2 License. Law Firm hereby grants to City a fully paid, royalty fee, non-exclusive,
non-terminable, perpetual license to use, copy, and create derivative works of any pre-
existing copyrighted, patented and/or proprietary work that is incorporated into the
Services or the results of the Services, or into the documents, goods and equipment
produced, designed, fabricated and assembled by Law Firm pursuant to this
Agreement, including the right to create sub-licenses without any duty to account to Law
Firm. If so requested by City, Law Firm shall cooperate with City in executing all such
assignments, oaths, declarations and other documents as may be prepared by City to

effect and evidence the foregoing.

17.3 Best Efforts. Law Firm shall use its best efforts to obtain for the benefit of City
identical intellectual property indemnification protection in all subcontracts, purchase
orders, and other agreements entered into under this Agreement.

18.  Executive Orders and Utilization of Small Disadvantaged Businesses.

18.1 Executive Orders. City is an equal opportunity employer. Pursuant to
Executive Orders 11246, 11625, 11701, 11758 and 13201 , as amended or superseded,
in whole or in part from time-to-time, and all regulations issued thereunder, it is agreed
that all applicable laws, rules, and regulations are incorporated by reference in this
Agreement and bind Law Firm as a contractor of City.

18.2 This Subsection Intentionally Deleted.

19.  Drug and Alcohol Policy.

19.1 Law Firm, in the performance of any Services requiring the physical presence of
its employees on City's property or on the property of others for which City has acquired
access rights, shall maintain a drug and alcohol policy, as respects its employees and
subcontractors involved in the performance of such Services, which policy at a minimum
includes reasonable testing procedures and which advances the policy of providing a
work environment that is free from the use, consumption, possession, sale, or
distribution of illegal drugs or alcohol, and from the misuse of legal drugs on City’s
premises and work sites, including vehicles used on company business.

19.2  Law Firm shall also comply with all applicable laws concerning drug and alcohol
use, including, if applicable, requirements of the United States Department of
Transportation. Law Firm shall require that each subcontractor complies with the drug
and alcohol policy requirements and applicable laws as set forth herein and, upon
request by City, will provide to City verification of Law Firm's and subcontractor's
compliance with such policy requirements and applicable laws.

19.3 Law Firm shall provide City and any public authority having jurisdiction with
access to Law Firm's facilities and records to audit Law Firm's drug and alcohol policy,
records and testing program including, if applicable, United States Department of
Transportation requirements, as provided in Section 10 “Audit.”

19.4 This Section Intentionally Deleted



19.5 City may remove (or cause Law Firm to remove) a Law Firm's employee from
any work or work site if City reasonably suspects the employee is under the influence of
controlled substances or alcohol until such time as Law Firm confirms by testing that the

employee is fit for duty.

19.6 Law Firm shall notify City in writing within ten (10) days any time there is a
change in the person or personnel administering Law Firm’s drug and alcohol program.

20. Fair Labor Standards Act. Law Firm shall comply with the Fair Labor
Standards Act of 1938, as amended, and any regulations issued pursuant thereto by the
Department of Labor. |t is agreed that all applicable laws, rules and regulations are
incorporated herein by referenced in this Agreement and bind Law Firm as a contractor

of City.

21. Dispute Resolution. If the Parties are unable to resolve any dispute within 30
(thirty) days of the occurrence of the event or circumstances giving rise to the dispute,
the dispute may be submitted to mediation upon the mutual agreement of the Parties.
In the event the Parties do not agree to mediate the dispute or are unable to resolve the
dispute through mediation and the aggregate amount of the claim (including
counterclaims) is less than Two Hundred Fifty Thousand Dollars ($250,000), then the
dispute shall be resolved by binding arbitration. Such arbitration shall be governed by
the New Mexico Uniform Arbitration Act, § 44-7A-8, et seq. (2001), as amended from
time to time. A Party demanding arbitration shall give the other Party timely notice of
such election pursuant to Section 24 “Notices” and such notice shall describe the
nature of the dispute and the amount in controversy. The Parties shall then jointly
select an arbitrator and failing such mutual agreement, the arbitrator shall be appointed
by a District Court Judge from San Juan County, New Mexico. The arbitration shall be
held in Farmington, New Mexico. Discovery shall be by agreement of the Parties or as
ordered by the arbitrator, provided that the Parties shall comply with the following
minimum discovery requirements: at least ten (10) calendar days prior to the
arbitration, the Parties shall exchange copies of all exhibits to be used at the arbitration
and a list of withesses and a summary of the matters as to which each witness is
expected to testify.

In the event the Parties do not agree to mediate the dispute or are unable to
resolve the dispute through mediation, and the aggregate amount of the claim in dispute
equals or exceeds Two Hundred Fifty Thousand Dollars ($250,000), then the Parties
may agree to submit the matter to binding arbitration under the New Mexico Uniform
Arbitration Act, § 44-7A-8, et seq. (2001), as amended from time to time, and failing
such agreement, either Party may bring an action in the federal or state courts of New
Mexico,

All costs of mediation or arbitration, including the fees of the mediator or
arbitrator, shall be split equally by the Parties, except that the Parties shall be
responsible for payment of their own attorney fees, expert fees, preparation fees, travel,
and similar costs. This agreement to arbitrate shall be specifically enforceable under
the prevailing arbitration law of the State of New Mexico. Indemnity claims are not



subject to mandatory arbitration. Nothing in this Section 21 shall affect restrict,
condition, or otherwise limit a Party's right to terminate this Agreement pursuant to

Section 5 “Termination.”

In the event of a conflict between the terms and provisions of any Purchase Order
(that is incorporated herein by reference) and the terms and provisions contained in the
main body or any other part of this Agreement, the terms and provisions of the
Agreement shall govern and control. In the event of a conflict between or among the
terms and provisions of any of the other documents forming a part of the Agreement
(incorporated by reference), the following order of priority shall apply (with higher-listed
documents governing and controlling over lower-listed documents):

First: Changes to Services
Second: Exhibits and Attachments
Third:  Scope and Drawings
Fourth: City's RFB/RFP

Fifth: Specifications

Sixth: Law Firm's proposal

22.  Non-Exclusive Relationship. Law Firm expressly acknowledges and agrees
that City may enter into similar contractual arrangements with other parties and that City
may assign similar services to such other parties. Further, City acknowledges and
agrees that Law Firm may enter into contractual arrangements with other parties during
the term of this Agreement and Law Firm will make all reasonable efforts consistent with
Rules of Professional Conduct to ensure that such contractual arrangements do not in
any manner interfere with Law Firm’s performance of its obligations to City pursuant to
this Agreement,

23.  Prohibition Against Assignment and Subcontracting. It is understood and
agreed that City has chosen Law Firm based on Law Firm's qualifications to perform
services of the nature contemplated by this Agreement. Accordingly, Law Firm shall not
assign, transfer, subcontract or otherwise dispose of any of its obligations pursuant to
this Agreement without first obtaining the written consent of City, which consent may be
withheld if City, in its sole opinion, considers that it is not in its best interests, economic
or otherwise, to do so. City may, at its option and at any time, assign this Agreement, in
whole or in part. City shall promptly notify Law Firm in writing of any such assignment,
unless such assignment is to an affiliate of City. In the event City assigns this
Agreement, it shall be relieved of all financial responsibility related to the portion of this
Agreement so assigned.

24.  Notices. Except as expressly provided otherwise herein, any formal notice,
demand, or request provided for in this Agreement shall be in writing and shall be
deemed properly made if personally delivered, delivered by courier, or sent by first-class
mail, postage prepaid, or by facsimile transmission to the facsimile number to the
person specified below and shall be deemed received, if personally delivered, or
delivered by courier, upon delivery, and if mailed, on the third day following deposit in
the U.S. mail, and if sent by facsimile, upon transmission as evidenced by a
confirmation report generated by the facsimile device.



To Law Firm: Modrall, Sperling, Roehl, Harris & Sisk, PA
Address: PO Box 2168
Albuquerque, NM 87103-2168
Attention: Brian K. Nichols

Phone: 505-848-1852

Fax: 505-449-2052

Email: bkn@modrall.com
To City: City of Farmington

Address: 800 Municipal Drive
Farmington, New Mexico 87401
Attention:  Purchasing Officer

Phone: 505-599-1373

Fax: 5056-599-1377

Email: esmylie@fmtn.org
Summary Invoices to City: City of Farmington

Address: 800 Municipal Drive
Farmington, New Mexico 87401
Attention:  Accounts Payable

A Detailed and a Summary Invoice shall be sent to the Department of City requesting
services. The address for the requesting Department shall be obtained from said
Department.

The Parties may change their addresses, contact persons, or facsimile numbers to
which notices are to be sent by providing the other Party with notice of such changes in
the manner provided in this Section 24. Nothing contained herein shall preclude the
transmission of routine invoices or correspondence, messages and information between
the Parties by a representative of a Party in the ordinary course of performing their
respective obligations under this Agreement.

25. Designated Representative and Project Manager.

25.1 City’s Designated Representative. City appoints the following individual as its
“Designated Representative”:

[ Name: City Attorney
Address: City of Farmington, 800 Municipal Drive, Farmington, NM
87401
E-mail: journham@fmtn.org
Telephone: 505-599-1124
Fax: 505-599-1119

The Designated Representative's authority shall encompass but not be limited to @)
issuance of instructions, (2) interpretation of plans, (3) review and inspection of Law
Firm's Services, (4) rejection of nonconforming Work, (5) determination of when




Services is complete, (6) approval of progress payments and final payment, and (7) first
point of contact for certain Change Orders as set forth in Article 3 “Changes to
Services”. All field communications from Law Firm to City shall be directed to the
Designated Representative. City may appoint another Contract Administrator at any
time by written notice to Law Firm.

25.2 Law Firm’s Project Manager. Law Firm appoints the following individual as its
“Project Manager” in charge of Law Firm's performance and execution of the Services:

Name: ___| Brian K. Nichols or Lorena Olmos
Address: PO Box 2168, Albuquerque, NM 87103-2168
E-mail: bkn@modrall.com or Ixo@modrall.com
 Telephone: 505-848-1852 or 505-848-1878

Fax: 505-449-2052 or 505-848-1889

All instructions, requests for Change to Services and other communications from the
City to the Law Firm shall be directed to the Project Manager. Law Firm may appoint
another Project Manager upon ten (10) calendar days’ prior written notice to City. If City
objects to the new appointee, Law Firm shall appoint a Project Manager acceptable to

City.

26. No Waiver. No term, covenant or condition of this Agreement or any breach
thereof shall be deemed waived, unless such waiver shall be in writing and executed by
the Party claimed to have waived the same. The waiver of any breach by a Party,
whether express or implied, shall not constitute a waiver of any subsequent breach.

27.  Severability. If a court or regulatory agency having jurisdiction over the Parties
determines that a condition of this Agreement, or any part thereof, is void, illegal or
unenforceable, said condition or part shall be deemed to have been severed from this
Agreement, and the remaining conditions, or parts, shall be unaffected and shall be
enforced to the fullest extent allowed by law.

28. Binding Effect. This Agreement and all provisions hereof shall inure to the
benefit of and be binding upon the Parties, their successors, and permitted assigns.

29. Governing Law and Venue. This Agreement shall be governed and interpreted
in accordance with the laws of the State of New Mexico, without regard to the conflicts
of law rules of that State. Any action at law or in equity or judicial proceedings instituted
by a Party for the enforcement of this Agreement shall be instituted only in state or federal
courts of the State of New Mexico.

30.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which so executed shall be deemed to be an original, but all such counterparts
shall together constitute but one and the same instrument. City and Law Firm may
retain a duplicate copy (e.g. electronic image, photocopy, facsimile) of this Agreement,
which shall be considered an equivalent to this original.



31.  Survival of Obligations. In addition to the continuation of confidentiglity
obligations as specified in Section 15 “Confidentiality,” Law Firm's representations
and warranties under Section 6 “Contractor Representations and Corrective
Action,” indemnity obligations, including those under Section 12 “Liability,” and
Section 19 “Drug and Alcohol” of this Agreement, shall survive the expiration or any
termination of the Agreement, it being agreed that said obligations are and shall be of a
continuing nature.

32. Agreement Authors. The Parties have agreed to this Agreement and no
ambiguity shall be construed against any Party based on the identity of the author or
authors of this Agreement.

33. Entire Agreement. This Agreement represents the entire agreement and
understanding between City and Law Firm with respect to the subject matter hereof.and
performance of the Services, and supercede any prior understandings, representations
or agreements, whether verbal or written, prior to execution of this Agreement. If any
Services were performed by Law Firm under verbal agreement or under a limited notice
to proceed prior to the execution of this Agreement, then this Agreement shall apply
thereto in the same manner as if made before such Services were performed.



IN WITNESS WHEREOF, Law Firm and City have caused this Agreement to be
executed on their behalves by their duly authorized representatives as of the Effective

Date set forth above.

CITY OF FARMINGTON
A Municipal Corporation

By: aﬁh’“‘\ Q-D‘"’"f

Title: Mayor

B-(-(3

Date
(SEAL)
ATTEST:

City Clerk
B-1-13

Date

Approves Compliance NMSA 1978
Annotated, Chapter 13 Public
Purchases and Property:

-
Edward Smylie

Purchasing Officer

2 -29-(3

Date

Departme ad Approval

7/29/13
Q. 8

Date

Legal Depgfnént Approved to Form

77/ zﬂ/ ¢3

Date

Modrall, Sperling, Roehl, Harris & Sisk

A Professional Associatibn
BY@LJ kﬂg

/ufy Authorized Signture

By (;Y\O,/\ Q t(/L()\r

(Printed Name)

Tite: S have koldes
7-25 -2

Date

Sngner has read the document and affirms that it
is true and complete and accurately repcesents
the agreement of the parties. 3

;; - “fl :" ;
NOTARY PUBLIC SlGN?}*‘HJRE‘ 1"““* % .
(REQUIRED) 9,, e I
t:“-" "'-{;. d w i
13 > A i
State of New Mexico s, — . © V10 \&
County of Bernalillo o P B @ ¢

(SEAL)  SigNature of notarial offlcer
My commission expires:__&//R//{>

New Mexico State Taxation and
Revenue Department Taxpayer
Identification Number

O]- 132230 -006

Federal Taxpayer Identification or
Social Security Number

FS- 02 $349]




Exhibit A

Services

Introduction '
Law Firm shall provide professional legal services as counsel to assist the City Attorney and

designated officers with various projects that may be assigned from time to time.

The Law Firm shall provide services in the following area of expertise: General & Auto Liability,
Public Official Liability, Police Liability, Personnel & Labor, Water Rights, Workers
Compensation, Employee Benefits and Bond Disclosure & Financial Counsel.

I Location Services to be Performed

Approximately percent (__%) of the Services performed under this Agreement

will consist of research, document development, case study, case management, phone
discussions, and such shall be Eerformed within the immediate confines of Law Firm's

office premise located at 500 4" Street, Suite 1000, Albuquerque, NM, USA.

Approximately percent (__%) of the Services performed under th_is
Agreement will consist of traveling to and from Albuquerque, NM apd Farmlngton, NM -
Law Firm’s designated representative will attend meetings in the City's offices located in

Farmington, NM to discuss scope, issues, progress, alternatives, etc.

it Scope of Services . ‘
All Law Firms shall perform the following task(s) and provide the following deliverables:

a. Law Firm shall respond to the City's auditor during each annual agdit process. This
response shall be provided by the Law Firm at no charge to the City.

b. Law Firm shall copy the Claims Manager, Department Director,.cl)r other City
personnel as directed on all emails, letters, court notifications, filings and documents

for each lawsuit.

c. Law Firm shall obtain Department Director, Claims Manager, or City Attorney _
approval for expenditures such as retention of expert witnesses, out of the ordinary
lawsuit expenses, and permission to research, write, and file motions.

d. Law Firm shall make presentation to Farmington City Council when requested
settlement exceeds $50,000.00.

e. When the lawsuit is complete, the Law Firm shall return to City authorized .
representative, all original lawsuit and release documents that were not previously

provided to the City.

In addition Law Firms defending the City of Farmington lawsuits shall perform the
following task(s) and provide the following deliverables:



a. Law Firm shall provide Case Management Plan updates on a quarterly basis. If no
changes have taken place during the quarter, an email to the case manager is

sufficient.
b. Law Firm shall add Claims Manager to Federal District Court email listing when

jurisdiction is Federal Court. o
c. Law Firm shall add the excess insurance carrier claim representative to distribution

list for copies of emails, letters, court notification, filings and documents when

directed by City personnel.
d. Law Firm shall prepare case evaluations for scheduled settlement conferences or

mediations.

City shall perform the following tasks:

a. City shall provide a room for depositions at a City facility free of charge when
depositions are held in Farmington.

b. The Claims Manager, with the help of applicable City personnel, will obtain and
coordinate responses to discovery requests.

c. City personnel will assist the Law Firm in completing tasks that save defense costs
for the City.

Ill.  Deadlines and/or Milestones o
Law Firm shall furnish an executed Release Document and Court Dismissal before the

check for the Settlement proceeds is given to the Plaintiff or the Plaintiff's Attorney.

Monthly progress payments shall be paid to the Law Firm for services rendered during
the previous month.

V. Rate Schedule
See attached Exhibit A-1 for rates and fees.

V. Variances and/or Directions Relating to Compensation, Fees, Costs and Expenses

N/A



Exhibit A-1

Rate Schedule

} Travel Time

Name of Attorney | Area of Expertise Hourly Rate | Hourly Rate
General & Auto

Either half the

Brian K. Nichols

Lorena Olmos
Samantha M. Adams
Charles A. Armgardt

Daniel M. Alsup

Barry J. Berenberg
Susan M. Bisong

Duane E. Brown

Katherine M. Creagan

Dahlia R. Dorman

Peter L. Franklin

Jeremy K. Harrison

Liability, Public Official
Liability, Police
Liability, Personnel &
Labor

General & Auto
Liability, Public Official
Liability, Police
Liability, Personnel &
Labor

Personnel & Labor
Eminent Domain

Bond Disclosure &
Financial Counsel
General & Auto
Liability, Public Official
Liability, Police
Liability, Personnel &
Labor

Water Rights

Bond Disclosure &
Financial Counsel

Bond Disclosure &
Financial Counsel
General & Auto
Liability, Public Official
Liability, Police
Liability, Personnel &
Labor

Bond Disclosure &
Financial Counsel
General & Auto
Liability, Public Official
Liability, Police
Liability, Personnel &
Labor

$ 215.00
$ 215.00
$ 215.00
$ 250.00

See Schedule A

$ 185.00
$ 215.00

See Schedule A

See Schedule A

$ 185.00

See Schedule A

$ 185.00

hourly rate or
half the time of
travel.

$ 215.00
$ 215.00
$ 250.00
$ 185.00
$ 215.00
$ 185.00
$ 185.00




General & Auto
Liability, Public Official
Liability, Police
Liability, Personnel &
H. Jesse Jacobus Labor $ 21500 % 215.00
General & Auto
Liability, Personnel &

Anna E. Indahl Labor $ 185.00 $ 185.00
Andrew B. Indahl Police Liability $ 185.00 $ 185.00
Karen L. Kahn Employee Benefits $ 30000 $ 300.00
George R. McFall Personnel & Labor $ 21500 $ 215.00

Bond Disclosure &
Chris P. Muirhead Financial Counsel See Schedule A

Public Official Liability,

Police Liability,
Megan T. Muirhead Personnel & Labor $ 185.00 $ 185.00

General & Auto

Liability, Public Official

Liability, Police

Liability, Personnel &

Labor, Workers
Nathan T. Nieman Compensation $ 185.00 % 185.00
Maria O'Brien Water Rights $ 215.00 % 215.00
James M. Parker Employee Benefits $ 300.00 § 300.00

General & Auto

Liability, Public Official

Liability, Police

Liability, Personnel &
Kevin D. Pierce Labor $ 185.00 $ 185.00
Marjorie A. Rogers Employee Benefits $ 30000 % 300.00
William C. Scott Environmental Law $ 22000 % 220.00

General & Auto

Liability, Personnel &
Alex C. Walker Labor $ 21500 § ~215.00
Description of Other Expenses Rate of Compensation
Clerical Support no charge
Photocopies $0.10/page

$0.18 /page in Albuquerque; $0.64/page

Facsimiles outside of Albuquerque

Long-Distance Telephone Calls no charge




Express Mail
Electronic Media

Travel Expenses - Mileage

actual cost
CD $2.00; DVD $5.00; Flash drive actual
cost

Per IRS standard Mileage $0.565/mile

Travel Expenses - Out-of-pocket expenses actual cost

SCHEDULE A

Fixed Fees Relating to Securities Issued by the City. For tasks related to the issuance of a

specific series of securities for the City, Modrall, Sperling proposes the following fixed fees:

Fixed Term-Fixed Rate New Money and Current Refunding
General Obligation Bond Issues

Size of Issue

Fee

$5,000,000 or less

$22,500

Between $5,000,000 and $7,500,000

$22,500 plus $1.50 per $1,000 principal
amount between $5,000,000 and $7,500,000

Over $7,500,000

$26,250 plus $1.40 per $1,000 principal
amount over $7,500,000

Fixed Term-Fixed Rate New Money and Current Refunding
Revenue Bond Issues

Size of Issue

Fee

$5,000,000 or less

$25,000

Between $5,000,000 and $7,500,000

$25,000 plus $1.75 per $1,000 principal
amount between $5,000,000 and $7,500,000

Over $7,500,000

$29,375 plus $1.60 per $1,000 principal
amount over $7,500,000

Our fee will be increased by ten percent (10%) for advance refundings to account for

additional work establishing the escrow.




Fixed Rate Special Assessment District Bonds

Size of Issue

Fee

$2,000,000 or less

$40,000

Between $2,000,000 and $5,000,000

$40,000 plus $5.00 per $1,000 principal
amount between $2,000,000 and $5,000,000

Over $5,000,000

$55,000 plus $4.00 per $1,000 principal
amount over $5,000,000

Industrial Revenue Bonds

$0.30 per $1,000 face amount of the bonds with a
minimum fee of $25,000 per issue.
(The cost of IRB review counsel services as bond counsel to the
City will be passed through to the developer of the IRB project).

Fixed Rate Public Improvement District Bonds

Size of Issue

Fee

$3,000,000 or less

$45,000

Between $3,000,000 and $5,000,000

$45,000 plus $5.00 per $1,000 principal
amount between $3,000,000 and $5,000,000

Over $5,000,000

$55,000 plus $4.00 per $1,000 principal
amount over $5,000,000 |

Modrall, Sperling's bond counsel review of an application for a public improvement
district ("PID") and issuance of PID bonds will be billed to the City separately, at the hourly

rates described above. Those fees are recov

ered by the City from the application fee required

from the applicant. The application fee paid by the developer of the PID project is generally

recoverable from bond proceeds.

Fixed Rate Tax Increment Development District Bonds

Size of Issue

Fee

$3,000,000 or less

$45,000

Between $3,000,000 and $5,000,000

$45,000 plus $5.00 per $1,000 principal
amount between $3,000,000 and $5,000,000

Over $5,000,000

$55,000 plus $4.00 per $1,000 principal
amount over $5,000,000




Modrall Sperling's bond counsel review of an application for a tax increment
development district ("TIDD") and issuance of TIDD bonds will be billed to the City separately,
at the hourly rates described above. Those fees are recovered by the City from the application
fee required from the applicant. The application fee paid by the developer of the TIDD project is
generally recoverable from bond proceeds.

In the event that the securities are not issued, Modrall, Sperling will charge the City for
professional fees at hourly rates for services provided up to the time the decision was made by
the City to stop efforts to issue securities. We would also seek reimbursement of reasonable out-
of-pocket expenses. We understand that payment in that situation would be dependent on the
availability of funds and appropriations by Council in the discretion of the City.

Hourly Rates Not Relating to Securities Issued by the City . For tasks not related to issuance of a
specific series of securities, Modrall, Sperling proposes to bill the City at $295 per hour for the
services of Duane Brown, $285 per hour for the services of Peter Franklin; $280 per hour for the
services of Chris Muirhead; $225 per hour for the services of Katherine Creagan, $195 per hour
for the services of Daniel Alsup and $120 per hour for the services of our paralegal, Julie Rael,
CLA. Modrall, Sperling utilizes specialized computer software for compiling and maintaining
client bills and routinely provides its clients with detailed monthly billings summarizing the

work performed,

New Mexico Finance Authority Loans. Our fee for New Mexico Finance Authority loans w.ill be
the same as the bond counsel fee-based on the principal amount of the loan. There is no
disclosure and/or underwriter's counsel fee for New Mexico Finance Authority loans.

Fees Relating to Work as Disclosure and/or Underwriter Counsel. The fee for disclosure and/or
underwriter counsel service such as the preparation of the preliminary official statement, the
official statement and the 10b-5 opinion shall be 75% of the bond counsel fee outlined above.
We recognize that some bond underwriters currently require independent counsel for preparation
of the disclosure documents and the related due diligence investigation.

Fees Relating to Complex Issues. In unusual circumstances, where the complexity of the issue
warrants an adjustment in the fees, we propose that Modrall, Sperling and the City negotiate a
mutually acceptable fee prior to the date of the adoption of the final bond ordinance by the City.
We believe that the rates we are quoting in this proposal are fair and at the "market rate." We do
not follow the practice of bidding low on a proposal and then requesting an adjustment in the fee
after issuance of the bonds, hoping to convince the public officials overseeing the contract that
the work was more complex than normal. No request for upper adjustment will be made by us
unless it is clear to both the City and us that the issue was so out of the ordinary that the
documents essentially had to be recreated. In such case, the City will be consulted as the issue
progresses.

The fees quoted above do not contemplate issues involving multi-mode issues, credits swaps,
interest rate swaps or other similar types of complex or nontraditional techniques, including
those which may develop over the period of time covered by this proposal. With respect to such




financing techniques, we-would propose to negotiate a mutually acceptable fee, based upon the
complexity of the transaction.

Advice Against Issuance, Modrall, Sperling has provided and will continue to p.rovide. objective
legal advice with respect to a proposed securities issue, without regard to fees, including advice
against issuing of securities, if warranted,

It is our philosophy, if there are legal problems with respect to a proposed structu'rt?, to ﬁn_d a
different structure or procedure to accomplish the goals of the client. Before advising against
issuance, we will exhaust our resources to find a manner in which the issue can be restructured to
accomplish the financing.

Subcontractor Fees. Modrall, Sperling does not anticipate that we will' need to er‘nploy
subcontractors; in the event it is necessary to do so, we would consult with and obtain the
consent of the City prior to employing a subcontractor.

Reimbursable Costs and Taxes. We propose to bill gross receipts taxes and out-of-pocket
expenses (such as photocopying, printing, long distance telephone and facsimile calls,'express
mailings, mileage, government filing fees, printing expenses and other similalf expenses incurred
by Modrall, Sperling in performing bond counsel services to the City) in addition to the amount
billed for our services.

The rates quoted above are the same as the rates that Modrall, Sperling charges other
clients for bond counsel services under recent bond counsel proposals.



M

MODRALL SPERLING

L AWYERS

RESPONSE TO REQUEST FOR PROPOSAL
FOR PROFESSIONAL LEGAL SERVICES

RFP#: 13-98407

FOR

CITY OF FARMINGTON, NEW MEXICO

Submitted on May 20, 2013

MODRALL, SPERLING, ROEHL, HARRIS & SISK, P.A.
Post Office Box 2168
Albuquerque, New Mexico 8§7103-2168

500 Fourth Street N.W., Suite 1000
Albuquerque, New Mexico 87012

Telephone: (505) 848-1800 (general)

Primary Contact Person: Brian K. Nichols
(505) 848-1852 (direct)
(505) 604-6286 (cell)
(505) 449-2052 (fax)
bkn@modrall.com

Alternate Contact Person: Lorena Olmas
(505) 848-1878 (direct)
(505) 264-8625 (cell)
(505) 848-1889 (fax)

Ixo@modrall.com



(1). Forms

Submittal Form
Cost Proposal
Offeror’s Estimate of Taxes
Campaign Contribution Disclosure Form



SUBMITTAL FORM

OFFEROR MUST COMPLETE THE FOLLOWING

Modrall, Sperling, Roehl, Harris & Sisk, PA
P.O. Box 2168, Albuquerque, NM 87103-2168
500 4" Street, Ste 1000, Albuquerque, NM 87102
COMPANY NAME / MAILING ADDRESS / CITY / STATE / ZIP (please print)

Brian K. Nichols, bkn@modrall.com, 505-848-1852 direct office, 505-604-6286 cell
CONTACT PERSON (please print) EMAIL TELEPHONE

In-State Preference will be applied only to those in-state certified businesses that have

completed the following:

Offeror has received certification from the State of New Mexico for Resident Business
Certification. Offeror has been issued Certification # L0259260736 (certificate enclosed) and is
therefore eligible for the 5% preference. In-state certification approval is required at the time of
the proposal opening to be eligible for in-state preference.

Resident Veterans Preference will be applied only to those bidders who have completed
the following along with the Resident Veterans Preference Certification form included in
this RFP:

Offeror has received certification from the State of New Mexico for Resident Veterans
Preference. Offeror has been issued Certification # o . Offeror must include
their State of New Mexico certificate with their proposal. Resjdent veterans preference
certification approval is required at the time of the pro | opening to be eligible for resident

veterans preference. ﬁ
ti\ b {0 Title Shareholder
CF

.
If applicable, OFFEROR ACKNOWLEDGES RECEIPT OF THE FOLLOWING MENDMENT(S):

To be a valid proposal, Offeror must sign here 41, )

Offeror must check the appropriate box below:

Addendum No. Dated Addendum No. Dated
Addendum No. Dated Addendum No. Dated
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EXHIBIT A
COST OF PROPOSAL

For Services as Outlined, | Brian K. Nichols
(Name of representative)
representing the firm of Modrall, Sperling, Roehl, Harris & Sisk, PA
will perform the neces Professiop al-Services, according to the request for
proposals enclosed/agcording to t u. edule listed below.

Signed: AAN— ~
Company Name: / Modcall Sfd_\\'r\h Lav Tl
Date: T-)o-\? v

FEE SCHEDULE
a. Offeror shall present an hourly billing rate schedule for Professional Legal
Service showing the names of attorneys who will represent the City in the

designated area of expertise along with a breakdown of other expenses such as

clerical support, long distance telephone calls, photocopies, express mail,

facsimiles, etc. The City will not pay for more than one person to travel or attend
meetings or hearings on behalf of the City unless the Law Firm has received the

advance permission of the City.

| NAME OF ATTORNEY | AREA OF EXPERTISE HOURLY RATE TRAVEL TIME
Brian K. Nichols General and Auto Liability $2156 Either half the
Public Official Liability hourly rate or
Police Liability half the time of
Personnel and Labor travel
Lorena Olmos General and Auto Liability $215 Same
Public Official Liability
Police Liability
Personnel and Labor
Samantha M. Adams Personnel and Labor $215 Same
Charles A. Armgardt Eminent Domain $250 Same
Daniel M. Alsup Bond Disclosure & Finance Counsel See Attachment C | Same
Barry J. Berenberg General and Auto Liability $185
Public Official Liability
Police Liability
Personnel and Labor
Susan M. Bisong Water Rights $215 Same
Duane E. Brown Bond Disclosure & Finance Counsel | See Attachment C | Same
Katherine M. Creagan Bond Disclosure & Finance Counsel See Attachment C | Same
Dahlia R. Dorman General and Auto Liability $185 Same
Public Official Liability
Police Liability
Personnel and Labor
Peter L. Franklin Bond Disclosure & Finance Counsel See Attachment C | Same




rJeremy K. Harrison General and Auto Liability $185 Same
Public Official Liability
Police Liability
Personnel and Labor
H. Jesse Jacobus General and Auto Liability $215 Same
Public Official Liability
Police Liability
Workers Compensation
Anna E. Indahl General and Auto Liability $185 Same
Personnel and Labor
Andrew B. Indahl Police Liability $185 Same
Karen L. Kahn Employee Benefits $300 Same
George R. McFall Personnel and Labor $215 Same
Chris P. Muirhead Bond Disclosure & Finance Counsel | See Attachment C | Same
Megan T. Muirhead Public Official Liability $185 Same
Police Liability
Personnel and Labor
Nathan T. Nieman General and Auto Liability $185 Same
Public Official Liability
Police Liability
Personnel and Labor
Workers Compensation
Maria O’Brien Water Rights $215 Same
James. M. Parker Employee Benefits $300 Same
Kevin D. Pierce General and Auto Liability $185 Same
Public Official Liability
Police Liability
Personnel and Labor
Marjorie A. Rogers Employee Benefits $300 Same
William C. Scott Environmental Law $220 Same
Alex C. Walker General and Auto Liability $215 Same
Personnel and Labor

DESCRIPTION OF
OTHER EXPENSES
Clerical Support

RATE OF COMPENSATION
0.00

Photocopies 0.10 per page
Facsimiles 0.18 per page in Albuquerque
0.64 per page outside of Albuquerque
Long Distance Telephone Calls 0.00
Express Mail Actual Cost
Electronic Media CD $2 DVD $5

Flash Drive Actual Cost

Per IRS standard Mileage 0.565
Out-of-pocket expenses Actual Cost

Travel Expense \
Signed: A~ igj 3 (Brian K. Nichols)

Company Namé: Modrall, Sperling, Roehl, Harris & Sisk, PA
Telephone Nyimber: 505-848-1852 direct office, 505-604-6286 cell
Date: §-29-13




EXHIBIT B
OFFEROR'S ESTIMATE OF TAXES

The City of Farmington issues Type 9 Non-Taxable Transaction Certificates (NTTC's)
and is tax exempt for purchases of TANGIBLE PERSONAL PROPERTY ONLY. These
certificates may not be used to purchase construction materials to be used in
construction projects. To receive an NTTC please contact Accounts Payable at 505-
599-1213. Determinations for applicable tax classification should be made by the
Taxation and Revenue Department or your tax consultant. Please call 505-325-5049

for the Farmington branch or 505-827-0700 for the State office.

[, the official signature on the Cost of Proposal, hereby swear that | am duly authorized
to legally bind the prospective contractor to this estimate of taxes certification. Hereby
as Offeror, | certify that Offeror has made a diligent effort to ascertain and identify all
taxes which will be charged to the City against this Proposal and that, in Offeror's
opinion, the taxes identified below and the amount shown for all of the taxes which will
be charged in addition to the total costs shown on the Cost of Proposal. | affirm Offeror
will submit payment on the State of New Mexico periodic CRS-1 report for actual taxes
due, as estimated below, to the State of New Mexico Taxation and Revenue
Department, accurately identifying the appropriate governmental entity to receive credit
for taxes paid.

| am fully aware that this certification is made under penalty of perjury under the laws of
the State of New Mexico.

[ New Mexico Gross Offeror’s Initial
Receipts Tax % 7 $ -0- Here to Certify
Compliance
Compensating Tax | % 0 $ -0- Offeror’s Initfal
Here to Certif
Compliance ( ;
Other % 0 $ -0- Offeror's Initial
Here to Certify
Complianceg




EXHIBIT C
CAMPAIGN CONTRIBUTION DISCLOSURE FORM

Pursuant to Chapter 81, Laws of 2006, any prospective contractor seeking to enter into a
contract with any state agency or local public body must file this form with that state agency or
local public body. The prospective contractor must disclose whether they, a family member or a
representative of the prospective contractor has made a campaign contribution to an applicable
public official of the state or a local public body during the two years prior to the date on which
the contractor submits a proposal or, in the case of a sole source or small purchase contract,
the two years prior to the date the contractor signs the contract, if the aggregate total of
contributions given by the prospective contractor, a family member or a representative of the
prospective contractor to the public official exceeds two hundred and fifty dollars ($250) over the
two year period.

THIS FORM MUST BE FILED BY ANY PROSPECTIVE CONTRACTOR WHETHER OR NOT
THEY, THEIR FAMILY MEMBER, OR THEIR REPRESENTATIVE HAS MADE ANY
CONTRIBUTIONS SUBJECT TO DISCLOSURE.

The following definitions apply:

“Applicable public official” means a person elected to an office or a person appointed to
complete a term of an elected office, who has the authority to award or influence the
award of the contract for which the prospective contractor is submitting a competitive
sealed proposal or who has the authority to negotiate a sole source or small purchase
contract that may be awarded without submission of a sealed competitive proposal.

“Campaign Contribution” means a gift, subscription, loan, advance or deposit of money or
other thing of value, including the estimated value of an in-kind contribution, that is made

to or received by an applicable public official or any person authorized to raise, collect or
expend contributions on that official's behalf for the purpose of electing the official to

either statewide or local office. “Campaign Contribution” includes the payment of a debt
incurred in an election campaign, but does not include the value of services provided
without compensation or unreimbursed travel or other personal expenses of individuals
who volunteer a portion or all of their time on behalf of a candidate or political committee,
nor does it include the administrative or solicitation expenses of a political committee

that are paid by an organization that sponsors the committee.

“Contract’” means any agreement for the procurement of items of tangible personal property,
services, professional services, or construction.

“Family member” means spouse, father, mother, child, father-in-law, mother-in-law, daughterin-
law or son-in-law.

“Pendency of the procurement process” means the time period commencing with the public
notice of the request for proposals and ending with the award of the contract or the
cancellation of the request for proposals.

“Person” means any corporation, partnership, individual, joint venture, association or any other
private legal entity.



“Prospective contractor” means a person who is subject to the competitive sealed proposal
process set forth in the Procurement Code or is not required to submit a competitive

sealed proposal because that person qualifies for a sole source or a small purchase

contract.

“Representative of a prospective contractor’ means an officer or director of a corporation, a
member or manager of a limited liability corporation, a partner of a partnership or a

trustee of a trust of the prospective contractor.

DISCLOSURE OF CONTRIBUTIONS MADE TO: Mayor Tommy Roberts, Councilor Dan
Darnell, Councilor Jason Sandel, Councilor Gayla McCulloch and Councilor Mary Fischer:

Contribution Made By:

Relation to Prospective Contractor:
Name of Applicable Public Official:
Date Contribution(s) Made:
Amount(s) of Contribution(s)
Nature of Contribution(s)

Purpose of Contribution(s)

Signature Date

Title (position)

--OR—

IN THE AGGREGATE TOTAL OVER TWO HUNDRED FIFTY
RE MADE to an applicable public official by me, a family member or

NO CONTRIBUTIO
DOLLARS ($250)
repres tive.

AN

P k S-16-13
Siya(ure ' i Date

Shorednd dec

Title (Position)
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MODRALL SPERLING

L AWYERS

May 20, 2013

Rosalyn Potter, Buyer 11

City of Farmington, Central Purchasing
800 Municipal Drive

Farmington, NM 87401

Re:  Offer to RFP#: 13-98407, Professional Legal Services
Ms. Potter:

The Modrall Sperling Firm is pleased to offer its continued legal services to the
City of Farmington. We have enjoyed representing the City for many years,
and value the trust you have placed in our firm. This cover letter serves to
generally address a few issues raised in the RFP. More detailed responses are
on other pages of this Offer.

While there have been significant transitions at the Modrall firm, I have
personally enjoyed the opportunity to learn the systems and departments of the
City. We have several attorneys who have or are working on City matters,
including myself, Lorena Olmos, Alex Walker, Jesse Jacobus, Megan
Muirhead, Nathan Nieman, and Jeremy Harrison.

Modrall Sperling will hold this offer open for one hundred (100) days from the
above date. All information supporting this offer is accurate, truthful, and
factual. We propose the following primary and altemate contact persons:

Primary Contact Person: Brian K. Nichols
(505) 848-1852 (direct), (505) 604-6286 (cell)
(505) 449-2052 (fax), bkn@modrall.com

Alternate Contact Person: Lorena Olmas
(505) 848-1878 (direct), (505) 264-8625 (cell)
(505) 848-1889 (fax), Ixo@modrall.com

Modrall Sperling offers services in: General and Auto Liability (a), Public
Official Liability (b), Police Liability (c), Personnel and Labor (d), water rights
(g), eminent domain (h), environmental law (i), workers compensation (k),
employee benefits (1), and bond disclosure and financial counsel (m).

Brian K. Nichols
505.848,1852

Fax: 505.449.2052
bkn@modrail.com

Modrall Sperling
Roeht Harris & Sisk P.A,

Bank of America Centre
500 Fourth Street NW
Suite 1000
Albuquerque,

New Mexlco 87102

PO Box 2168
Albuquergue,
New Mexico 87103-2168

Tel: 505.848.1800
www.modrall.com



Page 2

In 2012, Modrall provided legal services to many public entities and schools,
such as the Cities/Towns of Raton, Gallup, Taos, Rio Rancho, Santa Fe, Silver
City; the counties of Lea, Sandoval, and Bernalillo, Albuquerque Public
Schools, Central Consolidated School District, and Gallup/McKinley School
District; and New Mexico State University. We also provide the services in the
above areas to many private entities, such as the mines associated with BHP
Billiton, BNSF Railway Company, Wal-Mart, and Lowes.

We provide references for specific practice areas below in this Offer.
Generally, the following five references are provided for our work for public
entities in the areas offered:

City of Farmington
Jay Burnham, Ezora Boognl, and Susan Hare.

Town of Silver City
Alex C. Brown, Town Manager - Finance Director
Phone: (575) 534-6358, Fax: (575) 534-6377, tscmgr@qwestoffice.net

Albuquerque Public Schools
Karen Rudys or Jessica Rivera, 889-4826, Rivera_j@aps.edu

Central Consolidated School District
Donald Levinski, Superintendent,
Phone: (505) 368-4984, levid@centralschools.org

Bernalillo County
Commissioner Maggie Hart Stebbins
(505) 468-7108,

We will not contract out the provision of legal services. We are not offering a
joint proposal. From time to time we retain new lawyers whose services may
be of value to the City, and we propose to add such lawyers over the course of
the contract.

Should you like to discuss this offer, we would be glad to meet or have a call.

rian K. Nichols
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(4). QUALIFICATIONS AND EXPERIENCE OF MODRALL SPERLING

Impeccable integrity, expert and strategic legal advice and excellent service have been the
guiding principles of Modrall, Sperling, Roehl, Harris & Sisk for over 65 years. The firm was
established in 1937 when James R. Modrall, a lawyer and a rancher, joined John F. Simms after
being adversaries in a celebrated murder trial. Our founders shared a keen understanding of the
needs and objectives of our clients and were leaders in the practice of law. Building on their
business sense and high professional standards, we have grown to become one of the Southwest’s
premier law firms, with more than 70 lawyers. When you work with Modrall Sperling, you can
expect innovative approaches, responsive business colleagues and dedicated attorneys.

Innovation

Whether the goal is to overcome a challenge or take advantage of an opportunity, we will
develop creative solutions to help achieve success. Our vast experience with a diverse range of
clients equips us to pair cutting-edge solutions with cost-effective strategies to achieve your goals.

Responsiveness

Modrall Sperling lawyers make attentive, effective business colleagues. We take the time to
listen and understand what is important to you. We implement strategies to meet your goals and
promptly communicate progress. The depth of our staff and range of our experience enable Modrall
Sperling to respond quickly and efficiently to requests for service. Modrall Sperling is prepared to
commence work immediately upon award of any contract with the City of Farmington.

Dedication

Our lawyers are committed to delivering the highest quality legal service, and we bring to you
the resources that come from our commitment to the law, the bar, and the community. The firm is
particularly proud of the extraordinary contributions of our lawyers over the years to pro bono legal
service and public service. Past and present members of the firm include governors, New Mexico
Supreme Court Justices, federal and state trial court judges, a state senator, United States attorneys,
the first female president of the American Bar Association, presidents and members of the Board of
Regents of the University of New Mexico and presidents of the State Bar of New Mexico.

Diversity

Developing strong, long-term relationships with our clients is the cornerstone of our mission.
Our clients range from multi-national corporations to governments, small businesses and individuals
and families. We continue to provide legal services to third and fourth generation descendants of our
firm’s first clients. We have experienced lawyers serving clients in a wide range of personal and
commercial endeavors, and we will work hard to know more about your business and your business
environment to enable us to provide better service.



1. Professional Resumes

Modrall Sperling is proud to bring a diversity of backgrounds, talents and interests to the
practice of law. Our lawyers hail from states and law schools throughout the country. Several of our
attorneys have been law clerks for state and federal court judges in New Mexico, as well as other
states, and several others have advanced legal degrees or degrees obtained in prior careers. The Firm
is rated “AV” by Martindale, which is the highest legal rating available to a law firm.

While Modrall Sperling is a full service law firm with expertise in most areas of civil law,
Professional Resumes of the proposed team members particularly versed in the areas described in
Section (5) of this proposal are submitted as Attachment A.

2. Experience and Background

Modrall Sperling’s diverse client base includes major financial institutions, national and
international corporations, energy and natural resource companies, state and local governmental
bodies, insurance companies, farmers, ranchers and individuals. Our diverse experience in civil law
allows us to meet the often complex and interdisciplinary needs of our local, regional and national
clients.

The Firm’s early involvement with clients engaged in developing New Mexico’s natural
resources, including those on Indian lands, was a primary impetus for its growth. Now, Modrall
boasts a wide range of experience in many areas of law, including those described in more detail in
Section 5 of this proposal.

A. Familiarity with the City Of Farmington

Modrall Sperling has had the privilege and pleasure of working with the City of Farmington
on a number of previous projects which have included areas of law that are the subject of this request
for proposals. Modrall Sperling attorneys and staff are proud of their working relationship with City
of Farmington employees and officials. Modrall Sperling is aware of and sensitive to the City’s
utilities, structure, financing and goals.

B. Research Capabilities; Ability To Draft Legal Opinions And Give Advice
To The City On Legal Matters

Modrall Sperling employs attorneys with a broad range of skills and experience in the legal
field. Consistent among each and every attorney are their excellent research capabilities and ability
to draft legal opinions. Modrall Sperling knows that in this day and age, a substantial amount of
legal work is performed outside of the courtroom. Accordingly, Modrall Sperling maintains high
standards for its attorneys with respect to research and writing. The City of Farmington can be
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assured that legal opinions and briefs are thorough and well researched and that legal briefs are
meticulously reviewed and edited to present the best arguments to the Court. While no law firm can
guarantee any outcome, in any particular case, Modrall Sperling regularly prevails on summary
judgment and other motions.

Given the broad spectrum of skills and experience maintained by the attorneys at Modrall
Sperling, the City of Farmington can also be assured that fast, accurate legal advice can be readily
obtained. Modrall Sperling is aware that many legal issues arise on a daily basis requiring
consultation with outside counsel, but without time for extensive research and written response. In
such instances, the depth of Modrall Sperling’s experience and knowledge is particularly beneficial,
as we are able to direct such issues to the proper attorney for ready response. The depth of skill and
experience of its attorneys is what enables Modrall Sperling to respond quickly and efficiently to
requests for service and sets this Firm apart from other potential Offerors.

C. Description Of Dedication Of Blocks Of Time And Continuous Effort
Toward Assigned Cases

Modrall Sperling is well aware that legal matters may arise quickly and with short notice.
However, Modrall Sperling has the resources and personne! to dedicate sufficient blocks of time and
continuous effort to address the needs of the City of Farmington, even in such circumstances. In all
cases, upon receiving a referral from the City of Farmington, a shareholder in the area of law will
consult with the City of Farmington and coordinate the assignment of the matter to a Modrall
Sperling attorney who will designated as primarily responsible for that matter. That responsible
attorney will be able fully prepared to devote as much time as the matter requires, and will dedicate
sufficient blocks of time and continuous effort as the matter demands.

When a project is complex or requires additional or varied expertise, with approval of the
City, the responsible attorney may ask the assistance of one or more other lawyers whose resumes
appear with this proposal. Modrall Sperling agrees that an attorney with 3 or more years of
experience will be the attorney responsible, and will provide supervision for any attorney with less
than 3 years experience, for each matter for which Modrall Sperling provides services pursuant to
this Proposal. This flexibility permits a quick and efficient response to problems of varied types and
sizes.

D. Experience And Knowledge Of Rules Of Civil Procedure, Motion
Practice, Discovery Practice, Trial Preparation And Trial Technique
And Practice

Modrall Sperling attorneys have experience with all stages of litigation, including motion and
discovery practice, trial preparation, trial technique and practice. Modrall Sperling attorneys practice
in both federal and state court, in both the district and appellate courts. In addition, Modrall Sperling
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attorneys are experienced in the practice of law and familiar with the procedures of such alternate
forums as the Equal Employment Opportunity Commission, the New Mexico Human Rights
Division, and the Workers Compensation Administration. Modrall Sperling attorneys regularly
participate in alternative dispute resolution where requested by a client or ordered by a Court.

E. Professional Liability Insurance

Modrall Sperling maintains Professional Liability Insurance in excess of a minimum limit of
coverage according to the New Mexico Tort Claims Act as presently enacted. Proof of the Firm
Liability Insurance is enclosed.



(5). QUALIFICATIONS AND EXPERIENCE RELATED TO SCOPE OF WORK

A summary of Modrall Sperling’s experience and expertise which are particularly relevant to
the City of Farmington and this Proposal is described below.

1. Public Official Liability

Modrall Sperling is experienced in representing governmental entities, public officials, and
employees in administrative proceedings and in litigation in federal and state courts arising from
alleged violations of federal and state civil rights laws. Modrall Sperling also successfully represents
public officials and employees in other matters arising out of tort, contract, and other laws. Modrall
Sperling represents municipal corporations and governmental entities, both directly and through their
insurers. Our representation encompasses all aspects of liability litigation matters for public entities,
their employees and officials.

2. Police Liability

Modrall Sperling has been involved in the areas of police liability at least since the
1980 riot at the Penitentiary of New Mexico. At that time, this Firm was asked to handle all of the
Tort Claims Act and civil rights litigation arising out of the Penitentiary riot and specifically
defended the Department of Corrections, the Secretary of Corrections, and other Corrections
Department officials. This representation led to representation of supervisory personnel and
corrections officers in post-riot litigation. Modrall Sperling has continued to be involved in
corrections cases for the State of New Mexico and has also been involved in cases pertaining to jail
conditions and conditions of detention facilities, including the Bernalillo County Detention Center
and the Otero County Jail Facility.

Modrall Sperling represents police officers and jail facility employees, and corrections
supervisory personnel of public and private entities, including the City of Farmington Police
Department. The firm has handled claims relating to police and detention liability including illegal
arrest, malicious prosecution, improper release of prisoners, improper detaining of prisoners, jail
conditions, and improper or illegal use of excessive force. Modrall Sperling has represented officers
from the Rio Arriba County Sheriff’s Department, Bernalillo County Sheriff’s Department, Otero
County Sheriff’s Department, Albuquerque Police Department, City of Farmington Police
Department and the State of New Mexico Police Department. Modrall Sperling has also been
involved in representing public entities in disputes arising out of corrections and jail facilities.



3. Personnel and Labor

Modrall Sperling has broad experience in the area of personnel and labor law. The Firm has
represented the State of New Mexico, the Department of Corrections, the Cities of Las Cruces and
Farmington, Bernalillo County, the University of New Mexico, UNM Hospital, the Bernalillo
County Detention Center, the Albuquerque Public Schools, Town of Silver City, Las Cruces Police
Department and other public entities, Modrall Sperling offers a full range of experience in
employment law matters including wage and hour issues, labor issues, and a wide variety of civil
rights and public employment-related matters. Modrall Sperling has litigated to successful
conclusions cases involving allegations of sex discrimination, sexual harassment, age discrimination,
breach of employment contract, defamation, due process violations, teacher termination and special
education matters, and constitutional cases of all sorts, including First Amendment cases involving
freedom of association of freedom of religion and establishment of religion issues. Modrall Sperling
attorneys have also negotiated collective bargaining agreements. We have also gained considerable
experience in litigating matters arising under the New Mexico Tort Claims Act, both at the trial and
appellate levels.

In addition to our litigation experience, Modrall Sperling prides itself on offering relevant and
timely advice on personnel issues before they rise to litigation. Consultation services include advice
to public and private employers concerning pending personnel decisions, training to supervisors and
managers, representation at administrative hearings and in submissions to administrative agencies,
legal research services, and draft legal opinions. We are familiar with and have appeared before the
Equal Employment Opportunity Commission and the New Mexico Human Rights Division.

Modrall Sperling is also a member of the Employment Law Alliance, an organization with
2,000 employment and labor lawyers from more than 50 nations dedicated to assisting employers.
ELA has a presence in all 50 U.S. states, the District of Columbia, and more than 300 cities around
the globe. Networks like these give Modrall Sperling extensive resources from which to draw.

4. Workers’ Compensation

In the area of workers’ compensation law, Modrall Sperling represents a number of
employers, insurers, third party administrators, and associations. The Firm has successfully litigated
all types of workers' compensation cases involving issues such as healthcare selection proceedings,
subrogation reimbursement rights, scheduled injury and PPD benefits, death and survival benefits,
bad faith claims handling and other miscellaneous proceedings. The Firm has substantial experience
in handling trial matters before the Administration, as well as appellate issues before the New
Mexico Court of Appeals and Supreme Court. Modrall Sperling regularly provides advice to
employers, insurers and third party administrators concerning a wide variety of workers’
compensation issues.
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5. Environmental Law

Modrall Sperling has substantial experience in the area of environmental law. The Firm has
represented political subdivisions (like the Albuquerque Metropolitan Arroyo Flood Control
Authority), public schools, private landowners, manufacturers, railroads, mining companies,
financial institutions, and others concerning environmental compliance and permitting, and in
connection with both private environmental litigation and state and federal environmental
enforcement proceedings. We have advised clients concerning requirements for environmental
compliance and permitting in, among other areas, (i) air quality, (ii) water quality, (iii) storm water,
(iv) underground and above ground storage tanks, (v) transportation, handling, storage, treatment,
and disposal of hazardous waste, (vi) asbestos abatement, (vii) solid waste, and (vii) endangered
species, (ix) National Environmental Policy Act and cultural resource laws, (x) environmental
regulation and compliance in Indian country, including representation of state and local governments
in opposing tribal “treatment as a state” applications. In connection with our environmental
permitting and compliance work, we have gained substantial experience in addressing environmental
justice claims. In addition, the Firm has represented clients in private environmental litigation
concerning alleged soil and groundwater contamination and in environmental enforcement
proceedings filed by the New Mexico Environment Department and the United States Environmental
Protection Agency alleging violations of air quality, water quality and hazardous waste laws and
regulations,

6. Bond Disclosure and Financial Counsel

Modrall Sperling has a solid national reputation as a Firm whose opinions are recognized and
can be relied upon as bond counsel. Modrall Sperling bond attorneys have experience which is
unmatched within the State in complex and innovative bond transactions. The financings have
ranged from fixed term-fixed rate bond issues to interest rate swaps, and variable-rate bond issues.
The Firm currently has eight attorneys and two legal assistants who provide bond counsel services
and, accordingly, we are able to staff each project appropriately.

Modrall Sperling has extensive experience in all matters relating to bonds issued by public
bodies throughout the State of New Mexico. We have been nationally recognized in The Bond
Buyer’s Municipal Marketplace Directory (the “Red Book™) as bond counsel since 1980 and have
consistently ranked at or near the top of The Bond Buyer’s rankings of New Mexico bond counsel
over the past several years. A copy of our current listing is included in Attachment C.

Modrall Sperling has been involved in more than 1,100 New Mexico public financing
transactions, totaling more than sixteen billion dollars ($16,000,000,000). Our experience has
included representation of the State, state agencies, municipalities, counties, educational institutions
and school districts, and other districts as bond counsel, representation of numerous underwriters as
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disclosure counsel, representation of conduit issuers and representation of trustees. Additional
information relevant to this particularly specialized area of law is attached as Attachment C.

7. Employee Benefits

Modrall Sperling represents clients in both transactional and litigation matters involving
employee benefits, including governmental plans. Our commercial attorneys and litigators often
employ a team approach to serve our clients with perspectives from all angles of the process.

We have several experienced attorneys who design, draft and assist in implementation of
qualified and non-qualified retirement plans and welfare benefit plans. We also assist clients in
connection with IRS audits, claims by participants, and correction of plan and operational errors
under the IRS voluntary correction programs. We advise our clients regarding many types of
employee benefits including: Qualified plans, such as 401(a) plans, 401(k) plans, 403(b) plans,
profit-sharing plans, ESOPs, and defined benefit plans; Welfare Plans including health
reimbursement plans, fringe benefit plans, cafeteria plans, dependent care reimbursement plans and
health flexible spending accounts; non-qualified plans, such as executive compensation, 409A
deferred compensation plans, and 457 plans. We work with both exempt and non-profit employers as
well as non-exempt business corporations, sole proprietors, LLCs, governmental, and tribal entities.

We represent our clients with regard to designing, implementing, and maintaining benefit
plans and trusts; drafting necessary communications, documentation and procedures; obtaining
favorable determination letters; assisting with audits, and IRS compliance; advising on compliance
with reporting, disclosure obligations and claims handling; and employment contracts.

Moderall Sperling maintains an active litigation practice in the area of employee benefits with a
broad spectrum of experience. We have represented a large variety of plan actors for pension and
profit sharing plans as well as welfare benefit plans in claims and fiduciary breach litigation, QDRO
matters, and interpleader situations.

8. Water Law

The service of clients regarding water law issues has been central to Modrall Sperling’s
mission and practice since the Firm’s inception over 80 years ago. Modrall Sperling’s water law
attorneys and paralegals have experience in handling a wide range of administrative, transactional
and litigation matters regarding water resources. The Firm’s broad water resource experience
includes assisting clients in preparing water rights applications; obtaining water rights permits;
performing due diligence analyses; negotiating with government agencies and other parties on water
law matters; analyzing issues relating to water supply including preserving, acquiring and selling of
water rights and assisting clients with individual State Engineer permit compliance and the
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regulatory requirements of federal, state and local agencies. We are skilled at working with technical
experts on behalf of clients with regard to water resource matters. The Firm’s expertise in the water
arena includes providing advice on wetlands, endangered species and NEPA compliance. In
addition, we represent clients in small and large-scale litigation and stream adjudications throughout
New Mexico. Our water law clients include municipalities, energy interests, large ranching and
farming operations, schools, and water utilities.

Modrall Sperling’s water lawyers have significant litigation as well as transactions
experience. This experience has been honed in the context of water matters as well as complex
natural resource litigation and negotiating and permitting a multitude of water and related natural
resource projects. Both aspects of practice — litigation and transactional, are necessary and relevant
to ensuring high quality successful water law representation for the City. The issues faced by the
City on the water supply front involve acquisition of supplies (involving contract drafting and
negotiation and related matters); water planning (which requires a proactive, creative approach to
problem solving); and defense of the City’s water rights and water supply initiatives (which
sometimes necessarily includes litigation). Modrall Sperling’s water lawyers have negotiated
complex water rights acquisitions and deals; assisted in the negotiation and permitting of large scale
water and energy projects throughout the State; and litigated water issues before the Office of the
State Engineer, other state administrative agencies, and in state and federal court.

Due to its broad based water law practice including current representation of water users in
the San Juan River Basin, if selected to represent the City with regard to water law, Modrall Sperling
would need to address potential conflicts with the City and its existing clients.

9, Eminent Domain

Modrall Sperling has historically had a strong condemnation law practice and continues its expertise
in this area. John Cooney and Chuck Armgardt head the firm’s eminent domain practice. Modrall
Sperling’s attorneys have extensive experience in eminent domain proceedings, including quite title
actions, inverse condemnation actions, evaluating highest and best use of land, partial and total
takings, selecting expert witnesses and appraisers, and gaining immediate access to land subject to
condemnation for purposes of rights of way and easements. Modrall Sperling also has significant
expertise regarding condemnation of water rights and related infrastructure for the Albuquerque
Metropolitan Arroyo Flood Control Authority. In addition to its condemnation experience in the
public sector, Modrall Sperling’s attorneys have represented Mid-America Pipeline Company, Tri-
State Generation & Transmission Association, Albuquerque Academy and other land owners in
significant condemnation matters.
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(6). REFERENCES

Modrall Sperling encourages the City of Farmington investigate and confirm the character,
experience, quality of work and reputation of Modrall Sperling in the community. While we strive to
represent each and every client to the best of our abilities and are confident that any client could
serve as a reference, as requested, Modrall Sperling provides the following list of references, each of
which has been a client for whom Modrall Sperling has provided services for at the last three (3)
years.

1. Public Official Liability and Police Liability

A. Belen Consolidated Schools

Patricia S. Rael — Superintendent
520 North Main Street

Belen, NM 87002

(505) 966-1003

B. The City of Rio Rancho

Jim Babin

City Attorney

3900 Southern Boulevard
Rio Rancho, NM 87124
(505) 891-5003

2. Personnel and Labor, Workers Compensation

A. Allstate Insurance Company

Maria Doughty

Law and Regulation

Corporate Litigation

2775 Sanders Road, Suite A8
Northbrook, IL. 60062

(847) 402-8558 / (847) 326-6440 — fax

B. Freeport-McMoRan
Richard Gutekunst
Sr. Counsel, Benefits and Employment
333 North Central Avenue
Phoenix, AZ 85004-2189
(602) 366-8043
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C. TriCore Reference Laboratories

Maria Schoneman

1001 Woodward Place NE
Albuquerque, NM 87102
(505) 938-8888

D. Chubb Specialty Insurance

Shawn Reynolds

Post Office Box 2002

82 Hopmeadow Street
Simsbury, CT 06070

(860) 408-2000

E. Walgreen Co.

Dolores Ayala

Corporate Offices

102 Wilmot Road, MS# 1259
Deerfield, IL. 60015

(847) 315-6884

F. Food Industry Self Insurance Fund of NM

Sandra Chavira FISIF 298-9095

Claims Manager

P.O. Box 14710

Albuquerque, NM 87191-4710

(505) 298-9095 / 298-9094 (fax)

3. Environmental Law

A. Enterprise Products

Matt Marra

Senior Director Environmental
Enterprise Products

1100 Louisiana Street

P.O. Box 4324

Houston, TX 77002-4324
(713) 381-6684 - Office
Mmarra@eprod.com
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B. Oklahoma Department of Environmental Quality

Martha Penisten

General Counsel

P.O. Box 1677

Oklahoma City, OK 72101-1677
(405) 702-1001

C. University of New Mexico

Richard Mertz

Assoc. University Counsel
Office of University Counsel
MSCO05 3440

1 University of New Mexico
Albuquerque, NM 87131-0001
(505) 277-3484

D. Southway Construction Company, Inc.

Rock I. Southway
117 White Pine Drive
Alamosa, CO 81101
(719) 589-5103

4. Bond Disclosure and Financial Counsel

A. City of Las Cruces, New Mexico

Robert Scaling, Treasurer
200 North Church

Las Cruces, NM 88004
(575) 541-2038

B. City of Rio Rancho, New Mexico

Olivia Padilla-Jackson, Director of Financial Services
3200 Civic Center Blvd.

Rio Rancho, NM 87144

(505) 891-896-8761
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C. Santa Fe County, New Mexico

Steve Ross, County Attorney
102 Grant Avenue

Santa Fe, NM 87501

(505) 986-6279

D. McKinley County, New Mexico

Douglas Decker, County Attorney
201 W. Hill Avenue

Gallup, NM 87301

(505) 722-3868

E. New Mexico State University

Angela Throneberry, Vice President for Business and Finance
South Horseshoe Drive

Hadley Hall, Room 110

Box 30001, Mail Stop: 3AA

Las Cruces, NM 88003

(505) 646-7793

5. Employee Benefits

Kat Brophy

Benefits Manager

Los Alamos County

1000 Central Avenue, Suite 230
Los Alamos, NM 87544

6. Water Law

A. City of Rio Rancho

James Babin, City Attorney
City of Rio Rancho

City Attorney's Office

3200 Civic Center Circle NE
Rio Rancho, NM 87144

B. City of Carlsbad
Eileen Riordan, City Attorney
P.O. Box 1569
Carlsbad, NM 88221-1569
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C. State of Oklahoma
Patrick Wyrick, Solicitor General
Oklahoma Office of the Attorney General
313 NE 21* Street
Oklahoma City, OK 73105

D. Southside Mutual Domestic Water Association
Janet Beasley, Office Manager
Vaughn Campbell, President
P.O. Box 161
Flora Vista, NM 87415
(303) 334-1414

E. New Mexico Water Service Company
Paul Risso
General Manager
401 Horner Street
Belen, NM 87002



(7). CONTRACTUAL CONSIDERATIONS OF DRAFT AGREEMENT, PRICE
REDETERMINATION, & MINIMUM REQUIREMENT LISTED IN THE SCOPE OF
WORK

Regarding Section 16, Conflicts of Interest: Modrall Sperling has clients in the Farmington area. Our
services on any particular matter would require a conflicts search and possibly waiver of potential

clients. This has not been a significant issue during the years we have represented the City of
Farmington.

We ask that Section 6.2 be eliminated from the contract - it duplicates Section 12 and may limit our
ability to submit claims under our malpractice insurance policy.

We do not seek price redeterminations in our Offer, Rather, we have increased our rates $20 ($5 for
each year) from the 2009-2013 contract.

Modrall Sperling will continue to provide Case Management Plans and audit responses. We believe
other issues have been addressed in section above.

KADOX\CLIENT\32208\111\W1929832.DOC
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Brian K. Nichols
Shareholder, Modrall Sperling

General and Auto Liability
Public Official Liability
Police Liability

Personnel and Labor

Professional Background

Prior to attending law school, my experience includes nine years at a non-profit training
prosecutors and police officers on issues regarding domestic violence, counseling male
domestic violence offenders to change behavior, and lobbying the Georgia General
Assembly. While attending law school, | externed at the Georgia Supreme Court for
Justice Carol W. Hunstein; worked as a summer associate at the U. S. Attorney’s
Office and at Alston & Bird; worked at the General Counsel's Office for Atlanta Public
Schools; and externed for Judge Willis B. Hunt, Federal District Court for the Northern

District of Georgia.

Current and past relevant experience
¢ Modrall Sperling, 2005-present
o Clerk, Justice Pamela B. Minzner, New Mexico Supreme Court, 2004-2005
e Clerk, Judge Fredrick J. Martone, U. S. District Court for the District of Arizona,
2003-2004

Education
o Georgia State University, J.D., 2003, summa cum laude Editorial Board, Georgia
State University Law Review
e Earlham College, B.A. in Economics, 1993, College and Departmental Honors,
Phi Beta Kappa, Charles Stinneford Award for Excellence in Economics

Certifications
e New Mexico
e U.S. District Court for the District of New Mexico
e U.S. Court of Appeals for the Tenth Circuit
e Arizona
¢ Navajo Nation

Qualifications

e Martindale-Hubbell AV® Preeminent, Peer Review Rated
e Southwest Rising Star, Southwest Super Lawyers®, 2012-present

Listing of relevant projects — name, project description, and role
o City of Farmington, Robert Perez Termination, Perez/Bradford v. City of
Farmington, Russell Bradford, Lance Johnson, Juanita Garcia/IBEW (32208-
192/32208-197)




Albuquerque Public Schools experience includes, one case involving Section.
1983 41" Amendment, three cases involving New Mexico Human Rights Act/Title
Vil or ADA cases.

Participated in the defense of SunCal affiliated entities and Westland
Development Co., Inc. in eight lawsuits related to a corporate merger. The claims
included: insider trading (10b-5 claims), proxy misrepresentation (14a claims),
breach of fiduciary duty, appraisal under the dissenting shareholder statute and
the registration of shares under Article VIl of the Uniform Commercial Code.
Defended several lawsuits involving fatal and other serious accidents. Clients
include BNSF Railway Company, Amtrak, TA Operating, LLC (Petro Shopping
Center) and BHP Billiton subsidiaries. Allegations in such cases include tire
failure (product liability) and negligence resulting in railway crossing accidents,
vehicle accidents or other injuries.

Represented governmental entities in civil rights cases (Section 1983) and
construction disputes.

Defended Albuquerque Public Schools in a civil rights claim related to special
education. The Court of Appeals determined that educators did not violate a
student's constitutional rights by placing him in a "time-out room" in response to
his dangerous, disruptive behavior. See Couture v. Albuquerque Public Schools,
535 F.3d 1243 (10th Cir. 2008).



Lorena Olmos
Shareholder, Modrall Sperling

Personnel and Labor

Professional Background

Lorena Olmos is a member of Modrall Sperling's Litigation Practice Group and is the co-
chair of the firm’'s Employment Practice group. She especially enjoys developing overall
litigation strategy. She participates in a variety of employment cases including
discrimination, retaliation and contract claims. Her employment practice has ranged
from City of Albuquerque Human Rights office claims defense to state and federal court.
She is a member of counsel teams for national entities as well as small and mid-size
local businesses and non-profits. As such, she manages litigation and fields cold-calls
from clients related to day-to-day employee relations issues, reductions in force,
settliement negotiations and arbitrations.

Current and past relevant experience
e Modrall Sperling, 2003-present

Education
« University of New Mexico School of Law, J.D., 2003
« University of New Mexico, M.A. In Latin American Studies, 2003
e Vassar College, B.A. in Latin American Studies, 1999

Certifications
o New Mexico 2003
« U.S. District Court for the District of New Mexico 2003
¢ U.S. Court of Appeals for the Tenth Circuit 2003

Qualifications
¢ Vice Chair, Modrall Sperling's Employment group
« New Mexico Defense Lawyers Association Young Lawyer of the Year, 2010
o Southwest Rising Star, Southwest Super Lawyers®, 2012-present
« Board member New Mexico Defense Lawyers Association 2012 - present

Listing of relevant projects
« Presents at seminars and does training for clients on employment issues such as
harassment, discrimination, and current regulations and law
« Various employment litigation matters in state and federal court including civil
right and employment discrimination and/or retaliation claims against public
entities including the Town of Silver City and Albuquerque Public Schools
« Recent bench and jury trial experience in state court, 2013.




Client Reference

Richard Gutekunst

Sr. Counsel, Benefits & Employment
Freeport-McMoRan Copper & Gold Inc.

333 N. Central Ave.

Phoenix, Arizona

Gutekunst, Richard [Richard_Gutekunst@FMl.com]




Samantha M. Adams
Shareholder, Modrall Sperling

Personnel and Labor

Professional Background

Sam Adams' practice is focused on commercial litigation for business, government and
non-profit organizations. Her experience spans the insurance, employment, education
and health care industries. She regularly advises members of management and boards
of directors on issues related to insurance coverage, employer/employee disputes,
contract relations and negotiations, covenants not to compete, trade practices and,
among other things, immigration law. She has experience as an instructor for the
Council on Education in Management, which provides core legal education and updates
for Human Resources Personnel.

Current and past relevant experience
¢ Modrall Sperling, 2003-present

Education
« University of New Mexico School of Law, J.D., 2003, cum laude, New Mexico
Law Review, 2001-2003; Order of the Coif: New Mexico Association of WWomen
Lawyers' Outstanding Woman Law Graduate 2003; UNM Law Dean's Award
2003
» Marquette University, B.A., 1995

Certifications
¢ New Mexico
o U.S. District Court for the District of New Mexico
« U.S. Court of Appeals for the Tenth Circuit

Qualifications

« Benchmark Litigation, selected as one of the Top 250 Women in Litigation in
United States

o Benchmark Litigation, The Definitive Guide to America's Leading Litigation Firms
and Attorneys, recognized as Future Litigation Star, 2012, 2013

e Martindale-Hubbell AV® Preeminent Peer Review Rated

» New Mexico Business Weekly, Woman of Influence, Winner for Medium Sized
Companies, 2012

o Southwest Super Lawyers®, selected as Southwest Rising Star, 2012-present

Listing of relevant projects
e Successful defense of a subsidiary of BHP Billiton against putative class action

by EEOC alleging the company engaged in sex discrimination against female
employees by failing to provide training and advancement opportunities. The
court granted summary judgment on behalf of the company as to all of the claims




asserted in the complaint and awarded costs to the employer. EEOC v. San
Juan Coal Company

Successful defense of Albuquerque Public Schools in putative class action
alleging the school district engaged in disability discrimination against children
with autism by, among other things, failing to provide appropriate training and
supervision to education staff. Bustillos v. Board of Education of Albuquerque
Public Schools

Successful defense of Albuguerque Public Schools in Plaintiff's appeal to the
Tenth Circuit Court of Appeals regarding allegations of disability

discrimination. See Garcia v. Board of Education of Albuquerque Public Schools.
Regularly assists business/employer clients by conducting training to
management and hourly staff on employers' policies and workplace practices to
ensure compliance with applicable law, including sexual harassment prevention,
diversity and cultural sensitivity, issues relating to the Americans with Disabilities
Act, the Family and Medical Leave Act and other laws involving injuries or
medical issues relating to employees.



Daniel M. Alsup
Associate, Modrall Sperling

Bond Disclosure and Financial Counsel

Professional Background

Daniel Alsup's practice is focused on transactions in the areas of public finance, real
estate, and banking. He has experience representing cities, towns, counties, and
school districts as bond counsel and disclosure counsel in taxable and tax-exempt
general obligations bond and revenue bond financings. He has also represented
municipalities in bank-financed transactions, and has advised municipalities regarding
bond elections, permissible uses of bond proceeds, and continuing disclosure
obligations.

Current and past relevant experience
e Modrall Sperling, 2009-present

Education
» University of New Mexico School of Law, J.D., 2009, magna cum laude, New
Mexico Law Review, Managing Editor, 2008-2009; Order of the Coif; Dean's
Award for Significant Contributions to the Law School Community
« University of New Mexico, B.A. in Political Science, 2006, magna cum laude

Certifications
« New Mexico 2009
e U.S. District Court for the District of New Mexico 2009
« Colorado 2011

Listing of relevant projects
o Drafted virtually all manner of bond documentation for financings by
municipalities, special districts, and school districts.
¢ Represented municipalities in transactions requiring approval from New Mexico
Finance Authority and State Board of Finance.




Charles A. Armgardt
Shareholder, Modrall Sperling

Eminent Domain

Professional Background

Chuck Armgardt has over twenty-five years of litigation experience in the courts of New
Mexico and the Southwest. His practice is focused on commercial disputes, with
concentrations in intellectual property, trade practices, oil and gas, eminent domain and
condemnation, employment, defamation, and professional liability.

Current and past relevant experience
¢ Modrall Sperling, 1986-present

Education
o University of Wyoming Law School, J.D., 1986, Land & Water Law Review,

Comment Editor 1985-1986, Member, 1984-1985
¢ University of lllinois, B.S. in Journalism, 1980

Certifications
« New Mexico
« U.S. District Court for the District of New Mexico
o U.S. Court of Appeals for the Tenth Circuit
e« U.S. District Court for the District of Colorado

Qualifications
» Martindale-Hubbell AV® Preeminent Peer Review Rated
» Best Lawyers in America® in Commercial Litigation
« Southwest Super Lawyers® (derived from a lawyer survey)

Listing of relevant projects
e Enterprise Products Partners ~ Water Purchase, easement
e Enterprise Products Partners — Carlsbad Gathering Project
e Tri-State — Taylor Substation, Condemnation matter




Barry J. Berenberg
Associate, Modrall Sperling

General and Auto Liability
Public Official Liability
Police Liability

Personnel and Labor

Professional Background

Barry J. Berenberg's practice focuses on insurance defense, commercial litigation, real
estate, intellectual property, and general torts. He has also served a number of pro bono
clients in landlord/tenant disputes and consumer protection matters. Before joining
Modrall Sperling, Barry was a sole practitioner in these same areas.

Current and past relevant experience

Modrall Sperling, 2012-present

Freedman Boyd Hollander Goldberg Ives & Duncan, contract attorney 2010-2012
Massey & Berenberg LLC, 2008-2010

New Mexico Supreme Court, judicial law clerk, 2007-2008

Education
« University of New Mexico School of Law, J.D., 2007, summa cum laude; New
Mexico Law Review, 2005-2007, Co-Managing Editor 2006-2007; Order of the
Coif; Jerrold L. Walden Memorial Award; Tort Scholar Award, Clinical Honors
Award; "Tough as Nails" student award
« Massachusetts Institute of Technology, S.M. in Aeronautics and Astronautics,

1991
« Massachusetts Institute of Technology, S.B. in Aeronautics and Astronadutics,
1988
Certifications

« New Mexico
o U.S. District Court for the District of New Mexico

Listing of relevant projects
e Counsel to Albuquerque Public Schools handling auto liability, premises liability,
and employment issues.
e Former panel counsel for USAA Insurance handling automotive and homeowner
defenses, including auto liability, premises liability, and personal liability.




Susan M. Bisong
Shareholder, Modrall Sperling

Water Rights

Professional Background

Susan Bisong's primary areas of interest are in water resources and environmental law.
She has more than 11 years of experience providing representation, advice and counsel
to businesses, industries, ranchers, farmers and individuals throughout New Mexico
with respect to water rights transactions, administrative proceedings with the New
Mexico Office of the State Engineer and litigation in state and federal court. Her water
law practice involves issues of permitting, purchases and leases of water rights, and
litigation. Susan has also represented clients in administrative proceedings before the
New Mexico Environment Department on matters of air quality and hazardous waste
permitting.

Current and past relevant experience
e Modrall Sperling, 2000-present

Education
« University of New Mexico School of Law, J.D., 2000, Administrative and Special
Edition Editor of the New Mexico School of Law's Natural Resources Journal,
1999-2000
« Miami University, B.S. in Zoology, 1993

Certifications
¢ New Mexico 2000
« U.S. District Court for the District of New Mexico 2003

Qualifications
e Martindale-Hubbell AV® Preeminent Peer Review Rated

Listing of relevant projects

» Represented water utilities, property owners' associations, ranchers and farmers
in proceedings before the New Mexico Office of the State Engineer regarding
protests of water rights transfers. See In re Applications by The Hideout of
Lincoln County, OSE Hearing Nos. 08-010 et al.; In re Application of the New
Mexico Spaceport Authority, OSE Hearing No. 09-006; /n re Application by Toby
Romero and FNF Construction, No. LRG-430 et al. into LRG-10140, OSE
Hearing No. 09-095.

« Represented commercial industries in transfers of water rights.

o In re Application of Houston Wall for Permit to Drill Supplemental Well in Causey
Lingo Underground Water Basin, Hearing No. 08-091 & 09-003 Consolidated
OSE File Nos. CL-199-POD6; CL-199-POD7; CL-138-POD8

e Corely v. Pareo Farms and Desert Sky Mountain Water Cooperative, Case No.
D-1314-2010-1635




Duane E. Brown
Shareholder, Modrall Sperling

Bond Disclosure and Financial Counsel

Professional Background

Duane Brown has more than twenty-five years' experience giving advice and counsel
on complex financial transactions. He has represented statewide bond issuers on a
variety of public finance matters including the Municipal Energy Acquisition Authority,
New Mexico Finance Authority, New Mexico Mortgage Finance Authority and the New
Mexico Hospital Equipment Loan Council.

Current and past relevant experience
e Modrall Sperling, 1983-present

Education
e Duke University School of Law, J.D., 1983
« Colorado State University, B.A. History, 1979

Certifications
o New Mexico

Qualifications

» Best Lawyers Lawyer of the Year in Municipal Law - Albuguerque, 2013

o Best Lawyers Lawyer of the Year in Public Finance Law — Albuquerque, 2011

« Best Lawyers in America® in Corporate Law, Municipal Law and Public Finance
Law, 2001- present

o Chambers USA Directories of America's Leading Lawyers for Business in
Corporate/Commercial, 2003-present

o Martindale-Hubbell AV® Peer Review Rated

o Southwest Super Lawyer®

Listing of relevant projects

« Lead Counsel with respect to Modrall Sperling's Bond Counsel work with the
Cities of Las Cruces, Santa Fe, Rio Rancho, Roswell, Artesia, Carlsbhad and
Alamogordo.

« Lead Counsel for Modrall Sperling's Bond Counsel work for the University of New
Mexico, New Mexico State University and New Mexico Highlands University.

« Bond Counsel, Underwriter's Counsel and Issuer's Counsel in transactions for
such issuers as the Counties of Chaves, Dofa Ana, Lea, Otero, Quay, Curry,
Taos, and for Los Alamos Public Schools, Espanola Public Schools, Taos Public
Schools and Ruidoso Municipal School District No. 3.




Katherine M. Creagan
Associate, Modrall Sperling

Bond Disclosure and Financial Counsel

Professional Background

Katherine Creagan focuses her practice in public finance and concentrates on
representing issuers and underwriters in revenue bond issues, general obligation bond
issues and special assessment district bonds. In her municipal finance practice,
Katherine drafts all manners of bond documentation for issuers including school
districts, municipalities and universities. She works with issuers and underwriters
regarding bond structuring. She regularly works with special districts and school districts
regarding election issues and counsels clients on federal tax issues involved with

municipal bond transactions.

Current and past relevant experience
e Modrall Sperling

Education
« Arizona State University Sandra Day O'Conner College of Law, J.D., 1995, cum

laude, 1995, Casenote and Comment Editor, Arizona State Law Journal
« University of New Mexico, B.S. in Finance, 1992, summa cum laude Phi Beta

Kappa

Certifications
e New Mexico

Listing of relevant projects
e Drafted virtually all manner of bond documentation for financings by
municipalities, special districts and school districts
e Represented municipalities in transactions requiring approval from New Mexico
Finance Authority and State Board of Finance




Dahlia R. Dorman
Associate, Modrall Sperling

General and Auto Liability
Public Official Liability
Police Liability

Personnel and Labor

Professional Background

Dahlia Dorman's practice is focused on civil litigation for local and national businesses,
governmental entities, and local public schools. Her experience includes defending
clients in matters involving complaints of civil rights violations, premises liability issues,
products liability claims, personal injury claims, and employment disputes at various
levels, e.g., administrative tribunals, state court, and federal court. In her representation
of governmental entities, Ms. Dorman has researched and relied upon the New Mexico

Tort Claims Act as a defense.

Current and relevant experience
e Modrall Sperling, 2009-present

Education
« University of New Mexico School of Law, J.D., 2009, Honor Roll 2006-
2009; Natural Resources Journal, Managing Editor, 2008-2009, Staff Member
2007-2008; Clinical Honors Award, May 2009
« University of New Mexico, B.A. in Political Science and Spanish, 20086, summa

cum laude

Certifications
e New Mexico 2009
e U.S. District Court for the District of New Mexico 2009

Qualifications
e Student Regent, Board of Regents, University of New Mexico, 2007-2009
e Faculty Member, Continuing Legal Education Seminar entitled, Medical
Marijuana and the Workplace in New Mexico, February 22, 2013
e Co-Presenter, Greater Albuguerque Chamber of Commerce Small Business
Seminar entitled, Hot Button Employment Issues: What you MUST know about
Harassment, Discrimination and Problem Employees, April 4, 2013

Listing of relevant projects
e Faculty Member, Continuing Legal Education Seminar entitled, Medical
Marijuana and the Workplace in New Mexico, February 22, 2013. Presentation
focused on the purpose of Lynn and Erin Compassionate Use Act, NMSA 1978
§§ 26-2B-1 to 26-2B-7 and corresponding regulations, the stakeholders involved
in the Medical Cannabis Program, the criteria for qualifying as a patient,
caregiver, or licensed producer under the program, requirements for compliance




in the program, available remedies and recourse when a license has been
revoked or suspended, and the criteria for new debilitating medical conditions to
be approved by the New Mexico Department of Health. Panel discussion
focused on hypothetical scenarios between employers and employees that
addressed the practical implications of working with employees who use medical
marijuana.

Co-Presenter, Greater Albuquerque Chamber of Commerce Small Business
Seminar entitled, Hot Button Employment Issues: What you MUST know about
Harassment, Discrimination and Problem Employees, April 4, 2013.
Presentation focused on teaching elements of sexual harassment, hostile work
environment, retaliation in the workplace and providing guidance for employers
regarding how to create strong and effective employment policies, developing
clear and effective complaint procedures, and fulfilling employer’s duty to
investigate harassment complaints. Group discussion with seminar attendees
focused on hypothetical scenarios between employers and employees that
addressed the practical implications of responding to harassment and
discrimination in the workplace.



Peter L. Franklin
Shareholder, Modrall Sperling

Bond Disclosure and Financial Counsel

Professional Background

Peter Franklin works with state agencies, local governments and special infrastructure
financing districts, companies and developers in a wide variety of New Mexico public
finance transactions, including general obligation and revenue bond transactions,
formation of public improvement districts and tax increment districts, bond transactions
and ongoing projects and operations, economic development and redevelopment
projects, industrial revenue bond projects and 501(c)(3) transactions. Peter also assists
local governments and other public agencies in post-closing federal tax and securities
law compliance.

Current and past relevant experience
e Modrall Sperling
o General Counsel, New Mexico Department of Finance and Administration
e Assistant Attorney General to Tom Udall, Civil Division

Education
o University of California's Hastings College of Law, J.D., 1985
« Colorado College, B.A. in History/Political Science, 1980

Certifications
e New Mexico 1995
o+ California 1985

Qualifications
« Best Lawyers of America® in Public Finance, 2008-present
o Chambers USA Directories of America's Leading Lawyers for Business in
Corporate/Commercial, 2008-present
o Martindale—Hubbell AV® Preeminent Peer Review Rated

Listing of relevant projects
« Represented Santa Fe County as bond counsel in the issuance of the County's
$17,500,000 General Obligation Improvement and Refunding Bonds, Series
2011
» Represented Los Alamos County in the issuance of its $75,000,000 Gross
Receipts Tax Revenue Bonds, Series 2008




Jeremy K. Harrison
Associate, Modrall Sperling

General and Auto Liability

Public Official Liability

Police Liability

Personnel, Labor, and Employment

Professional Background

Jeremy Harrison's practice is focused on civil litigation for local and national businesses
and governmental entities. His experience includes defending clients involved in tort
and personal injury matters, employment disputes, and other areas of civil litigation.
Jeremy has experience in state and federal court litigation, and knowledge of federal
practice and procedure in the United States District Court for the District of New Mexico
and of appellate practice in the New Mexico Court of Appeals.

Current and past relevant experience
e Modrall Sperling, 2011-present
« Law Clerk to the Honorable Judge James A. Parker, U. S. District Court for the
District of New Mexico, 2010-2011
« Law Clerk to the Honorable Chief Judge Cynthia A. Fry, New Mexico Court of
Appeals, 2008-2010

Education
« University of New Mexico School of Law, J.D., 2008, magna cum laude, Order of

the Coif: New Mexico Law Review, 2006-2008; Articles Editor, 2007-2008;
Clinical Honors Award; Dean's List; Phi Kappa Phi National Honor Society
« University of New Mexico, B.A. in Psychology and Criminology, 2005

Certifications
» New Mexico, 2008
o U.S. District Court for the District of New Mexico, 2011
o Tenth Circuit Court of Appeals, March 2013.

Listing of relevant projects
e City of Farmington - Robert Perez Termination (32208-184), Perez/Bradford v.
COF (32208-184), Russell Bradford (32208-196)




Jesse Jacobus
Shareholder, Modrall Sperling

General and Auto Liability
Public Official Liability
Police Liability

Personnel and Labor
Workers Compensation

Professional Backaround

Jesse is a trial lawyer in Modrall Sperling's Litigation Practice Group. He has tried cases
to verdict in New Mexico state and federal courts and before the New Mexico Worker's
Compensation Administration. Jesse has substantial experience in handling tort cases,
and regularly defends companies and governmental entities in litigation over premises
liability, civil rights violations, products-related litigation, as well as various other types of
personal injury and wrongful death claims. He provides representation to clients in their
commercial litigation matters in the defense of employment suits, including claims of
wrongful discharge, sexual harassment, discrimination, and retaliation. His experience
includes a wide variety of jury and non-jury trials, arbitrations, mediations and appeals.

Current and past relevant experience
e Modrall Sperling, 2005-present
¢ Law Clerk, New Mexico Court of Appeals, Honorable James J. Wechsler, 2003-
2005
e United States Marine Corps, 1993-1997

Education
e Chicago-Kent College of Law, J.D., 2003
e University of New Mexico, B.B.A. in International Business, 2000

Certifications
¢ New Mexico
e U. S. District Court for the District of New Mexico

Qualifications
e Benchmark Litigation, Future Litigation Star, 2013
e Martindale-Hubbell AV® Preeminent Peer Review Rated
e Southwest Rising Star, Southwest Super Lawyers®, 2012-present

Listing of relevant projects — name, project description, and role
o City of Farmington, Debra Deanda Workers Comp (32208-160)




Anna E. Indahl

Association, Modrall Sperling

General Commercial Liability
Personnel and Labor

Professional Background

Anna Indahl concentrates her practice on the defense of matters involving commercial
litigation, employment law and products liability. She has counseled and represented
clients ranging from small businesses to international corporations, as well as public
sector and governmental entities. She has represented employers in a variety of
employment matters, including covenants not to compete, civil rights claims, federal and
state anti-discrimination laws, contract disputes, wrongful discharge and other federal
and state law claims.

Current and relevant experience
e Modrall Sperling, 2003-present

Certifications
¢ New Mexico
« U.S. District Court for the District of New Mexico

Qualifications
e Martindale Hubbell AV® Preeminent Peer Review Rated

Listing of relevant projects

e Bachicha v. APS—employment matter pending in federal court involving claims
of harassment and discrimination, civil rights violations and violations of other
federal law. Second chair defense attorney, winning dismissal of 8/9 of Plaintiff's
claims, with dismissal of final claim pending.

e Martinez v. Don Kelly Construction, employment matter pending in state court
involving claims of harassment and discrimination. Lead defense attorney.
Winning dismissal of plaintiff's claims

e Madrid v. Don Kelly Construction, employment matter pending in federal court
involving claims of harassment and discrimination. Lead defense attorney



Andrew B. Indahl
Associate, Modrall Sperling

Public Official Liability
Police Liability

Professional Background

Andrew Indahl has a rigorous and diverse legal practice focused in the areas of
litigation, eminent domain and condemnation, torts and personal injury, employment law
and civil rights. He regularly advises businesses and individuals on issues related to
commercial litigation, employment, natural resources, real estate and personal injury.

Current and past relevant experience
¢ Modrall Sperling
e U.S. Air Force Judge Advocate General's Corps
¢ Police Officer

Education
» University of Georgia School of Law, J.D., 2005, Georgia Journal of International
and Comparative Law
« Wheaton College, B.S. in Economics, 2001

Certifications
 New Mexico
« United States District Court for the District of New Mexico
o Georgia
o U.S. Air Force Court of Criminal Appeals

Listing of relevant projects
« Urtiaga v. City of Belen: Represented City of Belen in civil rights case alleging
wrongful detention by police officer. Obtained summary judgment and costs in
favor of Belen.
« Tellez v. City of Belen: Currently representing City of Belen in civil rights case
alleging wrongful death stemming from shooting by police officer.




Karen L. Kahn
Shareholder, Modrall Sperling

Employee Benefits

Professional Background
Karen Kahn concentrates her practice in ERISA and employee benefits law. For thirty

years she has advised clients and drafted documents for defined contribution plans
including 401(k) and 403(b) plans, ESOPs, defined benefit pension plans, hybrid plans,
Section 125-cafeteria plans, HSAs and HRAs, welfare plans, severance plans, and non-
qualified deferred compensation plans. In addition, she represents many clients filing
under the IRS Voluntary Compliance Program and the Department of Labor Voluntary
Fiduciary Compliance Program. Karen provides legal counsel to more than 2350
employee benefit plans sponsored by for-profits, non-profits, governmental entities, and
tribal employers.

Current and past relevant experience

e Modrall Sperling, 2002-present

e Sutin, Thayer & Browne, 2001-2002

o Director of Benefits and Senior Counsel, Horizon/CMS Healthcare Corporation,
1994-1997; consultant 1997-1998

e Assistant General Counsel, Transamerica Occidental Life Insurance Company,
1985-1992; Of Counsel, 1992-1994

e Gibson, Dunn & Crutcher, 1983-1985

Education
« Loyola Law School, J.D., 1982, summa cum laude, Member, Loyola Law Review,

Aggeler Award: Hornbook Award, St. Thomas More Law Honor Society, and
Alpha Sigma Nu

« University of Southern California, M.S. in Gerontology, 1977

« Pitzer College, B.A. in Psychology, 1975

Certifications
« New Mexico
o California
« U.S. District Court for the Central District of California
« U.S. Court of Appeals for the Ninth Circuit

Qualifications
e Best Lawyers in America® in Employee Benefits (ERISA) Law, 2009-present

Listing of relevant projects
« Advised more than 250 employee benefit plans for profit, non-profit,
governmental and tribal organizations on qualified plans and 403(b), including
drafting of plan documents and amendments.




Guided several companies through the Internal Revenue Service's voluntary
correction program and the Department of Labor's voluntary fiduciary correction
program to maintain the qualified status of these 401(k), 403(b), and profit-
sharing plans. Corrections included non-amenders, discrimination test failures,
late salary deferral deposits, non-compliance with the plan terms, failures to defer
elected contribution amounts, inclusion of ineligibles, and many loan program
violations.

Advised clients on the advantages of using an ESOP for passing ownership of
small businesses. We have negotiated bank loans for ESOP, drafted the plan
documents for ESOPs, and represented ESOPs during audits.

Represented a large number of cafeteria plans, and health reimbursement
account plans, and have developed strategies to meet the employer's goals for
provision of benefits and compliance with ERISA, IRS, HIPAA, and health reform

laws.



George R. McFall
Shareholder, Modrall Sperling

Personnel and Labor

Professional Background

George McFall practices in civil litigation with an emphasis on employment law, civil
rights, education law and appellate practice. In his twenty-six years of practice he has
represented both private and public sector employers in state and federal courts in a
wide variety of litigation matters involving claims under both federal and state law. He is
a trained mediator, and routinely advises clients in settlement negotiations and
alternative dispute resolution processes. In addition to his litigation work, he regularly
advises clients on complex workplace issues arising under the Americans with
Disabilities Act (ADA), the Family and Medical Leave Act (FMLA) as well as wage and
hour issues under the Fair Labor Standards Act (FLSA). He presents training sessions
for clients on state and federal anti-discrimination laws, employee policies and
conducting workplace investigations in order to ensure compliance with ever-changing
requirements and to avoid litigation.

Current and past relevant experience
» Modrall Sperling, 1987-present

Education
» University of New Mexico School of Law, J.D., 1987, cum laude

« Stanford University, A.B. in Political Science, 1970

Certifications
e Employment Law Specialist certified by the New Mexico Board of Legal
Specialization
e New Mexico, 1987
e U.S. Court of Appeals for the Tenth Circuit, 1988
e U.S. District Court for the District of New Mexico, 1987

Qualifications

« Chair, Modrall Sperling’s Employment Law group

o Benchmark Litigation The Definitive Guide to America's Leading Law Firms and
Attorneys, Litigation Star, 2013

« Best Lawyers Lawyer of the Year in Litigation - Labor & Employment -
Albuquerque, 2013

« Best Lawyers "Lawyer of the Year in Education - Albuquerque”, 2012

» Best Lawyers in America® in the areas of Education and Labor & Employment
Law, 2010-present

o Chambers USA Directories of America's Leading Lawyers for Business in Labor
& Employment, 2010-present

e Martindale Hubbell AV® Preeminent Peer Review Rated

o Southwest Super Lawyer®, (derived from a lawyer survey), 2007-present




Listing of relevant projects

« Assisted the City of Farmington, New Mexico with training in the areas of sexual
harassment prevention, diversity and cultural sensitivity. Prepared training
materials in concert with the City's Human Resources professionals and
presented program to the City's Electrical Department workers.

+ Numerous employment litigation matters in state and federal court,
encompassing civil rights and employment discrimination claims against public
entities including Albuquerque Public Schools, Bernalillo County and the Town of
Silver City.

« Regularly assists employer clients by conducting training on various aspects of
employment law to help ensure that the employers' policies and workplace
practices comply with applicable law.




Christopher P. Muirhead
Shareholder, Modrall Sperling

Bond Disclosure and Financial Counsel

Professional Background

Chris Muirhead concentrates his practice in the areas of public finance, tribal lending
and banking law. For more than fifteen years, numerous New Mexico municipalities
and counties have relied on Chris for advice on their public financing matters such as
general obligation bonds, gross receipts tax revenue bonds, utility system revenue
bonds and special district financings. He serves as general counsel and issuer's
counsel for the New Mexico Hospital Equipment Loan Council, a state-wide issuer of
conduit debt for New Mexico healthcare facilities. In addition, Chris has experience
representing lenders in a variety of tribal transactions for economic development

projects on tribal lands.

Current and past relevant experience
e Modrall Sperling, 1993-present

Education
« University of New Mexico School of Law, J.D., 1993, magna cum laude

« University of New Mexico, B.A., 1988, with distinction, Phi Beta Kappa

Certifications
« New Mexico
« U.S. District Court for the District of New Mexico
« U.S. Court of Appeals for the Tenth Circuit

Qualifications
» Best Lawyers "Lawyer of the Year in Municipal Law-Albuguerque," 2012
e Best Lawyers of America® in Municipal Law and Public Finance Law, 2009-
present
« Chambers USA Directories of America's Leading Lawyers in Business in
Corporate/Commercial, 2009-present
o Martindale-Hubbell AV® Preeminent Peer Review Rated

Listing of relevant projects

« Disclosure counsel for the City of Albuquerque and the Albuquerque Bernalillo
County Water Utility Authority

« Bond counsel for the following New Mexico counties: Sandoval, McKinley, Taos,
Dona Ana, San Miguel, Guadalupe, Grant and Socorro

« Bond counsel for the following municipalities: Silver City, Gallup, Socorro,
Tucumcari, Ruidoso, Lordsburg, Hatch and Clayton

« Traditional public financings including general obligation bonds, gross receipts
tax revenue bonds, utility system revenue bonds and special district financings




Represented Guadalupe County in relation to a new hospital facility in Santa

Rosa, New Mexico
Assisted University of New Mexico in financing for construction of a children's

wing



Megan T. Muirhead
Associate, Modrall Sperling

General and Auto Liability
Public Official Liability
Police Liability

Personnel and Labor

Professional Background

Megan has substantial experience representing government and private entities in a
variety of areas of employment including the Family Medical Leave Act, Americans with
Disabilities Act, breach of contract, sexual harassment, discrimination and wrongful
termination. She also enjoys providing guidance to entities aimed at reducing the risk of
litigation.

Current and relevant experience
e Modrall Sperling: August 1997-December 2010 and January 2012-present

¢ French & Associates: January 2011-December 2012

Education
» University of Michigan Law School, J.D., 1996
« University of Michigan, B.A. in Political Science with highest distinction, 1993, Phi

Beta Kappa
Certifications
« New Mexico
e Michigan

Qualifications
e Benchmark Litigation, Future Litigation Star in New Mexico, 2013

Listing of relevant projects
e City of Farmington - Personnel Dept. Matters (Canine Handlers Matter and
various employee settlements) (32208-114)
» Albuquerque Public Schools — defense of a variety of employment matters,
personal injury, civil rights matters and class action matters
e City of Albuquerque — defense of wrongful termination claims and a civil rights
class action relating to forfeiture of monies obtained during arrests




Nathan T. Nieman
Associate, Modrall Sperling

Public Entity Liability
Employment and Labor
Workers Compensation
Personal Injury Defense
Commercial Litigation

Professional Background

Nathan's experience includes representing public entities, handling personal injury,
workers' compensation, unfair trade practices, and employment discrimination cases in
federal, state, and workers' compensation courts. He is an active participant with the
Second Judicial District Volunteer Attorney Project, where he has successfully provided
pro bono services to New Mexico residents. Nathan's extended family has lived and
worked in western New Mexico, and ultimately, drew him to Albuquerque following law
school.

Current and past relevant experience
e Modrall Sperling, 2009-present
¢ While attending law school, Nathan worked as a teaching assistant for legal
writing classes, a mentor for first year law students, and a research assistant to
Professors Stephan Landsman and Martha Pagliari

Education
e DePaul University College of Law, J.D. magna cum laude, 2009, Member,
DePaul Law Review
» Seattle Pacific University, B.A. in History, 2006, cum laude

Certifications
¢ New Mexico
e U.S. District Court for the District of New Mexico

Listing of relevant projects

o City of Farmington - Juanita Garcia (32208-192/32208-197), Lance Johnson
(32208-195)

» Latham v. Board of Education for the Albuquerque Public Schools - Successfully
obtained summary judgment on behalf of APS in federal district court and
through an appeal in the Tenth Circuit Court of Appeals. The plaintiff, Terry
Latham, alleged that APS violated the American With Disabilities Act (‘ADA") and
New Mexico Human Rights Act (“NMHRA") by refusing to allow her to bring her
dog “Bandit” with her to substitute teaching assignments.

e Victoria Hart v. Board of Education for the Albuquerque Public Schools -
Successfully represented APS through the entire termination hearing and
arbitration process pursuant to the New Mexico School Personnel Act (NMSA
1978, 22-10A-1, et seq), which resulted in an arbitrator upholding APS’ decision




to terminate the employee, Victoria Hart. Thereafter, Ms. Hart filed a Complaint
alleging discrimination in violation of the ADA and NMHRA, and sought well-over
$1 million in damages. After the developing several compelling defenses and
filing dispositive motions, the case settled for substantially less than ten percent
of Plaintiff's claimed damages.

Numerous Employment Arbitrations - Have successfully represented APS, a
public entity, through the termination and arbitration process.



Maria O'Brien
Shareholder, Modrall Sperling

Water Rights

Professional Background

Maria has practiced in the areas of Natural Resources, Environmental and Utility law for
almost twenty years. Her primary focus is on water resources, water quality, and related
regulatory matters including National Environmental Policy Act ("NEPA") and
Endangered Species Act ("ESA") compliance. She represents clients from both public
and private sectors before the Office of the New Mexico State Engineer, the New
Mexico Public Regulation Commission, and in state and federal court. Maria's
experience includes permitting of water and energy projects, the purchase and lease of
water rights, water utility matters, litigation involving protection and acquisition of water
resources, water planning and water quality issues.

Current and past relevant experience
e Modrall Sperling, 1998-present

Education
« University of New Mexico School of Law, J.D., 1991, magna cum laude
« University of Rhode Island, M.S. Thesis in Botany, 1988, magna cum laude
« Connecticut College, B.A. in Human Ecology, 1984, cum laude

Certifications
« New Mexico
« U.S. Court of Appeals for the Tenth Circuit
« U.S. District Court for the District of New Mexico
e United States Supreme Court

Qualifications

« Benchmark Litigation, The Definitive Guide to America's Leading Litigation Firms
and Attorneys, Future Litigation Star in New Mexico, 2013

« Best Lawyers Lawyer of the Year in Water Law - Albuquerque, 2013

o Best Lawyers in America® in Water Law, 2007-present

« Chambers USA Directories of America's Leading Lawyers for Business and
Environment in Natural Resources & Regulated Industries: Water Law, 2006-
present (Band 1)

e Martindale-Hubbell BV® Distinguished Peer Review Rated

Listing of relevant projects
e Ongoing representation of several municipalities and regulated water suppliers
around the state including the City of Carlsbad, City of Rio Rancho, and New
Mexico Water Service Company with regard to water planning, acquisition and
litigated water supply matters.




e Representation of the Pueblo of Pojoaque in the settlement of Indian claims in
the longest running federal court adjudication in the country. A settlement
agreement was enacted into law when it was signed by President Obama on
December 8, 2010 as the Claims Resolution Act of 2010. Continued
representation of the Pueblo on implementation of the settlement related to water

and environmental matters.



James M. Parker
Shareholder, Modrall Sperling

Employee Benefits

Professional Background

Jim brings over 40 years’ experience giving advice and counsel to his clients in the
areas of federal taxation, estate planning, employee benefits, and health care law. A
large part of Jim's practice is devoted to the representation of family businesses,
including their benefits for employees and owners, succession planning, professional
practice groups. Because of Jim's expertise, he is a sought after speaker and has
made presentations at professional meetings for the New Mexico Family Business
Alliance, the New Mexico Estate Planning Council, and the Santa Fe Estate Planning
Council.

Current and relevant experience
e Modrall Sperling, 1982-present
e Wellborn & Wiggins, P.C.
e |RS Revenue Agent

Education .
o University of Oklahoma, LL.B., 1966
¢ Oklahoma State University, B.S. in Accounting, 1964

Certifications
¢ New Mexico
e Oklahoma
o U.S. District Court for the District of New Mexico
e U.S. Court of Appeals for the Tenth Circuit
e U.S. Tax Court

Qualifications
o Best Lawyers Lawyer of the Year in Trusts and Estates - Albuquerque, 2013

American College of Employee Benefits Counsel, Charter Fellow

American College of Tax Counsel, Fellow

American College of Trust and Estate Counsel, Fellow

Best Lawyers Lawyer of the Year in Employee Benefits (ERISA) Law —

Albuquerque, 2012

o Best Lawyers in America® in Corporate Law, Employee Benefits (ERISA) Law,
Health Care Law, Mergers and Acquisitions Law, Tax Law and Trust and
Estates, 1993 - present

o Chambers USA America's Leading Lawyers for Business in
corporate/commercial and employee benefits & compensation, 2003-present

o Martindale-Hubbell AV® Preeminent Peer Review Rated

e Southwest Super LLawyers® 2007-present




Listing of relevant projects

e Advised clients on the advantages of using an ESOP for passing ownership of
small businesses. Negotiated bank loans for ESOP, drafted the plan documents
for ESOPs, and represented ESOPs during audits.

e Advised more than 250 employee benefit plans for profit and non-profit
organizations on qualified plans and 403(b), including drafting of plan documents
and amendments.

o Developed strategies to meet the employer's goals for provision of benefits, tax
planning, and compliance with new laws.




Kevin D. Pierce
Associate, Modrall Sperling

General and Auto Liability
Public Official Liability
Police Liability

Personnel and Labor

Professional Background

Kevin Pierce maintains a broad civil litigation practice in which he represents a
diverse array of clients ranging from international corporations to local businesses,
school districts, and individuals. Kevin's experience includes handling cases in the
areas of employment discrimination, personal injury, wrongful death, and business
disputes. He recently served as co-counsel during a week-long jury trial in U. S.
District Court involving claims of employment discrimination and violation of the New
Mexico Whistleblower Protection Act in which the Modrall Sperling trial team
obtained a complete defense verdict. Last year he drafted and argued the motions
which were instrumental in obtaining a dismissal with prejudice in favor of his client
based on the opposing party's and that party's representative's misconduct during
the course of the case.

Current and past relevant experience

¢ Modrall Sperling
e Judicial Clerk, Judge James A. Parker, U. S. District Court

Education

» University of New Mexico School of Law, J.D., 2009, magna cum laude, Order of
the Coif; New Mexico Law Review, Student Articles Editor; National Health Law
Moot Court Team; Raymond W. Schowers Writing Prize in Constitutional Law;
Wall Street Journal Award in Business & Corporate Law

« University of New Mexico, B.A. in Political Science, 2006, summa cum laude

Certifications
+ New Mexico
e« U.S. District Court for the District of New Mexico

Listing of relevant projects

e Co-counsel in defense of retaliation and whistleblower protection claim, obtained
defense verdict

e Primary counsel in defense of government entity involving alleged sexual
harassment, gender discrimination, and retaliation

e Primary counsel in defense of government entity involving alleged negligent
construction

o Co-counsel in pre-litigation investigation of alleged civil rights and Tort Claims
Act violation stemming from public employee accused of inappropriate sexual
conduct




Publication

e “Out with the New, In with the Old: Reconsidering the Analytical Framework for
Excessive
Force Claims Created in Cortez v. McCauley” 39 N.M. L. Rev. 587 (2008).




Marjorie A. Rogers
Shareholder, Modrall Sperling

Employee Benefits

Professional Background

Marjorie Rogers represents businesses, tax-exempt organizations and individuals in the
areas of federal taxation, estate planning and administration, including probate litigation,
employee benefits and ERISA. She has more than thirty years' experience advising
clients on their complex tax issues, wills, trusts, family succession plans, retirement
plans, and business entity planning. Before joining Modrall Sperling, Marjorie worked
with the Chief Counsel's Office of the Internal Revenue Service in Washington, D.C. and
on the Tax Counsel Staff of General Motors Corporation in Detroit, Michigan.

Current and relevant experience
e Modrall Sperling
e Chief Counsel’s Office, Internal Revenue Service
e Tax Counsel Staff, General Motors, Detroit, Michigan

Education
« Georgetown University, LLM in Taxation, 1980
« Albany Law School, J.D., 1978
« Carnegie-Mellon University, B.A. in Economics, 1975

Qualifications
« Best Lawyers Lawyer of the Year in Tax Law - Albuquerque, 2013
« Best Lawyers of America® in Employee Benefits (ERISA) Law and Trusts and
Estates, 2003-present
« Fellow, American College of Trusts and Estate Counsel
+ Martindale-Hubbell AV® Preeminent Peer Review Rated

New Mexico Business Weekly "Woman of Influence 2011"
Southwest Super Lawyers® (derived from a lawyer survey), 2013

Listing of relevant projects
e Advised clients on all aspects of qualified and non-qualified plans for profit, non-
profit, governmental, and tribal organizations.




William C. Scott
Shareholder, Modrall Sperling

Environmental Law

Professional Background

Bill Scott's practice focuses on transactions, permitting and regulatory compliance, and
litigation in the areas of natural resources, environmental, and Indian law. For more
than twenty-five years he has represented clients before a wide variety of regulatory
bodies including, among others, city and county zoning and land use boards, the
Albuquerque-Bernalillo County Air Quality Control Board, the New Mexico Environment
Department, the New Mexico Environmental iImprovement Board, the New Mexico
Water Quality Control Commission, and the United States Environmental Protection
Agency.

Current and past relevant experience
e Modrall Sperling, 1985-present

Education
« University of New Mexico School of Law, J.D., 1985
« Georgetown University, B.A. in History, 1982

Certifications

¢« New Mexico
U.S. District Court for the District of New Mexico
U.S. Court of Appeals for the Tenth Circuit
United States Supreme Court
U.S. District Court for the District of Colorado

Qualifications

+ Best Lawyers in America ® in Environmental Law and Native American Law,
2005-present

e Chambers USA Directories of America's Leading Lawyers for Business in
Environment, Natural Resources & Regulated Industries and Native American
Law, 2004-present

« Martindale-Hubbell BV® Distinguished Peer Review Rated

« Southwest Super Lawyers ® ( derived from a lawyer survey)

Listing of relevant projects

e Lead counsel on comprehensive environmental audit of more than 30 natural gas
processing and treating facilities.

o Counsel to petitioner in pending action challenging USEPA's Federal
Implementation Plan for Indian country.

» Advice to developer concerning environmental and land use permitting
concerning siting and construction of 600 megawatt natural gas fired electric
generating station in southeast New Mexico.




Representation of developer of natural gas fired electric generating station in
contested air quality permit proceedings.

Representation of refinery in multi-plaintiff state court toxic tort action alleging
hydrogen sulfide and benzene exposure from waste water effluent. Claims were
dismissed on summary judgment.

Advice to developer concerning environmental permitting and cultural resource
issues associated with siting and construction of wind farm.

Successfully obtained summary judgment dismissing client from a federal suit
under the Comprehensive Environmental Response Compensation and Liability
Act seeking to recover costs for remediation of surface and groundwater
contamination at a heap leach gold mining site. See United States v. Robert M.
Friedland et al, United States District Court for the District of Colorado, Civil
Action No. 96-N-1213.



Alex C. Walker
Shareholder, Modrall Sperling

General and Auto Liability
Public Official Liability
Police Liability

Personnel and Labor

Professional Background

Alex represents clients in their commercial litigation matters, and specializes in the
defense of personal injury and employment suits, including claims of wrongful death,
negligence, wrongful discharge, sexual harassment, discrimination, and retaliation. His
experience includes both jury and non-jury trials, arbitrations, mediations and appeals.

Current and past relevant experience
o Modrall Sperling, 2002-present
e Clerk, Cantilo & Bennett, 2001-2002
e Clerk for General Counsel, National Western Life Insurance, 2000

Certifications
o New Mexico
e Texas
e U.S. District Court for the District of New Mexico
e U.S. Court of Appeals for the Tenth Circuit

Qualifications
e Benchmark Litigation, Future Litigation Star, 2012, 2013
¢ Martindale-Hubbell AV®, based on a peer review
o New Mexico Business Weekly, 40 Under Forty, 2011
e Southwest Rising Star, Southwest Super Lawyers®, 2012

Listing of relevant projects

e City of Farmington — Juan Mata v. Anderson (32208-169)

e City of Farmington — Rene Mata v. City of Farmington (32208-146)

e Age Discrimination (ADEA) - Judgment on behalf of employer accused of
improperly terminating older employee.

» Race Discrimination (Title V1I, § 1981) - Jury verdict on behalf of public school in
case involving allegations of race/national origin discrimination and retaliation.
See Transito Trujillo v. Bd. of Educ. of the Albuquerque Pub. Schs., 295 Fed.
Appx. 885 (10th Cir., August 29, 2008); and Judgment on behalf of public school
against allegations of race discrimination in failure to hire lawsuit. See Lourdes
Trujillo v. Bd. of Educ. of the Albuquerque Public Schools, 2009 U.S. App. LEXIS
476 (10th Cir., Jan. 9, 2009).

¢ Disability Discrimination (ADA) - Judgment on behalf of employer accused of
failing to offer reasonable accommodation in case brought by EEOC.




Sexual Harassment/Gender Discrimination (Title VII) - Jury verdict in case
brought by 4 former female employees of minor league hockey team asserting
gender discrimination and sexually hostile work environment. See Williams v.
W.D. Sports, N.M., Inc., 497 F.3d 1079 (10th Cir. 2007).

Retaliation (Title VII) - Jury verdict in case brought by New Mexico Legal Aid
claiming retaliation in violation of Title VII.

Breach of Express/Implied Contract - Judgment in favor of construction company
accused of breaching the terms of its employee handbook when it terminated a
group of employees.

DOL Wage & Hour Audit - Counseled construction company on employee
classification issues in connection with wage & hour audit.

Constitutional Violations - Judgment in favor of police officer accused of 1st
Amendment retaliation, false arrest, malicious prosecution, and abuse of
process. See Mata v. Anderson, 685 F. Supp. 2d 1223, 1242 (D.N.M. 2010);
Mata v. Anderson, 2011 U.S. App. LEXIS 6614 (10th Cir. March 31, 2011).
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Bond, Disclosure and Financial Counse]

Modrall Sperling has more than 36 years experience in public finance law as Bond
Counsel, Disclosure Counsel, Underwriter's Counsel, Issuer’s Counsel, Credit Enhancement
Counsel and Trustee’s Counsel. Modrall Sperling currently has eight attorneys and two legal
assistants who provide bond counsel services, and, accordingly, we are able to staff each project
appropriately. We have represented the State of New Mexico, its agencies and instrumentalities,
and numerous New Mexico municipalities, counties, school districts, universities, joint power
entities, industrial revenue bond developers, real estate developers and parties engaged in lending
transactions to Indian tribes and pueblos. Modrall Sperling has built a reputation over the past 36
years as a firm with substantial expertise in public finance law whose opinions are recognized
and can be relied upon nationally. We have been listed in The Bond Buyer’s Municipal
Marketplace Directory (the "Red Book") since 1980, current listing attached, and have
consistently ranked at or near the top of The Bond Buyer’s rankings of New Mexico bond
counsel over the past several years. Additionally, we have extensive experience conducting
bond elections. We have conducted elections for the Albuquerque Public Schools, Arroyo Flood
Control Authorities, City of Albuquerque, County of Santa Fe, County of Bernalillo and
numerous school districts throughout the state.

The Firm has never failed to close a bond issue because the decision of a Modrall
Sperling attorney had not been made on a timely basis. In those cases where we have had to
advise that a proposed course of action is not advisable, our clients have respected that opinion
and in all such cases, our philosophy is to attempt to find an alternate solution and then to assist
our client in achieving its goals. We have been able to work well with the financing teams for the
various bond issues and believe that we have earned their confidence with respect to our
knowledge, advice and judgment in public finance transactions.

We will meet as needed with City Staff and the City Council on proposed resolutions and
ordinances. It is the policy of Modrall attorneys to return phone calls on a daily basis and, in the
event an attorney will be absent for more than one day, to brief another to respond to his or her
calls.

The Modrall Sperling Firm has some of the latest technical communications, document
reproduction and information systems available today including Internet e-mail, an extensive
computer generated communication/information system, and a fully automated document
processing system (currently using Word Perfect 8.0), all of which enables us to meet stringent
time schedules. We have an extensive law library, and each attorney has access at his or her
desk to Westlaw, Lexis and other computerized research databases.



SCOPE OF WORK

The skill, ability, expertise and experience of the firm in each of the areas listed in the
Request for Proposals are described below:

1. NEW MEXICO BOND LAW INCLUDING BUT NOT LIMITED TO GENERAL
OBLIGATION BONDS, REVENUE BONDS, AND UTILITY BONDS

Modrall Sperling has been involved in more than 1,100 New Mexico public financing
transactions, totaling more than fifteen sixteen dollars ($16,000,000,000). Modrall Sperling has
substantial experience as bond counsel with tax exempt financings in New Mexico, including
experience with traditional general obligation financings, gross receipts tax revenue bond issues,
utility revenue bond issues, housing revenue bonds, and indentured revenue bonds. Members of
the firm have worked and developed good relationships with municipal bond underwriters during
the course of representing the various parties involved in tax exempt bond issues.

(A) Representative List of New Mexico Public Finance Clients

The Firm has served as bond, disclosure or financial counsel to the following tax-exempt
issuers of bonds:

Cities: Alamogordo, Albuquerque, Aztec, Farmington, Grants, Las Cruces, Las
Vegas, Carlsbad, Lordsburg, Santa Fe, Tucumcari, Bloomfield, Socorro,
Taos, Rio Rancho, Ruidoso, Ruidoso Downs, Sunland Park, Los Lunas,
Artesia, Belen, Springer, Espafiola, San Juan, Gallup, Clovis, Hobbs,
Moriarty and Bosque Farms

Counties: Bernalillo, Chaves, Cibola, Colfax, Dofia Ana, Eddy, Grant, Lea, Lincoln,
Luna, McKinley, Mora, Otero, Quay, Rio Arriba, Sandoval, San Juan, San
Miguel, Santa Fe, Socorro, Taos, Torrance and Valencia

Institutions of
Higher Education:

University of New Mexico, New Mexico State University, Western New
Mexico, UNM-Valencia Branch, UNM-Gallup Branch, Dofla Ana Branch
Community College, Carlsbad Branch Community College, New Mexico
State at Alamogordo, New Mexico Highlands and Albuquerque
Technical-Vocational Institute

School Districts:

Las Cruces Public Schools, Albuquerque Public Schools, Belen
Consolidated Schools, Bloomfield School District, Ruidoso Schools, Cuba
Schools, Alamogordo School District, Taos Municipal Schools, Truth or
Consequences Schools, Dulce Schools, Questa Schools, Silver
Consolidated School District, Espanola Schools, Pefiasco Schools, Jemez



Mountain Schools, Clayton School District, Santa Fe Public Schools and
Los Alamos Public Schools

Housing
Authorities: New Mexico Mortgage Finance Authority
Hospitals: Hospital Equipment Loan Council, San Juan Regional Medical Center in

Farmington, St. Vincent Hospital in Santa Fe, Rehoboth-McKinley
Hospital in Gallup and Memorial Medical Center in Las Cruces

Special Districts (TIDs,
SADs & PIDs):

San Juan County, City of Albuquerque, Dofia Ana County, Lincoln
County, City of Artesia, Southern Sandoval County Arroyo Flood Control
Authority, City of Alamogordo, New Mexico State Fair, Albuquerque
Metropolitan Arroyo Flood Control Authority, Eastern Sandoval County
Arroyo Flood Control Authority and Albuquerque Bernalillo County
Water Utility Authority

Special Purpose

Entities;
New Mexico Municipal Energy Acquisition Authority and New Mexico
Finance Authority

(B) New Mexico Court Cases

Modrall Sperling has extensive practical experience with the provisions of the New
Mexico Constitution governing issuance of bonds, and we have worked with county and
municipal attorneys throughout the state on a variety of matters relating to legal interpretation of
bond provisions under New Mexico law. The firm has presented three seminal cases to the New
Mexico Supreme Court on constitutional questions concerning general obligation bond elections
and the definition of indebtedness under the New Mexico Constitution.

In 1991, a citizen of Valencia County, in the case of Bolton v. Valencia County and
General Electric Public Finance Company, challenged the right of counties to issue revenue
bonds without an affirmative vote of the citizens of the county. Modrall Sperling successfully
defended the right of counties to issue revenue bonds without voter approval, and the interests of
the General Electric Public Finance in this litigation. Bolton vs. Board of County
Commissioners of Valencia County, 119 N.M. 355, 890 P.2d 808 (Ct. App., 1994), cert. den.,
119 N.M. 311, 889 P.2d 1233 (1995). In response to the challenge in Bolton v. Valencia County
et. al. to the validity of the 1983 County Revenue Bond statute, Modrall Sperling drafted and
assisted by testifying and lobbying during the 1992 legislative session with enactment of the
1992 County Revenue Bond Act, Sections 4-62-1 through 4-62-10, NMSA 1978. The passage
of the 1992 County Revenue Bond Act is, we believe, testimony to Modrall Sperling=s energetic
ability to transform a problem into a positive solution which benefits the citizens of New
Mexico.



In 1989, Modrall Sperling represented Paul Gabaldon and Frank A. Gurule, Valencia
County Commissioners, in a suit filed by another Valencia County Commissioner challenging
the constitutionality of Valencia County's decision to enter into a lease with purchase option with
a private contractor for a new jail facility to be constructed on county-owned land. The Court
held that such lease agreements constituted "moral or equitable" obligations and therefore
required voter approval. Montano v. Gabaldon, 108 N.M. 94, 766 P.2d 1328 (1989).

In 1984, Modrall Sperling represented the Board of County Commissioners of Bernalillo
County when it successfully petitioned the New Mexico Supreme Court for a writ of mandamus
compelling the Secretary of State to include a road improvement question on the general election
ballot. Prior to that decision, the law provided that road questions could be placed on the ballot
only by voter petition and not by call of the County Commissioners. State ex rel. Board of
County Commissioners v. Jones, 101 N.M. 660, 687 P.2d 95 (1984).

(C) New Mexico Legislative Experience

The Modrall Sperling Firm has been instrumental in a significant portion of New
Mexico’s legislation relating to public finance matters. Part of Modrall Sperling's standard
practice is to counsel public finance clients with respect to changes in state and federal law
relating to the issuance of bonds. As part of our services, we recommend to our clients, or draft
at their request, legislation that will enhance their ability to use tax-exempt financing and which
will make their financing programs more cost effective and efficient. Examples include
legislation relating to negotiated sales of general obligation bonds and to good-faith bids and
deposits by facsimile transmission in competitively bid general obligation bond issues; drafting
the Short-Term Interest Rate Act; providing advice relating to investments permitted under the
public money statutes; legislation expanding the projects which can be financed with gross
receipts tax revenue bonds to any area of municipal government services and, generally, for
public purposes; expanding the types of projects which may be financed using loans and bonds
issued or made by the Hospital Equipment Loan Council and the New Mexico Finance
Authority; and establishing water and sewer districts for counties.

Attorneys for Modrall Sperling have testified annually before the New Mexico legislature
with respect to changes which have streamlined and enhanced the ability of public bodies within
the State to issue their tax-exempt securities. Duane Brown and Art Melendres have been
registered as lobbyists for public finance matters and have testified to Legislative committees on
various proposed statutes in that capacity. Modrall Sperling bond lawyers have also provided
technical advice to attorneys at the Legislative Council Service in drafting legislation for many
years. Peter Franklin was the primary drafter of, expert witness and technical consultant for the
Public Improvement District Act, Sections 5-11-1 through 5-11-27, NMSA 1978.

2. NEW MEXICO LAWS RELATING TO SPECIAL ASSESSMENT AND
IMPROVEMENT DISTRICTS

The Modrall Sperling Firm has served as bond counsel to the City of Albuquerque and
the City of Rio Rancho. In that capacity, and as bond counsel to Bernalillo County in the past,



the Firm has acted as bond counsel for the issuance of numerous issues of special assessment
district bonds for the City of Albuquerque, City of Rio Rancho and Bernalillo County. The Firm
has also served as bond counsel for special assessment district bond issues for the City of
Artesia, the City of Alamogordo, Dona Ana County and Lincoln County. Our work with these
clients has included negotiating letters of credit and pledging supplemental gasoline tax and
surplus water and sewer utility revenues as credit enhancement for special assessment district
bonds.

Modrall Sperling has served as Bond Counsel or Disclosure Counsel in each of the bond
transactions that have occurred in New Mexico for public improvement districts. To date, the
public improvement districts that have issued bonds have been in Albuquerque and Rio Rancho.
Additionally, Modrall Sperling has served as counsel for Mesa del Sol in Albuquerque and has
successfully assisted Mesa del Sol in forming public improvement districts and tax increment
districts for this large development in southeastern Albuquerque. Finally, Modrall Sperling
served as counsel for the Village of Angel Fire related to a complicated formation of a public
improvement district to provide infrastructure to challenging mountain properties.

3. FEDERAL AND STATE SECURITIES LAWS AND REGULATIONS WHICH
RELATE TO MUNICIPAL BONDS, MUNICIPAL BOND MARKETING AND
DISCLOSURE REQUIREMENTS.

Modrall Sperling has rendered disclosure or related opinions in connection with the
issuance of public securities for approximately 27 years. Specifically, we have rendered
traditional disclosure counsel opinions for general obligation bond issues for approximately 27
years, gross receipts, water and sewer revenue bond issues for approximately 27 years, special
assessment district bonds for approximately 24 years, public improvement districts for 6 years
and other revenue bonds (for example, New Mexico universities and state agencies) for
approximately 21 years. In addition to the transactions where we served as disclosure or
underwriter’s counsel, in nearly all underwritten bond transactions where we were serving as
bond counsel we gave supplemental opinions of bond counsel covering portions of the bond
offering documents. Giving those opinions required us to review and to assist in drafting the
entire offering document to ensure the adequacy of the disclosure. Additionally, we have
reviewed and assisted with complex offering documents as Issuer’s Counsel for such entities as
the New Mexico Hospital Equipment Council which issues debt for New Mexico health-care

providers.

The attorneys to be assigned to work with the City have extensive experience with New
Mexico securities laws applicable to public finance transactions as a result of our work in this
area of law. We have utilized New Mexico exemptions from registration for governmental issues
and counseled conduit borrowers on structuring issues in ways to comply with New Mexico
securities laws.

In the area of Federal securities laws, we regularly prepare blue sky surveys in
connection with our disclosure work for other New Mexico public finance clients, taking into
account the effect of NSMIA (National Securities Markets Improvement Act of 1996) on those
registration requirements. We have made appropriate blue-sky filings when required, primarily



for bonds issued by the New Mexico Mortgage Finance Authority. In all transactions where we
have served as disclosure counsel, we have delivered opinions at closing to the effect that we are
unaware of misstatement or omission in the official statements violating the anti-fraud
requirements of SEC Rule 10b-5, and would continue to provide those opinions for the City as
its disclosure counsel.

With respect to state securities laws, the attorneys assigned to the City's account, in the
past, have drafted legislation for our public finance clients and have testified before the State
Legislature for a very significant part of the State's public finance laws. Duane Brown and Chris
Muirhead have successfully lobbied on behalf of public finance clients. All attorneys to be
assigned to the City’s account are members of the National Association of Bond Lawyers
("NABL") and annually attend the NABL workshops and other seminars. We have also attended
and made presentations at New Mexico Government Finance Officers Association meetings,
New Mexico Municipal League Attorneys Workshops and Infrastructure Financing Conferences,
where securities issues were the topic of discussion. Those discussions include review of matters
considered "hot topics" by the SEC and the Municipal Securities Rule Making Board ("MSRB")
in the application of federal securities laws and principles applicable to municipal bonds.

Over the past several years we have assisted many of our clients in formulating strategies
to comply with SEC Rule 15¢2-12 with respect to annual disclosures of information. We have
recently assisted several clients in making the required filings with national information
repositories under the Rule, including in some cases, corrective actions to be taken where the
required filings were not made on a timely basis. Those corrective actions (filing of material
event notices) have also been properly reported in primary disclosure documents for new bond
issues coming after the corrective actions were taken. We have also assisted clients in developing
procedures for review of official statements to comply with the directives of the Securities and
Exchange Commission in its January, 1996 report on the Orange County, California bankruptcy
case.

4. FEDERAL AND STATE TAX LAWS WHICH AFFECT NEW MEXICO
MUNICIPALITIES AND THEIR BONDS AND OBLIGATIONS INCLUDING, BUT NOT
LIMITED TO, TAXES SUCH AS INCOME, GROSS RECEIPTS, AND EXCISE TAXES
WHICH ARE PLEDGED TO SECURE PAYMENT OF MUNICIPAL BONDS AND
UNDERTAKINGS .

Modrall Sperling has extensive practical experience with the provisions of the New
Mexico Statutes governing the pledge of gross receipts taxes, environmental gross receipts taxes,
lodger’s taxes and other excise taxes to payment of bonds. The Firm completed one of the first
“security remarketing” issues done in the United States for the City of Albuquerque when it
issued bonds initially secured by gross receipts taxes and subsequently converted to an issue
secured by property taxes.

Modrall Sperling has prepared position papers relating to municipal infrastructure
financing, has worked with our clients in the private sector with respect to the 1986 Tax Reform
Act and has prepared position papers which the Firm or its clients have submitted for the



consideration of New Mexico’s congressional delegation, other members of Congress influential
in tax legislative matters and the Internal Revenue Service.

Modrall Sperling has an extensive working knowledge of the provisions of the Internal
Revenue Code of 1986 and the U.S. Treasury Regulations governing the federal tax-exempt
status of interest on municipal bonds. We often provide all federal tax counsel services to our
bond clients except for particularly thorny tax questions when the services of a special tax
counsel may be necessary. We revised our tax practice to address issues raised by the American
Recovery and Reinvestment Act of 2009.

With respect to New Mexico tax laws governing State income tax exemption of interest
on municipal bonds, we are very familiar with the provisions of New Mexico tax law and have
several tax lawyers who can assist in those matters. Previously, we prepared a ruling request for
a public finance client which was submitted to the State Taxation and Revenue Department
requesting clarification that local bonds were exempt from State income tax regardless of their
status under federal tax law. As a result of that request, the Taxation and Revenue Department
has modified the State individual and corporate tax forms to clarify the State income tax
exemption.

5. INDUSTRIAL REVENUE BONDS, POLLUTION CONTROL REVENUE BONDS
AND OTHER CONDUIT FINANCINGS.

Modrall Sperling is actively engaged in economic development activities which are
facilitated by use of industrial development bonds and other financing techniques, and has
worked on numerous conduit financings in various capacities such as bond counsel, issuer's
counsel, trustee's counsel and purchaser's counsel. We believe it is important to have counsel
with wide ranging experience in all facets of tax-exempt and taxable financing to assist in
economic development activities. We believe our expertise and experience will enhance the
City's ability to meet expected requests for bond financing in the coming years. An example of
our involvement in recent economic development activities, Modrall Sperling served as bond
counsel for the issuance of metropolitan redevelopment bonds for the City of Albuquerque
related to the redevelopment of the City's historic downtown.

Modrall Sperling previously served as bond counsel to the New Mexico Finance
Authority, a conduit issuer for the benefit of smaller municipalities throughout the State, and has
been involved in pooled financing issues structured on a conduit basis for numerous State,
county, and municipal participants. The Modrall Sperling Firm is also bond counsel to the New
Mexico Hospital Equipment Loan Council, a conduit issuer for the benefit of health care
providers in the State, and has been involved in numerous hospital financings.

Finally, in the area of pollution control revenue bonds, we have served as trustee counsel
to the former Sunwest Bank of Albuquerque on pollution control revenue bond issues in
McKinley County. As a general rule, pollution control revenue bonds are structured in a manner
very similar to industrial revenue bonds and we are aware of pollution control revenue bonds
previously issued by the City.



6. MUNICIPAL. LIENS AND FINANCES, DEBT LIMITATION AND
CONSTITUTIONAL CONSTRAINTS UPON MUNICIPAL SPENDING AND FINANCING.

Modrall Sperling is familiar with municipal lien and finance law through its
representation of issuers and underwriters in connection with various general obligation and
revenue bond issues by New Mexico cities, counties, school districts, special assessment districts
and public improvement districts. We have extensive experience with the New Mexico public
money statutes and have assisted clients in analyzing investment options presented to them by
bankers. We assisted the City of Albuquerque, New Mexico State University and the City of
Santa Fe in preparing detailed Investment Policies over the past few years.

As described above, the Firm has presented three cases to the New Mexico Supreme
Court on constitutional questions concerning general obligation bond elections and the definition
of indebtedness under the New Mexico Constitution and has been involved in other litigation
involving issues (especially special revenue funds) related to municipal bonds. As is also
described above, The Modrall Sperling Firm has extensive legislative experience with respect to
public finance matters, including drafting legislation and testifying before the State Legislature.

. MUNICIPAL UTILITY LAW INCLUDING ELECTRIC, WATER AND SEWER
UTILITIES.

By rendering bond counsel opinions and conducting due diligence for underwriters of
municipal utility bond issues, Modrall Sperling has obtained first-hand experience with
municipal utility laws, especially those laws relating to creation of municipal water and sewer
utilities and electric utilities and the creation of liens securing charges to users of municipal
water and sewer utilities and electric utilities. The Firm also has significant experience in
analyzing and approving solid waste disposal system revenue bonds and has worked with several
regional solid waste disposal authorities in their financings and environmental permitting issues.

In the area of electric utilities, the firm served as bond counsel to the City of Las Cruces
for the issuance of bonds initially secured by gross receipts taxes, the proceeds of which are
intended to be used to acquire an electric utility, at which point the bonds will be secured by the
revenues of the electric utility. This transaction was complicated and required significant
analysis of the provisions of New Mexico law governing issuance of bonds.



Bond, Disclosure and Financial Counsel Cost Proposal

Cost Proposal

Modrall, Sperling understands that the needs, on a deal-by-deal basis, of a public issuer
of securities determine the appropriate fee structure for that particular deal. Consequently, while
we have set forth fees for various bond, disclosure, and financial counsel services in this cost
proposal, we maintain a flexible approach and recognize that fees may need to be negotiated as
securities are considered by the City. We are willing to adjust fees from the stated fees when
appropriate to facilitate completion of the security.

Fixed Fees Relating to Securities Issued by the City. For tasks related to the issuance of a
specific series of securities for the City, Modrall, Sperling proposes the following fixed fees:

Fixed Term-Fixed Rate New Money and Current Refunding
General Obligation Bond Issues

Size of Issue Fee
$5,000,000 or less $22,500
Between $5,000,000 and $7,500,000 $22,500 plus $1.50 per $1,000 principal
amount between $5,000,000 and $7,500,000
Over $7,500,000 $26,250 plus $1.40 per $1,000 principal
amount over $7,500,000

Fixed Term-Fixed Rate New Money and Current Refunding
Revenue Bond Issues

Size of Issue Fee
$5,000,000 or less $25,000
Between $5,000,000 and $7,500,000 $25,000 plus $1.75 per $1,000 principal
amount between $5,000,000 and $7,500,000
Over $7,500,000 $29,375 plus $1.60 per $1,000 principal
amount over $7,500,000

Our fee will be increased by ten percent (10%) for advance refundings to account for
additional work establishing the escrow.




Fixed Rate Special Assessment District Bonds

Size of Issue

Fee

$2,000,000 or less

$40,000

Between $2,000,000 and $5,000,000

$40,000 plus $5.00 per $1,000 principal
amount between $2,000,000 and $5,000,000

Over $5,000,000

$55,000 plus $4.00 per $1,000 principal
amount over $5,000,000

Industrial Revenue Bonds

$0.30 per $1,000 face amount of the bonds with a
minimum fee of $25,000 per issue.
(The cost of IRB review counsel services as bond counsel to the
City will be passed through to the developer of the IRB project).

Fixed Rate Public Improvement District Bonds

Size of Issue

Fee

$3,000,000 or less

$45,000

Between $3,000,000 and $5,000,000

$45,000 plus $5.00 per $1,000 principal
amount between $3,000,000 and $5,000,000

L
Over $5,000,000

$55,000 plus $4.00 per $1,000 principal
amount over $5,000,000

Modrall, Sperling's bond counsel review of an application for a public improvement
district ("PID") and issuance of PID bonds will be billed to the City separately, at the hourly
rates described above. Those fees are recovered by the City from the application fee required
from the applicant. The application fee paid by the developer of the PID project is generally

recoverable from bond proceeds.

Fixed Rate Tax Increment Development District Bonds

Size of Issue

Fee

$3,000,000 or less

$45,000

Between $3,000,000 and $5,000,000

$45,000 plus $5.00 per $1,000 principal
amount between $3,000,000 and $5,000,000

Over $5,000,000

$55,000 plus $4.00 per $1,000 principal
amount over $5,000,000
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Modrall Sperling's bond counsel review of an application for a tax increment
development district ("TIDD") and issuance of TIDD bonds will be billed to the City separately,
at the hourly rates described above. Those fees are recovered by the City from the application
fee required from the applicant. The application fee paid by the developer of the TIDD project is
generally recoverable from bond proceeds.

In the event that the securities are not issued, Modrall, Sperling will charge the City for
professional fees at hourly rates for services provided up to the time the decision was made by
the City to stop efforts to issue securities. We would also seek reimbursement of reasonable out-
of-pocket expenses. We understand that payment in that situation would be dependent on the
availability of funds and appropriations by Council in the discretion of the City.

Hourly Rates Not Relating to Securities Issued by the City . For tasks not related to issuance of a
specific series of securities, Modrall, Sperling proposes to bill the City at $295 per hour for the
services of Duane Brown, $285 per hour for the services of Peter Franklin; $280 per hour for the
services of Chris Muirhead; $225 per hour for the services of Katherine Creagan, $195 per hour
for the services of Daniel Alsup and $120 per hour for the services of our paralegal, Julie Rael,
CLA. Modrall, Sperling utilizes specialized computer software for compiling and maintaining
client bills and routinely provides its clients with detailed monthly billings summarizing the
work performed.

New Mexico Finance Authority Loans. Our fee for New Mexico Finance Authority loans will be
the same as the bond counsel fee-based on the principal amount of the loan. There is no
disclosure and/or underwriter's counsel fee for New Mexico Finance Authority loans.

Fees Relating to Work as Disclosure and/or Underwriter Counsel. The fee for disclosure and/or
underwriter counsel service such as the preparation of the preliminary official statement, the
official statement and the 10b-5 opinion shall be 75% of the bond counsel fee outlined above.
We recognize that some bond underwriters currently require independent counsel for preparation
of the disclosure documents and the related due diligence investigation.

Fees Relating to Complex Issues. In unusual circumstances, where the complexity of the issue
warrants an adjustment in the fees, we propose that Modrall, Sperling and the City negotiate a
mutually acceptable fee prior to the date of the adoption of the final bond ordinance by the City.
We believe that the rates we are quoting in this proposal are fair and at the "market rate." We do
not follow the practice of bidding low on a proposal and then requesting an adjustment in the fee
after issuance of the bonds, hoping to convince the public officials overseeing the contract that
the work was more complex than normal. No request for upper adjustment will be made by us
unless it is clear to both the City and us that the issue was so out of the ordinary that the
documents essentially had to be recreated. In such case, the City will be consulted as the issue
progresses.

The fees quoted above do not contemplate issues involving multi-mode issues, credits swaps,
interest rate swaps or other similar types of complex or nontraditional techniques, including
those which may develop over the period of time covered by this proposal. With respect to such
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financing techniques, we would propose to negotiate a mutually acceptable fee, based upon the
complexity of the transaction.

Advice Against Issuance. Modrall, Sperling has provided and will continue to provide objective
legal advice with respect to a proposed securities issue, without regard to fees, including advice
against issuing of securities, if warranted.

It is our philosophy, if there are legal problems with respect to a proposed structure, to find a
different structure or procedure to accomplish the goals of the client. Before advising against
issuance, we will exhaust our resources to find a manner in which the issue can be restructured to
accomplish the financing,

Subcontractor Fees. Modrall, Sperling does not anticipate that we will need to employ
subcontractors; in the event it is necessary to do so, we would consult with and obtain the
consent of the City prior to employing a subcontractor.

Reimbursable Costs and Taxes. We propose to bill gross receipts taxes and out-of-pocket
expenses (such as photocopying, printing, long distance telephone and facsimile calls, express
mailings, mileage, government filing fees, printing expenses and other similar expenses incurred
by Modrall, Sperling in performing bond counsel services to the City) in addition to the amount
billed for our services.

The rates quoted above are the same as the rates that Modrall, Sperling charges other
clients for bond counsel services under recent bond counsel proposals.
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CONTACT
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MODRALL, SPERLING, ROEHL, HARRIS & SISK, P.A.

Attorney Firm

EXPERIENCE: Sole Bond TEL: 505-848-1800
Bank of America Centre Counsel FAX: 505-848-9710
500 Fourth St. N.W.,, Ste. 1000 WEBSITE: www.modrall.com
P.O. Box 2168 (87103)
Albuquerque, NM 87102
Arthur D. Melendres Joe C. Diaz Daniel M. Alsup
505-848-1805 505-848-1811 506-848-1854
amelendres@modrall.com lesliem@modrall.com dma@modrall.com i
Duane E. Brown Peter L. Franklin Katherine M. Creagan
505-848-1807 505-984-2856 505-848-1814
duanebrown@modrall.com pfranklin@modrall.com kmc@modrall.com
Ruth M. Schifani Christopher P. Muirhead
505-848-1820 5065-848-1858
rschifani@modralt.com cmuirhead@modrall.com
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