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Amended 4/10/12

Introduced by the Council President at the request of the General Counsel and amended by the Finance Committee:
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ORDINANCE 2012-39-E
AN ORDINANCE AUTHORIZING THE ENGAGEMENT OF GREENBERG TRAURIG, P.A. AS BOND, DISCLOSURE AND TAX COUNSEL AND KNOXSEATON AS BOND AND DISCLOSURE COUNSEL FOR THE CITY OF JACKSONVILLE; PROVIDING AN EFFECTIVE DATE.


WHEREAS, Section 126.310, Ordinance Code, requires City Council approval for the employment of bond counsel; and


WHEREAS, the General Counsel has negotiated with the law firms of Greenberg Traurig, P.A. and Y3K Holdings, P.A. (d/b/a KnoxSeaton) to provide bond counsel and related services to the City, and recommends the retention of said firms; now therefore


BE IT ORDAINED by the Council of the City of Jacksonville:


Section 1.

Engagement of Bond Counsel.  In accordance with Section 126.310, Ordinance Code, the Council hereby approves the recommendation of the General Counsel to authorize the engagement of Greenberg Traurig, P.A. and Y3K Holdings, P.A. (d/b/a KnoxSeaton) to serve the City in the referenced area and to provide related tax and disclosure counsel services as needed from time to time.  The terms of the engagements shall expire on April 15, 2013 unless sooner terminated by either party and may be renewed for up to five additional one (1) year periods and shall be substantially as set forth in forms of the Agreement for Services with Greenberg Traurig, P.A. and Y3K Holdings, P.A. (d/b/a KnoxSeaton) each attached hereto as Exhibit 1.

Section 2.

Agreements for Services of Bond Counsel Approved.
There is hereby approved and the Mayor and Corporation Secretary are authorized to execute on behalf of the City of Jacksonville, an Agreement for Services with Greenberg Traurig, P.A. and an Agreement for Services with Y3K Holdings, P.A. (d/b/a KnoxSeaton) substantially in the forms attached hereto as Exhibit 1. 

Section 3.

Effective Date.  This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor's signature.

Form Approved:

   /s/ Margaret M. Sidman_______ 
Office of General Counsel

Legislation Prepared By:
Juliana Rowland
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‘I' _ SERVICES CONTRACT
BETWEEN
THE CITY OF JACKSONVILLE
AND
GREENBERG TRAURIG, P.A.
FOR
BOND COUNSEL, DISCLOSURE COUNSEL AND TAX COUNSEL

THIS CONTRACT, made and entered into as of this 16th day of April, 2012 (the
“Effective Date”), by and between the CITY OF JACKSONVILLE (the “CITY”), a municipal
corporation existing under the Constitution and the laws of the State of Florida, and Greenberg
Traurig, P.A. (the “CONTRACTOR"), a Florida professional services corporation authorized to
transact business in Florida and with its principal offices at 450 South Orange Avenue, Suite
650, Orlando, Florida 32801.

WHEREAS, the CITY (as the “Buyer”) issued a Request for Proposal No. P-15-12 (the
“RFP”) for certain services described in the RFP (the “Services”); and

WHEREAS, based on CONTRACTOR’S response to the RFP dated February 1, 2012,

consisting of 83 pages (the “Response™), the CITY has negotiated and awarded this Contract to
CONTRACTOR;

NOW THEREFORE, in consideration of the premises and the mutual covenants
. contained below, the parties agree as follows:

1. Performance of Services. The Services will be performed by CONTRACTOR
as specified in the RFP and the Response.

2. Compensation. CONTRACTOR will be paid by the CITY for the Services as
specified on the Price Sheets attached as Exhibit A.

3. Maximum Indebtedness. As required by Section 106.431, Ordinance Code, the
CITY’s maximum indebtedness, for all products and services under this Contract shall be a fixed
monetary amount not-to-exceed Eight Hundred Fifty Thousand and No/100 Dollars ($850,000).

4. Term. The initial term of this Contract shall commence on the Effective Date
and shall expire on April 15, 2013 unless sooner terminated by either party in accordance with
the terms of the RFP. This Contract may be renewed for up to five additional one (1) year
periods by (1) the CITY, it its sole discretion, upon written notice to CONTRACTOR at least
sixty (60) days prior to end of the then-current term, or (ii) upon the mutual agreement of the
parties, provided, however, that the term of the Contract shall be automatically extended to
complete any financings or re-financings in progress at the time of the natural termination of the
Contract.

5. General Requirements. The Consultant shall serve as the City’s professional
representative for the Services only as requested by the City and shall consult with the City
during the performance of the Services. The City shall have the right to apportion the Services

‘ required in any way the City deems necessary between the Consultant and the firm of Knox
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Seaton and such other firm or firms as the City may name from time to time. The Consultant
understands and agrees that the City may request the Services of the Consultant for any number
of bond issuances and shall have the absolute right not to request the Services of the Consultant
for any reason. The Consultant further understands and agrees that there is no guarantee that the
City will request the Services of the Consultant for any purpose under this Contract. The
Consultant represents and warrants that it has and will secure at its own expense all personnel,
facilities and resources required to perform all Services under this Contract. The Consultant
shall not have any direct or indirect contractual relationship with any officer or employee of the
City that will conflict with its ability to perform hereunder.

6. Additional Services. If authorized in writing by the City, the Consultant shall
furnish additional services as requested by the City which shall be paid for by the City, provided
that such services are clearly consistent with the original RFP and that such services are provided
for by written amendment to this Contract and otherwise by the applicable rules and regulations
of the City

7. Jacksonville Small Emerging Business (“JSEB”) and Minority Business
Enterprise (“MBE”). In accordance with the policies of the City with respect to its JSEB and
MBE programs, the parties understand and agree that Consultant has entered into a contractual
relationship with The Ezell Law Firm, P.A. in order to obtain the services of the firm in
connection with the performance of the terms and conditions of this Contract.

8. Lead Attornev. The Consultant’s lead attorneys to provide the Services shall be
. Jean E. Wilson, Michael Watkins, Ken Neighbors and Carla Young, who shall coordinate,
supervise and review all work performed by other attorneys employed by the Consultant (the
“Lead Attorneys™). Such Lead Attorneys shall not be changed without the prior written consent
of the City and the City shall have the right to approve or disapprove any proposed changes in
the designation of the Lead Attorneys or any changes in the employees of the Consultant who are
involved in performing the Services. In the event the City consents to such a change to the Lead
Attorneys, or other employees, the Consultant shall designate in writing to the City the names of
its representatives who shall be authorized to act on its behalf on any matter covered by this
Agreement. In the event that those individual members of the Consultant who are responsible for
the performance of the Services as contemplated herein, including but not limited to the Lead
Attorneys (collectively, the “Key Employees™) change employment, then the City may elect in
its sole discretion to consent to an assignment of this Agreement to the entity that employs the
Key Employees and the Consultant shall also consent to such assignment of the Agreement. The
foregoing does not preclude the City from terminating the Agreement or taking any other action
it deems appropriate in the event the Key Employees are no longer associated with the
Consultant.

9. Contract Documents. This Contract consists of the following documents which
are hereby incorporated as if fully set forth herein and which, in case of conflict, shall have
priority in the order listed:

e This document, as modified by any subsequent signed amendments
e Any amendments to the RFP
‘ o Specific Information Regarding The RFP (Section 1 of the RFP)

3]
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e Description of Services and Deliverables (Section 4 of the RFP)

¢ General Instructions to Respondents (Section 2 of the RFP)

¢ General Contract Conditions (Section 3 of the RFP)

e Any Purchase Order under the Contract

e The Response, provided that any terms in the Response that are prohibited
under the RFP shall not be included in this Contract.

10. Notices. All notices under this Agreement shall be in writing and shall be
delivered by certified mail, return receipt requested, or by other delivery with receipt to the
following:

As to the CITY:

Office of General Counsel

City of Jacksonville

117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attn: Corporation Secretary

As to the CONTRACTOR:

Greenberg Traurig, P.A.
450 South Orange Avenue, Suite 650
Orlando, Florida 32801

11. Contract Managers. Each Party will designate a Contract Manager
‘ during the term of this Contract whose responsibility shall be to oversee the Party's performance
of its duties and obligations pursuant to the terms of this Contract. As of the Effective Date,
CITY’S Contract Manager is the Chief Financial Officer, or his designee, and the
CONTRACTOR’S Contract Manager is _Jean E. Wilson. Each Party shall provide prompt
written notice to the other Party of any changes to the Party's Contract Manager or his or her
contact information; provided, such changes shall not be deemed Contract amendments and may
be provided via email.

12. Entire Agreement. This Contract constitutes the entire agreement between the
parties hereto for the Services to be performed and furnished by the CONTRACTOR. No
statement, representation, writing, understanding, agreement, course of action or course of
conduct, made by either party or any representative of either party, which 1is not expressed herein
shall be binding. CONTRACTOR may not unilaterally modify the terms of this Contract by
affixing additional terms to materials delivered to the CITY (e.g., “shrink wrap” terms
accompanying or affixed to a deliverable) or by including such terms on a purchase order or
payment document. CONTRACTOR acknowledges that it is entering into this Contract for its
own purposes and not for the benefit of any third party.

13. Amendments. All changes to, additions to, modifications of, or amendment to
this Contract, or any of the terms, provisions and conditions hereof, shall be binding only when
in writing and signed by the authorized officer, agent or representative of each of the parties
hereto.
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14. Counterparts. This Contract, and all amendments thereto, may be executed in
several counterparts, each of which shall be deemed an original, and all of such counterparts
together shall constitute one and the same instrument.

IN WITNESS WHEREQF, the parties have executed this Contract as of the day and

year tirst above written.

ATTEST:

By:

Neill W. McArthur, Jr.

Corporation Secretary

WITNESS:

Print Name:

Print Name:

FORM APPROVED:

Office of the General Counsel

CITY OF JACKSONVILLE

By:

Alvin Brown, Mayor
Date:

GREENBERG TRAURIG, P.A.,

By:

Name:

Its:

Date:

G:\Gov't Operations\Juliana\Admin & Finance\Bond Counsel\2012 RFP\Contract\Greenberg Services Contract -Bond Counsel
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Encumbrance and funding information for internal City use:

Account..............

Amount...............$

This above stated amount is the maximum fixed monetary amount of the foregoing
contract. It shall not be encumbered by the foregoing contract. It shall be encumbered by one
(1) or more subsequently issued check request(s) that must reference the foregoing Contract.
All financial examinations and funds control checking will be made at the time such check
request(s) are issued.

In accordance with Section 24.103(e), of the Ordinance Code of the City of
Jacksonville, I do hereby certify that there is an unexpended, unencumbered and unimpounded
balance in the appropriation sufficient to cover the foregoing agreement; provided however, this
certification is not nor shall it be interpreted as an encumbrance of funding under this Contract.
Actual encumbrance[s] shall be made by subsequent check request[s], as specified in said
Contract.

Director of Finance
City Contract #

Contract Encumbrance Data Sheet follows immediately.
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‘ Exhibit A

A. For Bond Counsel services — please specify your rates expressed as X amount per $1,000
principal amount of bonds issued. If different, quote fees per $1,000 of fixed rate new money
bonds, fee per $1,000 of fixed rate refunding bonds, fee per $1,000 of new money Variable
Rate Demand Obligation Bonds and/or Tax Exempt Commercial Paper, and fee for refunding
VRDOs and/or Commercial Paper. Quote fees per transaction (including any minimum or
maximum fees) for liguidity substitution and liquidity amendment.

Par Amount
First $100,000,000 | $0.90

Second  $100,000,000 0.70

Thereafter 0.30

Rate above applies irrespective of whether issue is for fixed rate new money bonds, fixed
rate refunding bonds, new money Variable Rate Demand Obligation Bonds and/or Tax Exempt
Commercial Paper, or refunding VRDOs and/or Commercial Paper.

Depending on the nature and complexity of the liquidity substitution and liquidity
amendment the lesser of a fee to be negotiated between the City and counsel, the fee scale above,
I or the hourly rate listed below in response to Item C, not to exceed $50,000.

These rates and travel reimbursement (in accordance with the terms set forth in City of
Jacksonville Ordinance Code) shall be paid only if bonds are issued. It is understood
and agreed that attendance at CITY meetings and any City Council meetings, and all
work necessary for the issuance of the bonds, is included in this fee. Please include
sub-contracting costs (if any — please specifically identify).

B. Transaction Minimum/Maximum. Quote the maximum (cap) and minimum fee charged per
bond transaction, which shall be applicable to the total bonds issued pursuant to the
transaction described in a single Official Statement or Offering Memorandum, and issued and
closed on a single day, irrespective of whether there are two or mare series of bands or a split
between a senior and a subordinated structure.

The Minimum fees charged per bond transaction are: None.
The Maximum fee charged per any bond transaction is $175,000.

C. Hourly Rates - Provide hourly Rate(s) for services performed for the CITY on miscellaneous
items on an as-needed basis, along with sub-contracting costs (if any). Set forth all present
applicable hourly rates that you may charge during the term of the engagement for services
rendered outside of a specific bond transaction, and identify the work if possible. For example,
you may set forth hourly rates for partners, associates, paralegals, etc. Also, you may set forth
hourly rates which differ based upon court preparation and court appearances, conference
time, travel time, document drafting, etc. Do not use “blended” hourly rates for any quote.
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Hourly Rates

Lead Counsel $225
Partner $225
Associate $175
JSEB Counsel 3175
Paralegal $90

Certain tasks may be performed on a per task transaction and not on an hourly basis, in which
event, at the City’s discretion a separate fee may be negotiated prior to work beginning on such
matter.

D. For Disclosure Counsel services - please specify any hourly fee and state whether a minimum
or a maximum fee is proposed. Include a separate proposal for (i) annual disclosure reports;
(i) disclosure in Preliminary Official Statement and Official Statement per bond issue; and
(iii) interim disclosures based on occurrence of a material event requiring disclosure.

Disclosure counsel fees to be 70% of bond counsel fees per bond issue.

‘ For any other disclosure matters, including but not limited to, annual disclosure reports
and interim voluntary or material disclosures, the lesser of the hourly fee schedule provided in
Item C. above or the following:

a) For work to assist in preparing an annual disclosure document in a format
substantially similar to that prepared in the year immediately preceding execution
of the contract, or which would not require substantially more work by the Firm
than would have been required to prepare an annual disclosure document in a
format substantially similar to that prepared in the year immediately preceding
the execution of the contract, the Firm shall receive a fee of $10,000 per year.

b) For work to assist in preparing interim disclosure based upon an material event or
in preparing an annual disclosure document in a format that is not substantially
similar to that prepared in the year immediately preceding execution of the
contract, or which would require substantially more work by the Firm than would
have been required to prepare an annual disclosure document in a format
substantially similar to that prepared in the year immediately preceding the
execution of the contract, we propose to separately negotiate a fee prior to work
beginning by the Firm on such disclosure document.

E. For Tax Counsel services - please specify any hourly fee and state whether a minimum or a
maximum fee is proposed. List any other optional fee structures based on services provided.
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The Firm will provide Tax Counsel services unrelated to services being performed by the
Firm as bond counsel or disclosure counsel at $300 per hour. Maximum annual fee of $100,000.

F. For all proposals, please specify your reimbursable expenses — please estimate for travel (air
fare, meals, lodging, etc.), reproduction, postage, long distance telephone, air express charges,
and other “out of pocket” reimbursable expenses, including any surcharge or billing charge
associated therewith.

To be billed at actual cost, with no billing charge or surcharge, not to exceed $1,500 per
transaction.

NOTE: Travel expenses will be adjusted in accordance with the City Ordinance Code and Rules
promulgated thereunder..

G. Quote your maximum annual fee for each year (consecutive 12 month period) of the contract
regardless of the number of bond deals in each year.

Bond Counsel $450,000.
Disclosure Counsel $300,000
Tax Counsel $100,000

H. List any deductions you will propose to your fees if your Firm is not required to perform the
entire scope of services, Disclosure Counsel, Tax Counsel or other services. List the amount of
the deductions and to which services the deductions apply. For calculating the amount of
deductions, by category, and in total, please assume a bond issue of $100 million.

N/A

L List any deductions you will propose to your fees if your Firm can provide multiple services.
List the amount of the deductions and to which services the deductions apply. For calculating
the amount of deductions, by category, and in total, please assume a bond issue of $100
million.

A 20% reduction of the Bond and Disclosure Counsel fees if the finn serves as both bond
counsel and disclosure counsel on a given bond issue.

NOTE: All rates and costs are subject to negotiation - Proposed per bond rates, hourly
rates and reimbursable expense estimates set forth in a response shall not be binding
upon the CITY. Any and all of the foregoing shall be subject to negotiation and mutual
agreement (except for travel reimbursement, which is specified in the Ordinance Code
of the City of Jacksonville). The CITY specifically reserves the right to negotiate,
accept or reject any proposed per bond rates, hourly rates or reimbursable expenses
which are not reasonable, necessary and acceptable to the CITY.
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. SERVICES CONTRACT
BETWEEN
THE CITY OF JACKSONVILLE
AND
Y3K Holdings, P.A. (DBA KnoxSeaton)
FOR
BOND COUNSEL AND DISCLOSURE COUNSEL

THIS CONTRACT, made and entered into as of this 16th day of Apnl, 2012 (the
“Effective Date”), by and between the CITY OF JACKSONVILLE (the “CITY”), a municipal
corporation existing under the Constitution and the laws of the State of Florida, and Y3K
HOLDINGS, P.A. (d/b/a KnoxSeaton) (the “CONTRACTOR”), a Florida professional services
corporation authorized to transact business in Florida and with its principal offices at 555
Winderly Place, Suite 300, Orlando, Florida 32751.

WHEREAS, the CITY (as the “Buyer”) issued a Request for Proposal No. P-15-12 (the
“RFP”) for certain services described in the RFP (the “Services™); and

WHEREAS, based on CONTRACTOR’S response to the RFP dated February 1, 2012

consisting of 70 pages (the “Response”), the CITY has negotiated and awarded this Contract to
CONTRACTOR;

NOW THEREFORE, in consideration of the premises and the mutual covenants
. contained below, the parties agree as follows:

1. Performance of Services. The Services will be performed by CONTRACTOR
as specified in the RFP and the Response.

2. Compensation. CONTRACTOR will be paid by the CITY for the Services as
specified on the Price Sheets attached as Exhibit A.

3. Maximum Indebtedness. As required by Section 106.431, Ordinance Code, the
CITY’s maximum indebtedness, for all products and services under this Contract shall be a fixed
monetary amount not-to-exceed Four Hundred Fifty Thousand and NO/100 Dollars ($450,000).

4, Term. The initial term of this Contract shall commence on the Effective Date
and shall expire on April 15, 2013 unless sooner terminated by either party in accordance with
the terms of the RFP. This Contract may be renewed for up to five additional one (1) year
periods by (i) the CITY, it its sole discretion, upon written notice to CONTRACTOR at least
sixty (60) days prior to end of the then-current term, or (ii) upon the mutual agreement of the
parties; provided, however, that the term of the Contract shall be automatically extended to
complete any financings or re-financings in progress at the time of the natural termination of the
Contract.

5. General Requirements. The Consultant shall serve as the City’s professional
representative for the Services only as requested by the City and shall consult with the City
during the performance of the Services. The City shall have the right to apportion the Services

. required in any way the City deems necessary between the Consultant and the firm of Greenberg
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Traurig, P.A., and such other firm or firms as the City may name from time to time. The
Consultant understands and agrees that the City may request the Services of the Consultant for
any number of bond issuances and shall have the absolute right not to request the Services of the
Consultant for any reason. The Consultant further understands and agrees that there is no
guarantee that the City will request the Services of the Consultant for any purpose under this
Contract. The Consultant represents and warrants that it has and will secure at its own expense
all personnel, facilities and resources required to perform all Services under this Contract. The
Consultant shall not have any direct or indirect contractual relationship with any officer or
employee of the City that will conflict with its ability to perform hereunder.

6. Additional Services. If authorized in writing by the City, the Consultant shall
furnish additional services as requested by the City which shall be paid for by the City, provided
that such services are clearly consistent with the original RFP and that such services are provided
for by written amendment to this Contract and otherwise by the applicable rules and regulations
of the City

7. Jacksonville Small Emerging Business (“JSEB”) and Minority Business
Enterprise (“MBE”). Intentionally deleted.

8. Lead Attorney. The Consultant’s lead attorneys to provide the Services shall be
Camille M. Evans and Douglas M. Seaton who shall coordinate, supervise and review all work
performed by other attorneys employed by the Consultant (the “Lead Attorneys™). Such Lead
Attorneys shall not be changed without the prior written consent of the City and the City shall

. have the right to approve or disapprove any proposed changes in the designation of the Lead
Attorneys or any changes in the employees of the Consultant who are involved in performing the
Services. In the event the City consents to such a change to the Lead Attorneys, or other
employees, the Consultant shall designate in writing to the City the names of its representatives
who shall be authorized to act on its behalf on any matter covered by this Agreement. In the
event that those individual members of the Consultant who are responsible for the performance
of the Services as contemplated herein, including but not limited to the Lead Attorneys
(collectively, the “Key Employees™”) change employment, then the City may elect in its sole
discretion to consent to an assignment of this Agreement to the entity that employs the Key
Employees and the Consultant shall also consent to such assignment of the Agreement. The
foregoing does not preclude the City from terminating the Agreement or taking any other action
it deems appropriate in the event the Key Employees are no longer associated with the
Consultant.

9. Contract Documents. This Contract consists of the following documents which
are hereby incorporated as if fully set forth herein and which, in case of conflict, shall have
priority in the order listed:

e This document, as modified by any subsequent signed amendments
Any amendments to the RFP

Specific Information Regarding The RFP (Section 1 of the RFP)
Description of Services and Deliverables (Section 4 of the RFP)
General Instructions to Respondents (Section 2 of the RFP)

. General Contract Conditions (Section 3 of the RFP)
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e Any Purchase Order under the Contract

e The Response, provided that any terms in the Response that are prohibited
under the RFP shall not be included in this Contract.

10. Notices. All notices under this Agreement shall be in writing and shall be
delivered by certified mail, return receipt requested, or by other delivery with receipt to the
following:

As to the CITY:

Office of General Counsel

City of Jacksonville

117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attn: Corporation Secretary

As to the CONTRACTOR:

KnoxSeaton
555 Winderly Place, Suite 300
Orlando, Florida 32751

11. Contract Managers. Each Party will designate a Contract Manager
during the term of this Contract whose responsibility shall be to oversee the Party's performance
of its duties and obligations pursuant to the terms of this Contract. As of the Effective Date,
CITY’S Contract Manager is the City’s Chief Financial Officer or his designee, and the

. CONTRACTOR'’S Contract Manager is _Camille M. Evans . Each Party shall provide prompt
written notice to the other Party of any changes to the Party's Contract Manager or his or her
contact information; provided, such changes shall not be deemed Contract amendments and may
be provided via email.

12, Entire Agreement. This Contract constitutes the entire agreement between the
parties hereto for the Services to be performed and furnished by the CONTRACTOR. No
statement, representation, writing, understanding, agreement, course of action or course of
conduct, made by either party or any representative of either party, which is not expressed herein
shall be binding. CONTRACTOR may not unilaterally modify the terms of this Contract by
affixing additional terms to materials delivered to the CITY (e.g., “shrink wrap” terms
accompanying or affixed to a deliverable) or by including such terms on a purchase order or
payment document. CONTRACTOR acknowledges that it is entering into this Contract for its
own purposes and not for the benefit of any third party.

13. Amendments. All changes to, additions to, modifications of, or amendment to
this Contract, or any of the terms, provisions and conditions hereof, shall be binding only when
in writing and signed by the authorized officer, agent or representative of each of the parties
hereto.

14. Counterparts. This Contract, and all amendments thereto, may be executed in
several counterparts, each of which shall be deemed an original, and all of such counterparts
together shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties have executed this Contract as of the day and

year first above written.

ATTEST:

By:

Neill W. McArthur, Jr.
Corporation Secretary

WITNESS:

Print Name:

Print Name:

FORM APPROVED:

Office of the General Counsel

CITY OF JACKSONVILLE

By:

Alvin Brown, Mayor
Date:

Y3K Holdings, P.A.

By:

Name:

Its:

Date:

G:\Gov't Operations\uliana\Admin & Finance\Bond Counsel\2012 RFP\Contract\Knox Services Contract -Bond Counsel v0l
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Encumbrance and funding information for internal City use:

AccoUnt.....oovvenees

This above stated amount is the maximum fixed monetary amount of the foregoing
contract. It shall not be encumbered by the foregoing contract. It shall be encumbered by one
(1) or more subsequently issued check request(s) that must reference the foregoing Contract.
All financial examinations and funds control checking will be made at the time such check
request(s) are issued.

In accordance with Section 24.103(e), of the Ordinance Code of the City of
Jacksonville, I do hereby certify that there is an unexpended, unencumbered and unimpounded
balance in the appropriation sufficient to cover the foregoing agreement; provided however, this
certification is not nor shall it be interpreted as an encumbrance of funding under this Contract.
Actual encumbrance[s] shall be made by subsequent check request[s], as specified in said
Contract.

Director of Finance
City Contract #

Contract Encumbrance Data Sheet follows immediately.
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. Exhibit A

A. For Bond Counsel services — please specify your rates expressed as X amount per $1,000
principal amount of bonds issued. If different, quote fees per 31,000 of fixed rate new money
bonds, fee per $1,000 of fixed rate refunding bonds, fee per 31,000 of new money Variable
Rate Demand Obligation Bonds and/or Tax Exempt Commercial Paper, and fee for refunding
VRDOs and/or Commercial Paper. Quote fees per transaction (including any minimum or
maximum fees) for liquidity substitution and liquidity amendment.

Par Amount
First $100,000,000 $0.90

Second  $100,000,000 0.70

Thereafter 0.30

Rate above applies irrespective of whether issue is for fixed rate new money bonds, fixed
rate refunding bonds, new money Variable Rate Demand Obligation Bonds and/or Tax Exempt
Commercial Paper, or refunding VRDOs and/or Commercial Paper.

Depending on the nature and complexity of the liquidity substitution and liquidity
amendment the lesser of a fee to be negotiated between the City and counsel, the fee scale above,
‘ or the hourly rate listed below in response to Item C, not to exceed $50,000.

These rates and travel reimbursement (in accordance with the terms set forth in City of
Jacksonville Ordinance Code) shall be paid only if bonds are issued. It is understood
and agreed that attendance at CITY meetings and any City Council meetings, and all
work necessary for the issuance of the bonds, is included in this fee. Please include
sub-contracting costs (if any — please specifically identify).

B. Transaction Minimum/Maximum. Quote the maximum (cap) and minimum fee charged per
bond transaction, which shall be applicable to the total bonds issued pursuant to the
transaction described in a single Official Statement or Offering Memorandum, and issued and
closed on a single day, irrespective of whether there are two or morve series of bonds or a split
between a senior and a subordinated structure.

The Minimum fees charged per bond transaction are: None.
The Maximum fee charged per any bond transaction is $175,000.

C. Hourly Rates - Provide hourly Rate(s) for services performed for the CITY on miscellaneous
items on an as-needed basis, along with sub-contracting costs (if any). Set forth all present
applicable hourly rates that you may charge during the term of the engagement for services
rendered outside of a specific bond transaction, and identify the work if possible. For example,
you may set forth hourly rates for partners, associates, paralegals, etc. Also, you may set forth
hourly rates which differ based upon court preparation and court appearances, conference
time, travel time, document drafting, etc. Do not use “blended” hourly rates for any quote.
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Hourly Rates

Lead Counsel $225
Partner $225
Associate 3175
Paralegal $90

Certain tasks may be performed on a per task transaction and not on an hourly basis, in which
event, at the City’s discretion a separate fee may be negotiated prior to work beginning on such
matter.

D. For Disclosure Counsel services - please specify any hourly fee and state whether a minimum
or a maximum fee is proposed. Include a separate proposal for (i) annual disclosure reports;
(ii) disclosure in Preliminary Official Statement and Official Statement per bond issue; and
(iii) interim disclosures based on occurrence of a material event requiring disclosure.

Disclosure counsel fees to be 70% of bond counsel fees per bond issue.

For any other disclosure matters, including but not limited to, annual disclosure reports
and interim voluntary or material disclosures, the lesser of the hourly fee schedule provided in
Item C. above or the following:

a) For work to assist in preparing an annual disclosure document in a format
substantially similar to that prepared in the year immediately preceding execution
of the contract, or which would not require substantially more work by the Firm
than would have been required to prepare an annual disclosure document in a
format substantially similar to that prepared in the year immediately preceding
the execution of the contract, the Firm shall receive a fee of $10,000 per year.

b) For work to assist in preparing interim disclosure based upon an material event or
in preparing an annual disclosure document in a format that is not substantially
similar to that prepared in the year immediately preceding execution of the
contract, or which would require substantially more work by the Firm than would
have been required to prepare an annual disclosure document in a format
substantially similar to that prepared in the year immediately preceding the
execution of the contract, we propose to separately negotiate a fee prior to work
beginning by the Firm on such disclosure document.

E. For Tax Counsel services - please specify any hourly fee and state whether a minimum or a
maximum fee is proposed. List any other optional fee structures based on services provided.

N/A
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F. For all proposals, please specify your reimbursable expenses — please estimate for travel (air
Sare, meals, lodging, etc.), reproduction, postage, long distance telephone, air express charges,
and other “out of pocket” reimbursable expenses, including any surcharge or billing charge
associated therewith.

To be billed at actual cost, with no billing charge or surcharge, not to exceed $1,500 per
transaction.

NOTE: Travel expenses will be adjusted in accordance with the City Ordinance Code and Rules
promulgated thereunder.

G. Quote your maximum annual fee for each year (consecutive 12 month period) of the contract
regardless of the number of bond deals in each year.

$450,000.

H. List any deductions you will propose to your fees if your Firm is not required to perform the
entire scope of services, Disclosure Counsel, Tax Counsel or other services. List the amount of
the deductions and to which services the deductions apply. For calculating the amount of
deductions, by category, and in total, please assume a bond issue of 3100 million.

N/A

' 1. List any deductions you will propose to your fees if your Firm can provide multiple services.
List the amount of the deductions and to which services the deductions apply. For calculating
the amount of deductions, by category, and in total, please assume a bond issue of $100
million.

A 20% reduction of its fees if the firm serves as both bond counsel and disclosure counsel
on a given bond issue.

NOTE: All rates and costs are subject to negotiation - Proposed per bond rates, hourly
rates and reimbursable expense estimates set forth in a response shall not be binding
upon the CITY. Any and all of the foregoing shall be subject to negotiation and mutual
agreement (except for travel reimbursement, which is specified in the Ordinance Code
of the City of Jacksonville). The CITY specifically reserves the right to negotiate,
accept or reject any proposed per bond rates, hourly rates or reimbursable expenses
which are not reasonable, necessary and acceptable to the CITY.
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