CAO Contract Log # ' ‘ COUNTY OF MARIN
PROFESSIONAL SERVICES CONTRACT
2010 - Edition 1

THIS AGREEMENT is made and entered into this day September 15, 2010 by and between the COUNTY OF MARIN, hereinafter
referred to as "County” and GALLINA, LLP, hereinafter referred to as "Contractor.”

RECITALS:
WHEREAS, County desires to retain a person or firm to provide the following services: auditing services for the year ended June 30,
2010; and

WHEREAS, Contractor warrants that it is qualified and competent to render the aforesaid services;

NOW, THEREFORE, for and in consideration of the agreement made, and the paymenté to be made by County, the parties agree to the
following:

1. SCOPE OF SERVICES: .
Contractor agrees to provide all of the services described in Exhibit "A" attached hereto and by this reference made a part hereof.

2. FURNISHED SERVICES:

The County agrees to:
A Guarantee access to and make provisions for the Contractor to enter upon pubhc and private lands as required to
perform their work.
B. Make available all pertinent data and records for review.
C.  Provide general bid and contract forms and special provisions format when needed.

3. FEES AND PAYMENT SCHEDULE:

The fees and payment schedule for furnishing services under this Contract shall be based on the rate schedule which is attached hereto
as Exhibit "B" and by this reference incorporated herein. Said fees shall remain in effect for the entire term of the Contract.

Contractor shall provide County with his/her/its Federal Tax |.D. number prior to submitting the first invoice.

4. MAXIMUM COST TO COUNTY:

In no event will the cost to County for the services to be provided herein exceed the maximum sum of $105,000 including direct non-
salary expenses. As set forth in paragraph 14 of this Contract, should the funding source for this contract be reduced, Contractor agrees
that this maximum cost to County may be amended by written notice from County to reflect that reduction.

5. TIME OF AGREEMENT:

This Agreement shall commence on September 15, 2010, and shall terminate on March 30, 2011 Certificate(s) of Insurance must be
current on day Contract commences and if scheduled to lapse prior to termination date, must be automatically updated before final
payment may be made to Contractor. The final invoice must be submitted within 30 days of completion of the stated scope of services.

6. INSURANCE:

All required insurance coverages shall be substantiated with a certificate of insurance and must be signed by the insurer or its
representative evidencing such insurance to County. The general liability policy shall be endorsed naming the County of Marin as an
additional insured. The certificate(s) of insurance and required endorsement shall be furnished to the County prior to commencement of
work. Each certificate shall provide for thirty (30) days advance notice to County of any cancellation in coverage. Said policies shall
remain in force through the life of this Contract and shall be payable on a per occurrence basis only, except those required by paragraph
6.4 which may be provided on a claims-made basis consistent with the.criteria noted therein.

Nothing ‘herein shall be construed as a limitation of Contractor's liability, and Contractor shall indemnify and hold the County, its
employees, officers, and agents, harmless and defend the County against any and all claims, damages, losses and expense that may
arise by reason of the Contractor's negligent actions or omissions. County agrees to timely notify Contractor of any negligence claim.

Failure to provide and maintain the insurance required by this Contract will constitute a material breach of the agreement. In addition to
any other available remedies, County may suspend payment to the Contractor for any services provided during any time that insurance

was not in effect and until such time as the Contractor provides adequate evidence that Contractor has obtained the required coverage.

A request for'a waiver of any of the following insurance requirements must be set forth on Exhibit “C” attached hereto. A waiver must
address reduced amounts of coverage or the type of coverage waived entirely.
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6.1 GENERAL LIABILITY The Contractor shall maintain a commercial general liability insurance policy in an amount of no less
than one million dollars ($1,000,000.00) with a two million dollar ($2,000,000) aggregate limit. The County shall be named as
an additional insured on the commercial general liability policy and the Certificate of Insurance shall include an additional
endorsement page (see sample form: 1SO - CG 20 10 11 85).

0 Insurance Reduction or Waiver of Coverage Requested (Exhibit “C”)

6.2 AUTO LIABILITY
Where the services to be provided under this Contract involve or require the use of any type of vehicle by Contractor in order to
perform said services, Contractor shall also provide comprehensive business or commercial automobile liability coverage
including non-owned and hired automobile liability in the amount of one million dollars ($1,000,000.00).

1 Insurance Reduction or Waiver of Coverage Requested (Exhibit “C") '

6.3 WORKERS’ COMPENSATION
The Contractor acknowledges the State of California requires every employer to be insured against liability for workers’
compensation or to undertake self-insurance in accordance with the provisions of the Labor Code. !f Contractor has
employees, a copy of the certificate evidencing such insurance or a copy of the Certificate of Consent to Self-insure shall be
provided to County prior to commencement of work.

(7 Insurance Reduction or Waiver of Coverage Requested (Exhibit “C”)

6.4 PROFESSIONAL LIABILITY iINSURANCE
Coverages required by this paragraph may be provided on a claims-made basis with a “Retroactive Date” either prior to the
date of the Contract or the beginning of the contract work. If the policy is on a claims-made basis, coverage must extend to a
minimum of twelve (12) months beyond completion of contract work. If coverage is cancelled or non-renewed, and not replaced
with another claims made policy form with a “retroactive date” prior to the Contract effective date, the contractor must purchase
“extended reporting” coverage for a minimum of twelve (12) months after completion of contract work. Contractor shall maintain
a policy limit of not less than $1,000,000 per incident. The amount of the policy deductible or self-insured retention must be
* declared on Exhibit C, only if it exceeds $100,000. If the deductible or self-insured retention amount exceeds $100,000, the
County may ask for evidence that contractor has segregated amounts in a special insurance reserve fund or contractor's
general insurance reserves are adequate to provnde the necessary coverage and the County of Marin may conclusively rely
thereon.

Contractor's Professional Liability Insurance may be provided, in part, by self-insurance or large deductible as long as
contractor provides: (1) evidence to the County that contractor has segregated amounts in a special insurance reserve fund
meetmg the contract's insurance requirements and restricted specifically to this project or (2) contractor's general insurance
reserves are adequate to provide the necessary coverage and the County of Marin may conclusively rely thereon.

Amount of professional liability deductible if under $100,000=$%
[ Insurance Reduction or Waiver of Coverage Requested (Exhibit C)

7. ANTI DISCRIMINATION AND ANTI HARASSMENT:

‘Contractor andfor any subcontractor shall not unlawfully discriminate against or harass any individual including, but not limited to, any
employee or volunteer of the County of Marin based on race, color, religion, nationality, sex, sexual orientation, age or condition of
disability. Contractor and/or any subcontractor understands and agrees that Contractor and/or. any subcontractor is bound by and will
comply with the anti discrimination and anti harassment mandates of all Federal, State and local statutes, regulations and ordinances
including, but not limited to, County of Marin Personnel Management Regulation (PMR) 21.

8. SUBCONTRACTING:

The Contractor shall not subcontract nor assign any portion of the work required by this Contract without prior written approval of the
County except for any subcontract work identified herein. If Contractor hires a subcontractor under this Agreement, Contractor shall
require subcontractor to provide and maintain insurance coverage(s) identical to what is required of Contractor under this Agreement
and shall require subcontractor to name Contractor as additional insured under this Agreement. It shall be Contractor's responsibility to
collect and maintain current evidence of insurance provided by its subcontractors and shall forward to the County evidence of same.

9. ASSIGNMENT:
The rights, responsibilities and duties under this Contract are personal to the Contractor and may not be transferred or assigned w:thout
the express prior written consent of the County.

10. LICENSING AND PERMITS:
The Contractor shall maintain the appropriate licenses throughout the life of this Contract. Contractor shall also obtain any and all
permits which might be required by the work to be performed herein.
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11. BOOKS OF RECORD AND AUDIT PROVISION:

Contractor shall maintain on a current basis complete books and records relating to thls Contract. Such records shall include, but not be
limited to, documents supporting all bids, all income and all expenditures. The books and records shall be original entry books with a
general ledger itemizing all debits and credits for the work on this Contract. In addition, Contractor shall maintain detailed payroll records
including all subsistence, travel and field expenses, and canceled checks, receipts and invoices for all items. These documents and
records shall be retained for at least five years from the completion of this Contract. Contractor will permit County to audit all books,
accounts or records relating to this Contract or all books, accounts or records of any business entities controlled by Contractor who
participated in this Contract in any way. Any audit may be conducted on Contractor's premises or, at County's option, Contractor shall
provide all books and records within a maximum of fi fteen (15) days upon receipt of written notice from County. Contractor shall refund
any monies erroneously charged.

12. WORK PRODUCT/PRE-EXISTING WORK PRODUCT OF CONSULTANT:

Any and all work product resulting from this agreement is commissioned by the County of Marin as a work for hire. The County-of Marin
shall be considered, for all purposes, the author of the work product and shall have ali rights of authorship to the work, including, but not
limited to, the exclusive right fo use, publlsh reproduce, copy and make derivative use of, the work product or otherwise grant others
limited rights to use the work product.’

To the extent Consultant incorporates into the work product any pre-existing work product owned by Consultant, Consultant hereby
acknowledges and agrees that ownership of such work product shall be transferred to the County of Marin.

13. TERMINATION:

A. If the Contractor fails to provide in any manner the services required under this Contract or otherwise fails to comply with
the terms of this Contract or violates any ordinance, regulation or other law which applles to its performance herein, the
County may terminate this Contract by giving five (5) calendar days written notice to the party involved.

B. The Contractor shall be excused for failure to perform services herein if such services are prevented by acts of God,
strikes, labor disputes or other forces over which the Contractor has.no control.

C. Either party hereto may terminate this Contract for any reason by giving thirty (30) calendar days written notice to the other
parties. Notice of termination shall be by written notice to the other parties and be sent by registered mail.

D. 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 so long as proof of required insurance is provided for the periods
covered in the Contract or Amendment(s).

14. APPROPRIATIONS: :

The County's performance and obligation to pay under this contract is contingent upon an annual appropriation by the Marin County
Board of Supervisors, the State of California or other third party. Should the funds not be appropriated County may terminate this
agreement with respect to those payments for which such funds are not appropriated. County will give Contractor thirty (30) days’ -
written notice of such termination. All obligations of County io make payments after the termination date will cease.

Where the funding source for this Agreement is contingent upon an annual appropriation or grant from the Marin County Board of
Supervisors, the State of California or other third party, County's performance and obligation to pay under this Agreement is limited by
the availability of those funds. Should the funding source for this Agreement be eliminated or reduced, upon written notice to Contractor,
County may reduce the Maximum Cost to County identified in Paragraph 4 to reflect that elimination or reduction.

15. RELATIONSHIP BETWEEN THE PARTIES:

It is expressly understood that in the performances of the services herein, the Contractor, and the agents and employees thereof, shall
act in an independent capacity and as an independent contractor and not as officers, employees or agents of the County. Contractor
shall be solely responsible to pay all required- taxes, including but not limited to, all withholding social security, and workers'
compensation.

. 16. AMENDMENT:
This Contract may be amended or modified only by written agreement of all parties.

17. ASSIGNMENT OF PERSONNEL:
The Contractor shall not substitute any personnel for those specifically named in its proposal unless personnel with substantially equal or
better qualifications and experience are provided, acceptable to County, as is evidenced in wntmg

18. 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
Marin County, California.

19. INDENINIFICATION:
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Contractor agrees to indemnify, defend, and hold County, its employees, officers, and agents, harmless from any and all liabilities
including, but not fimited to, litigation costs and attorney's fees arising from any and all claims and losses to anyone who may be injured
or damaged by reason of Contractor's willful misconduct or negligent performance of this Contract. Nothing herein shall be construed as
a limitation of Contractor’s liabilities.

20. COMPLIANCE WITH APPLICABLE LAWS: ‘

The Contractor shall comply with any and all Federal, State and local laws and resolutions (including, but not limited to the County of
Marin Nuclear Free Zone, Living Wage Ordinance, and Resolution #2005-97 of the Board of Supervisors prohibiting the off-shoring of
professional services involving employee/retiree medical and financial data) affecting services covered by this Contract. Copies of any of
the above-referenced local laws and resolutions may be secured from the County's contact person referenced in paragraph 21.
NOTICES below.

21. NOTICES:

This Contract shall be managed and administered on County's behalf by the Department Contract Manager named below.

All invoices shall be submitted and approved by this Department and all notices shall be given to County at the following location:
Contract Manager:  Bryon A. Karow

Dept./Location: Department of Finance:
Civic Center #225
Telephone No.: 415-499-7076
Notices shall be given to Contractor at the following address:
Contractor: Gallina, LLP

Address: - 925 Highland Pointe Dr, Suite 450

Roseville, CA 95678-5418

Telephone No.: 916-784-7800

22. ACKNOWLEDG NT OF EXHIBITS )
Check applicable Exhibits : CONTRACTOR'’S INITIALS

EXHIBIT A. x Scope of Services , Zq’
EXHIBIT B. >< Fees and Payment ‘ i%

EXHIBIT C. Insurance Reduction/Waiver

OTHER REQUIRED
EXHIBTS (HHS

USE ONLY)

IN WITNESS WHEREOF, the parties have ‘executed this Contract on the date first above written.

APPROVED BY
COUNTY OF MARIN:

By:

CONTRACTOR:

By: ELRA ZONLGA
Name:__HpIMe Qunc «
Telephone No.. (€16 _1€9-71&00

COUNTY COUNSEL REVIEW AND APPROVAL (Only required if any of the noted reason(s) applies)

REASON(S) REVIEW: )
7 Standard Short Form Content Has Been Modified
3 Optional Review by County Counsel at Department’s Request

County Counsel: Date:
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EXHIBIT “A”
SCOPE OF SERVICES (required)

See engagement letter dated August 17, 2010 from Gallina, LLP referencing Audit Engagement for the fiscal year June 30, 2010.
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EXHIBIT “B”
FEES AND PAYMENT SCHEDULE (required)

The audit engagement fees including travel and other expenses are not to exceed $105,000 per engagAement letter.
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GALLINA

DEERYFIFIED FUBLIC ACCOUKTANTS

August 17, 2010

Mark J. Walsh

County of Marin. -

3501 Civic Center Drive;, Room 225
San Rafael, CA 94903

Dear Mr. Walsh:

We are pleased to confirm our undersianding of the services we are to provide the County of
Marin (County) for the year ending Jurie 30, 2010. We ask that you either confirm or amend that
understanding. '

We will audit the financial statements of the governmental activities, the business-type activities,
each major fund, and the aggregate remaining find information, which collectively comprise the
basic financial statements of the County as of and for the year ending June 30, 2010. Accounting
standards generally accepted in the United States provide for certain required supplementary
information (RSI), such as management’s discussion and analysis (MD&A) to supplement the
County’s basic financial statements. Such information, although not a part of the basic financial
statements, is required by the Governmental Accounting Standards Board who considers it to be
an essential part of financial reporting for placing the basic financial statements in an appropriate
operational, economic, or historical context. As part of our engagement, we will apply certain
limited procedures to the County’s RSI in accordance with auditing standards generally accepted
in the United States of America. These limited procedures wi]l consist of inquiries of
management regarding the methods of preparing the information and comparing the information
for consistency with management’s responses to our inquiries, the basic financial statements, and
other knowledge we obtained during our audit of the basic financial statements: We will not
express an opinion or provide any assuranice on the information because the limited procedures do
not provide us with sufficient evidence to express an opinion or provide any assurance. The
following RSI is required by generally accepted accounting principles and will be subjected to
certain limited procedures, but will not be audited:

o Managémen_t’s discussion and analysis (MD&A)

o Budgetary comparison schedules
o  Schedule of funding progress

925 Highland Pointe Drive, Suite 450 = Roseville, CA 95678-5418
tel: 916.784.7800 = fax: 916.784.7850 = www.gallina.com

¢z



Mark J. Walsh
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Supplementary information other than RSI also accompanies the County’s financial statements,

We will subject the following supplementary information to the auditing procedures apphed in
our audit of the financial statements and certain additional procedures, including comparing and
reconciling such information directly to the underlying accounting and other records used to
prepare the financial statements or to (he financial statements themselves, and other additional
procedures in accordance with auditing standards generally accepted in the United States of
America and will provide an opinion on it in relation to the financial statements as a whole:

e Schedule of expenditures of federal awards

Audit Objectives

The objective of our audit is the expression of opinions as to whether your basic financial
statements are fairly présented, in all material respects, in conformity with U.S. generally
accepted accounting principles and to report on the fairness of the additional information referred
to in the first paragraph when considered in relation to the basic financial statements taken as a
whole. The objective also includes reporting on —

s Internal control related to the financial statements and comphance w1th laws, regulations,
and the provisions of contracts or grant agreements, noncomphance with which could
have a material effect on the financial statements in accordance with Government

Auditing Standards.

o Internal control related to major programs and an opinion (or disclaimer of opinion) on
compliance with laws, regulations, and the provision of contracts or grant agreements that
could have a direct and material effect on each major program in accordance with the
Single Audit Act Amendments of 1996 and OMB Circular A-133, Audits of States, Local
Governments, and Non-Profit Organizations.

The reports on internal control and compliance will éach include a statement that the report is
intended for the information and use of the management, the body or individuals charged with
governance, others within the entity specific legislative or regulatory bodies, federal awarding
agencies, and if applicable, pass-through entities and is not intended to be and should not be used

by anyone other than those specified parties.

Our audit will be conducted in accordance with auditing standards generally accepled in the
‘United States of America; the standards for financial audits contained in Governiment Auditing
Standards, issued by the Comptroller General of the United States; the Single Audit Act
Amendments of 1996; and the provisions of OMB Circular A-133, and will include tests of the
accounting records, a determination of major programs in accordance with Circular A-133, and

other procedures we consider necessary to enable us to express such opinions and to render the

required reports. If our opinions on the financial statements or the Single Audit compliance are
other than tinqualified, we will fully discuss tlie reasons with you in advance. If, for any reason,
we are unable to form or have not formed opinions, we may decline to express an opinion or to
issue a report as a result of this engagement.
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QOur audit will also include the following:

(1) An audit of the Local Transportation Fund of the County of Marin

Managemernt Responsibilities

Management is responsible for the basic financial statements and all accompanying information
as well as all representations contained therein. Management is also responsible for preparation of
the schedule of expenditures of federal awards in accordance with the requirements of OMB
Circular A-133. As part of the audit, we will assist with preparation of your financial statements,
schedule of expenditures of federal awards, and related notes. You are responsible for making all
management decisions and performing all management functions relating to the financial
statements, schedule of expenditures of federal awards, and related notes and for accepting full
responsibility for such decisions. You will be required to acknowledge in the management
representation letter our assistance with preparation of the financial statements and the 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 issuangie
and have accepted responsibility for them. Further, you are required to designate an individual

with suitable skill, knowledge, or experience to oversee any nonaudit services we provide and for

evaluating the adequacy and resulis of those services and accepting responsibility for them.

Management is responsible for establishing and maintaining effective internal controls, including
internal controls over compliance, and for monitoring ongoing activities, 1o help ensure that
appropriate goals and objectives are met; for the selection and -application of accounting
principles; for the fair presentation in the financial statemerits of the governmental activities, the
business-type activities, each major fund, and the aggregate remaining fund information of the
Courty and the respective changes in financial position and cash flows, where applicable, in
conformity with U.S. generally accepted accounting principles; and for compliance with
applicable laws and regulations and the provisions of contracts and grant agreements.

Management is also responsible for making all finaricial records and related information available
to us and for ensuring that management and financial information is reliable and properly
recorded. Your responsibilities also include, identifying significant vendor relationships in which
the vendor has responsibility for program compliance and for the accuracy and completeness of
that information. Your responsibilities include adjusting the financial statements to correct
material misstatements and for confirming to us in the representation letter than the effects of any
uncorrected misstatements aggregated by us during the current engagement and pertaining to the
Jatest period presented are immaterial, both individually and in the aggregate, to the financial

statements taken as a whole.

You are responsible for the design and implementation of programs and controls to prevent and
detect fraud, and for informing us about all known or suspected fraud or illegal acts affecting the
government involving (1) management, (2) employees who have significant roles in internal
control, and (3) others where the fraud or illegal acts could have a material efféct on the financial
statements. Your responsibilities include informing us of your knowledge of any allegations of
fraud or suspected fraud affecting the government received in communications from employees,
former employees, grantors, regulators, or others. In.addition, you are responsible for identifying
and ensuring that the County complies with applicable laws, regulations, contracts, agreements,
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and grants. Additionally, as required by OMB Circular A-133, it is management’s responsibility
to follow up and take corrective action on reported audit findings and to prepare a summary
schedule of prior audit findings and a corrective action plan.

Management is responsible for establishing and maintaining a process for tracking the status of
audit findings and recommendations. Management is also responsible for identifying for us
previous financial audits, attestation éngagements, performance audits or other studies related to
the objectives discussed in the Audit Objectives section of this letter. This responsibility includes
relaying 1o us corrective actions taken to address significant findings and recommendations
resulting from those audits, attestation engagement; performance audits, or other 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. ‘

Management is responsible for the preparation of the Management’s Discussion and Analysis
section of the financial report. This section is not a required part of the basic financial statements,
but is additional information required by accounting principles generally accepted in the United

States of America.

Audit Procedures—General

An andit includes examining, on a test basis, evidence supporting the amounts and disclosurés in
the financial statements; therefore, our audit will involve judgmient about the number of
transactions to be examined and-the areas to be tested. We will plan and perform the audit to

obtain reasonable rather than absolute assurance about whether the financial statements are free.

of material misstatement,. 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 County or to acts by management or emiployees acting on behalf of the County.

Because the determination of abuse is subjective, Government Auditing Standards do not expect
auditors to provide reasonable assurance of detecting abuse.

Because an audit is designed to provide reasonable, but not absolute assurance and because we
will not perform a detailed examination of all transactions, there is a risk that material
misstatements or noncompliance may exist and not be detected by us. In addition, an audit is not
designed to detéct immaterial misstatements or violations of laws or governmental regulations
that do not have a direct and material effect on the financial statements or miajor programs.
However, we will inform you of any material errors and any fraudulent financial reporting or
misappropriation of assets that comes to our attention. We will also inform you of any violations
of laws or governmental regulations that come to our attention, unless clearly inconsequential.
We will inclnde such matters in the reports required for a Single Audit. 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.

Our procedures will include tests of documentary evidence supporting the transactions recorded
in the accounts, and may include tests of the physical existence of inventories, and direct
confirmation of receivables and certain other assets and liabilities by correspondence with
selected individuals, funding sources, creditors, and financial institutions, We will request written
representations from your attorneys as part of the engagement, and they may bill you for
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responding to this inquiry. At the conclusion of our audit, we will also require certain written
representations from you about the financial statements and related matters.

Audit Procedures—Internal Controls

Qur audit will include obtaining an understanding of the County 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. Tests of controls may be .

performed to test the effectiveness of certain controls that we consider relevant to preventing and
detecting errors and fraud that are material to the financial statements and to preventing and
detecting misstatements resulting from illegal acts and other noncompliance matters that have a
direct and 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 OMB Circular A-133, we will perform tests of controls to evaluate the
effectiveness of the design and operation of controls that we consider relevant to preventing or
detecting material noncompliance with 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; n6 opinion will be expressed on internal control
issued pursuant to OMB Circular A-133.

An audit is not designed to provide assurance on internal control or to identify significant
deficiencies. However, during the audit, we will communicate to management and those charged
with governance internal control related matters that are réquired t6 be communicated under
professxonal standards, GovermnentAud:tuzg Siandards, and OMB Circular A-133.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of
material misstatement, we will perform tests of the County’s compliance with applicable laws and
regulations and the provisions of contracts and agreements, including grant agreements.
However, the objective of those procedures 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.

" OMB Circular A-133 requires that we also plan and perforin the audit to obtain reasonable
assurance about whether the auditee has complied with applicable laws and regulations and the
provisions of contracts and grant agreements applicable to major programs. Our procedures will
consist of the applicable procedures described in the OMB Circular A-133 Compliance
Supplement for the types of compliance requirements that could have a direct and material effect
on each of the County’s major programs. The purpose of those procedures will be to express an
opinion on the County’s compliance with requirements applicable to each of the major programs
in our report on compliance issued pursuant to OMB Circular A-133.
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Responsibility for Non-audit Services

As a result of our audit, we will provide you with adjusting journal entries, both those considered
material and immaterial. The preparation of adjusting journal entries is considered a non-attest
service. Consequently, Goveinment Auditing Standards, require you to designate a qualified
management-level individual o review these entries and to be responsible and accountable for
any adjusting journal entries we may submit to you. Further, we will confirm with you your
agreement with the adjusting journal entries that we have proposed and whether or not they will
be posted o the County’s accounts. We will also confirm with you your agreement that
unrecorded adjusting journal entries, both individually and in the aggregate, are immaterial to the
financial statements taken as a whole.

Engagement Administration, Fees, and Other

We may from time to time, and dependmg on the cxrcmnstances use third-party service providers
_in serving your account. We may share confidential information about you with these sérvice
providers, but remain committed to maintaining the confidentiality and security of your
information. Accordingly, we maintain internal policies, procedures, and safeguards to protect
confidentiality of your personal information. In addition, we will secure conﬁdent:ahty

agreements with all service providers to maintain the confidentiality of your information and we

will take reasonable precautions to determine that they have appropriate procedures in place to
prevent the unauthorized release of your confidential information to others. In the event that we

are unable to secure an appropriate confidentiality agreement, you will be asked to provide your .

consent prior to the sharing of your confidential information with the third-party service provider,
-Furthermore, we will remain responsible for the work provided by any such third-party service

providers.

We understand that your employees will be available to answer mqumes during our audit and
will locate any invoices selected by us for testing.

At the conclusion of the engagement, we will complete the appropriate sections of the Data
Collection Form that summarizes our audit findings. It is management’s responsibility to submit
the reportinig package (including financial statements, schedule of expenditures of federal awards,
summary schedule of prior audit findings, auditors’ reports, and ¢orrective action plan) along with
the Data Collection Form to the designated federal audit clearinghouse. We will coordinate with
you the electronic submission and certification. If applicable, we will provide copies of our report
for you to include with the reporting package you will sibmil to pass-through entities. The Data
Collection Form and the reporting package must be submitted within the earlier of 30 days after
receipt of the auditors’ reports or nine months after the end of the audit period, unless a longer
period is agreed to in advance by the cognizant or oversight agency for audits.

Al the conclusion of the engagement, we will also provide bound copies, unbound copies and an
electronic copy in portable document format (PDF) of all reports in the quantities you have
designated, 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.
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We will also communicate to the County’s governing board the following at the conclusion of the
audit:

.o Qur view about the qualitative aspects of the County’s significant accounting practices;

o Significant difficulties, if any, encountered during the audit;

o Uncorrected misstatements, other than those we believe are trivial, if any,

o Disagreements with management, if any;

e  Other findings or issues, if any, arising from the audit that are, in our professional
judgment, significant and relevant to those charged with governance regarding their
oversight of the financial reporting process;

o Material, corrected misstatements that were brought to the attention of management as a
result of our audit procedures;

s Representations we requested from management

o Management’s consultations with other accountants, if any; and

o Significant issues, if any, arising from the audit that were d:scussed or the subJect of
correspondence, with management.

The audit documentation for this engagement is the property of GALLINA LLP and constitutes
confidential information. However, pursuant to authority given by law or regulation, we may be
“requested to make certain audit documentation available to the State Controller’s Office or its
designee, a federal agency providing direct or indirect funding, or the U.S. General Accounting
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 GALLINA LLP 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.

Elba Zuniga is the engagement partner and is responsible for supervlsmg the audit and signing the
reports or authorizing another individual to sign them

The firm may from time to time, and depending on the circumstances, use third-party service
providers in serving your account. We may share confidential information about you with these
service providers, bul remain committed to maintaining the confidentiality and security of your
information. Accordingly, we maintain internal policies, procedures, and safeguards to protect
confidentiality of your personal information. In addition, we will secure confidentiality
agreements with all service providers to maintain the confidentiality of your information and we
will take reasonable precautions to determine that they have appropriate procedures in place to

prevent the unauthorized release of your confidential information to others. In the event that we.

are unable to secure an appropriate confidentiality agreement, you will be asked to provide your
consent prior to the sharing of your confidential information with the third-party service provxder
Furthermore, we will remain responsible for the work provided by any such third-party service

providers.
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- The audit documentation for this engagement will be retained for a minimum of seven years after
the report release or for any additional period requested by the State Controller’s Office. 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.

The parties agree that any controversy or claim arising out of or relating to the services provided
pursuant to this engagement letter agreement shall be determined by arbitration in accordance
with the applicable: Arbitration Rules for Professional Accounting and Related Services Disputes
of the American Arbitration Association; and judgment on the award rendered by the-arbitrator(s)
may be rendered in any court of competent jurisdiction. :

We expect to perform preliminary testing in September 2010, and year-end testing after receipt of
the fund statements, the government-wide statements and all supporting schedules for the
footnotes. Preliminary findings will be discussed at the time of our exit conference with formal
findings and recommendations within two weeks of field work completion.

The County will provide the Management’s Discussion and Analysis within two weeks of the
draft report issuance. We anticipate that a final report will be issued no later than March 31, 2011,
If potential audit problems arise that may delay the issnance of the report, we will make this
information known to the County so that we may work together to resolve these issues.

Our fee for these services will not exceed the following amount unless the scope of the
engagement is changed, the assistance which the County has agreed to furnish is not provided, or
unexpected conditions are encountered, in which case we will discuss the situation with you

" before proceeding.

Audit of County’s financial statemen L
Schedule of federal award expenditures and major
program testing in accordance with single auditact 27,000

Appropriations Timm 7500,
Local Transportation 4,500
Total $ 105,000

Our invoices for these fees will be rendered each month as work progresses and are payable on
presentation. The above fee is based on anticipated cooperation from your personnel and the
assumption that unexpected circumstances will not be encountered during the audit. If significant
additional time is necessary, we will discuss it with you before we incur the additional costs.

Government Auditing Standards require that we provide you with a copy of our most recent
external peer review report and any letter of comment, and any subsequent peer review reporls
and letters of comment received during the period of the contract. Our 2009 peer review report
accompanies this letter. No letter of comment was issued.

ZZ
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We appreciale the opportunity to be of service to the County of Marin and believe this letter
accurately summarizes the significant terms of our engagement. If you have any questions, please .
let us know. If you agree with the terms of our engagement as described in-this letter, please sign
the enclosed copy and return il to us.

Very truly yours,
GALLINA LLP -

% (\./ vﬁ ne K“"
Elba
Partner

RESPONSE:
This letter correctly sets forth the understanding of the County of Marin.

By:
Title:
~ Date:




Hansen, Barnert & MiaxweLL, p.c.

A Professional Corporation . , , s
CERTIFIED PUBLIC ACCOUNTANTS ' Registered with the Public Company
) . Accounting Oversight Board
§ Triad Center, Suite 750 .

Salt Lake City, UT §4180-1128 » B oz oo e

Phone: (B01) $32-2200 v BAKER TILLY

Fax: (801) 332-7944 ‘ : INTERNATIONAL

www.hbnicpas.com . A Member of the Forum of Firms

SYSTEM PEER REVIEW
November 20, 2009

To the Partners
Gallina LLP arid the Peer Réview Committee of the California Society of CPAs

‘We have reviewed the system of quality control for the accounting and auditing practice of Gallina LLP .
(the firm) in effect for the year ended May 31, 2009. Our review was conducted in accordance with the
Standards for Performing and Reporting on Peer Reviews established by the Peer Review Board of the _
American Institute of Certified Public Accountants, The firm is responsible for designing a system of
quality control and complying with it to provide the firny reasonable assurance of performing and

“reporting in confonmty with professional standards in all material respects. Our responsibility is to
express an opinion on the design of the system of quality control and the firm's compliance therewith
based on our review. The nature. objectives, scope, limitation of and the procedures performed in a
System Review are described in the standards at www.aicpa.org/prsummary.

As required by the standards, engagements selected for review included engagements performed under
the Government Auditing Standards; and audits of employee benefit plans :

In our opinion, the system of quality control for the accounting and auditing practice of Gallina LLP in
effect for the year ended May 31, 2009, has been suitably designed and complied with to provide the
firm with reasonable assurance of performing and reporting in conformity with applicable professional
standards in all material respects. Fifms can receive a rating of pass, pass with deficiency(ies) or fail.
Gallina LLP has received a peer review rating of pass.

fwns horrd F ligefird P
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DATE(MWODD/YYYY)

TN e
ACORD CERTIFICATE OF LIABILITY INSURANCE 8/30/2010

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must ba endorsed. if SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement{s).

PRODUCER SQQEACT
NAPLIA [ PHO 508 656-1300 | /0% npy508 656-1399
(A/C. No)
5 Whittier Street 4th Floor ig‘;;:’s?“ :
Framingham, Ma., 01701 PRODUCER
INSURER(S) AFFORDING COVERAGE NAIC#
INSURED surer A: New York Marine. & CGeneral 16608
GALLINA LLP INSURER B :
925 Highland Pointe Drive INSURER © :
Suite 450 INSURER D ;
Roseville, CA 95678-5418 INSURER E :
INSURER F ;
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TADBL TSUBR POLICY EFF T POLICY EXP

LTR TYPE OF INSURANCE INSR_|wvp POLICY NUMBER (MM/DDIYYYY) |(MMDDNYYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
S I"DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES {Ea oceurrence) | S
| CLAIMS-MADE D OCCUR MED EXP (Any one person) $
] PERSONAL & ADV INJURY | §
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | §
poucy| |8% [ Jioc s
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT | ¢
S {Ea accident)
.| ANYAUTO BODILY INJURY (Per person) | §
|| ALL OWNED AUTOS BODILY INJURY (Per accident)|
SCHEDULED AUTOS PROPERTY DAVADE .
HIRED AUTOS (Per accident)
NON-OWNED AUTOS s
$
UMBRELLA LAB | | ceuR EACH OCCURRENCE S
EXCESS LiAB CLAIMS-MADE AGGREGATE 3
|| pepueTiae ‘ $
RETENTION _$ - §
WORKERS COMPENSATION WCSTATU- OTH-
AND EMPLOYERS' LIABILITY vIN TORYLIMITS ER
ANY PROPRIETOR/IPARTNER/EXECUTIVE . E.L. EACH ACCIDENT $
OFFICERMEMBER EXCLUDED? D NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describs under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ 5
Professional Per Claim: $5,000,000
X |Liability CEL06981 7/1/2010[7/1/2011 |Aggregate: £5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Deductible: £100,000 each claim/$100,000 annual aggregate

_CERTIFICATE HOLDER CANCELLATION

. SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
County of Marin THE EXPIRATION DATE THEREOF, NOTICE WIiLL BE DELIVERED IN

auditor-Controller's Office ACCORDANCE WITH THE POLICY PROVISIONS,

3501 Civiec Center Drive, Room 225 e
San Rafael, CA 94903 K

f’D\r\a n Vand
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