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DTN Mississippi State Department of Health Co @j Y

2015 J (Jtmlra MBBhYFFn the Mississippi State Department of Health (MSDH), the Office of the State

Auditor (OSA) and the Contractor
|3 Contractual Agreement

This decument and any other mfgchments, ncluding but not Hmited to Attachment A, Terms of Contract, and
Anachment B, Conflicts of Tawerest, are made a part of this document and indorporated herein by reference, and
constitute a contract for personal or grofessionsl services or goods between the Mississippl State Department of
Health (hereinafler referred o & the Deparbinent), the Office of the State Auditer (heredn referred to as O8A), and
the Contractor a5 indicated below, In the spage provided herein, provide a description of the purpose of this contract
andfor serviges to be provided:
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1L Lontractor’s Reguired Information

Contractor’s Name: Windham & Lacey, PLLC — Certified Public Accounis
Contractor’s Contact Persongs): Tom Windham, CPA

D #: 64-0929901 Prograny Public Water Supply-DWSRF

[RER or EIN. g5 shaws on aitazhed TRS P WU

Sueet: 2708 Old Brandon Road  Telephone #: $01-939-8676  Fax#: 601-939.8761

City: Pearl  Swue: MBS Zip Coder 39208
HY Contract Supplemental Information {Note: if information below & not applicable, i} blank with *N/A™)

Title of Contract or Service Provided: Audit of DWSRY Suate Fiscal Years 2015, 2016 & 2017

‘Potal Contract Amount: $26.040.60 Max. Contract Amount per vear: $8.680.00
Tepplicaie cndy 1 SORIOE 18 MY - YERE)
FesorRetainer: $  N/A  Fee or Retainer Payment Basis: Houtly

Tper loa:g, hour, day, month, Guarher, vear, ¢t )

g 0360 Activity: 310 Project: 88000110

Cost Center: 13010403360 Reporting Category/luternal Qrder: 01ES/ 3060004673
Federal Grant: Yes [_| No X Stimulus Funds: Yes[ | No X

Federal Grant Award #: N/A Federal Aid 8 N/A CFDA # NIA
Dccupation: Certified Public Accountant

Specialty: Auditor

Program; Public Water Sunply

Total Personnel Services: $8.680.00/vr  Total Travel/Subsistence: SN/A
Max, Hours Authorized per Month: DN/A Assigned Travel Base: N/A
Miteaze/Meals Authorized:
None: X Meale $N/A Mileage: SN/A Lodping: SN/A
Statewide: X Cenueal Office: X Dhstrict {specifyy: N/A
Hours (Deily or weekly, Lo, 8:00a-5:00p, 3 diys por wenky N/A
If in g District{s}, Hst all counties (List m decrsusing onder for amount of Gime spent in each eounty):
N/A

{ertificarionfLicensure (2l in certifica/licenie aunber, date of certification/livensure, and type of certification/heersure, as applicable If
& phyescaan, state whether the contravtor B board-senilied in area ol use by Depaniment, nan-board certilied, or resident. 3

N/A

Contractor’s Experience/Degrees Earned (Fill in this blank if Contractor i¢ an individual; use additionai sheet if ascessany):
N/A

Troes Contractor currently receive Mississippi State Retirement System bencfits? Yes D Ng X

Will the Contractor be classified as an “Independent Contraciar™? Yes X No j
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ATTACHMENT A: TERMS OF CONTRALT

£ Conteacted Services. The Contractor agrees $o provids the Department and O8A with g audit of e Drinking
Water State Revolving Loan Fund Program for Stste Fiscal Years 2015, 2006 & 2017, No oral slelemests of any
persen shall modify or otherwise affpet the terms. condiiiong, oe specificaiions siated in this contract, I other
attachmaents or exhibits exist which zre t¢ be ncorporated zs part of this contract, the itle of each docoment shall be
Hsted here, as follows fuse additional sheets, if necessaryy

Attachment B — Conflicts of Intercst

Attachment C - 8pecia! Teorms and Conditions - Notte
Anachment I - Audit Services Schedule

Atlachment £~ MSUH-AUDT RFP- 07012015

The Order of precedence of the attachmenis shall be: Attzehment AAC. D Fand B

Z. Statemeny of Waork
A Servicas:

Far the considersation roferrsd io in Paragraph 4A Consideration, the Conteactor shall provide the
Diepartment and OSA with services as specitied betow. The Contractor shall conduct the audit with respect
to gack fiscal year In accordance with anditing standards specified herein, Iocledisg e procedure and
scheduiiag requirements set forth in Attachmens D,

B. Tasks:

The Contractor shall perform all procedures necessary to i3sue a report inchuding an opinion oo the
fimancial statemenis of the Divinking Water SRI” Loan Program managed by the Departiment for fiscal vears
2818, 2006 £ 2617,

With respeat o each fiscal year, GAAP reporting prckages and usderlying records ke the program will e
examined for compleienass and accuracy for mclusion in the Bste of Mississippt's Copprefensive Aunual
Financiaf Report and the Single Audit Hepoert. Adjusting suihes will be prepared 1o the tnal balances
genprated by the Department of Finance and Administration ({DPA).  These adjusting ¢rirics will be
prepared on DFA ‘s adjusting entry standardized forms, signed by Depariment oftficial’s and submited 1o
O5A for review and processing se later then Scptomber 15" of cach fiscal vear, Amy changes to the
Schedule «f Expenditures of Federal Awards will be made In accerdance with weitten OSA insteuctions,

With respest to vach fiscal year, three oxieraal repodis are reguired for the grograns {1) Financlal
stoemants for the state Bscal year (with appropriate notes), inchuding an opmien roporl on the fair
presesation of the fnancial sialemenis s conformity with accounting principies generally sccepted in the
United Btates of Amerios, {23 a report o somphianes and inlessal controls over financial reporting based on
a&n awliit of financial siatements perfornmed in accordancs with Governmend Awliting Standards, and {3 4
report on complance with requireinenis gpplicable to the Lavirommental Profection Agency’s State
Revolving Fund Program in acosrdance with Covermmenr Auditing Sinsdords. tn addition, the Centractor
will be required 0 Ccomplete theee memorandum provided by the OSA: {1} a conelusion memorandum on
the Tair presentation of the Schedule of Expenditures of Federal Awsrds. (2} 2 conclusion memorandurm on
compliance with requirements applicable w the program snd intermal cositrel over compliance in
accordance with OMEB Ciraular A-133, and, {33 2 conclusion memarandun on other audit findings which
are not required te be reporiad in the Single Audil,

The Contractor will examine, on a test basiy, cvideace supporting the amocunis and disciosurcs in the
financial statements, assess the accounting primciples used and sigmficant cstimates mde by the
Departroont, and evalunte tha overall financial slatessent presentation. As a part of the Cemractor’s audit,
will sonsider the Department™s smizinal contrel wver fnancial reporuag in order 1o determine auditing
pracedares for the purpose of exprossing an opision on (he financial statements of e prograw and not w
provide psurence on the ernal conirel over fnancial reporting. This consideration will not be sufficient
to enable the Contracter o render separate opinions on by effectiveness of ihe intornal control pver

financial reporting.
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Ag 3 part of the Contaviads gudit it will audit the compiisince of The Department with the types of
compliance requiremonts deseribed in the DS Ofce of Mangeoens and Brdger (OXMB; Ciroubar A-133
Compliance Supplemear that wre apphcable 1o this program and the reguiremems described in (hy
Environmenta! Prowciion Agency Prinking Weter Store Revoluny Fund Audit Umide, The Cortractor wil]
also consider the Depariinent’s iicrial control over complisnee with roquiremenis thy could have & divedt
and muaterial effect on a Tederal prograny i order 1o detensine suditing procedures for e purpoese of
cxpressing 2 conclusion on compliance for the program and fo conclude on e wernal comrsl pver
complivace in acvordanse with OMB Circular A-133,

As raquircd by applicable auditing standards, ke Contracior wail make specific inguiries of management
and others concerning representations embodied in the fnancial statoments and the elfeclivencss of the
Departmoent’s hiternal controls, Awmliting standards generally accopted in the United Sitates of Americs also
require that the Centractor obiain represeatation lotiors coveriag the fimancial siatements from ceriain
ruenibers of the Department’s marmgemeznl. Tho rosults of the audis tests, the rospunses 1o the Cantractog s
inquiries and the written representations coiiprise the cvidential matter the Comtracior will rely apon s
forosing an opinion an the financial statements of the program.

tThe Contractur shall communicaie to the Department and the OSA any material instances of
monsonyiionoe and any slgnificant deficiencies found during the audit, Signilicant deficlencies that are also
matgrial weaknesses shell be ideniified as soch in ihe report. Deficiencies that were not comsidered
significant enough to b sommunicated as significant deficioncies shall be reported in 5 separate letier o
managemernt, which shall be referred o in the report on bvternal controls. NoncompHanes that Is foss than
$16,000 shall be reported in a separate letier o management, which shall be refrred (o in the report on
vomplianee and tnternak contro) over compliance.

08 Rtandards: The auditing services will be made in conformity with the following guidelines and regulations;

I, The standards for fimsncinl audids ser forth in the U8, Government Accountability Office’s
Crovermmeni Awditing Standards which sncludes suditing standards genersliy ancepted in the [nited
Sastes of Amcrics s et forth by the American Institnic of Cortified Public Accouniants,

2. Statements of financial accounting standards as preseribed by the Governmental Accounting Standurds
Board,

3. Bpecific grant compliance maters in the U5, Office of Management and Budget (OMB) Cireslar A
Y33 Compliance Snpplemend,

4. ‘The Single Audit Aot Amondments of 1996, and Office of Management and Badget (OMB) Circular
A~ 133, Audits of Stotes, Loval Governments, iowd Non-Profit Orgomtzniions.

5. Compliznce with spplicable stade laws,

&, Specific grant complisnce matters in the Envivoumemal Profection Apency Prinking Water Stote
Revolving Fund Audit Guide, 35 currently in effect,

%, Fhe Comtractor shall have g certified public acoountant (LA} licensed (o practice in the State of
Mississippi as the certd$ing official of the final roponis.

D. Thely Complation

The Contractor shall provide twe drafi copies of the audit report Tor the progran 1o 054 and one draft copy
to the Department by Outober 10 of the reporting year. Upon acceptance of the drafis by OSA, the
Contracler shall deliver vwo origingl teports for the program 1o OSA, five eriginals of the Drinking Water
RRF Loan Program shall also he dedivered to the Department, one original shall be submitted o EPA
Region 1V, and one original shall be submitted w the Region 1V Office of the Inspecior General, Divisional
Oifice for Audit, by Dctober 157 of the reponting vear,

The Contractor shall provide draft copies of the report on complance aral internal cotrnds over Hnanind
reporting based on an audit of Hrancial statements povformed s socordance with Goveramene twfing
Stnclareds, the report on complisince with the requizeroents sppliicable to the State Roevolving Fund Program
i accordarce with Goveramenr Auditing Standards, the management letior for the program, and the
patwiision memorandum provided By the OSA no later than October 15" of the reporung year.,
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The Contractor acknowledges that the Department and OSA are refying on the timely complction of this
contract in ity seheduling and budzeting and that time is of the essence. i the Contractor fails 1o meet the
completion date presceibed herein, the Departnwat may reduce (he agreed compensation by an amownt nol
o exeeed tea percent (10%) of the total contract amoeunt as figuidated damages for the fatlure o completg
the comtract by the completion date and the Departnent may seek such other legul romedies fiw defauli
herein as may be available under applicable aw.,

Peripd uf Performance.

The Contractor agrees and acknnwicdges that the ending date of this contract shail extend beyond the delivery of the
voryleted repors and levers deseribed hergin with respect to cach fiscal year.

Conskleration and Payment,
A Considoration:

As consideration for the performance of this contrart, the Departmient agrees to pay the Coutractor for the
desoribed auditing services an anmml emowt net 1o exceed the Maximum Contract Amount as set forth in
Section H ol this contrt on Page 1

8, Payment

The Departrment, as applivable, shell pay, or make paymenis on, the above mentioned consideration in
asvordsnce with the fbllowing schedule or procedure:

The Comtravtor shall sulanit ¢ montbly nvolte 1 the Depanment with supporting documeniation of costs
incurred. The invoice shall outline the work performed and number of hours worked, The Depariment shal
pay ninefy porcent {90%) of sach isvaies and will refais the remaining ten percent {1D%) until final
payment is made for the fiscal year ender audit. The Department will pay such invoices b accardance with
the faw related o thmely paymeal for purcheses by public bodies {Miss Code Ann. Section 31-7-301 e
seq., Rev, 2808 The final payment, inchuling refained anwunts, shall be made afler complution and
acceptance of the auditing services for each audited fiscal vear. In ne instance will 2 payment be made in
pxcoss of the contracl amount.  In acoesdance with this payment schedule, the Conractor shedl submit o
the Department i such form and reasonable detall as the Department may require, invoice(s} with
supporting docnmentation of costs incurrad for the perforatance of this contract, Al requests for payments
related o this contract shali be submitied by September 30 immediately following the audited fiscal year.

]

E-payoent/E-invoice:

The Department requires the Contractar o submii invoices electranically throuphout the teem: of the
contract. Vendor invoices shall be submifted to the Depariment using the processes snd provedures
identificd by the Department.  Payments by the Bepartment asing the Smtewide Automated Acsounting
Svatem {SAAS) shall be made and remitance information pravided elecironically as dicected by the State.
These pavingts shall be deposited into the bank account of the Contractor's choice.  Confrastoy
enderstands and agrees that the Department is exemp? from the payment of taxcs. Alf payments shall be in
Linited States currency.

Employment Statisy,

Daring the entire torm of this contract, the Contractor shall be construed to be an independent contractor. Notidng
this contract #s inenged o, nor shall be construed to, create an employer-employee relationship, ot a juini veature
selationship, The Centractor represents that it s quatified to perform the dutics to be performed under this contrast
znd that # has, of will secure, i aeeded, 28 315 own expense, applicable personne] who are qualified to perform the
dutiey required under this contract. Such personnel shal) not be deemed in any way, directly or indirectly, expressly
or by implizating, 10 be employess of the Department or O8A. Any person assigned by the Contractor 1o perferm
the services herpumder shall he the eoployee of the Contractor, who shall have the sele right to hire and discharge itz
emplovee.  The Coumactor shall pay when due, all salarics and wages of iz employees and accepts exclusive
sesponsibility for the payiment of deral fneome tax, stuic inceme 1%, social secusity, unemployment compensation
and any other withholdings that may be reguired, Neither the Contractar ner empleyees of the Contractor are
entitied to sinfe rotirement of lgave beneins,

Crwngrship of Cogumueats el Work Products,
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The working papers prepared in conjuncliuz with the services under this contract are the prapenty of the Contracior,
sonstitute confidential infornution and will beretgined by the Conrraciar for @ porind no less thas five £3) yeary
after te conclusien of cach audit.  The Centractor may retain copies of alf records required for record keeping
purposes or for conmphiance with applicable professiong! standards. The Department and O8A will retain the right to
access the work papers as neoessary during its review of the draft repors,

Awdit working papers shall alse be made avasiable vpon request o the copnizant ageney of oversight agency for
audit or s designee, s Federal agency providing direct or indircet funding or (AL at the completion of the audit, as
part of # quality veview, (6 resolve audit Hndings, or (0 carry ot pvorsight responsibilities,

1, Becord Retontion and Acoess to Records,

The Contractoy shall maintain and make availabie o the Department or OSA, way financial records, supposting
documents, siatistical records ang uil other records pertinent to the services perforned under this confract in
accordance with the Conlractor's policies and procedures or professionad regulatory requircments. i any Hiigation
or other Tepal aciion, by or an behaif of the State has begun that is not compleied at the end of the five {3) year
poricd, or i audiz Sndings, litigation or athey logal action has not boen resolved @t the end of the five {5 vour perisd,
the records shadl be retained until reselution. The Contractor agrees 1o nmke its working papers available io audi
firms which may be retained (o audit a subsequent fiscal year.

X, Termination.
A Termmation fior Convenience:

This contract may be teeminaied o whole or I gast by either tse Department or O8A or both acting jointly,
with or without cause. In such circumstances, the party sesking tormination shai provide a Gfieen (18} day
writien nofice of lermination (¢ the otber pardics.  However, prior fo termination of this contract by the
Agency, the Agancy must provide writien justification f6 OSA documenting the reasons for royuesting the
sontract he forminated. The Aguncy must obtaln wrinten approval from O8A prior 10 teeminating the
sontract. After such effective date, the Contractor shall incur no further sbligations in conpection with the
toronmated work and the Contractor shall slop weork w the extent specified.  'The Contracior must still
comgleie the work not terminated by the astice of termination and may incur obligations as are necessury
10 0 565,

B. Termination for Defauit:

1. If either party refuses or fails o porform any of the provisions of this contract with such diligence as
will ensure ts completon withia the time specified in this contract, or after zny exiension thereo!
ptherwise fails to timely satisfy the contract provisions, ar commits any other subsiantial breach of this
vantragt, the non-defavhing party, with e writien consent of OSA, shall bave the right 1o send &
weitlen notice to the defaulting patly specifying such faflure and demanding cure within ten (16} days
of receipt of such notice. 1f the defauiting party bas not remedicd such faibure within the cure period,
ot has not made substantial progeess toward renedying such fathere within the cure period, then the
non-defauiting party may teroinesie the conteser immediaely by seading 2 written sotike of
termination fo the defadiing party. However, prior o termination of this coniract by the Departinent,
the DBepartment must provide written justifisation 10 OSA docusenting the reasans for requesting the
catraet be terminated. The Department must oblain written approval from OSA prior [o termisating
the contragt. 1n the event of ternunation for cause by the Department and/or OSA, it addition o other
temedies pravided berein or avallable @ law or In egaity, the Contracior shall bear all costs associated
with the isssance of a new comeagt for audit seevices, including, but st linited o, the oost of
reissuing another request for propoesals aud any additional cosis resuiting from an acceleration of
services necessary for the timely completion of such auditing services. In the evens of termination in
whole or in part, the Department may procure similar services with the consent of O34, in 2 manser
and gpon terms deemed appropriate by the Department. The Contractor shall continue perfornasce of
the contract 10 the exient it is wol wrminated and shall be liable for axcess coss incurred in procuring
sinifar goods or services with respect 1o the termbnsiad portion, in addition w other remedies provided
hercin or avaiiable at law ar in oguity,

o}

Natwishstapding {orminstion of the conisaot wnd subject 16wy directions from she Diepartment, the
Contractor shall take timely, reasonable, aed nacessary action 1o proiect aml greserve propenty in the
possession of the Contactor [n which the Swote bas an inerest, Al fiaished or unfinished tests,
surveys, checklists, forms, manuals, seports o other material prepared by the Contrueinr uader this
sontract shall become the propesty of the OSA.
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12,

3 The rights and remedies provided in this clause are i addition w0 any other riebts and remedies
providesd by tow or under this sontract.

Final Payment,

Upon satisfactory completion of the work performed under this sanirazst, a3 a condition before Gnal paywent snder
fhiz contratt or as 8 tenmination setttement under this conlract, 1he Contracior shail cxccute and deliver to the
Dopatment and GSA, a release of all claims against the Departiment and 08 A arising cndar, or by virtug of, thig
vantract, except elarms which are specifically exempted by the Contractor to ba set fiorth thersin, Unless otherwise
provided in the contragt, by state law or otherwise expressly agreed 1o by the parties in this contract, fimal paymeant
under this contract or setlersent upon termination of this contract shall not sonstitule a waiver of the Department or
G5A%s claims agang the Contranior or Ios suretics under this contract or applicsble performance and payment
borsds,

truading,

The parties expressly understand that the tulfithoent of the payment shligations of the Depariment usder this
contract is conditioned upon the avatlablity and receipt of Stare and Fodoral funds. In the event that funds ars
insufficicnt or otherwise unavailable fo satisfy paymenis due under this agreemen, the Depariment shall not e
oblgated to make such payments, and all further obligations of the Uepariment and the Contractor under thiz
apreement shadl cease immediately, without penalty, cost or expense to the Department or the Contracior of any kind
whasogver, In the event of such insufficiency or unavailability of funding, the Bepartment shall prosmplly souify the
Cantractor and 1384 in writing, of such event.

imsurance.

The Costtracior represents that # will malnimin workers' compensation insurance as prescribed by law which shall
e to the benefit of the Contraciors personnel, as well as comprehensive general liabilicy, or professional lability
insuranes and, where applicable, employee fiddlity bond insurance. The Coniractor will, upon request, fornish the
Departeent or OSA with & csriifieate of conformity providing the aforesaid coversge,

Conflict of Interest.

The Condractor shall notify the Departinent and OSA of any petential conflic] of interes: including, but nat limitzd i
a couflivt of interest resulting from the representation of, or service to, other chients. H such conflic? cunnot be
resolved 1o the Department and O8A’'s satisfaction, the Department and OSA reserve the right to ferminate this
vontract o 1o award the specific services o another Condractor,

Reposeniution Reganding Contingent Foes,

The Contractor represenis that # hag not resined a persan o SoHQH or secure 8 Suafe conlracl upon an agreement of
undersianding for 2 commission, porcemtage, brokerage, or contingont foe, oxcept as disclosed in the Contraclor’s
progosat.

Representation Regarding Gratuities.

The Contractor represents that it hias not viclated, is net vicksiog, and promises that it will not vislae ihe
prohibition against gratuities set forth in Section 7-204 {(Gratpities) of the Mississipp: Persoral Sovise Condract
Procurement Regulationg.

The Uomtrecior certifies o the bost of is knowledge and belict, that it and its principals:

a.  Are not presently dobarred, susponided, proposzd for debarment, declared ingligible, or voluntarily excluded
from vovered wansactions by any Federal department or agenty;

b, Have nel within 3 throe-year pariod preceding this contrast been convicied or had 2 owvil Judament rendored
against them for conunission of fraud or & criminal offesse i connection with oblsining, altempting 1o oblain,
or perfonming a public (Federal, State, or toeal} Irnrsection of gontrast under g public fransactinn] violation of
I'cderal or State amitust stuinics of commission of embezzioment. thefl, Rorgery bribery, Tabsificaion o
destryetion of recerds, moking false statements, or receiving siclen properly;
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15,

e Are not presently indicted or otherwise eriminaily or civilly chasged by a govermnem smilly (Federsl, Sate o
focal} with commission of any of the offouses ensmierated initem b, of this seatifioation; and

d. $tave not within g three-year period preceding this contract had one or more public transactions 1 Federal, State
ar incall rerasismued for cause or defauli

Where the Contractor s uaable 1o contfy 1o any of the ststoments In 1his certification, an explangion should e
attached,

Price.

The Contractor cortifies that the price submitted has been arrived at independently and without ~ for (he purpose of
restricting compelition ~ auy copsullatien, communication, or agreement with any other bidder or competitor
relating to the price, the intention W subenis a bid, or the methods or factors used 1o ealculats the price bid.

Recyeled Paper,

Purguant o EBA Order 1000.25, dated January 24, 1990, the Centracler agrees 1o use recycled paper for all reports
which are prepared as a part of the contract and delivered {0 the Depurtment. This reguirement applics cven when
the ost of recyeled paper is higher than that of virgin paper.

E-Verify.

Contractor represents and warranis that 3 will ensurs iis compliance with the Mussissipnt Emplovment Protestion
Act, Section 71-11-1, ¢ seq. of the Mississipp Code Annotated, and will repister and participste i the siafus
verifleation system foy sl newly hired emplovess. The term “employes”™ a5 used herein wmeans any person that is
hived to perform work withio the Smic of Mississippl, As ussd bevein, “status verification systeny” means the lilzgal
lmimigration Reform and Immigration Regponsibility At of 1998 that is operated by the United Siates Department
of Homeland Security, also known as the B-Verify Progrem, or any other successor sleclranic verilication syslcrm
replucing the E-Vertly Pragram, Contracion agrees 1o maintaln records of such complignce and, upon request of the
State and approval of the Social Recurity Administration or Department of Homeland Security, where required, to
provide a copy of each such verficstion to the Stmte. Contractor further represenls and warranis that any person
assigned to perform services horgunder nests the employment eligibility requirements of all immigration laws of the
State of Mississipph,  Cortractor understands and agrees that any breach of these warranties may subject Contractor
1o it following: {a} weomingtion of this Agreement and ineligibility for any state or public contract in Mississippt for
up o three {33 vears, with notice of such cancellation/termination being made public, or {b) the loss of any licensg,
germil, cortification or other document granted to Contractor by an agency. department or governments! entity fop
the right to do business in Mississippi {or up o one (1) year, or {¢) both. In the event of such lermination or
vancellation, Contracior would also be liable for any addhional costs incurred by the Siate dus o contrac
carcellation or loss of license or permit,

[Hsputes,

Any dispute conceraing a question of fact avising undsr this contract that periaing In any manner fo the Contractor's
compliance or noncompliance with the sisternent of work as desoribed in Paragraph 2 of this Anechment A or
Attachment D shali be disposed of by good faith negotiation belween a duly suthorized representaibve of the
Drepartment. ORA, and the Contracior. Such @ resolution shall be reduced to wiiling and & sopy thereof mailed or
formished o the Contractor and shall be Tiaal and conglugive. I the Contraclor dispufes any question of fact that has
bezn resolved by sgreemeni of the Dapartiment and OFA| the Contracier shall give natice of such dispute 1o all of
the partics, and if the matier is not resndved within ten { 10) days of such notice, the Contracior shall be afforded an
apportusily (o be heard and 1o offer evidence in support of the Contiactor’™s position ou the issue in dispute and
under review. The Siate Health Gificer, or her designee Trom the Department, shall Be advised of such review and
shall be given an epporiunity 1o be heard, The review will be handied under a panel for arbitration composed of the
Depuly State Auditor, the Director of Pechmical Assistance and the Director of the Financial and Compliance Audi
Division, or such other individuals as niay be desipnaied by the State Auditor, The decision of such pansl on the
review shall he final and conclusive unless determined by a court of competent jurisdiction in Hinds Couney, State
af Mississippi, 1o Have been frandulent, capricious, or so grossiy erroncous as necessarly Lo imply bad faith, or not
1o Be supported by substantial cvidence, Pending the final decision of a dispuie hereunder, the Contractor shall
proceed ditigently with the performance of the dunes and obligations of the contract.

Faifure to Deliver.
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23,

iR

27.

tr the svent of faijure of the Contractor to deliver goods or servives io accordance with the contract werms and
conditions, the Department, with the consent of O8A, may procure the services from other sourees and, after the
fipal doecision pursuant to Paragraph 19 ef (his Cortragt {(f applicable), hold the Contractor responsible for any
resulting sddivonal contracting and administrative cnats. Thes retedy shall be in addition o any other remedizs thal
the Diepartment sy have,

Compliance with Laws,

The Coniracior understands that the Departiuent aad O8A are egual eppontunily cmplovers and therefore each
maintains & policy which prohibits unlawiul diserimingtion based on race, solon, creed, sex, age, national origin,
physical handicap, disability, or any other consideration omde unlowful by federml, state or local faws, AH such
discrimination s unlawful and the Contractor agress during the feras of the spreement that the Contractor will
strictly adhere to this policy in its employment practices and provision of services. The Contractor shell comply
with, and all activities under this agresment shall be subiest to, all apphicable federal, State of Mississippi, and Jowl
imws and regulations, as now existing and as may be ameadsd or modified,

Thistd Party Action Notification.

The Contractor shatl give the Department and QSA promps notic in wriling of any action or suif filed, and prompt
nitice of suy claim made sgainst the Contractor by any entity that may vesuli in litigation related in any way to this
Rt e e

Authority i Contract,

The Contracior warrsnts that 2 is a validly organized buviness with valid authorily fo enter into this contract, that
enfry indo and performance under s contraet 35 nol resteicied or probibiled by any loan, security, financing,
coviractual or othey agreement of any Kind, and notwithstanding any other provision of this contract {0 the vontrary,
thut there are no existing legal proceedings, or prospective legal proceadings, ¢ither voluntary or otherwise, which
may adversely affect its ability 1o perform its abligations under this confradt

Confidendial Inlormation,

The Contractor shall treat ail the Departrend data and information (o which it bas access by its performanse undyr
this contract as confidential to the exten? that confidential treatment of same is required under federal andfor siate
law and shall not disclose such dara or information to a third party without specific writlen consent of the
Diepartinent. In the event that the Contracior receives notice thal o third pasty requests divalgence of confidential o
otherwise profected information andfor has served upon it a subpoeaa or other valdly issued administrative or
judicial provess ordering divulgence ol coufidential or otherwise protected information, the Contractor shall
provaptly inform the Department and thereafter respond in conformity with such subpoens to the exterd mandaied by
state or federad Jaw. This paragraph shall survive the tenmination or completion of this contract,

Assignment,

The Conrmctor shall aol assign or otherwise tramsfer the obligations incarred on its part pursuant to the terms of this
coniract without the prior written consent of the Department and (384, Any allempled assignment or transfer of its
obligations withont such consent shall be mull and vold. All ohligutions and duties of either party under this contract
shall be birsding on #ll successors in interest or assigns of such party.

Waiver.

Yallurg of any party hereto 1o insist upon steict complinoce with say of the ferms, covenants and conditions hereaf
shall not be decwied & walver or relingquishment of any sinsilar righs or power horeunder gt any subsequent thine or of
any other provision hereof, aor shall it be camstrued 1o be a modification of e terms of this contract,

Notge,

Any notices reguired or authorized to be given under this conract shali he o writing and sont by ceriified United
States mail, poestage prepaid, return receipt requested, 1o the addreesses designated i this paragraph. Each party may
change the person and address designated by delivering written notice 1o the other party.  Any notxe shalt o
effeciive upon delivery 1o the designated address. The parties agree to provapily reiify sach other in writieg of any
clmnge of address as shown belowe:
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Tk
Tok

t'or the

Contractor: Name: Tom Windham
Tithe: Certified Public Accountant
Organizatiors Windham & Lacey PLLC .
Streei Address: 2708 (d Brandon Road
City, Saate, Zipr Pearl, MS 39208 )

For the

Department:  Name: William F. Moody
Title: Director, Bureau of Public Water Supnly
Agenoy: Mississippi State Department of Health
Seorecet Address: 370 East Woodrow Wilson Avenue, Sulte U232
City, State, Zip: Jackson, Mississippi 392135-1700

For

ORA Nare: Saljie Dier .
Title: Agency Audit Section
Agency: Office of State Aunditor
Street Address: PO Box 950
City, Smae, Zip:  Jackson, MS 39205

Indemnnification.

The Contracior agrees o indemnify, defead, save and hold havmiless, the Departneent and 084 from and against all
claims, demands, Babilities, soifs, damapes and cogls of every kind and aaters whstsaovery, including cout costs snd
attorney fees, arising out of or caused by 3 negligeni or wrongful act of the Contractor, s officers or omployess ia
the performance of services under this coatrant.

Altorney’s Fees and Expenses,

Subjset to other wrms and conditions of this contract, in the event tle Contractar gefauliz In any obligations under
hiis comeact, the Contractor shall pay to the Department all cests and expenses (inclwling, withow Hmitstion,
investigative foes. court costs, and altorney’s fees) incurred by the Deparmnent aodécy the O8SA 0 enforcing shis
contract or othurwise reasoimbly refated thereto. The Contractor agress thal under no circumstansas shall the
Diepariment of the (5A be obligated to pay any atiorney’s fees or costs of fegal action to the Contrasior, This classe
shall not apply to 2ry contracts entered into with amather state agency, board, or commission.

Recovery of Money.

Whenever, ander this contract, any sum of money shall be recoverable from or payable by the Contractor (o the
Liapariment, the same amoust may be dedocted from any som due to the Contractor under the contract or under sy
ather contract betworn the Contractor and the Department. The rights of the Departiment are in addition and without
prejudice I say other right the Depariment raay have io claim the amount of any 10ss or damage suffered by the
Diegartment on account of the acts or omissions of the Contractor.

Bo Lanitation of Lisblluy.

Malhing in this Conteat shall be inmteorpretsd a8 excluding or Hmiting any fort Hability of the Cootractor for harm
caused by the imentional or reckiesy conduct of te Contractor or for the damages incurred through fhe segligent
periormance of dutivs by the Contractor,

Cioverning Law,
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37,

This eontraet shall be construcd and governed in stcordance with the lows of ihe Stale of Missivsipp! and venue oy
the resolution of any dispete shal! be Jeckson, Hinds County, Mississippt.

Severabitiy.

i any o or provivion of deis comsract is prohibited by the faws of the Se of Mississippi or declared invalidd or
void by a court of compatent hurisdiction, the remainder of (he conteact shall not be affected thereby and cach torm
and provision of the contract shall be valid and cuforceable to the fullest extent permitied by law.

inteprated Agreement/Merges,

‘Vhis contract constitutes the entire agreesscnt of the parties with sespost 1o the subjoct matier condained hereln and
supersedes and replaces any and all prior aegotiations, representations, uilersiandings and agrovmants, writton or
oral, ameog the partics relating thereto, This contract shat! not be comstrued o inferpreted in favor of or againgt the
State, the Department, or the Congractor on the basis of draftsmanship or preparation.

{apiions.

The captions or headings In this contract are for convenignce only, and in no way defing, Bmit or deseribe the scope
or intent of auy provigion or section of this centracl,

Modification of Amendment.

The Department or O%A may, fron time to time, reqiuest changes in the scope of services of the Cordractur o b
perfrmed hereumder or otherwise modify the terms and provisions of this contract. Such changes, including any
increase or decreasg in the amount of the Contractor™s compensalion, skall be effective only if the altered, aimended,
or modified provisions are duly set forth in writing and signed by all of the partics.

Force Majeure.

Fach party shail be excused From performance for any period and 10 the exgent thal 11 is prevented from performing
any onligation er servics, in whole or In part, as 2 resulf of causes boyord the reasonable control and without the
fzutt or negligence of such party andfor Hs subconiraciors, Such scis shall include withewt limitation acts of (od,
strikes, lockeuts, dots, acts of war, epidemics, povernmental regulations superimposed afler the fact, firg,
carihguekes, floods, or other natoral disasters {ihe "Foroe Majeuwre Events™). When such a cause arises, the
Contracior shell notify the Depariment immediately In writing of the cause of its inability to perform, how it affects
s performance, and the anticipated duration of the inabiliy to perform,  Delays in delivery or in meeling
completion dates due ie Foreg Majeure Events shall automatically extend such dates for a period equal 1o the
duration of the delay caused by such cvents, unless the Depariment determines it 1o he in ite best interest (o
terminate the contract,

Special Terms and Conditions,

NONE

Olher terms of this contrast we o bbllows:

See Attechmenis L. D& F
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A Official Signatures for the co t on behalf of the Department are as follows:

/!

<

Program Director/Originator . y 7 “Date
<= g /d 7 TG Sy Piis
Office Direcynjism‘ct Health Pffcer/District Administrator, or Designee Date

,-"
s Rl Bl /703
Director of ati ative Officer Date

B. Official Signa%;}_@e co @
0 ;
/4 dd/ C

Director of DEpartment of A‘ﬁ'g{

hn behalf of the Office of State Auditor are as follows:

Sy

the contract on behalf of the Contractor are as follows:

e

Official Signatures

Contractor's Signature and Title

Contractor’s Signature and Title (if applicable) Date
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ATTACHMENT B: CONFLICTS OF INTEREST

{ Lisl tiwe nsmes of Members of the Board of Directors or other Governing Body:

None

Are any Members of the Governing Body or Projest Staff also MSDH etnployees?

g-}

Check one, ouly: | | YES o

.3 H Yas, please Hst the name of the MSDH emploveeis) and the position held within the MEDH.
N/A
4. Are any Members of the Governing Bedy or Project Siaff also Spouses, Parents, or Uhildren of MSDH Employess?

Checkone, only: | | YES Mo

LS I Yes, List the Mame and Relationship to the MSDH employee:

. List all nther current contracts with MSDH (nclude § amownt and contract beginning & ending dates):
FY2014 DWSRFE Audit 510,000

7. Contracior’s Signmome

N

MSDH Independent Contiacior Agrectiont, Audit Revised 97715 Page 1%




ATTACHMENT € SPECIAL TERMR AND CONDITIONS

NONE
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ATTACHMENT I AUIMT SFRVICES SCHEDULE

The following procedures must be perfosmed by the CONTRACTOR for cach aundited fiscal vear after a
coniract has been awarded:

Hold an entrance conferencs with the CONTRACTOR's auditor-in-charge. MSDH's Internal Aodit
Staff, Program Director, and OSATS authorized cepresentatives prior (o commencement of any work
in order i determine the scope of services, and other related factors,

Express an opision on the faly presentation of the linancial statements of the Drinking Water
Systems Improvements Revelving Loan Fund (DWSRIYY Program in conformity with accounting
principles generally accepied in the United States of America.

Perform certain limited procedures involving required supplementary information reguired by the
Governmental Accounting Stendards Board as manduted by generally accepted anditing standards.

Complete the attached “Certification Regarding Lobbying” and “Certification Regarding Debarment,
Suspension, and Other Responsibility Matters,”

Provide a copy of the CONTRACTOR s most recent peer review report, as requived by Goverameny
Auditing Standards.

The CONTRACTOR shall perform the following procedures at the request of the OSA:

Read and provide comments on the GAAP reporling packages of the DWREF for state fiscal vears
2018, 20616 & 2017 and underlying records for completeness and accuracy for mclusion in the Siate
of Mississippt's Comprehensive Annwal Finaneial Repori,

Prepose adjusting entries to the trial balances {as needed) prepared by the Department of Finange
anid Administration (DFA) based on the Agency’s GAAP packages in order 10 adjust the trial
balances on DFA forms. Adjusting entrics should be approved by Agency management by signature
ang then be forwarded to OSA for review and processing,

if applicable, submit changes o cash flow statemaents for the adjusted funds.

Prepare a schedule of uncorrected missistements, have Agency management approve the schedule,
arsd submit it to O5A for inclusion in communications to DFA.

Provide (3SA the planning materiality level{s) used on the audits of fund GAAP reporting packets
for use in performing analyses of unaudired aggregated funds and accounts for the CAFR.

Obiain the notes 1o the statewide financial slatements related o the Apency. The CONTRACTOR
should: a} read arel provide comments on current year amounts and information and, b} read and
provide comments on the notes for compliance with applicable GASE statcinents and notify the
OSA’s authorized representatives of noncemphance snd errors,

Conduct an exif conference upon giving prior notice 1o MSDH and OO8A

Obtain a plan of corrective action from the MSDH in accardance with instructions provided by OSA,

Submit to the O8A a completed “Regunest for Representations from Other Auditon.”

Compicte a report on the fair presentation of the Schoedule of Expenditures of Federal Awards,

MEDRE fsdepadre Conlrocler Agrsemaeal Audi Revesed G275 age 14



Camplete a conchusion memorandum on compliance with requirements applicable o the program
and mternal comtrof over compliance in accordance with OMB Cirenlar A-133,

Prepare note disclosures for inclusion in the state of Mississippi’s Single Audit RKeport based on
instructions from OSA.

. . . . s . - o
Perform subsequent events testing between the date of the zaudilor’s report and December 5% o vach
augdit year and submit to O%A & memo detaihing the results noted.

A report on the fair presentation of the financial statements of the DWSRE in conformity with
accounting principles generally accepted in the United Stales of America

A report, Heport on buernad Control Over Financind Reporting and Compliance and Other Marters
Based op an Audiy of Finongial Siatements Performed in Accordance With Government Auditing
Siandards {GAGASR rsport), on the CONTRACTOR’s consideration of internal control over
financial reporting and tests of compliance made as part of its audit of the financial staterents.

A report on compliance with reguirements applicable to the U. 8. Environmental Protection
Agency’s State Bevolving Fund Program in accordance with Government Auditing Standards.

A Management Letler

In accordance with Govermment Anditing Standards, the CONTRACTOR will also issue a
management letter to communicate instances of noncempliance with provisions of contracts or grant
agreements or abuse that have an effect on the financial statements that is Jess than materdal but
warrant the attention of those charged with governance. The management lotior will dota! audi
findings and recommendations regarding financial statements, internal conirols, accounting,
information systems, legality of actions, instances of noncompliance with laws and regalations, and
any other material juatters the anditor believes to be of potential benefit to the enlity or has been
requested to communicale.

A repart on fraud and itlegal aets, i applicable

In accordance with Goversment Auditing Srandards, the CONTRAUTOR is also required in certain
circumstanecs lo report fraud, noneompliance with provisions of laws, regulations, contracts, or
grant agreements, or abuse dircetly 1o partics outside the auditee.

Upon seceint of the fingl sudit reports, OSA will:

*  review the reports,
= approve or reject the reports,
» approve or reject final payment tor services rendered.

Upon completion of the audit scevices, the audit conclusion memaranda and any other required reports
should be submitied to the OSA's authorized representatives iy sccordance with the contractual
provisions, All final documentation of services shall be submitted no later than the daw speaified.
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State Auditor’s Authorized Representatives:

The State Auditor has empowered the [ollowing 1o act as his duly authorized representative:

* Patrick Dendy, CPA
State Auditor’s Office
P.0O. Box 956
Jackson, MS 39205
Phone: {(601) 576-2672

Legal Compliance Provision:

Any preliminary finding of possible fraud, misapplication or misappropriation of funds shali be
immediately reported in writing to the State Health Officer and OSA’s authorized representative.
Notwithstanding anything herein to the contrary, nothing shall prevent the Contractor frotn reporting such
findings to the appropriate persons in accordance with professional standards.

If the Contractor is required to give advice, testimony or other such activity not within the scope of

rendering, confirming or justifying a report of audit services rendered, such arrangements shall be set
forth in a separate engagement letter.
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TO BE FILLEPD QUT ONLY FOR 3066 LINE ITEM CONTRACTS
CONTRACT JUSTIFICATHON

Detuiled deseription ef confractual services ¢ be performed including location, program, parpose, snd
condition or regulatory agency establishiog the requirement for contraet personnel services foouimet servicey
which requirg regulatory agency action must have concurrence of regalatory agency prios o submission o the Stuie

Personnel Dhrector):
The Federal EPA has adopted an audit strateev that requires financial statement audits on an
annual basis for all Drinking Water State Revolving Funds. Ab such audits of state agencies in

Mississippi must be under the direction of the Office of State Auditor (OSA), The pumpose of
this contract 1s o provide the MSDH and OSA with an audit of the Drinking Water Svstems
Improvements State Revolving Fund Loan Program, Three external reports are required for the
nrogram: (1) Finsnciel statements for each of the state fiscal vears of the contract reporiing
period, {with appropriste notest including s report on the fair presentation of the financial
statements In conformity with accouniing principles generally accepted in the United Staie of
America: (21 3 report on compliance and internal controls based on an audit of financial
statements perfommed in accordance with Government Auditing Standards; and (3) a report on
compliance with requirements applicable o the Environmental Protection Agency's State
Revalving Fund Program in accordance with Government Auditing Standards.

Yusification of request, including assessment of carrent perconnel resources {ie, ugllization of current position
vacancies, iemporary increaye in workiosd above capability of current warkforce, level of expertise required,
position classification not available to agencyy

The required sudit must be conducted under the direction of the OSA. Due to the limited
staffing in the Audit Division of the OSA and timing constraints, the OSA has recommended that

the audit be contracted to a CPA Urm a3 a ioint OSA/MSDH contract

Qualifications that make this contractor the best suited o perform this tasie
The Contractor’s staff is experienced in auditing federal and state programs  They are

knowledgeable in all accounting documents needed for audit purposes based on their exporience
as Certified Public Accoumtants.

Justification of modification reqguest (if applicable)
NIA

Consequense of contret being disapproved:
[isapproval of this contract may result in an increased cost fo the prosram duc 1o the necessity

of advertising for bidders the possibility that the lowest bidder will be more costly,

! have seviewsd this confract reguest and determined that these services are needed and cannof b provided by

cyrrant staff of through the staffing of a vacamt position.

43

774
ized @gﬁmﬁ

Agency Auvthor
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