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March 29, 2021 
 
 
We are pleased to inform you that, effective March 29, 2021, Davis, Brown, Koehn, Shors & Roberts, 
P.C. has formally joined Dentons and we have changed our name to Dentons Davis Brown PC. 

We look forward to continuing to be of service to you as Dentons Davis Brown. 

Enclosed please find our Terms of Business, which will apply to our relationship to the extent not 
inconsistent with the material terms and conditions of any existing engagement agreement. 

One of the foundational attributes of this combination is to ensure that, while giving our clients access to 
skilled lawyers throughout the United States and worldwide, we and the other members of Dentons’ US 
Region preserve our “in and of the community roots.”  This includes maintaining our unique and historical 
billing practices.  Therefore, we remain solely responsible for setting the rates that we charge, and any 
adjustments will be made only in accordance with our established considerations and procedures. 

Of course, please contact your relationship lawyer or other professional if you have any questions about 
this letter or the Terms of Business, or with respect to any aspect of our representation of you. 

For more information on our new combined capabilities, please visit https://www.dentons.com/. 

We are excited about the enhanced opportunities to be of continued service to you. Thank you for your 
continued trust and confidence in our firm. 
  

Very truly yours, 
 

 
 
John C. Pietila 
President 
Dentons Davis Brown PC 
 

 
Enclosure Terms of Business, W-9 
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Welcome to Dentons. 

Thank you for choosing Dentons to represent you. These Terms of Business 
and the Engagement Letter form our Engagement Agreement. 
Dentons and You 
1. The Letter sets out the scope of our 

representation and identifies you as our sole 
client. We do not represent any other 
persons or entities, including your parent, 
subsidiaries, and affiliates, unless named in 
the Letter. Our advice and work is provided 
solely for your benefit and relates only to the 
matters set out in the Letter.  The Terms 
apply as soon as we start acting on your 
instructions, regardless of whether or not 
you have signed the Letter. 

2. The shareholders of Dentons Davis Brown 
PC also are partners of Dentons United 
States LLP, which is the US Region 
member of Dentons Group (a Swiss 
Verein), whose members and their 
respective subsidiaries, affiliates and 
related entities provide legal services in 
different locations, each of which is its own 
Legal Practice. For a list of each Legal 
Practice by location, see 
dentons.com/legalnotices.   

3. This Engagement Agreement is between 
you and Dentons Davis Brown PC only and 
not any other Dentons Legal Practice within 
or outside the US Region, or any entity or 
individual. We will conduct ourselves in 
accordance with the professional 
responsibility rules applicable in the 
jurisdictions in which we render services. 

4. Other Dentons Legal Practices outside the 
US Region represent many clients in 
different geographies, including entities and 
individuals that may enter into transactions 
or have disputes with you. Unless such 

other Dentons Legal Practice is specifically 
engaged by you or on your behalf outside 
the US Region, you agree that those 
representations by other Dentons Legal 
Practices do not conflict with our 
representation of you, and that you will not 
assert that other Dentons Legal Practices 
outside the US Region are precluded from 
representing those entities and individuals.   

5. While Dentons Davis Brown PC remains 
solely responsible to you for this 
engagement, we may involve other lawyers 
and professionals from other Dentons Legal 
Practices, within or outside the US Region, 
to provide services. Unless we state 
otherwise, we will do so by subcontract. You 
agree that we may pay or apportion part of 
our fees and costs for the work in a manner 
that may be considered a referral fee in 
some jurisdictions. 

Our Working Relationship 
6. Effective representation requires open 

and honest communication. We need you 
to provide us with clear and timely 
instructions, relevant information and 
documents, and make yourself available 
for consultation. 

7. You should carefully check for any 
insurance policies that might relate to the 
work we do for you and notify your insurers 
promptly to protect your rights. Unless you 
disclose these policies and we agree to 
advise on them in the Letter, we are not 
responsible for advising you on the 

existence or applicability of any insurance 
coverage. 

8. We may communicate with you using any 
reasonable method, including electronic 
communications, like email, which may not 
be absolutely secure and present risk of 
interception or copying.  

9. Generally, communications between a 
lawyer and client regarding legal advice are 
privileged and confidential. You may 
jeopardize these protections by disclosing 
communications to others.  You agree we 
are under no duty to disclose to you any 
information that is confidential to another 
client or any other person. 

Advance Clearance of Conflicts of Interest 
10. Each Dentons Legal Practice represents a 

wide variety of entities and individuals, 
some of whom may be, for instance, your 
borrowers, investors, shareholders, 
creditors, or other parties with conflicting 
interests in a litigation, arbitration, 
bankruptcy, insolvency or other matter. As a 
condition of our representation of you, you 
agree that, without further notice, we may 
represent other clients in matters, even if 
they are directly adverse to you, as long as: 
(1) those matters are not substantially 
related to our representation of you; or 
(2) we screen our lawyers and 
professionals who have such information 
from any involvement in the adverse 
representation. Of course, we will not use 
any confidential information received from 
you in any way inconsistent with our 
professional responsibilities. 
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Fees and Costs 
11. Our fees are set out in the Letter. Hourly 

rates may be adjusted from time to time.  

12. We may charge and you agree to pay for 
costs including travel, delivery services, 
imaging, printing, court fees, auditing and 
assurance services, and other expenses. 
For items we purchase in bulk or through 
fixed fee arrangements, such as 
computerized legal research, technology, 
and support services, we will charge you 
a rate reasonably apportioned to you. 
You agree to pay for third-party costs, 
such as experts, consultants, local 
counsel, retained by us on your behalf. In 
some circumstances, we may advance 
costs on your behalf and you agree to 
reimburse us promptly. 

13. Unless expressly stated otherwise, 
estimates we provide are solely for planning 
purposes, subject to change, and reflect an 
assessment of fees or costs if a matter 
proceeds in accordance with our 
assumptions. This is neither a floor nor a 
ceiling on your obligation to pay, as actual 
fees and costs may deviate significantly 
from the estimate, either favorably or 
adversely. We will be happy to periodically 
update an estimate if requested. However, 
in the absence of such a request, we 
undertake no obligation to update or revise 
any estimate as a matter progresses or as 
actual fees and costs are realized. 

14. All fees and costs of any Dentons Legal 
Practice, experts or third parties that we 
state or estimate exclude any sales, use, 
excise, transfer, value-added or similar 
taxes; any such taxes will be included in our 
invoices to you and are payable by you. If 
you or another payer of those fees, costs 
and taxes is required, on account of any 
taxes, to make any deduction when paying 
our invoices, you must increase the overall 
payment so that we receive a net sum 
equal to our full invoiced amount. 

15. Our policy is to bill monthly, except that we 
reserve the right to issue an interim bill and 
to change the frequency of billing and the 
time for payment. If you disagree with any 
invoice, please contact us immediately, 
otherwise we will understand that the invoice 
is agreeable to you. Our invoices are payable 
when delivered on the terms set forth therein, 
and you remain responsible for paying them 
even if you have an arrangement with a third 
party payor for payment.  If full payment is 
not received when due, we reserve the right 
to suspend services, terminate and/or seek 
withdrawal, charge reasonable interest, and 
hold you responsible for any collection costs, 
including reasonable attorneys' fees.  

16. In adversarial proceedings, you agree that 
as of 90 days before any scheduled trial or 

arbitration date (or a later time that we may 
make such request), all fees and costs 
incurred up to that point will be paid and 
you will either provide us with a deposit (or 
augment any existing deposit) or make 
another satisfactory arrangement to ensure 
payment of all fees and costs estimated to 
be incurred from that point through the end 
of trial or arbitration. 

Privacy, Data Protection and Other 
Regulation 
17. We are often asked for information about 

our experience. You consent to our public 
disclosure that you are a client and a 
general description of our work for you. 

18. Anti-money laundering, anti-bribery, anti-
terrorist and similar laws require 
compliance with client identification, 
verification, and other rules. We may not be 
able to represent you until we have all the 
information we need for these purposes. 

19. Dentons is committed to ensuring the 
privacy and confidentiality of personal data 
disclosed to us in the course of our work for 
you. We will handle personal data you send 
to us about you, your employees, agents, 
contractors or other individuals in 
accordance with data protection and privacy 
standards equivalent to or higher than those 
required by law.  We may transfer such data 
between locations in order to provide legal 
services to you. 

20. Where we process personal data as 
provided above we do so as a data 
controller and we ultimately take 
responsibility for carrying out the data in 
compliance with applicable data protection 
and privacy laws. An overview of the 
categories of personal data we collect and 
how we use it is provided in the Privacy 
Policy that you may find at 
www.dentons.com. You confirm to us that, 
to the extent reasonable, you will 
communicate this Privacy Policy to any 
individuals whose personal data you provide 
to us. Any personal data supplied by us to 
you about our employees and/or any other 
individuals may only be used for the 
expressed purposes for which that 
information is provided to you. 

21. We do not tolerate bribery or corruption. 

Your File and Our Records Retention 
22. Absent professional obligations or written 

direction from you to the contrary, we may 
dispose of all records relating to the 
representation seven years after we last 
performed work on the matter, without 
further notice to you. We need not keep 
documents containing our lawyer work 
product, mental impressions, notes, drafts, 
and emails and those documents will not be 
considered to be part of your client file. 

Termination 
23. You may terminate the engagement at any 

time for any reason.  We may terminate the 
engagement at any time, consistent with our 
ethical obligations. We expressly reserve the 
right to stop acting for you, and you 
expressly consent to our right to terminate, if 
you fail to pay for amounts invoiced or 
requested.  You remain responsible for 
paying fees and costs related to work 
performed before the end of the 
engagement, and we will not be liable for 
any resulting loss. 

Completion of Engagement 
24. Our representation of you will end when we 

have completed the services described in 
the Letter, send our final invoice, or, unless 
otherwise agreed, after six months of 
furnishing no billable services to you, 
whichever occurs sooner, without the need 
for further written confirmation.  Any new 
relationship will require a new Engagement 
Letter, notwithstanding any communications 
or administrative action after that period. 

Translations 
25. If we use or prepare a translation, you 

should be aware that words and legal 
concepts used in one language may not 
have equivalents in another. You 
should not assume that any translation 
exactly replicates the original text. 

Entire Agreement 
26. The Engagement Agreement cannot be 

modified by any policies, procedures, 
guidelines, correspondence, or other 
document from you unless agreed to in 
writing by a shareholder of Dentons Davis 
Brown P.C. If there is a conflict between the 
Terms and the Letter, the provisions of the 
Letter control. If any part of the 
Engagement Agreement is held to be 
illegal, invalid or unenforceable, it shall not 
form part of the agreement and the balance 
shall remain enforceable and shall not be 
affected. 
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Department of the Treasury  
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Identification Number and Certification

 Go to www.irs.gov/FormW9 for instructions and the latest information.

Give Form to the  

requester. Do not 
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3.

1  Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2  Business name/disregarded entity name, if different from above

3  Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the 
following seven boxes. 

Individual/sole proprietor or 
single-member LLC

 C Corporation S Corporation Partnership Trust/estate

Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership)  

Note: Check the appropriate box in the line above for the tax classification of the single-member owner.  Do not check 
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is 
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that 
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

Other (see instructions)  

4  Exemptions (codes apply only to 
certain entities, not individuals; see 
instructions on page 3):

Exempt payee code (if any)

Exemption from FATCA reporting

 code (if any)

(Applies to accounts maintained outside the U.S.)

5  Address (number, street, and apt. or suite no.) See instructions.

6  City, state, and ZIP code

Requester’s name and address (optional)

7  List account number(s) here (optional)

Part I Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid 
backup withholding. For individuals, this is generally your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the instructions for Part I, later. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and 
Number To Give the Requester for guidelines on whose number to enter.

Social security number

– –

or
Employer identification number 

–

Part II Certification

Under penalties of perjury, I certify that:

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue

Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am
no longer subject to backup withholding; and

3. I am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because 
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, 
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments 
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part II, later.

Sign 
Here

Signature of 

U.S. person Date 

General Instructions
Section references are to the Internal Revenue Code unless otherwise 
noted.

Future developments. For the latest information about developments 
related to Form W-9 and its instructions, such as legislation enacted 
after they were published, go to www.irs.gov/FormW9.

Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an 
information return with the IRS must obtain your correct taxpayer 
identification number (TIN) which may be your social security number 
(SSN), individual taxpayer identification number (ITIN), adoption 
taxpayer identification number (ATIN), or employer identification number 
(EIN), to report on an information return the amount paid to you, or other 
amount reportable on an information return. Examples of information 
returns include, but are not limited to, the following.

• Form 1099-INT (interest earned or paid)

• Form 1099-DIV (dividends, including those from stocks or mutual
funds)

• Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

• Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

• Form 1099-S (proceeds from real estate transactions)

• Form 1099-K (merchant card and third party network transactions)

• Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

• Form 1099-C (canceled debt)

• Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN. 

If you do not return Form W-9 to the requester with a TIN, you might 
be subject to backup withholding. See What is backup withholding, 
later.

Cat. No. 10231X Form W-9 (Rev. 10-2018)
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