
CITY OF MIDWEST CITY URBAN RENEWAL AUTHORITY AGENDA 

City Hall - Midwest City Council Chambers, 100 N. Midwest Boulevard 

January 28, 2021 – 8:15 AM 

A. CALL TO ORDER.

B. DISCUSSION ITEMS.

1. Discussion and consideration of approving the minutes from the July 23, 2020 special

meeting, as submitted.

2. Discussion and consideration of 1) approving and entering into an engagement letter

and approving the scope of audit services with Grant Thornton LLP in amounts not to

exceed $16,800, plus 7% administrative charge of $1,176 to perform GAAP audits of

Sooner Town Center IV, LLC for the calendar year ending December 31, 2020; and 2)

authorizing the city manager and/or finance director to act on behalf of the City during

the audits to provide information, oversee the audit process and make determinations as

required.

C. ADJOURNMENT.
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Notice of this special Midwest City Urban Renewal Authority meeting was filed with the City Clerk of Midwest 

City more than 48 hours prior to the meeting and copies of the agenda for this special meeting were posted at City 

Hall and on the City’s website, accessible to the public for at least 24 hours in advance of the meeting.  

 

MINUTES OF THE SPECIAL 

MIDWEST CITY URBAN RENEWAL AUTHORITY MEETING 

 

July 23, 2020 – 8:15 AM 

 

A virtual special meeting of the Midwest City Urban Renewal Authority was held on July 23, 2020 at 8:15 

a.m. local time via teleconference in accordance with the Administrative Procedures Act, and the Open 

Meeting Act as amended by HB 661 signed into law by Governor Stitt on March 18, 2020. Chairman 

Steve Parrott called the meeting to order at 8:15 AM with the following Trustees participating: Chairman 

Steve Parrott, Vice-Chairman Sherry Beaird, Secretary Russell Smith, Commissioner Dave Herbert and 

Economic Development Director Robert Coleman. Absent:  Eddie Reed. 

 

DISCUSSION ITEMS.   

 

1. Discussion and consideration of approving the minutes from the May 13, 2020 special 

meeting, as submitted. 

 

Smith motioned to approve the minutes of the May 13, 2020 special meetings as submitted 

and Parrott seconded. The item was approved 4 – 0. 

 

2. Discussion and consideration of the election of a Chairman, Vice-Chairman, and 

Secretary/Treasurer for a term of one year from August 1, 2020 to July 31, 2021.   

 

Herbert nominated Smith to serve as Chairman and there were no other nominations. 

Motion to appoint Smith was made by Herbert, seconded by Parrott, and was approved 4 

– 0. 

 

Smith nominated Herbert to serve as Vice-Chairman and there were no other nominations. 

Motion to appoint Herbert was made by Parrott, seconded by Beaird, and was approved 4 – 0. 

 

Smith nominated Beaird to serve as Secretary and there were no other nominations. Motion to 

appoint Beaird was made by Herbert, seconded by Smith, and was approved 4 – 0. 

 

3. Discussion and consideration of approving the Fiscal Year 2019 - 2020 Annual Report 

and directing its filing with the City Clerk and City Council of the City of Midwest 

City at the July 28, 2020 City Council meeting. 

 

Coleman pointed out the first year for profitability for STC IV and the significant gains over the 

previous year. He noted an increase in assets of over $40,000 as well as the $31,392.05 increase 

in the Fund Balance. 

 

Herbert motioned to accept and approve the report as written, his motion was seconded by 

Beaird, and the item was approved 4 – 0. 
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ADJOURNMENT.  

There being no further business, Chairman Parrot adjourned the meeting at 8:23 AM. 

________________________ 

Dave Herbert, Chairman 

ATTEST: 

___________________________ 

Russell Smith, Secretary 



City Manager’s Office 

100 N. Midwest Boulevard 

Midwest City, OK  73110 

Office: 405-739-1205 
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TO:   Urban Renewal Authority Board Members 

 

FROM: Ryan Rushing, Director of Operations 

 

DATE:  February 25, 2020 

 

SUBJECT:    Discussion and consideration of 1) approving and entering into an engagement letter 

and approving the scope of audit services with Grant Thornton LLP in amounts not to 

exceed $16,800, plus 7% administrative charge of $1,176 to perform GAAP audits of 

Sooner Town Center IV, LLC for the calendar year ending December 31, 2020; and 2) 

authorizing the city manager and/or finance director to act on behalf of the City during 

the audits to provide information, oversee the audit process and make determinations 

as required. 
 

 
 Attached for your review and approval is an agreement with Grant Thornton, LLP, Charlotte, NC, to 

provide the required audit for property associated with the Urban Renewal Track (Raising Cains and 

Taco Bell) of the Downtown Redevelopment Project for calendar year 2019.  
 

 

Ryan Rushing 

Director of Operations 

 

CC: Engagement Letter 

 Scope of Services 

 
 



  

 
 

 

 
 

 

 

GT.COM U.S. member firm of Grant Thornton International Ltd   

 

 

Robert C. Collett 

Managing Member 

Sooner Town Center IV, LLC 

1111 Metropolitan Avenue, #700 

Charlotte, NC 28204 

 

Katherine Fox 

Chief Financial Officer 

Collett 

1111 Metropolitan Avenue, #700 

Charlotte, NC 28204 

 

Russell Smith 

Chairman 

Midwest City Urban Renewal Authority 

100 N Midwest City Blvd 

Midwest City, OK 73110 
 

Dear Mr. Collett, Ms. Fox, and Mr. Smith: 

Thank you for discussing with us the requirements of our forthcoming engagement. 

This letter (the “Engagement Letter”) documents our mutual understanding of the 

arrangements for the services described herein.  

Scope of services 

Grant Thornton LLP (“Grant Thornton”) will audit the balance sheet of Sooner Town 

Center IV, LLC (the “Company”), as of December 31, 2020, and the related 

statements of operations, members’ equity, and cash flows for the year then ended.  

Our audit will be conducted in accordance with auditing standards generally accepted 

in the United States of America (“US GAAS”) established by the American Institute of 

Certified Public Accountants (“AICPA”). As part of an audit in accordance with 

US GAAS, we will exercise professional judgment and maintain professional 

skepticism throughout the audit. We will also identify and assess the risks of material 

misstatement of the financial statements, whether due to fraud or error, design and 

perform audit procedures responsive to those risks, and obtain audit evidence that is 

sufficient and appropriate to provide a basis for our opinion. The risk of not detecting 

a material misstatement resulting from fraud is higher than for one resulting from 

error, as fraud may involve collusion, forgery, intentional omissions, 

misrepresentations, or the override of internal control. 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 financial statement presentation, including disclosures, and whether the 

financial statements represent the underlying transactions and events in a manner 

that achieves fair presentation. We will also conclude, based on the audit evidence 

obtained, whether there are conditions or events, considered in the aggregate, that 
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raise substantial doubt about the entity’s ability to continue as a going concern for a 

reasonable period of time. 

In assessing the risks of material misstatement, an auditor obtains an understanding 

of internal control relevant to the audit in order to design audit procedures that are 

appropriate in the circumstances. An audit is not designed to identify control 

deficiencies or for the purpose of expressing an opinion on the effectiveness of 

internal control; accordingly, we will not express such an opinion. However, we are 

responsible for communicating to you (hereinafter referred to as “those charged with 

governance”) significant deficiencies and material weaknesses in internal control that 

come to our attention during the course of our engagement.  

When conducting an audit, the auditor is required to obtain reasonable assurance 

about whether the financial statements are free from material misstatement, whether 

due to error or fraud, to enable the auditor to express an opinion on whether the 

financial statements are presented fairly, in all material respects, in accordance with 

accounting principles generally accepted in the United States of America. Although 

not absolute assurance, reasonable assurance is, nevertheless, a high level of 

assurance. However, an audit is not a guarantee of the accuracy of the financial 

statements. Even though the audit is properly planned and performed in accordance 

with professional standards, an unavoidable risk exists that some material 

misstatements may not be detected due to the inherent limitations of an audit, 

together with the inherent limitations of internal control. Also, an audit is not designed 

to detect errors or fraud that is immaterial to the financial statements. Misstatements 

are considered material if there is a substantial likelihood that, individually or in the 

aggregate, they would influence the judgment made by a reasonable user based on 

the financial statements. 

Upon the completion of the foregoing audit and subject to its findings, we will render 

our report and communicate our findings in accordance with US GAAS. However, it is 

possible that circumstances may arise in which our report may differ from its expected 

form and content, resulting in a modified report or disclaimer of opinion. Further, if in 

our professional judgment the circumstances necessitate, we may resign from the 

engagement prior to completion. 

The parties are entering into this Engagement Letter at a time when a state of 

national emergency has been declared and the nation is responding to the 

Coronavirus (COVID-19) pandemic. The parties agree that each will use all 

reasonable efforts to complete the engagement as specified herein, so long as each 

can reasonably do so while also protecting the health, welfare and safety of its 

professionals and the public, and abiding by emergency or regular executive orders, 

or changes in law mandated to address the pandemic. Neither party shall be liable for 

any delay or failure in performance (excluding payment for fees and expenses 

incurred) due to circumstances resulting from the pandemic which are beyond its 

reasonable control. 

Our audit does not relieve management or those charged with governance of their 

responsibilities. 

Responsibilities of those charged with governance 
Effective two-way communication with those charged with governance assists us in 

obtaining information relevant to the audit and also assists those charged with 
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governance in fulfilling their responsibility to oversee the financial reporting process. 

Those charged with governance play an important role in the Company’s internal 

control over financial reporting by setting a positive tone at the top and challenging 

the Company’s activities in the financial arena. Accordingly, it is important for those 

charged with governance to communicate to us matters they believe are relevant to 

our engagement. As indicated below, management also has a responsibility to 

communicate certain matters to those charged with governance and to Grant 

Thornton. 

In connection with our engagement, professional standards require us to 

communicate certain matters that come to our attention to those charged with 

governance, such as the following: 

• fraud involving senior management and fraud that causes a material 

misstatement  

• illegal acts, unless clearly inconsequential  

• disagreements with management and other serious difficulties encountered  

• qualitative aspects of significant accounting practices, including accounting 

policies, estimates, and disclosures 

• audit adjustments and uncorrected misstatements, including missing 

disclosures. 

Management responsibilities 
As you are aware, the financial statements are the responsibility of management. 

Management is responsible for preparing and fairly presenting the financial 

statements in accordance with accounting principles generally accepted in the United 

States of America, which includes adopting sound accounting practices and 

complying with changes in accounting principles and related guidance. Management 

is also responsible for:  

• providing us with access to all information of which they are aware that is 

relevant to the preparation and fair presentation of the financial statements, 

including disclosures, whether obtained from within or outside of the general 

and subsidiary ledgers; this includes all financial records, documentation of 

internal control and related information, and any additional information that 

we may request for audit purposes 

• providing us with unrestricted access to persons within the Company from 

whom we determine it necessary to obtain audit evidence 

• ensuring that the Company identifies and complies with all laws, regulations, 

contracts, and grants applicable to its activities and for informing us of any 

known violations  

• designing, implementing, and maintaining internal control to enable the 

preparation and fair presentation of financial statements that are free of 

material misstatement, whether due to error or fraud, and for informing us of 

all known significant deficiencies and material weaknesses in, and significant 

changes in, such internal control  
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• informing us of their views about the risk of fraud within the Company and 

their awareness of any known or suspected fraud and the related corrective 

action proposed 

• adjusting the financial statements, including disclosures, to correct material 

misstatements and for affirming to us in a representation letter that the 

effects of any uncorrected misstatements, including missing disclosures, 

aggregated by us during the current engagement, including those pertaining 

to the latest period presented, are immaterial, both individually and in the 

aggregate, to the financial statements as a whole  

• informing us of any events occurring subsequent to the balance sheet date 

through the date of our auditor’s report that may affect the financial 

statements or the related disclosures 

• informing us of any subsequent discovery of facts that may have existed at 

the date of our auditor’s report that may have affected the financial 

statements or the related disclosures. 

To assist those charged with governance in fulfilling their responsibility to oversee the 

financial reporting process, management should discuss with those charged with 

governance the: 

• adequacy of internal control and the identification of any significant 

deficiencies or material weaknesses, including the related corrective action 

proposed 

• significant accounting policies, alternative treatments, and the reasons for 

the initial selection of, or change in, significant accounting policies 

• process used by management in formulating particularly sensitive accounting 

judgments and estimates and whether the possibility exists that future events 

affecting these estimates may differ markedly from current judgments 

• basis used by management in determining that uncorrected misstatements, 

including missing disclosures, are immaterial, both individually and in the 

aggregate, including whether any of these uncorrected misstatements could 

potentially cause future financial statements to be materially misstated. 

We will require management’s cooperation to complete our services. In addition, we 

will obtain, in accordance with professional standards, certain written representations 

from management, which we will rely upon.  

Use of our report(s) 
The inclusion, publication, or reproduction by the Company of our report(s) in 

documents other than annual reports, such as private placement memoranda and 

regulatory filings containing information in addition to financial statements may require 

us to perform additional procedures to fulfill our professional or legal responsibilities. 

Accordingly, our report(s) should not be used for any such purposes without our prior 

permission. To avoid unnecessary delay or misunderstanding, it is important that the 

Company give us timely notice of its intention to issue any such document.  
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Other services 

Supplementary information 
Management is responsible for separately preparing the supplementary schedules 

including net operating income, debt service, net cash flow, and subtenant rents in 

accordance with the terms defined in the governing lease agreement with Midwest 

City, Oklahoma (the “Agreement”). Such supplementary information, which will be 

presented for purposes of additional analysis and is not a required part of the financial 

statements, will be subjected to the auditing procedures applied in the audit of the 

financial statements and certain additional procedures. These procedures will include 

comparing and reconciling the supplementary information directly to the underlying 

accounting and other records used to prepare the financial statements or to the 

financial statements themselves, and other additional procedures in accordance with 

US GAAS. The purpose of our procedures will be to form and express an opinion as 

to whether the supplementary information is fairly stated, in all material respects, in 

relation to the financial statements as a whole.  

In connection with our procedures, management is responsible for informing us about: 

• the methods of measurement and presentation of the supplementary 

information 

• whether those methods have changed from the methods used in the prior 

period and the reasons for the change, if any 

• any significant assumptions or interpretations underlying the measurement 

or presentation of the supplementary information. 

Management will present the supplementary information with the audited financial 

statements. Management is responsible for including our report on the supplementary 

information in any document that contains the supplementary information and that 

indicates we reported on it. 

We will require management to provide us with certain written representations related 

to their responsibilities described above, including whether management believes the 

supplementary information (including its form and content) is fairly presented in 

accordance with the applicable criteria.  

Related non-audit services 
We will also perform certain bookkeeping services for the Company. The objective of 

such services will be to draft the Company’s financial statements based on 

information in the trial balance and other information to be provided to us that is 

approved by you.  

As mentioned previously, the financial statements, including the data and information 

set forth therein, are the responsibility of management. With respect to our 

bookkeeping services, however, management is also responsible for: 

• making all management decisions and performing all management functions 

• designating an individual who possesses suitable skills, knowledge, or 

experience, preferably within senior management, to oversee the services 
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• evaluating the adequacy and the results of the services performed 

• accepting responsibility for the results of the services. 

Accordingly, our bookkeeping services will not include management functions or 

making management decisions. However, we may provide advice, research materials, 

and recommendations to assist you in performing your responsibilities.  

Other services 
Any other services that you request will constitute a separate engagement that will be 

subject to our acceptance procedures.  

Fees 

Standard billings 
Our billings for the services set forth in this Engagement Letter, which we have 

estimated will total $16,800, will be rendered in accordance with the enclosed 

Schedule of Standard Billings and are payable upon receipt.  

In addition, we will bill for our expenses, including an administrative charge of seven 

percent of fees to cover items such as copies, postage, supplies, computer and 

technology usage, software licensing, research and library databases, and similar 

expense items.  

If it appears that the estimated fee will be exceeded, we will bring this to your 

attention.  

From time to time, Grant Thornton may receive certain incentives in the form of 

bonuses and rewards from its corporate card and other vendors. Such incentives to 

the extent received will be retained by Grant Thornton to cover firm expenses. 

Additional billings 
Of course, circumstances may arise that will require us to do more work. Some of the 

more common circumstances include changing auditing, accounting, and reporting 

requirements from professional and regulatory bodies; incorrect accounting 

applications or errors in Company records; restatements; failure to furnish accurate 

and complete information to us on a timely basis; and unforeseen events, including 

legal and regulatory changes. We are enclosing an explanation of various matters 

that can cause us to perform work in excess of that contemplated by our fee estimate.  

At Grant Thornton, we pride ourselves on our ability to provide outstanding service 

and meet our clients’ deadlines. To help accomplish this goal, we work hard to have 

the right professionals available. This involves complex scheduling models to balance 

the needs of our clients and the utilization of our people, particularly during peak 

periods of the year. Last minute client requested scheduling changes result in costly 

downtime due to our inability to make alternate arrangements for our professional 

staff. 

We will coordinate a convenient time for Grant Thornton to begin work. If, after 

scheduling our work, you do not provide proper notice, which we consider to be one 

week, of your inability to meet the agreed-upon date(s) for any reason, or do not 
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provide us with sufficient information required to complete the work in a timely 

manner, additional billings will be rendered for any downtime of our professional staff. 

Adoption of new revenue and leasing standards 
ASC 842, Leases, is effective for non-public business entities for annual reporting 

periods beginning after December 15, 2021. 

We will communicate with management and those charged with governance 

periodically to understand the Company’s ASC 842 adoption and implementation plan 

and the progress in executing that implementation plan. As the Company executes on 

its implementation plan and identifies necessary changes to systems, processes, and 

policies, we will request meetings and review documentation related to those 

expected changes. 

Any work we perform related to your ASC 842 implementation is not included in the 

scope of work for the audit services outlined in this Engagement Letter. We will 

discuss with you the fees for the ASC 842 implementation work. Those fees will be at 

higher rates than those utilized in the standard audit rates discussed above. 

Adoption of other new accounting standards 
Professional and regulatory bodies frequently issue new accounting standards and 

guidance. Sometimes, standards are issued and become effective in the same period, 

providing a limited implementation phase and preventing us from including the impact 

in our estimated fees. In such circumstances, we will discuss with you the additional 

audit procedures and related fees, including matters such as the retrospective 

application of accounting changes and changes in classification. 

Other costs 
Except with respect to a dispute or litigation between Grant Thornton and the 

Company, our costs and time spent in legal and regulatory matters or proceedings 

arising from our engagement, such as subpoenas, testimony, or consultation involving 

private litigation, arbitration, industry, or government regulatory inquiries, whether 

made at the Company’s request or by subpoena, will be billed to the Company 

separately. 

Professional standards impose additional responsibilities regarding the reporting of 

illegal acts that have or may have occurred. To fulfill our responsibilities, we may need 

to consult with Company counsel or counsel of our choosing about any illegal acts 

that we become aware of. Additional fees, including legal fees, will be billed to the 

Company. The Company agrees to ensure full cooperation with any procedures that 

we may deem necessary to perform.  

Right to terminate services for nonpayment 
In the event of nonpayment, we retain the right to (a) suspend the performance of our 

services, (b) change the payment conditions under this Engagement Letter, or (c) 

terminate our services. If we elect to suspend our services, such services will not be 

resumed until your account is paid as agreed. Alternatively, if we elect to terminate 

our services for nonpayment, the Company will be obligated to compensate us for all 

time expended and to reimburse us for all expenses through the date of termination.  
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Other matters 

Relationship to Grant Thornton International Ltd 
Grant Thornton is the U.S. member firm of Grant Thornton International Ltd (“GTIL”), 

an organization of independently owned and managed accounting and consulting 

firms. References to GTIL are to Grant Thornton International Ltd. GTIL and the 

member firms are not a worldwide partnership. Services are delivered independently 

by the member firms. These firms are not members of one international partnership or 

otherwise legal partners with each other internationally, nor is any one firm 

responsible for the services or activities of any other firm.  

Use of third-party service providers and affiliates 
Grant Thornton may use third-party service providers, such as independent 

contractors, specialists, or vendors, to assist in providing our professional 

services. We may also use GTIL member firms, other affiliates (including the GT US 

Shared Services Center India Private Limited and the Grant Thornton US Knowledge 

and Capability Center India Private Limited, affiliates of Grant Thornton located in 

Bangalore, India), or other accounting firms. Such entities may be located within or 

outside the United States.  

Grant Thornton intends to use the professional services, technology, and resources of 

the following entity to assist us in the performance of the engagement: 

• Capital Confirmation, Inc. – electronic confirmation services 

Additionally, Grant Thornton may use third-party service providers to provide 

administrative or operational support to Grant Thornton, or to provide engagement 

team resource services. Such entities may be located within or outside the United 

States. All of these third party service providers are subject to confidentiality 

obligations to protect the confidentiality of client data. 

You hereby consent and authorize us to disclose Company information to the GT US 

Shared Services Center India Private Limited and/or the Grant Thornton US 

Knowledge and Capability Center India Private Limited and the other above named 

entity for purposes of providing services to you as part of our professional 

relationship. 

Data analytics and automated data gathering 
Grant Thornton is committed to improving audit quality through the use of data 

analytics, which uses Company data collected to perform our services and includes 

analysis of anonymized data across clients. Grant Thornton also uses automated data 

gathering tools to efficiently extract large data sets needed to perform our services. 

These automated data gathering tools are designed to be executed by the Company’s 

information technology professionals within the Company’s information systems 

environment. 

Hiring of personnel 
The Company acknowledges that hiring current or former Grant Thornton (or GTIL 

member firm) personnel participating in the engagement may be perceived as 

compromising our objectivity, and depending on the applicable professional 

standards, impairing our independence in certain circumstances. Accordingly, prior to 
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entering into any employment discussions with such known individuals, you agree to 

discuss the potential employment, including any applicable independence 

ramifications, with the engagement partner responsible for the services.  

Privacy 
Grant Thornton is committed to protecting personal information and will maintain such 

information in confidence in accordance with professional standards and governing 

laws. The Company will not provide any personal information to Grant Thornton 

unless necessary to perform the services described herein. When providing any 

personal information to us, the Company will comply with all applicable laws (both 

foreign and domestic) and will anonymize, mask, obfuscate, and/or de-identify, if 

reasonably possible, all personal information that is not necessary to perform the 

services described herein. Any personal information provided to us by the Company 

will be kept confidential and not disclosed to any third party unless expressly 

permitted by the Company or required by law, regulation, legal process, or 

professional standards. The Company is responsible for obtaining, pursuant to law or 

regulation, consents from parties that provided the Company with their personal 

information, which will be obtained, used, and disclosed by Grant Thornton for its 

required purposes.   

Documentation 
The documentation for this engagement is the property of Grant Thornton and 

constitutes confidential information. We have a responsibility to retain the 

documentation for a period of time sufficient to satisfy any applicable legal or 

regulatory requirements for records retention.  

Pursuant to law or regulation, we may be requested to make certain documentation 

available to regulators, governmental agencies, or their representatives 

(“Regulators”). If requested, access to the documentation will be provided to the 

Regulators under our supervision. We may also provide copies of selected 

documentation, which the Regulators may distribute to other governmental agencies 

or third parties. You hereby acknowledge we will allow and authorize us to allow the 

Regulators access to, and copies of, the documentation in this manner.  

Electronic communications 
During the course of our engagement, we may need to electronically transmit 

confidential information to each other and to third-party service providers or other 

entities engaged by either Grant Thornton or the Company. Electronic methods 

include telephones, cell phones, e-mail, secure file transfers, use of collaboration 

sites, and fax. These technologies provide a fast and convenient way to 

communicate. However, all forms of electronic communication have inherent security 

weaknesses, and the risk of compromised confidentiality cannot be eliminated. The 

Company agrees to the use of electronic methods to transmit and receive information, 

including confidential information. 

Standards of performance 
We will perform our services in conformity with the terms expressly set forth in this 

Engagement Letter, including all applicable professional standards. Accordingly, our 

services shall be evaluated solely on our substantial conformance with such terms 

and standards. Any claim of nonconformance must be clearly and convincingly 

shown. 
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With respect to the services and this Engagement Letter, in no event shall the liability 

of Grant Thornton and its present, future, and former partners, principals, directors, 

employees, agents, and contractors for any claim, including but not limited to Grant 

Thornton’s own negligence, exceed the fees it receives for the portion of the work 

giving rise to such liability. This limitation shall not apply to the extent that it is finally 

determined that any claims, losses, or damages are the result of Grant Thornton’s 

gross negligence or willful misconduct. In addition, Grant Thornton shall not be liable 

for any special, consequential, incidental, or exemplary damages or loss (nor any lost 

profits, interest, taxes, penalties, loss of savings, or lost business opportunity) even if 

Grant Thornton was advised in advance of such potential damages. This paragraph 

and the paragraph directly below shall apply to any type of claim asserted, including 

contract, statute, tort, or strict liability, whether by the Company, Grant Thornton, or 

others. 

Further, the Company shall, upon receipt of written notice, indemnify and hold 

harmless Grant Thornton and its present, future, and former partners, principals, 

directors, employees, agents, and contractors from and against any liability and 

damages (including punitive damages), fees, expenses, losses, demands, and costs 

(including defense costs) associated with any claim arising from or relating to the 

Company’s knowing misrepresentations or false or incomplete information provided to 

Grant Thornton. In the event of any controversy or claim against Grant Thornton 

arising from or related to the services described herein, Grant Thornton shall be 

entitled to defend itself from such controversy or claim and to participate in any 

settlement, administrative, or judicial proceedings. 

It is expressly agreed by the Company and Grant Thornton that any claim by, or on 

behalf of either party, arising out of services or this Engagement Letter, whether it be 

in contract, tort, or otherwise, shall be deemed waived if a claim is filed more than two 

(2) years from: (i) the date of the report(s) issued by Grant Thornton; or (ii) the date of 

this Engagement Letter if no report has been issued. 

If because of a change in the Company’s status or due to any other reason, any 

provision in this Engagement Letter would be prohibited by laws, regulations, or 

published interpretations by governmental bodies, commissions, state boards of 

accountancy, or other regulatory agencies, such provision shall, to that extent, be of 

no further force and effect, and the Engagement Letter shall consist of the remaining 

portions.  

Dispute resolution 
Any controversy or claim arising out of or relating to the services, related fees, or this 

Engagement Letter shall first be submitted to mediation. A mediator will be selected 

by agreement of the parties, or if the parties cannot agree, a mediator acceptable to 

all parties will be appointed by the American Arbitration Association (“AAA”). The 

mediation will proceed in accordance with the customary practice of mediation. In the 

unlikely event that any dispute or claim cannot be resolved by mediation, we both 

recognize that the matter will probably involve complex business or accounting issues 

that would be decided most equitably to us both by a judge hearing the evidence 

without a jury. Accordingly, to the extent now or hereafter permitted by applicable law, 

the Company and Grant Thornton agree to waive any right to a trial by jury in any 

action, proceeding, or counterclaim arising out of or relating to our services or this 

Engagement Letter. 
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If the above jury trial waiver is determined to be prohibited by applicable law, then the 

parties agree that the dispute or claim shall be settled by binding arbitration. The 

arbitration proceeding shall take place in the city in which the Grant Thornton office 

providing the relevant services is located, unless the parties mutually agree to a 

different location. The proceeding shall be governed by the provisions of the Federal 

Arbitration Act (“FAA”) and will proceed in accordance with the then current Arbitration 

Rules for Professional Accounting and Related Disputes of the AAA, except that pre-

hearing discovery must be specifically authorized by the arbitrator. The arbitrator will 

be selected from AAA, JAMS, the Center for Public Resources, or any other 

internationally or nationally-recognized organization mutually agreed upon by the 

parties. Potential arbitrator names will be exchanged within 15 days of the parties’ 

agreement to settle the dispute or claim by binding arbitration, and arbitration will 

thereafter proceed expeditiously. The arbitration will be conducted before a single 

arbitrator, experienced in accounting and auditing matters. The arbitrator shall have 

no authority to award non-monetary or equitable relief and will not have the right to 

award punitive damages. The award of the arbitration shall be in writing and shall be 

accompanied by a well-reasoned opinion. The award issued by the arbitrator may be 

confirmed in a judgment by any federal or state court of competent jurisdiction. Each 

party shall be responsible for their own costs associated with the arbitration, except 

that the costs of the arbitrator shall be equally divided by the parties. The arbitration 

proceeding and all information disclosed during the arbitration shall be maintained as 

confidential, except as may be required for disclosure to professional or regulatory 

bodies or in a related confidential arbitration. In no event shall a demand for 

arbitration be made after the date when institution of legal or equitable proceedings 

based on such claim would be barred under the applicable statute of limitations. 

This Engagement Letter, including its formation and the parties’ respective rights and 

duties, and all disputes that might arise from or in connection with the Engagement 

Letter or the services contemplated herein, shall be governed by and construed in 

accordance with the laws of the State of New York, without regard to its conflict of 

laws provisions. 

Authorization 

This Engagement Letter sets forth the entire understanding between the Company 

and Grant Thornton regarding the services described herein and supersedes any 

previous proposals, correspondence, and understandings, whether written or oral. If 

any portion of this Engagement Letter is held invalid, it is agreed that such invalidity 

shall not affect any of the remaining portions.  

Please confirm your acceptance of this Engagement Letter by signing below and 

returning one copy to us.  
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Billing date 
 

Fees 

December 2020 
 

$5,600 

March 2021 
 

$5,600 

April 2021 
 

$5,600 

Total 
 

$16,800 

 

 

Schedule of standard 

billings 
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We want you to receive the maximum value for our professional services and to 

perceive that our fees are reasonable and fair. However, in seeking to provide you 

with such value, we find there are various matters that can cause us to perform work 

in excess of that contemplated by our fee estimate. The following explains the matters 

that arise most frequently. 

Changing requirements 
Today, there are numerous governmental or rule-making bodies that regularly add or 

change various requirements. Although we attempt to plan our work to anticipate the 

requirements that will affect our engagement, three types of situations make this 

difficult. Sometimes, these new requirements are not communicated in time for us to 

anticipate their effects in our preliminary planning. Secondly, in spite of our 

anticipation and planning, the work necessary to comply with new requirements may 

be underestimated. Finally, in some instances, you may decide that it is 

advantageous to you to have the new requirements applied immediately. 

Incorrect accounting applications or errors in your records 
We generally form our fee estimates on the expectation that your accounting records 

are in good order so that our work can be completed based upon our normal testing 

and other procedures. However, should we find numerous errors, incomplete records, 

or disorganized bookkeeping methods, we will have to do additional work to 

determine that the necessary corrections have been made and properly reflected in 

the financial statements. 

Lack of audit facilitation or timely preparation 
To minimize your costs, we plan the means by which your personnel can facilitate the 

audit (for example, what schedules they will prepare, how to prepare them, the 

supporting documents that need to be provided, and so forth). We also discuss 

matters such as availability of your key personnel, deadlines, and working conditions. 

Indeed, the information concerning these matters that you furnish to us is a key 

element in our fee quotation. Therefore, if your personnel are unable, for whatever 

reasons, to provide these materials on a timely basis, it may substantially increase the 

work we must do to complete the engagement within the established deadlines. 

Moreover, in some circumstances, this may require a staff withdrawal, as discussed 

below.  

Staff withdrawal 
A staff withdrawal consists of our removing one or all staff because the condition of 

your records, or the inability of your personnel to provide agreed upon materials within 

the established timetable, makes it impossible for us to perform our work in a timely, 

efficient manner, as established by our engagement plan. Sometimes, a complete 

staff withdrawal is necessary to permit an orderly audit approach. A staff withdrawal is 

not necessarily an adverse reflection on your personnel. However, it involves 

additional costs, as we must reschedule our personnel, incur additional start-up costs, 

and so forth, to prevent total engagement costs from increasing significantly. 

Unforeseen events 
Even though we communicate frequently with clients and plan our engagement with 

management and their staff, unforeseen events can occur. Examples include 

Matters that can cause 

work in excess of fee 

estimate 
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accounting problems, litigation, changes in your business or business environment, 

contractual or other difficulties with suppliers, third-party service providers, or 

customers, and so forth. When those circumstances occur, additional time is needed 

to provide you with assistance and to complete our engagement in accordance with 

professional standards. 

Again, we emphasize that we strive to give you optimum value for our professional 

services. Fee quotations are provided based upon the facts and circumstances that 

you describe to us. However, unlike the sale of products, the performance of 

professional services is affected by many variables, such as the foregoing, which may 

cause fee estimates to change. 
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