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October 10, 2019

Mr. Jeremy Earle

Executive Director

Hallandale Beach Community Redevelopment Agency
400 South Federal Highway

Hallandale Beach, FL 33009

Re:  Engagement Letter for Fiscal Year 2019-20
Dear Mr. Earle:

You asked that we represent the Hallandale Beach Community Redevelopment Agency
(“HBCRA” or “you”) as its general counsel as described more fully below. The Firm’s only client
in the engagement is the HBCRA. The engagement is not an agreement to represent any of
HBCRA's directors unless the Firm has specifically agreed to do so in writing. Further, the Firm’s
representation of the HBCRA in the engagement will not give rise to any conflict of interest in the
event other clients of the Firm are adverse to any HBCRAs directors.

Over the years, it has been our experience that things go more smoothly if we have a clear
understanding of your needs and the role we need to play. The purpose of this engagement letter
is to modify an agreement concerning representation and the payment of our fees and expenses.
This engagement letter will govern all subsequent matters in which we may become involved on
your behalf unless a separate arrangement is made. We have also attached as Exhibit 1 a copy of
the Fox Rothschild LLP’s Standard Terms of Engagement for Legal Services. All terms and
conditions in that document are incorporated by reference as part of this engagement letter.

We will do our very best to meet your needs in any matters we undertake for you, but as
you know, we cannot and do not make any representations or warranties concerning the outcome.
We will give you our best advice, render opinions, and seek to obtain the desired result. In this
regard, it is most important that we communicate regularly.

As we are sure you recognize, we have a legitimate business concern in being paid in a
timely fashion and will issue regular invoices that detail the fees and costs incurred in the
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engagement, usually on a monthly basis. Payment is due within thirty (30) days from the date of

the invoices.

The following arrangement is proposed regarding fees and costs:

1.

Flat Monthly Fee of $2,500 for each of twelve months with respect to HBCRA
monthly Board meetings (includes preparation of all resolutions, preparation and
attendance at meeting and after action). The total fiscal year flat fee for this
category of work is $30,000.

Hourly Monthly Fees with a cap for routine HBCRA staff matters including, but
not limited to: residential loans documentation, drafting and revising agency
governance documents and policies, agreement amendments, routine projects, and
consultation with staff and Board members. Such fees will be billed on an hourly
basis at the Rate (as defined below) not to exceed, on a monthly basis, fees capped
at $5,000, for a maximum total fiscal year fee capped of $60,000.

Accordingly, the maximum total amount of fees for regular Board meetings,
routine services and title and lien searches as set forth in #8 below for the fiscal
year is anticipated to be $95,000; provided, however the parties agree to review
this maximum total at mid-fiscal year to ensure it is working out fairly.

All legal fees related to Redevelopment Agreements are to be paid from private
party developer application fees on a cost recovery basis implemented and
managed by the HBCRA; provided, however, the HBCRA will remain fully
responsible to Fox Rothschild LLP (“Firm”) for payment of the Firm’s invoices in
the event the private party fails to pay. Such applies to any Redevelopment
Agreements not yet executed and those executed Redevelopment Agreements for
which the HBCRA collected an application fee and there is a balance remaining
from such application fee. To the extent there are Redevelopment Agreements for
which the application fee was not paid or which application has or becomes
exhausted, legal fees shall be on an hourly basis at the Rate (as defined below) and
paid by the HBCRA. For new agreements, we will provide an original proposed
budget when a proposal is received. Changes to the proposed budget will require
the pre-approval of the Executive Director.

All legal fees for commercial loan closings to be paid by the borrower from the
loan proceeds on an hourly basis at the Rate (as defined below).
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5. All legal fees for all non-routine projects to be estimated and budgeted with input
from the Executive Director and paid on an hourly basis at the Rate (as defined
below). Non-routine projects shall be identified by written notice to the Executive
Director prior to the commencement of any billable time.

6. All legal fees for all real estate transactions shall be paid on an hourly basis at the
Rate (as defined below). With respect to real estate purchases, the Firm shall act
as the title agent and provide a discount to the legal fees in the amount of 20% of
the agent's share of the title insurance premium earned for that transaction.

% The foregoing does not include litigation matters for which we will estimate and
prepare a proposed budget for approval by the HBCRA Board.

8. Title and lien searches for residential programs in the amount of $5,000. The Firm
will order the searches from a title company as requested by the HBCRA and
provide the searches to the HBCRA at cost without markup.

Except as set forth above, our firm will charge for services on an hourly basis at the blended hourly
rate of $225 per hour for all shareholders and of counsel at the firm and $175 for all associates at
the firm (collectively, the “Rate™) who perform legal services hereunder. I will be primarily
responsible for all legal work performed. We reserve the right to utilize other members of the
Firm whenever, in our discretion, we deem it appropriate. Further, subject to your prior approval,
paralegal, staff, computer research, and other technology may also be utilized if and when
appropriate and in your best interest. Along with other out of pocket costs and expenses for which
prior approval is not required, such as long distance telephone charges, postage, delivery charges,
overnight courier service, facsimile and photocopy charges, travel expenses including parking,
mileage, meals and hotel costs, and use of outside service providers including printers or experts,
the HBCRA will be billed for the use of the same and responsible for all such costs in addition to
the attorney fees described above.

Because of the relatively large size of the Firm and our representation of many other
clients, it is possible that there may arise in the future an adversity of interests between another
client and/or former client and you. Our acceptance of the current representation of you may
preclude us from accepting future representations adverse to you absent informed consent. We
will request a client waiver of conflict for any matters involving representation of other clients in
the future who may have interests adverse to you before undertaking any such representation.

Active\65476240.v2-10/7/19



Fox Rothschild we

ATTORNEYS AT LAW

Jeremy Earle
Executive Director
October 10, 2019
Page 4

If this meets with your approval, please indicate by having the extra copy of this letter
signed in the space provided below, and return it to our offices. Your approval of this letter will
include agreement regarding the fees and costs arrangement.

We appreciate the confidence and trust you have reposed in us in asking us to represent
you and encourage you to communicate with me if at any time you have questions on the status
or progress of your matters. I look forward to working with you and your staff on any matters you
deem appropriate. If you have any questions, please do not hesitate to contact me.

Sincerely,

! o
T —

Steven W. Zelkowitz

The terms of this Engagement Letter are accepted
as of October 1, 2019

HALLANDALE BEACH COMMUNITY
REDEVELOPMENT AGENCY

Jeremy Earle, Executive Director
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Overview

These Standard Terms of Engagemenl ("Standard Terms") along wilh
the Engagement Lelter ("Lelter”) comprise the Engagement
Agreement (“Agreement”) between Client and Fox Rothschild LLP
(*Firm”) and explain lhe lerms under which the Firm will provide legal
services lo Client in the Engagement. Any defined lerm in the Lelter
shall have the same delinition in the Standard Terms. In the event of a
conllict between the provisions in the Standard Terms and the Letter,
the provisions in the Leller shall conlrol.

Communications

Client agrees to be candid and cocperalive with the Firm and to
provide the Firm with full, complete. and truthful information. Client will
communicate with the Firm before communicating with any parties,
witnesses, or their counsel, or with any experls or consultants, about
lhe Engagement.

Client agrees to inform the Firm. in writing. of any changes in Client's
name, address, telephone number. contact persen, or email address.
The Firm will endeavor to keep Client informed of the status of the
Engagement to the extent necessary lo enable Client to make
infarmed decisions.

Client acknowledges that any opinion or beliel thal the Firm expresses
from time to lime aboul the Engagement, including various courses of
action and the results that might be anticipated, is intended merely to be
an exprassion of opinian based upon information available to the Firm at
the tme and not a promise or guarantee,

In order to increase tha Fimm's efficiency and responsiveness, the Firm
will use stale of the arl communication devices (i.e.. email, document
transfer by computer, wireless telephanes, facsimile transfer and other
devices which may be developed in the future). The use of such dewices
may place Client's confidences and privileges al risk. However, the Firm
beliaves thal the efficiencies involved in the use of these devices
cutweigh the risk of accidental disclosure. Client authorizes the Firm lo
use these electronic communication devices,

Affiliations by Client

Client agrees and acknowledges lhat, unless specifically stated
otherwise in the Lelter, tha Engagament is nol an agreament by the
Firm to rapresent any of Client's affiliates, subsidiaries, constituents,
parents or related individuals, officers, directors, pariners, members,
sharaholders, employees, independent conlractors or agenis
(collectively, "Affiliates”). Client agrees thal the Firm's representation of
Client in the Engagement does not give rise |0 &n allormney-client
relationship between the Firm and any of Client's Affiliates. Further, the
Firm's representation of Client in the Engagement will not give nse to
any conflict of interest in the event cther clients of the Firm are adverse
to any of Cliant's Affiliates.

Estimates

The fees and costs relaling ta the Engagemenl are not prediclable.
Accordingly, the Firm has made no commitment to Client conceming the
maximum amcunt of fees and costs that will be necessary to complete the
Engagemenl. Any estimale of fees and costs that the Firm and Client
may have discussed orally or in writing represents only an estimale of
such fees and costs. Client also understands that payment of the
Firm's fees and cosls is not conlingent on the ultimate outcome of the
Engagement.

Standard Terms of Engagement for Legal Services

Fees and Billing

The Firm's minimum fee will be determined by the amount of lime
spent on the Engagement multiplied by the applicable hourly billing
rates. Each of the Firm's hilling professionals and other personnel is
assigned an hourly rate that reflects that person's experience, skills,
repulation, and ability, as well as prevailing marketl demand. The Firm's
lime will be recorded in increments of rounded tenths of an hour, with
one-tenth (0.1) being the minimum for any activity. All dollar amounts
reflected in the Agreement are in United States Dollars

The Firm reserves the nght lo revise the staffing of the Engagement as it
deems efficient. The Firny's billing rates are adjusted from time lo ime,
generally once a year, usually in June, le reflect then current levels of
legal experience, changes in overhead costs, market conditions or clher
appropriate considerations.

The Firm typically incurs costs in cennection with the Engagement. These
costs include postage. delivery charges. facsimile and photocopy charges,
computerized legal research and related expenses. travel expenses
including parking, mileage, meals and hotel costs. and use of cutside
service providers including prnlers or experts. In litigation matters, such
expenses may also include filing fees, deposition cosls, process servers,
court reporters and witness fees Client agrees lo reimburse the Firm for
any costs and expenses incurred in the course of the Engagement. If the
Firm anticipates that substantial expenses will be incurred on Cliant's
behalf, the Firm will advise Client and the Firm may request that Client pay
these expenses directly.

The Firm will issue regular Invoices Lhat detall the fees and costs
incurred in the Engagement, usually on a monthly basis. The time
charged will include all time the Finn devotes lo the Engagement.

Payment is due within thirty (30) days from the dale of Invoices.
Unpaid Invoices will accrue inlerest at the maximum rate permitted by
applicable laws. If an Invoice is not timely paid. the Firm may withdraw
fram the Engagement. If necessary, the Firm shall file a motion with
the court to withdraw as counsel in the Engagement and Client shall
not oppose said motion.

Although the Firm attempts to capture all fees charged and
disbursements made on Client's behalf through the clesing date sat
forth in each Invoice, there may be lees or charges for a parlicular time
period that will not appear on certain Invoices. Any such fees or
charges will appear on subsequent Invoices.

No individual excepl the Firmwide Managing Pariner. or his/her
designee, has the authority lo modify the Invoices submilted to Client

Third-Party Payor

Unless agreed lo in wriling between Clienl and the Firm, even though a
third party ("Third Party Payor”) may have agreed lo pay the Invoices
incurred in the Engagement, Client agraes to be ultimately
responsible for paymenl of all Invoices incurred in the Engagement.
It Client has advised the Firm that a Third Party Payor will be paying
some or all of the Invoices. Client acknowlzdges that. should Client
instruct the Firm to share confidential information with that Third
Party Payor. including Inveices. Clienl may lose any privileges or
protections thal may apply lo that information.

Febeuary 2019
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Conflicts of Interest

In the Firm's representation of Client in the Engagement, it may be
necessary for the Firm lawyers to analyze or address their
professional duties or respensibilities or thosa of the Firm, and to
consull with the Firm's General Counsel, or other lawyers. in doing
so To the extant the Firm 1s addressing its duties, cbligations or
responsibilities to Client in thase consullations, itis possible that a
conflct of inlerest mighl be deemed lo exst as between Chent and
the Firm. As a conditen of the Engagement. Client waives any
conflict of inlerest that might be deemed lo arise out of any such
consultaticns. Clignt further agrees that these consultations are
prolacted from disclosura by the Firm's attomey-tlient privilege.

Patent and Intellectual Property Matters

If the Engagement concerns palent prosecution, Client agrees and
acknowledges thal the Firm will not be respansible for the payment of
maintenance lees and/or patenl annuities (collectively, "Patant
Annuities”). Client further agrees that Client will handle the payment
of Patent Annuities either directly or through firms that specialize
solely in the payment of annuities for patent porticlios around the
world If Client needs assistance in identifying firms that provide such
services, the Firm will provide Client with information upon request.

To the extent that the Engagement relates to the defense of Client's
intellectual property rights, Client's comprehensive general liability
or other liability insurance carrier may provide some reimbursement
for the Invoices.

Protected Health Information

Federal and state laws impose duties on both clients and law firms 1o
ensure tha pavacy and securnity of “protectad health information” (PHI)
which broadly includes identfiable health and persanal infermation of
indwviduals. Chent should not send or transmit ta the Firm any PHI in
any formal, whether by hard copy. email, facsimile or other medium,
unless and until: (i) Chent and the Firm hava a current, signed
Businass Associate Agreement in place: (n) the altorney with whom
Client is working at the Firm has determined that the PHI is needed in
connection with the Engagement; (iil) Client has notifled the attornay in
advance of the transmissicn of the PHI: and (iv) the altorey has
approved lhe manner by which such PHI will be received by the Firm.

Client's Obligation to Place Insurance Carrier on Notice

If Client has nol already done so, Client should pul any insurer on
notice of any claims that have been cr could be made in conneclien
with the Engagement, so Ihat the insurer cannol lake the pesition that
notice was given late or that insurer was prejudiced by delay in
praviding such nalice.

Conclusion of Engagement and Client Files

Unless pravicusly terminated, the attorney-client relationship between
Client and tha Firm, relaled to tha Engagement, will terminate when the
Firm sends to Clienl the Firm’s final Invoice for services rendered in the
Engagement or when the Firm advises Client that it will no longer
reprasent Cliznt in the Engagement

Client may terminale the Engagement at any time, The Firm may
terminate the Engagement subject o applicable ethical and lagal
requirements. If permission for withdrawal is required by a court or
arhitration panel, the Firm will promptly request such pernission and
Client agrees nol lo oppose such request. Client will remain obligated
for any Invoices through the effective date of the lerminalion

Once Client's matler is concluded, the Firm will notify Client, offer to
return any onginal material Client provided to the Firm. and close the
matter. Clienl can request thal the entire file be sent to Client at this
time. If Client does not request the return of the entire file, it may be
sent to storage off-site, and therealter an administralive cost may be
charged to Client for retriaving it from storage. Client is responsitle for
complying with any records relention obligations that may be applicable
Lo any record.

Under the Firm's Recerds Retention Policy. as may be mocified from
time-to-time. the Firm may dispose of liles as early as saven (7) years
after a matler is closed. The Firm will send wrillen nolica to Client at the
last address in the Firm's recerds befere disposing of any of Client's files
It is Client’s responsibility to natify the Firm of any changes in Client's
mailing address so thal tha Firm can properly nolity Client. If Client's
mailing address is out of date in the Firm's records at the lime of the
foregaing natice, Client agrees thal the Firm may deslray files that Client
has not previously requested be returned to Client,

The Firm and Client agree that all eriginal Client-supplied materials
and all lawyer end-product (referred to generally as “client material®)
are the property of the Client. Lawyer end-product includes, for

Client must let the Firm know if Client ar that the E

ple, final pleadings. and trust documents. The Firm and

will inyolve PHI, so that the Firm can take the necessary steps lo allow
its transmission lo the Firm

Use of Personal Information

The Firm gathers and processes persenal data pursuant ta all
applicable law, including, but not limited to, when applicable after May
25. 2018, the EU General Data Proteclion Regulation. The Firm will
use personal infarmation that we receive in connection with providing
legal servicas to Client. marketing our services to Client, and to
comply with applicable law During and after the Engagement, the
Firm may disclose personal informatian lo parties invelved in the work
the Firm is performing., ing parties, arbil 1 panels and
courts. and any other reascnably foreseeable entity. Additionally, the
Firm may use third parties, wherever located, lo slore and process
personal data received from Clienl or its agents or other sources.

No Tax Advice

Unlass specifically stated in the Letter, or in a subsequent wnlten
communication between the Firm and Client, the Engagement will not
include providing Client with legal advice pertaining to any federal,
state, foreign, or local lax matter or issue. whether or not directly
related to or affected by the legal matters that are part of the
Engagement
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Client agree that lawyer work producl, and copies of any elecironic
discovery documents cr data, are the property of the Firm, Lawyer
work product includes, for example. drafts. noles. internal memeranda,
and electronic files, and lawyer Mation and administration
materials, including relaled lawyer-clien! correspondence and conflicts
malerials. The Firm will assume that Client has a copy of all electronic
documents provided to the Firm by Client or on Client's behalf. and
that Client retains in Clienl's recards all electronic and physical
malerials provided to Client in the course of the Engagament. All
nonpublic informalion that Client has supplied to the Firm and Lhat the
Firm retains will be kepl confidential in accordance with applicable
rules of professicnal responsibility.

Future Changes in the Law

Client acknowledges that, after the Engagemant has lerminated. the Firm
has no centinuing obligation to advise Cliznt of future legal developments,
unless Client subsequently engages the Firm to do so.

Soverability in Event of Partial Invalidity

If any provision of the Agreement is held in whale or in part lo be
unenforceable for any reason, the remainder of that provision and of the
entire Agreement will be severable and will remain in effect. If the
Agreemenl has been provided to Client in a language other than
English, the grovisions conlained in the English versicn shall control.

February 2019
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