
November 17, 2023

Sean Nicholson

Corporation of the Township of Edwardsburgh/Cardinal

P.O. Box 129

18 Centre Street

Spencerville, ON  K0E 1X0

Dear Mr. Nicholson:

This letter will confirm the arrangements discussed with you regarding the services we will render to Corporation of the

Township of Edwardsburgh/Cardinal (the "Municipality") commencing with the fiscal year ending December 31, 2023.

Our responsibilities

We will audit the financial statements of Corporation of the Township of Edwardsburgh/Cardinal for the year ended

December 31, 2023.

Our audit will be conducted in accordance with Canadian generally accepted auditing standards. Accordingly, we will

plan and perform our audit to obtain reasonable, but not absolute, assurance that the financial statements taken as a

whole are free of material misstatement, whether caused by fraud or error.

Our responsibilities, objective, scope, independence and the inherent limitations of an audit conducted in accordance

with Canadian generally accepted auditing standards are detailed in Appendix A, which forms part of our mutual

understanding of the terms of this engagement.

Management’s responsibilities 

The operations of the Municipality are under the control of management, which has responsibility for the accurate

recording of transactions and the preparation of the financial statements in accordance with Canadian public sector

accounting standards. This includes the design, implementation and maintenance of internal controls relating to the

preparation and presentation of the financial statements.

Appendix B, which describes in detail management’s responsibilities with respect to this engagement, forms part of our

mutual understanding of the terms of this engagement.

Reporting 

Unless unanticipated difficulties are encountered, our report will be substantially in the form illustrated in Appendix C.

Fees and expenses 

Our fees and expenses are discussed in detail in Appendix D.

MNP LLP

709 Cotton Mill Street, Cornwall ON,  K6H 7K7 T: 613.932.3610   F: 613.938.3215

MNP.ca



Other matters 

We will, as permitted by the Code of Professional Conduct, provide additional services upon request, in areas such as

taxation, leadership and human resource management, communication, marketing, strategic planning, financial

management and technology consulting.

Our standard terms and conditions, included as Appendix E, form part of our mutual understanding of the terms of

this engagement. In the event that you choose to terminate this engagement based on the terms outlined in Appendix

E, we reserve the right to notify all financial statement users of the change.

These terms will continue in effect from year to year, unless changed in writing.

We believe the foregoing correctly sets forth our understanding, but if you have any questions, please let us know. If

you find the arrangements acceptable, please acknowledge your agreement to the understanding by signing and

returning the engagement letter to us.

It is a pleasure for us to be of service to you. We look forward to many years of association with you and Corporation

of the Township of Edwardsburgh/Cardinal.

Sincerely,

Chartered Professional Accountants

Licensed Public Accountants

encls.

RESPONSE:

This letter correctly sets forth the understanding of Corporation of the Township of Edwardsburgh/Cardinal.

{{esl:Signer1:Signature:size(227,44)}}
{{esl:Signer1:SignerTitle}} {{esl:Signer1:SigningDate}}

Officer Signature Title Date
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Appendix A: Our Audit Responsibilities, Objective, Scope and Limitations

The following details our responsibilities as auditors and the objective, scope, independence and inherent limitations of

an audit conducted in accordance with Canadian generally accepted auditing standards.

Our responsibilities, objective and scope

Our audit will be planned and performed to obtain reasonable assurance that the financial statements taken as a

whole are free of material misstatement, whether caused by fraud or error. If any of the following matters are

identified, they will be communicated to the appropriate level of management:

 Misstatements, resulting from error, other than immaterial misstatements;

 Fraud or any information obtained that indicates that a fraud may exist;

 Material uncertainties related to events or conditions that may cast significant doubt on the entity’s ability to

continue as a going concern;

 Any evidence obtained that indicates non-compliance or possible non-compliance with laws and regulations

has occurred;

 Significant deficiencies in the design or implementation of controls to prevent and detect fraud or

misstatements; and

 Related party transactions identified that are not in the normal course of operations and that involve significant

judgments made by management concerning measurement or disclosure.

The matters communicated will be those that we identify during the course of our audit. Audits do not usually identify

all matters that may be of interest to management in discharging its responsibilities. The type and significance of the

matter to be communicated will determine the level of management to which the communication is directed.

Furthermore, we will consider the Municipality’s controls over financial reporting for the purpose of identifying types of

potential misstatement, considering factors that affect the risks of material misstatement, and determining the nature,

timing and extent of auditing procedures necessary for expressing our opinion on the financial statements. This

consideration will not be sufficient to enable us to render an opinion on the effectiveness of controls over financial

reporting nor to identify all significant deficiencies in the Municipality’s system of financial controls.

Independence

The Code of Professional Conduct require that we are independent when conducting this engagement. We will

communicate to Council any relationships between the Municipality (including related entities) and MNP LLP (“MNP”)

that, in our professional judgment, may reasonably be thought to bear on our independence.

If matters should arise during this engagement that can reasonably be assumed to have impaired our independence,

we may need to withdraw from this engagement. 

Audit limitations

An audit involves performing procedures to obtain audit evidence regarding the amounts and disclosures in the

financial statements. This includes evaluating the appropriateness of accounting policies used and the reasonableness

of accounting estimates made by management, as well as evaluating the overall presentation, structure and content of

the financial statements, including disclosures.

It is important to recognize that an auditor cannot obtain absolute assurance that material misstatements in the

financial statements will be detected because of factors such as the use of judgment, selective testing of data, inherent
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Appendix A: Our Audit Responsibilities, Objective, Scope and Limitations (continued from

previous page)

limitations of controls, and the fact that much of the audit evidence available is persuasive rather than conclusive in

nature.

Furthermore, because of the nature of fraud, including attempts at concealment through collusion and forgery, an

audit designed and executed in accordance with Canadian generally accepted auditing standards may not detect a

material misstatement due to fraud.

While effective controls reduce the likelihood that misstatements will occur and remain undetected, they do not

eliminate that possibility. Therefore, we cannot guarantee that fraud, misstatements and non-compliance with laws and

regulations, if present, will be detected when conducting an audit in accordance with Canadian generally accepted

auditing standards.

The audit of the financial statements and the issuance of our audit opinion are solely for the use of the Municipality

and those to whom our report is specifically addressed. We make no representations of any kind to any third party in

respect of these financial statements and we accept no responsibility for their use by any third party. If our name is to

be used in connection with the financial statements, you will attach our independent audit report when distributing the

financial statements to third parties.

We ask that our names be used only with our consent and that any information to which we have attached a

communication be issued with that communication unless otherwise agreed to by us.
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Appendix B: Management Responsibilities

During the course of our audit, you will be required to provide and make available complete information that is

relevant to the preparation and presentation of the financial statements, including:

 Financial records and related data, including data relevant to disclosures made in the financial statements;

 Copies of all minutes of meetings of Council and committees of Council; 

 Access to personnel to whom we may direct our inquiries;

 Information relating to any known or possible instances of non-compliance with laws, legislative or regulatory

requirements (including financial reporting requirements);

 Information relating to all related parties and related party transactions; and

 Allowing access to those within the entity from whom the auditor determines it necessary to obtain audit

evidence.

Management’s responsibility with respect to fraud and misstatement includes:

 The design and implementation of controls for its prevention and detection;

 An assessment of the risk that the financial statements may be materially misstated;

 Disclosure of situations where fraud or suspected fraud involving management, employees who have

significant roles in controls, or others, where the fraud could have a material effect on the financial statements,

have been identified or allegations have been made; and

 Communicating your belief that the effects of any uncorrected financial statement misstatements aggregated

during the audit are immaterial, both individually and in the aggregate, to the financial statements taken as a

whole.

In accordance with Canadian generally accepted auditing standards, we will request a letter of representation from

management at the close of our audit in order to confirm oral representations given to us and reduce the possibility of

misunderstanding concerning matters that are the subject of the representations. These representations are used as

evidence to assist us in deriving reasonable conclusions upon which our audit opinion is based.

If the Municipality plans any reproduction or publication of our report, or a portion thereof, printer’s proofs of the

complete documents should be submitted to us in sufficient time for our review, prior to making such documents

publicly available. It will also be necessary for you to furnish us with a copy of the printed report. Further, it is agreed

that in any electronic distribution, for example on Corporation of the Township of Edwardsburgh/Cardinal’s website,

management is solely responsible for the accurate and complete reproduction of our report and the subject matter on

which we reported, and for informing us of any subsequent changes to such documents. However, we are responsible

to read the documents to ensure accuracy, and consider the appropriateness of other information accompanying the

audited financial statements, upon initial posting.
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Appendix C: Illustrative Independent Auditor's Report

To the Members of Council, Inhabitants and Ratepayers of Corporation of the Township of Edwardsburgh/Cardinal: 

Opinion

We have audited the financial statements of Corporation of the Township of Edwardsburgh/Cardinal (the

"Municipality"), which comprise the statement of financial position as at December 31, 2023, and the statements of

operations, accumulated surplus, changes in net financial assets and cash flows for the year then ended, and notes to

the financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of

the Municipality as at December 31, 2023, and the results of its operations, changes in its net financial assets and its

cash flows for the year then ended in accordance with Canadian public sector accounting standards.

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities

under those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements

section of our report. We are independent of the Municipality in accordance with the ethical requirements that are

relevant to our audit of the financial statements in Canada, and we have fulfilled our other ethical responsibilities in

accordance with these requirements. We believe that the audit evidence we have obtained is sufficient and

appropriate to provide a basis for our opinion.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with

Canadian public sector accounting standards, and for such internal control as management determines is necessary

to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or

error.

In preparing the financial statements, management is responsible for assessing the Municipality’s ability to continue

as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of

accounting unless management either intends to liquidate the Municipality or to cease operations, or has no realistic

alternative but to do so.

Those charged with governance are responsible for overseeing the Municipality’s financial reporting process.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from

material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with

Canadian generally accepted auditing standards will always detect a material misstatement when it exists.

Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they

could reasonably be expected to influence the economic decisions of users taken on the basis of these financial

statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional

judgment and maintain professional skepticism throughout the audit. We also:
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Appendix C: Illustrative Independent Auditor's Report (continued from previous page)

 Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or

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

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

misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,

forgery, intentional omissions, misrepresentations, or the override of internal control.

 Obtain an understanding of internal control relevant to the audit 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 Municipality’s internal control.

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates

and related disclosures made by management.

 Conclude on the appropriateness of management's use of the going concern basis of accounting and, based

on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that

may cast significant doubt on the Municipality’s ability to continue as a going concern. If we conclude that a

material uncertainty exists, we are required to draw attention in our auditor's report to the related

disclosures in the financial statements or, if such disclosures are inadequate, to modify our opinion. Our

conclusions are based on the audit evidence obtained up to the date of our auditor's report. However, future

events or conditions may cause the Municipality to cease to continue as a going concern.

 Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,

and whether the financial statements represent the underlying transactions and events in a manner that

achieves fair presentation.

 Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business

activities within the Municipality to express an opinion on the consolidated financial statements. We are

responsible for the direction, supervision and performance of the group audit. We remain solely responsible

for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including any significant deficiencies in internal control that we

identify during our audit.

Cornwall, Ontario Chartered Professional Accountants

Licensed Public Accountants
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Appendix D: Fees and Expenses

Our fees are determined on the basis of time spent on the engagement at the tariff rates of various members of our

team. Any disbursements will be added to the billing.

The estimate of fees for the audit services to be provided is $33,000.

An additional estimate of fees in regards to the new accounting standard for Asset Retirement Obligations would be in

the range of $3,500 to $5,000.

Invoices will be rendered as work progresses in accordance with the following schedule:

Progress billing #1 - Start of interim audit procedures $ 12,000

Progress billing #2 - Start of year-end audit procedures $ 12,000

Progress billing #3 - Upon review of draft financial statements with

management

$ 8,000

Final billing - Upon release of Independent Auditor's Report $ 5,000

In signing this letter, you acknowledge your approval of the above billing schedule and amounts. Invoices expected to

be issued that do not adhere to this schedule, or are in excess of the amounts noted above, will be discussed with you

for your approval. Fees collected will be applied to overdue invoices first, followed by subsequently issued invoices in

order of issuance. If payment is not received in accordance with the above schedule, we will at our discretion cease all

work until the scheduled payments are received.

Our estimated fees are based on our past experience and our knowledge of the Municipality. This estimate relies on

the following assumptions:

 No significant deficiencies in internal controls which cause procedures to be extended;

 No major unadjusted misstatement(s) or un-reconciled balances;

 Significantly all adjusting entries are completed prior to trial balance and journal entries being provided to the

audit team;

 All management and required staff are available as needed;

 Information and working papers required, as outlined in our letter of fiscal year-end requirements, are provided

in the mutually agreed form and timing; and

 There are no changes to the agreed upon engagement timetable and reporting requirements.

We will ask that your personnel, to the extent possible, prepare various schedules and analysis, and make various

invoices and other documents available to our team. This assistance will facilitate the progress of our work and

minimize the cost of our service to you.

If any significant issues arise during the course of our audit work which indicate a possibility of increased procedures or

a change in the audit timetable, these will be discussed with management by the practitioner leading your

engagement so a mutually agreeable solution can be reached. In accordance with our standard terms and conditions,

included as Appendix E, if significant changes to the arrangements set forth in this engagement letter are required, any

change in scope of the engagement will need to be agreed in writing, in a “Change Order” agreement.
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Appendix E: Standard Terms and Conditions

The following standard terms and conditions and engagement letter to which they are attached form one agreement

(the “Agreement”) and set out the terms and conditions upon which MNP LLP (“MNP") will provide services to you

(the “Municipality”).

1. Timely Performance - MNP will use all reasonable efforts to complete, within any agreed-upon time

frame, the performance of the services described in the engagement letter to which these terms and

conditions are attached. However, MNP shall not be liable for failures or delays in performance that arise

from causes beyond our control, including the untimely performance by the Municipality of its

obligations as set out in the engagement letter.

2. Right to Terminate Services - The Municipality may terminate the engagement upon 30 days written

notice. If this occurs, the Municipality shall pay for time and expenses incurred by MNP up to the

termination date, together with reasonable time and expenses incurred to bring the services to a close in

a prompt and orderly manner. Should the Municipality not fulfil its obligations as set out herein and in

the engagement letter, and in the event that the Municipality fails to remedy such default within 30 days

following receipt of notice from MNP to that effect, MNP may, upon written notification and without

prejudice to its other rights and resources, terminate provision of our services as described in the

engagement letter. In such case, MNP shall not be responsible for any loss, costs, expenses, or damages

resulting from such termination.

3. Change Order - If, subsequent to the date of this engagement letter, the Municipality requires significant

changes to the arrangements set forth in this engagement letter, the Municipality will be required to

agree to the change in scope of the engagement in writing, in a "Change Order" agreement. The

"Change Order" agreement will set forth the revised arrangements and scope of services to be performed

and any related additional fees associated.

4. Fees - Any fee estimates by MNP take into account the agreed-upon level of preparation and assistance

from the Municipality's personnel. MNP undertakes to advise the Municipality's management on a timely

basis should this preparation and assistance not be provided, or should any other circumstances arise

which cause actual time to exceed the estimate.

5. Administrative Expenses - A non-reimbursable administrative expense fee (the “Administrative Fee”)

equal to 5% of the professional fees charged will be levied for administrative expenses. The

administrative fee will be added to the professional fees and will be payable at the same time. Out-of-

pocket expenses, including travel and accommodation expenses, incurred in connection with and

necessary to the provision of our Services will be charged to the client.

6. Billing - Bills will be rendered on a regular basis as the assignment progresses. Accounts are due and

payable upon receipt. Interest may be charged on the balance of any accounts remaining unpaid for

more than 30 days, at a rate of 1.5% per month (19.56% per annum).

7. Taxes - All fees and other charges do not include any applicable federal, provincial, or other goods and

services or sales taxes, or any other taxes or duties whether presently in force or imposed in the future.

The Municipality shall assume and pay any such taxes or duties, without deduction from the fees and

charges hereunder.
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Appendix E: Standard Terms and Conditions (continued from previous page)

8. Governing Law - The engagement will be governed and construed in accordance with the laws of the

Province of Ontario, and shall be deemed in all respects to be an Ontario contract. The Municipality and

MNP submit to the courts of that jurisdiction with respect to all matters arising under or by virtue of this

Agreement.

9. Working Papers - MNP owns all working papers and files, other materials, reports and work created,

developed or performed during the course of the engagement, including intellectual property used in the

preparation thereof. We will provide management with a copy of all practitioner-prepared working

papers necessary for the Municipality's accounting records. MNP may develop software, including

spreadsheets, documents, databases, and other electronic tools, to assist us with our assignment. As

these tools and working papers were developed specifically for our purposes and without consideration

of any purpose for which the Municipality might use them, any such tools which may be provided to the

Municipality, will be made available on an "as is" basis only, at our discretion, and should not be

distributed to or shared with any third party. Except as indicated in the Code of Professional Conduct or

by any legal proceeding, we have no responsibility to share our working papers with you or with any

other parties.

10. Personal Data - Except to the extent necessary for the performance of the services, the Municipality shall

not provide any personal information to MNP in connection with this engagement. If personal

information is disclosed to MNP, or is accessed, collected, used, or disclosed by MNP, the Municipality

represents and warrants that it has or will (as required) collect all necessary consents, provide any

necessary notices, and do all such other things as are required under applicable law in respect of such

personal information. Under Canadian and Provincial legislation, “personal information" generally refers

to any information about an identifiable individual that allows such individual to be identified. Should

personal information be disclosed to MNP, or be accessed, collected, used, or disclosed by MNP in

connection with this Agreement, you give us your consent to access, collect, use, or disclose such

personal information. To the extent MNP receives personal information, it will collect, use or disclose it in

accordance with applicable Canadian federal and provincial privacy legislation, the terms of MNP’s

privacy policy, available for review at www.mnp.ca/privacy, and the terms contained herein. In the event

of a conflict between the terms of this Agreement and the terms of the MNP privacy policy, the terms of

this Agreement will prevail.
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Appendix E: Standard Terms and Conditions (continued from previous page)

11. Confidentiality - “Confidential Information” means any and all information in any form that a party

(“Disclosing Party”) provides to the other party (“Receiving Party”) in the course of this Agreement and

that either has been marked as confidential or is of such nature that a reasonable person would treat it as

confidential under like circumstances.  

Confidential Information does not include information that: (i) is or becomes generally known or available

to the public, through no act or omission on the part of the Receiving Party; (ii) was known by the

Receiving Party prior to receiving such information from the Disclosing Party and without restriction as to

use or disclosure; (iii) has been agreed by the Parties in writing as being excluded from Confidential

Information; (iv) is rightfully acquired by the Receiving Party from a third party who has the right to

disclose it and who provides it without restriction as to use or disclosure; or (v) is independently

developed by or on behalf of the Receiving Party without access to any Confidential Information of the

Disclosing Party. Each Party retains ownership of its Confidential Information.  

Each party agrees to (i) protect the other’s Confidential Information in the same manner as it protects the

confidentiality of its own proprietary and confidential materials but in no event with less than reasonable

care; (ii) use the other’s Confidential Information only in relation with the Agreement. Neither Party shall,

except with respect to their employees, partners, contractors, legal or financial advisors, and its affiliates

with a need to know for purposes of this Agreement, disclose to any person any Confidential Information

of the Disclosing Party without the Disclosing Party’s prior written consent, except where Confidential

Information may be disclosed by court order, law or other legal requirements. The Municipality

acknowledges that our client files may be periodically reviewed by provincial or national practice

inspectors as required by law, including for reporting-issuers by the Canadian Public Accountability

Board, the Public Company Accounting Board or other regulators, and by other Firm personnel that may

be located extra-provincially to ensure we are adhering to professional and Firm standards.

At the expiry or upon termination of this Agreement, the Receiving Party shall promptly destroy or deliver

to the Disclosing Party all of the Confidential Information furnished to it during the term of this

Agreement, provided, however, that the Receiving Party may retain such Confidential Information in its

confidential files, for compliance with all applicable laws, regulations, professional standards and internal

document retention policies, provided such Confidential Information is provided and treated with the

same protections as is provided under this Agreement.

The Receiving Party shall not, in connection with the foregoing obligations, be required to identify,

destroy, or return Confidential Information held electronically in archive or back-up systems in

accordance with general systems archiving or backup policies and procedures.
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Appendix E: Standard Terms and Conditions (continued from previous page)

12. Data Analytics and Benchmarking - The Municipality agrees that MNP may use relevant portions of the

data disclosed to MNP in the course of the Engagement, which may include business, financial, personal

or confidential information (the “Client Data”) for the purpose of performing individualized (using your

data only, for your eyes only) and aggregated benchmarking analytics (using many data

sources). Aggregated benchmarking services will be performed to provide valuable insights on financial

and other trends either (a) within your specific business organization over time, or (b) on an aggregated

basis across an entire industry or sector and will allow MNP to use such information for any business

purposes and to provide services to its clients. None of the analysis generated from aggregated data

processing will contain any information that would allow a third party to identify you. As such, none of

the analytics reporting based on aggregated data will result in a disclosure of Client Data, nor will MNP

re-identify or remove data following the anonymization and aggregation process. 

13. Nature of the Limited Liability Partnership (LLP) - MNP is a registered limited liability partnership, as

permitted by legislation enacted in our governing jurisdiction of the Province of Alberta. This legislation

provides that a partner of an LLP is not personally liable for any of the debts, obligations, or liabilities of

the LLP or any of the other partners which may arise as a result of any negligent act or omission of

another partner of the LLP, or by any employee of the partnership, unless such act or omission is

committed by the partner him or herself or by a person under the partner's direct supervision and

control. All partners of an LLP remain personally liable for any acts or omissions arising as a result of their

own negligence, and for the acts or omissions of those directly under their supervision or control, and

shall continue to be subject to unlimited personal liability for all of the other liabilities of the partnership.

The legislation does not reduce or limit in any way the liability of the partnership itself, and all of the

partnership's assets and insurance coverage remain at risk.

14. Release and Limitation of Liability - The Municipality and MNP agree to the following with respect to

MNP's liability to the Municipality:

a. In any action, claim, loss or damage arising out of the engagement, the Municipality agrees that

MNP's liability will be several and not joint and the Municipality may only claim payment from MNP

of MNP's proportionate share of the total liability based on the degree of fault of MNP as finally

determined by a court of competent jurisdiction.

b. Other than for matters finally determined to have resulted from the gross negligence, fraud or willful

misconduct of MNP, whether the claim be in tort, contract, or otherwise:

i. MNP shall not be liable to the Municipality and the Municipality releases MNP for all claims,

damages, costs, charges and expenses (including legal fees and disbursements) incurred or

suffered by the Municipality related to, arising out of, or in any way associated with the

engagement to the extent that the aggregate of such amounts is in excess of the total

professional fees paid by the Municipality to MNP in connection with this engagement during

the 12 month period commencing from the date of the engagement letter to which these terms

and conditions are attached; and,

ii. MNP shall not be liable to the Municipality for any consequential, indirect, lost profit or similar

damages, or failure to realize expected savings, relating to MNP's services provided under the

engagement letter to which these terms and conditions are attached.
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Appendix E: Standard Terms and Conditions (continued from previous page)

15. Indemnity - The Municipality agrees to jointly and severally indemnify and hold harmless MNP against:

a. All claims, damages, costs, charges and expenses (including legal fees and disbursements) which are

related to, arise out of, or are in any way associated with the engagement, whether the claims are

civil, penal, regulatory, or administrative in nature, other than those finally determined by a court of

competent jurisdiction to have resulted from MNP's gross negligence, fraud or willful misconduct;

and,

b. Notwithstanding "a.," all claims, damages, costs, charges and expenses (including legal fees and

disbursements) which are related to, arise out of, or are in any way associated with the engagement,

whether the claims are civil, penal, regulatory, or administrative in nature, that arise from or are

based on any deliberate misstatement or omission in any material, information or representation

supplied or approved by any officer or member of the Board of Directors of the Municipality.

For the purposes of paragraph 14. and 15., “MNP” shall mean MNP LLP and its directors, officers, partners,

professional corporations, employees, subsidiaries and affiliates and to the extent providing services

under the engagement letter to which these terms are attached, MNP LLP, its member firms, and all of

their partners, principals, members, owners, directors, staff and agents; and in all cases any successor or

assignee.

16. Survival of Terms - The Municipality and MNP agree that clauses 14. and 15. will survive termination of

the engagement.

17. Electronic Communications - Unless the Municipality prefers we use a particular manner of

communication and specifies as much in writing, MNP will use whatever form of communication it deems

most efficient in the circumstances. In many instances, this will involve the use of internet e-mail. With

respect to internet e-mail, MNP and the Municipality both acknowledge that neither party has control

over the performance, reliability, availability, or security of internet e-mail. Additionally, MNP staff may be

required or requested to work from your offices during which visits access to and use of and reliance

upon your electronic environment (including but not limited to, your network, Internet, and extranet

resources) is necessitated. The Municipality accepts that MNP shall not be liable for any loss, damage,

expense, harm or inconvenience resulting from any loss, delay, interception, corruption, security breach,

delivery failure, incompatibility, incompleteness or alteration of any document or transmission arising

from the use of e-mail or the transmission of any document outside of MNP's electronic environment.

Page 13 of 14



Appendix E: Standard Terms and Conditions (continued from previous page)

18. Third Party Services or Products - MNP uses certain third-party services or products, including third-

party software. The Municipality agrees to the use by MNP of such third parties to: (i) provide certain

services to you; (ii) to support MNP in the performance of the services; or (iii) as needed for MNP’s

business operations (the “Purpose”). By signing this Agreement, you agree to MNP disclosing Client Data

to third parties to fulfil the Purpose. While we use third parties located in Canada whenever possible, it is

not always possible to do so in order to provide you with the best client experience possible. Client Data

being uploaded and downloaded through third party networks may transit or be stored or accessed on

servers located outside of your province or country of residence and, in such cases, these third parties

could be required to disclose data, including personal information, in its custody to the governments in a

different jurisdiction, including, government agencies, courts or law enforcement or regulatory agencies

pursuant to the laws of such jurisdictions. To the extent possible, MNP will impose confidentiality

obligations upon these third parties that are comparable to those contained herein, however MNP does

not have control over their conduct and MNP shall not be liable for any loss or damage arising from your

or MNP’s use of such third parties.

19. Praxity - We are an independent accounting firm allowed to use the name “PRAXITY” in relation to our

practice. We are not connected by ownership to any other firm using the name “PRAXITY” and we will be

solely responsible for all work carried out by us on your behalf. In deciding to instruct us you

acknowledge that we have not represented to you that any other firm using the name “PRAXITY” will in

any way be responsible for the work we do.

20. Solicitation - The Municipality agrees that for a period of one year after completion of the services, it

shall not, directly or indirectly, for itself or for any third party, solicit the services of, hire, contract for the

services of, or otherwise entice away from their partnership, employment or contract of services with

MNP or any MNP Person. In the event of a breach of this section by the Municipality, the Municipality

shall be obliged to pay to MNP liquidated damages in the amount of one hundred fifty (150%) percent of

the total compensation the Municipality or third party offered to pay the individual in their first year of

service to such party, or one hundred fifty (150%) percent of total compensation the Municipality or third

party actually paid to the individual in their first year of service to such party, whichever is greater. The

Municipality further understands that any breach by the Municipality of this provision may result in a

threat to our independence which may prevent us from accepting or continuing any engagement to

provide assurance services to the Municipality. “MNP Person” means any and all partners, employees and

contractors providing services to MNP, whether for a defined or indefinite period or on a part-time or

full-time basis, and with whom the Municipality had contact during the term of this engagement.
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