Attachment B


RESOLUTION OF THE BOARD OF SUPERVISORS OF

ORANGE COUNTY, CALIFORNIA
February 25, 2025
WHEREAS, on April 25, 1995, by Resolution No. 95-271, this Board established an Audit Oversight Committee to act in oversight capacity over audits conducted by the Internal Audit Department; and

WHEREAS, on February 9, 2016, by Resolution No. 16-014, this Board affirmed and amended the duties and responsibilities of the Audit Oversight Committee to include providing oversight over the County’s financial reporting process and the County’s internal controls; and

WHEREAS, on July 14, 2020, by Resolution No. 20-087, this Board amended Resolution No. 16-014 to modify the term of office for the Audit Oversight Committee public members and clarify details regarding staff support for the committee; and 

WHEREAS, this Board established the Investment Oversight Committee by a concurrent Resolution, to provide independent review and oversight over the County treasury and investment activities; and
WHEREAS, this Board desires to affirm and expand the duties of the Audit Oversight Committee to include sitting as members of the Investment Oversight Committee, and to update this governing Resolution to remove references to the former Performance Audit Director position.  

NOW, THEREFORE, BE IT RESOLVED that this Board does hereby:

1. Rescind Resolution Nos. 16-014, and 20-087.

2. Establish an Audit Oversight Committee (“AOC”) to provide independent review and oversight of the County’s financial reporting processes and the County’s internal controls, a review of the external auditor’s report and follow up on management’s corrective action, and compliance with laws, regulations, and policies.

3. Direct that the AOC shall be comprised of the following eight members: The Chair and Vice-Chair of the Board of Supervisors, the County Executive Officer, and five public members.  Each member of the Board of Supervisors may nominate one public member for appointment by the Board of Supervisors.  The term for each public member shall be coterminous with the term of office of the member of the Board of Supervisors that nominated such public member, not to exceed four (4) years.  The public members may be appointed or removed by the Board of Supervisors at any time.    
4. Appoint the public members of the AOC established under Resolution No. 16-014 to the AOC established under this Resolution.  The terms of the public AOC members appointed under this Section 4 shall run from the date they were last appointed to the AOC.  

5. While public members need not be accountants, they should possess sufficient knowledge and expertise in finance, business, or accounting to discharge the committee’s duties.

6. Direct the AOC to perform the following duties to assist the Board of Supervisors, Auditor-Controller, and Internal Audit Director in fulfilling their oversight responsibilities with respect to: financial reporting, internal controls, and internal, external, and performance auditor activities.  
a. Oversee the establishment and maintenance of the County’s internal control structure, including oversight activities of the Auditor-Controller.

b. Oversee the establishment and maintenance of the County’s performance audit function.
c. Consider the effectiveness of the frameworks for internal controls, review the effectiveness of systems for monitoring compliance with laws and regulations, and review the processes for communicating the County’s 

compliance policies to County personnel and monitoring compliance therewith.
d. Review the quality of the County’s financial reporting activities.  

e. Provide oversight for the periodic review and selection of external auditors.

f. Review all findings in audit reports and consult with external auditors regarding any irregularities and deficiencies disclosed in the Annual Comprehensive Financial Report (ACFR) and other audit reports prepared by the County’s external auditors.
g. Notify the Board of Supervisors should the AOC determine any significant or material irregularity exists in County operations.

h. Review the County’s financial policies and procedures as requested by the Auditor-Controller, Internal Audit Director, and County Executive Officer.

i. Review the Auditor-Controller’s receipt, retention, investigation, and treatment of complaints to the County’s Fraud Hotline, which are referred to the Auditor-Controller, but may not review records pertaining to the investigation of complaints.

j. Provide recommendations regarding the coordination and scheduling of external, internal and performance audits to avoid disruption of departmental workflows and duplication of effort.
7. Direct that the members of the AOC sit as members of the Investment Oversight Committee.

8. Direct the Internal Audit Department to provide staffing and support for the AOC. The Director of Internal Audit shall attend all meetings of the AOC but shall not be a voting member of the AOC.

9. Direct the Auditor-Controller, or his or her designee, to attend all AOC meetings.

10. Direct the Treasurer-Tax Collector, or his or her designee, to attend all AOC meetings.
11. Direct that the AOC shall meet at least quarterly with authority to convene additional meetings as circumstances require.

12. Direct that the meetings of the AOC be open to the public and subject to the Ralph M. Brown Act. 
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