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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)
COLE SCHOTZ P.C.

Court Plaza North

25 Main Street

P.O. Box 800

Hackensack, New Jersey 07602-0800

(201) 489-3000

(201) 489-1536 Facsimile

Michael D. Sirota, Esq.

msirota@coleschotz.com

Ryan T. Jareck, Esq.

rjareck@coleschotz.com

Matteo Percontino, Esq.
mpercontino@coleschotz.com

Proposed Counsel to Debtors and Debtors in Possession

In re:

SAM ASH MUSIC CORPORATION, et al.

Debtors.!
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Order Filed on June 18, 2024
by Clerk,
U.S. Bankruptcy Court
District of New Jersey
Chapter 11
Case No. 24-14727 (SLM)
(Jointly Administered)

ORDER APPROVING THE EMPLOYMENT AND RETENTION
OF COLE SCHOTZ P.C. AS BANKRUPTCY COUNSEL
TO THE DEBTORS NUNC PRO TUNC TO THE PETITION DATE

The relief set forth on the following pages, numbered two (2) through six (6), is hereby

ORDERED.

DATED: June 18, 2024

Honoréble Stacey L. Meisel
United States Bankruptcy Judge

! The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Sam Ash Music Corporation (3915); Samson Technologies Corp. (4062); Sam Ash Megastores, LLC (9955);
Sam Ash California Megastores, LLC (3598); Sam Ash Florida Megastores, LLC (7276); Sam Ash Illinois Megastores,
LLC (8966); Sam Ash Nevada Megastores, LLC (6399); Sam Ash New York Megastores, LLC (7753); Sam Ash New
Jersey Megastores, LLC (8788); Sam Ash CT, LLC (5932); Sam Ash Music Marketing, LLC (2024); and Sam Ash Quikship
Corp. (7410). The location of debtor Sam Ash Music Corporation’s principal place of business is 278 Duffy Avenue, P.O.

Box 9047, Hicksville, NY 11802.
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Debtors: SAM ASH MUSIC CORPORATION, et al.
Case No. 24-14727 (SLM)

Caption of Order: ORDER APPROVING THE EMPLOYMENT AND RETENTION OF COLE
SCHOTZ P.C. AS BANKRUPTCY COUNSEL TO THE DEBTORS NUNC
PRO TUNC TO THE PETITION DATE

Upon the application (the “Application”)? of the above captioned debtors and debtors in
possession (the “Debtors™), pursuant to sections 327(a), 329, and 330 of the Bankruptcy Code,
Bankruptcy Rule 2014, and Local Rule 2014-1, authorizing the Debtors to employ and retain Cole
Schotz P.C. (“Cole Schotz”) as its bankruptcy counsel in these proceedings nunc pro tunc to the Petition
Date; and the Court having jurisdiction over this matter pursuant to 28 U.S.C. 88 157 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.); and consideration of the Application and the relief
requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and venue being proper
before this Court pursuant to 28 U.S.C. §8 1408 and 1409; and notice of the Application having been
given as provided in the Application, and such notice having been adequate and appropriate under the
circumstances; and it appearing that no other or further notice of the Application need be provided; and
upon the Declarations of Michael D. Sirota, Esq. and Jordan Meyers in support thereof; and the Court
being satisfied that Cole Schotz does not hold or represent any interest adverse to the Debtors, their
estates, or their creditors, and is a disinterested person within the meaning of sections 327 and 101(14)
of the Bankruptcy Code, and that the legal and factual bases set forth in the Application establish just
cause for the relief granted herein; and after due deliberation and sufficient cause appearing therefor,

IT ISHEREBY ORDERED THAT:

1. The Application is GRANTED as set forth herein.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Application.
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Debtors: SAM ASH MUSIC CORPORATION, et al.
Case No. 24-14727 (SLM)

Caption of Order: ORDER APPROVING THE EMPLOYMENT AND RETENTION OF COLE
SCHOTZ P.C. AS BANKRUPTCY COUNSEL TO THE DEBTORS NUNC
PRO TUNC TO THE PETITION DATE

2. In accordance with sections 327(a), 329, and 330 of the Bankruptcy Code, the Debtors
are hereby authorized and empowered to employ and retain Cole Schotz as its bankruptcy counsel in
these chapter 11 cases effective as of the Petition Date in accordance with the terms set forth in the
Application and the Engagement Letter attached hereto as Exhibit 1, to the extent set forth herein.

3. Any and all compensation to be paid to Cole Schotz for services rendered on the
Debtors’ behalf, including compensation for services rendered in connection with the preparation of
the petition and accompanying papers, shall be fixed by application to this Court in accordance with
sections 330 and 331 of the Bankruptcy Code, such Federal Rules and Local Rules as may then be
applicable, and any orders entered in these cases governing the compensation and reimbursement of
professionals for services rendered and charges and disbursements incurred. Cole Schotz also shall
make a reasonable effort to comply with the U.S. Trustee Guidelines, both in connection with the
Application and the interim and final fee applications to be filed by Cole Schotz in these Chapter 11
Cases.

4. Prior to applying any increases in its hourly rates beyond the rates set forth in the
Application, Cole Schotz shall provide ten (10) days’ prior notice of any such increases to the Debtors,
the United States Trustee and any official committee appointed in the Debtors’ chapter 11 cases, and
shall file such notice with the Court. All parties in interest retain rights to object to any rate increase on
all grounds, including the reasonableness standard set forth in section 330 of the Bankruptcy Code, and

the Court retains the right to review any rate increase pursuant to section 330 of the Bankruptcy Code.

67587/0001-47626892
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Debtors: SAM ASH MUSIC CORPORATION, et al.
Case No. 24-14727 (SLM)

Caption of Order: ORDER APPROVING THE EMPLOYMENT AND RETENTION OF COLE
SCHOTZ P.C. AS BANKRUPTCY COUNSEL TO THE DEBTORS NUNC
PRO TUNC TO THE PETITION DATE

5. Cole Schotz shall (i) only bill 50% for non-working travel; (ii) not seek the
reimbursement of any fees or costs, including attorney fees and costs, arising from the defense of any
objections to any of Cole Schotz’s fee applications in these cases; (iii) use the billing and expense
categories set forth in the US Trustee Guidelines (Exhibit D-1 “Summary of Compensation Requested
by Project Category”); and (iv) provide any and all monthly fee statements, interim fee applications,
and final fee applications in “LEDES” format to the United States Trustee.

6. Notwithstanding anything in the Application or the Sirota Declaration to the contrary,
Cole Schotz shall seek reimbursement from the Debtors’ estates for its engagement-related expenses
at the firm’s actual cost paid.

7. Notwithstanding anything in the Application and the Sirota Declaration to the contrary,
Cole Schotz shall (i) to the extent that Cole Schotz uses the services of independent contractors or
subcontractors (collectively, the “Contractors”) in these cases, pass through the cost of such Contractors
at the same rate that Cole Schotz pays the Contractors; (ii) seek reimbursement for actual costs only;
(iii) ensure that the Contractors are subject to the same conflicts checks as required for Cole Schotz;
(iv) file with this Court such disclosures required by Bankruptcy Rule 2014; and (v) attach any such
Contractor invoices to its monthly fee statements, interim fee applications and/or final fee applications
filed in these cases. No agreement or understanding exists between Cole Schotz and any other person,
other than as permitted by Bankruptcy Code section 504, to share compensation received for services

rendered in connection with these cases, nor shall Cole Schotz share or agree to share compensation

67587/0001-47626892
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Debtors: SAM ASH MUSIC CORPORATION, et al.
Case No. 24-14727 (SLM)

Caption of Order: ORDER APPROVING THE EMPLOYMENT AND RETENTION OF COLE
SCHOTZ P.C. AS BANKRUPTCY COUNSEL TO THE DEBTORS NUNC
PRO TUNC TO THE PETITION DATE

received for services rendered in connection with these cases with any other person other than as
permitted by Bankruptcy Code section 504.

8. Notwithstanding Cole Schotz’s Standard Terms of Engagement for Legal Services, the
provision that “Our bills are due and payable upon receipt” shall be null and void during the pendency
of this bankruptcy case.

9. Notwithstanding Cole Schotz’s Standard Terms of Engagement for Legal Services,
during the pendency of these chapter 11 cases, Cole Schotz’s retainer shall be treated like a security
retainer and shall not be drawn down absent Court order.

10.  Asset forth in Cole Schotz’s Standard Terms of Engagement for Legal Services, Cole
Schotz’s fees and expenses will be considered “earned” at the time they are incurred, notwithstanding
the fact that any such amounts shall subject to the Administrative Fee Order Establishing Procedures
for the Allowance and Payment of Interim Compensation and Reimbursement of Expenses of
Professionals Retained by Order of this Court [Docket No. 198] and shall only be allowed upon entry
of a Court order allowing them.

11. Notwithstanding Cole Schotz’s Standard Terms of Engagement for Legal Services, the
provision concerning fee disputes is null and void during the pendency of these chapter 11 cases.

12.  To the extent the Application, the Sirota Declaration, or any engagement agreement
pertaining to this retention is inconsistent with this Order, the terms of this Order shall govern.

13.  The Debtors are authorized to take all action necessary to carry out this Order.

67587/0001-47626892
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SCHOTZ P.C. AS BANKRUPTCY COUNSEL TO THE DEBTORS NUNC
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14.  This Court shall retain jurisdiction to hear and determine all matters arising from or

related to the implementation, interpretation, and/or enforcement of this Order.
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EXHIBIT1

Engagement Letter
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Court Plaza North
25 Main Street
P.O. Box 800
Hackensack, NJ 07602-0800

COLE SCHOT/Z pr.c. 201-489-3000 201-489-1536 fax

New York
Michael D. Sirota Delaware
Member _
Admitted in NJ and NY Maryland
Reply to New Jersey Office Texas
Writer’s Direct Line: 201.525.6262 —
Writer's Direct Fax: 201.678.6262 .
Florida

Writer’s E-Mail: msirota@coleschotz.com

April 12, 2024

ATTORNEY-CLIENT PRIVILEGED
PERSONAL AND CONFIDENTIAL

Via E-mail: dash@samash.com

David C. Ash, Esq.

Chief Executive Officer and General Counsel
Sam Ash Music Coporation

278 Dufty Avenue

P.O. Box 9047

Hicksville, NY 11802-9047

Re:  Supplemental Engagement Agreement
Dear David:

Given that Sam Ash Music Corporation and certain affiliates' are contemplating a
Chapter 11 proceeding, it is necessary for the initial engagement agreement dated March 25,
2024 (“Initial Engagement Agreement”) to be modified as set forth herein.’

The Firm has agreed to expand the scope of its representation and represent the Clients in
a Chapter 11 case in the United States Bankruptcy Court for the District of New Jersey
including: (1) advising and consulting on the prosecution of the chapter 11 case, including all of
the legal and administrative requirements of operating in chapter 11; (2) preparing such
administrative and procedural applications and motions as may be required for the orderly and
efficient conduct of the case; (3) preparing and prosecuting motions for debtor in possession
financing and for the use of cash collateral, (4) prosecuting and defending litigation that may

! The affiliates are: Samson Technologies Corp., Sam Ash Megastores, LLC, Sam Ash CT, LLC, Sam Ash
New York Megastores, LLC, Sam Ash Florida Megastores, LLC, Sam Ash Illinois Megastores, LLC, Sam Ash
California Megastores, LLC, Sam Ash New Jersey Megastores, LLC, Sam Ash Nevada Megastores, LLC, Sam Ash
Quikship Corp., Sam Ash Music Marketing, LLC, and Samson Trading (Shenzhen), Ltd. (Sam Ash Music
Corporation and the affiliates shall collectively referred to herein as, the “Clients”).

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Initial Engagement Agreement. Unless otherwise modified herein, all other terms and conditions of the Initial
Engagement shall continue to apply.

coleschotz.com
67587/0001-47476305v1
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COLE SCHOTZ pc.

David C. Ash, Esq.
April 12,2024
Page 2

arise during the course of the case; (5) consulting with you concerning and participate in the
formulation, negotiation, preparation and filing of a plan or plans of reorganization/liquidation
and disclosure statement(s) to accompany the plan(s); (6) reviewing and objecting to claims; (7)
analyzing, recommending, preparing, and bringing causes of action permitted under the
Bankruptcy Code; and (8) taking all steps necessary and appropriate to bring the case to a
conclusion.

Supplemental Retainer

This letter shall modify our retainer requirements. As set forth in the Initial Engagement
Agreement, our retainer requested was $50,000.00, which the Clients funded. Our invoice
through March 31, 2024, totaled $32,821.72, to which we have applied the retainer, leaving a
retainer balance of $17,178.28. Consistent with the Budget that is anticipated to be approved by
the Clients’ lender on the date hereof, the retainer requested for the expanded scope of work (the
“Prepetition Retainer”) is $200,000.00. The Prepetition Retainer, net of fees and costs incurred
in connection with the preparation of the Chapter 11 proceedings, will need to be increased to no
less than $300,000.00 (the “Chapter 11 Retainer”), which must be funded shortly prior to the
chapter 11 case. Kindly submit $182,821.72 upon execution of this Supplemental Engagement
Agreement.

The Firm’s invoices will be paid in regular intervals from the retainer account as fees are
earned and reasonable and documented expenses accrue. The Prepetition Retainer will be an
evergreen retainer, replenished on a monthly basis (and before a chapter 11 proceeding is filed),
such that the amount of the Prepetition Retainer will always be at least equal to the outstanding
unpaid fees and expenses, whether billed or unbilled. We reserve the right, in our discretion, to
request an additional retainer should circumstances warrant.

In the event of a Chapter 11 proceeding(s), post-petition fees, charges and disbursements
will be due and payable immediately in accordance with fee procedures approved by the
Bankruptcy Court. The Clients understand that while the arrangement in this paragraph may be
altered in whole or in part by the Bankruptcy Court, the Clients shall nonetheless remain liable
for payment of court approved post-petition fees and expenses. Such items are afforded
administrative priority under 11 U.S.C. § 503(b)(1). The Bankruptcy Code provides in pertinent
part,at 11 U.S.C. § 1129(a)(9)(A), that a plan of reorganization cannot be confirmed unless these
priority expenses are paid in full (unless such claimants agree to different treatment) in cash on
the effective date of any reorganization plan. Please note that the Chapter 11 Retainer shall be
held and applied against the final Chapter 11 fee application.

If this agreement is acceptable, please indicate the Clients understanding and acceptance
of the terms and conditions set forth herein by countersigning and returning a copy of this letter
together with the pre-petition retainer ($182,821.72). The Firm’s wiring instructions are attached
for your convenience.

67587/0001-47476305v1
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David C. Ash, Esq.
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We thank you again for your continuing trust in the Firm.

Very truly yours,
/s/ Michael D. Sirota

Michael D. Sirota

MDS:cdc
Attachment
cc: Ryan T. Jareck, Esq.

We consent to the terms and conditions set forth above and in the Standard Terms of
Engagement for Legal Services attached herewith.

Sam Ash Music Corporation and
affiliates defined as Clients

By: David C. Ash
Title: CEO and General Counsel

Dated: April 15, 2024

67587/0001-47476305v1
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STANDARD TERMS OF ENGAGEMENT
FOR LEGAL SERVICES

This statement sets forth Cole Schotz P.C.’s (“we,”
“our,” or the “Firm”) standard terms of engagement as
attorneys for the client(s) (“you” or “your”) identified
in the accompanying Engagement Letter. The
Engagement Letter sets forth additional terms and
conditions, and those terms control in any case where
the Engagement Letter conflicts with these standard
terms. The following terms are an integral part of our
agreement and should be reviewed carefully. We also
suggest that you retain this statement in your files. If at
any time you have questions about these terms, please
let us know as soon as possible so that we can provide
you with timely answers.

THE SCOPE OF OUR WORK

The scope of the legal services we agree to perform for
you is only as expressly described in the Engagement
Letter. If at any time you are not certain about the
scope of our representation, please contact us for
clarification. We are happy to answer any questions
you may have.

We will do our best to serve you efficiently. The
outcome of any matter is subject to inherent risks and
other factors beyond our control. Therefore, we have
not made, and cannot make, any guarantees or promises
concerning the outcome of this matter. Any statements
on our part concerning the likely outcome of a matter
are expressions of our professional assessment of the
matter in question, and such assessments always present
a degree of uncertainty because they are limited by our
knowledge of the facts, unsettled areas of the law,
changes in the state of the law, equitable considerations,
exercise of judgment in the application of the law, and
many other unknown factors.

This engagement may result in a variety of tax or other
consequences, including without limitation, regulatory
matters or potential reporting requirements (such as
under the Corporate Transparency Act). Unless
specifically stated in the accompanying Engagement
Letter, the scope of our engagement does not include
such tax, regulatory matters, reporting or other advice,
unless expressly contemplated herein. The Firm will
only provide tax or any other advice upon your request
and entry into a separate written agreement or
amendment to this engagement acceptable to you and
the Firm.

Also, unless specifically stated in the accompanying
Engagement Letter, the scope of our representation
does not include determining whether you possess
insurance coverage for any of the losses or expenses
that you may incur in connection with this matter. You
should immediately contact your insurance company or

broker if you believe such coverage may exist.
Alternatively, you may retain the Firm to assist with
making that inquiry and determining coverage, but such
expansion of the scope of our engagement must be
agreed to in writing.

WHO PROVIDES THE LEGAL SERVICES

We assign an attorney as your primary contact at the
Firm. This should be someone in whom you have
confidence and with whom you enjoy working. You
are free to request a change of contact person at any
time. The legal work we perform for you may be
performed by other lawyers, paralegals and legal
assistants in the Firm as well. We delegate work
among our lawyers, paralegals and legal assistants to
promote effective and efficient rendition of necessary
services. We are happy to advise you of the names of
those attorneys, paralegals and legal assistants who
work on your matters and their billing rates.

HOW FEES ARE SET

We bill you based on the hourly rates for our attorneys
and other professionals, depending on the time involved
in rendering the necessary services. We record the time
spent on your work, such as internal and external
meetings, conferences, negotiations, factual and legal
research and analysis, court appearances, document
preparation and revision, drafting and review of
correspondence, travel on your behalf, and other related
services.

The hourly rates of our lawyers, paralegals and legal
assistants are based on each timekeeper’s knowledge
and experience in his/her field and are reviewed and
adjusted annually (typically in September) to reflect
current levels of legal experience, changes in overhead
costs, and other relevant factors. Any rate changes will
be reflected in our monthly invoices. You will not
receive a separate rate change notice.

Our current range of hourly rates is as follows:

Members $575.00 to $1,575.00 per hour
Special Counsel $620.00 to $750.00 per hour
Associates $350.00 to $645.00 per hour
Paralegals $260.00 to $440.00 per hour
Litigation Support $405.00 to $510.00 per hour
Specialists

We are often requested to estimate the amount of fees
and costs likely to be incurred in connection with a
particular matter. Whenever possible, we furnish such
an estimate based upon our professional judgment, but
when we do so, it is always with the understanding that
it is not a maximum or fixed-fee quotation. The
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ultimate cost frequently is more or less than the amount
estimated.

For certain well-defined services, we may quote a fixed
fee. Generally, however, we do not accept a fixed fee
engagement except in such circumstances or pursuant
to a special arrangement tailored to the needs of a
particular client. In all such situations, the fixed fee
arrangement is expressed in the Engagement Letter,
setting forth both the amount of the fee and the scope of
the services to be provided in exchange for the fixed
fee.

In certain situations, we provide legal services on a
contingent fee basis. Any such arrangement must be
reflected in a written contingent fee agreement.

OUT-OF-POCKET EXPENSES

As part of our representation, we may incur expenses
on your behalf, and these must be paid by you on a
timely basis. Whenever such costs are incurred, we
itemize and bill them. Typical of such costs are
conference calls; postage; messenger services, and
express delivery charges; filing fees; deposition and
transcript costs; witness fees; travel and overnight
expenses; copying, scanning and printing charges;
computer research charges (e.g. Lexis and Westlaw
research); charges from outside experts and consultants
(including accountants, appraisers, and other legal
counsel) and fees and expenses related to collecting,
hosting and processing electronically stored
information. We generally request that outside service
providers directly bill our clients for individual charges
in excess of $500, or we may invoice you for such
charges billed to the Firm prior to your regularly
scheduled invoicing.

RETAINER AND TRUST DEPOSITS

You may be asked to pay a retainer in connection with
our representation of you. If so, the Engagement Letter
provides details about the terms of the retainer.

During the course of our representation, it may be
necessary for us to hold funds on your behalf in our
Attorney Trust Account. Such trust funds will be
deposited and held in a financial institution insured by
the Federal Deposit Insurance Corporation (“FDIC”).

Federal depository insurance coverage is currently
limited to $250,000.00 per account holder in each
insured financial institution. Funds held for you in our
Attorney Trust Account are aggregated with all other
funds belonging to you in the same financial institution
in determining whether your deposit balance exceeds
insurance limits. You will be notified by our trust
accounting department of the financial institution(s)
being used. The funds being held on your behalf in
trust together with other funds not held by us on your
behalf but to your credit in the same financial
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institution may exceed FDIC insurance coverage and
therefore may not be insured in the event of a bank
failure.

If you have any questions, you may contact our
Accounting Department.

BILLING ARRANGEMENTS AND TERMS OF
PAYMENT

We bill you on a regular basis, normally each month,
for both fees and disbursements. To efficiently render
our bills, we may render a bill through a date other than
month-end. Fees and expenses, and the associated
retainer, will be considered to be “earned” at the time
that any fees and expenses are incurred. Our bills are
due and payable upon receipt.

If your account becomes delinquent, you agree to
promptly bring the account current. If the delinquency
continues and you do not arrange satisfactory payment
terms, we may withdraw from the representation
(subject to court approval, if necessary) and pursue
collection of your account. You agree to pay the costs
of collecting the debt, including court costs, filing fees,
and reasonable attorneys’ fees.

FEE DISPUTES

If you disagree with any particular invoice, you must
send us a written objection within thirty (30) days of
your receipt of the invoice or you will be deemed to
have approved the charges. Typically, such
disagreements are resolved to the satisfaction of both
sides, with little inconvenience or formality. In the
event of a fee dispute that is not readily resolved, you
may have the right to request arbitration under
supervision of the state bar for the jurisdictions in
which we practice.

POTENTIAL CONFLICTS/UNRELATED
MATTERS WAIVER

Our Firm represents many other clients. It is possible
that during the time we are representing you some of
our present or future clients may have disputes with
you. You agree that we may continue to represent, or
may undertake in the future to represent, existing or
new clients in any matter that is not substantially
related to our work for you, even if the interests of such
clients in those other matters are directly adverse to
your interests. We agree, however, that your
prospective consent to conflicting representation
contained in the preceding sentence shall not apply in
any instance where, as a result of our representation of
you, we have obtained proprietary or other confidential
information of a nonpublic nature that, if known to such
other client, could be used in any such other matter by
such client to your material disadvantage.



Case 24-14727-SLM Doc 282 Filed 06/18/24 Entered 06/18/24 11:23:34 Desc Main

Document
COLF SCHOTZ pc.

In bankruptcy matters, it is possible that we will be
asked to represent other creditors or parties-in-interest.
You agree that we may continue to represent or may
undertake in the future to represent existing and new
clients in such matters. Of course, we will not represent
another client in such matters who will take action
directly adverse to you.

PRESERVATION OF ELECTRONICALLY
STORED AND OTHER INFORMATION

If the matter for which we are engaged involves a
dispute which could reasonably lead to litigation, you
may be required to produce documents and other
materials relating to such matter in the event of
litigation. Therefore, it is vital in any such matter that
you preserve all documents (hard copy and electronic),
data compilations and tangible objects. The
requirement to preserve these materials is a continuing
one and will last until you are advised to stop. Failure
to preserve these materials could result in Court-
imposed penalties or sanctions against you and/or
others and can expose those involved to claims for
spoliation of evidence. In applicable matters, a “Legal
Hold Notice” that further discusses these issues will
accompany the Engagement Letter.

TERMINATION

You may terminate our representation at any time by
notifying us in writing. Your termination of our
services does not affect your responsibility for payment
of fees for legal services rendered and out-of-pocket
costs incurred before termination and in connection
with an orderly transition of the matter, including the
collection, processing and transmittal of your file to you
or substitute counsel.

Subject to the rules of professional responsibility for the
jurisdictions in which we practice, we may withdraw
from representation if you fail to abide by these Terms
of Engagement as modified by the Engagement Letter,
including, for example, nonpayment of fees or costs,
misrepresentation or failure to disclose material facts,
conflicts of interest with another client, or your failure
to communicate or cooperate with us. We try to
identify in advance and discuss with our client(s) any
situation that may lead to our withdrawal and, if
withdrawal ever becomes necessary, we immediately
give written notice of our withdrawal. Our right to
withdraw depends upon the circumstances existing at
the time we seek withdrawal, and we will not withdraw
unless withdrawal can be accomplished without
violation of applicable rules of professional conduct.

CONCLUSION OF REPRESENTATION;
DISPOSITION OF DOCUMENTS

Unless previously terminated, our representation of you
concludes upon our sending our final statement for
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services rendered in the matter covered in our
Engagement Letter. We maintain in confidence any
otherwise nonpublic information that you have supplied
to us, and that we retain, in accordance with applicable
rules of professional conduct. At your request, your
papers and property are returned promptly upon receipt
of payment for outstanding fees and costs. We may
retain copies pertaining to the matter for our files. Any
such documents retained by us may be transferred to
the person responsible for administering our records
retention program. For various reasons, including the
minimization of unnecessary storage expenses, we
reserve the right to destroy or otherwise dispose of any
such documents or other materials after the termination
of the engagement. We may also transfer the
information on the documents to electronic media. If
we are served with a subpoena for your file, we will
notify you. If we are required to comply with the
subpoena, you will be responsible for the legal fees and
costs incurred, including the review and analysis of
documents to determine if privileged documents should
be withheld.

DISCLOSURE OF REPRESENTATION

You hereby acknowledge and agree that, subject to the
attorney-client privilege, we may represent to third
parties that you are a client of the Firm, we may use
your logo in connection with marketing and business
development initiatives, and we may provide a general
description of the services rendered for your benefit.

POST-ENGAGEMENT MATTERS

You are engaging us to provide legal services in
connection with a specific matter. After completion of
the matter, changes may occur in the applicable laws or
regulations or facts that could have an impact upon
your compliance with law, or rights and liabilities.
Unless you specifically engage us with regard to future
legal development(s) relating to this matter, we have no
continuing obligation to advise you with respect to
future legal developments concerning the matter
(whether arising due to change in fact or law). In
addition, and without limiting the generality of the
foregoing, it is your responsibility, and we assume no
responsibility for keeping track of critical dates, time
periods by which notices must be given or advising you
of the dates, or time periods by which you must address
future deadlines or critical dates such as filings, renewal
options, UCC continuation statements, payment due
dates or otherwise. Finally, if the Firm is served with a
subpoena for the production of documents or testimony
relating to or arising from this representation, You
agree to pay all reasonable attorneys’ fees and costs
incurred by the Firm in connection with the subpoena.





