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RE: SBA Pooled Fund - Engagement as Counsel

Dear Bob:

Thank you for retaining Holland & Knight LLP to represent Pasco County (the
“County”) regarding issues involving the State Board of Administration’s actions with respect
to the Local Government Surplus Funds Trust Fund (the “Trust Fund™).

The purpose of this letter is to confirm our engagement as counsel, to outline the issues
we propose to address, and to provide you certain information concerning our fees, billing and
collection policies, and other terms that will govern our relationship. Although we do not wish
to be overly formal in our relationship with you, we have found it a helpful practice to confirm
with our clients the nature and terms of our representation. Attached to this letter are our firm's
standard terms of engagement. Please review these and let me know if you have any questions
concerning our policies.

We have heretofore delivered to you by letter dated December 10, 2007, an outline of
the issues we think should be explored to identify the potential options and rights of the County
as it involves the SBA and its imposed freeze on withdrawals from the Local Government
Surplus Trust Fund (the "Trust Fund”).

At your direction, we will initiate that review, focusing on (i) the right of the SBA to
impose restrictions on the withdrawal, (ii) the right of the SBA to impose penalties for early
withdrawal, (iii) whether the SBA violated investment policies, protocol or prudent investment
practices that lead to the instability of the fund, (iv) whether third parties may potentially be
liable for failed or unqualified investments, and (v) whether other governmental entities might
join in this investigation and any resulting action that may be initiated by the County. For this
part of the engagement, our role would be limited to a preliminary analysis of these issues, and






