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Opening Doors to Home

Ownership in Florida

Continuing to Serve Florida Housing
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Deloitte

Deloitte & Touche LLP
One Independent Drive
Suite 2801
Jacksonville, FL
32202-5034

September 3, 2008 Tel: 804 665-1400

Fax: 904 665-1600
www.deloitte.com

Raebin L. Grantham
Coniracts Administrator
Fiarida Housing Corporation
227 Norih Bronough Street
Suite 5000

Tallahassee, FL 32301-1329

RE: RFP 2008-06 Proposal Response

Dear Robin:

On behalf of Deloitte and members of our engagement team, we are pleased 1o present our proposal to continue to provide
auditing services 1o Florida Housing Finance Corporation {Florida Housing)—a long-standing, valuable clienl to us—and one
whom we are enthusiastic about continuing to serve.

We are proud of the level of service we have provided Florida Housing, and we believe that 1he crucial factor underlying our
ability to continue bringing you superior service is a simple one—ihe long-term, mutually beneficial relationship we have
shared to date. Simply slated, we know you and you know us. There are no surprises and no unknowns on either side of the
relationship.

Florida Housing will conlinue io be served by members of a famibar team—led by Ed Corristan as avdit engagement partner
who served as lead client service partner {LCSP) from 1994 to 2004. Ed, as your audit engagement partner, will be
responsible for the overall management of the engagement. Ed will be supported by Wade Weeks who returns as the lead
client service partner (LCSP) in 2008 after serving as your LCSP and audit engagement pariner in 20085, 2006, and 2007

We believe in Florida Housing's mission to provide safe, decent, and affordable housing for all Floridians and we value our
audit relationship with you. If we are selected 1o continue as Florida Housing's independen! auditors, we will continue to
respond o your needs and provide solutions thatl will make a 1angible difference in your success—that is our commitment to
you.

Please feel free to contact either Wade Weeks at 804 665-1456 or Ed Corristan at 904 665-1421 if you have any questions

Very truly yours,

Cf At k- ey A

J. Wade Weeks Edward R. Corristan
Lead Client Service Pariner Audil Engagemenl Pariner
Deloitte & Touche LLP Deloitte & Touche LLP

Member of
Deloitte Touche Tohmatsu
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Executive Summary
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The last several years have proven to be very challenging on many fronts from the

decline in the housing market to the rvise in foreclosures, and the dramatic increase in

development costs and operations.

.Il" ‘i'll" a I-l‘ |Ir-2 d |I! Jl‘l A l‘."-l"-.':‘ LJ 3 i'. Nance |‘, Y Wi I."."l' MR :',I'“' 'l 7 ".I Hr L‘I'.II .|"lI l".”‘f I I!

Understanding Your Needs ... and Meeting Them

Light at the end of the tunnel keeps receding: the housing downturn is

entering its third year since 2005 when housing sales peaked. Florida

has been especially hit, when during the housing boom increasing Florida's Housing Crisis—

home values prompted buyers to overextend themselves. in addition, Flarida Housing is part of the solution
faliing home prices, weak housing sales, lighter lending standards and
the economy have accelerated the problem. As the State of Florida
experiences significant funding challenges, Governor Charlie Crist has
asked all state entities to find ways to do more with less. You have
worked with local governments, non-profits, elected officials and
others to increase Florida's affordable housing opportunities in such
programs as the State Housing Initiatives Parnership (SHIP) program
and the Hurricane Housing Recovery Program (HHRP}—all while
reducing your operating cost.
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We have also been there with you along the way as you have grown and changed, building on an expanding base of
knowledge and understanding of your business that no one else can approach. And as you cul cost, we are committed to
become more cost competitive, while maintaining superior customer service. We welcome the opportunity to continue to
demonstrate how we can make a substantial contribution 1o the continued success of Florida Housing. Cur returning
engagement leam stands ready and eager to meet your fulure needs.

The Foundation
We know Florida Housing. That is why we believe retaining Deloilte as your service provider is the right choice. We are
commilted to listening to your needs and to continue serving you in the way you deserve to be served.

Deloitte... Florida Housing...
* Knows your business » Knows and trusts Deloitle

* Knows your people =  Knows the team

= Knows lhe risks Knows the personalities of our people
Knows the control environment Knows our history
Knows your processes Knows our commitment to Florida Housing
Knows the industry Knows our approach

Knows Florida Housing Knows Deloitte
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longstanding relationships with the public sector and real estate industries, sets us apart from our competitors. Over the years,
we have developed a reputation for leveraging this experience 10 provide objective, effective advice and cost-effective,
creative solutions to housing agencies.

Value for Fees

We are committed to delivering audit services at a compelitive price that adds real value and gives you the assislance. value
for your money and results you require. We want to maintain our long-term and mutually beneficial relationship with Florida
Housing and will make every effort to contain costs and strive to exceed your expectations with the qualily of services we
provide. While we understand that fees are not expected to be your only consideralion in selecting a provider, you
unguestionably expect and deserve to receive full value for the dollars you spend for these services.

No one wants to spend more money than necessary. It is simply not good business. During the proposal process, you will
receive proposals from providers that will have scoped the audit differently. Florida Housing is a complex organization and
having more than 14 years of experience with you allows us to scope the engagement with a level of accuracy that cannot be
matched by another provider. We exercised great care in the scoping process to take advantage of continuous audit
improvements. There is significant value in your being able 1o focus on your business instead of training auditors new 1o
Florida Housing.

We Stand Ready to Continue Serving You

Deloitte will deliver on your expectations. Being able to draw on years of direct audit services to Florida Housing means this
team, a returning team of familiar faces and personalities will nol need to spend time learning your business issues,
philosophy, and style. From day one, our focus will be on drawing on our deep experience to provide the most effective and
valuable service to you—the Florida Housing we already know.

Just as important, we have taken the knowledge gained by serving you and challenged ourselves to focus on adding value. In
addition, we have added depth to our engagement team to bring fresh ideas and effective practices from companies who
utilize financial instrument strategies. We have the desire to continue building on our relationship with you through regular
communication between our partners and your senior management. We offer Florida Housing a relationship that will continue
delivering quality service by providing our engagemeni team’s focused attention and proactive approaches to help you reach
your goals. We are 1he best choice for Florida Housing — then, now, and as you move into the fulure.

Benefits of Continued Service
Our history allows us to bring the following assets to the Florida Housing audit unmatched by any other organization:
# Trust — You know us.. We know you
= Past service to Florida Housing—no provider understands your sysiems, processes, and issues betler
No start-up cosl
An understanding of your risks
A consistent, returning team
In-depth knowledge of your business—in bonds, loans, single audit and government funds
Responsive service
Frequent, open, honest communicalion—we are not afraid to have the “difficult” conversations
A leader in your indusiry
Established relationships belween Florida Housing and Deloitie

Leader in audit quality and credibilily of work

We Want Your Business

We value our relationship with you and would like to continue as your auditor. We lake pride in our history of being proactive.
This is the hearl of the quality approach thal we strive to bring 1o client engagements. We stand ready to serve you and will
continue to work hard to consistently provide excellence in providing services tailored to your business needs.
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A. General Information

A1, Provide a description of the Offeror including the year organized, ownership, and the total number of
audil staff employees by staff level designation, |.e. senior, manager, etc., a summary of revenues and the
percentage of revenues earned from auditing/accounting, tax, management consulting, and other

aarvices for the latest year end

Our History—A Century of Exceeding High Expectations

For more than 100 years, clients have relied on Deloitte LLP and its subsidiaries and predecessor organizations for solutions
to their ever-changing needs. We are a national and global leader loday because we have sustained our clients’ trust and
exceeded their expectations throughout our hisiory. Great leaders, such as William Welch Deloitte, George A. Touche,
Charles Haskins, and Elijah Watl Sells helped define and expand the foundations of our profession and the value of our
service. As we embark upon our second century of achievement, the story of our forebears and the oulstanding clients they
served continues fo motivate and inspire us. These great clients, great leaders, and great moments shaped the cullure of
client service that distinguishes Deloitte LLP today. Deloitte LLP is a privately owned partnership.

Total Number of Audit Employees
A talented group of more than 12,000 professionals serves our AERS practice in the U.S. The total number of audil staff, by
slaff level designation is as follows:

v oo

Fariner/Principal 1,187
Firm Director 293
Senicr Manager 1,424
Manager 1.734
Senior/Senior Consultant 3,491
Staff/Consultant 2,241
Junior Staff/Analyst 1.638
Client Service-Other Support 6
Admin Firm Director 3
Admin Exempt 72

Admin Non-Exempt 11




Revenues
For the fiscal year ended May 31, 2007, Deloitte LLP and its subsidiaries recorded US$$9.85 biilion in revenues,; revenues for
the fiscal year ended May 31, 2008, have not yet been released. Deloitte Touche Tohmatsu (DTT) Worldwide Member Firms'
2008 global revenue was US$27.4 billion, an increase of 18.6 percent. See more detailed information in the following chart:
2007 Deloltte LLP Total Revenues (USSF) | 58.65E8

Audit and Enterprise Risk Services 44%

Consulting 30%

Tax 22%

Financial Advisory Services 4%

A2. The name, job title, address, office and cellular telephone numbers, fax number, and e-mall address of

a primary contact person, who will be responsi for day-to-day contact with Florida Housing, and any

inal who shall be accessible if the primary contact cannot be reached

Edward Corristan

Audit Engagemenl Partner | Deloitte & Touche LLP
Phone: 904 665 1421

Fax : 904 665 1621

E-mait: ecorristan@deloitie.com

Wade Weeks

Lead Chent Service Partner | Deloitte & Touche LLP
Phone: 904 665-1456

Fax: 904 665 1656

E-mail: wweeks@deloitte.com

gualifications. T
Contract award.

a. The Offeror must be a certified public accounting flrm.

For more than 75 years, Deloitte LLP and its subsidiaries have served as business advisors in the state of Florida in both the
public and private sectors. The various Deloitte LLP entities in Florida

operate as one unified praclice that includes a talented group of : '
approximately 880 audit, tax, financiat advisory, and consulting Deloitte LLP in Florida
professionals, including 78 partners, principals, and directors. QOur Fiorida Audil and Enlerprise Risk Services
practice has received consistent recognition as a leader in client service, i

growth, personnel development, and practice management. The Audit

and Enterprise Risk Services (AERS) practice of Deloitte LLP has a Financi

significant presence in the state of Florida, with more than 480 Sharad

professionals, including 50 partners, principals, and directors, and offices Total

located in Tallahassee, Jacksonviille, Orlando, Tampa, Boca Raton, and

Miami.




b. The Offeror must have annual auditing/accounting revenues in ex: f %2 million.
Delpitte LLP and its subsidiaries recorded US$9.85 biltion in revenues—44 percent of which was generated through Deloitte &
Touche, which provides audit and enterprise risk services.

Deloitte’s Market share in Florida-Puerto Rico Marketplace

S50 Million - $500 Million

$500 Million - $1 Billion

$1 Billion - $4 Billion

> 4 fillion |

Revenue Break-up (§)

=Y

- Series 1

g. The Offeror and any Subcontractor must be independent according to Regulation 5-X of the Securities
Act of 1933 currently, and as may be amended, and meet the GAS Independence standards issued by the

Ganeral Accounting Office in January 2002

We are independent with respect to Florida Housing, according to Article 2 of Regulation 8-X of the Securities Acl and the
GAS Independence Standards issued by the General Accounting Office. We have provided detailed information on the
processes we utilize to enforce and maintain our professional independence below.

Independence: Policies, Procedures, and Safeguards

Our organization is committed to exceeding the standards of professional ethics, including compliance with 2ll independence
rutes of the GAO, AICPA, and similar professional bodies throughout the world; therefore, our approach to monitoring
professional objectivity and independence is mullifaceted. N slarls with atiention from the top: an emphasis on quality and
always doing the right thing. We have always instilled professional values through training, comprehensive policies, and
guidance to our entire organization, led by our senior managemeni and partners.

Commitment of Our Leadership

All Deloitte professionals are committed to the high standards of professional ethics, including compliance with all the
applicable independence rules of the Securities and Exchange Commission (SEC), the American Institute of Certified Public
Accountants (AICPA), the Public Company Accounting Oversight Board (PCACB), and similar professional bodies throughout
the world.




Ethics and Compliance Group

Qur Elhics and Compliance group is a key element in Deloilte’s program to help confirm independence and quality, serving in
an advisory capacity for our professionals and the entire organization. This group is overseen by our chief ethics and
compliance officer, who consults with our leaders on appropriate disciplinary matters, serves as the U.S8. representative on the
global ethics and compliance task force, and acts as a liaison with the PCAQB regarding our registralion responsibilities as a
regulated profession.

The Ethics and Compliance group also manages and administers our ethics and compliance pragram, the conlinuing
education compliance funclion, the professional licensing compiiance function, the annual independence representation, and
the independence compliance audit function. In addition to the chief ethics and compliance officer, key components of the
pregram include:

= The Code of Ethics and Professional Conduct—a guide to assist all employees of the Deloitte U.S. member firms in
conforming to legal and ethical standards. It s the obligation of all our people to understand and comply with the code in
letler and spirit.

Ethics in Action—a two-part, interactive ethics and compliance training program that helps employees translate ethical
concepls into appropriate problem-solving techniques and practical actions.

The Integrity Helpline—an independent Web- and telephone-based service that provides confidential assistance and
anonymous reporting of polential ethics and compliance violations.

Enforcing and Maintaining Independence
We enforce independence standards by the following processes:

= Deloltte Tracking System—Woe use an electronic independence monitoring system, the Deloitte Tracking System
(DTS), which each paniner and managerial professional must keep current to help confirm our continued independence.
Each person’s investment porifolio is inked to our list of allest clients and other entlities that require independence. This
allows timely identification and resolution of confiicls We then randomly audit the accuracy and completeness of the
annual independence representations and the information submilted 1o DTS,

Independence and Ethics Training—Qur partners and professional employees complete an extensive independence
and ethics training course within 80 days of joining our organization, and periodically thereafter. Qur independence
policies are maintained in our Independence and Ethics Manual, which is readily availabie to all professionails in
electronic angd published formats.

Annual Written Confirmation-——Every professional is required to affirm annually, in writing, his or her compliance with
our policies We understand thal the current business environment has changed with significant emphasis on
independence with regard 1o our services Before perdorming any service for our attest clients, we assess the service
lype against all regulations, including those from the SEC and PCAOB, paying attention to the letter as well as the spirit
of the rules. If there are questions, we consult with our national-level resources who are in constant contact with
regulators. Of course, before performing any service, we would confirm that the Board of Directors and Review
Commiltee has formally approved the service.

Senior Management Supervision—Due to the imperlance we place on independence, senior managemeni continuaily
reminds our professionals of cur mandate to comply with Deloitte policies on independence. All partners and employees
are subject to disciplinary action, including termination of employment, for violations of our policies on independence.

Our National Office—A senior partner in our national office serves as our national director of independence, with
responsibility for monitoring compliance with policies and procedures and our independence from our attest clients. The
national office carefully oversees the process and helps confirm that all identified issues are resolved, and all
professionals are encouraged 1o consult with the independence specialists in that office. We alsa carefully monitor the
scope of services offered by our various practices to help address compliance with independence requirements.

Consultation and Monitoring

Dedicated, full-time pariners and managers in the national office and our seven regions assist the national director of
independence in overseeing the process and resolving issues in a timely manner.

Our approach to maintaining independence is continuously improving as regulations evolve and circumstances warrant, For
example, maodifications to our approach resulted from the recent independence rule changes, and observations from peer
reviews and oversight authorities, while nol material, were addressed as lhey arose.
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Before accepting any non-audit engagement with an audit client, careful consideration is given lo the effect those services may
have on our independence, including review and agreementi by the lead client service partner, who is also responsible for
heiping confirm that the Board's preapproval is oblained. Consultation is assured via a management tool in our billing system
that notifies the lead clieni service partner of the establishment of a new project number for a particular client. Before any time
can be charged to a new billing number, the lead client service partner must confirm independence.

Any business relationship, including a subcontracting relationship, musi be approved by our Service Development Board,
which includes representatives from our national-office independence group. The Board considers the independence
implications of such proposed relationships. Similarly, prior to entering into a vendor relationship with an audit client, our
purchasing depariment consults with the national office independence group io evaluate the independence implications of
such a potential refationship.

d. The Offeror must have performed audits of a state, local government, or an affordable housing finance
antity with assots of over $100 millian within the last three years. Related experience with mortgage and
commercial banks, with azsets exceading $500 million that have substantial activity In the erlgination of

mortgage loans may also ba acceptable,
Deloitte has an established record of audit service to the State of Florida
that began in 1976. Qur recent audit engagements with Florida Housing
and Florida's Turnpike System have provided extensive experience in the Financial Services Industry Clients
current financial reporting requirements for enterprise-type entities in the
public sector environment as well as the adoption and implementation of
the various applicable Governmental Accounling Standards Board Marril Lyrich Credd Corp
statements and other pronouncements.

Deloitte LLP's Commitme
—verfnnk Financsl Comaraiion

Baan Whilakar
Our audit experience in the mortgage-banking environment with entities
such as EverHome Mortgage Company, Taylor, Bean & Whitaker, and
Merrill Lynch Credit Corporation provides a current undersianding of the Barco Hitao Yizeava
morigage loan origination environment as well as the governmental o =gl
compliance requirements of HUD, GNMA, and others. Bhie Bank

oamtander Group

g. The Offeror must provide information regarding the identity

Stat Florids
of praposed Subcontractors or members of a J State-of Florida

any Flarida Turmgike Suthoity

ol e - Florida Housing Aulhonty
The services offered by the Deloitte LLP and its subsidiaries fall inlo four : )
broad categories, or functions: AERS (Audit and Enterprise Risk Services),
Consulting, FAS (Financial Advisory Services) and Tax These services Deaartmeant &f Children and Ea
are delivered through our function-specific subsidiaries: Deloilte & Touche

LLP. Deloitte Consulting LLP, Deloitte Financial Advisory Services LLP
and Deloitte Tax LLP. Deloilte & Touche LLP will be providing audit Semincta Tribe of Florica

services {0 Florida Housing. However, if tax services are needed, Deloitte

Tax LLP will provide those services. All professionals assigned to this

engagement will be permanent partners and employees of Deloitte LLP and its subsidiaries. Deloitte & Touche LLP will not
engage subcontraclors outside of Deloitle LLP to parlicipate in services provided to Florida Housing.

Mooy for Health Came Sdmilnistratian

South Flonda Waler Managen

f. The Subcontractor, If any, must have performed audits of a state, local government. or an affordable
houging finance entity within the last three years. Related experience with mortgage and commercial

banks that have substantial activity in the arigination of mortgage loans may also be acceptable.

All professionals assigned to this engagement wiil be permanent partners and employees of Deloitte LLP and its subsidiaries,
all of whom have performed audits of a state, local government, or an afferdable housing finance.
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Ad. Documentation of a minimum of $£3 million In professional labllity errors and omissions insurance is
reguired prior to contract signing and annually thereafter, Idantify If such insurance |8 currently in place

or briefly describe the plan to have it in place prior to contract signing.

Deloitte maintains professional liability coverage in amounts which meet or exceed Florida Housing's requirements. This
coverage is provided through a Florida state certified carrier. We will provide a certificate of coverage for Florida Housing upon
our appaintment as auditors. Qur coverage limits have been accepted in prior years by Florida Housing and for other State of
Florida engagements such as the Florida's Turnpike System.

AS. Provide avidence of certification from the Florida Department of State that the Offeror and

Subcontractor, if any, is quallfied to do business in the State of Florida, and provide a copy of the

Offerar's and Subcontractor's licenses from the Florida Department of Business and Professional

ulation

Deloitte is registered as an accountancy partnership with the State of Florida, Department of Professional Regulation. Our
organization and all key professional staff assigned to this engagement are properly registered and licensed to practice in the
State of Florida. We will provide Florida Housing with a copy of our license upon our appointment as auditors.




B. Firm Experience and Capability

B1. Describe in detail attestation engagements with a state government, a local government, and/or an
affordable housing finance entity with assets of $100 milllon and/or related exparionce with mortgage and
commarcial banks with assets exceading 5500 million that have substantial activity in the arigination of

mortoage leans that clearly support the experience as set forth in the minimum qualifications. Describe

how this experience demonstrates the abillty to provide the services outlinad for the respective activities

in Section Four. Include prior experience with Florida Housing, if any

We havel served Florida Hous_mg for the past 14 years as - Deioltte’s Maximum
your auditors and trusted advisors. We've been through the  BELEIESELE) Points Points
transition from an agency to a corporalion, the single year n ' -
reporting as well as the audit scope reductions. Over the B. Firm Experience and 100
years, Deloitte and Florida Housing have grown and Capability

worked together. Deloitte has an established record of audit

service to the State of Florida that began in 1976. A significant component of our service experience has been lo enterprise

entities such as Florida Housing and the Florida Department of Letlery.

Our recent audit engagements with Florida Housing and Florida’s Turnpike System have provided exiensive experience in the
current financial reporling requirements for enterprise-type entilies in the public sector environment as well as the adoption
and implementation of the various applicable Governmental Accounting Standards Board statements and other
pronouncements. We perform these engagements in accordance with generally accepled auditing standards applicable to
government entilies and include those requirements related to compliance with applicable laws and regulations.

Twao of our other clients currenlly served by our Florida practice, Florida's Turnpike System and Seminole Tribe of Florida,
annually issue lax-exempl revenue bonds as part of their business plan. Our participation in the review of each issue provides
our engagement team with current experience with the bond documents and the various compliance requirements.

Our audit experience by our Florida professionals in the mortgage-banking environment with entities such as EverHome
Mortgage Company, Taylor, Bean & Whitaker and Merrili Lynch Credit Corporation provides current experience in the
mortgage loan origination environment as well as the governmental compliance requirements of HUD, GNMA, and others.

Qur current experience in both 1he public sector and mortgage banking environments along with specific continuing education
in these industries equips our Deloitte engagement team to provide the services outlined in Section Four of the Request for
Proposai.
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B3. Describe the firm's policy on assignmeant and rotation of engagement partners. Explain the
management approach to be used for this engagement to assure maximum effectiveness, efficiency, and

benefit. Describe the firm's approach to partner review of work performed undar this contract

Our rotation policy for partners, directors, ana senior managers assigned to engagements is important in maintaining
independence, and we have fully implemented policies and procedures to comply with the partner rotation requirements of the
Sarbanes-Oxley Act and subsequent SEC rules. Although most clients prefer continuity of personnel, periodic changes are
desirable for the client and for us. Qur policy for rolating the audit pariner is generally seven years, with flexibility as continuity
needs dictate. You will benefit from the fresh viewpoint of professionals who are knowledgeable in your industry, yet you will
not have to sacrifice the knowledge we have accumulated during the course of our engagement.

To verify that we sustain the vitality of the client service team, we begin succession planning and transition well in advance of
the partner rotation dates. Successors are selecled from a pool of our most highly regarded partners, using the same process
we employ in forming 1eams to serve new clients. The audit engagement partner is responsible for performing an overriding
review of the work performed under this contract and is intimately involved in the fraud risk assessment, engagement planning
and its execution.

Maintaining our independence is critical in delivering services and sustaining a high degree of integrity. Our approach to
monitoring professional objectivity is multifaceted and dynamic. We believe thal a truly robust approach is one that is
continuously improved as regulations evolve and circumstances warrant.

B4, Documant the Offeror's ability to complete asslgnments in a timely mannaer.

Deloitte has a stellar repulation for meeting reporling deadlines, whether statutory or conlractual. We have censistently met all
deadlines during our tenure with Florida Housing and we will continue to make every efforl to do so. We routinely sign off on
clients within 60 days of year end Your deadline of approximately 150 days after year end provides ample lime to complete
the audit engagement. We encourage you lo inquire as to our timely performance with any of our references

B5. Provide a description of to what extent, if any, the Offeror, and any Subcontractors, including all
holding companies and subs|diaries, or any officers or directors or other personnel are now, or have
been during the five years ended September 30, 2007, under indictment, investigation or order issued by
a regulatory or governmaental entity, or engaged in litligation or subject to an order from a court of
competent jurisdiction. If any such condition exists, or existed In the time period specified, discuss the
gutcoma and ta what extent this could impair the level of service of the Offeror or any Subcontractor. In
addition, describe any aliegations made agalnst tha Offeror or any Subcontractor for the period January

2003 through the date of the propoasal of which Florida Housing should be aware.

Like all other major accounting firms, Deloitte & Touche LLP (“Deloiile & Touche") has been named as a defendant in 2
number of civil lawsuits, most of which are premised on allegations that financial statemenls issued by clients and reported on
by us were incorrect. Based upon our historical experience and our understanding of the circumstances giving rise to such
lawsuits, we do not believe that they will have a significant impact on Deloitte & Touche's ability to provide services, or that
they will affect our ability to serve our clients.

Except as 10 the settled malters described below, there are no lawsuits by the Securities and Exchange Commission {("SEC")
pending against Deloitte & Touche. From time to lime, the staff of the SEC, the Public Company Accounting Oversight Board
("PCAOB") and olher regulatory or professional authorities or bodies conducl invesligations, which include review of
professional services provided by Deloilte & Touche; we cannol predict which of these investigations may result in future
proceedings. In some of ihose investigations, the staff has raised issues relating 1o our compliance with auditing or other
professional standards respecting one or more independent audils carried out by vs, or the performance of present or former
Deloitte & Touche personnel respecting one or more independent audils carried out by us. To our knowledge, none of these




maiters involves any Deloitle & Touche personnel who would be providing services in connection with this proposed
engagement for Florida Housing.

On April 26, 2005, Deloitle & Touche consented to the entry of an order by the SEC under Rule 102{e)(1){ii) of the SEC's
Ruies of Practice (“Adelphia Order"), and a judgment under Section 10(A) of the Securities Exchange Act of 1934
(“Judgment”) in a civil action filed by the SEC in federal district court arising out of Deloitte & Touche's audit of the financial
statements of Adelphia Communications Corporation ("Adelphia™) for the year ended December 31, 2000.The Adelphia Order
and Judgment were based upon findings and allegations, which Deloitte & Touche neither admitted nor denied, that Deloitte &
Touche failed to design and conduct the audil of Adelphia’s financial statements for the year ended December 31, 2000 in
accordance with Generally Accepted Auditing Standards, and that if the audit had been so designed and conducted it would
have ied to the detection and disclosure of fraud and illegal acts committed by Adelphia and ils management. The remedies
provided in the Adelphia Order and Judgment include @ censure, a civil penalty of $25 million, a payment of $25 million to a
fund to compensate Adelphia securities holders, and undertakings, compliance with which has been reviewed by an
independent consultant, 1o implement and/or maintain training and audit procedures designed to enhance fraud detection in
financial statement audits.

On April 26, 2005, Deloitte & Touche consented to the eniry of an order by the SEC under Rule 102{e)(1)(ii) of the SEC’s
Rules of Practice (*JFF Order”) arising out of Deloitte & Touche’s audit of the financial statements of Just For Feet, Inc. {"Just
For Feet") for the year ended January 30, 1899.The JFF Order was based upon findings, which Deloilte & Touche neither
admitted nor denied, that Deloitte & Touche failed to conduct the audit of Just For Feet's financial statements for the year
ended January 30, 1993 in accardance with Generally Accepted Auditing Standards, and that if the audit had been so
conducted it would have led to the detection and disclosure of fraudulent acts committed by Just For Feet and its
management. The remedies provided in the JFF Order include a censure and an undertaking to pay $375,000 to the United
States Treasury

On December 10, 2007, with consent from Deloitle & Touche, the PCAOB issued an order against Deloitte & Touche under
Section 105(c) of the Sarbanes-Oxley Acl of 2002 and Rules 5300(a)(5), 5300(a){4) and 5300{a)(9) of the PCAOB's rules
{"Ligand Order") arising oul of Deloitte & Touche's audit of the financial stalements of Ligand Pharmaceuticals Incorporated
{"Ligand”) for the year ended December 31, 2003, and supervision of the engagement pariner responsible for that audit. The

Ligand Order was based upon findings, which Deloitte & Touche neither admitted nor denied, that Deloilte & Touche failed to
comply with certain PCAOB auditing standards in performing the audit, and failed to staff the engagement appropriately. The
remedies provided in the Ligand Order include a censure, a civil monelary penally of $1 million, and certain record-keeping
undertakings.

There are no pending criminal aclions concerning Deloilte & Touche's professional practice.




B&. Provide a list of all governmental cllents for which the Offeror has performed services through the

three years ended December 31, 2007. Identify the type of service provided for each client. Provide

contacts and phone numbers for five of these governmental units

In addition to Florida Housing, the following lists all governmental clients that our Florida/Puerlo Rico practice has served for
during the three-year period, ended May 31, 2008:

Client Cantact Information Sarvice Provided by Deloitia

William Thorp
Fiorida's Turnpike System Chief Financial Officer
Phone: 407 532 3899

Ann Davis
Hililsborough County Aviation Senior Director of Finance and Chief Financial
Authority Officer

Phone: 813 870 8715

Jeffrey Feasel

Chief Executive Officer

Halifax Health

303 Norlh Clyde Morris Boulevard
Daytona Beach, FL 32114

Phone: 386-226-4560

Rocky Yearwood

Chief Financial Officer

University of Central Florida Foundation, Inc.
12424 Research Parkway, Suite 140
Orlando. FL 32826-3257

Phone: 407 882 1220
rocky@mail.ucf.edu

Halifax Health

University of Central Fiorida
Foundation, Inc

Richard Irwin

President and Chief Executive Officer
Health Central

10000 West Colonial Drive

Ocoee, FL 34761

Phone: 407 296-1801
richard.irwin@heaithcentral.org

West Orange Healthcare
District (Heaith Central)

John Hearn

Chief Financial Officer
Orlando Utility Commission 500 S Orange Ave

Orlando, FL 32801

Phone: 407 423 9136




BY. Provide a list of all governmental client accounts terminated during the three years ended Decomber

31, 2007 and provide the reason for termination

Deloitte’s Florida and Puerlo Rico practice has not terminated any government client accounts during the three years ended
December 31, 2007. However, certain government client account contracts were compleled during the last three years and
were not renewed or extended.

BE. Provide a copy of the most recent quality control review report and any other documentation

regarding an independant review of your procedures, audits or services parformed. Include

documentation regarding resclution of any conditions Identifled, Clearly identify any cutstanding

unresolved ltems.

PCAOB inspections are required annually for accounting firms with more than 100 SEC audit clients. The scope of the
inspections includes specific audit and review engagements, quality control procedures, and other testing deemed appropriate
by the PCAOB. On May 19, 2008, the PCAOB released its final Report on 2008 Inspection of Deloitte & Touche LLP. The
public portion of the Report and our response to the draft report can be found at
hitp./fwww.pcacbus.org/Inspections/Public_Reports/index.aspx.
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PCAQOB Release No. 104-2008-070

PCAOB

Pubdic Cormpany Acoounting Oversighl Boand

Preface to Reports Concemin nnually Inspected Firms

The Sarbanes-Oxley Act of 2002 requires the Public Company Accounting
Oversight Board ("PCAORB" or "the Board™) to conduct an annual inspection of each
registered public accounting firm that regularly provides audit reports for more than 100
issuers. The Board's report on any such inspection includes this preface to provide
context for information in the public porticn of the report.

A Board inspection includes, among other things, a review of selected audits of
financial statements and of internal control over financial reporting. |If the Board
inspection team identifies deficiencies in those audits, it alerts the firm to the
deficiencies during the inspection process. Deficiencies that exceed a certain
significance threshold are also summarized in the public portion of the Board's
inspection report. The Board encourages readers to bear in mind two points concerning
those reported deficiencies.

First, inclusion in an inspection report does not mean that the deficiency
remained unaddressed after the inspection team brought it to the firm's attention. Under
PCAOB standards, a firm must take appropriate action to assess the importance of the
deficiency to the firm's present ability to support its previously expressed audit opinions.
Depending upon the circumstances, compliance with these standards may require the
firm to perform additional audit procedures, or to inform a client of the need for changes
to its financial statements or reporting on internal control, or to take steps to prevent
reliance on previously expressed audit opinions. A Board inspection does not typically
include review of a firm's actions to address deficiencies identified in that inspection, but
the Board expects that firms are attempting to take appropriate action, and firms
frequently represent that they have taken, are taking, or will take, action. |f, through
subsequent inspections or other processes, the Board determines that the firm failed to
take appropriate action, that failure may be grounds for a Board disciplinary sanction.

Second, the Board cautions against drawing conclusions about the comparative
merits of the annually inspected firms based on the number of reported deficiencies in
any given year. The total number of audits reviewed is a small portion of the total audits
performed by these firms, and the frequency of deficiencies identified does not
necessarily represent the frequency of deficiencies throughout the firm's practice.

Moreover, if the Board discovers a potential weakness during an inspection, the Board
may revise its inspection pilan to target additional audits that may be affected by that
weakness, and this may increase the number of deficiencies reported for that firm in
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PCAOB Release No. 104-2008-070

Public Co;npanjf'ﬁccmnﬁng D.t:-.'s‘.glu Board

Notes Concerning this Report

Portions of this report may describe deficiencies or potential deficiencies in the systems,
policies, procedures, practices, or conduct of the firm that is the subject of this report.
The express incusion of certain deficiencies and potential deficiencies, however, should
not be construed to support any negative inference that any other aspect of the firm's
systems, policies, procedures, practices, or conduct is approved or condoned by the
Board or judged by the Board to comply with laws, rules, and professional standards.

. Any references in this report to violations or potential violations of law, rules, or
professional standards should be understood in the supervisory context in which this
report was prepared. Any such references are not a result of an adversarial adjudicative
process and do not constitute conclusive findings of fact or of viclations for purposes of
imposing legal fability. Similarly, any description herein of a firm's cooperation in
addressing issues constructively should not be construed, and is not construed by the
Board, as an admission, for purposes of potential legal liability, of any violation.

. Board inspections encompass, among other things, whether the firm has failed to
identify departures from U.S. Generally Accepted Accounting Principles ("GAAP") or
Securities and Exchange Commission ("SEC" or "Commission”) disclosure requirements
in its audits of financial statements. This report's descriptions of any such auditing
fallures necessarily involve descriptions of the related GAAP or disclosure departures.
The Board, however, has no authority to prescribe the form or content of an issuer's
financial statements. That authority, and the authority to make binding determinations
conceming an issuer's compliance with GAAP or Commission disclosure reguirements,
rests with the Commission. Any description, in this report, of perceived departures from
GAAP or Commission disclosure requirements should not be understood as an
Indication that the Commission has considered or made any determination regarding
these issues unless otherwise expressly stated.
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PART |
INSPECTION PROCEDURES AND CERTAIN OBSERVATIONS

Members of the Board's inspection staff ("the inspection team”) performed an
inspection of the Firm from March 2007 through November 2007. The inspection team
performed field work at the Firm's National Office and at 18 of its approximately 74 U.S.
practice offices.

Board inspections are designed to identfy and address weaknesses and
deficiencies related to how a firm conducts audits.¥ To achieve that goal, Board
inspections include reviews of certain aspects of selected audits performed by the firm
and reviews of other matters related to the firm's quality control system. Appendix B to
this report provides a description of the steps the inspection team took with respect to
the review of audits of financial statements and of internal control over financial
reporting and the review of eight functional areas related to quality control.

In the course of reviewing aspects of selected audits, an inspection may identify
ways in which a particular audit is deficient, including failures by the firm to identify, or to
address appropriately, respects in which an issuer's financial statements do not present
fairly the financial position, results of operations, or cash flows of the issuer in
conformity with GAAP ¥ It is not the purpose of an inspection, however, to review all of
a firm's audits or to identify every respect in which a reviewed audit is deficient.
Accordingly, a Board inspection report should not be understood to provide any
assurance that the firm's audits, or its issuer clients' financial statements or reporting on
internal control, are free of any deficiencies not specifically described in an inspection
report.

¥ This focus necessarily carries through to reports on inspections and,
accordingly, Board inspection reports are not intended to serve as balanced report
cards or overall rating tools.

¥ When the Board becaomes aware that an issuer's financial statements
appear not to present fairly, in a materiai respect, the financial position, results of
operations, or cash fiows of the issuer in conformity with GAAP, the Board's practice is
to report that information to the SEC, which has jurisdiction to determine proper
accounting in issuers’ financial statements.
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Review of Audit Engagements

The scope of the inspection procedures performed included reviews of aspects of
selected audits of financial statements and of internal control over financial reporting
performed by the Firm. Those audits and aspects were selected according to the
Board's criteria, and the Firm was not allowed an opportunity to limit or influence the
selection process. In certain cases, the review of an audit of an accelerated filer
included a review of aspects of both the Firm's audit of financial statements and its audit
of internal control over financial reporting ("ICFR").

In reviewing the audits, the inspection team identified matters that it considered
to be audit deficiencies ¥ Those deficiencies included failures by the Firm to identify or
appropriately address errors in the issuer's application of GAAP, including, in some
cases, errors that appeared likely to be material to the issuer's financial statements. In
addition, the deficiencies included failures by the Firm to perform, or to perform
sufficiently, certain necessary audit procedures.

In some cases, the conclusion that the Firm failed to perform a procedure may be
based on the absence of documentation and the absence of persuasive other evidencs,
even if the Firm claims to have performed the procedure. PCAOB Auditing Standard
No. 3, Audit Documentation ("AS No. 3") provides that, in various circumstances
including PCAOB inspections, a firm that has not adequately documented that it
performed a procedure, obtained evidence, or reached an appropriate conclusion must
demanstrate with persuasive other evidence that it did so, and that oral assertions and
explanations alone do not constitute persuasive other evidence. ¥ For purposes of the
inspection, an observation that the Firm did not perform a procedure, obtain evidence,
or reach an appropriate conclusion may be based on the absence of such
documentation and the absence of persuasive other evidence.

When audit deficiencies are identified after the date of the audit report, PCACB
standards require a firm to take appropriate actions to assess the importance of the

¥ The discussion in this report of any deficiency observed in a particular
audit refiects information reported to the Board by the inspection team and does not
reflect any determination by the Board as to whether the Firm has engaged in any
cenduct for which it could be sanctioned through the Board's disciplinary process.

4 See AS No. 3, paragraph 8; Appendix A to AS No. 3, paragraph A28.
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deficiencies to the firm's present ability to support its previously expressed opinions,z'r
and failure to take such actions could be a basis for Board disciplinary sanctions. In
response to the inspection team’s identification of deficiencies, the Firm, in some cases,
performed additional procedures or supplemented its work papers, and in some
instances, follow-up between the Firm and the issuer led t0 a change in the issuer's
accounting or disclosure practices or led to representations related to prospective
changes.”

In some cases, the deficiencies identified were of such significance that it
appeared to the inspection team that the Firm, at the time it issued its audit report, had
not obtained sufficient competent evidential matter to support its opinion on the issuer's
financial statements. The deficiencies that reached this degree of significance are
described below, on an audit-by-audit basis.

Issuer A

In this audit, the Firm failed in the following respects to obtain sufficient
competent evidential matter to support its audit opinion —

o The Firm failed to identify a departure from GAAP that it should have
identified and addressed before issuing its audit report. The issuer incorrectly
concluded that interest rate swaps qualified for hedge accounting using the
short-cut methed in Statement of Financial Accounting Standards ("SFAS")

u See AU 390, Consideration of Omitted Procedures After the Report Date,
AU 561, Subsequent Discovery of Facts Existing at the Date of the Auditor's Report
{both included among the PCAOB's interim auditing standards, pursuant to PCAQB
Rule 3200T), and PCAOB Auditing Standard No. 2, An Audit of Internal Controf Over
Financial Reporting Performed in Conjunction With an Audit of Financial Statements
("AS No, 2", § 197.

¥ The Board inspection process generally did not include review of such
additional procedures or documentation, or of such revised accounting, although future
Board inspections of the Firm may, as appropriate, include further review of any of
these matters.




PCAOB Release No. 104-2008-070

P A : B Inspection of Deloitte & Touche LLP
; May 19, 2008

Public Calquyl' mum Oversight Board Page 5

No. 133, Accounting For Derivative Instruments and Hedging Activities
("SFAS No. 1339 %

The issuer had income tax net operating loss carryforwards for which there
was no valuation altowance. The Firm failed to evaluate the reasonableness
of certain significant assumptions that the issuer had used in its forecast of
taxable income during the carryforward period. In addition, there was no
evidence in the audit documentation, and no persuasive other evidence, that
the Firm had evaluated whether the issuer's tax planning strategies that
related to the issuer's assertion that it was more likely than not that the net
operating loss carryforwards wouid be realized were prudent and feasibie.

Issuer B

The Firm failed to identify a departure from GAAP that it should have identified
and addressed before issuing its audit report. The issuer incorrectly concluded that
interest rate swaps qualified for hedge accounting using the short-cut method in SFAS
No. 1332

Issuer C

The issuer had a contingent liabilty and it deemed the ilikelihood of an
unfavorable outcome not to be probable. While the Firm obtained responses to its
inquiries of the issuer's lawyers, the responses did not include an evaluation from the
outside counsel handling the matter regarding the probability of an unfavorable
outcome, and the Firm failed to perform additional procedures to evaluate this
contingency.

o7

The issuer has restated its financial statements related to the matter
discussed here.

¥ The issuer has restated its financial statements related to the matter
discussed here.
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Issuer D

in this audit, the issuer had substantial income tax net operating loss
carryforwards for which a valuation allowance had been recorded. During 2006, the
issuer reduced its valuation allowance after concluding it was more likely than not that
the net operating loss carryforwards would be realized. The Firm failed to evaluate
certain of the significant assumptions that the issuer had used in its forecasts of
significant increases in pre-tax income during a portion of the carryforward period to
support its assertion that it was more likely than ncot that the net operating loss
carryforwards would be realized.

Issuer E

In this audit, the Firm failed in the following respects to obtain sufficient
competent evidential matter to support its audit opinion —

e The Firm failed to perform sufficient procedures to assess the valuation of
certain of the issuer's privately-issued mortgage-backed security holdings,
which the Firm assessed as possessing "low inherent risk” with respect to
valuation, in that, in some instances, the Firm's testing relied primarily on
pricing information that it had obtained from the issuer, and, in some
instances, it failed to obtain an understanding of the methods and
assumptions outside parties had used to develop the estimates of fair value.

The Firm failed to perform sufficient procedures to assess the valuation of the
issuer's mortgage loans held for sale. The Firm selected a sample of loans in
order to test the valuation assertion. This sample, however, was not
representative of the portfolio, as it included only conforming loans, which
represented 45 percent of the porifolio and constituted the more easily priced
loans in the portfolio. In addition, the Firm failed to assess whether the
issuer's credit-based valuation approach for delinquent loans held for sale
was appropriate given that the approach did not consider changing interest
rates and market demand.

The Firm failed to evaluate whether the issuer's use of hedge accounting for
interest rate swaps was appropriate. Specifically, the Firm failed to obtain
evidence to evaluate management's representation that at inception, the
hedge was expected to be highly effective during its term. The Firm further
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failed to perform procedures to determine whether the issuer had
contemporaneously prepared appropriate hedge documentation in
accordance with SFAS No. 133.

The issuer calculated its allowance for loan losses by applying specified
percentages to two categories of delinguent loans, determined by the term of
the delinquency. The Firm failed to evaluate whether this method was
appropriate in light of the fact that the method did not differentiate the loans
by type, maturity, or other relevant characteristics, nor did it include
consideration of qualitative or environmental factors.

The issuer transferred loans fo intermediaries prior to their sales to the
ultimate investors, and portions of the consideration to be paid to the issuer
by the intermediaries were withheld pending the final sales. There was no
evidence in the audit documentation, and no persuasive other evidence, that
the Firm had analyzed all the terms of the arrangements between the
intermediaries and the issuer in order to evaluate what effect these terms may
have had on the accounting for the transfer of these loans.

Issuer F

In this audit, the Firm failed in the following respects to obtain sufficient
competent evidential matter to support its audit opinion —

The issuer used interest-rate swaps to hedge the risk associated with future
sources of financing. The Firm failed to sufficiently test whether the issuer's
application of hedge accounting to these transactions complied with SFAS
No. 133. Specifically, the Firm failed to assess whether the issuer had
identified hedged forecasted transactions with sufficient specificity so that
when a transaction occurred, it was clear whether that transaction was or was
not the hedged transaction. In addition, the Firm failed to sufficiently evaluate
whether forecasted transactions that the issuer had grouped together for
purposes of determining hedge effectiveness shared the same risk exposure.
For example, the Firm failed to test the data that the issuer had used in
determining hedge effectiveness.

The Firm relied on information that the issuer had used in concluding that
certain available-for-sate securities were not "other-than-temporarily" impaired
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and did not obtain corroboration of that information. In addition, the Firm
failed to evaluate the issuer's representation that it had the intent and the
ability to hold these securities until their values recavered.

The Firm did not address significant differences between the amounts the
issuer had recorded for interest rate swaps and those the Firm had calculated
while testing the valuation of those financial instruments.*

Issuer G

The Firm failed to test the data it used in its analytical procedure regarding
additions to a significant intangible asset, and it did not evaluate the reasonableness of
the assumptions that the issuer had used in its impairment analysis for this asset. The
Firm also failed to evaiuate the reasonableness of the assumptions and test the
accuracy of the data that the issuer had used to calculate a severance liability.

Issuers H and |

In these audits, the Firm failed to sufficiently assess the appropriateness of the
issuers' methodology to value certain long-term derivative contracts in that it failed to
test certain assumptions that the issuers had used in their calculations of the fair value
of those derivative contracts.

8. Review of Quality Control System

In addition to evaluating the quality of the audit work performed on specific
audits, the inspection included review of certain of the Firm's practices, policies, and
procedures related to audit quaiity. This review addressed practices, policies, and
procedures concerning audit performance and the following eight functional areas (1)
tone at the top; (2) practices for partner evaluation, compensation, admission,
assignment of responsibilities, and disciplinary actions; (3) independence implications of
non-audit services; business ventures, alliances, and arrangements; personal financial
interests; and commissions and contingent fees; (4) practices for client acceptance and
retention; (5) practices for consultations on accounting, auditing, and SEC matters; (6)

i During the inspection, the Firm determined that there had been an error in
the formulas it had used in its testing of the fair values of these financial instruments,
and that there were not in fact significant differences between its calculation of the fair
values and those calculated by the issuer.
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the Firm's internal inspection program; (7) policies and procedures for staffing audits;
and (8) the supervision by U.S. audit engagement teams of the work performed by
foreign affiliates on foreign operations of U.S. issuer audit clients. Any defects in, or
criticisms of, the Firm's quality contral system are discussed in the nonpublic portion of
this report and will remain nonpublic unless the Firm fails to address them to the Board's
satisfaction within 12 months of the date of this report.

END OF PART |
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PART Il, PART JIl, AND APPENDIX A OF THIS REPORT ARE NONPUBLIC
AND ARE OMITTED FROM THIS PUBLIC DOCUMENT
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APPENDIX B
THE INSPECTION PROCESS

The inspection process was designed and performed to provide a basis for
assessing the degree of compliance of the Firm with applicable requirements related to
auditing issuers This process included reviews of components of selected issuer audits
completed by the Firm. These reviews were intended both to identify deficiencies, if
any, in those components of the audits and to determine whether the results of those
reviews indicated deficiencies in the design or operation of the Firm's system of quality
control over audits. In addition, the inspection included reviews of policies and
procedures related to certain functional areas of the Firm that could be expected to
influence audit quality.

1. Review of Selected Audits

The inspection team reviewed aspects of selected audits, which it chose
according to the Board's criteria. The Firm was not allowed an opportunity to limit or
influence the engagement selection process or any other aspect of the review.

For each audit engagement selected, the inspection team reviewed the issuer's
financial statements and certain SEC filings., The inspection team selected certain
higher-risk areas for review and inspected the engagement team's work papers and
interviewed engagement personnel regarding those areas. The areas subject to review
included, but were not limited to, revenues, fair value, financial instruments, derivatives,
income taxes, reserves or estimated liabilities, inventories, consideration of fraud,
related party transactions, supervision of work performed by foreign affiliates, and
assessment of risk by the engagement team. The inspection team also analyzed, for
certain engagements, potential adjustments to the issuer's financial statements that had
been identified during the audit but not recorded in the financial statements. For certain
selected engagements, the inspection team reviewed written communications between
the Firm and the issuer's audit committee. With respect to certain engagements, the
inspection team also interviewed the chairperson of the issuer's audit committee.

When the inspection team identified a2 potential issue, it discussed the issue with
members of the engagement team. If the inspection team was unable to resclve the
issue through this discussion and any review of additional work papers or other
documentation, the inspection team issued a comment form on the matter and the Firm
provided a written response to the comment form.




PCAOB Release No. 104-2008-070

P A O B Inspection of Deloitte & Touche LLP
: i3 May 19, 2008

Public Corrparty Acerurerg, Oversight Asard Page B-2

2 Implementation of AS No. 2

The inspection team reviewed aspects of the Firm's approach to the
implementation of AS No. 2 in light of the provisions of that standard and related Board
statements. 2 The inspection procedures included meeting with members of the Firm's
leadership to hear the Firm's perspective on its implementation of the standard and
performance of integrated audits of accelerated filers; reviewing changes to the Firm's
methodology, tools, and training; and reviewing aspects of specific internal control
audits. The reviews of specific audits included inspection procedures that were
performed to follow up on certain matters identified in the prior year's inspection in one
or more of the following areas: (1) integrating the audit of internal control with the audit
of the financial statements; (2) using a top-down approach to the audit; (3) using a risk-
based approach; and (4) using the work of others. The reviews of audits also included,
for certain audits selected for inspection during the regular practice office field work, an
evaluation of aspects of the Firm's audit of internal control,

a Review of Eight Functionai Areas

The inspection team reviewed the eight functional areas both to identify possible
defects in the Firm's system of quality control and, where applicable, to update the
Board's knowiedge of the Firm's policies and procedures in the functional areas.

a. Review of Partner Evaluation, Compensation, Admission,
Assignment of Responsibilities, and Disciplinary Actions

The objective of the inspection procedures was to assess whether the design
and application of the Firm's processes related to partner evaluation, compensation,
admission, assignment, termination, and disciplinary actions could be expected to
encourage an appropriate emphasis on audit quality and technical competence, as
compared to marketing or other activities of the Firm. The inspection team interviewed
members of the Firm's leadership, as well as audit partners in practice offices, regarding
these topics. [n addition, the inspection team reviewed a sample of partners' personnel
files, including files of partners who resigned or took early retirement, partners who had
significant negative inspection results from recent internal, PCAOB, and peer-review
inspections, and partners who received bonus compensation. Also, the inspection team
interviewed audit partners regarding their time and responsibilites and interviewed

2 See PCAOB Release No. 2005-009, Policy Slatement Regarding
Implementation of [AS No. 2} (May 16, 2005); PCAOB Release No. 2005-023, Report
on the Initial implementation of {AS No. 2] (Nov. 30, 2005); see also Staff Questions and
Answers, Auditing internal Controf Over Financial Reporting (May 16, 2005).
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practice office leadership regarding the evaluation and compensation process, and
interviewed Firm leadership regarding any disciplinary actions.

b. Review of Independence Policies

The objective of the inspection procedures in this area was fo evaluate the Firm's
policies and procedures for compiiance with the independence requirements applicable
to its audits of issuers. To accomplish this objective, the inspection team reviewed the
Firm's policies, procedures, and guidance; reviewed the Firm's monitoring of
compliance with its policies and procedures, reviewed information concerning the Firm's
existing business ventures, alliances, and arrangements, as well as the Firm's process
for establishing such enterprises; interviewed numerous National Office and practice
office personnel regarding the Firm's independence policies, practices, and procedures;
and, for a sample of the audits reviewed, tested compliance with the Firm's policies and
applicable independence requirements.

C. Review of Ciient Acceptance and Retention Policies

The objectives of the inspection procedures in this area were to evaluate whether
the Firm appropriately considers and addresses the risks involved in accepting and
retaining clients in the particular circumstances. Toward those objectives, the
inspection team reviewed the Firm's policies, procedures, and forms related to client
acceptance and continuance; interviewed members of the Firm's leadership; and for a
sample of the engagements reviewed, assessed whether the audit procedures included
the specific actions, if any, contemplated in response to any risks identified in the client
acceptance or retention process.

d. Review of Practices for Consultations

The objective of the inspection procedures in this area was to assess the
effectiveness of the Firm's consultation process. Toward this objective, the inspection
team gained an understanding of and evaluated the Firm's policies and procedures
relating to its consultation process, and reviewed a sample of consultations that
occurred during the inspection period to evaluate the Firm's compliance with its policies
and procedures, whether the conclusions were in accordance with professionat
standards, and whether the engagement teams acted in accordance with the
conclusions.

e. Review of Internat Inspection Program

The objective of the inspection procedures in this area was to evaluate the
effectiveness of the Firm's internal inspection program in enhancing audit quality. To
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meet this objective, the inspection team reviewed policies, procedures, guidance, and
forms; documentation of the results of the current year's internal inspection program;
and steps the Firm took in response to those results. The inspection team also
interviewed the Firm's leadership concerning the process and effectiveness of its
internal inspection program. In addition, the inspection team reviewed certain audits that
the Firm had inspected and compared its results to those from the internal inspection.

f. Review of Policies and Procedures for Staffing Audits

The objectives of the inspection procedures in this area were to understand and
evaluate the Firm's policies and procedures for allocating, monitoring, and managing its
personnel resources. Toward those objectives, the inspection team reviewed
documentation retating to the Firm's processes for allocating its personnel resources
and interviewed the responsible persons at the National Office and practice offices
regarding such policies and procedures and their implementation.

g. Review of Policies Related to Foreign Affiliates

The objective of the inspection procedures in this area was to evaluate the
processes the Firm uses to ensure that the audit work that its foreign affiliates perform
on the foreign operations of U.S. issuers is effective and in accardance with applicable
standards. Except for one audit for which the inspection team requested access, which
the Firm provided, the inspection team did not inspect the audit work of foreign affiliates;
rather, the procedures were limited to the supervision and control exercised by the U.S.
engagement team over such work  To accomplish its objective, the inspection team
reviewed the Firm's policies and procedures related to its supervision and control of
work performed by foreign affiliates on the operations of U.S. issuer clients, reviewed
available information relating to the most recent foreign affiliated firms' internal
inspections, interviewed members of the Firm's leadership, and reviewed the U.S.
engagement teams' supervision and control procedures concerning the audit work that
the Firm's foreign affiliates performed on a sample of audits.

h. Review of Tone at the Top

The objective of the review of the Firm's "tone at the top" was to assess whether
actions and communications by the Firm's leadership demonstrate a commitment to audit
quality. Toward that end, the inspection team interviewed members of the Firm's national,
regional, and local leadership to understand their perspectives on the Firm's culture and the
messages being conveyed by leadership. The inspection tearm also interviewed certain
audit partners and managers to obtain their perspectives on communications from the Firm's
leadership. In addition, the inspection team reviewed the Firm's code of conduct
documents relating to measuring and monitoring audit quality; descriptions of the duties of,
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and relationships between and among, staff and leadership; internal and external
communications from management, and agendas and minutes of the Firm's board of

directors.
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APPENDIX C
RESPONSE OF THE FIRM TO DRAFT INSPECTION REPORT

Pursuant to section 104(f) of the Act, 15 U.S.C, § 7214(f), and PCAQOB Rule
4007(a), the Firm provided a written response to a draft of this report. Pursuant to
section 104(f) of the Act and PCACB Rule 4007(b), the Firm's response, minus any
portion granted confidential treatment, is attached hereto and made part of this final
inspection report. 2

1-’" In any version of an inspection report that the Board makes publiciy
available, any portions of a firm's response that address nonpublic portions of the report
are omitted. In some cases, the result may be that none of a firm's response is made
publicly available.




DeIOitte Daloitte & Toucha LLP

Ten Westport Road
P.O. Box 82
Wiltan, CT 088970820

April 30, 2008

Mr. George Diacont

Director

Division of Registration and Inspactions
Public Company Accounting Oversight Board
1666 K Streat NW

Washington, DC 20006

Re:  Deloitte & Touche LLP — Response to Part | of Draft Report on 2007 Inspection
Dear Mr. Diacont:

Deloitte & Touche LLP (“D&T") is pleased to submit its response to the Public Company
Accounting Oversight Board's {the “Board”) March 31, 2008 draft of its Report on 2007
Inspection of Deloitte & Touche LLP (the “Draft Report™). We are supportive of the inspection
process and believe the Board’s comments and observations enhance tha ability to achieve
our shared objsctive of improving audit quality.

D&T is committed to the highest standards of audit quality. We continually monitor the
systems and processes for our audit practice, inciuding quality control, and, among other
thirgs, maks changes to methodologies, policies, and procedures whan we identify
improvements that could enhance audit quality. As we have done with respact to the Board’s
previous inspection reports, we will thorocughly consider the Board's comments and concerns
addressed In the Draft Report, assess whethar we have already initiated actions that address
those concerns, and consider whether additional actions are necessary.

Woe believa that the observations included in the Draft Report reflect the fact that professional
judgments are involved both in auditing an Issuers financial statements as well as in
subsequently inspecting any such audits. Professional judgments of reasonable and highly
competent psople may differ as to the nature and extent of necessary auditing procedures,
conclusions reached and required documentation. We believe that reasonable judgments
should not ba second guessed and thersfore disagree with a number of comments as
indicated below.

Wse view the PCAOB's observations as constructive, and, accordingly, give each commant
careful and thoughtful consideration. Although we may not always agree with the
characterization by the PCAOB in the Draft Report of our audit work and related
documentation, we have svaluated the matters identified by the Board's inspection team for
each of tha nine Issuer audits described in Part | of the Draft Report

With respect to the two departures from generally accepted accounting principles cited in
Part | of the Draft Report, the Issuer cllents and we considered AU 581, Subsegusnt

Mgz of
Delaitte Touche Tohmatsu




Mr. George Diacont
April 30, 2008
Page 2

Discovery of Facts Existing at the Date of the Auditor's Report, and, as noted in the Draft
Report, thase Issuers restated their financial statements to corect an accounting error.

With respect to the remalning Issuer audits cited in Part | of the Draft Report, In some
instances we have supplemented our documentation to add clarity or we have performed
certain additional procedurss In response to the inspection findings. In this regard, we have
fulfilled our professional responsibilities under AU 390, Consideration of Omitted Procedures
After the Report Date, and in those instances where we performed and/or documented
additional auditing procedures, none of our conclusions or our reports on the Issuers’
financial statements were affected.

With respact to the observations in the second bullet related to Issuer A and the first, second.
fourth and fifth bullets related to issuer E, we believe that the audit procedures performed,
the conclusions reached and the related documentation were appropriate in the
circumstances, and, accordingly, we believe such observations should not be included in the
final report.

We appreciate the opportunity to provide our response to the Draft Report and look forward
to continuing to work with the PCAOB in support of efforts to improve audit quality. We are
available to the Board and its staff fo discuss our response in further detail.

Sincerely,

Delotte + Touche (LP




B8, Describe the Offerar's approach to keeping clients informed of new, proposed or revised accounting

pronouncements, standards, guidelines, accounting changes, auditing procedure additions or changes,

and cHanges in markets or in regulations, especially as related to state housing finance agencies.

All Deloitte client service professionals receive regular internally distributed updates on new accounting and audit issues and
participate in formal and informal meetings, training sessions, and discussions specific to practice areas and industry
specialization. Deloitte thought leaders share their ideas and insights with their team members as well as their clients. We
consider this an important component of our service to you—one of the key ways we can provide exceptional value. We
conduct annual training events in four cities across Fiorida in June of each year—Jacksonville, Orlando, Tampa and Ft.
Lauderdale. We plan to have a special meeting with you prior to beginning fieldwork 10 discuss new accounting
pronouncements that my impact Florida Housing as we did in 2007 In addition to sharing information with you, our
organization will make a range of raining and educational tools available to Florida Housing, including the following, to assist
you in staying current.

Dbriefs—This webcast program uses innovalive Web broadcast technology to combine strong content, dynamic
presentations, and regular communications to our clients. Dbriefs features a series of webcasts that are highly informative,
with a variety of timely, relevant business topics aimed at an execulive-level audience. In addition to delivering praclical
knowledge from Deloitte professionals, the sessions can also be noted for Continuing Professional Education credits.

Audit Committee Online—Through our Web-based resource, we will provide current information on regulatory and legislative
developments, accounting and financial reporting, audit commitlee roles and responsibilities, and effective practices.




C. Experience/
Qualifications of Personnel

C1. ldentify the engagemaent partner|s), manager{s) and senloris), including Subcontractors, if any, to be
aasigned to this engagement, including their quaiifications, experience and office location{s). All partners
and managers assigned during the term of this contract shall be currently active and licensed cortified

publlc accountants

T.he select:oh of the right 1Ie§rn of professionals is the Deloitie’s Maximum
single most important decision we make on every ScoreCard Points Points
engagement. Our services are inseparable from the — = N
individuals who deliver them. We know that no one knows . Experience/ 100
your business and operations better than you do; but our Qualifications of Personnel

ability to effectively serve you over the years is

tremendously enhanced by our knowledge of lhe financial services and housing industries, and Flarida Housing, in parlicular.
All members of the management returning to the 2008 engagement have served Florida Housing in the past and know your
business.

Florida Housing will conlinue 1o be served by a core team, led by Ed Corristan as audit engagement partner who served as
lead client service partner (LCSP) from 1994 to 2004, Ed, as your audit engagement pariner, will be responsible for the overall
management of the engagement, will bring the full resources of our organization to bear on this engagement and will meet as
often as necessary with Florida Housing management. Ed will be supported by Wade Weeks who returns as the LCSP in
2008 after serving as your LCSP and audit engagement partner in 2005, 2008, and 2007.

Professional
Carifications
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Resumes

Edward Corristan
Audit Engagement Partner | Deloitte & Touche LLP

Contact Information
Phone: 904 665 1421
E-mail: ecorristan@deloitte.com

Experience

Ed has more than 33 years of experience in the Florida public sector industry with a particular emphasis on serving state
agencies and independent authorities. Licensed 1o practice in the states of Florida and Georgia. he has served State of Florida
entities each of his 33 years. Ed is also a Certified Government Financial Manager.

Education and Certifications

* BA, University of South Florida

* Certified Public Accountant {licensed in Florida and Georgia)

* More than 40 hours of specialized training in govemmental accounting and auditing during the past three years

Professional and Community Activities

= American Institute of Certified Public Accountants (Licensed in Florida and Georgia)
* Association of Government Accountanis

* Certified Government Financial Manager

* Florida Institute of Certified Public Accountants

= Government Finance Officers Association

Representative Public Sector Clients (Current and Prior)
* Florida Housing Finance Corporation

= Florida Department of Transportation

* Florida Department of Lottery

* Georgia Loftery Corporation

* Jacksonville Police and Fire Pension Fund

Representative Financial Services Industry {Current and Prior)
= Santander Bancorp

* Taylor, Bean & Whitaker Mortgage Corp.

* Unitrin, Inc

* Allsiate Corporation

= Brown & Brown, Inc.

* AmMCOMP, Inc.

* EverBank Financial, L.P.




Wiade Weeks
Lead Client Service Partner | Deloitte & Touche LLP

Contact Information
Phone: (804)665-1456
E-mail: wweeks@deloitie.com

Experience

With more than 24 years of experience, Wade has in-depth experience in serving large and smali public and private
companies and bringing flexible approaches and practical solutions fo the unique issues. He has personaily been involved in
public equity and debt offerings, private placement offerings, initial public offerings, going private transaclions and providing
SEC compliance services to some of our largest clients in the Deloilte Southeast practice. Wade has also served as the lead
client service partner and audit engagement partner on Florida Housing for the last three years. Wade has also served as the
co-leader for the Deloitte Southeast Intemal Control Subject Resource team.

Education and Certifications
* B3, The University of Alabama, Magna Cum Laude

* Cerlified Public Accountant (licensed in Florida, Georgia, North Carclina, Alabama, and California-Privilege to Practice
Permit) :

Professional and Community Activities

* American Institute of Certified Public Accountants

* Rotary Club of Jacksonville — Paul Harris Feliow

= Jacksonville Leadership Summit

* Florida Institute of Certified Public Accountants

= Past Blue Diamond Awards Chairman

* Charlotte Business Journal 40, Under 40 Alum

* Past Metrolina Entrepreneurial Council, Capital Access Conference Chair
= The University of Alabama Alumni Association

Representative Public Sector and Non Profit Clients (Current and Prior)

* Jacksonville Healthcare

= Florida State University Intercollegiate Athletics
* Florida Housing Finance Corporation

= University of Florida Academic Enrichment Fund
* Universily of Florida College of Medicine

= United Way of Southeast Florida




Steve Fischer
F31 Concurring Review Partner | Deloitte & Touche LLP

Contact Information
Phone: 813 470 8650
E-mail: sfischer@deloilte.com

Experlence

Steve is an audit partner in our Florida and Puerlo Rico practice with more than 15 years of public accounting experience.
Currently, Steve is the lead investments audit partner a Fortune 500 company and was responsible for auditing more than
$325 billion of invested assets including alternative invesiments, derivatives, and publicly registered separate accounts. Steve
serves as the lead client service partner for Everbank Financial Corporation and as concurring review partner for 1st Franklin
and Taylor, Bean & Whittaker. Steve has previously served Merrill Lynch Credit Corporation and Merrill Lynch Financial Data
Services.

Steve has also served as the co-leader of the Soulheast Regional Financial instruments Subject Matter Resource team. In this
role, he is consulted on financial instrument issues and questions throughout the Southeast region.

Education and Certifications

* Florida State University, BS

= Certified Public Accountant {licensed in Florida)

Professional and Community Activities

= American Institute of Centified Public Accountants

* Florida instilute of Cerified Public Accountants

= Habitat for Humanity

= Jacksonville Finance Commiltee

= Volunteer Jacksonville, Blueprinl Jacksonville program

Representative Public Sector Clients (Current and Prior)
* Florida Housing Finance Corporation

= Florida Turnpike

* Florida Lottery

Representative Financial Services Industry {(Current and Prior)
= MetLife, Inc

= CverBank Financial Corp

* RBC Cenlura

* Taylor Bean & Whittaker

= Merrill Lynch Credit Corporation

* Merrill Lynch Financial Data Services
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Urvashi Patel

Senior Manager | Deloitte & Touche LLP
Contact Information

Phone: 904 665 1409

E-mail: upatel@deloitte.com

Experience

Urvashi has been serving clients in the public seclor and financial services for the past 10 years. She has worked on other
housing agencies, not-for-profit clients as well as mortgage banks at Deloitte. She relocated to Florida in 2006 and has been
serving Florida Housing since then. Urvashi is licensed to practice in the states of Florida and California.

Education and Certifications

* BS, California Polytechnic State Universily, San Luis Obispo

* Cerlified Public Accountant {licensed in Florida and California)

* More than 40 hours of specialized training in governmental accounting and auditing during the past three years

Professional and Community Activities

= American Institute of Certified Public Accountanis

* Athena Panel Member for Women Business Leaders in Jacksonville
* Institute of Internal Auditors Member

Representative Public Sector Clients (Current and Prlor)
* Florida Housing Finance Corporation

* State of California

= California Housing Finance Agency

= California Department of Velerans Affairs

* State Bar Association of California

Representatlve Financial Services Industry {Current and Prior)
= EverBank Financial Corporation

* Merrili Lynch Credit Corporation

* E*Trade Brokerage

* Merrill Lynch Financial Data Services

* EGM Hedge Funds
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C2. Provide the location{s) of the office(s) from which the wark on this engagament is expected to be

performed and a description of the range of activities performed by the office(s) to be assigned to this

engagement.

We will continue to perform this engagement from our Florida offices, which censists of offices in Tallahassee, Jacksonville,
Orlando, Tampa, Boca Raton, and Miami. As in years pasl, most, if not all, of the professionals will be out of the Jacksonville
office. We will, however, call on leading qualified professionals as the need arises from any of our 100 offices in the U.S, Qur
effective, client-focused practice is based on service industry lines that include local specialists in four practice areas of the
organization:

= Audit and Enterprise Risk Services
Tax
Financial Advisory Services

Consulting

C3. Provide the number or percentage of fisldwork hours that staff is expected to be on-site at Florida

Housing.

We expect your engagement team will be an-site for the controls tesling, interim procedures and substantive final testing, site
eslimated at approximately 75 percent of the audit. The team will complete planning and portions of reporting off-site.

C4, Describe the procedures used by the Offeror, and Subcontractor, if applicable, for changing assigned

staff during the audit, including how the quality of staff over the term of the agreement will be malntained.

Commitment to Staff Continuity

It is in Florida Housing's best interest and ours to maintain staff continuity; carefut planning takes place so that our clients have
consistency in staffing. Continuily means you know your Deloitte team and they

know you—there is no need to repeatedly explain background and history and An Employer of Choice

why you do what you do. Staff continuily facilitales us to focus on substantive
issues rather than stan-up concerns and it fosters strong working relationships
among our personnel. We proactively plan for succession and wiil work closely
with you to preserve the overall integrity of the team structure and plan for
normal attrition.

Given the importance of relaining talented professionals, we have undertaken
several intlialives, including the establishment of a work/life balance task force,
lask forces on the retention and advancement of women and minorities, and comprehensive human resource standards. We
have seen the positive impact of these initiatives on our people—we enjoy many benefits from being an employer of choice,
including one of the highest retention rates in the industry. Our high retention rale for professionals in our Soulheast offices
transiales intoc increased team continuity that will benefit Florida Housing, since less time will be required to educate new staff
members. We believe our staffing strategy using a core pool of rescurces reduces the short-term, adverse impact should
unforeseen turnover occur.

We believe that our commitment to our
peopie is unparalleled in our industry. Our
continued acknowledgments as an
employer of choice, for example, are a

C5. Describe the composition of the audit team by position levels.

Our audit engagement team will consist primarily of one lead client service partner, one audit engagement pariner, two
concuriing review partnersfdirector, one senior manager, two managers, and three staff professionals The lead client service
partner will call upon other professionals with specialized skills, as needed, during the course of the engagement.




C6. Describe in detail the extent to which Subcontractors will ba used to perform the services inciuding,

but not limited to, the number of audit hours or percentage of audit time and the type of audit work to be

performed by all Subcontractors

All professionals assigned to this engagement wiil be permanent partners and employees of Deloitte |LP and its subsidiaries
Deloitte & Touche LLP will not engage subcentraclors outside of Deloitte LLP to participate in services provided to Florida
Housing.




D. Approach to Services

D1. Describe the Offeror's approach to creating and negotiating a letter of angagement for the term of the

contracl. Provide a copy of the firm's standard format for an engagement letter. Indicate which items in
the engagement letter the Offeror expects are non-negotiable, aside from those items required by

applicable audit standards. Discuss the Offeror's usual method of conflict resolution

Deion.te i§ pleased to su'bmjt thjs_proposal to Florida S Deloitte’'s | - Maximum
Housing in response to its Request for Proposals 2008- | = Poinis Polits
06 dated August 8, 2008, (the “RFP") for the performance ° - :

of audit services. We believe, however, that certain of the p Approach to Services 100
provisions included in the RFP may need to be modified

or clarified for this particular engagement. We may also

need to make certain changes to the insurance requirements in order to make these requirements consistent with the
insurance that we (as well as olher large professional services firms) maintain. Further, we believe that additional provisions,
including dispute reselution provisions which include binding arbitration, should be included in the final agreement for these
sernvices.

Our experience has indicated that almos! without exception we have been able to reach agreement with each of our clients
that has awarded us an engagement. In most of these cases, we have had some concerns over the proposed terms and
conditions included in the RFP. We are confident that our experience with Florida Housing will be no different and we will be
able to reach agreement We believe that the basis for this success lies in the benefit of the negotiation process which allows
each party to understand the other's reasonable concemns.

Our proposal is being made subject to the condilion that Deloitte and Florida Housing subsequently reach and enter into a
mutuaily acceptable definitive written agreement for the propased service. If we are awarded this engagement, we intend to
negotiate in good faith with Florida Housing to reach such an agreement as expeditiously as possible. In this regard, enclosed
is our form of audit engagement letler that we believe is appropriate for this type of engagement.
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FORM 1310SGS — ILLUSTRATIVE AUDIT ENGAGEMENT
LETTERS — AUDITS IN ACCORDANCE WITH GOVERNMENT
AUDITING STANDARDS

APPLICABILITY

The illustrative audit engagement letters included in this Form are generally appropriate
if Deloitte & Touche LLP is engaged to audit the financial statements of a governmental,
not-for-profit, or higher education entity' in accordance with Government Auditing
Standards. Form 1310SN, Hlustrative Audit Engagement Letter — Nonpublic Entity,
needs to be used if our audit is not to be conducted in accordance with Government
Auditing Standards.

This Form is effective for audits of financial statements of governmental, not-for-profit,
or higher education entities for which an engagement letter has not yet been issued.

If a governmental, not-for-profit, or higher education entity requests to engage us to
perform an audit in accordance with Government Auditing Standards and with the
standards of the Public Company Accounting Oversight Board (United States), this Form
would not be used and the audit Engagement Partner needs to contact the Industry
Professional Practice Director (IPPD) — Public Sector.

For questions regarding which engagement letter Form is appropriate for the client
situation, contact the IPPD — Public Sector.

GENERAL INSTRUCTIONS
This Form includes the following illustrative examples:

EXAMPLE A. ' F FINANCIAL STATEMENTS IN ACCORDANCE WITH

AUDITING STANDARDS B
AUDIT IN ACCORDANCE WITH OMB CIRCULAS

The illustrative examples in this Form include some words that appear in italics and/or
are enclosed within brackets. This format is used to indicate words to be replaced with
an appropriate description (e.g., “[name of partner|”), that are optional depending on the
circumstances (e.g., “[This appendix is optional at the discretion of management.]”), or
that vary depending on the circumstances.

The paragraphs and appendices of the illustrative examples indicated in bold face,
including the appendix containing the General Business Terms for all engagements.




See Form 13VOBAS, Engagement Letter Supplement:

Jor Use With HIPAA-Covered Fntities, for supplements

letters for audits of health care organizations and for n standard Busines:

Appendix to be attached to engagement letters with entities covered by the Health
Insurance Portability and Accountability Act of 1996 (HIFAA) if requested by our clients
in connection with engagements in which D&'T may have access to Protected [lcalth
Information, as defined by TIIPAA.

See Form 13108T, Niustrative Audit Engagement Letters—Transfer of Interests—Public
and Nonpublic Entities 1.5, Firm, if we are providing audit services in connection with
a franster of interests,

AAPMS GEN 201-1, Fn sent Letters, and AAPMS INIVGAS/ALD 08, Audits in
Accordance With Clove ling Standards or OMB Cirendar A-133 and the
Requirements of AICPA S0P 583 provide policies and guidanee concerning
engagement letters for this industry. The illustrative engagement letters in this Form
have been tailored for the specifie situations described herein. Modifications to the
standard wording in the illustrative engagement letters should be made in accordance
with the instructions in this Form. \Mare than minor modifications made 1o the
lustrative examples herein should be approved by the Resionad Professional Practice
Dhrector {RPFLY) unless otherwis

We should obtain an appropriately execuled engagement letter. including the sisnatures
h Sl 3 3

of the entity’s management and the mdividual signing on behall’ of those charged with

governance, if applicable, belfore beginning significant portions of ficldwork

We sometimes encounter entitics who wish to document our agreement 1o provide a
broad array of professional services in the form of a master services agreement (MSA)
rather than a traditional e emient agreement {i.¢., an engagement felter). AAPMS
GEN 265, Marter Services dgreements, comains policies and guidance for identifving
client situations for which an M8 A may be appropriate. Audit and other altest services
are identified as services that are generally excluded from the scope of an MSA.

REFERENCE TABLE

At the end of this Form are reference tables that map sections of the sment letlers
taken directly from authoritative literature to their sources. These tables are [or internal
use only and are intended to be used by the engagement team to facilitate responses to
inquiries by our clients related to these engagement letters. Do not provide these tables
to the client.
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A "govemmental, not-for-profit, or hagher education entity™ are gene
for pury if using the en enl letter examples in thes Form, is u

tatemer [l neither be fif Jnar included
i the finanaial statements (¢ g, & a suh ) ¥ Inye : v that files
with the ', or 15 considered : [
delimtian, those reaui v agenc . fice W o ilber of the Currency
Covernors of the Federal Reserve Sy ! ( ’ wisance Corpora
of Thnlft 8 with whom certaan be w kenching inatitufions file periodic rep

wwers, fun anad duties of the SEC to end: periodo reporti
purstinnt to section 00] ol the Securities Bxchange Act of 1994, i thosse
[he term " means an ssuer [as deflined in section 3 of the Securties Fxch Actol 1934 (15
U.s.C | (1) with secu § i tered under s 12 of that Act (15115 7810 (21 the
required 1o file repart & 1 15 (IS USC (d7), or (3) that fles or has fled a
regisiration stalement thai has not yet become effeciive undea the Securines Agt of 1933 (15U
Tiaels
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EXAMPLE A — AUDIT OF FINANCIAL STATEMENTS IN ACCORDANCE
WITH GOVERNMENT AUDITING STANDARDS

This example is applicable if we are engaged by a governmental, not-for-profit. or higher
education entity to audit the entitv’s unnual financial statements for periods ending on or
aller December 13, 2007 in accordance with Government Anditing Standards.

|Date]

[Name of individual signing on behalf of the body or individudals churged with governance)’
[Title of chairperson of governance body)

|dentify governance body| of (Blank Entity)*

[Street Address|

[City, State ZIP code)

| Name of individual signing on behalf of management)
|Tatle of individual signing on behalf of management|
[Blank Entity]

{Streer Address)

[City, State ZIP code|

Dear [Mr. [NIs.] Recipient's name):

Deloitie & Touche LLP (“D&T” or “we” or “us") is pleased to serve as independent
auditors for [Blank Entity| (the “Entity™). Mr, [Ms.] [name of partner]® will be responsible
for the services that we perform for the Entity hereunder.’

In addition to the audit services we are engaged to provide under this engagement letter, we
would also be pleased to assist the Entity on lssues as they arise throughout the year. Hence,
we hope that you will cali Mr. [Ms.] [name of pariner] whenever you helieve D&T can he of
assistance,

The services to be performed by D&T pursuant to this engagement are subject to the terms
and conditions set forth herein and In the accompanying appendices. Such terms and
conditions shall be effective as of the date of the commencement of such services.

Audit of Financial Statements

Our engagement is to perform an audit in accordance with auditing standards generally
accepled in the Uniled States of America (“generally accepted auditing standards™) and the
standards applicable to linancial avdits contained in Govermment Anditing Standards, issued
by the Comptroller General of the United States (“generally accepted government auditing
standards™). The objectives of an audit conducted in accordance with the aforementioned
standards are to:

e Express an opinion on the Rirness of the presentation of [each opinion unit in]® the
Entity's basle financial statements and the accompanving supplementary
informatlon, and to disclaim an vpinion vn the required supplementary information
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for the year ending [ended] June 30, 200X°, in conformity with accounting
principies generally accepted in the United States of An A (“generally sccepted
accounting principles™) , in all material respects.

Report on the Entity’s Internal control over financial reporting and on its
compliance with certain provisions of laws, regulations, contracts, and grant
agreements and other matters for the year ending [ended] June 340, 200X based on
an andit of financial statements performed in accordance with the standards
applicable to linancial audits contained in generally accepted government auditing
standards.

Appendix A contiins a description of our responsibllities and an audit under generally
accepted auditing standards and generally accepted government auditing standards.

Qur ability to express an opinion and the wording thereof will, of course, be dependent on
the facts and circumstances at the date of our report. LF, for any reason, we are unablie to
complete the audit or are unable to Torm or have not formed an opinion, we may decline to
express an oplnion or decline to issue i report as a result of this engagement. If we are
unablc to complete our audit or if the report to be issued by D&T as a result of this
engagement requires modification, the reasons therefor will be discussed with |identify
governance body|® and the Entity’s management.

Our report on the Entity's internal control and compliance and other matters will state that
it Is intended solely for the information and use of |identify povernance body|, management,
[federal] awarding agencies, and pass-through entities and is not intended to be and should
not be used by anyone other than these specified parties.

Management's Responsibilities

Appendix B describes management's responsibilities for (1) the basic financial statements
and all accompanying information, (2) representation letters, [(3) process for obtaining
preapproval of services,]” (4) Independence matters relating to providing certain services,
and (3) independence matters relating to hiring.

[Responsibility of [/dentify Governance Body]'

As independent auditors of the Entity, we acknowledge that [identify governanee hody| is
directly responsible for the appolntment, com pensation, and oversight of our work, and
accordingly, except as otherwise specifically noted, we will report directly to (identify
governance hody]. Y ou hive advised us that the services to be perfurmed under this
engagenment letter, Including, where applicable, the use by D&'T of affiliates or related
entities [include the following language if a subcontractor that is not an affiliate or related
entity of D& T will be used in the engagement. , and the use by DX'T of [insert name of
nonaffiliated or nonrelated entity subcontractor|,] as subcontractors in connection with this
engagement, have been approved hy [identify governance body) in accordance with [identify
governance body|’s established preapproval policies and procedures.)




Delsitte & Touche LLY - Fopn 13108GS (6-08)

Communications With [/dentify Governance Body]

Appendix C describes various matters that we are required by generally accepted auditing
standards and generally accepted government auditing standuards to communicate with
[identify governance hody] and management.

Fees

[The language included belew is included as an example to be tailored to the specific
ciresumstunces of the engagement. However, the following itemy should be included in the fee
discussion: (1) an estimate of the fees, (2) the estimated timeiuble for billings, and (3) the terms
Sor payment.)

[Appendix D includes an estimated timetable for the services mclnded in this engagement letter. |
We estimate that our fees for the audit of the Entity’s basic financial statements will be
S{inserf amount), plus expenses. Based on the anticipated timing of the work [as indicated in
Appendix D, our fees will be billed approximately as follows: ™

Invoice l')artc_l Ameount

Month XX, 200X | SXX,000
Month XX, 200X SXX,000
Month XX, 200%
Month XX, 200Y

We anticipate sending Invoices according to the schedule above, and payments are due
(insert number of days, typically not more than 30} days Irom the date of the invoice,
Engagement related expenses, such as (fnsert examples of expenses agreed upon with the
entify’s mam:genwn!].'z will be billed In addition to the fees. Expenses will be stated
separately on the invoices. {Finance charges at [V] percent or the maximum rate permitted by
law, whichever is lower. will be imposed on any invoices not paid by the due date, ]

[Our continued service on this engagement is dependent upon paymeni of our invoices in
accordance wilh these terms. To the extent that certain circumstances, as listed in Appendix B
anise during this engagement, our fee estimale also may be significandy allected, and additional
ees may be nocessary. j We will notify you promptly ef any circumstances we encounter that
could significantly affect our estimate and discuss with you any additional fees, as
necessary. Additional services provided beyond the described scope of services described
herein will be billed separately.

Access to Working Papers by Regulators
In accordance with the requirements of generally accepted government auditing standards,

we are required to make all andit-related documents, including auditor’s reports, working
papers, and management letters, avallable to a federal agency or the Comptroller General
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of the United States upon their request for their regulatory oversight purposes. If such a
request is made, we will inform you prior to providing such access. The working papers for
this engagement are the property of D&l and constitute D&Ts confidential information.
We may request confidential treatment of D&T information. If we are requested 1o make
phutocopies of audit-related documents, we will maintain control ever duplication of all
information. | Blunk Entity] hereby grants us permission to provide access to and to make
and permit others to make photocopies of all andit-related documents, including auditor’s
reports, working papers, and management fetters, to representatives of the United States
Government Accountability Office (GAO) or other appropriate government audit stafls.
D&'T may require its personnel to supervise the photocupying of audit-related documents
and may specify the location at which such docoments may he photocopied. [0 the
Sottewing sentence i not in conlicr with the applcable regalations governing the engagement:
All pn unal and admimistralive services relating 1o such access (including photocopying) will
be charged as an additional ¢xpense o the engagement, | The working papers refating to this
audit will be retained by us for 1 minimum of three years from the date of the reports
issued, or such longer period as required to salisfy legal and administrative requirements.

Inclusion of D&T Reports or References to D&T in Other Documents or Electronic
Sites

if the Entity intends to publish or otherwlse reproduce in any document any report issued
as a result of this engagement, or otherwise make reference to D&T in a document that
contains other information in addition to the audited basic financial statements (e.g., in a
periodic filing with a regulator, in a debt or equity offering circular, or in a private
placement memorandum), therehy associating D&T with such document, the Entity agrees

that its management will provide D&'T with a draft of the document to read and ohtain our
approval for the inclusion or incorporation by reference of our reports, or the reference to
D&T, in such document before the document is printed and distributed. The inclusion or
incorporatlon by reference of our reports In any such document would constitute the
reissuance of our reports. The Entity also agrees that its management will notify us and
obtaln our approval prior to including our reports on an electronic site."

Our engagement (o perform the services described herein does not constitute our agresment
(o be associated with any such documents published or reproduced by or on behall of the
Entity. Any request by the Entity to reissue our reports, to consent to its inclusion or
incorporation by reference in an offering or other document, or (o agree Lo its inclusion on
an electronic site will be considered based on the lacts and circumstances existing at the
time of such request. The estimated fees outilned herein do not Include any services that
would need to be performed in connection with any such request; fees for such services (and
their scope) would be subject tu the mutual agreement of the Entity and D&T at such time
as D&T is engaged to perform the services and would be described in a separate
engagement letter.

Other Services"
{Prcparation of Tax Refums'®

The engagement to prepare your [[ist the returns we have been e
tederal [and state] tax returnfs], Form 9901 witl be described in a
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Accepted and agreed o by |Blank Entity):

By:
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APPENDIX A

DESCRIPTION OF OUR RESPONSIBILITIES AND AN AUDIT UNDER GENERALLY
ACCEPTED AUDITING STANDARDS AND GENERALLY ACCEPTED GOVERNMENT
AUDITING STANDARDS

[Bfank Entity]

Year Ending [Ended] June 30, 200X

Our Responsibilities

Qur responsibilities under generally accepted auditing standards and generally accepted
aovernment auditing standards include:

¢ [Forming and expressing an opinion about whether the basic financial statements
that have been prepared by management with the overslght of [identify governance
hody] are presented fairly, in all material respects, in conformity with generally
accepted accounting principles

Reporting on the scope and results of testing of the Entity’s internal control over
flinancial reporting and compliance with laws, regulations, and provisions of
contracts and grant agreements.

The audit of the basic financlal statements docs not relicve management or [idensify
governunce body) of their responsibilities

Components of an Audit in Accordance With Generaltly Accepted Auditing

Standards and Generally Accepted Government Auditing Standards
An audit includes the mbowlng:

e Obtalning an understanding of the Entity and its environment, including Internal
control, sufficient to assess the risks of material misstatement of the basic financial
statements and to design the nature, timing, and extent of further audit procedures

Consideration of internal control over financial reporting, =s u basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinlon on the effectlveness of the Entity's internal control over
linancial reporting

Examining, on a test basis, evidence supporting the amounts and disclosures in the
basic financial statements

Inquiring directly of [identfy gpavernance body] regarding its views aboul the risks of
fraud and whether [idensify governance body} has knowledge of any frand or
suspected frand affecting the Entity

Assessing the accounting principles used and significant estimates made by
management




e Evaluating the overall b financlal statement presentation.

We will also perform tests of the Entity's com pliance with certain provisions of laws,
regulations, and the provisions ol contracts and grant agreemenis, However, it is not our
objective to provide an oplnion tn overall com pliance with those provisions, and
accordingly, we will not express such an opinion.

Generally accepted accounting principles provide for certaln required supplementary
information (RSD), such as a management's discussion and analysis, to accompany the
Entity’s basic linancial statements. As part of our engagement, we will apply certain limited
procedures Lo the Entity's RSE Those limited procedures will consist principally of
inquiries of management regarding the methods of measurement and presentation, which
management will afficm to us in its representation Jetter. Unless we encounter problems
with the presentatlon of the RSI or with our procedures relating to it, we will disclaim an
oplnion on the RSL

Supplementary information other than RS, [insert description of such supplementury
information, ¢.g., such as management's discussion and analysis and budgetary com parison
information,) also accompany the Entity's basic financial statements. We will subject all
supplementary information that is financially oriented to the audit procedures applied in
our audit of the basic financial statements and render our opinion on whether that
Information is falrly presented, in all material respects, in relativn (o the Entity's basic
financial statements taken as a whole. We will disclaim an opinion on supplementary
information that comprises nonaccounting information or accounting information not
directly related to the basic financlal statements. We will also make specific inquiries of
management about supplementary Information, which management will affirm to us in its
representation letter.

Reasonable Assurance

We will plan and perform our audit to obtain reasonable assurance about whether the basic
financial statements [for each opinion unit] are free of material misstatement, whether
caused by error or raud, and we will perform tests of the Entity's compliance with certain
provixinnx of kaws, regulations, contracts, and grants. However, because of the
characteristics of fraud, a properly planned and performed audit may not detect a material
misstatement Therefore, an audit conducted in accordance with generally accepted
auditing standards and generally accepted government auditing standards is designed to
obtain reasonable, rather than absolute, assurance that the basic Bnancial statements are
free of material misstatement. An audit is not designed to detect error or Iraud that is
immaterial to the basic linancial statements; nor is it designed (o provide assurance on
internal control or (o identify deflciencles In internal control or to detect Immaterial
instances of noncompliance.
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APPENDIX B

MANAGEMENT'S RESPONSIBILITIES
[Biank Entity]
Year Ending [Ended] June 30, 200X

Financial Statements, Internal Control, and Compliance

The overall accuracy of the basic financlal statements and all accompanying information
and their conformity with generally accepted avcounting principles is the responsibility of
the Entity’s management. In this regard, management has the responsibillty for, among
olher things:

e Seclecting and applying the accounting pollcies

Establishing and malntaining ¢ffective internal control over financial reporting and
complianve with laws, regulations, and provisions of contracts or gran{ agreements

Designing and implementing programs and cuntrols to prevent and detect fraud

Identifying and ensuring that the Entity complies with the laws and regulations
applicable to its activities and the provisions of contracts or grant agreements, and
informing us of any known material violations of such laws, regulations, or
provisions

Adjusting the basic financial statements to correct material misstatements
Making all Ninancial records and related information available to us

Taking timely and appropriate steps to remedy fraud, lilegal acts, violations of
provisions of contracts or grant agreements, or i buse that we report

Having a process to track the status of audit Mindings and recommendations

Identilying for us previous financlal audits, attestation engagements, performance
audils, or other studies related to the nhjectives of our audit and the corrective
actions taken to address significant findings and recommendations.

Representation Letters

We will make specific inquiries of the Entity’s management ahout the representations
embadied in the basic financial statements and all accompanying information. Additionally,
we will request thal management provide lo us the wrilten representations the Entity is
reguired to provide to its independent auditors under generally accepted auditing
stimdards. As part of gur audit procedures, we will request thalt management provide us
with a representatlon letter that includes, among other things:

o Acknowledgment of management's responsibility for the preparation of the basle
Nnancial statements and all accompanying information
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Acknowledgment of management's responslbility for the design and Implementation
of programs and controls to prevent and detect fraud

Aflirmation of management’s knowledge of any Iraud or suspected fraud affecting
the Entity involving management, employees who have significant roles in internal
control over financial reporting, and athers where the fraud could have a material
efTect on the basic financial statements

Aflfirmation of management’s knowledge of any allegations of fraud or suspected
fraud affecting the Entity

Allirmation of management's beblel that the effeets of any uncorrected financial
statement misstatements aggregated by us during the current andit engagement and
pertaining Lo the latest period presented immalterial, both individually and in
the nggregate, to the basic financial statements [for the applicable opinion units}.

We will also request that management confirm certain representations made to us during
vur audit. The responses ta those inquiries and related written representations of
management required by generally accepted anditing standards are part of the evidential
matter that D&T will refy on in forming its opinion on the Entity's hasle financial
statements. Because of the importance of management's representalions, the Entity agrees
to release and indemnify D&T, its subcontractors, and their respective personnel from all
claims, liabilities, and expenses relating ta our services under this engagement letler
altributable (o any misrepresentation by management.

8

[Process for Obtaining Preapproval of Services*

Maunagement is responsible for the coordinatiun of obtaining the preapproval of |identify
governance bady|, In accordance with [identify governance bodp]'s preapproval process, for
any services (o be provided by D&T to the Entity.|

independence Matters Relating to Providing Certain Services'®

In connection with our engagement, D& T, management, and |identify governance body] will
assume certain roles and responsibilities in an effort to assist D&'T" in maintaining
independence. Management of the Entity will ensure that the Entity has policies and
procedures in place for the purpose of ensuring that the Entity will not act to engage D&T
or accept from D&T any service that under American institute af Certified Public
Accountants (AICPA), generally accepted government auditing standards, or other
applicable rules would impair D&'"s independence, All potential services are Lo be
discussed with Mr. |Ms.) {name of parmer].

Independence Matters Relating to Hiring®

Management will coordinate with D& T o ensure that D&T’s independence is not impaired
by hiring former or current D&T partners, principals, or professional employees in a key
positien, as defined in the AICPA Code of Professional Conduct, that would cause a
violation of the AICPA Code of Professional Conduet or other applicable Independence
rules. Any employment opportunities with the Entity for a former or current D&T partner,




DPelosie & Towcie LLP - Foou 1 3105GS (6-08

princlpal, or professional cmployee should be discussed with My, [MSs.] [narmmse of partner]
before entering into substantive employment conversations with the former ur current D&'T
partner, principal, or professional employee.

For purposes of the preceding two [three| paragraphs, “D&T™ shall mean Deloitte &
Touche LLP and its subsidiarles; Deloitte Touche Tohmatsu, its member lirms, the afliliates
of Delovitte & Touche [LP, Deloitte Touche Tohmatsu, and its member firms; and, in all
CASeS, ilﬂ_\' SHUCUSSIH OF 15\'\"'.:"(1'.
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APPENDIX C

COMMUNICATIONS WITH [/DENTIFY GOVERNANCE BODY]
[Btank Entity]
Year Ending [Ended] June 30, 200X

Signlficant Matters
We are responsible for communlicating significant matters related to the audit that are, in

nur professional judgment, relevant to the responsibilities of |[identify governance body) in
overseeing the financial reporting process.

Fraud and lllegal Acts

We will report directly to lidensify governance body) any fraud of which we become aware
that Involves senior management and any fraud (whether caused by senior management or
ather employvees) of which we become aware thatl causes a material misstatement of the
hasic financial statements. We will report to senior management any fraud perpetrated by
lower-level employees of which we become aware that does not cause a material
misstatement of the baslc Mnancial statements; kowever, we will not repor( such matiers
directly to |identify governance body|, unless otherwise directed by [idenfify povernance
body].

We wlil inform the appropriate level of management of the Entity and determine that
[identify governance body] is adequately informed with respect to illegal acts that have been
detected or have otherwise come to our ntion in the course of our audit, unless the illegal
acts are clearly inconsequential. [/fa [ af “clearly incorseguential” has been
established with those clur Wi rance, we may molude sich defimtion at the end of this

g ; he defimed v termz of a spectfivd dollar amount and
i@ parentheticad reference may be wdded o the end of the last sem . ¢ (have a monetary
ollect, such as fines, penaliies, and damages, of Jess than $X.000 in the aggregatce). |

Internal Control Matters

We will report direcily (o management and [idenfify governance hody) all signlficant
deficiencies and material weaknesses identified during the audit as required by AU 325,
Communicating {nternal Control Related Matters ldentified in un Andit, and generally
accepled government auditing standards. Our written communication will identily those
maltters considered by D&T to be significant deficiencles and those that are considered hy
D&T to be material wenknesses.

A significant deficiency is 2 control deficiency, or combination of control deficiencies, that
adversely afTects the Entity's ability to initiate, authorize, record, process, or report
financial data reliably in accordance with generally accepted accounting principles such
that there is more than a remote likelihood that a misstatement of the Entity’s basic
financial statements that is more than inconsequential will not be prevented or detected. A
niaterial weakness is a significant deficiency, or combination of significant deficiencies, that
results In more than a remote likelihood that a material misstatement of the basic financlal
statements will not be prevented or detected.
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APPENDIX D

COORDINATION OF THE AUDIT
[Bfank Entity]
Year Ending [Ended] June 30, 200X

\7hus appendix 1s optional at the discretion of the audit Engagement Partner. If this
appendix is used, railor it 1o the specific engagement. |

We will plan the performance of the audit in accordance with the following estimated
timetable:

Estimated Targeted for
to Begin Completion”’

Audit Performance Schedule:

Planning
Interim audit procedures
Year-end audil procedures

[ldentify governance hody] Communicalions:
Report on audit, inctuding communications required
by AU 380
Communication of control-related marters (as required
by AU 325)
Report on the Entity’s internal control over tinancial
reporting and on compliance with certain provisions of
laws, regulations. contracts. and grant agrecments.




b
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description of mternal audit participation i the wudit engazement] is not provided or is not
suifable for our purposes.

Significant Issues or Changes
10. Significanl deficiencies or material weaknesses in he design or operating effectivencss of the

Entity's intemnal control over financial reporting are identified duning our audit that result in
the expansion of our audit procedurcs.

A significanl level of proposcd audil adjustments is identified during our audit.

A significant number of drafis of the basic tinancial statements are submitted for our review,
or we identify a significant level of deficiencies in the drahl basic financial statements.

Significant new issues or changes as follows:
ignilicant new accounling issues.
Significant changs in accounting policies or practices (rom those used in prior years.

Signilicant cvenix or Irmnsiackions nol contemplated in our budgets.

Significant changes in the Enlity's financial reporting process or Information Technology
systems.
Significant changes in the Entity’s accounting personnel, their responsibilitics, or their
availability.
Significant changes in auditing standards.
Significant changes in the Entity's use of specialists, or the specialists or their work
product docs not meet the qualifications required by generally accepted auditing
standards for our reliance upon their work
i the Entity is aiegrting a neve Statement of Government Accounting Standards insert the
follenving: The procedures neeessary 10 adopt Statement of Govemment Accounting
Standards No. XXX, {#irde]. have not been completed by the Enlity's personnel. Such
procedures will include [daseribe nocessary provedures].]
15. Changes in audit scope caused by events that are beyond our conirol.

Payment for Services Rendered

16. Without limiting its rights or remedies, D&T may halt or terminate s services entirely if
paymenl is not received witlin {30] days of the date of the invoice
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APPENDIX F

GENERAL BUSINESS TERMS?
[Biank Entity]
Year Ending [Ended] June 30, 200X

t.

Indepandent Cantractar, it is understood and agreed that D&T is an independent contractor
and that D&T is net, and will not be considered to be, an agent, partner, iduciary, or
representative of the Entity or [identify governance body].

Survival. The agreements and undertakings of the Entity [[and [/dentily governance boady]]*’
contained it the engagement letter to which these terms are attached (the “engagement
letter"), together with the appendices to the engagement letter inciuding these terms, will
survive the completion or termination of this engagement.

Asslgnment and Subcontracting. Except as provided below, no party may assign, transfer, or
delegate any of its rights or obligations relating to this engagement (including, without
fimitation, interests or clalms relating to this engagement) without the prior written consent of
the other parties. The Eatity [and [/denufy govermance body]] hereby consents [consent] to
D&T subcontracting a portion of its services under this engagement to any affiliate or related
entity, whether located within or outside of the United States. Professional services performed
hereunder by any of D&T’s affiliates or related entities shall be invoiced as professional fees,
and any related expenses shall be invoiced as expenses, unless otherwise agreed. [include the
following sentence if a subcontractor that is not an affiliate or related entity of D&T wifi be used
in the engagement: In addition, the Entity [and [sdentify governance body]] also hereby
consents [consent] to the use by D&T of [insert name of nonaffiliated or nonrelated entity
subcontractor], which may be located outside of the United States, as a subcontractor in
connection with this engagement; professional services performed hereunder by [insert name
of nonaffiliated or nonreiated entity subcontractor] and any related expenses shall be invoiced
as expenses, unless otherwise agreed.]

Severability, If any term of the engagement letter, including its appendices, is determined to be
invalid or unenforceable, such term ghall not affect the other terms hereof or thereof, but such
invahd or unenfarceable term shall be deemed modified to the extent necessary to render it
enforceable, preserving to the fullest extent permissibie the intent of the parties set ferth herein
and therein.

Force Malgure. No party shall be deemed to be In breach of the engagemant letter (including
its appendices) as a result of any delays or non-performance directly or indirectly resuiting
from circumstances or causes beyond its reasonable confrol, including, without limitation, fire,
epidemic or other casualty, act of God, strike or labor dispute, war or other violence, or any
law, order, or requirement of any governmental agency or authority

Dispute Resolution,” Any controversy or claim between the parties arising out of or relating to
the engagement letter, including its appendices, or this engagement (a “Dispute”) shall be
resolved by mediation or binding arbitration as set forth in the Dispute Resolution Provision
attached hereto as Appendlx [G] and made a part hereof.
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APPENDIX G

DISPUTE RESOLUTION PROVISION?
[Biank Entity)
Year Ending [Ended] June 30, 200X

This Dispute Resolution Provision sets forth the dispute resolution process and procedures
applicable to the resolution of Disputes and shall apply to the fullest extent of the law, whether in
contract, statute, tort (Ssuch as negfigence}, or atherwise,

Mediation: All DIsputes shall be flrst submitted to nonbinding confidential mediation by written
notice to the parties, and shall be treated as compromise and settlement negotiations under the
standards set forth in the Federal Rules of Evidence and all applicable state counterparts, together
with any applicable statutes protecting the confidentlality of mediations or settlement discussions. If
the parties cannot agree on a mediator, the International Institute for Conflict Prevention and
Resolution (“CPR"), at the wntten request of a party, shall designate a mediator.

Arbitration Procedures: If a Dispute has not been resolved within 90 days after the effective date of
the written notice beginning the mediation process (or such fonger period, if the parties so agree in
writing), the mediation shall terminate and the Dispute shall be settled by binding arbitration to be
held in New York, New Yerk. The arbitration shail be solely between the parties and shall be
conducted in accordance with the CPR Rules for Non-Administered Arbitration that are in effect at
the time of the commencement of the arbitration, except to the extent modified by this Dispute
Resolution Provision {the “Rules”).

The arbitration shall be conducted before a panel of three arbitrators. Each of the Entity and Deloitte
& Touche LLP shall designate one arbitrator in accordance with the “screened” appeintment
procedure provided in the Rules and the two party-designated arbitrators shall jointly select the third
in accordance with the Rules. No arbitrator may serve on the panel unless he or she has agreed in
writing to enforce the terms of the engagement letter (including its appendices) to which this
Oispute Resolution Provision is attached and to abide by the terms of this Dispute Resolution
Prowvision, Except with respect to the interpretation and enforcement of these arbitration procedures
{which shall be governed by the Federal Arbitration Act), the arbitrators shall apply the laws of the
State of New York {without giving effect to its choice of law principles) in connection with the
Dispute. The arbitrators shall have no power to award punitive, exemplary or other damages not
based on a party’'s actual damages (and the parties expressly waive their right to receive such
damages). The arbitrators may render a summary disposstion reiative to all or some of the issues,
provided that the respending party has had an adequate opportunity to respond to any such
application for such disposition. Discovery shall be conducted in accordance with the Rules.

All aspects of the arbitration shall be treated as confidential, as provided in the Rules, Before making
any disclosure permitted by the Rules, a party shall give written notice to ail other parties and afford
such parties a reasonable cpportunity to protect their interests. Further, judgment on the arbitrators’
award may be entered in any court having junsdiction.

Costs: Each party shall bear its own costs In both the mediation and the arbltration; however, the
parttes shal) share the fees and expenses of bath the mediators and the arbitrators equally.
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EXAMPLE B — AUDIT IN ACCORDANCE WITH OMB CIRCULAR A-133

This example is applicable if we are engaged by a governmental. not-for-profit, or higher
education entity to audit the entitv’s annual financial statements for pericds ending on or
after December 13, 2007, in accordance with generally accepted government auditing
standards and the £7.8. Office of Management and Budaet (ONME) Cirewdar A-133
Compliance Supplement ("OMB Circular A-1337).

| Dare]

| Name of individual signing on behalf of the body or individuals charged with governance)'
| Title of chairperson of puvernance hody)

[{dentify governance body| of [Blunk Entity)’

|Street Address)

|Cigy, State ZIP code]

| Name of individual signing on behalf of managenient)
|Titte of individual signing on behalf of munagement]

| Blank Ensity|

[Street Address}

|City, State ZIP code]

Dear [Mr. [Ms.] Recipient’s name|:

Deloitte & Touche LI1.P (“D&T™ or “we” or “us”™) is pleased to serve as Independent
anditors for |Blank Enfity] (the “Entity™). Mr. [Ms.| {name of partner]’ will be responsible
for the services that we perform for the Entlty hercunder.

In addition to the audit services we are engaged to provide under this engagement letter, we
would alse be pleased to assist the Entity on issues as they nrise throughout the year. [Hence,
we hope that you will call Mr. [Ms.| [name of partner] whenever you believe D&T can be of
assistance.

The services to be performed by D&T pursuant to this engagement are subject to the terms
and conditlons set forth herein and in the accompanying appendices. Such terms and
condltions shall be efTective as of the date of the commencement of such services.

Audit of Financial Statements and Other Reporting

Our engagement is to perform an audit in accordance with auditing standards generally
accepted in the Unlted States of America (“generally accepted auditing standards™) and the
standards applicable to linancial audits contained in Government Auditing Standards, issued
by the Comptroller General of the United States (**generally accepted government auditing
stundards™). The objectives of an audit conducted in accordance with the aforementioned
standards are to:

e Express an opinlon on the fairness of the presentation of [each opinion unit in]* the
Entity's basic financial statements, and to disclaim an opinion on the required
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supplementary information for the year ending [ended] June 30, 200X° in
conformily with accounting principles generally accepted in the United Stades of
America (“generally accepted accounting principles™) |, in all material respects

Express an opinion on whether the supplementary information that accom panics
the basic financial statements, including the schedule of expenditures of [federal]®
awards [und |describe vther, if applicable]’], are presented fairly, in all material
respects, in relation to the basic financial stalements Gaken as a whole

Report on the Entity's internal control over financial reporting and on its
compliance with certain provisions of laws, regulations, contracts, and grants and
other matters for the year ending [ended| June 30, 200X based on an awdit of
financial statements perlformed in accordance with the standards applicable to
financial audis contained in generally accepted government suditing standards

Report on the Entity's com pliance with requirements applicable to each major
program and on internal control over compliance in accordance with the U8, Office
of Munagement and Budget (OMB) Circular A-133 Compliance Supplement (*OMB
Circular A-133").

Appendix A contains a description of our responsibilities and an audit under generally
accepted auditing standards, generally accepted government auditing standards, and OMB
Circular A-133,

Our ability tn express an opinion and the wording therent will, of course, be dependent on
the lacts and clreumstances at the date of our report. I, for any reason, we are unable to
complete the audit or are unable to form or have not formed an opinion, we may decline to
express an oplnion or decline to issue a report as a result of this engagement. If we are
unable to complete our audit or if the report to be issued by D&T as a result of this
engagement requires modification, the reasons therefor will be discussed with |identfify

10 T
governance body] and the Entity’s management

Qur reporis on the Entity's internal control and compliance and other matters will state
that they are intended solely (or the information and use of [identify governance body|,
management, [lederal] awarding agencies, and pass-through enfitles and are not intended to
be and should not be used by anyvone other than these specified parties.

Management's Responsibilities

Appendix B deseribes management's responsibilities for (1) the basic financial statements
and all accompanying information, (2) representialion letters, [(3) process lor obtaining
preapproval of services,]'! (4) independence matters relating to providing certain services,
and (5) independence matters relating to hiring.

[Responsibility of [Identify Governance Body]"
As independent auditors of the Entity, we acknowledpge thal [idenfify povernance hody} is

dlrectly responsible for the appolntment, compensation, and oversight of our work, and
accordingly, except as otherwise specifically noted, we will report directly to [identify
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governance body). Y ou have advised us that the services to be performed under this
engagement letter, including, where applicable, the use by D&T of aililiates or related
entitics |include the following language if a subcantractor that is not an affiliate or related
entity of D&T will be used in the engagement. , and the use by D&T of [insert name of
nonaffiliated or nonrelated entity subcontracter|.] as subcontractors in connection with this
engagement, have been approved by (identify governance body] in accordance with |identify
governance body]'s established preapproval policies and procedures.|

Communications With [/dentify Governance Body]

Appendix C describes various matters that we are required by generally accepted auditing
standards and generally accepted government auditing standards to communicate with
{identify governance body] and management.

Fees

[The tanguage included below is included as an example to be tailored to the specific
circumstanees of the engagement. However, the following items shonld be inciuded in the fee
discussion: (1) an estimate of the fees, (2) the estimated timetuble for billings, and (3) the termy
Jor payment.)

[Appendix D includes an estimated timetable for the services included in this engagement letter. |
We estimate that vur fees for the audit of the Entity’s basic financial statements will be
Slinsert amount|, plus expenses. Based on the anticipated timing of the work [as indicated in
Appendix D], our Tees will be billed approximately as follows: ™

Involce Date Amount

Month XX, 200X | SXX 000
Month XX, 200X SXX.,000
Month XX, Y| SXX,000
Maonth XX, 200Y SX X000

We anticipate sending Invoices according to the schedule above, and payvments are due
linsert number of days, typically not more than 30) days from the date of the invoice.
Engagement-related expenses, such as |inserf examples of expenses agreed upon with the
entity’s management},” will be billed In addition to the fees. Expenses will be stated
separitely on the invoices. fFinance charges at [V] percent or the maximum rale permitted by
law, whichever is lower, will be imposed on anv invoices not paid by the doe date. ]

[Our continued service on this engagement is dependent upon pavment of our invoices in
accordance with these terms. To the extent thal certain circumsiances, as listed in Appendix F.*
anse during 1his engagemenl. our fee estimate also may be sigmificanily atfected and additional
fees mav be necessary.] We will notify you promptly of any circumstances we encounter that
could significantly affect our estimate and discuss with you apny additional fees, as
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necessary. Additional services provided beyond the described scope of services described
herein will he billed separately.

Access to Working Papers by Regulators

In accordance with the requirements of generally accepted government auditing standards,
we are required (o make all audit-related documents, including auditor’s reports, working
papers, and management letters, available to a federal agency or the Comptroller General
of the United States upon their request for their regulatory vversight purposes. If such a
request is made, we will inform vou prior to providing such access. The working papers for
this engagement are the property of D&'T and constitute D&'1"s confidential information,
We may request confidential treatment of D&T information. If we are requested to make
photocapies ol audit-related documents, we will maintain control aver duplication ol all
information. |Blank Entity] hereby grants us permission (o provide access to and to make
and permit others to make photocopies of all audit-related documents, including auditer’s
reports, working papers and management letters, o representatives of the United States
Government Accountahillty Office (GAQO) ar other appropriate government audit staffs.
D&T may require its personnel to supervise the photocopying of audit-related documents
and may specify the location at which such documents may be photocopied. [L'se the
Joltowing sentence if not i conflict with the uppheable regulations governing the vl
All professional and administrative sorvices relating 1o such sccess (including photocogrying) will
be charged as an additional £x o the engagement. | The working papers relating to this
audit will be retained by us for a minimum of three years from the dates of the reports
issued, or such longer perlod as required to satisfy legal and administrative requirements.

Inclusion of D&T Reports or References to D&T in Other Documents or Electronic
Sites

If the Entity Intends to publish or otherwise reproduce In any document our reports on the
Entity’s basic financial statements, or otherwise make reference to D&T in a document that
contalns other information In addition to the andited lnancial stalements (e.g., in a periodic
filing with a regulator, in a debt or equity offering circular, or In a private placement
memorandum), thereby associating D& T with such document, the Entity agrees that i
management will provide D&T with a drafl of the document to read and obtain our
approval for the inclusion or incorporation by reference ol our reports, or the reference to
D&T, In such document before the document is printed and distributed. The inclusion or
incorporation by reference of our reports ln any such document would constitute the
reissuance of our reports. The Entity also agrees that its management will notify us and
obtain our approval prior Lo including our report on an electronic site. '

Qur engagement Lo perform the services deseribed herein does not constitute our agreement
(o be associated with any such documents published or reproduced by or on behalf of the
Entity. Any request by the Entily to reissue our reports, to consent Lo its inclusion or
Incorporation by reference In an offering or other document, or to agree to its inclusion on
an clectronic site will be considered hased on the facts and circumstances existing at the
time of such request, The estimated fees uatlined herein do not include any services that
would need to be performed in connection with any such request; fees for such services (and
their scope) would be subject to the mutual agreement of the Entity and D&'T at such time
as D&'T is engaged to perform the services and would be described in a separate
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engagement letter.
Other Services"
(Preparation of Tax Retums'™

The engagement to prepare vour [Jist the returns we have | oid to perforo, e.g., 200X

federal |and state] tax return|s], Form 990) will be descnbed in a separaie engagement letier.)

[Pescription af Other Services)

[There may be circumstances wihen wa are requesied o perform cerlamm nopadit procedires that

would e wllowable wider the GAQ indeg noe standards g e ATCPA fndepersdem

standards. such us prep g olrall financial statements that are bused ooy management s chart of
AUOONALS OF Praparing avpreciation selwduluy jor which management has defernnned the method
i o geraeiation, rale of o £ FEar, e vatue of the adssels. i stivaiimz, we
wonld include o paragraph in the engagement lefler s ar to the following:

D&T will also [descrihe services o be performed, ¢.g., prepare draft financial statements that are
based on management’s chart of accounts: prepase depreciation schedules for which management
has determined the method of depreciation, rate of depreciation, sad salvage value of the ascts)
(the “nonaudit service™) as requestad by vou, The Entity 2 « hat it wall comply with generally
accepled government auditing standards, inchuding, but ot linsited to, the following: 1) the
Entity will designate a management level individual to be responsible and accountable for

¢ seing the nonaudit service, (2) the Entitv will establish and monitor the performance of the
nonaudit service lo ensure that 1i mects management’s objectives. (3) the Entity will make ali
decisions that involve management funclions relaled to the nonaudit service and accept full
responsibility for such decisions, snd (4) the Latity will evaluate the adequacy of the nonaudit
service perlormed and any findings that may result, |

This engagement letter, including the appendlees attached hereto and made a part herent,
constitutes the entlre agreement between the parties with respect to this engagement and
supersedes all other prior and contem poraneous agreements or understandings between the
parties, whether written or oral, refating to this engagement.

If the above terms are acceptable and the services outlined are in accordance with your
understanding, please sign the copy of this engagement letter in the space provided and
return it to us.

Yours truly,

DELOITTE & TOUCHE LLP [to be signed manuatly|

Acknowledged and approved on behalf of

lidentify governance body)’’ of [ Blank Entity|:
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Accepted and agreed to by [Blank FEntigy]:

By:

Title:

Date:
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APPENDIX A

DESCRIPTION OF OUR RESPONSIBILITIES AND AN AUDIT UNDER GENERALLY
ACCEPTED AUDITING STANDARDS, GENERALLY ACCEPTED GOVERNMENT
AUDITING STANDARDS, AND OMB CIRCULAR A-133

[Blank Entity]

Year Ending [Ended] June 30, 200X

Qur Responsibilities

Our responsthilities under generally accepled anditing standards and generally accepted
government auditing standards include:

e Forming and expressing an opinion about whether the basic financial statements
that have been prepared by management with the oversight of [identify governance
body] are presented Tuirly, in all material respects, in conformity with generally
accepted accounting principles

Reporting on the scope and results of testing of the Entity's internal control over
financial reporting and compliance with laws, regulations, and provisions of
contracts or grant agreements.

The audit of the basic financial statements does nut relieve management or [identify
governance body) of their responsibilltles.

Components of an Audit in Accordance With Generally Accepted Auditing
Standards, Generally Accepted Government Auditing Standards, and OMB
Circular A-133

An audit includes the following:

e Obtaining un understanding of the Entity and its environment, including internal
control, sufficient to assess the risks of material misstatement of the basic financial
statements and 1o design the nature, timing, and extent of further audit procedures

Conslderation of internal control over financial reporting, as a basis for designing
audit procedures that are approprilate in the circumstances but not for the purpose
of expressing an opinion on the effectiveness of the Entity's internal contrel over
financial reporting

Consideration of internnl control and compliance over major [federal] programs, as
a basis for determining the Entity's internal control over compliance with federal
laws and other laws and regulations

Examining, on a test basis, evidence supporting the amounts and disclosures in the
baslc Mnancial statements

Inquliring directly of |identify gavernance body) regarding its views ahout the risk of
fraud and whether [identify governance body} has knowledge of any (raud or
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suspected fraud affecting the Entity

Assessing the accounting principles used and significant estimates made by
management

luating the overall basic financial statement presentation

Determining which [federal] programs should be considered major programs and
thus be included within the scope of the compliance audit

Evaluating the overall presentation of the schedule of expenditures of [federal|
awards |and [describe other supplementary information]) in relation to the basic
financial statements taken as a whole

Evaluating the items to be Included in the schedule of findings and questioned costs
and the reasonableness of the summary schedule of prior year findings

Obtalning and reporting the views of responsible officials concerning the findings,
conclusions, and recommendations, us well as their planned corrective actions

Preparing a schedule of findings and questianed costs

Completing the auditor prepared sections of and signing the OMB Data Collection
Form that summarizes our audit findings.

We will also perform tests of the Enfity's com pliance with certain provisions of laws,
regulations, and the provisions of contracts and grant agreements. However, it is not our
abjective (o provide an opinlon on overall compliance with these provisions and,
accordingly, we will not express such an opinion.

As part of our audit of compliance with the requirements of major [federal] programs, we
will obtain an understanding ol the Entity’s infernal control related to administering major
[federal] programs and we will assess risk as required by OMB Circular A-133 for the

pur pose of establishing the nature, timing, and extent of auditing procedures necessary for
expressing an opinion concerning compliance with laws and regulations related Lo major
|federal] award programs.

Generally accepled accounting principles provide for certain required supplementary
information (RSI), such &3 a management’s discussion and analysis, to accompany the
Entity’s basic financial statements, As part of our engagement, we will apply certain limited
procedures Lo the Entity's RSL Those limited procedures will consist principally of
inquiries of management regarding the methods of measurement and presentation, which
management will affirm to us in its representation letter. Unless we encounter problems
with the preseniation of the RS1 or with our procedures relating to it, we will disclaim an
upinion un the RSL

Supplementary information other than RS, [insert description af such supplementary
information, e.g., such as the schedule of expenditures af |federal] awards, and statistical
data,| also accompany the Entity’s basic financial statements. We will subject all
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supplementary information that is financially oriented to the audit procedures applied in
our audit of the basic financial statements and render our opinion on whether that
information is fairly presented, in afl material respects, in relation to the basic financial
statements taken as a whole. We will discliim an opinion on supplementary information
that comprises nonaccounting information or accounting information not directly related to
the basic financial statements. YWe will also make specific inquiries of management ahout
supplementary information, which management witl affirm to us in its representation letter,

Reasonable Assurance

We will plan and perform vur audit to abtain reasonable assurance about whether the basic
financial statements [for each opinion unit] are free of material misstatement, whether
caused by error or fraud, and we will perform tests of the Entity’s complinnce with certain
pravisions of laws, regulations, contracts, and grants. llowever, because of the
characteristics of fraud, a properly planned and performed audit may not detect a material
misstatement. Therefore, an audit conducted In accordance with generally accepted
auditing standards and generally accepted government auditing standards is designed to
obtain reasonable, rather than absolute, assurance that the basic financial statements are
free of material misstatement. An audit is not designed to detect error or fraud that is
immaterial to the basic financial statements, nor is it designed to provide assurance on
Internal control or to kdentify deficlencies in Internal control or to detect immaterial
instances of noncompliance.

We will also plan and perform vur sudit 1o oblain ressonnble assurance about whether
noncompliance with the types of compliance reguirements that are applicable to the
Entity’s major [federal] programs could have a direct and materlal effect on each of its

major [federal] programs. An audit of compliance includes examining, on a test basls,
evidence about the Entity’s compliance with those requirements and performing such other
procedures as we consider necessary In the circumstances. Our audit does not provide a
legal determination on the Entity’s compliance with those requirements.
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APPENDIX B

MANAGEMENT'S RESPONSIBILITIES
[Blank Entity]
Year Ending [Ended] June 30, 200X

Financial Statements, Internal Control, and Compliance

The overall accuracy of the basic financial statements and all accompanying information
and their conformity with generally accepted accounting principles is the responsibility of
the Entity's management. In this regard, management has the responsibllity for, among
other things:

e Selecting and applying the accounting policies.

Establishing and maintaining efTective internal control over financial reporting and
compliance with laws, regulations, and provisions of contracts or grant agreements,

Designing and implementing programs and contrals to prevent and detect fraud.
Identifving and ensuring that the Entlty complles with the laws and regulations
applicable to its activities and the provisions of contracts or grant agreements, and
informing us of any known material violations of such laws, regulations, or
provisions.

Adjusting the basic financia) statements to correct material misstutements,

Making all financial records and related information avallable (o us.

Taking timely and appropriate steps to remedy fraud, illegal acts, violations of
provisions of cantracts or grant agreements, or abuse that we report.

Having a process to track the status of audit Nndings and recommendatlons.
Identifying for us previous financial audits, attestation emgngements, performance
audits, or other studies related to the objectives of our audit and the carrective
actions taken to address significant findings and recommendations.

Providing its view on our current findings, conclusions, and recommendations, as
well as management’s planned corrective actions, for our reports. The corrective
action plan that the Entity develops for its OMB Circular A-133 reporting package

nuy fully or partially satisfy this responsibility.

Submitting the reporting package and OMB Data Collection Form to the [énsers
dppropridfe recipients).

Representation Letters

We will make specific Inquirles of the Entlty’s management abaut the representations
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or accept from D&T any service that under American Institute of Certified Public
Accountants (ALCPA), generally accepted government sudiling standards, or other
applicable rules would impair D&T’s independence. All potential services are to be
discussed with Mr. {Ms.] [name of portner|.

Independence Matters Relating to Hiring™

Management will coordinate with D& T to ensure that D&T's independence Is not impaired
by hiring former or current D&T partners, prineipals, or professional employees in a key
position, as defined in the AICPA Code of Prafessional Conduct, that would cause a
violation of the AICPA Code of Professional Conduct or other applicable independence
rules. Any employment oppaortunities with the Entity for a former or current D&'1 partner,
principal, or professional employee should be discussed with Mr. |Ms.| fname of partner|
belore entering Inte substantive employment conversations with the former or current D&T
partner, principal, or professional employce.

For purposes of the preceding twa [three] paragraphs, “D&T" shall mean Deloitte &
Touche LLP and its subsidiaries; Deloitte Touche Tohmatsu, its member firms, the affiliates
of Deloitte & Touche LLP, Deloitte Touche Tohmatsu, and its member firms; and, in all
cases, ANy SUCCessHr or assignee.




Deloitts & Touchs LLP - Fiam 13108GS (608

APPENDIX C

COMMUNICATIONS WITH [/DENTIFY GOVERNANCE BODY)
[Blank Entity]
Year Ending [Ended] June 30, 200X

Significant Matters
We are responsible for communicating significant matters relited to the audit that are, in

our professional judgment, relevant to the responsibilities of [identify governance body] in
nverseeing the financial reporting process.

Fraud and lllegal Acts

We will report directly to |identify governance body] any fraud of which we become aware
that involves senior management, and any (raud (whether caused by senior management or
other employees) of which we become aware that causes a material misstatement of the
basic¢ financial statements. We will report to senior management any fraud perpetrated by
lower level employees of which we become aware that does not canse a material
misstateinent of the basic financial statements; however, we will not report such matlers
directly (o [idenfify pavernance body|, unless otherwise directed by |identify povernance
body|.

We will inform the appropriate level of management of the Entity and determine that
|identify governance bedy| is adequately informed with respect to ltlegal acts that have been
detected or have otherwise come to our attention in the course of our audit, unless the illegal
acts are clearly inconsequential. [// a defimition o “cleariy incomsaguential” has been
establisked with those charged willi = v include such delinition at the emd of
this paragraph, iy (oo : " : ' af w specified dotlar amennt
whied a pur ; J fev o ¢ st yemtenee, e.g. ;- (have a monstary
eflect. such as fines, penaliies, and damages. of less than SX.006 in the agg ). |

Internal Control Matters

We will report directly to management and [identify governance body} all significant
deficiencies and material weaknesses identified during the audit as required by AU 325,
Communicating Internal Control Related Matters ldentified in an Audir, and generally
accepled government auditing standards. Our written communication will identify those
matters consldered by D&T to be significant deficiencies and those that are considered by
D&T to be malerial weaknesses.

A significant deficiency is a control deficiency, or comblnation of control deficlencies, that
adversely affects the Entity's ability (o inltiate, authorize, record, process, or report
financial data reliably in accordance with generally accepted accounting principles such
that there is more than a remote likellhood that a misstatement of the Entity's basic
linancial statements that Is more than inconsequential will not be prevented or detected. A
maderial weakness is a significant deliciency, or combination of significant deficiencies, that
restlts In more than 4 remote likellhood that 1 material misstatement of the basle Nnanclal
statements will not be prevented or detected.







Deboite & Touche LLP - Form 1 2105GS 16-08)

APPENDIX D

COORDINATION OF THE AUDIT
[Blank Entity]
Year Ending [Ended] June 30, 200X

[This appendix is op 1 he diseretion of the awdlt Engagement Partner. If this
' dixe 1 wzed, toilon vific engagament. |

We will plan the performance of our audit in accordance with the following estimaled
timetable:

Estimated Targeted folf3

to Begin Completion

Audit Performance Schedulc:

Planning
Interim audit procedures
Ycar-end audit procedures

|felentify gevernance body | Communications:
Report on audit, incluling communications reguired
by AU 380
Communication of control-related matters {as required
by AU 323)
Report on the Entity's intemal control over financial
reporting and on compliance with certain provisions of
laws, regulations, coniracts, and graml agreematiis,
Report on the Fafity s complinnos with soquirements
applicable 10 each major program and on inteinal
control over compliance as required by CMWB Circular
A-133
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APPENDIX E

CIRCUMSTANCES AFFECTING TIMING AND FEE ESTIMATE
[Biank Entity]
Year Ending [Ended] June 30, 200X

[This appendix 1s opuonal ol the discretion of the audit Engagement Partner. If it 15 used, tailor
the following to the specific remanl. |

The fees quoted for the andit are based on certain assumptions. Circumstances may arise during
the engagement that may skenificantly allect the targeted completion dates or our fi limale. As
a result, changes to the fees may be necessary. Such circumstances include bul are nod limited to
the [llowing:

Audit Facilitation

Changes to the timing of the engagemenl al the Entity 's sequest. Changes (o the timing of the

engagement usually reguire reassignment of personnel wsed by D&T in the performance of

scrvices hereunder. However, because it is ofien difficult 1o reassign individuals to other
ments, D& T may incur significant unanticipated cosis.

All audit schedules are not (a) provided by the Entity on the date requested, (b) completed in
a format acceptable 10 D& T, (<) mathemsatically correct, or (d) in agrecment with the
appropriate Entity records (e general ledger accounts). D&T will provide the Entity with a
separate listing of required schedules, information requests, and the dales such items are

needed.

Significant delays in responding 1o our requests for infisrmation such as reconciling variances
or providing requested supporting documentation (c.g . imvoices, contracts, and other
documents).

Deterioration in the quality of the Entity’s accounting records during the current-year
engagement in comparison wilh the prior-y ear engagement.

A completed frial balance, referenced 1o the supporling analyses and schedules and basic
financial statements, is not provided timely by the Lntity's personnel.

Draft basic financial statements with appropriate supporting documentation are not prepared
accuralely and limely by the Entily's pemsonnel.

Flectronic files in an appropriate format and containing the information requestied are not
provided by the Enfity on the date requested for our use in performing file interragation,
D& T will provide the Entity wilth a scparate listing of the required [iles and the dates the files
are necded.

aement team, white performing work on the Enfily ‘s premises. is nol provided with
| accoss to the Intermet [via the Entity"s existing network or through a T1, DSE, or
cable conneclion] for purposes of conducling the engagement.
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9. The agreed-upon level of support by the Entity's internal audit depariment in [msert
riptaon af taraal et particypation i the andit engagement) is nol provided or is not
suitable {or our purpases
Significant Issues or Changes
10. Significant deficiencies or material weaknesses in the design or operating eilectiveness of the
Entity’s intemnal confrol over financial reporting or infernad control over [federal | programs
are identified during our audit that result in the expansion of our audit procedures,

. A significant level of propoesed audit adjustments is identified during our audit.

. A significant number of dralis of the basic financial statements are submitted for our review.,
or we identify a significant level of deficiencies in the drafi basic financial statemcents.

. Significant new issucs or changes as follows:

a. Significanl new accounfing issues

b. Sigmficant changes in accounting policies or practices from those used in prior years

Significant evenls or tansactions nol contemplated in our budgels

Significant changes in the Entity's Gnancial reporting process or Infonmation Technoto
syslems

Significant changes in the Entity's accounting personnel, their responsibilities, or their
availability

Significan! changes in audiling slandards
Significant changes in the Entity’s wse of specialists, or the specialists or their work
product dees not meet the qualifications required by gemerally accepted auditing
slandards for our rehance upon their work,
{7f the Fntity is edapting a new Statamt of Gevernment Aceounting Stasdards tnse
lonwing: The procedires necessary 10 adopt Slatement of Government Accounting

Standards No. XXX, [#/e], have not been completed by the Entity s personnel. Such
procedures will include [describe necessary procedures).|

15, Changes in audit scope camsed by cvents that are beyond our control.
Payment for Services Rendered

6. Without limiting its rights or remedics, D& 1" may halt or lerminale ils services entirely sf
payment is not received within [30] days of the datc of the invoice.
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APPENDIX F

GENERAL BUSINESS TERMS™
[Blank Entity]
Year Ending [Ended] June 30, 200X

3.

5.

Independent Contractor. Itis understood and agreed that D&T is an independent contractor
and that D&T is not, and will not be considered to be, an agent, partner, fiduciary, or
representative of the Entity or [ident/fy governance body].

Survival. The agreements and undertakings of the Entity [and [/identify govemnance body|]™
contalned in the engagement letter to which these terms are attached (the “engagement
letter”), together with the appendices to the engagement letter including these terms, will
survive the completion or termination of this engagement.

Asslgnment and Subcontracting, Except as provided below, no party may assign, transfer, or
delegate any of its rights or obligations relating to this engagement {including, without
limitation, interests or claims relating to this engagement} without the prior written consent of
the other parties. The Entity {and [/dennfy govemance body]] hereby consents [consent] to
D&T subcontracting a portion of its services under this engagement to any affiliate or related
entity, whether located within or outside of the United States. Professional services performed
hereunder by any of D&T's affiliates or related entities shail be invoiced as professional fees,
and any related expenses shall be invoiced as expenses, unless otherwise agreed. [/nciude the
following sentence if a subcontractor that is not an affiliate or related entity of D&T will be used
m the engagement: in addition, the Entity [and [/dentify governance body]] also hereby
consents {consent] to the use by D&T of [insert name of nonaffiliated or nonreiated entity
subcontracior]. which may be located outside of the United States, as a subcontractor in
connectlon with this engagement; professional services performed hereunder by [insert name
of nonaffiliated or nonreiated entity subcontractor] and any related expenses shall be involced
as expenses, unless otherwise agreed.]

Severability. If any term of the engagement letter, including its appendices, is determined to be
Invalid or unenforceable, such term shall not affect the other terms hereof or thereof, but such
invalid or unentorceable term shall be deemed modified to the extent necessary to render it
enforceable, preserving to the fullest extent permissible the intent of the parties set forth herein
and therein.

Force Maleure. No party shall be deemed to be in breach of the engagement lefter {including
its appendices) as a resuit of any delays or non-performance directly or indirectly resulting
from circumstances or causes beyond its reasonable control, including, without limitatien, fire,
epidemic or other casualty, act of God, strike or labor dispute, war or other viclence, or any
law, order, or requirement of any governmental agency or authornity.

Dispute Resolution.™ Any controversy or claim between the parties arising out of or relating to
the engagement letter, including its appendices, or this engagement {a "Dispute”) shall be
resolved by mediation or binding arbitration as set forth in the Dispute Resolution Provision
attached herete as Appendix [G) and made a part hereof,
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APPENDIX G

DISPUTE RESOLUTION PROVISION?
[Blank Entity]
Year Ending [Ended] June 30, 200X

This Dispute Resolution Provision sets forth the dispute resolution process and procedures
applicable to the resolution of Disputes and shall apply to the fullest extent of the law, whether in
contract, statute, tort (such as negiigence), or otherwise.

Mediation; All Disputes shall be first submitted to nonbinding confidential medlation by written
notice to the parties, and shall be treated as compromise and settlement negotiations under the
standards set forth in the Federal Rules of Evidence and atl applicable state counterparts, together
with any applicable statutes protecting the confidentiality of mediations or settiement discussions. If
the parties cannot agree on a mediator, the International Institute for Conflict Prevention and
Resolution (“CPR"), at the written request of a party, shall designate a medIator.

Arbitration Procedures: If a Dispute has not been resolved within S0 days after the effective date of
the written notice beginning the mediation process (or such lenger penod, If the parties s¢ agree in
writing}, the mediation shall terminate and the Dispute shall be seitled by binding arbitration to be
held in New York, New York. The arbitration shall be solely between the parties and shall be
conducted in accordance with the CPR Rules for Non-Administered Arbitration that are in effect at
the time of the commencement of the arbitration, except to the extent modified by this Dispute
Resolution Provision (the "Rules”).

The arbitration shall be conducted before a panel of three arbitrators. Each of the Enlity and Deloitte
& Touche LLP shall designate one arbitrator In accordance with the "screened” appointment
procedure provided in the Rules and the two party-designated arbitrators shall jointiy select the third
in accordance with the Rules. No arbitrator may serve on the panel unless he or she has agreed in
writing to enforce the terms of the engagement letter {including its appendices) to which this
Dispute Resolution Provision is attached and to abide by the terms of this Dispute Resolution
Provision. Except with respect to the interpretation and enforcement of these arbitration procedures
{which shall be governed by the Federal Arbitration Act), the arbitrators shall apply the laws of the
State of New York {without giving effect to ifs choice ¢f law principles) in connection with the
Dispute. The arbitrators shall have no power to award punitive, exemplary or other damages not
based on a party's actual damages (and the parties expressly waive their right to receive such
damages). The arbitrators may render a summary disposition relative te all or some of the issues,
provided that the responding party has had an adequate cpportunity to respond to any such
application for such dispaosition. Discovery shall be conducted in accordance with the Rules.

All aspects of the arbitration shall be treated as confidentiai, as provided in the Rules, Before making
any disclosure permitted by the Rules, a party shall give written notice to ali other parties and afford
such partles a reasonable opportunity to protect their interests, Further, judgment on the arbitrators’
award may be entered in any court having jurisdiction.

Costs: Each party shall bear its own ¢osts in both the mediation and the arbitration, however, the
parties shall share the fees and expenses of both the mediators and the arbitrators equatlly.




scribe the Offeror's audit approach for the engagement including, but not limited to, the fellowing:

ament and audit planning.

Audit Approach

We will conlinue our commitment to provigde prompt and efficient audit
services that not only respond to your needs but also anticipate them.
We will provide these services with competence, objectivity, and
integrily. We have developed a tailored audit plan for Florida
Housing that matches optimum efficiency with a high level of
guality auditing work and adherence to professional standards. As
you are aware, our approach is risk-oriented—meaning that our
professionals devole proportionate amounts of atlention 1o those areas
of Florida Housing's operations presenting the highest levels of business
and audit risk. This method allows us 1o provide you the most efficient
and cost-effective services possible. it also allows us to avoid
unwarranted surprises on accounting treatment, management letter
comments, and ather important matters. Qur approach is supported by
sophisticated computer audiling programs that allow us to work smarter
instead of longer.

Our approach, Deloitle Audit, is a risk-based, business oriented
approach, which effectively leverages Florida Housing's internal
resources. Deloitte Audit is a year-round, partner-driven process aimed
at identifying the accounting ramifications of significant transactions or
new accounling pronouncements as early as possible and identifying
issues of special interest to Florida Housing.

It is distinguished from other approaches in that it is a conceplual
framework that recognizes gach organization's individuality and tailors
each audit to the specific situation in order to achieve all audit objectives
as efficiently and effectively as possible. We carefully plan our audit to
address Florida Housing's key areas of business and audit risk.

Key Features of Our Qualily Audit Are:

A heightened planning efforl, which includes
interaction with management to understand all
aspects of Florida Housing’s business and
accounting processes and identification of key
auditing and accounting issues

A risk assessment process, which ailows us to
focus on "key" audil areas and to obtain
reasonable assurance that the financial
statements are free of material misstatement,
whether caused by error or fraud

An audit plan tailored to make sure
performance of all necessary audit procedures
and to faciiitate the quality control review by
the senior auditers, managers, and partners

An approach that combines compiiance and
internal control testing into the financial audit
to improve efficiency

Design of specific procedures for all areas of
significant audit risk, and testing of these
areas early in the audit to allow sufficient time
for problems to be identified and resolved

Use of state-of-the art technology 1o allow us
to work smarter, not longer

Active participation and frequent interaction belween Florida Bousing's management, our parners, and our entire team is
critical to our ongoing delerminations of "what keeps your management team up at night." Our service plan will be discussed
with you prior to the commencement of the audit. We will be conscientious of malters that are of greal concern and of interest
to senior management and the board of directors. In addition, we will identify the areas of significant financial statement risk,
based on aur ongoing analysis of Florida Housing aclivities, and based on information obtained in the preliminary planning

meetings with management.

The structure of Deloitte Audit encompasses four relaled, client-centric elements:

= Understanding of your buslness—Involves a disciplined, partner-led study of Florida Housing, close collaboration with
management, including your business environmenlt, risks, and the efficiency of financial and operating controls.

Risk assessment—Gaining an understanding of the control environment and identifying specific risk factors and their

relationships to accounts and potential erors.

Testing and diagnostics—OCur audil plan is based upon obtaining efficient, mathematically valid samples from
accounling records in order to reduce the amount of time required for subsianlive and detailed lesting. We will use
analylical procedures throughout the audit, which help us understand your aclivities and the key facts that influence your
activities. As part of the audit testing, we employ specialized technology including Audit System/2, which provides the

materials and lools needed to design an audil approach unique to you.

Assessment of our performance for continucus improvement—Securing client feedback is a year-round
undertaking, foslered by claose working relationships and clear communication we deem vital to an effeclive client
relationship. These contacts will be complemented by a formal annual assessment consisting of an appraisal of our

D42




performance by the members of the Board of Directors and senior management, and a self-assessment of project
resuits, which will be lead by audit engagement partner, Ed Corristan. By measuring our performance against goals set
forth in the client service plan, the assessmeni process reveals any gaps between your expectations and our
performance and becomes the basis for next year's service plan. We strive for continuous improvement in order to fulfill
our mission to exceed your expectations.

Communication with Management

A key feature of our audit approach is regular interaction among Florida Housing's management, the Board of Direclors, and

our client service team. We share the view that management involvement throughout the audit cycle is essential to increasing
the efficiency of audit planning and execution. We maintain management involvement through continuous communication on
all significant matters.

During the course of the audit, we will be alert 1o emerging issues throughout your organizalion. The knowledge we have
gained in our previous audits updated for current activities of Florida Housing allows the engagement feam to serve as a
vigilant early warning system that can alert management to developments in Florida Housing's marketplace, as well as to
opportunities to improve your financial controls and operational efficiency. As in the past, we will confer with management on
our audit plan before it is finalized and arrive at a joint assessment of areas thal will require special attention.

We will continue to work closely with management to identify significant nsks, understand how those risks are mitigated, and
develop an audit plan that addresses our overall risk assessment. This audit plan will also identify technical accounting issues
that will have an impacl on Flonda Housing. In implementing the audit, we will work with financial management and your
financial accounting professionals to research and advise on matiers associated with conforming accounting practices and
financial reporting, implementation of new accounting standards, and other issues.

Our audil scope will cover significant syslems testing based on your commaon systems, and our plan will include various audit
procedures to help us reach audit conclusions on the most significant balances and risk areas as early as possible

Qur approach will yield the following benefils:
= Early identificalion and resolution of potential problems and issues
Distribulion of the financial accounting workload to minimize the burden on your personnel during busy periods

Prompt release of financiai results according to your calendar

b. Use of computer audit and/or other specialists.
As part of our audit process, we will utilize our Enterprise Risk Services (ERS) professionals to assist us with our evaluation of
Florida Housing's internal control and information technology systems.

As part of our integrated audit approach, our audfl and ERS professionals work together to idenlify the processes, specific
systems, functions, and locations where internal controls are most critical to safeguarding Florida Housing's assets and
information processing. Qur team performs a general assessment of the effectiveness of these controls, determines the
internal control challenges, prioritizes the areas of grealest exposure, and develops a strategy to address the most critical
areas and risks.

Our risk assessment is a vital aspecl or our audil approach and we would anticipate that our ERS team will have an aclive role
in the identification, assessment, and 1esling of internal controls at Florida Housing.

€. Gaining and documenting an understanding of Florida Housing's business, its transactions and

internal controls,

As Florida Housing's independent audilor, Deloitle has included an assessment and review of the effectiveness of lhe interna!
control struclure in order to properly plan and execute the annual audit

Qur approach ¢ assessing internal controls al Florida Housing includes the following procedures:

* Review and updale the existing documentation surrounding accounting procedures, control environment and control
procedures with narratives, and questionnaires




s

Supplement our undersianding of the internal control environment through transaction walk-throughs, inquiry, and
observation of key personnel

* Review and update our understanding of existing internal controls and test the key controls which have been identified
* Revise our delailed audit programs 1o reflect our conclusions regarding Florida Housing's internal control systems.

The purpose of lesting transactions from each of major internal control systems is to determine whether the controls identified
in the preliminary planning phase can be relied on to produce reasonably accurate and reliable financial data appearing in
Florida Housing's financial statements.

d. The types and formats of client schedules and any other Information to be provided by Florida

Housing.

As we have done in your prior years' audits, Florida Housing maintains the client schedules list and updates it each year.
Deloitte reviews the client schedules list and makes any necessary changes. Areas where further assistance can be increased
and further efficiencies may be obtained will be discussed as part of the final budgeling and fee negotiation process.




& Tontative schedule for completing required reports by due dates specified in Section Four of this RFP

including tentative dates for parformance of interim audit work, if any
We have provided the following tentative timeline for performance of the audits and delivery of the required reports by the due
dates.

Florida Housing Proposed Service Timeline

¥

Initial pianning meeting with Fiorida Housing to discuss any related issues fo be
November 2008 considered in audit planning

Discuss scheduiing of audit fieldwork

Performance of audit planning, internal control testing, and interim substantive

December 2008 :
testing

Complete interim testing and discuss results with Florida Housing
January 2009 Make revisions to year-end audit plan as needed

Prepare and send out confirmations

March-May 2009 Performance of year-end audit procedures

Discuss audit results with Fliorida Housing
May 2008
Prepare and issue reports by due dates

Present annual audit reports to the Board (timing will depend on Board meeting

May-June 2008 schedule)

f. Coordinating with Florida Housing's Office of Internal Audit on any direct assistance provided by

internal audit staff

We will work with Florida Housing's management to determine what level of internal audit assistance is available. In section E
Cost Proposal, we have provided details with a range of assistance Once the hours have been determined, we will coordinate
with the Inspector General/Ethics Officer on the timing of the lesting that the internal audit staff will complete. Deloitie will
directly supervise these internal audit resources throughout the engagement. In working with your inlernal audit staff, we will
help determine that there is no duplication of effort and the inlernal audit efforts complement the efforts of the independent
audit. Should you determine that you would like to provide more inlernal audit hours than you have available internally, we
wotild be happy to consider utilizing other resources (perhaps from other local CPA firms) which would be contracted by you to
supplement your internal audit group.

g. The plan for transitioning from the predecessor auditing firm, if necessary.

Not-apptlicabla




D3. Describe how the Offeror will develop and provide recommendations on a regular, but no jess than

annual, basis to improve Florida Housing's present financial and information technology management,

procedures, and intemal controls.

Based on our knowledge of Florida Housing’s business and our understanding of your inlernal controls, Deloitte will continue
to maintain close, continuous, two-way communications with Florida Housing's management to keep management abreast of
issues and observations as they arise. Through our internal industry network and our experience, we are aware of effective
practices being applied in business that most closely resemble that of Florida Housing. We recognize the value of quality
recommendations to management and the Board. Our recommendations are pragmatic and carefully consider the costs and
the related benefits of these suggestions. We have attended and will continue to attend most, if not all, of the Board's meetings
and we are always available to address the Board's concerns. On an annual basis, al the end of the audit process, Deloitte will
formally present to the Board the results of our audit and any formal recommendations for process improvements in financial
management, accounling procedures, and internal control. )




E. Cost Proposal—Fair Fees for
Professional Auditing Services

We are highly sensitive to the need to control costs and Deloltte's IS
have a policy of cooperating fully 10 minimize fees while Score Card Points

still maintaining quality professional standards. Our

people and resources are available, when and where E. Cosl Proposal 80
required, to work in a cooperalive and interaclive manner.

Our aim is to provide you with satisfactory professional

services at a competitive fee.

E1. Provide a schedule of fees for the services outlined In Sectlon Four A. = J. of this RFP. Provide either
a flat fee or a maximum amount based on an hourly rate for each service. Include the estimated number

of hours for the engagement

E2. Provide the amount of direct assistance, If any, that will be requested of Florida Housing Internal audit
staff starting from zero, in Increments of 40 hours, to an amount that represents the maximum number of
hours the Offeror deems appropriate for the provision of direct assistance, in accordance with SAS 65
Thias chart must also provide the fee associated with each increment of direct assistance hours and the

percentage of the total audit hours the direct assistance hours represent

We estimate our total hours and fees for the audit of Florida Housing's financial statements will be 1511 hours and $295,000
(assuming an additional 400 equivatent hours will be provided by your Internal Audit department.) Florida Housing's internal
audil participation will be provided under Deloitte supervision during the audit fieldwork in accordance with a mutually agreed-
upon schedule.




2008 Professional Fees

Budgeted 1,631 1,591 1.551 1511 1.471 1,431 1,391 1,351 1,631
hours

Total hour 1,911 1,911 1,911 1,911 1,911 1,911 1,911 1,911 1,911

Projected $173 $176 $179 $182 $185 $188 $191 $194 $173
hourly rate

Contract/
$282,161 $280,014 277627 $275,000 $272133 $269026 $265679 $262.092 $282,161

2009 Pro sional F

Budgeted
hours

Total hour g 1,911 1,911

Projecied $185 $188
hourly rate

1,591 1.551

Contract/
proposad $297,003 $294492 $291,741 $288,750 $285519 $282,048 $278,337 $274386 $297,003
foo

2010 Professional Fees®

\ . ' I
fnernal
| Audit Hours i nn““ i £ n
1,641 1.601 y - 1,561 1,661

Total hour L 1,961 1,961 ; ; 2,041 2,081

Projecied

$188 $191 $200 $203
hourly rate

Contract/
proposad 311,366 $308,830 $306,154 303,188 $307.871 $312,554 $317.237 $321,920 $311.366
tee

* Includes FAF audit not required in 2008 and 2009

Equivaleni hours will be determined by Deloille based on the number of hours which would have been incurred by Deloitte had
the Deloitie professional staff performed the related work. If 400 equivatent hours is not provided, our fee estimate could be
affecled and addilional fees may be necessary. The estimate of our fees is based on certain assumptions.

E-2
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F. Drug-Free Workplace

F1. I the Offeror has implemented a drug-free workplace program, pursuant to Section 287.087, Fla. Stat.,

the Offeror must submit a valld affidavit to demonstrate |is status

Substance Abuse: Controlled Substances and Alcohol Policy

I is the policy of the U.S. Firms to provide partners, principals and employees, as well as clients, with a working environment
that is free of the problems associaled with the use and abuse of controlled substances and alcohol. Partners, principals, and
employees of the U.S. Firms are expected to be in such mental and physical condilion as will permit them to perform their
responsibilities in a professional and competent manner. Inability to meet these slandards will result in disciplinary action.

The term “"controlled substance” as used in this policy is defined lo include both legal and illegal drugs. The term "legal drugs"
is defined to include medication or prescribed drugs for which a valid prescriplion is required before the drug may be used or
possessed.

The term “illegal drugs” is defined to include all drugs whase use, sale, possession, distribulion, manufacture or transfer is
prohibited by law. lllegal drugs include, but are not limited to, narcelics, hallucinagens, stimulanis, depressanis, so-called
"designer” drugs and marijuana.

As used in this policy, the term "alcohol” means any beverage that may be legally sold and consumed and thal has an
alcoholic content in excess of .05 percent by volume.

As used in this policy, the term "workplace” means all areas in which the U.S. Firms operate, including, but not limited to,

any Delcitte U.S. Firms' premises or work site or client’s place of business; U.S. Firms' or client vehicles; public or private
means of transportation while engaged in U.S. Firms' business; U.S. Firms' owned or leased eguipment, lockers, desks, work
space, and storage facilities.

As used in this policy, the term "working hours” means regular or extended working hours, paid or unpaid meal pericds when
the partner, principal or employee will be returning to work following the meal period, or any period of lime when he or she is
representing the U.S. Firms or is on U.S. Firms' business no matter the location.

As used in this policy, "under the influence” means {in the case of a controlled subslance, over-the-counter medication or
alcohol) that an individual is affected or impaired mentally and physically to the exlent that he or she cannot perform his or her
responsibilities in a professional and competent manner and/or his or her behavior is marked by abnormal, erratic, or aberrant
conduct.

Controlled Substances

The use, sale, possession, distribution, manufacture or transfer of controlled subsiances al the workplace during working
hours is strictly prohibiled, except that an individual may possess or use legal drugs if he or she has a valid prescription for
such drugs to address a specific physical, emotional, or mental condition and is taking such drugs in @ manner consistent with
that prescription The use or abuse of over-the-counter medication at the workplace during working hours to the extent that
performance or fitness for duty is adversely affected is also prohibited. Further, an individual may not report to work while
under the influence of controlled substances or over-the-counter medication.

The U.S. Firms also strongly condemns the use, sale, possession, distribulion, manufacture, or transfer of controlled
substances during nonworking time. Such conduct is specifically prohibited under this policy during nonworking time and

off U.S. Firms' or client property to the exient that such use impairs the individual's ability to perform a job or that it affects the
reputation of the U.S. Firms with the general public or threatens the integrity of the U.S. Firms

If an individual pleads guilty or "no contest” or is convicted of a violation of a controlled substance statute that involves an
action occurring al the workplace, he or she must inform his or her supervisor within 5 days of the conviction or plea. Failure to
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comply with this requiremeni will subject the individual to disciplinary action, which may include separation from the U.S.
Firms for a first offense.

Although this policy does not prohibit the proper use or possession of legal drugs such as over-the-counter or prescription
drugs, individuals are encouraged to advise supervisors or colleagues of such use where it may affect performance. Should
performance be affecled by the use of legal drugs, the individual may be relieved of his or her responsibilities under the Paid
Time Off or Shor-Term Disability policies.

If an individual violates this policy, he or she will be subject to disciplinary action, which may include separation from the U.S.
Firms for a first offense.

Drug Testing

Certain situations may require an individual to participate in a drug-testing program. Some examples of such situations
include, but are not limited 1o, assignments to Department of Defense contracts or working with clients who have a drug-
tesling program in place for their personnel. The U.S. Firms will inform individuals who are subject to this requirement. If an
individual does not wish to submit 1o the required client drug lesting, he or she may be reassigned to other client work.

If an individual tests positive, he or she is subjeci te disciplinary action, which may include transfer from his or her current
posilion or separation from the U.S. Firms for a firsl offense.

Medical Evaluation/lmplementation—Controlled Substances

If an individual's performance or behavior at the workplace during working hours gives rise to a reasonable suspicion that he or
she is under the influence of a controlled subslance, he or she may be asked to undergo an immediate medical evaluation.
This evaluation will determine fitness for work.

Individuals may also be asked to undergo appropriate tests to detect the presence of controlled substances. Consent to such
tests constitutes a condition of continued association with the U S. Firms. Refusal to consent to a test or to the disclosure of
test resulls 10 appropriate U.S. Firms' representatives will result in disciplinary action, which may include separation from

the U.S. Firms for a first offense.

If an individual tests posilive for controlled substances, he or she must agree fo cease all such use as a condition of continued
association with the U.S Firms. The individual must also agree 1o be tested for drug use on a random, continuous basis for a
period of up to one year from the date of the positive test. If he or she tests positive for controlled substances on any of these
subsequent occasions, separation from the U.S Firms is likely to occur.

The U.S. Firms reserve the righl to transfer any individuals who have tested positive for controlled substances from positions
involving the safely of others, from posillons permitting access to confidential U.S. Firms or client information and other
valuable U.S. Firms’ property, or from positions of trust or responsibility.

If an individual tests positive for conlrolled substances, he or she may be offered the opportunity to parlicipate in the U.S.
Firms' Employee Assistance Pragram (EAP) or 3 comparable program. Should it be determined ihat the individual requires
further assistance, he or she must complete the recommended course of treatment as a cendition of conlinued association
with the U.8. Firms.

If it is determined that the individual does not need assistance, he or she may return to the workplace.

Despite the existence of the EAP or a comparable program and the U.S. Firms' general policy of referring individuals testing
positive for controlled substances for treatmeni, the U.S. Firms reserve the right to separate from the U.S. Firms those who
test positive.

If an individual is medically diagnosed as being addicted 1o controlled substances, he or she may be granted leave under

" the U.S. Firms’ Short-Term Disability Policy ta undertake rehabilitative treatment. The individual will not be permitted to return
1o work until a release from treatment 1s presented to the Human Resources Department or office managing partner medically
certifying that he or she is rehabilitaled and capable of returning to work. The individual must also agree to undergo random
drug testing for a period of one year from the date of his or her return to work,

Alcohol

The U S. Firms expect that individuals will mainiain proper professional decorum at all times at the workplace during working
hours. Expressly prohibited under this policy is reporting 10 work or working while under the infiuence of alcohol. Alcohol
consumptlion at the workplace at inappropriate times during working hours is also prohibited.




Also prohibited under this policy is drinking alcohol to excess at official U.S Firms' or client meetings or funclions in conneclion
with business meals, travel or entertainment, or at any time where drinking to excess would or might adversely affect the
integrity or image of the U.S. Firms. Moderate use of alcohol in such situations is not prohibited by this policy.

If an individual violates the U.S. Firms' Alcohol Abuse Policy, he or she will be subject 10 disciplinary action, which may include
separation from the U.S. Firms for a first offense.

Medical Evaluation/implementation—Alcohol

If an individual's performance or behavior at the workplace during working hours gives rise 10 a reasonable suspicion that he or
she is under the influence of alcohol, he or she may be required to undergo a medical evaluation. This evaluation will
determine fitness for work.

The individual may also be required to undergo appropriale tests to detecl the presence of alcohol. Consent to such tests
constitutes a condition of continued association with the U.S. Firms. Refusal to consent 1o a lest or to the disclosure of test
resuils to appropriate U.S. Firms’ representatives will result in disciplinary action, which may include separation from the U.S.
Firms for a first offense.

if an individual tests positive for alcohol, he or she may be offered the opportunity to participate in the U.S. Firms' Employee
Assistance Program (EAP) or a comparable program. Should it be determined that the individual requires furlher assistance,
he or she must complete the recommended course of treatment as a condition of continued association with the U.S. Firms,

If it is determined that the individual does not need assistance, he or she may return to work.

Despite the existence of the EAP or a comparable program, the U.S. Firms reserve the right to separate from the U.S.
Firms those who violate the U.S. Firms' alcohol abuse policy.

If an individual is medically diagnosed as an alcoholic, he or she may be granted a leave under the U.S. Firms' Short-Term
Disability Policy to undertake rehabilitative treatment. The individual will not be permitted to return to work until a release from
treatment is presented to the Human Resources Depariment or office managing partner medically cerlifying that he/she is
rehabilitated and capabie of returning to work. He or she must also agree to undergo appropriate tests for a period of one year
from the date of his or her retlum to work.

Voluntary Assistance

If an individual voluntarily seeks assistance on a timely basis through the U.S. Firms' Employee Assistance Program or a
comparable program for an alcohol or drug-related problem, prior to the U.S. Firms identifying the problem, he or she may do
so without jeopardizing his or her status with the U.S. Firms, providing that the individual follows the prescribed treatment and
his or her performance is acceptable. In some cases, temporary reassignment may be necessary.

Reporting Violations

If an individual observes or has knowledge of a violation of the U.S. Firms’ policy on subslance abuse, whether by an
individual or others, he or she has an obligation to report prompily this information 10 the appropriate supervisor, the office
managing pariner or the office Human Resource director

In any instance where an individual observes or has knowledge that an imminent threat 10 safety of persons or property exists
because of an apparent violation of the U.S. Firms' policy on subsiance abuse, he or she should immediately contact the
appropriate supervisor, the office managing pariner or the office Human Resource director.

Where criminal violations are involved or suspected, appropriate law enforcement agencies will be notified.




G. Minority Business Enterprise

G1. If the Offeror is a minority business enterprise as defined in Section 288.703, Fla. Stat., the Offeror

must submit a valld affidavit to demonstirale its status

While we are not a minority owned business, Delcitte
understands that diversity is a business imperalive in today's
market place Our Diversity & Inclusion Initiative is an integral
part of our business strategy. We understand the economic
importance diversity and inclusion bring to cur bottom line,
and the importance diversity holds for many of our clients.
Deloitte has created and implemented a firm-specific sirategy
1o make diversity a hallmark of our organization's culture,
success and the way we do business. Deloitte has earned — Or. Sally Ride, Ch
praise from many crganizations for fostering a supportive
cuiture, especially when it comes to women's advancement,
diversity and inclusion, professional development, and
workplace flexibility

Part of this commitment 1o diversity entails broadening the base of vendors which our organization and our clients use
Through our supplier diversity program, we believe that we will obtain the best services so that we can continue to provide the
best solutions to our clients.

Deloitte’'s expenditures and list of producls and services among minority and women-owned companies have a wide reach
throughout the country. In many instances, the organization's clients are encouraging and challenging their suppliers to keep
pace and add value 1o their respective supplier diversity initiatives and strategies. Our success and competitive advantage will
not be fimited to spending, but in our ability to broaden the scope of relationships among existing and future business partners.




H. Certification Statement

“| agree to abide by all conditions of RFP 2008-06 and certify that ail information provided in this Response is true and correct,
that | am authorized to sign this Response as the Applicant and that | am in compliance with all* requirements of the RFP,
inciuding but not limited to, the certification requirements stated in Section Five of this RFP."

2 il

Authorized Signature (Original)

= \ahde Wheks  tarbuer

Print Name and Title

* As modified by our proposal




I. Score Card
ltem Reforence Deloitte's Points m

B. Firm £ speerience and Capability
C. Experience/Quailifications of Personnel 100

0. Apgeoach 1o Services 100

E. Cost Proposal 60




