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Kathryn Ruemmler
Direct Dial: +1.202.637.2179
kathryn.ruemmler@lw.com

January 2, 2018

Buckley Sandler LLP
1250 24th St., NW
Suite 700
Washington, DC 20037

Attn: Frederic T. Spindel
General Counsel

Re:  Engagement Letter

Dear Mr. Spindel:

We are pleased to welcome Buckley Sandler LLP (“Buckley Sandler”) as a client of 
Latham & Watkins LLP.  This letter will confirm our discussions regarding your engagement of 
our firm.

LEGAL SERVICES.I.

You have asked us to represent you in connection with an internal review of a personnel 
matter.

If additional services are requested by you and agreed to by us, this letter will apply to 
such services, unless superseded by another written agreement.  In each case, before we can 
agree to provide additional services, we will need to perform a conflicts check and otherwise 
confirm our ability to provide these services.  Our representation is limited to the specific 
services that you request and that we have agreed to undertake.  

IDENTITY OF THE CLIENT.II.

Our client in this matter will be solely Buckley Sandler.  We do not represent and will not 
be deemed to have an attorney-client relationship with any of Buckley Sandler’s current or future 
parents, subsidiaries, shareholders, members, partners, employees, directors, venturers, clients or 
other affiliates or constituents solely on account of our representation of Buckley Sandler in this 
matter or in any matters we agree in the future to accept.  We are distinguishing between the 
entities and persons who are and are not our clients so that it is clearly understood to whom our 
various duties as attorneys are owed.  We shall have those duties to Buckley Sandler as defined 
herein, but not to other entities or persons even if they are affiliated entities or constituents of 
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Buckley Sandler.  We reserve the right to be adverse to any of Buckley Sandler’s clients to the 
same extent as would be permissible if we were not representing Buckley Sandler in this matter.  

If we subsequently agree to represent any affiliated entities or constituents of Buckley 
Sandler, we will need to perform a conflicts check and either execute separate engagement 
letters with them or confirm the details of the representation in writing.  If, however, we take on 
work for such affiliated entities or constituents without such a separate engagement letter or 
confirmation, the terms in this engagement letter (including, but not limited to terms governing 
conflicts of interest and arbitration of disputes) will apply to that representation.

Because of the extraterritorial reach of Anti-Money Laundering laws in certain 
jurisdictions where Latham practices, it may become necessary for us to collect documentation 
verifying the identity of Buckley Sandler if any timekeepers outside of the U.S. work on this 
matter or any additional matter we agree to undertake.  We will seek to collect any required 
documentation from publicly-available sources; however, we may need to request 
documentation directly from you if the documentation is not publicly available.

You have designated Frederic T. Spindel as your authorized representative to direct our 
activities and to be the primary person with whom we will communicate regarding the subject 
matter of this representation as well as any billing issues.  This designation is intended to 
minimize uncertainty and to establish a clear line of authority for us, although in the course of 
our representation, we may also be working with other personnel in your organization. You and 
we agree that nothing in this letter or our attorney-client relationship shall preclude either firm 
from pursuing, as a potential addition to the firm, any attorney or other professional or employee 
of the other firm.

ROLES OF ATTORNEY AND CLIENT.III.

Our responsibilities under this agreement are to provide legal counsel and assistance to 
you in accordance with this letter, and to provide statements to you that clearly state the basis for 
our fees and charges.  We will not disclose any confidential information of yours to any other 
client, even where that information might have some bearing on their interests.  Likewise, we 
will not disclose the confidences of any other client to you, even where that information might 
have some bearing on your interests, and you agree that we are under no obligation to do so.  
You also agree to keep us informed of developments related to this representation and to pay our 
statements in a timely manner.  To allow us to conduct a conflicts check, you represent that you 
have identified to us all persons and entities that are or may become involved in this matter, 
including all such persons or entities that are affiliated with you.  You also agree to notify us if 
you become aware of any other persons or entities that are or may become involved in this 
matter.

During the course of this engagement, we may express opinions or beliefs to you about 
the effectiveness of various courses of action or about the results that might be anticipated.  Such 
statements are expressions of opinion only, and should not be construed as promises or 
guarantees.
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Please also be aware that Latham & Watkins LLP has internal ethics and professional 
responsibility counsel, who advise Latham attorneys regarding their ethical, professional and 
legal duties.  From time to time, the attorneys working on your matter may consult these 
lawyers.  You acknowledge that any such consultation is protected by Latham's own attorney-
client privilege, and not subject to discovery.  You also agree that such communications are 
property of the firm and are not part of the Client File as defined in Section 4 of this letter.

We have reviewed whether we are representing any client in matters (litigation or 
otherwise) in which other parties in those matters are represented by Buckley Sandler, and have 
determined that we do not have an obligation to notify our existing clients of this attorney-client 
relationship with Buckley Sandler.  If that analysis changes at any point, we will consult with 
you regarding the nature and wording of any such required notifications before they are 
provided.

CLIENT FILES AND RETENTION.IV.

In the course of your representation, we shall maintain a file in which we may place 
correspondence, agreements, governmental filings, prospectuses, disclosures, pleadings, 
deposition transcripts, exhibits, physical evidence, expert reports, and other items reasonably 
necessary to your representation (“Client File”).  The Client File shall be and remain your 
property.  Upon completion of a specific project, your original Client File for that project shall 
be available to be taken by you.  We will be entitled to make copies if we choose.  You also 
agree at the conclusion of the project (whether or not you take possession of the Client File) to 
take possession of any and all original contracts, wills, stock certificates, and other such 
important documents that may be in the Client File and we shall have no further responsibility 
with regard to such documents.  If you do not take possession of the Client File at the conclusion 
of the project, we will store such file for you for a period of seven years.  If you do not take 
possession of the Client File during such seven-year storage period, you agree that we may 
dispose of it. In addition, in the event we are holding files of yours for a matter other than one in 
which we have represented or are representing you, you agree that we may dispose of such files 
seven years after we receive them, if you have not claimed them from us prior to that. You agree 
that our internal communications, preliminary drafts, notes, and mental impressions shall be and 
remain our property and shall not be considered part of your Client File.  You agree that we may 
enact and implement reasonable retention policies for such materials and that we also have 
discretion to delete such materials.

CONFLICTS OF INTEREST.V.

While we are representing you in this matter, we will have no other role in this matter for 
another party without your consent.  As with any other client and any other matter, you will have 
our complete loyalty with respect to this matter.

We note that Latham & Watkins LLP is an international law firm with numerous 
attorneys and offices in many countries and that we practice in many diverse areas of law.  It is 
possible that during the time we are representing you, some of our current or future clients may 
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ask us to represent them in matters in which you are involved as another party.  Furthermore, 
some of our clients may now or in the future operate in the same lines of business as you do.  
Both our own prudent business conduct, and the interests of our other clients, call for us to seek 
to retain the ability to accept matters for all of our clients.  We thus ask you in connection with 
this engagement to consent in advance to our acceptance of matters (including litigation matters) 
adverse to Buckley Sandler (whether such matters are currently pending or arise in the future), 
provided the matters are not substantially related to any matters we are handling or have handled 
for you.  By entering into this agreement, you consent in advance to such adverse 
representations.  Thus, for example, you agree that we would be able to take on a new lawsuit or 
transactional matter adverse to Buckley Sandler for a current or future client at the same time 
that we are representing Buckley Sandler, provided the adverse matter is not substantially related 
to any matters we are handling or have handled for you.  This consent also includes being 
adverse to you in any bankruptcy, regulatory, administrative, legislative or rulemaking 
proceeding.

In addition, by entering into this agreement you agree that if we represent you in a matter 
adverse to another person or entity, we may represent such other person or entity on matters not 
substantially related to our work for you.

You should feel completely free to consult other counsel concerning these matters and 
we encourage you to do so.  By signing this letter, you acknowledge that you have had an 
opportunity to consult with other counsel.

RATES, FEES AND CHARGES.VI.

Our fees are based primarily on the amount of time spent by our lawyers, paralegals and 
other professionals on your behalf.  Each lawyer, paralegal and other professional assigned to 
this matter will have individual hourly billing rates, and the applicable rate multiplied by the 
number of hours spent, measured in tenths of an hour, will be the initial basis for determining 
our fee.

In general, our attorneys’ billing rates applicable to this engagement will range from 
$535 per hour to $1,350 per hour, depending upon the seniority and expertise of the attorney 
involved.  For paralegal and other professional time, our rates will range from $180 to $945 per 
hour.

In addition to fees, you agree to pay for disbursements and other charges.  These will 
include such items as photocopying and scanning documents ($0.10 per page); at-cost expense 
for large-volume print jobs over 100 pages when formatted in Word or Adobe Acrobat 
applications; long-distance and roaming mobile phone charges; use of fee-based research 
databases (90% of the third-party vendor rate or 1.25 times our volume-discounted cost 
depending on vendor); couriers and air freight (1.10 times our volume-discounted cost); 
messengers (at third-party vendor rate); client-specific work by staff; staff overtime and meals 
(as defined by federal or local law); transportation (where dictated by safety reasons, and which 
may include a transaction fee); word processing ($60.00 per hour); postage, at cost; supplies (for 
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large volume only); and other reasonable costs and expenses.  For disbursements over $1,500, 
we may ask that billings be sent directly to you or that advances be provided.  

In the event we are compelled to testify or respond to a subpoena or other legal process in 
relation to a matter we have handled for you, you agree that we are entitled to be reimbursed for 
our time in doing so at our then-current rate, and for our expenses reasonably incurred, even if 
our attorney-client relationship with you is terminated at that time.

When our personnel travel, we generally utilize business class for international flights.  
Through a third-party travel management company, in-house travel services are provided for our 
U.S. offices.  A ticketing fee of $30 will be charged for fares up to $300, and $75 will be charged 
for fares over $300.  There are no additional charges for changes to reservations or for 
reimbursement of unused tickets.  Our personnel bill for travel time, but if they work on another 
matter while traveling for you, you will not be billed for that time. 

We intend to provide statements to you on a monthly basis.  They will show our time 
logged in tenth-of-an-hour increments and will separate fees from disbursements and other 
charges.  Payment of our statements is due promptly upon receipt.  Our rates are based on our 
receiving payment within thirty (30) days.

Our billing rates and charges are usually revised annually, but we reserve the right to 
revise them at other times.  Following any such revision, our new rates and charges will be 
applied to your account, and this letter constitutes written notice to you of our right to make such 
revisions.

Any funds that you deposit with us as an advance against our fees and charges will be 
treated as property of the firm.  Any unused portion of such advance after our services are 
concluded will be returned to you.

From time to time, you may request estimates of the fees and charges that we anticipate 
incurring on your behalf.  These estimates are subject to unforeseen circumstances and are by 
their nature inexact.  While we may provide estimates for your general planning purposes, such 
estimates are subordinate to our regular billing procedures, absent an express written agreement 
to the contrary.

ARBITRATION OF DISPUTES.VII.

Any controversy or claim, whether in tort, contract or otherwise, arising out of or relating 
to the relationship between Buckley Sandler, its affiliates or successors (the “Client Arbitration 
Parties”) and Latham & Watkins LLP, its affiliated partnerships, attorneys or staff or any of their 
successors (the “Latham Arbitration Parties”) or the services provided or the fees charged by the 
Latham Arbitration Parties pursuant to this engagement letter or otherwise to the Client 
Arbitration Parties shall be submitted to binding arbitration.  By agreeing to arbitrate, you are 
agreeing to waive your right to a jury trial.  The arbitration will be conducted in accordance with 
this document, the Federal Arbitration Act and CPR Rules for Non-Administered Arbitration, as 
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in effect on the date of this engagement letter.  The arbitration shall be conducted before a panel 
of three neutral arbitrators.  The arbitration shall be commenced and held in the city and state in 
which the Latham & Watkins office is located whose attorneys spent the most amount of time on 
the matter in dispute.  Any issue concerning the location of the arbitration, the extent to which 
any dispute is subject to arbitration, the applicability, interpretation, or enforceability of this 
agreement shall be resolved by all of the arbitrators.  To the extent state law is applicable, the 
arbitrators shall apply the substantive law of the state in which the Latham & Watkins office is 
located whose attorneys spent the most amount of time on the matter in dispute.  Each party will 
be entitled to depose a maximum of six witnesses, plus all experts designated to be witnesses at 
the arbitration.  The depositions shall be limited to a maximum of six hours per deposition.  All 
aspects of the arbitration shall be treated as confidential and neither the parties nor the arbitrators 
may disclose the content or results of the arbitration, except as necessary to comply with legal or 
regulatory requirements.  The result of the arbitration shall be binding on the parties and 
judgment on the arbitrators’ award may be entered in any court having jurisdiction.  Prior to 
signing this agreement, you may choose to contact the Attorney-Client Arbitration Board (
“ACAB”), 1250 H Street, N.W., Sixth Floor, Washington, D.C. 20005.  The ACAB staff can 
provide counseling with regard to this agreement, provide you with a copy of its rules, and 
address any questions you may have.

LIMITED LIABILITY PARTNERSHIP.VIII.

Latham & Watkins LLP is a limited liability partnership (LLP).  Similar to the corporate 
form of business organization, the LLP form generally limits the liability of the individual 
partners of the firm to the capital they have invested in the firm for claims arising from services 
performed by the firm.  Our form of organization as an LLP will not diminish the ability to 
recover damages from the firm or from any individuals who directly caused the loss.

Because of legal requirements in those countries, work done out of our offices in 
England, France, Hong Kong, Japan, Singapore, Saudi Arabia, and Italy will be carried out 
through affiliated partnerships registered locally, but the distinction will be largely transparent to 
you as a client.

ENTIRE AGREEMENT AND MISCELLANEOUS.IX.

You and we understand that this letter constitutes the entire agreement pertaining to the 
engagement of Latham & Watkins LLP, and that it shall not be modified by any policies, 
procedures, guidelines or correspondence from you or your representative unless agreed to in 
writing by Latham & Watkins LLP.

All parties signing this letter represent and warrant that they are fully authorized to enter 
into this agreement, and in the case of signatories agreeing on behalf of organizations, to bind the 
organization or organizations to the terms in this letter.

Our relationship with you will be deemed concluded when we have completed our agreed-
upon services, except that for the avoidance of doubt, your obligations for fees and charges shall 
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survive.  In addition, and without limiting the preceding sentence, in the event we have 
performed no work on your behalf for six consecutive months, you agree that our attorney-client 
relationship with you will have been terminated.

APPROVAL AND RETURN OF LETTER.X.

If this letter meets with your approval, please sign and return the enclosed copy.

We look forward to working with you.

Very truly yours,

Kathryn H. Ruemmler
of LATHAM & WATKINS LLP
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Approval of Engagement

Buckley Sandler LLP (“Buckley Sandler”) agrees to the terms of the enclosed letter, 
effective as of the date on which Latham & Watkins LLP first provided services to Buckley 
Sandler.

By signing this letter, Buckley Sandler acknowledges that it has been afforded the full 
opportunity to review the letter and to seek the advice of independent counsel, and either has in 
fact consulted with such independent counsel or has chosen not to do so.

Date:  ______________, 20__.

By:                                                                   

    Name:                                                          

    Title:                                                            
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