
Tuesday, March 8, 2022
Rocketship Public Schools Audit Committee (2021-22 Q3)

Meeting Time: 11:00am

Webinar link: https://rocketshipschools.zoom.us/j/84862208654

Public Comment: Members of the public can make comment on off-agenda items at the start of the
meeting, and on agenda items immediately preceding the board's discussion of each item. Please use
the webinar's “raise hand” feature to indicate you would like to make a comment. You will be
recognized once the public comment time begins, and will be unmuted by the host and permitted to
make comment for a duration of up to 3 minutes.

1. Opening Items

A. Call to order

B. Public comment on off-agenda items

2. Consent Items

A. Approve minutes from November 29, 2021 Audit Committee meeting

3. Agenda Items

A. FY 2022 Audit calendar

B. Review and approve CliftonLarsenAllen (CLA) as auditor for the fiscal year 2021-22 consolidated audit of Rocketship
Education and its affiliated entities

4. Adjourn
THE ORDER OF BUSINESS AND TIMINGS MAY BE CHANGED WITHOUT NOTICE: Notice is hereby given that the order of consideration
of matters on this agenda may be changed without prior notice, provided that the Board takes action to effectuate such change.


REASONABLE ACCOMMODATION WILL BE PROVIDED FOR ANY INDIVIDUAL WITH A DISABILITY: Pursuant to the Rehabilitation Act of
1973 and the Americans with Disabilities Act of 1990, any individual with a disability who requires reasonable accommodation to
attend or participate in this meeting may request assistance by contacting us at compliance@rsed.org.


SPANISH & VIETNAMESE TRANSLATION: If you need Spanish or Vietnamese audio translation in order to access the Rocketship
Board meeting, please send a request to compliance@rsed.org at least 24 hours before the start of the meeting. 
If you would like to make a public comment in Spanish or Vietnamese and would like us to translate to English for the Board, please
send a request to compliance@rsed.org at least 24 hours before the start of the meeting. 


Si necesita traducción de audio al español para acceder a la reunión de la Mesa Directiva de Rocketship, envíe una solicitud a
compliance@rsed.org por lo menos 24 horas antes del inicio de la reunión.

Si desea hacer un comentario público en español y desea que lo traduzcamos al inglés para la Mesa Directiva, envíe una solicitud a
compliance@rsed.org por lo menos 24 horas antes del inicio de la reunión. 
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● FY2022 Audit Calendar

● FY2022 Auditors and Costs

Agenda
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FY2022 Audit Calendar
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● Audit Calendar Timeline

● Key FY2022 dates: Committee and Audit Process



FY2022 Auditors
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● Clifton Larson Allen LLP
○ California including separate CLA authorizer reports as needed

○ Tennessee

○ Launchpad Development

○ Consolidated Rocketship

○ 403B

● Aronson LLC
○ DC entity

● Reilly Penner & Benton LLP
○ MKE entity



FY2022 Audit Engagement Pricing 
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CLA is an independent member of Nexia International, a leading, global network of independent  
accounting and consulting firms. See nexia.com/member‐firm‐disclaimer for details.  

CliftonLarsonAllen LLP 
2210 East Route 66 
Glendora, CA 91740 

phone 626.857.7300  fax 626.857.7302 
CLAconnect.com 

February 7, 2022 

Board of Directors and Management 
Launchpad Development Company and its Affiliates 
350 Twin Dolphin Drive 
Redwood City, CA 94065 

Dear Members of the Board and Management: 

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 Launchpad Development Company and its Affiliates (“you,” “your,” “the entity”, or “the Organization”) for the 
year ended June 30, 2022. 

Marlen Gomez is responsible for the services provided to you. She will be assisted by Derrick DeBruyne, who is 
responsible for the performance of the audit engagement. 

Scope of audit services 

We  will  audit  the  consolidated  financial  statements  of  the  Organization,  which  comprise  the  consolidated 
statement  of  financial  position  as  of  June  30,  2022,  and  the  related  consolidated  statements  of  activities, 
functional expenses, and cash flows for the year then ended, and the related notes to the consolidated financial 
statements. 

Nonaudit services 

We will also provide the following nonaudit services: 

 Preparation of your financial statements and related notes.

 Preparation of adjusting journal entries.

 Preparation of informational tax returns.

Audit objectives 

The objectives of our audit are to obtain reasonable assurance about whether the 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 opinion about whether your 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 
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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.  

Our audit will be conducted in accordance with U.S. GAAS. 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 and other procedures we consider necessary 
to enable us to express such an opinion.  

We will issue a written report upon completion of our audit of 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 opinion, add an emphasis‐of‐
matter or other‐matter paragraph to our auditors’ report, or if necessary, withdraw from the engagement. If our 
opinion is 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  caused  by  error,  fraudulent  financial 
reporting, or misappropriation of assets, which in our professional judgment prevent us from completing the audit 
or forming an opinion on the financial statements, we retain the right to take any course of action permitted by 
professional  standards,  including declining  to  express  an opinion or  issue  a  report, or withdrawing  from  the 
engagement. 

Auditor responsibilities, procedures, and limitations 

We will conduct our audit in accordance with U.S. GAAS. 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: 

 Identify and assess the risks of material misstatement of the financial statements, 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  opinion.  The  risk  of  not  detecting  a material 
misstatement  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. 

 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  an  opinion  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 financial 
statements that we have identified during the audit. 

 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 financial statements, 
including the amounts and disclosures, and whether the financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

 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. 
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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 may not be detected, even though the audit  is properly 
planned and performed in accordance with U.S. GAAS. 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. 

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. 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. 

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 in accordance with U.S. 
GAAP. 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 one year 
after the date the financial statements are available to be issued. 

You  are  responsible  for  the  design,  implementation,  and  maintenance  of  internal  control  relevant  to  the 
preparation and fair presentation of financial statements that are free from material misstatement, whether due 
to  fraud or error,  including monitoring ongoing activities and safeguarding assets. 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  identifying  and  ensuring  that  the  entity  complies with  applicable  laws  and 
regulations, 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 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); (2) additional information that we may request for the purpose 
of the audit; and (3) unrestricted access to persons within the entity 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. 

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. 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. 

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 and related notes. Since the preparation and  fair 
presentation of the financial statements is your responsibility, you will be required to review, approve, 
and accept responsibility for those financial statements prior to their issuance and have a responsibility 
to be in a position in fact and appearance to make an informed judgment on those financial statements.  

 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. 

 We will prepare the organization’s federal Form 990 and applicable state filings in accordance with the 
applicable tax laws. We will use our judgment in resolving questions where the law is unclear, and where 
there is reasonable authority, we will resolve questions in your favor whenever possible. We will not audit 
or  independently verify the accuracy or completeness of the  information we receive  from you  for the 
preparation of the returns and filings, and our engagement cannot be relied upon to uncover errors or 
irregularities in the underlying information. 
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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. 

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 in May 2022. 

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.  

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 workpapers supporting the services we perform are the sole and exclusive property of CLA and constitute 
confidential and proprietary information. We do not provide access to our workpapers to you or anyone else in 
the normal course of business. Unless required by law or regulation to the contrary, we retain our workpapers in 
accordance with our record retention policy that typically provides for a retention period of seven years. 

Except as permitted by the “Consent” section of this agreement, 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 



February 7, 2022 
Launchpad Development Company and its Affiliates 
Page 6 

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. 

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. 

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 
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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. 

Estimated Fees 

Our professional fees will be billed based on the time involved and the degree of responsibility and skills required. 
We will also bill for expenses (including internal and administrative charges) plus a technology and client support 
fee of  five percent  (5%) of all professional  fees billed. Based on our preliminary estimates,  the price  for  the 
engagement is as follows:  

Professional Services (detailed schedule attached)  Amount 

Audit services  $ 14,500 

Informational  tax  return  services  ‐  $2,600  for  Launchpad 
Development  Company  and  $2,000  for  Launchpad 
Development Five LLC  

$  4,600 

LLC  tax  return  services  ‐ $600 per LLC  return, expected 23 
total 

$ 13,800 

Technology and client support fee  $ 1,650 

Total  $ 34,550 

 
The estimated 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 estimated price  for services 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 
estimate. Our  invoices  for our  services 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  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 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. 
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Bookkeeping services 

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

 Preparation of a trial balance 

 Account reconciliations 

 Bank statement reconciliations 

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

 Calculating accruals 

 Analyzing transactions for proper recording 

 Converting cash basis accounting records to accrual basis 

 Assisting in calculating tax provisions 

 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 
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 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 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: 

 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) 

 Rescheduling our fieldwork 

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

 Identifying a significant number of proposed audit adjustments 

 Schedules prepared by your personnel that do not reconcile to the general ledger 

 Numerous revisions to information and schedules provided by your personnel 

 Restating financial statements for accounting errors in the prior year 

 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 
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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%. 
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. 
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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 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 

 
 
 
Derrick DeBruyne, CPA, CFE 
Principal 
626‐857‐7300 
Derrick.DeBruyne@CLAconnect.com 
 
Response: 

This letter correctly sets forth the understanding of Launchpad Development Company and its Affiliates. 

 

 

Authorized management signature:                

Title:                        

Date:                        
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Detailed Fee Schedule 

 

LDC LLC Total  LDC

Audit of Basic Financial  Statements 6,500$         8,000$        14,500$            

Tax Services  ‐ Exempt Tax Fil ings 2,600            2,000          4,600                 

Tax Services  ‐ LLC State Fil ings ‐                     13,800        13,800               

Technology and Client Support Fee ‐ 5% 460               1,190          1,650                 

Total Audit and Tax Services 9,560$         24,990$     34,550$            

Launchpad Development Company and its Affiliates



 

CLA is an independent member of Nexia International, a leading, global network of independent  
accounting and consulting firms. See nexia.com/member‐firm‐disclaimer for details.  

 

CliftonLarsonAllen LLP 
2210 East Route 66 
Glendora, CA 91740 
 
phone 626.857.7300  fax 626.857.7302 
CLAconnect.com 

 

 

 

February 7, 2022 

 
Board of Directors and Management 
Rocketship Delta Prep 
C/O Rocketship Education and its Affiliates 
350 Twin Dolphin Drive 
Redwood City, CA 94065 
 
Dear Members of the Board and Management: 

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 Rocketship Delta Prep (“you,” “your,”, “the entity”, or “the Organization”) for the 
year ended June 30, 2022. 

Marlen Gomez is responsible for the services provided to you. She will be assisted by Derrick DeBruyne, 
who is responsible for the performance of the audit engagement. Per Education Code Section 41020(f)(2), 
there is a limit of six consecutive year for any firm where the principal/director‐in‐charge of the audit and 
the reviewing principal/director have been the same in each of those years. This is the first consecutive 
year Derrick DeBruyne will be the engagement principal. 

Scope of audit services 

We will audit  the  financial statements of  the Organization, which comprise  the statement of  financial 
position as of June 30, 2022, and the related statements of activities, functional expenses, and cash flows 
for the year then ended, and the related notes to the financial statements. 

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

Nonaudit services 

We will also provide the following nonaudit services: 

 Preparation of your financial statements and related notes. 

 Preparation of adjusting journal entries. 

Audit objectives 

The objectives of our audit are to obtain reasonable assurance about whether the 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 opinion  about whether  your  financial  statements  are  fairly presented,  in  all 
material  respects,  in conformity with accounting principles generally accepted  in  the United States of 
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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.  

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 2021‐2022 Guide for Annual Audits of K‐
12 Local Education Agencies and State Compliance Reporting, published by the Education Audit Appeals 
Panel.  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 and other procedures we consider necessary  to enable us  to 
express such an opinion. We will also perform procedures to enable us to express an opinion on whether 
the  supplementary  information  (as  identified  above)  accompanying  the  financial  statements  is  fairly 
stated, in all material respects, in relation to the financial statements as a whole. 

We will issue a written report upon completion of our audit of 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 opinion, 
add an emphasis‐of‐matter or other‐matter paragraph to our auditors’ report, or if necessary, withdraw 
from the engagement. If our opinion on the financial statements is 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  caused  by  error,  fraudulent  financial  reporting,  or 
misappropriation of assets, which in our professional judgment prevent us from completing the audit or 
forming an opinion on the financial statements, we retain the right to take any course of action permitted 
by professional standards, including declining to express an opinion or issue a report, or withdrawing from 
the engagement. 

We will also provide a  report  (which does not  include an opinion) on  internal  control  related  to  the 
financial  statements and on compliance with  the provisions of  laws,  regulations, contracts, and grant 
agreements,  noncompliance with which  could  have  a material  effect  on  the  financial  statements,  as 
required by Government Auditing Standards. The 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 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 paragraph will also state that 
the report is not suitable for any other purpose. If during our audit we become aware that the entity is 
subject  to  an  audit  requirement  that  is  not  encompassed  in  the  terms  of  this  engagement, we will 
communicate to management and those charged with governance that an audit conducted in accordance 
with U.S. GAAS and the standards for financial audits contained in Government Auditing Standards may 
not satisfy the relevant legal, regulatory, or contractual requirements. 

We also will issue a written report and opinion on State Compliance upon completion of our audit. 
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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 exercise professional judgment and 
maintain professional skepticism throughout the planning and performance of the audit. As part of our 
audit, we will: 

 Identify and assess the risks of material misstatement of the financial statements, 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 opinion. The  risk of not 
detecting a material misstatement 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. 

 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 an 
opinion 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 financial statements that we have identified during the audit. 

 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 
financial  statements,  including  the  amounts  and  disclosures,  and  whether  the  financial 
statements  represent  the  underlying  transactions  and  events  in  a manner  that  achieves  fair 
presentation. 

 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. 

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 may not be detected, even though the 
audit  is  properly  planned  and  performed  in  accordance  with  U.S.  GAAS  and  Government  Auditing 
Standards.  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. 
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, 
and of any material abuse that comes to our attention.  
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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. 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  financial  statements  that  we  identify  during  the  audit  that  are  required  to  be 
communicated under AICPA professional standards and Government Auditing Standards. 

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  provisions  of  laws,  regulations,  contracts,  or  grant  agreements  that may  have 
occurred that are required to be communicated under Government Auditing Standards. 

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 in accordance 
with  U.S.  GAAP. 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 one year after the 
date the financial statements are available to be issued.  

You  are  responsible  for  the  design,  implementation,  and maintenance  of  effective  internal  control 
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. You are responsible for 
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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;  identifying and ensuring  that  the entity complies with applicable  laws,  regulations, 
contracts,  and  grant  agreements;  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. 

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) additional information that we may request for the purpose of the audit; and (3) unrestricted access 
to persons within the entity 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. 

Management is responsible for the preparation of the 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.  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 for us previous financial 
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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 and related notes. Since the preparation and 
fair  presentation  of  the  financial  statements  is  your  responsibility,  you  will  be  required  to 
acknowledge  in  the  representation  letter  our  assistance  with  preparation  of  the  financial 
statements and that you have reviewed and approved the financial statements and related notes 
prior to their issuance and have accepted responsibility for those financial statements. You have 
a responsibility to be in a position in fact and appearance to make an informed judgment on those 
financial statements. 

 We  will  prepare  a  draft  of  your  supplementary  information.  Since  the  preparation  of  the 
supplementary information in accordance with the applicable criteria is your responsibility, you 
will be required to review, approve, and accept responsibility for the supplementary information 
prior to its issuance and have a responsibility to be in a position in fact and appearance to make 
an informed judgment on the supplementary information. 

 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 

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. 
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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 in May 2022.  

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. 

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 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  the  regulator  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 or for any additional period requested by the regulator. If we are aware that a federal 
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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 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 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 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 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. 

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

Estimate Fees 

Our professional fees will be billed based on the time involved and the degree of responsibility and skills 
required. We will also bill for expenses (including internal and administrative charges) plus a technology 
and  client  support  fee  of  five  percent  (5%)  of  all  professional  fees  billed.  Based  on  our  preliminary 
estimates, the price for the engagement is as follows:  

Professional Services  Amount 

Audit services  $   4,000 

Technology and client support fee  $     200 

Total  $  4,200 

 

Additional state compliance procedures related to changes to the 2021‐2022 Guide for Annual Audits of 
K‐12 Local Education Agencies and State Compliance Reporting, published by the Education Audit Appeals 
Panel will be billed as out‐of‐scope. This includes independent study testing requirements if the threshold 
for testing is met.  

The estimated 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  estimated  price  for  services  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 estimate. Our  invoices  for our services 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 to reimburse us for all out‐of‐pocket expenditures through the 
date of termination. There is a ten percent withholding clause per Education Code 14505. 
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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: 

 Preparation of a trial balance 

 Account reconciliations 

 Bank statement reconciliations 

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

 Calculating accruals 

 Analyzing transactions for proper recording 

 Converting cash basis accounting records to accrual basis 

 Assisting in calculating tax provisions 

 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 
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 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 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: 

 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) 

 Rescheduling our fieldwork 

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

 Identifying a significant number of proposed audit adjustments 

 Schedules prepared by your personnel that do not reconcile to the general ledger 

 Numerous revisions to information and schedules provided by your personnel 

 Restating financial statements for accounting errors in the prior year 

 Lack of availability of entity personnel during audit fieldwork 

  



February 7, 2022 
Rocketship Delta Prep 
Page 12 

 
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 the 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%.  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. 

  



February 7, 2022 
Rocketship Delta Prep 
Page 13 

 
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 and date this 
letter 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 

 
 
Derrick DeBruyne, CPA, CFE  
Principal 
626‐857‐7300 
Derrick.DeBruyne@CLAconnect.com 
 
Response: 

This letter correctly sets forth the understanding of Rocketship Delta Prep. 

 

 

Authorized management signature:                

Title:                        

Date:                        



 

CLA is an independent member of Nexia International, a leading, global network of independent  
accounting and consulting firms. See nexia.com/member‐firm‐disclaimer for details.  

 

CliftonLarsonAllen LLP 
2210 East Route 66 
Glendora, CA 91740 
 
phone 626.857.7300  fax 626.857.7302 
CLAconnect.com  

 

 

February 7, 2022 

Board of Directors and Management 
Rocketship Education and its Affiliates 
350 Twin Dolphin Drive 
Redwood City, CA 94065 
 
Dear Members of the Board and Management: 

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 Rocketship Education and its Affiliates (“you,” “your,” “the entity”, or “the Organization”) for the year ended 
June 30, 2022. 

Marlen Gomez is responsible for the services provided to you. She will be assisted by Derrick DeBruyne, who is 
responsible for the performance of the audit engagement. Per Education Code Section 41020(f)(2), there is a limit 
of  six  consecutive  year  for  any  firm  where  the  principal/director‐in‐charge  of  the  audit  and  the  reviewing 
principal/director have been the same in each of those years. This is the first consecutive year Derrick DeBruyne 
will be the engagement principal. 

Scope of audit services 

We will audit the consolidated financial statements of Rocketship Education and its Affiliates, which comprise the 
statement  of  financial  position  as  of  June  30,  2022,  and  the  related  consolidated  statements  of  activities, 
functional expenses, and cash flows for the year then ended, and the related notes to the consolidated financial 
statements. 

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

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 supplementary information. 

 Preparation of adjusting journal entries. 

 Prepare the Data Collection Form. 
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 Preparation of informational tax returns. 

Audit objectives 

The objectives of our audit are to obtain reasonable assurance about whether the 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 opinion about whether your 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.  

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; 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); and the 2021‐2022 Guide for Annual Audits of K‐12 
Local Education Agencies and State Compliance Reporting, published by the Education Audit Appeals Panel. 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 perform procedures on the 
financial information of Rocketship Education Wisconsin, Inc (WI) and Rocketship Education D.C. Public Charter 
School (DC) (or request other auditors to perform procedures on the financial information of WI and DC) to enable 
us to express our opinions. We will also perform procedures to enable us to express an opinion on whether the 
supplementary  information  (as  identified above) 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 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. 

 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. 

 Reporting on compliance related to state programs and expressing an opinion (or disclaimer of opinion) 
on compliance with the laws and regulations of the state programs in accordance with the requirements 
of  the  2021‐2022  Guide  for  Annual  Audits  of  K‐12  Local  Education  Agencies  and  State  Compliance 
Reporting. 
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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. 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 opinion on the financial statements or the 
single audit compliance opinion  is 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 an opinion 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. 

We also will issue a written report on state compliance upon completion of our audit. 

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: 

 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. 

 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  an  opinion  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 financial 
statements that we have identified during the audit. 
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 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 financial statements, 
including the amounts and disclosures, and whether the financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

 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. 

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 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 financial statements that we identify during 
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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 
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 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. 



February 7, 2022 
Rocketship Education and its Affiliates 
Page 6 

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 one year 
after the date the financial statements are available to be issued. 

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.  



February 7, 2022 
Rocketship Education and its Affiliates 
Page 7 

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 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. 
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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. 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. 

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 prepare a draft of your supplementary information. Since the preparation of the supplementary 
information in accordance with the applicable criteria is your responsibility, you will be required to review, 
approve, and accept responsibility  for  the supplementary  information prior  to  its  issuance and have a 
responsibility  to  be  in  a  position  in  fact  and  appearance  to  make  an  informed  judgment  on  the 
supplementary information. 
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 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. 

 We will prepare the Data Collection Form. Management is responsible to review for completeness and 
accuracy before submitting to the Federal Audit Clearing House.  

 We will prepare the organization’s federal Form 990 and applicable state filings in accordance with the 
applicable tax laws. We will use our judgment in resolving questions where the law is unclear, and where 
there is reasonable authority, we will resolve questions in your favor whenever possible. We will not audit 
or  independently verify the accuracy or completeness of the  information we receive  from you  for the 
preparation of the returns and filings, and our engagement cannot be relied upon to uncover errors or 
irregularities in the underlying information. 

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 

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. 

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 approximately in May 2022. 
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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.  

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 the 
Cognizant or Grantor Agency, 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 or for any additional period requested by the Cognizant or Grantor Agency. 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 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 same restrictions on the use and disclosure 
of your information as apply to us. 
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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. 

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 
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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. 

Estimated Fees 

Our professional fees will be billed based on the time involved and the degree of responsibility and skills required. 
We will also bill for expenses (including internal and administrative charges) plus a technology and client support 
fee of  five percent  (5%) of all professional  fees billed. Based on our preliminary estimates,  the price  for  the 
engagement is as follows:  

Professional Services (detailed schedule on last page)  Amount 

Audit services (includes procedures for one major 
program under Uniform Guidance, if additional programs 
are required to be tested they will be billed at $5,000 per 
additional federal program) 

$ 85,600 

Data Collection Form SF‐FAC and single audit reporting 
package 

$ 975 

Separate reporting for Districts  $ 6,300 

Informational tax return services  $ 3,500 

Technology and client support fee  $ 4,820 

Total  $ 101,195 

 

Additional state compliance procedures related to changes to the 2021‐2022 Guide for Annual Audits of K‐12 Local 
Education Agencies and State Compliance Reporting, published by the Education Audit Appeals Panel will be billed 
as out‐of‐scope. This includes independent study testing requirements if the threshold for testing is met. 

The estimated 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 estimated price  for services 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 
estimate. 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.  There  is  a  ten  percent 
withholding clause per Education Code 14505.  
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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: 

 Preparation of a trial balance 

 Account reconciliations 

 Bank statement reconciliations 

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

 Calculating accruals 

 Analyzing transactions for proper recording 

 Converting cash basis accounting records to accrual basis 

 Assisting in calculating tax provisions 

 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 
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 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 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: 

 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) 

 Rescheduling our fieldwork 

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

 Identifying a significant number of proposed audit adjustments 

 Schedules prepared by your personnel that do not reconcile to the general ledger 

 Numerous revisions to information and schedules provided by your personnel 

 Restating financial statements for accounting errors in the prior year 
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 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%. 
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. 
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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 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 

 
 
 
Derrick DeBruyne, CPA, CFE 
Principal 
626‐857‐7300 
Derrick.DeBruyne@CLAconnect.com 
 
Response: 

This letter correctly sets forth the understanding of Rocketship Education and its Affiliates. 

 

Authorized management signature:                

Title:                        

Date:                        
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Detailed Fee Schedule 

 

RSED Nat RMS RSSP RLS ROMO

Audit of Basic Financial  Statements 2,900$         2,900$        2,900$          2,900$           2,900$      

Governmental  Auditing Standards  Procedures 400               400             400                400                 400           

State Compliance Attendance ‐                     4,000          1,000            1,000             1,000        

State Compliance CalPADS ‐                     600             600                600                 600           

State Compliance ‐ Other ‐                     600             600                600                 600           

Single Audit Procedures  (1 program) 7,600            ‐                   ‐                     ‐                      ‐                 

Other Reporting (DCF) 975               ‐                   ‐                     ‐                      ‐                 

Supplemental  Information/Report ‐                     ‐                   ‐                     ‐                      ‐                 

Tax Services 3,500            ‐                   ‐                     ‐                      ‐                 

Technology and Client Support Fee ‐ 5% 770               430             280                280                 280           

Total Audit and Tax Services 16,145$       8,930$        5,780$          5,780$           5,780$      

RDP RBM RSA RSK RFZ

Audit of Basic Financial  Statements 2,900$         2,900$        2,900$          2,900$           2,900$      

Governmental  Auditing Standards  Procedures 400               400             400                400                 400           

State Compliance Attendance 1,000            1,000          1,000            1,000             1,000        

State Compliance CalPADS 600               600             600                600                 800           

State Compliance ‐ Other 600               600             600                600                 600           

Single Audit Procedures  (1 program) ‐                     ‐                   ‐                     ‐                      ‐                 

Other Reporting (DCF) ‐                     ‐                   ‐                     ‐                      ‐                 

Supplemental  Information/Report ‐                     ‐                   ‐                     ‐                      ‐                 

Tax Services ‐                     ‐                   ‐                     ‐                      ‐                 

Technology and Client Support Fee ‐ 5% 280               280             280                280                 290           

Total Audit and Tax Services 5,780$         5,780$        5,780$          5,780$           5,990$      

RRWC RRS RDL RFA Total  RSED

Audit of Basic Financial  Statements 2,900$         2,900$        2,900$          2,900$           40,600$   

Governmental  Auditing Standards  Procedures 400               400             400                400                 5,600        

State Compliance Attendance 1,000            1,000          1,000            1,000             16,000      

State Compliance CalPADS 600               600             600                600                 8,000        

State Compliance ‐ Other 600               600             600                600                 7,800        

Single Audit Procedures  (1 program) ‐                     ‐                   ‐                     ‐                      7,600        

Other Reporting (DCF) ‐                     ‐                   ‐                     ‐                      975           

Supplemental  Information/Report 3,150            ‐                   3,150            ‐                      6,300        

Tax Services ‐                     ‐                   ‐                     ‐                      3,500        

Technology and Client Support Fee ‐ 5% 405               280             405                280                 4,820        

Total Audit and Tax Services 9,055$         5,780$        9,055$          5,780$           101,195$ 

Rocketship and its Affiliates



February 21, 2022

Mr. Preston Smith, Co-Founder & CEO
Ms. Julie Miller, Chair of the Audit Committee
Mr. Justin Bakewell, Treasurer
Rocketship Education D.C.
350 Twin Dolphin Drive, Suite 109
Redwood City, CA 94065

Dear Mr. Smith, Ms. Miller, and Mr. Bakewell:

We are pleased to confirm our understanding of the services we are to provide for Rocketship 
Education D.C. for the year ended June 30, 2022.

I. AUDIT SCOPE AND OBJECTIVES

We will audit the financial statements of Rocketship Education D.C.
which comprise the Statement of Financial Position as of June 30, 2022, the related Statements 
of Activities and Changes in Net Assets, Functional Expenses, and Cash Flows for the year 
then ended, and the disclosures (the financial statements ). Also, the following supplementary 
information accompanying the financial statements will be subjected to the auditing procedures 
applied in our audit of the financial statements and certain additional procedures, including 
comparing and reconciling such information directly to the underlying accounting and other 
records used to prepare the financial statements or to the financial statements themselves and 
other additional procedures in accordance with auditing standards generally accepted in the 
United States of America (GAAS), and we will provide an opinion on it in relation to the 
financial statements as a whole in a report com report on the financial 
statements.  

1) Schedule of Expenditures of Federal Awards

2) Schedule of Financial Position by Campus

3) Schedule of Activities by Campus

The objectives of our audit are to obtain reasonable assurance about whether the financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and 

financial statements are 
fairly presented, in all material respects, in conformity with accounting principles generally 
accepted in the United States of America, and to report on the fairness of the supplementary 
information referred to in the second paragraph when considered in relation to the financial 
statements as whole. 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 GAAS 
and Government Auditing Standards will always detect a material misstatement when it exists. 
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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 of a reasonable 
user made based on the financial statements. The objectives 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.

Internal control over compliance related to major programs and 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 Single Audit Act 
Amendments of 1996 and Title 2 U.S. Code of Federal Regulations (CFR) Part 200, Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards (Uniform 
Guidance).

II. RESPONSIBILITIES FOR THE AUDIT OF THE FINANCIAL STATEMENTS 
AND SINGLE AUDIT

We will conduct our audit in accordance with GAAS; the standards for financial audits contained in Government 
Auditing Standards, issued by the Comptroller General of the United States; the Single Audit Act Amendments 
of 1996; and the provisions of the Uniform Guidance, and will include tests of accounting records, a 
determination of major program(s) in accordance with Uniform Guidance, and other procedures we consider 
necessary to enable us to express such an opinion. As part of an audit in accordance with GAAS and 
Government Auditing Standards, we exercise professional judgment and maintain professional skepticism 
throughout the audit.

We will evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management. We will also evaluate the overall presentation of the financial 
statements, including the disclosures, and determine whether the financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. We will plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of material misstatement, 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 Organization or to acts by management or employees acting 
on behalf of the Organization. Because the determination of waste and abuse is subjective, Government 
Auditing Standards do not expect 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.

Because of the inherent limitations of an audit, combined with the inherent limitations of internal control, and 
because we will not perform a detailed examination of all transactions, there is an unavoidable risk that some 
material misstatements or noncompliance may not be detected by us, even though the audit is properly planned 
and performed in accordance with GAAS and Government Auditing Standards. 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 of any material errors, any fraudulent financial reporting, or misappropriation 
of assets that come to our attention. We will also inform the appropriate level of management 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. 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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We will also conclude, based on the audit evidence obtained, whether there are conditions or events, considered 

a reasonable period of time.

Our procedures will include tests of documentary evidence supporting the transactions recorded in the accounts, 
tests of the physical existence of inventories, and direct confirmation of receivables and certain assets and 
liabilities by correspondence with selected individuals, funding sources, creditors, and financial institutions. 
We will also request written representations from your attorneys as part of the engagement.

We have identified the following significant risks of material misstatement as part of our audit planning:
Improper revenue recognition
Management override of internal controls

We may, from time to time and depending on the circumstances, use third-party service providers in serving 
your account. We may share confidential information about you with these service providers but remain 
committed to maintaining the confidentiality and security of your information. Accordingly, we maintain 
internal policies, procedures, and safeguards to protect the confidentiality of your personal information. In 
addition, we will secure confidentiality agreements with all service providers to maintain the confidentiality of 
your information and we will take reasonable precautions to determine that they have appropriate procedures 
in place to prevent the unauthorized release of your confidential information to others. In the event that we are 
unable to secure an appropriate confidentiality agreement, you will be asked to provide your consent prior to 
the sharing of your confidential information with the third-party service provider. Furthermore, we will remain 
responsible for the work provided by any such third-party service providers.

Please see EXHIBIT 1 to this engagement letter for additional information to those charged with governance 
on the timing and scope of our audit.

III. AUDIT PROCEDURES INTERNAL CONTROL

We will obtain an understanding of the Organization and its environment, including internal control relevant to 
the audit, sufficient to identify and assess the risks of material misstatement of the financial statements, whether 
due to error or fraud, and to design and perform audit procedures responsive to those risks and obtain evidence 
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material 
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, 
forgery, intentional omissions, misrepresentation, or the override of internal control. Tests of controls may be 
performed to test the effectiveness of certain controls that we consider relevant to preventing and detecting 
errors and fraud that are material to the financial statements and to preventing and detecting misstatements 
resulting from illegal acts and other noncompliance matters that have a direct and 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 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, 
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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 significant deficiencies or 
material weaknesses. Accordingly, we will express no such opinion. However, during the audit, we will 
communicate to management and those charged with governance internal control related matters that are 
required to be communicated under AICPA professional standards, Government Auditing Standards, and the 
Uniform Guidance.

IV. AUDIT PROCEDURES COMPLIANCE

As part of obtaining reasonable assurance about whether the financial statements are free of material 
misstatement, we will perform tests of Rocketship Education D.C.
laws, regulations, contracts, and agreements, including grant agreements. However, the objective of those 
procedures 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.

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 applicable to 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 

al programs that are 
included in the Compliance Supplement, our compliance and internal control procedures will relate to the 
compliance requirements that the Compliance Supplement identifies as being subject to audit. The purpose of 
these procedures will be to express an opinion on Rocketship Education D.C.
applicable to each of its major programs in our report on compliance issued pursuant to the Uniform Guidance.

V. OTHER SERVICES

We will prepare the Organizat federal information return for the year ended June 30, 2022 based on 
information provided by you. We will also assist in preparing the financial statements, Schedule of 
Expenditures of Federal Awards, and related notes of the Organization in conformity with accounting principles 
generally accepted in the United States of America and the Uniform Guidance based on information provided 
by you. 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.

We will perform the services in accordance with applicable professional standards, including the Statements on 
Standards for Tax Services issued by the American Institute of Certified Public Accountants. The other services 
are limited to the financial statement, Schedule of Expenditures of Federal Awards, and related notes, and tax 
services previously defined. We, in our sole professional judgment, reserve the right to refuse to perform any 
procedures or take any action that could be construed as assuming management responsibilities. We will advise 
management with regard to tax positions taken in the preparation of the tax return, but management must make 
all decisions with regard to those matters. 
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VI. RESPONSIBILITIES OF MANAGEMENT FOR THE FINANCIAL STATEMENTS AND 
SINGLE AUDIT

Our audit will be conducted on the basis that you acknowledge and understand your responsibility for (1) 
designing, implementing, establishing, and maintaining effective internal controls relevant to the preparation 
and fair presentation of financial statements that are free from material misstatement, whether due to fraud or 
error, including internal controls over federal awards, and for evaluating and monitoring ongoing activities to 
help ensure that appropriate goals and objectives are met; (2) following laws and regulations; (3) ensuring that 
there is reasonable assurance that government programs are administered in compliance with compliance 
requirements; and (4) ensuring that management and financial information is reliable and properly reported. 
Management is also responsible for implementing systems designed to achieve compliance with applicable 
laws, regulations, contracts, and grant agreements. You are also responsible for the selection and application of 
accounting principles; for the preparation and fair presentation of the financial statements, schedule of 
expenditures of federal awards, and all accompanying information in conformity with accounting principles 
generally accepted in the United States of America; and for compliance with applicable laws and regulations 
(including federal statutes), rules, and the provisions of contracts and grant agreements (including award 
agreements). 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 also responsible for making drafts of financial statements, schedule of expenditures of federal awards, 
all financial records, and related information available to us and for the accuracy and completeness of that 
information (including information from outside of the general and subsidiary ledgers). You are also 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, such as records, documentation, identification of all related parties 
and all related-party relationships and transactions, and other matters; (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 Organization from whom we determine it necessary to obtain audit evidence.ac At 
the conclusion of our audit, we will require certain written representations from you about the financial 
statements; schedule of expenditures of federal awards; federal award programs; compliance with laws, 
regulations, contracts, and grant agreements; and related matters.

Your responsibilities include 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.

You are responsible for the design and implementation of programs and controls to prevent and detect fraud, 
and for informing us about all known or suspected fraud affecting the Organization 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 Organization received in communications from employees, 
former employees, grantors, regulators, or others. In addition, you are responsible for identifying and ensuring 
that the Organization complies with applicable laws, regulations, contracts, agreements, and grants. You are 
also responsible for taking timely and appropriate steps to remedy fraud and noncompliance with provisions of 
laws, regulations, contracts, and grant agreements that we report. Additionally, as required by the Uniform 
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nd 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; promptly follow up and take
corrective action on reported audit findings; and prepare a summary schedule of prior audit findings and a 
separate corrective action plan. 

You are responsible for identifying all federal awards received and 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, and COVID-19-related concepts, such as lost revenues, if applicable) in 
conformity with the Uniform Guidance. 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 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 written 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 stated fairly 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. 

You are also responsible for the preparation of the other supplementary information, which we have been 
engaged to report on, in conformity with U.S. generally accepted accounting principles. 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. Your responsibilities include 
acknowledging to us in the written representation letter that (1) you are responsible for presentation of the 
supplementary information in accordance with GAAP; (2) you believe the supplementary information, 
including its form and content, is fairly presented in accordance with GAAP; (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 supplementary information.

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 of previous 
financial audits, attestation engagements, performance audits, or other studies related to the objectives discussed 
in the Audit Scope and 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 

ws 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.

You agree to assume all management responsibilities for the tax services, financial statements, schedule of 
expenditures of federal awards, and related notes, and any other nonaudit services we provide. You will be 
required to acknowledge in the management representation letter the tax services provided and our assistance 
with preparation of the financial statements, the schedule of expenditures of federal awards, and related notes 
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and that you have evaluated the adequacy of our services and have reviewed and approved the results of the 
services, the financial statements, the schedule of expenditures of federal awards, and related notes prior to their 
issuance and have accepted responsibility for them. Further, you agree to oversee the nonaudit services by 
designating an individual, Matt Shaw, Interim CFO, with suitable skill, knowledge, or experience; evaluate the 
adequacy and results of the services; and accept responsibility for them.

If applicable, you will provide the final version of all documents comprising the annual report, including other 
information, prior to t

rovided as soon as practicable, and the Organization will 
not issue the annual report prior to providing these documents to us. If the documents are received after the 

hey are materially 
misstated, we will request that the documents be corrected.

With regard to publishing the financial statements on your website, you understand that websites are a means 
of distributing 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 website 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.

VII. ENGAGEMENT ADMINISTRATION

We understand that your employees will prepare all cash, accounts receivable, and other confirmations we 
request and will locate any documents selected by us for testing.

We will schedule the engagement based in part on deadlines, working conditions, and the availability of your 
key personnel. We will plan the engagement based on the assumption that your personnel will cooperate and 
provide assistance by performing tasks such as preparing requested schedules, retrieving supporting documents, 
and preparing confirmations. If, for whatever reason, your personnel are unavailable to provide the necessary 
assistance in a timely manner, it may substantially increase the work we have to do to complete the engagement 
within the established deadlines, resulting in an increase in fees over our original fee estimate.

We will not undertake any accounting services (including but not limited to reconciliation of accounts and 
preparation of requested schedules) without obtaining approval through a written change order or additional 
engagement letter for such additional work.

At the conclusion of the engagement, we will complete the appropriate sections of the Data Collection Form 
that summari
package (including financial statements, schedule of expenditures of federal awards, summary schedule of prior 

e action plan) along with the Data Collection Form to the federal 
audit clearinghouse. We will coordinate with you the electronic submission and certification. The Data 
Collection Form and the reporting package must be submitted within the earlier of 30 calendar days after receipt 

.

We will provide copies of our reports to the Organization; 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.
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The audit documentation for this engagement is the property of Aronson LLC and constitutes confidential 
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 the Department of Education 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 Aronson LLC 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 five years after the report 
release date or for any additional period requested by the 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.
Rob Eby is the engagement partner and is responsible for supervising the engagement and signing the reports
or authorizing another individual to sign them. We expect to begin our audit on approximately early September 
2022.

This Agreement does not contemplate Aronson LLC providing any services in connection with the offering of 
securities, whether registered or exempt from registration, and Aronson LLC will charge additional fees to 
provide any such services.  You agree not to incorporate or reference our report in a private placement or other 
offering of your equity or debt securities without our express written permission.  You further agree we are 
under no obligation to re-issue our report or provide consent for the use of our report at a later date in connection 
with an offering of securities, the issuance of debt instruments or for any other circumstance.  We will 
determine, at our sole discretion, whether we will re-issue our report or provide consent for the use of our report 
only after we have conducted any due diligence we deem necessary in the circumstances.  You agree to provide 
us with adequate time to review documents where our report is; (a) requested to be reissued, (b) referred to, or 

-issue our report or consent 
to the use of our report, you may be required to engage another firm to audit periods covered by our audit 
reports, and that firm will likely bill you for its services.  While the successor auditor may request access to our 
engagement documentation for those periods, we are under no obligation to permit such access.

During the course of our engagement, we may request information and explanations from management 

transactions, and accounting systems and procedures.  At the conclusion of our engagement, we will require, as 
a precondition to the issuance of our report, that management provide us with a written representation letter 
confirming some or all of the representations made during the engagement.  The procedures we will perform in 
our engagement will be heavily influenced by the representations that we receive from management.  
Accordingly, false representations could cause us to expend unnecessary efforts or could cause a material error 
or fraud to go undetected by our procedures.  In view of the foregoing, you agree that we will not be responsible 

responsibility to carefully review and understand the representations made therein.

In connection with this engagement, we may communicate with you or others via email transmission.  As emails 
can be intercepted and read, disclosed, or otherwise used or communicated by an unintended third party, or may 
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not be delivered to each of the parties to whom they are directed and only to such parties, we cannot guarantee
or warrant that emails from us will be properly delivered and read only by the addressee.  Therefore, we 
specifically disclaim and waive any liability or responsibility whatsoever for interception or unintentional 
disclosure of emails transmitted by us in connection with the performance of this engagement.  In that regard, 
you agree that we shall have no liability for any loss or damage to any person or entity resulting from the use 
of email transmissions, including any consequential, incidental, direct, indirect, or special damages, such as 
loss of revenues or anticipated profits, or disclosure or communication of confidential or proprietary 
information.

Our reports are issued with the understanding that they may be reproduced only in their entirety.  Should it be 
desired to issue or publish summary financial statements and our name is to be used, this will constitute a 
separate engagement subject to our approval, which must first be secured in writing.  If you intend reproduce 
or to publish the financial statements and our report thereon, they must be reproduced in their entirety. Inclusion 
of the audited financial statements in any document should be done only with our prior approval. You are 
responsible for providing us the opportunity to review such document before issuance.   

VIII. REPORTING

We will issue written reports upon completion of our Single Audit. Our reports will be addressed to the Board 
of Trustees of Rocketship Education D.C. 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 opinion, add a separate section, or add an emphasis-of-matter or other-

than unmodified, we will discuss the reasons with you in advance. If, for any reason, we are unable to complete 
the audit or are unable to form or have not formed an opinion, we may decline to express an opinion or issue 
reports, or we may withdraw from this engagement.

The Government Auditing Standards report on internal control over financial reporting and on compliance and 
other matters will state that (1) the purpose of the report is solely to describe the scope of testing of internal 
control and compliance and the results of that testing, and not to provide an opinion on the effectiveness of the 

l control or on compliance, and (2) the report is an integral part of an audit performed in 
accordance with Government Auditing Standards
The Uniform Guidance report on internal control over compliance will state that the purpose of the report on 
internal control over compliance is solely to describe the scope of 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.

IX. TAX SERVICES

We will prepare the following information return.  If there are other returns you expect us to prepare not listed 
below, please inform us as soon as possible. 

IRS Form 990 

It is possible that the Organization may be required to file other returns in additional jurisdictions.  For example, 
if you had a taxable presence in a state not listed above (e.g., an employee working, revenue derived from, or 
tangible property owned or rented, within a state), the Organization may be subject to state income or franchise 
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tax in that state, depending on the particular facts.  Ultimately, Rocketship Education D.C. is responsible for 
meeting its filing requirements, and Aronson LLC is responsible only for preparing the returns listed above 
unless you notify us of such circumstances and we agree to expand the scope of this engagement to cover such 
additional returns as may be required.  It is important to us that you file all required returns, and we are available, 
of course, for consultation regarding your filing responsibilities. 

These returns will be prepared from information you will furnish us.  Except in the context of the services 
outlined above for the sole purpose of issuing an opinion regarding your financial statements, we will not audit, 
or otherwise verify, any information you provide unless we both agree in writing to such additional procedures. 
We are not responsible for detecting defalcation, irregularities, fraud or errors perpetrated or caused by others, 
should any exist.  Nor are we responsible for any internal control deficiencies or supervision of your employees, 
if applicable. 

This engagement does not include any services not specifically stated in this letter.  However, at your  request 
we would be pleased to consult with you about other tax matters, such as assistance with Internal Revenue 
Service or state notices and examinations, state nexus, international tax or withholding analysis, excess 
executive compensation or other excise tax considerations, proposed or completed transactions, tax projections 
and research in connection with such matters.  We will render additional invoices for such services at our 
standard billing rates and such additional services are subject to the terms and conditions of this Agreement.

Department Circular 230, the American Institute of Certified Public Accountants (AICPA) and other 
professional standards applicable to tax services. We disclaim all other warranties, either express or implied.

Aronson will perform these services on the basis of the information you have provided and in consideration of 
the applicable tax laws, regulations and associated interpretations as of the date the services are provided. Tax 
laws and regulations and/or their interpretation are subject to change at any time, and such changes may be 
retroactive in effect and may be applicable to advice given or other services rendered before their effective 
dates. Aronson has no responsibility or liability for such changes occurring after the completion date of this 
engagement.

You acknowledge and agree that any advice, recommendations, information or work product provided by 
Aronson in connection with this engagement is for your sole use and may not be relied upon by any third party. 
Aronson has no liability or responsibility to any third parties as a result of this engagement and you agree to 
fully indemnify Aronson for any claim arising out of such reliance. 

It is your responsibility to provide all the information required for complete and accurate returns.  You should 
retain all the documents, canceled checks and other data that form the basis of your returns.  These may be 
necessary to prove the accuracy and completeness of your returns to a taxing authority. Inaccuracy,
incompleteness, or tardiness in the delivery of information to Aronson could have a material effect on your tax 
returns and the fee for services.

We understand that you are the person responsible for the tax matters of Rocketship Education D.C. You have 
final responsibility for the return and, therefore, you should review the return carefully before you sign and file 
it.  You are also responsible for timely filing of your returns and timely payment of any amounts due. To this 
extent, you agree to file, unaltered and with appropriate disclosure, the tax returns as prepared by Aronson. You 
agree that Aronson assumes no responsibility and has no liability for any returns altered by you prior to filing 
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with the taxing jurisdiction. You are responsible for the timely filing of the returns Aronson prepares and agree 
to inform us in writing of any failure to timely file the tax returns.

If an extension of time is required, any tax that may be due with your returns must be paid with that extension.  
Any amounts not paid by the filing deadline are subject to interest and late payment penalties. 

The Internal Revenue Code and regulations impose preparation and disclosure standards with noncompliance 
penalties on both the preparer of a tax return and on the taxpayer.  To avoid exposure to these penalties, it may 
be necessary in some cases to make certain disclosures to you and/or in the tax return concerning positions
taken on the return that do not meet these standards.  Accordingly, we will advise you if we identify such a 
situation, and we will discuss those tax positions that may increase the risk of exposure to penalties and any 
recommended disclosures before completing the preparation of the return.  If we conclude that we are obligated 
to disclose a position and you refuse to permit disclosure, we reserve the right to withdraw from the engagement.  
Likewise, where we disagree about the obligation to disclose a position, you also have a right to choose another 
professional to prepare your return.  In either event, you agree to compensate us for our services to the date of 
the withdrawal.  Our engagement with you will terminate upon our withdrawal.

While preparing your returns, we will inform you of any material tax positions of which we are aware that, in 
our judgment, do not meet required statutory or regulatory thresholds.  An undisclosed tax return position must 

stimated to be approximately a 40% or greater likelihood of success if 

approximately a 20% or greater likelihood of success if challenged by the I

aware that would not meet these thresholds, and we reserve the right to stop work if the return cannot be 
completed in conformity with these standards.

You agree to assume full responsibility for the substantive outcomes of the services described above, including 
any findings that may result.  You also acknowledge that the services described above are adequate for your 
purposes and that you will establish and monitor the performance of these services to ensure that they meet 
management's objectives.  Any and all decisions involving management functions related to these services will 
be made by you, and you accept full responsibility for such decisions.  We understand that you have designated 
a management-level individual to be responsible and accountable for overseeing the performance of these 
services and that you have determined this individual is qualified to conduct such oversight. 

US Treasury Regulations require taxpayers to disclose any tax strategy or transaction that the IRS identifies as: 
1) a Listed Transaction; 2) substantially similar to a Listed Transaction; or 3) any other Reportable Transaction. 
In addition, certain states have similar disclosure requirements. Noncompliance with these rules may result in 
significant penalties. You agree to inform Aronson of participation in any such transactions. The law provides 
significant penalties for failure to adequately disclose certain transactions designated as "reportable."  A 
description of these transactions will be provided to you if requested.  Alternatively the list is available on our 
website.  Unless otherwise notified in writing, we will prepare your returns with the assumption you have not 
engaged in any reportable transaction. 

The law provides other penalties that may be imposed when taxpayers understate their tax liability or fail to 
timely file or pay. Additionally, you are required to maintain and retain adequate documentation to support the 
tax returns as filed as penalties can be imposed by taxing authorities for the failure to produce adequate 
documentation supporting the items included in a tax return. Aronson has no responsibility or liability for your 
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failure to maintain adequate documentation. If you would like information on the amount or the circumstances 
of these penalties, please contact us.

The IRS permits you to authorize us to discuss, on a limited basis, aspects of your return for one year after the 

tell us otherwise, we will check that box authorizing the IRS to discuss your return with us. 

Most tax returns require signatures, under penalty of perjury, by the taxpayer or an officer of the taxpayer 
affirming that the tax returns and the accompanying schedules and statements are true, correct, and complete to 
the best of his or her knowledge. You are responsible for understanding and agreeing with the various amounts, 
computations, and statements made in the tax returns and accept responsibility for the results of the tax services 

the implementation of such advice and recommendations shall be the responsibility of, and made by, you. 
Aronson will not perform any management functions or make management decisions for you in connection 
with this engagement.

Certain communications involving tax advice may be privileged and not subject to disclosure to the IRS.  By 
disclosing the contents of those communications to anyone, or by turning over information about those 
communications to the government, you, your employees, or agents may be waiving this privilege.  To protect 
this right to privileged communication, please consult with us or your attorney prior to disclosing any 
information about our tax advice.  Should you decide it is appropriate for us to disclose any potentially 
privileged communication, you agree to provide us with written, advance authority to make that disclosure.
Should we receive any request for the disclosure of privileged information from any third party, including a 
subpoena or IRS summons, we will notify you. In the event you direct us not to make the disclosure, you agree 
to hold us harmless from any expenses incurred in defending the privilege, including, by way of illustration 
only, our attorney fees, court costs, outside adviser costs, or penalties or fines imposed as a result of your 
asserting the privilege or your direction to us to assert the privilege. 

The return may be selected for review by the taxing authorities.  In the event of an audit, you may be requested 
to produce documents, records, or other evidence to substantiate the items of income and deduction shown on 
a tax return.  Any proposed adjustments by the examining agent are subject to certain rights of appeal.  In the 
event of a tax examination, we will be available upon request to represent you and will render additional 
invoices for the time and charges incurred.

X. ENGAGEMENT FEES

Our fees are based upon the time required for the services at our regular hourly rates, which range from $156
to $440, depending upon the level of the individuals providing services.  We estimate that our fees for the audit 
and other services other than the preparation of the information return will be $33,000 and $4,500 for the 
preparation of the information return.  You will also be billed for travel and other out-of-pocket costs such as 
report production, word processing, postage, etc.  Additional expenses are estimated to be $300. The fee 
estimate is based on anticipated cooperation from your personnel and the assumption that unexpected 
circumstances will not be encountered during the engagement.  If significant additional time is necessary, we 
will keep you informed of any problems we encounter and our fees will be adjusted accordingly.  

Our invoices for these fees will be rendered each month as work progresses and are payable within 30 days 
from the invoice date.  If you fail to pay by the due date, interest will accrue on your invoices at the rate of 
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twelve percent (12%) per annum.  If you fail to pay your invoices when they are due, and your invoices are 
court costs.

Our professional fee and out-of-pocket expense estimates are based on the following assumptions:

(1) No unexpected circumstances will be encountered in the course of the engagement.

(2) We will have the full cooperation of your personnel.

(3)
fieldwork.  If not, you will be charged an additional fee of 10-20% of the stated audit fee, depending 

and ready.

(4)
reschedule the audit, you will be charged an additional rescheduling fee of up to 10% of the stated audit 
fee.  In addition, the rescheduled audit timing will be based on staff availability.

Furthermore, this fee quote assumes issuance of our report shortly after completion of fieldwork.  To the extent 
this is not accomplished as a result of factors outside our control such as untimely review of document draft, 
untimely presentation of the signed management representation letter (untimely being more than two business 
days after delivery of the draft) or lack of needed third party evidence such as confirmations or bank waivers, 
we will bill you for the additional time required to update our procedures to a later report date.  The cost of 
these procedures will be billed at our hourly rates.

In accordance with our firm policies, work may be suspended if your account becomes 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 report.  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. 

XI. STANDARD BUSINESS TERMS

a. Original Records: At the conclusion of the engagement, we will return to you all original records you 
supplied to us.  Your Organization records are the primary records for your operations and comprise the backup 
and support for your financial reports and tax returns.  Our records and files, including engagement 
documentation, whether kept on paper or electronic media, are our property and are not a substitute for your 
own records.  Our firm policy calls for us to destroy our engagement files and all pertinent engagement 
documentation after a retention period of seven years (or longer, if required by law or regulation), after which 
time these items will no longer be available.  We are under no obligation to notify you that our records relating 
to your Organization are to be destroyed.  We reserve the right to modify the retention period without notifying 

expiration of the above retention period.

b. Deliverables: Unless specified in the Engagement Letter, materials specifically prepared by Aronson 
for Rocketship Education D.C. as a deliverable under an Engagement Letter may, when fully paid for by 
Rocketship Education D.C. be used, copied, and distributed internally by Rocketship Education D.C., but 
solely for its internal business purposes. 

Unless contemplated by the Engagement Letter, Rocketship Education D.C.
written consent, disclose to a third party, publicly quote, or make reference to the Deliverables. 
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The documentation for this engagement, including the workpapers, is not part of the Deliverables, is the 
property of Aronson and constitutes confidential information. We may have a responsibility to retain the 
documentation for a period of time sufficient to satisfy any applicable legal or regulatory requirements for 
records retention. If we are required by law, regulation, or professional standards to make certain documentation 
available to Regulators, Rocketship Education D.C. hereby authorizes us to do so. 

You agree that you will not modify the deliverables for or for distribution to third parties. You also understand 
that we may on occasion send you documents marked as draft and understand that those are for your review 
purpose only, should not be distributed in any way and should be destroyed as soon as possible.

c. Standards of Performance: Aronson shall perform its Services in conformity with the terms expressly 
set forth in this Agreement, including all applicable professional standards. Accordingly, our Services shall be 
evaluated on our substantial conformance with such terms and standards. Any claim of nonconformance (and 
applicability of such standards) must be clearly and convincingly shown. Rocketship Education D.C.
acknowledges that the Services will involve the participation and cooperation of management and others of 
Rocketship Education D.C. Unless required by professional standards, the Engagement Letter, or Rocketship 
Education D.C. and Aronson otherwise agree in writing, Aronson shall have no responsibility to update any 
of its work after its completion.

d. Warranty: Each party represents and warrants to the other that it has full power and authority to enter 
into and perform this Agreement and any Engagement Letter entered into pursuant hereto and the person signing 
this Agreement or such Engagement Letter on behalf of each party hereto has been properly authorized and 
empowered to enter into this Agreement.

Aronson warrants that it will perform its services on a reasonable professional efforts basis. This warranty is in 
lieu of, and we expressly disclaim, all other warranties, express, implied, or otherwise, including without 
limitation any implied warranties of merchantability or fitness for a particular purpose. We cannot and do not 
warrant computer hardware, software or services provided by other parties.

e. Limitation on Damages and Indemnification all other costs) 
of Aronson and its present or former partners, principals, agents or employees related to any claim for damages 
relating to the services performed under this Agreement shall not exceed three times the fees paid to Aronson 
for the portion of the work to which the claim relates. 

The limitations of liability and damages in this Section apply to the full extent allowed by law, regardless of 
the grounds or nature of any claim asserted, including the negligence of either party.

Additionally, in no event shall either party be liable for any lost profits, lost business opportunity, lost data, 
consequential, special, incidental, exemplary or punitive damages arising out of or related to this Agreement. 

As Aronson is performing the Services solely for the benefit of Rocketship Education D.C., Rocketship 
Education D.C. will indemnify Aronson, its subsidiaries and their present or former partners, principals, 
employees, officers and agents against all costs, fees, expenses, damages an
fees and all defense costs) associated with any third-party claim, based, in whole or in part, upon our failure to 
detect material misstatements in the Organization
representations made to us by any member of the Organization
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In the event Aronson is requested by the Rocketship Education D.C.; or required by government regulation, 
subpoena, or other legal process to produce its engagement working papers or its personnel as witnesses with 
respect to its Services rendered for the Rocketship Education D.C., so long as Aronson is not a party to the 
proceeding in which the information is sought, Rocketship Education D.C. will reimburse Aronson for its 
professional time and expenses, as well as the fees and legal expenses, incurred in responding to such a request.

Because of the importance of the information that Rocketship Education D.C. provides to Aronson with 
ity to perform the Services, Rocketship Education D.C. hereby releases Aronson and 

its present and former partners, principals, agents and employees from any liability, damages, fees, expenses 
that arise from or relate to any information, 

including representations by management, provided by Rocketship Education D.C., its personnel or agents, 
that is not complete, accurate or current.  

The liability and remedy limitations in this Agreement are materially bargained for bases of this Agreement and 
that they have been taken into account and reflected in determining the consideration to be given by each party 
under this Agreement and in the decision by each party to enter into this Agreement. 

Rocketship Education D.C. accepts and acknowledges that any legal proceedings arising from or in connection 
with the services provided under this Agreement must be commenced within twelve (12) months after the 
performance of the Services for which the action is brought, without consideration as to the time of discovery 
of any claim. 

As a result of our services to you, we may be required or requested to provide information or documents to you 
or a third-party in connection with governmental regulations or activities, or a legal, arbitration or administrative 
proceeding (including a grand jury investigation), in which we are not a party.  You may, within the time 
permitted for our firm to respond to any request, initiate such legal action as you deem appropriate to protect 
information from discovery.  If you take no action within the time permitted for us to respond or if your action 
does not result in a judicial order protecting us from supplying requested information, we will construe your 
inaction or failure as consent to comply with the request.  Our efforts in complying with such requests or 
demands will be deemed a part of this engagement and we shall be entitled to additional compensation for our 
time and reimbursements for our out-of-pocket expenditures (including legal fees) in complying with such 
request or demand.

Notwithstanding anything to the contrary in this Agreement, the terms of this Subsection (e) shall not apply to 
the extent damages are actually caused by the fraudulent or willful misconduct of Aronson. 

f. Personnel: We have a significant investment in the training and development of our accountants; they 
are valued employees of Aronson LLC.  If you should hire one of our accountants either during the audit or 
within one year after completion of this engagement, you agree to pay a personnel placement fee of ½ of the 

members of the audit team prior to issuance of our report may impair our independence and may result in our 
inability to complete the engagement and issue a report.

g. Termination: This Agreement may be terminated by either party, with or without cause, upon thirty 
viding services hereunder except on work, mutually 

agreed upon in writing, necessary to carry out such termination.  In the event of termination; (a) you shall pay 
us for Services provided and expenses incurred through the effective date of termination, (b) we will provide 
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you with all finished reports that we have prepared pursuant to this Agreement, (c) neither party shall be liable 
to the other for any damages that occur as a result of our ceasing to render services, and (d) we will require any 
new accounting firm that you may retain to execute a letter satisfactory to Aronson LLC pursuant to AU-C
Section 510, Opening Balances, if applicable.

Rocketship Education D.C. shall pay Aronson for all Services rendered and expenses incurred as of the date 
of termination and shall reimburse Aronson for all reasonable costs associated with any termination.

Any rights and duties of the parties that by their nature extend beyond the expiration or termination of this 
Agreement, including but not limited to, limitation of liability, ownership of work product, and survival of 
obligations, any accrued rights to payment and remedies for breach of this Agreement shall survive the 
expiration or termination of this Agreement or any Engagement Letter.

h. Dispute Resolution: In the unlikely event that differences concerning the Services or fees should arise 
that are not resolved by mutual agreement, both parties agree to attempt in good faith to settle the dispute by 
engaging in mediation administered by the American Arbitration Association under its mediation rules for 
professional accounting and related services disputes before resorting to litigation or any other dispute-
resolution procedure. Each party shall bear their own expenses from mediation and the fees and expenses of the 
mediator shall be shared equally by the parties.

If the dispute is not resolved by mediation, then the parties agree that the dispute or claim shall be settled by 
binding arbitration. The arbitration proceeding shall take place in the Washington, DC metropolitan area, unless 
the parties mutually agree to a different location. The proceeding shall be governed by the provisions of the 

Professional Accounting and Related Disputes of the AAA, except that no pre-hearing discovery shall be 
permitted unless specifically authorized by the arbitrator. The arbitrator will be selected from AAA, JAMS, the 
Center for Public Resources, or any other internationally or nationally recognized organization mutually agreed 

settle the dispute or claim by binding arbitration, and arbitration will thereafter proceed expeditiously. The 
arbitration will be conducted before a single arbitrator, experienced in accounting and auditing matters. The 
arbitrator shall have no authority to award non-monetary or equitable relief and will not have the right to award 
punitive damages. The award of the arbitration shall be in writing and shall be accompanied by a well-reasoned 
opinion. The award issued by the arbitrator may be confirmed in a judgment by any federal or state court of 
competent jurisdiction. Each party shall be responsible for their own costs associated with the arbitration, except 
that the costs of the arbitrator shall be equally divided by the parties. The arbitration proceeding and all 
information disclosed during the arbitration shall be maintained as confidential, except as may be required for 
disclosure to professional or regulatory bodies, in litigation to enforce an arbitration award, or in a related 
confidential arbitration. In no event shall a demand for arbitration be made after the date when institution of 
legal or equitable proceedings based on such claim would be barred under the applicable statute of limitations.

The alternative dispute resolution proceedings articulated in this Subsection shall not apply to claims with a 
value of $25,000.00 or less or to actions to enforce payment of our professional invoices.

THE PARTIES WAIVE THEIR RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY DISPUTE 
RELATED TO THIS AGREEMENT, IN ANY MANNER. Any litigation or arbitration arising out of this 
engagement, except actions by us to enforce payment of our professional invoices, must be asserted within one 
year from the date any such cause of action accrues, notwithstanding any statutory provision to the contrary.  
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This Agreement shall be governed by the laws of the State of Maryland, without giving effect to any conflicts 
of laws and principles.

i. Miscellaneous: In the event that any provision of this Agreement is held by a court of competent 
jurisdiction to be unenforceable because it is invalid or in conflict with any law of any relevant jurisdiction, the 
validity of the remaining provisions shall not be affected, and the rights and obligations of the parties shall be 
construed and enforced as if the Agreement or such Engagement Letter did not contain the particular provisions 
held to be unenforceable. The unenforceable provisions shall be replaced by mutually acceptable provisions 
which, being valid, legal and enforceable, come closest to the intention of the parties underlying the invalid or 
unenforceable provision. If the Services should become subject to the independence rules of the U.S. Securities 
and Exchange Commission, or another applicable regulatory body, with respect to Rocketship Education D.C.,

provision(s) shall be of no effect.

Neither this Agreement nor any rights or licenses granted hereunder may be assigned, delegated or 
subcontracted by either party without the written consent of the other party. Either party may assign and transfer 
this Agreement to any successor that acquires all or substantially all of the business or assets of such party by 
way of merger, consolidation, other business reorganization, or the sale of interests or assets, provided that the 
party notifies the other party in writing of such assignment and the successor agrees in writing to be bound by 
the terms and conditions of this Agreement.

The parties are independent contractors. Nothing herein shall be deemed to constitute either party as the 
representative, agent, partner or joint venture of the other.

The failure of either party at any time to enforce any of the provisions of this Agreement will in no way be 
construed as a waiver of such provisions and will not affect the right of the party thereafter to enforce each and 
every provision thereof in accordance with its terms.

Rocketship Education D.C. acknowledges that: (i) Aronson and Rocketship Education D.C. may correspond 
or convey documentation via Internet e-mail unless Rocketship Education D.C. expressly requests otherwise, 
(ii) neither party has control over the performance, reliability, availability, or security of Internet e-mail, and 
(iii) Aronson shall not be liable for any loss, damage, expense, harm or inconvenience resulting from the loss, 
delay, interception, corruption, or alteration of any Internet e-mail.

Except to the extent expressly provided to the contrary, no third-party beneficiaries are intended under this 
Agreement.

We appreciate the opportunity to be of service to you and believe this letter accurately summarizes the 
significant terms of our engagement.  If you have any questions, please let us know.  If you agree with the terms 
of our engagement as described in this letter, please sign a copy and return it to us.

Sincerely,

ARONSON LLC
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RESPONSE:

This letter correctly sets forth the understanding of Rocketship Education D.C.

Management signature 

Title

Date

Governance signature 

Title

Date

Governance signature 

Title

Date
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EXHIBIT 1 TO ENGAGEMENT LETTER

This attachment is intended to communicate certain matters related to the planned scope and conduct of our 
audit of the financial statements described in the accompanying engagement agreement. 

Communication

Effective two-way communication between our audit team and those charged with governance (herein referred 

working relationship.

We will discuss with you your oversight of the effectiveness of internal control and any areas where you request 
additional procedures to be undertaken.  We expect that you will timely communicate with us any matters you 
consider relevant to the audit.  Such matters might include information that may significantly affect the nature, 
timing, and extent of audit procedures, your suspicion or detection of fraud, or any concerns you may have 
about the integrity or competence of your senior management.

We will timely communicate to you any fraud involving senior management and other fraud that causes a 
material misstatement of the financial statements, illegal acts that come to our attention (unless they are clearly 
inconsequential), and disagreements with management and other serious difficulties encountered in performing 
the audit.  We will also communicate to you (and to management) any significant deficiencies or material 
weaknesses in internal control that become known to us during the course of the audit.  Other matters arising 
from the audit that are, in our professional judgment, significant and relevant to you in your oversight of the 
financial reporting process will be communicated to you in writing after the audit.

Although we are responsible for communicating specific matters in accordance with the accompanying 
engagement agreement and this exhibit, management also has responsibility to communicate matters of 
governance interest to those charged with governance. Communication by us does not relieve management of 

mmunication to those charged with governance does not relieve 
us of the responsibility to also communicate them; however, communication of those matters by management 
may affect the form or timing of our communication. Clear communication of specific matters required to be 
communicated under generally accepted auditing standards (GAAS) is an integral part of every audit; however, 
GAAS do not require the auditor to perform procedures specifically to identify other significant matters to 
communicate with those charged with governance.

Independence

Our independence policies and procedures are designed to provide reasonable assurance that our firm and its 
personnel comply with applicable professional independence standards.  Our policies address financial interests,
business and family relationships, and non-audit services that may be thought to bear on independence.  We are 
not aware of any circumstances that have impaired our independence with respect to our engagement as 
described in the accompanying engagement agreement.
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The Audit Planning Process

Our audit approach places a strong emphasis on obtaining an understanding of how your organization functions.  
This enables us to identify key audit components and tailor our procedures to the unique aspects of your 
organization.  

We will obtain an understanding of internal control to assess the impact of internal control on determining the 
nature, timing and extent of audit procedures, and we will establish an overall materiality limit for audit 
purposes.  We will conduct formal discussions among engagement team members to consider how and where 
your financial statements might be susceptible to material misstatement due to fraud or error. We will use this 
knowledge and understanding, together with other factors, to first assess the risk that errors or fraud might cause 
a material misstatement at the financial statement level.  The assessment of the risks of material misstatement 
at the financial statement level provides us with parameters within which to design the audit procedures for 
specific account balances and classes of transactions.  Our risk assessment process at the account-balance or 
class-of-transactions level consists of:

An assessment of inherent risk (the susceptibility of an assertion relating to an account balance or class 
of transactions to a material misstatement, assuming there are no related controls); and
An evaluation of the design effectiveness of internal control over financial reporting and our assessment 
of control risk (the risk that a material misstatement could occur in an assertion and not be prevented 

We will then determine the nature, timing and extent of test of controls and substantive procedures necessary 
given the risks identified and the controls as we understand them.

An audit is not designed to provide assurance on internal control or to identify significant deficiencies or 
material weaknesses.  Our review and understanding of the organizati
the purpose of expressing an opinion on the effectiveness of internal control. Management is responsible for 
designing and maintaining an effective internal control environment.

The Concept of Materiality in Planning and Executing the Audit

In planning the audit, the materiality limit is viewed as the maximum aggregate amount of pretax misstatements, 
which if detected and not corrected, would cause us to modify our opinion on the financial statements.  The 
materiality limit is an allowance not only for misstatements that will be detected and not corrected but also for 
misstatements that may not be detected by the audit.  Our assessment of materiality throughout the audit will 
be based on both quantitative and qualitative considerations.  Because of the interaction of quantitative and 
qualitative considerations, misstatements of a relatively small amount could have a material effect on the current 
financial statements as well as financial statements of future periods.  At the end of the audit, we will inform 
you of all individual unrecorded misstatements aggregated by us in connection with our evaluation of our audit 
test results.  



 

 

CliftonLarsonAllen LLP 
2210 East Route 66 
Glendora, CA 91740 
 
phone 626.857.7300  fax 626.857.7302 
CLAconnect.com  

 

February 17, 2022 

Board of Directors and Management 
Rocketship Education Retirement Savings Plan 
350 Twin Dolphin Drive, Suite 109 
Redwood City, California 94065 

 
Dear Keysha: 

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 Rocketship Education (“you,” “your,” or “the plan sponsor”) for the Rocketship Education Retirement Savings 
Plan(the plan) for the year ended December 31, 2021, in connection with the plan’s annual reporting obligation 
under the Employee Retirement Income Security Act of 1974 (ERISA). 
 
Wade McMullen is responsible for the services provided to you. He will be assisted by Karlye M. Broten, who is 
responsible for the performance of the audit engagement. 

Scope of audit services 

Except as described below, we will audit the  financial statements of Rocketship Education Retirement Savings 
Plan, an employee benefit plan  subject  to  the Employee Retirement  Income Security Act of 1974  (ERISA), as 
permitted by ERISA Section 103(a)(3)(C) (ERISA Section 103(a)(3)(C) audit). The financial statements comprise the 
statement of net assets available for benefits as of December 31, 2021, and the related statement of changes in 
net assets available for benefits for the year then ended, and the related notes to the financial statements. 
 
As part of our audit, we will also evaluate and report on the supplemental schedules required by the Department 
of  Labor's  Rules  and  Regulations  for  Reporting  and  Disclosure  under  ERISA  (ERISA‐required  supplemental 
schedules). These schedules are presented for the purpose of additional analysis and are not a required part of 
the financial statements. The financial statements and ERISA‐required supplemental schedules are required by 
the Department of Labor's Rules and Regulations for Reporting and Disclosure under ERISA to be filed with federal 
Form 5500. 
 
Nonaudit services 

We will also provide the following nonaudit services: 

 Preparation of a trial balance. 

 Preparation of your financial statements, related notes, and ERISA‐required supplemental schedules. 

 Preparation of adjusting journal entries. 
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Audit objectives 

Except as described  in the following paragraph, the objectives of our audit are to obtain reasonable assurance 
about whether the 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 opinion about whether your 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.  

You have determined it is permissible in the circumstances and elected to have the audit of the plan’s financial 
statements performed  in accordance with ERISA Section 103(a)(3)(C) pursuant to Code of Federal Regulations 
(CFR), Labor, Title 29, Section 2520.103‐8 of the Department of Labor’s Rules and Regulations for Reporting and 
Disclosure under ERISA. As permitted by ERISA Section 103(a)(3)(C), our audit need not extend to any statements 
or  information related to assets held for  investment of the plan  (investment  information) by a bank or similar 
institution or  insurance carrier that  is regulated, supervised, and subject to periodic examination by a state or 
federal agency, that prepared and certified the statements or information regarding assets so held in accordance 
with 29 CFR 2520.103‐5 (qualified institution). Our audit will not extend to the certified investment information, 
except for obtaining and reading the certification, comparing the certified investment information with the related 
information presented and disclosed in the financial statements and ERISA‐required supplemental schedules, and 
reading the disclosures relating to the certified investment information to assess whether they are in accordance 
with the presentation and disclosure requirements of U.S. GAAP. Accordingly, the objective of an ERISA Section 
103(a)(3)(C) audit is not to express an opinion about whether the financial statements as a whole are presented 
fairly, in all material respects, in accordance with U.S. GAAP. 

Except as described above, our audit will be conducted in accordance with U.S. GAAS. Those standards require us 
to be independent of the plan and plan sponsor 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 and 
other procedures we  consider necessary,  except  that  assets  and  related  transactions  certified by  a qualified 
institution will not be tested.  

We will also perform procedures to enable us to express an opinion on whether the  form and content of the 
ERISA‐required supplemental schedules, other than the information that agreed to or is derived from the certified 
investment  information, are presented,  in all material respects,  in conformity with  the Department of Labor’s 
Rules and Regulations for Reporting and Disclosure under ERISA; and whether the information related to assets 
held  by  and  certified  to  by  a  qualified  institution  agrees  to,  or  is  derived  from,  in  all material  respects,  the 
information prepared and certified by an  institution that management determined meets the requirements of 
ERISA Section 103(a)(3)(C). 

We will issue a written report upon completion of our audit of your financial statements. Circumstances may arise 
in which our  report may differ  from  its expected  form and content based on  the results of our ERISA Section 
103(a)(3)(C) audit. Depending on the nature of these circumstances,  it may be necessary for us to modify our 
opinion, add an emphasis‐of‐matter or other‐matter paragraph to our auditors’ report, or if necessary, withdraw 
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from the engagement. If our opinion is 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 caused by 
error, fraudulent financial reporting, or misappropriation of assets, which in our professional judgment prevent 
us  from completing  the audit or  forming an opinion on  the  financial statements and supplemental schedules, 
other than that derived from the information certified by the qualified institution, we retain the right to take any 
course of action permitted by professional standards, including declining to express an opinion or issue a report, 
or withdrawing from the engagement. 

Auditor responsibilities, procedures, and limitations 

Except as described above, we will conduct our audit in accordance with U.S. GAAS. 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: 

 Identify and assess the risks of material misstatement of the financial statements, 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  opinion.  The  risk  of  not  detecting  a material 
misstatement  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. 

 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  an  opinion  on  the 
effectiveness of the plan'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 financial statements 
that we have identified during the audit. 

 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 financial statements, 
including the amounts and disclosures, and whether the financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

 Conclude, based on the audit evidence obtained, whether there are conditions or events, considered in 
the aggregate, that raise substantial doubt about the plan’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(s) of material misstatement as part of our audit planning:  

 Management override of controls 

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 may not be detected, even though the audit  is properly 
planned and performed in accordance with U.S. GAAS, except as previously noted. 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,  including 
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prohibited  transactions with  parties  in  interest  or  other  violations  of  ERISA  rules  and  regulations,  that  are 
attributable to the plan or to acts by management or employees acting on behalf of the plan, may not be detected. 

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. 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, and will  include prohibited  transactions  in  the  supplemental 
schedule of nonexempt transactions as required by the instructions to federal Form 5500. 

We will communicate with management and those charged with governance reportable findings identified during 
the audit of the plan as a result of testing relevant plan provisions. 

In addition, we will perform certain procedures directed at considering  the plan’s compliance with applicable 
Internal Revenue Service  (IRS)  requirements  for  tax‐exempt status and ERISA plan qualification  requirements. 
However, our audit is not specifically designed for and should not be relied upon to disclose matters affecting plan 
qualifications or compliance with the ERISA and IRS requirements. If during the audit we become aware of any 
instances of any such matters or ways  in which management practices can be  improved, we will communicate 
them to you. 

The  information  included  in the ERISA‐required supplemental schedules, other than that agreed  to or derived 
from the certified  investment  information, will be subjected to auditing procedures applied  in the audit of the 
financial  statements  and  certain  additional  procedures,  including  comparing  and  reconciling  the  information 
directly to the underlying accounting and other records used to prepare the financial statements or to the financial 
statements themselves, and other additional procedures in accordance with U.S. GAAS.  

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 in accordance with U.S. 
GAAP.  Management’s  election  for  the  ERISA  Section  103(a)(3)(C)  audit  does  not  affect  management’s 
responsibility for the financial statements. Management’s responsibilities include the selection and application of 
accounting principles;  recording and  reflecting all  transactions  in  the  financial  statements;  for establishing an 
accounting  and  financial  reporting  process  for  determining  fair  value  measurements;  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 
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conditions or events, considered in the aggregate, that raise substantial doubt about the plan’s ability to continue 
as a going concern for one year after the date the financial statements are available to be issued.  

You  are  responsible  for  the  design,  implementation,  and  maintenance  of  internal  control  relevant  to  the 
preparation and fair presentation of financial statements that are free from material misstatement, whether due 
to  fraud or error,  including monitoring ongoing activities and safeguarding assets. 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 plan  involving (1) plan 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 plan received in communications from employees, former employees, regulators, or others. In addition, you 
are  responsible  for  identifying and ensuring  that  the plan complies with applicable  laws and  regulations, and 
informing us of all instances of identified or suspected noncompliance whose effects on the financial statements 
should be considered. 

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, parties in interest, and all related‐party and party‐in‐
interest  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); (2) additional 
information that we may request for the purpose of the audit; and (3) unrestricted access to persons within the 
plan 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  are  also  responsible  for maintaining  a  current  plan  instrument,  including  all  plan  amendments;  and  for 
administering  the plan  and determining  that  the plan’s  transactions  that  are presented  and disclosed  in  the 
financial statements are  in conformity with the plan’s provisions,  including maintaining sufficient records with 
respect to each of the participants to determine the benefits due or which may become due to such participants. 
You are also responsible for determining whether (1) an ERISA Section 103(a)(3)(C) audit is permissible under the 
circumstances; (2) the investment information is prepared and certified by a qualified institution as described in 
29  CFR  2520.103‐8;  (3) the  certification meets  the  requirements  in  29  CFR  2520.103‐5;  and  (4) the  certified 
investment  information  is appropriately measured, presented, and disclosed  in accordance with the applicable 
financial reporting framework. You are also responsible for providing us, prior to the dating of our report, a draft 
of the plan’s Form 5500 that is substantially complete. 

Management is responsible for the fair presentation of the ERISA‐required supplemental schedules and that they 
were derived  from,  and  relate directly  to,  the underlying  accounting  and other  records used  to prepare  the 
financial statements, and  the  form and content of  the ERISA‐required supplemental schedules  is presented  in 
conformity with  the Department of  Labor’s Rules and Regulations  for Reporting and Disclosure under ERISA. 
Management  agrees  to  include  the  auditors’  report  on  the  ERISA‐required  supplemental  schedules  in  any 
document that contains the ERISA‐required supplemental schedules and indicates that the auditor has reported 
on such supplemental schedules. 
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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. During our  engagement, we will  request  information  and 
explanations  from  you  regarding,  among other matters,  the plan’s operations,  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  plan’s  financial  statements  that  we  may  fail  to  detect  as  a  result  of 
misrepresentations made to us by you. 

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 trial balance for use during the audit. Our preparation of the trial balance is limited to 
formatting information into a working trial balance based on management’s chart of accounts, general 
ledger, or trust or custodial statements. You will be required to review, approve, and accept responsibility 
for the trial balance. 

 We will prepare a draft of your  financial statements,  related notes, and ERISA‐required supplemental 
schedules. Since  the preparation and  fair presentation of  the  financial statements and ERISA‐required 
supplemental  schedules  is  your  responsibility,  you  will  be  required  to  review,  approve,  and  accept 
responsibility  for  those  financial statements and ERISA‐required supplemental schedules prior  to  their 
issuance  and  have  a  responsibility  to  be  in  a  position  in  fact  and  appearance  to make  an  informed 
judgment on those financial statements and ERISA‐required supplemental schedules. 

 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. 

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, 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. 

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 
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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 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. 

We are available to perform additional procedures with regard to fraud detection and prevention and regulatory 
compliance,  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. 

We will provide copies of our reports to the plan; however, management  is responsible for distribution of the 
reports and the financial statements. 

The workpapers supporting the services we perform are the sole and exclusive property of CLA and constitute 
confidential and proprietary information. We do not provide access to our workpapers to you or anyone else in 
the normal course of business. Unless required by law or regulation to the contrary, we retain our workpapers in 
accordance with our record retention policy that typically provides for a retention period of seven years. 

Pursuant to authority given by law or regulation, we may be requested to make certain workpapers available to 
the U.S. Department of Labor  for their regulatory oversight purposes. We will notify you of any such request. 
Access to the requested workpapers will be provided to the regulators under the supervision of CLA personnel 
and  at  a  location  designated  by  our  firm.  Furthermore,  upon  request,  we may  provide  copies  of  selected 
workpapers to the U.S. Department of Labor. The U.S. Department of Labor may intend, or decide, to distribute 
the copies or information contained therein to others, including other governmental agencies. 

Except as permitted by the “Consent” section of this agreement, CLA will not disclose any confidential, proprietary, 
or privileged  information of the plan  to any persons without the authorization of plan 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. 

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. 
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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. 

Form 5500 

As you have  instructed, our engagement does not  include preparation of  the plan's Form 5500. Professional 
standards require that, before an auditor’s report on the plan's financial statements can be included with a filed 
Form 5500 (including any related schedules), the auditor must review the Form 5500 and consider whether there 
are any material inconsistencies between the other information in the form and the audited financial statements 
(including the required supplemental schedules). These procedures are not sufficient nor are they  intended to 
determine that the Form 5500 is completely and accurately prepared. We will not issue our auditors’ report until 
a substantially complete draft Form 5500 has been provided for our review. 

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 (i.e., you and CLA). 
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. 

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. 
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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 billed based on the time involved and the degree of responsibility and skills required. 
Our fees for these services will be $13,500. 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. Expenses and fees are estimated to be $675. 
This  estimate  is  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 
estimate. 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  report. 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 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: 

 Account reconciliations 

 Calculating accruals 

 Analyzing transactions for proper recording 

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

 Change in third‐party service providers 

 Deterioration in the quality of the plan’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 operations 

 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 

 Lack of Type II SOC1 report from record keeper and/or custodian 

 Delinquent participant contributions 

 Party‐in‐interest transactions 

 Prohibited transactions 

 Major plan compliance issues 

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 on the 
dates  required  or  are  not  accurate, we will  advise management.  Additional  time  and  costs may  be 
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necessary because of such unanticipated delays. Examples of situations that may cause our estimated fee 
to increase include: 

 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) 

 Rescheduling our fieldwork 

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

 Identifying a significant number of proposed audit adjustments 

 Schedules prepared by your personnel that do not reconcile to the general ledger 

 Numerous revisions to information and schedules provided by your personnel 

 Restating financial statements for accounting errors in the prior year 

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

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 

 

 
 
Karlye M. Broten, CPA 
Principal 
602‐604‐3626 
Karlye.Broten@CLAconnect.com 
 
Response: 

This letter correctly sets forth the understanding of Rocketship Education Retirement Savings Plan. 
 

Authorized governance signature:                

Title:                        

Date:                        

Authorized management signature:                

Title:                        

Date:                        



 

CLA is an independent member of Nexia International, a leading, global network of independent  
accounting and consulting firms. See nexia.com/member‐firm‐disclaimer for details.  

 

CliftonLarsonAllen LLP 
2210 East Route 66 
Glendora, CA 91740 
 
phone 626.857.7300  fax 626.857.7302 
CLAconnect.com  

 

February 7, 2022 

Board of Directors and Management 
Rocketship Nashville 
C/O Rocketship Education 
350 Twin Dolphin Drive, Suite 109 
Redwood City, CA 94065 
 
Dear Members of the Board and Management: 

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 Rocketship Nashville (“you,” “your,” or “the entity”) for the year ended June 30, 2022. 

Marlen Gomez is responsible for the services provided to you. She will be assisted by Derrick DeBruyne, who is 
responsible for the performance of the audit engagement. 

Scope of audit services 

We will audit the financial statements of the governmental activities, the business‐type activities, the aggregate 
discretely presented component units, each major fund, and the aggregate remaining fund  information, which 
collectively comprise the basic financial statements of the Organization, as of and for the year ended June 30, 
2022, 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 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. 

Nonaudit services 

We will also provide the following nonaudit services: 

 Preparation of your financial statements, related notes, and RSI. 

 Preparation of supplementary information. 

 Preparation of adjusting journal entries. 
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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.  

Our audit will be conducted  in accordance with U.S. GAAS and  the standards  for  financial audits contained  in 
Government Auditing Standards, issued by the Comptroller General of the United States. 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  and other 
procedures we consider necessary to enable us to express such opinions. 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  (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. 

We will issue a written report upon completion of our audit of 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 opinion, 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 is 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 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, we retain the right to take any 
course of action permitted by professional standards, including declining to express opinions or issue a report, or 
withdrawing from the engagement. 

We will also provide a report (which does not include an opinion) on internal control over financial reporting and 
on compliance with the provisions of  laws, regulations, contracts, and grant agreements, noncompliance with 
which could have a material effect on the financial statements, as required by Government Auditing Standards. 
The  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 
paragraph will also state that the report is not suitable for any other purpose. If during our audit we become aware 
that the entity is subject to an audit requirement that is not encompassed in the terms of this engagement, we 
will communicate to management and those charged with governance that an audit conducted  in accordance 
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with U.S. GAAS and the standards for financial audits contained in Government Auditing Standards may not satisfy 
the relevant legal, regulatory, or contractual requirements. 

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 exercise professional judgment and maintain 
professional skepticism throughout the planning and performance of the audit. As part of our audit, we will: 

 Identify and assess the risks of material misstatement of the financial statements, 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  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. 

 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. 

 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. 

 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. 

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 may not be detected, even though the audit  is properly 
planned and performed in accordance with U.S. GAAS and Government Auditing Standards. 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. 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. 
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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. 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 and Government Auditing Standards. 

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 
provisions of laws, regulations, contracts, or grant agreements that may have occurred that are required to be 
communicated under Government Auditing Standards. 

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 and RSI in accordance 
with U.S. GAAP. 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. 

You are responsible for the design, implementation, and maintenance of effective internal control 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.  You  are  responsible  for  the  design,  implementation,  and 
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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; identifying and ensuring that the entity complies with applicable 
laws, regulations, contracts, and grant agreements; 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. 

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) additional information that we may request for the purpose of 
the audit; and (3) unrestricted access to persons within the entity 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. 

Management is responsible for the preparation of the 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 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  for us previous  financial audits, attestation 
engagements, performance audits, or other studies related to the objectives discussed in the “Audit objectives” 
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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, related notes, and RSI. Since the preparation and fair 
presentation of the financial statements and RSI is your responsibility, you will be required to acknowledge 
in the representation letter our assistance with preparation of the financial statements and RSI and that 
you have reviewed and approved the financial statements, related notes, and RSI prior to their issuance 
and have accepted responsibility for those financial statements and RSI. You have a responsibility to be in 
a position in fact and appearance to make an informed judgment on those financial statements and RSI.  

 We will prepare a draft of your supplementary information. Since the preparation of the supplementary 
information in accordance with the applicable criteria is your responsibility, you will be required to review, 
approve, and accept responsibility  for  the supplementary  information prior  to  its  issuance and have a 
responsibility  to  be  in  a  position  in  fact  and  appearance  to  make  an  informed  judgment  on  the 
supplementary information. 

 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 

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 
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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 in May 2022. 

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.  

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 the 
regulator,  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 or  for any additional period requested by  the regulator.  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. 
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Except as permitted by the “Consent” section of this agreement, 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 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. 

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

Estimated Fees 

Our professional fees will be billed based on the time involved and the degree of responsibility and skills required. 
We will also bill for expenses (including internal and administrative charges) plus a technology and client support 
fee of  five percent  (5%) of all professional  fees billed. Based on our preliminary estimates,  the price  for  the 
engagement is as follows:  

Professional Services (detailed fee schedule attached)  Amount 

Audit services  $  10,800 

GASB 68 Accounting Entries  $    3,200 

Technology and client support fee  $       700 

Total  $ 14,700 

 
The estimated 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 estimated price  for services 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 
estimate. 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 



February 7, 2022 
Rocketship Nashville 
Page 10 

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: 

 Preparation of a trial balance 

 Account reconciliations 

 Bank statement reconciliations 

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

 Calculating accruals 

 Analyzing transactions for proper recording 

 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 
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 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 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: 

 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) 

 Rescheduling our fieldwork 

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

 Identifying a significant number of proposed audit adjustments 

 Schedules prepared by your personnel that do not reconcile to the general ledger 

 Numerous revisions to information and schedules provided by your personnel 

 Restating financial statements for accounting errors in the prior year 

 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 
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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%. 
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. 
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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 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 

 
 
 
Derrick DeBruyne, CPA, CFE 
Principal 
626‐857‐7300 
Derrick.DeBruyne@CLAconnect.com 
 
Response: 

This letter correctly sets forth the understanding of Rocketship Nashville. 

 

 

Authorized management signature:                

Title:                        

Date:                        
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Detailed Fee Schedule 

 

RNNE United Total  

Audit of Basic Financial  Statements 3,000$         3,000$        6,000$         

Governmental  Auditing Standards  Procedures 500               500             1,000           

Separate GASB Audit Report  1,900            1,900          3,800           

GASB 68 Reporting Assistance 1,600            1,600          3,200           

Technology and Client Support Fee ‐ 5% 350               350             700               

Total Audit and Tax Services 7,350$         7,350$        14,700$       

Rocketship Nashville



David A. Grotkin
Joel A. Joyce
Brian J. Mechenich
Carrie A. Gindt

Patrick G. Hoffert
Jason J. Wrasse

Joshua T. Bierbach

1233 N. Mayfair Road Suite #302 • Milwaukee, WI 53226-3255 • 414-271-7800

www.rpb.biz

Reilly, Penner & Benton LLP

February 4, 2022

Preston Smith and Julie Miller
Rocketship Education
350 Twin Dolphin Drive #109  
Redwood City, CA 94065

We are pleased to confirm our understanding of the services we are to provide for Rocketship Education
(“Organization”) for the year ended June 30, 2022.

Audit Scope and Objectives

We will audit the financial statements of Rocketship Education, which comprise the statement of financial position as 
of June 30, 2022, the related statements of activities, functional expenses, and cash flows for the year then ended, 
and the disclosures (collectively, the “financial statements”). Also, the following supplementary information
accompanying the financialstatements will be subjected to the auditing procedures applied in our audit of the financial 
statements and certainadditional procedures, including comparing and reconciling such information directly to the 
underlying accounting and other records used to prepare the financial statements or to the financial statements 
themselves, and other additional procedures in accordance with auditing standards generally accepted in the United 
States of America (GAAS), and we will provide an opinion on it in relation to the financial statements as a in a report 
combined with our auditors’ report on the financial statements:

1) Schedule of expenditures of federal awards

2) Statement of financial position by location

3) Statement of activities by location

4) Schedule of expenditures by category and location

The objectives of our audit are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and issue an auditor’s report that includes our
opinion about whether your financial statements are fairly presented, in all material respects, in conformity with
accounting principles generally accepted in the United States of America, and to report on the fairness of the
supplementary information referred to in the second paragraph when considered in relation to the financial
statements as whole. 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 GAAS and Government Auditing Standards
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 of a reasonable user made based on the financial statements. The objectives also
include reporting on:

• Internal control over financial reporting and compliance with 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.

• Internal control over compliance related to major programs and an opinion (or disclaimer of opinion) on compliance
with federal statutes, regulations, and the terms and conditions of federal awards that could have adirect and material
effect on each major program in accordance with the Single Audit Act Amendments of 1996 and Title 2 U.S. Code of
Federal Regulations (CFR) Part 200, Uniform Administrative Requirements, Cost Principles, and Audit 
Requirements for Federal Awards (Uniform Guidance).



Auditor’s Responsibilities for the Audit of the Financial Statements and Single Audit

We will conduct our audit in accordance with GAAS; the standards for financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States; the Single Audit Act Amendments of
1996; and the provisions of the Uniform Guidance, and will include tests of accounting records, a determination of
major program(s) in accordance with Uniform Guidance, and other procedures we consider necessary to enable us
to express such an opinion. As part of an audit in accordance with GAAS and Government Auditing Standards, we
exercise professional judgment and maintain professional skepticism throughout the audit.

We will evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management. We will also evaluate the overall presentation of the financial statements, including
the disclosures, and determine whether the financial statements represent the underlying transactions and events in
a manner that achieves fair presentation. We will plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, 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 Organization or to acts by management or employees acting on behalf of the Organization. Because the
determination of waste and abuse is subjective, Government Auditing Standards do not expect 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.

Because of the inherent limitations of an audit, combined with the inherent limitations of internal control, and because
we will not perform a detailed examination of all transactions, there is an unavoidable risk that some material
misstatements or noncompliance may not be detected by us, even though the audit is properly planned and
performed in accordance with GAAS and Government Auditing Standards. 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 of any material errors, any fraudulent financial reporting, or misappropriation of assets that come to our
attention. We will also inform the appropriate level of management 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. 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.

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

Our procedures will include tests of documentary evidence supporting the transactions recorded in the accounts,
tests of the physical existence of inventories, and direct confirmation of receivables and certain assets and liabilities
by correspondence with selected individuals, funding sources, creditors, and financial institutions. We will also
request written representations from your attorneys as part of the engagement.

We may, from time to time and depending on the circumstances, use third-party service providers in serving your
account. We may share confidential information about you with these service providers but remain committed to
maintaining the confidentiality and security of your information. Accordingly, we maintain internal policies, 
procedures, and safeguards to protect the confidentiality of your personal information. In addition, we will secure
confidentiality agreements with all service providers to maintain the confidentiality of your information and we will
take reasonable precautions to determine that they have appropriate procedures in place to prevent the 
unauthorized release of your confidential information to others. In the event that we are unable to secure an 
appropriate confidentiality agreement, you will be asked to provide your consent prior to the sharing of your 
confidential information with the third-party service provider. Furthermore, we will remain responsible for the work 
provided by any such third-party service providers.



Audit Procedures—Internal Control

We will obtain an understanding of the Organization and its environment, including internal control relevant to the
audit, sufficient to identify and assess the risks of material misstatement of the financial statements, whether due to
error or fraud, and to design and perform audit procedures responsive to those risks and obtain evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentation, or the override of internal control. Tests of controls may be performed to test the
effectiveness of certain controls that we consider relevant to preventing and detecting errors and fraud that are
material to the financial statements and to preventing and detecting misstatements resulting from illegal acts and
other noncompliance matters that have a direct and 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 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 significant deficiencies or material
weaknesses. Accordingly, we will express no such opinion. However, during the audit, we will communicate to
management and those charged with governance internal control related matters that are required to be
communicated under AICPA professional standards, Government Auditing Standards, and the Uniform Guidance.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of material misstatement,
we will perform tests of Rocketship Education’ compliance with provisions of applicable laws, regulations, contracts,
and agreements, including grant agreements. However, the objective of those procedures willnot 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.

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
applicable to 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 Organization’s major programs. For federal programs that are included in the
Compliance Supplement, our compliance and internal control procedures will relate to the compliance requirements
that the Compliance Supplement identifies as being subject to audit. The purpose of these procedures will be to
express an opinion on Rocketship Education’ compliance with requirements applicable to each of itsmajor programs 
in our report on compliance issued pursuant to the Uniform Guidance.

Other Services

We will assist in preparing the financial statements, schedule of expenditures of federal awards, statement of 
functional expenses, schedule of unrestricted revenues and expenses by program and related disclosures of 
the Organization in conformity with U.S. GAAP and the Uniform Guidance based on information provided by 
you.  At the conclusion of the audit we will assist with the preparation of the data collection form for submission 
to the federal audit clearinghouse.  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.  



Responsibilities of Management for the Financial Statements and Single Audit

Our audit will be conducted on the basis that you acknowledge and understand your responsibility for (1) designing,
implementing, establishing, and maintaining effective internal controls relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or error, including
internalcontrols over federal awards, and for evaluating and monitoring ongoing activities to help ensure that 
appropriate goals and objectives are met; (2) following laws and regulations; (3) ensuring that there is reasonable
assurance thatgovernment programs are administered in compliance with compliance requirements; and (4)
ensuring that management and financial information is reliable and properly reported. Management is also 
responsible for implementing systems designed to achieve compliance with applicable laws, regulations, contracts, 
and grant agreements. You are also responsible for the selection and application of accounting principles; for the
preparationand fair presentation of the financial statements, schedule of expenditures of federal awards, and all
accompanyinginformation in conformity with accounting principles generally accepted in the United States of 
America; and for compliance with applicable laws and regulations (including federal statutes) and the provisions of 
contracts and grant agreements (including award agreements). Your responsibilities also include identifying
significant contractorrelationships in which the contractor has responsibility for program compliance and for the
accuracy and complete-ness of that information.

You are also responsible for making drafts of financial statements, schedule of expenditures of federal awards, all
financial records, and related information available to us and for the accuracy and completeness of that information
(including information from outside of the general and subsidiary ledgers). You are also 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, such as records, documentation, identification of all related parties and all related-party
relationships and transactions, and other matters; (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
Organization from whom we determine it necessary to obtain audit evidence. At the conclusion of our audit, we will
require certain written representations from you about the financial statements; schedule of expenditures of federal
awards; federal award programs; compliance with laws, regulations, contracts, and grant agreements; and related
matters.

Your responsibilities include 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.

You are responsible for the design and implementation of programs and controls to prevent and detect fraud, and for
informing us about all known or suspected fraud affecting the Organization involving (1) management, (2)employees
who have significant roles in internal control, and (3) others where the fraud could have a material effecton the
financial statements. Your responsibilities include informing us of your knowledge of any allegations of fraudor 
suspected fraud affecting the Organization received in communications from employees, former employees,
grantors, regulators, or others. In addition, you are responsible for identifying and ensuring that the Organization
complies with applicable laws, regulations, contracts, agreements, and grants. You are also responsible for taking
timely and appropriate steps to remedy fraud and noncompliance with provisions of laws, regulations, contracts, and
grant agreements that we 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; promptly follow up and take corrective action on reported audit findings; and prepare a summary
schedule of prior audit findings and a separate corrective action plan. The summary schedule of prior audit findings
should be available for our review at the start of audit fieldwork.



Responsibilities of Management for the Financial Statements and Single Audit (continued)

You are responsible for identifying all federal awards received and 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, and COVID-19-related concepts, such as lost revenues, if applicable) in
conformity with the Uniform Guidance. You agree to include our report on the schedule of expenditures of federal
awards in anydocument 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 offederal awards that includes our report thereon. Your responsibilities include acknowledging to us in
the writtenrepresentation letter that (1) you are responsible for presentation of the schedule of expenditures of federal
awardsin accordance with the Uniform Guidance; (2) you believe the schedule of expenditures of federal awards,
includingits form and content, is stated fairly in accordance with the Uniform Guidance; (3) the methods of 
measurement orpresentation 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.

You are also responsible for the preparation of the other supplementary information, which we have been engaged
to report on, in conformity with U.S. generally accepted accounting principles. 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. Your responsibilities include acknowledging to us in the 
written representation letter that (1) you are responsible for presentation of the supplementary information in 
accordance with GAAP; (2) you believe the supplementary information, including its form and content, is fairly 
presented in accordance with GAAP; (3) the methods of measurement or presentation have not changed from those
used in theprior 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 supplementary 
information.

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 of previous financial
audits, attestation engagements, performance audits, or other studies related to the objectives discussed in the
Audit Scope and 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 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.

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 any document should be done only 
with our prior written approval of the document. You are responsible for providing us the opportunity to review 
such document before issuance.

You agree to assume all management responsibilities for the tax services, financial statements, schedule of
expenditures of federal awards, and related notes, and any other nonaudit services we provide. You will be required
to acknowledge in the management representation letter the tax services provided and our assistance with
preparation of the financial statements, the schedule of expenditures of federal awards, and related notes and that
you have evaluated the adequacy of our services and have reviewed and approved the results of the services, the
financial statements, the schedule of expenditures of federal awards, and related notes prior to their issuance and
have accepted responsibility for them. Further, you agree to oversee the nonaudit services by designating an
individual, preferably from senior management, with suitable skill, knowledge, or experience; evaluate the adequacy
and results of those services; and accept responsibility for them.

You agree to indemnify, hold us harmless and defend us and our members, partners, employees and agents 
(collectively, the “RPB Group”) from any and all claims, liabilities, damages, attorney’s fees or expenses 
relating or in any way attributable to any intentional or knowing misrepresentations by you or your management 
to us or to any knowing or intentional withholding or concealment of information from us by you or your 
management.



Engagement Administration, Fees, and Other

We understand that your employees will prepare all cash, accounts receivable, and other confirmations we request
and will locate any documents selected by us for testing.

At the conclusion of the engagement, we will complete the appropriate sections of the Data Collection Form that
summarizes our audit findings. It is management’s responsibility to electronically submit the reporting package
(including financial statements, schedule of expenditures of federal awards, summary schedule of prior audit
findings, auditor’s reports, and corrective action plan) along with the Data Collection Form to the federal audit
clearinghouse. We will coordinate with you the electronic submission and certification. The Data Collection Formand 
the reporting package must be submitted within the earlier of 30 calendar days after receipt of the auditor’s reports 
or nine months after the end of the audit period.

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

The audit documentation for this engagement is the property of Reilly, Penner & Benton LLP and constitutes 
confidential 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 the Organization 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 Reilly, Penner & Benton LLP 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 five years after the report 
release date or for any additional period requested by the Organization. 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.

Carrie Gindt is the engagement partner and is responsible for supervising the engagement andsigning the reports or
authorizing another individual to them.

We estimate that our fees for these services will be $17,300.

The fee estimate is based on anticipated cooperation from your personnel and the assumption that unexpected 
circumstances will not be encountered during the engagement.  If significant additional time is necessary, we 
will discuss it with you and arrive at a new fee estimate before we incur the additional costs.  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 upon written notification of termination, even if we have 
not completed our report.  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.

Access to Personnel, Facilities, and Data

The Organization agrees to cooperate with us in the performance of services under this engagement letter 
and shall provide timely access to, and use of, the Organization’s personnel, facilities, equipment, data, and 
information to the extent necessary for us to perform the services for which you have contracted under this 
engagement letter. The Organization understands and agrees that failure to do so may adversely affect our 
ability to provide such services and may result in our withdrawal from the engagement. If our client portal is 
being utilized, the Organization understands and agrees to the policies presented when initially accessing the 
portal and further understands that the service is not to be a document storage but only a manner to transmit 
information between the Organization and Reilly, Penner and Benton, LLP.



Reporting

We will issue written reports upon completion of our Single Audit. Our reports will be addressed to Board of Directors
of Rocketship Education. 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 ofthese circumstances, it may be necessary for us to modify
our opinion, add a separate section, or add an emphasis-of-matter or other-matter paragraph to our auditor’s report, 
or if necessary, withdraw from this engagement. If our opinion is other than unmodified, we will discuss the reasons
with you in advance. If, for any reason, we are unable tocomplete the audit or are unable to form or have not formed 
an opinion, we may decline to express an opinion or issue reports, or we may withdraw from this engagement.

The Government Auditing Standards report on internal control over financial reporting and on compliance and other
matters will state that (1) the purpose of the report is solely to describe the scope of 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) 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 state that the purpose of the report on internal control over compliance is solely
to describe the scope of 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.

Alternative Dispute Resolution

If a dispute arises out of or relates to the Agreement including the scope of services contained herein, or the 
breach thereof, and if the dispute cannot be settled through negotiation, the parties agree first to try to settle 
the dispute by mediation administered by the American Arbitration Association (“AAA”) under the AAA 
Professional Accounting and Related Services Dispute Resolution Rules before resorting to arbitration, 
litigation, or some other dispute resolution procedure. The mediator will be selected by agreement of the 
parties. If the parties cannot agree on a mediator, a mediator shall be designated by the AAA. Any mediator 
so designated must be acceptable to all parties. The mediation will be conducted in the State of Wisconsin. 

The mediation will be treated as a settlement discussion, and therefore, will be confidential. The mediator may 
not testify for either party in any later proceeding related to the dispute. No recording or transcript shall be 
made of the mediation proceedings. The costs of any mediation proceedings shall be shared equally by all 
parties. Any costs for legal representation shall be borne by the hiring party.

Period of Limitations

You agree that any claim, lawsuit, arbitration or other similar proceeding you may file or make arising out of 
this Agreement or any of the work or services that are the subject of this Agreement shall be commenced and 
filed no later than one (1) year after the earlier of delivery of the work product to you or termination of this 
Agreement by either you or us, regardless of any longer period of time for filing or commencing such lawsuit, 
claim, arbitration or other similar proceeding that may be provided by statute or law.

Designation of Venue and Jurisdiction

You and we agree that any claim or lawsuit arising out of or related to this Agreement or the work or services 
that are the subject of this Agreement, whether based on tort, contract, statute or other legal theory or cause 
of action, shall be filed either in the Circuit Court for Waukesha County, Wisconsin or the federal district court 
in Milwaukee, Wisconsin and that Wisconsin law shall govern any and all such claims or lawsuit, and that 
Wisconsin law shall be applied without reference to conflicts of law rules.

Limitation of Liability

You agree that in connection with any claim or cause of action you may assert or file relating to or arising in 
whole or in part out of this Agreement (or any of the work or services that are the subject of this Agreement), 
RPB Group shall not be liable to you for any amount in excess of two times the amount of fees paid by you 
under this Agreement, regardless of the nature of the claim or claims that are or were asserted. In addition, 



in no event shall the RPB Group be liable for any punitive or exemplary damages relating to this Agreement 
or any of the work or services that are the subject of this Agreement.

If any portion of this Agreement is held to be void, invalid or otherwise unenforceable in whole or in part, such 
portion of the Agreement shall be amended to the minimum extent required to make the provision enforceable 
and the remaining portions of this Agreement shall remain in full force and effect.

This Agreement sets forth the entire agreement between the parties with respect to the subject matter herein, 
superseding all prior agreements, negotiations or understandings, whether oral or written, with respect to such 
subject matter. This Agreement may not be changed, modified or waived in whole or in part except by an 
instrument in writing signed by both parties.

We appreciate the opportunity to be of service to you and believe this letter accurately summarizes the significant
terms of our engagement. If you have any questions, please let us know. If you agree with the terms of our
engagement as described in this letter, please sign the attached copy and return it to us.

Very truly yours,

RESPONSE:

This letter correctly sets forth the understanding of Rocketship Education

Management signature: 

Title:

Date: 
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