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Rock Falls City Council Agenda 
Council Chambers 

603 W 10th Street, Rock Falls, IL 61071 
 

December 2, 2025 
5:30 p.m. 

 
Call to Order at 5:30 p.m. 
Pledge of Allegiance 
Roll Call 
 
Audience Requests 

 
Community Affairs - Rock Falls Chamber of Commerce, Sam Kersey President/CEO 
 
Consent Agenda: 

1. Approval of minutes from the November 18, 2025 City Council Meeting   
2. Approval of bills as presented   
3. Recommendation from Planning & Zoning Commission to grant the request for variance 

for the property located at 1113 9th Avenue, Rock Falls, PIN # 11-33-128-013 and direct 
the City Attorney to prepare an ordinance authorizing the same   

4. Recommendation from the Planning & Zoning Commission to deny the request for 
rezoning real estate from R-2 to B-1 for the property located at 1119 10th Avenue, Rock 
Falls, PIN # 11-33-127-011, 11-33-127-012 and 11-33-129-001    

 
Ordinance for 1st Reading: 

1. Ordinance 2025-2721 – Approving Lawn Maintenance & Snow Removal Agreement 
with P and T Peppers Lawn Care   

 
City Administrator Robbin Blackert: 

1. Consideration and approval of the retention of Reed Smith LLP to assist with Insurance 
Coverage Matters   
 

Information/Correspondence 
Matt Cole, City Attorney 
Corey Buck, City Engineer 
 
 
 
 



 
Alderperson Reports/Committee Chairman Requests 
 
Ward 1 
Alderperson Bill Wangelin – Public Works/Public Property Committee Chairman/Tourism 
Committee 
Alderperson Gabriella McKanna – Finance/Insurance/Investment Committee Chairman/Utilities 
Committee 
 
Ward 2 
Alderperson Vickey Byrd – Tourism Committee 
Alderperson Marshall Doane  
 
Ward 3 
Alderperson Steve Dowd – Police Fire Committee Chairman 
Alderperson Nathan Stahr 
 
Ward 4 
Alderperson Violet Sobottka – Ordinance/License/Personnel/Safety Committee Chairman 
Alderperson Cathy Arduini 

 
Mayor’s Report: 
 
Executive Session: 

1. Enter into Executive Session for the purposes of: 
a. Litigation – Section 2(c)(11) – Pending, probable or imminent litigation 

 
Any Action taken from Executive Session 
 
Adjournment 
 
Next City Council Meeting – December 16, 2025, at 5:30 p.m. 
 
Posted: November 26, 2025 
Michelle Conklin, Deputy City Clerk 
 
The City of Rock Falls is subject to the requirements of the Americans with Disabilities Act of 1990. Individuals with Disabilities who plan to 
attend this meeting and who require certain accommodations in order to allow them to observe and/or participate in the meeting, or who have 
questions regarding the accessibility of the meeting or the facilities, are requested to contact Mark Searing, ADA Coordinator, at 1-815-622-1108 
promptly to allow the City of Rock Falls to make reasonable accommodations within 48 hours of the scheduled meeting. 















































 

Reed Smith LLP 
10 South Wacker Drive 

Chicago, IL 60606-7507 
+1 312 207 1000 

Fax +1 312 207 6400 
reedsmith.com 

Andrew M. Barrios 
Direct Phone:  +1 312 207 2757 
Email:  abarrios@reedsmith.com 
 
 

ABU DHABI ♦ ASTANA ♦ ATHENS ♦ ATLANTA ♦ AUSTIN ♦ BEIJING ♦ BRUSSELS ♦ CENTURY CITY ♦ CHICAGO ♦ DALLAS ♦ DENVER ♦ DUBAI ♦ FRANKFURT ♦ 
HONG KONG ♦ HOUSTON ♦ LONDON ♦ LOS ANGELES ♦ MIAMI ♦ MUNICH ♦ NEW YORK ♦ ORANGE COUNTY ♦ PARIS ♦ PHILADELPHIA ♦ PITTSBURGH 

PRINCETON ♦ RICHMOND ♦ RIYADH ♦ SAN FRANCISCO ♦ SHANGHAI ♦ SILICON VALLEY ♦ SINGAPORE ♦ TYSONS ♦ WASHINGTON, D.C. ♦ WILMINGTON 

 
US_ACTIVE-209653907.v1-AMBARRIO-999987-16922 11/26/2025 8:44 AM 

November 26, 2025 

Timothy B. Zollinger (zollinger@wmpj.com) 
202 E. Fifth Street 
Sterling, IL 61081 
 
Re: Firm Engagement 

Dear Tim: 

We at Reed Smith LLP are very pleased to have been invited to undertake the representation of the City of Rock 
Falls (“Rock Falls”) in connection with providing insurance coverage advice relating to the excess verdict in the 
civil action captioned Ramos v. City of Rock Falls, Case No. 2022LA50, pending in the Circuit Court of the 14th 
Judicial Circuit, Whiteside County (“Engagement”).  This letter will confirm the scope of work and will describe the 
arrangement and terms we discussed pursuant to which we will represent Rock Falls. 

Our representation of Rock Falls is subject to both parties’ agreement as set forth in this engagement letter and 
the enclosed Standard Terms and Conditions of Engagement (“Standard Terms”) which are hereby incorporated 
by reference.  Unless changed by a subsequent written communication, future matters we may undertake for 
Rock Falls shall also be undertaken under the Standard Terms. However, this letter does not engage us in any 
matter for Rock Falls other than as set forth herein. 

As indicated, unless otherwise specified in this engagement letter, the terms of the Engagement will be in 
accordance with our Firm's enclosed Standard Terms.  We invite your attention to two provisions of particular 
importance for us to undertake the Engagement.  First, “Exclusion of Owners, Subsidiaries, Officers, Directors 
and Employees” defines and limits entities to which the attorney-client relationship extends under this 
Engagement.  Second, “Future Conflicts in Unrelated Non-Litigation Matters” addresses future conflicts of interest 
that may occur and provides for your advanced consent to these conflicts while you remain a current client. We 
ask that you consider these terms, as well as all of the other provisions of the Standard Terms, prior to agreeing 
to engage us as counsel.  

My current hourly rate is $960 per hour. I plan to handle this matter personally to ensure efficiency and 
predictability. If the scope of the Engagement expands and additional resources become appropriate, I may utilize 
other Reed Smith attorneys billed at lower hourly rates, generally ranging from $600 to $800 per hour. These 
rates are subject to periodic adjustment as outlined in the Standard Terms. Our policy on expenses, including 
those for which it is Rock Falls’ initial responsibility to pay, is contained in the Standard Terms. 

If the terms of this engagement letter and the Standard Terms meet with your approval, please sign below and 
return an electronic copy (.pdf preferred) of the signed copy via email.  If, in the alternative, you have any 
questions regarding this engagement letter, the enclosed and incorporated Standard Terms, or otherwise our 
requested representation of Rock Falls for the Engagement, please contact me.  We look forward to the 
opportunity to work with and for you. 
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 PRIVILEGED AND CONFIDENTIAL 

 

Very truly yours, 

/s/ Andrew M. Barrios 
Andrew M. Barrios 

AMB/ps 
 
 
 

 

Accepted By: 

City of Rock Falls 

By:   

Title: ______________________________ 

Date:   
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Reed Smith LLP 
Standard Terms and Conditions of Engagement 

 

The following Standard Terms and Conditions of 
Engagement are incorporated in and made a part of the 
engagement letter for each matter that Reed Smith LLP 
(“Reed Smith” or “Firm”) is engaged to represent 
“Client,” as defined in the engagement letter.  To the 
extent Client provides the Firm with different, 
supplemental, or alternative terms, these Standard 
Terms shall prevail unless the Firm specifically agrees 
otherwise in writing.  The Firm reserves the right to 
update these terms from time to time. 

Fees.  Reed Smith will bill Client on a monthly basis 
unless otherwise specified in the engagement letter for 
a specific matter.  Each bill will provide a detailed 
accounting of services rendered and/or recorded during 
the immediately preceding month.  The “services 
rendered” will be broken down into two separate 
components:  (i) legal services provided by our 
attorneys, paralegals and other professionals, and (ii) 
reimbursable costs and expenses incurred by Reed 
Smith in connection with its representation of Client.  
With respect to legal services, Client will be billed on an 
hourly basis (unless otherwise specified) at rates which 
will vary with the nature of the matter, as well as with the 
experience and skill of the attorney, paralegal or 
professional rendering the services.  Please note that 
our regular hourly rates are typically adjusted as of 
January 1 of each year and may, from time to time, be 
adjusted at other times during the year.   

Reimbursable Costs.  The second component of   the 
Firm’s bill to Client will be a summary of expenses the 
Firm incurs in representing Client.  General expenses 
shall be the reasonable and customary expenses 
associated with our providing legal services and not 
expenses considered to be part of overhead.  For E-
Discovery and other data-related expenses, the charges 
shall be based upon fair-market value pricing since 
exact cost cannot be calculated.  See the table below 
for the identification of many of these E-Discovery and 
other data-related charges.  

While many expense costs are generally paid by the 
Firm and then charged to Client, it is our practice to 
forward invoices for significant filing fees or 
disbursements (e.g., $1,000 or higher) to Client for 
direct payment to the vendor.  In addition, if substantial 
costs are to be advanced in connection with the matter, 
it is our practice to obtain a retainer from Client to cover 
such costs. 

Retainer.  It is the Firm’s policy to require an initial 
retainer before commencing legal services for a new 
client.  The amount of the retainer is specified in the 
attached engagement letter.  As monies become due for 
legal fees and expenses, those items will be deducted 
from the retainer, with notice to Client of those 
deductions.  Of course, with respect to any other matters 
the Firm may undertake on the Client’s behalf, the Firm 
may request an additional retainer that is reasonable in 
light of the anticipated scope of the task at hand.   

Unless Client elects that the retainer (or other funds 
provided to the Firm in trust) to be placed in a separate 
account, applicable law may require the Firm to deposit 
retainers into an account from which interest generated 
from the account is used to provide legal services to the 
indigent or for other purposes that benefit the public and 
that are related to legal services.  If Client desires it’s 
deposit to be placed in a trust account with interest 
payable to Client, please so advise on an Advance 
Deposit Form, along with Client’s taxpayer identification 
number on a properly executed W-9 Form.  Reed 
Smith’s trust accounts are held in approved financial 
institutions, and bear interest at the bank’s rates for this 
type of account.  The choice of bank, however, is subject 
to change at the Firm’s discretion.   

Payment.  Unless otherwise specifically agreed in the 
engagement letter, the Firm expects payment from 
Client within 30 days after the invoice date, as prompt 
and full payment for our services is vital to our ability to 
efficiently provide legal services to all clients.   

Interest on Overdue Accounts.  Client further 
understands and agrees that if payment is not made 
within 30 days of the bill date, Client’s account will be 
past due, and an interest charge will be added to the 
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outstanding balance in an amount equal to 1% per 
month.  The Firm also reserves the right to discontinue 
services if our bills are not paid in a timely manner, and 
to seek payment for all outstanding and accrued fees 
and expenses.   

Third Party Service Providers If Client instructs us to 
use a third party for any aspect of a matter, the Firm is 
not responsible for the security of data provided to that 
party or the service. However, Client consents for the 
Firm to utilize ‘cloud’ service providers for the storage of 
Client’s data provided that the Firm has conducted 
reasonable due diligence and/or obtained confirming 
documentation from the provider as to the provider’s 
ability to maintain data security consistent with the then-
current cloud storage industry standards. 

Termination of Engagement.  Either Client or the Firm 
may terminate the engagement at any time for any 
reason by written notice, subject on our part to 
applicable rules of professional conduct. 

Client Responsibilities.  Client shall cooperate fully 
with the Firm and provide promptly all information known 
or available to Client relevant to the Firm’s 
representation of Client’s interests, including furnishing 
all documents requested by us.   

Conclusion of Attorney-Client Relationship.  Unless 
previously and expressly terminated, the Firm’s 
representation of the Client will terminate, and the 
attorney-client relationship shall be deemed concluded, 
as to each matter for which the Firm has been engaged 
upon our completion of such matter, but no later than 
the later of the date of the last invoice for a given matter 
or three months after the last entry of time on a matter.  
Representation as to a given matter does not continue 
the Firm’s attorney-client relationship in connection with 
another matter that has concluded.  The Firm expects 
full payment for any amounts owed at that time.  The 
fact that the Firm might inform Client from time to time 
of developments in the law does not constitute 
performing legal services and will not re-establish a 
lawyer-client relationship that has terminated by the 
passage of time or otherwise.  Should Client be 
identified as a debtor in a bankruptcy proceeding or 
other proceeding for administration, the attorney-client 
relationship shall be presumed terminated unless and 
until the Firm consents to appointment as counsel to the 
debtor under such proceedings. 

Post-Engagement Developments/Proceedings.  
Client has engaged the Firm to provide legal services in 
connection with a specific matter as described in the 
engagement letter.  After completion of the matter, 
changes may occur in the applicable laws or regulations 
that could have an impact on the Client’s future rights 
and liabilities.  Unless Client engages the Firm to 
provide additional advice on issues arising from the 
matter, the Firm have no continuing obligation to advise 
Client with respect to future developments. 

If the Firm is asked to testify as a result of our 
representation of Client, or if the Firm must defend the 
confidentiality of the Client’s communications, Client 
shall compensate Firm for any resulting costs, including 
for our time, calculated at the hourly rate for the 
particular individuals involved, even if our 
representation of you has ended.  

Identification as a Client.  Client agrees that the Firm 
may identify Client simply as a current client for general 
business development purposes provided that no 
information be included as to the specific matters being 
handled for Client or otherwise reveals confidential 
information. In all cases, however, in which the Firm’s 
representation of Client is a matter of public record, the 
Firm is authorized to make this identification. 

External Electronic Communication Authorization.  
The Firm may send documents or other information that 
is covered by the attorney-client or work product 
privileges using external electronic communication 
(“EC”) (via the internet or other network).  The Firm shall 
use industry-standard safeguards in using EC but Client 
understands that EC is not an absolutely secure method 
of communication.  Client acknowledges and accepts 
the risk and authorizes the Firm to use EC means to 
communicate with Client or others necessary to 
effectively represent the Client.  If there are certain 
documents with respect to which the Client wishes to 
maintain absolute confidentiality, the Client must advise 
the Firm in writing not to send them via EC and the Firm 
will comply with Client’s request. 

Internal Communications.  There are occasions when 
lawyers in the Firm find it useful and helpful to discuss 
our professional obligations to clients with lawyers 
experienced in such matters.  Accordingly, as part of our 
agreement concerning our representation of Client, if 
the Firm determines in its own discretion during the 
course of the representation of Client that it is either 
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necessary or appropriate to consult with the Firm’s 
internal legal department or, if the Firm elects, outside 
counsel, the Firm has Client’s consent to do so.  Any 
such communications are and will be deemed to be 
communications protected by the Firm’s attorney-client 
privilege with its counsel, and our representation of 
Client shall not, thereby, waive any attorney-client 
privilege that the Firm may otherwise have protecting 
the confidentiality of its communications with our 
counsel. 

Personal Data Protection. The Firm will use Client’s 
personal data (and that of Client’s employees and 
related persons) primarily to provide legal services to 
Client, but also for related purposes as described in our 
Privacy Policy at www.reedsmith.com. Please read our 
Privacy Policy as it contains information on what 
personal data the Firm collects, how that data is 
collected, on what grounds, who the Firm shares 
personal data with (including third party service 
providers), how transfer of personal data is conducted 
within Reed Smith, an individual’s rights in relation to the 
personal data the Firm holds, and how to contact us with 
any queries or concerns in relation to personal data. The 
Reed Smith entity you instruct is the data controller for 
the personal data the Firm holds concerning Client, 
Client’s employees and any related persons, for the 
purpose of the EU General Data Protection Regulation 
(GDPR). the California Consumer Privacy Act, Cal. Civ. 
Code § 1798.100 et seq (CCPA), or other similar privacy 
laws, to the extent applicable. Where Client shares 
personal data with us, Client confirms that Client is 
permitted to do so under applicable data protection 
laws. 

Use of Artificial Intelligence (‘AI’).  We utilize AI 
technology and tools as part of the provision of services 
to you.  AI assists us in a variety of tasks including legal 
research and analysis, document drafting and review, 
translation, and data analysis.  Any use of AI will not limit 
our duties to you including in respect of confidentiality 
and use of your information. 

Corporate Transparency Act.  Except as noted in an 
engagement letter or other separate written agreement 
between the Firm and Client, compliance with the U.S. 
Corporate Transparency Act (“CTA”) is the 
responsibility of the Client, and the Firm’s engagement 
does not include legal advice relating to any potential 
CTA reporting obligations, beneficial ownership 
analysis, or other assistance related to the CTA.  In no 

event shall we have any continuing obligation to notify 
you or monitor for changes that may require updates or 
amendments to your CTA report even if we become 
aware of them, and in no event will the Firm have any 
obligation to file such reports on your behalf. 

No Imputation of Certain Conflicts of Interest.  No 
conflict of interest will be recognized for the Firm from 
the conduct of lawyers of the Firm practicing in another 
jurisdiction when such conduct is permitted by the rules 
of professional conduct of that other jurisdiction. 

Future Conflicts in Unrelated Non-Litigation 
Matters.  The Firm's ability to represent any and all 
clients is governed by the applicable rules of 
professional conduct, which include but are not limited 
to rules regarding conflicts of interest between two or 
more clients of a law firm or between a law firm and its 
clients (collectively, “the Conflicts Rules”). The nature 
and scope of the Firm's work for other clients may give 
rise to conflicts of interest in the future.  The purpose of 
this section of the Standard Terms is to explain how the 
Firm proposes to resolve future conflicts issues so that 
the Client can decide whether or not to be represented 
by the Firm. In other words, the purpose of this section 
is to establish a waiver of future conflicts that may arise 
in matters not involving litigation but to do so subject to 
the conditions and limitations noted herein. 

The Scope of the Waiver 
 
A. With respect to future non-litigation matters for other 

clients, the scope of the waiver being provided by 
Client in this section only applies to future non-
litigation work for other clients that (1) is entirely 
factually and legally unrelated to the work the Firm 
shall do for Client and (2) is otherwise adverse to 
Client or Client’s interest. Thus, the Firm agrees that 
this waiver would not allow it:  

• to be adverse to Client in litigation, 
administrative proceedings, discovery disputes, 
or arbitration proceedings; 

• at any time, to attack the work that the Firm 
performs for the Client; 

• to affect the independence of the Firm 
concerning work that the Firm performs for the 
Client; 

• at any time, to disclose or use adversely to the 
Client, or to place itself in a position to disclose 
or use, any confidential and nonpublic 
information of the Client; 
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• at any time, to allow lawyers who work for the 
Client to simultaneously work adversely to the 
Client; or 

• for so long as the Firm continues to represent 
the Client, to allege criminal conduct by the 
Client. 

 
Outside of these limitations, Client acknowledges 
and agrees that the Firm is and will remain free to 
represent other clients adversely to the Client in 
non-litigation matters. In other words, the Firm may 
represent other clients in negotiations and business 
transactions or other similar legal matters even if 
those matters are adverse to Client or Client’s 
interests. For example, and solely by way of 
illustration, the Firm could represent another client 
in negotiating a commercial contract, financing 
agreement, acquisition agreement, securities 
issuance, workout and other similar business 
transactions opposite Client, provided the Firm 
lawyers working on the matter did not have 
confidential information of Client that bears directly 
on the matter.  

B. With respect to future matters for Client that are 
adverse to other clients of the Firm, Client consents 
to such matters and waives any resulting conflict 
that may exist provided that the Firm’s 
representation of the other client is disclosed to 
Client and that there are no circumstances which 
would be seen as affecting the Firm’s independence 
in representing Client adverse to the other client. 

C. With respect to parties that we act against for you 
(your “adverse parties”), Client agrees that the Firm 
may represent such adverse parties in connection 
with unrelated matters so long as we protect Client’s 
confidential information and, where required by the 
applicable rules of professional conduct, obtain the 
adverse parties’ agreement not to object to our 
continued representation of Client. 

Although the Client may revoke this waiver as to future 
matters at any time, such revocation will not affect any 
matters undertaken by the Firm prior to receipt of notice 
by the Firm of the revocation. In addition, and to the 
extent permitted by the applicable rules of professional 
conduct, the Client must consent to the Firm's 
withdrawal from the Client's matters if withdrawal is 
necessary for the Firm to continue representing other 
clients. If the Firm does withdraw from a matter, 
however, it will assist Client in transferring the matter to 

other counsel of Client's choice and will not bill Client for 
legal fees, expenses, or other charges arising from the 
need to assist successor counsel in coming up to speed. 

Considerations Relating to Client’s Decision to Provide 
the Waiver 

Having made you aware of this conflict waiver and its 
potential implications for you, the Firm ask that you 
inform us of any exception to agreeing to this waiver or 
if you have any unanswered or unaddressed 
reservations or concerns. The Firm also strongly 
encourages you to discuss this waiver with independent 
counsel of your choice. 

Clients with Competing Interests.  Some of our 
current or future clients are likely to operate in the same 
industry or sector as Client and may have interests 
which are commercially competitive to Client. Client 
accepts that the Firm may act for such other clients. The 
Firm will continue to have rigorous procedures to ensure 
the confidentiality of the information Client or other 
clients provide to us. Where Client request us to act for 
Client on a matter where Client is one of a number of 
parties competing for the same asset (for example, in a 
tender or corporate auction or in an insolvency 
situation), the Firm may act for other parties on the same 
matter provided that the Firm complies with applicable 
ethical rules, maintains confidentiality between the 
clients represented in the matter, and is able to act in 
the best interests of each client. 

Work in Other Jurisdictions. If the Firm handles 
matters for Client involving lawyers in our London, 
Europe, Middle East, or Asia offices, the Firm may 
subcontract that work to our affiliated entities in those 
jurisdictions, and the terms herein will govern Client’s 
relationship with those entities as though they were 
parties hereto. 

Insurance or Third Party Billing.  Client may wish to 
determine whether Client has insurance to cover its 
exposure concerning matters for which Reed Smith 
shall serve as Client’s counsel. Absent an express and 
specific requirement in the Scope of Engagement above 
identifying Reed Smith as responsible, Client shall be 
responsible for (1) determining whether Client has 
insurance coverage associated with the Scope of 
Engagement and (2) for tendering any claim or suit to 
Client’s insurer. It is possible that Client or Reed Smith 
may secure the agreement of an insurance company 
that Reed Smith may act as Client’s counsel.  Some 
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insurance companies impose restrictions on the type, 
amount of or hourly rate for legal services for which they 
will pay and may further refuse reimbursement for 
various cost items.  In addition, some insurance 
companies may unilaterally impose other restrictions 
which are different from the terms provided hereunder.  
While Reed Smith will, of course, work cooperatively 
with any insurance company defending Client, and 
make every effort to minimize the expense not absorbed 
by Client’s insurance company, Reed Smith’s 
engagement agreement is with Client, and Client agrees 
to pay promptly Reed Smith’s invoices, and Client will 
seek such reimbursement from the insurance company 
as may be appropriate.  No attorney-client relationship 
is intended to be created between the Firm and any 
insurance carrier.  In the event a billing dispute arises 
between Client and the insurance carrier, Reed Smith 
will advise Client and, if Client wishes, Reed Smith will 
represent Client in connection with that dispute, at Reed 
Smith’s standard hourly rates. 

Additionally, upon request, the Firm will forward or 
address our invoices to a third party designated by 
Client, other than an insurance company.  Client agrees 
that in so requesting, Client waives any conflict of 
interest arising under applicable law which requires 
Client’s consent for us to accept payment of legal fees 
from a party other than the represented client.  The Firm 
commits to Client that our representation of Client shall 
not be made less independent through the acceptance 
of fees for our services to Client from a party other than 
Client.   

Matters Involving Patents.  The Firm does not offer the 
service of annuity/maintenance fee payments on 
pending and granted patents.  Therefore, Client is 
required to either contract with a direct-pay firm for 
payment of annuities/maintenance fees or undertake 
payment of such fees on Client’s own behalf.  If 
requested, the Firm can assist Client in identifying such 
a firm but Client agrees to inform the Firm of its election 
in this regard.  Further, Client agrees that if Client does 
not report to the Firm how annuity/maintenance fee 
payments will be made for Client’s pending and granted 
patents, that the Firm may conclude, and therefore may 
rely upon, that Client has arranged to have the fees paid 
by some means other than through the Firm. 

Responses to Audit Letters.  If Client engages an 
accountant to audit Client’s financial statements, it is 
likely the accountant will request, during the audit, that 

the Firm provide a written description of all pending or 
threatened claims for lawsuits to which the Firm has 
given substantive attention on Client’s behalf.  This 
request is typically a standardized letter provided by the 
accountant which Client is requested to send to the 
Firm.  Minimum fees for responses to audit letters will 
be billed at $550 for non-profit entities, $1100 for non-
public, for-profit entities, and $1,600 for public entities.  
Client acknowledges that such response letters are 
opinion letters and not merely status reports to their 
auditor.  Accordingly, Client agrees that these fixed fees 
are reasonable in view of the time the Firm shall spend 
in developing and preparing letters to Client’s auditor.  
However, if more than three hours of time is necessary 
for a single response letter, the Firm will charge its 
regular hourly rates.   

Disposition of Records.  The Firm is not obligated to 
keep files/records related to a matter after that matter is 
finished unless required to do so by operation of law.  
The Firm may destroy any file materials (hard copy or 
electronic form) after termination of the matter involved, 
unless (1) Client requests those materials within thirty 
days of notification of the Firm’s communication of intent 
to destroy them; or (2) after a period of six(6) years.  It 
is agreed, however, that any file transmitted to Client 
shall not include attorney work product, attorney notes 
(other than notes of witness interviews, calls with 
opposing counsel, and other external communications), 
drafts, internal law firm emails and other 
communications, conflict checks, time records, staffing 
documents, privileged communications between the 
Firm’s attorneys and in-house counsel, and any 
documents unrelated to the substance of the 
representation. 

Exclusion of Owners, Subsidiaries, Officers, 
Directors and Employees.  Our client, for purposes of 
the Firm’s representation, is the Client as specifically 
identified in the engagement letter for the matter, and 
not, unless expressly named in the engagement letter, 
any “Affiliates” of Client.  “Affiliates” of Client that are 
excluded from the meaning of Client include, but are not 
limited to (a) shareholders or constituent partners, 
members, or other equity stakeholders, (b) parent, 
sister, brother and subsidiary companies, (c) joint 
ventures, limited partnerships, general partnerships, 
limited liability companies or other unincorporated 
entities in which Client may have an ownership interest, 
(d) officers, (e) directors, (f) employees, or (g) any other 
party related by family relationship, management 
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position or capacity, contractual, cross-ownership or 
otherwise.  Should Client feel it necessary and 
appropriate to change the identified client or to 
include any of the foregoing within the definition of 
“Client” for a particular matter, please discuss this 
matter with us before engaging the Firm.  Our 
objective in this policy is to avoid situations where (1) 
true clients or parties in interest being represented by 
our Firm find themselves being sued or in an adverse 
position to another client of our Firm because our 
records did not properly identify the client, or (2) after 
undertaking our representation of Client (or another 
client), and investing considerable time and dollars on 
Client’s behalf, the Firm is forced to withdraw from a 
representation because of a conflict which could have 
been identified earlier with accurate client identification 
at the inception of our attorney client relationship.   

Confidentiality of Firm Information. Although the 
Firm’s obligations concerning confidentiality of 
information provided to the Firm by Client is governed 
and defined by applicable rules of attorney conduct, the 
Firm is providing information to the Client that is 
confidential or proprietary to the Firm and Client shall 
keep such information confidential in accordance with 
the measures Client takes to keep its own confidential 
information secure. Confidential information the Firm 
may provide to the Client may include (but is not limited 
to): 

The terms of this engagement agreement and any other 
engagement agreement; 

Information provided to Client as part of an audit of the 
Firm authorized or conducted by Client; and 

Other information associated with the operation of the 
business of the Firm that the Client requires the Firm to 
disclose. 

Waiver.  No failure or delay by the Firm in referring to, 
relying upon, or exercising any of these Standard Terms 
shall be deemed to be a waiver of that provision. 

Severability.  If any provision of these Standard Terms 
are determined to be unenforceable as a matter of law, 
such determination shall not affect the enforceability of 
any of the remaining provisions or the enforceability of 
the engagement agreement as a whole. 

Headings.  The section headings are for reference 
purposes only and shall not affect the meaning or 
interpretation of these terms. 

Mediation/Arbitration.  By signing this Agreement, 
Client agrees that any claim or dispute shall be resolved 
by submission to formal mediation and then binding 
arbitration as provided under these Standard Terms.  A 
“claim or dispute” includes any claim or dispute arising 
out of or relating to this Agreement, the relationship, or 
the services performed including, but not limited to, 
disputes regarding the amount of, or payment or non-
payment of attorneys’ fees or expenses and disputes 
alleging negligence, breach of contract, malpractice of 
any type (no matter how denominated), breach of 
fiduciary duty, fraud, disgorgement, or any claim based 
upon a statute. 

If a claim or dispute cannot be resolved by agreement, 
such claim or dispute shall first be submitted to non-
binding formal mediation under the rules established by 
the American Arbitration Association (“AAA”) before a 
mediator selected by mutual agreement.  

If the claim or dispute cannot be resolved through 
agreement or formal mediation, the claim or dispute 
shall be settled by arbitration administered by the AAA 
in accordance with its Commercial Arbitration Rules 
including the Emergency Interim Relief Procedures, and 
judgment on the award rendered by the arbitrator(s) 
may be entered in any court having jurisdiction thereof.  
Arbitration proceedings shall be brought in a mutually-
agreeable location.  A single qualified arbitrator will be 
chosen to serve under the then effective rules of the 
AAA, unless the parties mutually agree in writing to 
three arbitrators.  The decision of the arbitrator(s) shall 
be final, binding, and not subject to judicial review.   

Under these Standard Terms, arbitration can be 
compelled by a court having jurisdiction over the parties, 
arbitration cannot be avoided by the filing of any other 
lawsuit or proceeding, and provisional or ancillary 
remedies can be sought without waiver of arbitration 
rights. 

The parties intend that this Agreement to arbitrate be 
valid, enforceable and irrevocable.  Accordingly, for any 
dispute covered by this provision Client (1) waives its 
right to a jury trial; (2) waives any right of an appeal; (3) 
waives the ability to have broad discovery as such may 
be provided under the Federal Rules of Civil Procedure 
or other court rules; and (4) recognizes it may incur 
substantial upfront costs as compared to litigation.  
Notwithstanding, Client understands that in submitting 
to binding arbitration Client has not waived any right 
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Client may have to assert a disciplinary complaint to an 
attorney conduct board or other authority. 

NOTICE: This agreement contains provisions 
requiring arbitration of fee disputes.  Before you 
sign this agreement you should consider consulting 
with another lawyer about the advisability of making 
an agreement with mandatory arbitration 
requirements. Arbitration proceedings are ways to 
resolve disputes without use of the court system.  
By entering into agreements that require arbitration 
as the way to resolve fee disputes, you give up 
(waive) your right to go to court to resolve those 
disputes by a judge or jury.  These are important 
rights that should not be given up without careful 
consideration. 

Client has read this agreement and understands it has 
a right to have this arbitration agreement reviewed by 
other counsel in order to advise if it is in Client’s best 
interest.  Client represents that it has had an opportunity 
to consult with independent counsel. 

 

Jurisdiction-Specific Terms. 

Texas. Should a matter for Client involve lawyers 
admitted to practice in Texas, those lawyers are subject 
to the Texas Lawyers’ Creed, which can be found at  
https://www.texasbar.com/AM/Template.cfm?Section=
Ethics_Resources&Template=/CM/ContentDisplay.cfm
&ContentID=30311.  
The Firm must also advise you that the State Bar of 
Texas investigates and prosecutes professional 
misconduct committed by Texas attorneys. Although not 
every complaint against or dispute with a lawyer 
involves professional misconduct, the State Bar’s office 
of general counsel will provide you with information 
about how to file a complaint; for more information, call 
1-800-932-1900. 

California. Should a matter for Client involve lawyers 
admitted to practice in California, the agreement to 
arbitrate disputes is not a condition of the Firm agreeing 
to represent Client.  If Client does not wish to agree to 
arbitrate, Client should advise the Firm before signing 
this Agreement so the Firm can delete this section of the 
Agreement.   
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