


questions about the 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).

Modification Of Our Agreement

The engagement letter and these Standard Terms of Engagement reflect our entire agreement on
the terms of this engagement. These written terms of engagement are not subject to any oral
agreements or understandings, and any change in those terms can only be made in writing signed
by both Brown McCarroll, L.L.P. and you.

In Conclusion

We look forward to a long and mutually satisfying relationship with you. Again, if at any time
you have a question or concern, please feel free to bring it to the attention of your principal
contact at our firm.

Enclosure: THE TEXAS LAWYER'S CREED
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THE TEXAS LAWYER'S CREED -- A Mandate for Professionalism

The Texas Supreme Court and the Texas Court of Criminal Appeals adopted this
Creed, with the requirement that lawyers advise their clients of its contents when

undertaking representation.

I am a lawyer; I am entrusted by the People of
Texas to preserve and improve our legal system.
I am licensed by the Supreme Court of Texas. |
must therefore abide by the Texas Disciplinary
Rules of Professional Conduct, but I know that
Professionalism requires more than merely
avoiding the violation of laws and rules. I am
committed to this Creed for no other reason that
it is right.

L. OUR LEGAL SYSTEM. A lawyer owes
to the administration of justice personal dignity,
integrity, and independence. A lawyer should
always adhere to the highest principles of
professionalism. I am passionately proud of my
profession. Therefore, "My word is my bond." 1
am responsible to assure that all persons have
access to competent representation regardless of
wealth or position in life. I commit myself to an
adequate and effective pro bono program. I am
obligated to educate my clients, the public, and
other lawyers regarding the spirit and letter of
this Creed. I will always be conscious of my
duty to the judicial system.

I LAWYER TO CLIENT. A lawyer owes
to a client allegiance, learning, skill, and
industry. A lawyer shall employ all appropriate
means to protect and advance the client's
legitimate rights, claims, and objectives. A
lawyer shall not be deterred by any real or
imagined fear of judicial disfavor or public
unpopularity, nor be influenced by mere self-
interest. I will advise my client of the contents of
this Creed when undertaking representation. I
will endeavor to achieve my client's lawful
objectives in legal transactions and in litigation
as quickly and economically as possible. I will
be loyal and committed to my client's lawful
objectives, but I will not permit that loyalty and
commitment to interfere with my duty to provide
objective and independent advice. I will advise
my client that civility and courtesy are expected
and are not a sign of weakness. I will advise my
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client of proper and expected behavior. I will
treat adverse parties and witnesses with fairness
and due consideration. A client has no right to
demand that 1 abuse anyone or indulge in any
offensive conduct. I will advise my client that
we will not pursue conduct which is intended
primarily to harass or drain the financial
resources of the opposing party. I will advise my
client that we will not pursue tactics which are
intended primarily for delay. I will advise my
client that we will not pursue any course of
action which is without merit. I will advise my
client that I reserve the right to determine
whether to grant accommodations to opposing
counsel in all matters that do not adversely
affect my client's lawful objectives. A client has
no right to instruct me to refuse reasonable
requests made by other counsel. I will advise my
client regarding the availability of mediation,
arbitration, and other alternative methods of
resolving and settling disputes.

II. LAWYER TO LAWYER. A lawyer
owes to opposing counsel, in the conduct of
legal transactions and the pursuit of litigation,
courtesy, candor, cooperation, and scrupulous
observance of all agreements and mutual
understandings. 11l feelings between clients shall
not influence a lawyer's conduct, attitude, or
demeanor toward opposing counsel. A lawyer
shall not engage in unprofessional conduct in
retaliation against other unprofessional conduct.
I will be courteous, civil, and prompt in oral and
written communications. I will not quarrel over
matters of form or style, but I will concentrate
on matters of substance. [ will identify for other
counsel or parties all changes I have made in
documents submitted for review. I will attempt
to prepare documents which correctly reflect the
agreement of the parties. I will not include
provisions which have not been agreed upon or
omit provisions which are necessary to reflect
the agreement of the parties. 1 will notify
opposing counsel, and, if appropriate, the Court



or other persons, as soon as practicable, when
hearings, depositions, meetings, conferences or
closings are canceled. I will agree to reasonable
requests for extensions of time and for waiver of
procedural formalities, provided legitimate
objectives of my client will not be adversely
affected. I will not serve motions or pleadings in
any manner that unfairly limits another party's
opportunity to respond. I will attempt to resolve
by agreement my objections to matters
contained in pleadings and discovery requests
and responses. I can disagree without being
disagreeable. 1 recognize that effective
representation does not require antagonistic or
obnoxious behavior. I will neither encourage nor
knowingly permit my client or anyone under my
control to do anything which would be unethical
or improper if done by me. I will not, without
good cause, attribute bad motives or unethical
conduct to opposing counsel nor bring the
profession into disrepute by unfounded
accusations of impropriety. [ will avoid
disparaging personal remarks or acrimony
towards opposing counsel, parties and witnesses.
I will not be influenced by any ill feeling
between clients. I will abstain from any allusion
to personal peculiarities or idiosyncrasies of
opposing counsel. I will not take advantage, by
causing any default or dismissal to be rendered,
when [ know the identity of an opposing
counsel, without first inquiring about that
counsel's intention to proceed. I will promptly
submit orders to the Court. I will deliver copies
to opposing counsel before or
contemporaneously with submission to the
court. I will promptly approve the form of orders
which accurately reflect the substance of the
rulings of the Court. I will not attempt to gain an
unfair advantage by sending the Court or its staff
correspondence or copies of correspondence. |
will not arbitrarily schedule a deposition, Court
appearance, or hearing until a good faith effort
has been made to schedule it by agreement. |
will readily stipulate to undisputed facts in order
to avoid needless costs or inconvenience for any
party. I will refrain from excessive and abusive
discovery. 1 will comply with all reasonable
discovery requests. I will not resist discovery
requests which are not objectionable. I will not
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make objections nor give instructions to a
witness for the purpose of delaying or
obstructing the discovery process. 1 will
encourage witnesses to respond to all deposition
questions which are reasonably understandable.
I will neither encourage nor permit my witness
to quibble about words where their meaning is
reasonably clear. I will not seek Court
intervention to obtain discovery which is clearly
improper and not discoverable. I will not seek
sanctions or disqualification unless it is
necessary for protection of my client's lawful
objectives or is fully justified by the
circumstances.

Iv. LAWYER AND JUDGE. Lawyers and
judges owe each other respect, diligence, candor,
punctuality, and protection against unjust and
improper criticism and attack. Lawyers and
judges are equally responsible to protect the
dignity and independence of the Court and the
profession. I will always recognize that the
position of judge is the symbol of both the
judicial system and administration of justice. I
will refrain from conduct that degrades this
symbol. I will conduct myself in court in a
professional manner and demonstrate my respect
for the Court and the law. I will treat counsel,
opposing parties, the Court, and members of the
Court staff with courtesy and civility. [ will be
punctual. I will not engage in any conduct which
offends the dignity and decorum of proceedings.
I will not knowingly  misrepresent,
mischaracterize, misquote or miscite facts or
authorities to gain an advantage. I will respect
the rulings of the Court. I will give the issues in
controversy deliberate, impartial and studied
analysis and consideration. | will be considerate
of the time constraints and pressures imposed
upon the Court, Court staff and counsel in
efforts to administer justice and resolve disputes.



SCHEDULE OF CHARGES FOR NON-LEGAL SERVICES

ITEM RATE
CD Copying $5.00 per CD.
Computer Assisted Legal Research (includes but is
not limited to): Lexis, Courtlink, PACER, Westlaw Actual cost.
Courier Deliveries/Pick-Ups Actual cost.

Document Reproduction — Copies, prints and scans

$.12 per page copy/print/scan
$.90 per page color copy/print

DVD Copying

$10.00 per DVD.

Express Courier: Lone Star Overnight, FedEx, UPS

Actual cost.

Facsimiles

$.20 per page for outgoing transmissions.
charge for incoming facsimiles.

No

File Conversion (pdf to tiff, etc.)

$0.03 per page.

Finishing/Binding:

Deposition $1.00 per item.
GBC/Spiral, Velo $2.50 per item.
Imaging
Black & white $0.15 per page.
Color $0.80 per page.
Mileage $0.445 per mile.
OCR (optical character recognition) $0.03 per page.
Office Supplies: Actual cost when quantity is beyond the amount

3-Ring Binders, Boxes or Other Supplies

required in the normal course of business.

Postage

Actual cost for large mailings, certified or
express mail.

Prints from image

$0.06 per page.

Retrieving Retired Records

$46.00 ASAP trip charge (Austin).
$66.00 ASAP trip charge (Dallas).
$52.00 ASAP trip charge (Houston).

Telephone - Long Distance

Actual cost.

Trial Exhibits (Copy Center)

$20 large.
$10 small.

Video Digitizing

$50.00 per video hour.

Video Editing

Actual cost.

Video Tapes

$5.00 per tape.

Video Synchronization

$65.00 per video hour.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION

IN RE: §

§
INTROGEN THERAPEUTICS, INC., § CASE NO. 08-12442-FRM
INTROGEN TECHNICAL SERVICES, INC., § CASE NO. 08-12443-FRM
TMX REALTY CORPORATION, § CASE NO. 08-12444-FRM

§ CHAPTER 11

DEBTORS §

§ JOINT ADMINISTRATION REQUESTED
301 CONGRESS AVENUE, SUITE 1850 § CASE NO. 08-12442-FRM
AUSTIN, TEXAS 78701 §

§
TAXPAYER IDENTIFICATION NOS.: §
74-2704230, 35-2340711, 74-2896565 §

ATTORNEY’S DISCLOSURE OF COMPENSATION

The undersigned proposed attorney for Debtors-in-Possession hereby submits this
statement disclosing compensation pursuant to 11 U.S.C. § 329 and Bankruptcy Rule 2016(b):

1. Patricia B. Tomasco and the firm of Brown McCarroll, L.L.P. (the “Firm”)
maintain offices for the practice of law at 111 Congress Avenue, Suite 1400, Austin, Texas
78701.

2. The proposed arrangement for compensation is fully disclosed in the Professional
Services Agreement attached as Exhibit “A” to the Application of Debtor-in-Possession to
Employ Attorneys filed contemporaneously with this statement. The Firm’s customary fees and
expenses incurred in connection with this representation are to be paid out of the Debtors’
estates. The Debtors will be jointly and severally liable for all fees and expenses incurred by the
Firm for services rendered to the Debtors pursuant to the Professional Services Agreement. My
hourly rate is currently $450. The rates of other attorneys in the Firm range from $190 to $450

an hour and legal assistant rates are $150 an hour.
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3. The Firm received retainer of $120,000 for services performed and to be
performed in connection with and in contemplation of the filing of this case of which $30,962.29
was used for pre-petition services and expenses.

4. Neither I nor the firm of Brown McCarroll have shared or agreed to share
compensation with any other entity.

Respectfully submitted,

BROWN MCCARROLL, L.LL.P.

111 Congress Avenue, Suite 1400
Austin, Texas 78701

(512) 479-1141

(512) 226-7320 (fax)
Email: ptomasco@mailbmec.com

By:/s/ Patricia B. Tomasco
Patricia B. Tomasco
Texas Bar No. 01797600

ATTORNEYS FOR INTROGEN
THERAPEUTICS, INC.

CERTIFICATE OF SERVICE

I hereby certify that on this 3rd day of December, 2008, a true and correct copy of the
foregoing document was served via the Court’s CM/ECF notification system and regular first
class mail, on all parties set forth on the attached Master Service List

/s/ Patricia B. Tomasco
Patricia B. Tomasco
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION

IN RE: §

§
INTROGEN THERAPEUTICS, INC., § CASE NO. 08-12442-FRM
INTROGEN TECHNICAL SERVICES, INC., § CASE NO. 08-12443-FRM
TMX REALTY CORPORATION, § CASE NO. 08-12444-FRM

§ CHAPTER 11

DEBTORS §

§ JOINTLY ADMINISTERED UNDER
301 CONGRESS AVENUE, SUITE 1850 § CASE NO. 08-12442-FRM
AUSTIN, TEXAS 78701 §

§
TAXPAYER IDENTIFICATION NOS.: §
74-2704230, 35-2340711, 74-2896565 §

VERIFIED STATEMENT OF PROPOSED ATTORNEY

The undersigned proposed attorney for the Debtors-in-Possession hereby submits this
verified statement of disinterestedness pursuant to Bankruptcy Rule 2014(a).

STATE OF TEXAS §
COUNTY OF TRAVIS §

Before me, the undersigned authority, on this day personally appeared Patricia B.
Tomasco, known to me to be the person whose name is subscribed hereto, and after having been
duly sworn, she did depose and say the following:

1. My name is Patricia B. Tomasco. I am over the age of 18 years, am competent to
make this affidavit and have personal knowledge of the facts stated herein. Each and every
statement contained herein is true and correct.

2. I am an attorney duly admitted to practice in the State of Texas and in this Court.

3. The firm of Brown McCarroll, L.L P. maintains offices for the practice of law at

111 Congress Avenue, Suite 1400, Austin, Texas 78701. The Firm’s main telephone number is

(512) 472-5456. The Firm’s main fax number is (512) 479-1101.

4210040.1
50911.2



4. In conjunction with the Debtors’ retention of Brown McCarroll, L.LP., 1
conducted a search of the firm’s conflicts system for each of the Debtors’ creditors and insiders.
The firm has represented, but does not currently represent, Federal Express Corporation in
unrelated matters. The firm currently represents corporate entities affiliated with General
Electric Capital Corporation in unrelated matters, but the firm does not represent General
Electric Capital Corporation itself. Other creditors are identified on the firm’s conflicts system
as either adverse or other non-client relationship to current clients. In addition, Brown
McCarroll, L. L.P. was initially contacted by the Strategic Advisory Committee (“SAC”) of
disinterested directors of the Debtors to advise the SAC with respect to the options available to
the Debtors on or about November 11, 2008. Brown McCarroll, L.L.P. was then chosen by the
Audit Committee of disinterested directors to represent the Debtors in connection with exploring
the possibility of a reorganization on November 25, 2008. Brown McCarroll, L. L.P. has in the
past and is likely in the future to have common clients and connections with the Debtors’
prepetition attorneys and accountants. None of those connections are material or present any
conflict of interest.

5. Except as set forth herein, neither I nor the firm of Brown McCarroll, L.L.P. have
had any connection with the above-named Debtors, the Debtors’ creditors, any other party in
interest, their respective attorneys and accountants, the United States trustee, or any other person
employed in the office of the United States trustee, and are disinterested persons within the
meaning of 11 U.S.C. § 101(14).

6. Except as set forth herein, neither I nor the firm of Brown McCarroll, L.L.P. have
had any connection with the Debtors or insiders or affiliates of the Debtors, to the best of my

knowledge.
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Signed on the 3rd day of December, 2008.

/s/ Patricia B. Tomasco
Patricia B. Tomasco

SWORN TO AND SUBSCRIBED before me by Patricia B. Tomasco on this the 3rd day
of December, 2008, to certify which witness my hand and seal of office.

s/ Penny S. Keller
Notary Public in and for the State of Texas
My Commission Expires: July 15, 2009
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