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Mississippi Board of Trustees State Institutions of Higher Learning
Amendment-Professional Services Contract with Clifton Larson Allen, LLP
IHL Contract Number: 2018-029E
Amendment 1

This amendment made the__ day of March 2022, by and between the MISSISSIPPI BOARD OF TRUSTEES
OF STATE INSTITUTIONS OF HIGHER LEARNING, (hereinafter referred to as IHL) and Clifton Larson Allen,
LLP (hereinafter referred to as Contractor).

WHEREAS, the parties agree to modify the terms and conditions of their original agreement entered into May 9,
2018, for the purpose of continuing to provide audit services for the years ending June 30, 2022, and June 30,
2023 (IHL contract number 2018-029E).

The following provisions are amended as follows:

The purpose of amendment number one includes the following:

1.

This agreement will be extended to expire 120 days after the conclusion of the last services provided
and final deliver of the items listed in Attachment A — Audit Service Schedule.

To continue to provide external audit service for years ending June 30, 2022, and June 30, 2023, per
attached engagement letter.

Increase the total Contract amount from not to exceed $4,000,000 to not to exceed $6,000,000.

This agreement may be renewed at the discretion of IHL upon written notice to the contractor at least
60 days prior to the end of the conclusion of the last services for two additional years of auditing
services.

Debarment and Suspension — The Contractor certifies, by the initials of the primary signatory below,
that it is not debarred, suspended, or otherwise excluded from or ineligible for participation in Federal
Assistance Programs under Executive Order 12549, Debarment and Suspension, codified at 29 CFR
Part 98, and that it will not subgrant with individuals or organizations which are debarred, suspended, or
otherwise excluded from or ineligibleC rticipation in Federal Assistance Programs

#7

5/16/2022

Initials of Primary Signatory Date

All other terms and conditions of the original agreement (IHL contract number 2018-029E) remain the same.

IHL and Contractor hereby accept the amendment to the provisions specified in this document.

IN WITNESS WHEREOF, this agreement is duly executed.

becusigneaby: ~~~ "stitutions of Higher Learning:
Dr. Alpred Kamdins 5/21/2022
CCCAEDE3S1AD4RS - .
Dr. Alfred Rankins, Jr., Commissioner Date

Mississippi Institutions of Higher Learning
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Cawitlhha Pavbvanbaw:
DocuSigned by:
(luristina Bowman. >/16/2022
UlliqlBgol?Pl?I:sgng?WIlldlI, Principal Date

Clifton Larson Allen, LLP

ioy: — ==t ™= of the State Auditor:

r - I:TOIEuASig-n‘elc.l by: :
ES]LLFWL Palmurtree 5/18/2022
E)I.eﬂ;lzlzgtﬁ?igEIFjgiHIEI uee, UPA Date

Director, Financial Audit Division
Mississippi Office of State Auditor
801 Woolfolk Building

501 North West St.

Jackson, MS 39201
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February 7, 2022

Board of Trustees and Management

State of Mississippi Institutions of Higher Learning
3825 Ridgewood Road

Jackson, Mississippi 39211

Dear Ladies and Gentlemen:

We are pleased to confirm our understanding of the terms and objectives of our engagement and the nature
and limitations of the audit and nonaudit services CliftonLarsonAllen LLP (“CLA,” “we,” “us,” and “our”) will
provide for the State of Mississippi Institutions of Higher Learning (“you,” “your,” or “the entity”) for the years
ended June 30, 2022 and 2023.

Christina Bowman is responsible for the performance of the audit engagement.

Scope of audit services

We will audit the financial statements of the business-type activities and the aggregate discretely presented
component units, which collectively comprise the basic financial statements of the State of Mississippi
Institutions of Higher Learning, as of and for the years ended June 30, 2022 and 2023, and the related notes to
the financial statements.

The Governmental Accounting Standards Board (GASB) provides for certain required supplementary information
(RSI) to accompany the entity’s basic financial statements. The following RSI will be subjected to certain limited
procedures, but will not be audited.

1. Management’s discussion and analysis.
2. GASB-required supplementary pension and OPEB information.

We will also evaluate and report on the presentation of the supplementary information other than RSI
accompanying the financial statements in relation to the financial statements as a whole.

Audit objectives

The objectives of our audit are to obtain reasonable assurance about whether the basic financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that
includes our opinions about whether your basic financial statements are fairly presented, in all material
respects, in conformity with accounting principles generally accepted in the United States of America (U.S.
GAAP). Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with auditing standards generally accepted in the United
States of America (U.S. GAAS) will always detect a material misstatement when it exists. Misstatements,
including omissions, can arise from fraud or error and are considered material if there is a substantial likelihood
that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on
the financial statements.
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Our audit will be conducted in accordance with U.S. GAAS; the standards for financial audits 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, and Audit Requirements for Federal Awards (Uniform Guidance). Those standards require us to be
independent of the entity and to meet our other ethical responsibilities, in accordance with the relevant ethical
requirements relating to our audit. Our audit will include tests of your accounting records, a determination of
major program(s) in accordance with the Uniform Guidance, and other procedures we consider necessary to
enable us to express opinions and render the required reports. We will apply certain limited procedures to the
RSl in accordance with U.S. GAAS. However, we will not express an opinion or provide any assurance on the RSI
because the limited procedures do not provide us with sufficient evidence to express an opinion or provide any
assurance. We will also perform procedures to enable us to express an opinion on whether the supplementary
information (as identified above) other than RSI accompanying the financial statements is fairly stated, in all
material respects, in relation to the financial statements as a whole.

The objectives of our audit also include:

e Reporting on internal control over financial reporting and on compliance with the provisions of laws,
regulations, contracts, and award agreements, noncompliance with which could have a material effect
on the financial statements in accordance with Government Auditing Standards.

e Reporting on internal control over compliance related to major programs and expressing an opinion (or
disclaimer of opinion) on compliance with federal statutes, regulations, and the terms and conditions of
federal awards that could have a direct and material effect on each major program in accordance with
the Uniform Guidance.

The Government Auditing Standards report on internal control over financial reporting and on compliance and
other matters will include a paragraph that states (1) that the purpose of the report is solely to describe the
scope of our testing of internal control and compliance and the results of that testing, and not to provide an
opinion on the effectiveness of the entity’s internal control or on compliance, and (2) that the report is an
integral part of an audit performed in accordance with Government Auditing Standards in considering the
entity’s internal control and compliance. The Uniform Guidance report on internal control over compliance will
include a paragraph that states that the purpose of the report on internal control over compliance is solely to
describe the scope of our testing of internal control over compliance and the results of that testing based on the
requirements of the Uniform Guidance. Both reports will state that the report is not suitable for any other
purpose.

We will issue written reports upon completion of our audit of your financial statements and compliance with
requirements applicable to major programs. We will make reference to the Mississippi State University
Foundation, Inc., the University of Mississippi Foundation, The University of Mississippi Educational Building
Corporation, the State Institutions of Higher Learning Self-Insured Workers’ Compensation Fund and the State
Institutions of Higher Learning Tort Liability Funds’ audits in our report on your financial statements.
Circumstances may arise in which our report may differ from its expected form and content based on the results
of our audit. Depending on the nature of these circumstances, it may be necessary for us to modify our opinions,
add an emphasis-of-matter or other-matter paragraph to our auditors’ report, or if necessary, withdraw from
the engagement. If our opinions on the financial statements or the single audit compliance opinion is other than
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unmodified, we will discuss the reasons with you in advance. If circumstances occur related to the condition of
your records, the availability of sufficient, appropriate audit evidence, or the existence of a significant risk of
material misstatement of the financial statements or material noncompliance caused by error, fraudulent
financial reporting, or misappropriation of assets, which in our professional judgment prevent us from
completing the audit or forming opinions on the financial statements or an opinion on compliance, we retain the
right to take any course of action permitted by professional standards, including declining to express opinions or
issue reports, or withdrawing from the engagement.

Auditor responsibilities, procedures, and limitations

We will conduct our audit in accordance with U.S. GAAS, the standards for financial audits contained in
Government Auditing Standards, and the Uniform Guidance. Those standards require that we exercise
professional judgment and maintain professional skepticism throughout the planning and performance of the
audit. As part of our audit, we will:

e Identify and assess the risks of material misstatement of the financial statements and material
noncompliance, 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
opinions. The risk of not detecting a material misstatement or a material noncompliance 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.

e 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 opinions on the
effectiveness of the entity's internal control. However, we will communicate to you in writing any
significant deficiencies or material weaknesses in internal control relevant to the audit of the basic
financial statements that we have identified during the audit.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the basic
financial statements, including the amounts and disclosures, and whether the basic financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

e Conclude, based on the audit evidence obtained, whether there are conditions or events, considered in
the aggregate, that raise substantial doubt about the entity’s ability to continue as a going concern for a
reasonable period of time.

Although our audit planning has not been concluded and modifications may be made, we have identified the
following significant risk of material misstatement as part of our audit planning:

e Improper revenue recognition
e Management Override of Controls
e Cutoff of accounts payable

There is an unavoidable risk, because of the inherent limitations of an audit, together with the inherent
limitations of internal control, that some material misstatements or noncompliance may not be detected, even
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though the audit is properly planned and performed in accordance with U.S. GAAS, Government Auditing
Standards, and the Uniform Guidance. Because we will not perform a detailed examination of all transactions,
material misstatements, whether from (1) errors, (2) fraudulent financial reporting, (3) misappropriation of
assets, or (4) violations of laws or governmental regulations that are attributable to the entity or to acts by
management or employees acting on behalf of the entity, may not be detected. Because the determination of
waste and abuse is subjective, Government Auditing Standards do not require auditors to perform specific
procedures to detect waste or abuse in financial audits nor do they expect auditors to provide reasonable
assurance of detecting waste or abuse.

In addition, an audit is not designed to detect immaterial misstatements or violations of laws or governmental
regulations that do not have a direct and material effect on the financial statements or on major programs.
However, we will inform the appropriate level of management and those charged with governance of any
material errors, fraudulent financial reporting, or misappropriation of assets that come to our attention. We will
also inform the appropriate level of management and those charged with governance of any violations of laws
or governmental regulations that come to our attention, unless clearly inconsequential. We will include such
matters in the reports required for a single audit.

Tests of controls may be performed to test the effectiveness of certain controls that we consider relevant to
preventing and detecting fraud or errors that are material to the financial statements and to preventing and
detecting misstatements resulting from noncompliance with provisions of laws, regulations, contracts, and grant
agreements that have a material effect on the financial statements. Our tests, if performed, will be less in scope
than would be necessary to render an opinion on internal control and, accordingly, no opinion will be expressed
in our report on internal control issued pursuant to Government Auditing Standards.

As required by the Uniform Guidance, we will perform tests of controls over compliance to evaluate the
effectiveness of the design and operation of controls that we consider relevant to preventing or detecting
material noncompliance with the direct and material compliance requirements applicable to each major federal
award program. However, our tests will be less in scope than would be necessary to render an opinion on those
controls and, accordingly, no opinion will be expressed in our report on internal control issued pursuant to the
Uniform Guidance.

An audit is not designed to provide assurance on internal control or to identify deficiencies, significant
deficiencies, or material weaknesses in internal control. However, we will communicate to you in writing
significant deficiencies or material weaknesses in internal control relevant to the audit of the basic financial
statements that we identify during the audit that are required to be communicated under AICPA professional
standards, Government Auditing Standards, and the Uniform Guidance.

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of the entity’s compliance with the provisions of laws, regulations,
contracts, and grant agreements that have a material effect on the financial statements. However, the objective
of our audit will not be to provide an opinion on overall compliance and we will not express such an opinion in
our report on compliance issued pursuant to Government Auditing Standards.

We will include in our report on internal control over financial reporting and on compliance relevant information
about any identified or suspected instances of fraud and any identified or suspected noncompliance with
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provisions of laws, regulations, contracts, or grant agreements that may have occurred that are required to be
communicated under Government Auditing Standards.

The Uniform Guidance requires that we also plan and perform the audit to obtain reasonable assurance about
whether the auditee has complied with federal statutes, regulations, and the terms and conditions of federal
awards that may have a direct and material effect on each of the entity’s major programs. Our procedures will
consist of tests of transactions and other applicable procedures described in the “OMB Compliance Supplement”
for the types of compliance requirements that could have a direct and material effect on each of the entity’s
major programs. The purpose of these procedures will be to express an opinion on the entity’s compliance with
requirements applicable to each of its major programs in our report on compliance issued pursuant to the
Uniform Guidance.

We will evaluate the presentation of the schedule of expenditures of federal awards accompanying the financial
statements in relation to the financial statements as a whole. We will make certain inquiries of management and
evaluate the form, content, and methods of preparing the schedule to determine whether the information
complies with U.S. GAAP and the Uniform Guidance, the method of preparing it has not changed from the prior
period, and the information is appropriate and complete in relation to our audit of the financial statements. We
will compare and reconcile the schedule to the underlying accounting records and other records used to prepare
the financial statements or to the financial statements themselves.

Our responsibility as auditors is limited to the period covered by our audit and does not extend to any later
periods for which we are not engaged as auditors.

Management responsibilities

Our audit will be conducted on the basis that you (management and, when appropriate, those charged with
governance) acknowledge and understand that you have certain responsibilities that are fundamental to the
conduct of an audit.

You are responsible for the preparation and fair presentation of the financial statements, RSI, and the schedule
of expenditures of federal awards in accordance with U.S. GAAP. Management is also responsible for identifying
all federal awards received, understanding and complying with the compliance requirements, and for the
preparation of the schedule of expenditures of federal awards (including notes and noncash assistance received)
in accordance with the requirements of the Uniform Guidance.

Management’s responsibilities include the selection and application of accounting principles; recording and
reflecting all transactions in the financial statements; determining the reasonableness of significant accounting
estimates included in the financial statements; adjusting the financial statements to correct material
misstatements; and confirming to us in the management representation letter that the effects of any
uncorrected misstatements aggregated by us during the current engagement and pertaining to the latest period
presented are immaterial, both individually and in the aggregate, to the financial statements taken as a whole.
In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the entity’s ability to continue as a going
concern for 12 months beyond the financial statement date.
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Management is responsible for compliance with applicable laws and regulations and the provisions of contracts
and grant agreements, including compliance with federal statutes, regulations, and the terms and conditions of
federal awards applicable to the entity’s federal programs. Your responsibilities also include identifying
significant contractor relationships in which the contractor has responsibility for program compliance and for
the accuracy and completeness of that information.

You are responsible for the design, implementation, and maintenance of effective internal control, including
internal control over compliance, relevant to the preparation and fair presentation of financial statements that
are free from material misstatement, whether due to fraud or error, including evaluating and monitoring
ongoing activities and safeguarding assets to help ensure that appropriate goals and objectives are met; and
that there is reasonable assurance that government programs are administered in compliance with compliance
requirements.

You are responsible for the design, implementation, and maintenance of internal controls to prevent and detect
fraud; assessing the risk that the financial statements may be materially misstated as a result of fraud; and for
informing us about all known or suspected fraud affecting the entity involving (1) management, (2) employees
who have significant roles in internal control, and (3) others where the fraud could have a material effect on the
financial statements. Your responsibilities include informing us of your knowledge of any allegations of fraud or
suspected fraud affecting the entity received in communications from employees, former employees, grantors,
regulators, or others. In addition, you are responsible for implementing systems designed to achieve compliance
with applicable laws and regulations and the provisions of contracts and grant agreements, including compliance
with federal statutes, regulations, and the terms and conditions of federal awards applicable to the entity’s
federal programs; identifying and ensuring that the entity complies with applicable laws, regulations, contracts,
and grant agreements, including compliance with federal statutes, regulations, and the terms and conditions of
federal awards applicable to the entity’s federal programs; and informing us of all instances of identified or
suspected noncompliance whose effects on the financial statements should be considered.

You are responsible for taking timely and appropriate steps to remedy any fraud and noncompliance with
provisions of laws, regulations, contracts, and grant agreements that we may report. Additionally, as required by
the Uniform Guidance, it is management’s responsibility to evaluate and monitor noncompliance with federal
statutes, regulations, and the terms and conditions of federal awards; take prompt action when instances of
noncompliance are identified, including noncompliance identified in audit findings; and to follow up and take
prompt corrective action on reported audit findings and to prepare a summary schedule of prior audit findings
and a corrective action plan. The summary schedule of prior audit findings should be available for our review on
June 30, 2022 and 2023, respectively.

You are responsible for providing us with (1) access to all information of which you are aware that is relevant to
the preparation and fair presentation of the financial statements, including amounts and disclosures, such as
records, documentation, identification of all related parties and all related-party relationships and transactions,
and other matters, and for the accuracy and completeness of that information (including information from
within and outside of the general and subsidiary ledgers), and for ensuring management information and
financial information is reliable and properly reported; (2) access to personnel, accounts, books, records,
supporting documentation, and other information as needed to perform an audit under the Uniform Guidance;
(3) additional information that we may request for the purpose of the audit; and (4) unrestricted access to
persons within the entity from whom we determine it necessary to obtain audit evidence. You agree to inform
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us of events occurring or facts discovered subsequent to the date of the financial statements that may affect the
financial statements. You are also responsible for providing us access to component information, those charged
with governance of components, component management, and component auditors (including relevant audit
documentation and communications).

Management is responsible for providing us with, or making arrangements to facilitate (1) unrestricted
communication between us and the component auditor(s) to the extent permitted by law or regulation;

(2) communications between the component auditor(s), those charged with governance of the component(s),
and component management, including communications of significant deficiencies and material weaknesses in
internal control; (3) communications between regulatory authorities and the component(s) related to financial
reporting matters; (4) access to component information, those charged with governance of the component(s),
component management, and the component auditor(s) (including relevant audit documentation requested by
us); and (5) permission to perform work, or request a component auditor to perform work, on the financial
information of the component(s).

You agree to include our report on the schedule of expenditures of federal awards in any document that
contains and indicates that we have reported on the schedule of expenditures of federal awards. You also agree
to include the audited financial statements with any presentation of the schedule of expenditures of federal
awards that includes our report thereon or make the audited financial statements readily available to intended
users of the schedule of expenditures of federal awards no later than the date the schedule of expenditures of
federal awards is issued with our report thereon. Your responsibilities include acknowledging to us in the
representation letter that (1) you are responsible for presentation of the schedule of expenditures of federal
awards in accordance with the Uniform Guidance; (2) you believe the schedule of expenditures of federal
awards, including its form and content, is fairly presented in accordance with the Uniform Guidance; (3) the
methods of measurement or presentation have not changed from those used in the prior period (or, if they have
changed, the reasons for such changes); and (4) you have disclosed to us any significant assumptions or
interpretations underlying the measurement or presentation of the schedule of expenditures of federal awards.

Management is responsible for the preparation and fair presentation of other supplementary information in
accordance with U.S. GAAP. You agree to include our report on the supplementary information in any document
that contains, and indicates that we have reported on, the supplementary information. You also agree to include
the audited financial statements with any presentation of the supplementary information that includes our
report thereon or make the audited financial statements readily available to users of the supplementary
information no later than the date the supplementary information is issued with our report thereon. You agree
to provide us written representations related to the presentation of the supplementary information.

Management is responsible for the preparation of other information included in your annual report. You agree
to provide the final version of such information to us in a timely manner, and if possible, prior to the date of our
auditors’ report. If the other information included in your annual report will not be available until after the date
of our auditors’ report on the financial statements, you agree to provide written representations indicating that
(1) the information is consistent with the financial statements, (2) the other information does not contain
material misstatements, and (3) the final version of the documents will be provided to us when available, and
prior to issuance of the annual report by the entity, so that we can complete the procedures required by
professional standards. Management agrees to correct material inconsistencies that we may identify. You agree
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to include our auditors’ report in any document containing financial statements that indicates that such financial
statements have been audited by us.

Management is responsible for providing us with a written confirmation concerning representations made by
you and your staff to us in connection with the audit and the presentation of the basic financial statements and
RSI. During our engagement, we will request information and explanations from you regarding, among other
matters, the entity’s activities, internal control, future plans, specific transactions, and accounting systems and
procedures. The procedures we will perform during our engagement and the conclusions we reach as a basis for
our report will be heavily influenced by the representations that we receive in the representation letter and
otherwise from you. Accordingly, inaccurate, incomplete, or false representations could cause us to expend
unnecessary effort or could cause a material fraud or error to go undetected by our procedures. In view of the
foregoing, you agree that we shall not be responsible for any misstatements in the entity’s financial statements
that we may fail to detect as a result of misrepresentations made to us by you.

Management is responsible for establishing and maintaining a process for tracking the status of audit findings
and recommendations. Management is also responsible for identifying and providing report copies to us of
previous financial audits, attestation engagements, performance audits, or other studies related to the
objectives discussed in the “Audit objectives” section of this letter. This responsibility includes relaying to us
corrective actions taken to address significant findings and recommendations resulting from those audits,
attestation engagements, performance audits, or other engagements or studies. You are also responsible for
providing management’s views on our current findings, conclusions, and recommendations, as well as your
planned corrective actions for the report, and for the timing and format for providing that information.

Use of financial statements

The financial statements and our report thereon are for management’s use. If you intend to reproduce and
publish the financial statements and our report thereon, they must be reproduced in their entirety. Inclusion of
the audited financial statements in a document, such as an annual report or an offering document, should be
done only with our prior approval of the document. You are responsible to provide us the opportunity to review
such documents before issuance.

If the parties (i.e., you and CLA) agree that CLA will not be involved with your official statements related to
municipal securities filings or other offering documents, we will require that any official statements or other
offering documents issued by you with which we are not involved clearly indicate that CLA is not involved with
the contents of such documents. Such disclosure should read as follows:

CliftonLarsonAllen LLP, our independent auditor, has not been engaged to perform and has not
performed, since the date of its report included herein, any procedures on the financial statements
addressed in that report. CliftonLarsonAllen LLP also has not performed any procedures relating to this
offering document.

With regard to the electronic dissemination of audited financial statements, including financial statements
published electronically on your website or submitted on a regulator website, you understand that electronic
sites are a means to distribute information and, therefore, we are not required to read the information
contained in those sites or to consider the consistency of other information in the electronic site with the
original document.
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We may issue preliminary draft financial statements to you for your review. Any preliminary draft financial
statements should not be relied on or distributed.

Engagement administration and other matters

We understand that your employees will prepare all confirmations, account analyses, and audit schedules we
request and will locate any documents or invoices selected by us for testing. A list of information we expect to
need for our audit and the dates required will be provided in a separate communication.

At the conclusion of the engagement, we will complete the auditor sections of the electronic Data Collection
Form SF-SAC and perform the steps to certify the Form SF-SAC and single audit reporting package. It is
management’s responsibility to complete the auditee sections of the Data Collection Form. We will create the
single audit reporting package PDF file for submission; however, it is management’s responsibility to review for
completeness and accuracy and electronically submit the reporting package (including financial statements,
schedule of expenditures of federal awards, summary schedule of prior audit findings, auditors’ reports, and
corrective action plan) along with the Data Collection Form to the federal audit clearinghouse and, if
appropriate, to pass-through entities. The Data Collection Form and the reporting package must be
electronically submitted within the earlier of 30 calendar days after receipt of the auditors’ reports or nine
months after the end of the audit period.

We will provide copies of our reports to the entity; however, management is responsible for distribution of the
reports and the financial statements. Unless restricted by law or regulation, or containing confidential or
sensitive information, copies of our reports are to be made available for public inspection.

We are available to perform additional procedures with regard to fraud detection and prevention, at your
request, as a separate engagement, subject to completion of our normal engagement acceptance procedures.
The terms and fees of such an engagement would be documented in a separate engagement letter.

The audit documentation for this engagement is the sole and exclusive property of CLA and constitutes
confidential and proprietary information. However, subject to applicable laws and regulations, audit
documentation and appropriate individuals will be made available upon request and in a timely manner to
oversight agencies, or its designee, a federal agency providing direct or indirect funding, or the U.S. Government
Accountability Office for purposes of a quality review of the audit, to resolve audit findings, or to carry out
oversight responsibilities. We will notify you of any such request. If requested, access to such audit
documentation will be provided under the supervision of CLA personnel. Furthermore, upon request, we may
provide copies of selected audit documentation to the aforementioned parties. These parties may intend, or
decide, to distribute the copies or information contained therein to others, including other governmental
agencies.

The audit documentation for this engagement will be retained for a minimum of seven years after the report
release date. If we are aware that a federal awarding agency, pass-through entity, or auditee is contesting an
audit finding, we will contact the party(ies) contesting the audit finding for guidance prior to destroying the
audit documentation.

CLA will not disclose any confidential, proprietary, or privileged information of the entity to any persons without
the authorization of entity management or unless required by law. This confidentiality provision does not
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prohibit us from disclosing your information to one or more of our affiliated companies in order to provide
services that you have requested from us or from any such affiliated company. Any such affiliated company shall
be subject to the same restrictions on the use and disclosure of your information as apply to us.

Professional standards require us to be independent with respect to you in the performance of these services.
Any discussion that you have with our personnel regarding potential employment with you could impair our
independence with respect to this engagement. Therefore, we request that you inform us prior to any such
discussions so that we can implement appropriate safeguards to maintain our independence and objectivity.
Further, any employment offers to any staff members working on this engagement without our prior knowledge
may require substantial additional procedures to ensure our independence. You will be responsible for any
additional costs incurred to perform these procedures.

Our relationship with you is limited to that described in this letter. As such, you understand and agree that we
are acting solely as independent accountants. We are not acting in any way as a fiduciary or assuming any
fiduciary responsibilities for you. We are not responsible for the preparation of any report to any governmental
agency, or any other form, return, or report or for providing advice or any other service not specifically recited in
this letter.

Our engagement ends on delivery of our signed report. Any additional services that might be requested will be a
separate, new engagement. The terms and conditions of that new engagement will be governed by a new,
specific engagement letter for that service.

Government Auditing Standards require that we make our most recent external peer review report publicly
available. The report is posted on our website at www.CLAconnect.com/Aboutus/.

Mediation

Any disagreement, controversy, or claim (“Dispute”) that may arise out of any aspect of our services or
relationship with you, including this engagement, shall be submitted to non-binding mediation by written notice
(“Mediation Notice”) to the other party. In mediation, we will work with you to resolve any differences
voluntarily with the aid of an impartial mediator.

The mediation will be conducted as specified by the mediator and agreed upon by the parties. The parties agree
to discuss their differences in good faith and to attempt, with the assistance of the mediator, to reach an
amicable resolution of the Dispute.

Each party will bear its own costs in the mediation. The fees and expenses of the mediator will be shared equally
by the parties.

Time limitation

The nature of our services makes it difficult, with the passage of time, to gather and present evidence that fully
and fairly establishes the facts underlying any Dispute that may arise between the parties. The parties agree
that, notwithstanding any statute or law of limitations that might otherwise apply to a Dispute, including one
arising out of this agreement or the services performed under this agreement, for breach of contract or fiduciary
duty, tort, fraud, misrepresentation or any other cause of action or remedy, any action or legal proceeding by
you against us must be commenced within twenty-four (24) months (“Limitation Period”) after the date when
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we deliver our final audit report under this agreement to you, regardless of whether we do other services for
you relating to the audit report, or you shall be forever barred from commencing a lawsuit or obtaining any legal
or equitable relief or recovery.

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

Fees

Our professional fees will be $951,130 and $998,690 for the system-wide financial statement audits and single
audits for the years ended June 30, 2022 and 2023. We will also bill for a technology and client support fee of
five percent (5%) of all professional fees billed. These fees are based on anticipated cooperation from your
personnel and their assistance with preparing confirmations and requested schedules. If the requested items are
not available on the dates required or are not accurate, the fees and expenses will likely be higher. If unexpected
circumstances require significant additional time, we will advise you before undertaking work that would require
a substantial increase in the fee and expense estimates. Our invoices, including applicable state and local taxes,
will be rendered each month as work progresses and are payable on presentation. In accordance with our firm
policies, work may be suspended if your account becomes 60 days or more overdue and will not be resumed
until your account is paid in full. If we elect to terminate our services for nonpayment, our engagement will be
deemed to have been completed even if we have not issued our reports. You will be obligated to compensate us
for all time expended and related fees and to reimburse us for all out-of-pocket expenditures through the date
of termination.

Unanticipated services

We do not anticipate encountering the need to perform additional services beyond those described in this
letter. Below are listings of services considered to be outside the scope of our engagement. If any such service
needs to be completed before the audit can proceed in an efficient manner, we will determine whether we can
provide the service and maintain our independence. If appropriate, we will notify you and provide a fair and
reasonable price for providing the service. We will bill you for the service at periodic dates after the additional
service has been performed.

Bookkeeping services

Bookkeeping services are not audit services. Bookkeeping services include the following activities:
e Preparation of a trial balance
e Account reconciliations
e Bank statement reconciliations

e (Capital asset accounting (e.g., calculating depreciation, identify capital assets for additions and
deletions)

e Calculating accruals

e Analyzing transactions for proper recording
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Converting cash basis accounting records to accrual basis
Preparation of financial statements and the related notes to the financial statements
Processing immaterial adjustments through the financial statements

Adjusting the financial statements for new activities and new disclosures

Additional work resulting from unanticipated changes in your organization or accounting records

If your organization undergoes significant changes in key personnel, accounting systems, and/or internal
control, we are required to update our audit documentation and audit plan. The following are examples
of situations that will require additional audit work:

Revising documentation of your internal control for changes resulting from your implementation
of new information systems

Deterioration in the quality of the entity’s accounting records during the current-year
engagement in comparison to the prior-year engagement

Significant new accounting issues

Significant changes in your volume of business

Mergers, acquisitions, or other business combinations

New or unusual transactions

Changes in audit scope or requirements resulting from changes in your activities
Erroneous or incomplete accounting records

Evidence of material weaknesses or significant deficiencies in internal control
Substantial increases in the number or significance of problem loans

Regulatory examination matters

Implementation or adoption of new or existing accounting, reporting, regulatory, or tax
requirements

New financial statement disclosures

Changes in engagement timing and assistance by your personnel

The fee estimate is based on anticipated cooperation from your personnel and their assistance with
timely preparation of confirmations and requested schedules. If the requested items are not available
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on the dates required or are not accurate, we will advise management. Additional time and costs may
be necessary because of such unanticipated delays. Examples of situations that may cause our
estimated fee to increase include:

e Significant delays in responding to our requests for information such as reconciling variances or
providing requested supporting documentation (e.g., invoices, contracts, and other documents)

e Rescheduling our fieldwork

e Schedule disruption caused by litigation, financial challenges (going concern), loan covenants
(waivers), etc.

e |dentifying a significant number of proposed audit adjustments

e Schedules prepared by your personnel that do not reconcile to the general ledger
e Numerous revisions to information and schedules provided by your personnel

e Restating financial statements for accounting errors in the prior year

e Lack of availability of entity personnel during audit fieldwork

Changes in accounting and audit standards

Standard setters and regulators continue to evaluate and modify standards. Such changes may result in new or
revised financial reporting and disclosure requirements or expand the nature, timing, and scope of the activities
we are required to perform. To the extent that the amount of time required to provide the services described in
this letter increases due to such changes, our fee may need to be adjusted. We will discuss such circumstances
with you prior to performing the additional work.

Changes related to COVID-19

COVID-19 continues to have significant direct and indirect impacts on financial reporting, disclosure
requirements, and the nature, timing, and scope of the activities we are required to perform. To the extent that
the amount of time required to provide the services described in this letter increases due to such changes, our
fee may need to be adjusted. We will discuss such circumstances with you prior to performing the additional
work.

Other fees

You also agree to compensate us for any time and expenses, including time and expenses of legal counsel, we
may incur in responding to discovery requests or participating as a witness or otherwise in any legal, regulatory,
or other proceedings that we are asked to respond to on your behalf.

Finance charges and collection expenses

You agree that if any statement is not paid within 30 days from its billing date, the unpaid balance shall accrue
interest at the monthly rate of one and one-quarter percent (1.25%), which is an annual percentage rate of 15%.
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In the event that any collection action is required to collect unpaid balances due us, reasonable attorney fees
and expenses shall be recoverable.

Consent
Consent to use information for benchmarking analysis

In an effort to better serve the needs of our clients, we develop a variety of benchmark, performance indicator,
and predictive analysis reports, using anonymized client data obtained from our audit, tax, and other
engagements. Business and financial information that you provide to us may be combined with information
from other clients and included within the aggregated data that we use in these reports. While some of these
analytical reports will be published and released publicly, please be assured that the separate information that
we obtain from you will remain confidential, as required by the AICPA Code of Professional Conduct.

Subcontractors

CLA may, at times, use subcontractors to perform services under this agreement, and they may have access to
your information and records. Any such subcontractors will be subject to the same restrictions on the use of
such information and records as apply to CLA under this agreement.

Agreement

We appreciate the opportunity to be of service to you and believe this letter accurately summarizes the
significant terms of our engagement. This letter constitutes the entire agreement regarding these services and
supersedes all prior agreements (whether oral or written), understandings, negotiations, and discussions
between you and CLA. If you have any questions, please let us know. Please sign, date, and return this letter to
us to indicate your acknowledgment and understanding of, and agreement with, the arrangements for our audit
of your financial statements including the terms of our engagement and the parties’ respective responsibilities.

Sincerely,
CliftonLarsonAllen LLP

DocuSigned by:

(uwridina Bowman.

ABGO2BTIB2634F6. .
Christina Bowman, CPA
Principal
410-308-8064
Christina.bowman@CLAconnect.com

Response:
This letter correctly sets forth the understanding of the State of Mississippi Institutions of Higher Learning.

DocuSigned by:

Thomas Duff

Authorized governance signature: _\__ . oseneanpsadoa
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Title: Trustee
5/21/2022

Date:

DocuSigned by:

Dr. Alpred Kamdins

Authorized management signature: _\_" . .ceneasiaasss.

Titl Ccommissioner of Higher Education
itle:

5/21/2022
Date:

DocuSigned by:

tplanic Pabmentrer

Authorized Representative of OSA signature: _Eﬁmcommg__

] Director of Audit
Title:

5/18/2022
Date:
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April 11, 2018

Board of Trustees and Management

State of Mississippi Institutions of Higher Learning
3825 Ridgewood Rd

Jackson, Mississippi 39211

Dear Ladies and Gentlemen:

We are pleased to confirm our understanding of the terms and objectives of our engagements and the nature and
limitations of the audit and nonaudit services CliftonLarsonAllen LLP (“CLA,” “we,” “us,” and “our”) will provide
for the State of Mississippi Institutions of Higher Learning (“you,” “your,” or “the entity”) for the years ended June
30, 2018, June 30, 2019, June 30, 2020, and June 30, 2021.

Christina Bowman and Jeff Bonick are responsible for the performance of the audit engagements.

Audit services
We will audit the financial statements of the business-type activities and the aggregate discretely presented

component units, which collectively comprise the basic financial statements of the State of Mississippi Institutions
of Higher Learning, as of and for the years ended June 30, 2018, June 30, 2019, June 30, 2020, and June 30, 2021
and the related notes to the financial statements.
The Governmental Accounting Standards Board (GASB) provides for certain required supplementary information
(RSI) to accompany the entity’s basic financial statements. The following RSI will be subjected to certain limited
procedures, but will not be audited.

1. Management’s discussion and analysis.

2. GASB-required supplementary pension and OPEB information.

We will also evaluate and report on the presentation of the following supplementary information other than RS
accompanying the financial statements in relation to the financial statements as a whole:

1. Schedule of expenditures of federal awards
2. Combining supplemental information

3. Component unit information

A member of
-

Nexia

International
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Nonaudit services
We will also provide the following nonaudit services:

*  Assist with preparation of your financial statements, schedule of expenditures of faderal awards, and
related notes.

s Preparation of adjusting journal entries,

Audit ohjectives

The abjective of our audits is the expression of opinions about whether your basic financial statements are fairly
presented, in all material respects, in conformity with accounting principles generally accepted in the United

tates of America (U.S. GAAP). Our audits wili be conducted in accordance with auditing standards generally
accepted inthe United States of America {U.S. GAAS); the standards for financial audits 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, and Audit
Requirements for Federal Awards [Uniform Guidance). Our audits will include tests of your accounting records, a
determination of major program{s} in accordance with the Uniform Guidance, and other procedures we consider
necessary to enable us to express opinions and render the required reports. We will apply certain limited
procedures to the RS! in accordance with U.S. GAAS. However, we will not express an opinion or provide any
assurance on the RSI because the limited procedures do not provide us with sufficient evidence to exprass an
opinion or provide any assurance. We will also perform procedures to enable us to express an opinion on whether
the supplementary information {as identified above) other than RSl accompanying the financial statements is fairly
stated, in all material respects, in relation to the financial statements as & whola.

The objectives of our audits aiso include:

» Reporting on internal control over financial reporting and compliance with the provisions of laws,
regulations, contracts, and award agreaments, noncompliance with which could have a materizl effect on
the financial statements in accordance with Government Auditing Standords.

» Reporting on internal control aver compliance related to major programs and expressing an opinioh {or
disclaimer of opinion} on compliance with federal statutes, regulations, and the tarms and conditions of
federal awards that could have a direct and material effect on each major program in accordance with the
Uniform Guidance.

The Government Auditing Standards report on internal control over financial reporting and on compliance and
other matters will include a paragraph that states {1} that the purpose of the report is solely to describe the scope
of our testing of internal control and compliance and the result of that testing, and not 1o provide an opinion on
the effectiveness of the entity’s internal control or on compliance, and (2) that the report is an integral part of an
audit performed in accordance with Government Auditing Standards in considering the entity’s internal control
and compliance. The Uniform Guidance report on internal control over compliance will include a paragraph that
states that the purpose of the report on internal control over compliance is solely to describe the scope of our
testing of internal control over compliance and the result of that testing based on the requirements of the Uniform
Guidance. Both reports will state that the report is not suitable for any other purpose.

We will issue written reports upon completion of our sudits of your financial statements and compliance with
requirements applicabls to major programs. We will make reference to other auditors’ audits of Mississippi State
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University Foundation, inc., The University of Mississippi Foundation, the University of Southern Mississippi
Foundation, The University of Mississippl Medical Center Educational Building Corporation, The University of
Mississipp! Educational Building Corporation, The University of Mississippi Medical Center Tort Claims Fund, the
State Institutions of Higher Learning Self-insured Workers’ Compensation Fund, and the State Institutions of
Higher Learning Tort Liability Fund in our report on your financial statements. We cannot provide assurance that
unmodified opinions will be expressed. Circumstances may arise In which it is necessary for us to modify our
opinions, add an emphasis-of-matter or other-matter paragraph(s}, or withdraw from the engagement. if our
opinions on the financial statements or the single audit compliance opinion are other than unmodified, we will
discuss the reasons with you in advance. If circumstances occur related to the condition of your records, the
availability of sufficient, appropriate audit evidence, or the existence of a significant risk of material misstatement
of the financial statements or material noncompliance caused by error, fraudulent financial reporting, or
misappropriation of assets, which in our professional judgment prevent us from completing the audit or forming
opinions on the financial statements or an opinion on compliance, we retain the right to take any course of action
permitted by professional standards, including declining to express opinions or issue reports, or withdrawing from
the engagement.

Auditor responsibilities, procedures, and limitations

We will conduct our audits in accordance with U5, GAAS and the standards for financial audits contalned in
Government Auditing Standards. Those standards require that we plan and perform the audits to obtain
reasonable assurance ahout whether the basic financial statements as a whole are free from material
misstatement, whether due to fraud or error. An audit involves perferming proceduras to obtain sufficient
appropriate audit evidence about the amounts and disclosures in the basic financial statements. The procedures
selected depend an the auditors’ judgment, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error. An audit alse Includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates mada by management, as
well as evaluating the overall presentation of the basic financial statements.

There is an unavoidable risk, because of the inherent limitations of an audit, together with the inherent limitations
of internal control, that some material misstatements or noncompliance may not be detected, even though the
audit is properly planned and performed in accordance with U.S. GAAS, Government Auditing Standards, and the
Uniform Guidance. Because we will not perform a detailed examination of all transactions, material
misstaternents, whether from {1} errors, {2} fraudulent financial reporting, {3} misappropriation of assets, or
(4) violations of laws or governmental regulations that are attributable to the entity or t¢ acts by management or
employeas acting on behalf of the entity, may not be detected. Because the determination of abuse is subjective,
Government Auditing Standards do not expect auditors to provide reasonable assurance of detecting abuse,

In addition, an audit is not designed to detect immaterial misstatements or violations of laws or governmentaj
regulations that do not have a direct and material affect on the financial statements or on major programs,
However, we will inform the appropriate level of management and those charged with governance of any material
errors, fraudulent financial reporting, or misappropriation of assets that come to our attention. We wiil also inform
the appropriate level of management and those charged with governance of any violations of laws or
governmental regulations that come to our attention, unless clearly inconsequential, and of any material abuse
that comes to our attention, We will include such matters in the reports required for a singie audit.

in making our risk assessments, we consider internal control relevant to the entity’s preparation and fair
presentation of the basic financial statements and compliance in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an copinion on the effectiveness of the
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entity's internal control. Tests of controls may be performed to test the effectiveness of certain controls that we
considar refevant to preventing and detecting fraud or errors that are material o the financial statemeants and to
preventing and detacting misstatements resulting from noncompliance with provisions of laws, regulations,
contracts, and grant agreements that have a material effect or the finandal statements. Our tests, if performed,
will be less in scope than would be necassary to render an opinion on internal control and, accordingly, no opinion
will be expressed in our report on internal control issued pursuant to Government Auditing Standards,

As required by the Uniform Guidance, we will perform tests of controis over compliance to evaluate the
effectiveness of the design and operation of controls that we consider relevant to preventing or detecting material
noncompliance with the direct and material compliance requirements applicable to each major federal award
program. However, our tests will be fess in scope than would be necessary to render an opinion on those contrals
and, accordingly, no oginioh will be expressed in our report on internal control issued pursuant to the Uniform
Guidance,

An audit is not designed to provide assurance on internal control or to identify deficiencies, significant deficiencies,
or matetrial weakhesses in internal control. However, we will communicate to you in writing significant deficiencies
or material weaknesses in internal control relevant to the audit of the basic financial statements that we identify
during the audits that are required to be communicated under AICPA professional standards, Government
Auditing Stendords, and the Uniform Guidance.

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of the entity’s compliance with the provisions of laws, regulations, contracts,
and grant agreements that have a material effect on the financial statements. However, the obhjective of our audits
will not be to provide an opinion on overall compliance and we will not express such an opinion in our report ¢n
compliance issued pursuant to Government Auditing Stondards.

We will include in our report on internal control over financial reporting and on compliance relevant information
about any fraud; noncompliance with provisions of laws, regulations, contracts, or grant agreements; or abuse
that may have occurred that are required to be communicated under Government Auditing Stondards,

The Uniform Guidance requires that we also plan and perform the audit 1o obtain reasonable assurance about
whether the auditee has complied with federal statutes, regulations, and the terms and conditions of federal
awards that may have a direct and materizl effect on each of the entity’s major programs. Qur procedures will
consist of tests of transactions and other applicable procedures described in the “OMB Compliance Supplement”
for the types of compliance requirements that could have a direct and material effect on each of the entity’s major
programs. The purpose of thesa procedures will be to express an opinion on the entity’s compliance with
requirements applicable to each ofits major programs in our report on compliance issued pursuant to the Uniform
Guidance,

We will evaluate the presentation of the schedule of expenditures of federal awards accompanying the financial
statements in relation to the financial statements as a whole, We will make certain inguiries of management and
evaluate the form, content, and methods of preparing the schedule to determine whether the information
complies with U.S. GAAP and the Uniform Guidance, the method of preparing it has not changed from the prior
period, and the information Is appropriate and complete in relation to our audits of the financial statements, We
will compare and reconcile the schedule to the underlying accounting records and other records used to prepare
the financial statements or to the financial statements themselves.
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Our responsibility as auditers is limited to the periods covered by our audits and dees not extend to any later
periods for which we are not engaged as auditors.

Management responsibilities

Our audits will be conducted on the basis that you (management and, when appropriate, those charged with
governance] acknowledge and understand that you have certain responsibilities that are fundamental to the
conduct of an audit,

Your are respansible for the preparation and fair presentation of the financial statements, RSI, and the scheduie of
expenditures of federal awards in accordance with U.S. GAAP. Management is also responsibie for identifying all
federal awards received, understanding and compiving with the compliance requirements, and for the
preparation of the schedule of expenditures of federal awards {including notes and noncash assistance received)
in accordance with the requirements of the Uniform Guidance,

Management's responsibilities include the selection and application of accounting principles; recording and
reflecting all transactions in the financial statements; determining the reasonableness of significant accounting
estimates included in the financial statements; adjusting the financial stalements to correct material
misstatements; and confirming to us in the management representation fetter that the effects of any uncorrected
misstatements aggregated by us during the current engagement and pertaining to the latest period presented are
immaterial, both individually and in the sggregate, to the financial statements taken as a whole. Management is
responsible for compliance with applicable laws and regulations and the provisions of centracts and grant
agreements, inciuding compliance with federal statutes, regulations, and the terms and conditions of federal
awards applicable to the entity’s federal programs. Your responsibilities also include identifying significant
contractor relationships in which the contractor has responsibility for program compliance and for the acturacy
and completeness of that informatian.

You are responsible for the design, implementation, and maintenance of effective internal control, including
internal control over compliance, and for evaluating and monitoring ongoing actlvities to help ensure that
appropriate goals and ohjectives are met relevant to the preparation and fair presentation of financial statements
that are free from material misstatement, whether due to fraud or error; and that there Is reasonable assurance
that government programs are administered in compliance with compliance requirements.

You are rasponsible for the design, implementatien, and maintenance of internal contrels to prevent and detect
fraud; assessing the risk that the financial statements may be materially misstatad as a result of fraud; and for
informing us about all known or suspected fraud affecting the entity invelving (1) management, {2) employees
who have significant roles In Internal control, and (3) others where the fraud could have a material effect on the
financial statements. Your responsibilitias include informing us of your knowledge of any allegations of fraud or
suspected fraud affecting the entity received in communications from employees, former employees, grantors,
regulators, or others, In addition, vou are responsible for implementing systems designed to achieve compliance
with applicable laws and regulations and the provisions of contracts and grant agreements, including compliance
with federal statutes, regulations, and the terms and conditions of federal awards applicable to the entity’s federal
programs; identifying and ensuring that the entity complies with applicable laws, regulations, contracts, and grant
agreaments, including compliance with federal statutes, regulations, and the terms and conditions of federal
awards applicable to the entity’s federal programs; and informing us of all instances of identified or suspected
nancompliance whose effects on the financial statements should be considerad.
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You are responsible for taking timely and appropriate steps to remedy any fraud; noncompliance with provisions
of laws, regulations, contracts, or grant agreements; or abuse that we may reporf. Additionally, as required by the
Uniform Guidance, it is management’s responsibility to evaluate and moniter noncompliance with federal
statutes, regulations, and the terms and conditions of federal awards; take prompt action when instances of
noncompliance are identified, including noncompliznce identified in audit findings; and to follow up and take
prompt corrective action on reported audit findings and to prepare a summary schedule of prior audit findings
and a corrective action plan. The summary schedule of prior audit findings shouild be available for our review on
June 30, 2018,

You are responsible for ensuring that management is refiable and for providing us with {1} access to all information
of which you are aware that is relevant to the preparation and fair presentation of the financial statements, such
as records, documentation, and other matters, and for the accuracy and completeness of that information, and
for ensuring the information is reliable and properly reportad; (2} access to personnel, accounts, books, records,
supporting documentation, and other information as needed to perform an audit under the Uniform Guidance;
{3) additional information that we may request for the purpose of the audit; and (4) unrestricted access to persons
within the entity from whom we determine it necessary to obtain audit evidence. You agree to inform us of events
oceurring or facts discovered subsequent to the date of the financial statements that may affect the financial
statements. You are also responsible for providing us access to component information, those charged with
governance of components, component management, and component auditors (including relevant audit
documentation and communications).

Management is responsible for providing us with, or making arrangements to facilitate (1) unrestricted
communication between us and the component auditor(s) to the extent permitted by law or regulation;
{2) communications between the component auditor(s), those charged with governance of the componentis}, and
component management, inciuding communications of significant deficiencies and material weaknesses in
internal control; (3} communications between regulatory authorities and the component{s! related to financial
reporting matters; (4) access to component information, those charged with governance of the compeonent(s),
compenent management, and the component auditor(s} (including relevant audit documentation requested by
us); and (5} permission to perform work, or request a component auditor to perform work, on the financial
information of the component(s}.

You agree to include our report on the schedule of expenditures of federal awards in any document that containg
and indicates that we have reported on the schedule of expenditures of federal awards. You also agree to include
the audited financial statements with any presentation of the schedule of expenditures of federal awards that
includes our report thereon or make the audited financial statements readily available to Intended users of the
schedule of expenditures of federal awards no later than the date the schedule of expenditures of federal awards
is issued with our report thereon. Your responsibilities include acknowledging to us in the representation letter
that (1) you are responsible for presentation of the schedule of expenditures of federal awards in accordance with
the Uniform Guidarice; (2) you believe the schedule of expenditures of federal awards, including its form and
content, is fairly presented in accordance with the Uniform Guidance; (3) the methods of measurement or
presentation have not changed from those used In the prior period {or, if they have changed, the reasons for such
changes); and (4) you have disclosed to us any significant assumptions or interpretations underlying the
measurement or presentation of the schedule of expenditures of federal awards,

Management is responsible for the preparation and fair presentation of other supplementary information in
accordance with U.5. GAAP. You agree to include our report on the supplementary information in any document
that contains, and indicates that we have reported on, the supplementary information. You also agree to include
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the audited financial statements with any presentation of the supplementary information that includes our report
thereon or make the audited financial statements readily available to users of the supplementary information no
later than the date the supplementary information is issued with our report thereon. You agree to provide us
written representations related to the presentation of the supplementary information.

Management is responsible for providing us with a written confirmation concerning representations made by you
and your staff to us in connection with the audits and the presentation of the basic financial statements and RSL
During our engagement, we will request information and explanations from you regarding, among other matters,
the entity’s activities, internal control, future plans, specific transactions, and accounting systems and procedures.
The procedures we will perform during our engagement and the conclusions we reach as a basis for our report
will be heavily influenced by the representations that we receive in the representation letter and otherwise from
you. Accordingly, inaccurate, incomplete, or false representations could cause us to expend unnecessary effort or
could cause a material fraud or error to go undetected by our procedures. In view of the foregoing, you agree that
we shall not be responsible for any misstatements in the entity’s financial statements that we may fail to detect
as a result of misrepresentations made to us by you,

Management is responsible for authorizing the predecessor auditor to allow us to review the predecessor
auditor’s workpapers and to respond fully to our inquiries, thereby providing us with information to assist us in
planning and performing the engagement. You will be responsible for any fees billed by the predecessor auditor
related to our review of their workpapers and our inquiries.

Management is responsible for establishing and maintaining a process for tracking the status of audit findings and
recommendations. Management is also responsible for identifying and providing report copies to us of previous
financial audits, attestation engagements, performance audits, or other studies related to the objectives discussed
in the “Audit objectives” section of this letter. This responsibility includes relaying to us corrective actions taken
to address significant findings and recommendations resulting from those audits, attestation engagements,
performance audits, or other engagements or studies. You are also responsible for providing management’s views
on our current findings, conclusions, and recommendations, as well as your planned corrective actions for the
report, and for the timing and format for providing that information.

Responsibilities and limitations related to nenaudit services

For all nonaudit services we may provide to you, management agrees to assume all management responsibilities;
oversee the services by designating an individual, preferably within senior management, who possesses suitable
skill, knowledge, and/or experience to understand and oversee the services; evaluate the adequacy and results of
the services; and accept responsibility for the results of the services.

The responsibilities and limitations related to the nonaudit services performed as part of this engagement are as
follows:

¢ Wewillassistin preparing a draft of your financial statements, schedule of expenditures of federal awards,
and related notes in conformity with U.S. GAAP and the Uniform Guidance based on information provided
by you, Since the preparation and fair presentation of the financial statements and schedule of
expenditures of federal awards is your responsibility, you will be required to acknowledge in the
representation letter our assistance with preparation of the financial statements and schedule of
expenditures of federal awards and that you have reviewed and approved the financial statements,
schedule of expenditures of federal awards, and related notes prior to their issuance and have accepted
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responsibility for them. You have a respensibility to be in a position in fact and appearance to make an
informed judgment on those financial statements and schedule of expenditures of federal awards.

+  We will propose adjusting journal entries as needed, You will be required to review and approve those
entries and to understand the nature of the changas and their impact on the financial statements,

These nonaudit services do not constitute an audlt under Government Auditing Standards and such services will
not be conducted in accordance with Government Auditing Standards.

Use of financial statements

Should you decide to include or incorporate by reference these financial statements and our auditors’ report{s}
thereon in a future private placement or other offering of equity or debt securities, you agree that we are under
no obligation to re-issue our report or provide consent for the use of our report in such a registration or offering
document, We will determine, st our sole discretion, whether we will re-issue our report or provide consent for
the use of our report only after we have performed the procedures we consider necessary in the circumstances.
if we decide to re-issue our report or consent to the use of our report, we will be required to perform certain
procedures including, but not limited to, (g} reading other information Incorperated by reference in the
registration statement or other offering document and (b} subsequent event procedures. These procedures will
be considered an engagement separate and distinct from our audit engagements, and we will bill you separately.
if we decide to re-issue our report or consent to the use of our report, you agree that we will be included on each
distribution of draft offering materials and we will receive a complete set of final documents. f we decide not to
re-issue our report or decide to withhold our consent to the use of our report, you may be required to engage
another firm to audit periods coverad by our audit reports, and that firm will likely bill you for its services. While
the successor auditor may reguest access to our workpapers for those periods, we are under no obligation to
permit such access,

if the parties {i.e., you and ClLA] agree that CLA will not be involved with your official statements related 1o
municipal securities filings or other offering documents, we will require that any official statements or other
offering documants issued by you with which we are not involved clearly indicate that CLA is not Invoived with
the contents of such documents. Such disclosure should read as follows:

CliftonlarsonAlten LLP, our independent auditor, has not been engaged to perform and has not
performed, since the date of its report included herein, any procedures on the financial statements
addressed in that report. CliftonlarsonAllen LLP also has not performed any procedures relating to this
offering document,

With regard to the electronic dissemination of audited financial statements, including financial statements
pubilishad electronically on your website or submitted on a reguiator website, you understand that electronic sites
are a means to distribute information and, therefore, we are not required to read the information contained in
those sites or to consider the consistency of other information in the electronic site with the original dogument,

We may issue preliminary draft financial statements to you for your review, Any preliminary draft financial
statements should not be reiied on or distributed.
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Engagement administration and other matters

We understand that yvour emplovees will prepare all confirmations, account analyses, and audit schedules we
requast and will locate any documents or invoices selected by us for testing. A list of information we expect to
need for our audits and the dates required will be provided in 2 separate communication.

At the conclusion of the engagement, we will complete the auditor sections of the electronic Data Collection Form
SF-SAC and perform the steps to certify the Form SF-SAC and single audit reporting package. it is management's
responsibility to complete the auditee sections of the Data Collection Form. We will create the single audit
reporting package PDF file for submission; howsever, itis management’s responsibility to review for completeness
and accuracy and electronically submit the reporting package (including financial statements, schedule of
expenditures of federal awards, summary schedule of prior audit findings, auditors’ reports, and corrective action
plan} along with the Data Collection Form to the federal audit clearinghouse and, if appropriate, 1o pass-through
entities. The Data Collection Form and the reporting package must be electronically submitted within the earlier
of 30 calendar days after receipt of the auditors’ reports or nine months after the end of the audit period.

We will provide copies of our reports to the entity; however, management is responsible for distribution of the
reports and the financial statements. Unless restricted by law or regulation, or containing privileged and
confidential information, copies of our reports are to be made available for public inspection.

We are available to perform additional procedures with regard to fraud detection and prevention, at your request,
as a separate engagement, subject to completion of our normal engagement acceptance procedures, The terms
and fees of such an engegement would be documented in a separate engagement letter.

The audit documentation for this engagement is the sole and exclusive property of CLA and constitutes
confidential and proprietary information. However, subject to applicable laws and regulations, audit
documentation and appropriate individuals will he made available upon request and in & Bmely manner to U.5.
Department of Education, or iz designee, 2 federal agency providing direct or indirect funding, or the U.S.
Government Accountability Office for purposes of a quality review of the audit, to resolve audit findings, or te
carry out oversight responsihilities. We will notify you of any such request. if requested, access to such audit
documentation will be provided under the supervision of CLA personnel, Furthermore, upon request, we may
provide copies of selected audit documentation to the aforementioned parties. These parties may intend, or
decide, to distribute the coples or information contained therein to others, including other governmental
agencies.

The zudit documentation for this engagement will be retained for a minimum of seven vears after the report
release date or for any additional period requested by the U.S. Department of Education. If we are aware that a
federal awarding agency, pass-through entity, or auditee is contesting an audit finding, we will contact the
party(ies) contesting the audit finding for guidance prior to destroying the audit documentation.

CLA will not disclose any confidential, proprietary, or privileged information of the entity to any persons without
the authorization of entity management or unless required by law. This confidentiality provision does not prohibit
us from disclosing your information to one or more of our affiliated companies in order to provide services that
you have requested from us or from any such affiliated company. Any such affiliated company shall be subject to
the samae restrictions on the use and disclosure of your information as apply to us.

Professional standards require us 1o be independent with respect to you in the performance of these services.
Any discussion that you have with our personnel regarding potentlal employment with you could mpair our
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independence with respect to this engagement. Therefore, we request that you inform us prior to any such
discussions so that we can implement appropriate safeguards to maintain our independence and ohjectivity,
Further, any employment offers to any staff members working on this engagement without our prior knowledge
may require substantial additional procedures to ensure our independence, You will be responsible for any
additional costs incurred to perform these procedures.,

Qur relationship with vou is limited to that described in this letter. As such, you understand and agree that we are
acting solely as independent accountants. We are not acting in any way as a fiduciary or assuming any fiduciary
responsibilities for you. We are not responsible for the preparation of any report to any governmental agency, or
any other form, return, or report or for providing advice or any other service not specifically recited in this letter,

Qur engagement and responsibility end on delivery of our signed report. Any additional services that might be
requested will be a separate, new engagement. The terms and conditions of that new engagement will be
governed by a new, specific engagement latter for that service.

Government Auditing Standards require that we make our most recent external peer review report publicly
available. The report is posted on our wehsite at www.CLAconnect.com/Aboutus/.

Mediation

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 Mississippi Institutions of Higher Learning, the Office of the State
Auditar of Mississipp! {OSA), and CLA. Such a resolution shall be reduced to writing and a copy thereof maiied or
furnished to CLA and shall be final and conclusive. If a resolution cannot be reached, CLA shall mail or furnish to
the Mississippi Institutions of Higher Learning and OSA & written request for review. CLA shall be afforded an
opportunity to be heard and to offer evidence in support of his/her/its position on the issue in dispute and under
review. The review will ba handled under a three {3} person panel for arbitration composed of the Deputy State
Auditor, the Director of Technical Assistance and the Director of the Financial and Compliance Audit Division, The
decision of the arbitration panel of OSA on the review shall be final and conclusive unless determined by a court
of competent iurisdiction in Minds County, State of Mississippi, to have been fraududent, capricious, or sa grossly
arroneous as necessarily to imply bad faith, or not be supported by substantial evidence. Pending final decision
of a dispute hereunder, CLA shall proceed diligently with the performance of the duties and obligations of the
contract,

Any Dispute will be governed by the laws of the state of Mississippi, without giving effect to choice of law
principles.

Feas

Qur fees for these services will be $842,000, $857,000, $874,000 and $892,000 for the system-wide financial
statement audits and single audits for the years ended June 30, 2018, June 30, 2018, June 30, 2020, and June 30,
2021, respectively, The fees are based on anticipated cooperation from your personnel and their assistance with
areparing confirmations and requested schedules. if the requested items are not available on the dates required
or are not accurate, the estimated fee for services will likely be higher. If unexpected c¢ircumstances require
significant additional time, we will advise you befare undertaking work that weuld require & substantial increase
in the fee estimate, Our invoices for these fees will be rendered each month as work progresses and are payable
on presentation. In accordance with our firm policies, work may be suspended if your account becomes 60 days
or more overdue and will not be resumed until your account is paid in full. If we elect to terminate our services
for nonpayment, our engagement will he deemed to have been completed even if we have not issued our reports.
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You will be obligated to compensate us for all time expended and to reimburse us for all out-of-pocket
expenditures through the date of termination.

CLA acknowledges that the Mississippi Institutions of Higher Learning and OSA are relying on the timely
completion of this contract in its scheduling and budgeting and that time is of the essence. If CLA fails to meet
the completion date prescribed herein, the Mississippi Institutions of Higher Learning and/or OSA may, at their
option, reduce the agreed compensation by an amount not to exceed ten percent (10%) of the total contract
amount as liquidated damages for the failure to complete the contract by the completion date provided the failure
to meet the report deiivery deadline is not the result of Mississippi Institutions of Higher Learning delays.

The Mississippi Institutions of Higher Learning with the written consent of the OSA’s authorized representative is
empowered 1o accept or reject the services furnished by CLA in compliance with the material provisions of this
contract. However, any rejection of services must be based solely on CLA’s failure to comply with the material
terms of this contract and cannot be based on the nature of CLA’s opinion on the financial status of the Mississippi
Institutions of Higher Learning in its audit report. However, prior to termination of this contract by the Mississippi
Institutions of Higher Learning, the Mississippi Institutions of Higher Learning must provide written justification to
the OSA documenting the reasons for requesting the contract be terminated, The Mississippi Institutions of
Higher Learning must obtain written approval from the OSA prior to terminating the contract.

Unanticipated services

We do not anticipate encountering the need to perform additional services beyond those described in this letter.
Below are listings of services considered to be outside the scope of our engagement. If any such service needs to
be completed before the audit can proceed in an efficient manner, we will determine whether we can provide the
service and maintain our independence. We will notify you and provide a fair and reasonable price for providing
the service. We will not proceed with additional unanticipated services without the approval of the OSA and the
Mississippi institutions of Higher Learning. We will bill you for the service at periodic dates after the additional
service has been performed.

Boolkkeeping services
Bookkeeping services are not audit services. Bookkeeping services include the following activities:

e Preparation of a trial balance
* Account reconciliations
¢ Bank statement reconciliations

o Capital asset accounting (e.g., calculating depreciation, identify capital assets for additions and
deletions)

¢ (Calculating accruals
e Analyzing transactions for proper recording
e Converting cash basis accounting records to accrual basis

e Preparation of financial statements and the related notes to the financial statements
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o Processing Immaterial adjustments through the financial statements
s Adjusting the financial statements for new activities and new disclosures

Additional work resulting from unanticipated changes in vour organization or accounting records

If your organization undergoes significant changes in key personnel, accounting systems, and/or internal
control, we are required to update our audit documentation and audit plan. The following are examples
of situations that will require additional audit work:

¢ Revising documentation of your internal control far changes resulting from your implementation
of new information systems

e Deterioration in the guality of the entity's accounting records during the current-year
engagement in compatison 1o the prior-year engagement

e Significant new accounting fssues

¢ Significant changes in your volume of business

s Maergers, acquisitions, or other business combinations

e New or unusual fransactions

s Changes in audit scope or requirements resulting from changes in your activities
» Erroneaus or incomplete accounting records

» Evidence of material weaknesses or significant deficlencies in Internal control

»  Substantial increases in the number or significance of problem loans

» Regulatory examination matters

o Implementation or adoption of new or existing accounting, reporting, regulatory, or tax
regquirements

*  New financial statement disclosures

Changes in engagement timing and assistance by your personnei

The fee estimate is based on anticipated cooperation from your personnel and their assistance with timely
preparation of confirmations and requested schedules. If the raquested items are not available on the
dates required or are not accurate, we will advise management. Additional time and costs may be
necessary because of such unanticipated delays. Examples of situations that may cause our estimated fee
to increase include:

» Signfficant delays in responding to our requests for information such as reconciling variances or
providing requested supporting documentation {e.g., invoices, contracts, and other documents)
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¢ Rescheduling our fieldwaork

s Schedule disruption caused by fitigation, financial challenges {going concern), loan covenants
{walvers}, efc.

» [dentifying a significant number of proposed audit adjustments

e Schedules prepared by your personnel that do not reconcile to the general ledger
¢ Numerous revisions to information and schedules provided by your personnel

s Restating financial statements for accounting errors in the prior year

» lLack of avallability of entity personnel during audit fieldwork

Changes in gccounting and audit standards

Standard setters and regulators continue to evaluate and modify standards, Such changes may result in new or
revised financial reporting and disclosure requirements or expand the nature, timing, 2nd scope of the activities
we are required fo perform. To the extent that the amount of time required to provide the services deascribed in
the letter increases due to such changes, our fee may need t¢ be adjusted. We will discuss such circumstances
with vou prior to performing the additional work,

Other fees

You also agree to compensate us for any time and expenses, including time and expenses of legal counsel, we may
incur in responding to discovery requests or participating as a witniess or otherwise in any legal, regulatory, or
other proceedings that we are asked to respond to on vour behalf,

Finanee charges and collection expenses

The State of Mississippl requires CLA to submit invoices electronically throughout the term of the agreement,
Vendor invoices shall be submitted to the Mississippi Institutions of Higher Learning using the processes and
procedures identified by the Mississippt Institutions of Higher Learning. Payments by the Mississippl Institutions
of Higher Learning using Mississippi Accountability Systern for Government Information and Collaboration
{MAGIC] shalf be made and remittance information provided electronically as directed by the State of Mississippi.
These payments shall be deposited into the bank account of CLA’s choice. CLA understands and agrees that the
State is exempt from the payment of taxes. All payments shall be in Unlted States currency.

CLA's invoices will outline the work performed and the number of hours worked. The Mississippi Institutions of
Higher Learning will pay ninety percent {90%} of each invoice and will retain the remaining ten percent (10%) until
final payment is made. The Mississippl Institutions of Higher Learning will pay such invoices in accordance with
the law related to timely payment for purchases by public bodies {Miss. Code Ann. Section 31-7-301 et seq.,
Rev.1990). The final payment, including retained amounts, shall be made after completion and acceptance of the
audit services. In no instance will a payment be made in excess of the contract amount,

Any accrual rate for interest owed on an unpaid balance past due shall be in accordance with applicabie Mississippi
law. In the event that any collection action is required 1o collect unpaid balances due us, reasonable atiorney fees
and expenses shall be recoverable.
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Termination

Termination for Cause. Upon the failure of either party to perform any obligation or obsarve any covenant
required hereunder, the non-defaulting party, with the written consent of the 0SA, shall have the right to send a
written notice to the defaulting party specifying such failure and demanding cure within ten {10} days of recelpt
of such notice, If the defaulting party has not remedied such failure within the cure period, or has not made
substantial progress toward remedying such failure within the cure perlod, then the non-defaulting party may
terminate the contract immediately by sending a written notice of termination o the defauiting party. However,
prior to termination of this contract by the Mississippi Institutions of Higher Learning, the Mississippi institutions
of Higher Learning must provide written justification to the 0SA documenting the reasons for reguesting the
contract be terminated. The Mississippi Institutions of Higher Learning must obtain written approval from the
OSA prior to terminating the contract. {n the event of termination for cause by the Mississippi Institutions of
Higher Learning and/or O34, in addition to other remedies providad herein or available at law or in equity, CLA
shall bear all costs associated with the issuance of a new contract for audit services, including, but not limited to,
the cost of reissuing another request for proposals and any additional costs resulting from an acceleration of
services necessary for the timely completion of such auditing services,

Termination hy Mississippi institutions of Higher Learning Without Cause. The Mississippi Institutions of Higher
Learning, with the written consent of the OSA, may terminate this contract, without cause, by providing a fifteen
{15) day written notice of termination to CLA. Howaver, prior to termination of this contract by the Mississippi
Institutions of Higher Learning, the Mississippi Institutions of Higher Learning must provide written justification to
the OSA documenting the reasons for requesting the contract be terminated. The Mississippi Institutions of
Higher Learning must obtain written approval from the OSA prior to terminating the contract,

In the event of termination, CLA will be entitled to payment for services In an amount which bears the same ratio
to the total compensation as the services actually performed bear to the total services of CLA covered by the
contract, less payments previcusly made. All finished or unfinished tests, surveys, checklists, forms, manuals,
reports or other material prepared by CLA under this contract shall become the property of the OSA.

Subcontractors

CLA may, at times, use subcontractors to perform services under this agreement, and they may have access to
your information and records. Any such subcontractors will he subject to the same restrictions on the use of such
information and records as apply to CLA under this agreement,

Agregment

We appreciate the oppertunity to be of sarvice to you and believe this letter accurately summarizes the significant
terms of our engagement. This letter and Entity’s "IHL Standard Services Contract” attached hereto as Exhibit “A”
constitute the entire agreement regarding these services and supersedes all prior agreements {(whether cral or
written), understandings, nagotiations, and discussions petween you and CLA, If you have any questions, please
let us know. Please sign, date, and return the enclosed copy of this fetter 1o us to indicate your acknowledgment
and understanding of, and agreement with, the arrangements for cur audits of your financial statements Including
the terms of our engagement and the parties’ respective responsibilities.
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Request for Documents

As requested, CLA shall provide the following documents to OSA and/or the Mississippi Institutions of Higher
Learning:

®  Draft and Final reports on the fair presentation of the financial statements in conformity with generally
accepted accounting principles.

"  Areport, Report on Internal Control Over Financial Reporting and Compliance and Other Matters Based on an
Audit of Financial Statements Performed in Accordance with Government Auditing Standards (GAGAS report),
on CLA's consideration of internal control over financial reporting and tests of compliance made as part of its
audit of the financial statements, Management of the Agency is responsible for providing CLA with written
responses in accordance with Government Auditing Standards to the findings included in the GAGAS report
within 30 days of being provided with draft findings. If such information Is not provided on a timely basis pricr
to release of the report, the GAGAS report will indicate the status of management’s responses.

*  Engagement Letier

®  Journal Entries Summary — Including entries approved and made by Auditee and a Summary of Passed
Adjustments.

*  Signed Representations of Management as of the date of the Report and an update of representations as of
the date of the CAFR report.

= [ndependence and Related Party statements for CLA.

& letters to Those Charged with Governance, including any management comments made regarding control
deflciencies,

m  Written findings to be included in the report, as applicable.

»  Summary of verbal findings presented to client.

= Reconciliation of Treasury Fund Trial balances (MAGIC ZBL report) to the Audit Report, if applicable.

" Firm representations to OSA and/or the Mississipp! Institutions of Higher Learning.

= Workpapers detailing component materiality and fund materiality used during the audit process.

»  Subsequent Event Inquiries

»  From fiscal year end (June 30) to the date of CLA audit report;
s From the date of CLA audit report to the date of the CAFR report date; and
#  From the date of the CAFR report to the date of the Single Audit Report {as applicable).

»  Corrective Action Plans, if applicable.
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= Additional information as needed by OSA and/or the Mississippi Institutions of Higher Learning to satisfy the
requirements of AU-C 600.

Sincerely,

CliftonLarsonAllen LLP

Christina Bowman, CPA
Principal

410-308-8064
Christina.bowman@CLAconnect.com

Response:
This letter correctly sets forth the understanding of the State of Mississippi Institutions of Higher Learning.

Authorized governance signature:

e Loaed Procided
Date: (L 39. l(b)

Authorized management signature: ’/4}/- K/f) «w

tite: (" DmiSSionec of H\S}\Qr Education

Date: "I-’JO-' ,‘P
Hechara C. fRAmihe

Director, Financial and Compliance Audit Division

Authorized Representative of OSA signature:

Title:

Date: 3/8/2018




HEXHIBIT A”
{HL. STANDARD SERVICES CONTRACT

Cantractor: Glifton Larson Allen, LLP Phone Number: 410-483.0800
Address: 1988 Grepnspring Drive, Suite 306,
City: Timonpium State: MD Zip Code: 21083

Ars you cuifently racelving 3 banefit from the Public Empioyoas’ Raflremont System of Misalssippi? Yes
if {he anvwer is yes, Individoal must conlast the Office of Human Resotirgos (604.432.6134) to disouss sligibifily of cetiress
te aarn compensstion from tha IHL Execntiva Offlce prier 1o compisting this lora,

US. Qltirenr Yoz @ No{7] Wno, Country of Cltizenship: __________ and Resldonos:
If rio, are you s non-residont alien? Visa Typs: T Restdont Altersy _____

Incorporated: Yos {:}m@ Small Buginess, Minority, Woman-Ownad? {Cirele all applicabls)

1.8, Soclal Securfly Number or 1,8, Federal Tax ldentification Number: 41-0748748

STATEMENT OF WORIK:

IHL has determined that these services are essaential and could not satisfactorily be performed by
{HL Executive Office employees. Tharefore, the Contractor noted above will perform the services
antilor tasks as follows: exfernal audit services for veare endling June 30, 2018, June 30, 2019,
June 36, 2020 and June 30, 2021 per aftached engagement lelter and RFP Resnorise.

Contractor shall provide the following: Services per attaghed enpagoment lotter, RFP and REP
Response,

e ——_—
mr— o e R

(Prea,sa roferenas attachment if additfona] space raguired. Any alfachmeont s ncorjporated into this contract)

Contrast Begln Date: effective date upon full execution of all parties
Confract Completion Date: expires 120 days after the cohelusion of the last services performed

CONSIDERATION AND COMPENSATION: Account to be Charged: Not to exceed §

Rato of Pay! (indicate hourly, dalty, scheduled delivarablosftasks, totel project, et} $, 5

{fF chargod to a Gorporation for National and Communily Service Grant, consuftum! dafly rate connot oxcead $540, 3}
Payment Terms: Total feos equal $3.465,000 for the four audit years, plus additional services as
neaded as outllned In the engagamenﬁ latier, RFP and REP. ﬂesponse Invoieed monthly as work
progresses,

Bervices shall m:st axceed‘ $4,000,000.00 _ Expenses shall not excesd: §
Naiire of Expenses!
Sigued original invoices referencing the [HL contract number should be submitted to the following

atldress: Misslssippl Board of Trustees Slate Insistions of Higher Learning
Aftantlon: JHL contact will be deslgnated upon axecullon of contract,
3825 Ridgawood Road
Jarkson, M8 382116453

IHL EXECUTIVE OFFICE CONTAGCT:

Hame: P’Anna White Phone Numher: 601-432-6142

Contractor Certtification: understand t must stbmit a slgned W-8 Form (available at the following
lintk: htthvway. niississinpledutilnance/dovwnlonds/ivd.od). 1 agres to the terms tioted above and fo the general
terms and conditlons referonced In Appendix &. | am an Independent Contractor for the 1HL;
therefore, the IHL Is not liable for Soclal Sesurity Contributions pursuant to Section 418, 42 ULS,
Cote. Furtharmore, IRS Foum 1098 will be forwarded at the end of the calendar year if tota)
payments exceed $800.

i a7 4 ‘ ‘
Slgnature of Contractor ‘L/\i@vmw v L / ;;}w"“”‘“ ' Date: ('Jl 2:7“’ / é’

Tho Mississippl Bogrd of Trustees Institutions of Higher Learning acceptance of coniract:
A w, pater__ 5~ 10

Coinmissloner {or apprgfed designee)




1.

2.

3.

4.

INDEPENDENT CONTRACTOR: The Contractor will act as an independent contractor
under this contract, and neither the Coniractor nor any employee or agent of the Contiactor
is an employes of the IHL Executive Office, Nothing contained herein shall be deemed or
consirued by the THL Executive Office, the Contractor, or any thizd party as creating the
relationship of principal and agent, master and sexvant, pariners, joint ventures, employer
and employee, or any similar such relationship between the IHL Executive Office and the
Contractor, Neither the method of computation of fees or other charges, nor any ofher
provision contained herein, nor any acts of the IHI Executive Office or the Contractor
hereunder, create or shall be deemed fo create a relationship other than the independent
relationship of the IHL Executive Cffice and the Contracior, Contragtor’s personnel shall
not he deemed in any way, directly or indirectly, expressly or by implication, to be
employees of the State. IHL Bxecutive Office shall be at no time legally responsible for
any negligence or other wrongdoing by the Confractor, its servants, agenis, or employees,
The JHL Executive Office shall not withhold from the contract payments to the Contractor
any federal or State unemployinent taxes, federal or State income faxes, Social Security
tax, or any other amounts for benefits to the Coniractor, Fusther, the IFL Exeoutive Office
shall not provids to the Contractor any insurance coverage or other benefits, including
Workers” Compensation, normally provided by the State for its employees.

The Contrastor will provide the services and achieve the results specified by the IHL, fiee
from the direction or control of the IHL as to means and methods of performance,

INSURANCE, The Contractor, as an independent contractor, shall provide proof of
Comprehensive General Liability insurance, Worker’s Compensation insurance and
Cornmercial Awto Liability Insurance, The Contractor must provide a Certificate of
Coverage mailed to the Board of Trustees of State Institntions of Higher Learning, Office
of Confracts and Grants Compliance, 3825 Ridgewood Road, Suite 417, Jackson, MS,
39211, The Cettificate of Coverage sheuld, at a minimum, contain the name of the cartiex,
effective and expiration dates of coverage, a description of the covered petils, and the
amount of coverage by peril, the name and mailing address of the insurance company, and
the name and mailing address of the insurance agent, The Centificate of Coverage must
name the Board of Trustees of State Institutions of Higher Learning as an additional
insured. The Comprehensive General Lisbility coverage and the Commercial Auto
Liability coverage shall be a minimum amount of Three Milllon Doliars (§3,000,000) per
occurrence and Three Million Dollars ($3,000,000) annual aggregate through an insurance
company with a Best rating of A~ or higher and a financial size Class X or higher approved
by the Mississippi Department of Insurance.

NONRESIDENT ALIEN, If the Contractor is & nonvesident alien performing services in
the United States or its tewitories, the Contrastor agrees that proof of visa status (I-94 Form)
documenting authorization to yeceive payment for woik performed will be provided to the
IHL prior to payment by the THL.

AUTHORITY TO CONTRACT, The CONTRACTOR wanants (a) is authorlzed fo
enter into this agreament; (b) that it is qualified to do business and in good standing in the
State of Mississipp; (c) that entry into and performance under this agreement is not



5.

8.

restricted or prohibited by any loan, security, financing, contractual, or other agreement of
any kind; and (d) notwithstanding any other provision of this agreetnent to the conlrary,
that there ave no existing legal proceedings, either voluntary oy otherwise, which may
adversely affect its ability to perform its obligations under this agreement,

ACCESS TO RECORDS, The Contractor shall maintain books, records, documents, and
other evidence and accounting procedures and practices to sufficiently reflect properly ail
costs of whatever nature claimed to have been incutred in the performance of the Contract,
The IHL, any sponsor, the state of Mississippi, or the Comptroller General of the United
States or their authorized representatives shall have access to the books, documents, papets,
and records of the Contractor which are directly pertinent to the Contract for the purpose
of making audit, examination, excerpts and transcripts, Such books and records shall be
maintained by the Contractor for five (5} vears from the date of the completion of work,
however, if any litigation or other legal action, by or on behalf of the Stato of Mississippi
has begun that is not completed at the end of the five (5) year period, or if andit findings,
litigation or other legal action has not been resolved at the end of the five (5} vear period,
the records shall be vetained until resolution. Contractor s responsible for any audit
discrepancies involving deviation from the terms of the Contract and for any commitments
or expenditures in excess of amounts authorized by the IHL.

OWNERSHIP OF WORK PRODUCTS. The working papers prepsred in conjunction
with the services under this confract constitute confidential information and will be retained
by the audit FIRM in accordance with its policies and procedures. The audit FIRM will
provide the IHL Board and the Mississippi Office of the State Auditor the right of access
to the work papets as necessary,

Audit working papers will also be made available upon request o the cognizant agsnecy or
oversight agency for audit or its designee, 2 Pederal ageney providing direct or indirect
finding, or the Government Accountabifity Office (GAQ) at the ¢ompletion of the andit,
as part of a quality review, to resolve audit findings, or fo earry out oversight
responsibilities.

The andit FIRM is prohibited from use of the above described information and/or materials
without the express writien approval of the IHL Board.

Any discovery, patent, copyright, invention, work papers, software, software applications,
wiitten materials, publications, data, information, by-product ot end-product arising as a
direot result of the performance of this Contract shall be the sole property of the IHL.

IHL EXECUTIVE OFFICE EMPLOYEES. The Contractor will not hive any employee
of the IHL Executive Office to perform any services covered by this agreament without
prior written approvat from IHL Executive Office Human Resources Department,

CONFIDENTIAL INFORMATION, in connection with the coniract hereunder, the 1L
and the Confractor shall be fiee to exchange such technical information and know-how as
may be necessary fo cany out the objective of the agreement, Neither party shal] be
required to disclose to the other paity technioal infoumation and know-how which it
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received in confidence from a third party or which is developed for a third party under
conditions piving tise to an obligation or confidentiality, Employess of the THL Executive
Office performing serviess hersunder shall enter into confidentiality agreements should
suoh, exchange of information be needed to conduct the project. The IHL shall have the
appropiiate individuals execute said agreements and provide copies to the Confractor. The
Contractor shall have the appropriate individuals exeonte said agreements and provide
coples to the IFHL.

Notwithstanding any provision {o the contrary contained herein, it is recognized that the
IHL is & public agency of the State of Mississippi and is subject {o the Mississippi Public
Records Act, section 25-51-1, gt seq., Miss, Code Ann, If 2 public records request is made
for any inforination provided to the IHL pursnant to this agreement, the IHL shall promptly
notify the disclosing party of such request, The disclosing party shall promptly institute
appropriate legal proceedings to protect its infonnation. No party to this agreement shell
be lable to the other party for disclosures of information required by Cem't order or
requived by law,

ACKNOWLEDGEMENT OF SPONSORSHIP, The Contractor agtees that, in any
publication, acknowledgement shall be made of sponsorship by the IHL and/or other
sponsor by use of the following statement “This work was performed under  the
sponsorship of the Mississippl Board of Trustees State Institutions of Higher Leatning,
This work does nof necessarily represent the views of the THL or the sponsoring agency.”
If the publication is copyrighted, the statement “Reproduction of this article, with the
custonary oredit to the source, is permitted,” shall be added, With the exception of
acknowledging sponsorship of research, the name of the IHL may not be used in
publications, news veleases, advertising, speeches, technical papers, photopraphs, and other
releases of information regarding this Contract or data developed under this Contract
without written approval of the THL.

10, APPLICABLE LAW. The contract shall be governed by and construed in accordance

with the laws, regulations, and procedures of the State of Mississippi, excluding its
conflicis of laws provisions, and any Litigation with respect thereto shall be brought in the
cowrts of the state. The CONTRACTOR shall comply with applicable federal, state, and
local laws and regulations. If a cowrt determines that any provisien of this contract i3 not
enforceable against THL, the CONTRACTOR agrees that the individual signing this
agreement on behalf of THL is not personally responsible or Hable for any of the obligations
and duties contained herein, Specificaily, but not limited to, the CONTRACTOR shall not
illegally discriminate against any employee nor shall any parly be subject to illegal
diserimination in the performance of this contract because of race, creed, color, sex, age,
national origin or disability,

11, INDEMNIFICATION, To the fullest extent allowed by law, the CONTRACTOR shall

indemnify, defend, save and hold harmless, protect, and exonerate THL, its Commissioner,
Board Members, officers, employees, agents and representatives, and the State of
Mississippt from and against all claims, demands, liabiliites, suits, actions, damages,
losses, and costs of svery king and nature whatsoever, including, without limitation, cowt



costs, investigative fees and expenses, attorney's fees, arising out of or caused by the
CONTRACTOR and/or its pariners, prineipals, agents, employees and/or Subcontractors
in the performance of or failure to perform this agreement. In IFIL's sole discretion, the
CONTRACTOR may be allowed to control the defense of any such claim, sult, ete. Inthe
gvent the CONTRACTOR. defends sald claim, suit, ste., the CONTRACTOR shall yse
legal counsel agceeptable to IHL; the CONTRACTOR shall be solely responsible for all
costs and/or expenses assoctated with such defense, and JTHL shall be entitled to participate
in said defense, The CONTRACTOR shall not seitle any claim, suit, etc., without JHL's
concurrence, which IHL shall not unreasonably withhold,

12, CONELICT OF INTEREST. The Contractor affirms thai, to the best of higther
knowledge, there exists no actual or potential conflict between Contractor’s family,
business, or financial interests and his/her services under this Contraet, and, in the event of
change in either his/her private interests or service under this Contract, hefshe will inform
the IHL reparding possible conflict of interest that may arise ag a result of such change. In
the event that an orgenizational conflict of interest should arise concerning this
procurement, the IHL Board shall have the authority and responsibility fo make the
affirmative determination as to whether: (1) there would exist a conflict as a result of an
award or (2} that such conflict would be avoided after appropriate conditions are included
in the award instrument. In the event that the IHL Board determines that a conflict of
interest exists and that such conflict cannot be avoided by including appropriate conditions
in the award jostroment, the IHL Board may nevertheless authorize the award, if a
determination is made that it is in their best interest to make such award, and the award
instrument includes appropriate conditions in such contract agreement, or arrangements to
miligate such conflict.

13. SEVERABILITY, If any term or provision of this contract is prohibited by the lavws of
the State of Mississippi or declared invalid or void by a court of competent jurisdiction, the
remainder of the contract shall be valid and enforcenble to the fullest extent permitted by
faw,

14. TOTAL AGREEMEN'Y, This Contract contains the entire agreement between the parties,
superseding any prior or concurrent agreements as to the services being provided, and no
oral or written terms or conditions that are not contained in this Contract shall be binding.
This Coniract may not be changed except by mutual agreement of the parties, Auy such
change shall be reduced to wiiting and signed by both parties.

15, CONTRACT CHANGES, The IHL and the Mississippi Office of the State Auditor may,
at any time, by written order, make changes within the genersl scope of the contract of any
of its task ordess as to the services or work to be performed. If such changes cavse an
fncrease or a decrease in the CONTRACTOR s cost or time required to perform any
services vnder this contract or assigned task orders, whether or not changed by an order,
the 1HL shall make an equitable adjustment and modify this contract, or the appropriate
task order, in writing. The CONTRACTOR must assest any claim for adjustment under
this clause in writing within thirty (30) days from the date the CONTRACTOR received
the 1HI.’s notification of change, unless the THL grants additional time before the date of



final payment. No services for which the CONTRACTOR will charge any additional
compensation shall be furnished without the prior wyitien authorization of the IHL,

16, ASSIGNMENT/TRANSFER/SUBCONTRACTING. The Confractor shall niot assign,
transfer, subcontract, or otherwise give to or impose on any other party any obligation or
right of the Confractor under this Contract, without prior writien consent of the IHL, and
the Gffiee of the State Auditor,

17. THIRD PARTY ACTION NOTIFICATION, The CONTRACTOR shall give the IHL
prompt notice in wiiting of any action or suit filed, and prompt notice of any ¢laim made
against the CONTRACTOR by any entity that may result in litigation related in any way
to this contract.

18, EMPLOYMENT VERIFICATION. CONTRACTOR represents and warrants that it
will ensure its compliance with the Mississippi Employment Protection Act (Senate Bill
2988fom the 2008 Regular Legislative Session) and will register and participate in the
status verification system for all newly hired employees, The term: “employes” as used
herein means any person that is hired fo perform work within the State of Mississippi, As
used herein, “status verification system” means the Illegal Immigration Reform and
Immigration Responsibility Act of 1996 that is operated by the United States Department
of Homeland Securify, also known as the B-Verify Prograt, or any other successor
electronic verification system replacing the B-Veuify Program, CONTRACTOR agrees to
maintain records of such compliance and, upon request of the State, to provide a copy of
each such vetification fo the 8tate. CONTRACTOR fiuther represents and warrants that
any person assipned to perform services hereunder meets the employment eligibility
requivements of all immigration laws of the State of Mississippl. Contractor understands
and agrees that auy breach of these warranties may subject Contractor to the following: (a)
tenmination of this Agreement and ineligibility for any state or public contract in
Mississippi for up to three (3) vears, with notice of such canceltation/texmination being
made public, or (b} the loss of any license, permit, cextification or other document granted
to Contractor by an agency, department or governmental entity for the right to do business
in Mississippl for up to one (1) vear, or (¢) both. In the event of such
termination/cancellation, Contractor would also be lisble for any additional costs incurred
by the State due & contract cancellation or loss of license or permit.

19, WAIVER, Failure of either paty hereto to insist upon strict compliance with any of the
terms, covenants and conditions hereof shell not be deemed a waiver or relinguishment 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.

26. DEBARMENT SUSPENSION ~ The Contractor certifies, by the injtlals of the primary
signatory below, that it is not debarred, suspended, or otherwise excluded from or ineligible
for participation in Federal Assistance Programs under Executive Order 12549, Debarment
and Suspension, codified at 20 CFR, Part 98, and that it will not subgrant with individuals
or organizauans which are debatred, suspended, or otherwise excluded from ox ineligible
for p {‘nm fon in Federal Assistance Programs

ﬁ (i) Initials of Primary Signatory 411~ Date




21. NOTICE. Any notice required or permitted to be given under this contract shall be in
writing and sent by certified United States mail, postage prepaid, return receipt requested,
to THL by writing the Mississippi Institutions of Higher Learning, Attention: Office of
Contracts and Grants Compliance, 3825 Ridgewood Road, Suite 417, Jackson, MS 39211
or to the contractor by writing __ Clifton Larson Allen, LLP, 1966 Greenspring Drive, Suite 300

Timonium, MD 21093

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

Cotitigatis Institutions of Higher Learning

s il A oy F Sl

Name: QOhrisf] NA Ponridyy Name: Dr, Glenn Boyce 4
S WY e ... Commissioner of Higher
s PT’I NEINA| Tide: gy cation

company: (V1 U | Mepi Mlew [LpPste: _ 5, 9 4G
Date: _\{-27- [§

Office of the State Anditor

. Hrharo C lRlmite
y:

Name: Stephanie Palmertree, CPA

Title: Director, Financial and
®  Compliance Audit Division

Date: 5/8/2018

Mississippi Office of the State Auditor
801 Woolfolk Building

501 North West St,

Jackson, MS 39201





