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MINUTES OF THE SPECIAL MEETING OF THE
CITY COUNCIL OF THE CITY OF MOUNTAIN BROOK, ALABAMA
OCTOBER 1, 2019

The City Council of the City of Mountain Brook, Alabama met in special public session at City Hall of
the City of Mountain Brook on Tuesday, the 1st day of October 2019, at 12:00 p.m. The meeting was then called
to order by the Council President and the roll was called with the following results:

Present: Virginia C. Smith, Council President
William S. Pritchard III, Council President Pro Tempore
Lloyd C. Shelton
Alice B. Womack

Absent: Philip E. Black
Stewart Welch III, Mayor

Also present were City Manager Sam Gaston and City Clerk Steven Boone.

1. CONSIDERATION OF AN ORDINANCE (NO. 2059) CANVASSING THE RETURNS OF
THE SPECIAL MUNICIPAL TAX ELECTION HELD IN THE CITY ON SEPTEMBER 24,
2019 (APPENDIX 1)

Council President Smith stated that this was the date fixed by law for the canvass of the returns of the special
municipal tax election held in the City on September 24, 2019, which had been called by Ordinance No. 2049,
adopted on June 24, 2019. The Council, constituting a board of canvassers, thereupon proceeded to canvass the
returns respecting the proposition submitted to the electors of the City at the said election, and upon completion of
such canvass the following ordinance, together with the preambles thereto, was introduced in writing by Council
President Smith:

“AN ORDINANCE CANVASSING AND DECLARING THE
RESULTS OF A SPECIAL MUNICIPAL ELECTION HELD IN THE
CITY OF MOUNTAIN BROOK, ALABAMA, ON TUESDAY,
SEPTEMBER 24, 2019, REGARDING AN INCREASE IN THE RATE
OF A PROPERTY TAX FOR PUBLIC SCHOOL PURPOSES

WHEREAS, at a meeting of the City Council ("the Council") of the City of Mountain Brook ("the
City") in the State of Alabama held on June 24, 2019, Ordinance No. 2049 was duly adopted by the Council in which
a special municipal election was called to be held in the City on September 24, 2019 (being the fourth Tuesday in the
month of September), for the purpose of submitting to the qualified electors of the City to determine their will with
respect to the following proposition:

Whether the City shall be authorized to levy and collect, in addition to all other taxes now
or hereafter authorized, the special annual ad valorem tax at the per annum rate of 20.6 mills on
each dollar of the assessed valuation of the taxable property in the City referred to in the notice of
election set out in Section 3 of Ordinance No. 2049 adopted on June 24, 2019.

WHEREAS, notice of the said election was posted in four public places in the City (viz., the
Mountain Brook City Hall, 56 Church Street; Cahaba River Walk, 3053 Overton Road; Overton Park, 3020 Overton
Road; and Gilchrist, 2805 Cahaba Road, there being no newspaper published and having general circulation in the
City, in the form provided in the said ordinance, said posting having been more than thirty days before the date of the
said election, and having also been on or before the fourth Tuesday of the second month next preceding the month in
which the said election was held;
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WHEREAS, the said election was held in the City on September 24, 2019, in all respects as
provided in the said notice between the hours of 7:00 o'clock, a.m., and 7:00 o'clock, p.m., being the legal hours
provided by law for holding the said election, and the ballot used in the said election was in all respects in the form
therefor set out in the said ordinance, and the officials who conducted the said election have duly made and duly filed

with the Council their respective reports, returns, and certificates; and

WHEREAS, the Council is required by law to canvass the returns of the said election on the first
Tuesday next after the said election, and declare the results thereof, and at a meeting of the Council held on October 1,
2019, the Council, acting as a board of canvassers, has duly canvassed the said returns and ascertained the results of

the said election with respect to the said proposition;

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Mountain Brook,

acting as a board of canvassers for the purpose of canvassing the results of the said election, as follows:

(1) the recitations contained in the foregoing preambles are hereby found and
declared to be true and are hereby adopted as a part of this ordinance;

(2) the said election was duly called, notice thereof was duly given, and the said
election was duly held and the ballots used thereat were in all respects as provided by law;

(3) at the said election on the said proposition, the canvass of the returns indicated the
following::
Mountain
Brookwood Brook Canterbury
St. Luke’s Baptist Comm. United Cherokee
Episcopal  City Hall Church Church Methodist  Bend Elem. Absentee  Total
01 02 03 04 06
05
For Increase in
Rate of School
Tax 284 419 433 308 117 243 20 1,824
Provisional 0 0 0 0 0 0 0 0
66.36% 63.1(0% 72.17% 63.95% 50.65% 64.97% 60.36% 63.3%
Against Increase
in Rate of School
Tax 144 245 167 159 114 131 8 968
Provisional 0 0 0 0 0 0 0 0
33.64% 36.90% 27.83% 34.05% 49.35% 35.03% 66.36% 23.7%
428 664 600 467 231 374 28 2,792
[00%
Registered voters 2,383 4,423 3,514 3,639 1,758 2,270 N/A 17,987
Voter tum-out 17.96% 15.06% 17.10% 12.83% 13.14% 16.56% N/A [15.5%

Note: Over/under votes not counted have been omitted from the vote counts above

(4 at the said election on the said proposition a total of 2,792 votes were received
and cast; of the said votes so received and cast 1,824 votes were received and cast for the increase
in the said special tax and 968 votes were received and cast against the increase in the said special
tax; that the number of votes received and cast in the said election in favor of the increase in the said
special tax were greater than the number of votes received and cast in the said election against the
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increase in the said special tax; and that at the said election a majority of the qualified electors of the
said City who voted thereat voted for of the increase in the said special tax.

BE IT FURTHER ORDAINED that this ordinance shall comprise the canvass and declaration by the
Council of the results of the aforesaid election and shall be recorded in the minutes of the proceedings of the City.”

Councilmember Womack moved that the rules be suspended and unanimous consent be given for inmediate
consideration of and action on the said ordinance, which motion was seconded by Council President Pro Tempore
Pritchard and, upon the same being put to vote, the following vote was recorded:

Ayes: Virginia C. Smith, Council President
William S. Pritchard, III, Council President Pro Tempore
Lloyd C. Shelton
Alice B. Womack

Nays: None

Council President Smith thereupon declared that the motion for unanimous consent for immediate
consideration of and action on the said ordinance had been unanimously carried. Council President Pro Tempore
Pritchard thereupon moved that the foregoing ordinance be adopted, which motion was seconded by Councilmember
Shelton and, upon the same being put to vote, the following vote was recorded:

Ayes: Virginia C. Smith, Council President
William S. Pritchard, III, Council President Pro Tempore
Lloyd C. Shelton
Alice B. Womack

Nays: None

Council President Smith thereupon declared that motion for the adoption of said Ordinance (No. 2059)
carried by a vote of 4—0 and as evidence thereof she signed the same.

2. CONSIDERATION OF A RESOLUTION (NO. 2019-142) AUTHORIZING THE EXECUTION OF
THE AUDIT ENGAGEMENT LETTER, IN THE FORM ATTACHED HERETO AS EXHIBIT A,
WITH RESPECT TO THE CITY’S ANNUAL INDEPENDENT FINANCIAL AUDIT (EXHIBIT 1,
APPENDIX 2)

The resolution and engagement letter were introduced in writing by Council President Smith who then
invited comments. There being no comments or questions, President Smith called for a motion. Council member
Shelton made a motion for adoption of the resolution. The motion was seconded by Council President Smith.
Thereupon, Council President Smith called for vote with the following results:

Ayes: Virginia C. Smith
William S. Pritchard, III
Philip E. Black
Lloyd C. Shelton

Nays: None

Council President Smith thereupon declared that motion for the adoption of said resolution (No. 2019-142)
carried by a vote of 4—0 and as evidence thereof she signed the same.
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3. ANNOUNCEMENT

The next regular meeting of the City Council will be October 14, 2019, at 7:00 p.m. in the Council
Chamber of City Hall located at 56 Church Street, Mountain Brook, AL 35213.

4. ADJOURNMENT

There being no further business to come before the City Council, Council President Smith adjourned the
meeting at approximately 12:05 p.m.

5. CERTIFICATION

I, Steven Boone, City Clerk of the City of Mountain Brook, Alabama, certify the above is a true and correct
transcript of the regular meeting of the City Council of the City of Mountain Brook, Alabama held at City Hall, City
Hall Pre-Council Room (A106) on October 1, 2019, and that the meeting was duly called and held in all respects in
accordance with the laws of the State of Alabama and bylaws of the City and that a quorum was present.

Dt Por

City Clerk c/
Approved by City Council October 14, 2019

EXHIBIT 1
RESOLUTION NO. 2019-142
BE IT RESOLVED by the City Council of the City of Mountain Brook, Alabama, that the City Council

hereby authorizes either the Mayor or City Manager to execute, for and on behalf of the City Council, the audit

engagement letter, in the form attached hereto as Exhibit A, with respect to the City’s annual independent financial
audit.

APPENDIX 2
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gaﬁn?u. INCREASE IN EXISTING 10.6 MILL SCHOOL TAX

] OFFICIAL BALLOT CITY OF MOUNTAIN BROOK, ALABAMA
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) | |
= INSTRUCTIONS TO VOTER

! TO VOTE YOU MUST BLACKEN THE OVAL (@®) COMPLETELY! DO NOT MAKE AN X.
IF YOU SPOIL YOUR BALLOT, DO NOT ERASE, BUT ASK FOR A NEW BALLOT.

| PROPOSITION

due and payable on October 1, 2020, and continuing for each succ
thereafter? it m At

FOR said proposed 10 mill increase in exisling 10.6 mill tax, resulting in said
2.06% (or 20.6 mills) additional rate of taxation

Shall the City of Mountain Brook be autharized to levy and collect, at the rate of 2.06% (or
20.6 mills on each dollar) of the assessed value of taxable property in the City (being an
increase of 10 mills), the special ad valorem tax authorized at an election held on May 20,
1947, and now being levied at the rate of 10.6 mills; said tax to be levied and the proceeds
thereof used for public school purposes in the City; said increase to be effective for each
tax year of the City commencing with the tax year for which taxes of the City will become
essive tax year

7

B

B

3

=

|

|

s |
.

i)

=

1=

N -l AGAINST gaé% proposed 10 mill increase in existing 10.8 mill tax, resulting in said

.06% (or 20.6 mills) additional rate of taxation

-

i -
= -
' .

=

B

=

=l

EH

N -

=

=1

=

[

E=

=

=
| =
.

[E2

I - Typ01 Seq0001 Spt01 [ I | END OF BALLOT 3 N BALLOT STYLE- 1

7.7.2.0/012503-14 © Election Sysiems & Software. Inc. 1981, 2013

J\Minutes & Agendas\Council\2019\20191001 Minutes Election Canvass.doc

October 1, 2019

APPENDIX 1



)

0p'SSEAURD) UOTIOAT SHINUIAL 10016102\610DMIUNOD\SEpuaBy 79 Synuy

610C ‘1 136010

Gty h M 800k e - o o e

ave Boone <boonesGminbrook org>

RNT REPKT $ITLIAL WRTCIPAL SAX
SEITIED 14, TN
worma st

S AT W13 P

. . o1 2. Uazs s eacs —
o Damy i Wea, 540 25, 2019 M 2 02 P14 Do % oo —_
To Steve Boose Do Grninock oy . : o i - Tom na
: .88 ooy e N
vorea SvomL . L N a
Good atwrracn.
c. Lme war o .
Ll [T 0w
. i e
Ry
: =
5
2 ot &
Jognd.
[=]
PECTICT arpces S70CIAL MISICIOAL TAR ELECTION FRACINCY wxroRT saacrion rRCICE Rarost armcin. TAY QueTTION (3]
SOrTEMIS 10, 101D strTomze 24, 2013 Jerroma 0. 11
. OPTICIAL $ALLST T warviciL
B GATHIOSAAN 00123 M 2B SATHIONN 002D - ATRON/2430 01133
0683 MOOKICD MATTLEY CIERCE
vorza
PR 1)
PR 1
M .06
wownae
e ar w WL L. ... . o oman
MR (X L (1]
2 3

APPENDIX 1




0P'SSRAUED) UONOS|T STINUIAL 10016102\6102IOUN0D\SEpUsSY 7 SN

TSI/ B1Y

- CATEC08/24/18 1123 P
e CHOREEZ SIw CLDEFTARY

PECIRCY REIORT SFRCIAL IWICINL TAX ELACTICR
BEYTRRMI 24, 2413
MOFTICIAL Sasiov
A CATIIN/A0 00001 T
0001 Jasmree
voris pexcoor
ssuymMI wOrES - AL . . o . . . (]
SALOTI CASY - furAL, . . . . . . . »
MWTAIS eecOL TAX PRCRORTYIOR
vors res oug
PR e »
asatmr . Dol oLl L1l 0
7

610 ‘1 4290190

ety saroxt

" CATENINY 020
ee meovisiemas

APPENDIX 1

78 nooT aynuipy

L1l




September 10, 2019

City of Mountain Brock
56 Churgh Strest
Mauntain Brook, AL 32513

We are pleased 1o confim our undersianding of the services we are to provide the City af Mountan Brack
{the "City") for the year ended September 30, 2019 We will ausit the financial statements of the
gevernmantal actruities, the aggregate discr component units, each major fund, and the
aggregate remaining f o, including the related notes to the financial statements, which
colieet statements of the ity as of and for the year ended September 10,
2019, Accounting standards generally accepted i the United States of America provide lor certain
required supplementary information (RSI), such ag management's discussion and analysis {MD&A), to
supplement the City's basic financial statements. Surch infarmation, althaugh not a part of the basic
financial statements, is required by the Governmental Accounting Standards Board who considers it to be
an essential part of financial reporting for placing the basi financial statements in an appropriate
operational, economuc, or historical context As part of our engagement, we will apply certain hmited
procedures to City's 831 in accordance with audiing standards genersily accepted in the United States of
Amenca These limited prozedures will cansist of nqusies of management regarding the methods of
preparing the information and comparing the intorma v management’s responses
tc aur inquiries, the basic linancial statements, and other knowledge we obtained during cur audit of the
Basie financial statements We will ngt express an opimian of provide any assurance an the information
Because the limited procedures da not provide us with sufficient svidence to express an opinion or
provide any assurance. The following RS!is required by generally accepted accounting principles and will
be subjected to certain Imiled procedures, but will not b audited

1} Management’s Discussion and Analysis.

Schedules of Revenues, Expenditures, and Changes in Fund Balances = Budget and Actual = General
Fund

31 Schedule of Changes in the Net Pension Liability and Related Ratios

4) Schedule of Emplover Contributions - Pension

51 Schedule of Changes in the OPEE Liability and Related Ratios

6 Schedule of Employer Contributions - OPES

7| Schedule of Investment Returns

We have also been engaged 1o report on su
atements. We will subj

lementary infarmation other than RSI that sccompanies the
the following supplemsntary information to the auditing
grocedures applied in cur audit of the fina statements and certain adifitional procedures, including
comparing and recanciling such information d the underlying accaunting and other records used
to prapare the financial statements or to the linancial statements themselves, and ather additional
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procedures In accordance with auditing standards generally accepted in the United States of America, and
we will pravide an opinion on it in relation to the financial statements 25 3 whole:

1) Combining and individual fund and
2) Schedule of general fund revenues by source.
3) Comparative statements for Individual funds.

Audit Objectives

The objective of our audit is the expression of opinions as to whether your financial statements are fairly
presented, in all material respects, in confarmity with LS, generally accepted accounting principles 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 a whale. Our audit will be conducted in accordance
with audi standards generally accepted in the United States of America and the standards for financial
audits ined in Auditing issued by the Comptroller General of the United
States, and will include tests of the accounting records of the City and other procedures we consider
necessary to enable us to express such opinions. We will issue a written report upon completicn of our
audit of the City's financial statements, Our report will be addressed to the Mayor and City Council of the
City. We cannot provide assurance that unmodified opinlons will be expressed. Circumstances may arise
in which It is necessary for us to meodify our opinions or add emphasis-of-matter or other-matter
paragraphs. i our apinions are ather than unmadified, we will discuss the reasons with you in advance. If,
for any reason, we are unable to complete the audit or are unable ts form or have not formed opinions,
we may decline ta express opinions of Issue reports, of may withdraw from this engagement.

City of Mountain Brook
September 30, 2013
Pagel

We will also provide a report (that does not include an opinion) on internal contral related to the financial

and with the pi of laws, ! contracts, and grant agreements,
noncompliance with which could have a material effect on the financial statements as required by
Government Auditing Standards. The repert on internal control and an compliance and other matters will
include & paragraph that states (1) that 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 on compliance, and (2) that the report is an integral part of an
audit performed in with Auditing dards in considering the entity's internal
«control and compliance. The paragraph will also state that the repert is not suitable for any other purpose.
If during our audit we become aware that the City is subject to an audit requirement that is not
encompassed In the terms of this we will to ag and those charged
‘with governance that an audit in accordance with U.S. generally accepted auditing standards and the
standards for financial audits contained in Government Auditing Standords may not satisfy the relevant
legal, regulatory, or contractual requirements.

Audit Procedures—General

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements; therefore, our gudit will involve judgment about the number of transactions to be
examined and the areas to be tested. An audit also includes the appropr of
palicies used and ther of estimates made by aswell as
i the overall p of the financial ‘We will plan and perform the audit to
obtaln reasonable assurance about whether the financlal statements are free of material misstatement,
whether from (1) errors, {2) finanicial ) i of assets, or (4) violations
of laws or governmental that are o the g or to acts by or
employees acting on behalf of the Because the of abuse is subjective,
Government Auditing Standards do not expect auditors to provide reasonable assurance of detecting
abuse.

APPENDIX 2
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Because of the inherent limitations of an audit, combined with the inherent limitations of internal controf,
and because we will not perform a detailed examination of all transactions, there is a risk that material
misstatements may exist and not be detected by us, even though the audit is properly planned and
performed in accordance with U.S. generally accepted auditing mmhrdi and Government Auditing
Standards. In addition, an audit is not designed to detect wviolations of laws or
governmental regulations that de not have a direct and material effect on the financial statements.
However, we will inform the appropriate level of management of any material errors, fraudulent financial
reporting, or misappropriation of assets that comes ta our attention. We will also infarm the appropriate
level of management of any violations of laws or governmental regulations that come to our attention,
unfess clearly inconseguential, and of any material abuse that comes to our attention, Our respensibility
as auditors is limited to the period covered by our audit and does not extend to later periods for which we
are not engaged as auditors,

Our procedures will include tests of ¥ evidence ing the recorded in the
accounts. and may include tests of the physical existence of inventories, and direct confirmation of
receivables and certain ather assets and liabilities by cor de with selected indivir funding

sources, creditors, and financial institutions. We will request written representations from your attorneys
s part of the engagement, and they may bill you for responding to this inquiry. At the conclusion of our
audit, we will require certain written representations from you about your respansibilities for the financial

it with laws, d contracts, and grant agreements; and other
responsibilities regquired by generally accepted auditing standards.

Audit Procedures—internal Control

Dur audit will include obaining an of the gove t and its including
internal control, sufficient to assess the risks of material misstatement of the financial statements and to
deslgn the nature, timing, and extent of further audit procedures. Tests of controls may be performed to
test the effectiveness of certain controls that we conslder relevant to preventing and detecting errors and
fraud that are material ta the financial and to p g and detecting

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
opinlon on intemal contral and, accordingly, no opinion will be expressed in our report on internal control
fssued pursuant to Government Auditing Standords.

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 thase charged with governance internal control related matters that
are required to be under AICPA pr and Auditing
Stondards.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of the City's with the p af laws,
regulations, contracts, agreements, and grants. However, the objective of our audit will not be to provide
an opinion on overall compliance and we will nat express such an cpinion in our report on compliance
Issued pursuant to Government Auditing Standards.

Other Services

We may, from time to time, provide pi services at s request. These
nonaudit services do not an audit under Auditing and such services will
not be in e with Auvditing We will perform the services in

City of Mountain Brook
September 30, 2019
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with o 4 We, in our sole professional judgment, reserve the
right to refuse to perform any procedure or take any action that could be construed as assuming
management responsibilities.
Management Responsibilities
Management is responsible for designing, imp 2. i and elective internal
«cantrols relevant to the and fair pr ion af finandial that are free from
material misstatement, whether due ta fraud or error, and for evaluating and monitoring ongaing
activitles, to help ensure that apprapriate goals and objectives are met; following laws and regulations;
and ensuring that ma and financial i ion s 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 and all
accompanying mlurmaum\ in conformity with U.S. generally accepted accounting principles, and for

faws and reg: d the p of contracts and grant agreements.

Management is also responsible for making all financial records and related information available to us
and for the accuracy and completeness of that information. 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

of the financial (P4 informatian that we may request for the purpose
of the audit, and (3) unrestricted access to persons within the g from whom we it
necessary to obtain audit evidence.

Your responsibilities inchude adjusting the finandial statements to correct material misstatements and for

confirming to us in the written representation letter that the effects of any uncorrected misstatements

aggregated by us during the current engagement and pertaining to the latest period presented are
both i and in the to the financial taken ag 3 whale.

You are responsible for the design and Implementation of programs and cantrols to prevent and detect
fraud, and for informing us about all known or suspected fraud affecting the government involving (1)
2y wha have signif roles in internal control, and (3] others where the fraud
could have a material effect on the financial Your ilities include ing us of your
knowledge of any allegations of fraud or suspected fraud affecting the gowernment received in
from , former grantars, or others, In addition, you are

responsible for identifying and ensuring that the complies with i laws,
contracts, agreements, and grants and for taking timely and appropriate steps to remedy fraud and
i with provi: of laws, contracts or grant agreements, or abuse that we

report.
You are for the preparation of the ! fe tion, which we have been engaged
to repert on, in conformity with US. generally accepted lmumw principles. You agree to inciude our
report on the supplementary information in any document that contains and indicates that we have
reported on the supplementary infarmation. You also agree to include the audited financial statements
with any jon of the f that includes our report thereon. Your
include to us in the written representation letter that (1) you are
T for of the in with GAAP; (2) you believe
the supplementary information, Including Its l'urm and cantent, 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, f they have changed, the reasons for such changes); and (4) you have disclosed to us any
ng the or p ion of the

or
supplementary information.
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Is resp for g and ining a process for tracking the status of audit
findings and I is also for ifying and providing report

copies of previous financial audits, attestation engagements, perfarmance audits or other studies related
ta the objectives discussed In the Audit Objectives section of this letter. This responsibility includes
relaying to us carrective actions taken to address il findings and di s resulting from
those audits, attestation engagements, performance audits, or other studies. You are alse 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
infarmation.

You agree to assume all management responsibilities relating to any nonaudit services we provide. You
will be required to acknowh in the fetter our assi with the
nonaudit services, and that you have reviewed and approved the nonaudit services and have accepted
responsitility for them. Further, you agree to oversee the nonaudit services by designating an individual,
Steven Boone, Finance Director, with suitable skill, knowledge, or experience; evaluate the adequacy and
results of those services, and accept responsibility for them.

Dispute Resolution

In the event of a dispute between the parties which arises out of or relates to this cantract or engagement
letter, the breach thereof or the services provided or to be provided hereunder, If the dispute cannat be
settled through negotiation, the parties agree that before initiating arbitration, litigation or other dispute
resalution procedure, they will first try, in good faith, to resolve the dispute through nanebinding
mediation. All parties agree that an alternative form of dispute resolution shall not be undertaken by
sither party untl tha expiration of fiftasn (15) calendar days following natice being pravidad to the ather
party indicating that the dispute cannot be settled through The will be. i

by the American Arbitration Assoclation under its Dispute ion Rules for

Relgred Services Disputes. The costs of any mediation proceedings shall be ;hlrrd equally by all parties.

Governing Law; Venue

and

This agreement and performance hereunder shall be governed by the laws of the State of Alabama,
without reference to any conflict of laws rules or principles. Any action or proceeding arising from or
relating to this agreement must be brought in a state or federal court having jurlsdiction in Coffee County,
Alabama, and each party irrevecably submits to the jurisdiction and venue of any such court in any such
action or proceeding and agrees to walve any defenses to venue and jurisdiction Including forum non
conveniens.

Statute of Limitations

The parties agree that there shall be a one-year statute of limitation (from the delivery of the service or

termination of the cantract] for the filing of any requests for arbitration, lawsuit, or proceeding refated to

this ml If such a claim i3 filed more than one year, of the minimum durational peried having been
d as permissible by appli statutory law or by 3 court of competent jurisdiction, subsequent

€0 the delivery of the service or of the contract, occurs first in time, then it shall be

ded by this provision, of whether or not the claim has accrued at that time.

Electronic Data Communication and Storage and Use of Third Party Service Provider

In the interest of facilitating our services to your company, we may send data over the Internet, securely

stare electronic data via computer software applications hosted remotely on the Internet, or allow access

o data through third-party vendors' secured portals or clouds. Electronic data that is canfidential to your

‘company may be transmitted of stored using these methods. We may use third-party service providers to

1129
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store or transmit this data, such as, but not limited to, providers of tax return preparation software. In
usting these data communication and storage methods, our firm employs measures designed to maintain
data security. We use reasonable efforts to keep such communications and data access secure In

with our obligations under applicable laws and pr i dards. We also require our
third-party vendors to do the same.

You recognize and accept that we have no control over, and shall not be responsible for, the unauthorized
interception or breach of any communications of data once it has been sent or has been subject to
unauthorized access, notwithstanding all reasonable security measures emplayed by us or our third-party
vendors. You consent to our use of these electronic devices and applications and submission of
confidential client informaticn to third-party service providers during this engagement.

To enhance our sefvices to you, we will use a combination of remote access, secure file transler, virtual
private netwark or other collabarative, virtual workspace or other online tools or environments. Access
through any combination of these tools aliows for on-demand andfor real-time collaboration across
uolrlphlc boundaries and time zones and allows CRI and you to share data, engagement information,

ledge, and in a p In order to use certain of these took and In
addition to { f this led| and [l letter, you may be required to execute a
separate client acknowledgement or agreement and agree to be bound by the terms, conditians and
limitations of such agreamant. You agree that CRI has no responsibllity for the activities of its third-party
vendors supplying these tools and agree to Indemnify and hold CRI harmless with respect to any and all
clalms arising from or related to the operation of these tools. While we may back up your files to facilitate
aur services, you are solely respansible far the backup of your files and records; therefore, we recommend
that you also maintain your own backup files of these records. In the event you suffer a loss of any files or
records due to accident, inadvertent mistake, or Act of God, copies of which you have provided to us
purauant to this agreement, we shall not be responsible or obligated ta provide you a copy of any suth file
or record which we may retain in our pessession.

Fees,

We rmay from time to time, and depending on the circumstances, use third-party service providers in
$erving your xcnunl. We may share confidential information about you with these service providers, but
remain dto the i lality and security of your information. Accardingly, we
maintain internal policies, procedures, and nl’e:u.lrd: to protect the confidentiality of your personal
Infermation. 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 pracedures in place to prevent the release of your

to others. In the event that we are unable to secure an appropriate confidentiality agreement, you will be
asked to provide your consant 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.

‘Wae understand that your employees will prepare all cash, revenue, or other confirmations we request and
will locate any documents selected by us for testing.

We will provide copies of our reports to the City: however, isr ible for ion of
the reparts and the financial statements. Unless restricted by law or regulation, or containing privileged
and confidential information, copies of aur reports are to be made available for public inspection.

The audit documentation for this engagement Is the property of Carr, Riggs & Ingram, LLC and constitutes
confidential information, However, subject to ap laws and audit and
appropriate Individuals will be made avallable upon request and in a timely manner to a Cognizant or

APPENDIX 2

Grantar Agency or its designee, a federal agency providing direct or Indirect funding, or the US.
Government Accountabllity Office for purpases 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 Carr, Riggs & Ingram, LLC personnel.
Furthermore, upon request, we may provide coples of selected audit documentation to the
aforementioned parties. These parties may intend, or decide, to distribute the copies or information
contained therein to cthers, 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
awire that a federal awarding agency or auditee Is contesting an audit finding, we will contact the
partylies] contesting the audit finding for guidance prior ta destraying the audit documentation.

Jason Harpe is the engagement partner and Is ible for supervising the and signing the

reports ar authorizing another individual to sign them.

Qur fee for these services will be at our standard hourly rates plus out-of-pocket costs (such as report
reproduction, word processing, postage, travel, copies, telephone, etc) except that we agree that our
gross fee, including expenses will not exceed 555,000 for the City’s audit and 58,000 far a Single Audit, if
required under OMB regulations. Our standard hourly rates vary according to the degree of respansibility
involved and the experience level of the personnel assigned to your audit. Our invoices for these fees will
be rendered each month as work progresses and are payable on presentation. In accordance with our firm
policies, work may be suspended if your account becomes 30 days or more overdue and may 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 nat completed our report. You will be obligated tc us for all time d and to
reimburse us for all oul-of-pecket costs through the date of termination. The above fee is based on

pe from your and the ption that will nat
be encountered during the audit. If signifl i time Is y, we will discuss it with you and
arrive at a new fee estimate before we Incur the additional costs.

Qur mast current peer review report is located at httpsy//www.cricpa.com/cri-peer-review-report-
request/.

We appreciate the opportunity to be of service to the City 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 a3 described in this letter, please sign the enclosed copy and return it to us.

Very truly yours,

Cans Riggo € Inraw, 1

Carr, Riggs & Ingram, LLC.

RESPONSE

This letter carrectly sets [orth the understanding of the City
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