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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

Forman Holt

365 West Passaic Street

Suite 400

Rochelle Park, NJ 07662
Telephone: (201) 857-7110
Facsimile: (201) 665-6650

Charles M. Forman, Esq. (CMF-8937)
cforman@formanlaw.com
Michael E. Holt, Esq. (MEH-8735)
mholt@formanlaw.com

Proposed Counsel for Debtor

K&L Gates LLP

One Newark Center

1085 Raymond Boulevard, 10th Floor
Newark, NJ 07102

Telephone: (973) 848-4000
Facsimile: (973) 848-4001

Daniel M. Eliades, Esq. (DME-6203)
daniel.cliades@klgates.com

David S. Catuogno, Esq. (DSC-1397)
david.catuogno@klgates.com

Peter J. D’ Auria, Esq. (PJD-3709)
peter.dauria@klgates.com

Proposed Special Counsel for Debtor

In re: Chapter 11

SKYLINE TOWER RESORT VACATION Case No. 25-22156 (ABA)
CONDOMINIUM ASSOCIATION, INC.!,
Judge: Hon. Andrew B. Altenburg, Jr.

Debtor.

DEBTOR’S APPLICATION FOR ENTRY OF AN ORDER
AUTHORIZING AND APPROVING THE EMPLOYMENT AND
RETENTION OF K&L GATES LLP AS SPECIAL COUNSEL TO

THE DEBTOR EFFECTIVE AS OF THE PETITION DATE

! The last four digits of Debtor’s tax identification number are 5824. Debtor’s primary place of business is
100 S. North Carolina Ave, Atlantic City, NJ 08401.
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Skyline Tower Resort Vacation Condominium Association, Inc. (“Debtor” or
“Association”) hereby submits this Debtor’s Application for Entry of an Order Authorizing and
Approving the Employment and Retention of K&L Gates LLP as Special Counsel to the Debtor
Effective as of the Petition Date (this “Application”), seeking entry of an order approving the
employment of the law firm K&L Gates LLP (“K&L Gates” or the “Firm”), effective as of the
Petition Date (defined below), to represent Debtor as special counsel in the above captioned

bankruptcy proceeding (the “Chapter 11 Case”). In support of this Application, Debtor relies upon

(1) the Declaration of Daniel M. Eliades in Support of Debtor’s Application for Entry of an Order
Authorizing and Approving the Employment and Retention of K&L Gates LLP as Special Counsel
to the Debtor Effective as of the Petition Date, attached hereto as Exhibit A (the “Eliades
Declaration”), and (i1) the Disclosure of Compensation of Attorney for Debtor, attached hereto as

Exhibit B (the “Eliades 2016(b) Statement”). Also attached hereto as Exhibit C is a proposed

form of order (the “Proposed Order”) granting and approving this Application. In further support

of this Application, Debtor respectfully states as follows:

JURISDICTION. VENUE AND STATUTORY PREDICATES
1. This Court has jurisdiction over this Application pursuant to 28 U.S.C. §§ 157 and
1334 and the Standing Order of Reference of the Bankruptcy Court Under Title 11, entered July
23, 1984, and amended on September 18, 2012 (Simandle, C.J.). Debtor confirms that it consents
to the Court entering a final order in connection with this Application to the extent that it is later
determined that the Court, absent consent of the parties, cannot enter final orders or judgments in
connection herewith consistent with Article III of the United States Constitution.

2. Venue of this proceeding and this Application is proper in this District pursuant to
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28 U.S.C. §§ 1408 and 1409.
3. The statutory bases for the relief requested herein are Sections 327, 328, and 329

of title 11 of the United States Code, §§ 101-1532 (the “Bankruptcy Code”), Rule 2014(a) of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2014-1 of the Local

Bankruptcy Rules for the United States Bankruptcy Court for the District of New Jersey (the
“Local Rules”).

BACKGROUND

4. On November 15, 2025 (the “Petition Date”), the Debtor commenced with this
Court a voluntary case under chapter 11 of the Bankruptcy Code. Debtor is authorized to continue
to operate its business and manage its affairs as a debtor in possession pursuant to Sections 1107(a)
and 1108 of the Bankruptcy Code. No trustee, examiner, or statutory committee of creditors has
been appointed or requested in this chapter 11 case.

5. Debtor is a not-for-profit corporation organized under the laws of the State of New
Jersey pursuant to a Certificate of Incorporation filed with the State Treasurer of New Jersey on
October 19, 2004.

6. The Association was formed pursuant to a Master Deed and Timeshare Plan for
Fairfield Atlantic City-Skyline Tower, A Condominium dated October 8, 2004 and recorded on
January 20, 2005 as Instrument No. 2005007307 in the Atlantic County Clerk’s Office, as amended
by: (i) the First Amendment to Master Deed and Timeshare Plan for Fairfield Atlantic City —
Skyline Tower, a Condominium, recorded on July 5, 2006 in the Atlantic County Clerk’s Office as
Instrument #2006066440; (ii) the Second Amendment to Master Deed and Timeshare Plan for

Fairfield Atlantic City — Skyline Tower, a Condominium, recorded on July 5, 2006 in the Atlantic
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County Clerk’s Office as Instrument #2006066441; (iii) the Third Amendment to Master Deed
and Timeshare Plan for Fairfield Atlantic City — Skyline Tower, a Condominium, recorded on July
5, 2006 in the Atlantic County Clerk’s Office as Instrument #2006066442; and (iv) the Fourth
Amendment to Master Deed and Timeshare Plan for Fairfield Atlantic City — Skyline Tower, a
Condominium, recorded on March 23, 2011 in the Atlantic County Clerk’s Office as Instrument
#2011019157 (collectively, the “Master Deed”).

7. Pursuant to its By-Laws, Debtor was organized and exists to administer the
Fairfield Atlantic City — Skyline Tower, a Condominium located in Atlantic City, New Jersey.
The original By-Laws were recorded in conjunction with the recordation of the Master Deed on
January 20, 2025, in the Office of the Recorder of Deeds for Atlantic County, New Jersey, as part
of Instrument No. 2005007307. The By-Laws, as subsequently amended, are collectively referred
to as the “By-Laws”.

8. The property governed by the Association is located at 100 S. North Carolina Ave.,
Atlantic City, New Jersey, and includes 20 commercial units and 296 residential units—with 92
one-bedroom units, 98 two-bedroom units, 5 three-bedroom units, and 1 four-bedroom unit
(the “Property”). Situated near the Atlantic City Boardwalk, the Property is strategically located
near casinos, shopping and the Atlantic Ocean beaches. Rooms have balconies and partial ocean
views. Common area amenities include an enclosed pool, fitness room, child activity center,
meeting space, and other resort style amentities.

0. The Master Deed provides that the developer (Fairfield Resorts, Inc.) has sole
discretion to allocate residential units into the timeshare plan and to create timeshare interests in

the residential units. Vacation Ownership Interests (“VOIs”) are defined as undivided interests as
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tenants in common with other owners in a residential unit or grouping of residential units.
The developer organized the VOIs in the Property by floor, with each timeshare owner receiving
a fractional interest on one of the Property’s residential floors. Each owner of a VOI also has a
fraction, undivided interest in one or more residential units and will have a fractional ownership
interest in the sum of the percentage interests in the common elements for all such residential units.

10. The By-Laws provide that record owners of the VOIs and commercial units are

members of the Association and are hereafter referred to as the “Association Members”.

11. Debtor owns 9,369,000 of the 2,640,478,000 tenant-in-common fee simple VOIs
at the Property, and a concomitant share of the common elements at the Property (the “Association
Interest”). The Association Interest comprises approximately .35% of the total VOIs at the
Property. Debtor is a tenant in common with all other VOI owners and commercial unit owner(s)
at the Property.

12. Wyndham Vacation Resorts, Inc. (“WVR”) owns 268,407,000 of the
2,640,478,000 tenant-in-common fee simple VOIs at the Property, and a concomitant share of the
common elements at the Property. WVR owns approximately 10.17% of the total VOIs at the
Property. WVR is a tenant in common with all other VOI owners and commercial unit owner(s)
at the Property.

13. PTVO Owners Association, Inc. (“PTVO”)’> owns 1,790,597,000 of the

2 Upon information and belief, pursuant to the Declaration of Covenants, Conditions and Restrictions; Grant
and Reservation of Easements for Club Wyndham Access Vacation Ownership Plan (“CWA”), dated
January 3, 2008, as amended, supplemented or restated from time to time (the "Club Declaration"), PTVO,
a non-stock, non-profit corporation duly organized and existing under the laws of the State of Delaware,
and Wyndham Vacation Resorts, Inc. (“WVR”) created a multi-site timeshare program known as Club
Wyndham Access. Upon Information and belief, pursuant to a Declaration of Trust for CWA dated as of
January 4, 2008, as amended, supplemented or restated from time to time (the "Trust Declaration"), PTVO
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2,640,478,000 tenant-in-common fee simple VOIs at the Property, and a concomitant share of the
common elements at the Property. PTVO owns approximately 67.81% of the total VOIs at the
Property. PTVO is a tenant in common with all other VOI owners and commercial unit owner(s)
at the Property.

14. The remaining 572,105,000 of the 2,640,478,000 tenant-in-common fee simple
VOIs at the Property, and a concomitant share of the common elements at the Property, are owned
by approximately 8,848 parties to approximately 5,126 contracts (collectively, the “Interval
Owners”). The Interval Owners own approximately 21.67% of the Property. The Interval Owners
are tenants in common with all other VOI owners and the commercial unit owner at the Property.

15. All of the 20 commercial units are owned by WVR. The commercial units do not
have any VOI interest assigned.

16. Vacation Resort Management, Inc. f/k/a Wyndham Vacation Management, Inc.

(the “Property Manager”) provides management services to the Property for Debtor, pursuant to

that certain Amended and Restated Management Agreement between the Property Manager and

Debtor, dated as of January 1, 2008 (the “Management Agreement’). Upon information and belief,

Property Manager and WVR are affiliates.
17. For a further detailed description of Debtor and its operations, Debtor respectfully
refers the Court and parties in interest to the Declaration of Sheama Holmes-Walker in Support of

Debtor’s Chapter 11 Petition and Applications for First Day Relief (Docket No. 9) (the “First Day

and WVR created an irrevocable trust to hold legal title to certain real property interests in one or more
resort properties ("Club Properties") that have been subjected to the Club Declaration. Upon information
and belief, the Club Properties are deeded to First American Trust, a Federal Savings Bank (“First American
Trust”). Upon information and belief, First American Trust is the trustee under the Trust
Declaration. Upon information and belief, PTVO is the beneficiary under the Trust Declaration.
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Declaration”), which is incorporated by reference herein.?

RELIEF REQOUESTED

18. By this Application, Debtor respectfully requests that the Court enter an order,
substantially in the form annexed hereto as Exhibit C, pursuant to Section 327(e) of the
Bankruptcy Code, Bankruptcy Rule 2014, and Local Rule 2014-1, authorizing Debtor to employ
and retain K&L Gates as its special counsel in this case. The Debtor seeks to retain K&L Gates,
effective as of November 15, 2025, because K&L Gates began providing services to the Debtor in
the Chapter 11 Case as of such date.

19. By separate applications, Debtor has asked or intends to ask the Court to approve
the retention of (a) Omni Agent Solutions, Inc. as its notice, claims and solicitation agent, (b) Hilco
Real Estate, LLC as its real estate broker and adviser, and (¢) Forman Holt as general bankruptcy
and conflicts counsel to Debtor pursuant to Section 327(a) of the Bankruptcy Code.

20. Each of the firms listed above works, and will continue to work, under the direction
of the Board of Directors of the Debor and its management company. Debtor’s directors and
management are committed to minimizing duplication of services to reduce professional costs.
Debtor understands that K&L Gates and its other professionals will coordinate with Debtor and
each other to ensure that there is no unnecessary duplication of effort or cost.

SERVICES TO BE PROVIDED BY K& GATES

21. Among other things, the Association intends to seek, subject to Bankruptcy Court

approval as may be required, certain relief in the Chapter 11 Case including all or some of the

3 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to
such terms in the First Day Declaration.
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following:

. Judgment against Association Members (by consent or otherwise)
authorizing the sale of Debtor’s undivided interest in the Property, jointly
with the sale of the interests of the Association Members, pursuant to 11
U.S.C. §363(h) and/or other applicable provisions of the Bankruptcy Code.
Bankruptcy Code. Debtor reserves the right to seek such relief by filing one
or more adversary proceedings against Association Members.

. Approval of marketing, bid and sale procedures for the Property.

. Authorization to sell the Property and all interval interests free and clear of
the interests of all Association Members as well as liens and encumbrances,
with such interests to attach to the proceeds of sale, subject to distribution
by bankruptcy court order in accord with 11 U.S.C. §§363(b), (f), (h) and
(j) and other applicable provisions of the Bankruptcy Code.

. Termination or amendment of the timeshare plan for the Property effective
at or prior to closing of the sale of the Property.

. Authorization to assume and assign to a purchaser, or reject and terminate,
all executory contracts and unexpired leases to which the Association is a

party — at closing.

. Authorization to distribute net sale proceeds (after costs of administration
and sale) as well as all remaining property, cash and reserves of the
Association pursuant to a confirmed plan of liquidation or other Bankruptcy
Court order. Distribution to Association Members may be subject to set-off
of amounts owed to the Association for delinquent maintenance fees and/or
special assessments.

. Resolution of all claims against the Association.

. Dissolution of the Association following sale of the Property and
distribution of proceeds pursuant to a confirmed plan of liquidation or other
Bankruptcy Court order.

22. Among other things, K&L Gates has and would provide services to the Debtor and
its estate including, but not limited to, services in connection with (i) governance of the
Association; (ii) the marketing, bidding and sale procedures for the Property, and matters relating
thereto; (iii) efforts to obtain judgment(s) against Association Members (by consent or otherwise)

authorizing the sale of Debtor’s undivided interest in the Property, jointly with the sale of the
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interests of the Association Members, pursuant to 11 U.S.C. §363(h) and/or other applicable
provisions of the Bankruptcy Code, and matters relating thereto; (iv) seeking Bankruptcy Court
authorization to sell the Property free and clear of the interests of all Association Members, liens
and encumbrances, with such interests to attach to the proceeds of sale, subject to distribution by
Bankruptcy Court order in accordance with 11 U.S.C. §§363(b), (f), (h) and (j) and/or other
applicable provisions of the Bankruptcy Code, and matters relating thereto; (v) closing the sale of
the Property, and matters relating thereto, including but not limited to termination or amendment
of the timeshare plan for the Property effective at or prior to closing of the sale; (vi) the process to
obtain Bankruptcy Court authorization to distribute net sale proceeds (after costs of administration
and sale) as well as all remaining property, cash and reserves of the Association; (vii) consulting
with the Board and other professionals retained by the Debtor regarding preparation and
prosecution of a plan of liquidation for the Debtor; (viii) dissolution of the Association following
sale and distribution pursuant to a confirmed plan of liquidation or other Bankruptcy Court order;
and/or (ix) communicating with the Bankruptcy Court, United States Trustee, sub-chapter V
trustee, professional engaged by Debtor, the Board, Association Member, and other parties in
interest regarding all or some of the above.

23. As noted above, Debtor and Association Members own 100% of the VOIs, and a
concomitant share of the common elements of the Property, as tenants-in-common. Debtor
believes that a large percentage of Association Members will consent to the sale of their interest
in the Property if provided with the opportunity to do so. K&L Gates has and would provide
services to the Debtor regarding obtaining consent from Association Members to the marketing

and sale of their undivided interest in the Property, jointly with the sale of the interests of the
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Debtor and other Association Members, pursuant to 11 U.S.C. §363(h). Debtor contends that such
member consent may be the basis of a proposed settlement between the Debtor and consenting
members, a consent judgment, or a summary judgment in a Section 363(h) Proceeding (described
below) — any of which would expedite the sale process and decrease the cost of same to the estate.

24, In connection with efforts to market and sell the Property, Debtor intends to file a
Motion for Entry of an Order (1) (A) Approving Auction and Bidding Procedures, (B) Scheduling
Bid Deadlines and an Auction, and (C) Approving the Form and Manner of Notice Thereof, and

(1l) (A) Authorizing the Sale of Assets and (B) Granting Related Relief (a “Sale Procedures

Motion”). K&L Gates has and will provide services to the Debtor related to the Sale Procedures
Motion, including the preparation and prosecution of such motion. In connection with the Sale
Procedures Motion, K&L Gates has and would prepare transaction related documents including
bidding procedures, a purchase and sale agreement, escrow agreement, and agreements with other
parties in interest including potential designated title insurer(s) and stalking horse bidder(s).

25. In connection with efforts to market and sell the Property, Debtor intends to retain
Hilco Real Estate, LLC (“Hilco”), as real estate agent. K&L Gates has and would provide services
to the Debtor interacting with Hilco regarding efforts to market and sell the Property.

26. In connection with efforts to market and sell the Property, Debtor intends to retain
Omni Agent Solutions, Inc. (“Omni”) as noticing and claims agent. K&L Gates has and would
provide services to the Debtor interacting with Omni regarding issues concerning the services that
K&L Gates has and would provide to the Debtor and its estate.

27. Debtor intends to file an adversary proceeding seeking judgment against

Association Members (by consent or otherwise) authorizing the sale of Debtor’s undivided interest
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in the Property, jointly with the sale of the interests of the Association Members, pursuant to 11

U.S.C. §363(h) and/or other applicable provisions of the Bankruptcy Code (any such proceeding

a “Section 363(h) Proceeding”). K&L Gates has and would provide services to the Debtor related

to the Section 363(h) Proceeding, including, but not limited to, preparation of pleadings in such
proceeding(s) and representation of the Debtor therein.

28 Debtor intends to seek Bankruptcy Court authorization to sell the Property and all
interests therein free and clear of the interests of all Association Members as well as liens and
encumbrances, with such interests to attach to the proceeds of sale, subject to distribution by
bankruptcy court order in accord with 11 U.S.C. §§363(b), (f), (h) and (j) and other applicable
provisions of the Bankruptcy Code. K&L Gates has and would provide services to the Debtor
related to such action, including, but not limited to, the preparation pleadings in such proceedings
and representation of the Debtor therein.

29. Subject to Bankruptcy Court approval, it is anticipated that K&L Gates would
provide services to the Debtor and its estate related to closing the sale of the Property, and matters
relating thereto, including but not limited to termination or amendment of the timeshare plan for
the Property effective at or prior to closing of the sale. Such services would include, but not be
limited to, preparation of documents necessary to close the transaction; interaction with
representatives of the purchaser, title insurer, closing agent, lenders (if applicable), governmental
entities, Association Members, lienholders (if applicable), the Office of the United States Trustee,
and other interested parties.

30. Subject to Bankruptcy Court approval, it is anticipated that K&L Gates would

provide services to the Debtor and its estate related to distribution of net sale proceeds (after costs
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of administration and sale) as well as all remaining property, cash and reserves of the Association.

Such services would include, but not be limited to, interaction with representatives of the

purchaser, title insurer, closing agent, lenders (if applicable), governmental entities, Association

Members, lienholders (if applicable), the Office of the United States Trustee, and other interested

parties.

31. It is anticipated that K&L Gates would provide services to the Debtor and its estate
related to preparation and prosecution of a plan of liquidation for the Debtor by Forman Holt,
including consulting with the Board and other professionals retained by the Debtor regarding the
services provided by K&L Gates that impact the plan.

32. It is anticipated that K&L Gates would provide services to the Debtor and its estate
related to post-petition governance issues, including but not limited to, dissolution of the
Association following sale and distribution pursuant to a confirmed plan of liquidation or other
Bankruptcy Court order.

33. The foregoing non-exclusive services that K&L Gates may provide to Debtor are
collectively referred to as the “KLG Services”.

K&L GATE’S QUALIFICATIONS AND RELATIONSHIPS WITH THE ASSOCIATION

34. Debtor seeks to retain K&L Gates as its special counsel in the Chapter 11 Case in
light of the Firm’s (i) extensive knowledge, expertise, and experience in the field of debtors’ and
creditors’ rights and business reorganizations under chapter 11 of the Bankruptcy Code, and (ii)
extensive knowledge of, and experience with, the Debtor based upon pre-petition representations
of the Association by K&L Gates.

35. K&L Gates is well qualified to serve as Debtor’s special counsel in this Chapter 11
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Case. K&L Gates is a global law firm with a national and international practice and has substantial
experience in virtually all aspects of the law that may potentially arise in connection with the
Chapter 11 Case, including bankruptcy, not-for-profit corporations and related governance,
finance, litigation, real estate, and transactional matters (including mergers and acquisitions). In
addition, K&L Gates professionals have significant experience in representing developers,
associations, and other parties in restructuring and/or sale of timeshare resorts, including in
bankruptcy cases. K&L Gates’s restructuring and insolvency practice group consists of dozens of
attorneys practicing in offices throughout the United States and overseas.

36. Attorneys at K&L Gates (Daniel Eliades and William Waldman) have represented
the Association since prior to 2013, including regarding litigations under a certain Inventory
Foreclosure Agreement. Specifically, WVR* and the Association are parties to an Inventory
Foreclosure Agreement dated February 2, 2013 (the “IFA”). Pursuant to the IFA, the Association
engaged WVR to provide assistance in foreclosure proceedings against “Delinquent Owners” (as
defined in the IFA). K&L Gates represents the Association as plaintiff in judicial foreclosures
against Delinquent Owners contemplated under the IFA. The IFA provides for the assignment by
the Association and purchase by WVR of “Delinquent Inventory” (as defined in the IFA) for the
purpose of instituting foreclosure proceedings, deed in lieu of foreclosures and similar take-back
proceedings. WVR pays for the costs of such foreclosures, deeds in lieu of foreclosures and similar
take-back proceedings and in exchange for same title to the Delinquent Inventory is conveyed to

WVR. K&L Gates represents the Association in connection with the assignment of Delinquent

4 As noted in the First Day Declaration, WVR is an Association Member and a co-owner of the Property
with the Debtor and others.
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Inventory to WVR pursuant to the IFA.°

37. Since July of 2025, K&L Gates has gained additional significant knowledge about
the Association, its history, capital structure, governance, business operations, financial condition,
and related matters. K&L Gates’s professionals have worked closely with Debtor’s Board of
Directors, management and other professionals regarding, among other things, a pre-petition
request to the Board for a special membership of Association Members, the notice of a special
meeting (prepared by K&L Gates) issued to all Association Members, and the special membership
meeting of October 4, 2025 (which K&L Gates attended and provided a presentation to
Association Members).®

38. Due to the prior work performed by K&L Gates on behalf of Debtor, as well as in
preparing for the Chapter 11 Case, K&L Gates is familiar with Debtor’s business and affairs and
many of the potential legal issues that may arise in the Chapter 11 Case. K&L Gates’s knowledge
regarding Debtor and its management team will result in effective and efficient services in the
Chapter 11 Case. Accordingly, Debtor believes that K&L Gates is uniquely qualified to represent
it in the Chapter 11 Case and will do so in an efficient manner.

39. Debtor has reviewed the Firm’s hourly rates and has determined that K&L Gates’s

rates are reasonable. K&L Gates further informed Debtor that the Firm operates in both national

> “In light of the bankruptcy filing, the Association intends to dismiss the pending foreclosure actions,
without prejudice, and defer instituting new foreclosure actions, without prejudice to the right of the
Association to continue or commence collection and/or foreclosure action against Delinquent Owners and
without waiver of any rights or remedies of the Association.” First Day Declaration at par. 32.

® On October 4, 2025, at a duly called and conducted special meeting of the Association Members
(pursuant to the Bylaws), the requisite number of Association Members voted to authorize the Board to file
a chapter 11 bankruptcy petition for the Association to, among other things and subject to Bankruptcy Court
approval, market and sell the entire Property, free and clear of the interests of all Interval Owners, with
such interests to attach to the proceeds of sale, subject to distribution pursuant to Bankruptcy Court order.
Over 99% of the voting interests present at the meeting (in person or by proxy) voted in in favor of the
questions on the ballot at the special meeting of Association Members.

1604305883.10



Case 25-22156-ABA Doc 59 Filed 12/17/25 Entered 12/17/25 19:32:23 Desc Main
Document  Page 15 of 22

and regional marketplaces for legal services in which rates are driven by multiple factors relating
to the individual lawyer, his or her area of specialty, the Firm’s expertise, performance, and
reputation, the nature of the work involved, as well as other factors. The hourly rates K&L Gates
charged Debtor prior to the Petition Date are the same as the rates K&L Gates has indicated it will
charge Debtor post-petition. K&L Gates has informed Debtor (and discloses herein) that the Firm’s
hourly rates are subject to periodic adjustments to reflect economic and other conditions.

40. Debtor supervises all legal fees and expenses in order to reasonably manage costs.
Debtor recognizes that it is its responsibility to closely monitor the billing practices of its counsel
to ensure that the fees and expenses paid by Debtor’s estate remain consistent with Debtor’s
expectations and the exigencies of the Chapter 11 Case. As it did pre-petition, Debtor will continue
to review and monitor professional fees and expense reimbursement requests for reasonableness.

41. In sum, Debtor believes that K&L Gates is both well-qualified and uniquely able
to represent it in an efficient and timely manner, and that the services of K&L Gates are necessary
and essential to Debtor’s performance of its duties as debtor in possession and efficient
management of the Chapter 11 Case.

PROFESSIONAL COMPENSATION

42. Debtor understands that, subject to the Court’s approval, K&L Gates will be
compensated at its proposed hourly rates, which are based on the professionals’ level of
experience. Debtor further understands that K&L Gates will seek Court approval of its
compensation and reimbursement of its actual, necessary, and reasonable expenses, and other
charges incurred by the Firm in connection with the Chapter 11 Case, upon the filing of appropriate
applications for interim and final compensation and reimbursement of expenses pursuant to

sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules. The
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principal attorneys and paralegals presently designated to represent Debtor, and their current

hourly rates in the Chapter 11 Case, are:

Name Title Hourly Rate
Daniel M. Eliades Partner $765.00
David Catuogno Partner $760.00
William Waldman Partner $760.00
Emily Steele Partner $760.00
Peter J. D’ Auria Counsel $760.00
Jennifer Mazawey Partner $715.00
Jonathan N. Edel Associate $685.00
Carly Everhardt Associate $635.00
Peter Galati Associate $500.00
Ryan W. DeSimone Associate $485.00
Eileen Welsh Paralegal $360.00
Joy M. VanDerWeert Paralegal $360.00
Kyra Swinney-Darby Paralegal $360.00
43. The hourly rates set forth above are subject to periodic adjustments to reflect

economic and other conditions.” It is Debtor’s understanding that these rates are set at a level
designed to fairly compensate the Firm for the work of its attorneys and paralegals and to cover
fixed and routine overhead expenses.

44. Other attorneys and paralegals from K&L Gates may from time to time also serve
Debtor in connection with the matters described herein. Debtor understands that K&L Gates will
apprise and consult with Debtor regarding the identity and hourly rates of additional K&L Gates
professionals who may provide services in the Chapter 11 Case.

45. It is the Firm’s policy to charge its clients in all areas of practice for all other
expenses incurred in connection with the client’s case. The expenses charged to clients, including
Debtor, include, among other things, (a) copies, (b) outside printing, (c) telephone, (d) facsimile,

(e) online research, (f) delivery services/couriers, (g) postage, (h) local travel, (i) out-of-town

" Generally, the Firm implements rate increases in January of each year.
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travel (including subcategories for transportation, hotel, meals, and ground transportation), (j)
working meals (local), (k) court fees, (1) subpoena fees, (m) witness fees, (n) deposition transcripts,
(o) trial transcripts, (p) trial exhibits, (q) litigation support vendors, (1) experts, (s) investigators,
and (t) arbitrators/mediators. The Firm will charge Debtor for these expenses in a manner and at
rates consistent with charges made generally to the Firm’s other clients. It is Debtor’s
understanding that the Firm believes that it is fairer to charge these expenses to the clients incurring
them than to increase the hourly rates and spread the expenses among all clients.

46. It is Debtor’s understanding that K&L Gates will submit detailed statements to the
Court setting forth the services rendered and seeking compensation and reimbursement of
expenses (including, when appropriate, authority to apply the Retainer (defined below)).

47.  As set forth in the Eliades Declaration, K&L Gates has not shared nor agreed to
share any of its compensation from Debtor with any other person, other than as permitted by
section 504 of the Bankruptcy Code.

PRE-PETITION COMPENSATION RECEIVED FROM DEBTOR

48. K&L Gates was retained by Debtor to provide pre-petition services pursuant to an
engagement letter dated July 23, 2025. K&L Gates was subsequently retained by Debtor to provide
pre-petition and post-petition services related to the Chapter 11 Case pursuant to an engagement

letter dated November 11, 2025 (the “Engagement Letter”), a copy of which is attached as Exhibit

A to the Eliades Declaration.
49, Prior to the commencement of the Chapter 11 Case, Debtor paid the Firm $97,600,
$88,401.81 of which was applied to pre-petition fees and expenses. ® Specifically, Debtor has made

the following payments to K&L Gates:

8 A formal disclosure pursuant to Bankruptcy Rule 2016 and Section 329 of the Bankruptcy Code is
attached hereto as Exhibit B.
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Payment Date Amount
August 25, 2025 $50,000.00 (Retainer)
September 29, 2025 ($17,600) (Invoice Payment)
October 27, 2025 ($13,021) (Deducted from Retainer)
November 14, 2025 $30,000 (Additional Retainer)
November 14, 2025 ($57,780.81) (Deducted from Retainers)
TOTAL PAID $97,600
TOTAL RECEIVED $88,401.81
REMAINING RETAINER | $9,198.19

50. As noted, K&L Gates continues to hold a retainer in the amount of $9,198.19,

which will constitute a retainer for post-petition services and expenses in the Chapter 11 Case.
ADVERSE INTEREST AND DISCIL, RE OF ECTI

51. K&L Gates represented the Association pre-petition. The Debtor believes that (i)
retention of K&L Gates is in the best interests of its bankruptcy estate; and (i1)) K&L Gates does
not represent or hold any interest adverse to the Debtor or the estate with respect to the matters on
which K&L Gates is to be employed, including the KL.G Services.

52. The Debtor believes that K&L Gates has no connection with the Debtor, its
creditors or any party in interest herein in the matters upon which K&L Gates is to be retained,
except as set forth herein and in the Eliades Declaration.

53. The Eliades Declaration describes the relationships that K&L Gates has or had
with creditors of Debtor and other interested parties. To the best of Debtor’s knowledge, and except

as disclosed herein and in the Eliades Declaration, K&L Gates has not represented Debtor, its
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creditors, or any other parties-in-interest, or their respective attorneys, in any matter relating to
Debtor or its estate.

54. As disclosed to Debtor in each engagement letter with K&L Gates, and in the
Eliades Declaration, K&L Gates has in the past represented, currently represents, and likely in the
future will represent, certain parties-in-interest in the Chapter 11 Case. Pursuant to section 327(c)
of the Bankruptcy Code, K&L Gates is not disqualified from acting as Debtor’s counsel merely
because it has represented or currently represents certain parties-in-interest in matters unrelated to
the Chapter 11 Case.

55. Debtor consents to concurrent representation by K&L Gates of its Current Clients
(as identified in the Eliades Declaration) and of Debtor. As noted above, Debtor is also proposing
to retain Forman Holt as, among other things, conflicts counsel. In the event any litigation,
arbitration, or other adversarial proceedings arises between Debtor and a Current Client resulting
in an actual conflict of interest for K&L Gates, K&L Gates will not represent either party in any
such dispute, which would be handled by Forman Holt on behalf of Debtor and independent
counsel on behalf of the Current Client.

56. Other than as set forth in the Eliades Declaration, to the best of the Debtor’s
knowledge, neither K&L Gates nor any of its attorneys has any connection with any party in
interest or their attorneys or accountants, in these Cases.

57. Except as provided in the Eliades Declaration, to the best of the Debtor’s
knowledge, neither K&L Gates, nor any of its attorneys, holds or represents any interest adverse
to the Debtor or the Debtor’s estate in the matters on which they are to be retained, subject to K&L

Gates’s ongoing conflicts review.
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58. To the best of the Debtor’s knowledge, and except as disclosed in the Eliades
Declaration, K&L Gates has had no other prior connection with the Debtor, their creditors or any
other party in interest.

59. K&L Gates has informed Debtor that the Firm will continue conducting a review
of its files to ensure that no disqualifying circumstances arise. If any new relevant facts or
relationships are discovered, K&L Gates will supplement its disclosure to the Court.

60. Debtor desires to continue to employ K&L Gates as set forth in this Application.
It is the business judgment of the Debtor that continued employment of K&L Gates is in the best
interests of Debtor and its estate. To the best of Debtor’s knowledge, in reliance upon the
disclosures made in the Eliades Declaration, K&L Gates does not represent or hold any interest
adverse to the Debtor or the estate with respect to the matters on which K&L Gates is to be
employed.

AUTHORITY FOR RELIEF

61. Section 327(e) of the Bankruptcy Code authorizes a debtor in possession, with the
court’s approval, to “employ, for a specified special purpose, other than to represent the trustee in
conducting the case, an attorney that has represented the debtor, if in the best interest of the estate,
and if such attorney does not represent or hold any interest adverse to the debtor or to the estate
with respect to the matter on which such attorney is to be employed.” 11 U.S.C. § 327(e).
Moreover, section 1107(b) elaborates upon section 327, explaining that “a person is not
disqualified for employment under section 327 of [the Bankruptcy Code] by a debtor in possession
solely because of such person’s employment by or representation of the debtor before the
commencement of the case.” 11 U.S.C. § 1107(b).

62.  Bankruptcy Rule 2014(a) requires that an application for retention include:
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Specific facts showing the necessity for the employment, the name
of the [firm] to be employed, the reasons for the selection, the
professional services to be rendered, any proposed arrangement for
compensation, and, to the best of the applicant’s knowledge, all of
the [firm’s] connections with the debtor, creditors, any other party
in interest, their respective attorneys and accountants, the United
States trustee, or any person employed in the office of the United
States trustee.

Fed. R. Bankr. P. 2014(a).

63. Debtor requests approval of the employment of K&L Gates as special counsel
effective as of the Petition Date. Such relief is warranted by the circumstances presented by this
Chapter 11 Case. Debtor’s selection of K&L Gates as its special counsel necessitates that K&L
Gates continue to or commence work on time-sensitive matters and promptly devote resources to
Debtor’s case pending submission and approval of this Application.

64. Debtor submits that, for the reasons stated above, in the Eliades Declaration, and
in the Eliades 2016(b) Statement as well, the retention of K&L Gates as its special counsel as

described herein, is warranted. Accordingly, the retention of K&L Gates as special counsel should

be approved.
NO PRIOR REQUEST
65. No previous application for the relief requested herein has been made to this or any
other court.

NOTICE
66. Notice of this Application has been given to the following parties: (a) the office of
the United States Trustee for the District of New Jersey; (b) the Debtor’s 20 largest unsecured
creditors; (c) the United States Attorney’s Office for the District of New Jersey; (e) the Internal

Revenue Service; (f) the U.S. Securities and Exchange Commission; (g) the Office of the
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Attorneys General for New Jersey; and (h) any party that has requested notice pursuant to
Bankruptcy Rule 2002.

CONCLUSION

WHEREFORE, Debtor and K&L Gates respectfully request entry of an order substantially
in the form attached hereto as Exhibit C, authorizing the Debtor to employ and retain K&L Gates
as its special counsel, effective as of November 15, 2025, and granting such other and further relief

as is just and proper.

Dated: December 17, 2025
Respectfully submitted,

Skyline Tower Resort Vacation
Condominium Association, Inc.

/s/ Sheama Holmes-Walker

Sheama Holmes-Walker
President - Board of Directors

1604305883.10
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(to the Application)

Eliades Declaration
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

Forman Holt

365 West Passaic Street

Suite 400

Rochelle Park, NJ 07662
Telephone: (201) 857-7110
Facsimile: (201) 665-6650

Charles M. Forman, Esq. (CMF-8937)
cforman@formanlaw.com
Michael E. Holt, Esq. (MEH-8735)
mholt@formanlaw.com

Proposed Counsel for Debtor

K&L Gates LLP

One Newark Center

1085 Raymond Boulevard, 10th Floor
Newark, NJ 07102

Telephone: (973) 848-4000
Facsimile: (973) 848-4001

Daniel M. Eliades, Esq. (DME-6203)
daniel.cliades@klgates.com

David S. Catuogno, Esq. (DSC-1397)
david.catuogno@klgates.com

Peter J. D’ Auria, Esq. (PJD-3709)
peter.dauria@klgates.com

Proposed Special Counsel for Debtor

In re: Chapter 11

SKYLINE TOWER RESORT VACATION Case No. 25-22156(ABA)
CONDOMINIUM ASSOCIATION, INC.!,
Judge: Hon. Andrew B. Altenburg, Jr.

Debtor.

DECLARATION OF DANIEL M. ELIADES IN SUPPORT OF
DEBTOR’S APPLICATION FOR ENTRY OF AN ORDER
AUTHORIZING AND APPROVING THE EMPLOYMENT AND
RETENTION OF K&L GATES LLP AS SPECIAL COUNSEL TO
THE DEBTOR EFFECTIVE AS OF THE PETITION DATE

! The last four digits of Debtor’s tax identification number are 5824. Debtor’s primary place of business is
100 S. North Carolina Ave, Atlantic City, NJ 08401.
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I, Daniel M. Eliades, declare under penalty of perjury as follows:

I. I am a partner in the firm of K&L Gates LLP (“K&L Gates™ or the “Firm”), with
offices located at 1085 Raymond Boulevard, Newark, New Jersey. I am duly admitted to practice
law in the State of New Jersey and the State of Washington.?

2. This Declaration is submitted pursuant to sections 327, 329, and 504 of title 11 of

the United States Code (the “Bankruptcy Code”) and Rule 2014(a) of the Federal Rules of

Bankruptcy Procedure (the “Federal Rules™), and in support of Debtor’s Application for Entry of
an Order Authorizing the Employment and Retention of K&L Gates LLP as Special Counsel to the
Debtor Effective as of the Petition Date (the “Application”).?

3. Except as otherwise indicated, all facts set forth in this Declaration are based upon
my personal knowledge after due and appropriate inquiry, information supplied to me by other
K&L Gates professionals or paraprofessionals, and/or my review of relevant documents. To the
extent any information disclosed herein requires amendment or modification, as additional
information becomes available to me or K&L Gates, I will submit a supplemental declaration to
this Court reflecting such additional information.

RELEVANT EXPERIENCE
4. Debtor seeks to retain K&L Gates as its special counsel in the Chapter 11 Case in

light of the Firm’s (i) extensive knowledge, expertise, and experience in the field of debtors’ and

2T am also admitted to the following bars: United States Court of Appeals for the Third Circuit, United
States District Court for the Northern District of Florida, United States District Court for the Central District
of Illinois, United States District Court for the District of Colorado, United States District Court for the
District of New Jersey, United States District Court for the Eastern District of Michigan, United States
District Court for the Western District of Michigan, United States District Court for the Western District of
Washington, and United States District Court for the Western District of Wisconsin.

3 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Application.
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creditors’ rights and business reorganizations under chapter 11 of the Bankruptcy Code, and (ii)
extensive knowledge of, and experience with, the Debtor based upon pre-petition representations
of the Association by K&L Gates.

5. K&L Gates is well qualified to serve as Debtor’s special counsel in this Chapter 11
Case. K&L Gates is a global law firm with a national and international practice and has substantial
experience in virtually all aspects of the law that may potentially arise in connection with the
Chapter 11 Case, including bankruptcy, not-for-profit corporations and related governance,
finance, litigation, real estate, and transactional matters (including mergers and acquisitions). In
addition, K&L Gates professionals have significant experience in representing developers,
associations, and other parties in restructuring and/or sale of timeshare resorts, including in
bankruptcy cases. K&L Gates’s restructuring and insolvency practice group consists of dozens of
attorneys practicing in offices throughout the United States and overseas.

6. Attorneys at K&L Gates have represented the Association since prior to 2013,
including regarding litigations under a certain Inventory Foreclosure Agreement. Specifically,
Wyndham Vacation Resorts, Inc. (“WVR”)* and the Association are parties to an Inventory
Foreclosure Agreement dated February 2, 2013 (the “IFA”). Pursuant to the IFA, the Association
engaged WVR to provide assistance in foreclosure proceedings against “Delinquent Owners” (as
defined in the IFA). K&L Gates represents the Association as plaintiff in judicial foreclosures
against Delinquent Owners contemplated under the IFA. The IFA provides for the assignment by
the Association and purchase by WVR of “Delinquent Inventory” (as defined in the IFA) for the

purpose of instituting foreclosure proceedings, deed in lieu of foreclosures and similar take-back

4 As noted in the Declaration of Sheama Holmes-Walker in Support of Debtor’s Chapter 11 Petition and
Applications for First Day Relief (Docket No. 9) (the “First Day Declaration”), WVR is an Association
Member and a co-owner of the Property with the Debtor and others.
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proceedings. WVR pays for the costs of such foreclosures, deeds in lieu of foreclosures and similar
take-back proceedings and in exchange for same title to the Delinquent Inventory is conveyed to
WVR. K&L Gates represents the Association in connection with the assignment of Delinquent
Inventory to WVR pursuant to the IFA.°

7. Since July of 2025, K&L Gates has gained additional significant knowledge about
the Association, its history, capital structure, governance, business operations, financial condition,
and related matters. K&L Gates’s professionals have worked closely with Debtor’s Board of
Directors, management and other professionals. Among other things, K&L Gates has provided
guidance regarding governance matters, a pre-petition request to the Board for a special meeting
of Association Members, the notice of a special meeting (prepared by K&L Gates) issued to all
Association Members, and the special membership meeting of October 4, 2025 (which K&L Gates
attended and provided a presentation to Association Members).®

8. Due to the prior work performed by K&L Gates on behalf of Debtor, as well as in
preparing for the Chapter 11 Case, K&L Gates is familiar with Debtor’s business and affairs and
many of the potential legal issues that may arise in the Chapter 11 Case. K&L Gates’s knowledge
regarding Debtor and its personnel will result in effective and efficient services in the Chapter 11

Case. Accordingly, K&L Gates is uniquely qualified to represent it in the Chapter 11 Case and

> “In light of the bankruptcy filing, the Association intends to dismiss the pending foreclosure actions,
without prejudice, and defer instituting new foreclosure actions, without prejudice to the right of the
Association to continue or commence collection and/or foreclosure action against Delinquent Owners and
without waiver of any rights or remedies of the Association.” First Day Declaration at par. 32.

® On October 4, 2025, at a duly called and conducted special meeting of the Association Members
(pursuant to the Bylaws), the requisite number of Association Members voted to authorize the Board to file
a chapter 11 bankruptcy petition for the Association to, among other things and subject to Bankruptcy Court
approval, market and sell the entire Property, free and clear of the interests of all Interval Owners, with
such interests to attach to the proceeds of sale, subject to distribution pursuant to Bankruptcy Court order.
Over 99% of the voting interests present at the meeting (in person or by proxy) voted in in favor of the
questions on the ballot at the special meeting of Association Members.
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will do so in an efficient manner.
SERVICES TO BE PROVIDED

0. In addition to other services referenced in the Application, K&L Gates anticipates
providing services to the Debtor in the Chapter 11 Case, including, but not limited to, services in
connection with (i) governance of the Association; (ii) the marketing, bidding and sale procedures
for the Property, and matters relating thereto; (iii) efforts to obtain judgment(s) against Association
Members (by consent or otherwise) authorizing the sale of Debtor’s undivided interest in the
Property, jointly with the sale of the interests of the Association Members, pursuant to 11 U.S.C.
§363(h) and/or other applicable provisions of the Bankruptcy Code, and matters relating thereto;
(iv) seeking Bankruptcy Court authorization to sell the Property free and clear of the interests of
all Association Members, liens and encumbrances, with such interests to attach to the proceeds of
sale, subject to distribution by Bankruptcy Court order in accordance with 11 U.S.C. §§363(b), (f),
(h) and (j) and/or other applicable provisions of the Bankruptcy Code, and matters relating thereto;
(v) closing the sale of the Property, and matters relating thereto, including but not limited to
termination or amendment of the timeshare plan for the Property effective at or prior to closing of
the sale; (vi) the process to obtain Bankruptcy Court authorization to distribute net sale proceeds
(after costs of administration and sale) as well as all remaining property, cash and reserves of the
Association; (vii) consulting with the Board and other professionals retained by the Debtor
regarding preparation and prosecution of a plan of liquidation for the Debtor; (viii) dissolution of
the Association following sale and distribution pursuant to a confirmed plan of liquidation or other
Bankruptcy Court order; and/or (ix) communicating with the Bankruptcy Court, United States
Trustee, sub-chapter V trustee, professional engaged by Debtor, the Board, Association Member,

and other parties in interest regarding all or some of the above.



Case 25-22156-ABA Doc 59-1 Filed 12/17/25 Entered 12/17/25 19:32:23 Desc
Exhibit A - Eliades Declaration Page 7 of 38

10.  Asnoted in the First Day Declaration, Debtor and Association Members own 100%
of the VOIs, and a concomitant share of the common elements of the Property, as tenants-in-
common. Debtor believes that a large percentage of Association Members will consent to the sale
of their interest in the Property if provided with the opportunity to do so. K&L Gates has and
would provide services to the Debtor regarding obtaining consent from Association Members to
the marketing and sale of their undivided interest in the Property, jointly with the sale of the
interests of the Debtor and other Association Members, pursuant to 11 U.S.C. §363(h). Debtor
contends that such member consent may be the basis of a proposed settlement between the Debtor
and consenting members, a consent judgment, or a summary judgment in a Section 363(h)
Proceeding (described below) — any of which would expedite the sale process and decrease the
cost of same to the estate.

11.  In connection with efforts to market and sell the Property, Debtor intends to file a
Motion for Entry of an Order (1) (A) Approving Auction and Bidding Procedures, (B) Scheduling
Bid Deadlines and an Auction, and (C) Approving the Form and Manner of Notice Thereof, and

(1l) (A) Authorizing the Sale of Assets and (B) Granting Related Relief (a “Sale Procedures

Motion”). K&L Gates has and would provide services to the Debtor related to the Sale Procedures
Motion, including the preparation and prosecution of such motion. In connection with the Sale
Procedures Motion, K&L Gates has and would prepare transaction related documents including
bidding procedures, a purchase and sale agreement, escrow agreement, and agreements with other
parties in interest including potential designated title insurer(s) and stalking horse bidder(s).

12. In connection with efforts to market and sell the Property, Debtor intends to retain
Hilco Real Estate, LLC (“Hilco”), as real estate agent. K&L Gates has and would provide services

to the Debtor interacting with Hilco regarding efforts to market and sell the Property.
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13.  In connection with efforts to market and sell the Property, Debtor intends to retain
Omni Agent Solutions, Inc. (“Omni”) as noticing and claims agent. K&L Gates has and would
provide services to the Debtor interacting with Omni regarding issues concerning the services that
K&L Gates has and will provide to the Debtor and its estate.

14.  Debtor intends to file an adversary proceeding seeking judgment against
Association Members (by consent or otherwise) authorizing the sale of Debtor’s undivided interest
in the Property, jointly with the sale of the interests of the Association Members, pursuant to 11
U.S.C. §363(h) and/or other applicable provisions of the Bankruptcy Code (any such proceeding

a “Section 363(h) Proceeding”). K&L Gates has and would provide services to the Debtor related

to the Section 363(h) Proceeding, including, but not limited to, the preparation pleadings in such
proceeding(s) and representation of the Debtor in all aspects therein.

15. Debtor intends to seek Bankruptcy Court authorization to sell the Property and all
interests therein free and clear of the interests of all Association Members as well as liens and
encumbrances, with such interests to attach to the proceeds of sale, subject to distribution by
bankruptcy court order in accord with 11 U.S.C. §§363(b), (f), (h) and (j) and other applicable
provisions of the Bankruptcy Code. K&L Gates has and would provide services to the Debtor
related to such action, including, but not limited to, the preparation pleadings in such proceedings
and representation of the Debtor regarding same.

16. Subject to Bankruptcy Court approval, it is anticipated that K&L Gates would
provide services to the Debtor and its estate related to closing the sale of the Property, and matters
relating thereto, including but not limited to termination or amendment of the timeshare plan for
the Property effective at or prior to closing of the sale of the Property. Such services would include,

but not be limited to, preparation of documents necessary to close the transaction; interaction with
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representatives of the purchaser, title insurer, closing agent, lenders (if applicable), governmental
entities, Association Members, lienholders (if applicable), the Office of the United States Trustee,
and other interested parties.

17. Subject to Bankruptcy Court approval, it is anticipated that K&L Gates would
provide services to the Debtor and its estate related to distribution of net sale proceeds (after costs
of administration and sale) as well as all remaining property, cash and reserves of the Association.
Such services would include, but not be limited to, interaction with representatives of the
purchaser, title insurer, closing agent, lenders (if applicable), governmental entities, Association
Members, lienholders (if applicable), the Office of the United States Trustee, and other interested
parties.

18. It is anticipated that K&L Gates would provide services to the Debtor and its estate
related to preparation and prosecution of a plan of liquidation for the Debtor prepared by Forman
Holt, including consulting with the Board and other professionals retained by the Debtor regarding
the services provided by K&L Gates that impact the plan.

19.  Itis anticipated that K&L Gates would provide services to the Debtor and its estate
related to post-petition governance issues, including but not limited to, dissolution of the
Association following sale and distribution pursuant to a confirmed plan of liquidation or other
Bankruptcy Court order.

20.  The foregoing non-exclusive services that K&L Gates may provide to Debtor are
collectively referred to as the “KLG Services”).

21. I further submit that the employment of K&L Gates as special counsel will not be
duplicative of, but will complement, the services to be provided by Forman Holt. The Debtor,

Forman Holt, and K&L Gates do not anticipate any overlap in responsibility or duplication of
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efforts between Forman Holt and K&L Gates. To that end, K&L Gates will continue to work
closely with Forman Holt and other professionals to ensure that there is no unnecessary duplication
of efforts. To efficiently provide the KLG Services to the Debtor, K&L Gates will coordinate
efforts with all of the Debtor’s professionals to avoid duplication of work and unnecessary fees.

PROFESSIONAL COMPENSATION

22.  The Firm’s fees for professional services will be based upon the amount of time
spent by lawyers, paralegals, and other professionals who perform services on behalf of Debtor
and their respective hourly rates as then in effect. Those hourly rates vary across the Firm and take
into account the timekeepers’ experience in particular areas. The Firm operates in both national
and regional marketplaces for legal services in which rates are driven by multiple factors relating
to the individual lawyer, his or her area of specialty, the Firm’s expertise, performance, and
reputation, the nature of the work involved, as well as other factors. These rates are set at a level
designed to fairly compensate the Firm for the work of its attorneys and paralegals and to cover
fixed and routine overhead expenses.

23. K&L Gates will seek Court approval of its compensation and reimbursement of its
actual, necessary, and reasonable expenses, and other charges incurred by the Firm in connection
with the Chapter 11 Case, upon the filing of appropriate applications for interim and final
compensation and reimbursement of expenses pursuant to sections 330 and 331 of the Bankruptcy
Code, the Bankruptcy Rules, and the Local Rules of the Bankruptcy Court The principal attorneys
and paralegals presently designated to represent Debtor, and their current hourly rates in the

Chapter 11 Case are:

Name Title Hourly Rate
Daniel M. Eliades Partner $765.00
David Catuogno Partner $760.00
William Waldman Partner $760.00
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Name Title Hourly Rate
Emily Steele Partner $760.00
Peter J. D’ Auria Counsel $760.00
Jennifer Mazawey Partner $715.00
Jonathan N. Edel Associate $685.00
Carly Everhardt Associate $635.00
Peter Galati Associate $500.00
Ryan W. DeSimone Associate $485.00
Eileen Welsh Paralegal $360.00
Joy M. VanDerWeert Paralegal $360.00
Kyra Swinney-Darby Paralegal $360.00
24, The hourly rates set forth above are subject to periodic adjustments to reflect

economic and other conditions.” Other attorneys and paralegals from K&L Gates may from time
to time also serve Debtor in connection with the matters described herein. K&L Gates will apprise
and consult with Debtor regarding the identity and hourly rates of additional K&L Gates
professionals who may provide services in the Chapter 11 Case.

25. The hourly rates K&L Gates charged Debtor prior to the Petition Date are the same
as the rates that K&L Gates will initially charge Debtor post-petition. It is the Firm’s policy to
charge its clients in all areas of practice for all other expenses incurred in connection with the
client’s case. The expenses charged to clients include, among other things, (a) copies, (b) outside
printing, (c) telephone, (d) facsimile, () online research, (f) delivery services/couriers, (g) postage,
(h) local travel, (i) out-of-town travel (including subcategories for transportation, hotel, meals, and
ground transportation), (j) working meals (local), (k) court fees, (1) subpoena fees, (m) witness
fees, (n) deposition transcripts, (0) trial transcripts, (p) trial exhibits, (q) litigation support vendors,
(r) experts, (s) investigators, and (t) arbitrators/mediators. The Firm will charge Debtor for these
expenses in a manner and at rates consistent with charges made generally to the Firm’s other

clients. The Firm believes that it is fairer to charge these expenses to the clients incurring them

” Generally, the Firm implements rate increases on January 1 of each year.
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than to increase the hourly rates and spread the expenses among all clients.

26. The Firm will maintain detailed, contemporaneous records of time and any
necessary costs and expenses incurred in connection with rendering the legal services described
above and that it will be charged for all disbursements and expenses incurred in the rendition of
services. K&L Gates will submit detailed statements to the Court setting forth the services rendered
and seeking compensation and reimbursement of expenses (including, when appropriate, authority
to apply the Retainer (defined below)).

PRE-PETITION COMPENSATION RECEIVED FROM DEBTOR

27. K&L Gates was retained by Debtor to provide pre-petition services pursuant to an
engagement letter dated July 23, 2025. K&L Gates was subsequently retained by Debtor to provide
pre-petition and post-petition services related to the Chapter 11 Case pursuant to an engagement

letter dated November 11, 2025 (the “Engagement Letter’), a copy of which is attached as Exhibit

A hereto.
28. Prior to the commencement of the Chapter 11 Case, Debtor paid the Firm $97,600,
$88,401.81 of which was applied to pre-petition fees and expenses. ® Specifically, Debtor has made

the following payments to K&L Gates:

Payment Date Amount
August 25, 2025 $50,000.00 (Retainer)
September 29, 2025 ($17,600) (Invoice Payment)
October 27, 2025 ($13,021) (Deducted from Retainer)
November 14, 2025 $30,000 (Additional Retainer)

8 A formal disclosure pursuant to Bankruptcy Rule 2016 and Section 329 of the Bankruptcy Code is
attached hereto as Exhibit B.
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November 14, 2025 ($57,780.81) (Deducted from Retainers)
TOTAL PAID $97,600
TOTAL RECEIVED $88,401.81

REMAINING RETAINER | $9,198.19

29. As noted, K&L Gates continues to hold a retainer in the amount of $9,198.19,
which will constitute a retainer for post-petition services and expenses in the Chapter 11 Case.

NO ADVERSE INTEREST WITH RESPECT TO THE KLG SERVICES
AND DISCLOSURE OF CONNECTIONS

30.  Insofar asIhave been able to ascertain through diligent inquiry, neither K&L Gates,
nor any partner or professional employee of K&L Gates hold an interest or represent any interest
adverse to the Debtor or its estate in the Chapter 11 Case with respect to the matters on which
K&L Gates is to be employed, including the KLG Services.

31. As discussed more fully below, K&L Gates currently represents, and in the past has
represented certain entities with some relation to Debtor. K&L Gates’s current and/or prior
representations of these parties are either (i) not adverse to the Debtor or its estate in the Chapter
11 Case with respect to KLG Services, or (ii) have been in matters unrelated to Debtor or the
Chapter 11 Case. K&L Gates has not represented, and will not represent, any such parties in
connection with any matter in this Chapter 11 Case during the pendency of the case. I do not
believe that K&L Gates’s current or prior representation of these parties is adverse to the Debtor
or its estate in the Chapter 11 Case with respect to KLG Services.

32.  In preparing this Declaration, I used a set of procedures developed by K&L Gates
to ensure full compliance with the requirements of the Bankruptcy Code, the Bankruptcy Rules,
and the Local Rules regarding the retention of professionals by a debtor in possession (the

“Retention Procedures”). Pursuant to the Retention Procedures, and under my direction and
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supervision, K&L Gates performed a conflict of interest search to identify any actual or potential

conflicts of interest. The Retention Procedures included:

1. Through conversations with Debtor, and review of information provided by
Debtor to K&L Gates, a list of the following entities was developed: (i)
New Jersey Bankruptcy Judges; (ii) Office of the U.S. Trustee staff; (iii)
governmental and taxing authorities, (iv) vendors, creditors, parties to
contracts, and other interested parties, (v) property management entities,
(vi) professionals, (vii) members of the Debtor’s board of directors, and (v)
Debtor’s owners and Association Members; these parties are listed on the
attached Schedule 1 (collectively, the “Entity List™).

2. K&L Gates maintains a database of current and former clients and related
information (the “Database). K&L Gates searched the Database for the
parties listed on the Entity List and compiled a list of those entities for which
K&L Gates attorney fees were billed during the past two years, which is set
forth on the attached Schedule 2 (the “Client List”).

3. Based on the results of that search and by making general and, when
applicable, specific inquiries of K&L Gates personnel, insofar as I have
been able to ascertain after diligent inquiry, neither I, nor K&L Gates, nor
any partner, counsel, or associate thereof have any connection with, or have
an adverse interest to, the parties on the Entity List except as set forth on
the Client List or disclosed in this Declaration.

33.  Asoutlined in the Application, WVR owns approximately 10.17% of the total VOIs
at the Property and is an Association Member. WVR is a Current Client of K&L Gates. As further
outlined in the Application, attorneys at K&L Gates (Daniel Eliades and William Waldman) have
represented the Association since prior to 2013, including regarding litigations under the IFA. The
assignment by the Association and purchase by WVR of “Delinquent Inventory” (as defined in the
IFA) has concluded.” Regardless, K&L Gates’ representation of the Association in such

foreclosures, and payment for such services by WVR pursuant to the IFA, does not present a

? “In light of the bankruptcy filing, the Association intends to dismiss the pending foreclosure actions,
without prejudice, and defer instituting new foreclosure actions, without prejudice to the right of the
Association to continue or commence collection and/or foreclosure action against Delinquent Owners and
without waiver of any rights or remedies of the Association.” First Day Declaration at par. 32.
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representation of any interest adverse to the Debtor or its estate in the Chapter 11 Case with respect
to KLG Services. K&L Gates also represents WVR in matters unrelated to Debtor or the Chapter
11 Case. K&L Gates’s representation of WVR generated one tenth of one percent (.1%) or less of
the Firm’s revenue for each of the calendar years 2021, 2022, 2023, and 2024. No significant
change is anticipated for 2025.

34.  As also detailed in the Application, Vacation Resort Management, Inc. f/k/a
Wyndham Vacation Management, Inc. is Debtor’s Property Manager. The Property Manager is
not a Current Client of K&L Gates. However, both WVR and the Property Manager are indirect
subsidiaries of Travel + Leisure Co. Travel + Leisure Co. is not a creditor of Debtor or an
Association Member. Travel + Leisure Co. and certain of its subsidiaries (collectively, “T+L") is
a current client of K&L Gates. K&L Gates’s representation of T+L involves matters unrelated to
Debtor or the Chapter 11 Case. K&L Gates has not represented, does not represent, and will not
represent T+L in matters directly related to Debtor or the Chapter 11 Case. K&L Gates’s
representation of T+L (including WVR) generated one tenth of one percent (.1%) or less of the
Firm’s revenue for each of the calendar years 2021, 2022, 2023, and 2024. No significant change
is anticipated for 2025.

35. The Association and T+L have each consented to the Firm’s concurrent
representation of the Association and T+L in their respective matters and each have waived any
conflict that otherwise could be said to be presented by same. See the Engagement Letter. Such
consent and waiver do not, however, extend to any litigation, arbitration, or other contested matters
or adversary proceedings, whether actual or threatened, between the Debtor and T+L. K&L Gates
will not represent either party in any such dispute, which would be handled by Forman Holt on

behalf of Debtor and counsel other than K&L Gates on behalf of T+L.
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36.  K&L Gates has represented, currently represents, and may in the future represent
entities (other than WVR) on the Client List (or their affiliates) in matters unrelated to Debtor’s
Chapter 11 Case. The Client List reflects that an entity is a “Current Client” if K&L Gates has
any open matters for such entity or a known affiliate of such entity and attorney time charges have
been recorded on any such matters within the past two (2) years. The Client List reflects that an
entity is a “Former Client” if K&L Gates represented such entity or a known affiliate of such entity
within the past two years based on recorded attorney time charges on a matter and such matter has
been formally closed.

37.  K&L Gates has not represented, does not represent, and will not represent any
entities (other than WVR) on the Client List in matters directly related to Debtor or the Chapter 11
Case. K&L Gates’s representation of the parties on the Client List, excluding WVR, generated
fees paid to the Firm of less than 1% of the Firms revenue, other than Amazon which generated
approximately 3% of the Firm’s revenue, for the calendar year 2024.

38. Debtor has consented to the continued representation by K&L Gates of all of the
Current Clients, concurrent with the Firm’s representation of the Debtor in connection with the
KLG Services. Debtor is also proposing to retain Forman Holt as bankruptcy counsel in the
Chapter 11 Case. In the event any litigation, arbitration, or other adversarial proceedings arise
between Debtor and a Current Client resulting in an actual conflict of interest for K&L Gates,
K&L Gates will not represent either party in any such dispute, which would be handled by Forman
Holt on behalf of Debtor and independent counsel on behalf of the Current Client.

39. K&L Gates contends that: (i) retention of K&L Gates is in the best interests of the
Debtor’s bankruptcy estates; and (i) K&L Gates does not hold or represent any interest that is

adverse to the Debtor’s bankruptcy estate with respect to the KLG Services. Among other things,
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the Debtor’s estate will benefit from K&L Gates’ experience with the Debtor and the KLG
Services via K&L Gates continued representation of the Debtor in this case.

40.  Despite the efforts described above to identify and disclose K&L Gates’s
connections with the Entity List, because Debtor has numerous relationships, K&L Gates is unable
to state with certainty that every client representation or other connection has been disclosed. If
K&L Gates discovers additional information that requires disclosure, K&L Gates will file
supplemental disclosure(s) with the Court as promptly as possible. To be clear, K&L Gates’s
review of its connection with the Entity List is ongoing and K&L Gates intends to supplement this
Declaration as needed.

41. To the best of my knowledge, K&L Gates has not been retained to assist any other
entity or person on matters relating to, or in connection with, this case. If this Court approves the
proposed employment of K&L Gates as special counsel to Debtor, K&L Gates will not accept any
engagement or perform any services in this case for any entity or person adverse to the KLG
Services. K&L Gates may, however, continue to provide professional services to, and engage in
commercial or professional relationships with, entities or persons that may be creditors of Debtor
or parties-in-interest in this case; provided, however, that such services are not adverse to the KLG
Services.

42. Thus, pursuant to section 327(e) of the Bankruptcy Code, K&L Gates does not hold
or represent any interest adverse to the Debtor or its estate in the Chapter 11 Case with respect to
KLG Services.

43. To the best of my knowledge and information after due inquiry, (i) except as

disclosed herein, K&L Gates has no connections, within the meaning of Bankruptcy Rule 2014(a),
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with the Debtor, its creditors, any other party in interest, their respective attorneys' or
accountants, the U.S. Trustee, or any employee of that office; and (i1) K&L Gates does not hold
or represent an adverse interest in connection with this case with respect to the KLG Services.

44.  K&L Gates and certain of its directors, counsel and associates may have in the past
represented, may currently represent, and may in the future represent other Potential Parties in
Interest in connection with matters wholly unrelated to the Debtor or this case. Moreover, K&L
Gates appears in many cases, proceedings, and transactions involving different attorneys, financial
consultants and investment bankers, some of which may now or in the future represent the Potential
Parties in Interest.

45. Except as disclosed herein, no attorney at K&L Gates has any other connection with
the Debtor, its creditors, the U.S. Trustee, or any employee of that office, or any parties in interest
in these proceedings.

46.  To the best of my knowledge, no attorney at K&L Gates is a relative of, currently
has, or previously has had any connection with the bankruptcy judge approving the employment
of K&L Gates as the Debtor’s special counsel that would render the employment improper.

47. To the best of my knowledge, no attorney at K&L Gates has any other interest,
direct or indirect, that may be affected by the proposed representation.

48.  No promises have been received by K&L Gates nor any partner or associate thereof
as to compensation in connection with this case other than in accordance with the provisions of
the Bankruptcy Code.

49.  Pursuant to section 504 of the Bankruptcy Code, no agreement or understanding

exists between K&L Gates and any other person to share any compensation or reimbursement of

10 Certain attorneys at K&L Gates were previously partners with certain attorneys at Forman Holt at other
law firm(s).
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expenses to be paid to K&L Gates in these proceedings.

50. The proposed engagement of K&L Gates is not prohibited by Bankruptcy Rule
5002.

51.  K&L Gates will abide by the terms of any orders entered in this case governing the
compensation and reimbursement of professionals for services rendered and charges and
disbursements incurred.

52. By reason of the foregoing, I believe K&L Gates is eligible for employment and
retention by Debtor pursuant to section 327(e) of the Bankruptcy Code and the applicable

Bankruptcy Rules and Local Rules.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is

true and correct.

Date: December 17, 2025

By: /s/ Daniel M. Eliades
Daniel M. Eliades, Esq.
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EXHIBIT A

(to the Eliades Declaration)

Engagement Letter
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K&L GATES

November 11, 2025 Daniel Eliades
Daniel.Eliades@klgates.com

Skyline Tower Resort Vacation Condominium Association

Inc.

100 S. North Carolina Ave.

Atlantic City NJ 08401

Attn: Board of Directors

T +1973 848 4018

Re: Confirmation of Engagement — Chapter 11 Bankruptcy
Dear Board Members:

Thank you for asking K&L Gates LLP (“‘K&L Gates”, the “Firm”, “we” or “us” as the context
requires) to represent the Skyline Tower Resort Vacation Condominium Association Inc. (the
“Client”, “Association” or “you” as the context requires) as a debtor in a chapter 11 bankruptcy
proceeding. Specifically, the Association proposes to engage the Firm as special counsel in its
bankruptcy case, for specified special purposes as the Association and Firm may agree, pursuant
to 11 U.S.C. § 327(e). We welcome this opportunity and look forward to working with you on this
engagement.

| enclose our Terms of Engagement for Legal Services (the “Terms”) which supplement this letter
and include additional information regarding our legal services, our relations with our clients, our
billing and payment arrangements, potential conflicts, and other matters. These Terms will apply
to this engagement, except as the Association and the Firm may otherwise expressly agree and
except as otherwise provided by the Bankruptcy Court (defined below), the United States
Bankruptcy Code (the “Code”) and/or the Federal Rules of Bankruptcy Procedure (the “Rules”).

Please review this letter and the Terms carefully. If they are not consistent with your
understanding of our engagement in any respect or if you have any questions concerning the
nature and terms of our engagement, please contact me as soon as possible so that we can
promptly address your concerns.

The Scope of Our Engagement

The Firm is engaged to act as counsel solely for the Association and not for any affiliated entity
(including parents and subsidiaries), shareholder, partner, member, manager, director, officer or
employee not specifically identified herein. The Association has retained the Firm to represent
the Association for specified special purposes as a debtor in a chapter 11 bankruptcy proceeding
(a “Bankruptcy Case”) to be filed in the United States Bankruptcy Court (the “Bankruptcy Court”).
If the Association files a Bankruptcy Case, the Firm’s ongoing employment by Client will be subject

ONE NEWARK CENTER TENTH FLOOR NEWARK NJ 07102
T+1973 848 4000 F +1 973 848 4001 klgates.com
1603842864.2
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to the approval of the Bankruptcy Court. In such event, the Firm will take steps necessary to
prepare the disclosure materials required in connection with the Firm’s retention as counsel.

The Association agrees that we are authorized to take instruction in this matter from its Board of
Directors and any officer of the Association. The Association also agrees that we are authorized
to communicate and exchange information and documents with any management company, legal
counsel, accountant, financial advisor, restructuring advisor, broker or notice agent engaged by
the Association regarding the Association and/or to assist the Firm in carrying out this
engagement.

K&L Gates will only provide legal services. We have not been retained, and expressly disclaim
any obligation, to provide business or investment advice.

More specifically, the scope of K&L Gates’ engagement will be limited as follows:

1. In connection with our work for the Association, K&L Gates will be representing only the
Association itself. We will not be representing any of the individuals who are officers or members
of the Association.

2. In the course of our work for the Association, we will establish an attorney-client
relationship solely with the Association. Unless approved by the Association, the Firm will not
establish an attorney-client relationship with any of the members of the Association and will not
receive confidential information from them other than information specifically related to our
representation of the Association.

3. The Association understands that K&L Gates may currently represent, and may represent
from time to time in the future, various persons and entities that are adverse to members of the
Association, including adversity in litigation, enforcement actions, commercial transactions, and
other matters. The Association agrees that K&L Gates’ representation of the Association will not
adversely affect K&L Gates’ ability to represent clients who currently are, or who in the future may
be, adverse to the members of the Association, and that K&L Gates’ representation of the
Association will not be asserted to constitute a conflict that would preclude or otherwise limit K&L
Gates’ ability to represent such clients.

Our Charges

Our statements for professional services will be substantially based upon the amount of time
spent by lawyers, paralegals, and other professionals who perform services on your behalf and
their respective hourly rates as then in effect. Those hourly rates vary by office across the Firm,
take into account the timekeepers’ experience in particular areas, and are adjusted periodically.
Our charges for fees, disbursements, and other charges and the basis for our invoices are
addressed in more detail in the enclosed Terms.

November 11, 2025

1603842864.2
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In connection with this matter, the Firm requires payment of any outstanding amount due to the
Firm prior to filing a Bankruptcy Case. The Firm also requires a $30,000 advance fee deposit
retainer (the “Deposit”) prior to filing a Bankruptcy Case. The Deposit will be applied against any
outstanding amount due to the Firm prior to filing a Bankruptcy Case and the balance of the
Deposit will be applied to future fees and costs as may be awarded to the Firm by the Bankruptcy
Court. If applicable, the unused balance of any advance fee deposit previously paid by the
Association to the Firm will be added to the Deposit. The Deposit is a deposit and not a fixed fee
arrangement. Please refer to the enclosed Terms for more detail concerning advance payments.

Our Billing and Payment Arrangements

We will generally render statements for professional services and related charges on a monthly
basis consistent with applicable provisions of the Code, the Rules and/or order of the Bankruptcy
Court. Payment is due upon the earlier of the time provided for in the Code, the Rules, or
Bankruptcy Court order, as applicable, without regard to the consummation or outcome of the
matter for which we have been engaged.

In the event our statements are not timely paid, we reserve the right, subject to Bankruptcy Court
approval, to suspend our services until satisfactory payment arrangements are made or to
terminate our services if such arrangements are not made and if such termination is otherwise
appropriate. The Association may, of course, terminate our services at any time, subject to
Bankruptcy Court approval.

Our Staffing of Your Engagement and Communications with You

I will be your principal contact with respect to the Firm’s representation of the Association. My
current hourly rate for this matter is $765. We will notify you of any increase in hourly rates of Firm
professionals.

Our representation of the Association will be staffed by other partners, associates and other
professional staff as may be appropriate under the circumstances. We will keep you apprised of
significant developments in the course of our engagement, to consult with you about our work on
an ongoing basis and to obtain your direction on critical issues.

You should contact me with any questions you may have about our work or any other aspect of
our representation of the Association. You can reach me at the office (973) 848-4018 or on my
mobile telephone (201) 741-7409 at your convenience.

Conflicts of Interest

We have searched the Firm’s conflicts database and have disclosed to you any ethical conflicts
of interest, as defined by the applicable rules of professional conduct, that existed at the time.
Such conflicts, if any, have been resolved to your and to our satisfaction.

November 11, 2025
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If the Association files a Bankruptcy Case, the Firm will prepare a schedule describing the Firm’s
relationships with certain interested parties (the “Disclosure Schedule”). The Firm will give Client
a draft of the Disclosure Schedule once it is available. Although the Firm believes that these
relationships do not constitute actual conflicts of interest, these relationships must be described
and disclosed in Client’s application to the Bankruptcy Court to retain the Firm. To the extent any
actual conflict were to arise with any interested party listed on the Disclosure Schedule, the Firm
will not represent either you or the other party in the matter, and Conflicts Counsel (defined below)
will represent your interests.

Disclosure of Relationship with Travel + Leisure Co.

Travel + Leisure Co. and/or certain of its subsidiaries or affiliates (collectively, “T+L") (i) are
members of the Association, and (ii) are parties to agreements with the Association, including a
management agreement and an inventory recovery agreement.

As you know, the Firm currently represents Travel + Leisure Co. and certain of its subsidiaries or
affiliates (collectively, “T+L") in connection with various legal matters and may represent T+L in
future unrelated matters (the “T+L Matters”). The T+L Matters include but are not limited to
representation by the Firm of T+L in connection with an Inventory Recovery Agreement between
the Association and T+L. Specifically, T+L and the Association are parties to an Inventory
Foreclosure Agreement dated February 2, 2013 (the “IFA”). Pursuant to the IFA, the Association
engaged T+L to provide assistance in foreclosure proceedings against Delinquent Owners (as
defined in the IFA). The Firm represents the Association in the foreclosure proceedings subject
to the IFA and represents Association and T+L in connection with facilitating the foreclosure
proceedings pursuant to the IFA.

The Firm also currently represents the Association in connection with various legal matters that
do not relate to T+L (the “Association Matters”). The Association and T+L previously consented
to concurrent representation by the Firm in the T+L Matters and Association Matters and waived
any conflict of interest that could be said to be presented by same.

Because our representation of the Association in a Bankruptcy Case and the T+L Matters do not
conflict, we believe that we can competently and diligently represent each client consistent with
our obligations under the relevant rules of professional conduct and without any material
limitations. The Firm does not represent any interest adverse to the Association and we believe
our current representation of T+L is not adverse to our representation of the Association, nor is
our representation of either client materially limited by our responsibilities to the other.
Additionally, the Association has retained general bankruptcy and conflicts counsel (“Conflicts
Counsel”) with respect to a Bankruptcy Case, which would represent the Association in any
adversity that may arise between the Association and T+L. The Firm would not represent T+L. in
any matter adverse to the Association. Nevertheless, the Association should consider for itself,
with the assistance of independent or in-house legal counsel if desired, whether it agrees with our
conclusions and is prepared to consent to our representation of the Association and T+L as

described above. We have asked T+L to consent in writing to the Firm’s continued representation

4
November 11, 2025
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of T+L, and the Association’s consent is not effective unless we receive reciprocal consent from
T+L. This waiver would exclude the commencement of any litigation, arbitration, or other
adversarial proceedings, whether actual or threatened, and the Firm will not represent either party
in any such matter, which would be handled by Conflicts Counsel on behalf of the Association
and independent counsel on behalf of T+L.

The Association hereby consents to: 1) the Firm’s concurrent representation of the Association
and T+L in their respective matters, 2) agrees that the Association will not object to our
representation of, or seek to disqualify us from representing, T+L in the T+L Matters, except with
respect to any litigation, arbitration, or other contested matters or adversary proceedings, whether
actual or threatened, between the Association and T+L, which will be handled exclusively by
Conflicts Counsel; and 3) waives any conflict that otherwise could be said to be presented by the
foregoing.

Qur Agreement

In providing legal services to the Association, absent timely advice from you to the contrary, we
will act in reliance upon the understanding that this letter and the enclosed Terms constitute our
mutual understanding with respect to the terms of our retention. If the Association proceeds with
the use of our services, please sign and return this letter.

On behalf of K&L Gates, | thank you for the opportunity to represent the Association. We look
forward to serving you.

Very truly yours,
Dancd M. (ladtee
Daniel Eliades

Enclosure: Terms of Engagement for Legal Services

Skyline Tower Resort Vacation Condominium Association Inc. confirms its engagement of K&L
Gates LLP as set forth herein and in the enclosed Terms of Engagement.

Skyline Tower Resort Vacation Condominium Association Inc.

Kame: S fremre Molwres Wb jKe i

Tite: Zpypd Fresiden

Date: November _[i 2025

November 11, 2025
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K&L GATES LLP

TERMS OF ENGAGEMENT FOR LEGAL SERVICES

Thank you for selecting K&L Gates LLP ("K&L Gates”)
to represent you and to provide legal services as
described in our engagement letter. These Terms of
Engagement for Legal Services (the “Terms”), together
with our engagement letter, set forth the basis upon
which K&L Gates will provide legal services to you.
Absent a contrary agreement between us, we will
understand that our engagement letter and these
Terms supersede any prior oral understandings
between us and together form the coniract
(“Engagement Contract”) for our initial engagement
and any subsequent assignments upon which you and
we may mutually agree.

We believe it is important to establish clearly the basic
terms of our engagement at the outset. Accordingly, if
you have any questions concerning these Terms,
please contact the lawyer responsible for your
engagement so that your questions or concerns may
be addressed and resolved promptly.

INTRODUCTION

K&L Gates comprises multiple affiliated entities: a
limited liability partnership named K&L Gates LLP
organized under the laws of Delaware ("K&L Gates-
US,” the “Firm,” or “we” or “us” as the context requires)
and maintaining offices in certain states throughout the
United States and in a number of international multiple
affiliated entities."

OTHER K&L GATES ENTITIES

You agree that, as your agent, we may engage other
K&L Gates entities to assist us in carrying out our
engagement, where appropriate and with notice to you.

Numerous countries in which our offices are located
have enacted Anti-Money Laundering (“AML") laws. If
K&L Gates lawyers in any of these offices are engaged
to assist you in matters within the scope of our
engagement, it will be necessary to comply with the
applicable AML laws. In connection therewith, we or
lawyers from the appropriate office may be required to

T K&L Gates comprises multiple affiliated entities: a limited liability
partnership named K&L Gates LLP organized under the laws of
Delaware ("K&L Gates-US,”, the “Firm", or “we” or “us” as the context
requires) and maintaining offices in certain states throughout the
United States and in Beijing ("K&L Gates LLP Beijing Representative
Office”), Berlin, Doha, Dubai, Frankfurt, Munich, Seoul ("K&L Gates
LLP Seoul Foreign Legal Consultant Office”), and Shanghai ("K&L
Gates LLP Shanghai Representative Office”); an Australian multi-
disciplinary partnership maintaining offices in Brisbane, Melbourne,
Perth and Sydney ("K&L Gates-AUS"); a limited liability partnership
(also named K&L Gates LLPY); incorporated in England and Wales and
maintaining offices in London and Paris ("K&L Gates-UK"); a Delaware
general partnership (“K&L. Gates Belgium”) maintaining an office in
Brussels; a limited liability partnership established under the laws of

obtain additional, specific evidence of client identity
from you and/or to report certain transactions to the
authorities. If these AML requirements are applicable,
you will be informed of the details needed for
compliance.

OUR LAWYER-CLIENT RELATIONSHIP

The Firm has been engaged to represent only the
client(s) named in our engagement letter (“you” or the
“Client”), even if someone other than you, including an
insurer, is responsible for paying, or has agreed to pay,
our statements. Accordingly, absent a specific,
separate engagement to represent such other persons
or entities, (1) if our Client is an individual, the Firm has
not agreed to represent, and is not representing, any
other person or any affiliated entity; (2) if our Client is a
corporation, partnership, joint venture or other entity,
the Firm has not agreed to represent, and is not
representing, any of your constituents, including
directors, officers, employees, managing agents,
partners, members, shareholders, affiliates (including
parents and subsidiaries) or other persons associated
with you; and, (3) if our Client is a trade association or
other member organization, the Firm has not agreed to
represent, and is not representing, any director, officer,
member of or other entity represented by you or any of
your other constituents.

In addition, the Firm’s engagement to represent you is
limited to the matter(s) described in our engagement
letter and to any additional matters for which the Firm
expressly agrees to provide legal representation.

You acknowledge that the Firm has not provided you
with legal advice concerning the terms and conditions
of our Engagement Contract.

OUR CHARGES FOR LEGAL SERVICES

A. Legal Fees

Our statements for professional services will
be substantially based upon the time spent by

Ireland (K&L Gates (lreland) LLP) maintaining an office in Dublin; a
private limited company registered with the Luxembourg Register of
Commerce and Companies ("K&L Gates Volckrick S.a.r.l”) with an
office in Luxembourg; a Hong Kong general partnership ("K&L Gates,
Solicitors”) maintaining an office in Hong Kong; a professional
association established and organized under the laws of ltaly named
Studio Legale Associato with an office in Milan; a general partnership
organized under the laws of Brazil named K&l Gates LLP -
Consultores em Direito Estrangeiro/Direito Norte-Americano, with an
office in Sdo Paulo; a Taiwan general partnership (“K&L Gates”)
maintaining an office in Taipei; a joint enterprise formed in accordance
with Japanese regulations ("K&L Gates Gaikokuho Joint Enterprise”)
maintaining an office in Tokyo; and a limited liability company
organized under the laws of Singapore (“K&L Gates Straits Law LLC").
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professionals, including lawyers, paralegals and other
staff members operating under the supervision of
lawyers, who perform services on your behalf. The
hourly rates for those individuais are based upon their
experience and vary by office across the Firm. Time
spent on your matters will include meetings with you
and others; traveling; considering, preparing and
working on documents, pleadings and other papers;
written and electronic correspondence; and, making
and receiving telephone calls. Whether or not a matter
proceeds to completion, our statements will include all
work done and all expenses incurred, unless otherwise
agreed.

Our hourly rates are periodically reviewed and
adjusted. In preparing our statements for professional
services, we will use our hourly rates in effect when our
services were rendered.

Information regarding standard hourly rates
and other charges established by the Firm is
proprietary to the Firm. You agree not to disclose such
information to third parties without the Firm’s prior
written consent. In the event that you are served with
a demand or legal process that you believe requires
you to disclose such information, you agree to notify
the Firm immediately of such demand or process, and
to reasonably cooperate with the Firm in protecting the
Firm's proprietary information from disclosure without
the Firm’s consent.

Where requested, we may provide you an
estimate of the overall costs that may be incurred in
connection with a particular engagement. Any such
estimate is necessarily based on a number of uncertain
factors and future developments and may be
influenced by your decisions and by the actions of third
parties. Accordingly, any estimate we provide shall not
constitute a promise or agreement that we will render
the necessary services within a specific time or for a
specific amount. The Firm's statements for
professional services will be based on the Firm'’s billing
policies, as set forth herein, and the charges reflected
in such statements may vary from any estimates
previously given.

B. Disbursements

You will be billed for disbursements and other
charges relating to our professional services. With
respect to disbursements incurred on your behalf to
vendors and other third parties for incidental expenses
(such as filing fees and travel expenses), you will be
billed at our invoiced cost. With respect to internally-
generated and other charges (such as photocopying),
you will be billed in accordance with our Schedule of
Standard Charges in effect when the charge is
incurred. Our current Schedule is attached to these
Terms. Where the nature of our engagement requires
the retention of third parties (e.g., expert witnesses,
accountants, actuaries or other consultants, mediators

or arbitrators), we will obtain your approval for such
retention, and we will forward their statements for
services and expenses directly to you for payment.

C. Other K&L Gates Entities Charges

Where, with notice to you, we have engaged
another K&L Gates entity to assist us in our
representation of you, we will include their charges in
our statement for professional services unless you ask
us to arrange for the other K&L Gates entity to invoice
you separately.

OUR BILLING AND PAYMENT ARRANGEMENTS

A. Billing

It is our general practice to render statements
for professional services and related charges on a
monthly basis. We will send a final statement after
completion of our work.

You have agreed to send us an advance
payment and we will deposit and hold that advance in
a separate trust account. Our statements for
professional services and related charges, as
described in these Terms, will be presented to you and
will be payable upon presentation. When our
engagement is concluded or our services are
terminated, you authorize us to withdraw funds from
that account to pay any outstanding balance due at that
time. We shall refund to you any amount remaining
after the application of the advance to any outstanding
balance. Should the scope of our engagement change
significantly, we may request an additional advance
before performing additional services.

B. Payment

We will expect payment to be made within
thirty days after your receipt of our statement, without
regard to the consummation of any proposed
transaction or the outcome of any matter. Payment
should be made by you in the full amount of our
statement and you will be responsible also for any
withholding tax or other deduction that may be
chargeable to you by the relevant taxing authorities or
by a governmental entity. In the event our statements
are not paid in a timely manner, we reserve the right to
defer further work on your account and, where such
arrearage is not resolved after notice of delinquency is
given to you, to terminate our representation of you.
Under such circumstances, you agree to consent to,
and not oppose, such termination and to sign a
substitution of counsel and/or such other document as
may be reasonably necessary to effect the Firm’s
termination of our lawyer-client relationship, including
the Firm’s withdrawal of its prior appearance in any
court or other litigated proceeding. The termination of
our lawyer-client relationship shall not affect your

Terms - 2

1603842864.2



Case 25-22156-ABA Doc 59-1 Filed 12/17/25 Entered 12/17/25 19:32:23 Desc
Exhibit A - Eliades Declaration Page 28 of 38

ongoing responsibility for any fees or other charges
incurred as of the date of our notice of termination.

C. Liens

You hereby grant K&L Gates a lien, to the
extent permissible under applicable law, on any and all
claims that are the subject of our representation under
the Engagement Letter and Terms of Engagement.
K&L Gates’s lien will be for any sums owing to the Firm
for any unpaid costs, or attorney’s fees and expenses,
at the conclusion of our services. The lien will attach
to any recovery you may obtain, whether by arbitration
award, judgment, settlement or otherwise. An effect of
such a lien is that K&L Gates may be able to compel
payment of fees and costs from any such funds
recovered on your behalf even if our representation of
you has terminated before the end of the matter.
Because a lien may affect your property rights, you
may seek the advice of an independent lawyer of your
own choosing before agreeing to such a lien. By
accepting and agreeing to be bound by the
Engagement Letter and Terms of Engagement, you
represent and agree that you have had a reasonable
opportunity to consult such an independent lawyer
and—whether or not you have chosen to consult such
an independent lawyer— you agree that K&L Gates will
have a lien as specified above.

D. Third Party Payment Responsibility

If a third party (including an insurer)
undertakes to pay any portion of the Firm’s bills, 1) you
will remain responsible for payment of any amounts
billed by the Firm and not paid by that third party, 2)
you hereby consent to the application of those funds to
the outstanding balance of your account with the Firm
and waive any right you might otherwise have to direct
us to pay or apply those funds in any other fashion, and
3) to the extent any such third party makes payment to
us on your behalf accompanied by directions as to
what portion of outstanding fees and expenses are to
be covered by such payment, you hereby consent to
us adhering to those directions and waive any right you
might otherwise have to direct us to pay or apply those
funds in any other fashion. If you are awarded legal
fees or costs by a court or other party, you will remain
responsible for payment of the Firm's billed fees and
other charges, even if the award to you is less than the
amounts we have billed you. Where we have agreed
to represent multiple clients in a matter, each client will
be jointly and severally responsible for payment of the
Firm’s statements.

E. Questions

If you have any questions about any
statement that we submit to you, you should contact
the lawyer responsible for your engagement as soon
as you receive it so that we may understand and
address your concerns promptly.

TERMINATION

A. Your Right to Terminate

You may terminate our engagement on any or
all matters at any time, with or without cause. Your
termination of our services will not affect your
responsibility to pay for billed and unbilled legal
services rendered or other charges incurred as of the
date of termination and, where appropriate, for such
expenses as we may incur in effecting an orderly
transition to successor lawyers of your choice.

B. Our Right to Terminate

Subject to any applicable ethical rule or legal
requirement, the Firm reserves the right to terminate its
representation of you prior to the conclusion of our
services, subject to such permission from any court or
tribunal as may be required under the circumstances.
In such event, we will provide you with reasonable
notice of our decision to terminate and afford you a
reasonable opportunity to arrange for successor
lawyers, and we will assist you and your successor
lawyers in effecting a transition of the engagement.
Reasons for the Firm's termination may include your
breach of our Engagement Contract including, without
limitation, failure to pay outstanding statements in a
timely manner as set forth above, the risk that
continued representation may result in our violation of
applicable rules of professional conduct or legal
standards or of our obligations to any tribunal or third
parties, your failure to give us clear or proper direction
as to how we are to proceed or to cooperate in our
representation of your interests, or other good cause.

C. Termination Upon Conclusion

Unless it is previously terminated, the Firm's
representation of vyou, and our lawyer-client
relationship with you, will terminate automatically as of
the date of the last task performed by the Firm,
regardless of whether (1) the Firm sends you a closing
letter, (2) the Firm sends you invoices for unpaid
expenses or fees, (3) a matter for you is open in the
Firm’s accounting records, or (4) the Firm refers to any
matter for you on its website.

D. Post-Engagement Matters

After the conclusion or termination of our
representation of you as described in our engagement
letter and these Terms, changes in relevant laws,
regulations or decisional authorities may affect your
rights and obligations. Unless you engage the Firm to
provide future services and to advise you with respect
to any issues that may arise in the future as a result of
such changes, we will have no continuing obligation to
advise you with respect to future legal developments.
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OUR COMMUNICATIONS WITH CLIENTS

The Firm's lawyers strive to keep our clients
reasonably informed about the status of our
engagements and promptly to comply with reasonable
requests for information. To enable us to provide
effective representation, you agree to be truthful and to
cooperate with us in the course of the engagement and
to keep us reasonably informed of material
developments.

If there are particular limitations on how you would like
us to communicate with you, please advise us in
advance about your preferences. Unless you advise
us to the contrary, however, we will assume that
communication by e-mail is acceptable to you. Absent
special arrangements, we do not employ encryption
technologies in our electronic communications.

CONFIDENTIALITY

A. Confidentiality and Disclosure

We owe a duty of confidentiality to all our
clients. Accordingly, you acknowledge that we will not
be required to disclose to you, or use on your behalf,
any documents or information in our possession with
respect to which we owe a duty of confidentiality to
another client or former client.

Information regarding standard hourly rates
and other charges established by the Firm is
proprietary to the Firm. Information regarding the
Firm's security procedures, policies, and systems is
proprietary and confidential to the Firm. Disclosure of
this information to outside parties poses a significant
security risk to the Firm and its clients. Accordingly,
you agree not to disclose such information to third
parties without the Firm’s prior written consent. In the
event that you are served with a demand or legal
process that you believe requires you to disclose such
information, you agree to notify the Firm immediately of
such demand or process, and to reasonably cooperate
with the Firm in protecting the Firm’s proprietary and
confidential information from disclosure without the
Firm's consent,

B. Disclosure to Certain Third Parties

You agree that we may, when required by our
insurers, auditors or other advisers, provide details to
them of any matter or matters on which we have
represented you.

C. Disclosure to Other K&L Gates Entities

You agree that we may disclose confidential
information relating to you, or any matters on which we
are representing you, to other K&L Gates entities.

D. Disclosure of Representation

You agree that, in Firm brochures, attorney
biographies, and other materials or information about
our practice, we may indicate the general nature of our
representation of you, your identity as a Firm client, and
examples of engagements handled on your behalf.
Consistent with our ethical obligations, we will not
disclose any confidential information. If you do not
wish to have your name mentioned in our materials,
please so inform us in writing.

E. Internet/Cloud-Based Services and Data
Protection

Any information, including personal data, that
K&L Gates collects in our global legal practice may be
controlled, stored and processed in, and transferred
among, any of our offices and with such contractors,
vendors, consultants, professional advisors, and other
service providers as we engage to assist us in our
practice or to meet our clients’ legal needs (collectively,
“contractors”), and may be transferred to and through
any country, including countries that may not have
privacy (data protection) legislation and regulations
comparable, for example, to countries in the European
Economic area. The location of our offices and of such
contractors may change from time to time, and we may
acquire offices and engage contractors in other
countries at any time.

In addition, we may use internet/cloud-based
infrastructure, services and applications for storing
information and files, sharing information with clients
and contractors, and for ease of access. These
internet/cloud-based services and applications may
include, among others, email, mobile phone
applications, voice services, electronic data/document
websites, artificial intelligence, generative artificial
intelligence, appointment/event tracking, contact
information storage, time tracking, file sharing with you
and other authorized persons or entities, and file
synchronization services to keep such information up
to date. We understand that, in engaging the Firm, you
expressly consent o all such control, storage,
processing and transfers.

Whether we control, store, or process this
information in our offices or with internet/cloud-based
service providers or other contractors, we have an
obligation under the applicable rules of professional
conduct to protect your confidential information and not
reveal such information without your informed consent.
We are therefore advising you of the likelihood that
during the course of this engagement we may use
internet/cloud-based services and applications in your
representation. Consistent with applicable rules and
ethics opinions, we will take reasonable steps to
prevent the disclosure of confidential information,
including reviewing the various policies, procedures,
and security safeguards that any internet/cloud-based
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service providers have in place. Although the use of
these services and applications involves some degree
of risk that third parties may access confidential
information, we believe and, by signing this letter, you
agree that the benefits of using these services and
applications outweigh the risk of any accidental
disclosure.

When we handle personal data in connection
with the services we provide to you, including any data
we outsource to internet/cloud-based service providers
or other contractors or share within our offices around
the world, we will comply with applicable data privacy
regulations (e.g., the EU General Data Protection
Regulation 2016/679, the California Consumer Privacy
Act, the Chinese Personal Information Protection Law).

F. Artificial Intelligence

In connection with our representation of you,
we may use artificial intelligence services, including
generative Al (“GenAl”) to enhance and streamline
certain aspects of our services. For example, we may
use this technology to aid in document analysis,
summarize information, and assist in legal research.
Like any technology, GenAl carries some degree of
risk, which may include the risk of errors in GenAl-
generated content, data security vulnerabilities, and
system malfunctions. We have implemented
reasonable measures to safeguard against these risks,
and our lawyers maintain oversight of GenAl-
generated outputs. Accordingly, we believe and, by
accepting our services, you agree, that the benefits of
using this technology outweigh the related risks, and
you consent to the use of this technology and to our
uploading confidential documents or other information
relating fo our representation for use with GenAl
services.

CONFLICTS OF INTEREST

The Firm’s lawyers, acting in a variety of practice areas
and in multiple jurisdictions, provide and will provide
legal services to thousands of current clients and future
clients. Those clients may be competitors, customers,
suppliers or have other business dealings and
relationships inter se. As a result, those clients may
have matters in which their interests are actually or
potentially adverse to one another,

Further, in undertaking the representation of Client, the
Firm wants to be fair not only to Client’s interests but
also to those of the Firm's other clients. Because Client
is engaged in activities (and may in the future engage
in additional activities) in which its interests may
diverge from those of the Firm’'s other clients, the
possibility exists that one of the Firm’s current or future
clients may take positions adverse to Client (including
litigation or other dispute resolution mechanisms) in a
matter in which such other client may have retained the

Firm or one of Client’s adversaries may retain the Firm
in a matter adverse o another entity or person.

In the event a present conflict of interest exists between
Client and the Firm's other clients or in the event one
arises in the future, Client agrees to waive any such
conflict of interest or other objection that would
preclude the Firm’'s representation of another client in
other current or future matters substantially unrelated
to this engagement.

In addition, if a waiver of a conflict of interest necessary
to allow the Firm to represent another client in a matter
that is not substantially related to the Engagement is
not effective for any reason, Client agrees that the Firm
may withdraw from the Engagement. Should that
occur, Client will not, for itself or any other entity or
person, seek to preclude such termination of services
or assert that either (a) the Firm's representation of
Client or any of Client's affiliates in any past, present,
or future matter or (b) the Firm’s actual or possible
possession of confidential information belonging to
Client or any of Client's affiliates is a basis to disqualify
the Firm from representing such other client or acting
on such adverse matter.

It is important that you review this letter carefully and
consider all of the advantages and disadvantages of
waiving certain conflicts of interest that would
otherwise bar the Firm from representing parties with
interests adverse to you during the time in which the
Firm is representing you.

If it becomes necessary for Client to commence a case
under Title 11 of the United States Code (any such
case, a "Restructuring Case”), the Firm’s ongoing
employment by Client will be subject to the approval of
the court with jurisdiction over the petition. If
necessary, the Firm will take steps necessary to
prepare the disclosure materials required in connection
with the Firm's retention as lead restructuring counsel.
In the near term, the Firm will begin conflicts checks on
potentially interested parties as provided by Client.

If necessary, the Firm will prepare a preliminary draft of
a schedule describing the Firm’s relationships with
certain interested parties (the “Disclosure Schedule”).
The Firm will give Client a draft of the Disclosure
Schedule once it is available. Although the Firm
believes that these relationships do not constitute
actual conflicts of interest, these relationships must be
described and disclosed in Client's application to the
court to retain the Firm.
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To the extent any actual conflict of interest arises
during the course of a Restructuring Case, Client will
be represented by conflicts counsel (if any has been
retained) or such other legal counsel as Client so
chooses.

Finally, you agree that, for the purposes of determining
whether any conflict may exist, only the client(s)
identified in our engagement letter, and not any
affiliated entity or person, shall be considered our
client.

SANCTIONS

The firm and its lawyers are subject to legal
requirements relating to international sanctions
enforced in various jurisdictions. These various laws
and regulations may at any time impose restrictions or
prohibitions on our ability to continue work on your
matter due to the parties or activity involved. In such
event, we may have legal obligations, or otherwise
determine it is appropriate, to take certain steps
including potentially reporting matters to relevant
authorities and pausing or stopping work for you
immediately. Where appropriate we also may decide
to apply for a government license under which work
may be permitted to continue, but we are under no
obligation to do so. Should additional work become
necessary as a result of international sanctions, we will
advise you about the estimated costs and timescales
that may be involved.

OPPOSING LAWYERS

In addition to our representation of business and not-
for-profit entities as well as individuals, we also
regularly serve as legal counsel to lawyers and law
firms. From time to time, we engage other lawyers and
law firms to represent us. As a result, opposing
lawyers in a matter may be a lawyer or law firm that we
represent now or may represent in the future.
Likewise, opposing lawyers in a matter may represent
us now or in the future. Further, we have professional
and personal relationships with many other lawyers,
often because of our participation in professional
organizations.  Collectively, these situations are
common in the legal field. We believe that these
relationships with other lawyers will not adversely
affect our ability to represent you.

DOCUMENT RETENTION

Your original hard copy documents and property,
described further below, will be returned to you upon
request at the conclusion of our representation of you
and upon our receipt of payment for outstanding fees
and other charges, subject to applicable Rules of
Professional Conduct. At that time, you also will have
the opportunity to receive the remainder of your client
file (other than any original documents previously

returned to you). Some K&L Gates offices maintain
files in a digital image format. If you request your file
from any of those offices, we will provide it in an
electronic format on a CD, DVD or other medium.
Should you decide not to accept your remaining file at
that time, you authorize us to destroy your files at our
discretion. If you do not request the return of your file
at the time our representation of you is concluded, we
may retain or destroy the file without further notice to
you.

Original documents and property, if not returned to you
for any reason, will be designated for permanent
retention and will not be destroyed without your prior
approval. Such items include, but are not limited to,
money orders, travelers checks, stocks and bonds,
final executed releases, settlement agreements,
contracts and sale or purchase agreements,
judgments, deeds, titles, easements, wills and trusts,
powers of attorney and all other dispositive estate
planning documents.

You agree that our drafts of documents, notes, internal
working papers, internal e-mail and electronic
databases shall be and remain the property of K&L
Gates LLP and shall not be considered part of your
client file.

The Firm retains the right to make copies of your file,
at our expense, for our own information and retention
purposes.

FIRM LAWYERS’ PRIVILEGE

We believe it is in your interest as well as the Firm’s
interest that, in the event ethical or other legal issues
arise during our representation of you, including
conflict of interest issues or potential disputes between
us, the Firm lawyers working on your behalf are able to
receive informed, confidential advice regarding their
obligations.  Accordingly, if we determine in our
discretion that it is necessary or advisable for Firm
lawyers to consult with our internal or outside counsel,
you agree that they may do so and that you recognize
the Firm has a lawyer-client privilege protecting the
communications between the Firm lawyers working on
your behalf and the Firm’s internal or outside counsel.

NEW YORK FEE DISPUTE PROCESS

If any of our New York licensed lawyers work on this
matter and if a material portion of the legal services we
provide to you takes place in New York, you may have
an option to invoke arbitration should a fee dispute
arise between you and us during or at the conclusion
of this engagement. Specifically, in any civil matter
where the fee dispute involves a sum of up to $50,000,
you may have a right to compel resolution by binding
arbitration.  In addition, whether or not binding
arbitration is available, both you and we are
encouraged to seek resolution of lawyer-client
disputes, including fee disputes, through mediation,
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and the New York Courts and Bar have established a
program for mediation of such disputes by an impartial
mediator. In the event that any fee dispute should arise
in this engagement which is not promptly and
satisfactorily resolved between us, we shall furnish you
with further details concerning the procedures and
effects of arbitration and mediation, so that you can
make an informed decision as to how to proceed in the
circumstances.

CLIENT RESPONSIBILITIES

It is possible that you may have insurance policies
relating to the matter that is the subject of our
engagement. You should carefully check the
insurance policies you have purchased and, if
coverage may be available, you should provide notice
to all insurers that may provide such coverage as soon
as possible. Although we will be pleased to assist you
in assessing the potential for coverage under any
policies you may have, our engagement will not include
advising you with respect to the existence or availability
of insurance coverage for matters within the scope of
our engagement unless you supply us with copies of
your insurance policies and expressly request our
advice on the potential coverage available under such
policies.

It is possible that you may be obligated under the
Corporate Transparency Act (“CTA") to file beneficial
ownership reports with the Financial Crimes
Enforcement Network (“FinCEN"), a bureau within the
United States Treasury Department. Our engagement
will not include advising you with respect to your
obligations under the CTA or the filing of any reports
with FinCEN, except to the extent that we have
specifically agreed to include such work in the scope of
our engagement in an engagement letter. The CTA
requires certain entities created by the filing of a
document with a secretary of state (or a non-US entity
registered to do business by filing a document with a
secretary of state) to file beneficial ownership reports
with the FInCEN. This filing must include information
on the Reporting Company itself, its Beneficial Owners,
and up to two Company Applicants. Penalties may be
incurred if these obligations are not met.

SEVERANCE OF TERMS

If all or any part of our Engagement Contract is or
becomes illegal, invalid or unenforceable in any
respect, then the remainder will remain valid and
enforceable.

THIRD PARTY RIGHTS

No provision of our Engagement Contract is intended
to be enforceable by any third party. Accordingly, no
third party shall have any right to enforce or rely on any
provision of our Engagement Contract.

ASSIGNMENT

A. Permitted Assignment

We may assign the benefit of our
Engagement Contract to any partnership or corporate
entity that carries on the business of K&L Gates-US in
succession to us and you will accept the performance
by such assignee of the Engagement Contract in
substitution for our performance. References in these
Terms (other than in this paragraph) and in any
relevant engagement letter to the Firm or to K&L
Gates-US shall include any such assignee.

B. Other Assignment

Subject to the foregoing paragraph, neither
you nor we shall have the right to assign or transfer the
benefit or burden of our Engagement Contract without
the written consent of the other party.

DEFINITIONS

In these Terms a reference to a “matter” is to a
transaction, case or other matter as to which at any
time you have engaged us to represent you; and, any
reference to “our services” is to the legal services to
be provided by us to you as described in our
engagement letter and any other legal services
provided by us to you at any time in relation to a matter.

INCONSISTENCIES

In the event of any inconsistency between our
engagement letter and these Terms, the engagement
letter shall prevail.

RESOLVING PROBLEMS AND DISPUTES

If you have any complaints or concerns about our work
for you, please raise these in the first instance with the
lawyer responsible for your engagement or with the
Firm’s Chairman or Global Managing Partner. We will
investigate your complaint promptly and carefully and
do what we reasonably can to resolve the difficulties to
your satisfaction.

APPLICATION OF TERMS

These Terms supersede any earlier terms of business
we may have agreed with you and, in the absence of
express agreement to the contrary, will apply to the
services referred to in any engagement letter
accompanying these Terms and all subsequent legal
services we provide to you.

Last Updated: February 18, 2025
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K&L GATES LLP

SCHEDULE OF STANDARD CHARGES

2025
STANDARD UNIT
DESCRIPTION OF CHARGE: CHARGE BASIS
Photocopying/image Printing $0.20 Each copy
Color Copying/Printing $1.00 Each copy
Media Duplication $25.00 Per CD/DVD

Legal Research: The Firm pays for Lexis and Westlaw under monthly fixed fee contracts. The
actual, monthly fixed fee is allocated to all users of the database each month, and client charges
for such usage are directly proportional to the actual research conducted on their behalf.
Secretarial Overtime: As required by client specific circumstances, secretarial overtime will be
charged at the Firm’s average hourly rate for secretarial overtime.

The following are examples of items that will be charged at their out-of-pocket cost to K&L
Gates:

Courier (Federal Express, UPS, etc.)

Business Meals

Off-site Storage Retrieval
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Schedule 1

Entity List

New Jersey Bankruptcy Judges
Hon. Christine M. Gravelle

Hon. Michael B. Kaplan

Hon. Andrew B. Altenburg, Jr.
Hon. Vincent F. Papalia

Hon. John K. Sherwood

Hon. Jerrold N. Poslusny, Jr.
Hon. Stacey L. Meisel

Hon. Mark E. Hall

Office of the U.S. Trustee
Lauren Bielskie

Adela Alfaro

Angeliza Ortiz-Ng
Daniel C. Kropiewnicki
David Gerardi

Fran B. Steele
Francyne D. Arendas
James Stives

Jeftrey Sponder
Kirsten K. Ardelean
Lauren Bielskie
Michael Artis

Tia Green

Tina L. Oppelt

William J. Ziemer

Governmental / Taxing Authorities

NJ Department of Treasury - Division of
Taxation

US Department of Treasury, IRS

Office of the US Attorney (NJ)

Atlantic County Tax Collector

Vendors, Creditors, Parties to Contracts,
and other Interested Parties

AAA Paramount United LLC

Assa Abloy Entrance Systems Us Inc
Atlantic City Electric Company

Atlantic City Municipal Utilities Authority

Atlantic City Sewerage Co

City Of Atlantic City

CRDA Special Improvement Districk
Climatic LLC

Comcast Holdings Corporation
Communication And Surveillance
Constellation New Energy Inc
Ecolab Inc

Hank N Rovillard Esquire LLC
Harring Fire Protection LLC
Joanne M Powell CPA PA
Johnson & Towers LLC

K&L Gates LLP

Parker Interior Plantscape
Mastercorp Inc

R Palmieri Electrical Contractors Inc
Relay Inc

Safety Netaccess Inc

Siemens Industry Inc

Shore Building Contractors Inc
Stephens Insurance LLC

Tk Elevator Corporation

Universal Protection Serv LP
Verizon

Waste Management National
Aramark Refreshment Services
Armstrong Consulting Inc
Chutemaster Environmental Inc
Cintas Corporation

Cintas First Aid & Safety
Cirignano Contracting Inc

Clean & Polish Building Solutions Inc
Edwards Charlene

Elizabeth Elaine Tinnon

Eric Dasher

Ferguson Us Holdings Inc

Festa Joseph S

George Cacchione Jr

Flooring Gallery Outlet LLC
Mainland Plate Glass Company Inc
Michael Tilman

Mini Melts Of America LLC
Mitsubishi He Capital America Inc
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Mood Media North America

Nalco Company LLC

New Jersey Audubon Society

Purchase Power
Resort Supply Inc
RGC Services Inc

RMK Hospitality Services Inc
Scentair Technologies LLC

Sema Connect Inc
Sesac LLC

Shore Jazz Project LLC
Sobel Linen

Sonifi Solutions Inc

Stephen Cadira Seal Coating
Superior Laundry Equipment Inc
Sysco Philadelphia LLC

Us Hospitality Publishers Inc

Resort Supply

Ace in the Hole
Ace Plumbing
Amazon

Aramark

Bilmark Plumbing
Bortek Industries
Canva

Cape Nature Center
Cassidy Colgan
ChemSearch
Chrissy Radiant Pixies
Disney+
Dormakaba

Eagle Equipment
Eric Johnston

Etip

Foley CAT

Funny Farm
Harbor Freight

HD Supply

Henna by Ash
Home Depot

Huber Locksmiths
IDC

InstaCart

J & P Pools

James Candy
Jersey Architectural

Joe Canal's Liquor

Kate Wyatt

Lavazza

Lindt Candy

Lowes

Mel's Furniture

Merion Pump

Mid-Atlantic Windows

Mini Melts

Morgan Pilates

Netflix

Neutron Industries

Oriental Trading

Perez & Sons

Philadelphia Water Ice

Pitney Bowes

Proshred

Relay

Robert's Oxygen

Sam's Club

Sherwin Williams

Sobel Linen

South Jersey Overhead Door

South Jersey Paper

State of New Jersey Department of
Community Affairs

Sunshine Cleaning

The Shore Jazz Project

The Verdict

Tomasello

Verdant

Walmart

Webstaurant

Wildwood Linen

Zoom Drain

10th Mountain Whiskey & Spirit Co

Bell Architects Inc

Brink's Incorporated

Casa Bella Exteriors LLC

Club Wyndham Plus

Exp Us Services Inc

Flashparking Inc

Graham Debra

Innovative Construction Inc

J&E Installations LLC

Jim Bruno & Sons Concrete Inc

Desc
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Mb And Companies Inc

Morse Watchmans Inc

React Mobile Inc

Richardson Enterprises Inc

Semerdjian Alan

Siemens Fire Safety

Softbank Robotics America Inc

Stahler William

W S Goff Company Inc

Wyndham Resort Development Corp

Siemens Security

State of New Jersey Department of
Community Affairs

Merion Pump & Equipment

Foley CAT

Bilmark Plumbing

Matthew Taylor

Megan Scherer

Verdant Environmental Technologies, Inc.
Tina Rodriguez

Yuly Flores

Dary Cabrera

Preston Anderson

Property Management Entities
Wyndham Vacation Management, Inc.
Vacation Resort Management, Inc.

Professionals
Omni Agent Solutions
Forman Holt

Board of Directors
Sheama Holmes-Walker
Michael Tilman
Jennifer Aviles

George Cacchione, Jr.
Charlene Edwards

Owners / Association Members

All parties listed on Schedule A to the List of
Equity Security Holders filed with the
Bankruptcy Petition at docket entry #1 were
included as parties searched for connections
to K&L Gates
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Schedule 2
Client List
NAME OF ENTITY AND/OR
NAME(S) OF ENTITY STATUS OF
AFFILIATE OF ENTITY THAT —_—
SEARCHED REPRESENTATION

IS A K&L GATES CLIENT

Assa Abloy Entrance Systems

Assa Bloy Entrance Systems

Current Client

US Inc US Inc

Atlantic City Electric Atlantic City Electric Current Client
Company Company
Constellation New Energy Constellation New Energy Current Client
Inc. Inc.
Canva Canva Pty Ltd Current Client
HD Supply HD Supply (Home Depot) Current Client
Home Depot Home Depot Current Client
Lindt Candy Lindt & Sprungli (USA) Inc. Current Client
Lowes Lowes Companies, Inc. Current Client
. ) Mood Media, LLC and Mood Current Client
Mood Media North America Media North America, LLC

Netflix Netflix Current Client

Pitney Bowes

Pitney Bowes

Current Client

Sam’s Club

Sam’s Club

Current Client

Scentair Technologies LLC

ScentAir and ScentAir
Technologies, Inc.

Current Client

Softbank Robotics America,
Inc.

SoftBank Robotics America
Inc.

Current Client

Stephens Insurance LLC

SI Investment Holdings and
Stephens Inc. (Stephens
Insurance LLC)

Current Client

TK Elevator Corporation

TK Elevator Corporation

Current Client
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NAME(S) OF ENTITY
SEARCHED

NAME OF ENTITY AND/OR
AFFILIATE OF ENTITY THAT
IS A K&L GATES CLIENT

STATUS OF
REPRESENTATION

Universal Protection Serv LP

Universal Protection Services
LP n/k/a Allied Universal
Security Services, LLC

Current Client

Verdant
and
Verdant Current Client
Verdant Environmental
Technologies, Inc.
Verizon Verizon Current Client
Walmart Walmart Current Client
Wyndham Vacation

Management, Inc.

Vacation Resort
Management, Inc.

Wyndham Resort
Development Corp

Wyndham Vacation Resorts,
Inc.

Current Client
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Exhibit B

(to the Application)

Eliades 2016(b) Statement
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

Forman Holt

365 West Passaic Street

Suite 400

Rochelle Park, NJ 07662
Telephone: (201) 857-7110
Facsimile: (201) 665-6650

Charles M. Forman, Esq. (CMF-8937)
cforman@formanlaw.com
Michael E. Holt, Esq. (MEH-8735)
mbholt@formanlaw.com

Proposed Counsel for Debtor

K&L Gates LLP

One Newark Center

1085 Raymond Boulevard, 10th Floor
Newark, NJ 07102

Telephone: (973) 848-4000
Facsimile: (973) 848-4001

Daniel M. Eliades, Esq. (DME-6203)
daniel.eliades@klgates.com

David S. Catuogno, Esq. (DSC-1397)
david.catuogno@klgates.com

Peter J. D’ Auria, Esq. (PJD-3709)
peter.dauria@klgates.com

Proposed Special Counsel for Debtor

In re:

SKYLINE TOWER RESORT VACATION
CONDOMINIUM ASSOCIATION, INC.!,

Debtor.

Page 2 of 4

Chapter 11
Case No. 25-22156 (ABA)

Judge:
Hon. Andrew B. Altenburg, Jr.

STATEMENT OF DANIEL M. ELIADES AND K&L GATES LLP
PURSUANT TO 11 U.S.C. § 329(a) AND RULE 2016(b)
OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE

! The last four digits of Debtor’s tax identification number are 5824. Debtor’s primary place of business is

100 S. North Carolina Ave, Atlantic City, NJ 08401.



Case 25-22156-ABA Doc 59-2 Filed 12/17/25 Entered 12/17/25 19:32:23 Desc
Exhibit B - 2016(b) Statement Page 3 of 4

I, Daniel M. Eliades, Esq., a partner with the law form of K&L Gates, LLP (“K&L Gates™),
in accordance with 11 U.S.C. § 329(a) and F.R.B.P. 2016(b), states as follows:

1. Attorneys at K&L Gates (Daniel Eliades and William Waldman) have represented
the Association since prior to 2013, including regarding litigations under a certain Inventory
Foreclosure Agreement, as more fully discussed in the Application?.

2. K&L Gates was retained by Debtor to provide pre-petition services pursuant to an
engagement letter dated July 23, 2025. K&L Gates was subsequently retained by Debtor to
provide pre-petition and post-petition services related to the Chapter 11 Case pursuant to an

engagement letter dated as of November 11, 2025 (the “Engagement Letter”), a copy of which is

attached as Exhibit A to the Eliades Declaration.
3. Prior to the commencement of the Chapter 11 Case, Debtor paid K&L Gates
$97,600.00, $88,401.81 of which was applied to pre-petition fees and expenses. Specifically,

Debtor made the following payments to K&L Gates:

Payment Date Amount
August 25, 2025 $50,000.00 (Retainer)
September 29, 2025 $17,600.00 (Invoice Payment)
October 27, 2025 $13,021.00 (Deducted From Retainer)
November 14, 2025 $30,000 (Retainer)
November 14, 2025 $57,780.81 (Deducted From Retainer)
TOTAL PAID $97,600.00
TOTAL RECEIVED $88,401.81
REMAINING RETAINER | $9,198.81

2 Capitalized terms not defined herein shall have the meanings ascribed to them in the Debtor’s Application for Entry of an
Order Authorizing and Approving the Employment and Retention of K&L Gates LLP as Special Counsel to the Debtor
Effective as of the Petition Date.
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4, As noted, K&L Gates continues to hold a retainer in the amount of $9,198.19,
which will constitute a retainer for post-petition services and expenses in the Chapter 11 Case.

5. Debtor has been advised that, upon application and subject to Court approval,
Debtor and its estate shall be responsible for all fees and actual expenses incurred by K&L Gates.

6. K&L Gates informed Debtor that it operates in both national and regional
marketplaces for legal services in which rates are driven by multiple factors relating to the
individual lawyer, his or her area of specialty, and that the Firm’s expertise, performance, and
reputation, the nature of the work involved, as well as other factors. The hourly rates K&L Gates
charged Debtor prior to the Petition Date are the same as the rates K&L Gates has indicated it will
charge Debtor post-petition. K&L Gates has informed Debtor (and discloses herein) that the Firm’s

hourly rates are subject to periodic adjustments to reflect economic and other conditions.

7. The billing rates reflected in the Application, as to Debtor, have not changed during
the calendar year 2025.
8. K&L Gates has not shared or agreed to share compensation with any other entity.

Executed on December 17, 2025

/s/ Daniel M. Eliades

DANIEL M. ELIADES

K&L GATES LLP

One Newark Center, Tenth Floor
Newark, NJ 07102

Telephone: (973) 848-4000

Email: daniel.eliades(@klgates.com
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(to the Application)

Proposed Order
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

Forman Holt

365 West Passaic Street

Suite 400

Rochelle Park, NJ 07662
Telephone: (201) 857-7110
Facsimile: (201) 665-6650

Charles M. Forman, Esq. (CMF-8937)
cforman@formanlaw.com
Michael E. Holt, Esq. (MEH-8735)
mholt@formanlaw.com

Proposed Counsel for Debtor

K&L Gates LLP

One Newark Center

1085 Raymond Boulevard, 10th Floor
Newark, NJ 07102

Telephone: (973) 848-4000
Facsimile: (973) 848-4001

Daniel M. Eliades, Esq. (DME-6203)
daniel.cliades@klgates.com

David S. Catuogno, Esq. (DSC-1397)
david.catuogno@klgates.com

Peter J. D’ Auria, Esq. (PJD-3709)
peter.dauria@klgates.com

Proposed Special Counsel for Debtor

In re:

SKYLINE TOWER RESORT VACATION
CONDOMINIUM ASSOCIATION, INC.!,

Debtor.

Entered 12/17/25 19:32:23 Desc
Page 2 of 4

Chapter 11
Case No. 25-22156 (ABA)

Judge: Hon. Andrew B. Altenburg, Jr.

ORDER AUTHORIZING AND APPROVING THE RETENTION OF K&L GATES LLP
AS SPECIAL COUNSEL EFFECTIVE AS OF NOVEMBER 15, 2025

The relief set forth on the following pages, numbered two (2) through and including three

(3), is hereby ORDERED.

! The last four digits of Debtor’s tax identification number are 5824. Debtor’s primary place of business is

100 S. North Carolina Ave, Atlantic City, NJ 08401.

1604544397 .1
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Page 2

Debtor: Skyline Tower Resort Vacation Condominium Association, Inc,

Case No.: 24-22156(ABA)

Caption: Order Authorizing and Approving the Retention of K&L Gates LLP as

Special Counsel Effective as of November 15, 2025

Upon consideration of the Debtor’s Application for Entry of an Order Authorizing and Approving
the Employment and Retention of K&L Gates LLP as Special Counsel to the Debtor Effective as of the

Petition Date (this “Application”);? and upon consideration of the Declaration of Daniel M. Eliades
in support of the Application; and the Court having jurisdiction to consider the Application and
the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334, and the Court having the power
to enter a final order consistent with Article III of the United States Constitution; and this matter
being a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and venue being proper in this District
pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that the relief requested in the
Application is in the best interests of the Debtor’s estate, creditors and other parties-in-interest; and
the Debtor having provided adequate and appropriate notice of the Application under the
circumstances; and after due deliberation and good and sufficient cause appearing therefor; and it
appearing to the Court that the Application should be approved,

IT IS HEREBY ORDERED THAT:

1. The Application is GRANTED as set forth herein.

2. The Debtor is hereby authorized to retain and employ K&L Gates LLP as special
counsel pursuant to Section 327(e) of the Bankruptcy Code, Bankruptcy Rule 2014, and Local

Rule 2014-1, effective as of November 15, 2025.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Application.

1604544397 .1



Case 25-22156-ABA Doc 59-3 Filed 12/17/25 Entered 12/17/25 19:32:23 Desc
Exhibit C - Proposed Order Page 4 of 4

Page 3
Debtor: Skyline Tower Resort Vacation Condominium Association, Inc,
Case No.: 24-22156(ABA)
Caption: Order Authorizing and Approving the Retention of K&L Gates LLP as
Special Counsel Effective as of November 15, 2025
3. K&L Gates shall apply for compensation for professional services rendered and

reimbursement of expenses incurred in connection with the Debtor’s case in compliance with the
applicable provisions of the Bankruptcy Code, including Section 330 of the Bankruptcy Code, the

Bankruptcy Rules, and any applicable procedures and orders of this Court.

4. K&L Gates is authorized to render professional services to Debtor as described in
the Application.
5. K&L Gates shall provide no less than ten (10) business days’ notice to the Debtor and

the U.S. Trustee before any increases in the rates set forth in the Application or Eliades Declaration
and shall file such notice with the Court.

6. Debtor and K&L Gates are authorized and empowered to take all actions necessary
to implement the relief granted in this Order.

7. The terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

8. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation of this Order.

1604544397 .1



