STATE OF WISCONSIN VILLAGE OF HALES CORNERS MILWAUKEE COUNTY

RESOLUTION NO. 24-03

A RESOLUTION AUTHORIZING CERTAIN OFFICIALS TO EXECUTE AN
AGREEMENT FOR AUDIT FINANCIAL SERVICES TO BAKER TILLY US, LLP FOR
FISCAL YEAR ENDING DECEMBER 31, 2023 FOR SINGLE AUDIT SERVICES
REQUIRED FOR EXPENDITURES OF FEDERAL AND STATE FUNDS AND A 2024
GENERAL FUND BUDGET AMENDMENT TO TRANSFER CONTINGENCY FUNDS

FOR THE CONTRACT AWARD

WHEREAS, the Village received Federal and State funds for Health Department,
Public Safety and Public Works projects and programs through the CARES Act and from the

Wisconsin Department of Health Services (DHS) ; and

WHEREAS, the Single Audit Act Amendments of 1996, Government Auditing
Standards, Title 2 Code of Federal Regulations, Part 200, Uniform Administrative
Requirements, Cost Principles and Audit Requirements for Federal Awards and the State
Single Audit Guidelines require a review of expenditures for program use compliance when
awarded funds are in excess of $750,000; and

WHEREAS, CARES Act funds and DHS funds expended in 2023 exceed the $750,000

minimum; and

WHEREAS, a Single Audit requirement is outside the scope of previously awarded
contract approval for Baker Tilly US, LLP; and

WHEREAS, Baker Tilly US, LLP has provided a proposal to complete the required
Single Audit in an amount of $17,500; and

WHEREAS, the adopted 2024 Budget did not include the funding for a single audit as
at the time of adoption, the Health Department had applied for a waiver to the requirement
which has since been denied; and

WHEREAS, contingency funds in an amount of $127,000 in account 100-580-105 were
adopted for 2024 Fiscal Year for the purposes of funding unknown and emergency needs;

NOW, THEREFORE, BE IT RESOLVED, that the following accounts for a 2024

General Fund Budget Amendment are hereby approved:

Account Description Increase {Decrease) _
100-514-432 Contract Services - Accounting & Auditing 17,500
100-580-105 Contingency - ERP (17,500)

BE IT FURTHER RESOLVED, by the Village Board of the Village of Hales Corners,
Wisconsin, that the Agreement for Single Audit Financial Services with Baker Tilly US, LLP,
in the form and content as annexed hereto, be and the same is hereby approved.
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Agreement.

BE IT FURTHER RESOLVED, that the Village President and the Village
Administrator/Clerk be and the same are hereby authorized to execute and deliver the aforesaid

PASSED AND ADOPTED this 8th day of January, 2024,

Daniel J/ Besson, Villag,
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@ bakertilly

Baker Tilly US, LLP

790 N Water St

Suite 2000

Milwaukee, WI 53202
United States of America

T: +1 (414) 777 5500
F: +1 (414) 777 5555

bakertilly.com

December 20, 2023

Sandra Kulik

Village of Hales Corners
5635 S. New Berlin Road
Hales Corners, WI 53130

Dear Ms. Kulik:
Thank you for using Baker Tilly US, LLP (Baker Tilly, we, our) as your auditors.

This letter covers the federal and state awards expended by the Village of Hales Corners for the year ended
December 31, 2023.

Services and Related Report

Previously, we have audited the basic financial statements of the Organization as of and for the year ended
December 31, 2023, and the related notes to the financial statements. Our audit was made in accordance with
auditing standards generally accepted in the United States of America.

The Organization is also required to be audited according to the Single Audit Act Amendments of 1996,
Government Auditing Standards, Title 2 Code of Federal Regulations, Part 200, Uniform Administrative
Requirements, Cost Principles and Audit Requirements for Federal Awards (Uniform Guidance) and the State
Single Audit Guidelines which require a financial and compliance audit of the federal and state awards of the
Organization for the year ended December 31, 2023.

We will also submit to you our report on the following supplementary information that will be subjected to the
auditing procedures applied in our audit of the financial statements:

> Schedule of expenditures of federal and state awards.

Our report does not include reporting on key audit matters.

Baker Tilly US, LLP, trading as Baker Tilly, is a member of the global network of Baker Tilly Intemational Ltd., the members of which are
separate and independent legal entities. © 2020 Baker Tilly US, LLP
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Our Responsibilities and Limitations

The objective of a financial audit is the expression of an opinion on the financial statements. We will be
responsible for performing that audit in accordance with auditing standards generally accepted in the United
States of America (GAAS). These standards require that we plan and perform our audit to obtain reasonable,
rather than absolute, assurance about whether the financial statements are free of material misstatement,
whether caused by error or fraud. Reasonable assurance is a high level of assurance but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect
a material misstatement when it exists. A misstatement is considered material if there is a substantial likelihood
that, individually or in the aggregate, it would influence the judgment made by a reasonable user based on the
financial statements. The objective also includes reporting on:

> Internal control related to the financial statements and compliance with laws, regulations and the
provisions of contracts or grant agreements, noncompliance with which could have a direct and material
effect on the financial statements in accordance with Government Auditing Standards.

> Internal control related to major federal and state programs and an opinion (or disclaimer of opinion) on
compliance with laws, regulations and the provisions 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 Uniform Administrative Requirements, Cost Principles and Audit Requirements for
Federal Awards (Uniform Guidance) and the State Single Audit Guidelines.

The Government Auditing Standards report on internal control over financial reporting and on compliance and
other matters will include a paragraph that states (i) that the purpose of the report is solely to describe the scope
of testing of internal control and compliance, and the results of that testing, and not to provide an opinion on the
effectiveness of the entity's internal control or on compliance, and (ii) 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 testing
of internal control over compliance and the results 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 be responsible for performing the audit in accordance with auditing standards generally accepted in the
United States of America (GAAS); the standards for financial audits contained in Government Auditing
Standards, issued by the Comptroller General of the United States; the Single Audit Act Amendments of 1996;
the Uniform Guidance and the State Single Audit Guidelines, and will include tests of accounting records, a
determination of major program(s) in accordance with the Uniform Guidance and the State Single Audit
Guidelines, and other procedures we consider necessary to enable us to express such opinions and to render
the required reports.

As part of an audit in accordance with GAAS, we exercise professional judgment and maintain professional
skepticism throughout the audit. We will also:

> ldentify and assess the risks of material misstatement of the financial statements and supplementary
information, whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The
risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

> Obtain an understanding of internal control relevant to the audit 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. However, we will communicate to you in writing concerning
any significant deficiencies or material weaknesses in internal control relevant to the audit of the
financial statements and supplementary information that we have identified during the audit.



Sandra Kulik
Village of Hales Corners

December 20, 2023
Page 3

> Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements and supplementary information, including the disclosures, and whether the
financial statements and supplementary information represent the underlying transactions and events in
a manner that achieves fair presentation.

> Conclude, based on the audit evidence obtained, whether there are conditions or events, considered in
the aggregate, that raise substantial doubt about the entity’s ability to continue as a going concern for a
reasonable period of time.

Because the determination of abuse is subjective, Government Auditing Standards do not expect auditors to
provide reasonable assurance of detecting abuse. Our audit will include examining, on a test basis, evidence
supporting the amounts and disclosures in the schedule of expenditures of federal and state awards, assessing
accounting principles used and significant estimates made by management, and evaluating the overall schedule
of expenditures of federal and state awards presentation. Our audit does not relieve management or those
charged with governance of their responsibilities. Our audit is limited to the period covered by our audit and does
not extend to any later periods during which we are not engaged as auditor.

The audit will include obtaining an understanding of the Organization and its environment, including internal
controls, sufficient to assess the risks of material misstatement of the schedule of expenditures of federal and
state awards and to determine the nature, timing and extent of further audit procedures. An audit is not
designed to provide assurance on internal control or to identify deficiencies in internal control. However, during
the audit, we will communicate to management or those charged with governance internal control matters that
are required to be communicated under professional standards. We will also inform you of any other matters
involving internal control, if any, as required by Government Auditing Standards and the State Single Audit
Guidelines.

As required by the Uniform Guidance and the State Single Audit Guidelines, 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 compliance requirements applicable to each major
federal and major state 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 over compliance issued pursuant to the Uniform Guidance and the State Single Audit Guidelines.

As part of obtaining reasonable assurance about whether the schedule of expenditures of federal and state
awards are free of material misstatement, we will perform tests of the Organization's compliance with the
provisions of applicable laws, regulations, 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.

The Uniform Guidance and the State Single Audit Guidelines require that we also plan and perform the audit to
obtain reasonable assurance about whether you have complied with applicable laws and regulations and the
provisions of contracts and grant agreements applicable to major programs. Our procedures will consist of test
of transactions and other applicable procedures described in the OMB Compliance Supplement and the State
Single Audit Guidelines for the types of compliance requirements that could have a direct and material effect on
each of the Organization's major programs. The purpose of those procedures will be to express an opinion on
your compliance with requirements applicable to each of your major programs in our report on compliance
issued pursuant to the Uniform Guidance and the State Single Audit Guidelines.
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We are also responsible for determining that those charged with governance are informed about certain other
matters related to the conduct of the audit, including (i) our responsibility under GAAS, (ii) an overview of the
planned scope and timing of the audit, and (iii) significant findings from the audit, which include (a) our views
about the qualitative aspects of your significant accounting practices, accounting estimates, and financial
statement disclosures; (b) difficulties encountered in performing the audit; (c) uncorrected misstatements and
material corrected misstatements that were brought to the attention of management as a result of auditing
procedures; and (d) other significant and relevant findings or issues (e.g., any disagreements with management
about matters that could be significant to your schedule of expenditures of federal and state awards or our report
thereon, consultations with other independent accountants, issues discussed prior to our retention as
independent auditors, fraud and illegal acts, and all significant deficiencies and material weaknesses identified
during the audit). Lastly, we are responsible for ensuring that those charged with governance receive copies of
certain written communications between us and management including written communications on accounting,
auditing, internal controls or operational matters and representations that we are requesting from management.

The audit will not be planned or conducted in contemplation of reliance of any specific third party or with respect
to any specific transaction. Therefore, items of possible interest to a third party will not be specifically addressed
and matters may exist that would be addressed differently by a third party, possibly in connection with a specific
transaction.

Management's Responsibilities

Our audit will be conducted on the basis that the Organization's management and, when appropriate, those
charged with governance, acknowledge and understand that they have responsibility:

> For the preparation and fair presentation of the financial statements and supplementary information in
accordance with accounting principles generally accepted in the United States of America;

> For the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements and supplementary information that are free from material
misstatement, whether due to fraud or error; and

> To provide us with:

e Access to all information of which management is aware that is relevant to the preparation and fair
presentation of the financial statements and supplementary information such as records,
documentation, and other matters;

* Additional information that we may request from management for the purpose of the audit; and

» Unrestricted access to persons within the Organization from whom we determine it necessary to
obtain audit evidence.

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 engagements, performance audits or other studies related to the objectives discussed above. This
responsibility includes relaying to us corrective actions taken to address significant findings and
recommendations resulting from those audits, attestation engagements, performance audits 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.

You are responsible for the preparation of the supplementary information in conformity with 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.
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Your responsibilities include acknowledging to us in the representation letter that (a) you are responsible for
presentation of the supplementary information in accordance with GAAP; (b) that you believe the
supplementary information, including its form and content, is fairly presented in accordance with GAAP; (c) that
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 (d) you have disclosed to us any significant assumptions or
interpretations underlying the measurement or presentation of the supplementary information.

You are responsible for preparation of the schedule of federal awards (including notes and noncash assistance
received) in conformity with the Uniform Guidance and the State Single Audit Guidelines. 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. Your responsibilities include acknowledging to us in a written representation letter that (a) you
are responsible for presentation of the schedule of expenditures of federal awards in accordance with the
Uniform Guidance and the State Single Audit Guidelines; (b) that you believe the schedule of expenditures of
federal awards including its form and content, is fairly presented in accordance with the Uniform Guidance and
the State Single Audit Guidelines; (c) that the methods of measurement or presentation have not changed from
those used in the prior year (or, if they have changed, the reasons for such changes); and (d) you have disclosed
to us any significant assumptions or interpretations underlying the measurement or presentation of the schedule
of federal awards.

Management is responsible for (i) adjusting the schedule of expenditures of federal and state awards to correct
material misstatements and for affirming to us in a management representation letter that the effects of any
uncorrected misstatements aggregated by us during the current engagement and pertaining to the latest period
under audit are immaterial, both individually and in the aggregate, to the schedule of expenditures of federal and
state awards taken as a whole, and (ii) notifying us of all material weaknesses, including other significant
deficiencies, in the design or operation of your internal control over financial reporting that are reasonably likely
to adversely affect your ability to record, process, summarize and report external financial data reliably in
accordance with GAAP. Management is also responsible for identifying and ensuring that the Organization
complies with the laws and regulations applicable to its activities. Additionally, as required by the Uniform
Guidance and the State Single Audit Guidelines, 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. The summary schedule of prior audit findings should be available for our review before we
begin fieldwork.

As part of our audit process, we will request from management and, when appropriate, those charge with
governance written confirmation concerning representations made to us in connection with the audit.

Nonattest Services

Prior to or as part of our audit engagement, it may be necessary for us to perform certain nonattest services. For
purposes of this letter, nonattest services include services that Government Auditing Standards refers to as
nonaudit services.

Nonattest services that we will be providing are as follows:

> Assistance with schedule of federal and state award preparation

> Data entry of the auditee section of the data collection form

None of these nonattest services constitute an audit under generally accepted auditing standards including
Government Auditing Standards.
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We will not perform any management functions or make management decisions on your behalf with respect to
any nonattest services we provide.

In connection with our performance of any nonattest services, you agree that you will:

> Continue to make all management decisions and perform all management functions, including approving
all journal entries and general ledger classifications when they are submitted to you.

> Designate an employee with suitable skill, knowledge and/or experience, preferably within senior
management, to oversee the services we perform.

> Evaluate the adequacy and results of the nonattest services we perform.
> Accept responsibility for the results of our nonattest services.

> Establish and maintain internal controls, including monitoring ongoing activities related to the nonattest
function.

On a periodic basis, as needed, we will meet with you to discuss your accounting records and the management
implications of your financial statements. We will notify you, in writing, of any matters that we believe you should
be aware of and will meet with you upon request.

Other Documents

At the conclusion of our 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 reporting package (including
financial statements, schedule of expenditures of federal and state awards, summary schedule of prior year audit
findings, auditors’ reports and corrective action plan) along with the Data Collection Form to the 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 within the reporting package you will submit to pass-through
entities. The Data Collection Form and the reporting package must be submitted within the earlier of thirty (30)
days after receipt of the auditors’ reports or nine (9) months after the end of the audit period.

We will provide copies of our reports to the Organization, however, management is responsible for distribution of
the reports and the financial statements. Copies of our reports are to be made available for public inspection
unless restricted by law or regulation or if they contain privileged and confidential information.

The documentation for this engagement, including the workpapers, is the property of Baker Tilly and constitutes
confidential information. However, pursuant to authority given by law or regulation, we may be requested to make
certain audit documentation available to federal or state agencies 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 Baker Tilly 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.

We may have a responsibility to retain the documentation for a period of time sufficient to satisfy any applicable
legal or regulatory requirements for records retention. Baker Tilly does not retain any original client records; so
we will return such records to you at the completion of the services rendered under this engagement. When such
records are returned to you, it is the Organization's responsibility to retain and protect its accounting and other
business records for future use, including potential review by any government or other regulatory agencies. By
your signature below, you acknowledge and agree that, upon the expiration of the documentation retention
period, Baker Tilly shall be free to destroy our workpapers related to this engagement.
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If we are required by law, regulation or professional standards to make certain documentation available to
regulators, the Organization hereby authorizes us to do so.

Government Auditing Standards require that we provide you with a copy of our most recent external peer review
report and any subsequent peer review reports received during the period of the contract. Our most recent peer
review report accompanies this letter.

Legal Terms

In no event shall either party be liable for any punitive damages arising out of or related to this Engagement
Letter, even if the other party has been advised of the possibility of such damages.

Resolution of Disagreements

In the unlikely event that differences concerning services or fees should arise that are not resolved by mutual
agreement, both parties agree to attempt in good faith to settle the dispute by mediation administered by the
American Arbitration Association (AAA) under its mediation rules for professional accounting and related
services disputes before resorting to litigation or any other dispute-resolution procedure. Each party shall bear
their own expenses from mediation.

If mediation does not settle the dispute or claim, then the parties agree that the dispute or claim shall be settled
by binding arbitration. The arbitration proceeding shall take place in the city in which the Baker Tilly office
providing the relevant services is located, unless the parties mutually agree to a different location. The
proceeding shall be governed by the provisions of the Federal Arbitration Act (FAA) and will proceed in
accordance with the then current Arbitration Rules for Professional Accounting and Related Disputes of the AAA,
except that no prehearing discovery shall be permitted unless specifically authorized by the arbitrator. The
arbitrator will be selected from Judicate West, AAA, Judicial Arbitration & Mediation Services (JAMS), the Center
for Public Resources or any other internationally or nationally-recognized organization mutually agreed upon by
the parties. Potential arbitrator names will be exchanged within fifteen (15) days of the parties’ agreement to
settle the dispute or claim by binding arbitration, and arbitration will thereafter proceed expeditiously. Any issue
concerning the extent to which any dispute is subject to arbitration, or concerning the applicability, interpretation,
or enforceability of any of these procedures, shall be governed by the FAA and resolved by the arbitrators. The
arbitration will be conducted before a single arbitrator, experienced in accounting and auditing matters. The
arbitrator shall have no authority to award nonmonetary or equitable relief and will not have the right to award
punitive damages or statutory awards. Furthermore, in no event shall the arbitrator have power to make an
award that would be inconsistent with the Engagement Letter or any amount that could not be made or imposed
by a court deciding the matter in the same jurisdiction. The award of the arbitration shall be in writing and shall
be accompanied by a well-reasoned opinion. The award issued by the arbitrator may be confirmed in a judgment
by any federal or state court of competent jurisdiction. Discovery shall be permitted in arbitration only to the
extent, if any, expressly authorized by the arbitrator(s) upon a showing of substantial need. Each party shall be
responsible for their own costs associated with the arbitration, except that the costs of the arbitrator shall be
equally divided by the parties. Both parties agree and acknowledge that they are each giving up the right to have
any dispute heard in a court of law before a judge and a jury, as well as any appeal. The arbitration proceeding
and all information disclosed during the arbitration shall be maintained as confidential, except as may be
required for disclosure to professional or regulatory bodies or in a related confidential arbitration. The
arbitrator(s) shall apply the limitations period that would be applied by a court deciding the matter in the same
jurisdiction, including the contractual limitations set forth in this Engagement Letter, and shall have no power to
decide the dispute in any manner not consistent with such limitations period. The arbitrator(s) shall be
empowered to interpret the applicable statutes of limitations.

Our services shall be evaluated solely on our substantial conformance with the terms expressly set forth herein,
including all applicable professional standards. Any claim of nonconformance must be clearly and convincingly
shown.
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Release

Because of the importance of the information that you provide to Baker Tilly with respect to Baker Tilly’s ability to
perform the services, you hereby release Baker Tilly and its present and former partners, principals, agents and
employees from any liability, damages, fees, expenses and costs, including attorney's fees, relating to the
services, that arise from or relate to any information, including representations by management, provided by you,
the Organization personnel or agents, that is not complete, accurate or current, whether or not management
knew or should have known that such information was not complete, accurate or current.

Each party recognizes and agrees that the warranty disclaimers and liability and remedy limitations in this
Engagement Letter are material bargained for bases of this Engagement Letter and that they have been taken
into account and reflected in determining the consideration to be given by each party under this Engagement
Letter and in the decision by each party to enter into this Engagement Letter.

The terms of this section shall apply regardless of the nature of any claim asserted (including, but not limited to,
contract, tort or any form of negligence, whether of you, Baker Tilly or others), but these terms shall not apply to
the extent finally determined to be contrary to the applicable law or regulation. These terms shall also continue to
apply after any termination of this Engagement Letter.

Timing and Fees

Completion of our work is subject to, among other things, (i) appropriate cooperation from the Organization's
personnel, including timely preparation of necessary schedules, (ii) timely responses to our inquiries, and (iii)
timely communication of all significant accounting and financial reporting matters. When and if for any reason the
Organization is unable to provide such schedules, information and assistance, Baker Tilly and you may mutually
revise the fee to reflect additional services, if any, required of us to complete the audit. Delays in the issuance of
our audit report beyond the date that was originally contemplated may require us to perform additional auditing
procedures which will likely result in additional fees.

Certain changes in the Organization's business or within its accounting department may result in additional fees
not contemplated as part of the original engagement quote provided below. Examples of such changes include
but are not limited to: implementation of new general ledger software or a new chart of accounts; the creation of
new entities, divisions or subsidiaries; other significant changes in business operations; new financing
arrangements or modifications to existing financing arrangements; significant federal or state funding programs
or changes that affect the amount of audit effort from external sources, new accounting and auditing standards
that become effective that increase the scope of our audit procedures; business combinations; significant new
employment or equity agreements; consultations with our National Office; and significant subsequent events.

Any additional fees associated with these business or accounting changes would not be expected to be recurring
in nature.

For new business transactions or changes in business operations or conditions, financial reporting and/or
auditing standards may require us to utilize the services of internal or external valuation or tax specialists. This
includes matters such as business combinations, impairment evaluations, and going concern evaluation, among
other potential needs for specialists. The time and cost of such services are not included in the fee estimate
provided below.

Revisions to the scope of our work will be communicated to you and may be set forth in the form of an
"Amendment to Existing Engagement Letter." In addition, if we discover compliance issues that require us to
perform additional procedures and/or provide assistance with these matters, fees at our standard hourly rates

apply.
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We estimate that our fee will not exceed $17,500. In addition to professional fees, our invoices will include our
standard administrative charge, plus travel and subsistence, and other out-of-pocket expenses related to the
engagement. A charge of 1.5 percent per month shall be imposed on accounts not paid within thirty (30) days of
receipt of our statement for services provided. In accordance with our firm policies, work may be suspended if
your account becomes thirty (30) days 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 upon written notice of termination, even if we have not completed 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.

In the event that collection procedures are required, the Organization agrees to be responsible for all expenses
of collection including related attorneys' fees.

We may use temporary contract staff to perform certain tasks on your engagement and will bill for that time at
the rate that corresponds to Baker Tilly staff providing a similar level of service. Upon request, we will be happy
to provide details on training, supervision and billing arrangements we use in connection with these
professionals. Additionally, we may from time to time, and depending on the circumstances, use service
providers (e.g., to act as a specialist or audit an element of the financial statements) in serving your account. We
may share confidential information about you with these contract staff and service providers, but remain
committed to maintaining the confidentiality and security of your information. Accordingly, we maintain internal
policies, procedures and safeguards to protect the confidentiality of your personal information. In addition, we will
secure confidentiality agreements with all contract staff and 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 contract staff or third-party service provider. Furthermore, the
firm will remain responsible for the work provided by any such contract staff or third-party service providers.

To the extent the Services require Baker Tilly to receive personal data or personal information from Client, Baker
Tilly may process, and engage subcontractors to assist with processing, any personal data or personal
information, as those terms are defined in applicable privacy laws. Baker Tilly's processing shall be in
accordance with the requirements of the applicable privacy laws relevant to the processing in providing Services
hereunder, including Services performed to meet the business purposes of the Client, such as Baker Tilly's tax,
advisory, and other consulting services. Applicable privacy laws may include any local, state, federal or
international laws, standards, guidelines, policies or regulations governing the collection, use, disclosure, sharing
or other processing of personal data or personal information with which Baker Tilly or its Clients must comply.

Such privacy laws may include (i) the EU General Data Protection Regulation 2016/679 (GDPRY); (ii) the
California Consumer Privacy Act of 2018 (CCPA); and/or (iii) other laws regulating marketing communications,
requiring security breach notification, imposing minimum security requirements, requiring the secure disposal of
records, and other similar requirements applicable to the processing of personal data or personal information.
Baker Tilly is acting as a Service Provider/Data Processor, as those terms are defined respectively under the
CCPAJ/GDPR, in relation to Client personal data and personal information. As a Service Provider/Data Processor
processing personal data or personal information on behalf of Client, Baker Tilly shall, unless otherwise
permitted by applicable privacy law, (a) follow Client instructions; (b) not sell personal data or personal
information collected from the Client or share the personal data or personal information for purposes of targeted
advertising; (c) process personal data or personal information solely for purposes related to the Client's
engagement and not for Baker Tilly’s own commercial purposes; and (d) cooperate with and provide reasonable
assistance to Client to ensure compliance with applicable privacy laws. Client is responsible for notifying Baker
Tilly of any applicable privacy laws the personal data or personal information provided to Baker Tilly is subject to,
and Client represents and warrants it has all necessary authority (including any legally required consent from
individuals) to transfer such information and authorize Baker Tilly to process such information in connection with
the Services described herein. Baker Tilly is responsible for notifying Client if Baker Tilly becomes aware that it
can no longer comply with any applicable privacy law and, upon such notice, shall permit Client to take
reasonable and appropriate steps to remediate personal data or personal information processing.
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Client agrees that Baker Tilly has the right to generate aggregated/de-identified data from the accounting and
financial data provided by Client to be used for Baker Tilly business purposes and with the outputs owned by
Baker Tilly. For clarity, Baker Tilly will only disclose aggregated/de-identified data in a form that does not identify
Client, Client employees, or any other individual or business entity and that is stripped of all persistent
identifiers. Client is not responsible for Baker Tilly’s use of aggregated/de-identified data.

Baker Tilly has established information security related operational requirements that support the achievement of
our information security commitments, relevant information security related laws and regulations, and other
information security related system requirements. Such requirements are communicated in Baker Tilly's policies
and procedures, system desigh documentation and contracts with customers. Information security policies have
been implemented that define our approach to how systems and data are protected. Client is responsible for
providing timely written notification to Baker Tilly of any additions, changes or removals of access for Client
personnel to Baker Tilly provided systems or applications. If Client becomes aware of any known or suspected
information security or privacy related incidents or breaches related to this agreement, Client should timely notify
Baker Tilly via email at dataprotectionofficer@bakertilly.com.

Additionally, we may from time to time, and depending on the circumstances, use service providers (e.g., to act
as a specialist or audit an element of the financial statements) in serving your account. We may share
confidential information about you with these service providers, but are committed to maintaining the
confidentiality and security of your information.

Any additional services that may be requested and we agree to provide will be the subject of a separate
engagement letter.

We may be required to disclose confidential information to federal, state and international regulatory bodies or a
court in criminal or other civil litigation. In the event that we receive a request from a third party (including a
subpoena, summaons or discovery demand in litigation) calling for the production of information, we will promptly
notify the Organization, unless otherwise prohibited. In the event we are requested by the Organization or
required by government regulation, subpoena or other legal process to produce our engagement working papers
or our personnel as witnesses with respect to services rendered to the Organization, so long as we are not a
party to the proceeding in which the information is sought, we may seek reimbursement for our professional time
and expenses, as well as the fees and legal expenses, incurred in responding to such a request.

We may be required to disclose confidential information with respect to complying with certain professional
obligations, such as peer review programs. All participants in such peer review programs are bound by the same
confidentiality requirements as Baker Tilly and its employees. Baker Tilly will not be required to notify the
Organization if disclosure of confidential information is necessary for peer review purposes.

No significant SAS’s are outstanding.

We would expect to continue to perform our services under the arrangements discussed above from year to
year, unless for some reason you or we find that some change is necessary. We will, of course be happy to
provide the Organization with any other services you may find necessary or desirable.

Other Matters

Neither this Engagement Letter, any claim, nor any rights or licenses granted hereunder may be assigned,
delegated or subcontracted by either party without the written consent of the other party. Either party may assign
and transfer this Engagement Letter to any successor that acquires all or substantially all of the business or
assets of such party by way of merger, consolidation, other business reorganization or the sale of interest or
assets, provided that the party notifies the other party in writing of such assignment and the successor agrees in
writing to be bound by the terms and conditions of this Engagement Letter.
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The services performed under this Agreement do not include the provision of legal advice and Baker Tilly makes
no representations regarding questions of legal interpretation. Client should consult with its attorneys with
respect to any legal matters or items that require legal interpretation under federal, state or other type of law or
regulation.

Baker Tilly US, LLP, trading as Baker Tilly, is an independent member of Baker Tilly International. Baker Tilly
International Limited is an English company. Baker Tilly International provides no professional services to clients.
Each member firm is a separate and independent legal entity and each describes itself as such. Baker Tilly US,
LLP is not Baker Tilly International’'s agent and does not have the authority to bind Baker Tilly International or act
on Baker Tilly International’s behalf. None of Baker Tilly International, Baker Tilly US, LLP, nor any of the other
member firms of Baker Tilly International has any liability for each other’s acts or omissions. The name Baker
Tilly and its associated logo is used under license from Baker Tilly International Limited.

This Engagement Letter and any applicable online terms and conditions or terms of use (“Online Terms")
related to online products or services made available to Organization by Baker Tilly (“Online Offering”) constitute
the entire agreement between the Organization and Baker Tilly regarding the services described in this
Engagement Letter and supersedes and incorporates all prior or contemporaneous representations,
understandings or agreements, and may not be modified or amended except by an agreement in writing signed
between the parties hereto. For clarity and avoidance of doubt, the terms of this Engagement Letter govern
Baker Tilly’s provision of the services described herein, and the Online Terms govern Organization's use of the
Online Offering. This Engagement Letter's provisions shall not be deemed modified or amended by the conduct
of the parties.

The provisions of this Engagement Letter, which expressly or by implication are intended to survive its
termination or expiration, will survive and continue to bind both parties, including any successors or assignees. If
any provision of this Engagement Letter is declared or found to be illegal, unenforceable or void, then both
parties shall be relieved of all obligations arising under such provision, but if the remainder of this Engagement
Letter shall not be affected by such declaration or finding and is capable of substantial performance, then each
provision not so affected shall be enforced to the extent permitted by law or applicable professional standards.

If because of a change in the Organization's status or due to any other reason, any provision in this Engagement
Letter would be prohibited by, or would impair our independence under laws, regulations or published
interpretations by governmental bodies, commissions or other regulatory agencies, such provision shall, to that
extent, be of no further force and effect and this agreement shall consist of the remaining portions.

This agreement shall be governed by and construed in accordance with the laws of the state of Wisconsin,
without giving effect to the provisions relating to conflict of laws.
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We appreciate the opportunity to be of service to you.

If there are any questions regarding the Engagement Letter, please contact Wendi M. Unger, the engagement
partner on this engagement who is responsible for the overall supervision and review of the engagement and for
determining that the engagement has been completed in accordance with professional standards. Wendi M.
Unger is available at 414 777 5423, or at wendi.unger@bakertilly.com.

Sincerely,

BAKERTILLY US, LLP
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