AGREEMENT FOR
LEGAL SERVICES (“AGREEMENT?)
TO REPRESENT AND PROVIDE LEGAL COUNSEL
TO THE FLORIDA HURRICANE CATASTROPHE FUND
REGARDING TAX AND OTHER LEGAL MATTERS

BY AND BETWEEN
AUSLEY MCMULLEN, P.A.
AND
THE STATE BOARD OF ADMINISTRATION OF FLORIDA

SBA CONTRACT NUMBER 24-0106

This Agreement is entered into by and between the State Board of Administration of Florida (the
“SBA”), with headquarters located at 1801 Hermitage Boulevard, Suite 100, Tallahassee, Florida 32308,
and Ausley McMullen, P.A. (the “Firm”), at 123 South Calhoun Street, Tallahassee, Florida 32301.

This Agreement shall bind the parties upon its execution by their respective representatives.

WITNESSETH:

WHEREAS, the SBA is charged with administering the Florida Hurricane Catastrophe Fund
(“FHCF”) pursuant to Section 215.555(3), Florida Statutes; and

WHEREAS, the SBA desires for the Firm to represent and provide legal counsel to the SBA
regarding tax and other legal matters pertaining to FHCF activities; and

WHEREAS, the Firm has the legal expertise and resources necessary to perform the duties and
responsibilities outlined in this Agreement.

NOW, THEREFORE, in consideration of the mutual premises herein, and for good and valuable
consideration, the receipt and sufficiency of which hereby is acknowledged, the parties agree as follows:

ARTICLE 1 - SCOPE OF SERVICES

1.1 Scope of Services. The Firm agrees to represent and provide legal counsel to the SBA



regarding tax and other legal matters pertaining to FHCF activities, and any other related matters that

may arise, as requested by the SBA.

ARTICLE 2 — EFFECTIVE DATE; TERMINATION

2.1 Effective Date. This Agreement shall be effective upon on the date the last party
executes the Agreement.

2.2 Termination. This Agreement may be terminated by the SBA at any time upon delivery
of a written notice, effective upon receipt, or at such later date which is necessary to allow the Firm to
complete any portions of the engagement already begun but not yet completed.

The Firm may terminate this Agreement upon thirty (30) days written notice to the SBA contact
listed in Section 9.1 below.

Upon termination of this Agreement, the Firm shall provide the status of all pending matters and
shall cooperate to transfer such matters to a new firm, if necessary, as directed by the SBA. All finished
or unfinished documents, correspondence and other products prepared by the Firm under this Agreement
shall be made available to, and for the exclusive use of the SBA upon payment of reasonable
compensation in accordance with the terms of this Agreement.

Notwithstanding the foregoing, the Firm shall not be relieved of liability to the SBA for any

damages sustained by the SBA by virtue of any termination or breach of this Agreement by the Firm.

ARTICLE 3 — COMPENSATION; INVOICES
2.4 Compensation. Compensation of the Firm shall be as set forth below. Compensation
includes all fees, costs and expenses.
3.2  Costs and Expenses. The Firm shall advance all costs and expenses. Costs and expenses

shall be paid in accordance with Exhibit 1, “Guide for Outside Counsel for Professional Services and



Fee Bills,” which is attached hereto and incorporated by reference into this Agreement, as amended
from time to time (the “Guide”).

Reimbursable costs and expenses shall not exceed $5,000 without receiving prior written
approval from the SBA, which shall set forth guidelines for the incurrence and approval of reimbursable
costs and expenses in excess of $5,000. The Firm shall provide notification to the SBA when
reimbursable costs and expenses approach $4,500. To the extent possible, all costs and expenses shall be
substantiated by third party documentation including, but not limited to, third party invoices in sufficient
detail for a pre-audit and post-audit by the SBA.

3.3  Hourly Fee Schedule. The Firm agrees to provide services in accordance with the
following hourly fee schedule, billed in accordance with the Firm’s standard billing practices:

Professional Fees; hourly rates—

Bob Pierce $395
Rick Figlio $325
Magie Ozarowski ~ $325
Associates $225
Paralegals $90
Law Clerks $90

34  Travel. When rendering the services under this Agreement, the Firm shall be entitled to
reasonable expenses for travel, as provided in Section 112.061, Florida Statutes, and as set forth in the
Guide.

3.5 Taxes. The SBA is exempted from payment of Florida state sales and use taxes and
Federal Excise tax. The Firm, however, shall not use the SBA’s tax exemption number to secure any
materials or services. The Firm shall be responsible and liable for the payment of all its FICA/Social
Security and other taxes resulting from this Agreement.

3.6  Invoices. The Firm shall submit fee invoices (together with an SBA Travel

Reimbursement Expense Report for All Third-Party Travelers, attached hereto as Exhibit 2, and other



required documentation, as applicable) to the SBA on a monthly basis. Invoices must be submitted in
accordance with the Guide and shall be directed to the attention of the General Counsel’s office. The
SBA will review the Firm’s invoices to determine the reasonableness of the charge, the cost
effectiveness of the representation, and compliance with the Guide. The Firm agrees to provide
additional support documentation regarding the representation when requested. The SBA may disallow
in whole or in part, fees that are unsupported or that otherwise do not conform to the Agreement or the
Guide, including specifically, without limitation, invoices that are not submitted within six months of

the services provided.

ARTICLE 4 — CONFIDENTIAL INFORMATION AND DATA SECURITY

4.1 Data Security; SBA Data. The Firm shall comply with the provisions of SBA Policy
#10-409 Confidential/Sensitive Electronic Data Handling, as amended from time to time. The Firm
shall provide immediate notice to the SBA in the event it becomes aware of any security breach or any
unauthorized transmission or loss of any SBA Data. The Firm will provide immediate notice to the SBA
of any known or suspected violation of any SBA policy. For purposes of this Agreement, “SBA Data”
means all SBA and FHCF data accessed, created, maintained, obtained, processed, stored, or transmitted
by the Firm in the course of performing the Agreement and all information derived therefrom.

4.2  Nondisclosure. SBA Data shall be considered confidential and proprietary information to
the extent permitted by Florida or other applicable law. The Firm shall hold SBA Data in confidence
and shall not disclose SBA Data to any person or entity except as authorized by the SBA or as required
by law.

4.3 Electronic Media; Encryption. Either the SBA or the Firm may use electronic media to
correspond or to transmit information and such use shall not, in and of itself, constitute a breach of any

confidentiality obligations under this Agreement, provided that proper security measures have been



implemented in advance by both parties through data encryptions, digital signatures or other approved
protection measures. The Firm shall encrypt all data transmissions containing any confidential
information using an SBA approved encryption technology.

4.5  Specific Security Requirements. The Firm shall not use SBA Data except as permitted
by the Agreement. The Firm has established appropriate administrative, technical, and physical
safeguards to protect the confidentiality of, and to prevent the unauthorized use or access to, SBA Data.

4.6  Background Checks. The Firm shall ensure that Firm employees, agents, or assigns,
assisting in the performance of the Agreement have passed appropriate, industry standard, background
screening (include criminal background checks) and possess the qualifications and training to comply
with the terms of the Agreement, before being provided access to SBA Data. Upon the SBA’s request,
the Firm shall provide to the SBA an attestation that the foregoing background checks have been

completed.

ARTICLE 5 - PUBLIC RECORDS
5.1 Public Records. To the extent applicable, the Firm shall comply with Chapter 119,
Florida Statutes. In particular, the Firm shall:

(a) Keep and maintain public records required by the SBA in order to perform the
Services under this Agreement.

(b) Upon request from the SBA’s custodian of public records, provide the SBA with a
copy of the requested public records or allow such records to be inspected or copied within a reasonable
time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by Florida law;

(c) Ensure that public records that are exempt or confidential and exempt from public

records disclosure requirements are not disclosed except as authorized by law for the duration of the



contract term and following the completion of the contract if the Firm does not transfer the records to the
SBA when the Agreement is completed; and

(d) Upon completion of the Agreement, transfer, at no cost, to the SBA all public
records in the Firm’s possession or keep and maintain the public records required by the SBA in order to
perform the services under this Agreement. If the Firm transfers all public records to the SBA upon
completion of the contract, the Firm shall destroy any duplicate public records that are exempt or
confidential and exempt from public records disclosure requirements. If the Firm keeps and maintains
public records upon completion of the contract, the Firm shall meet all applicable requirements for
retaining public records. The Firm shall, upon request from the SBA’s custodian of records, provide all
records that are stored electronically to the SBA in a format that is compatible with the information
technology systems of the SBA.

IF THE FIRM HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE FIRM’s DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE SBA’S
CUSTODIAN OF PUBLIC RECORDS AT:

STATE BOARD OF ADMINISTRATION OF FLORIDA
POST OFFICE BOX 13300

TALLAHASSEE, FLORIDA 32317-3300
sbacontracts@sbafla.com, (850) 488-4406

5.2 Public Records Requests. All requests, including telephone requests, for inspection of
public records shall be immediately forwarded to the SBA’s Office of General Counsel. The Firm
acknowledges and warrants it will comply with any applicable exemptions to Florida’s Public Records

Law.



ARTICLE 6 — RIGHT TO AUDIT

6.1  SBA Right to Audit. During the term of and for a period of ten (10) years after the
expiration or termination of this Agreement, the SBA shall have the right to have any person or entity
designated by the SBA, including an independent public accountant or auditor and/or any federal or state
auditor, to inspect, review and/or audit, any books, records and supporting documents relating to this
Agreement and/or the subject matter of this Agreement (the “Records”). In the event such right is
exercised and upon no less than thirty (30) business days’ prior written notice by the SBA, the Firm
agrees to permit reasonable access to its premises and the Records during the Firm’s normal business
hours. The SBA shall have the right, in connection with any such inspection, review and/or audit, to
have one or more members of its staff present at all times. During the term of and for a period of ten
(10) years after the expiration or termination of this Agreement, the Firm shall maintain and retain the
Records, at its sole expense. In the event the SBA and/or its designees are in the process of conducting
such an inspection, review and/or audit upon the expiration of the ten (10) year access and/or retention
periods described herein, then this Section shall survive in its entirety until the conclusion of such
inspection, review and/or audit, in the SBA’s or the SBA designee’s reasonable determination. For the
avoidance of doubt, the scope of any inspection, review and/or audit under this Section may include,
without limitation, the Firm’s compliance with the terms of this Agreement and its obligations under
federal and state law.

6.2  Cooperation with Audit. The Firm shall use commercially reasonable efforts to
cooperate with the SBA and any person or entity designated by the SBA in connection with any
inspection, review and/or audit under this Section including, without limitation, causing its relevant and
knowledgeable employees and/or representatives to be reasonably available to assist and to respond to
reasonable inquiries and requests of the SBA and/or its designees. The Firm shall respond (including, if

relevant and appropriate, with an action plan) within a reasonable time to any reports, findings and/or



assessments provided to the Firm by the SBA and/or its designees, and the Firm shall provide a copy of
all such responses to the SBA. The Firm acknowledges and agrees that any such report, finding and/or
assessment is intended for the sole use and for the benefit of the SBA.

6.3  Audit Cost. Except as set forth herein, the SBA shall bear the costs of any inspection,
review and/or audit described in this Article 5. However, in the event that there is a final adjudication
by a court of competent jurisdiction that the Firm overcharged the SBA or that the Firm engaged in or
committed (including through acts or omissions) any fraud, misrepresentation and/or non-performance,
then the Firm shall be obligated to reimburse the SBA for the total costs of inspection, review and/or
audit no later than ninety (90) days after the SBA’s request for reimbursement thereof. The Firm’s
reimbursement obligation herein shall be in addition to all other rights, remedies and damages available
to the SBA at law or in equity, which shall not be deemed waived or relinquished in any way because of

the Firm’s additional reimbursement obligation hereunder.

ARTICLE 7 — LIABILITY
7.1 Limitation of Lability. The SBA shall not assume any liability for the acts, omissions, or
negligence of the Firm, its agents, servants, and employees, nor shall the Firm disclaim its own
negligence to the SBA or any related third party. The Firm shall maintain adequate malpractice
insurance coverage for the professional services to be rendered to the SBA. The Firm shall advise the
SBA of the identity of their malpractice insurance carrier and the extent and duration of the Firm’s
coverage. The Firm shall notify the SBA promptly upon any modifications to such insurance

information. The SBA may request a copy of the malpractice insurance policy.

ARTICLE 8 — SPECIAL CONDITIONS

8.1 Advertisements. The Firm agrees to permanently refrain from using or mentioning its



association with the SBA in its material including, but not limited to, advertisements, letterhead, and
business cards. The Firm’s services to the SBA may be generally described in the Firm’s professional
resume. The Firm may not give the impression, in any manner, that the SBA recommends or endorses
the Firm.

8.2  Media. The Firm agrees not to discuss SBA matters with representatives of the media.
All media inquiries concerning SBA matters must be referred to the SBA’s Director of
Communications. The Firm shall provide immediate notice by email or telephone regarding significant
developments which will likely result in media inquiries.

8.3  Conflict of Interest. The Firm shall not, during the term of this Agreement, take any
position that is adverse to the SBA’s litigation or settlement posture.

The Firm represents that it has no conflicts of interest relating to the services provided under this
Agreement that have not been disclosed to the SBA in writing and shall immediately advise the SBA if
any conflict arises. The Firm shall also provide as soon as practicable notice of any representation
undertaken by the Firm in matters where the client is suing or being sued by the State of Florida or other
Florida state entities in a matter which is in any way related to SBA activities or its trustees (which
includes their capacity as constitutionally elected officers separate from acting as the SBA’s trustees).
The parties understand that such representation is not a per se conflict of interest, but that the SBA will
review and make a determination as to the impact.

8.4  SBA Direction. The Firm shall first obtain the SBA’s authority prior to researching,
drafting or representing, in any context, a position or issue regarding the constitutional, statutory
provisions or court interpretations governing or affecting the SBA or the SBA’s rules and regulations.

8.5  Firm Compliance. The Firm represents that individuals who provide services to the
SBA on behalf of the Firm have reviewed and understand and agree to act in accordance with the

provision, requirements and policies of this Agreement.



8.6  SBA as Guarantor. The Firm shall not pledge the SBA’s credit or make the SBA a
guarantor of payment or surety for any contract, debt, obligation, judgment, lien, or any form of

indebtedness.

8.7  Return of SBA Records. The Firm agrees that all original SBA records shall, upon the

request of the SBA, be promptly returned at the conclusion of Firm’s involvement in any proceeding.

ARTICLE 9 - MISCELLANEOUS
9.1  Notice. All notices given pursuant to this Agreement shall be sent by email or U.S. mail

to the addresses noted below:

To the SBA: State Board of Administration
Attn: General Counsel
1801 Hermitage Blvd, Ste. 100
Tallahassee, FL 32308
Maureen.Hazen@sbafla.com

To the Firm:  Ausley McMullen
Attn: Rick Figlio
123 S. Calhoun Street
P.O Box 391
Tallahassee, FL 32301
rfiglio(@ausley.com

All written and verbal approvals referenced in this Agreement must be obtained from the parties’
named contact or their designees.

9.2  Entire Agreement. This Agreement and any and all exhibits, schedules and enclosures
attached hereto, which are incorporated into the Agreement by this reference, constitute and embody the
entire agreement and understanding of the parties with respect to the subject matter hereof, and, unless
otherwise provided herein, cannot be altered, amended, supplemented, or abridged or any provisions
waived except by written agreement of the parties.

9.3  Contract Amendments. Any revisions to this Agreement must be mutually agreed upon

and incorporated in written amendments to this Agreement executed by the parties.
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9.4  Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original and all of which taken together shall constitute a single agreement.

9.5  Independent Firm. The Firm, and any of its employees, agents, or assigns, are
independent contractors and not employees or agents of the SBA.

9.6  Nondiscrimination and Compliance. The Firm represents and warrants that it is in
compliance with and agrees and covenants that it will at all times during the term of the Contract
continue to be in compliance with, all applicable laws, regulations and industry standards and that it will
not discriminate on the grounds of race, color, religion, sex, or national origin in the performance of its
services. In addition, the Firm agrees to observe the highest ethical standards and to comply with all
applicable laws, rules and regulations governing ethical conduct and conflict of interest.

9.7  E-verify. The Firm shall register with and use, and shall cause any of its subcontractors
to register with and use, the E-verify system to verify the employment eligibility of newly hired
employees performing services within the United States in accordance with Section 448.095, Florida
Statutes. The Firm acknowledges that the SBA is subject to, and the Firm agrees to comply with Section
448.095, Florida Statutes, as amended from time to time, to the extent applicable.

9.8  Florida Transparency in Contracting Initiative. Consistent with the Florida
Transparency in Contracting Initiative, the SBA posts certain operational Agreements on its website,
and this Agreement may be one of the agreements posted. The Firm hereby agrees that the SBA is
authorized to post this Agreement (including any amendments or addenda hereto) and a description of
the content of the Agreement (including any amendments or addenda hereto) on the SBA's website.

9.9  Governing Law; Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida. Any action brought hereunder shall be brought in a
state court situated in Leon County, Florida, and the parties hereby consent to the jurisdiction and venue

of such courts and waive any claim or defense that such forum is not convenient or proper.
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9.10  Survival. Ifany term or provision of this Agreement or the application thereof to any
persons or circumstances is deemed invalid or unenforceable, the remainder of this Agreement or the
application of such term or provision to persons or circumstances other than those as to which it is held
invalid or unenforceable shall not be affected thereby, and each term and provision of this Agreement
shall be valid and enforced to the fullest extent permitted by applicable law.

IN WITNESS WHEREOF, the State Board of Administration, acting on behalf of the Florida
Hurricane Catastrophe Fund, and Ausley McMullen, P.A ., have executed this Agreement effective as of

the last date below.




EXHIBIT A
GUIDE FOR OUTSIDE COUNSEL FOR PROFESSIONAL SERVICES AND FEE INVOICES

Fee invoices or requests for reimbursement of expenses submitted to the Board that are not
consistent with this Guide are subject to disallowance.

PHILOSOPHY

The Board's philosophy of -obtaining legal service is to engage legal representation from outside
counsel who are nationally recognized as a law firm of the highest caliber providing the highest
standards of competency and maintaining the highest ethical and professional standards. The
Board's philosophy is to pursue an approach that is aggressive, forthright and consistent with our
overall objective of concluding both non-litigation and litigation matters in a prudent, expedient
and cost effective manner.

STAFFING

Prior to engagement on specific matters, the Board may request the Attorneys to confirm the
professional staff to be assigned to the matter. Where staffing for a specific matter is not agreed
upon in advance, the Attorneys shall not over staff the representation. The Attorneys shall ensure
that all professional staff assigned to work on Board matters are experienced in handling the
specific matter type and are properly supervised. Changes to staff shall be first approved by the
Board whenever possible. The Attorneys shall obtain the prior consent of the Board concemning
the use of temporary personnel, including law clerks, interns, and summer associates.

GENERAL BILLING ISSUES

1. The Attorneys shall bill their actual time. Standard charges for tasks or billing for minimum
time are not acceptable.

2. Internal conferencing and internal memorandum are only acceptable if required for
supervisory purposes. General internal conferencing and internal memorandum are not
billable. Memoranda “to the file" are not billable.

3 Billing for research shall be approved only when necessitated by new or novel issues or
when approved in advance by the Board.

4. Charges will be disallowed for:
a) Overbilled research
b) Overbilled attendance at meetings
¢) Vague invoice entries
d) Undocumented telephone conferences
e) Undocumented correspondence
f)  Over billing for review of matters
g) Reviewing of receipted material
h) Excessive conferencing
i)  Charges at rates for "original" drafting billed to prepare "boiler plate”
documents
i)  Duplicate work performed by the Attorney's and local counsel
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k) Costs incurred for normal overhead or administrative expenses.

Fees and expenses shall appear separately on each itemized fee invoice. Each individual
activity billed shall be itemized separately and the time billed for each such activity shall
be identified separately. "Block billing" of fees is not acceptable unless approved in
advance by the Board,

Unless otherwise agreed upon in advance, litigation related expenses are to be advanced
by the Attorneys and must be authorized in advance by the Board. Reimbursement for
these expenses will be made as part of the payment of monthly invoices.

Invoices shall be rendered by Attorneys monthly unless otherwise agreed upon with the
Board.

At a minimum, the following detail is needed to support any charges:

INVOICE NUMBER

PROJECT NAME OR TYPE OF WORK,

DATE(S),

The NAME of the professional doing the work,

The TITLE or PROFESSIONAL LEVEL of the employee doing the work and the
CONTRACTED RATE,

The Actual HOURS worked, and

a DESCRIPTION of the work performed.

The Attorneys requesting reimbutsement of expenses shouid do so by stating within the
fee invoice the date of the service provided, the type of Expense incurred, the amount of
the Expense, the date of the payment of the Expense, and the service provider, and in the
case of travel Expenses, completing and attaching the SBA Travel Reimbursement
Expense Report for All Third-Party Travelers, a copy of which is attached. All supporting
invoices and documentation of expenses must be original documents and should be
thoroughly completed and attached to the fee invoice in which any related expense
reimbursement is requested.

When rendering the services under the Agreement, Attorneys shall be entitled to
reasonable expenses for travel, when authorized in advance by the SBA's Executive
Director or his or her designee, as provided in Section 112.061, Florida Statutes, as
amended from time fo time, and administrative rules interpreting the same. The SBA shall
provide the Aftorneys with a summary of per diem rates and other travel related
requirements to assist the Attorneys in abiding with the State of Florida’s requirements.

The Board will reimburse Attorneys for the following expenses at the Attorneys' incurrence
of the actual out-of-pocket expense (unless otherwise indicated below):

a) Long distance telephone;

b) Messenger and courier (local deliveries by messenger services and out-of-town
deliveries by Federal Express or other air couriers),

c) Printing charges (for copying of documents by an outside company if approved in
advance by the Board);

d) Filing fees (filing documents such as UCC statements);
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e)
f)
9)
h)
i)

)

k)

)
m)

Recording charges (recording fees, documentary stamps, intangible tax paid at
time of recording); .

Express Mail postage (but not postage for normal mail delivery);

Publication charges (printing in newspapers of required legal notices);

Certified copies (copies certified by governmental entity such as clerk of the circuit
court);

Service company charges (for information on out-of-state corporations);

Agency reports (UCC searches or good standing reports of Florida Secretary of
State), duplicating charges at a rate of $1.00 per page;

Reimbursement is not authorized for administrative overhead, client
entertainment, telephone calls, meals (unless authorized while traveling),
refreshments during meetings;

Duplicating internal photocopies not to exceed $0.15 per page); and

Postage—at cost when the cost of mailing exceeds $1.00.

Where the Board has developed standardized forms, to the extent that it is practicable,
the Attorneys shall utilize such forms and modify them as necessary.





