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March 25, 2022

VIA EMAIL

Lorna James-Cervantes, President
CLV Strong Start Academy Elementary Schools, Inc.
495 South Main Street
Las Vegas, NV 89101

Re: Fox Rothschild LLP Engagement Letter

Dear President James-Cervantes:

This letter will confirm that CLV Strong Start Academy Elementary Schools, Inc. and its 
Board of Directors (collectively, “Client”, “You”, or “Your”) have retained Fox Rothschild 
LLP (“Firm”) to represent Client in connection with the matter described below.  The 
Engagement Letter (“Letter”), along with the attached Standard Terms of Engagement 
(“Standard Terms”), comprise the Engagement Agreement (“Agreement”) between Client 
and the Firm and explain the terms under which the Firm will provide legal services to Client 
in this matter.  (The Standard Terms are attached hereto and incorporated by reference as 
Exhibit 1.)  The President of the Board of Directors is duly empowered to enter into this 
Agreement pursuant to resolution of the Board of Directors on March 1, 2022.

Scope of Work.  Client has engaged the Firm to provide the following services: General 
counsel services for newly formed charter elementary school and its Board of Directors. 
(“Engagement”).  Client has not engaged the Firm, nor has the Firm agreed, to represent 
Client regarding any other matter.  If Client requires the Firm’s services in connection with 
any other matter, please let me know.
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Identity of Client.  The Firm’s only clients in the Engagement are the parties identified as 
Client in the first paragraph of this Letter.  Each of You could choose to be represented by 
separate counsel in the Engagement.  However, You recognize that joint representation of 
multiple clients in the same matter, as is being requested of the Firm in connection with this 
Engagement, has possible advantages, including the potential to pool resources, economize 
costs, expedite the preparation and negotiation of legal documents, and streamline other legal 
decision-making.  On the other hand, joint representation also carries potential legal risks 
given that certain business or legal decisions may result in disparate impact on the different 
clients (e.g. different liability exposure or tax consequences), and that actions or decisions 
that might be in the best interests of one client might not be in the best interests of the other 
client.

After careful consideration of the nature of the work that the Firm is being requested to 
provide in connection with this Engagement, we do not believe that, at the moment, the 
Firm’s representation of all or any of You will be adversely affected by the representation of 
others of you. We will remain sensitive to any developments that may change our current 
analysis of the situation, and we ask that You do the same and that you bring any such 
developments to our immediate attention.

Shared Information.  You agree and acknowledge that there will be complete and free 
disclosure of all information that the Firm receives from any or all of You in the course of the 
Engagement.  You agree and acknowledge that such information shall not be confidential 
between or among any of You, irrespective of whether the Firm obtains such information in 
conferences that may have taken place before the date of this Letter.  The Firm will not, 
however, be obligated to repeat to any of You any information received from any of You that 
the Firm deems is not material to the Engagement.

Withdrawal By Any Client.  Any of You may withdraw from the joint representation 
(“Withdrawing Client”) upon written notice to the Firm.  You acknowledge and agree, 
however, that: (1) Withdrawing Client will be responsible for the Firm’s Invoices incurred to, 
and including, the date on which notice is received by the Firm; (2) Withdrawing Client will 
remain responsible for retaining and paying for separate legal representation; (3) the Firm 
may continue to represent those of You who have not withdrawn from the Engagement, 
pursuant to the terms of the Agreement; and (4) the Firm may use any information that 
Withdrawing Client disclosed to the Firm against Withdrawing Client in the Engagement and 
may take positions adverse to the interests of Withdrawing Client in the Engagement or in 
any current or subsequent action or proceeding.
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Disagreements and Conflicts of Interest.  You acknowledge and agree that, despite Your 
current consensus on all material issues, it is possible that disagreements and other 
differences may arise between and among You in the future.  In that event, the Firm will 
request that You resolve any such differences between or among You without the Firm’s 
involvement or assistance.  If You cannot resolve your differences and those differences 
result in a conflict of interest that would materially limit the Firm’s ability to provide 
competent representation to all of You in the Engagement, You agree that, at the Firm’s 
discretion, the Firm may withdraw from the representation of CLV Strong Start Academy 
Elementary Schools, Inc. (“Conflicted Client”) and may continue to represent its Board of 
Directors and that, as a result of such withdrawal, the Firm may use any information that 
Conflicted Client disclosed to the Firm against Conflicted Client in the Engagement and may 
take positions adverse to the interests of Conflicted Client in the Engagement or in any 
subsequent action or proceeding.  Conflicted Client acknowledges and agrees that Conflicted 
Client will remain responsible for retaining and paying for separate legal representation.

Representation in Unrelated Matters.  You agree that none of you will use the Firm’s joint 
representation of any, or all, of You in the Engagement as a basis for seeking to disqualify the 
Firm from representing any of You in current or future unrelated matters.  

Communication.  You agree that the President of the Board of Directors will be the contact 
person (“Contact”) for all of You throughout the duration of this Engagement and that the 
Firm is authorized to accept instructions from Contact with respect to this Engagement.

Payment of Firm’s Fees and Costs.  You agree that all invoices should be sent to Miriam 
Benitez for processing and payment by Client.  However, each of you agrees to be jointly and 
severally liable for the total fees and costs of the Engagement.

Independent Counsel.  You acknowledge that each of You has been advised to consult with 
independent legal counsel concerning the terms of the Engagement and this joint 
representation.

Fees and Billing.  The Firm’s minimum fee will be determined by the amount of time spent 
on the Engagement multiplied by the applicable hourly billing rates.  Each of the Firm’s 
billing professionals and other personnel are assigned an hourly rate that reflects that person’s 
experience, skills, reputation, and ability, as well as prevailing market demand.  The Firm’s 
billing rates currently range from $255 to $1000 per hour for lawyers and from $125 to $445 
per hour for paralegals.  All dollar amounts reflected in the Agreement are in United States 
Dollars.  The Firm’s time will be recorded in increments of rounded tenths of an hour, with 
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one-tenth (0.1) being the minimum for any activity.  The following attorneys and, if 
applicable, paralegals, will be working on the Engagement at the indicated hourly rates:

Colleen E. McCarty ($300)
Deanna L. Forbush ($300)

The Firm reserves the right to revise the staffing of the Engagement as it deems efficient.  If, 
at any time, Client has any questions concerning the staffing of the Engagement, please 
contact me immediately.  The Firm’s billing rates are adjusted from time to time, generally 
once a year, usually in June, to reflect then current levels of legal experience, changes in 
overhead costs, market conditions or other appropriate considerations.

The Firm typically incurs costs in connection 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 outside service providers including printers or experts.  In litigation matters, such expenses 
may also include filing fees, deposition costs, process servers, e-discovery costs and 
technician time, court reporters and witness fees.  Client agrees to 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 Client’s behalf, the Firm will advise Client and the 
Firm may request that Client pay these expenses directly.

The Firm will issue regular Invoices that detail the fees and costs incurred in the Engagement 
(“Invoices”), usually on a monthly basis.  The time charged will include all time the Firm 
devotes to the Engagement.

Payment is due within thirty (30) days from the date of Invoices.  Unpaid Invoices will 
accrue interest at the maximum rate permitted by applicable laws.  If an Invoice is not timely 
paid, the Firm may withdraw from 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 closing date set forth in each Invoice, there may be fees or charges for a 
particular time period that will not appear on certain Invoices.  Any such fees or charges will 
appear on subsequent Invoices.

No individual except the Firmwide Managing Partner, or his/her designee, has the authority 
to modify the Invoices submitted to Client.  Unless otherwise stated herein, You agree that 
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each of You shall be jointly and severally liable for payment of the Invoices and that the Firm 
may look to one or both of You for payment of same.

No Retainer.  No retainer is requested at this time.  However, the Firm reserves the right to 
request retainers in the future.

Prospective Waiver.  The Firm is a large law firm with many offices and represents many 
companies and individuals in numerous jurisdictions.  It is possible that during the course of 
the Engagement another client will have a transaction with or a matter adverse to the Client 
unrelated to the Engagement or any subsequent engagement for the Client.  Such matters may 
include, for example, a real estate transaction or land use matter, a bankruptcy matter, a 
financing matter, business counseling, corporate matter, a patent or intellectual property 
matter, or a labor and employment matter.  This will confirm that the Client agrees that the 
Firm may continue to represent or may undertake in the future to represent existing or new 
clients in such matters not substantially related to the Engagement, even if the interests of 
such clients in those other matters are directly adverse to the Client.  We agree, however, that 
the Client’s prospective consent to conflicting representations contained in this paragraph 
will not apply to any litigation matters.  Furthermore, the Firm agrees not to use any 
proprietary or other confidential information of a non-public nature concerning the Client 
acquired by the Firm as a result of the Engagement, to the Client’s material disadvantage in 
connection with any matter in which the Firm is adverse to the Client.  Client may wish to 
consult with independent counsel regarding this advance waiver.

Similarly, new lawyers frequently join the Firm.  These lawyers may have represented parties 
adverse to Client while employed by other law firms or organizations.  The Firm assumes 
that, consistent with ethical standards, Client has no objection to the Firm’s continuing 
representation of Client notwithstanding our lawyers’ prior professional relationships.

Future Representation.  If Client asks the Firm to take on an additional assignment in the 
future, Client and the Firm will reach a separate understanding covering that additional 
assignment, which understanding will be reflected in a separate writing, which may include 
e-mails.  

Encryption of Electronic Email.  We take data privacy very seriously.  The Firm will first 
attempt to transmit all email to Client by means of the Transport Layer Security (TLS) 
protocol, which encrypts communications between Client’s email server and the Firm’s email 
server.  Most major email providers support the TLS protocol, and it is considered a best 
practice in the security industry.  If Client’s email provider or server is not configured to 
receive communications sent with the TLS protocol, the Firm automatically will re-send 
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those communications without using the TLS protocol and without any encryption during 
transmission.  The Firm strongly recommends that Client send and receive email containing 
attorney-client privileged information, Personally Identifiable Information or Protected 
Health Information only by means of the TLS protocol.  If Client is unable to receive email 
by means of the TLS protocol, please notify the undersigned and the Firm will use a third 
party service that will allow Client to retrieve its emails in a secure manner.

Conclusion.  If Client has any questions about the Agreement, please contact me as soon as 
possible.  Client may consult with separate counsel regarding this Agreement.

Please acknowledge Client’s acceptance to the terms in the Agreement and receipt of the 
Standard Terms by signing one copy of the Letter and returning the signed copy to me at your 
earliest convenience.  This Agreement will take effect on the date of Client’s signature or 
when the Firm first performs legal services for Client, whichever is earlier.

We appreciate the opportunity and privilege to represent Client in the Engagement.

Sincerely,

Colleen McCarty

Colleen E. McCarty 
For Fox Rothschild LLP

Enclosure
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The undersigned hereby accept(s) and agree(s) to the terms of Engagement set forth in the 
Agreement.

Date:_____________ CLV Strong Start Academy Elementary Schools, 
Inc. and its Board of Directors

By________________________________________
      [Name of signing agent]

________________________________________
[Signature]
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