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Memorandum
TO: Jeremiah Boies, Interim City Attorney
Mike Bennett, City Manager
FROM: Randi Kim, Utilities Director
DATE: 4/6/2026

SUBJECT: Clark Hill PLC — Professional Services

The Utilities Department is requesting approval to procure professional legal services with
Clark Hill PLC on a non-competitive basis in the amount of $60,000. In accordance with
Chapter 9 of the City’s Procurement Policy, the City may procure professional services in the
amount of $50,000 up to less than $200,000 without competition with City Manager approval
provided written justification and recommendation is provided.

Clark Hill PLC maintains a dedicated water and water rights practice that provides legal
support on complex water quality and regulatory matters. Gabe Racz, based in the firm’s
Boulder office, advises public and private sector clients on state and federal environmental
compliance, water quality permitting, and related regulatory challenges. His experience
includes all aspects of National Pollutant Discharge Elimination System (NPDES) and
Colorado Discharge Permit System (CDPS) permitting, including draft permit review, public
comment, adjudicatory proceedings, compliance strategy, enforcement matters, and citizen
suit considerations. This specialized experience is directly applicable to the City’s wastewater
operations and the Persigo Wastewater Treatment Plant discharge permit.

The Persigo discharge permit is issued and renewed by the Colorado Department of Public
Health and Environment (CDPHE) on a five-year cycle, although timing may vary based on
Division workload and priorities. The permitting process involves complex regulatory
requirements and technical considerations that are highly specialized and, at times, unique
to Colorado’s implementation of the program. Retaining counsel with direct experience
navigating CDPHE’s permitting framework will support internal staff in conducting a timely
and effective review of draft permit conditions within the limited public comment period.

Mr. Racz regularly advises clients and provides testimony on matters at the intersection of
water quality regulation and water resources management. His work is well established and
includes representation in proceedings related to water quality standards, Total Maximum
Daily Loads (TMDLs), rulemakings, and related policy development. For the Persigo permit
renewal, his scope would include targeted legal support for draft permit and data review,
strategic guidance during the public comment period, and representation or advisory services
should issues arise that warrant further escalation within the Division’s process.

Randi Kim
Utilities Director
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Date: 4/15/2026

Mike Bennett, City Manager
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. Clark Hill

Gabe Racz

T (303) 301-2926

F (303) 443-0758

Email: gracz@clarkhill.com

Jeremiah Boies

City of Grand Junction

250 N. 5% St., Grand Junction, CO 81501
jeremiahb@gjcity.org

970.256.4184

April 3, 2026

Re: Permit Renewal
Dear Jeremiah:

Thank you for selecting Clark Hill (the Firm) to represent the City of Grand Junction
(the Client) in this matter. This letter and the attached Standard Terms of Engagement set
forth the basis on which the Firm will provide legal services. If we provide services before a
signed copy of this letter is returned to us, those services are provided under these terms.

Whom We Represent. Our client in this matter will be Client identified above. Our
representation of the Client in this matter does not give rise to a lawyer-client relationship
between the Firm and any of the Client’s officers, directors, owners, employees, subsidiaries,
affiliates, or other persons or entities unless we specifically agree in writing.

Scope of Engagement. We agree to represent the Client in support in the process
for renewal of the Persigo wastewater treatment facility discharge permit.

We agree that our engagement is limited to performance of legal services related to
this matter and, unless we agree otherwise in writing, we are not undertaking to represent
the Client or its interests in any other matter. We will not provide business, investment, or
accounting advice and understand that the Client will rely on others for such advice.

Our engagement does not include any advice or other legal services relating to federal
or state securities laws, including appearing or practicing before the U.S. Securities and Ex-
change Commission (SEC) or the Client’s disclosure obligations under such laws, and we un-
derstand that the Client will not, without our prior written consent, include documents or
information we provide to it in any filings with federal or state securities regulators, including
the SEC.

Consent to Future Conflicts. Our Standard Terms of Engagement, which are at-
tached, include your agreement that our Firm may also represent other clients in disputes or
transactions adverse to you that are not substantially related to this representation

Fees. Our fees will be based on the amount of time spent by the professionals working
on the matter and the hourly rates established for each. The Firm’s standard hourly billing
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rates for the lawyers I expect to be working on this engagement currently range from $235
to $950, and my market hourly rate is $540. The hourly rates charged for paralegals range
from $140 to $235. The Firm Is authorized for representation up to $60,000.00. Any costs of
representation under this agreement above $60,000.00 must be authorized in writing from
the Client. Our billing rates are subject to change from time to time.

The total cost of legal services for this matter cannot reascnably be known at this time.
In addition to the houry rates of our professionals, the factors that determine the total cost
include the time and labor required, the novelty and difficulty of the questions involved, acts
of other parties or their counsel, the skill required to perform the services, and the experience
and ability of the lawyers performing the services. The total cost may therefore vary.

Retainer. We require a retainer in the amount of $10,000 with a fourteen-day replen-
lshment requirement to serve as security for our fees and expenses. The Client’s Finance
department handles payments on a faurteen-day cycle, and reducing the number of retainer
payments will reduce this administrative work. Any retainer balance remaining at the conclu-
sion of our representation will be returned to the Client.

Payment In U.S. dollars may be made by mail, FedEx, ACH or Wire Transfer, or by
credit card to:

By Mail (USPS)

Clark Hill PLC

P.O. Box 3760

Pittsburgh, PA 15230

(Please reference “Racz/City of Grand Junction”)

By FedEx

Clark Hill PLC

Attn: Payments

One Oxford Centre

301 Grant Street, 14" Floor

Pittsburgh, PA 15219

Telephone: 412-394-7711

(Please reference “Racz/City of Grand Junction™)

By ACH or Wire Transfer

Bank Name: BOK Financial Corporation

Bank Address: 1600 Broadway, 26th Floor, Denver, CO 80202
ACH ABA Routing Number;
WIRE ABA Routing Number:
Account Name:
IOLTA Account Number:
SWIFT CODE:
(Please reference “Racz/City of Grand Junction”)

By Credit Card
Secure payments link

(Please reference "Retainer — Racz/City of Grand Junction”)

Choice of Law; Arbitration. The relationship between the Client and the Firm, in-
cluding the validity, constructien, and enforceability of this engagement letter, will be gov-
erned in all respects by the law of Colorado, without regard to conflicts of faws principles. As
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explained in the attached terms, by accepting services from the Firm the Client agrees to
arbitration for any disputes arising out of or relating to this engagement.

To confirm your agreement to the terms of this engagement as stated above and in
the attached Standard Terms of Engagement, please sign and return a copy to me. We look
forward to working with you.

Sincerely,
CLARK HILL
/S/ GABE RACZ

GABE RACZ




The City of Grand Junction accepts, and agrees to be bound by, the foregoing and
the attached Standard Terms of Engagement.

City of Grand Junction

By: a'c,wu;\f-. /Z(é_)
Its: I;fu:'m CH"\} /4‘#0‘“6.:}{

Date: ~ [~




STANDARD TERMS OF ENGAGEMENT

Entire Agreement. The engagement letter
and these Standard Terms of Engagement constitute
the entire understanding and agreement between the
Client and the Firm regarding our representation of the
Client in the matter described in the engagement letter
and supersede any prior understandings and agree-
ments and any billing requirements, outside counsel
guidelines, or letters submitted to us. If any provision
is found unenforceable, the remainder will remain in
effect. The engagement letter and these Standard
Terms may be amended only by a written agreement
between the Client and the Firm.

Client Responsibilities. The Client agrees to
pay the Firm as agreed; to be candid and cooperative
with the Firm and any court or other tribunal; and to
provide complete and accurate information and docu-
ments relevant to our representation or otherwise rea-
sonahly requested by us. In a litigation matter, the
Client also agrees to make personnel available to meet
with Firm personnel and to attend trials, hearings,
depositions, and other proceedings, and to commit the
appropriate personnel and sufficient resources to meet
the Client's discovery obligations.

The Client may not demand that the Firm use
offensive tactics or treat anyone involved in the legal
process with anything but courtesy and consideration;
demand any assistance which violates the rules of pro-
fessional conduct; or pursue or insist upon a course of
action which the Firm reasonably believes to be illegal,
fraudulent, offensive, or unwise. The Firm may termi-
nate this agreement for reasons permitted under the
rules of professional conduct.

Contact Information. The Chent must
promptly notify the Firm in writing of any changes to
its contact or business information. The Firm may con-
tact the Client at its last provided address for instruc-
tions. If the Client merges or affiliates with another
entity, it must provide notice to permit us to withdraw
as its lawyers If we determine that such affiliation, ac-
quisition, or merger creates a conflict of interest, or
that it is not in the best interests of the Firm to repre-
sent the new entity.

Whom We Represent. We represent only the
Client and we do not represent any affiliates or related
parties, such as owners, parent companies, subsidiar-
ies, or sibling entities, or employees, officers, direc-
tors, shareholders of a corporation, partners of a pait-
nership, memhers of an association or limited liability
company, or other constituents of a named client. Ac-
cordingly, our representation of the Client in this mat-
ter wili not give rise to a conflict of interest in the event
we reprasent other clients adverse to an affiliate or
related person or entity in other matters.

Consent to Future Conflicts. As you know,
Clark Hill is a large law firm with diverse practices and
offices across the country. We represent many other
companies and individuals in varicus industries, in-
cluding clients who are competitors of each other and
sometimes with opposing interests in legal matters.
Thus, during the time we are representing the Client,
we may also represent other clients—including direct
competitors of the Client or clients with business inter-
ests adverse to the Client's interests—in disputes or
transactions adverse to the Client that are not sub-
stantially related to this representation.

We will not represent any other client in any
matter adverse to you that is substantially related to
a matter in which we represent you. Likewise, we will
not represent any other client in a matter adverse to
you in circumstances in which any of your confidential
data or information would be material to that matter.
In return for our agreement to represent you, you con-
sent and agree that we may be adverse o you on be-
half of other dients in matters that are not substan-
tially related to the matters we assist you in. These
unrelated matters may include, but are not limited to:

a. Transactional matters including contract nego-
tiations with you on the opposing side and
preparation of contracts or other legal docu-
ments where you will be an opposing party;

b. Advice or opinions regarding your rights in
property or concerning contracts or other legal
documents where you may be a party or that
may affect your rights or obligations;

c. Real estate, zoning, and environmental mat-
ters in which your interests may be invoived
or adversely affected;

d. Bankruptcies, receiverships, or similar pro-
ceedings in which you are a creditor, debtor,
or other party in interest;

e. Representation and advocacy with respect to
legislative issues, policy issues, or regulatory
issues;

f. Intellectual property matters, including advice
to other clients regarding your or our other cli-
ents’ rights in overlapping intellectual prop-
erty;

g. Advice and representation regarding the exist-
ence or potential for legal claims that our other
clients may have against you or that you may
have against them; and

h. Discovery requests, including subpoenas to be
served on you or responses to subpoenas is-
sued by you to our other clients.

Based on the foregoing, the Client agrees that
our representation of it in this matter will not disqualify
our Firm from in the future opposing it in litigation,




transactions, or other legal matters that are not sub-
stantiaily related to the subject matter of this repre-
sentation, and the Client consents to any conflict of
interest with respect to those representations. The Cli-
ent understands and agrees that the Firm is not obli-
gated to notify it when we undertake such matters that
may be adverse to the Client. Additionally, the Client
agrees that we may identify the Chient as a client and
disclose the general nature of our engagement(s) to
other clients and potential clients for the limited pur-
pose of seeking waivers of conflicts of interest. We
agree, however, that the Client’s consent to this dis-
closure will not apply in any instance in which the re-
vealed information would compromise the Client's at-
torney-client privilege. If you later withdraw or modify
this consent in any respect, you agree and consent to
our withdrawal from our representation of you pursu-
ant to these terms and the applicable rules of profes-
sional conduct.

Prior Counsel. Unless specifically retained to
do so, the Firm does not evaluate or advise on prior
counsel’s work or potential claims against prior profes-
sionals. If the Client suspects it could have such
claims, it should promptly seek advice from other
counsel since claims against professionals are often
subject to short limitation periods for filing suit.

Insurance. Unless specifically stated in our
scope of work, our engagement does not include re-
viewing the Client's insurance policies for possible cov-
erage or notifying the Client’s insurance carriers about
the matter.

Advice About Possible Outcomes. From
time to time, we may express opinions or beliefs con-
cerning the matter or various courses of action and the
results that might be anticipated. Any such statement
made by any lawyer of our Firm is an expression of
opinion only, based on information available to us at
the time, and is not a promise or guarantee.

In-Firm Privilege. Occasionally, issues arise
refating to legal ethics or our duties under the profes-
stonal conduct rules that apply to lawyers. These might
include, e.g., conflict of interest issues, and could even
include issues raised because of a dispute between us
and a client over the handling of a matter. Normally,
when such issues arise, we seek the advice of our in-
house counsel. We consider such consultations to be
attorney-client privileged communications between
Firm personnel and the counsel for the Firm. A few
courts, however, have held that under some circum-
stances such communications involve a conflict of in-
terest between the client and our Firm and that our
consultation with firm counsel may not be privileged,
unless we either withdraw from the representation of
the client or obhtain the client’s consent to consult with
firm counsel.

We believe that it is in our clients” interest, as
well as our Firm’s interest, that when legal ethics or
related issues arise during a representation, we obtain
expert analysis of our obligations. Accordingly, the CH-
ent agrees that if we determine in our own discretion
during the course of the representation that it is either
necessary or appropriate to consult with our internal
or outside counsel, we have the Client’s consent to do
so and that our representation of the Client will not,
thereby, waive any attorney-client privilege that our
Firm may have to protect the confidentiality of our
communications with our counsel.

Termination of Engagement. The Client
may at any time terminate our representation upon
written notice to the Firm. We reserve the right to
withdraw from our representation as required or per-
mitted by the applicable rules of professional conduct
upon written notice to the Client. If we terminate the
engagement, we will take reasonable steps to protect
the Client's interests in this matter, and the Client
agrees to take all steps necessary to free us of any
obligation to perform further, including executing any
documents necessary to complete our withdrawal. If
permission for withdrawal is required by a court or
other adjudicator, we will promptly request such per-
mission and the Client agrees not to oppose it.

The Client’s termination or our withdrawal will
not relieve the Client of its obligation to pay for ser-
vices already rendered, including work in progress and
incomplete at the time of termination, and to pay for
all expenses incurred on behalf of the Client through
the termination or withdrawal date.

Conclusion of Representation. Ahsent ex-
press notice of termination or our withdrawal from
representation, our representation of the Client wiil
conclude with respect to any particular matter for
which we have been engaged upon our substantial
completion of our work on that matter. If no work has
been performed by our attorneys on the Client’s behalf
for a period of three consecutive months, unless we
remain as counsel of record in a pending proceeding,
the Client agrees that our attorney-client relationship
will have terminated.

Retention and Disposition of Documents
and Data. At the Client’s written request, its original
documents and property will be returned at the con-
clusion of our representation, although the Firm re-
serves the right to retain copies as it deems appropri-
ate. If the Client does not take possession of its docu-
ments or make other arrangements with us in writing,
we reserve the right to destroy or otherwise dispose
of any documents we retain without further notice at
any time after ten years following the conclusion of the
representation. Unless otherwise agreed in writing,
native electronic data provided by the Client and
hosted by us may be deleted after the conclusion of
the representation, and any document review




databases may be deleted two years after the conclu-
sion of the representation.

Post-Engagement Matters. The Clientis en-
gaging the Firm to provide legal services in connection
with a specific matter. After completion of the matter,
changes may occur in the applicable laws or regula-
tions that could impact the Client’s future rights and
liabilities. Unless the Client engages us after comple-
tion of the matter to provide additional legal advice on
issues arising from the matter, the Firm has no con-
tinuing obligation to advise the Client on such issues
or on future legal developments, including monitoring
deadlines that may arise with respect to the matter.

Subpoena or Lawful Process. If we or our
personnel are required by subpoena or other lawful
process to provide testimony or produce documents or
information relating to our representation of the Cli-
ent, or if we must defend the confidentiality of the Cli-
ent’s files or communications with us in any proceed-
ing, the Client agrees to pay us for our time, at the
standard hourly rate for the individuals involved, and
reimburse our expenses incurred addressing and re-
sponding to any such matter, even if our representa-
tion of the Client has ended.

Costs. We will include in our statements sep-
arate charges for services, such as copying, messen-
ger and delivery service, atypical research, hosting
efectronic data, travel, and international telephone
charges. Such expenses may also include filing fees,
deposition costs, process servers, court repoiters, and
witness fees. The Client authorizes us to retain any
investigators, consultants, or experts necessary in our
judgment to represent the Client’s interests in the
matter. We will usually advance costs up to $100 and
require that our clients directly pay, or deposit with us
funds to pay, expenses over $100.

Estimates and Budgets. We are often re-
quested to estimate the amount of fees and costs
likely to be incurred in connection with a matter, but
fees and costs are usually not predictable. Accordingly,
we make no commitment concerning the maximum
fees and costs that will be necessary to resolve or
complete the matter. Any mention by us of fees and
costs is only an estimate. It is up to the Client, if de-
sired, to track the actual fees and costs against any
estimate or budget and to bring promptly to our atten-
tion any concerns or questions if the actual billings
vary from the estimate or budget. The Client’s obliga-
tion to pay the Firm's fees and costs is in no way con-
tingent on the ultimate outcome of the matter.

Payment of Invoices. Normally, we wil send
monthly invoices for work performed and expenses in-
curred during the previous month. Payment Is due
promptly upon receipt of our invoice. Any balance un-
paid after 30 days of the date of the invoice will accrue
interest at the rate of 7% per annum. Payments wili

be applied first to costs and expenses, then to accrued
interest, if any, and then to the unpaid fees.

We will give the Client notice if the Client’s ac-
count becomes delinquent. If the delinquency contin-
ues, we may withdraw from the representation and
pursue collection of the account. We may also request
permission of any court in which we have filed an ap-
pearance on the Client’s behalf to allow us to withdraw
as the Client's counsel, and the Client agrees that non-
payment of our fees is a valid basis for our request to
withdraw. To the extent collection of the Client’s ac-
count becomes necessary, the Client agrees that, in
addition to any unpaid balance and interest thereon,
we will be entitled to recover all costs and expenses of
collection, including reasonable attorney fees.

Retainer. The amount of any retainer or ad-
vance payment is not an estimate of the total charges
that may be incurred. The Firm may apply retainer
funds to any delinquent payment due from the Client
and, subject to our obligations under the applicable
rules of professional conduct, to discontinue this rep-
resentation until the Client replenishes the retainer.
While a retainer is on deposit in our trust account, the
Client grants us a security interest in such funds, Cli-
ent retainers are deposited in a pooled trust account.
Interest earned on the pooled account is paid to a
charitable foundation as required by law.

Trial Advance. In a litigation matter, once a
trial or hearing date is set, we may require the Client
to pay all amounts then owed to us and to deposit with
us the fees we estimate will be incurred in preparing
for and completing the trial or arbitration, as well as
jury fees or arbitration fees likely to be assessed. If
the Client fails to timely pay any additional deposit re-
quested, we will have the right to withdraw from the
representation. If permission of the court or other ad-
judicator is required, the Client agrees not to oppose
any motion to withdraw.

Lien. Client hereby grants the Firm a lien on
any and all claims or causes of action which are the
subject of Firm’s representation of the Client in the
Matter to the extent allowed by law. Such lien shall be
in addition to all other rights of the Firm to receive
sums owing from the Client under this agreement.

Electronic Communications. It is likely that
during the course of this engagement both the Client
and the Firm will use electronic devices and internet
services (which may include unencrypted email, mo~
hile phones, voice over internet, electronic data/docu-
ment websites, and other technology) to communicate
and transfer documents, Although the use of this tech-
nology involves some degree of risk that third parties
may access confidential communications, you agree
that the benefits of using this technology outweigh the
risk of accidental disclosure. Nevertheless, just as we
have policies and systems in place designed to make




our electronic communications with you reasonably
secure, it is equally important that you comimunicate
with us in a manner that reasonably protects the con-
fidentiality of information we share and any attorney-
client privilege that may apply to our communications,
This means that you should not use any computers or
other electronic devices, networks, or websites that
are owned, controfled, or may be accessed by others,
including but not limited to, an employer, a hotel, [i-
brary, or internet café, or a shared home computer, to
send or receive confidential information to or from us,
Any device you use should be password protected and
not accessible for use by any third party.

Generative Artificial Intelligence. During
the course of this engagement, we may use generative
artificial intelligence (GenAl) to enhance and stream-
line certain aspects of our services. Like any technol-
ogy, GenAl carries some degree of risk, which may in-
clude the risk of errors in GenAl-generated content,
data security vulnerabilities, and system malfunctions,
We have implemented reasonable measures to safe-
guard against these risks, and our lawyers maintain
oversight of GenAl-generated outputs. Accordingly,
we believe and the Client agrees that the benefits of
using this technology outweigh the related risks, and
the Client consents to the use of this technology.

Application to Subsequent Matters. This
engagement letter and Standard Terms of Engage-
ment will apply to our present representation of the
Client and to any subseguent matters that we may
agree to undertake on its behalf, unless we agree in
writing to a different arrangement. Even if the Client
does not countersign the engagement letter, the Cli-
ent’s continued instructions to us concerning this and
subsequent matters acknowledge the Client’'s ac-
ceptance of all the provisions of the engagement letter
and these Standard Terms,

Arbitration. Any dispute arising out of, in
connection with, or in relation to the interpretation,
performance, or breach of this agreement—including
any claim of legal malpractice whether sounding in tort
or contract, negligence, hreach of fiduciary duty, or
simifar claim and any claim involving fees or ex-
penses—shall be resolved by final and binding confi-
dential arbitration conducted in the state identified in
the “"Choice of Law" paragraph in the foregoing letter
and governed by the procedural and substantive laws
of that state. The Federal Arbiration Act (9 U.S.C.,
Secs, 1-16) shall govern the interpretation of, enforce-
ment of, and proceedings pursuant to the arbitration
clause in this agreement. The binding arbitration shall
be administered by and in accordance with the then-
existing International Institute of Confiict Prevention &
Resolution’s (CPR)Y Administered Arbitration Rules, and
discovery shall be administered in accordance with the
Mode for each Schedule of the then-existing CPR Pro-
tocol on Disclosure of Documents and Presentation of

Witnesses in Comimercial Arbitration that allows for
the broadest discovery.

Each party is limited to pursuing its own indi-
vidual claims and shall not pursue class or collective-
action claims. Each party shall bear its own attorneys’
fees, costs, and expenses (including filing fees). The
parties will also bear the cost of arbitration (including
arbitrator fees) pursuant to an agreed-upon allocation.
Absent an agreement about allocation, the defendants
(individually and/or collectively) shall bear no more
than half the cost of arbitration.

If any party (or parties collectively) seek(s)
less than $3 million, the dispute shall be decided by a
sole arbitrator mutually acceptable to all parties. If any
party (or parties collectively) seek{s) $3 million or
more at any point during the arbitration, a three-per-
son panel of arbitrators mutually acceptable to all par-
ties shall preside. The arbitrator({s), and not any court,
shall have the exclusive authoerity to resolve any dis-
pute or claim relating to the interpretation, applicabil-
ity, or enforceability of this Agreement and its arbitra-
tion clause,

By accepting services from the Firm, you
agree to binding arbitration and waive any right
to pursue a class or collective action. You and we
are waiving the right to have disputes between
us tried in court and the right to a jury trial. You
understand that arbitration may provide only limited
discovery and appellate rights and that courts may en-
force an award in arbitration without reviewing it for
errors of fact or law. No demand for arbitration may
be sustained after the date when the institution of le-
gal or equitable proceedings based on such claim or
dispute would be barred by the applicable statutes of
limitation or statute of repose if this matter was filed
in court. The arbitrator{s) are authorized to dismiss
the arbitration at any stage based on a determination
that the claim is time barred or for any other legally or
factually supported reason.

If the total amount of the arbitration award is
$5 million or more, inclusive of interest, the parties
shall have the right to appeal the award to a panel of
three arbitrators composed of former appellate court
judges pursuant to the CPR Arbitration Appeal Proce-
dures. The appellate arbitrators shall be mutually ac-
ceptable to all parties. In furtherance of the Appeal
Procedures, the appellate arbitration panel shall re-
view the facts and law pursuant to the standard of re-
view that would apply if this proceeding was heard by
an appeliate court sitting in the state identified in the
“Choice of Law” paragraph in the foregoing letter.

Before agreeing to arbitration, you have the
right to consult with independent counsel.






