MEMORANDUM OF AGREEMENT
     
and the
TEXAS HISTORICAL COMMISSION

Whereas, the Texas Historical Commission (“COMMISSION”), an agency of the state of Texas, is responsible for acquiring, maintaining and operating a system of State Historic Sites for the benefit of the people of the State of Texas; and 
Whereas, the       Friends Group Organization (“FRIENDS”) is a duly incorporated nonprofit corporation in accordance with the Business Organizations Code, Chapter 22, concerning nonprofit corporations, is in good standing with the Secretary of State,  and has obtained from the Internal Revenue Service a valid determination letter that it is an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986 organized exclusively for charitable and educational purposes; and

Whereas, the mission of the FRIENDS is to support the operations, maintenance and educational programs of the       State Historic Site operated by the COMMISSION through its Historic Sites Division.

Now, therefore, the FRIENDS and COMMISSION, acting by and through duly authorized officers, enter into the following MEMORANDUM OF AGREEMENT.

Nature of Agreement

1. The parties agree that their relationship is for the purpose of working to interpret the history and cultural resources of the Historic Site; preserve and protect the cultural resources of the Historic Site; and attract and serve all visitors to and users of the Historic Site.

2. The FRIENDS will generate resources for the site by receipt, solicitation, administration and disbursement of gifts, grants or bequests related to the Historic Site; assisting with programs that might include volunteer labor, hosts, living history, research and other purposes for the benefit of the operation, maintenance and preservation of the Historic Site and maintaining a membership open to all people with an interest in the Historic Site and its mission.

3. The FRIENDS and the COMMISSION expressly acknowledge that nothing in this agreement is intended or should be construed to assign any control, management, direction, or policy influence over the Historic Site or the COMMISSION to the FRIENDS.

4. No joint venture, partnership or agency exists or will be implied between the FRIENDS and the COMMISSION by the terms of the agreement . 	Comment by Rayanna Hoeft: Is hospitality management considered a joint venture?
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5. The FRIENDS has no authority to represent or bind the COMMISSION to third parties. The COMMISSION has no authority to represent or bind the FRIENDS.

6. For all matters related to this agreement, the COMMISSION designee must be the appointed Site Manager of the Historic Site (hereinafter referred to as the “SITE MANAGER”), unless specifically stated otherwise in writing. In the event there is no duly appointed SITE MANAGER the designee will be the COMMISSION’S appointed Director of Historic Sites Operations.
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7. The affairs of the FRIENDS must be managed by its Board of Trustees (hereinafter referred to as the “TRUSTEES”) with no fewer than three members consisting of no less than a President, Secretary and Treasurer. 

8. Each new member of the Board of Trustees must be given a notebook with copies of this agreement, bylaws, and the FRIENDS’ most recent financial statements.

9. The FRIENDS must appoint one or more Trustee to attend nonprofit governance or fundraising training of their choice at least one time per year, either remote or in-person. 	Comment by Rayanna Hoeft: Can I provide the training?
 
10. Trustees must not receive any compensation for their services.

11. The FRIENDS may employ a non-Trustee to support activities of the FRIENDS and/or to support operations of the State Historic Site. FRIENDS employee job duties must not duplicate nor supersede the job duties of COMMISSION employees. The COMMISSION may review, and FRIENDS may coordinate, employee job duties with that of COMMISSION employees, if necessary. 

12. The FRIENDS must not elect or designate or otherwise select a COMMISSION employee or a FRIENDS employee as an officer or director, other than as a non-voting uncompensated representative of the COMMISSION.

13. The FRIENDS must determine, and reflect in their bylaws, an approximate date for one Annual Meeting of FRIENDS members.

14. The FRIENDS must hold meetings at least twice each fiscal year; one must be the scheduled Annual Meeting of members, and at least one regular meetings of its Trustees. 

15. The FRIENDS must notify the SITE MANAGER of all meetings and allow that SITE MANAGER to attend all regular and special meetings, including, but not limited to, meetings of its general membership, board, and committees. 

16. Meeting notices must be provided to the SITE MANAGER at least seven calendar days in advance of the meeting. 

17. The FRIENDS must deliver to the SITE MANAGER copies of all FRIENDS meeting notes, announcements, changes to bylaws or articles of incorporation and minutes, and keep the SITE MANAGER informed of all FRIENDS activities.

Joint Planning and Reporting

16. Annual Plan. Prior to the scheduled Annual Meeting, the FRIENDS must prepare an Annual Plan for the following calendar year, in consultation with the SITE MANAGER. This plan will detail all activities to generate revenue, including grant writing, fundraising and planned activities, programs and projects as well as the FRIENDS annual budget. The Annual Plan must be submitted to the COMMISSION no later than 30 days after the Annual Meeting.

17. Any major programs or projects of the FRIENDS that are not included in the Annual Plan will require separate approval from the SITE MANAGER and must be submitted to the COMMISSION. Proposals for new activities must be approved and submitted at least 30 days before the date of the proposed activity. 

18. Annual Report. Prior to the scheduled Annual Meeting, the FRIENDS, in consultation with the SITE MANAGER, must prepare an Annual Report for the previous calendar year, detailing all activities that generated revenue, including solicitations, grants, and fundraising activities, adjustments to the plan, and all revenue and expenditures of the organization. The Annual Report must be presented at the Annual Meeting and submitted to the COMMISSION no later than 30 days after the Annual Meeting.

19. Financial Reporting - Annual. The FRIENDS must prepare and its Board of Directors approve a Financial Report, annually, which will comply with Business Organizations Code, Section 22.352(b); The FRIENDS will submit the Financial Report to the COMMISSION, annually, no later than 30 days after the Annual Meeting.  

20. Other Financial Reporting – Every Three Years. The FRIENDS will submit to the COMMISSION either an independent audit, compilation, review, or treasurer’s report at least every three years, unless otherwise agreed to with the COMMISSION in writing, using the following guidelines:
· If the FRIENDS annual operating budget is more than $200,000 a complete audit is suggested. 
· If the FRIENDS annual operating budget is between $100,000 and $200,000 a CPA-conducted review may substitute for a full audit. The review includes evaluation of the organization and some analysis but does not undertake the extensive testing required for an audit.  
· If the FRIENDS annual operating budget is between $50,000 and $100,000, a CPA-conducted compilation may substitute for an audit or review. A compilation is a report based on financial data supplied by the organization and organized into standard financial reporting formats.
· If the FRIENDS annual operating budget is less than $50,000, an annual financial treasurer’s report using Generally Accepted Accounting Principles (GAAP) may substitute for an audit, review or compilation.

21. The FRIENDS must prepare and file an annual federal tax return in compliance with the Internal Revenue Code and the regulations of the Internal Revenue Service (IRS), and must provide a copy of the return to the COMMISSION. Filing is due to the IRS by the 15th day of the 5th month after the end of the FRIEND’s accounting period and can be extended by filing Form 8868. Certain IRS filing requirements are described in this Agreement, for general information purposes, only, and include as follows: 
· Organizations with gross receipts of $200,000 or more, or with total assets of $500,000 or more, must file a 990.
· Organizations with gross receipts of less than $200,000, and total assets less than $500,000 must file either a 990-EZ or 990.
· Organization with gross receipts that normally are less than or equal to $50,000 must file either a 990-N (e-receipt), or may file a 990-EZ or 990.	

22. The FRIENDS must retain all records, reports, and files for a period of at least five years and must make them available to the COMMISSION on request. 
	

23. The FRIENDS must notify the COMMISSION within 10 days after any change in its legal or tax-exempt status.

24. The FRIENDS will submit all materials prepared for public distribution relative to 	projects or programs at the Historic Site, including but not limited to promotional flyers, 	brochures, web sites or any other form of publicity or visual media to the SITE MANAGER 	for review and approval prior to its release.

25. The COMMISSION will work closely with the FRIENDS to support and promote the 	activities of the FRIENDS.

26. The COMMISSION will provide free admission to the Historic Site for members of the 	FRIENDS.

27. The COMMISSION will provide the FRIENDS all written policies, annual operational plans, 	interpretive and master plans prepared by the COMMISSION relating to the Historic Site, 	and keep the FRIENDS apprised of any revisions. 

28. Projects proposed by the FRIENDS must be consistent with the site plans and policies.  

Conflict of Interest

29. The FRIENDS must conduct business in a way that will ensure public access and 	transparency 	and will not engage in any activity for the private profit of any individual or organization.

30. The FRIENDS must adopt and maintain a conflict of interest policy which includes 	safeguards to prevent board members or their families from benefiting financially from any 	action or business decision of the FRIENDS.

31. The FRIENDS must not donate funds to a political campaign, endorse a political 	candidate, or 	engage in efforts to influence legislation. However, this subsection is not intended to restrict the 	FRIENDS from providing information to the legislature or to other elected or appointed officials.  

32. Except as approved in writing by the Executive Director, the FRIENDS must not collect 	additional artifacts of a historic nature, and where collections are currently held, FRIENDS and 	COMMISSION agree to work together to document and unify existing site-related 	collections.

Funds

33. The FRIENDS must not hold or obligate COMMISSION funds, and the COMMISSION 	must 	not hold or obligate FRIENDS funds except at the request of the FRIENDS described in a 	written document approved by the COMMISSION’S Executive Director.

34. Funds accepted or generated by the FRIENDS are to be managed as a prudent and ordinary 	person would 	manage funds if acting on his or her own behalf and under a system of accounts 	and financial controls meeting GAAP.

35. The FRIENDS will use all income as may be derived from its activities for the benefit of 	the 	Historic Site and for the purposes authorized in and in the manner prescribed in this 	agreement and Annual Plan.

36. FRIENDS must decline contributions that require actions, including recognition, by the 	COMMISSION for which the COMMISSION has not given prior written consent. 

37. The FRIENDS must not hold in their accounts an amount greater than $10,000 or 30% of 	their annual budget, whichever is larger, unless otherwise agreed to in writing with the 	COMMISSION.

Expenses

38. The COMMISSION may allow the FRIENDS to use equipment, facilities, or services of 	employees on the Historic Site for purposes outlined in an Annual Plan that identifies the 	need 	and benefit to the Historic Site for such use. Use of state equipment or staff for activities outside 	the Historic Site must have the prior approval of the Executive Director of the COMMISSION.

39. If the FRIENDS desire to use the Historic Site facilities for concessionaire or other related 	commercial purpose, the FRIENDS agrees to enter into a separate concessionaire contract with 	the COMMISSION, subject to all applicable COMMISSION rules and policies. The 	COMMISSION is not a guarantor of any obligation of the FRIENDS.

Employees

40. The FRIENDS must not employ a COMMISSION employee in a paid position or 	otherwise 	provide compensation or a direct personal benefit to a COMMISSION employee. The FRIENDS 	may reimburse a COMMISSION employee for legitimate, documented expenses.  

41. Members of the FRIENDS are encouraged to engage in volunteer activity at the Historic Site but 	are subject to the direction and control of the SITE MANAGER. Volunteers may be 	required to sign a waiver of liability or other release.

42. EMPLOYEE FOR THE NONPROFIT??? Innkeeper, administrator?

Operations
 
     43.  Friends will derive income from Inn operations and will hire an innkeeper, administrator.
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     42.  All financial obligations of the COMMISSION hereunder are subject to the availability of 	funds and to such direction and instructions as may have been or are hereafter provided by the 	State Legislature.

43. This agreement must be governed by, and construed and enforced in accordance with, the 	laws of the State of Texas, without giving effect to the principles of conflicts of law.

Non-Assignability  

44. This agreement or any part hereof or the administration or performance of any activity or 	service 	performed by the FRIENDS cannot be assigned or sublet, contracted away, or in any manner 	transferred without prior written consent and approval by the COMMISSION.

[bookmark: _Hlk118298706]45. The FRIENDS will not discriminate in its employment practices against any individual because 	of race, color, religious creed, ancestry, age, sex (including pregnancy, gender identity and 	sexual orientation), national origin, disability or genetic information.

46. The FRIENDS will comply with the requirements of Chapter 21 of the Texas Labor Code to the 	extent applicable, and will not deny to any person because of his or her race, color, sex, religious 	creed, ancestry, national origin, or handicap or disability any of the accommodations, 	advantages, facilities, or privileges of the premises or made available in connection with 	activities conducted at the Historic Site.

Termination

47. Each party must have the right, without limitation, to terminate this agreement upon 30 days 	written notice to the other party. If changes in state law or COMMISSION policy render it 	necessary, the COMMISSION may terminate this agreement with ten days written notice to the 	FRIENDS.

[bookmark: _Hlk118298814]48. Upon termination of this agreement or upon dissolution of the FRIENDS’ Corporation, unless otherwise agreed, all assets of the FRIENDS solicited and received for the benefit of the Historic Site pursuant to all Annual Plans and any other activities must become the property of the COMMISSION, and will be  used exclusively for the development of the       State Historic Site.  

Integration  

49. This agreement sets forth the entire agreement and understanding among the parties relating to 	the subject matter hereof and supersedes all prior and contemporaneous agreements and 	understandings not specifically set forth herein. This agreement may not be modified or changed 	other than by an agreement in writing executed by all the parties hereto.

Consent to Breach No Waiver

50. No term or provision of this agreement will be deemed waived and no breach excused unless 	such waiver or consent is in writing and signed by an authorized representative of the 	COMMISSION. Any consent by the State to, or waiver of a breach by the FRIENDS, whether 	express or implied, will not constitute a consent to or waiver of or excuse for any other different 	or subsequent breach.
Term
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This agreement takes effect on January 1, 20       and expires on December 31, 20     .   

Attest:  FRIENDS OF      


Signature: 				___________________  Date: _____________________
Name:	     
Title:	President,      
Address:

Phone:

Attest:	TEXAS HISTORICAL COMMISSION


Signature: 				___________________  Date: _____________________
Name: Joseph Bell
Title:  Executive Director, Texas Historical Commission
Address: 1511 Colorado St.
	    Austin, TX  78701

Phone:  512-463-5853

Attest:        STATE HISTORIC SITE


Signature: 				___________________  Date: _____________________
Name:	     
Title:	Site Manager,       State Historic Site
Address:

Phone:
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