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MEMORANDUM OF UNDERSTANDING
BETWEEN WILLIAMSON COUNTY, TENNESSEE,
AND THE CITY OF FRANKLIN, TENNESSEE

This Memorandum of Understanding, (MOU), between WILLIAMSON COUNTY, TENNESSEE,
(“County”), and the CITY OF FRANKLIN, (“City”), joint owners of the Cool Springs Conference Center,
(“Conference Center”), is for the solicitation and selection of the accounting firm to audit the Conference
Center and approval of the State’s annual audit contract.

WHEREAS, each party recognizes the requirement of the State of Tennessee, (“State™), for an
annual audit of the Conference Center’s financial records;

WHEREAS, City has previously solicited and selected the accounting firm for the Conference
Center audit at the same time it has selected an accounting firm for City’s required annual audit;

WHEREAS, City has previously approved the State’s annual audit contracts for the Conference
Center;

WHEREAS, the Conference Center audit results have been previously presented by the accounting
firm to the audit committee of the City of Franklin and beginning with the 2013 audit, the audit committee
of the County;

WHEREAS, the cost of the annual audit has been previously billed to and paid by the Conference
Center;

WHEREAS, the parties agree that entering into this MOU is to the mutual benefit of all parties,
and

WHEREAS, the objective of this MOU is to provide a framework for cooperation between the
parties in the selection of the accounting firm to perform the required annual audit of the Conference Center.

NOW THEREFORE BE IT RESOLVED by the parties as follows:

1. The above referenced recitals are incorporated herein as is set forth at length.

2. Solicitation and Selection of Accounting Firm to Perform Annual Audit: City will solicit and,
with input from the County’s Budget Director, select the accounting firm to perform the annual
audit utilizing similar methodology and procedures as its solicitation and selection of the
accounting firm for its own audit. There is no requirement that the same firm perform both audits.
The County’s Budget Director shall be included in the selection of the accounting firm. The Board
of Mayor and Aldermen (BOMA) for the City of Franklin will authorize the selection of the
accounting firm on behalf of the parties. City will notify the County of the meeting date when the
selection will be considered.

3. Approval of State’s Annual Audit Contract: The Board of Mayor and Aldermen (BOMA) for
the City of Franklin will approve the State’s annual audit contract on behalf of the parties. City
will notify the County of the meeting date when the approval will be considered.

4. Presentation of Audit Results: It is agreed that the accounting firm selected will be available to
present the results of the audit to the audit committee and/or governing bodies of both the County
and City at the request of the governing body. Financial staff of the Conference Center may also
be requested to be available for the presentations.



10.

11.

12.

Cost to Each Party: The parties agree that the cost of the annual audit will be billed to and paid
by the Conference Center.

Term: This MOU shall become effective on the date it is fully executed and shall continue until
terminated.

Termination: Either party may terminate this MOU at any time with a minimum of thirty (30)
days’ notice,

Conflict with Laws: Nothing in this MOU is intended to conflict with current applicable laws or
regulations.

Modification: This MOU may be modified upon the mutual written consent of the parties.
Nature of Memorandum of Understanding: The parties expressly acknowledge and agree that
this MOU sets forth the terms and conditions governing the responsibilities of both parties.
Severability: Should any provision of this MOU be declared to be invalid by any court of
competent jurisdiction, such provision shall be severed and shall not affect the validity of the
remaining provisions of this MOU.

Required Approvals: Each party shall be responsible for receiving all approvals from the
appropriate governing bodies prior to executing the MOU as well as future required approvalsina
diligent manner.

IN WITNESS WHEREOF, the parties have executed this MOU as of the dates recorded below:

Williamson County, Tennessee: City of Frankiin:
By: By:
Rogers Anderson, Mayor Dr. Ken Moore, Mayor
Date: Date:
ATTEST
By: By:

Eric Stuckey, City Administrator

Approved as to form by: Approved as to form by:

County Attorney City Attorney
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HISTORIC
FRANKLIN
TENNESSEE

March 17, 2014
TO: Board of Mayor and Aldermen

FROM: Eric Stuckey, City Administrator & ——
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 AUBIT ACCOUNTS
OF

Lool Springs Conferancs Centar
FROM July D1, 2012 TO June 30, 2043

Tris agreaiment made this 18t day of February 2013, by snd petwsen Crosshin and Associates, PC, 3803 Bedford Avanue,
Suite 103 Nashville, TN 37215 herelintier weferrec lo as the “sudior” snd Cool Surings Confarence Center, of 700 Cool
i

Springs Boulevard, Franklin, TN_37{6T. hesinafier referred to ag the "organizalion”, ss Tolows:

1 In sccordance with the requirements of e laws andior reguisfions of the State of Tennesses. the audilor shal porform: @ fnancial snd

compliance aufit of the organizefion for the period beghnming July 81, 2012, and ending Jupe 30 2013 with the exceptions (istad
Relp

2. The auditor shall cornducl the sugd in sccordanca with Govemmen! Audiing Standsmis feued by ihe Compicofier Generst of the bpitad
States and requiremants prescribed By the Compleollar of the Treasury, Slate of Tenaesese, as detsiied in the Awdit Munusl, Additanat
information B procedurex necessary 1o comply with requirements of govemmeants olher then e Stasla of Tenaessea are parmgsbls
provided Biey do mal conliet with or underming ihe requirements previously refesenced. N applicable, the sudt is {o be conducled in
accordance with the provisions of the Single Augl Act and U.5. Office of Managoment and Budget (OGMB) Cimgfar A-733. The sudht Is also to
ba conducted in eccordence with sny olher applicable fedetal management circolars )t is apreed that this augd will comfomm to stapdards,
procedures, and repoding reguiremants e d by the Gompuoiier of the Treasury i i3 further agreed thel any devislion fom fhese
slandards and procedures wil be approved in wilng by the Complrofier of the Treastry prior [o WMe oxecidion o fhe cortracl, The
interprelation of thig coniract shall be govemad by the above-mantioned publications and the laws of the Slate of Tennesses,

3. Tha suditor shatl, 85 pant of the written sudit fepodt, submit Lo the organizalion's mansgemenl and those charged wilh govemance:

® & repoit condalning e expression of an untualifed of motified opigien on the financial sleterments, as preseribed by the Audt
Manual, This repon shak slate the sudh was performed In secordince with Government Audiling Slandards, except when &
discisfmer of opinion s issusd. i the organization s 2 componernt unit or fund of snather endly, # is agraed that; (a} the financiat
stalemnents may be indudedin  the Unancist  stalemants of the other enbity; ) the principel autitor for the other entity may rely
upon the contracted auditn’'s tepert, {c) sy additional [nformalion requires Dy fhe principal audlior of e other enfity will be

provided in 8 ttnely crannar.

# 2 report on ihe Inlemat control AnY on coemplance with applicabie laws and regulitions and ofher matters. This repont shalt be issuad
regaedk of whether the an fion received any fedsral funding. Auclt repors of enliies which are subjed fo the provisions of
the Single Audit Ad and QMBS Circoler A-733 shal inciude the addilional repori required by that citcular, The seports will set fordb
fndings, recommendations for Unprovament, concufrence of  nonconcUence of  appropriste  oftcials with e  awdi findings,
commants on corective action {aken or planned, and commenis on the dispesition of priot year 4ndings.

4. If 8 mansgement ietler or any other roports or <arréspondence relefing to other mattem invohing intems controls of nohcompliance are
isswed I cennection with this aed¥, @ copy shalt be fited wih the Comptrofier of the Freasury. Such managoment ieters, repors, or
correspondence shall be consistent wilh the findings pubiished in the audil reporl fhe,, they shall dfsclose ne reporable mallars or significant
deficlencies not 6150 distlosed in the findings Jound in the published audt report).

8. The sudior shall file ane (1] elechronic ¢opy of said repett with he Comptratier of the Treasury, Stale ol Tennessee, The auditor shall
fumish  printed coples andior an electronic copy of ihe report fo the arganizabion's management and those charged with govemnance. If is
anticipeted hat e audlor's rapon shall be fled prior to Decamber 31, 2013, bt in no case, shaft be fited fater than six (6] montns
follewing the period to by sudited, without prior written expisnation to the Comptroller of the Treasury, State of Tsnnosses anc the
organization. Requirements for addonal coples, includlng those to be filed with the appropdate officdals of pranting apencies, sre baled

below:

6. The audilor sgrees 1o relain working pupers for no less than fve (5} years kom e date the report Is recahd by the Departmenl of Augi
ln eddilion, the auditer agress that eff ewdit worting papers shall. upon roquest. be mede svalable in the manner requested by the
Comptrolier for seview 41y the Complrofier of the Yreasury o the Complrollsr's represeniatives, agemle, and lageé counsel, whiie the audit is in
progress andior subsequend fo the completion of the reped. Furthermore, al the Complrolier's discretion, it is agresd hat fhe working papers
Wil be feviewed at the office of he auditer, the entity, or fhe Compirolier and that copies of the workig papers cen b9 madg by the
Compiroliers repressntatives or may be requested 1o be made by the firm and may be refained by the Comptrober's represantatives.

June 2012




7. Any reasonable sutpldon of fraud, {regsidless of maleally) or other unlawfil acts such as thel, Yorgery, credidebil curd #aud, or any
other 8t of unlawfub laking, wasle, or zbuse of, or officlet miscenduct, as defingd in Tennessea Coe Anrulated, § 38-16-402, invohving
pubiic maney, property, o serdces shall, upah discovery, be promplly tepored In wriling by e audiior to the Comptrofer of the Treasury,
State of Tannesses, who shall under & creumstanoes have the avtheriy, al the discretion of the Complrakier, o directy invesligale such
matiers. Naiwithstanding anyihing hereln {o the conirary, e Complrolier of the Treasury, Sizie of Tennessee, acknowindges that the
audiiora reaponsiblilty hereunder i% o design its audit lo obtain ressonable, but riol absokie, assurance of delecting fraud thal would have 2t
materal effect on the finandal stalements, as wel as ofer Hlegal acts or vinlatons of provislons of contmcts or gramt agreemanis naving &
direct and material affect on financisl Stalemenl amounts. X the cireumstances disciossd by he audt call for o mote deleied Javestigation by
the audiior Un necessary under ordinery cirecumnatences, the auditor shall infoem the organtxalion’s managemenl and these fn charge of
GOVENANGE in wiiting of the naed for such additonal nvestigation an¢ the adaftional compansahon regured therefor, Upon approvat by
the Comptroifer of the treesury, an amendment 1o this confract may e nade by the orpenization’s management and those cherged with
povernancy gnd e audhor for such sdditional investigation,

8. (Specist Provisions)

8. in considerslion of the salisfactory perl of the provislons of #is contacl, the orpanizabion shall pay lo the audiior 2 fep of {Feos
may be fixed amatints of psr diem.) (Fixed Amaunt: $13400) of (Estimatad gross fes: ¥

{if per diem, an estimeled gross fee should be fumished ko the govemning unit for budgelary purposes. A sohedule of such per diem fess
hould be set forth below. Interim bikings may be amanged with consent of both padiss 16 thls contract) Provislen for the peyment of fees
urrler thls agreemant has been or will be made by sppropriation of managemant and those charged with govemance.

BOHEDULE OF PER DIEM FEES:

16 As the auhorized represerdative of the firm, | ¢o heraby affrm that:
®  our firn and #f individuals perlicipsting 1N the eudit are camplinnce with 8 requiements of e Tennessee Stwte Board of

Accoumanty and;

® our fm hes part has partopated M oan external qually control review at least once every three (3} vears, tonducted by &n
arganization pot affllated with our fin, and that 2 copy of ouwr most recent external quakly contral review feport has been provided to
the crganization, and the ofite of the Tennesses Complrglier of the Treasury approving thls eontract

* of members of the slaif assigned o Lhis audil have obtined the necessaty hours of conlinuing professionat education sequired by
Govemmant Audiing Standards,

® ol suditors particlpaing in the engagement are indapendenl under the quit s of the Amercan instte of Cerfied Pubge
Acnountants and Govemment Audifing Stsndans

1. This writing, Including #ny amendments or special provisions, conlaing aif terms of this coptact, There are no other agreemonls between
e panies herelo and no other agreements refative herete shall be enforceadle, unless eniersd Jalo n accordance with the procetues set
ot hereln ang approved by the Complroller of the Treasuty, Stale of Tonnsssee. In the gvent of & conflict or inconzistency between this
contract ard the special provisions cantained in paragreph 8 of this contrach the speclal provislon(s) ane deemed to be woid. Any chengas to
HiE CONKECE fURt be ageed 1o in witihg by ®ie parlies herelo snd must be PP d by the Complolir of e Treasuty, State of Tensnessee,
All parties agres that the digial signaturss, that is, the sleelronic sipnatwres applisd Dy submiling the coniract, are acceplable as provided for
in the UnHorm Elsctronic Transaclion Act.  Any paper documenls submited related to ihs contract will be converted 1o an elestonic format
and such slscironic documeni{s) wil be trafed 65 the official decumant(s}.

12, 1f mny term of this contract I8 declersd by a coun having jurlsdistion 1o be Ylegal or unenforcaabls, Ihe valdity of the remaining lems wik
not be sffected, and, if possible, Mo rights and obligations of e pares are to be consirued and enformed as #f the conlract old not contaln

that tezmn,

Crosshin and Assoclates, PC Coal Springs Conference Center

Audit firm Govemmenial Linif or Organizalion
€ Danict P, Miller £ Mike Lowe
By 2y "

Signalure Signature
ThiefPosition:  Pringipal TsPosiion:  Complroller _
E-mail acdress:  delhcrosslin@crosslinps.com E-mail address:  Fass trueli@franklintn.gov
Daie:  Fabruary 04, 2013 Dale:  February 01, 2013

Approvad by the Complralier of the Treasuty, State of Tannessee
For the Compivolier:
ﬁ David Sturtevant
By

pate;  Fobruary 15, 2013

June 2012




