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City of Valdez
Agreement for Professional Services

THIS AGREEMENT (“Agreement”) between the CITY OF VALDEZ, ALASKA, (“City”) and
HILLTOP SECURITIES INC. (“Consultant” or “Hilltop”) is effective on the __ day of
September, 2019.

All work under this agreement shall be referred to by the following:
Project: Hilltop Securities Financial Advisory
Project No: n/a
Contract No.: 1542
Cost Code: 205-2050-43200

Consultant’s project manager under this agreement is Michael Newman.

Consultant’s project manager may not be changed without the written consent of the City.
City’s project manager is Brian Carlson.

ARTICLE 1. Scope of Work

1.1  Consultant will provide Financial Advisory services to the City. The scope of
work to be performed hereunder is more completely described in Appendix A, which is
incorporated herein by reference.

ARTICLE 2. Compensation

2.1  Compensation shall be paid in accordance with the Basis of Compensation
Schedule attached hereto as Appendix B and incorporated herein by reference.

ARTICLE 3. Term

3.1  This Agreement shall be in effect for three (3) years, with the option for the City
to extend the term for up to two (2) one-year extensions by written notice to the Consultant.

ARTICLE 4. Subconsultants

4.1  The Consultant shall be responsible for the performance of all services required
under this agreement.
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ARTICLE 5. Acknowledgments

5.1  The City acknowledges receipt of Hilltop’s Municipal Advisor Disclosure
Statement more than 48 hours prior to the date of execution of this Agreement.

ARTICLE 6. Insurance

6.1 In accordance with the provision contained in the General Conditions
(Appendix C), the following minimum limits of insurance coverage are required:

Type of Insurance Limits of Liability
Each Occurrence Adgaregate

Workers” Compensation Statutory Statutory
Employers’ General $100,000 $300,000
Commercial General Liability $100,000 $300,000
Comprehensive Automobile Liability $100,000 $300,000
Professional Liability $500,000 $500,000

ARTICLE 7. Appendices

10.1 The following appendices are attached to this agreement and incorporated herein:

Appendix Title
A Scope of Work
B Basis of Compensation

C General Conditions
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IN WITNESS WHEREOF, the parties to this presence have executed this AGREEMENT in two
(2) counterparts, each of which shall be deemed an original, on the dates listed below.

HILLTOP SECURITIES INC.

BY:

DATE:

TITLE:

FEDERAL ID #:

Mailing Address

City, State, Zip Code

Signature of Company Secretary or Attest

Date:

CITY OF VALDEZ, ALASKA
APPROVED:

Roxanne Murphy, Interim City Manager

Date:

ATTEST:

Sheri L. Pierce, MMC, City Clerk

Date:

RECOMMENDED:

Brian Carlson, Finance Director

Date:

APPROVED AS TO FORM:
Brena, Bell & Clarkson, P.C.

Jon S. Wakeland

Date:
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Appendix A
Scope of Work

Consultant shall service as Financial Advisor to the City. The scope of work is more specifically
described in the attached letter dated August 6, 2019, which is incorporated herein by reference.

Appendix B
Basis of Compensation

Consultant’s fee for performance of the work referenced in "Scope of Work™ in Appendix A shall
be as provided in the letter dated August 6, 2019, with a maximum fee of $150,000.



Agreement for Professional Services b
Project: Hilltop Securities Financial Advisory NALDEZ

& 4,
Project No.: f <
Contract No.: 5
Cost Code: .

7 o
(2 al
"Tigs N EVE

Appendix C
General Conditions

l. Definitions:

Basic Services: The identified work elements set forth in this Agreement for
which the Consultant will receive prime compensation.

Change: An addition to, or reduction of, or other revision in the scope,
complexity, character, or duration of the services or other provisions of this Agreement.

City’s Project Manager: City’s representative in charge of the project(s) and the
consultant’s primary point of contact for notice(s) to proceed, invoices, correspondence and
interface with the City.

Consultant’s Project Manager: The Consultant’s representative in charge of the
project(s) who is directly responsible and engaged in performing the required services.

Extra Services: Any services or actions required of the Consultant above and
beyond provisions of this Agreement.

Funding Agency(s): The agency(s) of the federal, state or municipal government
which furnishes funds for the Consultant’s compensation under this Agreement.

Optional Services: Identifiable and/or indeterminate work elements set forth in
this Agreement, which are separate and distinct from those covered by the prime compensation,
which the City has the option to authorize.

Prime Compensation: The dollar amount paid to the Consultant for basic services
set forth in this Agreement. Prime compensation does not include payment for any optional or
extra services.

Scope of Work: Basic and optional services required of the Consultant by
provisions of this Agreement.

Subconsultant: Any person, firm, corporation, joint venture, partnership or other
entity engaged through or by Consultant.
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1. Information and Services from Others:

Provisions of information, data, budget, standards, and other materials by the City
does not warrant their accuracy or quality nor provide approval of omissions or oversights or of
any non-compliance with applicable regulation.

The City may, at its election, or in response to a request from the Consultant,
furnish information or services from other Consultants. If, in the Consultant’s opinion, such
information or services are inadequate, the Consultant must notify the City of the specific service
or material deemed inadequate and the extent of the inadequacy prior to use in the performance
of this Agreement. Unless so notified by the Consultant, the City may assume the information or
services provided are adequate.

11. Indemnification

To the fullest extent permitted by law, the Consultant shall indemnify, defend,
and hold harmless the City from and against any claim of, or damages, losses, expenses and
liability (including but not limited to fees and charges of engineers, architects, attorneys, and
other professionals, and court, mediation and/or arbitration costs) for negligent acts, errors, and
omissions of the Consultant, Subconsultant, persons or organizations directly or indirectly
employed or engaged by Consultant or Subconsultant under this Agreement. The Consultant is
not required to indemnify, defend, or hold harmless the City for a claim of, or liability for the
independent negligent acts, errors, and omissions of the City. If there is a claim of, or liability
for a joint negligent act, error, or omission of the Consultant and the City, the indemnification,
defense, and hold harmless obligation of this provision shall be apportioned on a comparative
fault basis. In this provision, “Consultant” and “City” include the employees, agents, and
contractors who are directly responsible, respectively, to each. In this provision, “independent
negligent acts, errors, and omissions” means negligence other than in the City’s selection,
administration, monitoring, or controlling of the Consultant, or in approving or accepting the
Consultant’s work.

In any event regardless of the cause of action, Consultant’s total liability (including loss
and expense) to the City in the aggregate shall not exceed the gross amount of fees received by
Consultant pursuant to this letter agreement. These limitations of liability are fundamental
elements of the basis of the bargain between Consultant and the City, and the pricing of the services
set forth under the Agreement reflects such limitations.

V. Insurance:

The Consultant shall purchase and maintain professional liability insurance
coverage with limits not less than those specified herein for the duration of the Agreement. The
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professional liability insurance shall be maintained in force for one year following the date of
final payment for the work performed herein. The amount of the contract may be renegotiated if
the insurance premiums for the following year are raised over those in force when the contract
was let. Should the professional liability insurance become unavailable during the one year
period following the date of final payment, the insurance coverage may be renegotiated between
the City and the Consultant. Insurance coverage shall provide for negligent acts, errors or
omissions which the Consultant, employees of the Consultant or Subconsultant may make
which produce loss or liability to the City and for the protection against loss which results from
reliance on the Consultant’s products, reports or a combination thereof. Failure to comply with
the provision for maintaining the insurance in effect for one year following the date of final
payment may be cause for the City to refrain from dealing with the Consultant in the future.

V. Payments:

The City shall pay to the Consultant the amount of any changes in the cost of
insurance that are attributable to the Scope of Work created by change orders.

Payments shall be made in accordance with Appendix B. Consultant shall submit
progress invoices to City in duplicate showing the itemized services performed during the
invoice period and the charges therefore.

All progress invoices shall be prepared as a percentage of the work is completed
except contracts performed on “time and expenses” basis which invoiced amounts shall not
exceed the actual charges to the invoice date.

Under no circumstances will City pay for charges in excess of any lump-sum or
not-to-exceed contract amount incurred prior to written authorization by City for an increase in
the contract amount. Written request for an increase in the contract amount shall be given to City
with sufficient notice to allow City to issue formal approval prior to the incurring of excess
charges without delay to the work.

On “time and expenses” contract amounts, compensation for work included in the
Scope of Work shall be for direct labor costs and the actual cost of reimbursable expenses.
Direct labor costs shall be as shown on the current Standard Labor Rates for the Consultant, a
copy of which is attached as Appendix D, times a factor of ___n/a , for services rendered by
principals and employees of the firm. Reimbursable expenses mean the actual expenses incurred
directly or indirectly in connection with the Project for: transportation and subsistence incidental
thereto; obtaining bids or proposals from contractor(s); furnishing and maintaining field office
facilities; toll telephone calls and telegrams; reproduction of reports, drawings, specifications,
and similar project-related items and, if authorized in advance by City, overtime work requiring
higher than regular rates. Reimbursable expenses shall also include the amount billed to
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Consultant by Subconsultant employed by consultant for such Subconsultants’ services and
reimbursable expenses times a factor of 1.05.

The sum of payments shall not exceed the allowable compensation stated in this
Agreement. In the event items on an invoice are disputed, payment on those items will be
withheld until the dispute is resolved.

The Consultant shall submit a final invoice and required documentation for
services authorized by each Notice to Proceed within Ninety (90) days after final acceptance by
the City. The City will not be held liable for payment of invoices submitted after this time unless
prior written approval has been given.

VI. Changes:

Changes in the Scope of Work or of services may only be made by written
amendment signed by both City and Consultant.

If at any time the City through its authorized representatives, either orally or in
writing, requests or issues instructions for extra services or otherwise directs actions which
conflict with any provisions of this Agreement, the Consultant shall, within ten (10) days of
receipt and prior to pursuing such instructions, notify the City in writing, and to the extent
possible, describe the scope and estimated cost of any extra services. Unless so notified by the
Consultant, the City may assume such instructions have not changed any provisions of this
Agreement nor require additional compensation. No additional payments shall be made to the
Consultant without such notice.

VII. Audits and Records:

The Consultant shall maintain records of all performances, communications,
documents, and correspondence pertinent to this Agreement, and the City of its authorized
representatives shall have the right to examine such records and accounting procedures and
practices.

The materials described in the section shall be made available at the business
office of the Consultant, at all reasonable times, for inspection, audit or reproduction by City or
any funding agency, for a minimum of three years from the date (a) of final payment under this
Agreement (b) final payment upon claims or disputes, and for such longer period, if any, as may
be required by applicable statute or other provisions of this Agreement.
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VIII. Inspections:

The City, or any funding agency, has the right to inspect, in the manner and at
reasonable times it considers appropriate during the period of this Agreement, all facilities,
materials and activities of the Consultant in the performance of this Agreement.

I1X. Termination or Suspension:

This Agreement may be terminated by either party upon ten (10) day’s written
notice if the other party fails substantially to perform in accordance with its terms through no
fault of the party initiating the termination (default termination). If the City terminates this
Agreement, the City will pay the Consultant a sum equal to the percentage of work completed
that can be substantiated by the Consultant and the City. If the City becomes aware of any fault
or defect in the work of the Consultant or nonconformance with this Agreement, the City will
give prompt written notice thereof to the consultant. Should the Consultant’s services remain in
nonconformance with this Agreement, the percentage of total compensation attributable to the
nonconforming work may be withheld.

The City at any time may terminate (convenience termination) or suspend this
Agreement for its own needs or convenience. In the event of a convenience termination or
suspension for more than three months, the Consultant will be compensated for authorized
services and authorized expenditures performed to the date of receipt of written notice of
termination plus reasonable termination expenses. NO fee or other compensation for the
uncompleted portion of the services will be paid, except for already incurred indirect costs which
the Consultant can establish and which would have been compensated for over the life of this
Agreement, but because of the convenience termination would have to be absorbed by the
Consultant without further compensation.

If state or federal funds support this Agreement, settlement in the event of default
or convenience termination must be approved by the City and any appropriate state or federal
agency.

X. Officials Not to Benefit:

No member of or delegate to Congress, United States Commissioner or other
officials of federal, state or local government shall be admitted to any share or part of this
Agreement or any benefit to arise therefrom. The Consultant warrants that it has not employed or
retained any organization or person, other than a bona fide employee working for the Consultant,
to solicit or secure this Agreement and that it has not paid or agreed to pay any consideration
contingent upon or resulting from this Agreement.
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XI. Independent Consultant:

Except in those instances specifically provided for herein, the Consultant and any
of its agents and employees shall act in an independent capacity and not as agents of the City in
the performance of the Agreement.

XII. Ownership of Work Products:

Work products produced under this Agreement, except items which have
preexisting copyrights, are the property of the City. Payments to the Consultant for services
hereunder includes full compensation for all work products, field notes, interim work, reports,
and other materials produced by the Consultant and its Subconsultants pertaining to this
Agreement. Any re-use the City might make of these work products shall be at the City’s own
risk and the Consultant shall not incur any liability for the City’s re-use of the work products on
any project for which they were not intended.

XIII. Subconsultants, Successors and Assigns:

The City must concur in the selection of all Subconsultants for professional
services to be engaged in performance of this Agreement.

As soon as practicable after the award of the contract, the Consultant shall furnish
to the City in writing the names of the proposed Subconsultants for each of the principal portions
of the work. The City shall promptly notify the Consultant if it has reasonable objection to any of
the proposed Subconsultants. Failure of the City to give prompt notification shall constitute
notice of no reasonable objection. The Consultant shall not contract with any Subconsultant to
whom the City has made reasonable objection.

If this Agreement includes named firms or individuals, then such firms or
individuals shall be employed for the designated services, unless the Agreement is changed by
amendment.

The Consultant shall not assign, sublet or transfer any interest in this Agreement
without the prior written consent of the City.

The Consultant binds itself, its partners, its Subconsultants, assigns and legal
representatives to this Agreement and to the successors, assigns and legal representatives of the
City with respect to all covenants of this Agreement.
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The Consultant shall include provisions appropriate to effectuate the purposes of
this Appendix C in all subcontracts executed to perform services under this Agreement in which
subcontract amount exceeds $40,000.

XIV. Claims and Disputes:

If the Consultant becomes aware, or reasonably should have become aware of any
act or occurrence which may form the basis of a claim, the consultant shall immediately inform
the City’s Project Manager. If the matter cannot be resolved within seven (7) days, the
Consultant shall within the next fourteen (14) days submit written notice of the facts which may
form the basis of the claim.

In addition, all claims by the Consultant for additional compensation or an
extension of the time for performance of any dispute regarding a question of fact or
interpretation of this Agreement shall be presented in writing by the Consultant to the City’s
Project Manager with the next sixty (60) days unless the Project Manager agrees in writing to an
extension of time for good cause shown. Good cause shown includes time for the Consultant to
prepare the claim, and the City’s Project Manager will grant an extension of not more than sixty
(60) days for preparation of the claim. The Consultant agrees that unless these written notices are
provided, the Consultant shall not be entitled to additional time or compensation for such act,
event or condition. The Consultant shall in any case continue diligent performance under this
Agreement. The Consultant shall in any case continue to expeditiously accomplish disputed
services pending future resolution of the Consultant’s claim unless notified by the City to stop
work on the disputed matter.

In presenting any claim, the Consultant shall specifically include, to the extent
then possible, the following:

- The provisions of this Agreement that apply to the claim and under which it
IS made.

- The specific relief requested including any additional compensation claimed
and the basis upon which it was calculated and/or the additional time
requested and the basis upon which it was calculated.

- The claim will be acknowledged in writing by the City’s Project Manager. If
the claim is not disposed of within sixty (60) days of acknowledgement,
provided additional time is not granted in writing by the City’s Contract
Officer, the claim will be decided by the City’s Contract Officer. The
Contract Officer reserves the right to make a written request to the
Consultant at any time for additional information that the Consultant may
possess to support the claims(s). The Consultant agrees to provide the City
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such additional information within thirty (30) days of receipt for such a
request. The City’s Contract Officer will allow a reasonable time extension
for good cause if presented in writing prior to the expiration of the thirty
(30) days. Failure to furnish such additional information constitutes a waiver
of claim.

- The Consultant will be furnished a written, signed copy of the Contract
Officer’s decision within ninety (90) days of receipt of all necessary
information from the Contractor upon which to base the decision. The
Contract Officer’s decision is final and conclusive unless, within thirty (30)
days of receipt of the decision, the Consultant delivers a notice of appeal to
the City Manager. The notice of appeal shall include specific exceptions to
the City’s decision including specific provision of this Agreement which the
Consultant intends to rely upon on appeal. General assertions that the City’s
decision is contrary to law or to fact are not sufficient.

- The decision of the City Manager will be rendered within 120 days of notice
of appeal and the decision constitutes the exhaustion of contractual and
administrative remedies.

XV. Extent of Agreement:

This Agreement, including appendices, represents the entire and integrated
Agreement between the City and the Consultant and supersedes all prior negotiations,
representations or agreements, either written or oral.

Nothing contained herein may be deemed to create any contractual relationship
between the City and any Subconsultants or material suppliers; nor may anything contained
herein be deemed to give any third party a claim or right of action against the City or the
Consultant that does not otherwise exist without regard to this Agreement.

This Agreement may be changed only by written amendment executed by both
the City and the Consultant.

All communications that affect this Agreement must be made or confirmed in
writing.

The Consultant receiving final payment will execute a release, if required,
relinquishing in full all claims against the City arising out of or by reason of the services and
work products furnished under this Agreement.
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The Consultant shall pay all federal, state and local taxes incurred by the
Consultant and shall require payment of such taxes by any Subconsultant or any other persons in
the performance of this Agreement.

XVI. Governing Laws:

This Agreement is governed by the laws of the State of Alaska and such federal
and local laws and ordinances as are applicable to work performed. Any litigation arising out of
the terms of this Agreement shall be brought in the Third Judicial District, Superior or District
Court at Valdez.

XVII. Minimum Wages:

Minimum wages as determined by the Department of Labor shall be paid to all
persons performing work on this Contract.
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A Hilltop Holdings Company.

Michael Newman
Managing Director

August 6, 2019

Mr. Brian Carlson
Finance Director

City of Valdez, Alaska
212 Chenega Avenue
P.O. Box 307

Valdez, Alaska 99686

Dear Mr. Carlson:

On behalf of Hilltop Securities Inc. (“HilltopSecurities™), we appreciate the opportunity to serve as
Financial Advisor to the City of Valdez, Alaska (the “Issuer™). This letter will confirm the basic terms
of our engagement.

HilltopSecurities will serve as Financial Advisor to the City of Valdez, Alaska. In this capacity, based
on our professional experience and the information made available to us by the City of Valdez, Alaska,
HilltopSecurities agrees to perform the following services:

Financial Planning. At the direction of Issuer, HilltopSecurities shall:

1. Survey and Analysis. Conduct a survey of the financial resources of the Issuer to determine the
extent of its capacity to authorize, issue and service any evidences of indebtedness or debt obligation
that may be authorized and issued or otherwise created or assumed by the Issuer ( collectively the “Debt
Instruments™) contemplated. This survey will include an analysis of any existing Debt Instruments as
compared with the existing and projected sources of revenues which may be pledged to secure payment
of debt service. In the event revenues of existing or projected facilities operated by the Issuer are to be
pledged to repayment of the Debt Instruments then under consideration, the survey will take into
account any outstanding indebtedness payable from the revenues thereof, additional revenues to be
available from any proposed rate increases and additional revenues, as projected by consultants
employed by the Issuer, resulting from improvements to be financed by the Debt Instruments under
consideration.

2. Future Financings. Consider and analyze future financing needs as projected by the Issuer's staff
and consultants, if any, employed by the Issuer.

3. Recommendations for Debt Instruments. On the basis of the information developed by the
survey described above, and other information provided by the Issuer or publicly available, submit to
the Issuer recommendations regarding the Debt Instruments under consideration, including such
elements as the date of issue, interest payment dates, schedule of principal maturities, options of prior
payment, security provisions, and such other provisions as may be appropriate in order to make the
issue attractive to investors while achieving the objectives of the Issuer. All recommendations will be
consistent with the goal of designing the Debt Instruments to be sold on terms which are advantageous
to the Issuer, including the lowest interest cost consistent with all other considerations, including but
not limited to the market conditions at the time of sale.

Hilltop Securities Inc. mobile 917.913.4297
1201 Elm St. fax 214.953.4050
Suite 3500 michael.newman@hilltopsecurities.com

Dallas, Texas 75270-2180 HilltopSecurities.com



4, Market Information. Advise the Issuer of our interpretation of current bond market conditions,
other related forthcoming bond issues and general information, including economic data, which might
normally be expected to influence interest rates or bidding conditions so that the date of sale of the
Debt Instruments may be set at a favorable time.

Debt Management and Financial Implementation. At the direction of Issuer, HilltopSecurities shall:

1. Method of Sale. Evaluate the particular financing being contemplated, giving consideration to
the complexity, market acceptance, rating, size and structure in order to make a recommendation as to
an appropriate method of sale, and:

a. If the Debt Instruments are to be sold by an advertised competitive sale, HilltopSecurities
will:

(1) Supervise the sale of the Debt Instruments;

(2) Disseminate information to prospective bidders, organize such informational meetings
as may be necessary, and facilitate prospective bidders’ efforts in making timely
submission of proper bids;

(3) Assist the staff of the Issuer in coordinating the receipt of bids, the safekeeping of good
faith checks, to the extent there are any such, and the tabulation and comparison of
submitted bids; and

(4) Advise the Issuer regarding the best bid and provide advice regarding acceptance or
rejection of the bids.

b. If the Debt Instruments are to be sold by negotiated sale, HilltopSecurities will:

(1) Recommend for Issuer’s final approval and acceptance one or more investment
banking firms as managers of an underwriting syndicate for the purpose of negotiating
the purchase of the Debt Instruments.

(2) Cooperate with and assist any selected managing underwriter and their counsel in
connection with their efforts to prepare any Official Statement or Offering
Memorandum. HilltopSecurities will cooperate with and assist the underwriters in the
preparation of a bond purchase contract, an underwriters agreement and other related
documents. The costs incurred in such efforts, including the printing of the documents,
will be paid in accordance with the terms of the Issuer’s agreement with the
underwriters, but shall not be or become an obligation of HilltopSecurities.

(3) Assist the staff of the Issuer in the safekeeping of any good faith checks, to the extent
there are any such, and provide a cost comparison, for both expenses and interest which
are suggested by the underwriters, to the then current market.

(4) Advise the Issuer as to the fairness of the price offered by the underwriters.



2. Offering Documents. Coordinate the preparation of the notice of sale and bidding instructions,
official statement, official bid form and such other documents as may be required and submit all such
documents to the Issuer for examination, approval and certification. After such examination, approval
and certification, HilltopSecurities shall provide the Issuer with a supply of all such documents
sufficient to its needs and distribute by mail or, where appropriate, by electronic delivery, sets of the
same to prospective purchasers of the Debt Instruments. Also, HilltopSecurities shall, or shall cause to
be provided, copies of the final Official Statement to the purchaser of the Debt Instruments in
accordance with the Notice of Sale and Bidding Instructions.

3. Credit Ratings. Make recommendations to the Issuer as to the advisability of obtaining a credit
rating, or ratings, for the Debt Instruments and, when directed by the Issuer, coordinate the preparation
of such information as may be appropriate for submission to the rating agency, or agencies. In those
cases where the advisability of personal presentation of information to the rating agency, or agencies,
may be indicated, HilltopSecurities will arrange for such personal presentations, utilizing such
composition of representatives from the Issuer as may be finally approved or directed by the Issuer.

4. Trustee, Paying Agent, Registrar. Upon request, counsel with the Issuer in the selection of a
Trustee and/or Paying Agent/Registrar for the Debt Instruments, and assist in the negotiation of
agreements pertinent to these services and the fees incident thereto.

5. Financial Publications. When appropriate, advise financial publications of the forthcoming sale
of the Debt Instruments and provide them with all pertinent information.

6. Consultants. After consulting with and receiving directions from the Issuer, arrange for such
reports and opinions of recognized independent consultants as may be appropriate for the successful
marketing of the Debt Instruments.

7. Auditors. In the event formal verification by an independent auditor of any calculations incident
to the Debt Instruments is required, make arrangements for such services.

8. Issuer Meetings. Attend meetings of the governing body of the Issuer, its staff, representatives
or committees as requested at all times when HilltopSecurities may be of assistance or service and the
subject of financing is to be discussed.

9. Printing. To the extent authorized by the Issuer, coordinate all work incident to printing of the
offering documents and the Debt Instruments.

10. Bond Counsel. Maintain liaison with Bond Counsel in the preparation of all legal documents
pertaining to the authorization, sale and issuance of the Debt Instruments.

11. Changes in Laws. Provide to the Issuer copies of proposed or enacted changes in federal and
state laws, rules and regulations having, or expected to have, a significant effect on the municipal bond
market of which HilltopSecurities becomes aware in the ordinary course of its business, it being
understood that HilltopSecurities does not and may not act as an attorney for, or provide legal advice
or services to, the Issuer.

12.  Delivery of Debt Instruments. As soon as a bid for the Debt Instruments is accepted by the
Issuer, coordinate the efforts of all concerned to the end that the Debt Instruments may be delivered
and paid for as expeditiously as possible and assist the Issuer in the preparation or verification of final
closing figures incident to the delivery of the Debt Instruments.




13. Post Issuance of Debt Instruments. After the closing of the sale and delivery of the Debt
Instruments, deliver to the Issuer a schedule of annual debt service requirements for the Debt
Instruments and, in coordination with Bond Counsel, assure that the paying agent/registrar and/or
trustee has been provided with a copy of the authorizing ordinance, order or resolution. Post issuance
of the Debt Instruments, provide assistance in evaluating and structuring the investment of proceeds of
the Debt Instruments; upon request of the Issuer, conduct a post-issuance review; and advise and assist
the Issuer in preparing of Municipal Securities Rulemaking Board Electronic Municipal Market Access
filings and other required filings in connection with the Debt Instruments.

In consideration of providing the requested services, HilltopSecurities shall receive a fee of $1.35 per
$1,000 of principal with a minimum fee of $20,000 and a maximum fee of $150,000. Hourly rates for
Special Projects shall be calculated pursuant to the following schedule:

Direct Labor (Job Title) Hourly Labor Rate
Vice Chair and Managing Director $400
Director $350
Vice President $300
Associate $200
Analyst $150
Administrative $100

Direct travel expenses, including all travel to Alaska or in connection with meeting with rating agency
representatives or pricing of any Debt Instruments to be reimbursed at cost, with such travel subject to
the prior approval of the Issuer. Direct expenses incurred in the arrangement of conference calls, if
any, will be reimbursed at cost. Fees and expenses shall be reimbursed within thirty (30) days after
receipt of an invoice therefor submitted by HilltopSecurities or as otherwise agreed to in writing.

This agreement shall become effective as of the date executed by the Issuer as set forth on the signature
page hereof and, unless terminated by either party pursuant to the terms hereof, this letter agreement
shall remain in effect thereafter for a period of three (3) years from such date. On an annual basis for
two years, this agreement is subject to extension of one year, at the option of the Issuer by written
notice to HilltopSecurities, commencing on the third anniversary of the effective date.

The agreement may be terminated with or without cause by the Issuer or HilltopSecurities upon the
giving of at least thirty (30) days' prior written notice to the other party of its intention to terminate,
specifying in such notice the effective date of such termination. In the event of such termination, it is
understood and agreed that only the amounts due HilltopSecurities for services provided and expenses
incurred to the date of termination will be due and payable. No penalty will be assessed for termination
of this Agreement.

In any event regardless of the cause of action, HilltopSecurities’ total liability (including loss and
expense) to the City of Valdez, Alaska in the aggregate shall not exceed the gross amount of fees
received by HilltopSecurities pursuant to this letter agreement. The limitations of liability set forth in
this letter agreement are fundamental elements of the basis of the bargain between HilltopSecurities
and the City of Valdez, Alaska, and the pricing of the services set forth above reflect such limitations.
This letter agreement shall be constrained and given effect on accord with the laws of the State of
Alaska.



HilltopSecurities is providing its Municipal Advisor Disclosure Statement (the “Disclosure
Statement”), current as of the date of this Agreement, setting forth disclosures by HilltopSecurities of
material conflicts of interest, if any, and of any legal or disciplinary events required to be disclosed
pursuant to Municipal Securities Rulemaking Board Rule G-42. The Disclosure Statement also
describes how HilltopSecurities addresses or intends to manage or mitigate any disclosed conflicts of
interest, as well as the specific type of information regarding, and the date of the last material change,
if any, to the legal and disciplinary events required to be disclosed on Forms MA and MA-I filed by
HilltopSecurities with the Securities and Exchange Commission.

We look forward to working with you during this engagement. Please acknowledge acceptance of
these terms by signing in the space provided below and returning two copies to me.

Sincerely,
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Michael Newman
Managing Director

City of Valdez, Alaska
Agreed and Accepted:

By: Title:

Name: Date:
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