RESOLUTION NO. 91-2025
Introduced by: William Biddlecombe

A RESOLUTION AUTHORIZING AND DIRECTING REA & ASSOCIATES, INC. TO COMMENCE THE GAAP
CONVERSION FOR THE CITY OF HURON, OHIO AT A TOTAL COST OF EIGHTY-ONE THOUSAND ONE
HUNDRED SEVENTY-FOUR AND 30/100 DOLLARS ($81,174.30) FOR THE FISCAL PERIOD OF JANUARY 1,
2024 THROUGH DECEMBER 31, 2026.

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF HURON, OHIO:

SECTION 1: The Finance Director is hereby authorized to work in conjunction with Rea &
Associates, Inc. for the purpose of providing the required Generally Accepted Accounting Practices
(GAAP) Conversion services for the fiscal period of January 1, 2024 through December 31, 2026 in an
amount not to exceed Eighty-One Thousand One Hundred Seventy-Four and 30/100 Dollars
(581,174.30), said work to be substantially in the form of Exhibit "A" attached hereto and made a part
hereof.

SECTION 2: That this Council hereby finds and determines that all formal actions relative to the
adoption of this Resolution were taken in an open meeting of the Council and that all deliberations of
this Council and of its committees, if any, which resulted in formal action, were taken in meetings open
to the public in full compliance with applicable legal requirements, including O.R.C. §121.22.

SECTION 3: This Resolution shall be in full force and effect from and immediately following its
adoption.
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December 5, 2025

Isaac Phillips, Finance Director
City of Huron

417 Main Street,

Huron, OH 44839

Dear Mr. Phillips:

First and foremost | would like to thank you for the opportunity to submit to you and the City of Huron, Ohio
(City) a proposal to prepare the City’s annual Basic Financial Statements.

The Objective and Scope of the Preparation of the Financial Statements

You have requested that we prepare the annual basic financial statements of City of Huron for the fiscal years
ending December 31, 2024, 2025 and 2026 on a continuous basis. The financial statements will include the
related notes to the financial statements and be accompanied by a management discussion and analysis and
pension/OPEB related schedules, which are considered required supplemental information to the basic financial
statements in accordance with accounting principles generally accepted in the United States of America
(GAAP).We are pleased to confirm our acceptance and our understanding of this engagement to prepare the
financial statements of the City by means of this letter.

Our Responsibilities

The objective of our engagement is to prepare financial statements in accordance with generally accepted
accounting principles based on information provided by you. We will conduct our engagement in accordance
with Statements on Standards for Accounting and Review Services (SSARS) promulgated by the Accounting
and Review Services Committee of the American Institute of Certified Public Accountants (AICPA) and comply
with the AICPA’s Code of Professional Conduct, including the ethical principles of integrity, objectivity,
professional competence and due care.

We are not required to, and will not, verify the accuracy or completeness of the information you will provide to
us for the engagement or otherwise gather evidence for the purpose of expressing an opinion or a conclusion.
Accordingly, we will not express an opinion or a conclusion or provide any assurance on the financial statements.

Our engagement cannot be relied upon to identify or disclose any financial statement misstatements, including
those caused by fraud or error, or identify or disclose any wrongdoing within the entity or noncompliance with
laws and regulations.
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Management Responsibilities

The engagement to be performed is conducted on the basis that management acknowledges and understands that
our role is to prepare financial statements in accordance with generally accepted accounting principles.
Management has the following overall responsibilities that are fundamental to our undertaking the engagement
to prepare your financial statements in accordance with SSARS:

1. The selection of generally accepted accounting principles as the financial reporting framework to be applied
in the preparation of the financial statements;

2. 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 fraud or error;

3. The prevention and detection of fraud,
4. To ensure that the entity complies with the laws and regulations applicable to its activities;

5. The accuracy and completeness of the records, documents, explanations and other information, including
significant judgments, you provide to us for the engagement to prepare financial statements; and

6. To provide us with:

a. Documentation and other related information that is relevant to the preparation and presentation of the
financial statements;

b. Additional information that may be requested for the purpose of the preparation of the financial
statements; and

c. Unrestricted access to persons within the City with whom we determine it necessary to communicate.

Isaac Phillips, Finance Director, will be responsible for overseeing such services, evaluating the adequacy and

accepting the results of these services, and accept responsibility for the results of the services. Rea and’
Associates, Inc. will not perform management functions or make management decisions on behalf of the City.

However, we will provide advice and recommendations to assist management of the City in performing its

functions and making decisions.

The financial statements will not be accompanied by a report. However, you agree that the financial statements
will clearly indicate that no assurance is provided on them.

Records and Assistance

If circumstances relating to the conditions of your records were to arise during the course of our work which in
our professional judgment prevent us from completing the engagement, we will notify you promptly. In such a
situation, we retain the unilateral right to take any course of action permitted by professional standards, including
withdrawal from the engagement.

During the course of our engagement, we may accumulate records containing data that should be reflected in the
City’s books and records. The City will determine that all such data, if necessary, will be so reflected.
Accordingly, the City will not expect us to maintain copies of such records in our possession.



City of Huron
Page 3

Use of Subcontractors and Third-Party Products

We may, in our sole discretion, use qualified third-party service providers to assist us in providing professional
services to you. In such circumstances, it may be necessary for us to disclose Confidential Information and
Personal Information (as such terms are defined below) to them. Those third-party service providers we use to
assist us in providing services to you are collectively referred to herein as “Subcontractors”. We may share your
information, including Confidential Information and Personal Information, with our Subcontractors; provided
that such recipients are bound by written obligations of confidentiality. You acknowledge and agree that our use
of Subcontractors may involve the processing, input, disclosure, movement, transfer, and storage of your
information and data, including Confidential Information and Personal Information, outside of our technology
infrastructure. We will be responsible to you for the performance of our Subcontractors, solely as related to the
services performed under this Engagement Letter, subject to all limitations and disclaimers set forth herein.

We also may provide services to you using certain third-party hardware, software, equipment, or products
(collectively, “Third-Party Products™ and each, individually, a “Third-Party Product”). You acknowledge that
the use of a Third-Party Product may involve the processing, input, disclosure, movement, transfer, and storage
of information provided by or on behalf of you to us, including Confidential Information and Personal
Information, within the Third-Party Product’s infrastructure and not ours. You further acknowledge that the
terms of use and service, including, but not limited to, applicable laws, set forth in the end-user license, end-user
subscription agreement, or other end-user agreement for such Third-Party Product (collectively, “EULA(s)”)
will govern all obligations of the licensor of such Third-Party Product, relating to data privacy, storage, recovery,
security, and processing within such Third-Party Product’s infrastructure, as well as, the service levels associated
with such Third-Party Product. You hereby consent to the disclosure of your information, including your
Confidential Information and Personal Information, to the licensors of such Third-Party Products for the purpose
described herein, and you acknowledge and agree that such City-provided data and information may be collected,
processed, stored and used by such licensors for benchmarking, analytics, marketing, and other business
purposes in support of Third-Party Products.

To the extent Rea gives the City access to a Third-Party Product in connection with the services contemplated
herein, the City agrees to comply with the terms of any applicable EULA for such Third-Party Product, and the
Company shall be solely responsible for the improper use of a Third-Party Product or a violation of the applicable
EULA for such Third-Party Product, by the City, or any user to whom the City grants access to such Third-Party
Product. The City agrees to indemnify and hold REA harmless from and against any claims, actions, lawsuits,
proceedings, judgments, liens, losses, damages, costs, expenses, fees (including reasonable legal fees, expenses,
and costs), and other liabilities relating to, or arising from or out of, the improper use of a Third-Party Product,
or a violation of the terms of the applicable EULA for such Third-Party Product, by the City, or any user to
whom the City grants access to such Third-Party Product.

You acknowledge that the use of Third-Party Products may be subject to limitations, delays, interruptions, errors,
and other problems which are beyond our control, including, without limitation, internet outage or lack of
availability related to updates, upgrades, patches, fixes, or maintenance. We will not be liable for any damages
relating to such limitations, delays, delivery failures, or other problems. Nor will we be held responsible or liable
for any loss, or unauthorized use or disclosure, of any information or data provided by you, including, without
limitation, Personal Information provided by you, resulting from the use of a Third-Party Product.

If any term or provision of this arrangement letter is determined to be invalid or unenforceable, such term or
provision will be deemed stricken and all other terms and provisions will remain in full force and effect.

Data Protection Compliance

Prior to disclosing to a Rea Party or the granting of access to a Rea Part y, , you will identify in writing any
personal, technical, or other data, information or items, provided or made accessible to a Rea Party pursuant to
this Engagement Letter that may be subject to heightened protections under applicable statutes, regulations,
governmental directives or guidance documents, or other legally binding standards relating to privacy,
cybersecurity, export controls, controlled unclassified information, and/or data protection, and will ensure
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compliance with all such requirements. This includes, but is not limited to, protected health information pursuant
to the Health Information Portability and Accountability Act of 1996 (“HIPAA”), classified or controlled
unclassified information subject to the National Industrial Security Program Operating Manual (“NISPOM”)
(which classified information shall not be provided to any Rea Party unless appropriate security clearances have
been obtained prior to any such access), marked or unmarked controlled unclassified information (“CUI”)
(subject to any provisions of the NISPOM, the Federal Acquisition Regulation (“FAR”) or any FAR supplement,
DoD Instruction 5200.48, requirements of the National Archives and Records Administration, or those of the
General Services Administration or any other federal government agency), unclassified nuclear technology
pursuant to 10 C.F.R. Parts 110 and 810, and exports controlled by the NISPOM, or the Defense Federal
Acquisition Regulation Supplement (“DFARS”), data, information, or items subject to the Export
Administration Regulations (“EAR”), or International Traffic in Arms Regulations (“ITAR”) controlled data.
Unless otherwise expressly agreed upon and specified in writing by Rea and the Company, you shall not disclose
to a Rea Party, or provide any Rea Party access, to such data, information, and items and you shall be responsible
for the handling of all such data, information, and items in connection with the performance of the services
requested hereunder, including, but not limited to, the scrubbing, de-identification, de-aggregation, protection,
encryption, transfer, movement, input, storage, migration, deletion, copying, processing, and modification of
such data.

Personal Information
As used herein, the term “Personal Information™ means any personal information, or data, as may be defined by
applicable privacy, data protection, or cybersecurity laws, that directly or indirectly identifies a natural person.

Each party agrees to transmit Personal Information consistent with applicable laws and any other obligations the
respective party may have. We are permitted to use all such Personal Information to perform our obligations and
exercise our rights under this Engagement Letter.

You represent and warrant that you have provided all notices and obtained all consents required under applicable
data protection laws prior to your collection, use and disclosure to us or our Subcontractors of such Personal
Information and shall take reasonable steps to ensure that such Personal Information does not include irrelevant
or unnecessary information about individuals.

Fees, Costs, and Access to Workpapers

Our fees for the services described above are based upon the value of the services performed and the time
required by the individuals assigned to the engagement. Our fee estimate and completion of our work are based
upon the following criteria:

Anticipated cooperation from City personnel;

Timely responses to our inquiries;

Timely completion and delivery of client assistance requests;

Timely communication of all significant accounting and financial reporting matters; and

The assumption that unexpected circumstances will not be encountered during the engagement.

el s

If any of the aforementioned criteria are not met, then fees may increase.

Our fees for the foregoing services will be based on the time we incur in performing these services, the degree
of responsibility we assume, and the value of the services performed. In addition, each invoice will reflect a
Business Service Fee of 3% of the total fee for services. This fee is designed to offset a portion of the internal
costs associated with maintaining data security, sofiware licensing, data storage, and other related support
services on this engagement which are not covered by our standard rates.
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We estimate our total fees to be:

Financial Business
Year End-December 31 Statement Fee Service Fee Total Fee
2024 $ 25,000.00 3 750.00 $ 25,750.00
2025 $ 26,250.00 § 787.50 $ 27,037.50

2026 $ 27,560.00 $ 826.80 $ 28,386.80

In addition, fees may be increased for events that are not able to be estimated such as:

—

Implementation of a new accounting system;

2. Implementation of any new Accounting Standards during any year of this agreement. As of the date of
this letter, the GASB has issued GASB No. 101-104 that will need to be evaluated to determine the
potential impact they will have on your financial statements.

Interim billings will be submitted as work progresses and as expenses are incurred. Billings are due upon
submission.

In the event we are requested or authorized by the City or are required by government regulation, subpoena or
other legal process to produce our documents or our personnel as witnesses with respect to our engagement for
the City, the City will, so long as we are not a party to the proceeding in which the information is sought,
reimburse us for our professional time and expenses, as well as the fees and expenses of our counsel, incurred
in responding to such requests.

The City agrees that it will not make reference to us in any public or private securities or debt offering.

Use and Ownership; Access to Engagement Documentation

The Engagement Documentation for this engagement is the property of Rea, For the purposes of this Engagement
Letter, the term “Engagement Documentation” shall mean Rea’s confidential and proprietary engagement-
related workpapers and records. Engagement Documentation shall not include custom-developed documents,
data, reports, analyses, recommendations, and deliverables authored or prepared by Rea for the Company under
this Engagement Letter, or any documents belonging to the City or furnished to Rea by the City.

In the event we are required by government regulation, subpoena, or other legal process to produce our
documents or our personnel as witnesses with respect to our engagement for the City, the City will, so long as
we are not a party to the proceeding in which the information is sought, reimburse us for our professional time
and expenses, as well as the fees and expenses of our counsel, incurred in responding to such requests.

Termination

Your failure to make full payment of any and all undisputed amounts invoiced in a timely manner constitutes a
material breach for which we may refuse to provide deliverables and/or, upon written notice, suspend or
terminate our services under this Arrangement Letter. We will not be liable to you for any resulting loss, damage
or expense connected with the suspension or termination of our services due to your failure to make full payment
of undisputed amounts invoiced in a timely manner.

In the event you terminate this engagement, you will pay us for all services rendered (including deliverables and
products delivered), expenses incurred, and noncancelable commitments made by us on your behalf through the
effective date of termination.
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We will not be responsible for any delay or failure in our performance resulting from acts beyond our reasonable
control or unforeseen or unexpected circumstances, such as, but not limited to, acts of God, government or war,
riots or strikes, disasters, fires, floods, epidemics, pandemics or outbreaks of communicable disease,

cyberattacks, and internet or other system or network outages. At your option, you may terminate this
Arrangement Letter where our services are delayed more than 120 days; however, you are not excused from
paying us for all amounts owed for services rendered and deliverables provided prior to the termination of this
Arrangement Letter.

When an engagement has been suspended at the request of management [or those charged with governance] and
work on that engagement has not recommenced within 120 days of the request to suspend our work, we may, at
our sole discretion, terminate this Arrangement Letter without further obligation to you. Resumption of our work
following termination may be subject to our client acceptance procedures and, if resumed, will require additional
procedures not contemplated in this Arrangement Letter. Accordingly, the scope, timing and fee arrangement
discussed in this Arrangement Letter will no longer apply. In order for us to recommence work, the execution of
a new Arrangement Letter will be required.

We may terminate this Arrangement Letter upon written notice if: (i) we determine that our continued
performance would result in a violation of law, regulatory requirements, applicable professional or ethical
standards, or our client acceptance or retention standards; or (ii) you are placed on a verified sanctioned entity
list or if any director or executive of, or other person closely associated with, you or any of your affiliates is
placed on a verified sanctioned person list, in each case, including, but not limited to, lists promulgated by the
Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. State Department, the United
Nations Security Council, the European Union, or any other relevant sanctioning authority.

Information Security - Miscellaneous Terms

Rea & Associates, Inc. is committed to the safe and confidential treatment of City of Huron proprietary
information. Rea & Associates, Inc. is required to maintain the confidential treatment of client information in
accordance with relevant industry professional standards which govern the provision of services described
herein. City of Huron agrees that it will not provide Rea & Associates, Inc. with any unencrypted electronic
confidential or proprietary information, and the parties agree to utilize commercially reasonable measures to
maintain the confidentiality of City of Huron information, including the use of collaborate sites to ensure the
safe transfer of data between the parties.

Rea & Associates, Inc. may terminate this relationship immediately in its sole discretion if Rea & Associates,
Inc. determines that continued performance would result in a violation of law, regulatory requirements,
applicable professional standards or Rea & Associates, Inc. client acceptance or retention standards.

If any term or provision of this arrangement letter is determined to be invalid or unenforceable, such term or
provision will be deemed stricken and all other terms and provisions will remain in full force and effect.

Our Agreement

This letter constitutes the complete and exclusive statement of agreement between Rea & Associates, Inc. and
the City, superseding all proposals, oral or written, and all other communications with respect to the terms of the
engagement between the parties.

Electronic Signatures and Counterparts

Each party hereto agrees that any electronic signature of a party to this agreement or any electronic signature to
a document contemplated hereby (including any representation letter) is intended to authenticate such writing
and shall be as valid, and have the same force and effect, as a manual signature. Any such electronically signed
document shall be deemed (i) to be "written" or "in writing," (ii) to have been signed and (iii) to constitute a
record established and maintained in the ordinary course of business and an original written record when printed
from electronic files. Each party hereto also agrees that electronic delivery of a signature to any such document
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(via email or otherwise) shall be as effective as manual delivery of a manual signature. For purposes hereof,
“electronic signature” includes, but is not limited to, (i) a scanned copy (as a "pdf” (portable document format)
or other replicating image) of a manual ink signature, (ii) an electronic copy of a traditional signature affixed to
a document, (iii) a signature incorporated into a document utilizing touchscreen capabilities or (iv) a digital
signature. This agreement may be executed in one or more counterparts, each of which shall be considered an
original instrument, but all of which shall be considered one and the same agreement. Paper copies or "printouts,”
of such documents if introduced as evidence in any judicial, arbitral, mediation or administrative proceeding,
will be admissible as between the parties to the same extent and under the same conditions as other original
business records created and maintained in documentary form. Neither party shall contest the admissibility of
true and accurate copies of electronically signed documents on the basis of the best evidence rule or as not
satisfying the business records exception to the hearsay rule.

Please sign and return a copy of this letter to indicate your acknowledgement of, and agreement with, the
arrangements for our engagement to prepare the financial statements described herein and our respective
responsibilities.

Rea & Associates, Inc.

,942#:777 ailn
12/5/2025

Anita Martin, CPA Date

Confirmed on behalf of City of Huron:

Isaac Phillips, Finance Director/CFO Date



