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____________________________________________________________________________________ 
 
PURPOSE & PROCESS 
The purpose of this item is to approve the 2021 Engagement Letter with WIPFLI, LLP to perform the City’s annual 
independent audit review. 
 
BACKGROUND/ALTERNATIVES 
Idaho Statue states that the governing body of a local governmental entity whose annual expenditures from 
all sources exceed two hundred fifty thousand dollars ($250,000) shall cause a full and complete audit of its 
financial statements to be made each fiscal year.  Audits are to be performed by independent auditors in 
accordance with generally accepted governmental auditing standards and the auditor shall be employed on 
written contract.   
 
In 2019, the City of Victor invited qualified Independent Public Accounting Firms (IPAF) to submit a proposal 
to conduct and provide financial audit services for the City of Victor’s annual audit for the fiscal year ending 
September 30, 2019 with the option to audit the subsequent four years (2020, 2021, 2022 and 2023). WIPFLI, 
LLP was chosen at this time. Best practices suggest conducting an RFP for Audit services every 5 years, this 
will be WIPFLI’s third year. 
 
ATTACHMENTS 
Engagement Letter from WIPFLI, LLP 
 
FISCAL IMPACT 
Funds have been appropriated in the FY22 budget for all necessary expenses for carrying out the Audit.  
Total of $20,475; split between the General (50%), Water (25%) and Sewer (25%) Funds. 
 
STAFF IMPACT 
The onsite audit of operations will happen in the second week of November and will require all staff to be available 
for questions and producing documents as needed. The Treasurer will be needed occasionally from November 
through January to help with the creation of the financial statements. 
  
LEGAL REVIEW 
N/A 
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RECOMMENDATION  
Staff recommends that Council engages with WIPFLI, LLP to conduct the City’s Annual Audit for FY21. 
 
SUGGESTED MOTION  
I move to approve WIPFLI’s engagement letter to conduct the City’s Annual independent audit review for the 
fiscal year end September 30th, 2021 and authorize the Mayor to sign the agreement. 
 



 

September 15, 2021 
 
Mayor and City Council 
City of Victor 
10 S Main St #101 
Victor, Idaho 83455 
 
 
Dear Mayor and City Council:
 
We are pleased to serve as the independent auditors for City of Victor (“Client”) for theyear endedSeptember 30, 
2021.  This letter, together with the attached Terms and Conditions – Attest Engagements, confirms the terms of 
our engagement. 
 
We will audit Client’s financial statements and the related notes to the financial statements of the governmental 
activities, the business type of activities, each major fund, and the aggregate remaining fund information of 
Client.  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 
Client’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. 
 
We have also been engaged to report on supplementary information other than RSI that accompanies Client’s 
financial statements. 
 
Fees 

Our fees for this engagement will be billed as work progresses, and progress billings may be submitted.  Based 
upon our discussions with representatives of Client, the fee for this engagement will be $20,475.  In addition, 
expenses for items such as travel, telephone, postage, clerical time, printing, and reproduction of financial 
statements are billed for reimbursement as incurred.  Our fee has been determined based on our understanding 
obtained through discussions with you regarding your preparation for the engagement and your current 
business operations.  To the extent we encounter circumstances outside of our expectations that warrant 
additional procedures and time, we will communicate that fact and advise you of options and the additional fees 
necessary to complete the engagement.  We expect payment of our billings within 30 days after submission. 
 
Audit Objective 

The objective of our audit is the expression of opinions as to whether your financial statements are fairly 
presented, in all material respects, in conformity with accounting principles generally accepted in the United 
States (GAAP) and to report on the fairness of the supplementary information referred to in the second 
paragraph when considered in relation to the financial statements as a whole.  The objective also includes 
reporting on: 
 

1220 Whitewater Drive 208 523 5953 
Idaho Falls, ID 83402-4959 wipfli.com 
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 Internal control over financial reporting and compliance with provisions of laws, regulations, contracts, 
and award agreements, noncompliance with which could have a material effect on the financial 
statements in accordance with Government Auditing Standards. 
 

The Government Auditing Standards report on internal control over financial reporting and on compliance 
and other matters will include a paragraph that states that (1) 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 (2) 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.  Our report will state that the report is not suitable for any other purpose.  
Our audit will be conducted in accordance with auditing standards generally accepted in the United States 
(GAAS) and will include tests of your accounting records and other procedures we consider necessary to 
enable us to express such opinions. 

 
We cannot perform management functions or make management decisions on behalf of Client.  However, we 
may provide advice and recommendations to assist management in performing its functions and fulfilling its 
responsibilities.  We may advise management about appropriate accounting principles and their application and 
may assist in the preparation of Client’s financial statements, but the responsibility for the financial statements 
remains with management. 
 
Audit Procedures, Limitations, and Independence 

Our audit will be conducted in accordance with auditing standards generally accepted in the United States, the 
standards for financial audits contained in Government Auditing Standards, issued by the Comptroller General 
of the United States, and will include tests of accounting records and other procedures we consider necessary 
to enable us to express such opinions.  We will issue a written report upon completion of our audit.  We cannot 
provide assurance that unmodified opinions will be expressed.  Circumstances may arise in which it is necessary 
for us to modify our opinions or add emphasis-of-matter or other-matter paragraphs.  If our opinions are other 
than unmodified, we will discuss the reasons with you in advance.  If, for any reason, we are unable to complete 
the audit or are unable to form or have not formed opinions, we may decline to express opinions or issue 
reports, or we may withdraw from this engagement. 
 
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements; therefore, our audit will involve judgment about the number of transactions to be examined and the 
areas to be tested.  An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements.  We will plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free from 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 government or to acts by management or employees acting on behalf of 
the government.  Because the determination of abuse is subjective, Government Auditing Standards does not 
expect auditors to provide reasonable assurance of detecting abuse. 
 
Our audit will include obtaining an understanding of the entity 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 to be performed.  Tests of controls may be performed to test the 



City of Victor 
Page 3 
September 15, 2021 
 
 

 

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. 
 
An audit is not designed to provide assurance on internal control or to identify deficiencies in internal control.  
Accordingly, we will express no such opinion.  However, during the audit, we will communicate to management 
and those charged with governance internal control related matters that are required to be communicated 
under professional standards. 
 
Because of the inherent limitations of an audit combined with the inherent limitations of internal control, and 
because we will not perform a detailed examination of all transactions, there exists an unavoidable risk that 
material misstatements or noncompliance may exist and not be detected even though our audit is properly 
planned and performed in accordance with GAAS and Government Auditing Standards.  In addition, an audit is 
not designed to detect immaterial misstatements or violations of law or government regulations that do not 
have a direct and material effect on the financial statements.  However, we will inform Client’s management and 
you of any material errors, fraudulent financial reporting, or misappropriation of assets that come to our 
attention.  We will also inform Client’s management and you of any violations of law or government regulations 
that come to our attention, unless clearly inconsequential, and of any material abuse that comes to our 
attention.  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. 
 
As part of our engagement, we will apply certain limited procedures to Client’s RSI in accordance with auditing 
standards generally accepted in the United States (GAAP).  These limited procedures will 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 
assurance 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: 
 

1. Management’s Discussion & Analysis 
2. Schedule of Funding Progress 
3. Statement of Employer’s Contribution 

 
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 responding to this inquiry.  At the conclusion of our audit, we will require 
certain written representations from you about the financial statements and related matters. 
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As part of obtaining reasonable assurance about whether the financial statements are free of material 
misstatement, we will perform tests of Client’s compliance with the provisions of applicable laws, regulations, 
contracts, and agreements, including grant agreements.  However, the objective of our audit will not be to 
provide an opinion on overall compliance and we will not express such an opinion in our report on compliance 
issued pursuant to Government Auditing Standards. 
 
We will issue a written report upon completion of our audit of Client’s financial statements.  We cannot provide 
assurance that unmodified opinions will be expressed.  Circumstances may arise in which it is necessary for us 
to modify our opinions or add an emphasis-of-matter or other-matter paragraphs.  If our opinions are other 
than unmodified, we will discuss the reasons with you in advance.  If, for any reason, we are unable to complete 
the audit or are unable to form or have not formed opinions, we may decline to express opinions or to issue a 
report as a result of this engagement. 
 
Professional and certain regulatory standards require us to be independent, in both fact and appearance.  Any 
discussions that you have with Wipfli personnel regarding employment could pose a threat to our 
independence.  Therefore, we request that you inform us immediately prior to any such discussions so that we 
can implement appropriate safeguards to maintain our independence. 
 
In order for us to remain independent, professional and regulatory standards require us to maintain certain 
respective roles and relationships with you with respect to any nonattest services we may be asked to perform.  
Prior to performing such services in conjunction with our audit, management must acknowledge its acceptance 
of certain responsibilities. 
 
Responsibilities of Management 

Management is responsible for (a) establishing and maintaining effective internal controls, including internal 
controls over federal awards, and for evaluating and monitoring ongoing activities, to help ensure that 
appropriate goals and objectives are met; (b) following laws and regulations; (c) ensuring that there is reasonable 
assurance that government programs are administered in compliance with compliance requirements; and (d) 
ensuring that management and financial information is reliable and properly reported.  Management is also 
responsible for implementing systems designed to achieve compliance with applicable laws, regulations, 
contracts, and grant agreements.  You are also responsible for the selection and application of accounting 
principles, for the preparation and fair presentation of the financial statements and all accompanying 
information in conformity with GAAP, and for compliance with applicable laws and regulations and the 
provisions of contracts and grant agreements.  Your responsibilities also include identifying significant 
contractor relationships in which the contractor has responsibility for program compliance and for the accuracy 
and completeness of that information. 
 
Management is also responsible for making all financial records and related information available to us, for the 
accuracy and completeness of that information, and for providing us with (a) access to all information of which it 
is aware that is relevant to the preparation and fair presentation of the financial statements, (b) additional 
information that we may request for the purpose of the audit, and (c) unrestricted access to persons within 
Client from whom we determine it necessary to obtain audit evidence. 
 
Management is responsible for adjusting the financial statements to correct material misstatements and for 
confirming to us in the management representation letter that the effects of any uncorrected misstatements 
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aggregated by us during the current engagement and pertaining to the latest period presented are immaterial, 
both individually and in the aggregate, to the financial statements taken as a whole. 
 
Management is responsible for the preparation of the supplementary information in conformity with accounting 
principles generally accepted in the United States.  You agree to include our report on the supplementary 
information in any document that contains, and indicates that we have reported on, the supplementary 
information.  You also agree to include the audited financial statements with any presentation of the 
supplementary information that includes our report thereon OR make the audited financial statements readily 
available to users of the supplementary information no later than the date the supplementary information is 
issued with our report thereon.  Your responsibilities include acknowledging to us in the representation letter 
that (1) you are responsible for presentation of the supplementary information in accordance with GAAP; (2) you 
believe the supplementary information, including its form and content, is fairly presented in accordance with 
GAAP; (3) the methods of measurement or presentation have not changed from those used in the prior period 
(or, if they have changed, the reasons for such changes); and (4) you have disclosed to us any significant 
assumptions or interpretations underlying the measurement or presentation of the supplementary information. 
 
Management is 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 affecting Client involving (a) management, (b) 
employees who have significant roles in internal control, and (c) others where the fraud could have a material 
effect on the financial statements.  You are also responsible for informing us of your knowledge of any 
allegations of fraud or suspected fraud affecting Client received in communications from employees, former 
employees, grantors, regulators, or others.  In addition, management is responsible for identifying and ensuring 
that the entity complies with applicable laws, regulations, contracts, and grants.  Management is also 
responsible for taking timely and appropriate steps to remedy fraud and noncompliance with provisions of laws, 
regulations, contracts, and grant agreements, or abuse that we report. 
 
As required by GAAS, at the close of the audit we will request from management certain written confirmation 
concerning oral and written representations made to us in connection with the audit in order to indicate and 
document the continuing appropriateness of such representations and reduce the possibility of 
misunderstanding. 
 
If Client intends to reproduce or publish these financial statements, or any portion thereof whether in paper or 
electronic form subsequent to anticipated year-end filings, and make reference to our firm name in connection 
therewith, management agrees to provide us with proofs in sufficient time for our review and written approval 
before printing.  If in our professional judgment the circumstances require, we may withhold our approval.  
Client agrees to compensate Wipfli for the time associated with such review. 
 
Management Assistance 

Assistance to be supplied by your personnel, including the preparation of schedules and analysis of accounts, 
will be discussed with Joanna Burkhart, Treasurer.  Timely completion of this work will facilitate the completion 
of our engagement. 
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Other Services 

We may prepare a draft of your financial statements and related notes.  You will be required to review and 
approve those financial statements prior to their issuance and have a responsibility to be in a position in fact and 
appearance to make an informed judgment on those financial statements.  Further, you are required to 
designate a qualified management-level individual to be responsible and accountable for overseeing our 
services. 
 
You are responsible for assuming all management responsibilities and for overseeing these services by 
designating an individual, preferably within senior management, with suitable skill, knowledge, and/or 
experience.  You are responsible for evaluating the adequacy and results of the services performed and 
accepting responsibility for them. 
 

Other 

Judy Brower, CPA will be your audit engagement partner. 
 
If the above terms are acceptable to you and the services outlined are in accordance with your requirements, 
please return a signed copy of this Letter to us. 
 
We look forward to our continued association with you and your staff and appreciate the opportunity to serve 
you.  Please do not hesitate to call us if you have any questions about the work we are to perform or any other 
aspect of the services we can provide. 
 

 
Wipfli LLP 
 
 
ACCEPTED: CITY OF VICTOR 
 
 By:   
 
   
 (Print Name and Title) 
 
 Date:   
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1. Entire Agreement 

These Terms and Conditions, together with the engagement letter 
(“Engagement Letter”) to which these Terms and Conditions are attached, 
and the Engagement Letter’s other appendixes, if any, constitute the 
entire agreement between the parties on the subject matter thereof and 
supersede and merge all prior proposals (including prior proposals of 
Wipfli regarding the engagement), understandings, and agreements (oral 
or written) between the parties relating to the subject matter, including, 
without limitation, the terms of any request for proposal issued to Client 
or the standard printed terms on any purchase order issued by Client.  No 
modification, amendment, supplement to, or waiver of these Terms and 
Conditions or Engagement Letter shall be binding upon the parties unless 
made in writing and duly signed by both parties.  To the greatest extent 
reasonably possible, the provisions of the Engagement Letter, its 
Appendixes (including these Terms and Conditions), and any other 
exhibit, attachment, schedule, or other document referenced in or by the 
Engagement Letter shall be read together and harmonized to give effect 
to the parties’ intent.  In the event of a direct conflict between the Terms 
and Conditions and the provisions of an Engagement Letter issued by 
Wipfli, the Engagement Letter will apply.  
 

2. Commencement and Term 
An Engagement Letter shall become effective when signed by duly 
authorized representatives of both parties and shall remain in full force 
and effect until the services to be delivered under the Engagement Letter 
are complete (as reasonably determined by Wipfli) unless earlier 
terminated by either party as provided in the Engagement Letter or these 
Terms and Conditions.  Each person executing an Engagement Letter on 
behalf of a party represents and warrants to the other that he or she has 
all power and authority to bind the party on whose behalf he or she is 
executing same. 
 

3. Fee Estimates and Change Orders 

Wipfli’s Engagement Letter may set forth certain ranges for Wipfli’s fees 
charged on any project or work.  Wipfli provides fee estimates as an 
accommodation to Client.  Unless otherwise indicated in the Engagement 
Letter, fee estimates shall not be construed as or deemed to be a 
minimum or maximum fee quotation.  Although Wipfli reasonably believes 
suggested fee ranges are accurate, Wipfli’s actual fees may vary from its 
fee estimates. 
 
If, during the course of Wipfli’s engagement, Wipfli determines that more 
work will be required than initially estimated, Wipfli will discuss, as soon 
as possible, the reasons with Client.  Work that falls outside the agreed-
upon scope of Wipfli’s engagement shall be covered by a Change Order.  
Service completion times are estimated and subject to change.  Where 
applicable, all such estimates assume that Client’s hardware 
platform/computer system will, at the commencement of the services, be 
fully operable as intended and designed, functioning as necessary and 
available to Wipfli without material restriction for the duration of the 
services.  Such estimates also include necessary and reasonable 
cooperation from client personnel. 
 
Unless otherwise agreed in the Engagement Letter, miscellaneous 
expenses incurred by Wipfli in the course of performing the services will 
be charged in addition to Wipfli’s professional fees.  Miscellaneous 
expenses may include, but are not limited to: travel, lodging, 
transportation, and meals for projects requiring travel; clerical processing; 
telecommunications charges; delivery expenses; and all sales, use, ad 
valorem, excise, or other taxes or other governmental charges. 
 

4. Fees 

Unless otherwise agreed, all invoices are due and payable within thirty 
(30) days of the invoice date.  All business or commercial accounts will be 
charged interest at the lesser of one percent (1%) per month or the 
maximum rate permitted by law, except where prohibited by law, on 
Client’s balance due to Wipfli that is outstanding over thirty (30) days.  At 
our discretion, work may be suspended if Client’s account becomes 
overdue and will not be resumed until Client’s account is paid in full.  
Client acknowledges and agrees that we are not required to continue 
work in the event of a failure to pay on a timely basis for services 
rendered as required.  Client further acknowledges and agrees that in the 
event Wipfli stops work or withdraws from this engagement as a result of 

Client’s failure to pay on a timely basis for services rendered as required 
by this Engagement Letter, Wipfli will not be liable to Client for any 
damages that occur as a result of our ceasing to render services. 
 
In the event Client requests us to, or we are required to, respond to a  
subpoena, court order, government regulatory inquiries, or other legal 
process against Client or management for the production of documents 
and/or testimony relative to information Wipfli obtained and/or 
prepared during the course of this or any prior engagements, Client 
agrees to compensate us for all time we expend in connection with such 
response, at our regular rates, and to reimburse us for all related out-of-
pocket costs that we incur. 
 

5. Independent Contractor 

The relationship between Wipfli and Client is solely and exclusively that of 
independently contracting parties. 
 

6. Non-Exclusivity 

No right of exclusivity is granted, guaranteed, or implied by Wipfli and 
Client entering into any Engagement Letter.  Client acknowledges that 
Wipfli regularly performs the same or similar services as are being 
provided hereunder to third parties. 
 

7. Privacy and Engagement Staffing 

Wipfli expressly reserves the right to replace, in its sole discretion upon 
notice to Client, any of our professional project team members, as 
necessary, to provide quality and timely service to Client.  From time to 
time, and depending upon circumstances, Wipfli may use third-party 
service providers, such as independent contractors, specialists, or 
vendors to assist us in providing professional services, including tax 
services.  We may also use personnel from affiliates of Wipfli and other 
Wipfli-related entities (including our wholly-owned Indian subsidiary and 
contractors in the Philippines) or any of their respective affiliates.  These 
entities and their personnel may be located within or outside the United 
States.  In addition, Wipfli may utilize third-party service providers, 
including cloud-based service providers, who may collect, use, transfer, 
transmit, store, or otherwise process Client information in connection 
with the delivery of certain services.  Wipfli is committed to maintaining 
the confidentiality and security of Client’s information, and accordingly, 
Wipfli maintains policies, procedures and safeguards to protect the 
confidentiality of Client information.  In addition, our agreements with all 
service providers appropriately maintain and protect the confidentiality 
of Client information, provided we may use electronic media to transmit 
Client information and such use in itself will not constitute a breach of 
any confidentiality obligation.  We remain responsible to Client for the 
supervision of all service providers, entities, and personnel who assist us 
in rendering professional services hereunder and for protecting the 
confidentiality of Client information.  Client hereby consents and 
authorizes us to disclose Client information to the foregoing entities and 
parties for the purpose of providing professional services, including tax 
services, to Client. 
 
Wipfli is committed to protecting personal information that can be linked 
to specific individuals, including health information (“Personal Data”) and 
will maintain such Personal Data in confidence in accordance with 
professional standards and governing laws.  Client will not provide any 
Personal Data to Wipfli unless necessary to perform professional services 
described in the engagement letter.  When providing any Personal Data to 
us, Client will comply with all applicable laws (both foreign and domestic) 
and will anonymize, mask, obfuscate, and/or de-identify, if reasonably 
possible, all Personal Data that is not necessary to perform the 
professional services described in the engagement letter.  Any Personal 
Data provided to us by Client will be kept confidential and not disclosed 
to any third party not described above (parties providing us assistance in 
rendering professional services) unless expressly permitted by Client or 
required by law, regulation, legal process, or professional standards.  
Client is responsible for obtaining, pursuant to law or regulation, consents 
from parties that provided Client with their personal information, which 
will be obtained, used, and disclosed by Wipfli for its required purposes. 
 
For additional information related to client personal information, please 
see Wipfli’s Privacy Statement located at www.wipfli.com/privacy-
statement. 
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8. Wipfli Owners 

Some persons who own an interest in Wipfli may not be licensed as 
Certified Public Accountants and may provide services related to this 
engagement. 
 

9. Intellectual Property Rights 
Client acknowledges that Wipfli owns all intellectual property rights, title, 
and interest to all information provided or developed throughout the 
duration of this engagement.  Any use of this material, other than for the 
stated purposes in this Engagement Letter, is not authorized.  In addition, 
Client shall not alter or remove any of Wipfli’s trademarks, copyright 
registration marks, patent, or other intellectual property notices 
applicable to any of Wipfli’s goods, marketing material, or advertising 
media, and shall not in any way alter any of Wipfli’s products.  Client shall 
promptly notify Wipfli in writing of any infringement of Wipfli’s 
intellectual property by third parties of which Client becomes aware. 
Neither party shall acquire any right, title, or interest in or to the other 
party's code, data, business processes, or other information to which such 
party may have access during the term of the engagement hereunder. All 
such code, data, business process and other information shall be solely 
and exclusively the property of the originating party. 
 

10. Governing Law 

All agreements between Wipfli and Client for any service shall be 
governed by and construed in accordance with the internal laws of the 
state in which the Wipfli office which issues the Engagement Letter 
related to the services is located. 
  

11. Severability 

In the event that any term or provision of the Engagement Letter or these 
Terms and Conditions shall be held to be invalid, void, or unenforceable, 
then the remainder shall not be affected and each remaining term or 
condition shall be valid and enforceable to the fullest extent permitted by 
law. 
 

12. Record Retention 
We will retain records related to this engagement pursuant to our record 
retention policy.  At the end of the relevant time period, we will destroy 
our records related to this engagement.  However, original records will be 
returned to Client upon the completion of the engagement.  When 
records are returned, it is Client’s responsibility to retain and protect the 
records for possible future use, including potential examination by 
governmental or regulatory agencies.   
 

13. Termination 

An Engagement Letter may be terminated as follows:  (i) by either party 
immediately upon written notice to the other if either party hereto 
becomes the subject of voluntary or involuntary bankruptcy or other 
insolvency proceeding, (ii) by Wipfli or Client if either party defaults in the 
performance of any of its covenants and agreements set forth in an 
Engagement Letter (except when such default is due to a cause beyond 
the control of the party) and such default is not cured within thirty (30) 
days after notice from either party specifying the nature of such default, 
and (iii) by Wipfli or Client with or without cause upon providing thirty 
(30) days written notice.  Termination of an Engagement Letter shall have 
no effect on either party’s obligation to pay any amount due and owing 
with respect to such periods prior to the effective date of such 
termination. 
 
Wipfli has the right to withdraw from this engagement, at our discretion, 
if Client does not provide us with the information we request in a timely 
manner, refuses to cooperate with our reasonable requests, or 
misrepresents any facts.  Our withdrawal will release us from any 
obligation to complete the engagement and will constitute completion of 
our engagement.  Client agrees to compensate us for our time and out-
of-pocket expenses through the date of our withdrawal. 
 

14. Assignment 

The Engagement Letter to which these Terms and Conditions are 
attached shall be binding on the parties hereto and their respective 
successors and assigns. Neither party may assign this Engagement Letter 
without prior written consent of the other, except that Wipfli may assign 
its rights and obligations under this Engagement Letter without the 
approval of Client to an entity that acquires all or substantially all of the 
assets of Wipfli or to any subsidiary or affiliate or successor in a merger, 
acquisition, or change of control of Wipfli; provided that in no event shall 
such assignment relieve Wipfli of its obligations under this Engagement 
Letter.  
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