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August 31, 2021

VIA ELECTRONIC AND FIRST CLASS MAIL

Donna Gayden, City Manager
City of Long Beach

City Hall

1 West Chester Street

l.ong Beach NY 11561-2001

Re: Refention of Bond, Schoeneck & King, PLLC

Dear Ms. Gayden:

This will confirm the City of Long Beach’s ("the City") retention of the law firm of Bond,
Schoeneck & King, PLLC, for professional services for a period of two (2) years from
September 1, 2021 through August 31, 2023 at a fee of $48,000 per year, payable in
equal monthly instaliments.

The retainer shall cover negotiations and advice regarding the City’s Collective
Bargaining Agreements. This agreement shall include our professional services as
negotiator, exclusive of administrative hearings, grievance arbitrations and other
litigation.  Included within the retainer are consultation with the City Council and
Administration in preparation for negotiations and representation at negotiations,
mediation and fact finding on behalf of the City with representatives of the above-
mentioned units. Such services shall also include the drafting of collective bargaining
agreements with said bargaining units; phone conferences, correspondence with and
attendance at City Council meetings on a scheduled basis to discuss such collective
bargaining agreements when necessary; and correspondence and consultation with the
City Administration on a day-to-day basis regarding the administration of the collective
bargaining agreements during their terms.

It is understood and agreed that if requested to represent the City for any interest
arbitrations, improper practices, arbitrations, or other labor and employment law
litigation related to the scope of the annual retainer, it shall be at the reduced hourly rate
of $315 per hour for Terry O'Neil or other senior partners, $285 per hour for less senior
members and $275 for counsel and associates for professional time actually expended.
If utilized, law graduate and paralegal time will be billed at $120 per hour.
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For all other federal and state litigation outside the scope of the retainer, the reduced
hourly rates shall be:

members — $255 per hour

associates - $215 per hour

of counsel-$210 per hour

paralegals -$120 per hour

The hourly rates listed above for federal and state litigation are subject to annual
reviews.

Time will be billed in units of one-tenth of an hour. Time records will be submitted and
payments will be due on a monthly basis. Printouts of how the actual time was
expended will also be provided with the bills. The City shall advise Bond, Schoeneck &
King, PLLC, in writing of any difference it may have with any invoices within 30 days of
receipt of the invoice.

The City may discharge us at any time. We may withdraw on written notification at any
time with the City’s consent, or for good cause without the City's consent. Good cause
includes the City's breach of this agreement (including the City's failure to pay any
statement when due), refusal or failure to cooperate with us, or any fact or circumstance
that would render our continuing representation unlawful or unethical. Such termination
shall be subject to the ethical standards in the Rules of Professional Conduct.

In the event the City terminates our services prior fo August 31, 2023, Bond, Schoeneck
& King, PLLC, shall be entitled to be paid for all time expended by members of the firm
on behalf of the City in all labor and employment matters worked on under this retainer,
from September 1, 2021 through and including the date services terminate. Payments
for such services shall be computed at $395 per hour for Terry O'Neil; and between
$375 and $305 per hour for other parthers, and $285 per hour for associates, Such
amount due will be reduced by amounts already paid under this retainer.

We will represent you by using lawyers who are best suited to handle issues as they
arise. We will do everything we can to staff your matters efficiently so that the charges
you incur are reasonable and consistent with your requirements. Terry O'Neil, Richard
Finkel, Emily lannucci and Jacqueline Giordano will be the attorneys from Bond,
Schoeneck & King, PLLC, who will be primarily responsible for providing legal services
to the City. Howard Miller, Jessica Moller and other partners and associates will also
provide assistance when necessary.

You fully understand and acknowledge that there are no additional or different terms or
agreements other than those expressly sef forth in this written agreement.
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You acknowledge that you have read and agreed to the attached Terms of
Representation.

The agreement cannot be modified except by further written agreement signed by each
party.

| encourage my clients to be fully informed about the status of their matters and the
state of their accounts with us. To that end, | welcome your questions at any time about
the progress of your matters, your bills, or anything else that you may feel appropriate.

If you are in agreement with the foregoing and it accurately represents your
understanding of the City's retainer with us, please execute this letter, the enclosed
copy of this letter, as well as a copy of the Council resolution authorizing its execution
and return the original to me. Please retain a signed copy for your records.

We look forward to working with you.

Very truly yours,

BOND, SCHOENECK & KING, PLLC

Terry O'Neil
Member

TMO/fe
Enclosures

cc: Richard Finkel, Esq.
- Richard Berrios, Esq.

AGREED AND ACCEPTED:
CITY OF LONG BEACH

By w VAAD e,

Donna Gaydén, City Manager (Date) |
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BOND, SCHOENECK & KING, PLLC
TERMS OF REPRESENTATICN

These Terms of Representation, together with the accompanying engagement letter, constitute the agreemeni between Bond,
Schoeneck & King, PLLC ("Bond" or "we"} and the client or clients identified in that engagement letter {the "Client" ar "you"}), under
which Bond will represent Client in the matter or matters described in the engagement letter,

1. Qur Client, Our representation extends solely to Client, as
identified in the accompanying engagement letter, and not to its
constituents (including its officers, managers, members, directors,
shareholders or employees) or to any affiliated or related entities,
or their constituents. There are no third party beneficiaries of this
agreement. Client understands that, unless appropriale written
consents are obtained, it should not provide us with confidential
information regarding any constituent or affilialed/frelated entity
during the course of this representation (and deing so will not
make the conslituent or affiliate/related entity a client of Bond).

2, OQur Services. The scope of our services is described in
and strictly limited by the accompanying engagement letter. Any
changes in scope must be confirmed in writing. Unless otherwise
provided in the engagement lefter, Bond is not serving as Client's
general counsel nor is it responsible for determining whether
Client has Iinsurance coverage in connection with our
representation, the amounts and limits of any such coverage, or
notifying any insurance carrier of the existence of coverage, or our
involvement in a matter.

When we provide you with our opinion regarding a matter, it will be
based on our best professional judgment. However, that judgment
is limited by the facts provided by you and known to us at that
time, as well as the law as it then exists. |t is expressly
acknowledged by you that any such opinions shall not be
considered by you as representations, promises or guarantees of
results which might be obtainable, nor shall you consider any such
opinions to be warranties or representations of a parlicular
outcome or resolution of your matier.

3. Cllent Responsibilities. In order to ensure our ability to
provide services to you, you agree to keep us informed of any
relevant information or developments relating to your matter and
to provide Bend with all pertinent information regarding the subject
of our representation, or as otherwise reasonably requested by us,
You also agree lo cooperate fully, truthfully and timely with us,
including making you, your employees or others available to us
when necessary. You will keep us advised of how to contact you.

if, during the course of our representation of you, you affiliate with,
acquire, are acquired by, or merge with another entity, you agree
to provide us with sufficient notice to permit us to determine if that
action gives rise to a conflict of interest with any of our other
clients and, if so, agree that Bond may take any action that it
believes is appropriate or necessary under the applicable Rules of
Professional Conduct.

4. Fees and Expenses. Unless otherwise provided in the
accompanying engagament lefter, our billings with respect to this
matter will be based on the time that our attorneys, paralegals,
and other service professionals devole to it. The currently
applicable rates are specified in the accompanying engagement
letter.

Our bills to Client, which will be on a monthly basis {unless
otherwise agreed to in the accompanylng engagement letier) and
payable within 30 days, will also include any expenses {copying
charges, fax charges, postage, messenger services, mileage, long
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distance telephone charges, computerized-research, e-discovery
and other electronic data charges, ete.) Incurred or advanced by
us on Client's account or which are due to be paid on Client's
account. These expenses may he incurred in the normal course
without advance approval from Client. In-house charges (such as
copying charges, fax charges, charges for processing, producing
andfor storing e-discovery materials, efc.) will be billed at our
standard charge rate. You agree that expenses incurred to third
parties wil either be forwarded to Client for direct payment or, if
paid by our firm, billed to you at the rate charged by those third
parties, If Client fails to make payment of our fees and
disbursements as provided in this letter, consistent with our
obligations to Client under the Rules of Professional Conduct, we
may disconfinue our representation of Client andfor {ake other
appropriate action. Discontinuation of representation does not
eliminate Client's responsibility for fees and expenses already
incurred.

A Client may have insurance coverage that will apply to some or
all of our fees and expenses. Regardless of the limits of that
coverage (or its discontinuation), Client remains responsible to us
for all billed fees and expenses.

We will bili Clieni for our tims and expense in respending to
subpoenas {or other judicial orders), auditor's letters or other
proceedings, requests and requirements arising out of or related
to our representation of Client in any matter,

If requested, we will, if possible, provide you with an estimate
and/or budget for a matter. Such estimates/budgets, however,
cannot be predicted with certainty and therefore are not binding
unless we have expressly agreed to limit our fees accordingly.

If you disagree with any invoice, you must notify us of the nature
of your dispute within 30 days of your receipt of that invoice. You
agree that your failure to do so will result in that invoice becoming
your final binding obligation.

While we make every effort to bill fairly and clearly, occasionally
fee disagreements arise hetween attorneys and their clients. |If
there is any dlspuie regarding our fees, Client may have the right
to arbitrate that dispute pursuant to 22 NYCRR part 137.

5. Disputes and Claims. Except to the extent required by 22
NYCRR part 137, any dispute or claim arising out of or in any way
relating to the Finm's representation of you, including, but not
limited to, any claim of tort, breach of fiduciary duly, legal
malpractice, negligence .or breach of contract shall be finally
seftled by confidential arbitration administered by the American
Arbitration -Association under its Commercial Arbitration Rules,
and judgment an the award may be entered in any court having
jurisdiction thereof. The place of arbitration shall be in the city and
state of the Bond office where the legal work was subsiantiaily
performed,  This agreement to confidential arbitration shall
constitute an irrevocable waiver of each parly's right to a trial by
jury, but the arbitrators shalt have the power to grant any remedy
for money damages or equitable relief that would be available to



such parly in a dispute before a court of law in the jurisdiction
where the arbitration is being held. The Statute of Limitations for
any such disputes or claims shall be two years from when the
dispute or claim first arose. You acknowledge that, before
agreeing to these terms, you have had a fult and fair opportunity to
consult with independent counsel concerning these specific
provisions.

6. Communications. We agree that during the course of this
engagement each of us will communicate and/or otherwise make
documents available electronically, including through e-mall and/or
the use of cloud computing. Although the use of technology
involves some risk that third parties may access confidential
communications, we both understand and agree that the benefits
of using this iechnology ouiweigh the risks of unintended
disclosure. |If there are specific communications that you wish
sent only through encrypted and/or password protected {(or other)
means, you agree fo advise us. You will make sure that any
compuler or device you use in communicating with us is private
and secure, password profected and not accessible by a third
party, as that could impact the attorney-client privilege,

7. In-Firm Privilege. OQur firm has a General Counsel who
provides legal advice to our lawyers and staff. |f any of Bond's
lawyers representing you communicate with Bond's General
Counsel (or his or her designee, including outside counsel)
regarding our firm's rights and obligations with respect to its
representation of you, you agree that those are privileged and
confidential communications of Bond and protected by the
attorney-client privilege. You will not he billed for those
comemunications.

8. Files. Either during or at the conclusion of our
representation of Client in connection with this matter, at its
request and provided outstanding fees and costs have been paid,
we will return to Client its papers and property in our possession,
reserving the right at any {ime fo convert and return file materials
in electronic format, at our discretion. Client may be charged
reasonable costs associated with researching, retrieving,
compiling, copying andfor delivering file contents in response to
Client's request. Our internal records and documents related to
this representation will be retained solely by us. Thess internal
materials include firm administrative records, fime and expense
reporis, accounting records and Internal work product (including
notes, drafts, internal memoranda, research, etc., prepared for the
internal use of our fawyers). We retain the right to destroy or
dispose of these Internal materials after a reasonable perlod of
time following the end of cur representation of Client, without
further notice to you. Unless we nolify you differently, we
generally will maintain Client materials of significance for a period
of seven years following the end of the matter. Thereafler, you
agree that we may destroy them without further notice to you.

9. Termination of Representation. You have the right to
terminate our representation at any time for any reason under the
terms of the Engagement letter. We may terminale our
representation of Client in accordance with the applicable Rules of
Professional Conduct. Reasons for which we may terminate our
represenfation of you include ({but are not limited to):
(1) nonpayment of our fees or expenses, (2} your failure or refusal
to cooperate as needed; (3) your misrepresentation of or failure to
disclose material facts; (4) your refusal to accept our advice;
{6} discovery of a conflict with another cllent of Bond; (6) your
material breach of our engagement letter and/or these Terms; or
(7) any other reason permitted or required under the applicable
Rules of Professional Conduct. In the event that we terminate this
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engagement before completion, wé will take such steps as are
reasonahbly practicable to protect your Interests in the matter, and
you agree {o cooperate in any action necessary for our withdrawal.
We will be entitied to be paid for all services rendered and other
costs or expenses incurred on your behalf through the date of
withdrawal, If withdrawal is subject to approval by a court or
arbitration panel, we will promplly request such permission, and
your consent to withdrawal shall not be unreasonably withheld,
Unless terminated earlier, our representation of Client will
termingte upon completion of the services which we were retained
to provide. Files will be returned pursuant to Section "8" above
and consistent with the Rules of Professional Conduct.

10. Governing Law and Venue, The rights and obligations of
you and Bond arising under or in connection with our
representation of you on this matter will be governed by the taws
of the state of the Bond office where the legal work was
substantially performed without regard to conflicts of laws
principles. In the event that any part or parts of these Terms and
Conditions of Representation are deemed to be unlawiul, ali other
provisions remain in full force and effect.

11.  Waiver of Conflicts.  During the term of this engagement,
we agree that we will not accept representation of another client to
pursue interests that are directly adverse to your Interests unless
and until we have made full disclosure to you of all the relevant
facts, circumstances and Implications of our underiaking the two
representations, and you have consented to our representation of
the other client and agreed to waive any existing conflict. You
agree, however, that you will not unreasonably withhold your
consent and waiver of any conflict if we can confirm fo you in geod
faith that the following criteria are met: (i} there is no substantial
relationship between any matter in which we are representing or
have represented you and the matter for the other client; (i) our
representation of the other client will not implicate any confidentiat
information we have received from you; (jii) our effective
representation of you and the discharge of our professional
responsibilities to you will not be prejudiced by our representation
of the other client; and (iv) the other client has also consented in
writing based on our full disclosure of the relevant facts,
circumstances and implications of our underfaking the two
representations.

12. Acceptance of Terms of Representation. Your agreement
to this engagement constitutes your knowing acceptance of the
foregoing Terms of Representation, and an acknowiedgement that
you have had the right to consult with independent counsel
regarding all of them. If any of them are unacceptable to you,
please advise us'now so-that we can resolve any differences and
proceed with a clear, complete and consistent understanding of
our relationship.



September 9, 2021 Item No. &
Resolution No.  141/21

The following Resolution was moved by Mr. Mandel
and seconded by Mr. Delury :

Resolution Authorizing the Continued Retention of Special
Labor Counsel,

WHEREAS, the City of Long Beach desires to continue the retention of the law

firm of Bond Schoeneck & King, who specialize in representing management in the area of labor

and employment law and to represent the City in connection with the negotiation, administration
and disputes of labor agreements; and

WHEREAS, Bond Schoeneck & King, 1010 Franklin Avenue, Garden City, New
York 11530 have agreed to act as the labor relations consultant for the City at an annual retainer
of $48,000,00, for a term of two years, beginning September 1, 2021 through August 31, 2023;

NOW, THEREFORE, be it

RESOLVED, by the City Council of the City of Long Beach, New Yotk that the
City Manager and the Corporation Counsel may retain Bond Schoeneck & King, 1010 Franklin
Avenue, Garden City, New York 11530 to perform legal services on behalf of the City on all
labor negotiations with the City’s unions, at an annual retainer of $48,000,00, for a term of two
years, beginning September 1, 2021 through August 31,2023, Funds are available in Account
No, A1420.54453 (Corporation Counsel-Consultants),

APPROVED: VOTING:

\ /K_/O AAD Council Member Delury - AYE

City Managei\- Dbnna M. Gayden
APPROVED AS TO FUNDS: Council Member Mandel - AYE

> (A Council Member Treston - AVE

City Compuol < Inna Reznik
A//PZ TO FORM & LEGALITY: Vice President McInnis - AVE
President Bendo " AYE

Corporation Counsei —-Rmhmd Berrios
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JERRY O'NEIL, ESQ,
lonell@bsk.com
P: 616.267.6310
Fi 516.267.6301
C: 516.857,1710

January 13, 2020

City of Long Beach
1 Wasi Chester Street
Long Beach, NY 11561-2001

Altention: Acting City Manager
John Mirando

Re' Refention of Bond, Schoeneck & King, PLLC

Dear Mr. Mirando:

This wil! confirm the City's ratention of the law firm of Bond, Schoeneck & King, PLLC
effective January 1, 2020 in relation to providing labor and employment law services, at
a reduced blended rate of $315 per hour for partners and $288 per hour for associates,
plus reasonable expenses incurred. There will be no review of these rates untll October
2021, No travel time will be billed for Terry O'Nell and for other atiorneys it wlll be a
maxlmum of one (1) hour, The City agrees that these fees are reasonable. We have
found that setling forth the basic terms of our engagement at the outsel of our
representation benefits both us and our cllent, Those terms are set forth in the
enclosed “Terms of Representation,” except as otherwise modified hereln,

Our billings will be based on the time (In tenths of an hour increments) that our
attorneys devote fo it. Myself, Richard Finke! and Enily lannucci will be the attorneys
ptimarity responsible for your work. Other atiorneys may also be used as approptiate,

You acknowledge lhat you have read this agreement in its entlrety, have had full
opportunity io consider its terms, have had a full and satlsfactory explanation of same,
and fully understand Its terms and agree to such terms. You fully understand and
acknowledge that there are no additional or different terms or agreaments other than
those expressly set forth in this written agreement. The agreement cannot be modified
except by further wrlflen agreement signed by each parly.

| encourage my clients to be fully informed about the slatus of thelr matters and the

siate of thelr accounis with us, To that end, | welcome any questions about fhe
progress of the City’s matters, its bills, or anything else that you may feel appropriate,
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Mr, John Mirando
Acting Clty Manager
January 13, 2020
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This retainer may be terminated at any time,

If you are in agreement with the foregoing and it accurately represenis your
understanding of the Clty's retainar with us, please execute the enclosed copy of thls
lstter and return Ii and the attachments to me. Please retain a signed copy for your

records. If not, kindly contact me immediately.

Wa look forward to continuing our work with the Gity.
Very {ruly yours,

SCHOENECK & KING, PLLC

Terry O'Nell™
Enc.

Cc: Gregory Kalnitsky, Esd.

Acting Corporation Counsel
AGREED AND ACCEPTED!
CITY OF LONG BEACH

By: P T Date:

Jonn Mirando

Approved as to Form:

o

7 7 Allorney
Corporation Counsel

f/ /3 /.;oao
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BOMD, SCHOENECK & KING, PLLC
TERMS OF REPRESENTATION

These Terms of Representalion, together with the accompanying engagameni laller, consiitle the agrasmenl betwean Bond,
Schoeneck & King, PLLC ("Bond® or “we*) and the cllent or clienis identliled In ihat engagement letter (lhe “Gllant® or "you"), under
which Bond will reprasant Cliant In the matter or makters descrlbed In the engagement letler,

1. Qur Cllent, Qurreprasenialion axlends solely lo Clleni, as
identifiad In the ascompanying engagement letler, and nol lo lis
constiluents  (including ils officers, manapers, membsrs,
dlreclors, sharsholders or employees) of lo any affifated ar
ralaled enliies, or lheir conslitvents. There are no third parly
hensficiaries of Ihfs agresmeni. Cllanl undersiands thal, unless
appropriate writien consenls are oblained, | should not provide
us with confidenlial Information ragarding any constliuenl or
afillaledirelaled entlly dwring the course of lhls representalion
{and doing so wilt nol maka the constituenl of alllliatofrelated
entity a cllent of Bond),

2. Our Services. The scope of our services Is described In
and strictly limileg by the accempanylng engagament letter, Any
changes in scope must be confirmed In wrillng, Unless atherwise
provided In the engagement lellar, Bond is nol serving as Cllent's
general counsel nor ia 1t responsible for delermining whather
Clienl has insurance coverage in  connection wilh our
represeniation, the amounts and Imlls of any such coverage, of
nolliying any insurance carrier of the exlsience of coverage, ar
our invelvemani in & maller.

When wa provide you with our opinlon regarding a malter, ft wiil
be based on our best professional Judgment. Howover, thet
jucgrmenl Is limiled by the facls provided by you and known lo us
at that tme, as weli as the law as I then exists, [l is exprossly
acknowiedged by you thal any sueh opinlons shall nol be
considered by you as repreasnlations, promises of guarantees of
resulls which might be oblainalile, nor shall you consider any
such opinlens lo bs warranties or represaniations of a paricular
oulcoma or resciution of your matier,

3, Clent Responsibilitles, in order lo ensure our abllity Lo
provide sarvices fo you, you agree 1o keep us informed of any
relevant Infermation o davelopmants relating to your matlar and
io provide Bend wih all perinen Information tegarding (he
subject of our representalion, or as otherwise roasonably
requesled by us. You also agree lo cooporals futly, lrutifully and
timely with us, including making you, your employees or olhers
available io us when necessary, You will keep us advlsed of how
to conlacl you.

il, during the course el our representation of you, you allliate
with, acquire, are acqulyed by, or merge with another entily, you
agree lo provide us wilh sufflclent polles (o permit us 1o
determine If thal acllon givos rlse lo a conflict of Interest with any
of our other cllenls and, If so, egres thal Bond may take any
actlon thal 1l belleves 1s appropriale or necessary under the
applicable Rutes of Profassional Gonducl,

4. Fees and Expenses, Uniess otherwlse provided in lhe
accompanying engagement leter, our Dilings with respec! fo this
malter will ba based on the lime thal our aitorneys, paralegals,
and olher service prolessionals devols o Il The currantly
applicable ralos may be speclited In the accompanying
engagement leller, It Is our proclice o Incrense our hously rales
from lime Lo ime, generally effeclive sach Oclober 1.

Our bills to Cllant, which wiii be on s monthly basls {unless
olharwlse agreed la in the accompanyling engagemenl feller) and
payable within 30 deys, will afso Includg any expenses {copying

charges, fax charges, poslags, messanger sevices, mllsage,
long dlatance telephone charges, compulerlzed-research, e-
dlscovery and other eleclronic data charges, eic.) Incwred or
advanced by us on Gllenl’s account of whish are due to be paid
on Cllent's sccounl. Thase expenses may be incurred in the
formal course withoul advance epproval from Clisnt.  In-house
charges (such as copying charges, fax chargas, charges for
procassing, produclng and/or storing e-discovery malerlals, eic,)
wil be bifled &t our siandard charge rate. You agree ihal
axpensas Incurred 1o third parfies wil sliher bo lorwarded lo
Client for direct payment or, If paid by our firm, billed lo you al the
rale chargad by those thlrd pariles, If Cllent lalls to make
payment of our fegs and disbursemenia as provided In IBIs leller,
consistenl wilh our obligatlons to Client under the Rulss of
Profassionat Conduc!, we may disconilnua our representalion of
Cllent andfor lake other appropriate aclion. Disconlinuation of
represenlafion doos nol eliminale Cllent's rasponsibillly for fees
and expensas already Incurred. In addillon, we raserva the right
{o assess a monthly service charge of 2% per month on any
accounls mora than 30 days In sresrs, In no evenl will the
sorvice charge be greaier lhan thal permilied by any applloable
taw. We also reserve the righl to charge & sorvice (ee of no more
than 2% for payment of fees and/or disbursements by credil card,

A Gllent may have insurance coverage thal will apply lo soma of
all of our fees and expanses. Regardless of the Imils of thal
coverags (or ils discontinuation), Cllent remalns rasponsible lo us
for all billed feos and expenses.

We will bt Cllent for our Ume and expense in rasponding lo
subpoenas (or other Judiclal orders), audilor's lefters or other
procesdings, requesis and raquirements ariaing out of of jelated
16 our representation of Client in any maller,

If requested, we will, If possible, provide you with sn aslimale
andlor budget for @ matier, Such esiimatesibudgels, howaver,
sannot be predicted wilh certainly and lherefore arg not binding
unless we have expressly agread lo fimit our [ees accordingly.

If you disagrea wilh any invelce, you rousl nolily us of the nalure
of your dispute within 30 days of your recaipl of that Invoice, You
agres thal your faflure lo do so wil result In that invelee becoming
your final binding obigation,

Whila wa make avery &ffort lo bill falrly and clsarly, occasicnally
fee disagreements arlse botween attornsys and thelr dlents. if
there is any dispute regarding our fees, Clisnt may have the righl
to arblirale ihat dispule pursuant te 22 NYCRR part 137

6. Disputes and Clalms. Excepl to lhe exien roqulred by 22
NYCRR part 187, any dispute or claim arlsing out of or In any
way relating lo the Flrm's represeniation of you, Including, bud nol
Imited to, any clalm of loft, breach of fiduclary duly, legal
malpractica, negligence or breach of conlrasl shall be finally
selllad by conildential arbliration adminlistered by the Amerfean
Arblirallon Asseclallon under fts Commerclal Arbilialion Rules,
and judgment on the bward may he enterad in any courd having
jurlsdicfon thereof, The place of arbliration shall ba In the cily
and slale of the Bond offlce where ihe legal work was
substantielly pesformed.  Thls agreemenl lo confidentinl
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arbitration shall consifute an Irrevocable walver of each pery's
right to & trial by Jury, bul the arbllrators shall have the power {0
granl any remedy for money damages or equiiable rellef that
would ba avallable la such parly In e dispute belore a courl of law
In the Jurisdiction where lhe erbltration |s belng held. The Stalute
of Lirilationa for any such dispules or clalms shall be iwo years
from when 1he dispuie or clalm firsl arose. You acknowledge
thal, befare agreeing lo these lerms, you have had a full and falr
opporunlty to consull with Indepandent counsel concerning Ihese
spaciiic provisions,

&  Communloaflons, We agres lhat during the course of thig
srgageiment each of us wiil communlcale and/or otherwlse make
documents avalisble electronlcally, Including through g-mall
andfar the use of cloud compuling, Although the use of
tgehnology lnvolves some rlsk thal Ihird pariles may a¢coss
confidential communlcations, we both understand snd agree (hal
ihe benafls of using (his lechnology oulweigh the slsks of
unintended disclosure. |f there are specific communicallons tha
youw wish senl only Ihrough encrypled andlor password protected
{or other) means, you agree lo advise us. You will make sure
that any compuler or device you use In communicaling with us (8
private and secure, password protacled and nol accesslblo by o
1hird party, as that could Impact the altorney-clienl priviege.

7. In-Firm Privllege, Our fim has & General Counsel who
provides lagal advice lo our lawyers and staff. If any of Bond's
lawyers representing you communicats whh Bond's Gensral
Counsel (or his or her designes, Including oulslde covnsel)
regarding our firm's rights and obligatlons whh respecl 1o lis
represenlation of you, you agree lhal those are privileged and
conhideniial communicatlons of Bond and projected by the
allorney-cliont privilage.  You will nol be blilad for ihose
communications. -

8, Flles. Elther durlng or al the concluston of our
representation of Client in connection with this matter, at ils
raques! and provided cutslanding fees and cosis have baen pald,
we wili return 10 Clignt Ha papers and properly in our posaession,
reserving [he right al any lime Lo converl and refurn fils malerials
In slectronle formel, al our discrallon. Cllen! may be charged
(easonable cosls assocleled wih researching, retrlaving,
compiling, copylng andfor delivering flfe confents In respense {o
Client's request, Our Internal records and documents relalad 1o
this reprasentation will be relained solely by vs. These Internal
malarials incluge firm administrallve records, fime and expense
reporis, accouniing records and Intermat work product (Including
notas, drafts, Inlernal memoranda, rasearch, elo., prepared for
the inlernal use of our lawyers), We retain the (lght 1o desiroy cr
dispose of these internal materials aftor o reasonabla period of
time [olowing the end of our reprasentalion of Client, withoul
further nollce o you. Unless we nollly you differently, we
generally will malnlain Client materlals of slgnificance for a peslod
of seven years following the end of he maller. Thereafler, you
agree that we may desiroy them withou further notlce to you.

9. Terminatlon of Reprosantation. You have lhe right
{erminate our representallon al any lme for any reason,
Howover, termination does nol affect your responsibility for our
(ees and expenses, We may lerminale our rapresanialion of
Clionl In accordance wilh the applicable Rules of Professlonal
Conducl. Reasons fjor which we may lerminale our
reprasentallon of you Include (bul are nol imiled to):
(1) nonpayment of our fess or Bxpsnses; {2y your fallure of
refusal to cooparale as needed; (3) your misrepreseniation of or
tailure 1o disclose maledal facts; (4) your refusal lo accepl our

advice; (6) discovery of a confiicl with anolher cllenl of Bond;
{6) your materiel breach of our ongagement leller andfor lhase
Terms; or (7) any other reason permvilled or tequired under the
applicable Rulss of Professlonal Conducl, in the event thal we
terminate s engagemenl hefore complolion, we wlli take such
slops as ars reasonably practicable o protect your Interesls In
the matler, and you agree lo cooperate In any actlon pacessary
for our withdrawal, We will be enlliied to be pald for alf servless
renderad and pther costs or expenses lneurred on your behalf
through (he date of withdrawal, i withdrawal Is subjec! o
approval by a court or arbliration panel, we wil prompliy reguest
such parmlsslon, and yeur consant lo withdrawal shall nal he
unreasonsbly  withheld, Unless 1isiminaled earller, our
representatlon of Client will terminate upon complelion of the
sorvices which we wers relalned lo provide, Fliss will be
relurned purauand o Sectlon "8" above and consistant with the
Rulas of Professlonal Conduct,

10. Governing Law and Venue, The fighls and obligalions of
you and Bond arlsing uador or In conneclicn wilh our
represenlation of you on (his maller will be governed by the laws
of Ine state of the Bond ofiice where the legal work was
subsignlially performed wilhoul regard o confiicls of laws
princlples, In the event that any par or parls of hess Tarms and
Gondillons of Represantaflon are desmed 1o be vnlawiul, all
olher provislons remaln in full foroe and effsct,

41, ‘Walver of Confllcts, Durlng the term of ihis engagemant,
we agrea [hal wo wlif not accept represenialion of another olfenl
fo pursue lntarests thet are direcly advarse lo your Inlerests
untess and untlt we have mads [ull disclosure to you of all the
relavant facts, clreumstances and Implicalions of our undertaking
the two represeniations, and you have consenled lo our
representatlon of the ofher cllent and agreed lo walve any
exlsting conflicl,  You agres, however, ihal you will not
unreasonably withhold your consent and walver of any confllct if
we can confirm 1o you In good failh thal the {ollowing ctllerla are
mel: {l) there |s no subslentfal ralatlonship between any matler in
which we are representing or have raprasented you and the
matter for the olher cllent; () our represeniation of tha olher
client will not Implicate any confidenilat Informalion we have
recalvad from you (Hiy our effactive tepreseniallon of you and lhe
discharge of our professtonal responsibiitles (o you will ol be
prejudicsd by our reprasentation of the olher cllent; and (iv) the
other client has also censentad In willing based on our ful
disclesure of the relevant facis, clrcumslances and Implicalions
of our underlaking the iwo represantalions,

12. Acceplanco of Terms of Represantation, Your
agresmeni fo thls engagament gonstliules your knowing
acceptance of the foregolng Terms al Reprasentallon, and an
acknowledgemenl that you have had {he right to consuli with
Independent counss] regarding alt of them. If any of them ara
unacceplable lo you, pleaso advise us now so lhal we can
resolve any dlfferences and proceed with a ¢lear, complele and
conslstent understanding of our relationship.
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