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Pursuing Loan Forgiveness under
the Paycheck Protection Program

On August 8, 2020, the Paycheck Protection
Program (“PPP"), administered by the Small
Business Association (“SBA”), stopped accepting
applications from its participating lenders. As
of August 8, 2020, the SBA approved more than
five million loans, totaling more than $525
billion through 5,460 participating lenders. One
of the most attractive features of PPP loans
was the ability of Borrowers to have the loan
forgiven if certain criteria were met. Given the
stop-gap nature of PPP loans and the urgency
to make this program available to millions of
small businesses, the administrative details
of the PPP have been released in waves.
Generally, a PPP loan will be fully forgiven if
the funds are used for payroll costs, interest
on mortgages, rent and utilities, with at least
60% of the forgiven amount used for eligible
payroll costs.

PPP loans are made by lending institutions and
guaranteed by the SBA; therefore, Borrowers

To obtain loan forgiveness, PPP Borrowers
must submit a “Loan Forgiveness Application”
created by the SBA, for processing through
their local lender.

On August 11, 2020, the SBA issued new guidance
on PPP loans in the form of a published list of
frequently asked questions (“FAQs”) aimed to
help clarify some of the ambiguities set forth on
the Loan Forgiveness Application and the overall
administration of the PPP. One particularly

important piece of information provided by

the SBA in consultation with the Department
of Revenue, was confirmation that all PPP
loans in excess of $2 million will be subject to
an audit by the SBA, upon the submission of
the applicable Loan Forgiveness Application.

Some of the other issues addressed by the FAQs
include guidance on how to calculate payroll
and non-payroll costs which are eligible for
forgiveness, and how a Borrower’s reduction
in employees will reduce the amount available

You can find a copy of the FAQs at https://www.
sba.gov/document/support-frequently-asked-

uestions-ppp-loan-forgiveness.

Guidance from the SBA on the PPP has continued
to be released on a rolling basis, and on August
24, 2020, the SBA issued an interim final rule
providing additional guidance on treatment
of business owners and further limiting the
forgiveness of certain nonpayroll costs incurred
by PPP Borrowers.

If you have any questions about your PPP
loan or the guidance provided by the SBA or
the Department of Treasury, please contact
your SGK attorney.

neeq .to .contact thglr -len.d.er for the 45 pe forgiven under a PPP loan. Author - Christian E. Stoffan
administration of their individual loans.
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In May 2020, an SGK team led by
Eric C. Springer and Susan ). Messer
represented Chronic Care Management,
Inc. (“CCMI”), in its acquisition of
substantially all of the assets of
Cosan Group LLC. Established in 2015,
Cosan grew to be an industry-leading
healthcare  organization creating

technology-driven preventative care
services, offering concierge home care
for older adults. Early market exposure
in the delivery of technology and
services to support the chronic care
management and behavioral health
integration programs along with remote
patient monitoring propelled Cosan to
deliver a practice and patient-centric
approach to remote care coordination.

As a result of this transaction, CCMI now
offers more effective services and value
to care providers through its ability
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and patient focused services. CCMI will
now be able to positively impact more
patient lives on a national basis. The SGK
team also represented CCMI in raising
the funds necessary for the acquisition
from existing investors through the
issuance of convertible notes. The SGK
team also included Chase S. Ayers. The
announcement of the transaction can be
found at: https://www.cosangroup.com/
the-update-merger-announcement-
cosan-group-llc-ccm-inc/.

team led by Mark O.
=) Scioscia  represented

J ,/ Claitman __Engineering
Associates, Inc, in

its acquisition of substantially all of the
assets of Lovorn Engineering Associates,
LLC, a regional engineering firm with
extensive experience in the design of
healthcare facilities. The addition of the
Lovorn Associates staff to the Claitman
team will allow Claitman Engineering to
pursue expanded markets including

Continued on page 2
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Service Agreements

The global impact of the COVID-19 pandemic
has accelerated the evolution of technology
in business as more and more work and
transactions are taking place virtually. While
some businesses foresaw this and started
2020 by preparing with upgraded technology
infrastructure and services, others questioned
what, if any, interruption businesses would see
as the result of the pandemic, which was yet
to be felt on American soil. Whatever position
a company took at the outset of this national
health crisis, there is no denying that over
the last eight months, businesses have been
forced to evaluate, adapt, adjust and repeat
in response to the changing nature of life in
America and around the world.

The sector where this impact may be felt more
than any other is technology services, which
prior to 2020, already played an integral role
in the day-to-day operations of almost every
modern business, and has now quite literally
become the lifeline of the new telecommuting,
work-from-home culture. Technology
companies, in particular Software-as-a-Service
(SaaS) companies, are inherently well situated
to adapt their own businesses to a virtual
profile given their use of cloud functionalities,
remotely distributed workforces and scalable
operations.  However, despite virtual work
environments being part of their cultural and

operational DNA, technology companies have
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been forced to alter their services and products
to help the rest of the world operate in new
virtual work environments.

One key area to be evaluated, by both
technology companies and their customers,
has been customer contracts. Many have spent
the first half of 2020 triaging these contracts
- evaluating issues, such as force majeure,
impossibility and frustration of purpose, and
material adverse changes, in an attempt to
limit potential liabilities as the fallout from
the pandemic continued to grow throughout
the economy. SaaS companies, for example,
have seen countless customer requests
focused on payment terms flexibility, resulting
in extensions, discounts, less frequent billing
and even short-term payment holidays. At
the same time, some technology companies
have also tried to leverage the pandemic with
contract workouts and accommodations to, not
only maintain their customer bases, but also
to position themselves to gain market share.
Vendors of remote access technologies, such
as Salesforce, Cisco and Adobe, have offered
temporary free services or features both in
response to the pandemic but also to generate

future demand.

Now that businesses have begun settling
into a new work-from-home, hybrid office

environment, technology companies and

customers alike should be reviewing

and negotiating technology contracts with
a long-term, practical view toward the

post-COVID world.

In light of this new virtual landscape, some
key concepts that should be considered
and addressed in any new or re-negotiated
technology agreement are:

- Force Majeure: While future contracts
include force
that
pandemics, national health crises and

will almost certainly

majeure  provisions address
similar events, these provisions may not
prove as effective as intended. Following
COVID-19, a pandemic and its effects
may be considered too foreseeable to
excuse non-performance under a force
majeure provision. Also, in the case of
a pandemic, it is likely that both parties
to the contract will experience the force
majeure event, meaning that both parties
may be excused from performing, which
may not be a practical solution. Therefore,
while a force majeure provision may be
useful in some situations, the risks posed
by a pandemic may be better addressed
through other contract provisions.

+ Pandemic: Going forward, technology,
as well as all other commercial contracts,
should anticipate potential business

interruption events, such as a pandemic,

healthcare, telecom, primary education,
institutional, commercial, and light
industrial work. The combined entity
will now be able to offer Revit design
to complement the current Claitman
AutoCAD design work. The SGK team
also included Eric C. Springer and
Jeremy C. Brown.

In August 2020, an SGK team led by
Eric C. Springer and Susan ). Messer
represented Myers Insurance LLC and
Colonial Fleming, Inc., in a purchase
transaction of substantially all of
their assets by Acrisure, LLC. Based in
Michigan, Acrisure, LLC delivers high
quality insurance and risk management

services and solutions through a global
network of agency partners. Acrisure,
LLC is one of the industry’s fastest-
growing insurance brokers. The SGK
team also included Chase S. Ayers.

SGK Advises Owner of 20 Stanwix in
Dollar Bank Corporate HQ Relocation

Dollar Bank recently announced that
it will be relocating its headquarters
to the newly-renovated office building
located at 20 Stanwix Street in
downtown Pittsburgh. Dollar Bank will

be leasing space on the first floor of
the building, as well as floors 17-20, and
will have private access to indoor and
outdoor rooftop amenity areas.

SGK represented M&) Wilkow and DRA
Advisors - the owners of 20 Stanwix
Street - in the lease negotiations.

The SGK team included Jonathan P.
Altman and Christian E. Stoffan.

For more information, please see Dollar
Bank’s news release by clicking here.

SGK Advises Richard DeShantz
Restaurant Group in Opening New
tako Location at Bakery Square

Walnut Capital and Richard DeShantz
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Restaurant Group announced plans to
open a second tako location at Bakery
Square. The Bakery Square location
will feature a similar look and feel
to the original tako, which opened
downtown in 2015, but will be bigger at
approximately 5,000 square feet. The
space, expected to open in the early
half of 2021, will feature an expansive
Tequila wall, as well as indoor seating
and a covered outdoor patio.

SGK represented Richard DeShantz
Restaurant Group in the lease
negotiations.

The SGK team included Jonathan
P. Altman and Christian E. Stoffan.

For more information click here.
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with a focus on how the commercial
relationship can proceed should such an
event occur. One means of addressing this
is the creation of a pandemic addendum,
which sets out specific business and legal
terms to apply both during and after a
pandemic.

Payment Terms: As discussed above,
payment terms are one of the first contract
accommodations requested when
business is interrupted on a national
or global scale. As a result, technology
companies and customers should be
prepared to negotiate flexible payment
terms, such as waiving or reducing
interest rates on late payments, tying
payment obligations to performance or
delivery milestones, or extending grace

and cure periods for non-payment.

+  Termination: Termination rights

should be evaluated to provide both
technology companies and customers
acceptable levels of risk and flexibility in
the event of a pandemic. Cure periods
may need to be realistically revised, and
exit ramps may need to be provided for
agreeable unwinding of a contract in the
event of a pandemic.

Limitation of Liability: Properly

thought-out and well-defined limitations
of liability and liability caps can help
parties to understand their maximum
exposure under a contract, which in
turn, can allow the parties to better
structure a termination exit ramp. And
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in certain instances, liquidated damages
for pandemic-related breaches may be an
option to provide parties with necessary
financial certainty.

Disclaimers: Technology contract

disclaimers may provide parties an
opportunity to document key pandemic-
related assumptions and risks. Some
customers may be willing to accept
company performance “as is” and “with
all faults” in exchange for terms more
favorable to the customer, such as

increased payment flexibility.

Vendor Limitations: In light of potential

needs to reallocate resources and
personnel during a pandemic, technology
companies may need the ability to reduce
key personnel commitments to customers

when faced with a pandemic.

Reporting Obligations: Technology
companies and customers may consider
requiring the confidential sharing up-to-
date information about how a pandemic
or other global crisis is affecting contract
performance obligations.

Service Levels: Standard service level
commitments, which are often based
on the use of a technology by a portion
of a customer's employees, may not
prove tenable in a work-from-home
environment where all employees may
be using the technology simultaneously.
Technology companies may need to

push for more flexible service level

commitments or consider limiting service
level interruption remedies to service
credits only.

It is true that some technology company and
customer relationships may remain unchanged,
but there is no denying that the COVID-19
pandemic has set American and global
businesses on a new trajectory, much of which
will be built around telecommuting and working
from home. And while this may be a new
normal, many of these changes were already
on the horizon, with COVID-19 merely shining
a light on existing cloud and Saa$S transitions
and mobile accessibility needs. Successfully
navigating this accelerated transition into an
increasingly virtual world and workplace will
be crucial, not only for surviving current and
future interruptions to global business, but
for thriving in spite of them. Both technology
companies and customers alike need to
thoroughly evaluate their circumstances and
needs in order to develop well thought-out
technology contracts that provide the certainty,
risk-mitigation and flexibility to confidently

enter into long-term transactions.

If you have any questions about COVID-19's
impact on technology service agreements,
please contact your SGK attorney.

Author - Jeremy C. Brown
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RECOGNIZED BY

Best Lawyers

Congratulations to the following
lawyers for their recognition
in the 2021 edition of
“Best Lawyers®", in the category
of Best Lawyers in America.

Jonathan P. Altman
Corporate Law
Real Estate Law

Suzanne L. DeWalt
Litigation - Labor and Employment

David ). Lowe
Corporate Law

Gary Philip Nelson
Bankruptcy and Creditor Debtor
Rights/Insolvency and Reorganization Law

Business Organizations
(including LLCs and Partnerships) |

Litigation - Bankruptcy

I Best Lawyers I

LAWYER

OF THE YEAR
ERIC C. SPRINGER
CORPORATE GOVERNANCE LAW

. . PITTSBURGH
Eric C. Springer - 2021
Banking and Finance Law e
Commercial Finance Law
Corporate Compliance Law
Corporate Governance Law

Financial Services Regulation Law

Kenneth ). Yarsky, Il
Litigation - Real Estate
Real Estate Law

2021 “Lawyer of the Year”
Corporate Governance Law
Eric C. Springer
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Congratulations to the following
lawyers for their recognition
in the 2021 edition of
“Best Lawyers®”, in the category
of Ones to Watch.

Marjorie F. Bagnato
Commercial Litigation

Christian E. Stoffan
Corporate Law
Real Estate Law
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Pittsburgh Post-Gazette Names Sherrard, German & Kelly, P.C.
a Winner of the Pittsburgh Top Workplaces 2020 Award

are critical to the success of any organization:  “It is our culture of engagement and

including alignment, execution, and connection, teamwork that allows us to continually
TOP just to name a few. provide first-class service and sophisticated
WORK

PLACES Pittsburgh Post-Gazette: “It is an honor to be recognized as one of legal and business advice and solutions to
W our clientele. Sherrard, German & Kelly, PC!s

the ‘Top Workplaces’ by the Pittsbhurgh

Post-Gazette. This recognition validates the participation in  the ~ Top  Workplaces

consistent emphasis that the entirety of program  reflects the firm's intent to

SGKis proud to be awarded aTop Workplaces2020 ~ Sherrard, German & Kelly, P.C. has Promote accountability to our employees
honor by the Pittsburgh Post-Gazette. The listis  placed on promoting a positive and who have made the firm a truly remarkable
based solely on employee feedback gathered empowering  workplace  culture.  This workplace even during uncertain times.
through a third-party survey administered by  award is very meaningful as it comes from We will continue to build a culture of innovation,
employee engagement technology partner direct feedback of our incredible group collaboration, sophistication, and creativity, as
Energage, LLC. The anonymous survey uniquely of employees”  remarks Eric C. Springer, well as promote an environment that values each
measures 15 drivers of engaged cultures that  SGK's Managing Shareholder and Director. member of our incredible team.”
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Rated by Suzanne L. DeWalt Congratulations to the following Nicholas L. Fiske

Super Lawyers' Egaggh%ii; Z:n[(’j”facgg: for their inclusion on the g\]azr(;azhoo;adi;rng Stars
y o o .
2020 2020 Rising Stars list Business Litigation
Stanley ). Lehman
visit SuperLawyers.com Shareholder & Director Jonathan P. Attman P Bowman Root IV

Insurance Coverage gzzr:zhoo;?(:'girni SDtIcTisaor Senior Associate
. . o PA 2020 Rising Stars
Congratulations to the following Kenneth ). Yarsky, Il e G T Estate Planning & Probate

for their inclusion on the 2020 5 reholder & Director

PA Super Lawyers® list Real Estate Marjorie F. Bagnato
Associate

Robert B. Brown, Jr. PA 2020 Rising Stars
Shareholder & Director Business Litigation
Real Estate
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This Newsletter is privately distributed by Sherrard, German & Kelly, P.C. (SGKPC), for the general information of its clients, friends and readers. It is not a solicitation of, nor is it an engagement for, legal services.
The views expressed herein are limited to the circumstances presented and not a representation of the opinions of SGKPC or its authors on a specific fact pattern or event, and should not be relied upon for any
other purpose than expressly set forth in this paragraph. This Newsletter is not designed to be, nor should it be considered or used as, the sole source of analyzing and resolving legal problems. If you have, or
think you may have, such a legal problem relating to any of the matters discussed in this Newsletter, consult legal counsel. Also, if you have questions regarding any of the items contained in this Newsletter,
contact SGKPC and any of its attorneys, through its main number, 412-355-0200. This Newsletter and its contents are the property of SGKPC and its authors. All rights reserved.
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