ATTACHMENT A
RFP NO.: 16-0014 GENERAL CORPORATE LEGAL SERVICES
LEGAL SERVICES AGREEMENT

\(-"— Legal Department
C|T|ZE NS 2312 Killearn Center Boulevard

FROMESY St Ef AT Tallahassee, FL 32309

Legal Services Agreement

This Agreement establishes the terms and conditions of the agreement for legal services by and between
Citizens Property Insurance Corporation (“Citizens”), and <Vendor> (“Firm?).

1.

Scope of Engagement, (the “Services™): The scope of Firm’s engagement is as set forth below
and in any other written communication by Citizens authorizing Firm to perform legal services
under this Agreement.

Practice Areas(s) for which Firm is authorized toprovide legal services on behalf of Citizens
are as follows:

<insert>

Fees and expenses:

Rates for Service. Citizens hereby approves the hourly legal billing rates as listed in
Exhibit A, Roster, for the approved Practice Area(s) listed above. Any changes in the
Roster must be pre-approved by Citizens in writing. The hourly rates billed hereunder
shall not exceed the rates charged to other Florida government entities for comparable
services.

Rate Changes. Pricing is fixed for the base term of the Agreement. Thereafter, Firm may
request an increase to hourly rates to account for changes in the market prices for legal
services. Any increase is subject to Citizens’ approval at Citizens’ sole discretion, and must
be_evidenced by a formal amendment to this Agreement. Price adjustments shall not be
applied retroactively. Alternative fee arrangements must be pre-approved by Citizens in
writing.

Reimbursement of Travel Expenses. To the extent Citizens agrees to reimburse Firm’s
pre-approved expenses for travel, Firm agrees to comply with the travel reimbursement
provisions set forth in Citizens’ Vendor Travel Reimbursement Guidelines, as currently in
effect and amended in the future. Citizens’ current Vendor Travel Reimbursement
Guidelines and associated forms are attached as Appendix | to Exhibit B, Citizens’
Outside Counsel Guidelines for Non-Claims Matters. Firm shall be solely responsible
for reimbursing all attorneys or paralegals performing services under this Agreement for
their travel expenses.

State Government Entity: Firm acknowledges that Citizens is established pursuant to its enabling
statute, F.S. 627.351(6), and subject to certain, but not all, laws applicable to state government

entities.

Code of Ethics: Firm acknowledges and agrees to the following ethical restrictions:

a. Firm will not give a gift to a Citizens employee or member of Citizens’ Board
of Governors;
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b. Firm will not accept a gift from a Citizens policyholder that is, or could be
interpreted to be intended to influence Firm’s handling of their claim or could
be interpreted as an expression of gratitude for such an act;

c. Firm will not have a relationship with a Citizens employee or.Board member
that qualifies as a conflict of interest unless an exception is.granted; and

d. Firm will promptly contact Citizens” Ethics and Compliance Officer if an
exception or interpretation is needed. An exception.granted by Citizens must
be confirmed in writing.

ii. Public Records: Firm acknowledges that Citizens is‘subject to Chapter 119, Florida
Statutes, public record requests (“PRR”); therefore, any information provided to Citizens
may fall within the disclosure requirements of Chapter 119, Florida Statutes. Firm must
clearly label and mark each page or section‘of information provided to Citizens in
connection with this Agreement that it considers Trade Secret, or-etherwise confidential or
exempt from Chapter 119, and s. 24(a), Art. I., State Const. (“Firm’s Confidential
Information”).

If Citizens receives a PRR or request from any regulatory or legislative entity regarding
Firm’s Confidential Information it shall promptly notify Firm in writing, or electronically.
The parties agree (to the extent permitted by law) that Citizens shall not produce Firm’s
Confidential Information unless authorized by Firm, or by order of a Court of competent
jurisdiction. In the event a legal proceeding-is brought to compel the production of Firm’s
Confidential Information, the parties agree that Citizens is authorized to deliver Firm’s
Confidential Information to the Court or other legal tribunal for disposition. If Firm
continues to assert in good faith that Firm’s Confidential Information is confidential 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 inthis 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
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.

As described in Citizens’ Outside Counsel Guidelines for Non-Claims Matters,
attached as Exhibit B, various exemptions to the Public Records Laws may apply for legal
files. 'Firm therefore agrees to assist Citizens in responding to any PRR in a prompt and
timely manner as required by Chapter 119, Florida Statutes.

One important exemption to the Public Records Laws for Citizens is found in Section
627.351(6)(x), Florida Statutes. This statute includes an exemption for all “matters
reasonably encompassed in privileged attorney-client communications.” This exemption
continues through and after conclusion of matter.
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In sum, certain documents generated by the Firm in its representation of Citizens may be
subject to disclosure under public records laws, with others protected under applicable
statutory exemptions and confidentiality requirements. The Firm shall work with Citizens
to comply with all applicable record retention laws and Citizens’ policies.

iii. Right to Review Firm’s Records: Citizens’ enabling statute establishes the Office of the
Internal Auditor (“OIA”). Through its OIA, Citizens has the right to review any of Firm’s
business books, works, or documents specifically related to work performed on behalf of
Citizens under this Agreement (“Firm’s Records”), in case_ of an audit or investigation.
Citizens shall provide to Firm reasonable written notice of at least three (3) business days.
Firm shall not unreasonably delay or inhibit Citizens’ right to review as set forth in this
Agreement.

Citizens’ right to review Firm’s Records includes the right to review of all documents
relating to Firm’s charges for services and disbursements pertaining to any legal services
performed by Firm on behalf of Citizens.

Citizens’ right to review Firm’s Records shall be exercised in a manner consistent with
Firm’s ethical obligations and the attorney-client or. work product protection associated
with the file.

Firm agrees to reimburse Citizens for the reasonable costs of investigation incurred by
Citizens for investigations of Firm’s.compliance with this Agreement which results in
termination for cause or in regulatory or criminal penalties in.connection with performance
of this Agreement. Such costs shall include, but shall not be limited to: salaries of
investigators, including overtime; travel and lodging expenses; and expert witness and
documentary fees. Firm shall not be responsible for any costs of investigations that do not
result in termination for cause or in regulatory or criminal penalties in connection with
performance of this Agreement.

iv. Immunity: Except for breach of contract claims under this Agreement, nothing in this
Agreement shall be deemed to waive the Citizens’ immunity as set forth in its enabling
statute and as otherwise provided by law.

4, Guidelines for Legal Services: Firm agreesto.and shall be subject to the terms set forth in Exhibit
B, Citizens’ Outside Counsel Guidelines for Non-Claims Matters, and all subsequent
amendments thereto received by Firm. Citizens, at its sole discretion, reserves the right to amend
these guidelines at any time during the term of the Agreement. Such amendments to the guidelines
do not require a formal amendment to this Agreement. If Firm does not agree with such
amendments, it must promptly notify Citizens and exercise its right to terminate this Agreement as
provided herein.

Failure to adhere to the terms of this Agreement, including the terms set forth in Exhibit B (as
amended from time to time), may result in the withholding of payments due to Firm under this

Agreement.

5. Assignment / Subcontracting: Firm may not assign or subcontract its rights or obligations without
first obtaining the written permission of Citizens.

6. Retention of Firm’s Records: Firm shall retain Firm’s Records for the longer of (a) records

retention requirements imposed on attorneys by the Florida Bar or other applicable law, (b) three
(3) years after the expiration of this Agreement or (c) the period required by the General Records
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Schedules maintained by Citizens Retention Policy. Citizens’ Record Management Policy can be
found at www.citizensfla.com/about/purchasing-policies.cfm.

7. Security and Confidentiality: Firm acknowledges and agrees 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.

Firm acknowledges and agrees that all information disclosed by Citizens'to Firm in the course of
this Agreement is considered confidential (“Citizens Confidential Information™). Accordingly,
Firm shall strictly adhere to all security and confidentiality provisions in this Agreement. These
requirement apply to all information assets, including, but not limited to paper, electronic and film
data. The term “Citizens Confidential Information” does not include any information that: (a) is
publicly available through no fault of Firm; or (b) Firm developed independently without relying
in any way on Citizens Confidential Information. The privacy and data security requirements in
this Section are in addition to those set forth in any applicable state or federal law.

i General Requirements:  Firm shall, and cause those providing services for Firm under
the Agreement to, implement and maintain appropriate safeguards to: (a) ensure the
security and confidentiality of Citizens Confidential Information; (b) protect against any
anticipated threats or hazards to the security or integrity of Citizens Confidential
Information; and (c) protectagainst unauthorized access to or use of Citizens Confidential
Information that could cause harm or inconvenience to any customer of Citizens

ii. Use of Citizens’ Systems: Where Firm, or those providing services for Firm under the
Agreement, have access to Citizens’ system or any other Citizens’ systems or technology
provided by or through Citizens, in addition to the other safeguards required by this
Section, Firm and its resources shall not share user identifications and / or passwords with
any other individual.

iii. Data Encryption: Firm and those providing services for Firm under the Agreement, will
encrypt all electronic data and communications containing Citizens Confidential
Information using a strong-cryptographic protocol that is consistent with industry
standards.

iv. Data Storage: Except as permitted in writing by Citizens’ Contract Manager or designee,
Firm and those providing services for Firm under the Agreement shall not store Citizens
Confidential Information on portable external storage devises or media (such as “thumb
drives, compact disks, or portable disk drives).

V. Data Export: Except as permitted in writing by Citizens” Contract Manager or designee,
Firm and those providing services for Firm under the Agreement are prohibited from: (a)
performing any services outside of the United States; or, (b) sending, transmitting, or
accessing any Citizens Confidential Information outside of the United States.

Vi. Security of Vendor Facilities: The facilities for the Firm, and those providing services
for Firm under the Agreement, in which Citizens Confidential Information is located or
housed shall be maintained in a reasonably secure manner.
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Printed Materials: Firm and those providing services for Firm under the Agreement shall
not make copies of Citizens Confidential Information unless there is a business need. The
disposal of such printed materials must be conducted in manner that renders the
information inaccessible to others (use of a reputable third party shredding company is
permissible).

Authority to Disclose Confidential Information to Others: Firm acknowledges and
agrees that any Citizens Confidential Information disclosed to or acquired by Firm is
disclosed and/or acquired solely for the purposes of facilitating the provision of legal
services. Firm shall restrict access to this Citizens Confidential Information. to those
persons who will actually assist in the provision of legal services. Firm shall be solely
responsible for informing any individual or entity with access to Citizens Confidential
Information of the provisions of this Section and shall be responsible for any acts of those
individuals and entities that violate such provisions.

Unauthorized Disclosure: Firm will notify Citizens as soon‘as possible of any potential
or actual unauthorized disclosure, misuse, or misappropriation of Citizens Confidential
Information of which it becomes aware and will cooperate in remedying such situation
promptly. Pursuant to Section 501.171, Florida Statutes, if Firm maintains computerized
data that includes personal information, as defined in such statute, on behalf of Citizens,
Firm shall disclose to Citizens any breach of the security. of the system as soon as
practicable, but no later than ten (10) days following the determination of the breach of
security or reason to believe the breach occurred.

Notification of Anticipatory Breach: Firm agrees that should it, for any reason, not be
able to provide or maintain appropriate safeguards to fulfill its obligations under this
Section, it will immediately inform Citizens in writing of such inability and such inability
on Firm’s part will serve as justification for Citizens’ termination of this Contract, at
Citizens’ sole election, at any time after the inability becomes known to Citizens.

Remedies: Firm acknowledges that breach of Firms’ obligation of confidentiality may
give rise to irreparableinjury to Citizens and the customers of Citizens, which damage may
be inadequately compensable in the form of monetary damages. Accordingly, Citizens may
seek and obtain injunctive relief against the breach or threatened breach of the provisions
of this Section, in addition to any other legal remedies which may be available, to include,
at the sole election of Citizens, the immediate termination, without penalty to Citizens, of
this. Agreement in.whole or in part.

8. Indemnification: Firm shall be fully liable for the actions of its agents, employees, partners, or
subcontractors, and shall fully indemnify, defend, and hold harmless Citizens, and its officers,
members of the Board of Governors, agents, and employees, from suits, actions, damages, and costs
of every name and description, including attorneys’ fees, arising from or relating to personal injury
and damage to real or personal tangible property alleged to be caused in whole or in part by the
negligent acts or omissions or willful misconduct of Firm, its agents, employees, partners, or
subcontractors, provided, however, that Firm shall not indemnify for that portion of any loss or
damages proximately caused by the negligent act or omission of Citizens.

Further, Firm shall fully indemnify, defend, and hold harmless Citizens, and its officers, members
of the Board of Governors, agents, and employees from any suits, actions, damages, and costs of
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every name and description, including attorneys’ fees, arising from or relating to violation or
infringement of a trademark, copyright, patent, Trade Secret or intellectual property right.

Firm’s obligations under the preceding two paragraphs of this section with respect.to any legal
action are contingent upon 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.

Professional Liability Insurance: Beginning with receipt of Firm’s first assignment under this
Agreement, and for the duration of the Agreement thereafter, Firm shall maintain in effect, at its
sole expense, professional liability insurance with an aggregate limit of no less than $1,000,000.
Firm shall provide Citizens’ Contract Manager with proof of such coverage within 10 days
subsequent to receiving its first assignment under this Agreement, and annually thereafter.

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.

Professional Code: Firm shall ensure that its personnel providing services under this Agreement
complies with applicable standards.of ethics and rules of professional responsibility, including the
Florida Rules of Professional Conduct promulgated by the Florida Supreme Court for attorneys
practicing in Florida. Such standards include rules related to conflicts of interest and confidentiality
that are intended to protect Citizens and Citizens information.

Modification of Terms: This Agreement may only be modified or amended upon mutual written
agreement of Citizens.and Firm. No oral agreements or representations shall be valid or binding
upon Citizens or Firm.

Waiver: Thedelay or failure by a party to exercise or enforce any of its rights under this Agreement
shall not constitute or be deemed a waiver of the party’s right thereafter to enforce those rights, nor
shall any single or partial exercise of any suchright preclude any other or further exercise thereof
or the exercise of any other right.

Jurisdiction and Venue: This Agreement shall be deemed to have been made in the State of
Florida and shall be subject to, and governed by, the laws of the State of Florida, and no doctrine
of choice of law shall.be used to apply any law other than that of the State of Florida. Each party
hereby irrevocably consents and submits to the exclusive jurisdiction of the State courts sitting in
Tallahassee, Leon County, Florida, for all purposes under this Agreement, and waives any defense
to the assertion of such jurisdiction based on inconvenient forum or lack of personal jurisdiction.
The parties also agree to waive any right to jury trial.

Term: This| Agreement is effective upon execution of the Agreement by both parties, (the
“Effective Date™), and will continue for three (3) years. The Agreement may be renewed by
Citizens for one (1), three (3) year renewal period upon prior written notice to Firm.

Termination:

i. Citizens may cancel or terminate this Agreement at any time upon advance written notice
to Firm. After receiving such notice, Firm will cease to render Services to Citizens as soon
as allowed by applicable law and ethical and/or court rules, which may include court
approval of withdrawal from litigation.
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ii. Firm reserves the 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.

iil. 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.

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 this Agreement, each party shall in good faith attempt
to resolve the disagreement and exhaust all applicable administrative remedies prior to the filing of
a lawsuit or commencing a legal action.

Warranty of Authority: Each person signing the Agreement warrants that he or she is duly
authorized to do so and to bind the‘respective party to this Agreement.

Warranty of Ability to Perform: Each party warrants.that, to the best of its knowledge, there is
no pending or threatened action, proceeding, or investigation, or any other legal or financial
condition that would in any way prohibit, restrain; or diminish the-party’s ability to satisfy its
contract obligations.

Force Majeure: <A party shall not be responsible for delays in performing under this Agreement
to the extent (i) the delay was not caused by the negligence of that party or its employees or agents,
and (ii) the.delay is due directly to acts of God, wars, acts of public enemies, fires, floods, or other
similar cause wholly beyond the party’s control. . Each party must promptly advise the other in
writing of any such delay or potential delay and describe the cause thereof. No claim for damages,
other than for an extension of time, may be asserted by a party affected by such delays.

Contract Administrator: Citizens shall name a Contract Administrator during the term of this
Agreement whase responsibility shall be to maintain this Agreement. As of the Effective Date, the
Contract Administrator is:

Lori Newman, Vendor Management Office
301 West Bay Street, Suite 1300
Jacksonville, FL 32202

904-407-0225
lori.newman@ecitizensfla.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
obligations pursuant to the terms of this Agreement. As of the Effective Date, Citizens’ and Firm’s
Contract Managers are as follows:
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Citizens’ Contract Manager

Name/Title: Mark Casteel, VP of Legal Services
Address: 2101 Maryland Circle, Tallahassee FI 32303
Phone: (850) 513-3917

Email: Mark.Casteel@citizensfla.com

Firm’s Contract Manager

Name/Title
Address
Phone
Email

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

Execution in Counterparts: This Agreement may be executed in counterparts, each of which
shall be an original and all of which-shall constitute but one and the same instrument.

Severability: If a court 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
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 bankruptey, 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 receiving an adjudication of guilt by a
court of competent jurisdiction of any crime that is a felony or a misdemeanor involving moral
turpitude under any state or federal law; (iv) a senior level attorney receiving disciplinary measures
pursuant to/Rules Regulating the Florida Bar, including admonishment, probation, public
reprimand; suspension, or disbarment, or the filing by a senior level attorney for disciplinary
revocation.

As a result of a Material Adverse Change, and pursuant to provisions in this Agreement, Citizens
may. exercise its right to terminate or suspend specific assignments, all assignments, or this
Agreement in its entirety.
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If Firm is dissolved during the term of this Agreement, Firm shall notify Citizens’ Contract
Manager at least thirty (30) days prior to dissolution. At its sole discretion, Citizens reserves the
right to (a) withhold written permission to assign this Agreement to any successor firm(s) and (b)
determine whether any successor firm(s) will retain pending assignments.

ACCEPTED AND AGREED:

On behalf of Citizens Property Insurance
Corporation, by:

Signature

Print Name

Title

Date

Signature

Print Name

Title

Date

On behalf of <Vendor>, by:

Signature

Print Name

Title

Date
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OVERVIEW

Citizens Property Insurance Corporation (hereinafter “Citizens”) has procured numerous
law firms to provide legal services under the supervision of Citizens Legal‘Management
Team. Each law firm so procured has entered into a Contract (or Contracts) identifying
the topics for which legal services may be performed, identifying those attorneys that are
available to perform such services, and setting forth the rates that will be charged for the
services performed. Citizens’ needs may vary, from requiring intermittent advice on
isolated issues, to engaging in prolonged representation in litigation.

Citizens’ Legal Management Team will be responsible for overseeing and managing the
provision of services by Firm under this Contract: These Guidelines provide the
parameters for the efficient and effective delivery ofthe wide array of legal services that
Firm may be asked to provide. The Firm, including all attorneys and professional staff
who provide legal services on matters for Citizens, will be responsible for performing legal
services on any such matters in conformity with these Guidelines. It is incumbent that the
Firm ensure that all persons performing legal services for Citizens pursuant to this contract
read and be familiar with these Guidelines. These Guidelines supersede previously
issued guidelines or information governing the handling of such matters, and, unless
exceptions are approved in writing, constitute the terms under which the Firm is engaged
for both current and future matters.

Definitions

Citizens Legal Management Team: Citizens’ Chief Legal Officer, Vice President of Legal
Services, or Chief of Internal Audit (as applicable), or designee thereof, who will be
responsible for'‘overseeing and managing the provision of services by Firm on any given
matter assigned to Firm under this Contract.

Early Case Assessment: Refers to the initial analysis of 1) the strengths and
weaknesses of Citizens position.in a given case based on the known and available
evidence and the applicable law, 2) available defenses, 3) the anticipated costs of the
case, 4) the potential exposure (or recovery), and 5) early settlement opportunities. The
Early Case Assessment is an important component of the litigation process, but may also
be necessary in non-litigated matters.

Firm: The procured law firm including all attorneys, of counsels, staff, employees, or
personnel who are authorized to perform legal services for Citizens.

Outside Counsel: The attorney(s) selected by Citizens from the Firm to handle a legal
matter in accordance with the Contract and these guidelines.

Approved Law Firms and Counsels

The Firm is not authorized to retain the services of other legal counsel on behalf of Citizens
without first obtaining the prior, written approval of Citizens.
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Acknowledgment

Unless otherwise specified by Citizens, a separate communication is required each time
the Firm is engaged to provide legal services to Citizens. The rates will be those that have
been approved by Citizens and reflected in the Contract with the Firm, unless otherwise
agreed to by Citizens.

Understanding the Unique Nature of Citizens Property Insurance Corporation

A thorough understanding of the unique nature of Citizens is critical to effective
representation of Citizens.

Citizens is a governmental entity and an integral part of the state under section 627.351
(6), Florida Statutes. It is not a private insurance company. Its Board of Governors is
appointed by the State’s Governor, Chief Financial Officer, Senate President and House
Speaker. It is subject to the chapter 119 public records law and record retention
requirements. It does follow chapter 286, Florida Statutes, and sunshine law requirements.

Citizens’ enabling statute grants immunity for all causes-of action against Citizens, as
follows:

There shall be no' liability on the part of, and no cause of action of any
nature shall arise against, any assessable insurer or its agents or
employees, the corporation or its agents or employees, members of the
board of governors or their respective designees at a board meeting,
corporation committee members, or the office or its representatives, for any
action taken by them in the performance of their duties or responsibilities
under this subsection. Such immunity does not apply to:

a. Any of the foregoing persons or entities for any willful tort;

b. The'corporation.or its producing agents for breach of any contract or
agreement pertaining to insurance coverage;

€. The corporation with respect to issuance or payment of debt;

d. Any assessable insurer with respect to any action to enforce an
assessable insurer’s obligations to the corporation under this subsection;
or

e. The corporation in any pending or future action for breach of contract
or for benefits under a policy issued by the corporation; in any such action,
the corporation shall be liable to the policyholders and beneficiaries for
attorney’s fees under s. 627.428.

Citizens acknowledges that this is a unique and novel issue for most courts and

the legal community. As such, it is important that Outside Counsel evaluate the
applicability of Citizens’ immunity to any case in which Citizens is the defendant.
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In the event that Citizens’ immunity is implicated in any matter, the issue must be
immediately raised to the attention of the Citizens Legal Management Team.

Citizens aspires to be a responsive steward of the public trust. We strive to be an
important insurance safety net for Floridians.

Citizens’ Values
In accomplishing our mission, we embrace the following values:

A) Public Service: We contribute to the public health, safety and welfare of our customers
and the state.

B) Integrity: We embrace our values and code of ethics with pride.

C) Respect: We respect one another and those we serve.

D) Courtesy: We are polite and display respectful behavior at-all times.

E) Responsiveness: We provide quality service to our customers that is comparable to
the standards of the private market.

F) Fairness: Our overriding culture is to always do the right thing.

Code of Ethics

Citizens’ enabling statute imposes ethical standards on Citizens, its employees and
Board of Governors. The standards include a “no gift” rule prohibiting employees and
Board members from.directly or indirectly accepting any gift or expenditure from vendors
and their employees (including the Firm) that personally benefits the Citizens employee
or Board member unless they are relatives and the relationship has been disclosed to
Citizens. Therefore, neither the Firm nor its employees shall advance any such gift or
expenditure to Citizens /employees or Board members. Further, the Firm and its
employees shall not accept a gift from a Citizens policyholder or from another Citizens
vendor in connection‘with the provision: of legal services under this contract that is, or
could be interpreted to be, intended to influence the handling of Citizens’ business or
could be interpreted as an expression of gratitude for the Firm’s services to Citizens.

The ethical standards also prohibit a vendor or its employees from having business or
personal relationships that create a conflict of interest with Citizens. The Firm and its
relevant employees will complete an Ethics and Confidentiality Acknowledgement form
prior to commencing services. If any potential conflicts of interest are identified Citizens
will work with the Firm and/or its employee to establish work practices to mitigate or avoid
any such conflict but cannot guarantee that conflicts can be avoided in every
circumstance.

Professional Conduct

The Firm shall ensure compliance with all applicable standards of ethics and rules of
professional responsibility, including the Florida Rules of Professional Conduct
promulgated by the Florida Supreme Court for attorneys practicing in Florida (or similar
standards applicable to attorneys practicing outside the State of Florida). Such standards
include rules related to conflicts of interest and confidentiality that are intended to protect
Citizens and Citizens’ information.
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Conflict of Interest
1.8.1 Initial Conflicts Check

Prior to representing Citizens, the Firm must undertake reasonable and customary
efforts to determine that no actual or potential conflicts of interest exist with any
individual attorney or staff personnel working for the Firm that would bar that
individual or Firm from representing Citizens. In the event the Firm hires or retains
additional individual attorneys or staff personnel, the Firm must undertake the
same reasonable and customary efforts to determine whether any such conflicts
may exist. The acceptance of an engagement on a matter by the Firm constitutes
a representation by the Firm that a conflicts check has been conducted and that
there are no conflicts.

In the event an actual or potential conflict is identified, the Firm shall immediately
notify the Citizens Legal Management Team. Citizens retains the right to decline
representation and to withdraw any pending matters with the Firm in the event of
an actual or potential conflict. A waiver of conflict must be executed by Citizens
before the Firm may proceed with representation on behalf of Citizens.

1.8.2 Conflict Waiver Requests

Citizens expects loyalty from the Firm. Conflict waiver requests are rarely granted
and should be used only when absolutely required by the circumstances. Requests
to waive an actual or potential conflict shall be made by the Firm at the earliest
possible time after discovery, via a signed letter on the Firm’'s letterhead. No
general, prospective or unlimited waivers will be considered and should not be
requested. All conflict waivers must be approved by Citizens’ Chief Legal Officer.

1.8.3 Cost of Determining Conflict

Time spent investigating, reporting and resolving actual and potential
conflicts or preparing conflict waiver requests is not billable.

Compliance with Laws

The Firm will comply with all applicable laws, ordinances, bar association rules, and
regulations governing the Firm'’s duties or responsibilities associated with providing legal
services on behalf of Citizens. The Firm is responsible for assuring that all persons who
perform services for Citizens are properly licensed and are maintaining compliance with
all applicable laws governing their conduct.

Duty to Disclose Disciplinary Action

Any disciplinary action relating to the license to practice law taken against a lawyer with
the Firm, who is or may be providing services to Citizens, must be immediately reported
to Citizens.

Cooperation with Other Law Firms

Situations may arise when it is necessary for Citizens to retain the services of additional
counsel to work independently or in conjunction with your Firm on common issues or
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matters. The Firm’s cooperation and compliance with all requests for information,
assistance and collaboration from Citizens or other counsel is required.

Nature of Business Relationship with Citizens

For any law firm providing legal services on behalf of Citizens, the Firm acknowledges that
the business relationship between the Firm and Citizens is that of an independent
contractor. Nothing herein, or in any representation undertaken, shall be deemed to
constitute that Citizens and the Firm are engaged in a partnership, joint venture, or agency
for any purpose whatsoever.

Professional Liability Insurance

In accordance with the requirements of the Contract(s) between Citizens and Firm, the
Firm shall maintain in effect, at its sole expense, professional liability insurance with an
aggregate limit of no less than $1,000,000. Firm-shall provide Citizens with proof of such
coverage as requested by Citizens and as otherwise required under the Contract.

LEGAL SERVICES REPORTING REQUIREMENTS

Communication is an essential element of our strategic partnership. Not all matters
assigned pursuant to this Contract willrequire the same level of reporting. Often, relatively
simple matters may require one phone call or one email exchange. However, more
complex matters that require a deeper level of invalvement will require regular reporting.
In such instances, and particularly in litigated matters, itis.imperative that we are informed,
in a timely manner, of emerging facts, shifting emphasis, and other significant
developments that impact case evaluation. < Communication should always be with the
Citizens Legal Management Team, unless the Citizens Legal Management Team has
authorized direct communication with another Citizens employee or designee.

Reporting Requirements

The specific reporting requirements set forth in Section 2 are generally applicable to all
litigated matters referred to the Firm, and may be applicable to non-litigated matters at
Citizens discretion.© However, the frequency and due dates of any such reporting
requirements may be varied or waived as agreed to by Citizens.

Early Case Assessment and Conference

A conference to discuss the Early Case Assessment may be set at Citizens discretion at
an early stage in any matter assigned to the Firm, and often before any initial or responsive
pleadings in litigated matters. At any such conference, Outside Counsel will be asked to
provide an Early Case Assessment. Prior to any such Early Case Assessment conference,
Outside Counsel is expected to identify and request such additional materials as may be
necessary to conduct an Early Case Assessment, conduct a review of any materials that
have been provided prior to the conference, review relevant law, and be prepared to
discuss the Early Case Assessment with the Citizens Legal Management Team in detail.

This conference is designed to create a collaborative process between Outside Counsel
and Citizens for evaluating the risk and potential exposure (or recovery) presented by the
matter so that the appropriate resolution strategy may be expeditiously developed and
pursued.

Beginning with the Early Case Assessment conference, all involved should make a
concerted effort to evaluate and determine whether settlement is efficient, responsible,

Page 9 of 24



2.3

2.4

ATTACHMENT A
RFP NO.: 16-0014 GENERAL CORPORATE LEGAL SERVICES
LEGAL SERVICES AGREEMENT

and prudent before engaging in protracted discovery, motion practice, or other expensive
and time-consuming judicial procedures.

Citizens understands that the Early Case Assessment will be conducted at an-early stage,
and that a case plan developed pursuant thereto will be subject to change as new facts
emerge. Nonetheless, it is Citizens’ intent that the Early Case Assessment reflect a
shrewd and thorough assessment of the all pertinent issues.

Following the conference, Citizens may, at its discretion, request that the Early Case
Assessment be reduced to writing.

Reporting Significant Developments

Outside Counsel shall notify Citizens immediately via e<mail of all significant developments
that may affect the outcome of an assigned legal matter or that may cause exposure and
expenses to vary significantly. Outside Counsel shall communicate via e-mail to Citizens
any request for information from or any request for a decision‘to be made by Citizens
relating to the matter. Such requests shall be timely and allow Citizens a reasonable period
of time to respond.

Outside Counsel must immediately notify Citizens, attaching a copy of any related
documents, via e-mail of the following:

A)  All pleadings and motions.

B) Filings or threatened filings of a motion _to compel discovery, motion for
sanctions, or any motion related to-alleged spoliation of evidence.

C) Notices to depose Citizens’ representatives.

D) All formal and informal offers'to compromise litigation.

E) All actual or potential conflicts of interest.

F) < Allinformation related to the matter that may impact Citizens’ public relations.
G) All rulings by a court.

H)  Notices of hearing:

1) Assignments of trial, mediation, arbitration, and hearings dates.

J)  Events that require the appearance or direct involvement of a Citizens
representative.

K).  All other material events.

In addition to the copy of the related documents, all communications to Citizens shall be
concise and provide sufficient detail to allow Citizens to make an informed decision, if one
is required.

Interim Reports

Interim-Reports are intended to supplement prior reports as needed for significant case
developments. An Interim Report should be submitted, without being requested, as
significant case developments occur and as needed for revision of the case plan. Citizens
may, at any point during litigation, request an Interim Report, seeking specified
information.
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Pre-Mediation Report
A Pre-Mediation Report may be requested by Citizens. If such report is requested,
Citizens will advise as to its due date, but it will generally be due to Citizens no later than
twenty (20) days prior to the scheduled Mediation date. The contents of the Pre-Mediation
report may vary depending on the matter, but should include, at a minimum, the following
information necessary for settlement evaluation:

A) Facts.

B) Damages.

C) Liability Analysis.

D) Significant Evidentiary Issues.

E) Settlement Evaluation and Recommendations.

Pre-Trial Report

A Pre-Trial Report may be requested by Citizens. If such reportis requested, Citizens will
advise as to the due date, but such report will generally be due to Citizens no later than
thirty (30) days prior to the scheduled trial date. The contents of the Pre-Trial Report may
vary depending on the matter, but at a minimum should include the following information
necessary for a comprehensive evaluation of the case and potential for success at trial:

A)  Trial Date;
B) Trial Judge (Prior experience, reputation, evaluation, etc.);
C) Facts;

D) Damages;

E) Pending Pre-trial discovery;

F)  Pre-trial Motions;

G) - Significant Arguments of Plaintiff;
H) Significant Defense Arguments;
1) Evaluation'of Witnesses;

J) Updated Evaluation (Including settlement recommendations, potential
judgment / verdict — best day vs. worst day outcomes, likelihood of success
for defense); and

K) Trial Cost Estimate.

BILLING FOR LEGAL SERVICES

As a governmental entity, Citizens must achieve economic and financial efficiencies to
maximize its public interest and public purpose. Prudent billing practices should be
followed. Citizens will construe each statement for legal services as a representation by
the Firm that the statement (1) has been reviewed by the attorney having primary
responsibility for that matter, (2) accurately reflects reasonable and necessary time, billing
and expenses for that matter, and (3) complies with Citizens’ billing policies as described
herein and applied through any billing service employed by Citizens.
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Budget

Upon request, for each matter assigned, the Firm should be prepared to submit a detailed
budget reflecting the anticipated fees and expenses for the various stages throughout the
assignment. Thereafter, revised budgets should be submitted when case developments
significantly alter the existing budget or case plan. Preparation of a budget is not a billable
task, and any charges submitted for the same will not be honored by Citizens. From time
to time on non-litigation matters assigned, Citizens may request a detailed budget to be
submitted.

Invoice Submission Procedure

The billing on each matter is to be submitted on a monthly basis (30 day cycle). Timely
invoices should be submitted no later than 30 days following the end of the billing cycle
during which services were rendered. A final-bill for all outstanding charges should be
forwarded immediately by the Firm upon the conclusion of each matter.

All invoices for the Firm shall be submitted to General Counsel, Citizens Property
Insurance Corporation, 2101 Maryland Circle, Tallahassee, Florida, 32303, or by
electronic method to LegalRequests@citizensfla.com.

All invoices will be reviewed for conformity with. these Guidelines and will be returned for
correction if they are determined not to conform herewith. Within 30 days of actual receipt
of the invoice, Citizens will either return the invoice to Vendor for correction, or approve it
and process it for payment. Invoices that must be returned to a Firm due to preparation
errors or lack of conformity with these Guidelines will result in a delay in payment. Citizens
will not honor interest fees, or other late fees, assessed by the Firm for any invoice
submitted forpayment.

Format

3.3.1 All billing is to'be submitted in an.itemized format reflecting the actual time spent
on each task and shall reflect the following information:

A) The contract number;

B) Firm name and address;

C) Firm Federal Employment Identification Number (FEIN);

D) Citizens’ Contract Manager's Name;

E) The date and time the specific task was performed;

F) A detailed description of each task performed (Each task is to be
billed separately; block billing will not be honored);

G) Name or initials of the individual who performed the task;

H) The amount of time, by the tenth of the hour, spent to perform each
task;

) The hourly fee for the individual who performed the task, when
applicable;

J) The total time and fees charged by each individual for the applicable
billing period;

K) The total time and fees charged for all individuals for the applicable

billing period; and
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Iltemized accounting of all expenses with supporting
documentation.

3.3.2 Generic descriptions of tasks performed, such as the following, without further
details are not acceptable:

A)
B)
C)
D)
E)
F)
G)
H)
1)

J)
K)
L)
M)

Review case and issues;
Review correspondence;
Telephone call;

Trial preparation;

Update strategy;

Motion work;

Prepare for meeting;
Receive / review documents;
Travel;

Research; and/or

Analysis;

Evaluation status
Supplemental evaluation of litigation needs

3.3.3 Citizens may require any other information from Firm that Citizens deems
necessary to verify any payment request placed under the Contract.

3.3.4 Clerical / Administrative Tasks. The following tasks, clerical and administrative
functions are considered overhead and not billable to Citizens:

A)
B)
C)

D)
E)
F)
G)
H)
1)

)
J)

K)

Open/Create/ Organize file, materials, or records;

File / Index / Log file materials or records;

Prepare / Organize file materials or records (including in preparation
for meetings, hearings, conferences, depositions, or trials);

Bates stamping (except as approved in writing by Citizens);

Order records;

Retrieval of file.materials or records;

Pick up / Delivery of file materials or records;

Photocopying documents;

Scanning of documents into a computer system/digital format for
any reason

Regular U.S.P.S. Mailing / Faxing / Emailing documents;

Posting correspondence, pleadings or documents to online
systems utilized by Citizens;

Telephone calls associated with arranging or follow-up for records
to be produced in response to subpoena or discovery request;
Data entry functions;

Scheduling functions (including meetings, hearings, depositions,
conferences);

Calendaring functions;

Coordinating functions (including meetings, hearings, conferences,
depositions, or trials);

Telephone calls associated with scheduling or coordinating
functions;

Travel arrangements;

Transportation arrangements; and/or
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S) Closing a file.

T) E-filing of documents with the various State and Federal Courts as
well as the E-Serving of documents upon Plaintiff's, Co-Defendants
and/or any other party or non-party;

U) Reviewing or analyzing any receipt confirming that a Court has
received an E-filed document;
V) Reviewing or analyzing any receipt received in response from an

entity that has received an E-Served document;

W) Charges related to the departure of a Firm timekeeper including
time spent by the new timekeeper assigned by the Firm to the
matter to familiarized themselves with the matter

X) Copying or printing of the files by-the Firm or a vendor retained by
the Firm to perform such copying unless specific need arises and
pre- approval from the Citizens Legal Management Team.

NOTE: Preparation of an invoice is not a billable‘task, and any charges
submitted for the same will not be honored by Citizens.

Authorized Billing Personnel

The Firm will designate one senior level attorney to have primary responsibility for each
matter assigned by Citizens. Each matter is expected to be staffed economically and
effectively according to the specific needs of the assignment. It is expected that each task
is to be accomplished by one legal professional. Pre-approval must be obtained from
Citizens for any given task that may necessitate more than one legal professional. Citizens
will not honor fees submitted for tasks deemed to be clerical in nature or time associated
with administrative functions (please refer to section 3.3.4 for a list of such tasks).
Additionally, Citizens will not honor fees submitted for duplication of efforts caused by the
Firm’s staffing requirements.

In an.effort to ensure economic and efficient handling of each matter assigned to the Firm,
no more than two attorneys (one senior. level attorney and one associate/junior level
attorney) should be assigned to an individual matter for handling throughout the life of that
matter. Billing by an unauthorized attorney on an individual matter will not be honored.
Should it become necessary to assign additional attorneys to the matter, prior
approval from Citizens is required.

Use of Associate / Junior Attorneys or Paralegals

A balance must be struck between the efficiency a more experienced lawyer brings to a
given task and the advantages of having the task performed by a junior lawyer or a
paralegal. In matters where the services of a junior attorney or paralegal are employed,
Citizens expects all work performed to be overseen and approved by a senior attorney.
Citizens does not consider a senior attorney’s review of a junior level attorney’s
work to be a billable event and will not honor such bills.

Citizens is not responsible for the training of Firm personnel. Although it is recognized that
frequent reviews and conferences are necessary for the training of new associates and
paralegals, Citizens will not honor billing for such matters.
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In-Firm Conferences and Memoranda

Unless otherwise approved by the Citizens Legal Management Team, billing for in-firm
conferences and memoranda between attorneys or legal professionals of the.same law
firm will not be honored by Citizens. Approved billing for such in-firm conferences will be
authorized only when the specific need arises in order to provide effective representation
due to the unique circumstances of an assignment.

Multiple Attendees

Citizens expects there will be only two attendees at trial and one attendee at all other
hearings, court appearances, meetings, depositions, witness interviews, inspections, and
other pre-trial events. Advanced approval from the Citizens Legal Management Team is
required for any additional attendees based on demonstrated need.

Fees

All matters are assigned for hourly billing unless alternative fee arrangements have been
specified by Citizens. Any changes in the hourly rates (or alternative fee arrangements)
must be pre-approved by Citizens in.writing; unilateral rate or fee increases will not be
honored.

Expenses

Citizens is not responsible for charges or reimbursement for overhead office expenses
incurred by the Firm. Such overhead expenses would include the following:

A) Photocopying expenses associated with the lease, purchase or maintenance of
equipment;

B) Standard First Class Postage;

C) Telephone charges;

D) Facsimile charges;

E) Subscriptions, including those for legal periodicals, reference manuals, and
research materials;

F) Computerized legal research access, software and subscriptions;

G) Computerized case management software or subscriptions;

H) Reviewing / analyzing conflicts within the Firm;

) Local Mileage (within a 50 mile radius from the Firm’s local office);

J) Parking fees;

K) Courier / Delivery service (unless pre-approved by Citizens in extraordinary

circumstances);
L) Office supplies;
M) Non-attorney / non-paralegal staff;

N) Local meals or refreshments during meetings;

0) Utilities or rental fees for office facilities; and

P) Seminars attended by attorneys or legal professionals.

Q) E-filing of documents with the various state courts as well as the E- Serving of
documents upon Plaintiff's, Co-Defendants and/or any other party or non-party

R) Reviewing or analyzing any receipt confirming that a Court has received an E-filed
document
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S) Reviewing or analyzing any receipt received in response from an entity that has
received an E-Served document

T) Scanning of documents into a computer system/digital format for any reason

U) Copying or printing of files by the Firm or a vendor retained by the Firm to perform

such copying unless specific need arises and pre- approval noted’'in Acuity from
the Litigation Specialist; invoices for such charges must contain the name of the
Litigation Specialist who authorized the charge

Travel Expenses

Long distance travel is defined as any travel outside of a 50 mile radius from the Firm’s
local office. The Firm shall consult with Citizens prior.to incurring any expenses associated
with long distance travel as defined herein. Except as otherwise agreed to by Citizens'in
writing, Citizens will reimburse the Firm only for long distance travel expenses that are
necessary and reasonable in nature and amount, .in accordance with Citizens’ Vendor
Travel Reimbursement Guidelines (Appendix A), as currently in effect and amended in
the future. First Class or Business Class airfare will not be reimbursed. To the extent of
any conflicts, the terms of the written agreement with the Firm, as modified by any
addenda, control over the Reimbursement Guidelines.

Expenses for Professional Services/Experts

The Firm must consult with and obtain approval from the Citizens Legal Management
Team prior to incurring expenses' for experts, consultants, investigators, temporary
attorneys or outside paralegals, or other professional services.

Vendor Bills

Citizens prefers that charges for approved services by outside vendors be paid by the
Firm and that the Firm present aninvoice for reimbursement from Citizens. In the event
that the Firm incurs‘any expenses for such services, Citizens will reimburse the Firm for
the actual cost of the service. To be eligible for reimbursement, the Firm must submit the
vendor’s invoice and other associated documentation containing the following information:
(1) Name of vendor; (2) Date charges incurred; (3) Specific description of service; (4)
Identification of matter with which service is associated; (5) Amount charged for service;
and (6) A copy of the W-9 verification of Tax Identification Number for the outside vendor.
If a direct payment arrangement to the vendor has been approved by Citizens, the original
invoice should be submitted to Citizens for direct payment in the method as directed by
Citizens with the information listed above.

Retainer

Citizens does not provide a retainer for fees or costs for legal services rendered on its
behalf. ~ Any retainer routinely applied by the Firm will be deemed waived for any
assignment from Citizens.
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Citizens Right to Decline Payment
Citizens shall have the right to decline to pay or to seek reductions and / or refunds for

any charges that fail to comply with the billing requirements set forth herein,and / or are
not fully explained or documented by the Firm.

DISCOVERY / MOTION PRACTICE

Focused / Purposeful

Any discovery conducted on behalf of Citizens shall be focused and purposeful in light of
the needs and issues associated with the specific'matter.  All discovery should be
conducted with input from Citizens.

Written Discovery

The Firm shall consult with Citizens prior to drafting and serving Interrogatories,
Requests for Production, Requests for Admissions, or any other form of written
discovery on another party. Citizens shall be provided a draft of any such written
discovery and an opportunity to.provide edits prior to serving such discovery upon
the other party.

4.2.1 Receipt of Discovery Requests

The Firm shall immediately (same day) inform Citizens of any written
discovery requests ' received that require Citizens to respond.
Citizens ~and Outside Counsel should work together in preparing
responses. . Outside Counsel may not send a response to written
discovery without first providing Citizens an opportunity to review and
make edits thereto.

4.2.2 Review.for Privileged / Confidential Information

The Firm shall conduct a review for privileged and/or confidential
information.  When necessary, Outside Counsel shall confer with
Citizens regarding the identification of privileged and confidential
matters. The preparation of a privilege log is ultimately the
responsibility of the Firm.

Depositions

43.1 The Firm should evaluate the need for each deposition and should
only pursue such depositions when necessitated by the unique
circumstances of the specific matter. The Firm should evaluate the
need for transcription of the deposition; however a copy of any
transcript obtained should be provided to Citizens in a timely manner.

4.3.2 The Firm shall consult with Citizens prior to initiating any deposition. The
Firm shall immediately notify Citizens of any depositions requested by other
parties, coordinate with Citizens for the scheduling of any deposition of a
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Citizens representative, and provide timely updates as to the rescheduling
of any deposition.

433 It is the responsibility of the Firm to ensure that all withesses testifying on
behalf of Citizens are sufficiently prepared for each and every deposition.
In the event a Corporate Representative is required for deposition, the Firm
shall immediately notify Citizens and cooperate with‘the Citizens Legal
Management Team in the designation and preparation of such witness for
deposition.

434 In the event that a notice for deposition requires production of any
documents held by Citizens, the Firm shall immediately notify
Citizens and comply with any Citizens’ policies regarding records
production.

Depositions of Corporate Representatives

In any instance when the deposition of a Corporate Representative on behalf of Citizens
is requested by another party, such request must be.communicated in writing Citizens
immediately (the same day). Prior to designating a Corporate Representative for any
purpose, Citizens requires receipt of the Notice of Deposition outlining the specific topic
areas for which a Corporate Representative is requested. Only after Citizens’ review and
careful consideration of the topic areas outlined in the Notice of Deposition will the
appropriate individual(s) be designated to testify-as Corporate Representative on behalf
of Citizens.

Motions

4.5.1 The Firm should evaluate the need for motion practice, and consult with the
Citizens Legal Management Team regarding the intent and expected outcome of
each Motion.

4.5.2 The Firm shall not file any Motions without prior approval from Citizens Legal
Management Team.

4.5.3 Upon filing of any Motions by another party, the Firm must notify, and provide a
copy, to Citizens immediately (the same day) of such Motion.

SETTLEMENT OPPORTUNITIES / PROPOSAL FOR SETTLEMENT

Settlement Demands

The Firm shall immediately advise Citizens of any settlement demands or settlement
opportunities that may arise in each matter. The Firm shall consult with the Citizens Legal
Management Team and obtain approval prior to engaging in any settlement negotiations
on behalf of Citizens.

Proposal for Settlement

The Firm shall immediately notify Citizens of the receipt of a Proposal for Settlement and
submit a copy of the Proposal for Settlement in a timely manner. The Firm shall consult
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with Citizens Legal Management Team and obtain approval prior to any acceptance or
rejection of a Proposal for Settlement.

Serving a Proposal for Settlement

The Firm shall not serve a Proposal for Settlement or make any offer to settle on behalf of
Citizens without prior approval from the Citizens Legal Management Team. Furthermore,
the Firm may not enter into any settlement on behalf of Citizens unless expressly and
specifically authorized by the Citizens Legal Management Team: This is not meant to
interfere with any independent offer for settlement from an insured when such an offer is
made outside of Citizens’ contractual obligations to the insured and for which Citizens is
not responsible.

Managing Litigation Strategy

The primary responsibility for directing and managing litigation strategy remains with
Citizens Legal Management Team.

APPEALS

Receipt of Notice of Appeal

The Firm shall immediately advise Citizens of the receipt of a Notice of Appeal and submit
a copy of the Notice in a timely manner. The Firm shall obtain the approval of the Citizens
Legal Management Team prior to taking any action in response to the Notice of Appeal.

Serve a Notice of Appeal

The Firm shall not serve a Notice of Appeal on behalf of Citizens without the express
authority and-approval of the Citizens Legal Management Team.

Representation in Appellate Matters

Any Firm representing Citizens in an appellate matter shall be expected to work closely in
conjunction with Citizens Legal Management Team regarding the legal positions asserted
on behalf of Citizens.

Appellate Bonding Requirements

As a state governmental entity, Citizens is exempt from appellate bonding requirements
pursuant to Florida Rules of Appellate Procedure, Rule 9.310(b)(2).

LEGAL RESEARCH

Legal Research Request

The need for legal research must be discussed and pre-approved by the Citizens Legal
Management Team. The results of any such research must be provided to Citizens in a
timely manner.

For certain matters, Citizens may already be in possession of relevant legal research
which may be made available to the Firm. In such circumstances, additional research by
the Firm will be approved only to the extent needed for unique factual scenarios relevant
to a particular case.
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Legal Research Guidelines

Legal research in excess of three (3) hours in the aggregate on any one particular issue
(including computerized research) requires prior approval from the Citizens Legal
Management Team. Fees submitted for any such research conducted. without prior
approval will not be honored.

Legal Research Results

A copy of all case law resulting from such research and relied upon hy the attorney in
forming his / her legal opinion should be provided to Citizens upon request.

AUDIT / FILE REVIEW

Office of Internal Auditor

Citizens’ enabling statute establishes the Office of the Internal Auditor (“OIA”"). Through its
OIA, Citizens has the right to review any of the Firm's business files, work product, or any
other documents specifically related to work performed on behalf of Citizens, in case of
an audit or investigation. Citizens shall provide to the Firm reasonable written notice of at
least three (3) business days in the event such a review is required. The Firm shall not
unreasonably delay or inhibit Citizens’ right to review as set forth in this paragraph. Non-
cooperation is considered grounds for contract termination.

Associated Fees

In addition, Citizens reserves the right to<review all charges for services and
disbursements pertaining to any legal services performed on behalf of Citizens. Citizens
reserves the right-torconduct on-site audits and file reviews consistent with the Firm’s
ethical obligations and in a manner that will not compromise the attorney-client or work
product protection associated with the file. The Firm shall comply with all reasonable
requests for information and documents, provided that such documents or information are
not privileged.

Document Retention

Notwithstanding other provisions related to record retention herein, the Firm shall maintain
for review by Citizens any documentation, receipts, files, invoices and time-keeping
records in support of all disbursements for at least three (3) years after the file is closed
by the Firm, unless a longer period is so specified. Citizens will not honor fees or expenses
associated with audit preparation, proceedings or resolution, unless the expenses are
requested and pre-authorized by Citizens (i.e., copying services, delivery services, etc.).

Audit Results

Audit results may be discussed with the Firm. Any billing issues identified will be brought
to the Firm’s attention for review and comment. The Firm will be required to implement
corrective’ measures to bring the billing practices into compliance with Citizens’
requirements and expectations. Citizens will not honor fees or expenses associated with
the implementation of any such corrective measures.

PUBLIC COMMENT / MEDIA RELATIONS

Unless specifically authorized by the Citizens Legal Management Team, the Firm shall not
comment publicly on any matter associated with representation on behalf of Citizens.
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Citizens will be solely responsible for responding to any external inquiries. All such
inquiries must be immediately reported to Citizens.

10. PERFORMANCE MONITORING

The Firm shall fully comply with the requirements and expectations stated in these
Guidelines. The Firm shall be responsible for ensuring all” individuals in the Firm
performing services on Citizens’ behalf are familiar = with and adhere to these
Guidelines.

In order to maintain the standards expressed.in these Guidelines, Citizens may
conduct routine monitoring and evaluation of Firm performance. Failure to comply with
any portion of these Guidelines may result in corrective action.as deemed appropriate
by Citizens including, but not limited to, suspension. from new assignments,
reimbursement of bills paid by Citizens and/or termination of the Firm’s Contract with
Citizens.

11. TERMINATION OF SERVICES

11.1 Termination of Assignment

Citizens and the Firm may each terminate a specific assignment, or all assignments held
by the Firm, at any time upon advance written notice. Citizens may also reassign any
matter at any time upon advance written notice. Once terminated, the Firm agrees to timely
withdraw as'counsel in any court proceeding.

11.2 Receipt of Termination of Assignment

After notice is received as to the termination of an individual assignment, or all
assignments, (1) the Firm will cease to render services to Citizens as soon as allowed by
applicable law and ethical and/or court rules, which may include court approval for
withdrawal from litigation, and (2) Citizens will take all steps necessary to relieve the Firm
of any obligation to perform further, including retention of substitute counsel.
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Appendix A - Vendor Travel Reimbursement Guidelines

Vendors must obtain authorization to incur travel expense prior to travel. Travel without
authorization will not be reimbursed.

Upon authorization, Citizens will reimburse Vendors for ordinary and. necessary travel
expenses incurred by their personnel as a result of performing duties on behalf of Citizens
consistent with these guidelines. The traveler must utilize the most efficient route, employ the
most economical and efficient method of transportation, ~and request standard
accommodations.

Payment for travel expenses will be made only to the Vendor named on the contract or
purchase order. It is the Vendor's responsibility to.directly reimburse its employees,
consultants and/or subcontractors.

Standard Reimbursement Procedure: Unless otherwise requested in writing, Vendor
will submit travel expenses for reimbursement through the use of the online billing

services (Acuity) utilized by Citizens.

Alternative Reimbursement Procedure: Under certain circumstances and upon written
notification from Citizens, Vendor will be required to.use the following travel reimbursement
procedure in lieu of the Standard Reimbursement Procedure above. In order to be eligible
for reimbursement under the Alternative Reimbursement Procedure, the Vendor must
submit an invoice along with a Vendor Travel Expense Reimbursement Form with copies
or originals of required forms and receipts to Citizens Accounts Payable
Department at AccountsPayable@Citizensfla.com or by mail to ATTN: Accounts Payable,
PO Box 10749, -Tallahassee, FL 32302-2749. See Paragraphs below for additional
requirements.

Personnel required to submit weekly or monthly time sheets to a Citizens Project or Contract
Manager must fill out a Vendor Travel Expense Reimbursement Form and have it signed
by the appropriate Citizens manager prior to submitting to their employer for reimbursement.
The Vendor will then invoice Citizens, including a copy of the Vendor Travel Expense
Reimbursement Form and supporting receipts.

Contracted personnel or professional services Vendors not required to submit monthly or
weekly time sheets should submit their receipts to their employer, who will then invoice
Citizens for the expenses, including copies or originals of all supporting documentation.

Travel Expenses should be invoiced by the Vendor within thirty (30) calendar days of the end
of the month in which the expense was incurred. Citizens may refuse payment of any
expense reimbursement requests not invoiced within ninety (90) days of return from travel
or when expenses are not properly documented.

Travel Receipts: An itemized receipt must substantiate all expenses submitted for
reimbursement, other than meals. (See Meal Allowance below)

A valid travel receipt must show the following:

. Name of the establishment;
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. Location of the establishment;

. Date(s) the expense(s) were incurred;
. The type of expense; and

. The amount of each expense itemized.

If the Vendor does not have a receipt to substantiate an expense, no reimbursement will be
paid. A written explanation for reasonable gratuities will be accepted in lieu of a receipt.

(See Gratuities Section below for further guidance).

Transportation: In determining the mode of transportation, Vendors should consider relative
costs, time efficiencies, the number of people traveling together and must select the most
economical method of transportation.

Citizens will reimburse for standard coach airfare and baggage fees only. More than one bag
must be justified in writing if an extra charge applies. First-class or business class airfare will
not be reimbursed at full price, but reduced to the standard coach rate. Citizens will reject
additional fees associated with air travel, such as priority seating, upgrades, or flight changes
unless at Citizens’ request.

Reasonable expenses for local transportation, such as a taxi or bus, are reimbursable. If a
receipt is not provided, a written explanation must be submitted with the travel expense
reimbursement form. Neither luxury conveyances nor unjustified immoderate fares will be
reimbursed.

Tolls and parkingwill be reimbursed when accompanied by a receipt. If no receipt is available
a written explanation is required. Valet parking will be reimbursed only when it is mandatory
and will always require a receipt and a statement that the charge was a mandatory charge.

Citizens will reimburse mileage at the rate of $.445 per mile when a personal vehicle is
used. Requests for mileage reimbursement must be accompanied by a map or log of
destinations to support the request.

Rental Car Guidelines: Travelers must rent the lowest class size available (intermediate,
standard, or full-sized) to accommodate the number of staff traveling and the equipment
or materials being transported. Travelers are prohibited from requesting luxury or premium
rental vehicles. Extra items, such as a GPS, will not be reimbursed. Citizens will reimburse a
Vendor for fuel used in the rental car; prior to returning the vehicle the tank should be topped off.
Any charges by the auto rental agency for gasoline will not be reimbursed.

Subsistence: For travel including an overnight stay, the traveler may elect to take a per diem
of $80 per day (meals and lodging) or may instead claim necessary expenses for lodging plus a
meal allowance as described below.

Lodaing: When making hotel accommodations, several factors must be considered:
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1. Cost;
2. Appropriateness; and
3. Proximity to the business activity or event.

A written justification and quotes from area hotels must be provided if the expense exceeds
$150 per night (room rate only). These must be submitted with the authorization to incur travel.

Meal Reimbursement: The following table provides guidelines for meal reimbursement:

Meal Traveler Must Depart And Return After: To Claim Meal
Before: Allowance of:

Breakfast 6:00 a.m. 8:00 a.m. $6.00

Lunch 12:00 noon 2:00 p.m. $11.00

Dinner 6:00 p.m. 8:00 p.m. $19.00

All Day 6:00 a.m. 8:00 p.m. $36.00

A meal allowance is provided in lieu of reimbursement for meals and meal tips, therefore receipts
for meals are not required.

Gratuities: Reasonable tips may be reimbursed, up to 15% for taxi; up to $1 for valet parking;
up to $2 per night for housekeeping; up to $1 per bag for bag handling, with a $5 maximum.

Non-Reimbursable Expenses: Personal travel expenses are not to be billed to Citizens, nor
will they be considered for reimbursement.

The following are examples of expenses that will not be reimbursed. This list is not inclusive
of —allritems not covered. If there are questions regarding reimbursement of expenses please
contract Citizens Accounts. Payable at 850-513-3724 or AccountsPayable@ecitizensfla.com
prior to incurring the expense.

* Alcohalic beverages * Lost or stolen baggage

e Gifts * Reading materials

e Laundry * Traffic and Parking Violation Fees

* Movies * Maintenance or repair of personal vehicle
e Snacks * Child care or Pet Boarding

* Personal items * Medicines of any type
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