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TERMS OF ENGAGEMENT 
OCTOBER 2, 2018 

Warren Averett, LLC is pleased to confirm our understanding of the services we are to provide for Triumph 
Gulf Coast, Inc. (the “Client”). This agreement confirms our understanding of the terms and objectives of 
our engagement and the nature and limitations of the services we will provide. 

Services Provided  
We will audit the fund balance sheet/statement of net position, and the related statement of revenues, 
expenditures, and changes in the fund balance/statement of activities, including the related notes to the 
financial statements, which collectively comprise the basic financial statements of the Client as of and for 
the year ended December 31, 2018. Accounting standards generally accepted in the United States of 
America provide for certain required supplementary information (RSI), such as management’s discussion 
and analysis (MD&A), to supplement the Client’s basic financial statements. Such information, although not 
a part of the basic financial statements, is required by the Governmental Accounting Standards Board who 
considers it to be an essential part of financial reporting for placing the basic financial statements in an 
appropriate operational, economic, or historical context. As part of our engagement, we will apply certain 
limited procedures to the Client’s RSI in accordance with auditing standards generally accepted in the 
United States of America. These limited procedures will consist of inquiries of management regarding the 
methods of preparing the information and comparing the information for consistency with management’s 
responses to our inquiries, the basic financial statements, and other knowledge we obtained during our 
audit of the basic financial statements. We will not express an opinion or provide any assurance on the 
information because the limited procedures do not provide us with sufficient evidence to express an opinion 
or provide any assurance. The following RSI is required by generally accepted accounting principles and 
will be subjected to certain limited procedures, but will not be audited:  

1) Management’s Discussion and Analysis.

Audit Objective 
The objective of our audit is the expression of opinions as to whether your financial statements are fairly 
presented, in all material respects, in conformity with U.S. generally accepted accounting principles. Our 
audit will be conducted in accordance with auditing standards generally accepted in the United States of 
America and the standards for financial audits contained in Government Auditing Standards, issued by the 
Comptroller General of the United States, and will include tests of the accounting records of the Client and 
other procedures we consider necessary to enable us to express such opinions. We will issue a written 
report upon completion of our audit of the Client’s financial statements. Our report will be addressed to the 
Board of Directors of the Client. We cannot provide assurance that unmodified opinions will be expressed. 
Circumstances may arise in which it is necessary for us to modify our opinions or add emphasis-of-matter 
or other-matter paragraphs. If our opinions are other than unmodified, we will discuss the reasons with you 
in advance. If, for any reason, we are unable to complete the audit or are unable to form or have not formed 
opinions, we may decline to express opinions or issue reports, or may withdraw from this engagement.  

We will also provide a report (that does not include an opinion) on internal control related to the financial 
statements and compliance with the provisions of laws, regulations, contracts, and grant agreements, 
noncompliance with which could have a material effect on the financial statements as required by 
Government Auditing Standards. The report on internal control and on compliance and other matters will 
include a paragraph that states (1) that the purpose of the report is solely to describe the scope of testing 
of internal control and compliance, and the results of that testing, and not to provide an opinion on the 
effectiveness of the entity’s internal control on compliance, and (2) that the report is an integral part of an 
audit performed in accordance with Government Auditing Standards in considering the entity’s internal 
control and compliance. The paragraph will also state that the report is not suitable for any other purpose.
If during our audit we become aware that the Client is subject to an audit requirement that is not 
encompassed in the terms of this engagement, we will communicate to management and those charged 
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with governance that an audit in accordance with U.S. generally accepted auditing standards and the 
standards for financial audits contained in Government Auditing Standards may not satisfy the relevant 
legal, regulatory, or contractual requirements. 

Audit Procedures - General 
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the 
financial statements; therefore, our audit will involve judgment about the number of transactions to be 
examined and the areas to be tested. An audit also includes evaluating the appropriateness of accounting 
policies used and the reasonableness of significant accounting estimates made by management, as well 
as evaluating the overall presentation of the financial statements. We will plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free of material misstatement, 
whether from (1) errors, (2) fraudulent financial reporting, (3) misappropriation of assets, or (4) violations of 
laws or governmental regulations that are attributable to the government or to acts by management or 
employees acting on behalf of the government. Because the determination of abuse is subjective, 
Government Auditing Standards do not expect auditors to provide reasonable assurance of detecting 
abuse. 

Because of the inherent limitations of an audit, combined with the inherent limitations of internal control, 
and because we will not perform a detailed examination of all transactions, there is a risk that material 
misstatements may exist and not be detected by us, even though the audit is properly planned and 
performed in accordance with U.S. generally accepted auditing standards and Government Auditing 
Standards. In addition, an audit is not designed to detect immaterial misstatements or violations of laws or 
governmental regulations that do not have a direct and material effect on the financial statements. However, 
we will inform the appropriate level of management of any material errors, fraudulent financial reporting, or 
misappropriation of assets that comes to our attention. We will also inform the appropriate level of 
management of any violations of laws or governmental regulations that come to our attention, unless clearly 
inconsequential, and of any material abuse that comes to our attention. Our responsibility as auditors is 
limited to the period covered by our audit and does not extend to later periods for which we are not engaged 
as auditors.  

Our procedures will include tests of documentary evidence supporting the transactions recorded in the 
accounts, and may include tests of the physical existence of inventories, and direct confirmation of 
receivables and certain other assets and liabilities by correspondence with selected individuals, funding 
sources, creditors, and financial institutions. We will request written representations from your attorneys as 
part of the engagement, and they may bill you for responding to this inquiry. At the conclusion of our audit, 
we will require certain written representations from you about your responsibilities for the financial 
statements; compliance with laws, regulations, contracts, and grant agreements; and other responsibilities 
required by generally accepted auditing standards. 

Audit Procedures - Internal Control 
Our audit will include obtaining an understanding of the government and its environment, including internal 
control, sufficient to assess the risks of material misstatement of the financial statements and to design the 
nature, timing, and extent of further audit procedures. Tests of controls may be performed to test the 
effectiveness of certain controls that we consider relevant to preventing and detecting errors and fraud that 
are material to the financial statements and to preventing and detecting misstatements resulting from illegal 
acts and other noncompliance matters that have a direct and material effect on the financial statements. 
Our tests, if performed, will be less in scope than would be necessary to render an opinion on internal 
control and, accordingly, no opinion will be expressed in our report on internal control issued pursuant to 
Government Auditing Standards. 

An audit is not designed to provide assurance on internal control or to identify significant deficiencies or 
material weaknesses. Accordingly, we will express no such opinion. However, during the audit, we will 
communicate to management and those charged with governance internal control related matters that are 
required to be communicated under AICPA professional standards and Government Auditing Standards. 

Audit Procedures - Compliance  
As part of obtaining reasonable assurance about whether the financial statements are free of material 
misstatement, we will perform tests of the Client’s compliance with the provisions of applicable laws, 
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regulations, contracts, agreements, and grants. However, the objective of our audit will not be to provide 
an opinion on overall compliance and we will not express such an opinion in our report on compliance 
issued pursuant to Government Auditing Standards. 

Other Services  
We will prepare the Client’s federal and state information returns for the year ended December 31, 2018, 
based on the information provided by you. We will also assist in preparing the financial statements and 
related notes of the Client in conformity with U.S. generally accepted accounting principles based on 
information provided by you. These nonaudit services do not constitute an audit under Government Auditing 
Standards and such services will not be conducted in accordance with Government Auditing Standards. 
We will perform the services in accordance with applicable professional standards, including the statements 
on the Standards for Tax Services issued by the American Institute of Certified Public Accountants. The 
other services are limited to the financial statement and tax services previously defined. We, in our sole 
professional judgment, reserve the right to refuse to perform any procedure or take any action that could 
be construed as assuming management responsibilities. We will advise management with regard to tax 
positions taken in the preparation of the tax return, but management must make all decisions with regard 
to those matters. 

Management Responsibilities 
Management is responsible for designing, implementing, establishing, and maintaining effective internal 
controls relevant to the preparation and fair presentation of financial statements that are free from material 
misstatement, whether due to fraud or error, including evaluating and monitoring ongoing activities to help 
ensure that appropriate goals and objectives are met; following laws and regulations; and ensuring that 
management and financial information is reliable and properly reported. Management is also responsible 
for implementing systems designed to achieve compliance with applicable laws, regulations, contracts, and 
grant agreements. You are also responsible for the selection and application of accounting principles, for 
the preparation and fair presentation of the financial statements and all accompanying information in 
conformity with U.S. generally accepted accounting principles, and for compliance with applicable laws and 
regulations and the provisions of contracts and grant agreements.  

Management is also responsible for making all financial records and related information available to us and 
for the accuracy and completeness of that information. You are also responsible for providing us with (1) 
access to all information of which you are aware that is relevant to the preparation and fair presentation of 
the financial statements, (2) additional information that we may request for the purpose of the audit, and (3) 
unrestricted access to persons within the government from whom we determine it necessary to obtain audit 
evidence.  

Your responsibilities include adjusting the financial statements to correct material misstatements and for 
confirming to us in the written representation letter that the effects of any uncorrected misstatements 
aggregated by us during the current engagement and pertaining to the latest period presented are 
immaterial, both individually and in the aggregate, to the financial statements taken as a whole. 

You are responsible for the design and implementation of programs and controls to prevent and detect 
fraud, and for informing us about all known or suspected fraud affecting the government involving (1) 
management, (2) employees who have significant roles in internal control, and (3) others where the fraud 
could have a material effect on the financial statements. Your responsibilities include informing us of your 
knowledge of any allegations of fraud or suspected fraud affecting the government received in 
communications from employees, former employees, grantors, regulators, or others. In addition, you are 
responsible for identifying and ensuring that the government complies with applicable laws, regulations, 
contracts, agreements, and grants and for taking timely and appropriate steps to remedy fraud and 
noncompliance with provisions of laws, regulations, contracts or grant agreements, or abuse that we report. 

Management is responsible for establishing and maintaining a process for tracking the status of audit 
findings and recommendations. Management is also responsible for identifying and providing report copies 
of previous financial audits, attestation engagements, performance audits or other studies related to the 
objectives discussed in the Audit Objectives section of this letter. This responsibility includes relaying to us 
corrective actions taken to address significant findings and recommendations resulting from those audits, 
attestation engagements, performance audits, or other studies. You are also responsible for providing 
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management’s views on our current findings, conclusions, and recommendations, as well as your planned 
corrective actions, for the report, and for the timing and format for providing that information.

With regard to the electronic dissemination of audited financial statements, including financial statements 
published electronically on your website, you understand that electronic sites are a means to distribute 
information and, therefore, we are not required to read the information contained in these sites or to consider 
the consistency of other information in the electronic site with the original document. 

You agree to assume all management responsibilities relating to the tax services, financial statements, and 
related notes and any other nonaudit services we provide. You will be required to acknowledge in the 
management representation letter our assistance with preparation of the financial statements and related 
notes and that you have reviewed and approved the financial statements and related notes prior to their 
issuance and have accepted responsibility for them. Further, you agree to oversee the nonaudit services 
by designating an individual, preferably from senior management, with suitable skill, knowledge, or 
experience; evaluate the adequacy and results of those services; and accept responsibility for them.  

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

We will provide copies of our reports to the Client; however, management is responsible for distribution of 
the reports and the financial statements. Unless restricted by law or regulation, or containing privileged and 
confidential information, copies of our reports are to be made available for public inspection. 

The audit documentation for this engagement is the property of Warren Averett, LLC and constitutes 
confidential information. However, subject to applicable laws and regulations, audit documentation and 
appropriate individuals will be made available upon request and in a timely manner to a cognizant or 
oversight agency or its designee, a federal agency providing direct or indirect funding, or the U.S. 
Government Accountability Office for purposes of a quality review of the audit, to resolve audit findings, or 
to carry out oversight responsibilities. We will notify you of any such request. If requested, access to such 
audit documentation will be provided under the supervision of Warren Averett, LLC personnel. Furthermore, 
upon request, we may provide copies of selected audit documentation to the aforementioned parties. These 
parties may intend, or decide, to distribute the copies or information contained therein to others, including 
other governmental agencies.  

Kristen R. McAllister, CPA, CGFM is the engagement partner and is responsible for supervising the 
engagement and signing the reports or authorizing another individual to sign them. We expect to begin our 
audit in February 2019 and to issue our reports no later than April 30, 2019. 

Fees 
Our fees for these services will generally be billed at our standard rates together with any out-of-pocket 
costs. However, the fees for services may include a premium for service resulting from other factors deemed 
relevant, including, but not necessarily limited to, the difficulty of the issues and the time limitations imposed. 
Other requested services will generally be billed at our standard rates in effect at the time the services are 
performed.  

Billing 
Invoices are due upon receipt. In the event that payment is not received within 30 days of the due date, the 
Client will be assessed interest charges of one percent per month on the unpaid balance. We reserve the 
right to suspend or terminate our work due to nonpayment. In the event that our work is suspended or 
terminated as a result of nonpayment, the Client agrees that we will not be responsible for the Client’s 
failure to meet government and other filing deadlines, or for penalties or interest that may be assessed 
against the Client resulting from the Client’s failure to meet such deadlines. 

Detection   
This engagement will not include any procedures designed to detect theft or illegal acts that are immaterial 
to the financial statements and the Client agrees that we will have no responsibility to do so. 
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Employment 
In the event you desire to employ a current employee of Warren Averett, LLC or a previous employee of 
Warren Averett, LLC whose termination date is within 6 months of the date services were provided to you 
by us, you agree to consult with us concerning such employment. In addition, if you employ such employee, 
you agree Warren Averett, LLC has the option to receive a reasonable placement fee from you, in an 
amount determined by us not exceeding 25% of employee’s annual compensation at the time of 
termination. 

Legal Fees 
In addition to the fees for services described in this agreement, the Client agrees to pay legal fees incurred 
in connection with any suit to recover fees due from you on this engagement, and legal fees incurred by 
Warren Averett, LLC in responding to any third-party request for production and/or subpoenas related to 
your records and our work done for you in connection with an engagement thereon. 

Liability 
Warren Averett, LLC’s maximum liability to the Client for any reason shall be limited to the fees paid by the 
Client for the services or work product giving rise to the liability except and to the extent finally determined 
to have resulted from our willful misconduct. Without limiting the foregoing, Warren Averett, LLC’s liability 
under this agreement is limited to the actual and direct damages incurred by the Client arising out of or 
related to Warren Averett, LLC’s performance hereunder. In no event shall Warren Averett, LLC be liable 
for any incidental, consequential, special, indirect, punitive or third-party damages or claims, including, 
without limitation, lost profits or revenue, lost savings, lost productivity, loss of data, loss of use of equipment 
and loss from interruption of business, regardless of whether the form of action is based upon breach of 
warranty, breach of contract, negligence, strict liability in tort or any other legal theory even if Warren 
Averett, LLC has been advised about the possibility of such damages. 

Indemnity 
The Client agrees to release, defend, indemnify and hold Warren Averett, LLC and its members, managers, 
officers and employees and the respective heirs, executors, personal representatives, successors, and 
assigns of each of them harmless from any and all claims which arise from knowing misrepresentations to 
Warren Averett, LLC by the Client, including its management, board of directors, employees and other duly 
authorized representatives, or intentional withholding or concealment of information from Warren Averett, 
LLC by the Client. 

Dispute Resolution 
By signing this agreement, you agree that any controversies, issues, disputes or claims (“Disputes”) 
asserted or brought by or on behalf of you shall be RESOLVED EXCLUSIVELY BY BINDING 
ARBITRATION administered by the American Arbitration Association (the “AAA”) in accordance with the 
Commercial Arbitration Rules of the AAA then in effect; provided, that, by written notice delivered to you 
prior to or after the initiation of any arbitration claim, Warren Averett, LLC as the defendant in a Dispute 
may elect (a) that the Dispute shall be resolved pursuant to litigation in an Agreed Court (as defined below) 
and/or (b) submitted to nonbinding mediation prior to the commencement or continuation of an arbitration 
claim or lawsuit. If any Dispute is not arbitrated for any reason, (i) any litigation, proceedings or other legal 
actions related to a Dispute shall be instituted in the courts in the state of the service provider, or if it has 
jurisdiction, a Federal court in Birmingham, Alabama (the “Agreed Courts”) and (ii) the parties, for 
themselves and their successors and assigns, hereby WAIVE TRIAL BY JURY OF ANY DISPUTE. Each 
party to this Agreement irrevocably submits to the exclusive jurisdiction of the Agreed Courts in connection 
with any such litigation, action or proceeding. Each party to this Agreement irrevocably waives, to the fullest 
extent permitted by applicable law, any defense or objection it may now or hereafter have to the laying of 
venue of any proceeding brought in Agreed Courts, and any claim that any proceeding brought in any such 
court has been brought in an inconvenient forum. The parties acknowledge that (x) they have read and 
understood the provisions of this agreement regarding arbitration and (y) performance of this agreement 
will be in interstate commerce as that term is used in the Federal Arbitration Act, 9 U.S.C. § 1 et seq., and 
the parties contemplate substantial interstate activity in the performance of this Agreement including, 
without limitation, interstate travel, the use of interstate phone lines, the use of the U. S. mail services and 
other interstate courier services. 
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Invalidation 
In the event that any portion of this agreement is deemed invalid or unenforceable, said finding shall not 
operate to invalidate the remainder of this agreement. 

Disclosure 
We may from time to time, and depending on the circumstances, use third-party service providers in serving 
your account including service providers located outside of the United States. We may share confidential 
information about you with these service providers, but remain committed to maintaining the confidentiality 
and security of your information. Accordingly, we maintain internal policies, procedures, and safeguards to 
protect the confidentiality of your personal information. In addition, we will secure confidentiality agreements 
with all service providers to maintain the confidentiality of your information and we will take reasonable 
precautions to determine that they have appropriate procedures in place to prevent the unauthorized 
release of your confidential information to others. Furthermore, we will remain responsible for the work 
provided by any such third-party service providers. By signing this letter, you consent to allow us to disclose 
your financial information to our service providers located abroad. If you want to limit the amount of 
information that may be disclosed to any third-party service provider, please notify us in writing as an 
attachment to this letter. 

Term 
This agreement shall survive the termination of the Client’s engagement of Warren Averett, LLC. 

Amendment 
The terms and conditions of this agreement (i) apply exclusively to the services specifically set forth in the 
“Services Provided” section herein (the “Current Specified Services”) and do not apply to any other services 
specifically addressed in a separate Terms of Engagement entered into between Warren Averett, LLC and 
the Client. This agreement replaces and amends all previous Terms of Engagement entered into between 
Warren Averett, LLC and the Client for the services specifically set forth in the “Services Provided” section 
herein (the “Current Specified Services”). This agreement does not impose upon Warren Averett, LLC any 
additional obligations or responsibilities with respect to any other Terms of Engagement entered into 
between Warren Averett, LLC and the Client. 
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We appreciate the opportunity to be of service to you and believe this agreement accurately summarizes 
the significant terms of our engagement. If you have any questions, please let us know. If you are in 
agreement with the terms of our engagement as described in this agreement, please sign a copy and return 
it to us. 

WARREN AVERETT, LLC  

wa_ds_sigInternal1_2 wa_ds_tleInternal1_2 

Kristen R. McAllister – Member, CPA, CGFM 

wa_ds_dtInternal1_2 

Date 

RESPONSE:   This letter correctly sets forth the understanding of the Client.  

wa_ds_sigClient1_2 wa_ds_tleClient1_2 

Susan Skelton Executive Director 

wa_ds_dtDate1_2 

Date 

wa_ds_sigClient1_2 wa_ds_tleClient1_2 

Stephen Riggs, IV Board Treasurer 

wa_ds_dtDate1_2 

Date 

October 2, 2018

tami.bassette
New Stamp


