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SECOND AMENDMENT TO AGREEMENT FOR AUDIT SERVICES
BETWEEN WHITLEY PENN LLP AND FORT BEND COUNTY
PURSUANT TO FBC RFP 20-083

THIS AMENDMENT, is made and entered into by and between Fort Bend County
(hereinafter “County”), a body corporate and politic under the laws of the State of Texas, and
Whitley Penn, LLP (hereinafter “Contractor”), a company authorized to conduct businessin the
State of Texas.

WHEREAS, the parties executed and accepted that certain Agreement For Audit Services
Between Whitley Penn LLP And Fort Bend County Pursuant To FBC RFP 20-083 on September 22,
2020 and was amended by the Parties on or around June, 22.2021 , (collectively. hereinafter

“Agreement”) which are incorporated by reference;

WHEREAS, the parties desire to amend the Agreement to extend the Time of
Performance, increase the total Maximum Compensation under the Agreement and add
additional servicesto be providedthereunder;

WHEREAS, County desiresthat Contractor provide additional professional Audit Services
(hereinafter “Services”) pursuant to FBC RFP 20-083 and as further explained in the attached
Exhibit; and

WHEREAS, Contractor representsthat itis qualified and desiresto perform such services;
NOW, THEREFORE, the parties do mutually agree as follows:

1. County shall pay Contractor an additional $349,300 to provide Services under
the terms and conditions of the Agreement and accordance with the attached
Exhibits D and E.

2. The Maximum Compensation payable to Contractor for Services rendered is
hereby increased to an amount not to exceed $575,550.00 authorized as
follows:

$181,000.00 under the Agreement

$45,250.00 under the First Amendment

$200,900.00 under this Second Amendment
(Exhibit D)

$148,400.00 under thisSecond Amendment
(Exhibit E)

08/27/2021 Original (e) sent to Jamie Kovar/Megan Griffin, Purchasing



In no case shall the amount paid by County for all Services under the
Agreementandthis Amendment exceedthe Maximum Compensation without
written agreement executed by both parties.

The Parties agree that the document executed on March 4, 2021 by the
Parties is hereby is withdrawn and replaced and superseded by this Second
Amendmentand the attached Exhibit D.

The Parties agree that the feesfor all auditing services shall be in accordance
with RFP 20-083 and that to the extent that County has issued payment that
exceeds those rates, the payment received will be adjusted by way of credit
against future invoices during the term of the Agreement.

Grant Clauses: Contractor understands and acknowledges that this
Agreement may be totally or partially funded with federal and or state funds.
As a condition of receiving these funds, Contractor represents thatit isand will
remain in compliance with all federal and or state terms as stated below.
These terms flow down to all third party contractors and their subcontracts at
everytier that exceedthe simplified acquisition threshold, unless a particular
award term or condition specifically indicates otherwise. The Contractor shall
require that these clauses shall be included in each covered transaction at any
tier.

A. Remedies and Breach. Contracts for more than the simplified

acquisition threshold currently set by the County at $50,000 must
address administrative, contractual, or legal remediesin instances
where contractors violate or breach contract terms, and provide
for such sanctions and penaltiesas appropriate.

. Termination. All contracts in excess of $10,000 must address
termination for cause and for convenience by the Contractor
includingthe manner by whichit will be effected and the basis for
settlement.

Equal Employment Opportunity. In accordance with Title VII of the
Civil Rights Act, as amended, 42 U.S.C. § 2000e, the Contractor
agrees to comply with all applicable equal employment
opportunity requirements of U.S. Department of Labor (U.S. DOL)
regulations, "Office of Federal Contract Compliance Programs,
Equal Employment Opportunity, Department of Labor," 41 C.F.R.
Parts 60 et seq., (which implement Executive Order No. 11246,
"Equal Employment Opportunity," as amended by Executive Order
No. 11375, "Amending Executive Order 11246 Relating to Equal



Employment Opportunity," 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and
Federal policies that mayin the future affect construction activities
undertakenin the course of the Project. The Contractor agrees to
take affirmative action to ensure that applicants are employed, and
that employeesare treated during employment, withoutregard to
their race, color, creed, national origin, sex, or age. Such action
shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination; rates of pay or other forms of
compensation; and selection fortraining, including apprenticeship.
The Contractor also agrees to include these requirements in each
subcontract financed in whole or in part with Federal assistance
modified onlyif necessary to identify the affected parties.

. Davis-Bacon Act. As amended (40 U.S.C. 3141-3148), when
required by Federal program legislation, all prime construction
contracts in excess of $2,000 awarded by non-Federal entitiesmust
include a provision for compliance with the Davis-Bacon Act (40
U.S.C. 3141-3144, and 3146-3148) as supplemented by
Department of Labor regulations (29 CFR Part 5, ““Labor Standards
Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction’’). In accordance with the statute,
contractors must be required to pay wages to laborers and
mechanics at a rate not lessthan the prevailing wages specifiedin
a wage determination made by the Secretary of Labor. In addition,
contractors must be required to pay wages not less than once a
week. The non-Federal entity must place a copy of the current pre-
vailing wage determination issued by the Department of Labor in
each solicitation. The decision to award a contract or subcontract
must be conditioned upon the acceptance of the wage
determination. The non-Federal entity must reportall suspected or
reported violationsto the Federal awarding agency. The contracts
must also include a provision for compliance with the Copeland
“Anti- Kickback’ Act (40 U.S.C. 3145), as supplemented by
Department of Labor regulations (29 CFR Part 3, ““Contractors and
Sub- contractors on Public Building or Public Work Financed in
Whole or in Part by Loans or Grants from the United States’’). The
Act provides that each contractor or sub- recipient must be
prohibited from inducing, by any means, any personemployedin
the construction, completion, or repair of public work, to give up
any part of the compensation to which he or she is otherwise
entitled. The non-Federal entity must report all suspected or
reportedviolations to the Federal awarding agency.



Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-
3708). Where applicable, all contracts awarded by the non- Federal
entity in excess of $100,000 that involve the employment of
mechanics or laborers mustinclude a provision for compliance with
40 U.S.C. 3702 and 3704, as supplemented by Department of Labor
regulations (29 CFR Part 5).

Under 40 U.S.C. 3702 of the Act, each contractor must be required
to compute the wages of every mechanic and laborer on the basis
of a standard work week of 40 hours. Work in excess of the
standard work week is permissible provided that the worker is
compensated at a rate of not less than one and a half times the
basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements of 40 U.S.C. 3704 are applicable to
construction work and provide that no laborer or mechanic must
be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These
requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or
contracts for transportation or transmission of intelligence.

. Contractor shall include a provision for compliance with 40 U.S.C.
3702 and 3704, as supplemented by Department of Labor
regulations (29 CFR Part 5).in all subcontracts of $100,000 or more
that involve the employment of mechanics or laborers.

. Rights to Inventions under a Contract or Agreement. Contractor
acknowledgesthatthe federal governmentreserves aroyalty-free,
non-exclusive, and irrevocable license to reproduce, publish, or
otherwise use, and authorize others to use (in whole or in part,
including in connection with derivative works), for state (or
Federal) purposes. Contractor will comply with the requirements
of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms under Government Grants,
Contracts and Cooperative Agreements”.

Clean Air. The Contractor agrees to comply with all applicable
standards, orders or regulations issued pursuant to the Clean Air
Act, as amended, 42 U.S.C. §§ 7401 et seq . The Contractor agrees
to report each violation to the County and understands and agrees
that the County will, in turn, report each violation as required to
assure notification to the appropriate EPA Regional Office. The
Contractor agreesit will not use any violating facilities. It will report



the use of facilities placed on or likely to be placed on the U.S. EPA
“List of Violating Facilities”. It will report violations of use of
prohibited facilities to the appropriate EPA Regional Office.

The Contractor also agrees to include these requirements in each
subcontract exceeding $150,000 financed in whole orin part with
Federal assistance.

Clean Water. The Contractor agrees to comply with all applicable
standards, orders or regulations issued pursuant to the Federal
Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.
The Contractor agrees to report each violation to the County and
understands and agrees that the County will, in turn, report each
violation as required to assure notificationto the appropriate EPA
Regional Office. The Contractor agrees it will not use any violating
facilities. It will report the use of facilities placed on or likely to be
placed on the U.S. EPA “List of Violating Facilities”. It will report
violations of use of prohibited facilities to the appropriate EPA
Regional Office.

. The Contractor also agrees to include these requirements in each
subcontract exceeding $150,000 financed in whole orin part with
Federal assistance.

i. Government-wide Debarment and Suspension. The
Contractor shall comply and facilitate compliance with the
U.S. Office of Management and Budget (U.S. OMB)
“Guidelines to Agencies on Governmentwide Debarment
and Suspension (Nonprocurement),” 2 C.F.R. part 180. A
contract award inany tier must not be made to parties listed
on the governmentwide exclusionsinthe Systemfor Award
Management (SAM), in accordance with the OMB guidelines
at 2 C.F.R. § 180 that implement Executive Orders Nos.
12549 (3 C FR part 1986 Comp., p. 189) and 12689 (3 C.F.R.
part 1989 Comp., p. 235), “Debarment and Suspension.”
SAM Exclusions contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as
parties declared ineligible under statutory or regulatory
authority other than Executive Order No. 12549. These
provisions apply to each contract at any tier of $25,000 or
more, and to each contract at any tier for a federally
required audit (irrespective of the contract amount).

ii. This certification is a material representation of fact relied
upon by the County. If it is later determined that the



Contractor did not comply with 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C, in addition to remedies
available to County, the Federal Government may pursue
available remedies, including but not limited to suspension
and/or debarment.

L. Contractor agrees to comply with the requirements of 2 C.F.R. pt.
180, subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is
valid and throughout the period of any contract that may arise from
this offer. The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier covered
transactions.

M. Byrd Anti-Lobbying Amendment. Contractors who apply or bid for
an award of $100,000 or more shall file the certification required
by 49 C.F.R. Part 20, "New Restrictions on Lobbying." Contractor
certifies that it and all its subcontractors at every tier will not and
have not used Federal appropriated funds to pay any person or
organization for influencing orattempting to influence an officer or
employee of any agency, a member of Congress, officer or
employee of Congress, oran employee of a memberof Congress in
connection with obtaining any Federal contract, grant, award,
including any extension, continuation, renewal, amendment, or
modification covered by 31 U.S.C. 1352. Each tiershall also disclose
the name of any registrant under the Lobbying Disclosure Act of
1995 who has made lobbying contacts on its behalf with non-
Federal funds withrespect to that Federal contract, grant or award
covered by 31 U.S.C. 1352.

N. Procurement of Recovered Materials. The Contractor agrees to
provide a preference forthose products and services that conserve
natural resources, protect the environment, and are energy
efficient by complying with and facilitating compliance with Section
6002 of the Resource Conservation and Recovery Act, as amended,
42 U.S.C. § 6962, and U.S. Environmental Protection Agency (U.S.
EPA), “Comprehensive Procurement Guideline for Products
Containing Recovered Materials,” 40 C.F.R. part 247.

O. Prohibited Telecommunications and Video Surveillance Services
and Equipment. Contractor understands and acknowledges that
under 2 CFR 200.216, the County is prohibited from using federal
fundsto procure, obtain, extend or renew a contract to procure or
obtain covered telecommunications equipment or services,
including telecom equipment produced by Huawei Technologies
Company or ZTE Corp. (or subsidiaries or affiliates of such entities).



P. Contractor, therefore, certifies thatthey are in compliance with the
John S. McCain National Defense Authorization Act for Fiscal Year
2019 (FY 2019 NDAA), Pub. L. No. 115-232 (2018), and that in the
performance of this agreement, it will not provide equipment,
services, or systems that uses covered telecommunications
equipment or services as a substantial or essential component of
any system, or as critical technology as part of any system. As
described inPublic Law 115-232, section 889, covered
telecommunications equipmentistelecommunications equipment
produced by Huawei Technologies Company or ZTE Corporation (or
any subsidiary or affiliate of such entities).

Q. For the purpose of publicsafety, security of Government facilities,
physical security surveillance of critical infrastructure, and other
national  security purposes, video surveillance and
telecommunications equipment  produced by  Hytera
Communications Corporation, Hangzhou Hikvision Digital
Technology Company, or Dahua Technology Company (or any
subsidiary or affiliate of such entities);

i. Telecommunicationsorvideosurveillance services provided
by such entities or using such equipment; or

ii. Telecommunications or video surveillance equipment or
services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of
National Intelligence orthe Director of the Federal Bureau of
Investigation, reasonably believes to be an entity owned or
controlled by, or otherwise connected to, the People’s
Republicof China.

R. DomesticPreferencesforProcurements. Asappropriate andto the
extentconsistent with law, Contractor shall to the greatest extent
practicable, provide a preference for the purchase, acquisition, or
use of goods, products, or materials produced in the United States
(including but not limited to iron, aluminum, steel, cement, and
other manufactured products). The requirements of this section
must be included in all subawards including all contracts and
purchase orders for work or products procured with federal funds.
For purposes of this clause, (1) “Produced in the United States”
means, for iron and steel products, that all manufacturing
processes, from the initial melting stage through the application of
coatings, occurred in the United States. (2) “Manufactured
products” means items and construction materials composed



whole or in part of non-ferrous metals such as aluminum; plastics
and polymer-based products such as polyvinyl chloride pipe;
aggregates such as concrete; glass, including optical fiber; and
lumber.

Except as provided herein, all terms and conditions of the Agreement shall remain

unchanged.
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AUDITOR'’S CERTIFICATE

| hereby certify that funds are available in the amount of $_575,550.00

accomplish and pay the obligation of Fort Bend County underthis contract.

Robert Ed Sturdivant, County Auditor

Exhibits:
PRIOR

Exhibit A:FBCRFP 20-083

Exhibit B: Proposal for Audit Services dated May 26, 2020
Exhibit C: Letter of Engagement dated July 29,2020

Exhibit A: (First Amendment) June 22,2021

Per Second Amendment
Exhibit D: Engagement Letter dated June 25, 2021 (2021 Annual Audit)
Exhibit E: Engagement Letter dated August 16, 2021 (CFR Audit Project)

i:\agreements\2021 agreements\auditor\wp\whitley penn audit foc 6.1.2021 - kcj37100 mit 08.17 8.18.docx

to



Exhibit D:

Engagement Letter dated June 25, 2021
(2021 Annual Audit)



Houston Office
.. 3737 Buffalo Speedway
Suite 1600

W h i t | e y p e n n.. Houston, Texas 77098

713.621.1515 Main

whitleypenn.com

June 25, 2021

To the Honorable KP George, County Judge
and Members of Commissioners Court
Fort Bend County, Texas

You have requested that we audit the financial statements of the governmental activities, the aggregate discretely
component units each major fund, and the aggregate remaining fund information of Fort Bend County, Texas (the
“County”), as of September 30, 2021 and for the year then ended, and the related notes to the financial statements,
which collectively comprise the County’s basic financial statements.

In addition, we will audit the County’s compliance over major federal and state award programs for the year ended
September 30, 2021. We are pleased to confirm our acceptance and our understanding of this audit engagement by
means of this letter. Our audit will be conducted with the objectives of our expressing an opinion on each opinion
unit and an opinion on compliance regarding the County’s major federal and state award programs.

Accounting principles generally accepted in the United States of America require that the management’s discussion
and analysis be presented to supplement the basic financial statements. Such information, although not a part of the
basic financial statements, is required by Governmental Accounting Standards Board (GASB), 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 required
supplementary information (RSI) in accordance with auditing standards generally accepted in the United States of
America. These limited procedures will consist primarily of inquiries of management regarding their methods of
measurement and presentation, and comparing the information for consistency with management’s responses to our
inquiries. We will not express an opinion or provide any form of assurance on the RSI. The following RSI is required
by accounting principles generally accepted in the United States of America:

1) Management’s Discussion and Analysis

2) General Fund Budgetary Schedule

3) Required Supplementary Pension System Information
4) Other Post-Employment Benefit (OPEB) Information

Supplementary information other than RSI will accompany the County’s basic financial statements. We will subject
the following supplementary information to the auditing procedures applied in our audit of the basic financial
statements and certain additional procedures, including comparing and reconciling the supplementary information
to the underlying accounting and other records used to prepare the financial statements or to the financial statements
themselves, and additional procedures in accordance with auditing standards generally accepted in the United States
of America. We intend to provide an opinion on the following supplementary information in relation to the financial
statements as a whole:

1) Combing and Individual Fund Statements and Schedules

A member of

Q Nexia
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Also, the document we submit to you will include the following other additional information that will not be
subjected to the auditing procedures applied in our audit of the financial statements:

1) Introductory Section
2) Statistical Section

Schedule of Expenditures of Federal and State Awards

We will subject the schedule of expenditures of federal and state awards to the auditing procedures applied in our
audit of the basic financial statements and certain additional procedures, including comparing and reconciling the
schedule to the underlying accounting and other records used to prepare the financial statements or to the financial
statements themselves, and additional procedures in accordance with auditing standards generally accepted in the
United States of America. We intend to provide an opinion on whether the schedule of expenditures of federal and
state awards is presented fairly in all material respects in relation to the financial statements as a whole.

Data Collection Form

Prior to the completion of our engagement, we will complete the sections of the Data Collection Form that are our
responsibility. The form will summarize our audit findings, amounts and conclusions. It is management’s
responsibility to submit a reporting package including financial statements, schedule of expenditure of federal
awards, summary schedule of prior audit findings and corrective action plan along with the Data Collection Form
to the federal audit clearinghouse. The financial reporting package must be text searchable, unencrypted, and
unlocked. Otherwise, the reporting package will not be accepted by the federal audit clearinghouse. We will assist
you in the electronic submission and certification. You may request from us copies of our report for you to include
with the reporting package submitted to pass-through entities.

The Data Collection Form is required to be submitted within the earlier of 30 days after receipt of our auditors’
reports or nine months after the end of the audit period, unless specifically waived by a federal cognizant or
oversight agency for audits. Data Collection Forms submitted untimely are one of the factors in assessing programs
at a higher risk.

Audit of the Financial Statements

We will conduct our audit in accordance with auditing standards generally accepted in the United States of America
(U.S. GAAS), the standards applicable to financial audits contained in Government Auditing Standards, issued by
the Comptroller General of the United States of America; the audit requirements of Title 2 U.S. Code of Federal
Regulations (CFR) Part 200, Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards (Uniform Guidance) and the audit requirements of the State of Texas Single Audit Circular
(Uniform Grant Management Standards). Those standards, the Uniform Guidance, and the Uniform Grant
Management Standards require that we plan and perform the audit to obtain reasonable assurance about whether
the basic financial statements are free from material misstatement. An audit involves performing procedures to
obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected depend
on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial statements,
whether due to error, fraudulent financial reporting, misappropriation of assets, or violations of laws, governmental
regulations, grant agreements, or contractual agreements.
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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. If appropriate, our procedures will therefore include tests of documentary evidence that support the
transactions recorded in the accounts, tests of the physical existence of inventories, and direct confirmation of cash,
investments, and certain other assets and liabilities by correspondence with creditors and financial institutions. As
part of our audit process, we will request written representations from your attorneys, and they may bill you for
responding. At the conclusion of our audit, we will also request certain written representations from you about the
financial statements and related matters.

Because of the inherent limitations of an audit, together with the inherent limitations of internal control, an
unavoidable risk that some material misstatements or noncompliance (whether caused by errors, fraudulent financial
reporting, misappropriation of assets, detected abuse, or violations of laws or governmental regulations) may not
be detected exists, even though the audit is properly planned and performed in accordance with U.S. GAAS and
Government Auditing Standards of the Comptroller General of the United States of America, in accordance with
the Uniform Guidance and the Uniform Grant Management Standards. Please note that the determination of abuse
is subjective and Government Auditing Standards does not require auditors to detect abuse.

In making our risk assessments, we consider internal control relevant to the County’s preparation and fair
presentation of the financial statements 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 County’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 that we have identified during the audit. Our responsibility
as auditors is, of course, limited to the period covered by our audit and does not extend to any other periods.

We will issue a written report upon completion of our audit of the County’s basic financial statements. Our report
will be addressed to the governing body of the County. We cannot provide assurance that unmodified opinions will
be expressed. Circumstances may arise in which it is necessary for us to modify our opinions, add an emphasis-of-
matter or other-matter paragraph(s), or withdraw from the engagement.

In accordance with the requirements of Government Auditing Standards, we will also issue a written report
describing the scope of our testing over internal control over financial reporting and over compliance with laws,
regulations, and provisions of grants and contracts, including the results of that testing. However, providing an
opinion on internal control and compliance over financial reporting will not be an objective of the audit and,
therefore, no such opinion will be expressed.

We also will issue a written report on the County’s compliance with the Uniform Guidance as it is related to each
of the major federal awards upon completion of our audit.

We also will issue a written report on the County’s compliance with the Uniform Grant Management Standards as
it is related to each of the major state awards upon completion of our audit.

Audit of Major Program Compliance

Our audit of the County’s major federal and state program(s) compliance will be conducted in accordance with the
requirements of the Single Audit Act, as amended; the Uniform Guidance and the Uniform Grant Management
Standards, where applicable, and will include tests of accounting records, a determination of major programs in
accordance with the Uniform Guidance, the Uniform Grant Management Standards, where applicable, and other
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procedures we consider necessary to enable us to express such an opinion on major federal and state award program
compliance and to render the required reports. We cannot provide assurance that an unmodified opinion on
compliance will be expressed. Circumstances may arise in which it is necessary for us to modify our opinion or
withdraw from the engagement.

The Uniform Guidance and the Uniform Grant Management Standards, where applicable, requires that we also plan
and perform the audit to obtain reasonable assurance about whether the County has complied with applicable laws
and regulations and the provisions of contracts and grant agreements applicable to major federal or state award
programs. Our procedures will consist of determining major federal and state programs and performing the
applicable procedures described in the U.S. Office of Management and Budget OMB Compliance Supplement for
the types of compliance requirements that could have a direct and material effect on each of the County’s major
federal and state programs. The purpose of those procedures will be to express an opinion on the County’s
compliance with requirements applicable to each of its major federal and state programs in our report on compliance
issued pursuant to the Uniform Guidance and the Uniform Grant Management Standards, where applicable.

Also, as required by the Uniform Guidance and the Uniform Grant Management Standards, where applicable, 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 of the
County’s major federal and state award programs. However, our tests will be less in scope than would be necessary
to render an opinion on these controls and, accordingly, no opinion will be expressed in our report.

We will issue a report on compliance that will include an opinion or disclaimer of opinion regarding the County’s
major federal and state programs, and a report on internal controls over compliance that will report any significant
deficiencies and material weaknesses identified; however, such report will not express an opinion on internal control.

Management’s Responsibilities

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

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

2. For the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to error
fraudulent financial reporting, misappropriation of assets, or violations of laws, governmental regulations,
grant agreements, or contractual agreements;

3. For identifying, in its accounts, all federal awards expended during the period including federal awards and
funding increments received prior to December 26, 2014, and those received in accordance with the
Uniform Guidance generally received after December 26, 2014;

4. For maintaining records that adequately identify the source and application of funds for federally funded
activities;

5. For preparing the schedule of expenditures of federal and state awards (including notes and noncash
assistance received) in accordance with the Uniform Guidance requirements and the Uniform Grant
Management Standards requirements;

6. For the design, implementation, and maintenance of internal control over compliance;
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10.

11.

12.
13.

14.

15.

16.

17.

18.
19.
20.

21.
22.

23.

For establishing and maintaining effective internal control over federal awards that provides reasonable
assurance that the nonfederal entity is managing federal awards in compliance with federal statutes,
regulations, and the terms and conditions of the federal awards;

For identifying and ensuring that the County complies with laws, regulations, grants, and contracts
applicable to its activities and its federal and state award programs and implementing systems designed to
achieve compliance with applicable laws, regulations, grants, and contracts applicable to activities and its
federal and state award programs;

For disclosing accurately, currently, and completely the financial results of each federal award in
accordance with the requirements of the award,;

For identifying and providing report copies of previous audits, attestation engagements, or other studies
that directly relate to the objectives of the audit, including whether related recommendations have been
implemented;

For identifying and providing report copies of previous audits, attestation engagements, or other studies
that directly relate to the objectives of the audit. Including whether related recommendations have been
implemented;

For taking prompt action when instances of noncompliance are identified;

For addressing the findings and recommendations of auditors, for establishing and maintaining a process
to track the status of such findings and recommendations and taking corrective action on reported audit
findings from prior periods and preparing a summary schedule of prior audit findings;

For submitting the reporting package and data collection form to the appropriate parties;

For making the auditor aware of any significant vendor / contractor relationships where the vendor /
contractor is responsible for program compliance;

To provide us with:

a. Access to all information of which management is aware that is relevant to the preparation and fair
presentation of the financial statements, and relevant to federal and/or state award programs, such
as records, documentation, and other matters;

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

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

For adjusting the financial statements to correct material misstatements and confirming to us in the
management representation letter that the effects of any uncorrected misstatements aggregated by us during
the current engagement and pertaining to the current year period(s) under audit are immaterial, both
individually and in the aggregate, to the financial statements as a whole;

For acceptance of nonattest services. Including identifying the proper party to oversee nonattest work;

For maintaining adequate records, selecting and applying accounting principles, and safeguarding assets;
For informing us of any known or suspected fraud affecting the entity involving management, employees,
with significant role in internal control and others where fraud could have a material effect on compliance;
For the accuracy and completeness of all information provided

For taking reasonable measures to safeguard protected personally identifiable and other sensitive
information; and

For confirming your understanding of your responsibilities as defined in this letter to us in your
management representation letter.

With regard to the supplementary information referred to above, you acknowledge and understand your
responsibility (a) for the preparation of the supplementary information in accordance with the applicable criteria,
(b) to provide us with the appropriate written representations regarding supplementary information, (c) to include
our report on the supplementary information in any document that contains the supplementary information and that
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indicates that we have reported on such supplementary information, and (d) to present the supplementary
information with the audited financial statements, or if the supplementary information will not be presented with
the audited financial statements, to make the audited financial statements readily available to the intended users of
the supplementary information no later than the date of issuance by you of the supplementary information and our
report thereon.

With respect to any nonattest services we perform, County’s management is responsible for (a) making all
management decisions and performing all management functions; (b) assigning a competent individual to oversee
the services; (¢) evaluating the adequacy of the services performed; (d) evaluating and accepting responsibility for
the results of the services performed; and (e) establishing and maintaining internal controls, including monitoring
ongoing activities. Nonattest services could include our assistance with the preparation of the financial statements
including the government-wide conversion entries and related note disclosures, and assistance with the preparation
of the data collection form and submission to the federal audit clearinghouse.

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

We understand that your employees will prepare all confirmations we request and will locate any documents or
invoices selected by us for testing.

If you intend to publish or otherwise reproduce the financial statements and make reference to our firm, you agree
to provide us with printers’ proofs or masters for our review and approval before printing. You also agree to provide
us with a copy of the final reproduced material for our approval before it is distributed.

The County may wish to include our report on these financial statements in an exempt offering document. The
County agrees that the aforementioned auditor’s report, or reference to Whitley Penn, LLP, will not be included in
such offering document without prior permission or consent. Any agreement to perform work in connection with
an exempt offering document, including an agreement to provide permission or consent, will be a separate
engagement letter. For exempt offerings for which we are not involved, you will clearly indicate that we were not
involved with the contents of such offering document and a disclosure as shown below will be included in the
exempt offering:

“Whitley Penn, LLP, our independent auditor, has not been engaged to perform and has not performed,
since the date of its report included herein, any procedures on the financial statements addressed in that
report. Whitley Penn, LLP also has not performed any procedures relating to this offering document.”

Fees and Timing

The timing of our audit will be scheduled for performance and completion as follows:

Document internal control and preliminary tests July 2021
Inventory observation (for material balances) September 30, 2021 or agreed upon date
Perform year-end audit procedures December 2021

Issue audit reports March 2022
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We anticipate meeting these deadlines barring any delays.

Christopher Breaux, CPA is the engagement partner for the audit services specified in this letter. His responsibilities
include supervising Whitley Penn, LLP’s services performed as part of this engagement and signing or authorizing
another qualified firm representative to sign the audit report.

Our fee for the audit services will be based on the amount of time required and the difficulty of the work involved
which we estimate to be $180,900. Additionally, we offer the optional service of assistance in the preparation of
the Annual Comprehensive Financial Report for a fee not to exceed $20,000. The fee estimate for the audit is based
on anticipated cooperation from the County’s personnel and the assumption that unexpected circumstances will not
be encountered during the audit. If significant additional time is necessary, we will keep you informed of any
problems we encounter, and our fees will be adjusted accordingly.

The fee for audit services quoted above includes assistance with the pension and other post-employment benefits
(OPEB) journal entries and note disclosures as well as the preparation of the data collection form. You will also
have access to us throughout the year for questions. Should our major program determination result in more than
four (4) federal major programs or two (2) major state programs, each additional program will cost no more than
$8,500.

Our invoices for these fees will be rendered each month as work progresses and are payable on presentation and
payment is due in Tarrant County. You agree to pay reasonable attorney fees and collection costs incurred relating
to collection of fees for services performed under the terms of this engagement. In accordance with Whitley Penn,
LLP policy, work may be suspended if your account becomes 30 days or more past due and will not resume until
your account is paid in full. In addition, invoices not paid in full by the last day of the month will be assessed
interest at a rate of one percent per month. If we elect to terminate our services for nonpayment, our engagement
will be deemed to have been complete even if we have not issued our report. You will be obligated to compensate
us for all time expended and to reimburse us for all out-of-pocket expenditures through the date of termination. Our
final auditors’ report will be released upon final payment of any outstanding invoices.

You may request that we perform additional services not addressed in this engagement letter. If this occurs, we
will communicate with you concerning the scope of the additional services and the estimated fees. We also may
issue a separate engagement letter covering the additional services. In the absence of any other written
communication from us documenting such additional services, our services will continue to be governed by the
terms of this engagement letter.

We would like to make the following comments regarding the fee estimates:

1. Our fee estimates have not considered the effects of any changes to auditing standards and accounting
principles, which may be promulgated by the AICPA, Congress, or any other regulatory body in the future
and are unknown to us at this time. If significant additional time is necessary resulting in increased fees,
we will endeavor to notify you of any such circumstances as they are assessed.

2. The County’s personnel are responsible for the preparation of all items requested in the Prepared by Client
(“PBC”) listing and received by the date requested. Any delays caused by not preparing the items when
requested may result in additional fees, as well as the possibility of postponing our fieldwork. The PBC
listing will be provided to you during the planning process of the engagement.
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3. Time incurred for audit adjustments identified during our audit and the related additional testing required
has not been considered in our fee estimates. Prior to performing any additional testing, we will notify you
of the exceptions and obtain approval for any additional fees which may be incurred.

4. Our fee estimates are based on all general ledger sub ledgers being reconciled to the general ledger balance
and any adjustment necessary should be recorded to the general ledger prior to our fieldwork start date.

The ethics of our profession prohibit the rendering of professional services where the fee for such services is
contingent, or has the appearance of being contingent, upon the results of such services. Accordingly, it is important
that our bills be paid promptly when received. If a situation arises in which it may appear that our independence
would be questioned because of significant unpaid bills, we may be prohibited from issuing our auditors’ report.

In the unlikely event that differences concerning our services or fees should arise that are not resolved by mutual
agreement, to facilitate judicial resolution and save time and expense of both parties, the County and Whitley Penn,
LLP agree not to demand a trial by jury in any action, proceeding or counterclaim arising out of or relating to our
services and fees for this engagement. Any controversy, dispute, or questions arising out of or in connection with
this agreement or our engagement shall be determined by arbitration conducted in accordance with the rules of the
American Arbitration Association, and any decision rendered by the American Arbitration Association shall be
binding on both parties to this agreement. The costs of any arbitration shall be borne equally by the parties. Any
and all claims in arbitration relating to or arising out of this contract/agreement shall be governed by the laws of the
State of Texas and to the extent any issue regarding the arbitration is submitted to a court, including the appointment
of arbitrators or confirmation of an award, the District courts in Harris County shall have exclusive jurisdiction.
Any action arising out of this agreement or the services provided shall be initiated within two years of the service
provided.

This letter replaces and supersedes any previous proposals, correspondence and understanding, whether written or
oral. The agreements contained in this engagement letter shall survive the completion or termination of this
engagement.

The audit documentation for this engagement is the property of Whitley Penn, LLP and constitutes confidential
information. However, we may be requested to make certain audit documentation available to various regulators
pursuant to authority given to it by law or regulation, or to peer reviewers. If requested, access to such audit
documentation will be provided under the supervision Whitley Penn, LLP’s personnel. Furthermore, upon request,
we may provide copies of selected audit documentation to the applicable regulator. The regulator may intend, or
decide, to distribute the copies of information contained therein to others, including other governmental agencies.

To ensure that Whitley Penn, LLP’s independence is not impaired under the AICPA Code of Professional Conduct,
you agree to inform the engagement partner before entering into any substantive employment discussions with any
of our personnel.

Other Matters
During the course of the engagement, we may communicate with you or your personnel via fax or e-mail, and you

should be aware that communication in those mediums contains a risk of misdirected or intercepted
communications.
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In the course of our services, our firm may transmit confidential information that you provided us to third parties in
order to facilitate our services. As applicable, we require confidentiality agreements with all our service providers
to maintain the confidentiality of your information and additionally the firm will take reasonable precautions to
determine that our service providers have the appropriate procedures in place to prevent the unauthorized release
of confidential information to others. We will remain ultimately responsible for the work provided by any third-
party service providers used under this agreement. By your signature below, you consent to having confidential
information transmitted to entities outside the firm. Please feel free to inquire if you would like additional
information regarding the transmission of confidential information to entities outside the firm.

The audit documentation for this engagement is the property of Whitley Penn, LLP and constitutes confidential
information. However, we may be requested to make certain audit documentation available to your pass-through
regulatory entity and federal agencies and the U.S. Government Accountability Office pursuant to authority given
to it by law or regulation, or to peer reviewers. If requested, access to such audit documentation will be provided
under the supervision Whitley Penn, LLP’s personnel. Furthermore, upon request, we may provide copies of
selected audit documentation to these agencies and regulators. The regulators and agencies may intend, or decide,
to distribute the copies of information contained therein to others, including other governmental agencies. We agree
to retain our audit documentation or work papers for a period of at least five years from the date of our report.

Further, we will be available during the year to consult with you on financial management and accounting matters
of a routine nature.

During the course of the audit, we may observe opportunities for economy in, or improved controls over, your
operations. We will bring such matters to the attention of the appropriate level of management, either orally or in
writing.

We agree to retain our audit documentation or work papers for a period of at least five years from the date of our
report.

You agree to inform us of facts that may affect the financial statements of which you may become aware during the
period from the date of the auditor’s report to the date the financial statements are issued.

At the conclusion of our audit engagement, we will communicate to the County Judge and to Commissioners Court
the following significant findings from the audit:

e Our view about the qualitative aspects of the County’s significant accounting practices;
e Significant difficulties, if any, encountered during the audit;

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

e 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;

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

e Representations we requested from management;

e Management’s consultations with other accountants, if any; and
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o Significant issues, if any, arising from the audit that were discussed, or the subject of correspondence, with
management.

In accordance with the requirements of Government Auditing Standards, we have attached a copy of our latest
external peer review report of our firm for your consideration and files.

Please sign and return the attached copy of this letter to indicate your acknowledgment of, and agreement with, the
arrangements for our audit of the financial statements compliance over major federal and state award programs

including our respective responsibilities.

We appreciate the opportunity to be your financial statement auditors and look forward to working with you and
your staff.

Respectfully,

(/()})J'Hc’/ g«l L

Houston, Texas

RESPONSE:
This letter correctly sets forth our understanding.

Acknowledged and agreed on behalf of Fort Bend County, Texas by:

Name:

Title:

Date:

Name:

Title:

Date:
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L) OlsenThielen & Co, Ltd.

CPAS AND ADVEISORS

Report on the Firm's System of Quality Control

July 19,2018

To the Partners of Whitley Penn LLP and
the National Peer Review Committee.

We have reviewed the system of quality control for the accounting and auditing practice of Whitley
Penn LLP (the firm) applicable to engagements not subject to PCAOB permanent inspection in effect
for the year ended Apnl 30, 2018. Our peer 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 (Standards).

A summary of the nature, objectives, scope, limitations of, and the procedures performed in a System
Review as described in the Standards may be found at www.aicpa.org/prsummary. The summary
also includes an explanation of how engagements identified as not performed or reported in
conformity with applicable professional standards, if any, are evaluated by a peer reviewer to
determine a peer review rating.

Firm’s Responsibility

The firm is responsible for designing a system of quality control and complying with it to provide the
firm with reasonable assurance of performing and reporting in conformity with applicable professional
standards in all material respects. The fim is also responsible for evaluating actions to promptly

remediate engagements deemed as not performed or reported in conformity with professional
standards, when appropriate, and for remediating weaknesses in its system of quality control, if any.

Peer Reviewer's Responsibility

Qur 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.

Required Selections and Considerations

Engagements selected for review included eng ents performed under Government Auditing
Standards, including compliance audits under the Single Audit Act, audits of employee benefit plans,
audits performed under FDICIA, an audit of a broker-dealer, and examination of service organization
(SOC 1 engagement).

As a part of our peer review, we considered reviews by regulatory entities as communicated by the
firm, if applicable, in determining the nature and extent of our procedures.

Opinion

In our opinion, the system of quality control for the accounting and auditing practice of Whitley Penn
LLP applicable to engagements not subject to PCAOB permanent inspection in effect for the year
ended Apnl 30, 2018, 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. Firms can receive a rating of pass, pass with deficiency(ies) or fail.
Whitley Penn LLP has received a peer review rating of pass.

My, bt + (0., L.
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Olsen Thielen & Co., Ltd.
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Houston Office
.. 3737 Buffalo Speedway
Suite 1600
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W h I t | e y p e n n Houston, Texas 77098

O

713.621.1515 Main

whitleypenn.com

August 16, 2021

Mr. Robert “Ed” Sturdivant, CPA
Fort Bend County Auditor

301 Jackson St. #701

Richmond, Texas 77469

We are pleased to confirm our understanding of the services we are to provide Fort Bend County (the
“County”) related to the Coronavirus Relief Fund (“CRF”) federal grant. We will evaluate the County’s
internal controls and analyze 100% of the CRF transactions identified for analysis by the County using
TeamMate Analytics (“TMA”).

The internal control evaluation will include performing interviews with County personnel and others
deemed necessary to identify key controls related to eligibility determinations and disbursements for the
CRF federal grant. Subsequently, transactions identified as risky by TMA will be tested for federal award
compliance and internal controls over compliance. The following analyses will be run on100% of the CRF
transactions provided by the County Auditor:

Extract any transactions with rounded amounts

Extract any transactions approaching the grant maximum amount

Extract any transactions processed on weekends

Extract any outliers based on parameters set in TMA

Perform a social services contractor name match with CRF recipients.

Perform County employee name and address match with CRF recipients.

Apply Benford’s law

Identify patterns in social services contractors approving CRF grants from the data available from
County auditors, if possible.

9. Other analyses deemed critical as a result of the internal control interviews.

PN R =

We will also compare source documentation that supports eligibility determinations made by the County.
This may require us to contact the CRF grant applicant or confirm the grant application information with
third parties. That is, we will verify the documentation is valid.

In addition, we will perform similar procedures for a separate investigation requested by County’s District
Attorney on July 9, 2021. This investigation involves 687 businesses that could have been paid with CRF
funds.

A member of

Nexia

International
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The services under this engagement letter will be performed in accordance with the Statement on Standards
for Consulting Services (“SSCS”) issued by the American Institute of Certified Public Accountants
(“AICPA”). Consulting services differ fundamentally from attestation services. In an attest service, the
practitioner expresses a conclusion about the reliability of a written assertion that is the responsibility of
another party, the asserter. In a consulting service, the practitioner develops the findings, conclusions, and
subsequent recommendations. The nature and scope of the work is determined solely by the agreement
between the practitioner and the client. Our services will not constitute an audit, compilation, review, or
attest service as described in the pronouncements on professional standards of the AICPA or the Public
Company Accounting Oversight Board. Our services also will not include an examination of management’s
assertions concerning the effectiveness of the County’s internal control systems; or an examination of
compliance with laws, regulations, or other matters. Therefore, our performance of the procedures will not
result in the expression of an opinion or any other form of assurance on the County’s internal control
systems or its compliance with laws, regulations, or other matters. In accordance with SSCS, Whitley Penn
LLP (“Whitley Penn”) has the responsibility to serve the County’s interest by seeking to accomplish the
objectives established in this engagement letter, while maintaining the highest degree of integrity and
objectivity. Whitley Penn will ensure that the engagement is adequately planned, and the professional
services rendered are properly supervised and exercised with due professional care. Whitley Penn will
obtain sufficient relevant data to afford a reasonable basis for conclusions or recommendations in relation
to these professional services being performed. Whitley Penn will inform the County of (a) any conflicts of
interest that may occur pursuant to interpretations of Rule 102 of the Code of Professional Conduct, (b)
significant reservations concerning the scope or benefits of the engagements, and (c) significant
engagement findings or events.

The County is, and will continue to be, solely responsible for establishing and maintaining an effective
internal control system, including without limitation, systems designed to assure compliance with policies,
procedures, and applicable laws and regulations.

It is understood and agreed that Whitley Penn’s services may include recommendations, but all decisions
in connection with the implementation of such recommendations shall be the responsibility of, and made

by, the management of the County.

Our hourly rates by staff level as presented in our response to FBC RFP 20-083 are presented below:

Level Rate

Partner $345
Senior Manager $220
Senior Associate $195
Associate $185
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Hours for the initial CRF analysis, which began February 2021, total 190 hours. The detail is provided
below.

Task Hours
Interviews 10
Review of data 10
Retrieval of case files and review of document 150
Meetings and Results Summary 20
Total 190

Hours for the additional investigation requested by the County District Attorney on July 9, 2021 total 439
hours and the detail is shown below:

Task Hours
Verification of Existence for 687 businesses 85
Matching of businesses to CRF Payments 16
Confirm amounts received for each business 90
Discussions with business owners 24
Review of business case files 200
Report Preparation 24
Total 439

Our fee estimate is $148,400 for both projects as described above.

All outstanding invoices must be paid before we issue or release our final report. In the event our report is
issued and released without full payment of invoices and requested retainers, such is not a waiver to right
to full payment of all funds due. Upon release of our report the client hereby consents to pay in full all
accrued charges. If for any reason the engagement is terminated prior to its consummation and we are
requested to terminate work, then our fee shall not be less than our total time and costs at the normal rate
for such projects, plus out-of-pocket expenses.

All payments are due as of the billing date shown on the monthly statements and are payable upon
presentation in Tarrant County. A 1% monthly late charge will be added to all accounts thirty days or more
past due. Any payments on past-due statements shall be first applied to the oldest outstanding statement,
including any due and unpaid interest. If at any time during the course of this engagement a payment is
more than forty-five days past due, we may discontinue work until such account is current, terminate the
engagement (which will still require the payment in full for our services), or require a signature on a
promissory note to secure the payment of any outstanding balance. Your client must agree to perform any
and all obligations on such a promissory note as part of this engagement.
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Neither party anticipates that we will provide testimony concerning the report or our work under this
engagement. Should that change we will discuss the terms of such testimony and document any needed
modification of this engagement.

In the unlikely event that differences concerning our services or fees should arise that are not resolved by
mutual agreement, to facilitate judicial resolution and save time and expense of both parties, the Foundation
and Whitley Penn agree not to demand a trial by jury in any action, proceeding or counterclaim arising out
of or relating to our services and fees for this engagement. Any controversy, dispute, or questions arising
out of or in connection with this agreement or our engagement shall be determined by arbitration conducted
in accordance with the rules of the American Arbitration Association, and any decision rendered by the
American Arbitration Association shall be binding on both parties to this agreement. The costs of any
arbitration shall be borne equally by the parties. Any and all claims relating to or arising out of this
contract/agreement shall be governed by the laws of Texas and any dispute shall be finally resolved by the
Texas courts.

This letter replaces and supersedes any correspondence and understanding, whether written or oral. The
agreement contained in this engagement letter shall survive the completion or termination of this
engagement. This agreement is binding and states the full agreement, unless amended in writing signed by
both parties. We agree to reevaluate previous billings to the County for the services described in this letter
and credit the County on future billings for any differential in fees resulting from the use of hourly billing
rates different from those listed above and outlined in our response to FBC RFP 20-083.

Either the County or our firm may terminate this engagement at any time upon written notice. In the
event of termination, we will be compensated for our time and fees incurred up to the date of termination.
If these terms and conditions are acceptable to you and/or your client, please confirm our agreement by
signing and returning a copy of this letter. Should you have any questions regarding our proposed
services, please do not hesitate to contact us at 713-386-1175.

Sincerely,

Ll)}ﬁ'}'le'f 72-« YR B =

ACCEPTED:

This letter correctly sets forth the understanding of the Fort Bend County, Texas.

Signature

Title

Date
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