RESOLUTIN No. 17'384

OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA

RESOLUTION APPROVING A RENEWAL PERSONAL
SERVICES CONTRACT BETWEEN THE COUNTY OF
NEVADA AND CLIFTONLARSONALLEN, LLP, IN THE
MAXIMUM AMOUNT OF $83,400, PERTAINING TO
COUNTY AUDITS FOR THE 2016/17 FISCAL YEAR

WHEREAS, the County of Nevada is required to conduct an annual audit of fiscal records
of the County and its entities; and

WHEREAS, CliftonLarsonAllen, LLP is willing, able and well qualified to conduct the
audit of the fiscal records of the County and its entities for the 2016/17 Fiscal Year.

BE IT HEREBY RESOLVED by the Board of Supervisors of the County of Nevada that
the Personal Services Contract by and between the County and CliftonLarsonAllen, LLP
pertaining to the audit of the fiscal records of the County of Nevada and its entities for the
2016/17 Fiscal Year in the maximum contract amount of $83,400 be and is hereby approved in
substantially the form attached hereto, and that the Chair of the Board of Supervisors be and
hereby is authorized to execute the Contract on behalf of the County of Nevada.

BE IT FURTHER RESOLVED that the Board of Supervisors hereby authorizes the CEO
and the Auditor-Controller to sign the audit engagement letter.

Funding: 0101-10102-272-1000-521520 $83,400



PASSED AND ADOPTED by the Board of Supervisors of the County of Nevada at a regular meeting of
said Board, held on the 11th day of July, 2017, by the following vote of said Board:

Ayes: Supervisors Heidi Hall, Edward Scofield, Dan Miller, Hank
Weston and Richard Anderson.
Noes: None.

Absent:  None.

Abstain:  None.
ATTEST:

JULIE PATTERSON HUNTER
Clerk of the Board of Supervisors

Hank Weston, Chair

fleldbeses_ Hank_ [ iats

7/11/2017 cc: CEO*
AC* (Hold) 7/26/2017 cc: CEO*
AC* (Release)
CLA, LLP



PERSONAL SERVICES CONTRACT
County of Nevada, California

This Personal Services Contract is made between the COUNTY OF NEVADA (herein "County"), and
| CliftonLarsonAllen LLP ]

(herein “Contractor”), wherein County desires to retain a person or entity to provide the following services,
materials and products generally described as follows:

(§81) Perform the annual audit of the financial statements of the County of Nevada
and related entities for the fiscal year ending June 30, 2017

SUMMARY OF MATERIAL TERMS
(§2) Maximum Contract Price: $83,400

(§3) Contract Beginning Date: 07/01/2017 Contract Termination Date: 06/30/2018
(§4) Liquidated Damages:

INSURANCE POLICIES

Designate all required policies: Reg’d Not Req'd
(§6) Commercial General Liability ($1,000,000) X -
(§7) Automobile Liability ($ 300,000) Personal Auto _ X
($1,000,000) Business Rated X L
($1,000,000) Commercial Policy -
(§8) Worker’s Compensation X .
(§9)  Errors and Omissions ($1,000,000) X

LICENSES AND PREVAILING WAGES

(§14) Designate all required licenses:

NOTICE & IDENTIFICATION

(§26) Contractor: CliftonLarsonAllen LLP County of Nevada:
925 Highland Pointe Drive, Suite 450 950 Maidu Avenue
Roseville, CA 95678 Nevada City, California 95959
Contact Person: Maria Elba Zuniga Contact Person: Martin Polt
(916) 784-7800 (530) 265-7040
e-mail: elba.zuniga@claconnect.com e-mail: ceo@co.nevada.ca.us

Org Code: 0101-10102-272-1000/521520
Contractor is a: (check all that apply)

Corporation: Calif., Other, LLC, Non-profit
Partnership: Calif., Other, X LLP, Limited
Person: Indiv., Dba, Ass'n Other

EDD: Independent Contractor Worksheet Required: Yes X No

HIPAA: Schedule of Required Provisions (Exhibit D): Yes X No

ATTACHMENTS
Designate all required attachments: Req'd Not Req'd

Exhibit A: Schedule of Services (Provided by Contractor) X

Exhibit B: Schedule of Charges and Payments (Paid by County) X

Exhibit C: Schedule of Changes (Additions, Deletions & Amendments) X

Exhibit D: Schedule of HIPAA Provisions (Protected Health Information) X
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Terms
Each term of this Contract below specifically incorporates the information set forth in the Summary
at page one (1) above as to each respective section (§) therein, as the case may be.

Services
1. Scope of Services:

Contractor shall provide all of the services, materials and products (herein “Services”) generally
described in Exhibit "A", according to a performance schedule, if applicable, as set forth in said exhibit
(herein “Performance Schedule”) . If requested, Contractor agrees to serve as an expert witness for County
in any third party action or proceeding arising out of this Contract.

Payment
2. Charges and Payments:

The charges (herein “Charges”) for furnishing the aforesaid Services under this Contract are set
forth in Exhibit "B", including, if applicable, hourly rates, unit pricing, and expense, mileage and cost limits.
Said Charges shall be presented monthly by invoice, and shall be due within thirty (30) days of receipt
unless payment is otherwise set forth in said Exhibit “B”, and shall remain in effect for the entire term of
this Contract, and any extension hereof. In no event will the cost to County for Services to be provided
under this Contract, including direct non-salary expenses, exceed the Maximum Contract Price set forth at
§2, page one (1), above.

Time for Performance

3. Contract Term:

This Contract shall commence on the Contract Beginning Date set forth at §3, page one (1),
above. All Services required to be provided by this Contract shall be completed and ready for acceptance
no later than the Contract Termination Date set forth at §3, page one (1), above.

4, Liquidated Damages:

County and Contractor agree that damages to County due to delays in timely providing Services in
accordance with the aforesaid Performance Schedule and Contract Termination Date are impractical and
difficult to ascertain. Therefore, if §4 at page one (1) hereof shall indicate a daily amount as Liquidated
Damages, County shall have the right to assess said daily sum, not as a penalty, but as and for damages
to County due to delays in providing Services not in accordance with the said Performance Schedule, or
later than the Contract Termination Date (herein “Delay”). Liquidated Damages shall be offset against
amounts owing to Contractor, including retention sums.

To the extent that any Delay is a result of matters or circumstances wholly beyond the control of
Contractor, County may excuse said Liquidated Damages; provided however, that County may condition
such excuse upon Contractor having given prompt notice to County of such delay immediately by telephone
and thereafter by written explanation within a reasonable time. The time for Contractor’'s performance shall
be extended by the period of delay, or such other period as County may elect.

5. Time of the Essence:

Time is of the essence with respect to Contractor's performance under this Contract. Delay in
meeting the time commitments contemplated herein will result in the assessment of liquidated damages, if
indicated at §4 at page one (1), hereof. If Liquidated Damages are not so indicated, damages shall be as
otherwise provided by law.

Insurance
6. Commercial General Liability Insurance: (County Resolution No. 90674)

If §6 at page one (1) hereof shall indicate a Commercial General Liability insurance policy is
required, Contractor shall promptly provide proof of such insurance evidenced by a certificate of insurance
with properly executed endorsements attached, which insurance shall include the following:

(i) Broad form coverage for liability for death or bodily injury to a person or
persons, and for property damage, combined single limit coverage, in the minimum
amount indicated at said §6;
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(ii) An endorsement naming County as an additional insured under said policy,
with respect to claims or suits arising from the Services provided or the
relationships created under this Contract;

(iii) A provision that said insurance shall be primary and other insurance
maintained by the County of Nevada shall be excess only and not contributing with
Contractor’s insurance;

(iv) A provision that said insurance shall provide for thirty (30) days written
notice to County of any termination or change in coverage protection, or reduction
in coverage limits (except ten (10) days notice for non-payment of premium).

T Automobile Liability Insurance: (County Resolution No. 90676)

If §7 at page one (1) hereof shall require either a Business Rated or a Commercial Automobile
Liability insurance policy, for each vehicle used including non-owned and hired automobiles, Contractor
shall promptly provide proof of such insurance evidenced by a certificate of insurance with properly
executed endorsements attached, which insurance shall include the following provisions:

(i) Liability protection for death or bodily injury to a person or persons,
property damage, and uninsured and underinsured coverage, combined single limit
coverage, in the minimum amount indicated at said §7;

(ii) An endorsement naming County as an additional insured under said policy,
with respect to claims or suits arising from the Services provided or the
relationships created under this Contract;

(iii) A provision that said insurance shall be primary and other insurance
maintained by the County of Nevada shall be excess only and not contributing with
Contractor’s insurance;

(iv) A provision that said insurance shall provide for thirty (30) days written
notice to County of any termination or change in coverage protection, or reduction
in coverage limits (except ten (10) days notice for non-payment of premium).

If §7 at page one (1) hereof shall require a Personal Auto policy, for each vehicle used including
non-owned and hired automobiles, Contractor shall promptly provide proof of such insurance for a minimum
of three hundred thousand dollars, ($300,000), in combined single limits, and naming the County as
additionally insured.

8. Worker's Compensation: (County Resolution No. 90674)

If §8 at page one (1) hereof shall indicate a Worker’s Compensation insurance policy is required,
Contractor shall maintain said policy as required by law, and shall promptly provide proof of such insurance
evidenced by a certificate of insurance, or other documentation acceptable to County.

Before commencing to utilize employees in providing Services under this Contract, Contractor
warrants that it will comply with the provisions of the California Labor Code, requiring Contractor to be
insured for worker's compensation liability or to undertake a program of self-insurance therefor.

9. Errors and Omissions:

If §9 at page one (1) hereof shall indicate Errors and Omissions insurance is required, Contractor
shall maintain either a professional liability or errors & omissions policy in the minimum amount indicated,
and shall promptly provide proof of such insurance evidenced by a certificate of insurance, or other
documentation acceptable to County.

10. Miscellaneous Insurance Provisions: (County Resolution No. 90675)

All policies of insurance required by this Contract shall remain in full force and effect throughout the
life of this Contract and shall be payable on a "per occurrence" basis unless County specifically consents to
"claims made" coverage. If the County does consent to "claims made" coverage and if Contractor changes
insurance carriers during the term of this Contract or any extensions hereof, then Contractor shall carry prior
acts coverage.

Insurance afforded by the additional insured endorsement shall apply as primary insurance, and
other insurance maintained by County, its officers, agents and/or employees, shall be excess only and not
contributing with insurance required or provided under this agreement.
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At all times, Contractor shall keep and maintain in full force and effect throughout the duration of
this Contract, policies of insurance required by this Contract which policies shall be issued by companies
with a Best's Rating of B+ or higher (B+, B++, A-, A, A+ or A++), or a Best’s Financial Performance Rating
(FPR) of 6 or higher (6, 7, 8 or 9) according to the current Best's Key Rating Guide, or shall be issued by
companies approved by the County Risk Manager. In the event the Best's Rating or Best's FPR shall fall
below the rating required by this paragraph, Contractor shall be required to forthwith secure alternate
policies which comply with the rating required by this paragraph, or be in material breach of this Contract.

Failure to provide and maintain the insurance policies (including Best’s ratings), endorsements, or
certificates of insurance required by this Contract shall constitute a material breach of this agreement
(herein “Material Breach”); and, in addition to any other remedy available at law or otherwise, shall serve as
a basis upon which County may elect to suspend payments hereunder, or terminate this Contract, or both.
(See §13, 12, below, as these provisions additionally apply to subcontractors.)

1. Indemnity:

Nothing herein shall be construed as a limitation of Contractor’s liability, and Contractor shall
indemnify, defend and hold harmless the County and its officers, officials, employees, agents and
volunteers from any and all liabilities, claims, demands, damages, losses and expenses (including, without
limitation, defense costs and attorney fees of litigation) which result from the negligent act, willful
misconduct, or error or omission of Contractor, except such loss or damage which was caused by the sole
negligence or willful misconduct of County or its officers, officials, employees, agents and volunteers.

Personal Services

12. Contractor as Independent:
In providing services herein, Contractor, and the agents and employees thereof, shall act in an
independent capacity and as an independent contractor and not as agents or employees of County.

13. Assignment and Subcontracting:

Except as specifically provided herein, the rights, responsibilities, duties and Services to be
performed under this Contract are personal to the Contractor and may not be transferred, subcontracted, or
assigned without the prior written consent of County. Contractor shall not substitute nor replace any
personnel for those specifically named herein or in its proposal without the prior written consent of County.

Contractor shall cause and require each transferee, subcontractor and assignee to comply with the
insurance provisions set forth herein at §§6, 7, 8, 9 and 10, to the extent such insurance provisions are
required of Contractor under this Contract. Failure of Contractor to so cause and require such compliance
by each transferee, subcontractor and assignee shall constitute a Material Breach of this agreement, and, in
addition to any other remedy available at law or otherwise, shall serve as a basis upon which County may
elect to suspend payments hereunder, or terminate this Contract, or both.

14. Licensing and Permits:

Contractor warrants (i) Contractor is qualified and competent to provide all Services under this
contract; (ii) Contractor and all employees of Contractor hold all necessary and appropriate licenses
therefor, including those licenses set forth at §14, page one (1) hereof; and, (iii) Contractor shall obtain, and
remain in compliance with, all permits necessary and appropriate to provide said Services. Contractor shall
cause said licenses and permits to be maintained throughout the life of this Contract. Failure to do so shall
constitute a Material Breach of this agreement, and, in addition to any other remedy available at law or
otherwise, shall serve as a basis upon which County may elect to suspend payments hereunder, or
terminate this Contract, or both.

Public Contracts
15. Prevailing Wage and Apprentices:

To the extent made applicable by law, performance of this Contract shall be in conformity with the
provisions of California Labor Code, Division 2, Part 7, Chapter 1, commencing with Section 1720 relating
to prevailing wages which must be paid to workers employed on a public work as defined in Labor Code
§§1720, et seq.; and shall be in conformity with Title 8 of the California Code of Regulations §§200 et seq.,
relating to apprenticeship. Where applicable:
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(i) Contractor shall comply with the provisions thereof at the commencement of Services to be
provided herein, and thereafter during the term of this Contract. A breach of the requirements of this
section shall be deemed a material breach of this contract. Applicable prevailing wage
determinations are available on the California Department of Industrial Relations website
at http://www.dir.ca.gov/OPRL/PWD.

(i) Contractor and all subcontractors must comply with the requirements of Labor Code Section
1771.1(a) pertaining to registration of contractors pursuant to Section 1725.5. Registration and all
related requirements of those Sections must be maintained throughout the performance of the
Contract.

(i) Contracts to which these prevailing wage requirements apply are subject to compliance
monitoring and enforcement by the Department of Industrial Relations. Each contractor and
subcontractor must furnish certified payroll records to the Labor Commissioner at least monthly.

(iv) The County is required to provide notice to the Department of Industrial Relations of any public
work contract subject to prevailing wages within five (5) days of award.

16. Accessibility (County Resolution No. 00190):

It is the policy of the County of Nevada that all County services, programs, meetings, activities and
facilities shall be accessible to all persons, and shall be in compliance with the provisions of the Americans
With Disabilities Act and Title 24, California Code of Regulations. To the extent this Contract shall call for
Contractor to provide County contracted services directly to the public, Contractor shall certify that said
direct Services are and shall be accessible to all persons.

17. Nondiscriminatory Employment:

In providing Services hereunder, Contractor shall not discriminate against any employee or
applicant for employment because of race, color, religion, age, sex, national origin, political affiliation,
ancestry, marital status or disability. This policy does not require the employment of unqualified persons.

18. Prior Nevada County Employment (County Resolution No. 03-353):

Effective July 22, 2003, it is the policy of the County of Nevada that former members of the Board of
Supervisors, a former CEO, or a former Purchasing Agent, for a period of twelve (12) months following the
last day of employment, shall not enter into any relationship wherein that former employee or former Board
member receives direct remuneration from a legal entity that, during the last twelve (12) months of said
employment or Board member’s service, entered into a contract with, or received a grant from the County of
Nevada. Provided however, that this prohibition shall not apply to any employee that did not personally
approve a contract with or grant to said legal entity during the last twelve (12) months of said employment,
and shall not apply when the Board of Supervisors did not approve a contact with or grant to said legal
entity during the last twelve (12) months of said Board member’s service.

A violation of this policy shall subject Contractor to all of the remedies enumerated in said resolution
and as otherwise provided in law, which remedies shall include but not be limited to injunctive relief,
cancellation and voiding of this contract by County, a return of grant money, a cause of action for breach of
contract, and entitlement to costs and reasonable attorney fees in any action based upon a breach of
contract under this provision.

19. Cost Disclosure:

In accordance with Government Code Section 7550, should a written report be prepared under or
required by the provisions of this Contract, Contractor agrees to state in a separate section of said report
the numbers and dollar amounts of all contracts and subcontracts relating to the preparation of said report

Default and Termination
20. Termination:
A Material Breach of this Contract pursuant to the terms hereof or otherwise, in addition to any
other remedy available at law or otherwise, shall serve as a basis upon which County may elect to
immediately suspend payments hereunder, or terminate this contract, or both, without notice.
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If Contractor fails to timely provide in any manner the services materials and products required
under this Contract, or otherwise fails to promptly comply with the terms of this Contract, or violates any
ordinance, regulation or other law which applies to its performance herein, County may terminate this
Contract by giving five (5) days written notice to Contractor.

Either party may terminate this Contract for any reason, or without cause, by giving thirty (30)
calendar days written notice to the other, which notice shall be sent by registered mail in conformity with
the notice provisions, below. In the event of termination not the fault of the Contractor, the Contractor shall
be paid for services performed to the date of termination in accordance with the terms of this Contract.
Contractor shall be excused for failure to perform services herein if such performance is prevented by acts
of God, strikes, labor disputes or other forces over which the Contractor has no control.

County, upon giving sixty (60) calendar days written notice to Contractor, shall have the right to
terminate its obligations under this Contract at the end of any fiscal year if the County or the State of
California, as the case may be, does not appropriate funds sufficient to discharge County’s obligations
coming due under this contract.

Miscellaneous
21. Books of Record and Audit Provision:

Contractor shall maintain complete records relating to this Contract for a period of five (5) years
from the completion of Services hereunder. Said records shall include but not be limited to bids and all
supporting documents, original entry books, canceled checks, receipts, invoices, payroll records including
subsistence, travel and field expenses, together with a general ledger itemizing all debits and credits

Contractor shall permit County to audit said records as well as such related records of any business
entity controlled by Contractor. Said audit may be conducted on Contractor's premises or at a location
designated by County, upon fifteen (15) days notice. Contractor shall promptly refund any moneys
erroneously charged and shall be liable for the costs of audit if the audit establishes an over-charged of five
percent (5%) or more of the Maximum Contract Price.

22, Intellectual Property:

All original photographs, diagrams, plans, documents, information, reports, computer code and all
recordable media together with all copyright interests thereto (herein “Intellectual Property”), which concern
or relate to this Contract and which have been prepared by, for or submitted to Contractor, shall be the
property of County, and upon fifteen (15) days demand therefor, shall be promptly delivered to County
without exception. Provided however, for personal purposes only and not for commercial, economic or any
other purpose, Contractor may retain a copy of Contractor’s work product hereunder.

23. Entire Agreement:

This Contract represents the entire agreement of the parties, and no representations have been
made or relied upon except as set forth herein. This Contract may be amended or modified only by written,
fully executed agreement of the parties.

24. Jurisdiction and Venue:
This Contract shall be construed in accordance with the laws of the State of California and the
parties hereto agree that venue shall be in Nevada County, California.

25. Compliance with Applicable Laws:
The Contractor shall comply with any and all federal, state and local laws, codes, ordinances, rules
and regulations which relate to, concern of affect the Services to be provided by this Contract.

26. Notices:

This Contract shall be managed and administered on County’s behalf by the department and the
person set forth at §26, page one (1) of this Contract, and all invoices shall be submitted to and approved
by this Department. In addition to personal service, all notices may be given to County and to Contractor by
first class mail addressed as set forth at said §26 Said notices shall be deemed received the fifth (5th) day
following the date of mailing or the earlier date of personal service, as the case may be.
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27. Authority:
All individuals executing this Contract on behalf of Contractor represent and warrant that they are
authorized to execute and deliver this Contract on behalf of Contractor.

IN WITNESS WHEREOF, the parties have executed this Contract effective on the Beginning Date, above.

CONTRACTOR: / couﬂfF NEVADAw
éUJ&» 2un < : MJ&, MJ;‘

Name: EL%%%?I cA— Honorabld Hank Weston
Title:  PRIN( Chair, Board of Supervisors
Dated: T/l?/ It Dated: 7/2'5 /LbOl_)
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EXHIBIT "A"

County of Nevada — Countywide Audit

1) Contractor will perform services as outlined in the Audit Engagement Letter that
follows.
2) Provide a written, interim monthly update letter to the County Executive Officer,

Auditor-Controller and Audit Committee during the audit fieldwork period. The interim letters
will summarize the results of the audit work undertaken in the County departments, and will
note any significant findings that need immediate management attention and/or that are
recommended for immediate corrective action.

3) Prior to departmental audit review, CONTRACTOR shall informally meet with the
department head (or their designee) to provide an overview of the CONTRACTOR'S audit"
procedures, expectations and timings. CONTRACTOR shall review, in-depth, any audit or
management concern with the department head prior to including such in the audit or
management reports as an exception or concern.

4) Provide an Audit Plan and Schedule to the Audit Committee no later than August 15,
each year.
5) Submittal of audited financial statements and other reports for the required entities to

the County Executive Officer by December 31 each year in an electronic format and hard copy

version as follows:

Addressee
County of Nevada
Board of Supervisors & Grand Jury
950 Maidu Avenue
Nevada City, CA 95959-8617
Attn: Richard A. Haffey, County Executive Officer

Nevada County Finance Authority

Board of Directors & Grand Jury

950 Maidu Avenue

Nevada City, CA 95959-8617

Attn: Richard A. Haffey, County Executive Officer

Single Audit Report

Board of Supervisors & Grand Jury

950 Maidu Avenue

Nevada City, CA 95959-8617

Attn: Richard A. Haffey, County Executive Officer

Nevada County Sanitation District No. 1

Board of Directors & Grand Jury

950 Maidu Avenue

Nevada City, CA 95959-8617

Attn: Richard A. Haffey, County Executive Officer
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CliftonLarsonAllen
LLP CLAconnect.com

CliftonLarsonAllen

May 2, 2017

Marcia Salter, Auditor-Controller
County of Nevada

950 Maidu Avenue, Suite 230
Nevada City, CA 95959

Dear Ms. Salter:

We are pleased to confirm our understanding of the terms and objectives of our engagement and the nature and
limitations of the audit and nonaudit services CliftonLarsonAllen LLP ("CLA," "we," "us," and "our") will provide for
County of Nevada ("you," "your," or "the entity") for the year ended June 30, 2017.

Elba Zuniga is responsible for the performance of the audit engagement.

Audit services

We will audit the financial statements of the governmental activities, the business-type activities, each major
fund, and the aggregate remaining fund information, which collectively comprise the basic financial statements
of County of Nevada, as of and for the year ended June 30, 2017, and the related notes to the financial
statements.

The Governmental Accounting Standards Board (GASB) provides for certain required supplementary information (RSI) to
accompany the entity's basic financial statements. The following RSI will be subjected to certain limited procedures, but
will not be audited.

1. Management's discussion and analysis.
2. Budgetary comparison schedules.
3. GASB-required supplementary pension, OPEB, and infrastructure information under modified reporting.

We will also evaluate and report on the presentation of the supplementary information other than RSI
accompanying the financial statements in relation to the financial statements as a whole.

The following information other than RSI accompanying the financial statements will not be subjected to the auditing
procedures applied in our audit of the financial statements and our auditors' report will not provide an opinion or any
assurance on that information:

1. Introductory Section

2. Statistical Section

Nexia
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May 2, 2017
County of Nevada
Page 2

Nonaudit services

We will also provide the following nonaudit services:

e  Preparation of your financial statements, schedule of expenditures of federal awards, and related notes. Audit

objectives

The objective of our audit is the expression of opinions about whether your basic financial statements are fairly
presented, in all material respects, in conformity with accounting principles generally accepted in the United
States of America (U.S. GAAP). Our audit will be conducted in accordance with auditing standards generally
accepted in the United States of America (U.S. GAAS); the standards for financial audits contained in
Government Auditing Standards, issued by the Comptroller General of the United States; and the audit
requirements of Title 2 U.S. Code of Federal Regulations Part 200, Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards (Uniform Guidance). Our audit will include tests of your
accounting records, a determination of major program(s) in accordance with the Uniform Guidance, and other
procedures we consider necessary to enable us to express opinions and render the required reports. We will
apply certain limited procedures to the RSI in accordance with U.S. GAAS. However, we will not express an
opinion or provide any assurance on the RSI because the limited procedures do not provide us with sufficient
evidence to express an opinion or provide any assurance. We will also perform procedures to enable us to
express an opinion on whether the supplementary information other than RSI accompanying the financial
statements is fairly stated, in all material respects, in relation to the financial statements as a whole.

The objectives of our audit also include:

° Reporting on internal control over financial reporting and compliance with the provisions of laws,
regulations, contracts, and award agreements, noncompliance with which could have a material effect on the
financial statements in accordance with Government Auditing Standards.

° Reporting on internal control over compliance related to major programs and expressing an opinion (or
disclaimer of opinion) on compliance with federal statutes, regulations, and the terms and conditions of federal
awards that could have a direct and material effect on each major program in accordance with the Uniform
Guidance.

The Government Auditing Standards report on internal control over financial reporting and on compliance and
other matters will include a paragraph that states (1) that the purpose of the report is solely to describe the
scope of our testing of internal control and compliance and the result of that testing, and not to provide an
opinion on the effectiveness of the entity's internal control or on compliance, and (2) that the report is an
integral part of an audit performed in accordance with Government Auditing Standards in considering the
entity's internal control and compliance. The Uniform Guidance report on internal control over compliance will
include a paragraph that states that the purpose of the report on internal control over compliance is solely to
describe the scope of our testing of internal control over compliance and the result of that testing based on the
requirements of the Uniform Guidance. Both reports will state that the report is not suitable for any other
purpose.

We will issue written reports upon completion of our audit of your financial statements and compliance with
requirements applicable to major programs. We cannot provide assurance that unmodified opinions will be
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May 2, 2017
County of Nevada
Page 3

expressed. Circumstances may arise in which it is necessary for us to modify our opinions, add an emphasis-of-
matter or other-matter paragraph(s), or withdraw from the engagement. If our opinions on the financial
statements or the single audit compliance opinion are other than unmodified, we will discuss the reasons with
you in advance. If circumstances occur related to the condition of your records, the availability of sufficient,
appropriate audit evidence, or the existence of a significant risk of material misstatement of the financial
statements or material noncompliance caused by error, fraudulent financial reporting, or misappropriation of
assets, which in our professional judgment prevent us from completing the audit or forming opinions on the
financial statements or an opinion on compliance, we retain the right to take any course of action permitted by
professional standards, including declining to express opinions or issue reports, or withdrawing from the
engagement.

Auditor responsibilities, procedures, and limitations

We will conduct our audit in accordance with U.S. GAAS and the standards for financial audits contained in
Government Auditing Standards. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the basic financial statements as a whole are free from material
misstatement, whether due to fraud or error. An audit involves performing procedures to obtain sufficient
appropriate audit evidence about the amounts and disclosures in the basic financial statements. The procedures
selected depend on the auditors' judgment, including the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management, as
well as evaluating the overall presentation of the basic financial statements.

There is an unavoidable risk, because of the inherent limitations of an audit, together with the inherent
limitations of internal control, that some material misstatements or noncompliance may not be detected, even
though the audit is properly planned and performed in accordance with U.S. GAAS, Government Auditing
Standards, and the Uniform Guidance. Because we will not perform a detailed examination of all transactions,
material misstatements, whether from (1) errors, (2) fraudulent financial reporting, (3) misappropriation of
assets, or (4) violations of laws or governmental regulations that are attributable to the entity or to acts by
management or employees acting on behalf of the entity, may not be detected. Because the determination of
abuse is subjective, Government Auditing Standards do not expect auditors to provide reasonable assurance of
detecting abuse.

In addition, an audit is not designed to detect immaterial misstatements or violations of laws or governmental
regulations that do not have a direct and material effect on the financial statements or on major programs.
However, we will inform the appropriate level of management and those charged with governance of any
material errors, fraudulent financial reporting, or misappropriation of assets that come to our attention. We will
also inform the appropriate level of management and those charged with governance of any violations of laws or
governmental regulations that come to our attention, unless clearly inconsequential, and of any material abuse
that comes to our attention. We will include such matters in the reports required for a single audit.

In making our risk assessments, we consider internal control relevant to the entity's preparation and fair
presentation of the basic financial statements and compliance in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity's internal control. Tests of controls may be performed to test the effectiveness of certain controls that we
consider relevant to preventing and detecting fraud or errors that are material to the financial statements and
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to preventing and detecting misstatements resulting from noncompliance with provisions of laws, regulations,
contracts, and grant agreements that have a material effect on the financial statements. Our tests, if performed,
will be less in scope than would be necessary to render an opinion on internal control and, accordingly, no opinion
will be expressed in our report on internal control issued pursuant to Government Auditing Standards.

As required by the Uniform Guidance, we will perform tests of controls over compliance to evaluate the
effectiveness of the design and operation of controls that we consider relevant to preventing or detecting
material noncompliance with the direct and material compliance requirements applicable to each major federal
award program. However, our tests will be less in scope than would be necessary to render an opinion on those
controls and, accordingly, no opinion will be expressed in our report on internal control issued pursuant to the
Uniform Guidance.

An audit is not designed to provide assurance on internal control or to identify deficiencies, significant
deficiencies, or material weaknesses in internal control. However, we will communicate to you in writing
significant deficiencies or material weaknesses in internal control relevant to the audit of the basic financial
statements that we identify during the audit that are required to be communicated under AICPA professional
standards, Government Auditing Standards, and the Uniform Guidance.

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of the entity's compliance with the provisions of laws, regulations, contracts,
and grant agreements that have a material effect on the financial statements. However, the objective of our
audit will not be to provide an opinion on overall compliance and we will not express such an opinion in our
report on compliance issued pursuant to Government Auditing Standards.

We will include in our report on internal control over financial reporting and on compliance relevant information about
any fraud; noncompliance with provisions of laws, regulations, contracts, or grant agreements; or abuse that may have
occurred that are required to be communicated under Government Auditing Standards.

The Uniform Guidance requires that we also plan and perform the audit to obtain reasonable assurance about
whether the auditee has complied with federal statutes, regulations, and the terms and conditions of federal
awards that may have a direct and material effect on each of the entity's major programs. Our procedures will
consist of tests of transactions and other applicable procedures described in the "OMB Compliance Supplement"
for the types of compliance requirements that could have a direct and material effect on each of the entity's
major programs. The purpose of these procedures will be to express an opinion on the entity's compliance with
requirements applicable to each of its major programs in our report on compliance issued pursuant to the
Uniform Guidance.

We will evaluate the presentation of the schedule of expenditures of federal awards accompanying the financial
statements in relation to the financial statements as a whole. We will make certain inquiries of management and
evaluate the form, content, and methods of preparing the schedule to determine whether the information
complies with U.S. GAAP and the Uniform Guidance, the method of preparing it has not changed from the prior
period, and the information is appropriate and complete in relation to our audit of the financial statements. We
will compare and reconcile the schedule to the underlying accounting records and other records used to prepare
the financial statements or to the financial statements themselves.
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Our responsibility as auditors is limited to the period covered by our audit and does not extend to any later periods
for which we are not engaged as auditors.

Management responsibilities

Our audit will be conducted on the basis that you (management and, when appropriate, those charged with
governance) acknowledge and understand that you have certain responsibilities that are fundamental to the conduct
of an audit.

You are responsible for the preparation and fair presentation of the financial statements, RSI, and the schedule of
expenditures of federal awards in accordance with U.S. GAAP. Management is also responsible for identifying all
federal awards received, understanding and complying with the compliance requirements, and for the preparation
of the schedule of expenditures of federal awards (including notes and noncash assistance received) in
accordance with the requirements of the Uniform Guidance.

Management's responsibilities include the selection and application of accounting principles; recording and
reflecting all transactions in the financial statements; determining the reasonableness of significant accounting
estimates included in the financial statements; adjusting the financial statements to correct material
misstatements; and confirming to us in the management representation letter that the effects of any
uncorrected misstatements aggregated by us during the current engagement and pertaining to the latest period
presented are immaterial, both individually and in the aggregate, to the financial statements taken as a whole.
Management is responsible for compliance with applicable laws and regulations and the provisions of contracts
and grant agreements, including compliance with federal statutes, regulations, and the terms and conditions of
federal awards applicable to the entity's federal programs. Your responsibilities also include identifying
significant contractor relationships in which the contractor has responsibility for program compliance and for the
accuracy and completeness of that information.

You are responsible for the design, implementation, and maintenance of effective internal control,
including internal control over compliance, and for evaluating and monitoring ongoing activities to help
ensure that appropriate goals and objectives are met relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error; and that
there is reasonable assurance that government programs are administered in compliance with compliance
requirements.

You are responsible for the design, implementation, and maintenance of internal controls to prevent and detect
fraud; assessing the risk that the financial statements may be materially misstated as a result of fraud; and for
informing us about all known or suspected fraud affecting the entity involving (1) management, (2) employees
who have significant roles in internal control, and (3) others where the fraud could have a material effect on the
financial statements. Your responsibilities include informing us of your knowledge of any allegations of fraud or
suspected fraud affecting the entity received in communications from employees, former employees, grantors,
regulators, or others. In addition, you are responsible for implementing systems designed to achieve compliance
with applicable laws and regulations and the provisions of contracts and grant agreements, including compliance
with federal statutes, regulations, and the terms and conditions of federal awards applicable to the entity's federal
programs; identifying and ensuring that the entity complies with applicable laws, regulations, contracts, and grant
agreements, including compliance with federal statutes, regulations, and the terms and conditions of
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federal awards applicable to the entity's federal programs; and informing us of all instances of identified or
suspected noncompliance whose effects on the financial statements should be considered.

You are responsible for taking timely and appropriate steps to remedy any fraud; noncompliance with provisions
of laws, regulations, contracts, or grant agreements; or abuse that we may report. Additionally, as required by
the Uniform Guidance, it is management's responsibility to evaluate and monitor noncompliance with federal
statutes, regulations, and the terms and conditions of federal awards; take prompt action when instances of
noncompliance are identified, including noncompliance identified in audit findings; and to follow up and take
prompt corrective action on reported audit findings and to prepare a summary schedule of prior audit findings
and a corrective action plan. The summary schedule of prior audit findings should be available for our review
prior to our audit.

You are responsible for ensuring that management is reliable and for providing us with (1) access to all
information of which you are aware that is relevant to the preparation and fair presentation of the financial
statements, such as records, documentation, and other matters, and for the accuracy and completeness of that
information, and for ensuring the information is reliable and properly reported; (2) access to personnel,
accounts, books, records, supporting documentation, and other information as needed to perform an audit under
the Uniform Guidance; (3) additional information that we may request for the purpose of the audit; and (4)
unrestricted access to persons within the entity from whom we determine it necessary to obtain audit evidence.
You agree to inform us of events occurring or facts discovered subsequent to the date of the financial
statements that may affect the financial statements.

You agree to include our report on the schedule of expenditures of federal awards in any document that contains
and indicates that we have reported on the schedule of expenditures of federal awards. You also agree to include
the audited financial statements with any presentation of the schedule of expenditures of federal awards that
includes our report thereon or make the audited financial statements readily available to intended users of the
schedule of expenditures of federal awards no later than the date the schedule of expenditures of federal awards
is issued with our report thereon. Your responsibilities include acknowledging to us in the representation letter
that (1) you are responsible for presentation of the schedule of expenditures of federal awards in accordance
with the Uniform Guidance; (2) you believe the schedule of expenditures of federal awards, including its form and
content, is fairly presented in accordance with the Uniform Guidance; (3) the methods of measurement or
presentation have not changed from those used in the prior period (or, if they have changed, the reasons for
such changes); and (4) you have disclosed to us any significant assumptions or interpretations underlying the
measurement or presentation of the schedule of expenditures of federal awards.

Management is responsible for the preparation and fair presentation of other supplementary information in
accordance with U.S. GAAP. You agree to include our report on the supplementary information in any document
that contains, and indicates that we have reported on, the supplementary information. You also agree to include
the audited financial statements with any presentation of the supplementary information that includes our report
thereon or make the audited financial statements readily available to users of the supplementary information no
later than the date the supplementary information is issued with our report thereon. You agree to provide us
written representations related to the presentation of the supplementary information.

Management is responsible for providing us with a written confirmation concerning representations made by you and

your staff to us in connection with the audit and the presentation of the basic financial statements and
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RSI. During our engagement, we will request information and explanations from you regarding, among other
matters, the entity's activities, internal control, future plans, specific transactions, and accounting systems and
procedures. The procedures we will perform during our engagement and the conclusions we reach as a basis for
our report will be heavily influenced by the representations that we receive in the representation letter and
otherwise from you. Accordingly, inaccurate, incomplete, or false representations could cause us to expend
unnecessary effort or could cause a material fraud or error to go undetected by our procedures. In view of the
foregoing, you agree that we shall not be responsible for any misstatements in the entity's financial statements
that we may fail to detect as a result of misrepresentations made to us by you.

Management is responsible for establishing and maintaining a process for tracking the status of audit findings
and recommendations. Management is also responsible for identifying and providing report copies to us of
previous financial audits, attestation engagements, performance audits, or other studies related to the
objectives discussed in the "Audit objectives" section of this letter. This responsibility includes relaying to us
corrective actions taken to address significant findings and recommendations resulting from those audits,
attestation engagements, performance audits, or other engagements or studies. You are also responsible for
providing management's views on our current findings, conclusions, and recommendations, as well as your
planned corrective actions for the report, and for the timing and format for providing that information.

Responsibilities and limitations related to nonaudit services

For all nonaudit services we may provide to you, management agrees to assume all management
responsibilities; oversee the services by designating an individual, preferably within senior management, who
possesses suitable skill, knowledge, and/or experience to understand and oversee the services; evaluate the
adequacy and results of the services; and accept responsibility for the results of the services.

The responsibilities and limitations related to the nonaudit services performed as part of this engagement are as
follows:

o We will prepare a draft of your financial statements, schedule of expenditures of federal awards,
and related notes in conformity with U.S. GAAP and the Uniform Guidance based on information provided
by you. Since the preparation and fair presentation of the financial statements and schedule of
expenditures of federal awards is your responsibility, you will be required to acknowledge in the
representation letter our assistance with preparation of the financial statements and schedule of
expenditures of federal awards and that you have reviewed and approved the financial statements,
schedule of expenditures of federal awards, and related notes prior to their issuance and have accepted
responsibility for them. You have a responsibility to be in a position in fact and appearance to make an
informed judgment on those financial statements and schedule of expenditures of federal awards.

These nonaudit services do not constitute an audit under Government Auditing Standards and such services will not be
conducted in accordance with Government Auditing Standards.

Use of financial statements

The financial statements and our report thereon are for management's use. Inclusion of the audited financial
statements in a document, such as an annual report or an offering document, should be
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done only with our prior approval of the document. You are responsible to provide us the opportunity to review such
documents before issuance.

With regard to the electronic dissemination of audited financial statements, including financial statements
published electronically on your website or submitted on a regulator website, you understand that electronic
sites are a means to distribute information and, therefore, we are not required to read the information
contained in those sites or to consider the consistency of other information in the electronic site with the
original document.

We may issue preliminary draft financial statements to you for your review. Any preliminary draft financial
statements should not be relied on or distributed.

Engagement administration and other matters

We understand that your employees will prepare all confirmations, account analyses, and audit schedules we request
and will locate any documents or invoices selected by us for testing. A list of information we expect to need for our
audit and the dates required will be provided in a separate communication.

At the conclusion of the engagement, we will complete the auditor sections of the electronic Data Collection
Form SF-SAC and perform the steps to certify the Form SF-SAC and single audit reporting package. It is
management's responsibility to complete the auditee sections of the Data Collection Form. We will create the
single audit reporting package PDF file for submission; however, it is management's responsibility to review for
completeness and accuracy and electronically submit the reporting package (including financial statements,
schedule of expenditures of federal awards, summary schedule of prior audit findings, auditors' reports, and
corrective action plan) along with the Data Collection Form to the federal audit clearinghouse and, if
appropriate, to pass-through entities. The Data Collection Form and the reporting package must be
electronically submitted within the earlier of 30 calendar days after receipt of the auditors' reports or nine
months after the end of the audit period.

We will provide copies of our reports to the entity; however, management is responsible for distribution of the reports
and the financial statements. Unless restricted by law or regulation, or containing privileged and confidential
information, copies of our reports are to be made available for public inspection.

We are available to perform additional procedures with regard to fraud detection and prevention, at your request, as
a separate engagement, subject to completion of our normal engagement acceptance procedures. The terms and
fees of such an engagement would be documented in a separate engagement letter.
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The audit documentation for this engagement is the sole and exclusive property of CLA and constitutes
confidential and proprietary information. However, subject to applicable laws and regulations, audit
documentation and appropriate individuals will be made available upon request and in a timely manner to the
County Auditor-Controller or designee, the County Executive Officer or designee, the State Controller, or its
designee, a federal agency providing direct or indirect funding, or the U.S. Government Accountability Office for
purposes of a quality review of the audit, to resolve audit findings, or to carry out oversight responsibilities. We
will notify you of any such request. If requested, access to such audit documentation will be provided under the
supervision of CLA personnel. Furthermore, upon request, we may provide copies of selected audit
documentation to the aforementioned parties. These parties may intend, or decide, to distribute the copies or
information contained therein to others, including other governmental agencies.

The audit documentation for this engagement will be retained for a minimum of seven years after the report
release date or for any additional period requested by the State Controller. If we are aware that a federal
awarding agency, pass-through entity, or auditee is contesting an audit finding, we will contact the party(ies)
contesting the audit finding for guidance prior to destroying the audit documentation.

CLA will not disclose any confidential, proprietary, or privileged information of the entity to any persons without
the authorization of entity management or unless required by law. This confidentiality provision does not prohibit
us from disclosing your information to one or more of our affiliated companies in order to provide services that
you have requested from us or from any such affiliated company. Any such affiliated company shall be subject to
the same restrictions on the use and disclosure of your information as apply to us.

Our engagement and responsibility end on delivery of our signed report. Any additional services that might be
requested will be a separate, new engagement. The terms and conditions of that new engagement will be governed
by a new, specific engagement letter for that service.

Government Auditing Standards require that we make our most recent external peer review report publicly
available. The report is posted on our website at www.ClL Aconnect.com/Aboutus/.

Fees

Our fees for these services will be as follows:
June 30, 2017

County Audit $51,900
Major Program Testing — Uniform Guidance 20,100
Nevada County Finance Authority 4,000
Nevada County Sanitation District No. 1 4,000
County Investment Portfolio 2,800
Appropriations Limit Calculation (GANN) 600
Total $83,400
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The fees are based on anticipated cooperation from your personnel and their assistance with preparing
confirmations and requested schedules. If unexpected circumstances require significant additional time, we will
advise you before undertaking work that would require a substantial increase in the fee. Our invoices for these
fees will be rendered each month as work progresses and are payable on presentation. In accordance with our
firm policies, work may be suspended if your account becomes 30days or more overdue and will not be resumed
until your account is paid in full. If we elect to terminate our services for nonpayment, our engagement will be
deemed to have been completed even if we have not issued our report. You will be obligated to compensate us
for all time expended and to reimburse us for all out-of-pocket expenditures through the date of termination.

Unanticipated services

We do not anticipate encountering the need to perform additional services beyond those described in this letter.
Below are listings of services considered to be outside the scope of our engagement. If any such service needs
to be completed before the audit can proceed in an efficient manner, we will determine whether we can provide
the service and maintain our independence. If appropriate, we will notify you and provide a fair and reasonable
price for providing the service. We will bill you for the service at periodic dates after the additional service has been
performed.

Changes in engagement timing and assistance by your personnel

The fee estimate is based on anticipated cooperation from your personnel and their assistance with
timely preparation of confirmations and requested schedules. If the requested items are not available
on the dates required or are not accurate, we will advise management. Additional time and costs may
be necessary because of such unanticipated delays. Examples of situations that may cause our
estimated fee to increase include:

e Significant delays in responding to our requests for information such as reconciling variances or
providing requested supporting documentation (e.g., invoices, contracts, and other documents)

e Rescheduling our fieldwork

o Schedule disruption caused by litigation, financial challenges (going concern), loan covenants
(waivers), etc.

o Identifying a significant number of proposed audit adjustments
e Schedules prepared by your personnel that do not reconcile to the general ledger
e Numerous revisions to information and schedules provided by your personnel

e Restating financial statements for accounting errors in the prior year

e Lack of availability of entity personnel during audit fieldwork

Changes in accounting and audit standards

Standard setters and regulators continue to evaluate and modify standards. Such changes may result in new or
revised financial reporting and disclosure requirements or expand the nature, timing, and scope of the activities
we are required to perform. To the extent that the amount of time required to provide the services described in
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the letter increases due to such changes, our fee may need to be adjusted. We will discuss such circumstances
with you prior to performing the additional work.

Other fees

You also agree to compensate us for any time and expenses, including time and expenses of legal counsel, we may incur
in responding to discovery requests or participating as a witness or otherwise in any legal, regulatory, or other
proceedings that we are asked to respond to on your behalf.

Finance charges and collection expenses

You agree that if any statement is not paid within 30 days from its billing date, the unpaid balance shall accrue
interest at the monthly rate of one and one-quarter percent (1.25%), which is an annual percentage rate of
15%.
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Agreement

We appreciate the opportunity to be of service to you and believe this letter accurately summarizes
the significant terms of our engagement. This letter constitutes the entire agreement regarding these
services and supersedes all prior agreements (whether oral or written), understandings, negotiations,
and discussions between you and CLA. If you have any questions, please let us know. Please sign,
date, and return a copy of this letter to us to indicate your acknowledgment and understanding of,
and agreement with, the arrangements for our audit of your financial statements including the terms
of our engagement and the parties' respective responsibilities.

Sincerely,

CliftonLarsonAllen LLP

é’n)&‘.‘sb

("

Elba Zuniga, CPA

Principal

916-784-7800
Elba.Zuniga@CLAconnect.com

Enclosure

Response:
This letter correctly sets forth the understanding of County of Nevada.

Authorized governance signature: ¥ ¥ NOA G A o F~ S~ A~

Title: A\/\ k& \ -\( Q¥ — C,(J \f’\‘\‘ « O | \ e

Date: 1-2-0-17 "
Authorized management signature: W& ) {
Title: County Executive Officer L//)

Date: July 20, 2017
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EXHIBIT "B"

County of Nevada — Countywide Audit Services
Contractor Fees and Charges

The COUNTY shall pay the CONTRACTOR for Audit Service prescribed herein as
follows:

Classification Standard Hourly Rate
Partner $ 200
Manager 150
Senior Staff 110
Staff 90
Administrative 75
Required Audit Services 2017-18 Maximum Fee
Audit of County Financial Statements $51,900
Single Audit of the County of Nevada 20,100
Nevada County Finance Authority 4,000
Nevada County Sanitation District No. 1 4,000
County Investment Portfolio 2,800
GANN Limit Calculation __ 600
Total Maximum Fee Distribution $83,400

Any additional increase in audit cost as requested by the CONTRACTOR would require an
agreement modification approved by the Board of Supervisors and be based upon the audit
hourly rate stated above.

It the actual cost, when computed on an hourly basis is less than the aforestated maximum
amount, the cost shall be determined on an hourly rate basis.

Fees

Maximum fees for these services will be as follows:
June 30, 2017
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County Audit $51,900
Major Program Testing — Uniform Guidance 20,100
Nevada County Finance Authority 4,000
Nevada County Sanitation District No. 1 4,000
County Investment Portfolio 2,800
Appropriations Limit Calculation (GANN) 600
Total $83,400

The fees are based on anticipated cooperation from County personnel and their assistance with
preparing confirmations and requested schedules. If unexpected circumstances require significant
additional time, Contractor will advise County before undertaking work that would require a substantial
increase in the fee. Contractor’s invoices for these fees will be rendered each month as work progresses
and are payable on presentation. In accordance with Contractor’s firm policies, work may be suspended
if County’s account becomes 30 days or more overdue and will not be resumed until the account is paid
in full. If Contractor elects to terminate services for nonpayment, Contractor’s engagement will be
deemed to have been completed even if we have not issued our report. County will be obligated to
compensate us for all time expended and to reimburse Contractor for all out-of-pocket expenditures
through the date of termination.

Unanticipated services

Contractor does not anticipate encountering the need to perform additional services beyond those
described in this letter. Below are listings of services considered to be outside the scope of
Contractor’s engagement. If any such service needs to be completed before the audit can proceed in
an efficient manner, Contractor will determine whether Contractor can provide the service and
maintain its independence. If appropriate, Contractor will notify County and provide a fair and
reasonable price for providing the service. Contractor will bill County for the service at periodic dates after
the additional service has been performed.

Changes in engagement timing and assistance by your personnel

The fee estimate is based on anticipated cooperation from County personnel and their
assistance with timely preparation of confirmations and requested schedules. If the requested
items are not available on the dates required or are not accurate, Contractor will advise
management. Additional time and costs may be necessary because of such unanticipated
delays. Examples of situations that may cause Contractor’s estimated fee to increase include:

¢ Significant delays in responding to Contractor’s requests for information such as
reconciling variances or providing requested supporting documentation (e.g., invoices,
contracts, and other documents)

Rescheduling Contractor’s fieldwork

Schedule disruption caused by litigation, financial challenges (going concern), loan covenants
(waivers), etc.

Identifying a significant number of proposed audit adjustments

Schedules prepared by County personnel that do not reconcile to the general ledger
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e Numerous revisions to information and schedules provided by County personnel

e Restating financial statements for accounting errors in the prior year

e Lack of availability of entity personnel during audit fieldwork

Changes in accounting and audit standards

Standard setters and regulators continue to evaluate and modify standards. Such changes may result in
new or revised financial reporting and disclosure requirements or expand the nature, timing, and scope
of the activities Contractor is required to perform. To the extent that the amount of time required to
provide the services described in the letter increases due to such changes, Contractor’s fee may need to
be adjusted. Contractor will discuss such circumstances with County prior to performing the additional
work.

Other fees

County also agrees to compensate us for any time and expenses, including time and expenses of legal
counsel, we may incur in responding to discovery requests or participating as a witness or otherwise in any
legal, regulatory, or other proceedings that Contractor is asked to respond to on County’s behalf.

Finance charges and collection expenses

County agrees that if any statement is not paid within 30 days from its billing date, the unpaid balance
shall accrue interest at the monthly rate of one and one-quarter percent (1.25%), which is an annual
percentage rate of 15%.
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EXHIBIT "C"
SCHEDULE OF CHANGES

(Amendments and Additions to Contract)

1. Paragraph 21, Books of Record and Audit Provision, is hereby modified to read as
follows:

“Contractor shall maintain complete records relating to this Contract for a period of
seven (7) years after the report release date or for any additional period requested
by the State Controller. Said records shall include but not be limited to bids and all
supporting documents, original entry books, canceled checks, receipts, invoices,
payroll records including subsistence, travel and field expenses, together with a
general ledger itemizing all debits and credits, and the audit documentation for this
engagement. If Contractor is aware that a federal awarding agency, pass-
through entity, or auditee is contesting an audit finding, Contractor will contact
the party(ies) contesting the audit finding for guidance prior to destroying the
audit documentation.

Contractor shall permit County to audit records of any billing records or charges
pursuant to this Contract as well as such related records of any business entity
controlled by Contractor. Said audit may be conducted on Contractor's premises or at a
location designated by County, upon fifteen (15) days notice. Contractor shall promptly
refund any moneys erroneously charged and shall be liable for the costs of audit if the
audit establishes an over-charged of five percent (5%) or more of the Maximum
Contract Price.”

2. Paragraph 22, Intellectual Property, is hereby modified to read as follows:

“The audit documentation for this engagement is the sole and exclusive property of
CLA and constitutes confidential and proprietary information. However, subject to
applicable laws and regulations, audit documentation and appropriate individuals
will be made available upon request and in a timely manner to the County Auditor-
Controller or designee, County Executive Officer or designee, State Controller, or its
designee, a federal agency providing direct or indirect funding, or the U.S.
Government Accountability Office for purposes of a quality review of the audit, to
resolve audit findings, or to carry out oversight responsibilities. We will notify you of
any such request. If requested, access to such audit documentation will be provided
under the supervision of CLA personnel. Furthermore, upon request, we may provide
copies of selected audit documentation to the aforementioned parties. These parties
may intend, or decide, to distribute the copies or information contained therein to
others, including other governmental agencies.

All other original photographs, diagrams, plans, documents, information, reports,
computer code and all recordable media together with all copyright interests thereto
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(herein “Intellectual Property”), which concern or relate to this Contract and which have
been prepared by, for or submitted to Contractor, shall be the property of County, and
upon fifteen (15) days demand therefor, shall be promptly delivered to County without
exception. Provided however, for personal purposes only and not for commercial,
economic or any other purpose, Contractor may retain a copy of Contractor’s work
product hereunder.”

4

Approved by County/Counsel
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