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March 17, 2014
TO: Board of Mayor and Aldermen
FROM: Eric Stuckey, City Administrator ‘Ej’jw

Russ Truell, Assistant City Administrator/CFO

SUBJECT: Memorandum of Understanding with Williamson County - Conference Center
Audit Contract

Purpose
The purpose of this Memorandum of Understanding (MOU) is to provide a framework for

securing an independent accounting firm to conduct the financial audit of the Cool Springs
Conference Center.

Background
The City of Franklin and Williamson County are required by State rules to conduct an audit on

the operations of the jointly-owned Cool Springs Conference Center. In the past, the City has
taken the lead on performing this function.

In order to formalize and document the process, legal counsel has recommended a
memorandum of understanding between the parties regarding the selection and procurement
of these outside services.

The attached MOU is intended to serve that purpose. The County Attorney and City Attorney
have reviewed and approved the document as to form, and have signaled it ready to present
for adoption by the two elected bodies.

Financial Implications
There is no anticipated change in budgeted revenue or expense. The cost of the audit is paid
through the Conference Center budget, to which the City and County have an equal share.

Recommendation
Approval of the Memorandum of Understanding is recommended.




CONTRACT TO AUDIT ACCOUNTS
OF

Cool Springs Conferance Conter

FROM July 01, 2012 TO June 30, 2013

This agreement made this 18t day of February 2013, by and between Crosslin and Associates, PC, 3803 Badford Avenue,
Sulte 103, Nashville, TN 37215 therei referred to as the 'suditer” and  Cool Bprings Conference Center, of 700 Cool

Springs Bou rd, Fi in, 1 . hereinefter referred o as the “organization”, s foliows:

1, In asccordance with the requirements of the laws and/or reguistions of the Stats of Tennessee. the auditor shall perform a financial and

compliance sudit of the organizetion for the period beginning July 01, 2012, and ending June 30 2013 with the exceptions listed
below:

2. The auditor shall torduct the sudit in sccordance with Govemmen! Audliting Stendards issued by the Comptroller General of the Unlted
Stetes and requiremenis prescribed by the Comptroller of the Treasury. Slate of Tennessse, as detziled in the Auwdil Monusl Additional
information and procedures necessary to comply with requirements of govemments other then the Stats of Tenngssee are permigstle
provided they do nol conflict with or underming the requiremenis previously referenced. I epplicable, the sudit is to be conducied in
aceordance with the provisions of the Sinple Audit Act and U.8. Cffice of Management and Budgel (OMB] Chtwler A-733. The audht (s siso o
be corducled in accordence with sny other appficable federal managemment circulare. It is agreed el this zudit will conform to standards,
procedures, and reporting requirements established by the Comptelier of the Treasary. it iz further agreed thal any devistion from these
sianderds and procedures will be anproved i wriing by the Cornplroller of the Treusury prior to the execution of the contracl, The
interpratation of this coniract shall be g d by the above publications end the laws of the Siate of Tennessee,

3. The auditor shall, as part of the written sudlt regort, submit (o the organization's management and those chargsd wilh govemance:

@ a report containing an expression of sn ungualified or modified opivien on the financial statemenis, as prescrined by ihe Audi
Manusl, This report shak siate the sudll was performed in sccordence with Government Auwdiiing  Stencerds, except when &
discleimar of opinion s issusd. if the organizetion is a componerd unit or fund of another entity, it is agreed thatt (a) the firanciat
slalements may be inciudsd in the Bnancial  statements of the other entity, (b) the principal auditor for the other eotity may refy
upon the contracted suditor's report; (¢} any additional inforrmation required by the principal audior of the other entity will be

provided in a tenely manner,

# g report on the Intemal control and on compliance with applicable laws and regulations and other metlers. This reporl shall be issued
regardless of whether the organization recefved any federal funding. AudH reports of enfiies which are subject to the provisions of
the Single Audit Act and OMEB Circulsr A-133 shall include the additional reporl required by that drcular. The reports will set forih
find reca’ ions  for  Impro t, concurrence or nonconcuitence  of eppropriste  officials  with the sudit  finoings,

Y

cornments on comectve acion taken or planned, and comments on the dlsposition of prier year findings.

4. ¥ g management lefler or any cother reporis or correspondence releting to other malters nvolirg intemal controls or noncompliance are
issued in conneclion with this eudd, @ copy shalt e filed with the Compfroller of the Treaswry. Such management letters. reports, of
correspondence shall be consistent with the findings published In the audlt report (ie, they shall disclose no ceperighie matlers or signfficant
deficlencies not also disclesed in the findings fourd in the published audit report).

5. The auditor shall file one (1] elecironic copy of seid repurt with the Comptolier of the Treasury, State of Tennessee. The auditor shall
furnish  printed coples andior an sleclronic copy of the report to the organizetion's management and those charged with govemance. I s
anticipated that the audifor's repen shall be filed pior 10 December 31, 2013, but in no case, shall be filed lefer than six (6] months
following the period to De audited, without prier written to the Comp of the Treasury, Stale of Tennessee and the
organization. Requirements for addifional coples, inciuding those 1o be filed with the appropdale officials of granting agencies, are listed

below:

6. The suditor sgrees @ retain working papers for no less than five (5) years from the defe the report is received by the Deparment of Audit
in eddlion. the audior agress that all audlt working papers shall upon request be made eweleble In the manner requesied by ihe
Compioiier for review by the Complrotler of the Treasury or the Comptodler's representafives, sgemis, and legal counsail, while the audit is in
progeess and/or sub o the P af the report. Furthermore, sl the Comptrolier's discretion, it is agreed that the working papers
wilf be reviewed st the office of the auditer, the entity, or the Comptrolier and fhai coples of the working papers cen be made by ihe
Complrotier's reps ey ar may be re ted o be made by the T and may be relained by the Comgtroiier's reprasantatives.
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7. Any reasonable euspicion of Fraud, (regardiess of materislity) of ather unlawful acts such as thefl, forgery, creditidebit card faud, or any
other act of unlewful laking, wesle, or sbuse of, o official misconduct, se defined in Tenmessee Code Apnolaled, & 38-16-402, involving
public money, properly, or services shall, upon discovery, be promplly reporied in writihg by the suditor to the Comptroller of the Treasury,
State of Tennesses, who shall under all crcumsiences have the authority, at the discretion of the Complolier, to directly investigete such
matters. Notwithsianding enything herein to the contrary, the ComploWer of the Treasury, State of Tennessee, acknowledges  that the
autiitor's responsiblity hereunder i (0 design its audit to obtain reasonable, but not absoluie, asgurance of detecting fraud that would heve a
materiat ¢ffect on the financial statements, as well as othet llegal acts or violations of provisions of contracts or grant agreements having &
direct and materfal effect on financial Statemenl amounts. If the circumstances disclosed by ihe audit call for a more detailed investigation by
the auditor then necessary under ordinery tircumstances, the audior shell inform the orpanization's management and those in charge of
govemance in writing of the need for such addiionsl investigation and the additional compensaton required therefor. Upon approvel by
the Comptrolier of the treasury, an amendmenf fo this contredt may be made by the orgenization’s management and those charged with
governance and the auditor for such aduditional investigation.

8. {Special Provisions)

8. In consideration of the satisfaclory performance of the provisions of this contract the orgenization shell pay o the auditor a fee of (Fees
may be fixed amounis or per diem.) (Fixed Amount: $43400) or {(Estimated gross fee: )

{(f per diem, en estmsted gross fee should be fumished lo the goveming unit for budgetary purposes. A schadule of such per diem fees
should be set forth below. Interim biflings may be amanged with consent of Loth perles to this contract) Provision for the poyment of fees
under thls agreement has been or Wik be made by appropriztion of management snd those charged with govemance.

SCHEDULE OF PER DIEM FEES:

10, As the auinorized representative of the firm, | do hereby sfirm that:
® our firm and sl indhiduals participsting In the asudit sre in complisnce with all requirements of the Ternessee State Board of

Accountancy and;

® our firm has part has peritlpated I an externa quality control jeview at least once every three (3} years, Conducled by an
arganization not effiated with our finm, and thal & copy of cur most recent extemal quality contrgl review repernt has been provided 1o
the organization, and the office of the Tennessee Comptrotier of the Treasury approving this contrect;

@ ail members of the siaff assigned lo this audit have oblained the necessary heurs of confinung professional education required by
Governmant Audiing Standards.
® afl auditors participsting in the en are independent urer the requicements of e American Institule of Cerlified Pubfc

Accountants and Govemment Auditing Stenderds

11, This writing, Inciuding any amendments or special provisions, conlaing aif terme of this contract. There sre no other agreements between
e parties berete and no other agreements relative hereto shall be enforceable, uniess enfesed into in accordance with the procecures set
out herein and approved by the Complroler of the Treasury, State of Teonessee. (n the event of & conflict or inconsistency between this
contract and the special provisions contained In pardgreph 8 of this contect, the special provision(s) are deemed o be void. Any changes fo
this conkract must be agreed to in wiiting by the parlies herslo and must bs approved oy the Complrofler of the Treasury, Stale of Tennessee,
All paries agree that the digital signatures, that is, the electronic signetures applied by submitling the cortract are scceplable ss provided for
i the  Usiform Etsctrordc Transaclion Act. Anmy paper documents submitted relited to this contract will be converted o an slectionlc format
and such slectronic document(s) whl be bealed ss the official document(s).

121 any erm of tis confract fs declared by & count having jurisdiction 6 be dlegal or unenforceable, e validity of the emaining terms will
not be affected, and, # possible, the rights and obligations of the paries are fo be construed and enforced as # the comdract g ot contaln
that term.

Crosslin and Associates, PC Cool Springs Conference Center

Auudit firm Governmenial Unit or Orgenization
€ Darict p. Miller & Mike Lowe
By g2y
Sigrature Signature
Tite/Positon:  Principal TaieFosiior. _Comptroler
Emall agdress:  dellorosslin@crosslinge. com Eomatt address:  Tuss.trueli@franklintngov
Usle:  Fabruary 04, 2013 Daie:  February 01, 2013

Approved by the Compirofler of the Treasury, State of Tennessee

For the Compiroiter:

ﬁ David Sturtevant

sy Date: Fabruary 15, 2013
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