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March 8, 2017 WRITER'S DIRECT NUMBER: (614) 462-2339

DIRECT FAX: (614) 222-3430
Email: GREGORY.DUNN@ICEMILLER.COM

CONFIDENTIAL ATTORNEY/CLIENT PRIVILEGED COMMUNICATION

THE CITY OF TROTWOOD, OHIO
Attn: Quincy E. Pope, Sr., City Manager
3035 Olive Road

Trotwood, OH 45426

RE: Letter of Engagement of Ice Miller LLP

Dear Mr. Pope, Sr.:

We are pleased you have asked us to serve as your legal counsel to handle the
engagement described in this letter, and appreciate the opportunity to serve you. Please take a
moment to review this letter (and the enclosed standard Ice Miller terms and conditions) to
confirm our mutual understanding regarding your retention of Ice Miller, the scope of the
engagement and the basis on which we will provide legal services to you. Please let us know if
there is anything you do not understand or would like to discuss changing.

Client and Nature and Scope of the Relationship

We understand that we will be providing legal counsel services to the City of Trotwood,
Ohio (the "Client") with respect to filing a lawsuit against the State of Ohio regarding the
constitutionality of Sub. Senate Bill 331. This lawsuit is filed on behalf of the Client and
numerous other cities and villages. We have agreed that our engagement is limited to
performance of services related to this matter. Except to the extent otherwise specifically agreed
and confirmed by us in writing, this engagement does not extend to advice or representation
concerning or relating to compliance with federal or state securities laws, including appearing or
practicing before the U.S. Securities and Exchange Commission (the "SEC") or your disclosure
obligations under such laws, and we understand that you will not, without our prior written
consent, include documents we provide to you in any filings with federal or state securities
regulators, including the SEC. We may agree with you to further limit or to expand the scope of
our representation from time to time, provided that any such change is confirmed by us in
writing. No other party is being represented by us or intended to be benefited by our
representation. Please understand that while we cannot, and do not, guarantee the outcome or
success of this or any other engagement or professional undertaking, we will earnestly strive to
represent and serve your interests in this engagement effectively, efficiently, and responsibly
while endeavoring to accomplish your objectives in this engagement.
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Our engagement is for legal services, and it is understood that you are not relying on us
for business, investment or accounting advice or decisions, nor to investigate the character or
credit of any person with whom you may be dealing in connection with this matter.

I will be the primary contact as to this relationship with Ice Miller LLP. Any questions or
concerns that may arise in this regard may always be directed to me. Christopher Miller, Jeremy
Grayem, Lindsay Miller and Daniel Anderson will also provide services on the engagement.

Compensation: Other Important Terms and Conditions

This is a representation of multiple communities. Client and each of the other
communities shall pay a retainer (schedule attached) to Ice Miller and Ice Miller will bill against
the retainer. In the event the representation ends with money left in the retainer, the retainer will

be returned to each community on a pro rata basis. [Ciient shall not be billed over the amount of Client's
retainer.

In addition to fees that we charge for our legal services, we also charge for ancillary
services and expenses. Such charges and expenses may include, photocopying, computer
research, mileage, travel expenses and other similar charges specifically applicable to the
engagement. Our charges and expenses for such ancillary services are pursuant to a schedule of
charges, as the same is revised from time to time. A copy of current charges and expenses is

available to you upon request. Client's payment of ancillary services and fees shall be billed solely from the retainer
and Client will have no obligation to pay more than Client's retainer.

Ice Miller's standard Terms and Conditions of Engagements for Legal Services are
enclosed. These terms and conditions, which cover various other aspects of this engagement, are
important and are to be read as part of this letter, as they apply to this engagement to the same
extent as if they were typed as part of this letter. Unless a different engagement letter is executed
in the future, the basic terms of this engagement letter will also be applicable to, and govern our
professional relationship on any subsequent matters, on or in which we may become involved or
engaged on your behalf.



jab
Text Box
Client shall not be billed over the amount of Client's retainer.


jab
Text Box
Client's payment of ancillary services and fees shall be billed solely from the retainer and Client will have no obligation to pay more than Client's retainer. 


jab
Line

jab
Line

jab
Line

jab
Line

jab
Line

jab
Line

jab
Line

jab
Line

jab
Line

jab
Line


SB 331 Litigation
March 8, 2017
Page 3

Joint Confidences and Access to Information

We (meaning each of you and our firm) have agreed that there will be no confidences or
secrets among us regarding the work we do for you and all such confidences or secrets shall,
subject to the terms hereof, remain confidential among us. In other words, if we receive
information from or about one of you that is relevant to the subject of our joint representation,
our firm may use that information and supply such information to the others.

Acceptance

We hope that this letter and the enclosed Terms and Conditions are helpful and accurately
state the scope of the representation agreed upon. We intend to provide legal services based on
this letter, and will assume that this letter accurately reflects our mutual agreement (regardless of
whether you sign and return this letter to us), unless you promptly notify us in writing to the
contrary. If you have any questions or wish to discuss any portion of this letter, please call me.

Otherwise, please confirm for our records your acceptance of these terms and conditions
by signing the copy of this letter in the space provided, and return the same to me.

Sincerely

ICE

Gregety Du

Acknowledged and Agreed: [as modified herein |

The City of Trotwood, Ohio

Date:

Quincy E. Pope, Sr., City Attomney [y

Enclosures:  Terms and Conditions of Engagements for Legal Services
Copy of Engagement Letter
Return Stamped Envelope

cc: Accounting Department
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ICE MILLER LLP

Terms and Conditions of Engagements for Legal Services

Ice Miller LLP has prepared this statement of the terms and conditions that are generally applicable to its legal services
representations of its clients, in the absence of an express agreement specifically to the contrary. These terms and conditions,
together with the letter or other document that references them, are the Terms and Conditions applicable to our engagement by
you. When used in this document, "we" or "us" or "our" and similar terms refer to Ice Miller LLP, a limited liability partnership,
and "you" or "your" and similar terms refer to the person or persons specifically identified in this statement as the client or clients

of Ice Miller LLP.

Our Responsibilities

We are responsible to provide legal services to you in
accordance with these Terms and Conditions and with our
express understandings with you concerning the nature and
scope of our representation.

Your Responsibilities

You are responsible for paying our statements for services
and expenses. You also are responsible for being candid
and cooperative with us and for keeping us informed with
complete and accurate information, documents and other
communications relevant to the subject matter of our
representation or otherwise requested by us. Because it is
important that we be able to contact our clients at all times
in order to consult with them regarding our representation,
we expect that you will inform us, in writing, of any
changes in the name, address, telephone number, contact
person, e-mail address, state of incorporation or other
relevant changes regarding you and your business or
affairs. If you affiliate with, acquire or your company is
acquired by or merged with another company, you will
provide us with sufficient notice to permit us to withdraw
as your attorneys if we determine that such an affiliation,
acquisition or merger creates a conflict of interest between
any of our clients and the other party to such affiliation,
acquisition or merger, or if we determine that it is not in the
best interests of the Firm with respect to the resulting
association with the new entity.  Your failure to
communicate and cooperate with us in these respects could
have an adverse effect on our ability to effectively and
efficiently represent your interests in this matter and may
require that we suspend the rendition of further services in
respect of or entirely withdraw from this engagement.

Client(s) Represented

The client or clients for this engagement are as specifically
identified in the engagement letter. Our client(s) do not
include natural persons or entities that are not identified as
a client in the engagement letter. For clients that are
companies, unless otherwise specified or agreed, this does
not include individuals or persons who are shareholders,
partners, members or owners of the company, or its
officers, directors, managers or other representatives, or
family members, nor does it include affiliates of the
company. Our representation of you for the matter
described in the engagement letter does not give rise to a
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lawyer-client relationship with any such other individual,
person or affiliate. Accordingly our representation of you
will not give rise to a conflict of interest in the event other
clients of ours are or become adverse to any such other
individual, person or affiliate. For clients that are trade
associations or other group-type organizations, our clients
would not include their members or other constituents.

How We Will Work For You

We provide services to you through our attorneys and other
professionals. We will designate a mutually agreeable
partner whom you may contact should you have any
questions or concerns at any time about our representation
of you or your interests. You will keep us advised of the
name(s) and contact information of the person(s) who are
authorized to instruct us as to the performance of our legal
services for you.

Our engagement is for legal services. While from time to
time we may share with you as part of our legal advice
information and insights based on our experience with
respect to certain market, industry or business practices,
structures, or the like, it is understood that you will be
solely responsible for determining the extent to which other
professional services and advice are obtained and for
making all decisions concerning business, investment and
accounting matters. In addition, it is understood that we
will not have any responsibility to investigate the character
or credit of any person with whom you may be dealing in
connection with any matter directly or indirectly related to
our engagement.

How We May Communicate With You

Unless you instruct otherwise in writing, we may
communicate with you using unencrypted e-mail, facsimile
transmission and cellular telephone with the understanding
that these methods carry an inherent risk of interception.

About Our Fees

We will charge you fees based upon the time expended and
other factors applicable to legal fees that are specified by
applicable professional rules and standards.  Unless
otherwise specifically agreed, our fees are based on our
hourly rates as applied to the amount of time that we
expend in providing services. Our base hourly rates for




work performed by our attorneys, absent special
engagements or circumstances, are established effective
January 1 of each calendar year. Hourly rates may change
periodically without prior notice to clients, typically after
the end of each calendar year, but a current schedule for
anyone working on your engagement is available at any

i .
time upon request Client shall not be billed over the amount of Client's

retainer.

Payment of our fees and other charges is in no way
contingent on the outcome of any matter, unless and to the
extent that there is a mutual written agreement to the
contrary.

Other Charges and Expenses

Our charges for ancillary services and expenses, such as
long distance telephone charges, photocopying, facsimile
transmission, computer research, electronic data discovery
services, mileage, travel expenses and other similar charges
are pursuant to a schedule of charges and expenses, as the
same is revised from time to time, a copy of which is
available to you upon request.

Billing Procedures

Unless we agree to an alternative billing arrangement, you
will receive a statement on a monthly basis for services
rendered, and for costs and other charges posted to your
account, in the prior month. Payment is due upon receipt
of our billing statement or within 30 days thereafter. If
your account becomes more than 30 days past due, our
Billing and Collection Committee will decide whether
additional legal work will be performed while the account
remains past due, taking into account obligations we owe to
you under applicable professional conduct rules. While we
typically do not charge interest on past due amounts, we
reserve the right to charge interest on any amount invoiced
that remains unpaid after 30 days at the rate of 1% per
month until paid in full, plus all costs of collection
(including reasonable attorneys' fees). Any questions or
disagreements should be brought to our attention in writing
within 60 days of the billing date.

Retainers

As a matter of standard practice for new clients and/or new
matters, we typically request a retainer deposit before we
begin work, and we may request retainers or additional
retainers from time to time with respect to existing clients
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and existing matters. Unless there is a mutual written
agreement to the contrary, we will hold any such retainers
in our firm's agency account until disbursed in accordance
with these terms and conditions or other mutual written
agreement. We may apply funds held as retainers to any
past due account balance of your account. We will return
any unapplied excess of your retainers to you within a
reasonable period of time following the conclusion of the
related engagement. Unless we determine in our discretion
to apply all or a portion of the retainers sooner, we will
apply the retainers to the final invoice for the related
engagement. If we determine for any client or matter to
initially waive the required retainer deposit, we nonetheless
reserve the right at a later date to require a retainer deposit
if conditions concerning cither the extent or nature of the
matter in our discretion so warrant, or should our
statements not be timely paid as expected.

Your Consent to Future Conflicts of Interest

You are aware that the Firm has grown geographically and
represents many other entities and individuals. Thus,
during the time that we are representing you, some of our
present or future clients may have disputes or transactions
with you or other interests that may be adverse to yours.
As part of this engagement, you agree that we may
undertake in the future to represent existing or new clients
in any matter that is not substantially related to any matter
as to which we have represented or advised you, even if the
interests of such clients in those other matters are directly
or indirectly adverse to yours, and you agree not to
disqualify our Firm for those conflicting representations.
Of course, we agree that we will keep confidential any
information of a nonpublic nature provided to us as a result
of our representation of you. You acknowledge that we
may obtain confidential information as a result of our
representation of other clients that might be of interest to
you but for the same reasons cannot be shared with you.

Document Retention

Unless you indicate otherwise to us in writing, we will
assume that all papers and property that you provide to us
are duplicates and that you retain all originals, so that we
do not need to return them to you. When the representation
concludes, we will (if you request) return any papers and
property that you have provided to us (or that we have
obtained for you and that belong to you) if we have them in
our possession. Our drafts and work product that we create
in relation to our work for you, however, belong to us. We
reserve the right, subject to any applicable laws or rules of
professional responsibility to the contrary, to apply records
retention policies and procedures to these items and also to
destroy within a reasonable time any items described in this
paragraph that are retained by us.

Response to Audit Inquiries

If you ask that we do so, we will respond to your auditors
concerning certain "loss contingencies" as defined by
accounting standards by preparing a letter to your auditors.
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To assist us in responding timely to your auditors, please
direct all audit inquiries to:

Audit Letter Coordinator

Ice Miller LLP

One American Square, Suite 2900
Indianapolis, Indiana 46282-0200.

If there are any questions presented by your audit
inquiry letter, our Audit Letter Coordinator will contact
you.  Absent special circumstances, our current fee
structure for the preparation of these letters is a minimum
of $200 and a maximum of $500, depending on the extent
and number of any matters reported. However, the fee may
exceed $500 if there are many matters to be reported upon,
or if the letter requires extensive substantive attention to
disclosure or other related issues. This charge will appear
on your statement as a line item for "Services rendered in
connection with preparation of response to audit inquiry."

Termination or Withdrawal

Both you and we have the right to terminate any
engagement at any time after providing reasonable advance
written notice, and our withdrawal or termination is further
subject to applicable rules of professional responsibility. In
the event that we terminate the engagement, we will,
subject to the terms hereof, take such steps as are
reasonably practicable to protect your interests in the above
matter and, if you so request, we will suggest to you
possible successor counsel and provide that counsel with
whatever papers you have provided to us. If permission for
withdrawal is required by a court, we will promptly apply
for such permission, and you agree to engage successor
counsel to represent you. Otherwise, this representation
will terminate (a) once the specific services covered within
the scope of the representation have been completed and
we have sent you our final statement for services rendered
in this matter, or (b)if the engagement is open-ended
without any specific services being described, when more
than six months have elapsed from the last time you
requested and we furnished legal services to you. We are
not obligated to provide advice or other legal services
concerning this representation to you after our
representation of you is completed, or has terminated.
After completion of a matter in which we have represented
you, changes may occur in the applicable laws or
regulations that could have an impact upon your future
rights and liabilities. Even though we may send you
newsletters or the like after the date of termination of our
engagement, we will have no responsibility to provide you
with updates or advice concerning any changes in the law
or regulations or future legal developments on any matter,
including those matters that may have been the subject of a
prior representation, unless you and we have expressly
agreed that we will provide this service.

Certain Limitations

Any opinions or views, formal or informal, that we may
express to you or to third parties about the outcome of a
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legal matter are only our best professional estimates. Those
opinions or views are necessarily limited by our knowledge
of facts at the time that we express them and the law and
regulations that are then in effect. You understand and
agree that we cannot — and will not — promise to you, or
guarantee to you, that any particular outcome will result
from your legal matters.

Identification of Relationship

We are pleased that you have chosen Ice Miller LLP as
your legal advisor and would like to have your permission
to share this with others. By signing the acknowledgement,
you hereby grant us the authority to use your name and
logo in connection with Ice Miller LLP’s marketing
activities, including, without limitation, identification of
you as a client of Ice Miller LLP on its website and other
printed marketing materials and publications issued by Ice
Miller LLP.

Revised: February 2015




Schedule of Cost Share for SB331 Litigation

Entity Pop.  Total Share
Bexley 13,654 $4,000
Whitehall 18,694 $4,000
Worthington 14,498 $4,000
Westerville 38,384 $6,000
Gahanna 34,590 $6,000
Grandview 7,328 $2,000
Grove City 39,388 $6,000
Columbus 850,106 $8,000
Upper Arlington 34,907 $6,000
Canal Winchester 7,818 $2,000
Delaware 37,995 $6,000
Dublin 45,098 $6,000
Powell 12,972 $4,000
New Albany 9,879 $2,000
Athens 25,044 $6,000
Beavercreek 46,277 $6,000
Bellbrook 7,053 $2,000
Brookville 5,900 $2,000
Centerville 23,882 $4,000
Clayton 13,146 $4,000
Dayton 140,599 $8,000
Englewood 13,460 S4,000
Fairborn 33,452 $6,000
Germantown 5,503 $2,000
Huber Heights 38,176 $6,000
Kettering 55,525 $8,000
Miamisburg 20,034 $4,000
Moraine 6,373 $2,000
Oakwood 9,052 $2,000
Piqua 20,790 $4,000
Riverside 24,972 $4,000
Sidney 20,858 $4,000
Tipp City 9,899 $2,000
Troy 25,659 $6,000
Union 6,461 $2,000
Vandalia 15,106 $4,000
West Carrollton 12,980 $4,000
Xenia 25,976 $6,000
Carlisle 5,259 $2,000
Springboro 18,213 $4,000
Trotwood 24,096 S4,000
Springfield 59,680 $8,000
Total $186,000



