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INSTRUCTIONS. File this amendment form for any changes to a registration. Compliance is accomplished by filing an electronic amendment to 
registration statement and uploading any supporting documents at http;//www,.fara-gQv. 

Privacy Act Statement. The filing of this document is required for toe Foreign Agents U.S.C. §611 etseq., 
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide the 
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form 
registratipn statement, supplemental statement, exhibit, amendment, copyof informationalmaterials or other document or information filed vyitii the 
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the 
Registration Unit in Washington, DC. Statements are also available o bJ^.^/wj^jlara.goy.. One copy of 
every such document, other than informational materials, is automatically provided to the;Secretary of State pursuant to Section 6(b) of the Act, and 
copies of any arid all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act The 
Attorney General also nansmits a semi-annual report to Congress on the administration ofthe Act which lists the names of all agents registered under 
the Act and the foreign principals they represent, this report is available to the public in print and online at: http:/Avww.fara.g6v. 

Pubh^ Reporting Burden. Public reporting burden for this collection of information is estimated to average 1.5 hoiro per response, indudmgthe 
time for "reviewing instructions, searching existing data;spurccs, gathering and maintaining the data needed, and completing and reviewing the 
collection.of mformation. Send comments regarding this burden estimate or any other aspect of mis collection of infcnrnation, including suggestions 
for reducing this burden to Chief,- Registration Unit, Counteresprohage Section, National Security Division, U.S. Department of Justice, Washington, 
DC 20530; and to the Office of mformation and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503. 

1. Name of Registrant 

Holland & Knight LLP 

2. Registration No. 

3718 

3 . This amendment is tiled to accomplish tiie following indicated purpose or purposes: 

• To give a 10-day notice of change in inforinatioii as required by Section 2(b) ofthe Act. 

• To correct a deficiency iii 

• Initial Statement 

Q Supplemental Statement fbr the period ending 

Q Other purpose (specify) . 

To give 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 Gibraltar extending contract from November 71, 
2014 through March 31,2015. 
Attachment B - Amended contractual agreement with the Government of Gibraltar extending.contract from April 1,20:15 
through March 31,2016. 

5. Each iteni checked "above must" be explained below in full detail together with, where appropriate, specific reference to and identity 
of tiie item in tiie.registration stiuement to which it pertains. (If space is insufficient, a full insert page must be used) 

Amendment to Exhibit Bto reflect an amended contractual agreement. 
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EXECUTION 

In accordance with 28 U.S.C. § 1746; the undersigned swear(s) or affrnn(s) under penalty of perjury that he/she has (they have) read 
the mformation set forth in this registration statement and the attached exhibits and that he/she is (they are) familiar with the contents 
thereof mid that such contents are m their entirety true arid accurate to die best of his/her (their) lmowledge and belief except that the 
undersigned make<s) no representation as to the truth or accuracy of the information contained in the attached Short Form Registration 
Statement(s), if any,.msofar as such mformationis not within his/her (their) personal knowledge. 

(Date of signature) (Print or type name under each signature or provide electronic signature1) 

April 30,20T5 /s/ Steven D. Gordon eSigned 

This statement shall lie signed by the individual agent, if the registrant is an individual, or by a majority of those partners, officers, directors or persons performing similar 
functions, if the registrant is an organization, except that the organization can, by'power of attorney, authorize one or more individuals to execute this statement on its behalf. 
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Holland & Knight 
100 North Tampa Street; Suite 4100 | Tampa, FL 33602 1 T 813 227 8500 | F 8112200134 
HotiBnd & Knight LLP | wvw.hklaw.com 

Jim Davis 
813^27-6383 
iim.cfrvjsfflhktew.com 

November 17.20I4 

Tho.HcflouAblc Fabian Picardo 
Chief Minister 
I I . M. Government of Gibraltar 
No 6 Convent Place 
Gibraltar 

Re:. I lollaod & Knight LLP Representation of H. M. Governrnem of Gibraltar 

Mr. Chief Minister Picardo: 

This will confirm your agreement to extend our engagement later dated May 7, 2034, through 
March 31, 2015, to continue to retain Holland & Knight LLP ("H&K1') to provide federal 
representation advice and assistance to I I . M. Government of Gibraltar ("Gibraltar"). H&K will 
advocate for Gibraltar's interests before the Executive and I legislative branches of the U.S. 
federal government on economic and security issues of rmrtual interest to Gibraltar and the U.S. 
We-took forward to serving your needs in this matter and to establishing a mutually satisfactory 
relationship. 

The letter confirms the terms of our engagement and provides you certain mformation 
concerning our fees, billing and collection policies, and other terms that will govern our 
relationship. Although wc do not wish to be overly formal in our relations with yoiu, we have 
found it a helpful practice to confirm with our clients the nature and terms of our representation. 
Attached to this letter arc the firm's standard terms of engagement. Please review these and let 
me know if you have any questions concerning our policies. 

I will lead this engagement on behalf of H&K and will serve as Gibraltar's primary point of 
contact within Il&K on this matter The period of this engagement will be November 11, 2014 
tlirough.March 31. 2015. I I&K's services for this matter will be provided for a monthly fixed fee 
of $35,000.00. Substantial costs, such as overseas travel, will be approved in advance by 
Gibraltar and will be paid by Gibraltar m addition to our monthly fixed fee. 

If the terms described above and in the attached terms of engagement arc satisfactory, please 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 continuity to serve Gibraltar's needs in this matter. 

Sincerely, 

Enclosure 

JD/djrn 

IGHT LLP 

Approved this of November. 2014. 

H,M, GOVERNMENT OF GIBRALTAR 

rf:3396JBQ2 v l 
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Ihe Honorable Fabio Picardo 
November 17,2014 
Page 3 

Houj^&Kmom'WP 
TERMS OF ENGAGEMENT 

We appreciate your decision to retain Holland & Knight LLP as your legal counsel. 

This doenment explains how we work, our obligations to you, your obligations to us, what we will do 
on your behalf, and how our charges will be determined and billed. I&perience has shown that an 
understanding of these matters wiQ contribute to a better rektfonship between us, ami that in turn 
makes our efforts more productive. 

Our engagement and the services that wc wiU provide to you are limited to the matter identified in 
the acconrpanying letter. Any changes in the scope of our representation as described in the letter 
must be approved in writing. We will provide services of a strictly legal nature related to the matters 
described m that letter. You will provide us with the factual information and materials we require to 
perform the services identified in the letter, and you will make such business or technical decisions 
and determinations as are appropriate. You will not rely on us for business, investment, or 
accounting decisions, or expect us to investigate the character or credit at persons or entities with 
whom you may be dealing, unless otherwise specified'in die 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, Umifcd by our knowledge of the facts 
and based on the taw at the tune of expression, t i is also subject to any unknown or uncertain factors 
or conditions beyond our control. 

Confidentiality and Related Matters 

Regarding the ethics of our profession that will govern our representation, several points deserve 
emphasis. As a matter of professional responsibility, we are required tp hold confidential all 
mformation relating to the representation of our clients. This pnrfessional obligation and the legal 
privilege for attorney-client communications exist to encourage candid and complete communication 
between a client 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 our representation. Consequently, we trust that 
our attorney-client relationship with you wUl be based on mutual confidence and unrestrained 
communication that will facilitate our proper representation of you. 

Additionally, you should be aware that, in instances is which we represent a corporation or other 
entity, our dicnt. relationship is with the entity and not With its mdividnal executives, shareholders, 
directors, members, managers, partners, or persons in similar positions, or with its parent, 
subsaiaries, or other affiliates. In those cases, ouTproYe îdnal raponsipflities are owed only to that 
entity, alone, and no conflict of interest will be asserted by you because wc represent persons with 
respect to interests that arc adverse to individual persons or business organizations who: nave, a 
relationship with you. That is to say, unless the letter accompanying this document indicates 
otherwise. Holland & Knight's attorney-client relationship with th«* entity does not give rise to an 
attorney-client relationship with the parent, subsidiaries or other affiliates 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 firm arc adverse to the parent, subsidiaries or other affiliates of the entity. Of 
course, we can also represent individual executives, shareholders, directors, members, managers, 
partners, and other persons related to the entity in matters that oVnot conffet wim the interests of 
the entity, but any such representation will be the subject of a separate engagement letter. Sirhaarry, 
when we represent a parry on an insured claim, we represent the insured, not the insurer, even 
though we may be approved, selected, or paid by the insurer. 

'03963802 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., f3* storage, document duplication, word processing, 
accoMting/bitting) in tec most efficient manner possible, including outsourcing certain functions to 
third parties. Outsourcing in this manner may require the firm to allow access by third parties to 
your confidential inforrnatum, and in some cases, these third parries may be located outside the 
United States. The firm will follow applicable legal ethics rules with regard to such outsourcing and 
protection of confidential mformation. 

Fees and Bitting 

Clients freq^uently ask us to estimate the fees and other charges they are likely to incur in connection 
with a particular matter. We are pleased to respond to such requests whenever possible with an 
estimate based on our professional judgment. This estimate always carries the underatending that, 
unless we agree otherwise in writing, it does not represent a maximum, mmunum, or fixed fee 
quotation The ultimate cost frequently is more or less than the amount estimated. 

i 

legal Keea. We encourage flexiMHry w ^ For exanrple, we often 
agree with our clients to perform services on a fixed-fee or other blsis that we and the client believe 
will encourage efficiency and reflect the value of our services in relation to a particular objective. 

If yon and wc have agreed on a fixed fee arrangement, our fees will not be limited to m e fix ed amount 
if you fail to make a complete and accr^te/dimosure of udorrnation tnat we Have guested and that 
we reasonably require for our work, or if you materially change tiie terras, conditions, scope, or 
nature of the work, as described by you when we determined the fixed amount. If any of these events 
occurs, our fees will be based upon the other factors described below, unless you and we agree on a 
revised fixed fee. 

If the accompanying engagement letter docs not provide for a fixed fee, or a* we do not otherwise: 
confirm to you in writing a fee 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 tiie time and labor 
required, although we also consider other appropriate factors, such as the novelty and difficulty of 
the legal issues involved; the legal skill required to perform the particular alignment; time-saving 
use pf resources (including research, analysis, data and documentation) that we have previously 
developed and stored electronically or otherwise in quickly retrievable form; 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 4 reasonable fee for the rime and labor required for a particular matter, we consider the 
ability, experience, and reputation of the lawyer or lawyers in our firm who perform the services. To 
facilitate this determination, we internally assign to each lawyer an hourly rate based on these 
factors. Of course, our internal hourly rates change: periodically to account for increases in our cost 
of dclwtfring legal service, other economic factors, and the augmentation of a particular lawyer's 
ability,.experience, and reputation. Any such changes m hoxvriy rates are applied rmjspectfaely, as 
well as to unbilled time previously expended. We record and bill our' time in one-tenth hour (six 
miniute> increments. 

When selecting lawyers, to perform services for you, we generally seek to assign lawyers having the 
lowest hourly rates consistent with the skills, tirnp 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 circumstances require, the services'of lawyers 
in the firm with special:s^ls or ciqwrience may be sought when that will either (a) reduce the legal 
expense to you, (b) provide a specialized: legal skiU needed, or (c) lielp move the mattei forward more 
quickly. Also, to encourage the use ot such lawyers in situations where their services can provide a 
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significant benefit that is disproportionate to the time devoted to the matter, we may not bfll for their 
services, on an hourly rate basis but, if you agree in advance, wer will adjust the fee on an "added 
value" basis at the conclusion of the matter if arid to the extent their services contribute to a favorable 
result for you. 

Disbursements. In addition to legal fees, our statements will include out-of-pocket expenses that we 
have advanced on your benalf and our internal charges (which may exceed direct costs and allocated 
overhead expenses) for certain support activities. Alternatively, the firm may charge tor such 
internal charges as a percentage ofthe fees charged. Advanced expenses generally wiEir^ude, but 
are not lirnited to, such items as travel, r̂ jstage, filing, recording, certification, and registration fees 
charged by governmental bodies. Our internal charges tjjncaljy include, but are not limited to, such 
items as toll calls, facsimile trar^missions, overnignt courier services, certain charges for tennhxal 
time for computer research and complex document production, and charges for photocopying 
materials sent to die client or third parties or cequired for our use; 

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

During the course of our representation, it may be appropriate to hire third parties to provide 
services on your behalf. These services may include such tmngs as consulting or testn^rag experts, 
investigators, providers of computerised ligation support, and court reporters. Because of the legal 
"work product" projection afforded to services that an attorney requests from third parties, in certain 
siiuations our firm may assume 
we do so, howeSw, you will be responsible for paying all fees and expenses directly to the service 
prb\ idera or reimbursing us for these expenses. 

'£ne firm attempts to achieve efficiencies and sayings 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 billing, collection, equipment, space, faciufies^ or clericajThelp.. IportKese 
administratiy^ coordination services, the firm may charge an administrative fee, which will be 
separately disclosed to you. 

Biliing. We bill periodically throughout the engagement for a particular matter, and our periodic 
statements are due when rendered. If our fees are based primarily on the amount of our time 
devoted to the matter, our statements wfll be rendered monthly, in instances in which we represent 
more than one person with respect to a matter, each person that we represent is join tly 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. 

If a statement remains unpaid for more than 30 days, you will be contacted by ah H&K 
representative inquiring why it is unpaid. Additionally, if astaternent has not been paid within 30 
days from its date, tiie firm may impose an interest charge of i.25 percent per month (a 15 percent 
annual percentage rate) from the 30th day after the date of the statement until it is paid in full. 
Interest charges apply to specific monthly statement on an individual statement basis. Any 
payments made on past due statements arc applied first to die oldest outstanding statement. 

It is the firm's policy that if an invoice remains unpaid for more than 00 days; absent extraordinary 
circumstances «nd subject to legal ethics constraints, H&fCs representation Will cease, and you 
hereby authorize us to withdraw from all representation of you. Any unapplied deposits will be 
applied to outstanding balances. Generally, the firm will not recommence its representation or 
accept new work from you until your account is brought current and a new deposit for tees and costs, 
in an amount that the firm determines, is paid to it. 
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In addition, if you do not pay H&K's statements as they become due, the firm may require a 
substantisJ partial 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 
promissory note will serve merely as evidence of your obligation, and shall not be regarded as 
payment. 

If allowed by applicable law, H&K is entitled to reasonable attorneys' fees and court costs if collection 
activities arc necessary. 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 eontmgent on the ultimate outcome of our representation, 
unless we have expressly agreed in writing to a contingent fee. 

Questions About Our Bills. We invite you to discuss freely with us any questions that you have 
concerning a fee charged for any matter; We wa nt pur clients to be satisfied with both the quality of 
our services and the reasonableness of the fees that we charge for those services. We wifl attempt to 
provide as much billing information as you require and in such customary form that you desire, and 
are willing to discuss with you any of the various billing formats we have available that best suits your 
heeds. 

Relationships with Other Clients 

Because we are a large, full-service law firm with offices located in various cities we: may be (and 
often are) asked to represent a client with respect to mterests that are adverse to those of another 
client who is represented by the firm in connection with another matter. Just as.you would not wish 
tote prevented in an appropriate situation from retaining a law firm with; Holland & 
Knight LLP, our firm wishes to be able to consider the representation of other persons or entities that 
may be competitors in your industry or who may have interests mat are adverse to yours, but with 
respect to matters that/are unrelated in any way to our representation of you. The ethics that govern 
us permit us to accept such multiple representations, assuming certain conditions are met, as set 
form below. 

During the term of this engagement, wc will not accept representation of another client to pursue 
interests that arc directly advene to your interests unless and until wc make full disclosure to you of 
all the relevant facts, circumstances, and implications of our undertaking the two representationŝ  
and confirm to you in good &itn that wc have done so and that the fonowlng\crfteria are met: (i) 
there is no substantial relationship between any matter in which we are representing or have 
represented you and the matter for the other client,- (ti) any confidential mformation that we have 
received from you will not be available to the lasers and other Holland & Knight LLP personnel 
toyolved in the representation of the other client; (Hi) our effective representation of you and die 
discharge of our pjofcssiorialresp^^ you will not be prejudiced by our representation of 
the other client; and (iv) "the omer client has also consented in writing based on bur full disclosure of 
the relevant facts, circumstances, and implications of cmr tmdcrtakmg the two representations. If the 
foregoing conditions are satisfied, we may Undertake the adverse representation and all conflict 
issues will be deemed to have been resolved or waived by you. 

By mafcmg this agreement, we are establishing the criteria that will govern the exercise of your right 
under applicable ethical rules to object to our representation uf another client whose interests are 
adverse to yours, i f you contest in good faith 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. 
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Knowledge Management Tool 

In order to better and more economically serve our clients, we have implemented a document search 
engine that will allow us ̂ search the firm's institutional work product to determine whether there 
exist documents created for onfi client that can be used as ftstartmg point for the preparation of new 
documents for other clients. Documents that are subject to ethics wall restrictions, have 
extraordinary confidentiality requirements, or contain sensitive client information'wifi not be 
included in this system. 

Terrnination 

Upon completion of the matter, to which this representation implies, or upon earlier termination of 
our relationship, the attorney-client relationship will end unless you arid we have expressly agreed to 
a continua tion with respect to other matters. We hope, of course, that such a oontmuation will be the 
case. The representation is terminable at willby either of us. the termination of the representation 
will not terminate your obligation to pay fees and expenses incurred prior to the'terminatibn and for 
any services rendered or disbursements required to implement the transition to new counsel. 

Your agreement to this engagement constitutes your acceptance of the foregoing terms and 
conditions. If any of them is unacceptable tp you, please advise us now so that we can resolve any 
differences and proceed'with a clear, compete, and consistent understanding of our relationship. 

#33963802,*l 
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Holland & Knight 
100NortbtempaSlreet.Suite4100 1 Tfempa. FL 33602 1 T813 2278500 | F8T3 2290134' 
HoJBrKJ& KrvghtUP j wwwhktaw.com 

Jim Davis 
813*227-6333 
Hm.davjsa:hklaw.coin 

November 18,2014 

The Honourable Fabian Picardo 
Chief Minister 
H. M . Govcirnncnt of Gibraltar 
No 6 Convent Place 
Gibraltar 

Re: Holland & Knight LLP Represented of H. M. Government of Gibraltar 

Mr. Chief Minister Picardo; 

This serves as your agreement to extend our engagement letter dated May 7,2014, as revised and 
extended by our.letter dated November 17. 2014, to retain Holland & Knight LLP ("HAK") to 
provide federal representation advice and assistance to H. M. Government of Gibraltar 
("Gibraltar "). H&K will advocate for GibraEtar's interests before the Executive arid legislative 
branches of the U.S. federal government on ©ronomic and security issues of mutual interest to 
Gibraltar and the U.S. We look forward to continuing to serve your heeds in this matter and to 
establishing a mutually satisfactory relationship. 

The letter confirms the terms of our engagement and provides you certain ^formation 
concerning our fees, billing arid collection policies, and other terms that will govern our 
relationship. Although we do riot wish to be overly formal in our relations with you, we have 
found it a helpful practice to rohfinn with our clients the nature and terms of our representation. 
Attached to this letter are the firm's standard terms of engagement. Please review these and let 
me know if you have any questions concraning our policies. 

I will lead this engagement on behalf of H&K and will serve as Gibraltar's primary point of 
contact wi thin H&K on this matter, the period of this engagement .will be April 1.2015. through 
March 31, 2016. ll&k* s services for this matter will be provided for a monthly fixed fee of 
$35,000.00. Substantial costs, such as overseas travel, will be approved in advance by Gibraltar 
and will be paid by Gibraltar in addition to our monthly fixed fee. 

If the terms described above and in the attached terms of engagement arc satisfactory, please so 
indicate by signing and returning a copy of this letter. 
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We look forward to continuing to serve Gibraltar's needs in this matter. 

Sincerely, 

^LANJ>e%>KNTGHT LLP 

Enclosure \ / 

JD/djm 

Approved this / ? " of November. 2014. 

H,M. GOVERNMENT OF GIBRALTAR 

Cin^Sroretary 

W39626Q6vl 
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HOLLAND & KNIGHT LLP 

TERMS OF ENGAGEMENT 

Wc appreciate your decision to retain Holland & Knight LLP as your legal counsel. 

This document explains how we work, our obligations to you, your obligations to us, what we will do 
on your behalf, and how our charges wuT.be determined 'and billed. Experience has shown that an 
understanding of these matters will contributeitb a better relationship between us, and that in turn 
makes oar efforts more productive. 

Our engagement and the services that we will provide to you are limifed to the matter identified in 
the aMOittpahying letter. Any changes in the scope of our represcntotibn as described in the letter 
must be approved in writing. Wewfll provide services of a strictly legal nature related to the matters 
described in that letter: You wiU provide us with tiie factual in&rmatiori and rnatierials we require to 
perform the services identified in the letter, and you will make such business or technical decisions 
and determinations as are appropriate. You will not rely on us for business, investment* or 
accounting decisions, or expect us to investigate the character of credit of persons or entities with 
whom you may be dealing, unless otherwise specified in the letter. 

Wc cannot guarantee the outcome of any matter. Any expression of our professional judgment 
regarding your matter or the potential outcome is, of course, Binned by our knowledge of the facts 
and based on the law at the time of expression. It is also subject to any unkno wn or uncertain factors 
or conditions beyond our control. 

Confidentiality and Related Matters 

Regarding the ethics of out profession that wiU govern our representation, several points deserve 
emphasis. As a matter of professional lesponsibflity, we are required to hold confidential all 
information relating to the representation of our clients. This pntfcs^nal "obligation and the legal 
privitege for attomi^-dient communications exist to encmn^ candid and complete conrntumcaoon 
between a client and .his lawyer. We can perform truly beneficial services for a client only if we are 
aware of all. information that might be relevant to our representition. Consequently, we trust that 
our attorncy-drent relationship with you wnlbe based on . mutual confidence and unrestrained 
communication that will radlitate onr proper representation of you. 

Additionally, you should be aware that, In instances in which we represent a corporation or other 
entity, our client relationship is with the entity and not with its individual executives, shareholders, 
directors, members, managers, partners, or pejffions in similar positions, or with its parent, 
suteidiaries, or other afffliates. In those cases, our pxolcssional resr^iisaffitoare o ^ on)y to that 
entity, alone, and no conflict of interest will be asserted by you because we represent persons with 
respect to interests that arc adverse to individual persons or business organizations who have a 
relationship with you: That is to say, unless fee letter aceomwmying this b&ument mdicates 
otherwise, Holland & Knight's attorney-client reWtianship with the entity does not give rise to an 
attorney-client relationship with the parent, snbsidiaries or otter afffl&tcs of the entity, and 
representation of the entity in this matter will not give rise to any conflict of interest in the event 
o t h ? r . c l , e ? t ^ °f the firm are adverse to the parent, subsidiaries or other affiliates cV the entity, i f t 
course, we can also represent individual executives, shareholders, directors, members, managers, 
partners, and other persons related to the entity in matters that do not conflict with the interests of 
thc'entity,.hm any such representation will be the subject of a separate engagement letter, ffimilarly, 
when Wc represent a party on an insured claim, we represent the insured, not the insurer, even 
though we may be approved, selected, or paid by the insurer. 
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The firm attempts to achieve efficiencies and savings for its clients by managing the firm's 
adrnmisbrativc operations (eg,, file storage, document duplication, word processing, 
accourrtmg/bitling) in the most efficient manner possible, including outsourcing certain tunctions to 
third parties. Outsourcing in this manner may require the flrrato allow access by tirird parties to 
your confidential information, and in some eases, tiiese third parties may be toted outeide tiie 
United States. The firm will follow applicable legal ethics rules with regard to such outsourcing and 
protection of confidential information. 

Fees and Billing 

Clients frequently ask us to estimate the fees and other charges they are likely to incur in connection 
with a particular matter. Wc are pleased to respond to such requests whenever possible with an 
estimate based on our professional judgment This estimate always carries the understanding that, 
unless wc agree otherwise in writing, it does not represent a maximum, minimum, or fixed fee 
quotation. The ultimate cost frequently is moreor less than the amount estimKted. 

Legal Fees. We enepurage flexibility in determining biffing arrangements. Fbr example, we often 
agree with our clients to perform services oh a fixed-fiae or other basis that we and the client believe 
Will encourage efficiency and reflect the value of our services in relation to a particular objective. 

i f you and we have agreed on a fixed fee arrangement, our fees will not be-Umited to the fixed amount 
if you fail to make a complete and accurate disclosure of information that we have requested and that 
we reasonably require for pur 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 any of these events 
occurs, our fees will be based upon tiie other factors described below, unless you and we agree on a 
revised tlxed fee. 

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

When esrablishfng fees for services that we render, we are guided prtmarfly by the time and labor 
required, although we also consider other appropriate factors, such as the novelty and difficulty of 
the legal issues involved; the legal skill require*! to perform the particular assignment; time-saving 
use of resources (including research, analysis, data and documentation) that we have previously 
developed and stored electronically or otherwise in quickly retrievable form; the fee euitoraarily 
charged by comfnrnblc 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 a reasonable fee for the time and laborQuired for.a particular matter, we consader the 
ability, experience, and reputatiori of the lawyer or lawyers in our firm who perform the services. To 
facilitate this determination, we internally assign to each lawyer an henrriy rate based on these 
factors- Of course, our internal hourly rates change periodically to account for increases in our cost 
of delivering legal service, other economic factors, and tiie augmentation of a pa>ticnlar lawyer's 
ability, experience, and reputation. Any such changes in hourly rates ace applied r^oeetrvery.as 
weH as to unbilled time previously expended, we record and bill our time hi one-tenth hour (she 
minute) increments. 

When selecting lawyers to perform services for you, we generally seek to assign lawyers having the 
lowest hourly rates consistent with tiie skflTa, time demands* and other factors influencing the 
professional responsibiliry involved in each matter, that docs not mean that we will always assign a 
lawyer with a lower hourly rate than other lawyers. As drpms^ces^tedju^- the services of lawyers 
in the firm with special skills or experience may be sought when that will either (a) reduce the legal 
expense to you, (b) provide a specialized legal skill needed, or fc) help move the matter forward more 
quickly. Also, to encourage the use of such lawyers in situations where their services can provide a 
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significant benefit that is disproportionate to the time devoted to the matter, we may hot bill for their 
senices on an hourly rate basis but, if you agree in advance, we win adjust the fee on an "added 
value" basis at the conclusion ofthe matter if and to the extent their services contribute to.a favorable 
result for you. 

Disbursements. In addition to legal fees, our statements wiU include;out-of-pocket expenses that we 
have advanced on your behalf and our internal charges (which may exceed direct costs and allocated 
overhead expenses) for certain support activities. Alternatively, the form may charge for such 
internal charges as a percentage of the fees charged. AdSranced expenses generally wal include, but 
are not limited to, such items as travel postage, filing, recording, certffiration, and registration fees 
charged by governmental bodies. Our internal charges ryrncally include, but are not limited to, such 
items as toll calls, facsimile transmissions, overnight courier services, certain charges for terminal 
rime for computer research and complex document production, and charges for photocopying 
materials sent to the client or third oarties or reonired for our u ^ 

We may request an advance cost deposit when we expect that we will be required to incur substantial 
costs Oh behalf of the client 

During the course of our representation, it may be appropriate to hire third parties to provide 
services on your behalf These services may include such things as consulting or testfifyitig experts, 
investigators, providers of computerized I^nonsupport, and court reporters. Because ofthe legal 
Vork product" protection aiforied to services that an attorney requests from tturd parties, in certain 
srtuations our firm may asstime resportsibiHtyf^^ Even if 
wc do so, however, you will be responsible for paying all fees and expenses directiy to the service 
providers or reimbursing us for these expenses. 

The firm attempts to achieve efficiencies and savings for its clients when dealing with mdependent 
contractors. The firm maybe able to obtain a reduced charge from tiie contractor if ihe firmprovides 
certain functions, such as billing, collection, equipment, space, f i f t i e s , or clerical help. For these 
administrative arid coordination services, the firm may charge an administrative fee, which' wffl be 
separately disclosed to you. 

Billing. We bill periodically throughout the engagement for a rjarticular matter, and our periodic 
statements are due when rendered. If our fees are based primarily on the amount of our time 
devoted to tiie matter, our statements wfll be rendered monthly. In instances in which we repieserit 
more than one person with respect to a matter, each person tiiat we represent is jointly and severally 
liable for our fees and expenses with respect to the representation. Our statements contain a concise 
summary of each ma iter for which legal services are rendered and a fee is charged. 

If a statement remains unpaid for more than 30 days, you will be contacted by an H&K 
representative inquiring why it is unpaid. Additionally, if a statement has not been paid within 36 
days from its date, the firm may impose an interest charge of 1.35 percent per month (a 15 percent 
ann.ual percentage rate) from the 30th day after the date of the statement until it is paid in 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 outstanding statement. 

U is the firm's policy that if an invoice remains unpaid for more than 90 days, absent extraordinary 
circumstances and subject to legal ethics constraints, H&K's representation win cease, and you 
hereby authorize us to withdraw from ail repreiser^ Any unapplied deposits will be 
applied to outstanding balances. Generally, the firm will not rewmmehce its representation or 
accept new work from you until your account is brought current and a new deposit for foes and costs, 
in ah amount that the firm determines, is paid to it. 
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In addition, if you dp not pay H&K's statements as they become due, the firm may require a 
substantial partial payment and delivery of an interest^earihg promissory note as part of any 
anangernent under which it may, in its discretion, .agree to continue its representation. Any such 
promissory note will serve merely as evidence of your obligation, and shall not be regarded as 
payment. 

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

Payment of our fees and costs is nqt contingent on the ultimate outcome of our representation, 
Unless wc have expressly agreed in writing to a contingent fee. 

Questions About Our Bills. We invite you to discuss freely with us any questions that, you, have 
concermjog a fee charged for any matter. We want our clients to be satisfied with both the duality of 
our services and the reasonableness ofthe fees that we charge fer those services. We will attempt to 
provide as much billing mformation.as you require and in such customary form that you desire, and 
are willing to discuss with you any of the various billing formats we have available that best softs your 
needs. 

Relationships with Other Clients 

Because we are a large, full-service law firm with offices located m various: cities we may be (and 
o^en are) asked to rcppescnt a client with respect to interests that are adverse to those of another 
client who is represented by the firm in connection with another matter. Just as you would not wish 
to be prevented in an appropriate situation from retainfaig a law firm tbatconrpetas with Holland & 
Knight U*P, our firm wishes to be able to consider the representation of other persons or entities that 
may be competitors in your industry or who may have interests tiiat are adverse to yours, but with 
respect to matters that are unrelated in any way to our repr^nfenon of you. Tiie ethics that govern 
us permit us to accept 'such multiple representations,, assuming certain conditions are met, as set 
forth below. 

During .the term of this engagement, wc will not. accept representation of another client to pursue 
mtercsts that are directly adverse to your interests unless and until we make full disclosure to you of 
all the relevant facts, drenmstances, and implications of our inidertaajng two rereesentations, 
and confirm to you in good fifth that we have done so and that the fbllbwing criteria are met: (i) 
there is no substantial relationship between any matter in which we are representing or have 
represented you and the matter for the other client; (ii) any cWfidential infbrrnation that we have 
received from you will hot be available to titt.lawyers and other Holland & Knight LLP Tjorsonnei 
involved in the representation of the other client; (Hi) our effectrve representation of you and the 
discharge of our professional responsibiUtiee to you will not be prejudiced by our representation of 
the other client; and (tv) the other client has also consented to writing based on our full disclosure of 
the relevant facts, circurratances, and implications of OUT undertaking the two representations. If the 
foregoing conditions are satisfied, wc may undertake the adverse representation and* aB conflict 
issues will be deemed to have been resolved or waived by you. 

By making this agreement, , wc are establishing the criteria that will govern the exercise of your right 
under applicable ethical rules to object to, our representation of another client whose interests are 
adverse to yours. K'you contest in good fahh tiie facts underlying our confmnation to you that the 
specified criteria have been met, then we will have the burden of reasonably suppling those facts. 
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Knowledge Management Tool 

In-order to better and more economically serve our clients, we have implemented a document search 
engine that will allow us to search the firm's mstitutional 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. Documents that are subject to ethics wall restrictions, have 
extraoirdinary confidentiality requirements, or contain sensitive client intonation wfll not be 
included in this system. 

Termination 

Upon completion of the matter to which this representation applies, or upon earlier termination of 
°u r relationship, the attcnney-clierrt relationship will end unless yon and we have expressly agree} to 
a contmuation with respect to other matters. We hope, of course, that such a continuation will be the 
case. The representation is terminable at will by either of us. The terminat ion of the representation 

^.torrdnate your obligation to pay fees and expenses incurred prior to the tennination and for 
any services rendered or disbursements required to implement the transition to new counsel. 

Your agreement to this engagement constitutes your acceptance of the foregoing terms and 
conditions. If any of diem is unacceptable to you, please advise us now so that we can resolve any 
differences and proceed with a clear, complete, and consistent uriderstanding of our relationship. 

*»33962606vl 

Received by NSD/FARA Registration Unit 04/30/2015 8:10:11 PM 


