« Legal Department
C|T|ZENS 2312 Killearn Center Boulevard

st bysicipprprhetiered Tallahassee, FL 32309
Agreement
This Agreement dated as of , 2015 (the “Effective Date”), establishes the terms and

conditions of the agreement for legal services by and between Ci
(“Citizens™), and (“Firm”).

' Property Insurance Corporation
.351(6\Section 125.013, and Section

cific purposes including ensuring that it has
s. These financia actions may include pre-
ket transactions, com | banking transactions,
ions (“Financial

1. Background: Citizens is authorized by Secti
166.101, Florida Statutes, to secure bonds
sufficient funds on hand to pay catastrop
event or post-event bond issuances, capit
international transactions, and other

Transactions”). To this end, Citizens issue for Bond
Counsel and Disclosure Cou ervices. irms to provide
Counsel Services (“Sery . This Agreement sets forth the terms on which those
Services shall be performed.
2. gagemen set forth below and any other
rfor vices under this Agreement:

[If Firm is hi llowing.]

Firm will ens’ Financing Team, which includes Citizens’

ent, financial advisor, underwriting team, and
elp to design and execute financial strategies
nd that are in compliance with applicable federal
ons. Services may include but are not limited to:

Assisting

e preparation of necessary securities offering documents related to any
existing and x

Fina hTransactions;

ting to the planning and development of any Financial Transaction,
resulting tax implications relating to the use of proceeds;

iii. Legal icesqelating to Citizens’ existing, future and prior Financial Transactions;
iv. Attenwparticipation in all relevant meetings related to Citizens’ Financial
Transactio determined by Citizens to be necessary;

v.  Drafting all customary and necessary documents, as well as handling or participating in
any necessary legal proceedings in connection with the authorization, sale, issuance

and delivery of new bonds, or the execution of new financing agreements or
instruments (non-bonds);

vi.  Providing tax advice, preparing and furnishing tax opinions (as needed) on Citizens’
existing and/or future Financial Transactions, including the tax-exemption of interest
for federal and state income tax purposes;
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vii. Preparing and furnishing any standard legal opinions for Citizens’ bond issuances or
other Financial Transactions, setting forth a description of the bonds and an opinion as
to the validity of the interest for exemption from federal and state income taxes, and
other matters customarily covered by such approving legal opinion;

viii. Reviewing and monitoring of state and federal laws, cases and proposed legislation
relating to financing and disclosure requirements which could affect Citizens’ existing
and/or future Financial Transactions; and

ix.  Other related legal services as may be requested b‘itizens from time to time.

[If Firm is hired to provide disclosure counsel servi insert the following.]

Firm will work cooperatively on Citizens’ ancin am, which includes Citizens’
management and staff, legal services de nt, financialiadvisor, underwriting team, and
banking syndicate. The Financing Te help to design xecute financial strategies
and structures that are optimal for Ci and that are in comp with applicable federal
and state securities and tax laws and re ions. Services may incl t are not limited to:

i. Assisting with the preparation of ar closure docu related to any

existing and future al Transactio

ii.  Attendance and partic any relevant m(}etings related to future, existing or past

by Citizensitorbe necessary;
iii. ontinu isclosure documents relating to

iv. i furnisrﬁn opinion regarding the fairness,
: i ation used in connection with the offer or sale of
ecurities laws or exemptions therefrom;

ecurities laws and/or applicable exemptions
ation required in connection with any proposed

ents relating to Citizens’ future, existing, or past Financial Transactions;

i monitoring of state and federal laws, cases and proposed legislation
relating ing and disclosure requirements which could affect Citizens’ existing

and future Financial Transactions;

Vii.

viii. Furnishing a supplemental disclosure counsel opinion regarding the fairness and
accuracy of certain information in the Preliminary Official Statement and Official
Statement regarding the description of the bonds, security for the bonds and the tax
exemption of the bonds and interest thereon; and

ix.  Other related legal services as may be requested by Citizens from time to time.
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3. Process for Engagement: For each Financial Transaction, Citizens shall provide Firm with at
least thirty (30) days advance notice that Firm has been selected to perform the Services with
respect to that Financial Transaction. The parties acknowledge and agree that Firm is not
guaranteed that any such engagement will be made or whether any particular volume of work will
be assigned.

4, Fees and Expenses:

i. Rates for Services. Firm’s rates for Services are attached as Exhibit A.

ii. Citizens Travel Policy. If Firm desires to seek re’sement for travel expenses, such
expenses must be pre-approved in writing by Citizens’ Contract Manager and must be in
compliance with Citizens’ Vendor Trave imbursement Guidelines, as amended
from time to time.

5. State Government Entity: Firm acknow
enabling statute, F.S. 627.351(6), and s
government entities.

that Citizens is established pursuant to its
0 certain, but n laws applicable to state

i Code of Ethics: Firm has read an ly with th licable portions of
Citizens’ Code of Ethics, as current d amended i future, and has
executed a Conflict o i rm as specified by Citizens. The Code of
Ethics is available at v i The Code of Ethics

r 119, Florida Statutes. Firm must
ection o ormation provided to Citizens in
considers Trade Secret, or otherwise confidential
(a), Art. 1., State Const. (“Firm’s Confidential

ubject to Chapter 119, Florida
ie, an ormation provided to Citizens

om any regulatory or legislative entity regarding
Information it shall promptly notify Firm in writing, or
parties agree (to the extent permitted by law) that Citizens shall not
fidential Information unless authorized by Firm, or by order of a
urisdiction. In the event a legal proceeding is brought to compel the
’s Confidential Information, the parties agree that Citizens is
to deliver Firm’s Confidential Information to the Court or other legal tribunal
for dispositi f Firm continues to assert in good faith that Firm’s Confidential
InformaWidential or exempt from disclosure or production pursuant to Chapter
119, Florida Statutes, then Firm shall be solely responsible for defending its position, or
seeking a judicial declaration. Nothing in this Agreement shall create an obligation or
duty for Citizens to defend or justify Firm’s position. Firm also agrees to indemnify and
hold harmless Citizens for any award, damages, fines, fees, penalties or impositions of

whatsoever nature or kind and all costs and fees, including attorney’s fees, incurred by
Citizens in connection with this section.

If Firm receives a PRR that is in any way related to this Agreement, Firm agrees to
immediately notify Citizens’ Record Custodian and forward the PRR to Citizens’ Record
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Custodian for logging and processing. Citizens’ Records Custodian’s email address is:
Recordsrequest@citizensfla.com. Citizens shall be the party responsible for coordinating
the response and production to the PRR. Firm is not authorized to unilaterally respond to
a PRR without express written direction from Citizens.

Firm agrees to assist Citizens in responding to any PRR in a prompt and timely manner as
required by Chapter 119, Florida Statutes.

C. Right to Review Records: Citizens’ enabling statute establishes the Office of the
Internal Auditor (“OIA”). Through its OIA, Citizen the right to review any of Firm’s
business books, works, or documents specificall r?d to work performed on behalf of

iti i i igati ns shall provide to Firm reasonable
written notice of at least three (3) busine ' shall not unreasonably delay or

obligations and in a manner that wil
protection associated with the file. Fi
information and doc provided t
privileged.

Firm agrees to reimburse
Cltlzens for

e reasonable costs of investigation incurred by
\ANS Agreement which results in
imin enalties in connection with

lude, but shall not be limited to:

t|me travel and lodging expenses; and expert
shall not be responsible for any costs of

pination for cause or in regulatory or criminal
of this Agreement.

act claims under this Agreement, nothing in this
be deemed to waive the Citizens’ immunity as set forth in its enabling

\ded by law.

Il retain”Firm’s Records for the longer of (1) records retention
orneys by the Florida Bar or other applicable law, (2) three years
ion of this Agreement or (3) the period required by the General Records
Schedules maintained by/Citizens Retention Policy. Citizens’ Record Management Policy can be
found at www.citl m/about/purchasing-policies.cfm.

7. Security and Confidentiality: Firm agrees and acknowledges that certain information disclosed
by Citizens to Firm in the course of this Agreement is confidential and exempt from Florida
Public Record laws contained in Chapter 119, Florida Statutes, and may contain other proprietary
or Trade Secret information. Both parties further agree that this information, together with any
data and documentation, including all nonpublic personal information such as to be subject to the
provisions of Section 627.351(6), Fla. Stat., and 15 U.S.C. §86801 et seq., and further including,
without limitation, all information, data, and documentation related to manuals, lists, policyholder
information, operating and other systems or programs, business practices or procedures, insurance
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policies, claimants or claims, and business, governmental, and regulatory matters of Citizens are
confidential (“Citizens’ Confidential Information”). Firm shall not use, disclose, communicate,
possess, transmit, copy or reproduce any of Citizens” Confidential Information, and shall not
permit any third parties or business entities to disclose, distribute or otherwise transmit Citizens’
Confidential Information, in whole or in part, in any manner. Firm agrees to exercise a high level
of care sufficient to protect Citizens’ Confidential Information, documents, files, system
programs, or data in any form from unauthorized disclosure. The sale, disclosure, duplication, or
unauthorized use of this information is grounds for immediate termination of this Agreement as a
Material Breach. This provision shall not apply to docum ion, information or material that:
(1) is publicly available through no fault of Firm; or (2)¢Firm developed independently without
relying in any way on Citizens’ Confidential Information. This section shall survive the
termination or expiration of this Agreement, r. less 'of the reason for termination or
expiration. To insure confidentiality, Firm shal ppropriate,steps as to its personnel, agents,
and subcontractors. The warranties of this pr shall survive this Agreement.

Firm acknowledges and agrees that Citi will suffer irrepara
damages will not be adequate to compens itizens, in the event tha

the terms of this Agreement and specifica provisi of this s
addition to any other remedies_available to it equity, Citizen
ions of this section and this Agreement.

injunctive relief to enforce the

arm and that monetary
fails to comply with
Accordingly, in
Il be entitled to

Firm is not subject to any action &
at the direction of Citizens when
respond to a discove

if disclosure of,any such information or documents is

with a Court Order.

8. of its"agents, employees, partners, or

armless Citizens, and its officers,

and employees, from suits, actions, damages, and

torneys’ fees, arising from or relating to personal

perty alleged to be caused in whole or in part by

tractors, provided, however, that Firm shall not

ges proximately caused by the negligent act or

'?N,efend, and hold harmless Citizens, and its officers, members

gents, and employees from any suits, actions, damages, and costs of

1, including attorneys’ fees, arising from or relating to violation or

trademark; copyright, patent, Trade Secret or intellectual property right.

Firm’s obligatio the preceding two paragraphs of this section with respect to any legal

action are contiw Citizens giving Firm (1) written notice of any action or threatened

action, (2) the opportunity to take over and settle or defend any such action at Firm’s sole

expense, and (3) assistance in defending the action at Firm’s sole expense. Firm shall not be liable

for any cost, expense, or compromise incurred or made by Citizens in any legal action without
Firm’s prior written consent, which shall not be unreasonably withheld.

9. Malpractice Insurance: Firm shall maintain in effect, at its sole expense, legal malpractice
insurance of such a type and with such terms and limits as may be reasonably associated with the
provision of Services under this Agreement. Firm shall provide Citizens with the certificates of
insurance prior to commencement of Services.
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10.

11.

12.

13.

14.

15.

16.

17.

Compliance with Law: Firm will comply with all applicable laws, ordinances, rules, and
regulations governing Firm’s duties or responsibilities under this Agreement. Firm is responsible
for assuring that all persons who perform services for Citizens under this Agreement are properly
licensed and are in compliance with all applicable laws governing their conduct.

Name / Logos: Without the prior written consent of Citizens, Firm shall not publish or use
Citizens’ name or logos. This includes but is not limited to using Citizens’ name or logos in any
solicitations, advertisements, promotions, or any other publicity matter relating directly or

indirectly to this Agreement.
Professional Code: Firm shall ensure that its personnel pr’ng services under this Agreement
complies with applicable standards of ethics and rules of professional responsibility, including the

Florida Rules of Professional Conduct promulgat the Elorida Supreme Court for attorneys
practicing in Florida. Such standards include“rules re to conflicts of interest and

confidentiality that are intended to protect Citi nd Citizens‘infermation.

Modification of Terms: This Agreeme
agreement of Citizens and Firm. No oral
upon Citizens or Firm.

only be modified or
ments or representatio

ded upon mutual written
Il be valid or binding

Waiver: The delay or failuresh i enforce any of ights under this

those rights, nor shall any single
exercise thereof or the exercise of a

Jurisdiction and : i g all Nve been made in the State of
Florida and sha ] the ‘State of Florida, and no doctrine
of choice of I of the State of Florida. Each party
hereby irrevocak exclusive jurisdiction of the State courts sitting in
Tallahassee, Leo rposes under this Agreement, and waives any

d on inconvenient forum or lack of personal
ght to jury trial.

Agreementisfive (5) years. This Agreement may be renewed
ent foramadditional two (2) year period.

or terminate this Agreement at any time upon advance written notice
After receiving such notice, Firm will cease to render Services to Citizens as

soon as.alloweddby applicable law and ethical and/or court rules, which may include
court app ithdrawal from litigation.

ii. Firm reservesithe right to withdraw from its representation if, among other things,
Citizens should fail to honor the terms of its engagement, fail to cooperate or follow
Firm’s advice on a matter Firm considers material, or if any circumstance arises that
would in Firm’s view render Firm’s continuing representation unlawful, unethical, or
undesirable.

iii. If Firm elects to withdraw, and in the event of any other termination, Citizens will take all
steps necessary to relieve Firm of any obligation to perform further, including the
retention of substitute counsel.
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18.

19.

20.

21.

22.

23.

24.

iv. A termination of Firm’s Services will not affect Citizens’ responsibility for payment for
Services rendered and other charges incurred both before termination and afterwards in
connection with an orderly transition of the matter, including fees and other charges
arising in connection with any transfer of files to Citizens or to other counsel.

Dispute Resolution: Firm acknowledges that Citizens in not an agency for purposes of the
Florida Administrative Procedures Act, chapter 120 of the Florida Statutes. Prior to commencing
any litigation relating to the terms of this Agreement the parties agree that they will attempt to
resolve any dispute through non-binding mediation. The parties agree that, if a disagreement
arises as to the terms or enforcement of any provision of thi*reement, each party shall in good
faith attempt to resolve the disagreement and exhaust ali‘applicable administrative remedies prior
to the filing of a lawsuit or commencing a legal acti

Warranty of Authority: Each person signing,t
authorized to do so and to bind the respective

greement,warrants that he or she is duly
to this Agreement.

Warranty of Ability to Perform: Each
no pending or threatened action, procee
condition that would in any way prohibit,
contract obligations.

arrants that, to the f its knowledge, there is
or investigation, or a er legal or financial
inish the par bility to satisfy its

Assignments/Subcontracting:
without first obtaining the writter

Nelther party she ‘ ponsible T lays resulting from its failure to
g : (‘ or its employees or agents
‘ ) to acts of God, wars, acts of public

e party’s control. In case of any
sromptly notify Citizens in writing of the delay or
the delay. THE FOREGOING SHALL
XCUSE WITH RESPECT TO DELAY. If

whole or in part, due to any of the causes
ave ceased to exist, Firm shall perform at no

r subcontract its rights or obligations

Force Majeure:

perform if (i) nei
contributed to
enemies, fires
delay Firm belie
potential delay

Citize\ihall name a Contract Administrator during the term of this
ility shall’be to maintain this Agreement. As of the Effective Date,

an, Purchasing Department

2101 M ircle
Tallahassee, a 32303
(850) 513-37

lori.newman@citizensfla.com

Citizens shall provide written notice to Firm of any changes to the Contract Administrator;
provided, such changes shall not be deemed contract amendments.

Contract Managers: Each party will designate a Contract Manager during the term of this
Agreement whose responsibility shall be to oversee the party’s performance of its duties and
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25.

26.

27.

28.

29.

obligations pursuant to the terms of this Agreement. As of the Effective Date, Citizens’ and
Firm’s Contract Managers are as follows:

Citizens’ Contract Manager
Jennifer Montero
Chief Financial Officer
2312 Killearn Center Blvd. Bldg. A
Tallahassee, FL 32309

Firm’s Contract Manager
Name/Title

Address

Phone

Email

N\

be submitte izens’ Accounts Payable department at
ida 32302-27490r by electronic method if notified by
imum include the following:

Invoices. All invoices for Fir
Post Office Box 10749, Tallahas
Citizens, on a monthly basis and

iii. Firm’s ation (FEIN);

e deli compensation is being sought;
; and
ber of hours.

lay in payment. Within thirty days of actual receipt of the
invoice to Firm for correction, or approve it and process it

nterparts: This Agreement may be executed in counterparts, each of which
shall be an origi f which shall constitute but one and the same instrument.
Severability: If a deems any provision of this Agreement void or unenforceable, that
provision shall be enforced only to the extent that it is not in violation of law or is not otherwise
unenforceable and all other provisions shall remain in full force and effect.

Inconsistencies:  This Agreement controls, to the extent of any inconsistencies with an
engagement letter agreement or other legal services agreement.

Notice of Material Adverse Change: Firm agrees to notify Citizens in writing of any “Material
Adverse Change” to Firm within 10 days of said change. A “Material Adverse Change” means:
(i) a change in the business operations or financial condition of Firm which negatively impacts its
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Agreed and accepted:

On behalf of Citizens Property Insuran
Corporation, by:

capacity to meet its professional or financial obligations; (ii) any material impairment of human
or material resources necessary to perform Services under this Agreement; or (iii) any occurrence
or event relating to Firm or senior level attorney that adversely reflects on Firm’s reputation or
standing in the community.

A Material Adverse Change includes, but is not limited to: (i) the filing by Firm of a voluntary
petition in bankruptcy, or a petition or an answer seeking an arrangement with creditors to take
advantage of any bankruptcy, insolvency, readjustment of debt; (ii) the departure from Firm of a
senior level attorney who oversees Citizens assignments and provides a substantial amount of the
Services rendered to Citizens; (iii) a senior level attorney, ing an adjudication of guilt by a
court of competent jurisdiction of any crime that is a or a misdemeanor involving moral
turpitude under any state or federal law; (iv) a vel attorney receiving disciplinary
measures pursuant to Rules Regulating the Flo
public reprimand, suspension, or disbarme ili a senior level attorney for
disciplinary revocation.

As a result of a Material Adverse Chang o0 terminate or suspend
specific assignments, all assignments, or thi

, by:

Signature

Print Na

Title

Title

Firm’s F.E.I.N.

Signature

4

Print Name

Title
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Exhibit A
Rates for Services

Transactional Fees:

Hourly Fees For Work Unrelated to an Assigned Transacti
Senior Partner:
Junior Partner:
Associate:
Paralegal:

Annual Adjustments to Hourly Rates:
Firm may, upon written notice to Citiz ontract Admi d Citizens’ Contr anager,
increase the hourly rates for Services o January 1, 2016, so long as the
increases do not exceed 5% of the rates p

Expenses:
Citizens is not responsi i ffice expenses incurred by Firm.

Such overhead expense
A) Photocopying expense i chase or maintenance of equipment;
B) Postage;

H) Reviewing
I) Local Mileage
J) Parking fees;

K) Courier / Delivery s pre-approved by Citizens in extraordinary circumstances);
L) Office supplies;

(u
M) Non-attorney / non-parale‘staff;

N) Local meals or refreshments during meetings;
O) Utilities or rental fees for office facilities; and
P) Seminars attended by attorneys or legal professionals.
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