
From: Gabriel, Jason
To: Hodges, Lawsikia
Subject: FW: Engagement letters
Date: Monday, October 28, 2019 4:33:09 PM
Attachments: Morgan Stanley Engagement Letter.pdf

J.P. Morgan Engagement Letter.pdf
Engagement Letters.pdf

 
 

From: Rhode, Lynne C. (City of Jacksonville) [mailto:rhodlc@jea.com] 
Sent: Monday, October 28, 2019 3:55 PM
To: Gabriel, Jason
Subject: Engagement letters
 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or
open any attachments unless you trust the sender and know the content is safe.

 

Jason,
Herschel asked me to send you the ITN-related engagement letters for JP Morgan, Morgan Stanley,
and legal counsel.  They are attached.  Please let me know if you need anything else.
~ Lynne
 
Lynne C. Rhode
Vice President and Chief Legal Officer
21 West Church Street Jacksonville, FL 32202
Office: (904) 665-4115
Email: rhodlc@jea.com

 
 
-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications to or from
State and Local Officials and employees are public records available to the public and media
upon request. Any email sent to or from JEA’s system may be considered a public record and
subject to disclosure under Florida’s Public Records Laws. Any information deemed
confidential and exempt from Florida’s Public Records Laws should be clearly marked. Under
Florida law, e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this entity.
Instead, contact JEA by phone or in writing.

mailto:/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=C33B6A21184C473AA694D57E6BF6A79D-JGABRIEL
mailto:LHodges@coj.net
mailto:rhodlc@jea.com
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Mr. Stephen B. Amdur, Esquire
Attorney at Law
Pillsbury Winthrop Shaw Pittman, LLP
31 West 52nd Street
New York, NY 10019


Via Email: stephen.amdur@pillsburylaw.com


Re: Engagement Letter to Provide Legal Services to JEA
Relating to General Coqporate and Transactional Matters


Dear Stephen;


This letter is to confirm the engagement of the law firm of Pillsbury Winthrop Shaw Pittman, LLP
(the "Firm"), by JEA pursuant to the authorization of the City of Jacksonville, Office of General Counsel
("OGC"). The Firm is being retained to provide legal services as outside counsel to JEA. More
specifically, the Firm will provide advice and counsel to JEA in dose cooperation and consultation with
JEA's management and OGC on the following (collectively, the "scope of services" or "legal services"):


1) Advise JEA and OGC on JEA coiporate, transactionat and litigation matters;
2) Advise JEA and OGC on JEA governance matters;
3) Advise JEA and OGC on internal and intergovernmental JEA delegation of authority matters;
4) Engage third party consultants, subject to prior approval by the JEA and OGC, who may assist


with matters beneficial to supporting the matter described; and


Otfice Telcphont:
(904)255-5100


Writer's Direct Line
(904) 255.5059


Facsimile
(904)255-5119


Writer's E-Mail Address
LHodges@coj.net


Orfice Web Site
GeneralCounsel coj.com
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5) Advise JEA and OGC on all other services as may be required or implied in order to complete the
scope of services and such other operational legal matters as requested and approved by JEA and
OGC.


The first purpose of this letter is to confirm the Firm's engagement as counsel and to confirm certain
information concerning fees and billing, and other terms that will govern our relationship. You will be the
Firm's primary contact in the above-referenced matter. Your only client in this matter shall be JEA, and
you shall not be in any way deemed to represent the City of Jacksonville or any of its instrumentalities or
officials. The hourly rates for the legal services provided by Firm attorneys, paralegals and other support
staff in this mattei are set forth in your Firm's Addendum Engagement Letter, attached hereto as Exhibit
A. Secretarial time will not be billed. In the event that the Firm may, from time to time, recommend that
other attorneys and/or paralegals be enlisted to provide assistance on these matters, you will notify OGC
when that is recommended to obtain prior written approval and agreement upon the hourly rate for each
such person.


This engagement is limited to a "not-to-exceed" amount of $500,000.00, which amount includes
services performed by the Firm and paid by JEA since January 1, 2019. and is governed by the City of
Jacksonville Ordinance Code and Charter. The Firm agrees to notify OGC when $450,000.00 of the
budget has been expended and recognizes that the not-to-exceed amount cannot be modified without
written amendments authorized in accordance with the Ordinance Code and Charter. No fees or costs
shall be billed to JEA beyond the foregoing amount without a written amendment to this engagement
letter signed by the Firm and the General Counsel or his designee, and subject to the required and
authorized approvals as set forth in the Ordinance Code and Charter. All Client Files (as defined in the
Addendum Engagement Letter) created during the retention of the matters at hand are the property of
JEA. Upon the conclusion of the matters, or upon a written request by JEA for their production all such
Client Files shall be returned to JEA, as contemplated by the Addendum Engagement Letter.


Regarding the matters mentioned above, upon request by JEA or OGC, the Firm shall provide JEA
with quarterly projected budgets for work and expenses which the Firm reasonably believes will be
necessary to incur in order to properly counsel JEA, subject to OGC review and approval. The Firm will
include in these budgets a general description of the tasks expected to be necessary or recommended
based on developments in the legal services provided, as well as a general estimate of the range of the
range of probable costs and expenses to perform the work. If JEA and OGC determines, based on these
budgets, that there are particular items of concern, either as to necessity, strategic advisability, or
expense, we will discuss these in good faith with you and will resolve these issues before you will
perform the work. If we cannot reach agreement, you may opt to conclude your representation.


The Firm will comply with the Jacksonville Ordinance Code and JEA's travel reimbursement policy.
No travel costs exceeding the amounts allowed by such policy will be reimbursed to the Firm. The Firm
also agrees to charge JEA the amounts and administrative costs such as photocopying, faxing, delivery,
etc. as set forth in the Addendum Engagement Letter, although it is contemplated that billing for such
services should be minimal because such services will normally be provided by JEA.


•>
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Detailed monthly billings will be submitted each month to JEA Accounts Payable, c/o Kevin
Holbrooks, 21 W. Church Street, Jacksonville, Florida and an electronic copies to Lawsikia J. Hodges,
Deputy General Counsel, lhodges@coj.net and Lynne Rhode. Senior Vice President ant Chief Legal
Officer, rhodlc@iea.com. The Firm shall also submit reasonably detailed itemized bills to JEA in tenth-
of-an-hour billing increments format and shall break down the tasks performed by each person involved
and will identify by initials or name each person who performs the respective tasks to JEA. Payment will
be remitted by JEA approximately thirty days following receipt of the billings. The parties will endeavor
in good faith to resolve promptly any billing issues as may arise from time to time.


OOC is aware that the nature of the Firm's practice is such that the Firm may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client in an
unrelated case or matter if it is the Firm's professional judgment that the Firm can undertake the
concurrent representation impartially and without any adverse effect on the other responsibilities the Firm
has to either client. Additional detail regarding the Firm's practice and conflicts matters are set forth in
your Firm's Addendum Engagement Letter.


OGC, may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation of JEA at any time with
OGC's consent or for good cause, or as permitted by the applicable Rules of Professional Conduct,
without OGC's consent. If the Firm is discharged or elects to withdraw, the parties will take all steps
necessary to free each other of any obligation to perform further, including the execution of any
documents necessary to complete the termination of the representation, and will take all steps that are
reasonably practicable to protect JEA's interest. If a discharge or withdrawal occurs, the Firm will be
entitled to be paid or reimbursed for all authorized costs and expenses paid or incurred on JEA's behalf,
and the Firm will be entitled to be paid a reasonable fee for the authorized legal services rendered to the
date of termination and for which the Firm previously had not been paid. Notwithstanding anything to
the contrary contained herein, it is understood and agreed that in the event of a conflict between the terms
of this letter and of the Addendum Engagement Letter, the terms of this letter shall govern.


If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation of JEA, please execute the enclosed copy of this letter in the space provided below and
return it to my attention. This letter may be executed in counterparts and by electronic signatures. If you
have any questions concerning this letter or your representation, please do not hesitate to contact me.


The effective date of th,is Jester shall be retroactive to January 1,2019.
7 /-i'l


Sincerely,


kiA ,/^''


/


L-uwxikiaJ.jfodges l(j
Deputy General Coui/kel
Office of General Counsel
City of Jacksonville


3
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The foregoing is approved and agreed to;


Piltsbury Winthrop Shaw Pittman, LLP


Bv: It^-^J^
Print Name^ Stephen Amdur _ _
Title; Partner


Date: 7/1/2019


Approved:


^s.
^TO^By: Date: _^1


Jason R-Gabriel
General Counsel
Office of General Counsel, City of Jacksonville


rmed that funds are appropriated and can be encumbered to support this retention.hav


Ry^R/F. Wannemacher
Chief Financial Officer


Date:̂ lllto/^


ec: Lynne Rhode, Senior Vice President and JEA Chief Legal Officer, OGC
Jean Pimental, Office Manager


\GC-#1285834-v6
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Exhibit A


Pillsbury Winthrop Shaw Pittman LLP
Addendum Engagement Letter


[To immediately follow this page]
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Pillsbury Winthrop Shaw Pittman LLP
31 West 52nd Street | New York. NY 10019-6131 tel 212.858.1000 | fax212.858.1500


Stephen B. Amdur
tel:212.858.1135


stephen.amdur@pillsburylaw.com


June 27, 2019


Lynne Rhode
VP & Chief Legal Officer
JEA
21 West Church Street (T.16)
Jacksonville, FL 32202


Dear Lynne:


This letter confums that JEA ("JEA", or "you") has engaged Pillsbury Winthrop
Shaw Pittman LLP ("Pillsbury", or "us") to advise and represent you in the matter
described below and provides the tenns and conditions of our engagement.


1, Scope ofEneaeement and Fees. You have asked us to assist you with corporate,
transactional, litigation and other matters as you and we may agree.


Our billing policies and procedures, rates, charges for disbursements, and other
standard tenns of engagement are provided in the Addendum to this letter.


2. Identity of the Client. Unless agreed otherwise in writing, you will be our sole
client in this engagement and we will not be representing any of your affiliated or
constituent individuals or entities, such as any parent or subsidiary companies,
directors, officers, founders, managers, general or limited partners, employees,
members, or shareholders.


3. Pillsbury Marketine. You agree that we may list you as a client in our marketing
materials and note the general nature of the matters where we have represented you.
We will of course preserve any confidential information obtained during the course of
our engagement.


4. Advance Conflicts Waiver. Pillsbury is an international law turn that represents
many different clients with diverse interests. Many of our clients conduct business or


www.pillsburylaw.com
4831.5181-04S9.vI
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compete with one another. Our website, www.pillsburylaw.com, describes the types
of clients we represent, the locations where we practice, and the matters we typically
handle.


In the future, we may be asked to represent a party in a bransaction or a dispute that is
adverse or potentially adverse to you, where that transaction or dispute is unrelated to
the maUer involved in this engagement. Under the rules of professional conduct for
lawyers in many of the jurisdictions where we practice, we may be precluded fi-om
representing a current or new client in a matter adverse or potentially adverse to you,
even though that matter is unrelated to this engagement for you, unless we have
specific agreement fi-om you in advance that we may do so. In addition, by entering
into this agreement you agree that if we represent you in a matter adverse to another
person or entity, we may represent such other person or entity on matters not
substantially related to our work for you.


In addition, we understand that you engage in business with many businesses, some
of which are likely to be our clients. You agree that we may represent you in
transactions where the adverse party is a Pillsbuiy client, but on matters unrelated to
our engagement, and you waive the conflict of interest that we would have in
representing you in such a matter. You further agree that we need not give you notice
that the adverse party is a Pillsbury client unless you specifically ask us whether the
adverse party is a Finn client. We will not undertake such a representation of you
unless we have a reciprocal waiver from our client that is adverse to you.


Accordingly, you agree that, without your further consent, we may represent and may
continue to represent banks, investment banks, private equity funds, hedge funds and
other financing sources on a regular basis in matters other than those in which we
represent you. You also agree that, in a matter where you are, or may be, advising in
connection with a M&A matter, to allow our finn, with separate teams (commonly
referred to as "trees") that do not share any information about the related matters
(except as may be agreed in respect of any particular subject such as, for example,
shared expert diligence) to represent other competing bidders, advisors and fmancing
sources for other bidders. We will not accept an engagement from another client in
the situations described above unless we believe that our representation of that other
client will not have an adverse effect on the exercise of our independent professional
judgment on your behalf in the matters in which we represent you.


Yoiir signature on this letter confums that you understand and agree that we may take
on such matters and that you waive any conflicts that such a future representation
might present to the extent such consent and waiver may be required under applicable
laws. We will preserve at all times your confidences under applicable rules of
professional conduct and this advance waiver does not affect that obligation.


www.pillsburyfaw.com
483I-518I<459.<1
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Notwithstanding the foregoing conHicts waiver, at your request, Pillsbury agrees to
promptly notify OGC and JEA of any adversity or potentially adversity that may
reasonably be expected to result in Pillsbury being opposite TEA in litigation on
unrelated matters.


You also acknowledge, by signing this letter, that you have had the opportunity to
consult with other counsel about the consequences ofgrantmg this advance waiver
and that we recommended that you do so.


5. Tennination or Withdrawal. Unless otherwise agreed in writmg, this engagement
will terminate if no services are provided by us for a six-month period, except where
we are awaiting an action or decision by a court, tribunal or agency, or specific
actions are necessary to complete the engagement that extend beyond the 6-month
period.


You may terminate this representation at any time, with or without cause, by
providing written notice to us.


We have the right to withdraw from representation of you subject to applicable rules
of professional conduct. Before withdrawing we will discuss with you any steps
necessary to protect your interests in any ongoing matter including transfer to other
legal counsel.


The termination or withdrawal of this engagement will not affect your responsibility
to pay for services rendered and charges incurred on your behalf.


6. Arbitration of Disputes. If you disagree with the amount of our fees or other
charges, or if you have any concerns about our work for you, please bring that to our
attention as soon as possible. In the event any dispute between us arising from or
relating to our woric cannot be resolved infonnally, we both agree to forego the right
to trial by jury and to resolve any disputes between us, or any disputes you have with
any of our lawyers or staff, including but not limited to disputes over fees and
charges, exclusively through private and confidendal binding arbitration before the
American Arbitration Association. The arbitration will be governed by the rules for
complex commercial disputes, conducted before one neutral arbitrator unless
otherwise agreed, and the arbitrator or arbitrators will be authorized to award any
damages or relief that a court of law having jurisdiction over the dispute could award.
You acknowledge by signing this letter that you have had the opportunity to consult
with other counsel about the consequences of agreeing to binding arbitration and that
we recommended that you do so.


www.pillsburylaw.com
4831-5I81^M59.vl
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7. Internal Communications. There may be instances where our lawyers and staff
find it useful to communicate about their professional obligations with inside or
outside counsel for our firm. For example, we may need to detemiine if a new
representation of another client would present a conflict of interest because of our
work for you, and if so, the form of waiver required. Another example is where a
dispute occurs between you and our firm. You agree that if our lawyers or staff have
communications with our inside or outside legal counsel about our work for you, we
have your consent to do so, and such communications will be deemed confidential
and protected by our firm's attomey-client privilege. Our representation of you shall
not waive such privilege and you agree that we will not be obligated to disclose such
privileged communications.


8. Additional Eneagements. If you request and we agree that our firm undertake
additional engagements for you, or represent any of your afifiliates, we will do so on
the terms and conditions set forth in this letter unless otherwise mutually agreed in
writing.


9. Review and execution. Please review this letter carefully and let us know if you
have any questions. If these tenns are acceptable, please sign and return the enclosed
copy, keeping a copy for your files.


www.pillsburylaw.com
4831-5181.0459.vi







June 27,2019
Page 5


We are pleased to have this opportunity to be of service and we look forward to
working with you on the engagement.


Very truly yours,


.7


--"
^


t
-/.


-Z-.


Stephen B. Amdur
Partner


Accepted and agreed to:


JEA


By; ^^
Name: 2:7^--e. ft-C^er'^
Title: (^ ^^ ^>


Dated: ^ --Z-?-' / 7


iwAw.pillsburylaw.com
4831-5181<459.vl







ADDENDUM
BILLING AND DISBURSEMENTS


1. Our Billine Policies and Procedures. Our fees are based on the number of hours devoted to
this engagement. In general, our attorneys' billing rates applicable to this engagement will range
from $525 per hour to $1,565 per hour, depending on the seniority and expertise of the attorney
involved. For paralegal and other professional time, our rates will range from $220 to $1,020 per
hour.


Our standard hourly rates are adjusted periodically to reflect the advancing experience,
capabilities and seniority of our professionals as well as general economic factors. We will
provide you with notice of any adjustment in rates for professionals woriung on your matter.


Other factors may be taken into account in detennining our fees and may result in an increase
over the rates specified above, including the novelty or difficulty of the legal problems involved,
the risks and responsibilities assumed by us, the extent to which unforeseen circumstances arise,
the time limitations imposed by you or by circumstances, the seriousness of the consequences of
the matter, the results obtained, and other considerations pennitted by applicable rules of
professional conduct.


In consideration of the scope of the project we have discussed and the risks associated therewith,
as discussed and agreed we would apply a discounted, blended rate of $895 per hour applicable
to all timekeepers on such project beginning from and after July 1,2019.


Fees generally will be billed within 30 days of the month in which the services are rendered, and
disbursements and other charges will generally be billed within 30 to 60 days after they are
incurred by us. Payment is due upon your receipt of our statement.


The timely payment of our statements is important to us and a critical part of our engagement. If
a bill is not paid within 35 days following the date of the statement, you agree that interest on the
full amount thereof at the rate of 1% per month will also be due. Interest will commence to run
on the 35th day following the date of our statement for all unpaid amounts. Payment of interest
does not waive or limit our rights to withdraw fi-om representation for failure to make timely
payment of statements when due.


2. Estimates of Fees and Expenses. Any estimates of anticipated fees that we provide at your
request, whether for budgeting purposes or otherwise, are only an approximation of what the
actual fees will be. Unless we have otherwise agreed in writing, any such estimate is not a
maximum or minimum fee quotation, and our fees will be detemiuied based on actual hours
incurred as provided above.


3. Disbursements. In the course of our engagement we will use our nonnal support systems. In
addition to our fees for legal services, we will charge separately for certain costs, expense
disbursements and taxes, as applicable. A list of our standard charges that may be incurred
during the course of the engagement is set forth below.


wvm.pillsburylaw.com 1
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PILLSBURY WINTHROP SHAW PITTMAN LLP
DISBURSEMENT CHARGE RATES J - USD


as of 01/01/2019


DISBURSEMENT/EXPENSE*


Computer


Litigation Support Data Hosting charges


Computer Research (LexisNexis and Wcstlaw), etc.


CLIENT CHARGE BASIS


$20 per GB per month


Charged based on standard vendor rates per search, less a
discount of 30% on Westlaw and LexisNexis searches, plus
the hourly rate of the person conducting the search.


Document Preparation


Convenience Copies, Printing, Scanning $0.19 per page - Black and white
$0.44 per page - Color


$0.15 per page (for jobs under 3,500 counts)
$0.10 per page (for jobs of 3,500 counts or more)


$0.75 per page


S0.40 per page (forjobs under 3,500 counts)
$0.35 per page (for jobs of 3,500 counts or more)


$1.25 per binding


$5.00 per bum


$7.50 per bum


$0.20 per tab


$0.10 per page (light)
$0.12 per page (medium)
$0.15 per page (heavy)
$0.19 per page (glass work)


For matters involving patent work, we do not handle the payment of maintenance fees or
annuities on granted United States or foreign patents. If you do not ah-eady have an anrangement
for handling these payments, we suggest you consider engaging Computer Patent Annuities
("CPA") or another similar vendor to handle monitoring and payment of your annuities. CPA,


Copy Center Reproduction and Printing (Photocopies,
scans, images, etc.)


Oversized Copies


Color Copies


Document Binding (Briefs, formal presentation
documents, etc.)


CD Bum


DVDBum


Tabs


Litigation Preparation (Copying, scanning, etc).


Tlicre n no charge for posugc. faxts or domestic am) intcmttional phone calls
AH other cxpcnsts incumd and paid for by Ihc nnn on bchairordicnu. including express courier service, court ieniccs, catering, equipment renul, thin) plrty
conference oils, cdl phone CKpensu, etc. >re chai-gcd •I COSL Djsbunemcnts for liigc vendor invoica (ovcrS5000) will be (bwnltd dincUy 10 tlic client
for payincnl. Allcnutivcly. iflhc client prefcn to have the (inn pay Ihc vendor for lirgc inroiccs •nd include the disbuncmcnl on ihc next client bill. the fimi
will do so if Ac vendor agrees lo defer payment oriheur invoice until the client pays the finn.
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which has no affiliation with us, presently handles approximately 1,000,000 renewal payments
each year and has relationships with patent and trademark offices in every country in the world.
Of course, you can attend to these payments yourself rather than make use of a vendor, but we
recommend against doing so. Please inform us as soon as possible which vendor you currently
use or plan to engage for payment of maintenance fees and annuities on granted patents.


4. Electronic Discovery Activities and Charees. In the event that your matter involves
processing, reviewing and/or producing documents, we may, with your approval, provide certain
eDiscovery services to support these activities, including processing of electronic data for
culling, analysis and review, hosting of electronic files and databases in one of our eDiscovery
platforms ("eDiscovery databases"), assembling and distributing document and data productions,
or perfomiing related analytics, technical services and project management tasks. We may also
perfomi research activities on your eDiscovery databases to improve productivity or provide
analytic results or insights, consistent with our confidentiality obligations to you.


Our Litigation Support Department maintains resources within the firm's network to facilitate
eDiscovery projects, as an alternative to using a third-party vendor or consultants for these
services. If you elect to use our Litigation Support Department, you will be charged fees for
eDiscovery services at hourly or unit-based (e.g., per-gigabyte or per-document) rates,
depending on the nature of your project and the type ofeDiscovery services we perfomi. This
includes monthly hosting charges based on the volume ofeDiscovery databases maintained in
our platform on your behalf.


You agree to pay for eDiscovery services performed by us in connection with this engagement,
regardless of the outcome of your matter. You authorize us to delete your eDiscovery databases,
upon 10 days written notice of our intent to do so, at the conclusion of any eDiscovery project, or
upon the tennination of this engagement. You further authorize us to take yoiu- eDiscovery
databases offline if you fall behind on payments to us and agree that we are under no obligation
to continue hosting your eDiscovery databases or providing access to them if your account is not
current. You also agree that you are entitled to receive a copy of your eDiscovery databases, but
only upon written request received by us prior to their deletion, subject to our ordinary hourly
rates and media charges and provided your payments to us are up-to-date.


5. Communications. Files and Subpoenas. In working on the engagement, we wiU preserve
communications and documents in either hard-copy or electronic form, depending on the
circumstances, as reasonably necessary to represent you. As described below, some of these
files belong to you ("Client Files") and some belong to us. The Client Files consist of those
electronic and hard-copy documents that are kept in the central file that we maintain for each
client matter. Before we transmit the Client Files to you at your request, we will remove
administrative documents, purely internal correspondence and drafts of documents or
memoranda that we may prepare but do not transmit to you.


In the event we are required to respond to a subpoena or other formal request for records or other
infonnation relating to oiu- services for you, including testimony at a deposition, we will consult
you before responding to determine if you want to supply the information demanded and/or
assert the attomey-client or other privilege that may apply. You agree to reimburse us for the
time and expense for responding to such demands, including, without limitation, the time and
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expense for searching, locating, reviewing and copying responsive infonnation, appearing at
depositions or hearings, and litigating any issues raised at your request.


At the completion or tennination of this engagement, you may request in writing the return or
disposal of the Client Files. In order to collect and prepare the Client Files for delivery or
disposal, we likely will need to spend time and incur expense. You agree to pay us at our regylar
rates for this time and pay any necessary disbursements. We will give you an estimate of our
expected charges promptly after receipt of your written request for transfer or disposal of the
files. In our discretion we may make and keep a copy of any Client Files being returned or
disposed of at our expense.


If you do not request return of the Client Files, we will mamtain them for a period of five years,
after which time you agree that we may dispose of them in a confidential manner. Prior to
disposal of the Client Files, we will advise you in writing, at the last known address in our files,
of our intent to do so in order to give you an opportunity to request the materials. We may
dispose of our own files at any time without notice to you.


Please also note that if electronic communications are sent or received by you on a computer or
other device that may be accessed by third-parties, the privilege protection that such
communications with us might otherwise be afforded may be lost, We therefore strongly
encourage you not to use such a device when communicating with us. Please also note that our
records may be accessed electronically by all our offices and that we may store records using
"cloud computing."


6. Non-leeal Services. Because we are a law finn, we provide only legal services. In the
engagement we will not provide any investment, insurance, accounting or technical advice, make
business decisions, or investigate the character or credit of those with whom you may be dealing.
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Kevin E. Hyde, Esquire
Attorney at Law
Foley & Lardner, LLP
1 Independent Drive, Suite 1300
Jacksonville, Florida 32202


Via Email: KHyde(%tbleY.C9m


Re: Engagement Letter to Provide Legal Services to JEA Relating to Labor,
Employment, Collective Bargaining, Procurement, Regulatory Matters, Securities and
General Coiporate and Transational M^atters


Dear Kevin:


This letter is to confirm the engagement of the law firm of Foley & Lardner, LLP (the "Firm"), by
JEA pursuant to the authorization of the City of Jacksonville, Office of General Counsel ("OGC"). The
Firm is being retained to provide legal services as outside counsel to JEA. More specifically, the Finn
will provide advice and counsel to JEA in close cooperation and consultation with JEA's management
and OGC on the following (collectively, the "scope of services" or "legal services"):


1) Advise JEA and OGC in negotiations regarding employee benefits, labor negotiations, collective
bargaining and other labor and employment matters.


2) Advise JEA and OGC in the legal areas of procurement, regulatory matters, corporate and
transactional matters, and litigation matters,


Office Telephone
(904)255-3i00


Writer's Direct Line
(904)255-5059


Facsiiiiilc
(904)255-5119


Writer's E-Mail Address
LHoiiges@coj.iiet


Office Web Site
GeneralCounsd.coj.com
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3) Prepare and review documents and agreements and develop positions to assist the JEA and OGC
evaluate legal responses and strategies related to the legal services;


4) Attend conferences, meetings, negotiating sessions and other venues at the request ofOGC;
5) Engage third party consultants, subject to prior approval by the JEA and OGC, who may assist


with matters beneficial to supporting tlie matter described; and
6) Advise JEA and OGC on all other services as may be required or implied in order to complete the


scope of services and such other operational legal matters as requested and approved by JEA and
OGC.


Foley & Lardner LLP is a limited liability partnership under the laws of Wisconsin. This nieans
OGC's right to recover damages in a legal malpractice action that may exceed our insurance and Firm
assets is limited to the personal assets of the attorneys whose acts or omissions gave rise to OGC's claim.


The first purpose of this letter is to confirm the Film's engagement as counsel and to confirm certain
information, concerning fees and billing, and other terms that will govern our relationsliip. You will be the
Firm's primary coiitact in the above-referenced matter. The hourly rates and opportunities for fees and
compensation for the legal services provided by Firm attorneys, paralegals and other support staff in this
matter shall be the rates as set forth in Exhibit A attached hereto. Secretarial time will not be billed. In
the event that the Fii-m may, from time to time, recommend that other attorneys and/or paralegals be
enlisted to provide assistance on these matters, you will notify OGC when that is recommended to obtain
prior written approval and agreement upon the hourly rate for each such person.


This engagement is limited to a "not-to-exeeed" an initial amount of $250,000.00, and is governed by
the City of Jacksonville Ordinance Code and Charter. The Firm agrees to notify OGC when $200,000.00
of the budget has been expended and recognizes that the not-to-exceed amount cannot be modified
without written amendments authorized in accordance with the Ordinance Code and Charter. No fees or
costs shall be billed to JEA beyond the foregoing amount without a written amendment to this
engagement letter signed by the Firm and the General Counsel or his designee, and subject to the required
and authorized approvals as set forth in the Ordinance Code and Chailer. The parties recognize the above
abount inay be exceeded depending on the voliune and complexity of the work to v/hich it inay be
assigned. All files created during tlie retention of the matters at hand are the property ofJEA, Upon the
conclusion of the matters, or upon a written request by JEA for their production, all such files shall be
returned to JEA. Notwithstanding anything to the contrary, the Firm is peiTnitted to retain copies of the
client file at its expenses pursuant to the applicable ethical authority.


Regarding the manors mentioned above, upon request by JEA or OGC, the Firm shall provide JEA
with quarterly projected budgets for work and expenses which the Firm reasonably believes will be
necessary to incur in order to properly counsel JEA, subject to OGC review and approval. The Firm will
include in these budgets a general description of the tasks expected to be accessary or recoinmended
based on developments in the legal services provided, as well as a general estimate of the range of the
range of probable costs and expenses to perform the work. If JEA and OGC determines, based on these
budgets, that there are particular items of concern, either as to necessity, strategic advisability, or
expense, we will discuss these in good faith with you and will resolve these issues before you will
perfoim the work. If we cannot reach agreement, you may opt to conclude your representation.
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The Firm will comply with the Jacksonville Ordinance Code and .TEA'S travel reimbursement policy.
No travel costs exceeding the amounts allowed by such policy will be reimbursed to the Firm. The Firm
also agrees to charge JEA tlie lowest amounts that it charges to other govenimental clients for
administrative costs such as photocopying, faxing, delivery, etc., although it is contemplated that billing
forsuch services should be minimal because such services will normally be provided by JEA.


Detailed monthly billings will be submitted each month to JEA Accounts Payable, c/o Kevin
Holbrooks, 21 W, Church Street, Jacksonville, Florida and an electronic copies to Lawsikia J. Hodges,
Deputy General Counsel, lhodees@,coj.net, and Lynne RJ-iode, Senior Vice President ant Chief Legal
Officer, rhodlc(%jea.com. The Firm shall also submit reasonably detailed itemized bills to JEA in tenth-
of-an-hour billing increments foimat and shall break down the tasks performed by each person involved
and will identify by initials or name each person who performs the respective tasks to JEA. Payment will
be remitted by TEA approximately thirty days following receipt of die billings. The parties will endeavor
in good faith to resolve promptly any billing issues as may arise from time to time.


OGC is aware that the nature of the Firm's practice is such that fee Firm may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client in an
unrelated case or matter if it is the Firm's professional judgment that the Firm can undertake the
concurrent representation impartially and without any adverse effect on the other responsibilities the Firm
has to either client. More specifically, OGC and JEA agree as follows:


a. OGC and JEA agree tliat, even though ihe Firm represents the JEA in the matters
described here, the Firm may represent in the future other parties who are adversely involved in these
matters, or who may later become involved in such matters, as long as that representation of other parties
is substantially unrelated to the matters.


b. OGC and JEA agree that the Finn may represent current or new clients in work
directly adverse to the JEA; provided such work is not substantially related to the matters described here,
and the Firm does not use any of -TEA'S confidential information in representing such clients. This
consent includes our being trial counsel in litigation adverse to JEA. In addition, the OGC and JEA agree
that, even though the Fu-m represents the JEA in the matters described here, the Firm may represent in the
future other parties who are adversely involved in such matters, or who may later become involved in
such matters. By way of examples only, and assuming such representations are not substantially related
to the matters, we may represent one or more parties in bankruptcy cases that may have interests adverse
to JEA, we may represent clients with regard to intellectual property rights that may be adverse to those
of JEA, or we may represent clients in contract or other business disputes adverse to JEA. The Firm
agrees that it will not use any of JEA's confidential infonnation in representing such other clients and,
when needed, we will establish an etliical wall to assure that confidential information is not exchaiiged
bet^veen those working on the matters described here and those working for such other clients.


c. The Finn represents Whitefish Energy Holdings, LLC ("Whitefish") in connection
with a variety of matters, including the outstanding demand letter issue by JEA (the "Whitefish Matter").
Representation of JEA at the Firm may create a conflict or potential conflict of interest because m the '
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Whitefish Matter, Whitefish's interests are adverse to the interests of JEA, The Firm believes that
representation of Whitefish in the Matter will not compromise its relationship with .TEA and that the Firm
can represent JEA if not JEA and Whitefish consent. By signing this letter, JEA and OGC are expressly
consenting to the Firm's representation ofWhitefish in the Matter.


d. Our Firm policy requires that aiiy advance waiver of future conflicts be in writing,
and by signing and returning a copy of this Agreement, OGC and JEA agree to this advance waiver,


e. In addition, the Finn agrees to promptly provide JEA & OGC with notice of any
matter opened for another client in reliance on this advance waiver, to the extent permitted by the Rules
of Professional Conduct.


OGC, may tei-minate the Firm's representation by delivering a written notice of termination to the
Firm. The Fim-i will also have the right to withdraw from its representation of JEA at any time with
OGC's consent or for good cause without OGC's consent. If the Firm is discharged or elects to withdraw,
the pai-ties will take all steps necessary to free each other of any obligation to perform further, including
the execution of any documents necessary to complete the termination of the representation, and will take
all steps that are reasonably practicable to protect JEA's interest. If a discharge or withdrawal occurs, the
Firm will be entitled to be paid or reimbursed for all authorized costs and expenses paid or incurred on
JEA's behalf, and the Firm will be entitled to be paid a reasonable fee for tlie autTiorized legal services
rendered to the date of termination and for which the Finn previously had not been paid.


Following the conclusion of the Matter, we will maintain the confidentiality of any of OGC's
Goutidential information provided us in accordance with applicable Rules of Professional Conduct. We .
will attempt to return to OGC any original documents provided by OGC, or provided by a third party,
unless OGC provides written authorization to destroy them.


The Firm has internal policies that determine the retention period for closed representation files,
which includes all electronic or hard copy records related to the Matter. Therefore, we will retain the files
pertaining to the Matter, including material prepared by or for the inteinal use of our attoiTieys, for a
minimum period often (10) years following the conclusion of the Matter. Therefore, if the OGC does
not request return of this file material prior to the expiration of the retention period, the Firm reserves the
right to destroy it at the end of the defined retention period without further notice to OGC. Upon OGC's
reasonable request, the Firm will provide such portions of these file materials to OGC as required by the
applicable rules of professional responsibility or other legal requirements. Unless applicable rules of
professional responsibility require an earlier return, we may retain such file material pending receipt of
payment of any outstanding fees or costs. The Firm reserves the right to retain a copy of OGC s
representation files.


Notwithstanding, all files created during the Firm's retention of the matters at hand are the
property of JEA. Upon the conclusion of such matters, or upon a written request by JEA for their
production, all such files shall be returned to JEA.


Pursuant to Section 119.0701, Florida Statutes, the Finn is required to comply with Florida's







July 22, 2019
;5


public records laws, specifically to:


1. Keep and maintain public records required by the City to perfomi the
service.


2. Upon request from the City's custodian of public records, provide the
City with a copy of the requested records or allow the records to be
inspected or copied within a reasonable time at a cost that does not exceed
the cost provided by law.


3. Ensure that public records that are exempt or confidential and exempt
from public records disclosure requirements are not disclosed, except as
authorized by law.


4. Upon completion of this engagement, transfer, at no cost, to the City
all public records in your possession and destroy any duplicate public
records that are exempt or confidential aiid exempt from public records
disclosure requirements.


IF THERE ARE QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA
STATUTES, THE FIRM'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS
CONTRACT, CONTACT TI-IE OFFICE OF GENERAL COUNSEL, 117 WEST DUVAL STREET,
SUITE 480, JACKSONVILLE, FLORIDA 32202, (904) 255-5100.


Any dispute over fees and/or costs (a "Dispute"), including the question of arbitrability of such
disputes, will be submitted to and settled exclusively by binding arbitration, in accordance with the
provisions of this section, subject only to any applicable requirement of law that the parties engage in a
preliminary non-binding mediation or arbitration regarding fee disputes. Binding arbitration shall be
conducted in accordance with the Federal Arbitration Act and Judicial Arbitration and Mediation Service
Comprehensive Rules & Procedures (the "JAMS Rules") or such other JAMS Rules as may be
appropriate for the matter. Arbitration shall be held in the Duval County, before ail arbitrator selected
pursuant to the JAMS Rules who will have no personal or pecuniary interest, either directly or indirectly,
from any business or family relationship with either of the parties. All decisions of the arbitrator will be
based upon applicable law, be final, binding, and conclusive on the parties.


The parties will equally share the costs of the arbitrator and the arbitration fee (if any). Each party
will bear tiiat party's own attorneys' fees and costs, and the prevailing party will not be entitled to
reimbursement by the other party of any of its fees or costs incun-ed in connection with the arbitration
hereunder, regardless of any rule to the contrary in the applicable arbitration rules. Either party may seek
confirmation of the arbitration award in the County ofDuval, Florida, and each party hereby consents to
the exclusive jurisdiction and venue of the Circuit Court in and for Duval County, Florida in any claim
or action arising hereunder. By signing this Agreement containing this provision, OGC and Foley agree
to waive any and all rights to ajuiy trial regarding any Dispute.
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II' this lcttur correctly rcllcuts )'our undcrslantliny of (lie scope. terms, and conditions of your
representation of JFA, please execute the enclosed copy of this letter in the space provided below and
return it to my allention. This letter may be executed in coiinteiparts and by electronic signatures. If you
ha\'e any questions concerning tliis letter or your rcpreyentation, please do not hesitate to contact me.


_,20]9.'I'he effective date of this letter shall be retroactive to 'Jt/l


Sincerely.


'1'he foregoing is approved and agreed to:


I-'oley & (.ardner. l.[,P


By: ^S^
Print Name: Kevin E. Hyde. Esq.


r"7@5=>
Print Name: ^4ason K~Gabriel


v
/


/


LawsikiaJ. I lo Juts


Dcput>^y<?neraK' scl


Ot'fuz6^f0cneraf Counsel


Date: 7A< r̂L3_


Date: 7'^
General Counsel
Olltce of General Counsel, City of Jacksonville


I liave^yiltmicd that tuiids arc appropriated and can be encumbered to support this retention.


^,,-7/2..2/LC?
I- w


licf rii


Date:


c
inncniacher


ncial Oftlccr


ec: Lynnc Rhode, Senior Vice President and JEA Chief Legal Officer, OGC
-lean Pimcnlal. Ol'tice Manager


lit;-»tN(Q.I.).kl-lnltf\ I'-iltiiiiiumciil It.'llvr - .II;A<Jiiu\


GC-#1295813-vl (pdf)
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Standard Rate Schedule


Name Standard Published Rate Rate Charged to JEA


Kevin E. Hyde $765.00
Robert H. Hosay $765.00
Christopher M. Kise $975.00
Benjamin J. Grossman $705.00
John A. Tucker $795.00


$650.00
$650.00
$830.00
$600.00
$675.00


If other attorneys are assigned to work on the matter their Standard Published Rate will be discounted
accorded to the same percentages reflected above.
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John C. Pelham, Esq.
Pennington P. A.
215 South Monroe Street, Suite 200
P.O. Box 10095
Tallahassee, PL 32302-2095


Via Email: john@peniiingtonlaw.com


Re: Engagement Letter to Provide Legal Services to JEA Relating to Certain
Water and Wastewater Systems, Local Government, and Other Regulatory
Matters


Dear Mr. Pelham:


This letter ("Engagement Letter") is to confirm the engagement ("Engagement") of Pennington
P.A. (the "Firm") by TEA pursuant to the authorization of the City of Jacksonville, Office of General
Counsel ("OGC") for specialized legal counsel related to providing specialized legal services to IEA in
connection with certain water and wastewater systems, local government, and other regulatory matters and
to confirm the consent and approval of TEA'S Vice President and Chief Legal Officer, Lynne Rhode
("CLQ"), More specifically, the l''irm wil] provide the following scope of services to JEA in close
cooperation and considtation with JEA's management and the OGC:


The Firm shall assist JEA with certain water and wastewater systems, compliance, interlocal, and other
local govenunent and regulatory matters, including JEA ITN 127-19 and the preparation for any transition
associated with the recapitalization ofJEA and matters related thereto. In addition, the Firm will provide
such other services as may be requested by the OGC and reasonably related to the matters described above.


The first purpose of this letter is to confirm the Firm's Engagement as counsel and to confirm certain
information concerning fees and billing, and other tenns that wilt govern our relationship. You will be the
Firm's primary contact. As agreed, you and Uie other attorneys aiid paj'aprofessionals who may work on
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this matter are to bill for this matter at the rates shown on the attached 2019 Standard Rate Schedule,
Secretarial time will not be billed. In the event that the Firm may, from time to time, recommend that other
attorneys and/or paralegals be enlisted to provide assistance on these matters, you will notify OGC and
CLO when that is recommended and obtain prior written approval and agreement upon. the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provided directly by
OGC.


This Engagement is limited to a "not to exceed" amount of Seventy-Five Thousand dollars
($75,000.00).


The Finn agrees to notify OGC and CLO when Sixty-Five Thousand dollars ($65,000.00) of the
not to exceed amount has been expended and recognizes that the not-to-exceed amount of $75,000.00
cannot be modified without written amendments authorized by CLO and OGC. No fees or costs shall be
billed to JEA beyond the foregoing amount without & written amendment to this Engagement Letter signed
by the Finn and the General Counsel or his designee, and subject to the required and authorized approvals
as set forth in the Ordinance Code. All files created during your retention of the matters at hand are the
property ofJEA. Upon the conclusion of the matters, or upon a written request by the JEA, CLO or OGC
for their production, all such files shall be returned to JEA.


The Firm will comply with JEA's travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Firm. The Firm also agrees to charge the JEA
the lowest amounts that it charges to other governmental clients for adminisfarative costs such as
photocopying, faxing, delivery, etc., although it is contemplated that billing for such services should be
minimal because such services will normally be provided by the OGC,


Detailed monthly billings will be submitted by the 10th of each month to (i) Lynne Rhode, Vice
President and Chief Legal Officer, JEA, 21 West Church Street, Jacksonville, PL 32202 and (ii) the Office
of General Counsel c/o Lawsikia Hodges, Deputy General Counsel, 117 W. Duval Street, Ste. 480,
Jacksonville, FL 32202 with electronic copies to Jill Luster, Executive Staff Assistant at lysiLT^jea com
and Jean Pimental, Office Manager at Jeanp.i^coj.nj.;; . The Firm shall also submit reasonably detailed
itemized bills to OGC in tenth-of-an-hour billing increments format, and shall break down the tasks
performed by each person involved, and will identify by iiiitials or name each person, who performs the
respective tasks to CLO and OGC. Payment will be remitted by JEA approximately thirty days following
receipt of the billings, The parties will endeavor m good faith to resolve promptly any billing issues as may
arise from time to time.


JEA is aware that the nature of the Firm's practice is such that the Firm may from time to time
concurrently represent one client in aparticular case or matter and an adversary of that client in an unrelated
case or matter if it is the Firm's professional judgment that the Firm can undertake the concurrent
representation impartially and without any adverse effect on the other responsibilities the Firm has to either
client. The Firm will provide CLO and OGC with information regarding such matters, and seek a written
acknowledgment that such concurrent representation, in unrelated matters, is not inappropriate and consent
to any such present or future concurrent representations.
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OGC may tenninate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ofJ£A any time with JEA's
consent or for good cause without JEA's consent. If the Finn is discharged or elects to withdraw, the
parties will take all steps necessary to free each other of any obligation to perform ftu-ther, including the
execution of any documents necessary to complete the termination of the representation, and mil take all
steps that are reasonably practicable to protect JEA's interests. If a discharge or withdrawal occurs, the
¥\mi, subject to the applicable not-to-exceed amount, will be entitled to be paid or reimbursed for all
authorized costs and expenses paid or incurred on JEA's behalf, aiid the Firm will be entitled to be paid a
reasonable fee for the aulhorized professional services rendered to the date of termination and for which
the Firni previously had not been paid.


If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation ofJEA, please execute the enclosed copy of this letter in the space provided below and return
it to my attention. If you have any questions concerning tliis letter or your representation, please do not
hesitate to call me.


Sincerely,


<a>.


Lynne C. Rhode, Esq.
VP and Chief Legal Officer, JEA
Office of General Counsel, City of Jacksonville


The foregoing is approved and agreed to:


By: /(ff^- C_^^(»»— „
-s^y^A^A- -_


-, /?4.. Firm


Date:jL/2l/Zo/^


Approved:u I /


By_., ^^\<
Jason thOg^rie^q.
General Counsei


:^=^
? Date: <\/\tf\a[


Office ofGqperal Cpt*nsel^,City of Jacksonville


By: Date:
La^s^ L Hoi;
Degrfty Genera(y<'ounsel
Office of General Counsel, City of Jacksonville


<^IMC^
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I have coi^fmed that funds are appropriated and can be encumbered to support this retention


Date:
RVan F Mfennemacher
Chief Kirtancial Officer


^/2-7//</


ec Jill Luster, Executive SlaffAssistani
Jean Pimentai, Office Manager
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2019 Standard fGovcrnment) Rate Schedule


John C. Pelham (Shareholder) $ 350.00/hr


Gene Adams (Attorney) $3 5 0.00/hr


Briaii Newmaii (Shareholder) $350,00/lu-


J. Breck Brannen (Shareholder) $350.00/hr
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;iliRR!'LQ CHAT.MON
JIIUAB.DAVIS
SnpMENM. Dua.itN
L'BAIO D, FEISER
LORF^L. f-'RENCH
CllRISTOPIIERCARRtTr
SEAN B.GKANAT


SUSAN;,' GRANOfN
K<TY A, IIARRIS
LA.W^tklAJ HODOES


SQNVA [•i<iRRELL!IOENI:lt
r'AIOf HOBBS JOHNSrSN
iL~M^KSON M. [.Di^fA


OFFICE OF GENERAL COUNSEL
CITY OF JACKSONVJI.LE


^K^.
'.' '^;^-^i


-,. • '-a,


'-^Sffl^
CITY HAI-L, ST. JAMFS BUILDING


117W TDl VAt S R ET SU1TF480
JAPKSONVIL Ft.ORIDA '32202
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RITA W. WAin.1
MMtS R M«:A;N.;lt.
Wt.fuy ! MuMkw'


.••.Si.l.v H PAFA
itt'OOj.t'AYNi;
C'AYI.FPFTRIB


ION » I'WU.Ifi
C'tTRRftr SHA^ Pji.(^Fy


STEPHENJ ^"ES.L
TlFFISY 110(K;1.\.I.S.\FI


JOIIN (' S.WYER, )fl
MAKCARI-TM.SIUMAN
S-.NIllSA 1> STOCKWRI I


JAH.mR it-t.l
ACMA TcODORESn.


MKH'ELS WEWCS
GABY Y'.::nf


• BOARD CERTIFIEB C IT'', C'OllNTt
^NDLOf.r COVBNMEPITtA'*


William ("Ty") Giltinan Esq.
Carlton Fields
4221 W, Boy Scout Blvd.. Suite 1000
Tampa, FL 33607


Via Email tgtltinan@carltonfields.com


Re. Engagement Letter to Provide Legal Services to JEA Relating to Certain
Cybersecurity, Intellectual Property, and Data Privacy Matters


Dear Mr Giltinan:


This letter ( Engagement Letter') is to contirm the engagement ( Engagement') ofCarlton Field?
(the "•Finn") by JEA pursuant to the authorization of the City of Jacksonville, Office of General Counsel
("QGC") for specialized legal counsel related to providing specialized legal services to .TEA in connection
with cybersecurity, certain intellectual property. and data privacy matters and to confirm the consent and
approval ofJEA's Vice Presideiit and Chief Legal Officer, Lynne Rhode ("CLQ") More specifically, the
Firm will provide the following scope of services to JEA in close cooperation and consultation with JEA's
management and the OGC:


The Firm shall assist JEA in certain cybersecurity. intellectual property and data privacy matters, including
JEA ITN 177 19 and the preparation for anv transition associated with the recapitalization of IFA and
inatters related thereto. In addition. the Finn will provide such other services as may be requested by the
OGC and reasonably related to the matters described above.


The first purpose of this letter is to confimi the Firm s Engacement as counsel and to confirm certain
information concerning fees and billing. and other temis that will govero our relationship. You wit! be the
Firm's primary contact As agreed. you ;ind the othei attorneys and paraprofessionals who may work un
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this matter arc to bill tor this matter at the rates shown on the attached 2019 Standard Rate Schedule.
Secretarial time will not be billed, In the event that the Firm may. from time to time. recommend that other
attorneys and/or paralegals be enlisted to provide assi.stance on these matters, you will notify OGC aiid the
CLO when that is recommended and obtaiii prior written approval and agreement upon the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provided directly by
ooc.


This Engagement is limited to a
f$75.000.00).


•not to exceed" amouilt of Seventy Five Thousand dollars


The Firm agrees to notify OGC and CLO when Sixty-Five Thousand dollars ($65.000 00) of the
not to exceed amount has been expended and recognizes that the not-to-exceed amount of S7S 000.00
cannot be modified without written amendments authorized by CLO and OGC. No fees or costs shall be
billed to JEA beyond the foregoing amount without a written amendment to this Engagement Letter signed
by the Firm and the General Counsel or his designee, and subject to the required and authorized approvals
as set forth in tht- Ordinaiice Code All files created during your retention of the matters at hand are the
property of JF.A. Upon the conclusion of the matters, or upon a written request by the JEA> C[-0 or OGC
for their production, all such files shall be returned to JEA.


The Firm will complv with JEA's travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Firm The Firm al^o agrees to charge the .IEA
the lowest amounts that it charges to othei governmental clients for administrative costs such as
photocopying faxing, delivery, etc. although it is contemplated that billing for such services should be
minimal because such services will normally be provided by the OGC.


Detailed monthly billings will be submitted by the 10th of each month to (i) Lynne Rhode. Vice
President and Chief Legal Officer. JEA, 21 West Church Street. Jacksonvitle. FT 32202 and (ii) the Office
of Genera] Counsel c/o Lawsikia Hodges. Deputy General Counsel. 117 W. Duval Street, Ste 480.
Jacksonville FL 32 202 with electronic copies to Jill Luster Executive Staff Assistant at iystir^ca.com
and Jean Pimental. Office Manager at Jeanp(a,coj.nel The Firm shall also submit reasonably detailed
itemized bills to OGC in tenth-of-an-hour billing increments format and shall break down the tasks
performed by each person involved and will identify by initials or name each person who performs the
respective tasks to CLO and OGC. Payment will be remitted by JEA approximately thirty days following
receipt of the billings. The parties will endeavor in good faith to resolve promptly any billing issues as may
arise from time to time.


JEA is aware that the nature of the Firm s practice is such that the Firm may from time to time
concun-ently represent one client in a particular case or matter and an adversar}' of that client in an iinrolated
case 01 inatter if it is the Finn's professional judgment that the Firm can undertake the concun-ent
representation impartially and without aiiy adverse effect on the other responsibilities the Firm has to either
client. The Finn will provide CLO and OGC with information regarding such matters, and seek a written
dcknowledgmeiit that such concurrent representation, in unrelated matters, is not inap^propriate and consent
to any such present or future concurrent representations
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OGC may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ofJEA any time with JEAS
consent or for good cause without JEA's consent. If the Finn is discharged or elects to withdraw, the
parties will take all steps necessary to free eacli other of any obligation to perform further including the
execution of any documents necessary to complete the termination of the representation. and will take all
steps that are reasonably practicable to protect JEAS interests, if a discharge or withdrawal occurs, the
Firm. subject to the applicable not-to-exceed amount, will be entitled to be paid or reimbursed for all
authorized costs and expenses paid or incuired on JEA •; behalf. and the Firm will be entitled to be paid a
reasonable fee for the authorized professional services rendered to the date of termination and for whicli
the Firm previously had not been paid.


If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation ofJEA- please execute the enclosed copy of this letter in the space provided below and return
it to my attention If you have any questions concemina this letter or your representation. please do not
hesitate to call me


Sincerely


c-


Lynne C. Rhode
VP and Chief Legal Officer, JEA
Office of General Counsel. City of Jacksonville


The foregoinEijs approved and agreed to:


B.'^^—^
^.^^SZ€^/Q^^'^ „.


<-^/C<^)A/ ^y£.^^)_r . Firm


Approved:


D.tc:J'/2i//^


By:
Jason R~^iabriel,<
General Counsel
Office of G^sral Co


By. 's
/


Date


ilvotJacksoiivilie


Uate;


: v'^i


LstW/ikia/S. Hodges ^q.
De/uty/ieneral Cq6Tisel
Oftic^bf General Counsel, City ot Jacksonville
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have cjkiqfirmed that funds are appropriated and can be encumbered to support this retention.


D...: ?/27//?^^'
tyan F/^annemacher


Chief financial Officer


ec: Jili Luster Executive Staff Assistant
Jean Pimenta!, Offict Manayer
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Ty Giltinan;
Eleanor Yost:
Coy Stull;
Jack Clabby:
Joe Swanson;
Steve BIickensderfer


2019 Standard Rate Schedule


$580^r
$580/hr
$490/hr
$570/hr
$570/hr
S430/hr







JASON R, GABRIEL'
Gi:NE;(AL COt'VSt.i


OFFICE OF GENERAL COUNSEL
CITY OF JACKSO.NVILLE


jy^
.^ ^i ''^f /^ Si
K<^^/'


C'TY MALI., S' . JAMt-.S BUILUING
I 17 Wt-:ST OU'VA; S'l-KL'm , SLIIi'L- -ISO


J,^':;KiONViLL&, fLOMDA 32202


Aug-.irit26. 2019
•UCMHU CKB.'IFfr'l Cn ', Counr"


.\.NU I Ot-'A;. CU^)tN\|t;'<T| L 0*'


Susan F. dark. Esq.
The Radey Law Firm
30] 3. Bronoueh S'reei, Suire 200
Tailahassee, FL 32301


Via EmajE: sclark@radeylaw.com


Re. Liigagcment I-elier to Provide Legal Services to JEA
{relating to Uulity 1 iccnsing and Certain Other Matters


Dear Ms, C lark:


'I'his letter i."!''i).^i!.>,ciiit:i)l I.filer") is to coiitlrm the engagement ('"Liii:;i|L;einciil") ofThe Radey Law
Finn (the :'Firm") by .TEA pursuant to the authuri'zation of the City of Jacksoi-tviile, Office of Genera;
Counsel ('''OGC'') f'br spcciaii/.cd iega' coup.se: related ',o providing specialized legal services 10 JEA in
connection with utility licensing and CL'nam other matters and to conrirm the consenl and approval of.fCA's
Vice President and Chief Legal Officer. Lynr'.e Rhocie •'"CLO"). More specifically, ;hc Fii-m wil: prov'de
ihe Ibllowng scope 01'services '(' Fr.A in close cooperation and consultation with JF.A';; maniigetner.l and
the OGC;


ihe Firm shai! assist JEA in Public Service Coininission rcpresentaiion, telecomniusucations-rcla^cd
matters, varioiis utiliiy perniitling and licensing tasks, imd certair. regiilatory matteis, mciuciing JHA ITN"
127-19 and the preparation for any transilioi', associated with the recapitalization ofJEA and matters''ciatcd
thereto, In addition, the Firm ^ill provide sucl'i other .services as niay be requested by the OCC and
reasonably related (o i-he ?r.atte:'s described above.


The first purpose of this letrer is to connrm the Firm's Eiigayement as couiise! and to confirm certain
information concerning fees and biiling, and otlici- terms tha; will govern our relations'hip. You wili be ihc
Firm's primary contacl. As agreed, yoii and the other attonieyy and pai'aprotessionals w\w niay '•vork jr
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this mattef arc to bill tor this inatter at the rates iho^'n on (he attached 2019 Standard Rate Scliedule.
Secretarial time will not be billed. In She event that the Firm niay, from time to lime, recommend Ihat o'her
attorneys aiid/or paralegals be enlisted !o provide assistance on these matters, you will notify OGC and
CLO when that is recommended and obtain prior written approval and agreement upon the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provictud directly by
OGC.


This Engagement is limited
C$75,000.00).


io a "not to exceed" amount of Seventy-Fivc Thousand dollcirs


The Firm agrees to notify OGC and CE.O when Sixty-Five Thousand dollars ($65,000,00) of the
not io sxcaeci amount has been expended and recognize;; that the not-t.o'excevd amount of $75,000,00
cannot be modineci without written amendments authorized by CLO and OGC. No fees or costs shall be
biiied to JKA beyond the foregoing amo'.int without a written amendmcni to this Hngagement Letter signed
by ihe Firm and the Genera; Counsel or his designcc. and subject to the required and authorized approvals
as set foilii in the Ordinance Code. ;\11 tiles created during VOLII- retention of the matters a' hand are the
property ofJhA. Upon the conclusion of the matters, or upon a written request by the JEA, CLO or OGC
for their production, all such files sha!! be returned to JEA.


The Firm wil! comply with JEA's travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Firm. The Firm aiso agrees to charge the JEA
the lowest amounts that it charges to olher governmental clients for adminisu'ative costs siich as
photocopying, faxing, delivery', etc., although it is coiztemplated that billitig for such services should be
miniina! because such services will normally be provided by the OGC.


Detailed monthly billings wii! be submitted by the 10th of each month to (i) Lynne [<hode, Vice
President and Chief Legal Officer, JHA. 2 I West Church Street, Jacksonville. FL 32202 and (ii) the Office
of General Counsel c/o Lawsikia Hodges. Deputy Generai Counsel, 117 W. i)uval Street, Sic. 480,
Jacksonville, FL 32202 with electronic copies to Jiil Luster, Executive Staff Assistant at li^ili'.(.Ll.s...L'.-.liy
and Jean Pimental, Office Manager at .!u.inp.i«-rj.iii.-i . The Firm shall also subinic reasonably detailed
itemized bills to OOC 'n tenth-of-an-hour billing increments format, and shall break down the tasks
performed by each person involved; and wili ident.if}' by initials or name each person who performs the
respective tasks to CLO and OGC. Paymen; will be remitted by JEA approximately thirty days foilowiiig
receipt of the billings. The parties will endeavor in good faith to resolve promptly any biiling issues as may
arise froin time to [iir>e,


Jt^A is aware thai the nature of the Firm's practice ;s such that the Firm may [rom time to time
coiicurreiitly represent one client in a particiifar case or matter and an adversary of that client in an unrelated
case or mutter if it is the Firm's profeshiunal jiidgmcnt that the !7irm can iindertake the concurrent
reprc.sentation impartially and witliout any adverse effect on the other respon.sibililies the Firm has to either
client. The F-'irm w'.'r. provide CI.O and OGC with infonnation regarding such matters, and seek ;< w;'itien
aclaiQwledgment that such concun'ent representation, in iini'elated matters, is nec inappropriats and consent
to any such present or future concurrent representations.
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OGC may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ot'JEA any time with JEA's
consent or for good cause without JF.A's consent. If the Firm is discharged or elects to withdraw, the
parties wit! take all steps necessary to tree each other of any obligation to perfomi further, including the
execution of any documents necessary to complete the termination of the representation, and will take all
steps that sire reasonably practicable to protect JEA's interests. If a discharge or withdrawal occurs, the
Firm, subject to the applicable not-to-excced amount, will be entitled to be paid or reimbursed for all
authorized costs and expenses paid or incurred on JEA's behalf, and the Firm vvii! be entitled to be paid a
reasonable fee for the authorized professional services rendered to the date of termination and for which
the Firm previously had not been paid,


If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation ofJEA, please execute the enclosed copy of this fetter in the space provided below and return
it to my attention. If you have any questions concerning this letter or your representation, please do not
hesi'ate to call me.


Sincerely,


Lynnc C, Rhode, Esq.
VP and Chief Legal Officer, JEA
Office of General Counsel. City of Jacksonville


The foregoipy is appro ved^ind juivcd to


By ^^i/ f( ..J ^-^^^-
Firm


Approved;


Date:.^<^^y^^ ^/y
6/


By
'^? /-


,SJ
Jason R. GabrieT, Esq.
Oencrai Counsel
Office orfiencral


Dale


c Jacksonville


»


Date
La


2'ice


<)1^/\61


?TkiaJ. Hod^. Esq.£
kit) General Eounse!


of General Counsel, City of Jacksonville


1'l^lt
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med that funds are appropriated and can be encumbered to support this retentionhave n


an a


Date:
Inemacher


ChiefFinfejif'cial Officer


ec Jil! f.usier. executive StarfAssisiant
Jean Pimentaf, Ol'lice Maiiager


INn







Aiigr.si 26.20i9
Page 5


2019 Standard Rate Schedule


Susan F. dark (Partner) $425
Terry Deason (Special Consultani/Regulatoiy Expert) $425
Tom Crabb (Partner) S395
Laura M. Dennis (A.ysociate) $3i0
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GENERAL COUNSEL


KAR£N M. CHASTAIN
DERR6L Q, CHATMON
JEFFERY C. CLOSE
ARIEL p. COOK
JULIA B. DAVIS
STEPHEN M. DUROEN
SHANNON K ELI.ER
CRAIGD FflSER
GILBERT L. FELTEL.JR
LOKEE L. 1-RENCH
CHRISTOPHER OAKRE'IT
KYLE GAVIN
SEAN B. GRANAT
SUSAN C. GRANDIN
K-ATf A. 1-lARRIS
MIRIAM R Hll.1-
LAWSIKIAJ HODGES
SONYA HARRELL HOENER
PAIOE HOBBS JOHNSTON


EMERSON LOTZIA
RITA M M.MRS


OFFICE OF GENERAL COUNSEL
CITY OF JACKSONVILLE


0


^
u


^%b


CITY HALL, ST. JAMES BUILDING
117 WEST DUVAL STREET, SUITE 480


JACKSONVILLE, FLORIDA 32202


August 28, 2019


BREnO MEWENESS
JAMES R MCCAIN, Jk


WENDY L MUMMAW
KELLY H PAPA


KORT FAROE
JACOBJ P*YNE


TlFFINY DOUOLAS PlNKSTAFF
JON R PHILLIPS


CHERRY SHAW POLLOCK
STEPHEN JPOWEI-L


LYNKEC RHODE
ASHLEY B. RirTHIiRFORD


JOHN C SA\VYER. JR
MARGARET M. SlDMAN


JASON R. TEAL
ADINA T60DOR£SCU


KEALEY WEST
STANLEY MWCSTON


GABY YOUNG


"BOARD CERTIFIED ClTV, COUNTY
AND LOCAL GOVERFfMENT LAW


G. Alan Howard
Milam Howard Nicandri Gillam & Renner, P.A.
14 East Bay Street
Jacksonville, Florida 32202


Via Email; ahoward@milamhoward.com


Re: Engagement Letter to Provide Legal Services to JEA Relating to Certain
Coq?orate Transactional and Local Govemant Matters and Related Matters


Dear Mr. Howard:


This letter ("Engagement Letter") is to confirm the engagement ("Engagement") ofMilam Howard
Nicandri Gillam & Renner, P.A. (the "Firm") by JEA pursuant to the authorization of the City of
Jacksonville, Office of General Counsel ("QGC") for specialized legal counsel related to providing
specialized legal services to JEA in connection with certain corporate transactional and local government
matters, including those related to any recapitalization ofJEA and matters related thereto, and to confirm
the consent and approval of JEA's Vice President and Chief Legal Officer, Lynne Rhode ("CLQ"). More
specifically, the Firm will provide the following scope of services to JEA in close cooperation and
consultation with JEA's management and the OGC:


The Firm shall assist JEA in certain corporate transactional, local government, interlocal, and
administrative matters, including JEA ITN 127-19 and the preparation for any transition associated with
the recapitalization of JEA and matters related thereto. In addition, the Firm will provide such other
services as may be requested by the OGC and reasonably related to the matters described above.


The first puq^ose of this letter is to confiim the Firm's Engagement as counsel and to confirm certain
information concerning fees and billing, and other tenns that will govern our relationship. You will be the
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Firm's primary contact. As agreed, you and the other attorneys and paraprofessionals who may work on
this matter are to bill for this matter at the rates shown on the attached 2019 Standard Rate Schedule.
Secretarial time will not be billed. In the event that the Firm may, from time to time, recommend that other
attorneys and/or paralegals be enlisted to provide assistance on these matters, you will notify OGC and
CLO when that is recommended and obtain prior written approval and agreement upon the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provided directly by
OGC.


This Engagement is limited to a "not to exceed" amount of Seventy-Five Thousand dollars
($75,000.00).


The Firm agrees to notify OGC and CLO when Sixty-Five Thousand dollars ($65,000.00) of the
not to exceed amount has been expended and recognizes that the not-to-exceed amount of $75,000.00
cannot be modified without written amendments authorized by CLO and OGC. No fees or costs shall be
billed to JEA beyond the foregoing amount without a written amendment to this Engagement Letter signed
by the Firm and the General Counsel or his designee, and subject to the required and authorized approvals
as set forth in the Ordinance Code. All files created during your retention of the matters at hand are the
property ofJEA. Upon the conclusion of the matters, or upon a written request by the JEA, CLO or OGC
for their production, all such files shall be returned to JEA.


The Firm will comply with JEA s travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Finn. The Firm also agrees to charge the JEA
the lowest ainounts that it charges to other governmental clients for administrative costs such as
photocopying, faxing, delivery, etc., although it is contemplated that billing for such services should be
minimal because such services will normally be provided by the OGC.


Detailed monthly billings will be submitted by the 10th of each month to (i) Lyrune Rhode, Vice
President and Chief Legal Officer, JEA, 21 West Church Street, Jacksonville, FL 32202 and (ii) tlie Office
of General Counsel c/o Lawsikia Hodges, Deputy General Counsel, 117 W. Duval Street, Ste. 480,
Jacksonville, FL 32202 with electronic copies to Jill Luster, Executive Staff Assistant at lustir@,iea.com
and Jean Pimental, Office Manager at Jeanp(a),coj.net . The Firm shall also submit reasonably detailed
itemized bills to OGC in tenth-of-an-hour billing increments format, and shall break down the tasks
perfonned by each person involved, and will identify by initials or name each person who performs the
respective tasks to CLO and OGC. Payment will be remitted by JEA approximately thirty days following
receipt of the billings. The parties will endeavor in good faith to resolve promptly any billing issues as may
arise from time to time.


JEA is aware that the nature of the Firm's practice is such that the Finn may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client in an unrelated
case or matter if it is the Fimi's professional judgment that the Firm can undertake the concurrent
representation impartially and without any adverse effect on the other responsibilities the Firm has to either
client. The Firm will provide CLO and OGC with information regarding such matters, and seek a written
acknowledgment that such concurrent representation, in unrelated matters, is not inappropriate and consent
to any such present or future concurrent representations.
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OGC may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ofJEA any time with JEA's
consent or for good cause without JEA's consent. If the Firm is discharged or elects to withdraw, the
parties will take all steps necessary to free each other of any obligation to perform further, including the
execution of any documents necessary to complete the temiination otthe representation, and will take all
steps that are reasonably practicable to protect JEA's interests. If a discharge or withdrawal occurs, the
Firm, subject to the applicable not-to-exceed amount, will be entitled to be paid or reimbursed tor all
authorized costs and expenses paid or incurred on JEA's behalf, and the Finn will be entitled to be paid a
reasonable fee for the authorized professional services rendered to the date of termination and for which
the Firm previously had not been paid.


If this letter con-ectly reflects your understanding of the scope, terms, and conditions of your
representation ot'JEA, please execute the enclosed copy of this letter in the space provided below and return
it to my attention. If you have any questions concerning this letter or your representation, please do not
hesitate to call me.


Sincerely.


Lynne C. Rliocie
VP and Chief Legal Officer, JEA
Office of General Counsel, City of Jacksonville


The foregoing is approved and a.gre^ToT


Mi lam Howard ^Tyz&ndri^Kam & Runner, P.A.


zB Date:


G. Alan Howard, President


Approved:


By:_


? 2f-/?


Date:. i^-23'M
Jason R>€fabrfetfEsq.
General Counsel
Office of General Coun^l. City of Jacksonville


By:_ Date: ^-oL3-M
La^aflciaJ. Ho^egfE§q^--'


'puty Geny/61 CoTinsel
Office of General Counsel, City of Jacksonville
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I have/6o nned t it funds are appropriated and can be encumbered to support this retention.


[yan F. ^nnemacher
Chief Financial Officer


Date. //23//7


ec: Jill Luster, Executive Staff Assistant
Jean Pimental, Office Manager
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G. Alan [toward
Paul M. Renner
Justin J. Kempf


2019 Standard Rate Schedule


Shareholder $500 per hour
Shareholder $500 per hour
Sr. Associate $300 per hour
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September 3 019


VIA EMAIL
Mohammad 0. Jazil
Mopping Green & Sams. PA
119 S. Monroe Street. Suite 300
!allah<issee,FL32301
mohammadju hgslavv.coin


R.E: Engagemeot Letter to Provide Legal Services to JEA
Relating to Environmental and Public Poiic) Matters


Dear Mr. Jazil.


This letter is to confirm the engagement of t!ie law Orm of Hopping, Green & Sams. PA (the
"Firm") by JEA pursuant to the authorization of the City of Jacksonville. Office of General Counsel
("OGC"') (the "Engagement Letter")- 'I'he Firm is being retained to provide legal services as outside
counsel to JEA. More specirically. the Firm will provide advice and counsel to JEA in close
cooperation and consultation with .IFA's management and OGC on the following (collectively, "Scope
of Services" or "Legal Services"):


1. Advise JEA on environmental. and certain legal matters related to JEA's energy
and water operations:


2. Advise JEA on piiblic policy and comini-inications related to the capitali/ation ol'
JEA's assets:


Otlicc Telepho-.c
'104 6 0-1'00


'A'riicr ' Dirccl I inc t-aciiinile Untcr s E-Mait Address OfTice \\ eb Site
i90Jl 665-41 15 fq04i 630-1'!16 KI..^! •<U'-.<i ..a OencraK oursel (.oi coin
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3. Engage third party consultants, subject to prior approval b> the JEA and OGC,
who may assist with matters benettcial to supporting the matter described above'
and


4. Advise JKA on all other services a'- may be required or implied in order to
complete the scope of services and .such other operational (ega! inatters as
requested and approved by J('A and OGC.


1'he first purpose of this letter is to confirm the Firnrs engagement as counsel and to conMrm
certain inforniation concerning fees and billing and other terms that will govern our relationship. You
will be the Firm's primary contact in the above-referenced matter, Your onl) client in this matter shall
be JEA and you shall not in any way be deemed to represent the City of Jacksonville or an\ of its
instrumentalities or officials I he hourly rates for the legal sen ices pro\ided by Firm attorneys,
paralegals and other support staff in this matter are set forth in your Firm's Addendum Engagement
Letter, attached hereto as Exhibit A Secretariat time will not be billed. In the event that the Firm. may,
from time to time, recommend that other attorneys and/or paralegals be enlisted to provide assistance on
these niattei-s, you will notify OGC when that is reconimended to obtain prior written approval dnd
agreement upon the hourly rate for each such person.


This engagement is limited to a "not-to-exceed" amount of $250,000.00 and is governed by the
City ofJacksonviite Ordinance Code and Charter. The Firm agrees to notify OGC when $200;000.00 of
the budget has been expended and recognizes that tlie not-to-exceed amount cannot be modiFied without
written amendments authorized in Eiccordance with the Ordinance Code and Charter. No fees or costs
shall be billed to JEA bevond the foregoing amoiint without a written amendment to this engagement
letter signed by the Firm and the General Couiiset or his designee, and subject to the required and
authorized approvals as set foi-th in the Ordinance Code and Charter. All Client Files (as defined in the
Addendum Engagement Letter) created during the retention of the matters at hand are the property of
JbA. Upon the conclusion of the matters, or upon a written request by JEA for their production, all such
Client Files shall be returned to JEA, as contemplated b\ the Addendum Engagement Letter.


Regarding the diallers mentioned above. upon request by JEA or OGC. the Firm shall provide
JEA with quarterly projected budgets for work and expenses vvhicli the f-'iim reasonably believes will be
necessary to incur iti order to properly counsel JEA, subject to OGC review and approval. The F*irm will
include in these biidgets a general description of the tasks expected to be necessary or recommended
based on developments in the legal servtces provided, as well as a general estimate of the range of
probable costs and expenses to perform (he work. If JEA and OGC determine, based on these budgets.
that there are particular items of concern, either as to necessity, strategic advisability, or expense. we
will discuss these in good faith with yoii and will resolve these issues before you will perform tlie vvork-
Ifv\e cannot reach agreement, you ma.\ opt to conclude your representation.


The Firm will cumply with the Jacksonville Ordinance Code and JEA's travel reimburseinent
polic). No travel costs exceeding the amounts allowed by such policy will be reimbursed to the Firm.
The Firm also agrees to charge JEA the amounts and administrative costs such as photocopying. taxing.
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delivery etc. as set forth in the Addendum Engagement Letter. although it is contempiaied that billing
for sucli services should be inininial because such services will normaily be provided by JbA.


Detailed monthly billings will be submitted each month to JEA Accounts Payable, c/o Kevin
Holbrooks, 21 W. Church Street. Jacksonville, Fl. and electronic copies to Lavvsikia J Hodges, Deputy
General Counsel, Ihodgesacoj net and Lynne Rhode, Vice President and Chief Legal Officer.
rhodlc^ijea.com. The Firm shall also submtt reasonabl) detailed itemized bills to JEA in tenth-of-an-
hour billing increments format and shall break down (he tasks performed b> eacli person involved and
wilt identify by initials 01 name eadi person who pecibrms the respective lasks to JEA. Payment wil! be
remitted by JEA approximately thirty days foliowiiig receipt oftlie billings The parties will endeavoi in
good faith to resoive pcomplt). any billing issues as may arise from time to time.


OGC is aware that the natuie of the Firm's practice is such that the Firm may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client iii an
iiiuelated case or matter if it is the Firm's pi-ofessional judgment that the Firm can undertake tlie
concurrent representation impartially and without any adverse effect on the other responsibilities the
Fiiin has to either client- Additional detail regai-dmg the Firm's practice and conflicts matters are set
forth in the Addendum Engagement Letter.


OGC may terminate the Firm's representation by delivering a written notice of termination to
the Firm. The Firm will also have the right to withdraw from its representation ot JbA at any time with
OGC's consent or for good cause, or as permitted by the applicable Rules of Professional Conduct
without OGC*s consent. If the Firm is discharged or elects to withdraw, the parties will take a!! steps
necessary to free each other of any obligation to perform further, iiicluding the execution of any
reasonabl}' practicable to protect JEA's interest, [('a discharge or withdrawal occurs, the Firm will be
entitled to be paid or reimbursed for all authorized costs and expenses paid or incurred on JEA's behalf,
and the Finn will be entitled to be paid a reasonable fee for the authorised legal services rendered to the
date ol' termination and tbi which the Firm previously had not been paid. Not\vithstaiiding anythiiie to
the coiitiary contained herein, it is understood and agreed that in the event of a conflict between the
terms of''this letter and of the Addendum Engagement Letter, the terms of this letter shall govern.


If this iettei correctly reflects your understanding of the scope, temis <md conditions of your
representation ofJEA. please execute the enclosed copy of this letter in (he space provided below and
retain il to my attention. This letter may be executed in counterparts aiid by electronic signatures If you
have an> qiiestions coiicerning tliis tetter to your representation, please do not hesitate (o contact me.


The ertective date of this letter shall be retroactive lo August 30.2019.


Sincecelv.


^^6^-
Lyiine C, Rhode
VP and Chief Legal OtTicer.
JEA Office of General Coiinsel.
City of.lacksouville
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The foregoing is approved and agreed to.


Hopping Green & Sams PA


Mo!-;ammad 0. Jazil. Vice President


Approve^
^


^


Date: 9-3-2019


Date: Y/VI<1


[)ate: ^10-l°i


By:
Jason I^G^r^
General Counsel
Office of Genial (^nse^'ity ot Jacksonville


By:
I.a\\ s)K.ia/;1. H^i'I^'es'
Dep/ty-CiencA^ Counsel
Of'S^'ofthe General Counsel. City of.facksonviiie.


." 'I


I^&ve c(vtFirme^that funds are appropriated and can be encumbered to support this retention.
Date:k^ :-—-


n,/F. V^nnemachcr
Chie^F^cial Officer


C--


T/'?







EXHIBIT A


Hopping Green <& Sams, PA
Addendum Engagement Letter


September 3. 2019


Ly tine C. Rhode
JEA VP & Chief Legal Officer
21 West Church Street (T-16}
Jackson^ iIle.l-L 32202


Dear Ms. Rhode.


This addendum confirms that JEA has engaged Hopping Green and Sams, P.A. (the "Fimi" or
"HGS") to advise and represent it in the matters described more fiilly in JEA's Engagement Letter
with tlie Firm dated September 3, 2019. This addendum further specifies the terms of the
engagement as follows:


A. Fees for bngagement: JFA agrees to competisate the Firm for Item 1 listed in the
Scope of Services in the Engagement Letter at an hourly rate of $_400/tu- for
lawyers who are shareholders oflIGS, $275 hr for lawyers who are no/
shareholders ot'HGS. and SlOO/hr for all support staff such as law clerks and
paralegals of HGS.


JEA hirther agrees to compensate the Firm for Item -' listed in the Scope of
Service1' in the Enga,;,ement Letter through a iw>nthl\ consulting retainer of
$20.000 payable on the first of each month following the execiilioii of the
Lngagenient Letter until (lie tennination of engagement.


I pon mutual written agreement. JEA further agrees to compensate the Finn for
work performed iinder Items 3 and 4 in the Scope of Services in the Engagement
Letter.


B- Idey.ti.^.oLCUept: 'jnless otherwise agreed to in wnting. JEA will be the sole
client in tliis engagement and the Finn will iiot rcpresciit any individuais or
entities affiliated with JEA, such as aiiy parent companies, directors. officers.
founders, managers, general or limited ptirtner:.. employees, members, or
snareholdery.


C. I^ni"MlonandW[^[Jj-ai,yai: I.'nles^ otherv\ise agreed in writing, this
engagement v ill temiinate if no service is provided by the I'irm for a six-month
period, except where JEA and the Film avvail an action 01 decisioi) by a court.
tribunal, agency, council, or speciHc action:-: necessary to complete the
engagement extend beyond the six-mon'h period.
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JEA may terminate this engageiuent at any time, with or without cause, through
written notice to the Firni


1 he 1 irm has the right to withdraw from the engagement upon wrilteii iiotice to
JEA subject to applicable rules of professional conduct. Before withdrawing.
consistent with the rule.s of professional conduct, the Firm will discuss with JEA
any steps necessary to protect JEA's interests in any ongoing matter.


The termination of or withdrawal from this engageinent will iiot affect JEA's
responsibility to pa\ for ser'. ices rendered and charges incttired on behalf olJEA
up until tlie date of written notice of termination or withdrawal.


D- Arbitration of Disputes: FfJ(-A disagrees with the amount of the Firm's fees or
other charges, or ifJEA has any concerns about the Firm's work for JEA, please
bring that to the Firm's attention as soon as possible. In the event any dispute
between JCA and the Firm arises from the Firm's work in this engagement and
dial dispute canni>t be resolved informally, then both JEA and the Firm agree to
forego the right to trial b\ jury and agree to rc-'olve any disputes exclusively
through pri'. ale and confidential binding arbitration before the American
Arbitration Association. The cuies for complex commercial disputes will govern
any such arbitration. The arbitration will be conducted before one neutral
arbitrator unless otherwise agreed. The arbitrator or arbitrators will Iiave the
ability to award any damages or relief that a court of lav\ having jurisdiction over
the dispute could award. JEA acknowledges by signing this addendum that it has
had the opportunity to consult with other counsei about the consequences of
agreeing to binding arbitration.


E. Expense Reinibui-sement Policy: JEA consents to the Firm's Expense
Rctaibursement Folicv, to the extent the policy does not conflict with the
Jacksonville Ordinance Code and JEA's travel reimbiirsement poticy. The Firm's
bxpense Reimbursement Policy is attached to ttiis addendtim as Cxhibit 1.


The foregoing is approved and agreed to:


Hopping Green & Sams PA


»•


Mohammad 0. Jaz.il. Vice Presidetit


Approved: JEA
Y


Date: 9-'i-20I9


Date: <?"7 /^By. „ ^'^^. -<-
L\ nne C. Rhode
JLA VP & Chief Legal Officer. Office of General Counsel. City of Jacksonville
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EXHfBIT 1 (To MdentlymJ


HOPPING GREEN & SAMS P.A.
EXPENSE REIMBURSEMENT POLICY


I he follow ing is Hopping Green & Sams' standard expense reimbursenient policy. This policy applies
iintess a different arrangeinciit has been negotiated based on the tiniqiie circiiinstaiices of a particular client or
iiiatter as oiitlincd in ttic Eiigageinenl Letter.


All expenses are billed inonthly. Billings ordindrily retlecl expenses for the inosl receiti inoiith. e.'<cept
where there are dela'iS in receiviiig bills horn third part\ vendors.


Interest. For all siateint;':ns outstaiidiiig iiiiwly (90) days past the invoice date, siinpte interest at a rate
of one percent (^ S) per inontl) (twelve perceiii perannuin) u ill be assessed o'; the outstanding fees and expenses.


'lelephoiie. All telephone charges are billed at an ainount approkiinating actual cost.


Photocop v inu, aiid Printinr, In-house pliotocopyintf aiid pniiting is charged at $0.25 per page (black &
white) and $.50 per page, (color). Outside copying h billed as a pass-through of (tie oiitside vendor's charges.


facsimile. Outgoing facsimiie transmissions are charged at $1.00 per page. There is no charge for
iiKoniing faxes,


Postage. Postage is billed at actual cost,


Overnight Delivery. Overnight delivery is billed at actual cost.


Local Messenger Service. Local inessenger service is billed at the IRS approved reiinburseinent rate.


CoiitpLilerized Legal Research. Clmrgcs for computerized legal research are billed at ar, amount
approxiinatiiig actual cost.


Travel. I'ravel (incliiding air fare, rental cars, taxicabs. hotel, meals. tips, etc.) is billed at actual cost.
Where air travel is required. coach ciass is used wiierever feasible. Out-of-town mileage is billed a! ihe IKS
approved reiinbiir.semenl rate.


Consultaiits. Unless prior an-angeine Us ace inade. consultaiif* are ordinaril\ einploved dircetl) li> the
ciieni. Where consultants are einployed by the firm. (heir cliarges are passed-tliroiigli with no nr)ark-up. The
client is responsible for notifying the finr. of any particular billing arrangements or procedures wl'iicli the client
requires of'the consultanl


Oilier t-..\pei)se^. Otiier outside e'(peiises. iticii as coun reporters. agenc\ copies, etc. are billed at actual
COit


^.yrd Processiii^, and^?cretanal Overtime. No charge is iiiade for word processi'ig. No charge is iiiade
for secretarial ovenime except in inajor litigation matters wliere oinisiial overtiinc demands are iinposed.
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Mr. Stephen B. Amdur, Esquire
Attorney at Law
Pillsbury Winthrop Shaw Pittman, LLP
31 West 52nd Street
New York, NY 10019

Via Email: stephen.amdur@pillsburylaw.com

Re: Engagement Letter to Provide Legal Services to JEA
Relating to General Coqporate and Transactional Matters

Dear Stephen;

This letter is to confirm the engagement of the law firm of Pillsbury Winthrop Shaw Pittman, LLP
(the "Firm"), by JEA pursuant to the authorization of the City of Jacksonville, Office of General Counsel
("OGC"). The Firm is being retained to provide legal services as outside counsel to JEA. More
specifically, the Firm will provide advice and counsel to JEA in dose cooperation and consultation with
JEA's management and OGC on the following (collectively, the "scope of services" or "legal services"):

1) Advise JEA and OGC on JEA coiporate, transactionat and litigation matters;
2) Advise JEA and OGC on JEA governance matters;
3) Advise JEA and OGC on internal and intergovernmental JEA delegation of authority matters;
4) Engage third party consultants, subject to prior approval by the JEA and OGC, who may assist

with matters beneficial to supporting the matter described; and

Otfice Telcphont:
(904)255-5100

Writer's Direct Line
(904) 255.5059

Facsimile
(904)255-5119

Writer's E-Mail Address
LHodges@coj.net

Orfice Web Site
GeneralCounsel coj.com
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5) Advise JEA and OGC on all other services as may be required or implied in order to complete the
scope of services and such other operational legal matters as requested and approved by JEA and
OGC.

The first purpose of this letter is to confirm the Firm's engagement as counsel and to confirm certain
information concerning fees and billing, and other terms that will govern our relationship. You will be the
Firm's primary contact in the above-referenced matter. Your only client in this matter shall be JEA, and
you shall not be in any way deemed to represent the City of Jacksonville or any of its instrumentalities or
officials. The hourly rates for the legal services provided by Firm attorneys, paralegals and other support
staff in this mattei are set forth in your Firm's Addendum Engagement Letter, attached hereto as Exhibit
A. Secretarial time will not be billed. In the event that the Firm may, from time to time, recommend that
other attorneys and/or paralegals be enlisted to provide assistance on these matters, you will notify OGC
when that is recommended to obtain prior written approval and agreement upon the hourly rate for each
such person.

This engagement is limited to a "not-to-exceed" amount of $500,000.00, which amount includes
services performed by the Firm and paid by JEA since January 1, 2019. and is governed by the City of
Jacksonville Ordinance Code and Charter. The Firm agrees to notify OGC when $450,000.00 of the
budget has been expended and recognizes that the not-to-exceed amount cannot be modified without
written amendments authorized in accordance with the Ordinance Code and Charter. No fees or costs
shall be billed to JEA beyond the foregoing amount without a written amendment to this engagement
letter signed by the Firm and the General Counsel or his designee, and subject to the required and
authorized approvals as set forth in the Ordinance Code and Charter. All Client Files (as defined in the
Addendum Engagement Letter) created during the retention of the matters at hand are the property of
JEA. Upon the conclusion of the matters, or upon a written request by JEA for their production all such
Client Files shall be returned to JEA, as contemplated by the Addendum Engagement Letter.

Regarding the matters mentioned above, upon request by JEA or OGC, the Firm shall provide JEA
with quarterly projected budgets for work and expenses which the Firm reasonably believes will be
necessary to incur in order to properly counsel JEA, subject to OGC review and approval. The Firm will
include in these budgets a general description of the tasks expected to be necessary or recommended
based on developments in the legal services provided, as well as a general estimate of the range of the
range of probable costs and expenses to perform the work. If JEA and OGC determines, based on these
budgets, that there are particular items of concern, either as to necessity, strategic advisability, or
expense, we will discuss these in good faith with you and will resolve these issues before you will
perform the work. If we cannot reach agreement, you may opt to conclude your representation.

The Firm will comply with the Jacksonville Ordinance Code and JEA's travel reimbursement policy.
No travel costs exceeding the amounts allowed by such policy will be reimbursed to the Firm. The Firm
also agrees to charge JEA the amounts and administrative costs such as photocopying, faxing, delivery,
etc. as set forth in the Addendum Engagement Letter, although it is contemplated that billing for such
services should be minimal because such services will normally be provided by JEA.

•>
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Detailed monthly billings will be submitted each month to JEA Accounts Payable, c/o Kevin
Holbrooks, 21 W. Church Street, Jacksonville, Florida and an electronic copies to Lawsikia J. Hodges,
Deputy General Counsel, lhodges@coj.net and Lynne Rhode. Senior Vice President ant Chief Legal
Officer, rhodlc@iea.com. The Firm shall also submit reasonably detailed itemized bills to JEA in tenth-
of-an-hour billing increments format and shall break down the tasks performed by each person involved
and will identify by initials or name each person who performs the respective tasks to JEA. Payment will
be remitted by JEA approximately thirty days following receipt of the billings. The parties will endeavor
in good faith to resolve promptly any billing issues as may arise from time to time.

OOC is aware that the nature of the Firm's practice is such that the Firm may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client in an
unrelated case or matter if it is the Firm's professional judgment that the Firm can undertake the
concurrent representation impartially and without any adverse effect on the other responsibilities the Firm
has to either client. Additional detail regarding the Firm's practice and conflicts matters are set forth in
your Firm's Addendum Engagement Letter.

OGC, may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation of JEA at any time with
OGC's consent or for good cause, or as permitted by the applicable Rules of Professional Conduct,
without OGC's consent. If the Firm is discharged or elects to withdraw, the parties will take all steps
necessary to free each other of any obligation to perform further, including the execution of any
documents necessary to complete the termination of the representation, and will take all steps that are
reasonably practicable to protect JEA's interest. If a discharge or withdrawal occurs, the Firm will be
entitled to be paid or reimbursed for all authorized costs and expenses paid or incurred on JEA's behalf,
and the Firm will be entitled to be paid a reasonable fee for the authorized legal services rendered to the
date of termination and for which the Firm previously had not been paid. Notwithstanding anything to
the contrary contained herein, it is understood and agreed that in the event of a conflict between the terms
of this letter and of the Addendum Engagement Letter, the terms of this letter shall govern.

If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation of JEA, please execute the enclosed copy of this letter in the space provided below and
return it to my attention. This letter may be executed in counterparts and by electronic signatures. If you
have any questions concerning this letter or your representation, please do not hesitate to contact me.

The effective date of th,is Jester shall be retroactive to January 1,2019.
7 /-i'l

Sincerely,

kiA ,/^''

/

L-uwxikiaJ.jfodges l(j
Deputy General Coui/kel
Office of General Counsel
City of Jacksonville
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The foregoing is approved and agreed to;

Piltsbury Winthrop Shaw Pittman, LLP

Bv: It^-^J^
Print Name^ Stephen Amdur _ _
Title; Partner

Date: 7/1/2019

Approved:

^s.
^TO^By: Date: _^1

Jason R-Gabriel
General Counsel
Office of General Counsel, City of Jacksonville

rmed that funds are appropriated and can be encumbered to support this retention.hav

Ry^R/F. Wannemacher
Chief Financial Officer

Date:̂ lllto/^

ec: Lynne Rhode, Senior Vice President and JEA Chief Legal Officer, OGC
Jean Pimental, Office Manager

\GC-#1285834-v6
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Exhibit A

Pillsbury Winthrop Shaw Pittman LLP
Addendum Engagement Letter

[To immediately follow this page]
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Pillsbury Winthrop Shaw Pittman LLP
31 West 52nd Street | New York. NY 10019-6131 tel 212.858.1000 | fax212.858.1500

Stephen B. Amdur
tel:212.858.1135

stephen.amdur@pillsburylaw.com

June 27, 2019

Lynne Rhode
VP & Chief Legal Officer
JEA
21 West Church Street (T.16)
Jacksonville, FL 32202

Dear Lynne:

This letter confums that JEA ("JEA", or "you") has engaged Pillsbury Winthrop
Shaw Pittman LLP ("Pillsbury", or "us") to advise and represent you in the matter
described below and provides the tenns and conditions of our engagement.

1, Scope ofEneaeement and Fees. You have asked us to assist you with corporate,
transactional, litigation and other matters as you and we may agree.

Our billing policies and procedures, rates, charges for disbursements, and other
standard tenns of engagement are provided in the Addendum to this letter.

2. Identity of the Client. Unless agreed otherwise in writing, you will be our sole
client in this engagement and we will not be representing any of your affiliated or
constituent individuals or entities, such as any parent or subsidiary companies,
directors, officers, founders, managers, general or limited partners, employees,
members, or shareholders.

3. Pillsbury Marketine. You agree that we may list you as a client in our marketing
materials and note the general nature of the matters where we have represented you.
We will of course preserve any confidential information obtained during the course of
our engagement.

4. Advance Conflicts Waiver. Pillsbury is an international law turn that represents
many different clients with diverse interests. Many of our clients conduct business or

www.pillsburylaw.com
4831.5181-04S9.vI
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compete with one another. Our website, www.pillsburylaw.com, describes the types
of clients we represent, the locations where we practice, and the matters we typically
handle.

In the future, we may be asked to represent a party in a bransaction or a dispute that is
adverse or potentially adverse to you, where that transaction or dispute is unrelated to
the maUer involved in this engagement. Under the rules of professional conduct for
lawyers in many of the jurisdictions where we practice, we may be precluded fi-om
representing a current or new client in a matter adverse or potentially adverse to you,
even though that matter is unrelated to this engagement for you, unless we have
specific agreement fi-om you in advance that we may do so. In addition, by entering
into this agreement you agree that if we represent you in a matter adverse to another
person or entity, we may represent such other person or entity on matters not
substantially related to our work for you.

In addition, we understand that you engage in business with many businesses, some
of which are likely to be our clients. You agree that we may represent you in
transactions where the adverse party is a Pillsbuiy client, but on matters unrelated to
our engagement, and you waive the conflict of interest that we would have in
representing you in such a matter. You further agree that we need not give you notice
that the adverse party is a Pillsbury client unless you specifically ask us whether the
adverse party is a Finn client. We will not undertake such a representation of you
unless we have a reciprocal waiver from our client that is adverse to you.

Accordingly, you agree that, without your further consent, we may represent and may
continue to represent banks, investment banks, private equity funds, hedge funds and
other financing sources on a regular basis in matters other than those in which we
represent you. You also agree that, in a matter where you are, or may be, advising in
connection with a M&A matter, to allow our finn, with separate teams (commonly
referred to as "trees") that do not share any information about the related matters
(except as may be agreed in respect of any particular subject such as, for example,
shared expert diligence) to represent other competing bidders, advisors and fmancing
sources for other bidders. We will not accept an engagement from another client in
the situations described above unless we believe that our representation of that other
client will not have an adverse effect on the exercise of our independent professional
judgment on your behalf in the matters in which we represent you.

Yoiir signature on this letter confums that you understand and agree that we may take
on such matters and that you waive any conflicts that such a future representation
might present to the extent such consent and waiver may be required under applicable
laws. We will preserve at all times your confidences under applicable rules of
professional conduct and this advance waiver does not affect that obligation.

www.pillsburyfaw.com
483I-518I<459.<1
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Notwithstanding the foregoing conHicts waiver, at your request, Pillsbury agrees to
promptly notify OGC and JEA of any adversity or potentially adversity that may
reasonably be expected to result in Pillsbury being opposite TEA in litigation on
unrelated matters.

You also acknowledge, by signing this letter, that you have had the opportunity to
consult with other counsel about the consequences ofgrantmg this advance waiver
and that we recommended that you do so.

5. Tennination or Withdrawal. Unless otherwise agreed in writmg, this engagement
will terminate if no services are provided by us for a six-month period, except where
we are awaiting an action or decision by a court, tribunal or agency, or specific
actions are necessary to complete the engagement that extend beyond the 6-month
period.

You may terminate this representation at any time, with or without cause, by
providing written notice to us.

We have the right to withdraw from representation of you subject to applicable rules
of professional conduct. Before withdrawing we will discuss with you any steps
necessary to protect your interests in any ongoing matter including transfer to other
legal counsel.

The termination or withdrawal of this engagement will not affect your responsibility
to pay for services rendered and charges incurred on your behalf.

6. Arbitration of Disputes. If you disagree with the amount of our fees or other
charges, or if you have any concerns about our work for you, please bring that to our
attention as soon as possible. In the event any dispute between us arising from or
relating to our woric cannot be resolved infonnally, we both agree to forego the right
to trial by jury and to resolve any disputes between us, or any disputes you have with
any of our lawyers or staff, including but not limited to disputes over fees and
charges, exclusively through private and confidendal binding arbitration before the
American Arbitration Association. The arbitration will be governed by the rules for
complex commercial disputes, conducted before one neutral arbitrator unless
otherwise agreed, and the arbitrator or arbitrators will be authorized to award any
damages or relief that a court of law having jurisdiction over the dispute could award.
You acknowledge by signing this letter that you have had the opportunity to consult
with other counsel about the consequences of agreeing to binding arbitration and that
we recommended that you do so.

www.pillsburylaw.com
4831-5I81^M59.vl



June 27,2019
Page 4

7. Internal Communications. There may be instances where our lawyers and staff
find it useful to communicate about their professional obligations with inside or
outside counsel for our firm. For example, we may need to detemiine if a new
representation of another client would present a conflict of interest because of our
work for you, and if so, the form of waiver required. Another example is where a
dispute occurs between you and our firm. You agree that if our lawyers or staff have
communications with our inside or outside legal counsel about our work for you, we
have your consent to do so, and such communications will be deemed confidential
and protected by our firm's attomey-client privilege. Our representation of you shall
not waive such privilege and you agree that we will not be obligated to disclose such
privileged communications.

8. Additional Eneagements. If you request and we agree that our firm undertake
additional engagements for you, or represent any of your afifiliates, we will do so on
the terms and conditions set forth in this letter unless otherwise mutually agreed in
writing.

9. Review and execution. Please review this letter carefully and let us know if you
have any questions. If these tenns are acceptable, please sign and return the enclosed
copy, keeping a copy for your files.

www.pillsburylaw.com
4831-5181.0459.vi
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We are pleased to have this opportunity to be of service and we look forward to
working with you on the engagement.

Very truly yours,

.7

--"
^

t
-/.

-Z-.

Stephen B. Amdur
Partner

Accepted and agreed to:

JEA

By; ^^
Name: 2:7^--e. ft-C^er'^
Title: (^ ^^ ^>

Dated: ^ --Z-?-' / 7

iwAw.pillsburylaw.com
4831-5181<459.vl



ADDENDUM
BILLING AND DISBURSEMENTS

1. Our Billine Policies and Procedures. Our fees are based on the number of hours devoted to
this engagement. In general, our attorneys' billing rates applicable to this engagement will range
from $525 per hour to $1,565 per hour, depending on the seniority and expertise of the attorney
involved. For paralegal and other professional time, our rates will range from $220 to $1,020 per
hour.

Our standard hourly rates are adjusted periodically to reflect the advancing experience,
capabilities and seniority of our professionals as well as general economic factors. We will
provide you with notice of any adjustment in rates for professionals woriung on your matter.

Other factors may be taken into account in detennining our fees and may result in an increase
over the rates specified above, including the novelty or difficulty of the legal problems involved,
the risks and responsibilities assumed by us, the extent to which unforeseen circumstances arise,
the time limitations imposed by you or by circumstances, the seriousness of the consequences of
the matter, the results obtained, and other considerations pennitted by applicable rules of
professional conduct.

In consideration of the scope of the project we have discussed and the risks associated therewith,
as discussed and agreed we would apply a discounted, blended rate of $895 per hour applicable
to all timekeepers on such project beginning from and after July 1,2019.

Fees generally will be billed within 30 days of the month in which the services are rendered, and
disbursements and other charges will generally be billed within 30 to 60 days after they are
incurred by us. Payment is due upon your receipt of our statement.

The timely payment of our statements is important to us and a critical part of our engagement. If
a bill is not paid within 35 days following the date of the statement, you agree that interest on the
full amount thereof at the rate of 1% per month will also be due. Interest will commence to run
on the 35th day following the date of our statement for all unpaid amounts. Payment of interest
does not waive or limit our rights to withdraw fi-om representation for failure to make timely
payment of statements when due.

2. Estimates of Fees and Expenses. Any estimates of anticipated fees that we provide at your
request, whether for budgeting purposes or otherwise, are only an approximation of what the
actual fees will be. Unless we have otherwise agreed in writing, any such estimate is not a
maximum or minimum fee quotation, and our fees will be detemiuied based on actual hours
incurred as provided above.

3. Disbursements. In the course of our engagement we will use our nonnal support systems. In
addition to our fees for legal services, we will charge separately for certain costs, expense
disbursements and taxes, as applicable. A list of our standard charges that may be incurred
during the course of the engagement is set forth below.

wvm.pillsburylaw.com 1
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PILLSBURY WINTHROP SHAW PITTMAN LLP
DISBURSEMENT CHARGE RATES J - USD

as of 01/01/2019

DISBURSEMENT/EXPENSE*

Computer

Litigation Support Data Hosting charges

Computer Research (LexisNexis and Wcstlaw), etc.

CLIENT CHARGE BASIS

$20 per GB per month

Charged based on standard vendor rates per search, less a
discount of 30% on Westlaw and LexisNexis searches, plus
the hourly rate of the person conducting the search.

Document Preparation

Convenience Copies, Printing, Scanning $0.19 per page - Black and white
$0.44 per page - Color

$0.15 per page (for jobs under 3,500 counts)
$0.10 per page (for jobs of 3,500 counts or more)

$0.75 per page

S0.40 per page (forjobs under 3,500 counts)
$0.35 per page (for jobs of 3,500 counts or more)

$1.25 per binding

$5.00 per bum

$7.50 per bum

$0.20 per tab

$0.10 per page (light)
$0.12 per page (medium)
$0.15 per page (heavy)
$0.19 per page (glass work)

For matters involving patent work, we do not handle the payment of maintenance fees or
annuities on granted United States or foreign patents. If you do not ah-eady have an anrangement
for handling these payments, we suggest you consider engaging Computer Patent Annuities
("CPA") or another similar vendor to handle monitoring and payment of your annuities. CPA,

Copy Center Reproduction and Printing (Photocopies,
scans, images, etc.)

Oversized Copies

Color Copies

Document Binding (Briefs, formal presentation
documents, etc.)

CD Bum

DVDBum

Tabs

Litigation Preparation (Copying, scanning, etc).

Tlicre n no charge for posugc. faxts or domestic am) intcmttional phone calls
AH other cxpcnsts incumd and paid for by Ihc nnn on bchairordicnu. including express courier service, court ieniccs, catering, equipment renul, thin) plrty
conference oils, cdl phone CKpensu, etc. >re chai-gcd •I COSL Djsbunemcnts for liigc vendor invoica (ovcrS5000) will be (bwnltd dincUy 10 tlic client
for payincnl. Allcnutivcly. iflhc client prefcn to have the (inn pay Ihc vendor for lirgc inroiccs •nd include the disbuncmcnl on ihc next client bill. the fimi
will do so if Ac vendor agrees lo defer payment oriheur invoice until the client pays the finn.

www.piBsburylaw.com 2
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which has no affiliation with us, presently handles approximately 1,000,000 renewal payments
each year and has relationships with patent and trademark offices in every country in the world.
Of course, you can attend to these payments yourself rather than make use of a vendor, but we
recommend against doing so. Please inform us as soon as possible which vendor you currently
use or plan to engage for payment of maintenance fees and annuities on granted patents.

4. Electronic Discovery Activities and Charees. In the event that your matter involves
processing, reviewing and/or producing documents, we may, with your approval, provide certain
eDiscovery services to support these activities, including processing of electronic data for
culling, analysis and review, hosting of electronic files and databases in one of our eDiscovery
platforms ("eDiscovery databases"), assembling and distributing document and data productions,
or perfomiing related analytics, technical services and project management tasks. We may also
perfomi research activities on your eDiscovery databases to improve productivity or provide
analytic results or insights, consistent with our confidentiality obligations to you.

Our Litigation Support Department maintains resources within the firm's network to facilitate
eDiscovery projects, as an alternative to using a third-party vendor or consultants for these
services. If you elect to use our Litigation Support Department, you will be charged fees for
eDiscovery services at hourly or unit-based (e.g., per-gigabyte or per-document) rates,
depending on the nature of your project and the type ofeDiscovery services we perfomi. This
includes monthly hosting charges based on the volume ofeDiscovery databases maintained in
our platform on your behalf.

You agree to pay for eDiscovery services performed by us in connection with this engagement,
regardless of the outcome of your matter. You authorize us to delete your eDiscovery databases,
upon 10 days written notice of our intent to do so, at the conclusion of any eDiscovery project, or
upon the tennination of this engagement. You further authorize us to take yoiu- eDiscovery
databases offline if you fall behind on payments to us and agree that we are under no obligation
to continue hosting your eDiscovery databases or providing access to them if your account is not
current. You also agree that you are entitled to receive a copy of your eDiscovery databases, but
only upon written request received by us prior to their deletion, subject to our ordinary hourly
rates and media charges and provided your payments to us are up-to-date.

5. Communications. Files and Subpoenas. In working on the engagement, we wiU preserve
communications and documents in either hard-copy or electronic form, depending on the
circumstances, as reasonably necessary to represent you. As described below, some of these
files belong to you ("Client Files") and some belong to us. The Client Files consist of those
electronic and hard-copy documents that are kept in the central file that we maintain for each
client matter. Before we transmit the Client Files to you at your request, we will remove
administrative documents, purely internal correspondence and drafts of documents or
memoranda that we may prepare but do not transmit to you.

In the event we are required to respond to a subpoena or other formal request for records or other
infonnation relating to oiu- services for you, including testimony at a deposition, we will consult
you before responding to determine if you want to supply the information demanded and/or
assert the attomey-client or other privilege that may apply. You agree to reimburse us for the
time and expense for responding to such demands, including, without limitation, the time and

www.pillsburylaw.com 3
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expense for searching, locating, reviewing and copying responsive infonnation, appearing at
depositions or hearings, and litigating any issues raised at your request.

At the completion or tennination of this engagement, you may request in writing the return or
disposal of the Client Files. In order to collect and prepare the Client Files for delivery or
disposal, we likely will need to spend time and incur expense. You agree to pay us at our regylar
rates for this time and pay any necessary disbursements. We will give you an estimate of our
expected charges promptly after receipt of your written request for transfer or disposal of the
files. In our discretion we may make and keep a copy of any Client Files being returned or
disposed of at our expense.

If you do not request return of the Client Files, we will mamtain them for a period of five years,
after which time you agree that we may dispose of them in a confidential manner. Prior to
disposal of the Client Files, we will advise you in writing, at the last known address in our files,
of our intent to do so in order to give you an opportunity to request the materials. We may
dispose of our own files at any time without notice to you.

Please also note that if electronic communications are sent or received by you on a computer or
other device that may be accessed by third-parties, the privilege protection that such
communications with us might otherwise be afforded may be lost, We therefore strongly
encourage you not to use such a device when communicating with us. Please also note that our
records may be accessed electronically by all our offices and that we may store records using
"cloud computing."

6. Non-leeal Services. Because we are a law finn, we provide only legal services. In the
engagement we will not provide any investment, insurance, accounting or technical advice, make
business decisions, or investigate the character or credit of those with whom you may be dealing.

www.pillsburylaw.com 4
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Kevin E. Hyde, Esquire
Attorney at Law
Foley & Lardner, LLP
1 Independent Drive, Suite 1300
Jacksonville, Florida 32202

Via Email: KHyde(%tbleY.C9m

Re: Engagement Letter to Provide Legal Services to JEA Relating to Labor,
Employment, Collective Bargaining, Procurement, Regulatory Matters, Securities and
General Coiporate and Transational M^atters

Dear Kevin:

This letter is to confirm the engagement of the law firm of Foley & Lardner, LLP (the "Firm"), by
JEA pursuant to the authorization of the City of Jacksonville, Office of General Counsel ("OGC"). The
Firm is being retained to provide legal services as outside counsel to JEA. More specifically, the Finn
will provide advice and counsel to JEA in close cooperation and consultation with JEA's management
and OGC on the following (collectively, the "scope of services" or "legal services"):

1) Advise JEA and OGC in negotiations regarding employee benefits, labor negotiations, collective
bargaining and other labor and employment matters.

2) Advise JEA and OGC in the legal areas of procurement, regulatory matters, corporate and
transactional matters, and litigation matters,

Office Telephone
(904)255-3i00

Writer's Direct Line
(904)255-5059

Facsiiiiilc
(904)255-5119

Writer's E-Mail Address
LHoiiges@coj.iiet

Office Web Site
GeneralCounsd.coj.com
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3) Prepare and review documents and agreements and develop positions to assist the JEA and OGC
evaluate legal responses and strategies related to the legal services;

4) Attend conferences, meetings, negotiating sessions and other venues at the request ofOGC;
5) Engage third party consultants, subject to prior approval by the JEA and OGC, who may assist

with matters beneficial to supporting tlie matter described; and
6) Advise JEA and OGC on all other services as may be required or implied in order to complete the

scope of services and such other operational legal matters as requested and approved by JEA and
OGC.

Foley & Lardner LLP is a limited liability partnership under the laws of Wisconsin. This nieans
OGC's right to recover damages in a legal malpractice action that may exceed our insurance and Firm
assets is limited to the personal assets of the attorneys whose acts or omissions gave rise to OGC's claim.

The first purpose of this letter is to confirm the Film's engagement as counsel and to confirm certain
information, concerning fees and billing, and other terms that will govern our relationsliip. You will be the
Firm's primary coiitact in the above-referenced matter. The hourly rates and opportunities for fees and
compensation for the legal services provided by Firm attorneys, paralegals and other support staff in this
matter shall be the rates as set forth in Exhibit A attached hereto. Secretarial time will not be billed. In
the event that the Fii-m may, from time to time, recommend that other attorneys and/or paralegals be
enlisted to provide assistance on these matters, you will notify OGC when that is recommended to obtain
prior written approval and agreement upon the hourly rate for each such person.

This engagement is limited to a "not-to-exeeed" an initial amount of $250,000.00, and is governed by
the City of Jacksonville Ordinance Code and Charter. The Firm agrees to notify OGC when $200,000.00
of the budget has been expended and recognizes that the not-to-exceed amount cannot be modified
without written amendments authorized in accordance with the Ordinance Code and Charter. No fees or
costs shall be billed to JEA beyond the foregoing amount without a written amendment to this
engagement letter signed by the Firm and the General Counsel or his designee, and subject to the required
and authorized approvals as set forth in the Ordinance Code and Chailer. The parties recognize the above
abount inay be exceeded depending on the voliune and complexity of the work to v/hich it inay be
assigned. All files created during tlie retention of the matters at hand are the property ofJEA, Upon the
conclusion of the matters, or upon a written request by JEA for their production, all such files shall be
returned to JEA. Notwithstanding anything to the contrary, the Firm is peiTnitted to retain copies of the
client file at its expenses pursuant to the applicable ethical authority.

Regarding the manors mentioned above, upon request by JEA or OGC, the Firm shall provide JEA
with quarterly projected budgets for work and expenses which the Firm reasonably believes will be
necessary to incur in order to properly counsel JEA, subject to OGC review and approval. The Firm will
include in these budgets a general description of the tasks expected to be accessary or recoinmended
based on developments in the legal services provided, as well as a general estimate of the range of the
range of probable costs and expenses to perform the work. If JEA and OGC determines, based on these
budgets, that there are particular items of concern, either as to necessity, strategic advisability, or
expense, we will discuss these in good faith with you and will resolve these issues before you will
perfoim the work. If we cannot reach agreement, you may opt to conclude your representation.
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The Firm will comply with the Jacksonville Ordinance Code and .TEA'S travel reimbursement policy.
No travel costs exceeding the amounts allowed by such policy will be reimbursed to the Firm. The Firm
also agrees to charge JEA tlie lowest amounts that it charges to other govenimental clients for
administrative costs such as photocopying, faxing, delivery, etc., although it is contemplated that billing
forsuch services should be minimal because such services will normally be provided by JEA.

Detailed monthly billings will be submitted each month to JEA Accounts Payable, c/o Kevin
Holbrooks, 21 W, Church Street, Jacksonville, Florida and an electronic copies to Lawsikia J. Hodges,
Deputy General Counsel, lhodees@,coj.net, and Lynne RJ-iode, Senior Vice President ant Chief Legal
Officer, rhodlc(%jea.com. The Firm shall also submit reasonably detailed itemized bills to JEA in tenth-
of-an-hour billing increments foimat and shall break down the tasks performed by each person involved
and will identify by initials or name each person who performs the respective tasks to JEA. Payment will
be remitted by TEA approximately thirty days following receipt of die billings. The parties will endeavor
in good faith to resolve promptly any billing issues as may arise from time to time.

OGC is aware that the nature of the Firm's practice is such that fee Firm may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client in an
unrelated case or matter if it is the Firm's professional judgment that the Firm can undertake the
concurrent representation impartially and without any adverse effect on the other responsibilities the Firm
has to either client. More specifically, OGC and JEA agree as follows:

a. OGC and JEA agree tliat, even though ihe Firm represents the JEA in the matters
described here, the Firm may represent in the future other parties who are adversely involved in these
matters, or who may later become involved in such matters, as long as that representation of other parties
is substantially unrelated to the matters.

b. OGC and JEA agree that the Finn may represent current or new clients in work
directly adverse to the JEA; provided such work is not substantially related to the matters described here,
and the Firm does not use any of -TEA'S confidential information in representing such clients. This
consent includes our being trial counsel in litigation adverse to JEA. In addition, the OGC and JEA agree
that, even though the Fu-m represents the JEA in the matters described here, the Firm may represent in the
future other parties who are adversely involved in such matters, or who may later become involved in
such matters. By way of examples only, and assuming such representations are not substantially related
to the matters, we may represent one or more parties in bankruptcy cases that may have interests adverse
to JEA, we may represent clients with regard to intellectual property rights that may be adverse to those
of JEA, or we may represent clients in contract or other business disputes adverse to JEA. The Firm
agrees that it will not use any of JEA's confidential infonnation in representing such other clients and,
when needed, we will establish an etliical wall to assure that confidential information is not exchaiiged
bet^veen those working on the matters described here and those working for such other clients.

c. The Finn represents Whitefish Energy Holdings, LLC ("Whitefish") in connection
with a variety of matters, including the outstanding demand letter issue by JEA (the "Whitefish Matter").
Representation of JEA at the Firm may create a conflict or potential conflict of interest because m the '
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Whitefish Matter, Whitefish's interests are adverse to the interests of JEA, The Firm believes that
representation of Whitefish in the Matter will not compromise its relationship with .TEA and that the Firm
can represent JEA if not JEA and Whitefish consent. By signing this letter, JEA and OGC are expressly
consenting to the Firm's representation ofWhitefish in the Matter.

d. Our Firm policy requires that aiiy advance waiver of future conflicts be in writing,
and by signing and returning a copy of this Agreement, OGC and JEA agree to this advance waiver,

e. In addition, the Finn agrees to promptly provide JEA & OGC with notice of any
matter opened for another client in reliance on this advance waiver, to the extent permitted by the Rules
of Professional Conduct.

OGC, may tei-minate the Firm's representation by delivering a written notice of termination to the
Firm. The Fim-i will also have the right to withdraw from its representation of JEA at any time with
OGC's consent or for good cause without OGC's consent. If the Firm is discharged or elects to withdraw,
the pai-ties will take all steps necessary to free each other of any obligation to perform further, including
the execution of any documents necessary to complete the termination of the representation, and will take
all steps that are reasonably practicable to protect JEA's interest. If a discharge or withdrawal occurs, the
Firm will be entitled to be paid or reimbursed for all authorized costs and expenses paid or incurred on
JEA's behalf, and the Firm will be entitled to be paid a reasonable fee for tlie autTiorized legal services
rendered to the date of termination and for which the Finn previously had not been paid.

Following the conclusion of the Matter, we will maintain the confidentiality of any of OGC's
Goutidential information provided us in accordance with applicable Rules of Professional Conduct. We .
will attempt to return to OGC any original documents provided by OGC, or provided by a third party,
unless OGC provides written authorization to destroy them.

The Firm has internal policies that determine the retention period for closed representation files,
which includes all electronic or hard copy records related to the Matter. Therefore, we will retain the files
pertaining to the Matter, including material prepared by or for the inteinal use of our attoiTieys, for a
minimum period often (10) years following the conclusion of the Matter. Therefore, if the OGC does
not request return of this file material prior to the expiration of the retention period, the Firm reserves the
right to destroy it at the end of the defined retention period without further notice to OGC. Upon OGC's
reasonable request, the Firm will provide such portions of these file materials to OGC as required by the
applicable rules of professional responsibility or other legal requirements. Unless applicable rules of
professional responsibility require an earlier return, we may retain such file material pending receipt of
payment of any outstanding fees or costs. The Firm reserves the right to retain a copy of OGC s
representation files.

Notwithstanding, all files created during the Firm's retention of the matters at hand are the
property of JEA. Upon the conclusion of such matters, or upon a written request by JEA for their
production, all such files shall be returned to JEA.

Pursuant to Section 119.0701, Florida Statutes, the Finn is required to comply with Florida's
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public records laws, specifically to:

1. Keep and maintain public records required by the City to perfomi the
service.

2. Upon request from the City's custodian of public records, provide the
City with a copy of the requested records or allow the records to be
inspected or copied within a reasonable time at a cost that does not exceed
the cost provided by law.

3. Ensure that public records that are exempt or confidential and exempt
from public records disclosure requirements are not disclosed, except as
authorized by law.

4. Upon completion of this engagement, transfer, at no cost, to the City
all public records in your possession and destroy any duplicate public
records that are exempt or confidential aiid exempt from public records
disclosure requirements.

IF THERE ARE QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA
STATUTES, THE FIRM'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS
CONTRACT, CONTACT TI-IE OFFICE OF GENERAL COUNSEL, 117 WEST DUVAL STREET,
SUITE 480, JACKSONVILLE, FLORIDA 32202, (904) 255-5100.

Any dispute over fees and/or costs (a "Dispute"), including the question of arbitrability of such
disputes, will be submitted to and settled exclusively by binding arbitration, in accordance with the
provisions of this section, subject only to any applicable requirement of law that the parties engage in a
preliminary non-binding mediation or arbitration regarding fee disputes. Binding arbitration shall be
conducted in accordance with the Federal Arbitration Act and Judicial Arbitration and Mediation Service
Comprehensive Rules & Procedures (the "JAMS Rules") or such other JAMS Rules as may be
appropriate for the matter. Arbitration shall be held in the Duval County, before ail arbitrator selected
pursuant to the JAMS Rules who will have no personal or pecuniary interest, either directly or indirectly,
from any business or family relationship with either of the parties. All decisions of the arbitrator will be
based upon applicable law, be final, binding, and conclusive on the parties.

The parties will equally share the costs of the arbitrator and the arbitration fee (if any). Each party
will bear tiiat party's own attorneys' fees and costs, and the prevailing party will not be entitled to
reimbursement by the other party of any of its fees or costs incun-ed in connection with the arbitration
hereunder, regardless of any rule to the contrary in the applicable arbitration rules. Either party may seek
confirmation of the arbitration award in the County ofDuval, Florida, and each party hereby consents to
the exclusive jurisdiction and venue of the Circuit Court in and for Duval County, Florida in any claim
or action arising hereunder. By signing this Agreement containing this provision, OGC and Foley agree
to waive any and all rights to ajuiy trial regarding any Dispute.
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II' this lcttur correctly rcllcuts )'our undcrslantliny of (lie scope. terms, and conditions of your
representation of JFA, please execute the enclosed copy of this letter in the space provided below and
return it to my allention. This letter may be executed in coiinteiparts and by electronic signatures. If you
ha\'e any questions concerning tliis letter or your rcpreyentation, please do not hesitate to contact me.

_,20]9.'I'he effective date of this letter shall be retroactive to 'Jt/l

Sincerely.

'1'he foregoing is approved and agreed to:

I-'oley & (.ardner. l.[,P

By: ^S^
Print Name: Kevin E. Hyde. Esq.

r"7@5=>
Print Name: ^4ason K~Gabriel

v
/

/

LawsikiaJ. I lo Juts

Dcput>^y<?neraK' scl

Ot'fuz6^f0cneraf Counsel

Date: 7A< r̂L3_

Date: 7'^
General Counsel
Olltce of General Counsel, City of Jacksonville

I liave^yiltmicd that tuiids arc appropriated and can be encumbered to support this retention.

^,,-7/2..2/LC?
I- w

licf rii

Date:

c
inncniacher

ncial Oftlccr

ec: Lynnc Rhode, Senior Vice President and JEA Chief Legal Officer, OGC
-lean Pimcnlal. Ol'tice Manager

lit;-»tN(Q.I.).kl-lnltf\ I'-iltiiiiiumciil It.'llvr - .II;A<Jiiu\

GC-#1295813-vl (pdf)
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Standard Rate Schedule

Name Standard Published Rate Rate Charged to JEA

Kevin E. Hyde $765.00
Robert H. Hosay $765.00
Christopher M. Kise $975.00
Benjamin J. Grossman $705.00
John A. Tucker $795.00

$650.00
$650.00
$830.00
$600.00
$675.00

If other attorneys are assigned to work on the matter their Standard Published Rate will be discounted
accorded to the same percentages reflected above.
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•BOAIIO CERTIFIED Cirr, COUNTY
AND LOCAL GOVIRNMENT LAW

John C. Pelham, Esq.
Pennington P. A.
215 South Monroe Street, Suite 200
P.O. Box 10095
Tallahassee, PL 32302-2095

Via Email: john@peniiingtonlaw.com

Re: Engagement Letter to Provide Legal Services to JEA Relating to Certain
Water and Wastewater Systems, Local Government, and Other Regulatory
Matters

Dear Mr. Pelham:

This letter ("Engagement Letter") is to confirm the engagement ("Engagement") of Pennington
P.A. (the "Firm") by TEA pursuant to the authorization of the City of Jacksonville, Office of General
Counsel ("OGC") for specialized legal counsel related to providing specialized legal services to IEA in
connection with certain water and wastewater systems, local government, and other regulatory matters and
to confirm the consent and approval of TEA'S Vice President and Chief Legal Officer, Lynne Rhode
("CLQ"), More specifically, the l''irm wil] provide the following scope of services to JEA in close
cooperation and considtation with JEA's management and the OGC:

The Firm shall assist JEA with certain water and wastewater systems, compliance, interlocal, and other
local govenunent and regulatory matters, including JEA ITN 127-19 and the preparation for any transition
associated with the recapitalization ofJEA and matters related thereto. In addition, the Firm will provide
such other services as may be requested by the OGC and reasonably related to the matters described above.

The first purpose of this letter is to confirm the Firm's Engagement as counsel and to confirm certain
information concerning fees and billing, and other tenns that wilt govern our relationship. You will be the
Firm's primary contact. As agreed, you and Uie other attorneys aiid paj'aprofessionals who may work on
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this matter are to bill for this matter at the rates shown on the attached 2019 Standard Rate Schedule,
Secretarial time will not be billed. In the event that the Firm may, from time to time, recommend that other
attorneys and/or paralegals be enlisted to provide assistance on these matters, you will notify OGC and
CLO when that is recommended and obtain prior written approval and agreement upon. the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provided directly by
OGC.

This Engagement is limited to a "not to exceed" amount of Seventy-Five Thousand dollars
($75,000.00).

The Finn agrees to notify OGC and CLO when Sixty-Five Thousand dollars ($65,000.00) of the
not to exceed amount has been expended and recognizes that the not-to-exceed amount of $75,000.00
cannot be modified without written amendments authorized by CLO and OGC. No fees or costs shall be
billed to JEA beyond the foregoing amount without & written amendment to this Engagement Letter signed
by the Finn and the General Counsel or his designee, and subject to the required and authorized approvals
as set forth in the Ordinance Code. All files created during your retention of the matters at hand are the
property ofJEA. Upon the conclusion of the matters, or upon a written request by the JEA, CLO or OGC
for their production, all such files shall be returned to JEA.

The Firm will comply with JEA's travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Firm. The Firm also agrees to charge the JEA
the lowest amounts that it charges to other governmental clients for adminisfarative costs such as
photocopying, faxing, delivery, etc., although it is contemplated that billing for such services should be
minimal because such services will normally be provided by the OGC,

Detailed monthly billings will be submitted by the 10th of each month to (i) Lynne Rhode, Vice
President and Chief Legal Officer, JEA, 21 West Church Street, Jacksonville, PL 32202 and (ii) the Office
of General Counsel c/o Lawsikia Hodges, Deputy General Counsel, 117 W. Duval Street, Ste. 480,
Jacksonville, FL 32202 with electronic copies to Jill Luster, Executive Staff Assistant at lysiLT^jea com
and Jean Pimental, Office Manager at Jeanp.i^coj.nj.;; . The Firm shall also submit reasonably detailed
itemized bills to OGC in tenth-of-an-hour billing increments format, and shall break down the tasks
performed by each person involved, and will identify by iiiitials or name each person, who performs the
respective tasks to CLO and OGC. Payment will be remitted by JEA approximately thirty days following
receipt of the billings, The parties will endeavor m good faith to resolve promptly any billing issues as may
arise from time to time.

JEA is aware that the nature of the Firm's practice is such that the Firm may from time to time
concurrently represent one client in aparticular case or matter and an adversary of that client in an unrelated
case or matter if it is the Firm's professional judgment that the Firm can undertake the concurrent
representation impartially and without any adverse effect on the other responsibilities the Firm has to either
client. The Firm will provide CLO and OGC with information regarding such matters, and seek a written
acknowledgment that such concurrent representation, in unrelated matters, is not inappropriate and consent
to any such present or future concurrent representations.
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OGC may tenninate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ofJ£A any time with JEA's
consent or for good cause without JEA's consent. If the Finn is discharged or elects to withdraw, the
parties will take all steps necessary to free each other of any obligation to perform ftu-ther, including the
execution of any documents necessary to complete the termination of the representation, and mil take all
steps that are reasonably practicable to protect JEA's interests. If a discharge or withdrawal occurs, the
¥\mi, subject to the applicable not-to-exceed amount, will be entitled to be paid or reimbursed for all
authorized costs and expenses paid or incurred on JEA's behalf, aiid the Firm will be entitled to be paid a
reasonable fee for the aulhorized professional services rendered to the date of termination and for which
the Firni previously had not been paid.

If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation ofJEA, please execute the enclosed copy of this letter in the space provided below and return
it to my attention. If you have any questions concerning tliis letter or your representation, please do not
hesitate to call me.

Sincerely,

<a>.

Lynne C. Rhode, Esq.
VP and Chief Legal Officer, JEA
Office of General Counsel, City of Jacksonville

The foregoing is approved and agreed to:

By: /(ff^- C_^^(»»— „
-s^y^A^A- -_

-, /?4.. Firm

Date:jL/2l/Zo/^

Approved:u I /

By_., ^^\<
Jason thOg^rie^q.
General Counsei

:^=^
? Date: <\/\tf\a[

Office ofGqperal Cpt*nsel^,City of Jacksonville

By: Date:
La^s^ L Hoi;
Degrfty Genera(y<'ounsel
Office of General Counsel, City of Jacksonville

<^IMC^
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I have coi^fmed that funds are appropriated and can be encumbered to support this retention

Date:
RVan F Mfennemacher
Chief Kirtancial Officer

^/2-7//</

ec Jill Luster, Executive SlaffAssistani
Jean Pimentai, Office Manager
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2019 Standard fGovcrnment) Rate Schedule

John C. Pelham (Shareholder) $ 350.00/hr

Gene Adams (Attorney) $3 5 0.00/hr

Briaii Newmaii (Shareholder) $350,00/lu-

J. Breck Brannen (Shareholder) $350.00/hr
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William ("Ty") Giltinan Esq.
Carlton Fields
4221 W, Boy Scout Blvd.. Suite 1000
Tampa, FL 33607

Via Email tgtltinan@carltonfields.com

Re. Engagement Letter to Provide Legal Services to JEA Relating to Certain
Cybersecurity, Intellectual Property, and Data Privacy Matters

Dear Mr Giltinan:

This letter ( Engagement Letter') is to contirm the engagement ( Engagement') ofCarlton Field?
(the "•Finn") by JEA pursuant to the authorization of the City of Jacksonville, Office of General Counsel
("QGC") for specialized legal counsel related to providing specialized legal services to .TEA in connection
with cybersecurity, certain intellectual property. and data privacy matters and to confirm the consent and
approval ofJEA's Vice Presideiit and Chief Legal Officer, Lynne Rhode ("CLQ") More specifically, the
Firm will provide the following scope of services to JEA in close cooperation and consultation with JEA's
management and the OGC:

The Firm shall assist JEA in certain cybersecurity. intellectual property and data privacy matters, including
JEA ITN 177 19 and the preparation for anv transition associated with the recapitalization of IFA and
inatters related thereto. In addition. the Finn will provide such other services as may be requested by the
OGC and reasonably related to the matters described above.

The first purpose of this letter is to confimi the Firm s Engacement as counsel and to confirm certain
information concerning fees and billing. and other temis that will govero our relationship. You wit! be the
Firm's primary contact As agreed. you ;ind the othei attorneys and paraprofessionals who may work un
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this matter arc to bill tor this matter at the rates shown on the attached 2019 Standard Rate Schedule.
Secretarial time will not be billed, In the event that the Firm may. from time to time. recommend that other
attorneys and/or paralegals be enlisted to provide assi.stance on these matters, you will notify OGC aiid the
CLO when that is recommended and obtaiii prior written approval and agreement upon the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provided directly by
ooc.

This Engagement is limited to a
f$75.000.00).

•not to exceed" amouilt of Seventy Five Thousand dollars

The Firm agrees to notify OGC and CLO when Sixty-Five Thousand dollars ($65.000 00) of the
not to exceed amount has been expended and recognizes that the not-to-exceed amount of S7S 000.00
cannot be modified without written amendments authorized by CLO and OGC. No fees or costs shall be
billed to JEA beyond the foregoing amount without a written amendment to this Engagement Letter signed
by the Firm and the General Counsel or his designee, and subject to the required and authorized approvals
as set forth in tht- Ordinaiice Code All files created during your retention of the matters at hand are the
property of JF.A. Upon the conclusion of the matters, or upon a written request by the JEA> C[-0 or OGC
for their production, all such files shall be returned to JEA.

The Firm will complv with JEA's travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Firm The Firm al^o agrees to charge the .IEA
the lowest amounts that it charges to othei governmental clients for administrative costs such as
photocopying faxing, delivery, etc. although it is contemplated that billing for such services should be
minimal because such services will normally be provided by the OGC.

Detailed monthly billings will be submitted by the 10th of each month to (i) Lynne Rhode. Vice
President and Chief Legal Officer. JEA, 21 West Church Street. Jacksonvitle. FT 32202 and (ii) the Office
of Genera] Counsel c/o Lawsikia Hodges. Deputy General Counsel. 117 W. Duval Street, Ste 480.
Jacksonville FL 32 202 with electronic copies to Jill Luster Executive Staff Assistant at iystir^ca.com
and Jean Pimental. Office Manager at Jeanp(a,coj.nel The Firm shall also submit reasonably detailed
itemized bills to OGC in tenth-of-an-hour billing increments format and shall break down the tasks
performed by each person involved and will identify by initials or name each person who performs the
respective tasks to CLO and OGC. Payment will be remitted by JEA approximately thirty days following
receipt of the billings. The parties will endeavor in good faith to resolve promptly any billing issues as may
arise from time to time.

JEA is aware that the nature of the Firm s practice is such that the Firm may from time to time
concun-ently represent one client in a particular case or matter and an adversar}' of that client in an iinrolated
case 01 inatter if it is the Finn's professional judgment that the Firm can undertake the concun-ent
representation impartially and without aiiy adverse effect on the other responsibilities the Firm has to either
client. The Finn will provide CLO and OGC with information regarding such matters, and seek a written
dcknowledgmeiit that such concurrent representation, in unrelated matters, is not inap^propriate and consent
to any such present or future concurrent representations
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OGC may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ofJEA any time with JEAS
consent or for good cause without JEA's consent. If the Finn is discharged or elects to withdraw, the
parties will take all steps necessary to free eacli other of any obligation to perform further including the
execution of any documents necessary to complete the termination of the representation. and will take all
steps that are reasonably practicable to protect JEAS interests, if a discharge or withdrawal occurs, the
Firm. subject to the applicable not-to-exceed amount, will be entitled to be paid or reimbursed for all
authorized costs and expenses paid or incuired on JEA •; behalf. and the Firm will be entitled to be paid a
reasonable fee for the authorized professional services rendered to the date of termination and for whicli
the Firm previously had not been paid.

If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation ofJEA- please execute the enclosed copy of this letter in the space provided below and return
it to my attention If you have any questions concemina this letter or your representation. please do not
hesitate to call me

Sincerely

c-

Lynne C. Rhode
VP and Chief Legal Officer, JEA
Office of General Counsel. City of Jacksonville

The foregoinEijs approved and agreed to:

B.'^^—^
^.^^SZ€^/Q^^'^ „.

<-^/C<^)A/ ^y£.^^)_r . Firm

Approved:

D.tc:J'/2i//^

By:
Jason R~^iabriel,<
General Counsel
Office of G^sral Co

By. 's
/

Date

ilvotJacksoiivilie

Uate;

: v'^i

LstW/ikia/S. Hodges ^q.
De/uty/ieneral Cq6Tisel
Oftic^bf General Counsel, City ot Jacksonville
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have cjkiqfirmed that funds are appropriated and can be encumbered to support this retention.

D...: ?/27//?^^'
tyan F/^annemacher

Chief financial Officer

ec: Jili Luster Executive Staff Assistant
Jean Pimenta!, Offict Manayer



August 26. 2019
Page 5

Ty Giltinan;
Eleanor Yost:
Coy Stull;
Jack Clabby:
Joe Swanson;
Steve BIickensderfer

2019 Standard Rate Schedule

$580^r
$580/hr
$490/hr
$570/hr
$570/hr
S430/hr
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C'TY MALI., S' . JAMt-.S BUILUING
I 17 Wt-:ST OU'VA; S'l-KL'm , SLIIi'L- -ISO

J,^':;KiONViLL&, fLOMDA 32202

Aug-.irit26. 2019
•UCMHU CKB.'IFfr'l Cn ', Counr"

.\.NU I Ot-'A;. CU^)tN\|t;'<T| L 0*'

Susan F. dark. Esq.
The Radey Law Firm
30] 3. Bronoueh S'reei, Suire 200
Tailahassee, FL 32301

Via EmajE: sclark@radeylaw.com

Re. Liigagcment I-elier to Provide Legal Services to JEA
{relating to Uulity 1 iccnsing and Certain Other Matters

Dear Ms, C lark:

'I'his letter i."!''i).^i!.>,ciiit:i)l I.filer") is to coiitlrm the engagement ('"Liii:;i|L;einciil") ofThe Radey Law
Finn (the :'Firm") by .TEA pursuant to the authuri'zation of the City of Jacksoi-tviile, Office of Genera;
Counsel ('''OGC'') f'br spcciaii/.cd iega' coup.se: related ',o providing specialized legal services 10 JEA in
connection with utility licensing and CL'nam other matters and to conrirm the consenl and approval of.fCA's
Vice President and Chief Legal Officer. Lynr'.e Rhocie •'"CLO"). More specifically, ;hc Fii-m wil: prov'de
ihe Ibllowng scope 01'services '(' Fr.A in close cooperation and consultation with JF.A';; maniigetner.l and
the OGC;

ihe Firm shai! assist JEA in Public Service Coininission rcpresentaiion, telecomniusucations-rcla^cd
matters, varioiis utiliiy perniitling and licensing tasks, imd certair. regiilatory matteis, mciuciing JHA ITN"
127-19 and the preparation for any transilioi', associated with the recapitalization ofJEA and matters''ciatcd
thereto, In addition, the Firm ^ill provide sucl'i other .services as niay be requested by the OCC and
reasonably related (o i-he ?r.atte:'s described above.

The first purpose of this letrer is to connrm the Firm's Eiigayement as couiise! and to confirm certain
information concerning fees and biiling, and otlici- terms tha; will govern our relations'hip. You wili be ihc
Firm's primary contacl. As agreed, yoii and the other attonieyy and pai'aprotessionals w\w niay '•vork jr
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this mattef arc to bill tor this inatter at the rates iho^'n on (he attached 2019 Standard Rate Scliedule.
Secretarial time will not be billed. In She event that the Firm niay, from time to lime, recommend Ihat o'her
attorneys aiid/or paralegals be enlisted !o provide assistance on these matters, you will notify OGC and
CLO when that is recommended and obtain prior written approval and agreement upon the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provictud directly by
OGC.

This Engagement is limited
C$75,000.00).

io a "not to exceed" amount of Seventy-Fivc Thousand dollcirs

The Firm agrees to notify OGC and CE.O when Sixty-Five Thousand dollars ($65,000,00) of the
not io sxcaeci amount has been expended and recognize;; that the not-t.o'excevd amount of $75,000,00
cannot be modineci without written amendments authorized by CLO and OGC. No fees or costs shall be
biiied to JKA beyond the foregoing amo'.int without a written amendmcni to this Hngagement Letter signed
by ihe Firm and the Genera; Counsel or his designcc. and subject to the required and authorized approvals
as set foilii in the Ordinance Code. ;\11 tiles created during VOLII- retention of the matters a' hand are the
property ofJhA. Upon the conclusion of the matters, or upon a written request by the JEA, CLO or OGC
for their production, all such files sha!! be returned to JEA.

The Firm wil! comply with JEA's travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Firm. The Firm aiso agrees to charge the JEA
the lowest amounts that it charges to olher governmental clients for adminisu'ative costs siich as
photocopying, faxing, delivery', etc., although it is coiztemplated that billitig for such services should be
miniina! because such services will normally be provided by the OGC.

Detailed monthly billings wii! be submitted by the 10th of each month to (i) Lynne [<hode, Vice
President and Chief Legal Officer, JHA. 2 I West Church Street, Jacksonville. FL 32202 and (ii) the Office
of General Counsel c/o Lawsikia Hodges. Deputy Generai Counsel, 117 W. i)uval Street, Sic. 480,
Jacksonville, FL 32202 with electronic copies to Jiil Luster, Executive Staff Assistant at li^ili'.(.Ll.s...L'.-.liy
and Jean Pimental, Office Manager at .!u.inp.i«-rj.iii.-i . The Firm shall also subinic reasonably detailed
itemized bills to OOC 'n tenth-of-an-hour billing increments format, and shall break down the tasks
performed by each person involved; and wili ident.if}' by initials or name each person who performs the
respective tasks to CLO and OGC. Paymen; will be remitted by JEA approximately thirty days foilowiiig
receipt of the billings. The parties will endeavor in good faith to resolve promptly any biiling issues as may
arise froin time to [iir>e,

Jt^A is aware thai the nature of the Firm's practice ;s such that the Firm may [rom time to time
coiicurreiitly represent one client in a particiifar case or matter and an adversary of that client in an unrelated
case or mutter if it is the Firm's profeshiunal jiidgmcnt that the !7irm can iindertake the concurrent
reprc.sentation impartially and witliout any adverse effect on the other respon.sibililies the Firm has to either
client. The F-'irm w'.'r. provide CI.O and OGC with infonnation regarding such matters, and seek ;< w;'itien
aclaiQwledgment that such concun'ent representation, in iini'elated matters, is nec inappropriats and consent
to any such present or future concurrent representations.
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OGC may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ot'JEA any time with JEA's
consent or for good cause without JF.A's consent. If the Firm is discharged or elects to withdraw, the
parties wit! take all steps necessary to tree each other of any obligation to perfomi further, including the
execution of any documents necessary to complete the termination of the representation, and will take all
steps that sire reasonably practicable to protect JEA's interests. If a discharge or withdrawal occurs, the
Firm, subject to the applicable not-to-excced amount, will be entitled to be paid or reimbursed for all
authorized costs and expenses paid or incurred on JEA's behalf, and the Firm vvii! be entitled to be paid a
reasonable fee for the authorized professional services rendered to the date of termination and for which
the Firm previously had not been paid,

If this letter correctly reflects your understanding of the scope, terms, and conditions of your
representation ofJEA, please execute the enclosed copy of this fetter in the space provided below and return
it to my attention. If you have any questions concerning this letter or your representation, please do not
hesi'ate to call me.

Sincerely,

Lynnc C, Rhode, Esq.
VP and Chief Legal Officer, JEA
Office of General Counsel. City of Jacksonville

The foregoipy is appro ved^ind juivcd to

By ^^i/ f( ..J ^-^^^-
Firm

Approved;

Date:.^<^^y^^ ^/y
6/

By
'^? /-

,SJ
Jason R. GabrieT, Esq.
Oencrai Counsel
Office orfiencral

Dale

c Jacksonville

»

Date
La

2'ice

<)1^/\61

?TkiaJ. Hod^. Esq.£
kit) General Eounse!

of General Counsel, City of Jacksonville

1'l^lt
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med that funds are appropriated and can be encumbered to support this retentionhave n

an a

Date:
Inemacher

ChiefFinfejif'cial Officer

ec Jil! f.usier. executive StarfAssisiant
Jean Pimentaf, Ol'lice Maiiager

INn
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2019 Standard Rate Schedule

Susan F. dark (Partner) $425
Terry Deason (Special Consultani/Regulatoiy Expert) $425
Tom Crabb (Partner) S395
Laura M. Dennis (A.ysociate) $3i0



JASON R. GABRIEL*
GENERAL COUNSEL

KAR£N M. CHASTAIN
DERR6L Q, CHATMON
JEFFERY C. CLOSE
ARIEL p. COOK
JULIA B. DAVIS
STEPHEN M. DUROEN
SHANNON K ELI.ER
CRAIGD FflSER
GILBERT L. FELTEL.JR
LOKEE L. 1-RENCH
CHRISTOPHER OAKRE'IT
KYLE GAVIN
SEAN B. GRANAT
SUSAN C. GRANDIN
K-ATf A. 1-lARRIS
MIRIAM R Hll.1-
LAWSIKIAJ HODGES
SONYA HARRELL HOENER
PAIOE HOBBS JOHNSTON

EMERSON LOTZIA
RITA M M.MRS

OFFICE OF GENERAL COUNSEL
CITY OF JACKSONVILLE

0

^
u

^%b

CITY HALL, ST. JAMES BUILDING
117 WEST DUVAL STREET, SUITE 480

JACKSONVILLE, FLORIDA 32202

August 28, 2019

BREnO MEWENESS
JAMES R MCCAIN, Jk

WENDY L MUMMAW
KELLY H PAPA

KORT FAROE
JACOBJ P*YNE

TlFFINY DOUOLAS PlNKSTAFF
JON R PHILLIPS

CHERRY SHAW POLLOCK
STEPHEN JPOWEI-L

LYNKEC RHODE
ASHLEY B. RirTHIiRFORD

JOHN C SA\VYER. JR
MARGARET M. SlDMAN

JASON R. TEAL
ADINA T60DOR£SCU

KEALEY WEST
STANLEY MWCSTON

GABY YOUNG

"BOARD CERTIFIED ClTV, COUNTY
AND LOCAL GOVERFfMENT LAW

G. Alan Howard
Milam Howard Nicandri Gillam & Renner, P.A.
14 East Bay Street
Jacksonville, Florida 32202

Via Email; ahoward@milamhoward.com

Re: Engagement Letter to Provide Legal Services to JEA Relating to Certain
Coq?orate Transactional and Local Govemant Matters and Related Matters

Dear Mr. Howard:

This letter ("Engagement Letter") is to confirm the engagement ("Engagement") ofMilam Howard
Nicandri Gillam & Renner, P.A. (the "Firm") by JEA pursuant to the authorization of the City of
Jacksonville, Office of General Counsel ("QGC") for specialized legal counsel related to providing
specialized legal services to JEA in connection with certain corporate transactional and local government
matters, including those related to any recapitalization ofJEA and matters related thereto, and to confirm
the consent and approval of JEA's Vice President and Chief Legal Officer, Lynne Rhode ("CLQ"). More
specifically, the Firm will provide the following scope of services to JEA in close cooperation and
consultation with JEA's management and the OGC:

The Firm shall assist JEA in certain corporate transactional, local government, interlocal, and
administrative matters, including JEA ITN 127-19 and the preparation for any transition associated with
the recapitalization of JEA and matters related thereto. In addition, the Firm will provide such other
services as may be requested by the OGC and reasonably related to the matters described above.

The first puq^ose of this letter is to confiim the Firm's Engagement as counsel and to confirm certain
information concerning fees and billing, and other tenns that will govern our relationship. You will be the
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Firm's primary contact. As agreed, you and the other attorneys and paraprofessionals who may work on
this matter are to bill for this matter at the rates shown on the attached 2019 Standard Rate Schedule.
Secretarial time will not be billed. In the event that the Firm may, from time to time, recommend that other
attorneys and/or paralegals be enlisted to provide assistance on these matters, you will notify OGC and
CLO when that is recommended and obtain prior written approval and agreement upon the hourly rate for
each such person. It is anticipated that routine paralegal and attorney support will be provided directly by
OGC.

This Engagement is limited to a "not to exceed" amount of Seventy-Five Thousand dollars
($75,000.00).

The Firm agrees to notify OGC and CLO when Sixty-Five Thousand dollars ($65,000.00) of the
not to exceed amount has been expended and recognizes that the not-to-exceed amount of $75,000.00
cannot be modified without written amendments authorized by CLO and OGC. No fees or costs shall be
billed to JEA beyond the foregoing amount without a written amendment to this Engagement Letter signed
by the Firm and the General Counsel or his designee, and subject to the required and authorized approvals
as set forth in the Ordinance Code. All files created during your retention of the matters at hand are the
property ofJEA. Upon the conclusion of the matters, or upon a written request by the JEA, CLO or OGC
for their production, all such files shall be returned to JEA.

The Firm will comply with JEA s travel reimbursement policy. No travel costs exceeding the
amounts allowed by such policy will be reimbursed to the Finn. The Firm also agrees to charge the JEA
the lowest ainounts that it charges to other governmental clients for administrative costs such as
photocopying, faxing, delivery, etc., although it is contemplated that billing for such services should be
minimal because such services will normally be provided by the OGC.

Detailed monthly billings will be submitted by the 10th of each month to (i) Lyrune Rhode, Vice
President and Chief Legal Officer, JEA, 21 West Church Street, Jacksonville, FL 32202 and (ii) tlie Office
of General Counsel c/o Lawsikia Hodges, Deputy General Counsel, 117 W. Duval Street, Ste. 480,
Jacksonville, FL 32202 with electronic copies to Jill Luster, Executive Staff Assistant at lustir@,iea.com
and Jean Pimental, Office Manager at Jeanp(a),coj.net . The Firm shall also submit reasonably detailed
itemized bills to OGC in tenth-of-an-hour billing increments format, and shall break down the tasks
perfonned by each person involved, and will identify by initials or name each person who performs the
respective tasks to CLO and OGC. Payment will be remitted by JEA approximately thirty days following
receipt of the billings. The parties will endeavor in good faith to resolve promptly any billing issues as may
arise from time to time.

JEA is aware that the nature of the Firm's practice is such that the Finn may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client in an unrelated
case or matter if it is the Fimi's professional judgment that the Firm can undertake the concurrent
representation impartially and without any adverse effect on the other responsibilities the Firm has to either
client. The Firm will provide CLO and OGC with information regarding such matters, and seek a written
acknowledgment that such concurrent representation, in unrelated matters, is not inappropriate and consent
to any such present or future concurrent representations.
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OGC may terminate the Firm's representation by delivering a written notice of termination to the
Firm. The Firm will also have the right to withdraw from its representation ofJEA any time with JEA's
consent or for good cause without JEA's consent. If the Firm is discharged or elects to withdraw, the
parties will take all steps necessary to free each other of any obligation to perform further, including the
execution of any documents necessary to complete the temiination otthe representation, and will take all
steps that are reasonably practicable to protect JEA's interests. If a discharge or withdrawal occurs, the
Firm, subject to the applicable not-to-exceed amount, will be entitled to be paid or reimbursed tor all
authorized costs and expenses paid or incurred on JEA's behalf, and the Finn will be entitled to be paid a
reasonable fee for the authorized professional services rendered to the date of termination and for which
the Firm previously had not been paid.

If this letter con-ectly reflects your understanding of the scope, terms, and conditions of your
representation ot'JEA, please execute the enclosed copy of this letter in the space provided below and return
it to my attention. If you have any questions concerning this letter or your representation, please do not
hesitate to call me.

Sincerely.

Lynne C. Rliocie
VP and Chief Legal Officer, JEA
Office of General Counsel, City of Jacksonville

The foregoing is approved and a.gre^ToT

Mi lam Howard ^Tyz&ndri^Kam & Runner, P.A.

zB Date:

G. Alan Howard, President

Approved:

By:_

? 2f-/?

Date:. i^-23'M
Jason R>€fabrfetfEsq.
General Counsel
Office of General Coun^l. City of Jacksonville

By:_ Date: ^-oL3-M
La^aflciaJ. Ho^egfE§q^--'

'puty Geny/61 CoTinsel
Office of General Counsel, City of Jacksonville
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I have/6o nned t it funds are appropriated and can be encumbered to support this retention.

[yan F. ^nnemacher
Chief Financial Officer

Date. //23//7

ec: Jill Luster, Executive Staff Assistant
Jean Pimental, Office Manager
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G. Alan [toward
Paul M. Renner
Justin J. Kempf

2019 Standard Rate Schedule

Shareholder $500 per hour
Shareholder $500 per hour
Sr. Associate $300 per hour
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September 3 019

VIA EMAIL
Mohammad 0. Jazil
Mopping Green & Sams. PA
119 S. Monroe Street. Suite 300
!allah<issee,FL32301
mohammadju hgslavv.coin

R.E: Engagemeot Letter to Provide Legal Services to JEA
Relating to Environmental and Public Poiic) Matters

Dear Mr. Jazil.

This letter is to confirm the engagement of t!ie law Orm of Hopping, Green & Sams. PA (the
"Firm") by JEA pursuant to the authorization of the City of Jacksonville. Office of General Counsel
("OGC"') (the "Engagement Letter")- 'I'he Firm is being retained to provide legal services as outside
counsel to JEA. More specirically. the Firm will provide advice and counsel to JEA in close
cooperation and consultation with .IFA's management and OGC on the following (collectively, "Scope
of Services" or "Legal Services"):

1. Advise JEA on environmental. and certain legal matters related to JEA's energy
and water operations:

2. Advise JEA on piiblic policy and comini-inications related to the capitali/ation ol'
JEA's assets:

Otlicc Telepho-.c
'104 6 0-1'00

'A'riicr ' Dirccl I inc t-aciiinile Untcr s E-Mait Address OfTice \\ eb Site
i90Jl 665-41 15 fq04i 630-1'!16 KI..^! •<U'-.<i ..a OencraK oursel (.oi coin
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3. Engage third party consultants, subject to prior approval b> the JEA and OGC,
who may assist with matters benettcial to supporting the matter described above'
and

4. Advise JKA on all other services a'- may be required or implied in order to
complete the scope of services and .such other operational (ega! inatters as
requested and approved by J('A and OGC.

1'he first purpose of this letter is to confirm the Firnrs engagement as counsel and to conMrm
certain inforniation concerning fees and billing and other terms that will govern our relationship. You
will be the Firm's primary contact in the above-referenced matter, Your onl) client in this matter shall
be JEA and you shall not in any way be deemed to represent the City of Jacksonville or an\ of its
instrumentalities or officials I he hourly rates for the legal sen ices pro\ided by Firm attorneys,
paralegals and other support staff in this matter are set forth in your Firm's Addendum Engagement
Letter, attached hereto as Exhibit A Secretariat time will not be billed. In the event that the Firm. may,
from time to time, recommend that other attorneys and/or paralegals be enlisted to provide assistance on
these niattei-s, you will notify OGC when that is reconimended to obtain prior written approval dnd
agreement upon the hourly rate for each such person.

This engagement is limited to a "not-to-exceed" amount of $250,000.00 and is governed by the
City ofJacksonviite Ordinance Code and Charter. The Firm agrees to notify OGC when $200;000.00 of
the budget has been expended and recognizes that tlie not-to-exceed amount cannot be modiFied without
written amendments authorized in Eiccordance with the Ordinance Code and Charter. No fees or costs
shall be billed to JEA bevond the foregoing amoiint without a written amendment to this engagement
letter signed by the Firm and the General Couiiset or his designee, and subject to the required and
authorized approvals as set foi-th in the Ordinance Code and Charter. All Client Files (as defined in the
Addendum Engagement Letter) created during the retention of the matters at hand are the property of
JbA. Upon the conclusion of the matters, or upon a written request by JEA for their production, all such
Client Files shall be returned to JEA, as contemplated b\ the Addendum Engagement Letter.

Regarding the diallers mentioned above. upon request by JEA or OGC. the Firm shall provide
JEA with quarterly projected budgets for work and expenses vvhicli the f-'iim reasonably believes will be
necessary to incur iti order to properly counsel JEA, subject to OGC review and approval. The F*irm will
include in these biidgets a general description of the tasks expected to be necessary or recommended
based on developments in the legal servtces provided, as well as a general estimate of the range of
probable costs and expenses to perform (he work. If JEA and OGC determine, based on these budgets.
that there are particular items of concern, either as to necessity, strategic advisability, or expense. we
will discuss these in good faith with yoii and will resolve these issues before you will perform tlie vvork-
Ifv\e cannot reach agreement, you ma.\ opt to conclude your representation.

The Firm will cumply with the Jacksonville Ordinance Code and JEA's travel reimburseinent
polic). No travel costs exceeding the amounts allowed by such policy will be reimbursed to the Firm.
The Firm also agrees to charge JEA the amounts and administrative costs such as photocopying. taxing.
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delivery etc. as set forth in the Addendum Engagement Letter. although it is contempiaied that billing
for sucli services should be inininial because such services will normaily be provided by JbA.

Detailed monthly billings will be submitted each month to JEA Accounts Payable, c/o Kevin
Holbrooks, 21 W. Church Street. Jacksonville, Fl. and electronic copies to Lavvsikia J Hodges, Deputy
General Counsel, Ihodgesacoj net and Lynne Rhode, Vice President and Chief Legal Officer.
rhodlc^ijea.com. The Firm shall also submtt reasonabl) detailed itemized bills to JEA in tenth-of-an-
hour billing increments format and shall break down (he tasks performed b> eacli person involved and
wilt identify by initials 01 name eadi person who pecibrms the respective lasks to JEA. Payment wil! be
remitted by JEA approximately thirty days foliowiiig receipt oftlie billings The parties will endeavoi in
good faith to resoive pcomplt). any billing issues as may arise from time to time.

OGC is aware that the natuie of the Firm's practice is such that the Firm may from time to time
concurrently represent one client in a particular case or matter and an adversary of that client iii an
iiiuelated case or matter if it is the Firm's pi-ofessional judgment that the Firm can undertake tlie
concurrent representation impartially and without any adverse effect on the other responsibilities the
Fiiin has to either client- Additional detail regai-dmg the Firm's practice and conflicts matters are set
forth in the Addendum Engagement Letter.

OGC may terminate the Firm's representation by delivering a written notice of termination to
the Firm. The Firm will also have the right to withdraw from its representation ot JbA at any time with
OGC's consent or for good cause, or as permitted by the applicable Rules of Professional Conduct
without OGC*s consent. If the Firm is discharged or elects to withdraw, the parties will take a!! steps
necessary to free each other of any obligation to perform further, iiicluding the execution of any
reasonabl}' practicable to protect JEA's interest, [('a discharge or withdrawal occurs, the Firm will be
entitled to be paid or reimbursed for all authorized costs and expenses paid or incurred on JEA's behalf,
and the Finn will be entitled to be paid a reasonable fee for the authorised legal services rendered to the
date ol' termination and tbi which the Firm previously had not been paid. Not\vithstaiiding anythiiie to
the coiitiary contained herein, it is understood and agreed that in the event of a conflict between the
terms of''this letter and of the Addendum Engagement Letter, the terms of this letter shall govern.

If this iettei correctly reflects your understanding of the scope, temis <md conditions of your
representation ofJEA. please execute the enclosed copy of this letter in (he space provided below and
retain il to my attention. This letter may be executed in counterparts aiid by electronic signatures If you
have an> qiiestions coiicerning tliis tetter to your representation, please do not hesitate (o contact me.

The ertective date of this letter shall be retroactive lo August 30.2019.

Sincecelv.

^^6^-
Lyiine C, Rhode
VP and Chief Legal OtTicer.
JEA Office of General Coiinsel.
City of.lacksouville
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The foregoing is approved and agreed to.

Hopping Green & Sams PA

Mo!-;ammad 0. Jazil. Vice President

Approve^
^

^

Date: 9-3-2019

Date: Y/VI<1

[)ate: ^10-l°i

By:
Jason I^G^r^
General Counsel
Office of Genial (^nse^'ity ot Jacksonville

By:
I.a\\ s)K.ia/;1. H^i'I^'es'
Dep/ty-CiencA^ Counsel
Of'S^'ofthe General Counsel. City of.facksonviiie.

." 'I

I^&ve c(vtFirme^that funds are appropriated and can be encumbered to support this retention.
Date:k^ :-—-

n,/F. V^nnemachcr
Chie^F^cial Officer

C--

T/'?



EXHIBIT A

Hopping Green <& Sams, PA
Addendum Engagement Letter

September 3. 2019

Ly tine C. Rhode
JEA VP & Chief Legal Officer
21 West Church Street (T-16}
Jackson^ iIle.l-L 32202

Dear Ms. Rhode.

This addendum confirms that JEA has engaged Hopping Green and Sams, P.A. (the "Fimi" or
"HGS") to advise and represent it in the matters described more fiilly in JEA's Engagement Letter
with tlie Firm dated September 3, 2019. This addendum further specifies the terms of the
engagement as follows:

A. Fees for bngagement: JFA agrees to competisate the Firm for Item 1 listed in the
Scope of Services in the Engagement Letter at an hourly rate of $_400/tu- for
lawyers who are shareholders oflIGS, $275 hr for lawyers who are no/
shareholders ot'HGS. and SlOO/hr for all support staff such as law clerks and
paralegals of HGS.

JEA hirther agrees to compensate the Firm for Item -' listed in the Scope of
Service1' in the Enga,;,ement Letter through a iw>nthl\ consulting retainer of
$20.000 payable on the first of each month following the execiilioii of the
Lngagenient Letter until (lie tennination of engagement.

I pon mutual written agreement. JEA further agrees to compensate the Finn for
work performed iinder Items 3 and 4 in the Scope of Services in the Engagement
Letter.

B- Idey.ti.^.oLCUept: 'jnless otherwise agreed to in wnting. JEA will be the sole
client in tliis engagement and the Finn will iiot rcpresciit any individuais or
entities affiliated with JEA, such as aiiy parent companies, directors. officers.
founders, managers, general or limited ptirtner:.. employees, members, or
snareholdery.

C. I^ni"MlonandW[^[Jj-ai,yai: I.'nles^ otherv\ise agreed in writing, this
engagement v ill temiinate if no service is provided by the I'irm for a six-month
period, except where JEA and the Film avvail an action 01 decisioi) by a court.
tribunal, agency, council, or speciHc action:-: necessary to complete the
engagement extend beyond the six-mon'h period.
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JEA may terminate this engageiuent at any time, with or without cause, through
written notice to the Firni

1 he 1 irm has the right to withdraw from the engagement upon wrilteii iiotice to
JEA subject to applicable rules of professional conduct. Before withdrawing.
consistent with the rule.s of professional conduct, the Firm will discuss with JEA
any steps necessary to protect JEA's interests in any ongoing matter.

The termination of or withdrawal from this engageinent will iiot affect JEA's
responsibility to pa\ for ser'. ices rendered and charges incttired on behalf olJEA
up until tlie date of written notice of termination or withdrawal.

D- Arbitration of Disputes: FfJ(-A disagrees with the amount of the Firm's fees or
other charges, or ifJEA has any concerns about the Firm's work for JEA, please
bring that to the Firm's attention as soon as possible. In the event any dispute
between JCA and the Firm arises from the Firm's work in this engagement and
dial dispute canni>t be resolved informally, then both JEA and the Firm agree to
forego the right to trial b\ jury and agree to rc-'olve any disputes exclusively
through pri'. ale and confidential binding arbitration before the American
Arbitration Association. The cuies for complex commercial disputes will govern
any such arbitration. The arbitration will be conducted before one neutral
arbitrator unless otherwise agreed. The arbitrator or arbitrators will Iiave the
ability to award any damages or relief that a court of lav\ having jurisdiction over
the dispute could award. JEA acknowledges by signing this addendum that it has
had the opportunity to consult with other counsei about the consequences of
agreeing to binding arbitration.

E. Expense Reinibui-sement Policy: JEA consents to the Firm's Expense
Rctaibursement Folicv, to the extent the policy does not conflict with the
Jacksonville Ordinance Code and JEA's travel reimbiirsement poticy. The Firm's
bxpense Reimbursement Policy is attached to ttiis addendtim as Cxhibit 1.

The foregoing is approved and agreed to:

Hopping Green & Sams PA

»•

Mohammad 0. Jaz.il. Vice Presidetit

Approved: JEA
Y

Date: 9-'i-20I9

Date: <?"7 /^By. „ ^'^^. -<-
L\ nne C. Rhode
JLA VP & Chief Legal Officer. Office of General Counsel. City of Jacksonville
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EXHfBIT 1 (To MdentlymJ

HOPPING GREEN & SAMS P.A.
EXPENSE REIMBURSEMENT POLICY

I he follow ing is Hopping Green & Sams' standard expense reimbursenient policy. This policy applies
iintess a different arrangeinciit has been negotiated based on the tiniqiie circiiinstaiices of a particular client or
iiiatter as oiitlincd in ttic Eiigageinenl Letter.

All expenses are billed inonthly. Billings ordindrily retlecl expenses for the inosl receiti inoiith. e.'<cept
where there are dela'iS in receiviiig bills horn third part\ vendors.

Interest. For all siateint;':ns outstaiidiiig iiiiwly (90) days past the invoice date, siinpte interest at a rate
of one percent (^ S) per inontl) (twelve perceiii perannuin) u ill be assessed o'; the outstanding fees and expenses.

'lelephoiie. All telephone charges are billed at an ainount approkiinating actual cost.

Photocop v inu, aiid Printinr, In-house pliotocopyintf aiid pniiting is charged at $0.25 per page (black &
white) and $.50 per page, (color). Outside copying h billed as a pass-through of (tie oiitside vendor's charges.

facsimile. Outgoing facsimiie transmissions are charged at $1.00 per page. There is no charge for
iiKoniing faxes,

Postage. Postage is billed at actual cost,

Overnight Delivery. Overnight delivery is billed at actual cost.

Local Messenger Service. Local inessenger service is billed at the IRS approved reiinburseinent rate.

CoiitpLilerized Legal Research. Clmrgcs for computerized legal research are billed at ar, amount
approxiinatiiig actual cost.

Travel. I'ravel (incliiding air fare, rental cars, taxicabs. hotel, meals. tips, etc.) is billed at actual cost.
Where air travel is required. coach ciass is used wiierever feasible. Out-of-town mileage is billed a! ihe IKS
approved reiinbiir.semenl rate.

Consultaiits. Unless prior an-angeine Us ace inade. consultaiif* are ordinaril\ einploved dircetl) li> the
ciieni. Where consultants are einployed by the firm. (heir cliarges are passed-tliroiigli with no nr)ark-up. The
client is responsible for notifying the finr. of any particular billing arrangements or procedures wl'iicli the client
requires of'the consultanl

Oilier t-..\pei)se^. Otiier outside e'(peiises. iticii as coun reporters. agenc\ copies, etc. are billed at actual
COit

^.yrd Processiii^, and^?cretanal Overtime. No charge is iiiade for word processi'ig. No charge is iiiade
for secretarial ovenime except in inajor litigation matters wliere oinisiial overtiinc demands are iinposed.


