AGREEMENT FOR AUDITING SERVICES

This agreement is entered into this st* day of O ctoben  between the City of Ocoee, a
municipal corporation of the State of Florida, hereinafter referred to as the “City” and McDirmit,
Davis & Company, LLC, a firm of Certified Public Accountants registered and licensed in the State of
Florida, hereinafter referred to as the “Auditors”.

WITNESSETH:

That for and in consideration of the mutual performance of the terms and conditions herein, both
parties agree, as follows:

SECTION 1: PURPOSE AND SCOPE OF THE ENGAGEMENT

1.
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Except as set forth in Section 8 hereof, the audit will be performed as indicated in Request for
Proposals “RFP” #07-004 and addenda, “Exhibit A”, and will encompass the City’s financial
statements of the governmental activities, business-type activities, each major fund and the
aggregate remaining fund information (collectively the “financial statements™) as of and for the
fiscal year ended September 30, 2007, September 30, 2008, and September 30, 2009 and shall
be accomplished in accordance with auditing standards generally accepted in the United States
of America and the standards for financial audits contained in Gowvernment Auditing
Standards, issued by the Comptroller General of the United States, the Single Audit Act of
1996, the provisions of OMB Circular A-133 and the provisions of Section 11.45, Florida
Statutes. The Auditors shall utilize the guidance provided in the AICPA audit guide, Audits of
State and Local Governments. The Auditors shall also consider any specific grant, bond or
other legal covenant or requirement in performing the audit. The objective of an audit is the
expression of opinions concerning whether the financial statements present fairly, in all
material respects, the financial position of the City and the results of its operations and cash
flows of its Proprietary Funds in conformity with accounting principles generally accepted in
the United States of America.

As part of the audit, the Auditors shall consider the City’s internal controls over financial
transactions and assess control risk, as required by auditing standards generally accepted in
the United States of America, for the purpose of establishing a basis for determining the
nature, timing, and extent of auditing procedures necessary for expressing the Auditor’s
opinion concerning the financial statements. The Auditors shall also consider and test the
City’s internal control policies and procedures used in administering federal financial
assistance programs. The management of the City is responsible for establishing and
maintaining internal controls. In fulfilling this responsibility, estimates and judgments by
management are required to assess the expected benefits and related costs for internal control
policies and procedures. The objectives of internal controls are to provide City management
with reasonable, but not absolute, assurance that assets are safeguarded against loss from
unauthorized use or disposition, and that transactions are executed in accordance with City
management’s authorization and recorded properly to permit the preparation of financial
statements in accordance with accounting principles generally accepted in the United States of
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America. Because of the inherent limitation in any internal control structure, errors or
irregularities may nevertheless occur and not be detected. Also, projection of any evaluation of
internal controls to future periods is subject to the risk that procedures may become
inadequate because of changes in conditions or that the effectiveness of the design and
operation of policies and procedures may deteriorate.

As required by Government Auditing Standards, the Auditors shall prepare a separate written
report on their understanding of the City’s internal controls. The report shall include, but is
not limited to: (1) the scope of the Auditors’ work in obtaining and understanding of the
internal controls and in assessing the control risk, (2) the City’s significant internal controls
including the controls established to ensure compliance with laws and regulations that have a
material impact on the general purpose financial statements, (3) the reportable conditions,
including the identification of material weakness, identified as a result of their work in
understanding and assessing control risk and (4) all other matters normally included in a
financial audit as defined by Section 11.45(1)(c), Florida Statutes.

The audit shall include, but not be limited to, procedures designed to provide reasonable,
rather than absolute, assurance of detecting errors and irregularities that are material to the
financial statements. The Auditors shall inform the City with respect to illegal acts or material
errors or irregularities that come to their attention during the course of the audit.

Compliance with the laws and regulations, contracts, and grants applicable to the City is the
responsibility of the City’s management. As part of obtaining assurance about whether the
financial statements are free of material misstatement, the Auditors shall perform tests of the
City’s compliance with certain provisions of laws, regulations, contracts, grants and other
matters.

As required by OMB Circular A-133 and the Florida Single Audit Act, the Auditors shall
consider and test the City’s internal control policies and procedures used in administering
Federal and State award programs. Based on this consideration and these tests, the Auditors
shall assess risk and determine the nature, timing, and extent of testing compliance with
requirements that, if not complied with, could have a material effect on a major Federal or
State award program. However, tests will be less in scope than would be necessary to render
an opinion on these controls and, accordingly, no opinion will be expressed in the Auditors
report on internal control pursuant to OMB Circular A-133.

In addition, the Auditors shall prepare a separate written Management Letter as defined by
Section 11.45(1)(f), Florida Statutes, defined in Chapter 10.550, Rules of the Auditor General.
A draft of the management letter shall be discussed with the City Manager or his designee
before its issuance in its final form.

At the conclusion of each engagement, the City’s management shall provide to the Auditors a
representation letter that, among other things, shall confirm management’s responsibility for
the preparation of the financial statements in conformity with accounting principles generally
accepted in the United States of America, the availability of financial records and related data,
the completeness and availability of all minutes of City Commission meetings, and the absence



of irregularities involving management of those employees who have significant roles relating
to internal controls.

The Auditors shall assist and review the Comprehensive Annual Financial Report (“CAFR”) at
the request of Management.

The Auditors shall be available to attend such public meetings as may be necessary for
discussion of the final audit report.

The Auditors shall perform a substantial portion of the audit on City premises. The City shall
furnish reasonable adequate working space that is well lighted, reasonable comfortable and
proximate to accounting and accounting records.

The Auditors shall provide all equipment, materials, supplies and personnel services to
perform the audit.

SECTION 2: AUDIT STANDARDS AND PROCEDURES

1.
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The Audit shall be performed by personnel outlined in the firm’s response to Request for
Proposals (RFP) #07-004, “Exhibit B”. Any changes in senior level personnel from those
identified in the proposal must be approved by the City’s Finance Director.

The Auditors may reasonably utilize the City’s staff to perform work of an assisting (data
gathering) nature, consistent with auditing standards generally accepted in the United States of
America, and whenever qualified City employees are reasonably available. This shall be
coordinated with the Finance Director or designee.

The Auditors agree that the City and the Auditors are subject to the public records laws of the
State of Florida with regard to records that are, in fact, public records. Public records, as
defined by State law, shall be subject to said laws, but not records that are not public records.
The Auditors shall be entitled to rely upon and assert all provisions of the State’s public records
laws relating to exemptions and confidentiality of records. The Auditors may be subject to the
Public Records Laws only with regard to certain records in that all records. The Auditors assert
that work papers for this Agreement are the property of the Auditors and constitute
confidential information. Such work papers shall be maintained for a minimum of three (3)
years after the date of a completed audit or as may otherwise be required by law. In addition to
public records being subject to the provision of the State’s public records laws, the Auditors
may fully interact with other agencies of government in accomplishing the audit.

The Auditors shall not assign, sublet or otherwise dispose of, without first obtaining written
consent of the City’s Finance Director, the services to be performed pursuant to this
Agreement, or any portion thereof.

All work and reports performed and submitted by Auditors pursuant to this Agreement shall be
in accordance with applicable State and Federal laws, rules and regulations.
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11.

12.

The City shall reasonably make available to the Auditors any and all financial records, books,
supporting documents, City Commission minutes, policies, contracts, agreements, budgets,
personnel assistance and any other records or requests as may be mutually considered
necessary in the conduct of the aforesaid audit related services.

The Auditors shall coordinate with the City’s Finance Director for the purpose of arranging an
exit conference at the conclusion of the audit of the City and conduct said conference with the
City Manager or his designee. A draft copy of all reports shall be provided by the Auditors to
the Finance Director for inspection prior to the said audit exit conference meeting.

The Auditors shall keep adequate records and supporting documentation applicable to this
Agreement. Said records and documentation shall be retained by the Auditors for a minimum
of three (3) years from the issuance of the audit to the City Commission.

In order to properly serve the public interest, if the Auditors, in the course of their audit
examination, should discover evidence pointing to a nonfeasance, malfeasance or misfeasance
on the part of any officer or employee of the City or its agencies, the Auditors shall immediately
give notice thereto to the City Manager unless the City Manager is the subject of the inquiry, in
which case the notice shall be given to the Mayor and City Commission.

Audit Requirements for Fiscal Year September 30, 2007, September 30, 2008, and September
30, 2009 shall commence upon execution of this Agreement by both parties.

During the performance of this Agreement, the Auditors shall maintain in compliance with
Title VII of the 1964 Civil Rights Act, as amended, and the Florida Human Rights Act of 1977
and shall not on the grounds of race, color, national origin, religion, sex, age, disability, or
marital status, discriminate in any form or manner against said Auditors’ employees or
applicants for employment. Auditors understand and agree that this Agreement is conditioned
upon the veracity of this statement of assurance. The Auditors shall comply with Title VI of the
Civil Rights Act of 1964 when Federal grants are involved. Other applicable Federal and State
Laws, executive orders, rules and regulations prohibiting discrimination as hereinabove
referenced are included by this reference hereto, to include Vietnam era veterans within its
protective range of applicability.

This Agreement shall be governed by the laws of the State of Florida. Venue for any actions
arising out of the Agreement will lie in Orange County, Florida.

SECTION 3: FEES AND TERMS OF PAYMENT

1.
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The City shall pay the Auditors the total fee based on the firm’s proposal submitted for RFP
#07-004, “Exhibit B”, for the audit of fiscal year ending September 30, 2007, September 30,
2008, and September 30, 2009. The parties hereto recognize that the firms response to the
RFP was based on a multi-year contract and that this contract is being executed for three (3)
years with a renewal option for an additional two (2) years. The parties hereto agree that the
total fee for the services set forth herein shall be as set forth on Exhibit “C” attached hereto and



that said Exhibit “C:” shall control in the event of any conflict with the firm’s proposal
submitted in response to the RFP.

The Auditors will render interim billings as work progresses and the City agrees to pay the
interim billings within 30 (thirty) days after receipt. Interim payments shall be determined by
the percentage of work completed at the time an invoice is submitted.

The City shall pay the final billing within thirty (30) days after all the following conditions have
been met:

a. Auditors have rendered their signed Independent Accountant’s
Report and applicable Internal Control and Compliance reports

b. Auditors have rendered the final Management Recommendation
Letter

c. Auditors have submitted the CAFR in “printer’s proof” format;

d. Auditors have provided the requisite copies of the CAFR.

e. All requested City Commission meetings and staff conferences have
been completed.

The Auditors shall comply with all applicable labor laws regarding employment and pay of its
employees.

Compensation payable pursuant to Section 4 and any amendments to this Agreement may be
withheld if the final audit report does not meet the requirements of Section 11.45, Florida
Statutes, and/or any other State or Federal laws, rules and regulations applicable to said
audits. Compensation may be withheld until all discrepancies are corrected and conform to
above requirements.

SECTION 4: ADDITIONAL SERVICES

1.
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The Auditors are not required to render any information or services to employees of the City or
to make any studies or investigations at the request of any individual, except herein provided
for. However, the Auditors shall reasonably interact with and provide information to the
Mayor, the City Commissioners and City staff. The Auditors shall respond to such incidental
inquiries without additional charges to the City. If, in the Auditors’ reasonable judgment, the
level of time for such inquiries becomes substantial, the Auditors will notify the City Manager.

The City may, from time to time, desire the Auditor to change or increase the scope of work.
This may include the addition of records and procedures in its audit program. Such requests



for additional work will be submitted in writing to the Auditor by the Finance Director for
consideration for approval by the City Commission. The Auditor will be compensated based on
a negotiated hourly billing rate at the time of the approval. Additional services will be billed to
the City separately.

3. The Auditors shall notify the City’s Finance Director of any comments received from the
Auditor General of the State of Florida regarding any deficiencies noted in the reports of the

City.

4. The Auditors shall disclose any findings disclosed in Peer Review reports regarding the audit of
the City.

5. The Auditors shall perform a full scope audit of the City, which includes an audit of the
financial statements and compliance as required by Governmental Auditing Standards.
Throughout the term of this Agreement, if significant increases or decreases in the required
scope of the audit are necessary due to changes in regulatory or other authoritative
pronouncements, the impact of these changes will be discussed to arrive at a new fee estimate.
However, if changes occur that do not significantly affect those procedures normally performed
under as full scope audit; no change in the fee will be necessary.

SECTION 5: INSURANCE

Prior to commencement and until termination of work for or on behalf of the City, the Auditors shall
procure and maintain insurance of the types and to the limits specified in RFP #07-004.

The term “City” as used in this section of the Agreement is defined to mean the City of Ocoee itself,
any subsidiaries or affiliates, elected and appointed officials, employees, volunteers, representatives
and agents.

SECTION 6: FORCE MAJEURE

Auditor shall not be liable for any failures or delays resulting from circumstances or causes beyond its
reasonable control, including, without limitation, acts or omissions due to fire 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.

SECTION 7: INDEMNITY

Each party (“Indemnifying Party”) shall indemnify and hold harmless the other (“Indemnified Party”)
from any and all claims, suits, actions, liabilities and reasonable defense costs, in each case solely for
bodily injury to individuals and physical damage to tangible property to the extent directly and
proximately caused by the acts or omissions of the Indemnifying Party while the Auditor is engaged in
the performance of services under this Contract; provided however, that if there is also fault on the
part of the Indemnified Party, the forgoing indemnity shall be on a comparative fault basis, and
provided further, however, that the City’s obligation hereunder shall only exist to the extent
permissibly by law and to the extent set forth in Section 768.28, Florida Statutes.
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As a condition to the foregoing indemnity obligations of the Indemnifying Party, the Indemnified
Party shall provide with the Indemnifying Party with reasonable prompt notice of any claim for which
indemnification may be sought hereunder and shall cooperate with the Indemnifying Party in
connection with such claims. The Indemnifying Party shall be entitled to control the handling of any
such claim and to defend or settle any such claim, in its sole discretion, with counsel of its own
choosing; provided, however, that the Indemnifying Party shall have no authority to admit liability on
behalf of the Indemnified Party; and provided further, however, that the Indemnifying Party shall not
be entitled to control the handling of any such claim against the Indemnified Party if the Indemnified
Party asserts that there is also fault on the part of the Indemnified Party. The provisions of this
Section are solely for the benefit of the parties hereto and not intended to grant any rights, contractual
or otherwise to any other person or entity.

Because of the importance of the City’s management’s representations, the City agrees to release and
indemnify Auditor and its personnel form all claims liabilities and expenses relating to its services
under this Agreement attributable to any material misrepresentation by City management to the
extent and limits permitted by law.

SECTION 8: CONTRACT PERIOD

This Agreement covers the City’s fiscal years ending September 30, 2007, September 30, 2008, and
September 30, 2009. Notwithstanding any provision contained in the RFP, it is agreed that the
Agreement covers the audits for the fiscal year ending September 30, 2007, September 30, 2008, and
September 30, 2009 with a renewal option for an additional two (2) years.

SECTION 9: TERMINATION

This Agreement may be terminated at will by the City at any time by giving thirty (30) days written
notice thereof. In the event of such termination, the City shall pay the Auditors for the reasonable
value of services rendered and expenses incurred by the Auditors, up to the effective date of such
termination. The Auditors may only terminate this Agreement for cause.

Disputes arising under this Agreement (including, but not limited to, scope, nature and quality of
services to be performed by the Auditor, the Auditors’ fees and other terms of engagement) shall be
submitted to mediation. A competent, and impartial third party, acceptable to both parties, shall be
appointed to mediate and each disputing party shall pay in equal percentage of the mediator’s fees
and expenses. No suit or arbitration proceeding shall be commenced under this Agreement until at
least sixty (60) days after the mediator’s first meeting with the involved parties. In the event that the
dispute is required to litigated, the court shall be authorized to assess litigation costs against any party
found not to have participated in the mediation process.

SECTION 10: AMERICANS WITH DISABILITIES ACT OF 1990 (ADA)

The Auditors shall comply with all the requirements as imposed by the ADA, the regulations of the
Federal government issued thereunder, and any and all requirements of State law related thereto.
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