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1. Name of Registrant 2. Reégistratiori No.

Holland & Knight LLP 3718

3 This amendment is filed to acoomphsh the foIlowmg indicated purpose or purposes:
[J To give'a 10-day netice of change in inforination as required by Section-2(b) of the Act.
O To correét a deficiéncy i
[ Initial Statement
CJ Suppiemental Statement for the period ending
[ Other purpose (specify)
® Togive notice of change in an exhibit previously filed.

4, If this amendment requires the filing of a document or documents, please list:
Attachment A - Amended contractual agreement with the Government of Gibraftar extending contract from November 11,

2014 through March 31, 2015.
Attachment B - Ameénded contractual agreement with the Government of Gibraltar extending contract from April 1,.2015
th'rough March 31, 2016.

5. Each 1tem checked 'above must be explained below in full detail together with, where appropriate, spcclﬁc reference to and ldenmy
of the item in the.registration statement to which it pertains. (If space is insufficient, a full insert page must be used.)

Amendment to Exhibit B to reflect an amended contractual agreement.
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EXECUTION

In accordance with 28 U.S.C. § 1746, the:undersigned swear(s) or affirm(s) under penalty of perjury that he/she has (they have) read
the information set forth in this registration statement and the attached exhibits and that he/she is (they are) familiar with the contents
thereof and that such conteits are in. their entirety true and accurate to the best of his/her (their) knowledge and belief, except that the
und:qrsi-gned make(s) no representation as to the truth or accuracy of the information contained in the attached Short Form Registration
Statement(s), if any,. insofar as such information is not within his/her (their) personal knowledge.

(Date of signature) (Print of type:namé.under cach signature or provide electroni¢ signature ')

April 30, 2015 ' /s/ Steven D. Gordon eSignied

" This stateme:t shall b signec b the il agen, 1 the tegistunt isan ndividua, or by  majoriy of those prtner, offcee, dirotord o prsans peciormig Smlar
functions, if the registrant is an organization, except that the Grganizaiion can, by Power of attomey, authorize one or more individuals to execute this statement on its behalf.
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Holland & Knight

1mNonhTarrpaSth!.S|.ﬁeMOO | Tarmpa, FL 32802 { T 813 227 8500 | F 813.220.0134
Hoilarwangmu.P | v, hidaw.com

Jim.Davis
813-227-6383
iim. davisi@hikigw.c

November 17..2014

The Honourable Fabign Picardo
Chiel Minister

tl. M. Government of Gibraltar
No 6 Convent Place

Gibraltar

Re: Holland & Knight LLP Representation of H. M. Government of Gibraltar
‘Mr. Chief Minister Picardo:

This will confirm your agreement to extend our cngagement letter dated May 7, 2014, through
March 31, 2015, to continue 1o retain Holland & Knigt LLP (“H&K") to provide federal
representation advice and assistance to 1. M. Government of Gibraltar ("Gibraltar ). H&K will
advecate for Gibraltar's interests before the Execufive and Lepislative branches of the U.S.
federal government on economic and security issues of mutas] interest to Gibraltar and the U.S.
We-look forward to serving your needs in this matter-and to' esteblishing a mutually satisfactory
relationship.

The letter confirms the terms of our engagement and provides you certain information
concerning our fees, billing and collection policies, and other terms that ‘will govern our
relationship. Although we do not wish to be overly formml in our relations with you, we have
found it & helpful practice.to confimn with our cliems the nawre:and terms of our representation.
Altached (o this letter are the frm's standerd terms:of engagement. Please review these and let
me know il you have any questions concerning our policies.

I will lcad this cngagement on behalf of H&K and will serve as Gibrallar's primary point of
contact within &K on this matter The period of this engagement will be November 11, 2014
through.Mareh 31. 2015. 11&K's services for this matter will be provided for a monthly fixed fee
of $35.000.00. Substontial costs, such as. overseas travel, will be approved in advance by
Ciibraltar and will be.paid by Gibraltar in addition 10 our monthly fixed fec.

If the serms described -above and in the atached terms of engagemoent are satisfactory, plesse so
_ indicate-by signing and returning a copy of this letter. :
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‘ . The Honorable Fabio Picardo
November 17, 2014
Page 2

We.look forward to continiing to serve Gibraltar's needs in this matter.

'Sincerely,

Enclosure

ID/djm

Approved this 1.8 %of November, 2014.
H.M. GOVERNMENT OF GIBRALTAR

A33963R02 v
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I'he Honorable Fabio Picardo
Noverber 17, 2014
Page 3

HOLLAND & KNIGHTLLP

TERMS OF ENGAGEMENT

We appreciute your decision {o retain Holland & Knight LLP as your legel counsel.

'I'his document explins how we work; our obligations to you, your obligations to us, what we will do

({our behalf, and how our charges will be determined and billed. Experience has shown that an

nnderstanding of these matters il contribute to 2 better relationship between us, and that in turn
. makes our efforts more productive.

Our engagement and the services that we wxll provide to you are'limited to the matter identified in
the accompanying letter: Any ehanges in the: segpe of our representation as. dséscribed in the letter
musl be approved in writing, We will provide services of » strietly legal nature related to the matters
described in that letter. You will provide us with the factual information and materials we require 1o
perform theservices identified in the letter, and you will make such business or technical decisions
and determinations as -are appropriate. You will hot rely on us for business, investment, or

accounting decisions, or expeet us 10 investigate the character or credil of persons or entities with
whom you may be dealing, iinless otherwise specified in the letter.

We cannot guarantce the outcome of any matter. Any expression of our professional judgment
regarding your matter or the poiéntial outcome is, of course, limited by our Enwledge of the ficts
and based on the law at the time of expression. It 15-also subject to any unknown or uncertain factors
or conditions beyend our contral.

Caqﬁdmtw!tly and Related Matters

Regarding the ethics of our professmn that will govern cur representition, severa} points deserve
emphasis, As a matter of professional respousibility, we are required to hold confidential all
information rclating to the representation of our’ ‘clients. This professional obligation and the legal
pmn]ege for attorney-client communicotions exist to encourage candid and complete communication
between a elient and his lawyer. ‘'We can perform truly beneficial services for-a client only if we are
aware of all mformation that might be-relevant to cur- repfesentauom Consequentiy, we trust that
our atturncy-chcnt u:lmonshxp with you will be based on mutual confidénee and unrestraingd

Additionally, you should be aware that, in instances w which we represeiit a corporation ot othér
cntity, oor clieot. mht:unshlp is with the entity and not with its individaal executives, shareholders,
directors, members, managers, partners, or persons in simflar positions, or with ita pavent,
subsxdmms, or othict affiliates. In those cages, our professional responsibilities ate owed anty to that
cntity, alone, and no conflict of interest will be asseried by you because we represent persons with
respect to intercsts that are adverse to individual persons or business organizations who have. 3
relationship with you. That is to say, unless the letter accompanying this document indicates
athériwise, Holland & Knight's attorney-client relationship with the entity does hot give ¥ise to An
attorney-client rclmonshlp with the parcnt, subsidiaries or other affilistes of the entity, and
representation of the entity in this matter will not give rise to any conflict of interest in the event
other clients of the fitm arc advelst to the parent, subsidiariés or other affiliates of the entity. Of
course, we can glse represent individual executives, shareholders, directors, membeyrs, managers,
partners, and other persons related to the entity in matters that do not-confiicy with the interests of
the entity, but any stich représéntation will be the subject of a séparale engagement létter. Similarly,
when we represear & party on an insured claim, we represent the insured, not the ‘insurer, even
though we miny be approved, selecied, or paid by the insurer,

433063802 vl
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The Honorable Fabio Picardo
November 17. 2014
Page 4

The firm attempts to achieve efficiencies and savings for its clients. by managing the firm’'s
administrative operations (c.g. f¢ storage, document duplication, word processing,
p@dﬂ;ﬁ@gfbillji_t_\g??n the most cfficient manner possible, including outsoureing certain functions to
third parties. Qutsourcing in this manner may require the firm to allow access by third parties to
your confidential infofinstion, and in sorhe cases, these third parties may be located outside the
United States. The firm will follow applicable legal ethics rules with regard to such outsourcing and
protection of confidential information. )

Feds and Bithing

Clients fiequently ask us Lo estimate the fees and other charges they are likely to incur in copnection

"with a partieular matter. We are pleased tv respond 10 such 1equests whenever possible with an
estimate based on vur professional judgment, This estiimate always carries the understanding that,
uniless we agree otherwise in writing, it does not represent.a maximum, minimum, or fixed fee
quotation. Theuitimate cost frequently is more or less than the amount estimated.

[ .
Légil ¥ees, We encourage Dexibility in determining billing grrangements, For example, we-often
agree with our ‘clients to perform services on-a fixed-fee or other basis that we-and the client bélieve
will enicourage cfficiency and reflect the valie of Gur services in relation to a particular ohjective.

Lf you and we have agreed on afixed fee arrangement, our fees will not be limited to the fived amount
if you fail to rhake a comiplete dnd accirate disclosure of information that we have requested and that
we reasonably require for cur work, or if you materially change the terms, conditions, scope, or
nature of the work, as described by you when we deterinined the fixed amount. If any of these events
oUCurs, ggnjf cﬁm will be based upon the other factors deseribed below, unless you and we agree on a
revised fixed fee. ’

If the ad¢companying engagement lctter does not provide for a fixed fee, or if we do not otherwise:
confirm to you in writing a fee arrangement, our fees for services will be determined as deseribed in

the follawing paragraphs.

When establishing fees for services that we render, we are guided primerily by the time and labor
required, although we also consider other appropriate factors, such as the novelty and difficulty of
the Ic?a_l issues invalved; the Jegal skill required o perform the particular assigrment; time-saving
uge of resources (including research, arialysis, ‘data and doetmentaticn) that we have previously
developed and stored eléetronically or otherwise in guickly retrievable form; the fee customarily
charged by comparable firms for similar legal services: the amount of money involved or-af risk and
the resulls obtained; and the time constraims imposed by .either you or the eircumstznces. In
determining d feasanable fee fof the time and labor requived for a particular mattey, we consider the
ability, experience, and reputution of the lawyer or lawyers in our firm who perform the services. To
facilitate this determination, we internally assign to each lawyer in hourly rate based on these
factors. Of course, our internal houtly rates chinge: périodically to accotnt for'increases in our cost
of delivering legal service, other ecanomic factors, and the augmentation of a particular lawyer's
ability, ¢xpericnee, and reputation. Any such changes m hourly rates are applied prospectively, as
well as 1o unbilled time previonsly expénded. We record and bill our lime'in one-tenth honr {six
minute) increments.

When sclecting lawyurs Lo perfotm servides for you, we-generally seek to dssign lawyers hiving the:
lowest hourly tates congistent with the skills, time demands, and other factors influencing the
professional responsihility involved in each matter. That does not mean that we will always assign a
lawyer with a lower hourly rate than otherlawyers. As vircumstances require, the services of lawbers
in' the firm with special skills or cxperience may be sought when that will either (a) reduce the legal
expense 0 you, (b) provide-a specialized legal skill needed, or {¢) help move tie mattey forward more
quickly. Also, to encourage the use ot such lawyers in situations where their setvices can provide o
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The Honorable Fabio Picardo
November 17, 2014
Page 5

signiﬁcant benefit that is disproportionate to the time devoted to.the matter, we may not bill for their
services on an hourly rate basis but, if you agree in advance, we- will adjust the fee on an *added
vglpf"fl;:sis-at Lhe conclusion of the matter i and to the extent their services contribute to a favorable
result for you.

Disbursements. In addition to legél fees, our staterents will include out-of-pocket cxpenses that we
have advanced on your hehalf and our internal charges (which may exceed direct costs and allocated
overhead expenses) for certain support activities. Alcrnatively, the firm may charge- for such
internal charges as a percentage of the fees charged, Advanced expenses generally will include, but
git not limited to, such iterns as travel, postage, fling, recording, certification, and rezistration fees
charged by governmental hodies. Our internal chargés typically ifchide, bt are not limited to, such
items as toll calls, facsiviile transmiSsions, overnight courier services, certain charges for terminal
time fof compiter research and complex document production, and ¢harges for photocopying:
materials sent to the client or third partics or required for our use:

We may request an advance cost deposit when we expect that we will be required to incur sibstantial
costs on behalf of the client. -

Duting the course of our representation, it may be appropriate to hire third parties to provide
scrvices on your behalf. These services may include such things as ronsulting or testifying experts,
investigators, providers of computerized litigation support, and court reporters. Because of the legal
"work product” protection afforded to servites that an artorney requests from third parties, in certain
situations our firm may asstme respansibility for fetaining the appropriate service providers. Evenif’
we do-s0, howsver, you will be responsible for paying all fees and expenses. directly to the service
providers or1eiinbursing us for these expenses,

'The firm attempts to:achieve efficiencies and savings for its clients when dealing with independent
contractors, The firm may be able to obtain a reduced charge from the contractor if the firm provides
certain functions, such as Lilling, collection, eguipment, space, facilities, or clerical help. For these
administrative and coordination services, the firmx may charge an administrative fee, which will be
separately disclosed to you.

Billing. We bill periodically throughout the engagement for a particilar tatter, and our periodic
stalements are due when reiidered. If our fees are based primarily on the amount of our time
devoted to the matter, our statements will be rendered monthly. o instances in which we represent
more than ong person with respect to a matter, each person that we represent s joiiitly and severally
liable for our fees and expenisés with respect to the reprosentation. Our statements contain a concise
summaty of cach mitter for which legal services are-rendered and a feeis charged.

U a statement remains unpaid for more than 3o days, you will be contacted by ah H&K
representative inguiring why it is unpaid. Additionally, i?: statement has-not been paid within: 30
days from its date, the firm may imposc an interest-chatge of 1.25 pereent per month (a 15 pereent
ermual pereentage rate) from the 3oth day dfier the date of the statement until it is paid in full.
Interest charges apply to specific monthly statements or an individusl stateraent Eaas:s Any
payments made on-past due statements are applied first to the oldest outstanding statement.

It i the firm's policy that if an invoice remains nnpaid for more than go days; absent extraordinary
circumsiances und subject to legal ethics constraints, H&K's represcntation will cedse; aind you
hercby authorize us 1o withdraw from all representation of yoi.  Any Gnapplied deposits will be
applied 10 outstanding balances. Génerally, the firm will not recommence its representation or
acecpt new work from you until your account is brought current and a'new deposit for fees and costs.
in an amount that the tirm determines. is paid to it. '

713063402 !
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In addition. if you do nat pay H&K's statcrients as they become due, the firih miy require a
substantial pariial payment and delivery of an interest-bearing promissory note as part. of any
arrangement under which it may, in its discretion, agree to continue its representation. Any such
promigsory note will serve merely as evidence of your obligation, and shall not be regarded as
payrient.

If allowed by applicable aw, H&K is entitled to reasonable attorneys' fees and court costs if collection
activities are necessary. In addition, H&K shall have ail general, possessory, or retaining liens, and
all special or charging licns, reeognized by law.

Payment of our fees and costs is not contingent on the ultimate outcome of our representation,
uniess we have expressly agreed in wiitisig to a contingent fee,

Questions About Qur Bills. We invite you to diseuss freely with us any questions that you have
concerning a. fee.charged for any thatter. We want our clients to be satisfied with both the quality of
our services and the reasonableness of the:foes that we charge for those services. We will attempt to
provide:as much billing information as you require and in such customary form that you desire, and
?_Qf!:-:rsmiﬂs 1o diseites With you any of the various billing formats we have available that best sits your
ne 5

.Relationships twith Other Clients

......

Because we are-a large, full-service law firm with offices located ini various cities we:niay be-(and
often are) asked to represent a client with respect to interests that are-adverse to those of another
client who is represented by the firm in conncetion with anothér matter. Just as you would not wish
to be prevented in an appropriate situation from retaining a law firm that competes with Holland &
Knight LLP, our firm wishes to be able to consider the representation of other persons ox entities that
may be competitors in your industry or who may have interests that are adverse to yours, but with
respect 1o matters that are unrelated i any way to our représentation.of yon. The éthics that govern
uosn%em;it us to accept such multiple representations, assuming certain conditions are met, as sét
fi below. ’

Du¥ing the term of this engagement, we will not accept representation of another clieft to pursue
intorests that are directly adverse to your intercsts noless-and until we:make full disclosure to'you of
all the relevant facts, circumstances, and implications of our undertaking the two representations,
and confitm to you.in good faith that we have done so and that the following ciiteria dre.met: (i)
there is no substantial relationship between any matter in which we are representing or have
represented you and the matter for the other client; (H) sy confidential information that we have
received from you will not be available to the-lawyers and other Holland & Knight LLP personnel
involved in the representation of the other cllent; (iii) our effective representation of you and the
discharge of our professioral responsibilities to you will not be prejudiced by our representation of
thé other client; and (iv) the other client has also consented in writing based on ouf full disclosure of
the relevant facts, circumstances; and implications of our undertaking the two representations. If the
foregoing conditions. are satisfied, we may andertake the adverse ropresentation and all conflict
issues will be deemied to have been resolved of waived by you.

By muaking this.agreement, we are establishing the criteria that will govern the exercise of your right
utidér applicable ethical rulcs to object to olir representation of another client whose interests are
adverse to yours, If you contest.in good fajth the facts underlying our-confirmation to you that the
specified criteria have been met, then we will have the burden of reasonably supporting those facts.

r33063802 v}
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Knowtedge Management Tool

In orderto better and more ecénomically serve our clients, we have implemented a.document search
engine that will allow us to:search the firm's institutional work product to determine whether there
exist documents crcated for one client that esin be used as 2-starting point for the preparation of new
documents for other clients. Documents that are subject to. ethics wall restrictions, have
extraordinary confidentiality requirements, or contain sehsitive client information will not be
included in.this system.

Termination
Upan completion of.the matter to which this representation applies, or upon esilier términation of
cur celationship, the attorney-clicat relationship will end ualess you and we have expressly agreed to
a continuation with respect to ather matters, We hope, of course, that such a continuation will be:the
case. The-representation is termifiabie at will by either of us.. The termination of the representation
will nut terrainate your obligation to-pay fees and expenses incuired prior to the termination and for
any services rendered or disbursements iegiiired to implement the traasition o new counsel.

LA N LN 3

Your agreement to this engagement constitates your acéeptirice of the foregoing terms wnd
conditions. If any of them is“unacceptible to you, please advise us now so.that we can resolve afy
differences.and proceed with a clesr, complete, and consistent understanding of our relationship.

#33963802_ v}
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Holland & Knight

mauuzmmmsuaex 8\:1&#100 i TBma.F’La.%m } T813 227 8500 | F&132290134
Haliarkt & Knvght LLP | wwwhldawm

Jim Davis
81 3-227-5383

November I8, 2014

The Honourable Fabian Picardo
Chiicf Minister

H. M. Government of Gibraltar
No-6 Convent Place

Gibraltar

Re: Holland & Knight ;.jI.P Representition of H. M. Govérniment 6f Gibiraltar
Mr. Chief Minister Picardo;

This serves as your agreement to extend our engagzcment letter dated May 7, 2014, .as revised snd
cxicnded by our Jetter dated November 17, 2014, relain Holland & Knight LLP ("H&K") to
provide federal representation advice and assistamce to H. M. Govertiment of Gibralar
("Gibraltar "). TI&K will advocate for Glbrallars ‘interests Befofe the Fxecutive and [egislative
branches of the U.S. federal government on economic and s€curity issues of muitual interest to
Gibraltar and the U.S. We look forward to contiriting to sérve your needs in th:s matter and to

establishing a mutually satisfactory relationship.

The lcttcr confirms the lerms. of our engagement afd prowdes yoi certam information
rc!atmnshrp Allhough we do riot wrsh to be overly formal in our relations with you, we have
found it 2 helpfi) practicc 0 confifin with our clients the nature and terms of our representation.
Atiached to this letter are the fifm's stariddrd terms of engagement. Please review these and Jet
me know if you have any questions concérning our policies.

I will lead this engagement on behalfl of H&K and will serve as Gibraltar's primary point of
comtact within H&K on this matter. The period of this engagemenit will be April 1. 2015. through
March 31, 2016. 1i&K' s services for this matter will be provided for a monthly fixed fee of
$35,000.00. Substential costs, such.as overseas travel, will be apgroved in advance by Gibraltar
and will be paid by Gibraltar in addition to our monthly fixed fee.

If the terms described above gid in the antached térms of cngagemcnt arc satisfactory, please so
inducate by signing and retuming a copy of this letter.
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We look forward to cortinuing to serve Gibraltar's needs in this matter.

‘Enclosure

ID/djm

H33962606vI
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The Honorable Fabio Picardo
November 18, 2014

We.appreciate your decision to retain Holland & Knight LLP as your lega! connsel.

This document explains how:we waik, our obligations to you, your obligations to us, what we will do
on your behialf, and how our charges will be determrined and billed, Experience has shown that an
understanding of these matters will contribute:to a better relationship between us, and that in turn
mzkes our efforts more prodiietive, :

Qur engagement and the services that we will provide to you aré limited to the matter idéntified in
the accaripanying letter. Any changes in the scope of ‘our representation as described. in the letter
must be approved in writing. Wew,&l provide services of a strictly legal nature related ro the matters
described in that letter: You will provide s with the factual inforiation and materials we require fo
perform the services identified in the letter, and.you will make such business or technicel decisions
and determiinations as are appropriste. You will not rely on us for business, investment, or
accounting decisions, or expect us to invesligate the character of credit of persons or éntities with
whom you may be dealing, unless otherwise specified in the letter.

We cannot guarantee the outcome of any matter. Any expression of our professional judgment
regarding your matter or the potential outcome is, of course, limited by our knowledge of the facts
and based on the:law at the time of expression. 1L is also subject to any inknown or unéertain factofs
or conditions beyond our control. o

Regarding the ethics of cur profession that will guvern our representation, several points deserve
emphasis. As a_matter of professional responsibility, we are required to hold eonfidéntial all
information relating to the representation of gur ¢lients, This profcssionil obligation and the legal
privilege for attornéy~clieit commupications exist to encourage:candid and complete commmnication
betwoen a client and his lawyer. We can perform truly benéficial serviees for a-client only if we are:
aware.of all.information that fiight be felévant to our representation. Consequently, we trust that
our attorncy-clicnt relationship with you will be based on _mutual confidence snd. unrestrained
communication that will facilitate onr-proper representation of you.

Additionally, you should be-aware that, In instances in which we represent a corporation or other
entity, our client relationsbip is with the entity and aot with its individual execotives, shareholders,

directors, members, managers, partners, &r persofis in sifflar positions, of with its parent,
subsidiaties, or othér affiliates. In those cases, our prolessional responsibilities are.owed only to that
entity, alone, and no conflict of interest will be asserted by you because we refresent persons with
respect to interests that are adverse to individual persohs o business organizations who hisve a
relationship with you. That is to say, unless the letter anpomgznying § document indicates
otherwise, Holland & Knight's attorney-client relationship with the entity does not give rise to an
attorney-client relationship with the patent, subsidiaries or other affliates of the entity, and
rupresentation of the entity in this matter will not give rise:to any conflict of interest in the event
other clients of the. firm are adverse to the parent, subsidiaries or other affiliates of the-entity. ©Of
course, we can also represent individupl executives, shareholders, directors, members, managers,

artners, and other persons related to the entity in matters that do not ¢onflict with the interests of
the-entity, but amy such representation will be the sibject of a separate engagement letter. Similarly,
when we répresent a party on an insured claim, we represent the insured. not the insurer, even
though we may be approved, seieeted, or paid by the Insurer.
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The firm attempts to achiéve efficiencies and savings for its clients by managing the frm's
administrative  operations  (e.g., file storage, document duplication, word processing,
accounting/billing) in the most efficient niannier Fossible, inchiding outsoafeing certain functions to
third paities. Qutsourcing in this manner may require the firm to allow access by third parties to
your- confidential information, and in some cases, these third parties may be located outside the
‘Uniived States. The firin 'will follow applicable legal ethics rules with regard fo such outsourcing and

protection ¢f confidential information.

Fees and Billing

Clients frequently ask us:to estimate the fées and other charges they are likely to incur in connection
with a particular matter. We are plessed to respond to such requests whenever possible with an
estimate based on our professioval judgment. This estimate always carries the understanding that,
unless we agree otherwise in writing, it does not represent a maximurn, minimim, or fiked fee.
quotation. The ultimate cost frequently is more or less than the amount estimated.

Legal Fees. We encoutage flexibility in determining billing arrangements. For example, we' often
agree with our clients to perform services on a fixed-fee or other basis that we and the client believe

will encaurage efficiency arid reflect the value of our services in relation to a particular objective.

Ifyou nd'we have agreed on a fixed fee arrangement, our fees will not be limited to the fixed amount
il you fail to make a complete and a¢curate disclosure of information that we have requested and that
we tedsonably require for our work, or if you materially change the terms, conditions, scope, or
nature of the work, as:described by yon when we determined the fixed amount. If aniy of these évents
oceurs, g“;éef: will be based upon the other factors described below, unless you and we agree on a

If the accompanying engagemeit letter does not provide for.a fixed foe, or if we:do nol otherwise
confitm to you in writing a fec arrangement, our fees for services will be determined as described in
the following paragraphs.

When establishing fees for services that'we render, we are guided primarily by the time and labor
required, although we also consider athef appropriate factors, such as the novelty and difficulty of
the legal issites involved; the legal skill required to perform the. particular assignmont; time-saviog
use: of resources {including rescarch, analysis, data and documentation) that we have previousty
developed. and stored electronically or -otherwise in quickly retrievable for;. the fee customarily
charged by comparable firms for similar legal services; the amount of money involved or at risk and
the results obtained; and the time constraints imposed by either you or the circumstances. In
determining & reasonablc fee for the time-und labor required for.a particular matter, we consider the
ability, éxperience, and feputationi of the lawyer or lawyers in our firm who perform the services, To
ficilitate this determination, we internelly assign to each lawyer an hourly rate based on these
factors, Of course, our internal hourly rates change periodically to account for inereases in our cost
of delivering legal service, other economic factors, and the augmentation of a particular lawyer's
ability, experience, and reputation.. Any such changes in hourly rates are applied prospectively,.as
well as to unbilled time previously expended. We record and bill our time in one-tenth hour (six
minute) increments.

When sclecting lawyers to perform scrvices for you, we generally seek to assign lawyers having the.
lowest hourly rates consistent with the skills, time demands, and other factors influencing the
professional responsibility involved in each matter. That does not mean that we will always:assign a
lawyer with a lower hourly rate than other lawyers, As circuthstances require, the services of lawyers
in the firm with special skills or experienice may be sought when that will either (a) reduce the legal
expesise to.you, (b) provide a specialized legal skill needed, or (¢) help move the matter forward more
quickly. Also, to encourage the use of such lawyers in situations where théir services can provide a
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sighificani benefit that is disproporticiiste to the time devoted 1o the matter, we may not bill for their
services on an hourly rate biasis but, if you agree in advance, we will adjust the. fee on an “added
value” bass at the conclusion of the matter if and to the éxtent their services contribute to.a favorable
résult for you,

Disbutsements. In addition to l:gal fees, our statements will include out-of-pocket expenses that we
have advanced on your behalf-and our internal charges (which may exceed direct coste and allotated
overhead ¢xpenses) for certain support activities, Alternatively, the firm may charge for such
internal charges as 2 percentage of the fees charged. Advanced expenses genierally will inclide, biit
are hot limitéd to, such items as travel, postage, filing, recording, certification, and registration fees
chiarged by governmentat bodies. Our internal charges typically include, but are not limited to, such

items us toll calls, facsimile transmissiodis, overnight courier services, certain charges for terminal

time: for computer reséarch and complex document production, and charges for photoeopying

materials sent 10 the client or third parties or required for ouf use.

We may request an advance cost déposit when we expect that we will be reqiired to incur substantial
costs on behalf of the client.

L

During the cotirse of oiir representation, it may be appropriate to hire third parties to provide
services on your beholf. These services may inclade such things as congulting or testifying experts,
investigators, providers of cortiputerized litigation support, and court reporters. Beciuse of the legal
“work product” protection afforded to services that an sttorney requests from third parties, in certain
sitdations our firm may asstime responsibility for retaining the appropriate seérvice providers, Even if

we do 30, however, you will be responsible for paying. all fees and expenses divectly to. the service

providers or reimbursing us for these expenses,

The firm attempts to achicve cfficiencies and savings for its-clients wheb dealing with independent
cuntractors. The firm may be rble to obtain a rédiiéed charge from the contractorif the firm provides
certain functions; such as billing, collection, equipment, space, facilities, or clerical help: PFgr these
administrative and coordination services, the firm may charge 4n adifiinistrative fee, which will be:
separatély disclosed to you.

Billing. We bill pcriodically throughout the engagement for a particular matter, and our periodic
statements are due when rendered. If our fees are based primarily on the amotnt of our time
devoted to the matter; our stateifients will be rendered monthly. In instances in which we represent
Taore thag one person with respect o a mntter, each person that we Tepresent is jointly and severally
liable for our fees and expenses with respect to the representation, Our statements contain a concise
summary of each matter for which legal services are rendered and a fee is charged.

days from its-date, the firm way impose an interest charge of 1.25 percent per month (a 15 percent
aniual percentage rate) from the joth day after the date of the statement uniil it is paid ie full.
Interest charges’ apply to specific monthly statements on an individual statement basis. Any
payments made on past due statements are applied first to the oldest otstanding statement.

11 & the firm's policy that if an invoice Temains unpaid for more than 9o days, abscnt extraordinary
circumsiances and subject to legal ethics constraints, HEK's représentation will cease, and you
hereby aunthorize us to withdraw fiom all répresentation of you.. Any unapplied deposits will be
applied to outstanding balances. Generally, the firm' will not recommende its fepresentation or
accept new work ffom you until your actount 18 brought ciiirent and a new deposit for fees and costs,
in an amount that the firm determiies, is paid to it. .
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In addition, if you do not pay H&K's statements as théy become due, the firm may requive o
substaritial partia! payment and delivery of an interest-bearing promissory note a5 part of any
arrangerment under which it may, in ite discretion, agree to-continue its repregéntation. Any such
promissory note will serve merely #s. evidence of yoiir cbligation, and shall not be regarded as

_payment.

If allowed by applicable law, H&K is éntitled to reasonsble attorneys' fees snd court costs if callection
activities are necessafy. In addition, H&K shall have all general, possessory, or retaining liens, and

all special or charging liens, recognized by law.

Payment of our fees and costs is not contingernt on the ultimate outcome of our representation,
unless we have expressly agreed in writing to a contingent fec.

Questions Abeut Qur Bills. We invite you to discuss fréely with us any questions that yon have
concerniing a fee charged for any matter. We want our clients to be satisfied with both the quality of .
our.services and the réasonablériess of the fees that we charge for those services, We will attempt to
provide a3 much biliing information 83 you require and in such customiary fori thst you desire, and
Virpegl_liﬁg to discuss with you any of the various billihg formats we have available that best suits your
needs,

Relationships with Other Chients

BacaUse we:are a large, full-service law firi with officeg located in various: cities we may be (and
‘often are) asked to repcésent a client with respeet to interests that are-adverse to those of ancther
client who is répresented by the firm in connection with anothér matter, Just as you would not wish
to be prevented in an appropriate sitnation from retaining a law firm that.competes with Holland &
Knight LLP, our firm wislies to be able to consider the representation of other persons or efitities that
may be competitors in your industry or who may have interests that are adverse to youss, but with-
respect to matters that are unrelated it any way to our representation of you. The that govern
?mebn:tg us to accept such maltiple representations,. assumiog certein conditions are met, as sét
w.

During, the term. of this-engagement, we will not.accept representation of another client to pursie
intercsts that are directly adverse to your interests unless and dntil we make full disclosure to you of
all the relevant facts, circusstances, and implictions of our undertsking the. two representations,
and confirm to yon in good fiith that we have done so and that the following criteria are miet: (i)
there is no substantial relationship between amy matter in which we are représanting or have
represehited you and the matter for the other client; (i) any confidential information that we have
reecived from you will net be available ta the lawyers:and other Holland & Knight LLP personnel
involved in the répresentation of the other client; (iif) our effective: repfésentation of you and the
dischirge of our professional responsibilities to you will not be prejudiced by our repxesentation. of
ihe other client; and (iv) the other cliei has also consented in writing based on our full disclosure of
the relevant facts, circuthstances, and implications of our undertaking the two repsesentations, If the
foregoing conditions arc satisfied, we may undertake the adverse representation and all conflict
igsues will be deemed to have been resolved or waived by you, :

By makifig this agreement, we are establishing the ériteria that will govern the exercise of your right
under applicable ethical rules to objéct to.our representation. of another client whose interests are
agverse to yours. I 'yoa coptest in good faith the farts undetiying cut confirrmation 16 you thit the
specificd criteria have been met, then we will have the birdeén of reasonably supporting those facts.
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Knowledge Management Tool
In.order to better and miore economicaily setve oir cliénts, we have implemented a document search
enginé that will allow us to search the firm's institutional work product to determine whether there
exist documents created for one client that can be used as a starting point for the preparation of new
documents: for other clients, Docuinents that are subject to ethics wall restrictions, have

xtraordinary confidentiality requirements, or contain sensitive client information will not be
included in this system. :

Ternination , :
Upon completion of the raatter to which this representation applies, or upon._earlier termination. of
our relationship, the attarney-clisnt relationship will end unless yov and we kave expressty agreed to
a continuation with respect to otlier matters. Wé hope, of course, that sich a continuation will be the
case. The representation is termindble at will by either of us. The termination of the representation
will not terminate your abligation:to pay fees and experises incurred prior to the termination and for
any services rendered or disbursements required to implefent the transition to new. cGunse).

L&A L ] '

Your agrecment to this engagement constitutes your acceptance of the foregoing terms and

conditions. If any of thém is unacceptable to you, please advise us now so that we.can resolve any
differeces arid proceed with a clear, complete, and consistent understanding of gur relationship..
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