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Dear Sirs:

Deloitte & Touche LLP (“D&T” or “we” or “us™) is pleased to serve as independent auditors for
Convention Center District Authority (the “Authority” or “you” or “your™). Mr, José Sierra will be
responsible for the services that we perform for the Authority hereunder.

In addition to the audit services we are engaged to provide under this engagement letter, we would also be
pleased to assist the Authority on issues as they arise throughout the year. Hence, we hope that you will
call Mr. José Sierra 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 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 accepted in the
United States of America (“generally accepted auditing standards™). The objective of an audit conducted
in accordance with generally accepted auditing standards is to express an opinion on the fairness of the
presentation of the Authority’s basic financial statements for the year ending June 30, 2012, in conformity
with accounting principles generally accepted in the United States of America (“generally accepted
accounting principles”), in all material respects.

Appendix A contains a description of our responsibilities and an audit under generally accepted‘auditing
standards. '

Our 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. If, 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 opinion 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 the
Board of Directors of the Authority (the “Board of Directors”) and the Authority’s management.
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Management’'s Responsibilities

Appendix B describes management’s responsibilities for (1) the financial statements and all
accompanying information, (2) representation letters, (3) the process for obtaining preapproval of
services, (4) independence matters relating to providing certain services, (5) independence matters
relating to hiring.

Responsibility of the Board of Directors

As independent auditors of the Authority, we acknowledge that the Board of Directors is directly
responsible for the appointment, compensation, and oversight of our work, and accordingly, except as
otherwise specifically noted, we will report directly to the Board of Directors. You have advised us that
‘the services to be performed under this engagement letter, including, where applicable, the use by D&T of
affiliates or related entities as subcontractors in connection with this engagement, have been approved by
the Board of Directors in accordance with the Board of Directors’ established preapproval policies and

procedures.
Communications with the Board of Directors

Appendix C describes various matters that we are required by generally accepted auditing standards to
communicate with the Board of Directors and management.

Fees

We estimate that our fees for this engagement will be $120,000. Based on the anticipated timing of the
work, our fees will be billed approximately as follows:

Invoice Date _ Amount
August 31, 2012 $50,000
September 14, 2012 50,000
September 28, 2012 20,000

We anticipate sending invoices according to the above schedule, and payments are due 30 days from the
date of the invoice.

Our continued service on this engagement is dependent upon payment of our invoices in accordance with
these terms. To the extent that certain circumstances arise during this engagement, our fee estimate also

- may be significantly affected, and additional fees may be necessary. We will notify you promptly of any
circumstances we encounter that could significantly affect our estimate and discuss with you any
additional fees, as necessary.

Additional services provided beyond the scope of services described herein will be subject to the mutual
agreement of the Authority and D&T at such time as D&T is engaged to perform the services and would
be described in a separate engagement letter.



Access to Working Papers by Regulators

We are required to make all audit-related documents, including auditors’ reports, working papers, and
management letters, available to the Office of the Comptroller of Puerto Rico (the “Comptroller of Puerto
Rico™) 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&T and constitute D&T’s confidential information. We may request confidential treatment of D&T
information. If we are requested to make photocopies of audit-related documents, we will maintain =~
control over duplication of all information. The Authority hereby grants us permission to provide access
to and to make and permit others to make photocopies of all audit-related documents, including auditors’
reports, working papers and management letters, to representatives of the Comptroller of Puerto Rico or
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.
All professional and administrative services relating to such access (including photocopying) will be
charged as an additional expense to 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 period 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 Authority intends to publish or otherwise reproduce in any document our report on the Authority’s-
basic financial statements, 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), thereby associating D&T
with such document, the Authority agrees that its management will provide D&T with a draft of the
document to read and obtain our approval for the inclusion or incorporation by reference of our report, or
the reference to D&T, in such document before the document is printed and distributed. The inclusion or
incorporation by reference of our report in any such document would constitute the reissuance of our
report. The Authority also agrees that its management will notify us and obtain our approval prior to
including our report on an electronic site.

Our engagement to perform the services described herein does not constitute our agreement to be
associated with any such documents published or reproduced by or on behalf of the Authority. Any
request by the Authority to reissue our report, to consent to its inclusion or incorporation by reference in
an offering or other document, or to agree to its inclusion on an electronic site will be considered based on
the facts and circumstances existing at the time of such request. The estimated fees outlined 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 Authority and D&T at such
time as D&T is engaged to perform the services and would be described in a separate engagement letter.
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This engagement letter, including Appendices A through E attached hereto and made a part hereof,
constitutes the entire agreement between the parties with respect to this engagement and supersedes any
. other prior or contemporaneous agreements or understandings between the parties, whether written or
oral, relating to this engagement.

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

Yours trurly,
Yotk 4 Towche L

Acknowledged and approved on behalf of
d of Rirectors of Puerto Rico Convention Center District Authority:

)

Title: & Jf“fﬂ i &L@mff'

Date: /O ,Sfe,p#: W)

Accepted and agreed to by Puertg Rico Convention Center District Authority:

Title: //F«-w/ .:<_, &, f.c.c,/qﬂf

Date:




APPENDIX A

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

This Appendix A is part of the engagement letter dated June 4, 2012 between Deloitte & Touche LLP and
Puerto Rico Convention Center District Authority and approved by the Board of Directors of Puerto Rico
Convention Center District Authority.

Our Responsibilities

Our responsibilities under generally accepted auditing standards include forming and expressing an
opinion about whether the financial statements that have been prepared by management with the oversight
of the Board of Directors are presented fairly, in all material respects, in conformity with generally
accepted accounting principles. The audit of the financial statements does not relieve management or the
Board of Directors of their responsibilities. '

Components of an Audit
An audit includes the following:

e  Obtaining an understanding of the Authority and its environment, including internal control,
sufficient to assess the risks of material misstatement of the financial statements and to design
the nature, timing, and extent of further audit procedures

e  Consideration of internal control over financial reporting, as a basis for designing audit
procedures that are appropriate in the circumstances but not for the purpose of expressing an
opinion on the effectiveness of the Authority’s internal control over financial reporting

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

e Inquiring directly of the Board of Directors regarding its views about the risks of fraud and
whether the Board of Directors has knowledge of any fraud or suspected fraud affecting the
Authority ‘

e  Assessing the accounting principles used and significant estimates made by management
e  Evaluating the overall financial statement presentation

Generally accepted accounting principles provide for certain required supplementary information (RSI),
such as a management’s discussion and analysis, to accompany the Authority’s basic financial statements.
As part of our engagement, we will apply certain limited procedures to the Authority’s RSI. 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 have
unresolved doubts with the presentation of the RSI or we are unable to complete our limited procedures,
we will disclaim an opinion on the RSI.

Supplementary information other than RSI, such as combining financial statements, also accompanies the
Authority’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



respective personnel from all claims, liabilities, and expenses relating to our services under this
engagement letter attributable to any misrepresentation by management.

Process for Obtaining Preapproval of Services

Management is responsible for the coordination of obtaining the preappmvai of the Board of Directors, in
accordance with the Board of Directors’ preapproval process, for any services to be provided by D&T to
the Authority.

Independence Matters Relating to Providing Certain Services

In connection with our engagement, D&T, management, and the Board of Directors will assume certain
roles and responsibilities in an effort to assist D&T in maintaining independence. Management of the
Authority will ensure that the Authority has policies and procedures in place for the purpose of ensuring
that the Authority will not act to engage D&T or accept from D&T any service that under American
Institute of Certified Public Accountants (AICPA) or other applicable rules would i 1mpalr D&T’s
independence. All potential services are to be discussed with Mr. José Sierra.

Independence Matters Relating to Hiring

Management will coordinate with D&T to ensure that D&T’s mdependence is not impaired by hiring
former or current D&T partners, principals, or professional employees in a key position, as defined in the
AICPA Code of Professional Conduct, that would cause a violation of the AICPA Code of Pr ofessional
Conduct or other applicable independence rules. Any employment opportunities with the Authority for a
former or current D&T partner, principal, or professional employee should be discussed with Mr. José
Sierra before entering into substantive employment conversations with the former or current D&T
partner, principal, or professional employee.

For purposes of the preceding three paragraphs, “D&T” shall mean Deloitte & Touche LLP and its
subsidiaries; Deloitte Touche Tohmatsu Limited, its member firms, the affiliates of Deloitte &

Touche LLP, Deloitte Touche Tohmatsu Limited, and its member firms; and, in all cases, any successor
or assignee.
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APPENDIX D

GENERAL BUSINESS TERMS

This Appendix D is part of the engagement letter to which these terms are attached (the engagement
letter, including its appendices, the “engagement letter”) dated June 4, 2012 between Deloitte &
Touche LLP and Puerto Rico Conventmn Center District Authority and approved by the Board of
Directors of Puerto Rico Convention Center District Authonty

L

Independent Contractor. D&T is an independent contractor and D&T is not, and will not be
considered to be, an agent, partner, ﬁducxary, or representative of the Authority or the Board of
Directors.

Survival. The agreements and undertakmgs of the Authority and the Board of Directors contamed in
the engagement letter will survive the completion or termination of this engagement.

Assignment and Subcontracting. Except as provided below, no party may assign any of its rights or
obligations hereunder (including, without limitation, interests or claims relating to this engagement)
without the prior written consent of the other parties. The Authority and the Board of Directors
hereby 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.

Severability. If any term of the engagement letter is unenforceable, such term shall not affect the
other terms, but such unenforceable 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.

Force Majeure. No party shall be deemed to be in breach of the engagement letter as a result of any
delays or non-performance directly or indirectly resulting from circumstances or causes beyond its
reasonable control, 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 or this engagement (a “Dispute™) shall be resolved by mediation or binding
arbitration as set forth in the Dispute Resolution Provision attached hereto as Append1x E and made
a part hereof.




APPENDIX E

DISPUTE RESOLUTION PRO\iISION

This Appendix E is part of the engagement letter dated June 4, 2012 between Deloitte & Touche LLP and
Puerto Rico Convention Center District Authority and approved by the Board of Directors of Puerto Rico
Convention Center District Authority.

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 negligence), or otherwise.

Mediation: All Disputes shall be first 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 confidentiality of mediations or settlement 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 90 days after the effective date of the
written notice beginning the mediation process (or such longer 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 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 Authority 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 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 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 Commonwealth of Puerto Rico (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 disposition
relative to all or some of the issues, provided that the responding 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 all other parties and afford such
parties a reasonable opportunity to protect their interests. Further, ]udgment on the arbitrators’ award may
be entered in any court having _]l.lI'lSlethll -

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



