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January 9, 2014
TO: Board of Mayor and Aldermen
FROM: Eric Stuckey, City Administrator
Russ Truell, ACA/CFO
Mike Lowe, Comptroller
SUBJECT: Discussion of 2014 Audit Contract Procedures
Purpose

The purpose of this item is to discuss audit contract approval procedures prior to bringing a recommendation for
the 2014 audit. Based on an RFP conducted in 2011, the City contracted with Crosslin & Associates to perform the
annual audit for a period of up to four (4) years. Fiscal year 2013 was the firm’s third year performing the audit
and would be eligible for a fourth year based on the RFP.

Background - City’s Audit Contract

Prior to a recommendation for the 2014 audit, we would like to discuss the audit contract approval
procedures. The State has a standard audit contract that approvals must be entered online within its
electronic Contract and Report System (CARS). As with prior years, the 3-part approval process has been
for the audit firm to perform the initial approval, then the local government, and finally the State.

The procedure for approval of the City’s audit contract for 2014 should flow as follows:

1.  Audit firm creates confract in CARS system indicating its approval,

2. Finance prints a copy of the contract to present to the Finance Comimittee for its recommendation,
The State’s system continues to print “Draft” on the contract pages until the end of the approval
process.

3. Upon the Committee’s recommendation, it continues to the Board with each page indicating
“draft”.

4. Upon the Board’s approval, a representative from Finance (CFO or Comptroller) keys the City's
approval into the CARS system,

5. The State reviews the contract and keys its approval into the CARS system.

6. Withall 3 approvals in place, Finance prints from the CARS system the final {(non-draft) version
of the contract and provides to the Law Department verifying the terms are the same as the
previously approved version.

7. 1f the State were to change any of the terms approved by the audit firm and the Board, Finance
would re-submit the changes to the Board for its approval.

Background - Conference Center Audit Contract

In prior years, the City has approved the Conference Center contract as managing partner of the City-
County joint venture. The Law Department has provided guidance that the County, as a co-owner,
should be included in the approval process for the upcoming year,

The procedure for approval of the Conference Center’s audit contract for 2014 should flow similar to the
procedure above with the inclusion of the County’s authorization or approval:
1. Audit firm creates contract in CARS system indicating its approval,
2. 'The County authorizes the City to continue to act as managing partner to approve the audit
contract on its behalf, or the County approves the audit contract as does the City,
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After the County’s authorization or approval, Finance prints a copy of the contract to present to
the Finance Comumittee for its recommendation, The State’s system continues to print “Draft” on
the contract pages until the end of the approval process.

Upon the Committee’s recommendation, it continues to the Board with each page indicating
“draft”.

Upon the Board’s approval, a representative from Finance (CFO or Comptroller) keys the City’s
approval into the CARS system.

The State reviews the contract and keys its approval into the CARS system.,

With all 3 (the audit firm, the City and County as a single approval, and the State) approvals in
place, Finance prints from the CARS system the final (non-draft) version of the contract and
provides to the Law Department verifying the terms are the same as the previously approved
version.

If the State were to change any of the terms approved by the audit firm and the Board, Finance
would re-submit the changes to the County, if needed, and to the Board for its approval.

The City sends a copy of the final version of the audit contract to the County.

Financial Impact

Minimal, if any.

Options
No action is needed at this time.

Recommendation

No action is needed at this time. The primary audit contract may be presented as early as February to the Budget
and Finance Committee while the Conference Center contract may differ depending on the timing of authorization
or approval by the County.

Also, as we are following State’s online audit contract procedures, “draft” will be indicated on the contract pages
during the Committee recommendation and Board approval process.



CONTRACT TO AUDIT ACGOUNTS
OF

City of Franklin

FROM July 01, 2012 TO June 30, 2013

This agresmenl made iis 1St day of Febroary 2013, by and between Crosslin_and Associates, PC, 3803 Bedford Avenue,
Suite 103, Nashville, TN 37215 hersinafter referred lo as the “suditor’ and City of Frapklin, of PO Box 305, 199 Third
Avenuye South, Frankiin, TN 37068, hereinafter rafarred fo as the "organization”, as follows:

f. s accordance wilh the requiremenis of the laws endior regulstions of the Siale of Tennessee. e audilor shall perform a financial ang
complisnce sudit of the crganization for the pericd beginning July 01, 2012 and ending Juns 30, 2043 with the gxceplions lsted

below:

2. Tha auditor shall conduel the audit in accordance with Govemment Autiting Sianderds issued hy the Comptroller General of the United
States and requirements prescribed by the Compleoller of the Tressury, Stale of Tennessee, as detalied In e Audif Manuel. Additional
information and procedures necessary to comply with requirements of governments othar than the State of Tennessee are permissble
provided Ihey do not confiict with or undermine lhe requirements previously referonced. If applicable, the audit is fo be conducted in
accordance with the provisions of the Sinple Audit Act and U.S. Office of Management and Budget {OMB} Cicular A-138. The auddt is alsc i
be conducted In accordance with any other appiicable federat menagement dirculars. H is agreed lhal this audit will conform lo standards,
procedures, and reporing requirements esteblished by the Compiroller of the Treasury. 1 is further egreed thal any deviation from these
standardgs and procedures will be approved In wrilng by e Gomplroller of the Treasury prior to ihe exgcution of ihe conttact. The
interaretalion of this contract shall be govemed by the abova-mentioned pubfications and the laws of the State of Tennecses.

3. The auditor shafl, a3 part of the written audit report, submit to the organization's management and thoss chatged with governance:

* & roport gcontaining an expression of an unqualified or mecHied opinlon on e financlal statemants, as prescribed by the Audit
Manual. This report shail siale lhe audit was perormed in accordance with Government Awditing Standands. excepl whenr a
disclaimer of apinion is igsued. If the organization is a component unil or fund of anclhar entity, 1 is egreed that: {a) the finanecial
statements may be Inciuded in the financial  slatements of the other endily, {b} the principal auditor for the other enlity may rely
upon lhe contracied audiler's report; (¢} any eddilional informalion required by the principel auditor of e other antily will be
provided in a timely manner, .

® 2 reporl on the internal conlrol and on compliance with applicable laws and regulations and other makters. This report shall be issued
regardiess of whather the organization received any federal funding. Audit reporis of entiles which ere subject {o the prosisions of
the Sirgle Audit Act ang OMB Circvlar A-133 shall include the additional report required by Whal circular. The reports wili set forth
findinps, recommendations for improvement, concurence or nonconcurrence  of appropriale  officials wilh e sudll findings,
comments on correclive eetion taken or planned. and comments on the disposition of priar yaar findings.

4. il a managemenl letter or any other reports or correspondence ralafing to other maliers involving internal controls or noncompiance are
issued In connestion with this audi, & copy shall be fied weth the Comptalier of the Treasury. Such management lelers, repors, er
comespondance shall ne eonsistant with the findings published in the audit report (ie,, they shall disclose no reporiabie matters ar significant
deficiencies viot also disclosad in the findings found in ibe pubtished audit report).

5. The auditor shall fle one (1) slectronic copy af said repor with the Comptrollst of the Treasury, State of Tennessee, The auditor shag
fumnish  printed coples and/or en efeclionic copy of the reporl to the organization's management and lhose charged with governance, it is
anficipated thal the audilor's repert shall be filed prior to December 34, 2013 but in np case, shalf be filed later than six {6] months
following the pericd 1o be audited, without prior wrilen explanation to the Comptroller of the Treasury, State of Tennessee and ihe
organization. Reguirements for additiona! copies, including thase to be filed wilh the appropriale officials of granting agencies, arg lsied
below:

6, The audlior agrees (o retain working papers for no fess than five (3) years Fom the date the report is received by the Deparmenl of Audil,
In addifion, the audiler agrees that all audil working papers shall, upon request, be made avsilable In tha manner requested by the
Comptrodler for review by the Comptrolier of the Treasury or ke Compirollar's representalives, agents, and legal counsel, white the sudit is in
progress and/or subsequent fo the completion of the reper. Furhermore, at the Comptrollers discretion, il s agreed that the working papers
will be reviewed al the office of the auditer, the entity, or the Comptrofier and that coples of the working papers can be made by the
Complroller's representatives or may be raquesied to be made by the firm and may be retained by Ihe Complrolier's rapreseniatives,
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7. Any reasonabie suspicion of fraud, {regardless of maleriality) or olher unfawiul acls such as thefl, forgery, credifdebit card fraud, or any
other act of unlawful leking, waste, of sbuse of, or official misconduct, as defined in Tennessee Code Annclaled, § 3918402, nvolving
public money. property, or services shall, upon discovery, e promplly reporied In wilting by the audiler 1o the Compisolier of e Treasury,
Slate of Tennessee, who shall under al! circumslances have the authorily, &l the discrefion of Ihe Compirolier, o directly investigate $uch
matlers. Nolwithslanding anylhing herein fo the conitary, the Complroller of the Tressury, Swmate of Tennessen, acknowledges ihal |he
auditor's responsibllity hereunder is 1o design ils audit to obfain reasonable, bul nol abselde, assurance of detecting freug that would have e
materlal eflect on Ihe financial statements, as well as other ilegst acls or violations of provisions of conlracts of prant agreements having a
dirgel and madedal effecl on financial stalement amounts. 1f the drcumslances disclosed by the audit cafl for & more delailed myestigation by
ihe audfior then necessary under ordinary circumstancas, the auditer shak inform the organization's managgement and these in charge of

gavernance in wiling of e need for such addifionat invesbigation and the additional compensetion required therefor. Upon approval by
the Comptroiler of the freasury, an smendmenl to Ihis centract may be made by the organization's mamagement and those charged with
govarnance and the euditos for such eddifiona invastigation

8. {Special Provisions)

8. In sonsideration of the satisfaclory performeance of the provisions of |his confract, the organizaiion shall pay to the suditor a fee of {Fees
may be fixed amounts or per dism.) (Fixed Amount: $48500) or {Essmated gross fee:

(It per diem. en estimaled gross fee should be fumished lo the goversing unit for budgstary purgnses. A schedule of such per diem fees
should be sel forth below. Interim billings may be arranged with consen! of bolh parlies to this coniracl.) Provision for the payment of fees
under 1kis agraement has been or will be made Hy appropiation of management ang those charges with govarnance.

SCHEDULE OF PER DIEM FEES:

10. As the authorized representative of 1he firmn, | do hereby affirm that:
@ ocur fitn and alf individvals participating in the audi are in compHance with aff requirements of Ihe Ternesses Stale Board of

Accountancy and;

® our frm has pan has parlicipaled in an external gualily contrst review at least once every fhree {3} years, conductad by an
organization pot affilated with cur fiom, and that 8 copy of our most recent exienal guality confrol review report has bean provided to
the organizalion, and the office of the Tennassee Complroller of the Trezsury approving this contract:

*® all members of the staff assigned to this audit have obtained the necessary howrs of continving professional education required by
Governmeant Audiling Standards.

& al audiiers parlicipating in the engagement are indsperdenl under the reguirements of the American inslitge of Cerlified Public
Accoundants and Government Auditing Stendarnds.

1, This wriSng, inciding any amendments or specisi provisions, conlains el lerms of Ihis centrach There are no other agreements between
the parties heretc and no other agreaments relalive bereto shall be enforcesble, unless entered inle in accordance with the procaduras  set
ot herein and approved by the Complrolier of the Treasuty, State of Tennessse In the avent of a confic! or Incansisiency between ihis
cortract and the special provisions contained in paregraph B of this contract, the special provision{s) are ceemed [o ba vold. Any changes lo
tnis contract must be agrsed to in wiiling by the padies hereto and must be approved by the Comglreller of the Treasury, Stale of Tennessee.
All pariies agree thal the digitel signatures, that is, the elecromic signatures applied by submilting the contract, are acceptable as provided for
in the Uniform Electronic Transaclion Act.  Any paper documents submilied refaled to this contracl will be convered fo an electronic format
and such etectronic document{s) will be treated as the official document(s).

12. 4 any lerm of dhis contract is declared by a court having jurisdiction to be illegal or unenferceable, the validily of the remaining lerms will
not be affected, and, if possible, the rights and obligalions of the pariies are to be consfrued and enfticed as i the conact G¢ nol contain

thal term.

Crosslin and Associates, PC City of Franklin

Audit firm i Governmental Unil or Crganizetion
{Daniel P. Miller @ Mike Lowe
By By
Signature Signature
TitiefPosion: Principat TitePosition: _Comptrolter
E-mad address:  dell.crosslin@crossalinpe.com E-mail address:  Tuss.trueli@frankdintn.gov
Datle: February 07, 2013 Date: February 01, 2013

Approved by the Comptrotler 0 the Tressury, State of Tennesses

For the Comptrolier:

@)l Sheila Reed

By Date: February 10, 2013
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CONTRACT TO AUDIT ACCOUNTS
oF
Cool Springs Conference Center

FROM July 01, 2612 TO June 30, 2013

This egreement made wis 181 day of February 2013, vy and betwesn Crossiin and Associates, PC. 3803 Bedford Avenue,
Sulte 103, Nashville, TN 37215 herelnafier seferred o as the “auditor’ an¢ Ceol Springs Conference Center, of 700 Cool

Springs Botlavard, Franklin, TN 37087, hereinaRer reforrad to as the "organizalion”, ss follows:

1. dn actordance with the requirements of e faws andfor regulations of lhe Stase of Tennessee, the auditor shall perform a finenclal and

compiiance audit of the omgenization for the peried beginning Juby 01, 2042 anc ending June 30, 2013 with the sxceptions listed
EEiDW:

2. The audilor shall condurt the audit in aceordance with Govemment Awdiing Stenderds issued by the Comptroller General of the Unied
States and requiremems prescibed by the Compiroller of the Treasury, State of Tennessee, &3 defailed in the Aueit Menwel Additonat
information and  procedures necessary to comply with requirements of govemments other than the Slale of Ternessee are permissbie
provided they do nol cenflict wilb of undermine tha requirements previcusly referanced. If applicable, the audit is o be conducted in
aceordance with the provisions of the Bingle Aucit Act and U.S. Office of Menagement and Budget (OMB} Circuiar A-133. The audit is also to
be conducied in accordance with amy other appiicable federal management circulars. It is agreed that this aucil will cooform to standards,
procedures, and feporfing requirements established by the Comptroller of the Tremsury. It is further agreed 1hal any devialion from Frese
standards and pmcedures will be approved in wrling by the Comptroller of the Treasury prior to the execution of the contracl, The
interpratation of this contract shall be governed by the above-mantioned publications and the laws of the State of Tennessee.

3. The audilor shal, as part of the writtan audit repont, submit 1o the organization's management and those charged with governance:

® 2 report Conltaining an expression of an unqualified o modfied opinion on the financial stetements, as prescribed by the Auvdit
Manual. This report shal siafe te audlt was performed in accordance with Government Audiing Standaros, except when a
disclaimer of opinton is issued. Il the organizalion is & component unit of fund of arolher antity, ¥ Is agreed Mad: {a) the financial
statemenls may be included in the financial  statemaerds of Ihe other enlily; {b} the srincipal auditor for the olher entity may roify
upen ihe contracted auditor's report; {c) any addifonal informafion required by the prncipal audior of e other entity will be
provided in a limely manner.

* 8 reporl on the internal contrel and on cornpliance with appliceble laws and regulations and ofher matiters. This report shall be issued
regardless of whether the organization received any federn) funding, Audil reports of enliies which are subjecl (o the provisions of
the Single Audit Act and OMB Circofar A-133 shall include the additional repoit required by thal pircular, The reports will set forth
findings, recommendations for  improvement, concurrence or nonconcufrenne  of appropriale  officials with lhe audd findings,
corvments on corrective action taken or plannad, and comments on the disposition of prior year findings.

4. I & management leller or ony ofher repords or correspondance ralaing lo other matiers Involving inlernal confrals or noncompliance are
ssued in connection with ihis audit, a copy shalt be filed with the Complroller of the Treasury. Such managemenl lettors, reponts, of
correspondence shall be consisient wilh the findings published in the audil report {ie., they shall disclese no reportable mallers or significant
deficiencies nat also disciosed in the findings found in the published audil report,

8, Tne auditor shall file ons (1) elecironic wopy of said report with the Complrolier of the Treasury, Steta of Tennessee. The auditor shall
furnish  printed copies andior an elechionic copy of the report 1o the organfzaBion's managerment and those charged with govemance, It is
anlicipaled that the auditor's report shall be filed prior to December 31, 2013, but in no case, shall be filed Jater than six {6) months
following the pedod to be audited, without pricr written explanation 1o the Comptolfer of the Treasury, State of Tennesses and the
erganization. Reguirements for addiional copies, Including those 1o be fied with the appropriste officials of granting agencies, are listed
below:

6. The suditor sgrees fo relain woking papers for no iass than five (8) years from the dale the report s received by fhe Department of Audit
In addition, the suditor agrees that ak audit woddng papers shall, upon request, ve made avalable in (he manner requested by the
Complrofier for review by lhe Comptrolier of the Tressury or the Compiroller's representativas, apgerts, and legal counsel, white the audit is i
progress andlor subsequent fo the completion of the repot. Funhermore, at the Compiioliers discretion, it is agreed thal the working papers
will be reviewed al Ihe office of the auditor, the enfty, or the Comptrolier and that copies of the working papers can be made by Lhe
Comptrolier's representatives ar may be requesied te be made by the firm and may be relained by the Cormptroller's representatives
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7. Any reasonable suspidion of fraud, (regardless of materalty) or ather unlawldl ecis sueh As thel, forgery, credit/debit eard fraud, or any
other st of unfawful taking, wesle. or abuse of or official misconduct, as defined in Teanesses Code Annotated § 35-16-407, involving
public meney. property, oF services shall, upsn discovery, be promply reporied in wiiting by the autitor fo the Gomptrellar of the Treasury,
State of Tennessee, who shall under all circumslances heve the authorty, at the discrstivn of the Complrotier, o diraclly investigale such
madlers. Notwithsisnding enything herein o the conlrary, the Comptroller of the Treasury, Stale of Tennessee, acknowledges that the
euditor's responsibifily hereunder is 1o design its audil to oblain reasonable, but aot zbsolule, assurance of detecing fraud that would have a
material effect on the financial statemenls, as well as other ilecal acts or vitletions of provisions of confracis of granl agreernenls having a
direct and matertal effect on financial statemen! amounts, i (he circumsiances disclosed by the audi call for @ more delalied investigation by
the audilor then necessary umder oidinary dreumstances, the auditor shall inform the organization's managemenl and those in charge of

governance in writing of the need for such addilional favestigalicn and the acdiional compensation required therefor. Upon approvel by
the Compiroder of the treasury, an emendment o this conlracl may be made by ihe orgenizalion's mansgement and Mose charged with
governance and the auditor for such additional investigation.

8. {Special Provisions)

9. in considecation of the satisfactory performance of the provisions of this coniracl, the organization shall pay lo lhe auditor a fea of {Fess
may be fixed amounts or per diem.) {Fixed Amount: $13400) or (Estimated gross fee:

{f per diem, an eslimated gross fee should be fumished lo the governing unit for budgetary purposes. A soheduie of such per dlem fees
should be sel forlh below. intefm bilings may be ananged wilh consent of both parties fo 1bis contract.) Provigion for the payment of fess
under this agreement has been or will be made by appropialion of management and these charged with governance,

SCHEDULE OF PER {tEM FEES:

10, Ag the authorized represemative of the firm, 1 do haraby affirm {hal:
®  our fim and all individuals parlicipating In the awdit are in complisnce with all requirements of the Ternessee Slale Board of

Actountanty and;

© cur ftm has parl has parficipated in 2n external quality control review al lsast once every three {3} years, conducied by an
arganization net affiliated with our fiem, and that a copy of our most recent external quality contol review report has besn provided to
the organization, and the office of the Tennesses Complraller of the Treasury approving this contract;

& off members of tha staff assigned 1o this audit have obtained the necessaty hours of tonlindiag professional edutalion required by
Goveminent Ayditing Sfandards.

e all auditors parficipaling in the engagement are idependeni under the requiements of e American imshiute of Cerffied Public
Accountans and Govemman! Auditing Standaids.

11, This wiiling, Inchuding any amendmenls or spedial provisions, conlaing all tetms of this contract, There are no ofher agreemsnss batween
the parties herelo and no other agreements relative hereto shall be enforceable, uniess eniessd Into in accordance with lhe procedures sel
ot hersin and approvad by the Compliofier of the Treasury, Stals of Tecnessan. In the evard of a conflist or inconsistency between this
contract and the special provisions contained in paragraph 8 of this conlract, lhe special provisionfs) sre deemed (o b void. Any changes 1o
this contract must be agreed fo in wriling by the paries herele and must te approved by the Comploller of the Treasury, Statle of Termessee,
All parties agree thet the digital signalures, thet is, the alectronic sigastures applied by submiliing the conimct, are accapiable ss provided for
In the Uniform Electronic Transaction Act,  Any paper documenls submitled related 1o this contract will be convered to an efectronic format
amd such sfectronic document{s) will ba trealed as the ofiicial documentis).

12. If any temm of this contract is declared by a coun having jurisdiction o be Hlegat or unenforgeable, the validity of the remaining lerms wil
not be effected, and, if possible, the righls and obligations of fhe paniies efe lo be construed and enforced &5 # the contract did not contain

that lerm,

Crosslin and Associates, PC Cocl Springs CGonference Center

Audil firm Govarnmenlal Linil or Qrganization
&¥ Daniel P. Milter &8 Mike Lowe
By By
Signature Signature
Titie/Position:  Principal TiePosilon:  Comptroller
E.madl agdress:  deil crosslin@crosslinpe.com E-matf agdress:  Fuss. trueli@franklintn.gov
Dale:  Fgbruary 01, 2013 Date: February 01, 2013

Appravad by the Complroller of the Treasury, State of Tenneeses

For the Comptrailar:

% David Sturtevant

By Dste: February 15, 2013
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