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Approval by the Board of Education of the selection of Eide Bailly, LLP to serve
as auditor for the 2019-2020 Fiscal Year for the District’s annual financial audit
as well as for the annual audits of Measures B, J, G, and G1.

Education Code section 41020 requires that an annual audit of the District’s
finances. Measures B, J, G, and G1 also require an annual independent audit.

It is necessary for the District to determine the auditor for the District’s annual
financial audit as well as for Measures B, J, G, and G1 for the 2019-20 fiscal year.
(Measure N will be selecting a different auditor.)

Approval by the Board of Education of a Professional Services Contract between
the District and Edie Bailly, LLP, as the District’s Auditor, Palo Alto, CA, for the
term January 1, 2020 through December 31. 2020, providing the following
services, more fully described in Exhibit “A”, incorporated herein by reference as
though fully set forth, for the compensation stated:

71 FY19-20 District Annual Audit: $177,000.00;

71 FY19-20 Measure G, Financial and Performance Audit: $7,000.00;

1 FY19-20 Measure G1, Financial and Performance Audit: $11,000.00; and

71 FY19-20 Measure B & J, Financial and Performance Audit: $150,000.00

at a cumulative cost under this Agreement not to exceed $345,000.00.

Professional Services Contract — Eide Bailly, LLP
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PROFESSIONAL SERVICES CONTRACT 2019-2020

This Agreement is entered into between Eide Bailly LLP (CONTRACTOR) and Oakland Unified School District (OUSD). OUSD is
authorized by Government Code Section 53060 to contract for the furnishing of special services and advice in financial, economic,
accounting, engineering, legal, and administrative matters with persons specially trained, experienced, and competent to perform such
services. CONTRACTOR warrants it is specially trained, experienced, and competent to provide such services. The parties agree as
follows:

1. Services: CONTRACTOR shall provide the services (“Services” or “Work”) as described in Exhibit "A," attached hereto and
incorporated herein by reference.

2. Term: The term of this Agreement shall be from January 1, 2020 to December 31, 2020. The work shall be completed no later than
December 31, 2020.

3. Compensation: OUSD agrees to pay CONTRACTOR for services satisfactorily rendered pursuant to this Agreement. The
compensation under this Contract shall not exceed the following for each audit performed:

e FY19-20 District Annual Audit: $177,000

e FY19-20 Measure G, Financial and Performance Audit: $7,000

¢ FY19-20 Measure G1, Financial and Performance Audit: $11,000

¢ FY19-20 Measure B & J, Financial and Performance Audit: $150,000

Under no circumstances shall the total payment made to CONTRACTOR under this Agreement exceed $345,000.

This sum shall be for full performance of this Agreement and includes all fees, costs, and expenses incurred by Contractor including,
but not limited to, labor, materials, taxes, profit, overhead, travel, insurance, subcontractor costs, and other costs.

OUSD shall not be liable to CONTRACTOR for any costs or expenses paid or incurred by CONTRACTOR in performing services for
OUSD.

Payment for Work shall be made for all undisputed amounts in monthly installment payments within forty-five (45) days after
CONTRACTOR submits an invoice to OUSD for Work actually completed and after OUSD’s written approval of the Work, or the
portion of the Work for which payment is to be made.

The granting of any payment by OUSD, or the receipt thereof by CONTRACTOR, shall in no way lessen the liability of CONTRACTOR
to correct unsatisfactory work, although the unsatisfactory character of that work may not have been apparent or detected at the time
a payment was made. Work, which does not conform to the requirements of this Agreement, may be rejected by OUSD and in that
case must be replaced by CONTRACTOR without delay.

4. Equipment and Materials: CONTRACTOR shall provide all equipment, materials, and supplies necessary for the performance of
this Agreement.

5. CONTRACTOR Qualifications / Performance of Services:

e CONTRACTOR Qualifications: CONTRACTOR warrants it is specially trained, experienced, competent and fully licensed to
provide the Services identified in this Agreement in conformity with the laws and regulations of the State of California, the United
States of America, and all local laws, ordinances and/or regulations, as they may apply.

e Standard of Care: CONTRACTOR represents that CONTRACTOR has the qualifications and ability to perform the Services in
a professional manner, without the advice, control or supervision of OUSD. CONTRACTOR's services will be performed,
findings obtained, reports and recommendations prepared in accordance with generally and currently accepted principles and
practices of its profession for services to California school districts and in accordance with applicable law, code, rule, regulation,
and/or ordinance.

i. CONTRACTOR shall ensure that any individual performing work under the Agreement requiring a California license shall
possess the appropriate license required by the State of California. All personnel shall have sufficient skill and experience
to perform the work assigned to them.

ii. CONTRACTOR shall carefully study and compare all documents, findings, and other instructions and shall at once report
to District, in writing, any error, inconsistency, or omission that CONTRACTOR or its employees may discover.
CONTRACTOR shall use professional efforts in identifying any errors, inconsistencies, or omissions.

Requisition No. P.O. No.
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10.

11.

12.

13.

o District Approval. The work completed herein must meet the approval of OUSD and shall be subject to OUSD’s general right
of inspection and supervision to secure the satisfactory completion thereof.

Certificates/Permits/Licenses/Registration: CONTRACTOR and all CONTRACTOR's employees or agents shall secure and
maintain in force such certificates, permits, licenses and registration as are required by law in connection with the furnishing of
Services pursuant to this agreement.

Invoicing: Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to OUSD. All amounts paid
by OUSD shall be subject to audit by OUSD. Invoices shall include, but not be limited to: Contractor name, Contractor address,
invoice date, invoice number, purchase order number, name of school or department service was provided to, period of service,
name of the person performing the service, date service was rendered, brief description of services provided, number of hours of
service, hourly rate, total payment requested.

Notices: All notices and invoices provided for under this Agreement shall be in writing and either personally delivered during normal
business hours or sent by U.S. Mail (certified, return receipt requested) with postage prepaid to the other party at the address set
forth below:

OUSD Representative: CONTRACTOR:
Name: Name: Nathaniel Edelman, CPA
Site /Dept.: Title: Partner, Eide Bailly LLP
Address: Address: 260 Sheridan Avenue, STE 440
Palo Alto, California 94306
Phone: Phone: (650) 223-6115
Email: Email: nedelman@eidebailly.com

Notice shall be effective when received if personally served or, if mailed, three days after mailing. Either party must give written
notice of a change of address.

Status of Contractor: This is not an employment contract. CONTRACTOR, in the performance of this Agreement, shall be and act
as an independent contractor. CONTRACTOR understands and agrees that it and all of its employees shall not be considered
officers, employees, agents, partner, or joint venture of OUSD, and are not entitled to benefits of any kind or nature normally provided
employees of OUSD and/or to which OUSD’s employees are normally entitled, including, but not limited to, State Unemployment
Compensation or Worker's Compensation. CONTRACTOR shall assume full responsibility for payment of all Federal, State, and
local taxes or contributions, including unemployment insurance, social security and income taxes with respect to CONTRACTOR's
employees. In the performance of the work herein contemplated, CONTRACTOR is an independent contractor or business entity,
with the sole authority for controlling and directing the performance of the details of the work, OUSD being interested only in the
results obtained.

Insurance:
e The following insurance is required:

i. CONTRACTOR shall procure and maintain at all times during the performance of such work, Workers' Compensation
Insurance in conformance with the laws of the State of California (including, but not limited to, Labor Code section 3700)
and Federal laws when applicable. Employers' Liability Insurance shall not be less than One Million Dollars ($1,000,000)
per accident or disease.

ii. CONTRACTOR shall maintain Commercial General Liability insurance, including automobile coverage, with limits of at least
One Million Dollars ($1,000,000) per occurrence for corporal punishment, sexual misconduct, harassment, bodily injury and
property damage. The coverage shall be primary as to OUSD and shall name OUSD as an additional insured with the
additional insured endorsement provided to OUSD within 15 days of effective date of the Agreement (and within 15 days of
each new policy year thereafter during the term of this Agreement). Evidence of insurance must be attached. Endorsement
of OUSD as an additional insured shall not affect OUSD’s rights to any claim, demand, suit or judgment made, brought or
recovered against CONTRACTOR. The policy shall protect CONTRACTOR and OUSD in the same manner as though
each were separately issued. Nothing in said policy shall operate to increase the Insurer’s liability as set forth in the policy
beyond the amount or amounts shown or to which the Insurer would have been liable if only one interest were named as
an insured.

iii. CONTRACTOR shall maintain Errors and Omissions insurance or Professional Liability insurance with coverage limits of
One Million Dollars ($1,000,000) per claim.

Assignment: The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express
prior written consent of OUSD.

Non-Discrimination: It is the policy of OUSD that in connection with all work performed under Contracts there be no discrimination
because of race, color, ancestry, national origin, religious creed, physical disability, medical condition, marital status, sexual
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15.

16.

orientation, gender, or age; therefore, CONTRACTOR agrees to comply with applicable Federal and California laws including, but
not limited to, the California Fair Employment and Housing Act beginning with Government Code Section 12900 and Labor Code
Section 1735 and OUSD policy. In addition, CONTRACTOR agrees to require like compliance by all its subcontractor(s).
CONTRACTOR shall not engage in unlawful discrimination in employment on the basis of actual or perceived; race, color, national
origin, ancestry, religion, age, marital status, pregnancy, physical or mental disability, medical condition, veteran status, gender, sex,
sexual orientation, or other legally protected class.

Waiver: No delay or omission by either party in exercising any right under this Agreement shall operate as a waiver of that or any
other right or prevent a similar subsequent act from constituting a violation of the Agreement.

Termination:

e For Convenience by OUSD: OUSD may at any time terminate this Agreement upon 30 days prior written notice to
CONTRACTOR. OUSD shall compensate CONTRACTOR for services satisfactorily provided through the date of termination.
In addition, OUSD may terminate this Agreement for cause should CONTRACTOR fail to perform any part of this Agreement.
In the event of termination for cause, OUSD may secure the required services from another contractor. If the cost to OUSD
exceeds the cost of providing the services pursuant to this Agreement, CONTRACTOR shall pay the additional cost.

e With Cause by District. OUSD may terminate this Agreement upon giving of written notice of intention to terminate for cause.
Cause shall include:

i.  material violation of this Agreement by the CONTRACTOR; or
ii. anyactby CONTRACTOR exposing OUSD to liability to others for personal injury or property damage; or

iii. CONTRACTOR is adjudged bankrupt, CONTRACTOR makes a general assignment for the benefit of creditors, or a receiver
is appointed on account of CONTRACTOR'’s insolvency.

Written notice by OUSD shall contain the reasons for such intention to terminate and, unless within three (3) calendar days after
that notice the condition or violation shall cease or satisfactory arrangements for the correction thereof be made, this Agreement
shall upon the expiration of the three (3) calendar days cease and terminate. In the event of this termination, OUSD may secure
the required Services from another CONTRACTOR. If the expense, fees, and/or costs to OUSD exceeds the cost of providing
the Services pursuant to this Agreement, CONTRACTOR shall immediately pay the excess expense, fees, and/or costs to OUSD
upon the receipt of OUSD’s notice of these expense, fees, and/or costs. The foregoing provisions are in addition to and not a
limitation of any other rights or remedies available to OUSD.

Upon termination, CONTRACTOR shall provide OUSD with all documents produced maintained or collected by CONTRACTOR
pursuant to this Agreement, whether or not such documents are final or draft documents.

Conduct of CONTRACTOR: By signing this Agreement, CONTRACTOR certifies compliance with the following requirements and
will provide OUSD with evidence of staff qualifications, which include:

e Tuberculosis Screening: CONTRACTOR is required to screen employees who will be working at OUSD sites for more than
six hours. CONTRACTOR agents who work with students must submit to a tuberculosis risk assessment as required by
Education Code 49406 within the prior 60 days. If tuberculosis risk factors are identified, CONTRACTOR agents must submit
to an intradermal or other approved tuberculosis examination to determine that he/she is free of infectious tuberculosis. If the
results of the examination are positive, the CONTRACTOR agent shall obtain an x-ray of the lungs. At his/her discretion,
CONTRACTOR agent may choose to submit to the examination instead of the risk assessment.

e Fingerprinting of Employees and Agents. The fingerprinting and criminal background investigation requirements of Education
Code section 45125.1 apply to CONTRACTOR'’s services under this Agreement and CONTRACTOR certifies its compliance
with these provisions as follows: “CONTRACTOR certifies that CONTRACTOR has complied with the fingerprinting and criminal
background investigation requirements of Education Code section 45125.1 with respect to all CONTRACTOR’s employees,
subcontractors, agents, and subcontractors’ employees or agents (“Employees”) regardless of whether those Employees are
paid or unpaid, concurrently employed by OUSD, or acting as independent contractors of CONTRACTOR, who may have
contact with OUSD pupils in the course of providing services pursuant to the Agreement, and the California Department of
Justice has determined that none of those Employees has been convicted of a felony, as that term is defined in Education Code
section 45122.1. Contractor further certifies that it has received and reviewed fingerprint results for each of its Employees and
Contractor has requested and reviews subsequent arrest records for all Employees who may come into contact with OUSD
pupils in providing services to the District under this Agreement.”

e Coronavirus/COVID-19 Safety. CONTRACTOR is able to meet its obligations and perform the work required pursuant to the
Agreement in accordance with any shelter-in-place (or similar) order issued by local or state health authorities and with any
social distancing (or similar) requirements.

In the event that OUSD, in its sole discretion, at any time during the term of this contract, desires the removal of any CONTRACTOR
related persons, employee, representative or agent from an OUSD school site and, or property, CONTRACTOR shall immediately,
upon receiving notice from OUSD of such desire, cause the removal of such person or persons.
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No Rights in Third Parties: This Agreement does not create any rights in, or inure to the benefit of, any third party except as
expressly provided herein.

OUSD’s Evaluation of CONTRACTOR and CONTRACTOR’s Employees and/or Subcontractors. OUSD may evaluate
CONTRACTOR in any manner which is permissible under the law. OUSD’s evaluation may include, without limitation:

e Requesting that OUSD employee(s) evaluate CONTRACTOR and CONTRACTOR’s employees and subcontractors and each
of their performance.

e Announced and unannounced observance of CONTRACTOR, CONTRACTOR'’s employee(s), and/or subcontractor(s).

Limitation of OUSD Liability: Other than as provided in this Agreement, OUSD’s financial obligations under this Agreement shall
be limited to the payment of the compensation provided in this Agreement. Notwithstanding any other provision of this Agreement,
in no event, shall OUSD be liable, regardless of whether any claim is based on contract or tort, for any special, consequential, indirect
or incidental damages, including, but not limited to, lost profits or revenue, arising out of, or in connection with, this Agreement for
the services performed in connection with this Agreement.

Confidentiality: CONTRACTOR and all CONTRACTOR’s agents, personnel, employee(s), and/or subcontractor(s) shall maintain
the confidentiality of all information received in the course of performing the Services. CONTRACTOR understands that student
records are confidential and agrees to comply with all state and federal laws concerning the maintenance and disclosure of student
records. This requirement to maintain confidentiality shall extend beyond the termination of this Agreement. Contractors will be
permitted access to student data only where permissible under state and federal law and only after executing OUSD’s Confidentiality
Agreement Regarding Student Data.

Conflict of Interest: CONTRACTOR shall abide by and be subject to all applicable, regulations, statutes or other laws regarding
conflict of interest. CONTRACTOR shall not hire any officer or employee of OUSD to perform any service by this Agreement without
the prior approval of OUSD Human Resources.

CONTRACTOR affirms to the best of his/her/its knowledge, there exists no actual or potential conflict of interest between
CONTRACTOR'’s family, business or financial interest and the services provided under this Agreement, and in the event of change
in either private interest or services under this Agreement, any question regarding possible conflict of interest which may arise as a
result of such change will be brought to OUSD'’s attention in writing.

Through its execution of this Agreement, CONTRACTOR acknowledges that it is familiar with the provisions of section 1090 et seq.
and section 87100 et seq. of the Government Code of the State of California, and certifies that it does not know of any facts which
constitute a violation of said provisions. In the event CONTRACTOR receives any information subsequent to execution of this
Agreement which might constitute a violation of said provisions, CONTRACTOR agrees it shall notify OUSD in writing.

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion: CONTRACTOR certifies to the best of
his/her/its knowledge and belief, that it and its principals are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal department or agency according to Federal Acquisition
Regulation Subpart 9.4, and by signing this contract, certifies that this vendor does not appear on the Excluded Parties List
(https://www.sam.gov/).

Severability: If any term, condition or provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions will nevertheless continue in full force and effect, and shall not be affected, impaired or
invalidated in any way.

Provisions Required By Law Deemed Inserted: Each and every provision of law and clause required by law to be inserted in this
Agreement shall be deemed to be inserted herein and this Agreement shall be read and enforced as though it were included therein.

Captions and Interpretations: Section and paragraph headings in this Agreement are used solely for convenience, and shall be
wholly disregarded in the construction of this Agreement. No provision of this Agreement shall be interpreted for or against a party
because that party or its legal representative drafted such provision, and this Agreement shall be construed as if jointly prepared by
the Parties.

Calculation of Time: For the purposes of this Agreement, “days” refers to calendar days unless otherwise specified.

Copyright/Trademark/Patent/Ownership: CONTRACTOR understands and agrees that only the final Annual Financial Reports
produced under this Agreement shall become the property of OUSD and cannot be used without OUSD's express written permission.
OUSD shall have all right, title and interest in said matters, including the right to secure and maintain the copyright, trademark, and/or
patent of said matter in the name of OUSD (specifically excluding any underlying pre-existing intellectual property). OUSD may, with
CONTRACTOR'’s prior written consent, use CONTRACTOR's name in conjunction with the sale, use, performance and distribution
of the matters, for any purpose and in any medium.

Litigation and Dispute Resolution: This Agreement shall be performed in Oakland, California and is governed by the laws of the
State of California, but without resort to California’s principles and laws regarding conflict of laws. The Alameda County Superior
Court shall have jurisdiction over any litigation initiated to enforce or interpret this Agreement. If a disagreement, controversy, or
claim arise between the parties out of any aspect of this Agreement, the parties may mutually agree to submit to non-binding
mediation. In mediation, the parties would work together to resolve any differences voluntarily with the aid of an impartial mediator.
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A mediator would be selected by mutual agreement, but if the parties cannot agree on a mediator, one shall be designated by the
American Arbitration Association (“AAA”). The mediation would be conducted as specified by the mediator and agreed upon by the
parties. The parties would need to agree to discuss their differences in good faith and to attempt, with the assistance of the mediator,
to reach an amicable resolution of the Dispute. Mediation will be conducted with the parties in person in Oakland, California. Each
party would bear its own costs in the mediation. The fees and expenses of the mediator would be shared equally by the parties.
Either party may commence suit on a Dispute after the mediator declares an impasse.

Incorporation of Recitals and Exhibits: Any recitals and exhibits attached to this Agreement are incorporated herein by reference.
CONTRACTOR agrees that to the extent any recital or exhibit incorporated herein conflicts with any term or provision of this
Professional Services Contract, the terms and provisions of this Professional Services Contract shall govern.

Integration/Entire Agreement of Parties: This Agreement constitutes the entire agreement between the Parties and supersedes
all prior discussions, negotiations, and agreements, whether oral or written. This Agreement may be amended or modified only by
a written instrument executed by both Parties.

Drug-Free / Smoke Free Policy: No drugs, alcohol, and/or smoking are allowed at any time in any buildings and/or grounds on
OUSD property. No students, staff, visitors, CONTRACTORS, or subcontractors are to use controlled substances, alcohol or tobacco
on these sites.

Counterparts: This Agreement and all amendments and supplements to it may be executed in two or more counterparts, each of
which shall be deemed an original agreement and all of which shall constitute one and the same agreement. Any counterpart may
be executed and delivered by facsimile or other electronic signature (including portable document format) by either of the parties
and, notwithstanding any statute or regulations to the contrary (including, but not limited to, Government Code section 16.5 and the
regulations promulgated therefrom), the counterpart shall legally bind the signing party and the receiving party may rely on the receipt
of such document so executed and delivered electronically or by facsimile as if the original had been received. This section
constitutes a waiver by each party of the requirements and constraints on electronic signatures found in statute and
regulations including, but not limited to, Government Code section 16.5 and the regulations promulgated therefrom.

Signature Authority: Each party has the full power and authority to enter into and perform this Agreement, and the person signing
this Agreement on behalf of each Party has been given the proper authority and empowered to enter into this Agreement.

Indemnification: To the furthest extent permitted by California law, CONTRACTOR shall indemnify, defend and hold harmless
OUSD, its Governing Board, agents, representatives, officers, consultants, employees, trustees, and volunteers (“the Indemnified
Parties”) from any and all claims or losses accruing or resulting from injury, damage, or death of any person or entity arising out of
or in any way related to the performance of this Agreement. CONTRACTOR also agrees to hold harmless, indemnify, and defend
the Indemnified Parties from any and all claims or losses incurred by any supplier, contractor, or subcontractor furnishing work,
services, or materials to CONTRACTOR arising out of or in any way related to the performance of this Agreement. CONTRACTOR
shall, to the fullest extent permitted by California law, defend the Indemnified Parties at CONTRACTOR’s own expense, including
attorneys’ fees and costs, and OUSD shall have the right to accept or reject any legal representation that CONTRACTOR proposes
to defend the Indemnified Parties. This provision survives termination of this Agreement. However, OUSD agrees that
CONTRACTOR , its partners, affiliates, officers or employees shall not be responsible for or liable to OUSD for any misstatements
in OUSD’s financial statements that CONTRACTOR may fail to detect as a result of knowing representations made to
CONTRACTOR, or the concealment or intentional withholding of information from CONTRACTOR by OUSD, its directors, officers,
or employees, and to hold CONTRACTOR harmless from any claims, losses, settlements, judgments, awards, damages and
attorneys’ fees from any such misstatement, provided that the services performed hereunder were performed in accordance with
professional standards, in all material respects. If a claim is brought against CONTRACTOR by a third-party that arises out of or is
in any way related to the services provided under this engagement, OUSD agrees to indemnify CONTRACTOR, its partners, affiliates,
officers and employees, against any losses, including settlement payments, judgments, damage awards, punitive or exemplary
damages, and the costs of litigation (including attorneys’ fees) associated with the services performed hereunder but only if the
services were performed in accordance with professional standards, in all material respects.

Contract Publicly Posted: This contract, its contents, and all incorporated documents are public documents and will be made
available by OUSD to the public online via the Internet.

Contract Contingent on Governing Board Approval: OUSD shall not be bound by the terms of this Agreement until it has been
formally approved by OUSD’s Governing Board, and no payment shall be owed or made to CONTRACTOR absent that formal
approval. This Agreement shall be deemed approved when it has been signed by the Board of Education, and/or the Superintendent
as its designee.
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OAKLAND UNIFIED SCHOOL DISTRICT CONTRACTOR
4,,’;{\ ;/L/,mi R
4 4/23/2020 7/;4722%‘%( (f:é/_ wlde April 17, 2020
K] President, Board of Education Date Contractor Signature Date
[ Superintendent
[] Chief or Deputy Chief
Nathaniel Edelman, CPA, Partner of Eide Bailly LLP
%&Lﬁ.% 4/23/2020 Print Name, Title
Secretary, Board of Education Date
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EideBailly:

CPAs & BUSINESS ADVISORS

March 25, 2020

Board of Education, Management, and the Audit Committee
Oakland Unified School District
Oakland, California

You have requested that we audit the financial statements of the governmental activities, each major fund, and
the aggregate remaining fund information of Oakland Unified School District (District) as of June 30, 2020, and
for the year then ended, and the related notes to the financial statements, which collectively comprise the
District’s basic financial statements. In addition, we will audit the entity’s compliance over major federal award
programs for the period ended June 30, 2020. We are pleased to confirm our acceptance and our understanding
of this audit engagement by means of this letter. Our audits will be conducted with the objectives of our
expressing an opinion on each opinion unit and an opinion on compliance regarding the entity’s major federal
award programs.

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

1) Management’s Discussion and Analysis
2) Budgetary Comparison Schedules
3) GASB require OPEB and pension schedules

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

1) Schedule of expenditures of federal awards
2) LEA organization structure
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3) Schedule of Average Daily Attendance

4) Schedule of Instructional Time

5) Reconciliation of Annual Financial and Budget Report with Audited Financial Statements
6) Schedule of Financial Trends and Analysis

7) Schedule of Charter Schools

Schedule of Expenditures of Federal Awards

We will subject the schedule of expenditures of federal awards to the auditing procedures applied in our audit
of the basic financial statements and certain additional procedures, including comparing and reconciling the
schedule to the underlying accounting and other records used to prepare the financial statements or to the
financial statements themselves, and additional procedures in accordance with auditing standards generally
accepted in the United States of America. We intend to provide an opinion on whether the schedule of
expenditures of federal awards is presented fairly in all material respects in relation to the financial statements
as a whole. Also, the document we submit to you will include the following other additional information that will
not be subjected to the auditing procedures applied in our audit of the financial statements:

1) Combining statement of the nonmajor governmental funds
2) Combining schedule of the general fund
3) Note to Supplementary Information

Data Collection Form

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

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

Audit of the Financial Statements

We will conduct our audit in accordance with auditing standards generally accepted in the United States of
America (U.S. GAAS), the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States of America; the audit requirements of Title 2 U.S. Code of
Federal Regulations (CFR) Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards (Uniform Guidance) and, if applicable, in accordance with any state or
regulatory audit requirements. Those standards and the Uniform Guidance require that we plan and perform
the audit to obtain reasonable assurance about whether the basic financial statements are free from material
misstatement. An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment, including
the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error,



fraudulent financial reporting, misappropriation of assets, or violations of laws, governmental regulations, grant
agreements, or contractual agreements.

An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation of the
financial statements. If appropriate, our procedures will therefore include tests of documentary evidence that
support the transactions recorded in the accounts, tests of the physical existence of inventories, and direct
confirmation of cash, investments, and certain other assets and liabilities by correspondence with creditors and
financial institutions. As part of our audit process, we will request written representations from your attorneys,
and they may bill you for responding. At the conclusion of our audit, we will also request certain written
representations from you about the financial statements and related matters.

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

In making our risk assessments, we consider internal control relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. However, we will communicate to you in writing concerning any significant deficiencies or material
weaknesses in internal control relevant to the audit of the financial statements that we have identified during
the audit. Our responsibility as auditors is limited to the period covered by our audit and does not extend to any
other periods.

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

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

We also will issue a written report on compliance with the types of compliance requirements identified in the
2019-2020 Guide for Annual Audits of K-12 Local Education Agencies and State Compliance Reporting that could
have a direct and material effect on each of the District's State government programs for the year ended June
30, 2020, upon completion of our audit.

Audit of Major Program Compliance

Our audit of District’s major federal award program(s) compliance will be conducted in accordance with the
requirements of the Single Audit Act, as amended; and the Uniform Guidance and will include tests of



accounting records, a determination of major programs in accordance with the Uniform Guidance, and other
procedures we consider necessary to enable us to express such an opinion on major federal award program
compliance and to render the required reports. We cannot provide assurance that an unmodified opinion on
compliance will be expressed. Circumstances may arise in which it is necessary for us to modify our opinion or
withdraw from the engagement.

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

Also, as required by the Uniform Guidance, we will perform tests of controls to evaluate the effectiveness of the
design and operation of controls that we consider relevant to preventing or detecting material noncompliance
with compliance requirements applicable to each of the entity’s major federal award programs. However, our
tests will be less in scope than would be necessary to render an opinion on these controls and, accordingly, no
opinion will be expressed in our report.

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

Management Responsibilities

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

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

2. For the design, implementation, and maintenance of internal control relevant to the preparation and
fair presentation of basic financial statements that are free from material misstatement, whether due to
fraud or error;

3. Foridentifying, in its accounts, all federal awards received and expended during the period and the
federal programs under which they were received, including federal awards and funding increments
received prior to December 26, 2014 (if any), and those received in accordance with the Uniform
Guidance (generally received after December 26, 2014);

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

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

6. Forthe design, implementation, and maintenance of internal control over federal awards;

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



10.

11.

12.

13.
14.

15.

16.

17.
18.

19.

20.

21.

22.

For identifying and ensuring that the entity complies with federal statutes, regulations, and the terms
and conditions of federal award programs and implementing systems designed to achieve compliance
with applicable federal statutes, regulations, and the terms and conditions of federal award programs;
For disclosing accurately, currently, and completely, the financial results of each federal award in
accordance with the requirements of the award; For identifying and providing report copies of previous
audits, attestation engagements, or other studies that directly relate to the objectives of the audit,
including whether related recommendations have been implemented,;

For taking prompt action when instances of noncompliance are identified;

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

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

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

To provide us with:

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

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

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

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

For acceptance of non-attest services, including identifying the proper party to oversee non-attest work;
For maintaining adequate records, selecting and applying accounting principles, and safeguarding
assets;

For informing us of any known or suspected fraud affecting the entity involving management,
employees with significant role in internal control and others where fraud could have a material effect
on compliance;

For the accuracy and completeness of all information provided;

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

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

With respect to any non-attest services we perform, we agree to perform the following:

e Prepare or assist with preparing financial statements in conformity with U.S. generally accepted
accounting principles based on information provided by you.
e Completion of the auditee’s portion of the Data Collection Form



The District’s management is responsible for (a) making all management decisions and performing all
management functions; (b) assigning a competent individual to oversee the services; (c) evaluating the adequacy
of the services performed; (d) evaluating and accepting responsibility for the results of the services performed;
and (e) establishing and maintaining internal controls, including monitoring ongoing activities.

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

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

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

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

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

Fees and Timing

Nathaniel Edelman, CPA is the engagement partner for the audit services specified in this letter. Responsibilities
include supervising services performed as part of this engagement and signing or authorizing another qualified
firm representative to sign the audit report.

Our fees are based on the amount of time required at various levels of responsibility, plus actual out-of-pocket
expenses. Invoices are payable upon presentation. We estimate that our fee for the audit will not exceed
$177,000. We will notify you immediately of any circumstances we encounter that could significantly affect this
initial fee estimate. Whenever possible, we will attempt to use District’s personnel to assist in the preparation of
schedules and analyses of accounts. This effort could substantially reduce our time requirements and facilitate
the timely conclusion of the audit. Further, we will be available during the year to consult with you on financial
management and accounting matters of a routine nature.



In addition, we will be compensated for any time and expenses, including time and expenses of legal counsel,
we may incur in conducting or responding to discovery requests or participating as a witness or otherwise in any
legal, regulatory, or other proceedings as a result of our Firm’s performance of these services. You and your
attorney will receive, if lawful, a copy of every subpoena we are asked to respond to on your behalf and will
have the ability to control the extent of the discovery process to control the costs you may incur.

Should our relationship terminate before our audit procedures are completed and a report issued, you will be
billed for services to the date of termination. All bills are payable upon receipt. A service charge of 1% per
month, which is an annual rate of 12%, will be added to all accounts unpaid 30 days after billing date. If
collection action is necessary, expenses and reasonable attorney’s fees will be added to the amount due.

Other Matters

During the course of the engagement, we may communicate with you or your personnel via fax or e-mail, and
you should be aware that communication in those mediums contains a risk of misdirected or intercepted
communications.

We may use third party service providers and/or affiliated entities (including Eide Bailly Shared Services Private
Limited) (collectively, “service providers”) in order to facilitate delivering our services to you. Our use of service
providers may require access to client information by the service provider. We will take reasonable precautions
to determine that they have the appropriate procedures in place to prevent the unauthorized release of
confidential information to others. We will remain responsible for the confidentiality of client information
accessed by such service provider and any work performed by such service provider.

The audit documentation for this engagement is the property of Eide Bailly LLP and constitutes confidential
information. However, we may be requested to make certain audit documentation available to a regulator
pursuant to authority given to it by law or regulation, or to peer reviewers. If requested, access to such audit
documentation will be provided under the supervision of Eide Bailly LLP’s personnel. Furthermore, upon
request, we may provide copies of selected audit documentation to a regulator. The regulator may intend, or
decide, to distribute the copies of information contained therein to others, including other governmental
agencies. We agree to retain our audit documentation or work papers for a period of at least seven years from
the date of our report.

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

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

Regarding the electronic dissemination of audited financial statements, including financial statements published
electronically on your internet 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 inform us of facts that may affect the financial statements of which you may become aware during the
period from the date of the auditor’s report to the date the financial statements are issued.



At the conclusion of our audit engagement, we will communicate to the management and the board of directors
the following significant findings from the audit:

e Our view about the qualitative aspects of the entity’s significant accounting practices;

e Significant difficulties, if any, encountered during the audit;

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

e Disagreements with management, if any;

e Other findings or issues, if any, arising from the audit that are, in our professional judgment, significant
and relevant to those charged with governance regarding their oversight of the financial reporting
process;

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

e Representations we requested from management;

e Management’s consultations with other accountants, if any; and

e Significant issues, if any, arising from the audit that were discussed, or the subject of correspondence,
with management.

Government Auditing Standards require that we provide, upon request, a copy of our most recent external peer
review report and any subsequent review reports to the party contracting for the audit. Accordingly, we will
provide a copy of our most recent peer review report at your request.

Eide Bailly LLP is a member of HLB International, a worldwide organization of accounting firms and business
advisors, ("HLB"). Each member firm of HLB, including Eide Bailly LLP is a separate and independent legal entity
and is not owned or controlled by any other member of HLB. Each member firm of HLB is solely responsible for
its own acts and omissions and no other member assumes any liability for such acts or omissions. Neither Eide
Bailly LLP, nor any of its affiliates, are responsible or liable for any acts or omission of HLB or any other member
firm of HLB and hereby specifically disclaim any and all responsibility, even if Eide Bailly LLP, or any of its
affiliates are aware of such acts or omissions of another member of HLB.

Eide Bailly LLP formed The Eide Bailly Alliance Network, a network for small to mid-sized CPA firms across the
nation. Each member firm of The Eide Bailly Alliance, including Eide Bailly LLP, is a separate and independent
legal entity and is not owned or controlled by any other member of The Eide Bailly Alliance. Each member firm
of The Eide Bailly Alliance is solely responsible for its own acts and omissions and no other member assumes any
liability for such acts or omissions. Neither Eide Bailly LLP, nor any of its affiliates, are responsible or liable for
any acts or omission of The Eide Bailly Alliance or any other member firm of The Eide Bailly Alliance and hereby
specifically disclaim any and all responsibility, even if Eide Bailly LLP, or any of its affiliates are aware of such acts
or omissions of another member of The Eide Bailly Alliance.

Eide Bailly LLP has owners that are not licensed as certified public accountants as permitted under Section 5079
of the California Business Code. It is not anticipated that any of the non-licensee owners will be performing audit
services for Oakland Unified School District.

We affirm that the audit services described in this letter comply with Education Code section 41020(f)(2).
DISPUTE RESOLUTION

The following procedures shall be used to resolve any disagreement, controversy or claim that may arise out of

any aspect of our services or relationship with you, including this engagement, for any reason (“Dispute”).
Specifically, we agree to first mediate.



Mediation

If a disagreement, controversy, or claim arise between the parties out of any aspect of this Agreement, the
parties may mutually agree to submit to non-binding mediation. In mediation, the parties would work together
to resolve any differences voluntarily with the aid of an impartial mediator. A mediator would be selected by
mutual agreement, but if the parties cannot agree on a mediator, one shall be designated by the American
Arbitration Association (“AAA”). The mediation would be conducted as specified by the mediator and agreed
upon by the parties. The parties would need to agree to discuss their differences in good faith and to attempt,
with the assistance of the mediator, to reach an amicable resolution of the Dispute. Mediation will be conducted
with the parties in person in Oakland, California. Each party would bear its own costs in the mediation. The fees
and expenses of the mediator would be shared equally by the parties. Either party may commence suit on a
Dispute after the mediator declares an impasse.

LIMITATION OF DAMAGES AND NO PUNITIVE DAMAGES

The exclusive remedy available to you in any adjudication proceeding shall be the right to pursue claims for
actual damages that are directly caused by acts or omissions that are breaches by us of our duties under this
agreement and/or under applicable professional standards, such damages will be limited to no more than two
times fees paid under this agreement. In no event shall we be liable to you for any punitive or exemplary
damages, or for attorneys’ fees.

TIME LIMITATION

The nature of our services makes it difficult, with the passage of time, to gather and present evidence that fully
and fairly establishes the facts underlying any Dispute. We both agree that, notwithstanding any statute of
limitations that might otherwise apply to a Dispute, it is reasonable that you may not bring any legal proceeding
against us unless it is commenced within twenty-four (24) months (“Limitation Period") after the date when we
deliver our report, return or other deliverable under this agreement to you, regardless of whether we do other
services for you or that may relate to the audit.

The Limitation Period applies and begins to run even if you have not suffered any damage or loss, or have not
become aware of the existence or possible existence of a Dispute.

INDEMNITY

You agree that none of Eide Bailly LLP, its partners, affiliates, officers or employees (collectively “Eide Bailly”)
shall be responsible for or liable to you for any misstatements in your financial statements that we may fail to
detect as a result of knowing representations made to us, or the concealment or intentional withholding of
information from us, by any of your owners, directors, officers or employees, whether or not they acted in doing
so in your interests or for your benefit, and to hold Eide Bailly harmless from any claims, losses, settlements,
judgments, awards, damages and attorneys’ fees from any such misstatement, provided that the services
performed hereunder were performed in accordance with professional standards, in all material respects.

If a claim is brought against you by a third-party that arises out of or is in any way related to the services
provided under this engagement, you agree to indemnify Eide Bailly LLP, its partners, affiliates, officers and
employees, against any losses, including settlement payments, judgments, damage awards, punitive or
exemplary damages, and the costs of litigation (including attorneys’ fees) associated with the services
performed hereunder provided that the services were performed in accordance with professional standards, in
all material respects.



ASSIGNMENTS PROHIBITED

You agree that you will not and may not assign, sell, barter or transfer any legal rights, causes of actions, claims
or Disputes you may have against Eide Bailly LLP, its partners, affiliates, officers and employees, to any other
person or party, or to any trustee, receiver or other third party.

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

We appreciate the opportunity to be your certified public accountants and look forward to working with you
and your staff.

Respectfully,

Nigligi/ Edefonin

Nathaniel Edelman, CPA
Partner
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RESPONSE:
This letter correctly sets forth our understanding.

Acknowledged and agreed on behalf of Oakland Unified School District by:

Name:

Title:

Date:




EideBailly

CPAs & BUSINESS ADVISORS

March 25, 2020

Measure G Citizens’ Oversight Committee, the Board of Education and Management
Oakland Unified School District
Oakland, California

The following represents our understanding of the services we will provide to Oakland Unified School District.

You have requested that we audit the requirements described in August 27, 2008 Measure G of the Oakland
Unified School District for the fiscal year ended June 30, 2020. The goals, objectives, scope, and methodology of
our audit is described in Attachment | to this letter. We are pleased to confirm our acceptance and our
understanding of this audit engagement by means of this letter.

Auditor Responsibilities

We will conduct our compliance audit in accordance with U.S. Generally Accepted Auditing Standards and in
accordance with Government Auditing Standards. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the District complied with the compliance requirements of the
August 27, 2008 Measure G for the fiscal year ending June 30, 2020. An audit involves performing procedures to
obtain audit evidence about the District’s compliance with those compliance requirements. The procedures
selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of
the basic financial statements, whether due to fraud or error, misappropriation of assets, or violations of laws,
governmental regulations, grant agreements, or contractual agreements.

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
basic financial statements. If appropriate, our procedures will therefore include tests of documentary evidence
that support the transactions recorded in the accounts, tests of the physical existence of inventories, and direct
confirmation of cash, investments, and certain other assets and liabilities by correspondence with creditors and
financial institutions. As part of our audit process, we will request written representations from your attorneys,
and they may bill you for responding. At the conclusion of our audit, we will also request certain written
representations from you about the basic financial statements and related matters.

Because of the inherent limitations of an audit, together with the inherent limitations of internal control, an
unavoidable risk that some material misstatements (whether caused by errors, fraudulent financial reporting,
misappropriation of assets, or violations of laws or governmental regulations) may not be detected exists, even
though the audit is properly planned and performed in accordance with U.S. GAAS and, in accordance with
Government Auditing Standards.
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In making our risk assessments, we consider internal control relevant to the entity’s preparation and fair
presentation of the basic financial statements in order to design audit procedures that are appropriate in the
circumstances but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. However, we will communicate to you in writing concerning any significant deficiencies or material
weaknesses in internal control relevant to the audit of the basic financial statements that we have identified
during the audit. Our responsibility as auditors is limited to the period covered by our audit and does not extend
to any other periods.

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
on the basic financial statements are other than unmodified, we will discuss the reasons with you in advance. If,
for any reason, we are unable to complete the audit or are unable to form or have not formed opinions, we may
decline to express opinions or to issue a report as a result of this engagement.

Management Responsibilities

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

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

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

c. To provide us with:

i.  Access to all information of which management is aware that is relevant to the preparation and
fair presentation of the basic financial statements such as records, documentation, and other
matters;

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

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

d. For including the auditor’s report in any document containing basic financial statements that indicates
that such basic financial statements have been audited by the entity’s auditor;

e. Foridentifying and ensuring that the entity complies with the laws and regulations applicable to its
activities;

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

g. For maintaining adequate records, selecting and applying accounting principles, and safeguarding assets.

h. For informing us of any known or suspected fraud affecting the entity involving management,
employees with significant role in internal control and others where fraud could have a material effect
on the financials; and

i. For the accuracy and completeness of all information provided.

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



Reporting

We will issue a written report upon completion of our audit. Our report will be addressed to the Measure G
Citizens’ Oversight Committee, the Board of Education and Management of the Oakland Unified School District.
We cannot provide assurance that unmodified opinions will be expressed. Circumstances may arise in which it is
necessary for us to modify our opinions, add an emphasis-of-matter or other-matter paragraph(s), or withdraw
from the engagement.

Other

We understand that your employees will prepare all confirmations we request and will locate any documents or
support for any other transactions we select for testing.

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

We affirm that the audit services described in this letter comply with Education Code section 41020(f)(2).
Provisions of Engagement Administration, Timing and Fees

During the course of the engagement, we may communicate with you or your personnel via fax or e-mail, and
you should be aware that communication in those mediums contains a risk of misdirected or intercepted
communications.

Nathaniel Edelman is the engagement partner for the audit services specified in this letter. Responsibilities
include supervising services performed as part of this engagement and signing or authorizing another qualified
firm representative to sign the audit report.

Our fees are based on the amount of time required at various levels of responsibility, plus actual out-of-pocket
expenses. Invoices are payable upon presentation. We estimate that our fee for the audit will not exceed
$7,000. We will notify you immediately of any circumstances we encounter that could significantly affect this
initial fee estimate. Whenever possible, we will attempt to use Oakland Unified School District’s personnel to
assist in the preparation of schedules and analyses of accounts. This effort could substantially reduce our time
requirements and facilitate the timely conclusion of the audit. Further, we will be available during the year to
consult with you on financial management and accounting matters of a routine nature.

In addition, we will be compensated for any time and expenses, including time and expenses of legal counsel,
we may incur in conducting or responding to discovery requests or participating as a witness or otherwise in any
legal, regulatory, or other proceedings as a result of our Firm’s performance of these services. You and your
attorney will receive, if lawful, a copy of every subpoena we are asked to respond to on your behalf and will
have the ability to control the extent of the discovery process to control the costs you may incur.

Should our relationship terminate before our audit procedures are completed and a report issued, you will be
billed for services to the date of termination. All bills are payable upon receipt. A service charge of 1% per
month, which is an annual rate of 12%, will be added to all accounts unpaid 30 days after billing date. If
collection action is necessary, expenses and reasonable attorney’s fees will be added to the amount due.



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

We may use third party service providers and/or affiliated entities (including Eide Bailly Shared Services Private
Limited) (collectively, “service providers”) in order to facilitate delivering our services to you. Our use of service
providers may require access to client information by the service provider. We will take reasonable precautions
to determine that they have the appropriate procedures in place to prevent the unauthorized release of
confidential information to others. We will remain responsible for the confidentiality of client information
accessed by such service provider and any work performed by such service provider.

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

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

At the conclusion of our audit engagement, we will communicate to you the following significant findings from
the audit:

e Our view about the qualitative aspects of the entity’s significant accounting practices;

e Significant difficulties, if any, encountered during the audit;

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

e Disagreements with management, if any;

e Other findings or issues, if any, arising from the audit that are, in our professional judgment, significant
and relevant to those charged with governance regarding their oversight of the financial reporting
process;

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

e Representations we requested from management;

e Management’s consultations with other accountants, if any; and

e Significant issues, if any, arising from the audit that were discussed, or the subject of correspondence,
with management.

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

Government Auditing Standards require that we provide, upon request, a copy of our most recent external peer
review report and any subsequent review reports to the party contracting for the audit. Accordingly, we will
provide a copy of our most recent peer review report at your request.

Eide Bailly LLP is a member of HLB International, a worldwide organization of accounting firms and business
advisors, ("HLB"). Each member firm of HLB, including Eide Bailly LLP is a separate and independent legal entity
and is not owned or controlled by any other member of HLB. Each member firm of HLB is solely responsible for
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its own acts and omissions and no other member assumes any liability for such acts or omissions. Neither Eide
Bailly LLP, nor any of its affiliates, are responsible or liable for any acts or omission of HLB or any other member
firm of HLB and hereby specifically disclaim any and all responsibility, even if Eide Bailly LLP, or any of its
affiliates are aware of such acts or omissions of another member of HLB.

Eide Bailly, LLP has owners that are not licensed as certified public accountants as permitted under Section 5079
of the California Business Code. It is not anticipated that any of the non-licensee owners will be performing audit
services for Oakland Unified School District.

DISPUTE RESOLUTION

The following procedures shall be used to resolve any disagreement, controversy or claim that may arise out of
any aspect of our services or relationship with you, including this engagement, for any reason (“Dispute”).
Specifically, we agree to first mediate.

Mediation

If a disagreement, controversy, or claim arise between the parties out of any aspect of this Agreement, the
parties may mutually agree to submit to non-binding mediation. In mediation, the parties would work together
to resolve any differences voluntarily with the aid of an impartial mediator. A mediator would be selected by
mutual agreement, but if the parties cannot agree on a mediator, one shall be designated by the American
Arbitration Association (“AAA”). The mediation would be conducted as specified by the mediator and agreed
upon by the parties. The parties would need to agree to discuss their differences in good faith and to attempt,
with the assistance of the mediator, to reach an amicable resolution of the Dispute. Mediation will be conducted
with the parties in person in Oakland, California. Each party would bear its own costs in the mediation. The fees
and expenses of the mediator would be shared equally by the parties. Either party may commence suit on a
Dispute after the mediator declares an impasse.

LIMITATION OF DAMAGES AND NO PUNITIVE DAMAGES

The exclusive remedy available to you in any adjudication proceeding shall be the right to pursue claims for
actual damages that are directly caused by acts or omissions that are breaches by us of our duties under this
agreement and/or under applicable professional standards, such damages will be limited to no more than two
times fees paid under this agreement. In no event shall we be liable to you for any punitive or exemplary
damages, or for attorneys’ fees.

TIME LIMITATION

The nature of our services makes it difficult, with the passage of time, to gather and present evidence that fully
and fairly establishes the facts underlying any Dispute. We both agree that, notwithstanding any statute of
limitations that might otherwise apply to a Dispute, it is reasonable that you may not bring any legal proceeding
against us unless it is commenced within twenty-four (24) months (“Limitation Period") after the date when we
deliver our report, return or other deliverable under this agreement to you, regardless of whether we do other
services for you or that may relate to the audit.

The Limitation Period applies and begins to run even if you have not suffered any damage or loss or have not
become aware of the existence or possible existence of a Dispute.



INDEMNITY

You agree that none of Eide Bailly LLP, its partners, affiliates, officers or employees (collectively “Eide Bailly”)
shall be responsible for or liable to you for any misstatements in your financial statements that we may fail to
detect as a result of knowing representations made to us, or the concealment or intentional withholding of
information from us, by any of your owners, directors, officers or employees, whether or not they acted in doing
so in your interests or for your benefit, and to hold Eide Bailly harmless from any claims, losses, settlements,
judgments, awards, damages and attorneys’ fees from any such misstatement, provided that the services
performed hereunder were performed in accordance with professional standards, in all material respects.

If a claim is brought against you by a third-party that arises out of or is in any way related to the services
provided under this engagement, you agree to indemnify Eide Bailly LLP, its partners, affiliates, officers and
employees against any losses, including settlement payments, judgments, damage awards, punitive or
exemplary damages, and the costs of litigation (including attorneys’ fees) associated with the services
performed hereunder provided that the services were performed in accordance with professional standards, in
all material respects.

ASSIGNMENTS PROHIBITED

You agree that you will not and may not assign, sell, barter or transfer any legal rights, causes of actions, claims
or Disputes you may have against Eide Bailly LLP, its partners, affiliates, officers and employees, to any other
person or party, or to any trustee, receiver or other third party.

Please sign and return the attached copy of this letter to indicate your acknowledgment of, and agreement with,
the arrangements for our audit of the basic financial statements including our respective responsibilities.

We appreciate the opportunity to be your certified public accountants and look forward to working with you
and your staff.

Respectfully,

Nizlipie) Edefmin

Nathaniel Edelman, CPA
Partner
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RESPONSE:
This letter correctly sets forth our understanding.

Acknowledged and agreed on behalf of Oakland Unified School District by:

Name:

Title:

Date:




EideBailly

CPAs & BUSINESS ADVISORS

March 25, 2020

Measure G1 Citizens’ Oversight Committee, the Board of Education and Management
Oakland Unified School District
Oakland, California

The following represents our understanding of the services we will provide to Oakland Unified School District.

You have requested that we audit the requirements described in District wide Teacher Retention and Middle

School Improvement Act (Measure G1) of the Oakland Unified School District for the fiscal year ended June 30,
2020. The goals, objectives, scope, and methodology of our audit is described in Attachment | to this letter. We
are pleased to confirm our acceptance and our understanding of this audit engagement by means of this letter.

Auditor Responsibilities

We will conduct our compliance audit in accordance with U.S. Generally Accepted Auditing Standards and in
accordance with Government Auditing Standards. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the District complied with the compliance requirements of the
Measure G1 for the fiscal year ending June 30, 2020. An audit involves performing procedures to obtain audit
evidence about the District’s compliance with those compliance requirements. The procedures selected depend
on the auditor’s judgment, including the assessment of the risks of material misstatement of the basic financial
statements, whether due to fraud or error, misappropriation of assets, or violations of laws, governmental
regulations, grant agreements, or contractual agreements.

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
basic financial statements. If appropriate, our procedures will therefore include tests of documentary evidence
that support the transactions recorded in the accounts, tests of the physical existence of inventories, and direct
confirmation of cash, investments, and certain other assets and liabilities by correspondence with creditors and
financial institutions. As part of our audit process, we will request written representations from your attorneys,
and they may bill you for responding. At the conclusion of our audit, we will also request certain written
representations from you about the basic financial statements and related matters.

Because of the inherent limitations of an audit, together with the inherent limitations of internal control, an
unavoidable risk that some material misstatements (whether caused by errors, fraudulent financial reporting,
misappropriation of assets, or violations of laws or governmental regulations) may not be detected exists, even
though the audit is properly planned and performed in accordance with U.S. GAAS and, in accordance with
Government Auditing Standards.
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In making our risk assessments, we consider internal control relevant to the entity’s preparation and fair
presentation of the basic financial statements in order to design audit procedures that are appropriate in the
circumstances but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. However, we will communicate to you in writing concerning any significant deficiencies or material
weaknesses in internal control relevant to the audit of the basic financial statements that we have identified
during the audit. Our responsibility as auditors is limited to the period covered by our audit and does not extend
to any other periods.

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
on the basic financial statements are other than unmodified, we will discuss the reasons with you in advance. If,
for any reason, we are unable to complete the audit or are unable to form or have not formed opinions, we may
decline to express opinions or to issue a report as a result of this engagement.

Management Responsibilities

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

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

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

c. To provide us with:

i.  Access to all information of which management is aware that is relevant to the preparation and
fair presentation of the basic financial statements such as records, documentation, and other
matters;

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

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

d. For including the auditor’s report in any document containing basic financial statements that indicates
that such basic financial statements have been audited by the entity’s auditor;

e. Foridentifying and ensuring that the entity complies with the laws and regulations applicable to its
activities;

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

g. For maintaining adequate records, selecting and applying accounting principles, and safeguarding assets.

h. For informing us of any known or suspected fraud affecting the entity involving management,
employees with significant role in internal control and others where fraud could have a material effect
on the financials; and

i. For the accuracy and completeness of all information provided.

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



Reporting

We will issue a written report upon completion of our audit. Our report will be addressed to the Measure G1
Citizens’ Oversight Committee, the Board of Education and Management of the Oakland Unified School District.
We cannot provide assurance that unmodified opinions will be expressed. Circumstances may arise in which it is
necessary for us to modify our opinions, add an emphasis-of-matter or other-matter paragraph(s), or withdraw
from the engagement.

Other

We understand that your employees will prepare all confirmations we request and will locate any documents or
support for any other transactions we select for testing.

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

We affirm that the audit services described in this letter comply with Education Code section 41020(f)(2).
Provisions of Engagement Administration, Timing and Fees

During the course of the engagement, we may communicate with you or your personnel via fax or e-mail, and
you should be aware that communication in those mediums contains a risk of misdirected or intercepted
communications.

Nathaniel Edelman is the engagement partner for the audit services specified in this letter. Responsibilities
include supervising services performed as part of this engagement and signing or authorizing another qualified
firm representative to sign the audit report.

Our fees are based on the amount of time required at various levels of responsibility, plus actual out-of-pocket
expenses. Invoices are payable upon presentation. We estimate that our fee for the audit will not exceed
$11,000. We will notify you immediately of any circumstances we encounter that could significantly affect this
initial fee estimate. Whenever possible, we will attempt to use Oakland Unified School District’s personnel to
assist in the preparation of schedules and analyses of accounts. This effort could substantially reduce our time
requirements and facilitate the timely conclusion of the audit. Further, we will be available during the year to
consult with you on financial management and accounting matters of a routine nature.

In addition, we will be compensated for any time and expenses, including time and expenses of legal counsel,
we may incur in conducting or responding to discovery requests or participating as a witness or otherwise in any
legal, regulatory, or other proceedings as a result of our Firm’s performance of these services. You and your
attorney will receive, if lawful, a copy of every subpoena we are asked to respond to on your behalf and will
have the ability to control the extent of the discovery process to control the costs you may incur.

Should our relationship terminate before our audit procedures are completed and a report issued, you will be
billed for services to the date of termination. All bills are payable upon receipt. A service charge of 1% per
month, which is an annual rate of 12%, will be added to all accounts unpaid 30 days after billing date. If
collection action is necessary, expenses and reasonable attorney’s fees will be added to the amount due.



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

We may use third party service providers and/or affiliated entities (including Eide Bailly Shared Services Private
Limited) (collectively, “service providers”) in order to facilitate delivering our services to you. Our use of service
providers may require access to client information by the service provider. We will take reasonable precautions
to determine that they have the appropriate procedures in place to prevent the unauthorized release of
confidential information to others. We will remain responsible for the confidentiality of client information
accessed by such service provider and any work performed by such service provider.

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

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

At the conclusion of our audit engagement, we will communicate to you the following significant findings from
the audit:

e Our view about the qualitative aspects of the entity’s significant accounting practices;

e Significant difficulties, if any, encountered during the audit;

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

e Disagreements with management, if any;

e Other findings or issues, if any, arising from the audit that are, in our professional judgment, significant
and relevant to those charged with governance regarding their oversight of the financial reporting
process;

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

e Representations we requested from management;

e Management’s consultations with other accountants, if any; and

e Significant issues, if any, arising from the audit that were discussed, or the subject of correspondence,
with management.

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

Government Auditing Standards require that we provide, upon request, a copy of our most recent external peer
review report and any subsequent review reports to the party contracting for the audit. Accordingly, we will
provide a copy of our most recent peer review report at your request.

Eide Bailly LLP is a member of HLB International, a worldwide organization of accounting firms and business

advisors, ("HLB"). Each member firm of HLB, including Eide Bailly LLP is a separate and independent legal entity
and is not owned or controlled by any other member of HLB. Each member firm of HLB is solely responsible for
its own acts and omissions and no other member assumes any liability for such acts or omissions. Neither Eide



Bailly LLP, nor any of its affiliates, are responsible or liable for any acts or omission of HLB or any other member
firm of HLB and hereby specifically disclaim any and all responsibility, even if Eide Bailly LLP, or any of its
affiliates are aware of such acts or omissions of another member of HLB.

Eide Bailly, LLP has owners that are not licensed as certified public accountants as permitted under Section 5079
of the California Business Code. It is not anticipated that any of the non-licensee owners will be performing audit
services for Oakland Unified School District.

DISPUTE RESOLUTION

The following procedures shall be used to resolve any disagreement, controversy or claim that may arise out of
any aspect of our services or relationship with you, including this engagement, for any reason (“Dispute”).
Specifically, we agree to first mediate.

Mediation

If a disagreement, controversy, or claim arise between the parties out of any aspect of this Agreement, the
parties may mutually agree to submit to non-binding mediation. In mediation, the parties would work together
to resolve any differences voluntarily with the aid of an impartial mediator. A mediator would be selected by
mutual agreement, but if the parties cannot agree on a mediator, one shall be designated by the American
Arbitration Association (“AAA”). The mediation would be conducted as specified by the mediator and agreed
upon by the parties. The parties would need to agree to discuss their differences in good faith and to attempt,
with the assistance of the mediator, to reach an amicable resolution of the Dispute. Mediation will be conducted
with the parties in person in Oakland, California. Each party would bear its own costs in the mediation. The fees
and expenses of the mediator would be shared equally by the parties. Either party may commence suit on a
Dispute after the mediator declares an impasse.

LIMITATION OF DAMAGES AND NO PUNITIVE DAMAGES

The exclusive remedy available to you in any adjudication proceeding shall be the right to pursue claims for
actual damages that are directly caused by acts or omissions that are breaches by us of our duties under this
agreement and/or under applicable professional standards, such damages will be limited to no more than two
times fees paid under this agreement. In no event shall we be liable to you for any punitive or exemplary
damages, or for attorneys’ fees.

TIME LIMITATION

The nature of our services makes it difficult, with the passage of time, to gather and present evidence that fully
and fairly establishes the facts underlying any Dispute. We both agree that, notwithstanding any statute of
limitations that might otherwise apply to a Dispute, it is reasonable that you may not bring any legal proceeding
against us unless it is commenced within twenty-four (24) months (“Limitation Period") after the date when we
deliver our report, return or other deliverable under this agreement to you, regardless of whether we do other
services for you or that may relate to the audit.

The Limitation Period applies and begins to run even if you have not suffered any damage or loss or have not
become aware of the existence or possible existence of a Dispute.



INDEMNITY

You agree that none of Eide Bailly LLP, its partners, affiliates, officers or employees (collectively “Eide Bailly”)
shall be responsible for or liable to you for any misstatements in your financial statements that we may fail to
detect as a result of knowing representations made to us, or the concealment or intentional withholding of
information from us, by any of your owners, directors, officers or employees, whether or not they acted in doing
so in your interests or for your benefit, and to hold Eide Bailly harmless from any claims, losses, settlements,
judgments, awards, damages and attorneys’ fees from any such misstatement, provided that the services
performed hereunder were performed in accordance with professional standards, in all material respects.

If a claim is brought against you by a third-party that arises out of or is in any way related to the services
provided under this engagement, you agree to indemnify Eide Bailly LLP, its partners, affiliates, officers and
employees against any losses, including settlement payments, judgments, damage awards, punitive or
exemplary damages, and the costs of litigation (including attorneys’ fees) associated with the services
performed hereunder provided that the services were performed in accordance with professional standards, in
all material respects.

ASSIGNMENTS PROHIBITED

You agree that you will not and may not assign, sell, barter or transfer any legal rights, causes of actions, claims
or Disputes you may have against Eide Bailly LLP, its partners, affiliates, officers and employees, to any other
person or party, or to any trustee, receiver or other third party.

Please sign and return the attached copy of this letter to indicate your acknowledgment of, and agreement with,
the arrangements for our audit of the basic financial statements including our respective responsibilities.

We appreciate the opportunity to be your certified public accountants and look forward to working with you
and your staff.

Respectfully,

Nizlipie) Edefmin

Nathaniel Edelman, CPA
Partner
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RESPONSE:
This letter correctly sets forth our understanding.

Acknowledged and agreed on behalf of Oakland Unified School District by:

Name:

Title:

Date:




EideBailly.

CPAs & BUSINESS ADVISORS
March 25, 2020

Board of Education and the Citizen’s Bond Oversight Committee
Oakland Unified School District
Oakland, California

We are pleased to confirm our understanding of the services we are to provide the Oakland Unified School
District (District). We will perform the required annual financial audit of the proceeds from the sale of the general
obligation bonds (Proposition 39) and the required performance audit to ensure that the funds have been
expended only on the specific projects listed for the period of July 1, 2019 and ending June 30, 2020, in
accordance with the compliance requirements of Section 1 of Article XIII A of the California Constitution.

Financial Audit

We will audit the financial statements of the separate Measure J and Measure B Bond Funds (Bond Funds) of the
District for the period July 1, 2019 and ending June 30, 2020. The financial statements will present only the Bond
Funds on the modified accrual basis of accounting and will not purport to and will not be intended to present
fairly the financial position and results of operations of the District in conformity with accounting principles
generally accepted in the United States of America.

Audit Objectives

The objective of our audit is the expression of opinions as to whether the Bond Fund financial statements are
fairly presented, in all material respects, in conformity with accounting principles generally accepted in the
United States of America (US GAAP). 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 District and other procedures we consider necessary to enable us to express such
opinions. If our opinions on the financial statements are other than unmodified, we will fully discuss the reasons
with you in advance. If, for any reason, we are unable to complete the audit or are unable to form or have not
formed opinions, we may decline to express opinions or to issue a report as a result of this engagement.

We will also provide a report (that does not include an opinion) on internal control related to the financial
statements and compliance with laws, regulations, and the provisions of contracts or 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 compliance will include a statement that the report is
intended solely for the information and use of management, the body charged with governance, others within
the District, and specific legislative or regulatory bodies and is not intended to be and should not be used by
anyone other than these specified parties. If, during our audit, we become aware that the District is subject to
an audit requirement that is not encompassed in the terms of this engagement, we will communicate to
management and those charged 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.
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Other Services

We will also assist in preparing the financial statements of Bond Funds’ in conformity with U.S. generally
accepted accounting principles based on information provided by you.

Management Responsibilities

Management is responsible for the Bond Fund financial statements and all accompanying information, as well as
all representations contained therein. As part of the audit, we will assist with the preparation of your financial
statements and related notes. You are responsible for making all management decisions and performing all
management functions relating to the financial statements and related notes and for accepting full responsibility
for such decisions. You will be required to acknowledge in the management representation letter our assistance
with the preparation of the financial statements 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 are
required to designate an individual with suitable skill, knowledge, or experience to oversee any nonaudit
services we provide and for evaluating the adequacy and results of those services and accepting responsibility
for them.

Management is responsible for establishing and maintaining effective internal controls, including monitoring
ongoing activities, to help ensure that appropriate goals and objectives are met; for the selection and
application of accounting principles; and for the fair presentation in the financial statements of the District, in
conformity with U.S. GAAP.

Management is also responsible for making all financial records and related information available to us and for
ensuring that management and financial information is reliable and properly recorded. Your responsibilities
include adjusting the financial statements to correct material misstatements and for confirming to us in the
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 District involving (1) management,

(2) employees who have significant roles in internal control, and (3) others where the fraud or illegal acts 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 District received in communications from employees,
former employees, grantors, regulators, or others. In addition, you are responsible for identifying and ensuring
that the District complies with applicable laws, regulations, contracts, agreements, and grants and for taking
timely and appropriate steps to remedy any fraud, illegal acts, violations of contracts or grant agreements, or
abuse that we may 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 for us 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 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.



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. We will plan and perform the audit to obtain reasonable rather than absolute 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 District or to acts by management or employees acting on behalf of the
District. Because the determination of abuse is subjective, Government Auditing Standards do not expect
auditors to provide reasonable assurance of detecting abuse.

Because an audit is designed to provide reasonable, but not absolute assurance 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. 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 you of any material errors and any fraudulent financial reporting or misappropriation of assets
that come to our attention. We will also inform you of any violations of laws or governmental regulations that
come to our attention, unless clearly inconsequential. 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 the financial statements and related matters.

Audit Procedures - Internal Controls

Our audit will include obtaining an understanding of the Bond Fund 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. 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 District's compliance with the provisions of applicable laws,
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.

Performance Audit

The purpose of the Performance Audit is to meet the Proposition 39 requirement for the Bond proceeds to
ensure compliance with Section 1 of Article XIII A of the California Constitution. This includes that the
Proposition 39 Bond proceeds are expended only on the specific projects listed in the bond language approved
by the voters, and no Bond proceeds are being spent on administrative salaries or any other expenses that
would otherwise be the obligation of the District's General Fund. The Performance Audit will be conducted in
accordance with Generally Accepted Government Auditing Standards.

Management of Oakland Unified School District is responsible for establishing and maintaining effective internal
control over compliance to meet the Proposition 39 requirement for the Bond proceeds to ensure compliance
with Section 1 of Article XllI A of the California Constitution.

Generally Accepted Government Auditing Standards requires that we obtain an understanding of those internal
controls that are significant to our audit objectives. Our consideration of internal controls is limited to those
controls considered significant to meet the objectives of this performance audit. 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. A
performance audit is not designed to provide assurance on internal control or to identify significant deficiencies.
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 Government Auditing Standards.

Our procedures for the Performance Audit for the period July 1, 2019 through June 30, 2020, will be as follows:

e Audit the receipt of proceeds of the General Obligation Bonds and ensure the full proceeds have been
segregated and deposited in the Bond fund as required by Proposition 39.

e Determine District procedures for disbursement of funds related to the voter approved general
obligation bonds were applied in accordance with laws and regulations, as well as policies approved by
the Board of Trustees. This will be accomplished through the inspection of specified documents
evidencing certain types of transactions and detailed attributes thereof. Included, but not limited to, the
specific documents related to bid procedures for contracts and services, invoices for services rendered,
and other appropriate documents deemed necessary to provide a basis for the results of our objective.
We will visually inspect projects in process, as well as completed projects during the year to verify the
State progress toward completion.

e Review compliance with administrative provision of Article XII A of the California Constitution, including
the formation of, and meetings with, the Citizen's Bond Oversight Committee.

e Review the detailed accounting of expenditures to determine if proceeds are being spent on
administrative salaries or any other expense that would otherwise be the obligation of the District's
General Fund.



e From a sample of construction expenditures from the detailed accounting of expenditures, review
expenditures to determine if proceeds expended are for specific projects as listed in the voter approved
bond language. Expenditures from all projects will be included in the sample.

o We will examine bid documents and procedures, as well as project change orders to ensure compliance
with District policies, public law provisions, and other related statues.

e  We will review minutes of the Citizen's Bond Oversight Committee for compliance with the committee's
stated purpose.

e We will meet with the Citizen's Bond Oversight Committee and the District Board of Trustees to report
the results of our procedures.

e A performance audit report will be issued to the Bond Oversight Committee and the District Board of
Trustees.

With respect to financial statement preparation services, the District’'s management is responsible for (a) making
all management decisions and performing all management functions; (b) assighing a competent individual to
oversee the services; (c) evaluating the adequacy of the services performed; (d) evaluating and accepting
responsibility for the results of the services performed; and (e) establishing and maintaining internal controls,
including monitoring ongoing activities.

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

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

Reporting

We will issue a written report upon completion of our audit of the Bond Fund’s financial statements. Our report
will be addressed to the Board of Education and the Citizen’s Bond Oversight Committee of the District. We
cannot provide assurance that an unmodified opinion will be expressed. Circumstances may arise in which it is
necessary for us to modify our opinion, add an emphasis-of-matter or other-matter paragraph(s), or withdraw
from the engagement.

Other

We understand that your employees will prepare all confirmations we request and will locate any documents or
support for any other transactions we select for testing.

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



During the course of the engagement, we may communicate with you or your personnel via fax or e-mail, and
you should be aware that communication in those mediums contains a risk of misdirected or intercepted
communications.

We may use third party service providers and/or affiliated entities (including Eide Bailly Shared Services Private
Limited) (collectively, “service providers”) in order to facilitate delivering our services to you. Our use of service
providers may require access to client information by the service provider. We will take reasonable precautions
to determine that they have the appropriate procedures in place to prevent the unauthorized release of
confidential information to others. We will remain responsible for the confidentiality of client information
accessed by such service provider and any work performed by such service provider.

Nathaniel Edelman is the engagement partner for the audit services specified in this letter. Responsibilities
include supervising services performed as part of this engagement and signing or authorizing another qualified
firm representative to sign the audit report.

Our fees are based on the amount of time required at various levels of responsibility, plus actual out-of-pocket
expenses. Invoices are payable upon presentation. We estimate that our fee for the audit and financial
statement preparation will not exceed a maximum all-inclusive amount of $150,000. We will notify you
immediately of any circumstances we encounter that could significantly affect this initial fee estimate.
Whenever possible, we will attempt to use Fund’s personnel to assist in the preparation of schedules and
analyses of accounts. This effort could substantially reduce our time requirements and facilitate the timely
conclusion of the audit.

In addition, we will be compensated for any time and expenses, including time and expenses of legal counsel,
we may incur in conducting or responding to discovery requests or participating as a witness or otherwise in any
legal, regulatory, or other proceedings as a result of our Firm’s performance of these services. You and your
attorney will receive, if lawful, a copy of every subpoena we are asked to respond to on your behalf and will
have the ability to control the extent of the discovery process to control the costs you may incur.

Should our relationship terminate before our audit procedures are completed and a report issued, you will be
billed for services to the date of termination. All bills are payable upon receipt. A service charge of 1% per
month, which is an annual rate of 12%, will be added to all accounts unpaid 30 days after billing date. If
collection action is necessary, expenses and reasonable attorney’s fees will be added to the amount due.

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

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

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



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

Eide Bailly LLP is a member of HLB International, a worldwide organization of accounting firms and business
advisors, ("HLB"). Each member firm of HLB, including Eide Bailly LLP is a separate and independent legal entity
and is not owned or controlled by any other member of HLB. Each member firm of HLB is solely responsible for
its own acts and omissions and no other member assumes any liability for such acts or omissions. Neither Eide
Bailly LLP, nor any of its affiliates, are responsible or liable for any acts or omission of HLB or any other member
firm of HLB and hereby specifically disclaim any and all responsibility, even if Eide Bailly LLP, or any of its
affiliates are aware of such acts or omissions of another member of HLB.

Eide Bailly LLP formed The Eide Bailly Alliance, a network for small to mid-sized CPA firms across the nation. Each
member firm of The Eide Bailly Alliance, including Eide Bailly LLP, is a separate and independent legal entity and
is not owned or controlled by any other member of The Eide Bailly Alliance. Each member firm of The Eide Bailly
Alliance is solely responsible for its own acts and omissions and no other member assumes any liability for such
acts or omissions. Neither Eide Bailly LLP, nor any of its affiliates, are responsible or liable for any acts or
omission of The Eide Bailly Alliance or any other member firm of The Eide Bailly Alliance and hereby specifically
disclaim any and all responsibility, even if Eide Bailly LLP, or any of its affiliates are aware of such acts or
omissions of another member of The Eide Bailly Alliance.

Eide Bailly, LLP has owners that are not licensed as certified public accountants as permitted under Section 5079
of the California Business Code. It is not anticipated that any of the non-licensee owners will be performing audit
services for Oakland Unified School District.

We affirm that the audit services described in this letter comply with Education Code section 41020(f)(2).
DISPUTE RESOLUTION

The following procedures shall be used to resolve any disagreement, controversy or claim that may arise out of
any aspect of our services or relationship with you, including this engagement, for any reason (“Dispute”).
Specifically, we agree to first mediate.

Mediation

If a disagreement, controversy, or claim arise between the parties out of any aspect of this Agreement, the
parties may mutually agree to submit to non-binding mediation. In mediation, the parties would work together
to resolve any differences voluntarily with the aid of an impartial mediator. A mediator would be selected by
mutual agreement, but if the parties cannot agree on a mediator, one shall be designated by the American
Arbitration Association (“AAA”). The mediation would be conducted as specified by the mediator and agreed
upon by the parties. The parties would need to agree to discuss their differences in good faith and to attempt,
with the assistance of the mediator, to reach an amicable resolution of the Dispute. Mediation will be conducted
with the parties in person in Oakland, California. Each party would bear its own costs in the mediation. The fees
and expenses of the mediator would be shared equally by the parties. Either party may commence suit on a
Dispute after the mediator declares an impasse.



LIMITATION OF DAMAGES AND NO PUNITIVE DAMAGES

The exclusive remedy available to you in any adjudication proceeding shall be the right to pursue claims for
actual damages that are directly caused by acts or omissions that are breaches by us of our duties under this
agreement and/or under applicable professional standards, such damages will be limited to no more than two
times fees paid under this agreement. In no event shall we be liable to you for any punitive or exemplary
damages, or for attorneys’ fees.

TIME LIMITATION

The nature of our services makes it difficult, with the passage of time, to gather and present evidence that fully
and fairly establishes the facts underlying any Dispute. We both agree that, notwithstanding any statute of
limitations that might otherwise apply to a Dispute, it is reasonable that you may not bring any legal proceeding
against us unless it is commenced within twenty-four (24) months (“Limitation Period") after the date when we
deliver our report, return or other deliverable under this agreement to you, regardless of whether we do other
services for you or that may relate to the audit.

The Limitation Period applies and begins to run even if you have not suffered any damage or loss, or have not
become aware of the existence or possible existence of a Dispute.

INDEMNITY

You agree that none of Eide Bailly LLP, its partners, affiliates, officers or employees (collectively “Eide Bailly”)
shall be responsible for or liable to you for any misstatements in your financial statements that we may fail to
detect as a result of knowing representations made to us, or the concealment or intentional withholding of
information from us, by any of your owners, directors, officers or employees, whether or not they acted in doing
so in your interests or for your benefit, and to hold Eide Bailly harmless from any claims, losses, settlements,
judgments, awards, damages and attorneys’ fees from any such misstatement, provided that the services
performed hereunder were performed in accordance with professional standards, in all material respects.

If a claim is brought against you by a third-party that arises out of or is in any way related to the services
provided under this engagement, you agree to indemnify Eide Bailly LLP, its partners, affiliates, officers and
employees, against any losses, including settlement payments, judgments, damage awards, punitive or
exemplary damages, and the costs of litigation (including attorneys’ fees) associated with the services
performed hereunder provided that the services were performed in accordance with professional standards, in
all material respects.



ASSIGNMENTS PROHIBITED

You agree that you will not and may not assign, sell, barter or transfer any legal rights, causes of actions, claims
or Disputes you may have against Eide Bailly LLP, its partners, affiliates, officers and employees, to any other
person or party, or to any trustee, receiver or other third party.

Please sign and return the attached copy of this letter to indicate your acknowledgment of, and agreement with,
the arrangements for our audit of the financial statements including our respective responsibilities.

We appreciate the opportunity to be your certified public accountants and look forward to working with you
and your staff.

Respectfully,

Nialigie/ Edefonin

Nathaniel Edelman, CPA
Partner
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RESPONSE:

This letter correctly sets forth our understanding.

Acknowledged and agreed on behalf of Oakland Unified School District by:

Name: Jody London
Title: President, Board of Education
Date: 4/23/2020
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