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July 7, 2021 

School Board and Management 
Independent School District No. 857 
P.O. Box 741 
Lewiston, MN  55952 
 
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 Independent School District No. 857 (“you,” “your,” or “the District”) for the year ended June 30, 
2021. 

Craig Popenhagen is responsible for the performance of the audit engagement. 

Audit services 

We will audit the financial statements of the governmental activities, each major fund, and the aggregate 
remaining fund information, which collectively comprise the basic financial statements of Independent School 
District No. 857, as of and for the year ended 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 District’s basic financial statements. The RSI will be subjected to certain limited 
procedures, but will not be audited.  

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. 

Option 3 – We are engaged to report on some information other than RSI accompanying the financial 
statements, but not all 

Nonaudit services 

We will also provide the following nonaudit services: 

 Preparation of your financial statements, schedule of expenditures of federal awards, and related notes. 

 Preparation of adjusting journal entries. 

Audit objectives 

The objective of our audit 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 
States of America (U.S. GAAP). Our audit will be conducted in accordance with auditing standards generally 
accepted in the 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 
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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 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 RSI 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 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: 

 Reporting on internal control over financial reporting and 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. 

 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 result of that testing, and not to provide an 
opinion on the effectiveness of the District’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 
District’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 audit of your financial statements and compliance with 
requirements applicable to major programs. 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. 
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As part of our audit, we will also perform the procedures and provide the report required by the Minnesota 
Legal Compliance Audit Guide for School Districts. 

Auditor responsibilities, procedures, and limitations 

We will conduct our audit in accordance with U.S. GAAS and the standards for financial audits contained in 
Government Auditing Standards. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the basic financial statements as a whole are free from material 
misstatement, whether due to fraud or error. An audit involves performing procedures to obtain sufficient 
appropriate audit evidence about the amounts and disclosures in the basic financial statements. The procedures 
selected depend on the auditors’ judgment, including the assessment of the risks of material misstatement of 
the financial statements, whether due to fraud or error. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made 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 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 District or to acts by 
management or employees acting on behalf of the District, 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. 

In making our risk assessments, we consider internal control relevant to the District’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 opinion on the effectiveness of the 
District’s internal control. 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. 
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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 District’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 
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 District’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 District’s 
major programs. The purpose of these procedures will be to express an opinion on the District’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. 
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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. 
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 District’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, and for evaluating and monitoring ongoing activities to help ensure that 
appropriate goals and objectives 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 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 District 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 District 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 District’s 
federal programs; identifying and ensuring that the District 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 District’s federal programs; and informing us of all instances of identified or 
suspected noncompliance whose effects on the financial statements should be considered. 
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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 
August 16, 2021, or other agreed upon date. 

You are responsible for ensuring that management is reliable 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 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 District from whom we determine it necessary to obtain audit 
evidence. You agree to inform us of events occurring or facts discovered subsequent to the date of the financial 
statements that may affect the financial statements.  

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 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 District’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 
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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 District’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. 

Responsibilities and limitations related to nonaudit 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. Management is 
also responsible for ensuring that your data and records are complete and that you have received sufficient 
information to oversee the services. 

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

 We will prepare 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 
responsibility for them. You have a responsibility 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 changes and their impact on the financial statements. 

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

Use of financial statements 

With regard to using the auditors’ report, you understand that you must obtain our prior written consent to 
reproduce or use our report in bond offering official statements or other documents. The financial statements 
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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 bond 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. 

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 expect to begin our audit on approximately August 16, 2021, or other agreed upon date. 

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. 
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We will provide copies of our reports to the District; 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. 

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 a 
State Department of Education, Regulator, Cognizant or Oversight Agency for Audit, or Pass‐through Entity, 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 or electronic versions 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 and legislative 
staff. 

The audit documentation for this engagement will be retained for a minimum of seven years after the report 
release date or for any additional period requested by the a State Department of Education, Regulator, 
Cognizant or Oversight Agency for Audit, or Pass‐through Entity. 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. 

Except as permitted by the “Consent” section of this agreement, CLA will not disclose any confidential, 
proprietary, or privileged information of the District to any persons without the authorization of District 
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 same 
restrictions on the use and disclosure of your information as apply to us. 

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

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

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 
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 fees for the financial statement audit will be $18,950 and $5,000 for the federal compliance audit (assuming 
audits of two federal programs and only if necessary), including entering the information in the Data Collection 
Form SF‐SAC and creating the single audit reporting package. We will also bill for expenses (including travel, 
other costs such as report production, word processing, postage, etc., and internal and administrative charges) 
plus a technology and client support fee of five percent (5%) of all professional fees billed. These estimates 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 
30 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. 

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. 
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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%. 
In the event that any collection action is required to collect unpaid balances due us, reasonable attorney fees 
and expenses shall be recoverable. 

HIPAA Business Associate Agreement 

To protect the privacy and provide for the security of any protected health information, as such is defined by the 
Health Insurance Portability and Accountability Act of 1996, as amended from time to time, and the regulations 
and policy guidances thereunder (HIPAA), Independent School District No. 857 and CLA shall enter into a HIPAA 
Business Associate Agreement (BAA) in the form attached hereto. If the attached HIPAA Business Associate 
Agreement is acceptable, please sign, date, and return it to us. 

Consent 

Consent to use financial information 

Annually, we assemble a variety of benchmarking analyses using client data obtained through our audit and 
other engagements. Some of this benchmarking information is published and released publicly. However, the 
information that we obtain is confidential, as required by the AICPA Code of Professional Conduct. Your 
acceptance of this engagement letter will serve as your consent to use of Independent School District No. 857’s 
information in these cost comparisons, performance indicator, and/or benchmarking reports. 

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 and the BAA. 
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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 a copy of 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 
 

 
Craig Popenhagen, CPA 
Principal 
507‐280‐2327 
craig.popenhagen@CLAconnect.com 
094‐081271 

 
Response: 

This letter correctly sets forth the understanding of Independent School District No. 857. 

 

Authorized governance signature:                

Title:                        

Date:                        

 

Authorized management signature:                

Title:                        

Date:                      
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HIPAA BUSINESS ASSOCIATE AGREEMENT 

THIS HIPAA BUSINESS ASSOCIATE AGREEMENT (“Agreement”) is made by and 
between Independent School District No. 857 (hereinafter referred to as “Client”) and 
CliftonLarsonAllen LLP (hereinafter referred to as “CLA”). This Agreement is effective as of 
the date signed by Client. 

RECITALS 

WHEREAS, Client is a “covered entity” within the meaning of 45 CFR § 160.103; 

 WHEREAS, CLA provides accounting, consulting, or other services to Client and, in 
connection therewith, Client wishes to disclose “protected health information” within the 
meaning of 45 CFR § 160.103 to CLA and CLA wishes to receive protected health information 
and, on behalf of Client, create, maintain, or transmit protected health information (collectively, 
“Client’s PHI”); 

 WHEREAS, CLA is a “business associate” within the meaning of 45 CFR § 160.103;  

 WHEREAS, Client and CLA intend to protect the privacy and provide for the security of 
Client’s PHI in compliance with the Health Insurance Portability and Accountability Act of 
1996, the Health Information Technology for Economic and Clinical Health Act of 2009, and the 
regulations and policy guidance thereunder (“HIPAA Rules”); 

 WHEREAS, the HIPAA Rules require that Client receive adequate assurances that CLA 
will comply with certain obligations with respect to Client’s PHI and, accordingly, the parties 
hereto desire to enter into this Agreement for the purpose of setting forth in writing the terms and 
conditions for the use, disclosure, and safeguarding of Client’s PHI, including provisions 
required by the HIPAA Rules as the same may be amended from time to time;  

NOW, THEREFORE, in consideration of the foregoing recitals and mutual covenants 
herein contained and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties agree as follows: 

TERMS OF AGREEMENT 

1. Obligations and Activities of CLA. 

a. Permitted and Required Uses and Disclosures. CLA shall not use or 
disclose Client’s PHI except as permitted or required by this Agreement or as required by 
law. Specifically, CLA agrees as follows:  

i. CLA may only use or disclose Client’s PHI as necessary to 
perform the services set forth in the service agreement, if any, between Client and 
CLA, to perform functions, activities, or services for, or on behalf of, Client as 
requested by Client from time to time, or as required by law. 
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ii. CLA shall use or disclose only the “Minimum Necessary” amount 
of information, as such term is defined in the HIPAA Rules, required to conduct 
the authorized activities herein, except that CLA will limit disclosures to a limited 
data set as set forth in 45 CFR § 164.514(e)(2) as required by the HIPAA Rules. 

iii. CLA may not use or disclose Client’s PHI in a manner that would 
violate Subpart E of 45 CFR Part 164 if done by Client, except that CLA may use 
or disclose Client’s PHI for the proper management and administration of CLA or 
to carry out the legal responsibilities of CLA, provided the use or disclosures are 
required by law or CLA obtains reasonable assurances from the person to whom 
the information is disclosed that Client’s PHI will remain confidential and used or 
further disclosed only as required by law or for the purposes for which it was 
disclosed to the person, and the person notifies CLA of any instances of which it 
is aware in which the confidentiality of Client’s PHI has been breached. 

iv. CLA may use Client’s PHI to provide “data aggregation services” 
relating to the health care operations of Client within the meaning of 45 CFR § 
164.501. 

v. CLA shall not disclose Client’s PHI in a manner that would violate 
any restriction thereof which has been duly communicated to CLA. 

vi. Except as permitted by the HIPAA Rules, CLA shall not directly 
or indirectly receive remuneration in exchange for any of Client’s PHI unless 
authorized in writing by Client. 

b. Safeguards. CLA shall use appropriate safeguards, and comply with 
Subpart C of 45 CFR Part 164 with respect to electronic protected health information, to 
prevent use or disclosure of Client’s PHI other than as provided in this Agreement. 

i. Administrative Safeguards. CLA shall implement all required 
administrative safeguards pursuant to 45 CFR § 164.308 as such are made 
applicable to business associates pursuant to the HIPAA Rules. Additionally, 
CLA shall either implement or properly document the reasons for non-
implementation of all administrative safeguards of 45 CFR § 164.308 that are 
designated as “addressable” as such are made applicable to business associates 
pursuant to the HIPAA Rules. 

ii. Physical Safeguards. CLA shall implement all required physical 
safeguards pursuant to 45 CFR § 164.310 as such are made applicable to business 
associates pursuant to the HIPAA Rules. Additionally, CLA shall either 
implement or properly document the reasons for non-implementation of all 
physical safeguards of 45 CFR § 164.310 that are designated as “addressable” as 
such are made applicable to business associates pursuant to the HIPAA Rules. 

iii. Technical Safeguards. CLA shall implement all required technical 
safeguards pursuant to 45 CFR § 164.312 as such are made applicable to business 
associates pursuant to the HIPAA Rules. Additionally, CLA shall either 
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implement or properly document the reasons for non-implementation of all 
technical safeguards of 45 CFR § 164.312 that are designated as “addressable” as 
such are made applicable to business associates pursuant to the HIPAA Rules. 

c. Reporting of Disclosures. CLA shall report to Client any use or disclosure 
of Client’s PHI not provided for by this Agreement of which CLA becomes aware, 
including any acquisition, access, use or disclosure (i.e., “breach”) of “unsecured 
protected health information,” within the meaning of 45 CFR § 164.403, and any security 
incident of which CLA becomes aware. CLA shall make such report to Client without 
unreasonable delay and in no case later than sixty (60) calendar days following discovery 
of the breach. CLA’s notice to Client shall include all information needed by Client to 
provide notice to affected individuals and otherwise satisfy the requirements of 45 CFR § 
164.410. 

d. CLA’s Subcontractors. CLA may disclose Client’s PHI to one or more 
subcontractors and may allow its subcontractors to create, receive, maintain, or transmit 
Client’s PHI on behalf of CLA. CLA shall obtain satisfactory assurances from any such 
subcontractor that it will appropriately safeguard Client’s PHI in accordance with 45 CFR 
§ 164.314(a) and shall ensure that the subcontractor agrees in writing to the same or more 
stringent restrictions, conditions, and requirements that apply to CLA with respect to 
Client’s PHI. Upon CLA contracting with a subcontractor regarding Client’s PHI, CLA 
shall provide Client written notice of such executed agreement.  

e. Satisfying Requests for Access. CLA shall make available to Client 
Client’s PHI in a “designated record set,” within the meaning of 45 CFR § 164.501, as 
Client may require to satisfy its obligations to respond to a request for access pursuant to 
45 CFR § 164.524. If CLA receives a request for access directly from an individual or an 
individual’s designee, CLA shall forward such request within five (5) calendar days to 
Client for Client to fulfill. Alternatively, if directed by Client and agreed to by CLA, 
CLA shall make available to the individual or the individual’s designee Client’s PHI in a 
designated record set, as necessary to satisfy the requirements of 45 CFR § 164.524. CLA 
shall provide such access within thirty (30) calendar days of receiving a request for 
access and shall confirm to Client in writing that such request has been fulfilled. 

f. Satisfying Requests for Amendment. CLA shall make any amendments to 
Client’s PHI in a designated record set, as Client may require to satisfy its obligations to 
respond to a request for amendment pursuant to 45 CFR § 164.526. If CLA receives a 
request for amendment directly from an individual or an individual’s designee, CLA shall 
forward such request within ten (10) calendar days to Client for Client to fulfill. 
Alternatively, if directed by Client and agreed to by CLA, CLA shall make an 
amendment to Client’s PHI in a designated record set, as necessary to satisfy the 
requirements of 45 CFR § 164.526. CLA shall make such amendment within sixty (60) 
calendar days of receiving a request for amendment and shall confirm to Client in writing 
that such request has been fulfilled. 

g. Internal Practices. CLA shall make its internal practices, books and 
records relating to the use and disclosure of Client’s PHI available to the Secretary of the 
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United States Department of Health and Human Services or his or her designee for 
purposes of determining compliance with the HIPAA Rules. 

h. Accounting. CLA shall document disclosures of Client’s PHI and 
information related to such disclosures and otherwise maintain and make available the 
information required to provide an accounting of disclosures to the Client as necessary to 
permit the Client to respond to a request for an accounting pursuant to 45 CFR § 164.528. 
If CLA receives a request for an accounting directly from an individual or an individual’s 
designee, CLA shall forward such request within ten (10) calendar days to Client for 
Client to fulfill. Alternatively, if directed by Client and agreed to by CLA, CLA shall 
provide an accounting as necessary to satisfy the requirements of 45 CFR § 164.528. 
CLA shall satisfy such request within sixty (60) calendar days of receiving a request for 
an accounting and shall confirm to Client in writing that such request has been fulfilled. 

i. Policies and Procedures; Documentation. CLA shall develop appropriate 
policies and procedures relating to its compliance with the administrative, physical, and 
technical safeguards set forth in Section 1.b. and shall document, retain, and update such 
policies and procedures as required by 45 CFR § 164.316. 

 j. Compliance as if Covered Entity. To the extent CLA is to carry out one or 
more of the obligations imposed on the Client as a “covered entity” under Subpart E of 
45 CFR Part 164, CLA shall comply with the requirements of said Subpart E that apply 
to the Client in the performance of such obligations. 

 
 2. Client Obligations. Client shall provide notice to CLA of any of the following: 

 a.  Any limitations in the notice of privacy practices of Client under 45 CFR 
§ 164.520, as well as any changes to such limitations, to the extent that such limitation 
may affect CLA’s use or disclosure of Client’s PHI.  

 b. Any changes in, or revocation of, the permission by an individual to use or 
disclose his or her protected health information, to the extent that such changes may 
affect CLA’s use or disclosure of Client’s PHI. 

 c. Any restriction on the use or disclosure of protected health information 
that Client has agreed to or is required to abide by under 45 CFR § 164.522, to the extent 
that such restriction may affect CLA’s use or disclosure of Client’s PHI.  

 Client shall not request CLA to use or disclose Client’s PHI in any manner that would not 
be permissible under the HIPAA Rules if done by Client, except that Client may request CLA to 
provide to Client “data aggregation services” relating to the health care operations of the Client 
within the meaning of 45 CFR § 164.501, as permitted by 45 CFR § 164.504(e)(2)(i)(B). 

  
 3. Termination of Agreement. 

 a. This Agreement shall terminate on the earliest to occur of the date either 
party terminates the Agreement “for cause,” as described in Section 3.b., the date CLA 



 

2463076v3 

terminates as described in Section 3c., or pursuant to Section 5 upon either party’s failure 
to negotiate or enter into an amendment to this Agreement. 

 b. Termination for Cause. A breach of any provision of this Agreement by 
either party, as determined by the non-breaching party, shall constitute a material breach 
of the Agreement and shall provide grounds for termination of the Agreement for cause if 
the breaching party is unable to cure such breach to the other party’s satisfaction within 
ten (10) days following written notice of such breach. The breaching party shall 
cooperate with the other party as necessary to mitigate the extent of any unauthorized 
disclosures of Client’s PHI or any damages or potential damages and liability under the 
HIPAA Rules caused by any violation of this Agreement or other unauthorized use of 
Client’s PHI.  

 c. Termination by CLA. Upon thirty (30) days’ advance written notice, CLA 
shall have the right to terminate this Agreement if Client imposes additional restrictions 
or requirements regarding the use, disclosure, or maintenance of Client’s PHI that CLA 
reasonably determines will materially affect CLA’s ability to perform its responsibilities 
under this Agreement or will materially increase CLA’s costs to perform its 
responsibilities under this Agreement. 

 4. Treatment of Client’s PHI after Termination. Upon termination of this 
Agreement for any reason, CLA, with respect to Client’s PHI, shall: 

a. Retain only that portion of Client’s PHI which is necessary for CLA to 
continue its proper management and administration or to carry out its legal 
responsibilities; 

 
b. Return to Client or, if agreed to by Client, destroy remaining Client’s PHI 

that CLA still maintains in any form and retain no copies of such Client’s PHI; 
 
c. Continue to use appropriate safeguards and comply with Subpart C of 45 

CFR Part 164 with respect to electronic protected health information to prevent use or 
disclosure of Client’s PHI, other than as provided for in this Section, for as long as CLA 
retains any Client’s PHI; 

 
d. Not use or disclose Client’s PHI retained by CLA other than for the 

purposes for which Client’s PHI was retained and subject to the same conditions, as set 
forth in Section 2, which applied prior to termination;  

 
e. Return to Client or, if agreed to by Client, destroy remaining Client’s PHI 

retained by CLA when it is no longer needed by CLA for its proper management and 
administration or to carry out its legal responsibilities and retain no copies of such 
Client’s PHI; 

 
f. Obtain or ensure the destruction of any Client’s PHI created, received, or 

maintained by any of CLA’s subcontractors; and  
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g. Within thirty (30) calendar days after termination of this Agreement, 
certify in a written statement signed by a senior officer of CLA, that all Client’s PHI has 
been returned or disposed of as required above. 

 If the parties mutually agree that return or destruction is not feasible, this Agreement 
shall continue to apply to Client’s PHI and, without limitation to the foregoing, the obligations of 
CLA under this Agreement shall survive the termination of this Agreement with respect to any 
Client’s PHI retained by CLA. CLA shall limit further use and disclosure of Client’s PHI to 
those purposes that make the return or destruction of Client’s PHI infeasible. 

 5. Amendment to Comply with Law. The parties acknowledge that state and 
federal laws relating to electronic data security and privacy are rapidly evolving and that 
amendment of this Agreement may be required to provide for procedures to ensure compliance 
with such developments. The parties agree to promptly enter into negotiations concerning the 
terms of an amendment to this Agreement embodying written assurances consistent with the 
HIPAA Rules or other applicable law upon the written request of either party. Either party may 
terminate this Agreement upon thirty (30) days’ written notice in the event (i) the other party 
does not promptly enter into negotiations to amend this Agreement upon the request of the party 
giving notice or (ii) the other party fails to execute an amendment to this Agreement upon the 
request of the party giving notice. 

 6. No Third Party Beneficiaries. Nothing expressed or implied in this Agreement 
is intended to confer, nor shall anything herein confer, upon any person other than Client, CLA, 
and their respective successors or assigns, any rights, remedies, obligations, or liabilities 
whatsoever. 

 7. Indemnification. Client shall indemnify, hold harmless, and defend (with counsel 
of CLA’s choosing) CLA, its subsidiaries, affiliates, partners, and employees from and against 
all claims, suits, administrative proceedings, demands, losses, damages, or penalties, including 
reasonable attorneys’ fees, arising out of Client’s misuse or improper disclosure of Client’s PHI, 
breach of this Agreement, or violation of the HIPAA Rules or any other law or regulation. 

 8. Interpretation. This Agreement shall be interpreted as broadly as necessary to 
implement and comply with the HIPAA Rules. The parties agree that any ambiguity in this 
Agreement shall be resolved in favor of a meaning that complies and is consistent with the 
HIPAA Rules. There shall be no presumption for or against either party, by reason of one of the 
parties causing this Agreement to be drafted, with respect to the interpretation or enforcement of 
this Agreement. 

 9. Notices. All notices and other communications required or permitted hereunder or 
necessary or convenient in connection herewith shall be in writing and shall be deemed to have 
been given when hand delivered or mailed by registered or certified mail, as follows (provided 
that notice of change of address shall be deemed given only when received): 

If to Client, to:        School Board and Management 
     Independent School District No. 857 
      P.O. Box 741 
      Lewiston, MN  55952  
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     Attention: Gwen Carman, Superintendent 
 

If to CLA, to: CliftonLarsonAllen LLP 
 2689 Commerce Drive Northwest, Suite 201 

Rochester, MN 55901-2263 
 Attention: Craig Popenhagen, Principal 

or to such other names or addresses as Client or CLA, as the case may be, shall designate by 
notice to the other in the manner specified in this Section 9. 

 10. Survival. The obligations contained in this Agreement which by their nature or 
context survive or are expressly intended to survive the termination of this Agreement will so 
survive and continue in full force and effect. Without limiting the generality of the foregoing, 
Sections 2, 4, and 7 shall survive the termination of this Agreement. 

11. Severability. If any provision of this Agreement is determined by a court of 
competent jurisdiction to be invalid, illegal, or unenforceable, the remaining provisions of this 
Agreement shall remain in full force, if the essential terms and conditions of this Agreement for 
each party remain valid, binding, and enforceable. 

 
12. Entire Agreement. This Agreement constitutes the entire agreement between the 

parties on the matters contained herein. All prior and contemporaneous negotiations and 
agreements between the parties on the matters contained in this Agreement are superseded by 
this Agreement.  

 
13. Non-Waiver. No failure or delay in exercising any right or remedy under this 

Agreement and no course of dealing between the parties operates as a waiver or estoppel of any 
right, remedy, or condition. A waiver made in writing on one occasion is effective only in that 
instance and only for the purpose that it is given and is not to be construed as a waiver on any 
future occasion. 

 
14. Governing Law. This Agreement shall be governed, construed, and interpreted in 

accordance with the laws of the State of Minnesota without regard to such state’s conflict of laws 
provisions.  

IN WITNESS WHEREOF, the parties have signed this Agreement. 
 

Independent School District No. 857 CliftonLarsonAllen LLP  
 

By:   By:   
 
Print Name: Gwen Carman  Print Name: Craig W. Popenhagen  
 
Title: Superintendent  Title: Principal  
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Date:   Date: July 7, 2021     


