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September 23, 2025

VIA EMAIL
Bethal Township
¢/o Mr. Andrew J, Morrow, Esquire
Spitler, Kligore & Enck PC
522 South Elghth Street
Lebanon, PA 17042
. ajmorrow@skelawfirm.com

Re: Bethel Township Representation
Dear Andy: »

Thank you for selecting Clark Hill to represent Bethel Township (the Cllent). This letter
and the attached Standard Terms of Engagement set forth the basls on which our firm will
provide legal services. If we provide services before a signed copy of this letter Is returned to
us, those servicas are provided under these terms.

Whom We Represent. Our cllent in this matter will be Bethel Townshlp. Our
representatton of the Client In this matter does not give Hse to a lawyer-cllent relatlonship
between the firm and any of the Client’s elected and appointed officlals, officers, employees,
agents, or other persons or entitles unless we specifically dgree In writing.

Scope of Engagement. We agree to represent the Cilent with respect to (i ljlD
e agree that our engagement
s lim 0 the performance of legal serv elated to this matter and, unless we agree

otherwise In writing, we are not undertaking to represent the Cllent or Its Interests In any
other matter. We will not provide business, Investment, or accounting advice and understand
that the Client will rely on others for such advice. We wlll not provide tax advice unless we
specifically agree to do so in writing.

Our engagement doss not Include any advice or other legal services relating to federal
or state securitles laws, Including appearing or practicng before the U.S. Securltles and
Exchange. Commisslon (SEC) or the Client's disclosure obligations under such laws, and we
understand that the Client will not, without our prior written consent, Indlude documents or
Information we provide to It In any filings with federal or state securities regulators, (ncluding
the SEC,

Unless sbeclﬂcally stated In our scope of work, our engagement does not Include
responsibliity for review of the Cllent’s Insurance policles to determine the possibllity of
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coverage for any clalm or foss -t Issue In this matter; “or for notification of the- Cliéfit's.
Insurance carrlers about:the matter.

_ Fees. Qur fees will be based on the amount of time spent by the professionalsworking
on the matterand the hourly rates established for-each, The fArm’s stahdard hourly Bllling
rate for the lawyer I expect to. be working on this -engagement is currently $415; -and my
standard hourly rate Is' $745. We agree, however, to discount our standard rates to be'a
blended hourly rate of $365..Qur bliling rates are subject to change from time to-time.

. Cholce of Law. The Felationstip between the Citent and the firm, Including the
valldity, construction, aid enforceabliity of this shgagement letter, shall be Governed In all
respects by the [4w of Pennsylvania, withoUt régard to. conflicts of Jaws principlés.

If you agree to thé terms of this efigadeinent as itated above and In the attached
Standard Térms of Engagement, please sign and return a copy to me. We look ‘forward. to
worklng with. you,

Sincerely, -
CLARK HILL
/s! J. C.-Rudolf

Joe C. Rudolf
JCR:lid N :

Bethel Township accepts, and agrees to be bound by_,‘the,foregomg.

- BETHEL TOWNSHIP

By: MIL'AM,{ A’ Sadhote.

Title:
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'STANDARD TERMS OF ENGAGEMENT

Entire Agreemant. The engagement letter and these Standard Terms of Engagemant
constitute the entlre understanding and agreement between the dlient Identifled In the
engagement letter (the. Cllent) and this firm regarding our represantation of the client In the
matter described In the engagement letter, Unlass-otherwlse agreed, they supersede any prior
understandings and agreements, written or oral, and any billing requlrements, outside
counsel guldelines, or letters submitted to us. If-any provislon of the engagement letter or
these Standard Terms of Engagement Is held by a court ot other arbltrator to be Invalld, vold,
or unenforceable, the remalnder of the provislons shall remaln In full force and effect, The
engagemaent letter and these Standard Tetms may be amended only by a writteh agreement
between the client and the firm. The Client should review thls document carefully and contact
us promptly with any questions. The Cllent should retain this document In Its file. -

\

Client RIghts and Responsibilities, The Client’has the Hght to (A) expect competent
representation by the firm; (B) determine the purposes to be served by the legal
representation, so long as those purposes are legal and do not viclate the firm‘s obllgatlons
to the profession or to the judiclary; (C) be kept reasonably Informed about the status of the
matter and have the firm respond promptly to reasonable requests for Information; and (D)
terminate the representation at any time, with or without cause, subject to the obligatlon for
payment of legal services provided and costs Incurred by the flrm. '

The Client has the responsibility to (A) pay the firm as provided by this agreement;
(B) be candid and cooperative with the firm and any court or other tribunal; (C) keep us
tnformed with complete and accurate Information, documents, communlcations; and other
materlals relevant to the subject matter of our representation or otherwise requested by us.
In a lltigation matter, the Client also has the responsibliity to make Its officers and employees

avaliable to meet with firm personnel and to attend tHals, hearings, depositions, and other

proceedings, and to commit the appropriate personnel and sufflclent resources to meet the
Cllent’s discovery obligations. .

The Cllent may not (A) demand that the firm use offensive tactics or treagt anyone
Involved In the legal process with anything but courtesy and consideration; (B) demand any
asslstance which violates the Rules of Professlonal Conduct; or (C) pursue or insist upon a
course of action which the firm reasonably belleves to be lllegal, fraudulent, offensive, or
unwise. The firm may terminate this agreement for reasons permitted under the Rules of
Professlonal Conduct. : ‘

Because we need to be able to contact the Cllent at all times regarding this
representation, the Cllent agrees to Inform us, In wrting, of any changes In the Cllent's name,
address, telephone number, contact parson, emall address, state of Incorporation, and other
relevant Information regarding the Cllent or Its business. Whenever we need Instructions or
authorization to proceed with legal work for the Cllent, we will contact the Cllent at the most
recent business address we have recelved. If the Client affillates with, acqulres, Is acqulted
by, or merges with another company, it agrees to provide us with sufficlent notice to permit
us to withdraw as Its lawyers If we determine that such affillation, acquisition, or merger
creates a conflict of Interest, or that It Is not [n the best Interests of the firm o represent the
new entity, .

Whom We Represent. The person or entity. whom we represent is the person or
entity ldentlfled in our engagement letter. We do not represent any afflliates or related parties
of that person or entity, such as owners, parent companles, subsldlaries, sibling entities, or
other affillates; or employees, officars, directors, shareholders of a corporation, partners of a
partnershlp, members of an assoclatlion or limltad llablilty company, and/or other constituents
of a named cllent unless our engagement letter expressly provides otherwlse. Accordingly,
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our representation In this matter will nat glve rise to a conflict of Interest In the event we
represent other cllants adverse to an afflllate or related person ot entity In other matters,

Consent to Future Confllcts. As you know, Clark Hill Is a large law firm and
reprasents many other companles and Individuals In many other matters. Those companles
and Individuals Interact with one another In many different respects. Thus, durlng the time
we are representing the Client, we may also represent other clients—tncluding clients who are
direct competitors of the Cllent or may otherwlse have buslness Interests that are adverse to
the Client'’s Interests—In disputes or transactions adverse to the Client that are not
substantially related to this representation.

Based on the foregolng, the Client agrees that our representation of It In thls matter
will not disquallfy our firm from In the future opposing It In litigation, transactions, or other
legal matters that are not substantlally related to the subject matter of this representation,
and the Clent consents to any conflict of |nterest with respect to those representations. The
Cllent understands and agrees that the firm Is not abllgated to notify It when we undertake
such matters that may be adverse to the Cllent. We agree, however, not to use any
proprietary or other confidential Informatlon of a nonpublic nature concerning the Client
acqulred by us.as a result of our reprasentation of the Client to lts disadvantage In any
ltigation or other matter in which we are opposed to It. Additionally, the Cllent agrees that
we may ldentify the Cllent as a client and disclose the nature of our engagement(s) to other
clients and potentlal cllents for the limlted purpose of seeking walvers of conflicts of interest.
We agree, however, that the Cllent's consent: to this disclosure shall not apply In any instance
In which the revealed Informatlon would comprornise the Cllent’s attornay-cllent privilege. If
you later withdraw or modify this consent In any respect, you agree and consent to our
withdrawal from our representation of you pursuant to these terms and the applicable Rules
of Professional Conduct. '

Advice About Posslble Outcomes. From time to time, elther at the outset or during
the course of our representation, we may express opinlons or bellefs concernlng the matter
or various courses of actlon and the results that might be anticipated. Any such statement
made by any lawyer of our firm Is an expresslon of oplnlon only, based on information
avallable to us at the time, and should not be construed as a promlse or guaranteé.

In-Flrm Privilege. From time to time, issues arise relating to legal ethics or our dutles
unhder the professional conduct rules that apply to lawyers. These might Include, e.g., conflict
of Interest Issues, and could even Include tssues ralsed because of a dispute between us and
a cllent aver the handling of a matter. Normally, when such Issues arlse, we seek the advice
of our firm counsel, who Is an expett In such mattars. We consider such consultations to be
attorney-clent privileged communications between firm personnel and the counsel for the
firm. A few courts, however, have held that under some circumstances such communlcations
Involve a conflict of Interest between the cllent and our firm and that our consultation with
firm counsel may not be privileged, unless we elther withdraw from the representation of the
cllent of obtaln the client’s consent to consult with firm counsel.

We belleve that It [s In our clients’ Interest, as well as our firm's Interest, that when
legal ethics or related Issues arlse during a representation, we obtaln expert analysls of our
obllgations, Accordingly, the Cllent agrees that If we determine in our own discretion durlng
the course of the representation that It Is elther necessary or approprlate to consult with our
Internal or outslde counsel, we have the Client’s consent to do so and that our representation
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of the Cllent shall not, thereby, walve any attorney-cllent privilege that our firm may have to
protect the confidentlality of our communlcations with counsel.

Termination of Engagement. The Cllent may at any Hme temminate our
representation upon written notice to the firm. We, reserve the right to withdraw from our
representatlon as required or permitted by the applicable rules of professlonal conduct upon
written notice to the Cllent, If wé terminate the engagement; we wilil take reasonable steps
to protect the Client’s Interests In this matter, and the Client agrees to take all steps necessary
to free us of any obligation to perform further, Including executing any documents necassary
to complete our withdrawal, If permlsslon for withdrawal Is required by a court or othar
adjudicator, we wlill promptly request such permisslon, and the Cllent agrees not to oppose
out request. . .

The Client’s termination.or our withdrawal wlll not relleve the Cllent of Its obligation to
pay for services rendered, Including work In progress and Incomplete at the time of
termination, and to pay for all expenses Incurred on behalf of the Client through the
termination or withdrawal date,

Conclusion of Representation; Retention and Disposition of Documents.
Absent express notice of termination, our representation of the Client will conclude with
respect to any particular matter for which we have been engaged upon completion of our
. wark on that matter, At the Client’s written request, its orlginal documents and property will
"be returned to the Cllent, although the firm reserves the right to retaln coples of any such
documents as It deems apptopriate. Our files and documents pertaining to the matter will be
retalnad by the firm. For varlous reasons, Incldding the minimization of unnecessary storage
expenses, and conslstent with professional conduct rules, we reserve the right to destroy or
otherwlse dispose of any such documents or other materials retalned by us at the end of the
flrm’s retentlon periad, which Is ten years, without further notice to the Client.

Post-Engagement Matters. The Client Is engaging the firm to provide legal services
In connection with & spedfic matter, After completion of the matter, changes may occur In
the applicable laws or regulations that could Impact the Client's future HAghts-and llabllities.
Unless the Client engages us after completlon of the matter to provide additional [egal advice
on Issues atising frotn the matter, the firm has no continulng abligation to advise the Cllent
on such Issues or on future legal developments, Including monitoting deadlines that may arise
with respect to the matter.”

Costs. We wlll Include In our stalements separate charges for services, such as
copying, messenger and dellvery service, computer research, travel, internatlonal telephone,
and fax charges, Such expenses may also Include flling fees, depositlon costs, process servers,
court reporters, and witness fees. The Cllent authorizes us to retaln any Investigators,
consultants, or experts necessary in our judgment to represent the Cllent’s Interests In the
matter. We wlll usually advance costs up to $100, and require that our cllents directly pay, or
deposlt with us funds to pay, expenses over $100. '

Estimates. We are often requested to estimate the amount of fees and costs kely to
be Incurred In connectlon with a particular matter. But fees and costs are usually not
predictable. Accordingly, we make no commitment cancerning the maximum fees and costs
that will be necessary to resolve or complete the matter. Any mention by us of fees and costs
Is only an estimate. It Is also expressly understood that the Cllent’s obligation to pay the
flem’s fees and costs is In no way contingent on the ultimate outcome of the matter.
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Payment of Involces. Normally, we will send monthly Involces for work performed
and expenses Incurred during the previous month. Payment Is dua promptly upon recelpt of
our Involce. Any balance unpald after 30 days of the date of the Involce wlli accrue Interest at
the rate of seven percent (7%) per annum. Payments wllf be applled first to costs and
expenses, then to accrued Interest, If any, and then to the unpald fees.

We will glve the Cllent notlce If the Cllent’s account becomes delinquent. If the
delinquency continues and the Cllent does not arrange satisfactory payment terms, we may
withdraw from the representation and pursue collection of the account. We may also rrequest
permission of any court In which we have flled an appearance on the Client's behalf to aliow
us to withdraw as the Cllent’s counsel, and the Cllent agrees that non-payment of our fees Is
a valld basls for our request to withdraw. To the extent collection of the Cllent’s account
becomes necessary, the Client agrees that, In addition to any unpald balance and Interest
thereon, we wlill be entltled to recover all costs and expenses of collection, Including
reasonable attomey fees. ' ‘

Retalnar. We reserve the right to apply retalner funds to any delinquent payment due
from the Client and to discontinue this representation until the Cllent replenishes the retalner,
Whlle a retalner Is on-deposit In our trust accaunt, the Client grants us a security Interest In
such funds. Client retalners are deposlted In & pooled trust account, By law, interest earmed
on the pooled account Is pald to a charitable foundation, '

Trial Advance. In a [itigation matter, once a tral or hearing date Is sat, we may
require the Cllent to pay all amounts then owed to us and to deposlt with us the fees we
estimate wiil be incurred In preparing for and completing the trial or arbitration, as well as
jury fees and arbltration fees likely to be assessed. If the Cllent falls to timely pay any
addltional deposlt requested, we will have the right to withdraw from the representation, If
permisslon of the court or other adjudicator Is required, the Company agrees not to oppose
any motion to withdraw.

Electronlc Communications. It Is likely that during the course of this engagement
both the Client and the Arm will use electronlc devices and Internet services {which may
Include unencrypted emall, mobile phones, volce over Internet, electronlc data/document
websltes, and other technology) to communicate and transfer documents. Although the use
of this technology Involves some degree of risk that third partles may access confidential
communications, you agree that the benefits of using this technology outwelgh the risk of
accldental disclosure. Nevertheless, just as we have policies and systems In place deslgned

to make our electronic communications with you reasonably secure, It ls equally Important

that you communicate with us In & manner that reasonably protects the confldentlality of
Information we share and any attorney-cllent privilege that may apply to our communlcations.
This means that you should not use any computers or other electronlc devices, networks, or
websites that are owned, controlled, or may be accessed by others, Including but not limited
to, an employer, a hotel, library, or Internet café, or a shared home computer, to send or
receive confidentfal Informatlon to or from us. Any device you use should be password
protected and not accesslble for use by any third party.
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