STATE OF MISSISSIPPI

OFFICE OF THE STATE AUDITOR
SHAD WHITE
STATE AUDITOR

September 12, 2019

Dr. John-Mark Cain, Superintendent
Lauderdale County School District
Post Office Box 5498

Meridian, Mississippi 39302

Dear Mr. Hodges:

Enclosed for your files is an executed Contract for Professional Services between
Lauderdale County School District and St. Clair CPA, PLLC, CPA Firm, for the performance of the
services as set forth in the contract for the year ending June 30, 2019. This contract has been
reviewed and signed by a representative of the Office of the State Auditor pursuant to Sections
7-7-211(e) and 37-9-18, Mississippi Code of 1972 (Ann.).

Please let us know if you have any questions or need any additional information.

Stephanie C. Palmertree, CPA, CGMA
Director, Financial and Compliance Audits

Enclosure

C: St. Clair CPA, PLLC
Ms. Megan St. Clair, CPA, Owner

POST OFFICE BOX 956 « JACKSON, MISSISSIPPI 39205 « (601) 576-2800 « FAX (601) 576-2650
WWW.0S3.InS.gov
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CONTRACT FOR PROFESSIONAL SERVICES

This agreement is entered into as of the 31st day of July, 2019, by and among the Office of the State
Auditor, the Lauderdale County School District, hereinafter referred to as the “District,” and the
Certified Public Accounting Firm of St. Clair CPA, PLLC, hereinafter referred to as the “Firm.” This
contract is entered in pursuant to Section 37-9-18, Mississippi Code of 1972 (Ann.).

1. Scope g "3

The District and the Office of the State Auditor desire to engage the Firm to render the following
professional audit services for the District for the applicable fiscal year(s) as reference in
paragraph 3 of this contract:

a. Perform a financial audit for all funds of the District.
b. Perform a compliance audit with applicable state and federal laws and regulations.
c. Perform items A. and B. above in conformity with professional standards, laws, rules,

regulations and guidelines as contained in, but not limited to, the documents identified in
paragraph 5 of the contract.

2. Av+--~--- Representatives

The following Individuals have been approved to act as fully authorized representatives for this
contract:

Office of the State Auditor

Name: Stephanie C. Palmertree, CPA, CGMA
Title: Director, Financial & Compliance Audits

Address: P. O. Box 956, Jackson, MS 39205

School District
Name: John-Mark Cain, Ph. D.
Title: Su inte © tor 1 ion

Address: P. O Box 5498, Meridian, MS 39302
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CPA Firm
Name: Megan St. Clair, CPA
Title: Owner/Member

Address:  P. O. Box 882, Carriere, MS 39426

Notices All notices required or permitted to be given under this Contract must be in
writing and personally delivered or sent by facsimile provided that the original of such
notice is sent by certified United States mail postage prepaid, returnrece  requested, or
overnight courier with signed receipt, to the party to whom this notice should be given as
indicated above. Notice shall be deemed given when actually received or when refused.
The parties agree to promptly notify each other in writing of any change of address.

Contrac” ™
The District, the Office of the State Auditor, and the Firm agree to enter into a contract for

professional services for a time period as specified in one of the three options below. Please
indicate the option of your choice by completing the year(s) in the space(s) provided.

Option 1: _X An audit of the annual financial report for the fiscal year ending June 30, 2019
(Year 1).

As set forth in Section 7-7-211, Mississippi Code of 1972 (Ann.), paragraph (e), *. . . beginning
with the audits of fiscal year 2010 activity, no certified public accountant shall be selected to
perform the annual audit of a school district who has audited that district for three (3) or more
consecutive years previously.”

Con¢* ' -~~tion

The Firm shall receive a not-to-exceed fee, as specified below, as compensation for the described
audit services:

“Option 1)
$ 19,008 for the audit of the annual financial report for fiscal year ending June 30, 2019 (Year

1). Thesaid is based upon: ~~ 1 hours a ser hour for the fiscal year endi  Tune 30,
2019 (Year 1).
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For the audit services as described and specified above, the Firm shall not receive as
compensation an amount greater than the actual hours worked multiplied by the rate per hour,
except as provided for in paragraph 21 of this contract. It is agreed that, in no event, the total
compensation paid to the Firm will exceed the amount(s) specified in this paragraph.

Compliance with Laws and Professional Standards

The professional services will be performed in conformity with the following;:

a.

Generally accepted auditing standards and the industry audit guide, Audits of State and
Local Governmental Units, established by the American Institute of Certified Public
Accountants.

Statements of financial accounting standards as prescribed by the Financial Accounting
Standards Board and the Governmental Accounting Standards Board.

State legal compliance audit program and related forms provided by the Office of the
State Auditor.

Government Auditing Standards as required by the U.S. Government Accountability
Office. (The Yellow Book)

Specific grant compliance matters contained in Government Auditing Standards, issued
by the Comptroller General of the United States; and the audit requirements of Title 2
U.S. Code of Federal Regulations Part 200, Uniform Administrative Requirements, Cost
Principles,  d Audit Requirements for Federal Awards (Uniform Guidance).

Uniform Guidance, “Audits of States, Local Governments and Non-Profit
Organizations,” and other related Federal regulations.

The Single Audit Act Amendments of 1996.

Mississippi Code Annotated (1972) for compliance with applicable state laws.
3



4/18

i Financial Accounting Manual Mississippi Public Schools.

Termination of Contract

The District, with the written consent of the Office of the State Auditor, has the right to reject, at
any time during this contract period, any work not meeting the terms of this contract. Should the
District reject any services, the District’s authorized representative shall notify the Firm in writing
of such rejection giving reason therefore. The right to reject services shall extend throughout the
terms of this contract. However, prior to termination of this contract by the District, the District
must provide written justification to the Office of the State Auditor documenting the reasons for
requesting that the contract be terminated. The District must obtain written approval from the
Office of the State Auditor prior to terminating the contract.

Firm’s Requirements “ Services

The Firm shall provide a draft report for each audit period and the related working papers, if
requested, to the Office of the State Auditor for review and acceptance. This draft report
shall be provi | to the Office of the State Auditor no later than:

December 15™, following the close of the District’s fiscal year on June 30™

Upon written notification by the Office of the State Auditor’s authorized representative, as
explained in paragraph 12 of this agreement, the Firm shall make any necessary revisions to the
audit report and/or working papers, if requested, resulting from the review, and re-submit the
revised report to the Office of the State Auditor within two weeks of such notification.

After the appropriate revisions, if any, have been made and the revised audit report has been
accepted by the Office of the State Auditor, a written notification of this acceptance will be sent
to the Firm notifying the Firm that all requirements of the Office of the State Auditor have been
met and the audit report, as accepted, may be released.

Responsibility of Firm to Distribute Audit Report

Upon the Firm’s receipt of the written notification of acceptance, as referred to in paragraph 7 of
this agreement, the Firm shall mail copies of the accepted audit report as follows:

a. Two (2) copies should be mailed to:

Office of the State Auditor
Attn: Contract Audit Review Section
Post Office Box 956

k , 33 - )

b. One copy should be mailed to:

Documents Service Manager
Mississippi Library Commission
3881 Eastwood Drive

Jackson, MS 39211

4
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c. One copy should be mailed to:

Director of Internal Audit
Mississippi Department of Education
Post Office Box 771

Jackson, MS 39205-0771

d. One copy should be mailed to the District’s levying authority or authorities.

e. The Data Collection Form (Form SF-SAC) and one copy of the approved Single Audit
reporting package, as required by Appendix X to Section 200 of Uniform Guidance,
should be filed electronically with the Federal Audit Clearinghouse. Instructions for the
filing may be accessed at http:/harvester.census.gov/fac/index.html.

f. The Firm shall provide _10_ copies of the accepted audit report to the District.

—emd B _ua

Engag

The Firm’s engagement letter(s), which contains the fee quote, shall be incorporated as a part of
this contract.

Progress Reports

The Firm shall keep on file monthly progress reports, which detail the work completed during the
month, and shall make these reports available to the District and/or the Office of the State Auditor
for review, if requested.

Payment

The Firm will be entitled to one or more interim payments, which shall not exceed 75% of the
contract amount. Invoices submitted for payment shall include: (a) reference to this contract; (b)
the Firm’s Tax Identification Number and; (c) any other details the District may reasonably
request. The Firm shall submit a final invoice for all work performed in total. This invoice shall
provide the number of hours worked by each employee. Upon completion of the audit services
and acceptance by the Office of the State Auditor and the District, the final payment of the
contract may be paid. The Firm will not be entitled to compensation from the District for the
correction of any deficient work resulting from the review procedures by the Office of the State
Auditor.

Approval

The authorized representative of the Office of the State Auditor is empowered to accept, or reject
t v r with tl ]

paymer shall be constri  as ;omplete

work, and the Firm shall remain responsible and liable for full performance.
Cc Ex

The contract shall expire 120 days after the final services have been rendered.
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22.

Termination of Contract

In the event the District and/or the Office of the State Auditor exercises its right to terminate this
contract pursuant to paragraph 6 and/or paragraph 15 of this contract, the Firm shall bear all costs
associated with the issuance of a new contract. However, prior to termination of this contract by
the District, the District must provide written justification to the Office of the State Auditor
documenting the reasons for requesting that the contract be terminated. The District must obtain
written approval from the Office of the State Auditor prior to terminating the contract. Also, the
Firm shall notify the District and the Office of the State Auditor of any potential conflict of

inte  resulting from service to other clients. If such conflict cannot be resotved to the District’s
satisfaction, the District reserves the right to terminate this contract with the written consent of
the Office of the State Auditor.

Reportable Findings

The Firm shall report immediately to the District and the Office of the State Auditor any
preliminary findings of possible fraud, misapplication, or misappropriation of funds.

Availability of Funds

It is expressly understood by the parties hereto that the obligation of the District to proceed under
this agreement is conditional upon the appropriation of funds by the Mississippi State Legislature
and receipt of state and/or federal funds. If funds are not appropriated for any fiscal year during
the contract term, the District will promptly notify the Firm, and the contract will terminate at the
end of the last fiscal year for which funds were appropriated. The District shall have the sole
right to determine whether funds are available for the payments or performances due under this
Contract.

P N

“"n or Renegotiation

The District, the Office of the State Auditor, or the Firm, may request changes in the scope of
services to be performed hereunder. Such changes, including any increase or decrease in the
amount of the Firm’s compensation, which are mutually agreed upon by the District and the Firm,
shall be included in written amendments to this contract and subject to approval by the Office of
the State Auditor.

~-ntractor Requirements

The Firm shall be construed, during the entire term of this contract, to be an independent
contractor. Nothing in this contract is intended to nor shall be construed to create an employer-
employee relationship, or a joint venture relationship.

The Firm represents that it is qualified to perform the duties to be performed under this contract
S | wil it at” owne e on  whc
1 to pertorm the duties required under this contract. sucn personnel shall not be deemed
in any way, directly or indirectly, expressly or by implication, to be employees of the District.

Any person assigned by the firm to perform the services hereunder shall be the employee or a
subcontractor of the Firm, who shall have the sole right to hire and discharge its employee or
subcontractors.
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(i)

26.

217.

28.

29.

30.

31

Disputes and Arbitration

Any dispute concerning a question of fact arising under this contract shall be disposed of by good
faith negotiation between duly authorized representatives of the District, the Office of the State
Auditor, and the Firm. Such a resolution shall be reduced to writing and a copy thereof mailed or
furnished to the Firm and shall be final and conclusive.

If a resolution cannot be reached, the Firm shall mail or furnish to the District and the Office of
the State Auditor a written request for review. The Firm shall be afforded an opportunity to be
heard and to offer evidence in support of its position on the issue in dispute and under review.
The review will be handled under a three-person panel for arbitration, composed of the Director
of the Financial and Compliance Audit Division, the Director of Technical Assistance, and the
Director of the Contract Audit Review Section. The decision of the Arbitration Panel of the
Office of the State Auditor on the review shall be final and conclusive, unless determined by a
court of competent jurisdiction in Hinds County, State of Mississippi, to have been fraudulent,
capricious, or so grossly erroneous as necessarily to imply bad faith, or not be supported by
substantial evidence. Pending final decision of a dispute hereunder, the Firm shall proceed
diligently with the performance of the duties and obligations of the contract.

Assignment

The Firm shall not assign or otherwise transfer the obligation incurred on its part pursuant to the
terms of this contract without the prior written consent of the District. Any attempted assignment
or transfer of its obligations without such consent shall be null and void. All obligations and
duties of either party under this contract shall be binding on all successors in interest or assigns of
such party.

Failure to Enforce

Failure of any party hereto, to insist upon strict compliance with any of the terms, covenants and
conditions hereof shall not be deemed a waiver or relinquishment of any similar right or power
hereunder at any subsequent time or of any other provision hereof, nor shall it be construed to be
a modification of the terms of this contract.

Severability

If any term or provision of this contract is prohibited by the laws of the State of Mississippi or
declared invalid or void by a court of competent jurisdiction, the remainder of this contract shall
not be affected thereby and each term and provision of this contract shall be valid and enforceable
to the fullest extent permitted by law.

Entire Agreement

This cont  t constitutes the entire nt of the part  with S e jectr
contained herein and supersedes ana repiaces any and all prior negotiations, understandings, and
agreements, written or oral, between the parties relating thereto.

Address Changes

The parties agree to promptly notify each other of any change of address.
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38.

39.

Representation Regarding Gratuities

The Firm represents that it has not violated, is not violating, and promises that it will not violate
the prohibition against gratuities set forth in Section 7-204 (Gratuities) of the “Mississippi
Personal Service Contract Procurement Regulations.”

Certification of Independent Price Determination

The Firm certifies that the price submitted in response to the solicitation has been arrived at
independently and without — for the purpose of restricting competition — any consultation,
communication, or agreement with any other bidder or competitor relating to the price, the
intention to submit a bid, or the methods or factors used to calculate the price bid.

Certification Regarding Debarment. Suspension, and Other Responsibility Matters — Primary
Covered Transactions

The Firm certifies to the best of its knowledge and belief, that it and its principals:

Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal department or agency;

Have not within a three-year period preceding this contract; been convicted or had a civil
judgment rendered against them for commission of fraud or a criminal offense in connection with
obtaining, attempting to obtain, or performing a public (Federal, State, or local) transaction or
contract under a public transaction; violation of Federal or State antitrust statutes or commission
of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

Are not presently indicted or otherwise criminally or civilly charged by a government entity
(Federal, State or local) with commission of any of the offenses enumerated in item b. of this
certification; and

Have not within a three-year period preceding this contract had one or more public transactions
(Federal, State or local) terminated for cause or default.

Where the Firm is unable to certify to any of the statements in this certification, an explanation
should be attached.

S-**-- 1553 of Di ~° ° TeXV "7 ¢ " nRecovery and Reinvestment Act of 2009,
P.L. 111-5, provides protections for certain individuals who make specified disclosures relating to
Recovery Act funds. Any non-federal employer receiving recovery funds is required to post a
notice of the rights and remedies provided under this section of the Act.

11
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42,

43.

Reporting Requirements

The Firm is notified that this contract may be paid in full or part with American Recovery and
Reinvestment Act of 2009 (hereinafter, “ARRA”) Funds. The Firm shall ensure that all
subcontracts and other contracts for goods and services for an ARRA-funded project have the
mandated provisions of this directive in their contracts. Pursuant to Title XV, Section 1512 of the
ARRA, the Agency shall require that the contractor provide reports and other employment
information as evidence to document the number of jobs created or jobs retained by this contract
from the Firm’s own workforce and any subcontractors. No direct payment will be made for
providing said reports, as the cost for same shall be included in the various items in the contract.

Regquired Contract Provision to Implement ARRA Section 902

Section 902 of the ARRA requires that each contract awarded using ARRA funds must include a
provision that provides the U.S. Comptroller General and his representatives with the authority
to:

Examine any records of the Firm or any of its subcontractors, or any State or local agency
administering such contract, that directly pertain to, and involve transactions relating to, the
contract or subcontract; and

Interview any officer or employee of the Firm or any of its subcontractors, or of any State or local
government agency administering the contract, regarding such transactions.

Accordingly, the Comptroller General and his representatives shall have the authority and rights
prescribed under Section 902 of the ARRA with respect to contracts funded with recovery funds
made available under the ARRA. Section 902 further states that nothing in Section 902 shall be
interpreted to limit or restrict in any way any existing authority of the Comptroller General.

Authority of the Inspector General Provision

Section 1515(a) of the ARRA provides authority for any representatives of the United States
Inspector General to examine any records or interview any employee or officers working on this
contract. The Firm is advised that representatives of the Inspector General have the authority to
examine any record and interview any employee or officer of the Firm, its subcontractors or other
firms working on this contract. Section 1515(b) further provides that nothing in this section shall
be interpreted to limit or restrict in any way any existing authority of an Inspector General.

12
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