
  

 

 

April 21, 2025 

Dr. Glendon Forgey 

President 

Frank Phillips College 

1301 W. Roosevelt 

Box 5118 

Borger, Texas 79007 

 

Re: Engagement to Provide Bond Counsel Services to Frank Phillips College 

 

Dear Dr. Forgey: 

 

This letter confirms that Walsh Gallegos Kyle Robinson & Roalson, P.C. and Cantu Harden 

Montoya LLP (together, the Firms) will represent the Frank Phillips College (the College), as 

Co-Bond Counsel in connection with its revenue bond proceedings; and its debt portfolio 

management, including its issuance of evidences of indebtedness or other incurrence of debt. 

Such issuance of Debt is referred to herein as the “Matters” our representation in connection with 

the Matters is referred to herein as the “Representation”.  Our acceptance of the Representation 

becomes effective upon the execution and return of the enclosed copy of this letter. 

Terms of Engagement 
 

This letter sets out the terms of our engagement in the Representation.  Certain of those terms are 

included in the body of this letter, and additional terms are contained in the attached document, 

entitled Additional Terms of Engagement.  That document is expressly incorporated into this 

letter, and it should be read carefully.  The execution and return of the enclosed copy of this 

letter constitutes an unqualified agreement to all the terms set forth in this letter and in the 

attached Additional Terms of Engagement. 
 

It is understood and agreed that our engagement is limited to the Representation.  We are not 

being retained as general counsel, and our acceptance of this engagement does not imply any 

undertaking to provide legal services other than those set forth in this letter. 
 

Our Personnel Who Will Be Working on the Matters 
 

The undersigned will be working on the Matters, along with assistance from appropriate 

attorneys and administrative staff from our Firms who are necessary to complete the applicable 

Representation, will be working on the Matters.  The College may call, write, or e-mail us 

whenever it has any questions about the Representation. Other personnel of our Firms, including 

lawyers and paralegals, will participate in the Representation if, in our judgment and with your 

concurrence, their participation is necessary or appropriate. 
 

 

Our Legal Fees and Other Charges 
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Our fees for legal services rendered shall generally be calculated based upon the type and par 

amount of an issuance of Debt, applied against the fee schedule attached hereto as Exhibit A, and 

payable from Debt proceeds at the time of such Debt's initial delivery.  Fees paid in connection 

with the issuance of Debt shall also cover the costs of legal services usual and customary for 

bond counsels to provide in connection with the maintenance of a tax-exempt debt portfolio.  

Additional or special services, to include complex research, defense of audit, or debt-related 

litigation, shall be the subject of a separate fee arrangement, agreed upon by the College and the 

undersigned, prior to the commencement to the College's incurrence of any payment obligation 

with respect thereto. 
 

In addition to our fees for rendering professional services, our statement will include other 

charges for expenses and services incurred incident to the performance of our legal services, 

such as transcript preparation, photocopying, delivery charges, travel expenses, overtime for 

secretaries and other nonlegal staff, Texas Attorney General filing fee (that we will pay on behalf 

of the College and seek reimbursement from Debt proceeds at the time of their initial delivery), 

specialized computer applications such as computerized legal research and filing fees. 
 

Conflicts of Interest 
 

Before accepting the Representation, we have undertaken reasonable and customary efforts to 

determine whether there are any potential conflicts of interest that would bar our Firm from 

representing the College in the Matters.  Based on the information available to us, we are not 

aware of any potential disqualification.  We reviewed that issue in accordance with the rules of 

professional responsibility adopted in Texas.  We believe that those rules, rather than the rules of 

any other jurisdiction, are applicable to the Representation; and the execution and return of the 

enclosed copy of this letter by the College represents an express agreement to the applicability of 

those rules.  You agree that we may represent current or future clients (including any parties 

adverse to you in any Matter) in any other matter that is not substantially related to a Matter, 

even if their interests are directly adverse to you or your interests in that other matter. We agree 

however that we will not represent another client in a matter if we have obtained non-public 

proprietary or other confidential information from you that could be used by that other client to 

your material disadvantage in that matter. 
 

Conclusion 
 

This letter supersedes any prior engagement concerning any debt that may have heretofore been 

entered into, whether oral or written, between the College and either Firm hereto. 
 

This letter and the attached Additional Terms of Engagement constitute the entire terms of the 

engagement of our Firms in the Representation.  These written terms of engagement are not 

subject to any oral agreements or understandings, and they can be modified only by further 

written agreement signed both by the College and by our Firms.  Unless expressly stated in this 

way, please let me know immediately.  If both documents are acceptable, please sign and return 

the enclosed copy of this letter so that we may commence the Representation.   
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Very truly yours,  

 

 

 

 

_______________________________  ________________________________ 

Stacy Tuer Castillo     John Hall 

Walsh Gallegos Kyle Robinson & Roalson, P.C. Cantu Harden Montoya LLP  

 

 

 

The Frank Phillips College Agrees to and Accepts this Letter and the attached Terms of 

Engagement: 

 

 

 

FRANK PHILLIPS COLLEGE   

 

 

 

 

By: ______________________________ 

Name:  Dr. Glendon Forgey 

Title: President  

Date: ____________ 

 

 

 

 

 

  

 



 

Additional Terms of Engagement 

 

This is a supplement to our attached engagement letter.  The purpose of this document is to set 

out additional terms of our agreement to provide the Representation described in our engagement 

letter concerning the Matters.  Because these additional terms of engagement are a part of our 

agreement to provide legal services, the College should review them carefully and should 

promptly communicate to us any questions concerning this document.  We suggest that the 

College retain this statement of additional terms along with our engagement letter and any 

related documents. 

 

The Scope of the Representation 
 

We will perform all usual, customary, and necessary legal services as Co-Bond Counsel. 

Specifically, we will prepare and direct legal proceedings and perform other necessary legal 

services with reference to the incurrence of Debt, including, but not limited to, the following: 
 

1. Prepare all instruments pursuant to which the Debt will be authorized, issued, secured, 

sold, and delivered in consultation with the College's staff, the Board of Regents, and other 

officials and consultants of the College. 
 

2. Attend meetings of or with the Board of Regents, and College staff to the extent required 

or requested. 
 

3. Cooperate with the College and its consultants in the preparation of official statements, or 

other securities laws disclosure documents, if any, including review of the information therein 

describing the Debt, the security therefor, and the federal income tax status thereof, if applicable. 
 

4. Attend meetings with prospective lenders and Debt purchasers, and meetings with any 

rating agencies or credit enhancers to the extent requested or required. 
 

5. Supervise the printing, execution, and delivery of the Debt to the purchasers. 
 

6. Provide legal  advice on the use of Debt proceeds,  before and after incurrence of the 

Debt. 
 

As lawyers, we undertake to provide representation and advice on the legal matters for which we 

are engaged.  It is important for our clients to have a clear understanding of the legal services 

that we have agreed to provide.  Thus, if there are any questions about the scope of the 

Representation that we are to provide in the Matters, please raise those questions promptly, so 

that we may resolve them at the outset of the Representation. 
 

Any expressions on our part concerning the outcome of the Representation, or any other legal 

matters, are based on our professional judgment and are not guarantees.  Such expressions, even 

when described as opinions, are necessarily limited by our knowledge of the facts and are based 

on our views of the state of the law at the time they are expressed. 
 

Upon accepting this engagement on the College’s behalf, our Firms agree to do the following: 

(1) provide legal counsel in accordance with these terms of engagement and the related 

engagement letter, and in reliance upon information and guidance provided by the College; and 

(2) keep the College reasonably informed about the status and progress of the Representation. 
 

To enable us to provide effective representation, the College agrees to make its best efforts to do 

the following: (1) disclose to us, fully and accurately and on a timely basis, all facts and 

documents that are or might be material or that we may request, (2) keep us apprised on a timely 

basis  of all developments relating to the Representation that are or might be material, (3) attend 



 

meetings, conferences, and other proceedings when it is reasonable to do so, and (4) otherwise 

cooperate fully with us. 
 

Our Firms have been engaged to provide legal services in connection with the Representation in 

the Matters, as specifically defined in our engagement letter.  After completion of the 

Representation, changes may occur in the applicable laws or regulations that could affect the 

College's future rights and liabilities in regard to the Matters.  Unless we are actually engaged 

after the completion of the Representation to provide additional advice on such issues, our Firms 

have no continuing obligation to give advice with respect to any future legal developments that 

may pertain to the Matters, but we agree to timely inform you of any such development as soon 

as reasonably practical upon its occurrence. 
 

It is our policy and the College's agreement that the person or entity that we represent is the one 

identified in our engagement letter, and that our attorney-client relationship does not include any 

related persons or entities.  For example, if a corporation, partnership, or other organization is 

identified as our client in our engagement letter referenced above, we do not represent any 

related parent companies, subsidiaries, affiliates, employees, officers, directors, shareholders, 

partners, members, commonly owned corporations or partnerships, or other such persons, 

entities, or affiliates, whether becoming such by virtue of merger, dissolution, acquisition, or any 

other means.  Accordingly, it is understood that we may represent another client with interests 

adverse to any such affiliated or related person or entity (but not adverse to the College) without 

first obtaining consent from the College. 
 

It is further agreed that the attorney-client relationship terminates upon our completion of the 

services for which we have been retained in the Representation. 
 

Who Will Provide the Legal Services 
 

As our engagement letter confirms, our Firms will represent the College in the Matters.  Cantu 

Harden Montoya LLP is a registered limited liability partnership, and Walsh Gallegos Kyle 

Robinson & Roalson, P.C. is a professional corporation under Chapter 152 of the Texas Business 

Organizations Code. 
 

Although our Firms will be providing legal services, each client of our respective Firms 

customarily has a relationship principally with one attorney, or perhaps a few attorneys, such 

attorneys for this Representation as set forth in the engagement letter.  At the same time, 

however, the work required in the Representation, or parts of it, may be performed by other 

personnel of our respective Firms, including lawyers and paralegals, and upon concurrence of the 

College's legal counsel (or a designee thereof).  Such delegation may be for the purpose of 

involving other personnel of our respective Firms with experience in a given area or for the 

purpose of providing services on an efficient and timely basis. 
 

Our Relationships With Others 
 

Our Firms represent many companies and individuals.  In some instances, the applicable rules of 

professional conduct may limit our ability to represent clients with conflicting or potentially 

conflicting interests.  Those rules of conduct often allow us to exercise our independent 

judgment in determining whether our relationship with one client prevents us from representing 

another.  In other situations, we may be permitted to represent a client only if the other clients 

consent to that representation. 
 

Rules concerning conflicts of interest vary with the jurisdiction.  In order to avoid any 

uncertainty, it is our policy that the governing rules will be those applicable to the particular 

offices of our Firms that prepare the engagement letter for a particular matter.  The acceptance 



 

by the College of our engagement letter constitutes an express agreement with that policy, unless 

the engagement letter specifically states that some other rules of professional responsibility will 

govern our attorney-client relationship. 
 

If a controversy unrelated to the Matters develops between the College and any other client of 

our respective Firms, we will follow the applicable rules of professional responsibility to 

determine whether we, as individual firms based on independent analysis and examination, may 

represent either the College or the other client in the unrelated controversy.  Additionally, if a 

controversy unrelated to the Matters develops between the College and any current client of one 

of our Firms, and if the College elects not to waive any resulting or potential conflict of interest, 

then the College agrees that the applicable Firm may withdraw from the Representation and may 

treat the College as a former client for all purposes under the governing rules of professional 

responsibility. 
 

From time to time, our Firm may concurrently represent one client in a particular case or matter 

and, at the same time, one of our Firms may be asked to represent an adversary of that same 

client in an unrelated case or matter.  We would consider doing so only if it is our professional 

judgment that such Firm could undertake the concurrent representation impartially and without 

any adverse effect on the responsibilities that such Firm has to either client. 
 

With respect to any such issues that may relate to the Representation, we agree to exercise our 

professional judgment in accordance with the governing rules pertaining to conflicts of interest. 

However, should it be determined that a conflict of interest exists with either of our Firms, a 

representative of such Firm will immediately apprise you in writing and seek your waiver of the 

conflict so that we may undertake the representation of any such other client. 
 

In addition to our representation of other companies and individuals, we also regularly represent 

lawyers and law firms.  As a result, opposing counsel in the Matters may be a lawyer or law firm 

that we may represent now or in the future.  Likewise, opposing counsel in the Matters may 

represent our Firms now or in the future.  Further, we have professional and personal 

relationships with many other attorneys, often because of our participation in bar associations 

and other professional organizations.  It is our professional judgment that such relationships with 

other attorneys do not adversely affect our ability to represent any client.  The acceptance of 

these terms of engagement represents an unqualified consent to any such relationships between 

our Firms and other lawyers or law firms, except with regard to counsel who is representing a 

party that is adverse to the College in the Matters that is the subject of this engagement. 
 

Communications and Confidentiality 
 

We have available Internet communication procedures that allow our attorneys to use e-mail for 

client communications in many instances.  Accordingly, unless the College specifically directs us 

otherwise, we may use unencrypted e-mail sent on the Internet to communicate with the College 

and to send documents we have prepared or reviewed.   
 

We recognize our obligation to preserve the confidentiality of attorney-client communications as 

well as client confidences, as required by the governing rules of professional responsibility.  If 

the Matters involve transactions, litigation, or administrative proceedings or like proceedings in 

which our Firms appear as counsel of record for the College in publicly available records, we 

reserve the right to inform others of the fact of our representation of the College in the Matters 

and (if likewise reflected of record in publicly available records) the results obtained, unless the 

College specifically directs otherwise. 
 



 

Disclaimer 
 

Our Firms have made no promises or guarantees to the College about the outcome of the 

Representation or the Matters, and nothing in these terms of engagement shall be construed as 

such a promise or guarantee. 
 

Termination 
 

Our representation may be terminated prior to the conclusion of the Matters by either of us by 

written notice to the other party. 
 

We are subject to the codes or rules of professional responsibility for the jurisdictions in which 

we practice.  There are several types of conduct or circumstances that could result in our 

withdrawing from representing a client, including, for example, the following:  non-payment of 

fees or charges; misrepresentation or failure to disclose material facts; fraudulent or criminal 

conduct; action contrary to our advice; and conflict of interest with another client.  The right of 

either party to termination of the Representation is in addition to any rights created by statute or 

recognized by the governing rules of professional conduct.  Further, a failure by either party to 

meet any obligations under these terms of engagement shall entitle the other party to terminate 

the Representation.  The parties agree to try to identify in advance and discuss any situation that 

may lead to termination. 
 

Termination of the Representation will not affect the College's obligation to pay for legal 

services rendered and expenses and charges incurred before termination, as well as additional 

services and charges incurred in connection with an orderly transition of the Matters as 

determined solely by the College. 
 

Document Retention 
 

At the close of any matter, we send our files in that matter to a storage facility for storage at our 

expense.  The attorney closing the file will maintain the files in storage in accordance with all 

applicable government record retention laws, rules, and regulations.  After that time, we will 

destroy the documents in the stored files. 
 

At the conclusion of the Representation, we return to the client any documents that are 

specifically requested to be returned.  As to any documents so returned, we may elect to keep a 

copy of the documents in our stored files. 
 

Standards of Professionalism and Attorney Complaint Information 
 

Pursuant to rules promulgated by the Texas Supreme Court and the State Bar of Texas, we are to 

advise our clients of the contents of the Texas Lawyer's Creed, a copy of which is attached. In 

addition, we are to advise clients that the State Bar of Texas investigates and prosecutes 

complaints of professional misconduct against attorneys licensed in Texas.  A brochure entitled 

Attorney Complaint Information is available at all of our Texas offices and is likewise available 

upon request. A client that has any questions about State Bar's disciplinary process should call 

the Office of the General Counsel of the State Bar of Texas at 1-800-932-1900 toll free. 



 

 

 

 

 

 



 

 

EXHIBIT A 

FEE SCHEDULE 

 

Our proposed fee schedule will be based on the greater of $15,000 and the product of the 

principal amount of any debt obligation (an Obligation) applied against the following fee 

schedule (plus customary and usual individual expense reimbursement as discussed below, 

including any Attorney General submission fee if paid by co-bond counsel): 

 

Principal Amount of Obligations    Fee*  (per $1,000 denomination) 

 

$0-$50,000,000       1.30 

$50,000,001-$100,000,000      1.15 

Over $100,000,000       1.00 

 

*The scale will be increased by 20% for the issuance of any refunding Obligations. 

 

*The scale will be increased by 20% for the issuance of any revenue Obligations. 

 

*An amount of $5,000 will be added to the above fee for additional federal income tax expertise 

relating to Obligations issued as tax-exempt under federal law. 

 

*An amount of $15,000 will be added to the above fee for any and all election work, plus 

customary expenses of translations and publication fees, at actual cost, and up to $1,500 for other 

election related expenses.  

 

*Variable Rate Obligations (without third-party liquidity) will be billed at our standard fee scale, 

plus $25,000. 

 

* Remarketings of outstanding variable rate Obligations to new variable rate term periods or 

fixed rate conversions will be billed at 50% of our standard fee schedule (plus $5,000 for 

additional federal income tax expertise in the event that any such remarketing or conversion 

results in a reissuance of Obligations under federal tax law). 

 

* To the extent that our Firm is responsible for preparing the offering documents relating to the 

issuance or remarketing of any Obligations, an additional fee of $12,500 will be charged. 

 

* Redemptions not associated with a bond transaction are billed at a fixed fee of $5,000. 

 

* Lease-purchase obligation will be billed on an hourly basis, subject to a minimum charge of 

$15,000. 

 

* Individual expense reimbursements for any issuance of Obligations shall be capped at $2,500 

per series. 

 

* Separately negotiated hourly or fixed fee arrangement for all derivative product structures, 

variable rate bond programs with third party liquidity, limited tax debt, and lease revenue bonds.  

 

Case-by-case exceptions may be made to the above. 


