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Re:  Improper Removal of RCEA Direclors

Dear Justin:

In the January 15, 2020 Special Town Council Meeting, the Payson Town Council
considered possible action regarding Rim Country Educational Alliance (*RCEA™ or “SLE™)
board member appoiniment and removal, In the course of this discussion, Councilman Ferris made
a fengthy prepared statement regarding “what [he] see[s] as ... for cause and the concerns leading
up to this here.” Later, the Payson Town Council voted 4-3 in favor of a molion 1o remove
Directors Sugarman, Richey, and Smith “for cause as stated in [Councilman Ferris'] previous
statement,”

The Council's deciston to remove the Directors on the basis of Fereis® personal and wildly
mislcading diatribe is inappropriate. Mare importantly, the removal is invalid because of
considerable procedural and substantive defects, RCEA will not recognize the removal of the
Directars and demands that the Town Couneil rescind its actions regarding Directors Sugarman,
Richey, and Smith. Town action to the contrary will force RCEA ta seek judicial declaratory relief

k. Procedural Deleels

It is wetl-established that public officials that can only be removed “for cause” have o
vested property right in their appointment.' Therefore, RCEA Directors are entitled to due process

VE.g Roberts v. City of Tucson, 122 Ariz. 91, 92 (1979). Johnson v. Mufford, 181 Ariz. 301, 303-
304 (App. 1995).
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before they are removed * At the very least, the removed Directors are entitled to a hearing

validate (or invalidate) the “for cause” removal ?

Here, the removed Directors were given no opportunity to refute or respond 1o Ferris’
allegations that served as a basis for their removal, much less given a hearing with procedural dus
process. As explained in the balance of this letter, Ferris' allegations are unfoundad and matenally
misleading. Under these circumstances, the removal is procedurally detective and s oid as 2 matter
of law.

1. Substantive Defects

To remove an RCEA Director **for cause,” the Town Council must make a finding that
there was an “inefficiency, incompetency, or other kindred disqualification.™ While the Town
Council may reasonably determine what conduct rises 1o the ley el of inefMiciency, incompetzncy.
or “kindred disqualification,” its reasoning cannot be arbitrary or false® Moreover, the
detcrmination is subject to judicial review to ensuze that the determination was honest, fair, and
reasonably exercised.®

Ferris™ statement—or alleged “finding of cause™—was riddied with factual inzccuracies,
lega! fiction, and irrelevant comments. The Council®s decision to remove the Directors of RCEA
based o this deficient presentation is therefore arbitrary. When Ferris® statement is pruaed to
¢liminate factual and legal inaccuracics, nothing substantial remains. Because Ferris™ statzment
provides neither facts nor any reasonable basis to remove the Directors for cause, the Council's
conduct is invalid and without legal effect.

Al Several allegations in Ferris' statement dues naot concern any Directors®
actions and are thus irrelevant.

Much of Ferris® prejudicial statement is thinly veiled “background information™ explaining
his crusade against the existence of a separate tegal entity. Not only are several of these statements
factually or legally inaccurate, but none of them cencern any actjon of 2 removed Director.

* Roberts, 122 Ariz. at92.

) St'l.' g, !(f

* Farish v Young, 18 Ariz. 298, 302 (1916); Jokmsen v. Mafford, 195 Ariz. 330,343 € 12 {App
1998) (noting that the definition implivs “some inability. incupacity or unfitness i

® Farish, 18 Ariz at 302; Ariz. Op. Aw'y Gen. 188-073 (1958),

® Ariz. Op. Aty Gen. 188-073 (citing Farish, 18 Ariz. at 303),
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1. Factual Misstatements

Allegation: “1f the SLE can incur debt, it can create potentinl contingent liabilities for the
town. . ., We find that the Town of Payson may be contingently liability for debt obligations that
the RCEA has or may have entered into."

Response: These are falsc conclusions. While the SLE can incur debt under ALR.S. §1t.
952.02(A)(5) and Scetion 6.5 of RCEA's Govemance Agreement (“GA"). RCEA's
Intergovernmental Agreement (“IGA”™) precludes the Town of Payson from incurring any liability
on behalf of RCEA. Specifically, Section 7.6 of the IGA states: “Nothing herein shall be construed
as obligating any Party to expend, or as involving any Party in any contract or other obligation for
the futuse payment of money in excess ol appropriations authorized by faw and administratively
allocated. Nor shall anything herein be construed as obligating the Parties to expend. or as
involving the parties in any contract or other obligation for the future payment of money if such
Party dous not have sufficicnt revenues for this expenditure.” Accordingly, the plain language of
the IGA absolves the Town from any liabilily related to debl incurred by RCEA.

Morcover, protecting the Town {rom contingent liabilities related to its effors 1o bring a
university (o town was one of the primary reasons why the Town of Payson decided to create the
SLE. This is evidenced by Town of Payson Resolution 2617 adopting the IGA and GA, stating: “a
separate legal entity is Jegally sepacate and distinet from its members, and its members are nor
liable for the actions and/or debis of the separate legal entity except as set forth in the documents
creating such separate legal entity.” (emphasis added).

Allegation: “If the SLE can do whatever it wishes on its property it can create an adverse
effect un adjacent properties belonging to Payson citizens and the Town of Payson. If the SLE can
solely determine the nature of what commercial enterprises can operale on the SLE property it can
allow commercial activities that may be detrimental to other existing commercial enterprises in
the 1own.”

Response: As a separate legal entity, RCEA holds a certain amount of awonomy, Sce
AR5, § 11-952,02(A) (vutlining 2 SLE's powers it may exercise as “provided in the agreement'™,
Howcever, the IGA and GA set out several terms by which the RCEA must comply with when
exercising its powers. For example, and specific to the RCEA's management of its praperty,
Section 14.3 of the GA slates that RCEA must “adapt a Property Master Plan for all real property
which is conveyed to, leased or acquired by the” RCEA. The RCEA unanimously approved and
adopted its Property Master Plan on December 3, 2015, Although presentation of the Property
Master Plan to the Town Council was not required by any statute or agreement, RCEA did present
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its Property Master Plan to the Town Council on December 10, 2015.7 At that meeting, the Payson
Town Atterncy aftirmed that the Council was not required to approve the Plan?

RCEA’s December 10, 2015 presentation to the Town Council and compliance with the
Town's voter-approved General Plan and EF zoning ardinances demonstrate how RCEA has been
cver mindful of Payson's laws, goals, and priorities.?

Allegation: “The SLE has authority to and may purchase property that the Town would
have otherwise acquired for the benefit of the citizens of Payson. The citizens of Payson have the
privilege of voting for representatives that pledge 1o carry out the policics that they agree with and
if they fail, they can votc those representatives out of oftice ot the next clection.”

Response: This statement is speculative. The Town of Payson cannot fay claim to every
parcel of undeveloped land. RCEA was well within its rights to acquire and develop the propenty
at issue. Moreover, in accordance with its purposes, all of RCEA’s actions are made for the benefit
of Payson and Star Valley. Any suggestion that RCEA’s and the Town of Payson's plans to benefit
their community are mutually exclusive is unfounded.

Allegation: “When the SLE hand selecls its directors that commit 1o advancing the agenda
of the MHA RCEF board of directors, neither the citizens nor the parties that created the SLE have
any say in the action or the direction of the SLE and the RCEA SLE is an entity that is not
accountable to anyone except those who control the purse strings.”

Respanse: RCEA does not hand-select its direclors—it has no role in nominating
candidates for appointment. Instead, pursuant to Section 4.2 of the GA. if RCEA “utilizes privaie
plwcement funding, the financial entity providing such funding shall create a pre-qualificd
candidate list with at least twice as many names as open positions to be filled. During the term of
such private placement funding, Members shall select Directors who are on the prequalified
candidate Jist.” Because Rim Country Educational Foundation, LLC (“RCEF, LLC") is providing
funding to RCEA, RCEF LLC's role is predetermined by the GA's delegation of power. The
Towns of Payson and Star Valley cach retain the right to remove the Directars it appoints for
cause.

* Minutes 10 Town of Payson December 10, 2015 Meeting, hitp://pay son.granicus.com/Minutes
Viewer.php?view id=17&clip_id=1949
8

Id
% I 5 see also Town of Payson General Plan Update 2014-2024. 7, 74,88, 113, (September 2013)
(incorporating education and a poiential higher-cducation campus as voler approved goals).
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28 el Misstatements

Allegarion: “The MUA/RCEF and Kenny Evans have been allowed to benefit from the
actions and authority of the entity. Mr. Evans has claimed to have invested his own money into
the MHA. Evans was Town of Pavson manager for 8 years in which the RCEA were ereated along
with all the Intergovernmental Apreements between the Town of Payson and the RCEA. RCEF,
and MHA. Mr. Evans negotiated the ageeements, voted on the agreements, signed the ugreements
between the Town of Payson and the RCEA and the RCEE. And in my opimon, it appears to be a
huge conflict of interest.

RCEA SLE partners with the RCEF, a member organization of the MHAF. Kenny Evans
is president of the MHA and has personal financial involvement in the MHA Richurd Johnsen ts
2 board member of the MHA and president of the RCEF. John Naughton s treasurer of the MHA
and on the RCEF board. Jennifer Smith is on the MHA board and is on the RCEA board, Sanja
Long is on the RCEF board and is CEO of the MHA. The joint membership and multiple boards
may not be a violation of A.R.S. codes however, the membership, partnerships and agreements
betwren the organizations and the local governments is very concerning,”

Response: Ferris makes a misstatement of both fact and law. Factually, Evans wos pever
the Town Manager to Payson and neither MHA Foundation or RCEF, LLC were parties to the
IGA. Nor could they have been. MHA Foundation was incorporated and RCEF. LLC was
organized in 2013, nearly four years after the IGA and GA were exevuted.

Although Evans did sign the agreements on behalf of the Town of Payson while Mayor,
there is no legal conflict of interest regarding Evans® conduct. Adzona law defines contlict of
interest as “[a]ny public officer or employce of a public agency whe has . . . 1 substantial tnteest
in any contract, sale, purchase or service to such public agency .. .. A substantial interest is
further defined as “any nonspeculative pecuniary or proprietary interest, either dueet or indireet,
other than a remote interest.™ A “non salanied officer of & nonprodit corporation” is o remote
interest '*

Cvans served as President of Mogollon Health Alliance, a nonprolit corporation, and he
also senes as the President of MIA Foundation, a nenprofit corporation, both without
compensation. Because he was and is a non-salaried ofticer of a nonprefit corporation, Fvans’
nvolvement with Mogollon Health Allience or MHA Foundation doces not constitute a subsinntial
interest. Not surprisingly, Ferris recognizes this as demonstrated by his later, contradictory

10 AR.S. § 38-503(A).
"ARS. § 38-302(11)
2 1d (10Xa).
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statement thit Cvans’ and other bourd members® joint membership “may nat le a violution ol
ARS. codes.”!!

Whiile there ts an ugreement between RCEF, 1LLEC il RCEA for private funding, thiy
specific relationship was not contemplied when RCEA was organized. luitially, Winneis
Development was the private equity-funding panner. It was nol antil Winsiers Developarient ceased
Nnancial support to RCEA thit the relationship between RCEA and RCEE, LLEC vy developed
out of necessity,

3, Legally_friclevant Sttepens

Despite the considerable amount of factual and Jegal misstatements, nune of the
oforementioned allegutions have any legal signilicance 10 the removal inguiry. This is because nul
one allegation concerns the conduct of s remaoved Director, Instead, the allegations take issue with
the underlying creation of the SLE and other erroncons olfegations of conflicts of interest
Propaganda consisting of misplaced “concerns™ cannot serve as  legad basis 1o find cause for
removal,

. Some allegntions in Ferris® stalement occurred before the Directors were
appointed, und thus cannuot serve us 4 bass fur thelr removal,

Some of Ferris® allegations concern Director conduct that accurred prior to the appointient
of Directors Sugarman, Richey, and Smith, Director Suganman vas {irst uppointed 10 RCEA on
May 7, 2015, Director Richey was appointed on November 17, 2016, and Director Smith wasi
appainted on July 11, 2019. The nctiom in the following allegation vecurred prior to the removed
[rectors’ terms, 10 is arbitrary and onreasonable o se actions waken by othiers wy i basiy lur
remaval of Directors Smith, Richey, ond Sugarman. In addition 1o this allegaon, several otlier
allegations in Scction 1 of this letter occusred prior 1o the tenn of one or mere Director,

Allegation; “The SLE board of directors have been negligent in their responsibilities
curry vul the terms and provision of the following three agreements between the SLE wl the tovn
of Payson: the first one is Resolution 2617, the Intergovernmental Agreement died July 6, 2011
and signed by Mayor Kenny Fvans on August 30, 20015 the second one is the Covernance
Apreement attached as Exhibit A to the aforementioned Intergovermmental Agreement dated July
6, 2011 and signed by Kenny Evans on July 7, 20115 third one 14 Town of Payson Resolution 2844
dated January 21, 2016 signed by Kenny Evansand itis un Intergovernmental Agrecment between

P Ferris” statements regarding Ms. Smitls factaally incomplete importantdy, altbough Ma, Smi,
serves on the Board of both MHA Foundation snd RCEA, shie removes hersell fiom the room snd
will nut participate in any RCI:A discussion or vote regarding cither MIIA Foundastion or LCEEF,
i.LC.
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e Town of Payson and the RCEA for the Turpese -r huvinge Gie Tews of Pavaan pronde mevlew
acd field mspections senvices on the SLE crorers

Resposse. With this allegaticn. Forrls agam demcnstrates Bis Lk of Tega! acurmen Bv
oiisusing terms of art nde=d in FEpOLSE W 2 questen Som Counalman 3mids row clanites
“negligence may or may oot e te fevt word & use © desenbe the point mut cerhoaps Zujere o
caTy ot Jduty v-m.h. be az apprapnote substmene . [ don't undesi— [monee surs Sow ao
substituee foe it ifatall.” Yet despite misusing legal terms. Bis sthement o m2.nf sermved 15 1 =2sis
for removal.

C. Seme parts of Ferris' statement are recitigons of law ae provisinas af an
agreement without any further allegaton.

Ferris recited several proviswes of law or RCEX agreements withour making anw
accusation thar those provisiens were viclated. or exglaining how they serve a5 1 5asis Soramavad

& “Secton 3.1 the eatity shall operate within an annually adopesd budges and skail cemely
with all swre, all strues. laws and regulotons imcleding reles esmablishec kv e
govemment aceounting standard board”

e “Section 7.3 Cancellation. Tais [GA is subject to the provisions of AR5, § 38-371 which
provide for cancellation of contracs by the pares, Town of Pavser. Town of Sar Valles,
for ceriain confiicts of inierest”

e “Section 7.5 No Third Party Beneficiaries. No wrm or provisice of this IGA s rrtcm.:::i H
or shall be for the benefit of any person, firm. erganizaticn or corporaticn £6t 4 party heraie
and no such other persen. firm, organization or corperation skall have any =uat or cavse
of action fersunder.”

» “Article 12.3 Contlict of [nterest-the entity and its directors are subsjest m Astmna Conrioc
of [nterest A.R.S. § 38-201 sequel.”

Because these statements are nothing but incomplete thoughts, they cannot serve 1s 4 tasis for
removal

D. Ferris' remaining statements do oot cnnstitute canse.

Alzgation: ~Resolution 2898 in the recitls did not include gie RCEF hones
agreement includes the RCEF. The agresment stares that the RCEA has adupred 2onng, :uﬂx_u:
and development u.odz:s sectinn 130 through 15+ o' the Town of Payser which require glan rmaviews
and field inspections.”

l"n

Response: Resolution 2898, reviewed at the Janvary 21, 2016 Pavson Town Councii
meedng was accompanied by the proposed RCEA lntergovernmental Agrement tit exglicitly
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named RCEF as a party 1o the agreemnent. The Payson Town Attorney approved the form of the
cantract,

Allegation: A document headed Property Master Plan Rim Country Educational Campus
dated November 30, 2015 states that the adoption of o plan incorporating gencrally accepted
planning principles is a requirement of the Intergovernmental Agreement that initially forms the
RCEA in 2011, Where are the generally accepied planning principles that were adopted as
required. It also stated that the RCEA and the RCEF jointly owned 253 acres site which was
another breach of the 1GA.

We have never received the requested Property Master Plan. ... Anicle 14.3 the entity has
not provided updated property master plans when required and has not provided evidence that they
have incorpotated generally accepted planning principles including steps to protect environmental
nreas and appropriately buffer adjoining uscs. “The planned athletic fields abut residential arcas
with no buffer.”

Response: Article 14.3 of the GA requires that RCEA “adopt a Propeny hlaster Plan for
all seal property which is conveyed to, leased, or acquired hy the Entity, .. . The Property Master
Plan shall incomorate generally accepted planning principles, including steps to protect
environmental areas and appropriately buffer adjoining uses.” The GA does not require RCEA to
provide the Town of Payson with a copy or obtain approval of the Plan. Nevertheless, the Property
Master Plan was shared with the Town and the public at various stages of the drafting process. !

Allegation: * Article 8.2 within 90 days following the close of cach year the poveming body
shall have cause to be conducted an Independent annual audit of the proceeding year's financial
activitics. The entity has failed to provide and possibly to perform annual audis as required and
its requested.”

Response: Outside of any de minimis expenditures, RCEA's only expenditures for the past
five years have been bank fees and insurance payments. An audit of these routine expenditures
wauld be redundant and unnecessary. RCEA Directors acted within their discrelion to not perform
an audit that was not in the best interest of the organization. Nevertheless, upon Direetor Smith's
appointment, she requested that RCEA perform an audit, That audit is ongoing

o See, eg, Town of Payson  December 10, 2015 Meeting  Minutes,

htip://payson granicus.com/MinutesViewer.php?view_id=17&clip_id=1949. Morcover, before
the Property Master Plan was adopted, Town staff reviewed it for compliance with the Town's
General Plan, even though compliance is not required by any agreement.
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Allegation: *Article 1.1 all property owned by the entity shall be held in the name of the
entity. We know that an undivided one-half interest in the 233-acre forest service property was
transferred. |believe it was within a month of its being purchased to the RCEF,”

Response: When RCEA aequired the parcel of U.S. Forest Service land wt issue in
November 2015, it initially owned o onc-half interest in the 253-acre parcel. In executing this sale,
RCEA contributed no money. Instead, RCEF, LLC financed the entirety of the acquisition. Then,
on February 24, 2016 RCEA and RCEF, LLC exceuted o Memorndum of Understanding
transferring the title and 100% interest in the parcel to RCEA. Subsequently, the partics executed
2 Lease~-Lease Back Agreement. Section 13.2 ol RCEA's GA contemplated that private
placement financing would be required (or the acquisition of property through a Lease—Lease
Buck Agreement wil its private funding source, Accordingly, the acquisition and transfer of this
Property in two steps was condueted in accordance with the GA.

Allegation: “Article 15.2 Open Meeting Laws—the entity is subject to Arizona Open
Meeting Laws. We know trom RCEA Meeting Minutes that they had failed to comnply with that in
the past.”

Response: Although this stalement does not reference any specific open meeting law
violation, all but one of RCEA’'s past violations occurred before any of the removed Directors
were appointed. The violatton occurred because Town staff failed to properly post RCEA”s agenda
on the Town's bulletin board. Mareover, much like the Town of Payson subcommitiee’s recent
open meeting violation, RCEA has taken remedial action to ensure violations do not oceur in the
future.

Allegation: “Resolution 2617 our Intergovernmental Agreement the recital F states the
parties desire that the entity operate within the parameters of the Governance Agreement as a
political subdivision separate and distinet from cach of the parties.

On April 11,2011, the RCEA SLE board approved a mation to develop athletic ticlds, On
May 16, 2019, the RCEA board passed Resolution 16, which stated that the RCEA will no tonger
abide by the IGA and Resolution 2898 whereby the RCEA agreed to use the Town of Payson
Public Works Depaniment and the Town of Payson Building permits, inspections. codes for
development activities on the RCEA property.

“The Intergovernmental Agreement, Resolution 2898, Section 1 has this statement “This
agreement shall be effective as of the date written above and shall remain in effect until December
31, 2020 or unti! cancelled upon 90 days wiitten notiee by either party.” In ather words, the Town
was Lo receive a 90-day written nolice of cancellation. The RCEA Board passed their Resolution
on May 16th which appears to cancel Resolution 2898, No notice was given So about 36 days
after their resolution, the trees were bulldozed.
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RCEA Resolution Number 36 stated May 16, 2019 section | for sound reasons deemed by
the board of the RCEA we hereby exempt the RCEA from all provisions of Payson Town Code
and wave application of Resolution 29 adopted January 14, 2016 and Resolution 32 adopted
DNecember 7, 2016 as it telates 1o development authorized by an aflirmative vote of the board and
taken for and on behalf of the RCEA.

There was no notice given to the town they bulldozed the propeny as | mentioned before
which was approximately 36 days from their vole 1o void that Resolution 2898 and that was a
breach of the Intergovernmental agreement. RCEA meeting minutes of the same date May 16,
2019 recorded a motion by Rich Richey, seconded by Larry Sugarman. to affirm that RCEF LLC
member organization of the MHA is authorized to build athlctic fields on the campus property.
The motion passed unanimously. There was also a motion to aflirm autharization of the RCEF's
enterprise authority and was dirccted 1o proceed as acting agent. So the RCEF is the acting agent
for and on behalMof the RCEA including any and all the above listed items.

The Arizona Department of Environmental Quality closure of July 11, 2019 notice of
opportunity to correct deliciencies was issued because the RCEA bulldozed the SLE property
without first obtaining an ADEQ drainage permit.”

Respanse: Fentis® allegation contains many misstatements. RCEA did not pass Resolution
16 on May 16, 2019. Resolution 16 was passed in 2011 and related to the use and maintenance of
water storage lanks. Morcover, RCEA did not vote on May 16, 2019 1o “no longer abide by the
IGA and Resolution 2893.” However, RCEA did pass Resolution 36 an May 16, 2019 which
cstablished a limited exemption to the RCEA Code (which adopted generally npplicable provisions
f1om Payson Town Code) for serviees related 1o Resolution 29,

Upon receipt of legal direction from the Payson Town Attomey, RCEA enacted this
measure as a narrow exemption for actions “taken for and on behalf of the RCEA. SLE.” To be
clear, Resolution 2898 for building review and inspection was not cancelied and the RCEA Code
is applicable to all other RCEA actions

Ferris also alleges that the Town Council was not given any notice for removal ol trecs. To
the contrary, RCEA and MHA Foundation had multiple discussions, including public meetings on
April 11, 2019 and Muy 16, 2019 in the presence of the Payson Town Altorney and Assistanl
Town Manager, regarding RCEA's tree removal plan, Additional discussions with the Town
Manager and the Town Fire Chief were held in May and June of 2019. Morcover, the Town
Manager advised RCEA that it would necd to get o commercial water permit prior to the tree
removal. I is disingenuous 1¢ ater claim that the Town had no notice,
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In July 2019, ADEQ gave RCEFE, L1.C notice that it had inadveriently left the southwest
comer of its parcel out of the plan pemit. This error was immediately corrected by bath parties
Because this was an RCEF, LLC action and not an actton taken by any of the removed Directors,
it cannot serve as a hasis for emoval

Allegation: “The SLE is in vialation of A RS, § 41-151.14 and that states and local public
reconds management violation classification definition and A RS, § 39-101 permanent puhlic
records quality storage vinlation and classification,  The Town of Payson could seck remeds
through AR.S. § 39-121.02 action on denial of access, costs and attorney fees damages which
means that the financial statements that we have requested and have not reccived or that any body
could request and nat receive they could pursue under state statute those documents,

In the Govemance Agreement Article 4.2 because the entity has failed to provide the
requested finaneial records and has failed 1o provide requested evidenee of any debt abligation the
current board of directars have been illegitimately placed on a prequalified list for selection by the
town council. The tawn has never received evidenee of private placement funding suck as laan
agreements or debt instruments,  Loans extended from a third panty for the use of the SLE as a
mechanism or ool for financial gain is not a legitimate arm’s length transaction and may be
construed as a fraudutent means o control the board of directors of the RCEA.

Rottom line is they failed to report to or provide any information to the Town of Payzon as
amember of the RCEA SLE and a party to the above-mentioned agreements. So I do not think the
town 1s asking too much that if we arc a member organization a party ta this SLE then we should
he getting some Kind of financial statements.”

Response: This allegation is false, Tn Octaber 2019, the Town of Pavson requested varous
pubhic records from RCEA, including financial records. The Town af Payson received hundreds
of pages of records, including {inancial reconds. in October 2019 as a part of the Town of Pavson
and Star Valley RCEA Waork Surdy. On December 31, 2019, RCEA produced nearly 1.600 pages
ol additional documents that were responsive to the Town's request, Vusther, the Town ot Pavsos,
as the custodian of RCEAs digital repository has always had possession, control, and access 1o
ROEAs digital records and archives.

Ferris” statement nusleads his listeners to believe that RCEA has been avaiding
communication with the Town of Payson. This is simply untrue, To begin, RCEA conducts apen
mectings 1 which the public and Mayson Council members are welcome W attend. Morcover,
Pavson leaders have a history of direct involvement with RCEA. For instance, Councilmembets.
ke Councilwoman Sue Conncll, have served as board members of RCEA, Although
Councilwoman Connell served as a Direetor of RCEA until she passed and the Town appainted

"* Morcaver, Director Smith was not yet a Dircctor of RCEA when this oceurred.
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Ms. Smith to fill the remainder of lier term, RCEF, LLC offered the name of a sitting Town
Councilman as an option for the vacancy. Additionally, seversl members of the Town's
management stafl have historically attended and participated in RCEA meetings and programs.
The failure of the Town to tuke an uctive role in the RCEA over the past ten months has been an
intentional act by the members of the Town Council.

Ferris® allegation that RCEF, LLC has illegitimately placed names on the pre-qualified list
is unpersuasive, First, this is an allegation that RCEF, LLC has engaged in improper conduct, not
that any Direetor has taken improper conduct, Second, RCEF, LLC, is wathin its rights under the
GA 1o create pre-qualificd lists. RCEF, LLC has and continues to provide millions of doliars in
“pri\'z:,lc plucement funding.” Accordingly, RCEF, LLC “shall create a pre-qualified candidate
lis.!

Outside of its gencral obligations to maintain public records, RCEA hus no obligativn tu
proactively furnish the Town Council with financial records. The Town of Payson is not entitled
to financial statements as a matler of course by virtue of being a party 10 the GA. Indeed, no term
of the GA prants it that right. Because RCEA has provided the Town of Payson with infonmation
as requested, there is no basis for Ferris® allegations that the Directors breached any duty they owe
to the Town,

Although it is not an action taken by any RCEA dircetor, and therefure is not relevant to
the removal analysis, Ferris provides no evidence to support his serious nceusatjon that RCEF",
LLC is conducting fraudulent transactions for financial gain.

Ili.  Conclusion
Ferris' myriad misstatements are reason enough o reverse the Council's decision to
remnove Directors Sugarman, Richey, and Smith, In fact, much of the dJiatribe asserds claims that

are patently false, do not invoke Director action, or concemn setivities that oceurred prior (o the
appuintment of the Directors in question.

Simply put, RCEA does not recognize the Town Council's illegitiinate attempt 1o remaove
Mhrectars Sugurman, Richey, and Smith, If the Town Council takes any action {o further its
improper removal, RCEA is prepared to seek judicial relief,

We trust that you will promptly reevaluate and rescind the Council’s action

" GA, Section 4.2 (emphasis added)



Snell &li’y(/ilmer

Justin Picree
February 4, 2020
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Very truly yours,

Snell & Wilmer

\ ﬁ.Q D——*)f\______‘

Barry D. Halpern

WAL TR 6257



