ITEM #22-0401

CITY OF SANTA FE
PROFESSIONAL SERVICES CONTRACT
“Accounting Services/ Year-End Close & Audit Preparation”

THIS AGREEMENT is made and entered into by and between the City of Santa Fe, New Mexico,
hereinafter referred to as the “City,” and CliftonLarsonAllen LLP, hereinafter referred to as the
“Contractor,” and is effective as of the date set forth below upon which it is executed by the Parties.

RECITALS

WHEREAS, the Chief Procurement Officer of the City has made the determination that this
Agreement is in accordance with the provisions of the New Mexico Procurement Code (NMSA
1978, 13-1-28 et seq.) pursuant to NMSA 1978, § 13-1-95.2.E; and NMSA 1978, § 13-1-111.

WHEREAS, the Contractor is one of such requisite and qualifications and is willing to engage
with the City for professional services, in accordance with the terms and conditions hereinafter set
out, and the Contractor understanding and consenting to the foregoing is willing to render such
professional services as outlined in the Agreement; and

WHEREAS, the Contractor does hereby accept its designation as Accountants, rendering services
related to accounting services, year-end close and audit preparation for the City, as set forth in this

Agreement; and

WHEREAS, it is agreed by the parties that the performance of the professional services is for a
period of one (1) year, with the option to renew up to four (4) years, as directed by the City.
NOW, THEREFORE, the parties hereby agree as follows:

1. Scope of Work.
The Contractor shall perform the following work:

A. The Contractor shall assist the City of Santa Fe’s Finance Department Divisions with
accounting services for its Fiscal Year-End Close and Audit Preparation for the Annual
Financial Statement Audit in accordance with Generally Accepted Accounting Principles
(GAAP), State of New Mexico Audit Rule 12-6-12, State of New Mexico Model of
Accounting Principles (MAPs), State Procurement Code and the City of Santa Fe policies
and procedures. The Contractor shall have accounting and auditing experience with state and/

or municipalities.

B. Assist City’s Finance Department Divisions with the year-end close and audit accounting

services which includes but is not limited to:
1. Reconciling city cash accounts, create year-end outstanding cash in transit list, create

cash bank reconciliation schedules/reports.
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Conduct research and analysis on cash items flowing through all bank accounts and
general ledger accounts.
Fixed Assets, Work in Progress (WIP), Depreciation, Inventory and Leases, assist in the
following, but not limited to:

i.  Conduct research and analysis on capital projects related to Capital Assets
additions and WIP.
Conduct research and analysis on Leases capitalization thresholds, as required by
Govemnmental Accounting Standards Board (GASB) 87.
Conduct research and analysis on Lease contractual payments and verify all amounts
paid.
Conduct research and analysis on Lease contract accounts receivable and verify all
amounts received,
Assist with depreciation and amortization analysis and journal entries.
Verify or true-up associated receivables and liabilities year-end balance.
Other duties for the year end close process and audit preparation as assigned by the
Finance Director or Assistant Finance Director.

C) Assist with the year-end close and audit prep accounting services with the City’s Treasury
Division which includes but is not limited to:

1.
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Year-end close and audit preparation.

Conduct research and analysis on city revenue, associated accounts receivable, and
allowance accounts for proper year-end values.

GRT (revenue and payable).

Conduct research and analysis on investments, debt, and bonds for accuracy of fiscal year
transactions and proper year-end values.

Review and analyze final treasury entry and schedules for accuracy and appropriateness.
Verify or true-up associated general ledger accounts and journal entries.

Other duties for the Treasury Division as assigned by the Finance Director or Assistant
Finance Director.

D) Assist with the year-end close and audit prep accounting services with the City’s General
Ledger which includes but is not limited to:
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7.

8.

9.

Conduct research and analysis on all remaining balance sheet accounts.
Create, track &/or gather necessary close items and transactions.

Create or review year-end accruals and adjusting journal entries.

Accounts Payable cutoff analysis.

Unrecorded liabilities analysis and reconciliation.

Payroll and Benefits cutoff analysis and associated year-end journal entries for,
Compensated Absences, Sick Leave, Wages and Benetits liabilities, etc.
Assist &/or create all types of reconciliations and supporting documentation
(spreadsheets, etc.).

Trial Balance analysis, tying out and verifying ending balances.

Conduct comparative and variance analysis.

10. Prepare any required schedules and Financial Statement foomotes.
11. Year-end financial statement analysis and review.
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12, Other duties for the year end close and audit preparation as assigned by the Finance
Director or Assistant Finance Director.

E) In addition to the contractor substantially performing normal accounting, year-end close and
audit preparation accounting services, including but not limited to those outlined above, assist
with the administrative year-end close and audit preparation services which includes but is not

limited to:

Conduct research and analysis on assigned year end close topic areas.

Work with and assist city staff in all departments in assigned areas.

Create or review journal entries, schedules and reports.

Creating, tracking and/or gathering electronic and/or paper financial items.

Assist the City with a fully complete and timely successful close of the City’s books and

records determined by the City and external auditors.

Assist with producing a final Trial Balance, ready for submission to the external auditors

by the city/external auditors determined submission date.

7. Communicate with external auditors on behalf of City regarding draft findings.

Draft and review with City staff and directors all management responses to all findings.

9. Assist City staff in drafting and developing Corrective Action Plan to address Audit
Findings.

10. Training of staff for monthly and/or year-end financial statement closing, preparation of
financial statements for the City’s management, and other related questions and guidance
to the City’s accounting staff and the City’s management and other key stakeholders like
Office of the State Auditor (OSA) and Department of Finance and Administration (DFA).

11. Other duties as assigned by the Finance Director or Assistant Finance Director.
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F) Assist with producing fully complete folders of reconciliations, schedules and reports for the
external auditors PBC list and on-sight visits which includes but is not limited to:

1. All balance sheet items reconciliations.

2. Revenue and expense items reconciliations.

3. Sub ledgers schedules and reconciliations

4. Support and backup documentations.

5. Outlier reconciliations.

2: Compensation.
A. The total amount payable to the Contractor under this Agreement, excluding gross

receipts tax and expenses, shall not exceed Three Million Ninety-Six Thousand dollars
($3,096,000.00) per year, for the term of the agreement. See Exhibit A for fees.

B. Payment in future fiscal years is subject to availability of funds pursuant to the
Appropriations Paragraph set forth below and to any negotiations between the parties from year to
year pursuant to Paragraph 1, Scope of Work, and to approval by the City. All invoices MUST BE
received by the City no later than fifteen (15) days after the termination of the Fiscal Year in which
the services were delivered. Invoices received after such date WILL NOT BE PAID.)

C. Contractor must submit a detailed statement accounting for all services performed
and expenses incurred. If the City finds that the services are not acceptable, within thirty days
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after the date of receipt of written notice from the Contractor that payment is requested, it shall
provide the Contractor a letter of exception explaining the defect or objection to the services and
outlining steps the Contractor may take to provide remedial action. Upon certification by the City
that the services have been received and accepted, payment shall be tendered to the Contractor
within thirty days after the date of acceptance. If payment is made by mail, the payment shall be
deemed tendered on the date it is postmarked. However, the City shall not incur late charges,
interest, or penalties for failure to make payment within the time specified herein.

3 Term and Renewal.
THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL APPROVED BY

THE CITY. The initial term of this Agreement shall terminate on June 30, 2023 unless terminated
pursuant to paragraph 4 (Termination), or paragraph 5 (Appropriations). Inaccordance with Section
13-1-150 NMSA 1978, no contract term for a professional services contract, including extensions
and renewals, shall exceed four years, except as set forth in Section 13-1-150 NMSA 1978. This
Agreement shall automatically renew for three (3) successive additional one-year terms (“Renewal
Years”), terminating June 30, 2024, June 30, 2025, and June 30, 2026, respectively, unless the
City, at its option and in its sole discretion, provides notice of non-renewal to Contractor at least
ninety (90) days before the termination date of any Renewal Year as specified above. Termination
of the Agreement for any Renewal Year will fully terminate the Agreement, including for any and
all remaining Renewal Years.

4. Termination.

A. Termination. This Agreement may be terminated by cither of the parties hereto
upon written notice delivered to the other party at least thirty (30) days prior to the intended date
of termination. Except as otherwise allowed or provided under this Agreement, the City’s sole
liability upon such termination shall be to pay for acceptable work performed prior to the
Contractor’s receipt of the notice of termination, if the City is the terminating party, or the
Contractor’s sending of the notice of termination, if the Contractor is the terminating party;
provided, however, that a notice of termination shall not nullify or otherwise affect either party’s
liability for pre-termination defaults under or breaches of this Agreement. The Contractor shall
submit an invoice for such work within thirty (30) days of receiving or sending the notice of
termination. Notwithstanding the foregoing, this Agreement may be terminated immediately
upon written notice to the Contractor if the Contractor becomes unable to perform the services
contracted for, as determined by the City or if, during the term of this Agreement, the Contractor
or any of its officers, employees or agents is indicted for fraud, embezzlement or other crime due
to misuse of City funds or due to the Appropriations paragraph herein. THIS PROVISION IS
NOT EXCLUSIVE AND DOES NOT WAIVE THE City’s OTHER LEGAL RIGHTS AND
REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH OF THIS AGREEMENT.

B. Termination Management. Immediately upon receipt by either the City or the
Contractor of notice of termination of this Agreement, the Contractor shall: 1) not incur any further
obligations for salaries, services or any other expenditure of funds under this Agreement without
written approval of the City; 2) comply with all directives issued by the City in the notice of
termination as to the performance of work under this Agreement; and 3) take such action as the
City shall direct for the protection, preservation, retention or transfer of all property titled to the
City and records generated under this Agreement. Any non-expendable personal property or
equipment provided to or purchased by the Contractor with contract funds shall become property
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of the City upon termination and shall be submitted to the City as soon as practicable.

5, Appropriations.

The terms of this Agreement are contingent upon sufficient appropriations and authorization being
made by the City Council for the performance of this Agreement. If sufficient appropriations and
authorization are not made by the City Council, this Agreement shall terminate immediately upon
written notice being given by the City to the Contractor. The City's decision as to whether sufficient
appropriations are available shall be accepted by the Contractor and shall be final. If the City
proposes an amendment to the Agreement to unilaterally reduce funding, the Contractor shall have
the option to terminate the Agreement or to agree to the reduced funding, within thirty (30) days of
receipt of the proposed amendment.

6. Status of Contractor.

The Contractor and its agents and employees are independent contractors performing
professional services for the City and are not employees of the City. The Contractor and its agents
and employees shall not accrue leave, retirement, insurance, bonding, use of City vehicles, or any
other benefits afforded to employees of the City as a result of this Agreement. The Contractor
acknowledges that all sums received hereunder are reportable by the Contractor for tax purposes,
including without limitation, self-employment and business income tax. The Contractor agrees
not to purport to bind the City unless the Contractor has express written authority to do so, and
then only within the strict limits of that authority

7. Assignment.
The Contractor shall not assign or transfer any interest in this Agreement or assign any claims for money due

or to become due under this Agreement without the prior written approval of the City.

8. Subcontracting.
The Contractor shall not subcontract any portion of the services to be performed under

this Agreement without the prior written approval of the City. No such subcontract shall relieve
the primary Contractor from its obligations and liabilities under this Agreement, nor shall any
subcontract obligate direct payment from the City.

9. Release.
Final payment of the amounts due under this Agreement shall operate as a release of the

City, its officers and employees from all liabilities, claims and obligations whatsoever arising from
or under this Agreement.

10.  Confidentiality,
Any confidential information provided to or developed by the Contractor in the

performance of this Agreement shall be kept confidential and shall not be made available to any
individual or organization by the Contractor without the prior written approval of the City, except

to the extent required by applicable laws, regulations, or professional standards.
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11.  Product of Service -- Copyright.
All materials developed or acquired by the Contractor under this Agreement shall become

the property of the City and shall be delivered to the City no later than the termination date of this
Agreement. Nothing developed or produced, in whole or in part, by the Contractor under this
Agreement shall be the subject of an application for copyright or other claim of ownership by or
on behalf of the Contractor provided, however, that Contractor’s work papers and audit
documentation are its sole and exclusive property to the extent provided by applicable laws,
regulations, or professional standards.

12. Conflict of Interest: Governmental Conduct Act.

A. The Contractor represents and warrants that it presently has no interest and, during
the term of this Agreement, shall not acquire any interest, direct or indirect, which would conflict
in any manner or degree with the performance or services required under the Agreement,

B. The Contractor further represents and warrants that it has complied with, and,
during the term of this Agreement, will continue to comply with, and that this Agreement complies
with all applicable provisions of the Governmental Conduct Act, Chapter 10, Article 16 NMSA
1978.

C. Contractor’s representations and warranties in Paragraphs A and B of this Article
12 are material representations of fact upon which the City relied when this Agreement was entered
into by the parties. Contractor shall provide immediate written notice to the City if, at any time
during the term of this Agreement, Contractor learns that Contractor’s representations and
warranties in Paragraphs A and B of this Article 12 were erroneous on the effective date of this
Agreement or have become erroneous by reason of new or changed circumstances. If it is later
determined that Contractor’s representations and warranties in Paragraphs A and B of this Article
12 were erroneous on the effective date of this Agreement or have become erroneous by reason of
new or changed circumstances, in addition to other remedies available to the City and
notwithstanding anything in the Agreement to the contrary, the City may immediately terminate
the Agreement.

D. All terms defined in the Governmental Conduct Act have the same meaning in this
section.

13. Amendment.
A. This Agreement shall not be altered, changed or amended except by instrument in
writing executed by the parties hereto and all other required signatories.

B. If the City proposes an amendment to the Agreement to unilaterally reduce funding
due to budget or other considerations, the Contractor shall, within thirty (30) days of receipt of the
proposed Amendment, have the option to terminate the Agreement, pursuant to the termination
provisions as set forth in Article 4 herein, or to agree to the reduced funding.

14.  Entire Agreement.
This Agreement, together with any other documents incorporated herein by reference and
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all related Exhibits and Schedules constitutes the sole and entire agreement of the Parties with
respect to the subject matter of this Agreement, and supersedes all prior and contemporaneous
understandings, agreements, representations, and warranties, both written and oral, with respect to
the subject matter. In the event of any inconsistency between the statements in the body of this
Agreement, and the related Exhibits and Schedules, the statements in the body of this Agreement

shail control.

15.  Penalties for violation of law.
The Procurement Code, Sections 13-1-28 through 13-1-199, NMSA 1978, imposes civil
and criminal penalties for its violation. In addition, the New Mexico criminal statutes impose

felony penalties for illegal bribes, gratuities and kickbacks.

16.  Equal Opportunity Compliance.
The Contractor agrees to abide by all federal and state laws and rules and regulations, and

Santa Fe City Code, pertaining to equal employment opportunity. In accordance with all such laws
of the State of New Mexico, the Contractor assures that no person in the United States shall, on the
grounds of race, religion, color, national origin, ancestry, sex, age, physical or mental handicap, or
serious medical condition, spousal affiliation, sexual orientation or gender identity, be excluded
from employment with or participation in, be denied the benefits of, or be otherwise subjected to
discrimination under any program or activity performed under this Agreement. If Contractor is
found not to be in compliance with these requirements during the life of this Agreement, Contractor
agrees to take appropriate steps to correct these deficiencies.

17.  Applicable Law.
The laws of the State of New Mexico shall govern this Agreement, without giving effect

to its choice of law provisions. Venue shall be proper only in a New Mexico court of competent
jurisdiction in accordance with Section 38-3-1 (G) NMSA 1978. By execution of this Agreement,
Contractor acknowledges and agrees to the jurisdiction of the courts of the State of New Mexico
over any and all lawsuits arising under or out of any term of this Agreement.

18.  Workers Compensation.
The Contractor agrees to comply with state laws and rules applicable to workers

compensation benefits for its employees. If the Contractor fails to comply with the Workers
Compensation Act and applicable rules when required to do so, this Agreement may be terminated

by the City.

19.  Professional Liability Insurance.

Contractor shall maintain professional liability insurance throughout the term of this
Agreement providing a minimum coverage in the amount required under the New Mexico Tort
Claims Act. The Contractor shall furnish the City with proof of insurance of Contractor's
compliance with the provisions of this section as a condition prior to performing services under

this Agreement.

20.  Other Insurance
If the services contemplated under this Agreement will be performed on or in City

facilities or property, Contractor shall maintain in force during the entire term of this Agreement, the

following insurance coverage(s), naming the City as additional insured.
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Al Commercial General Liability insurance shall be written on an occutrence basis
and be a broad as ISO Form CG 00 01 with limits not less than $2,000,000 per occurrence and

$2,000,000 in the aggregate for claims against bodily injury, personal and advertising injury, and
property damage. Said policy shall include broad form Contractual Liability coverage and be
endorsed to name the City of Santa Fe their officials, officers, employees, and agents as additional

insureds.

B. Business Automobile Liability insurance for all owned, non-owned automobiles,
with a combined single limit not less than $1,000,000 per accident.

C.  Broader Coverage and Limits. The insurance requirements under this
Agreement shall be the greater of (1) the minimum coverage and limits specified in this
Agreement, or (2) the broader coverage and maximum limits of coverage of any insurance policy
or proceeds available to the Named Insured. It is agreed that these insurance requirements shall
not in any way act to reduce coverage that is broader or that includes higher limits than the
minimums required herein. No representation is made that the minimum insurance requirements
of this Agreement are sufficient to cover the obligations of Contractor hereunder.

D. Contractor shall maintain the above insurance for the term of this Agreement and
name the City as an additional insured and provide for 30 days cancellation notice on any
Certificate of Insurance form furnished by Contractor. Such certificate shall also specifically
state the coverage provided under the policy is primary over any other valid and collectible
insurance and provide a waiver of subrogation.

21.  Records and Financial Audit.

The Contractor shall maintain detailed time and expenditure records that indicate the date;
time, nature and cost of services rendered during the Agreement’s term and effect and retain them
for a period of three (3) years from the date of final payment under this Agreement. The records
shall be subject to inspection by the City. The City shall have the right to audit billings both before
and after payment. Payment under this Agreement shall not foreclose the right of the City to
recover excessive or illegal payments

22,  Indemnification,
The Contractor shall defend, indemnify and hold harmless the City from all actions,

proceeding, claims, demands, costs, damages, attorneys’ fees and all other liabilities and expenses
of any kind from any source which may arise out of the performance of this Agreement, to the extent
caused by the negligent act or failure to act of the Contractor, its officers, employees, servants,
subcontractors or agents, or if caused by the actions of any client of the Contractor resulting in
injury or damage to persons or property during the time when the Contractor or any officer, agent,
employee, servant or subcontractor thereof has or is performing services pursuant to this
Agreement. In the event that any action, suit or proceeding related to the services performed by
the Contractor or any officer, agent, employee, servant or subcontractor under this Agreement is
brought against the Contractor, the Contractor shall, as soon as practicable but no later than two
(2) days after it receives notice thereof, notify the legal counsel of the City.

8



23.  New Mexico Tort Claims Act

Any liability incurred by the City of Santa Fe in connection with this Agreement is subject
to the immunities and limitations of the New Mexico Tort Claims Act, Section 41-4-1, et. seq.
NMSA 1978, as amended. The City and its “public employees” as defined in the New Mexico Tort
Claims Act, do not waive sovereign immunity, do not waive any defense and do not waive any
limitation of liability pursuant to law. No provision in this Agreement modifies or watves any

provision of the New Mexico Tort Claims Act.

24. Invalid Term or Condition.
If any term or condition of this Agreement shall be held invalid or unenforceable, the

remainder of this Agreement shall not be affected and shall be valid and enforceable.

25.  Enforcement of Agreement.

A party's failure to require strict performance of any provision of this Agreement shall not
waive or diminish that party's right thereafter to demand strict compliance with that or any other
provision. No waiver by a party of any of its rights under this Agreement shall be effective unless
express and in writing, and no effective waiver by a party of any of its rights shall be effective to
waive any other rights.

26.  Notices.

Any notice required to be given to either party by this Agreement shall be in writing and
shall be delivered in person, by courier service or by U.S. mail, either first class or certified,
return receipt requested, postage prepaid, as follows:

To the City: Finance Department
Alexis Lotero, Interim Finance Director
200 Lincoln Avenue
Santa Fe, New Mexico 875054
Email: aclotero ¢ santafenm.vov
Phone: (505) 955-6137

To the Contractor:  CliftonLarsonAllen LLP
Matthew Bone, CPA, CGFM, CGMA, Principal
6501 Americas Parkway NE Ste 500
Albuguerque, NM 87110
Email: matthew.bone a CL Aconnect.com
Phone: 505-222-3575

27.  Authority.

If Contractor is other than a natural person, the individual(s) signing this Agreement on
behalf of Contractor represents and warrants that he or she has the power and authority to bind
Contractor, and that no further action, resolution, or approval from Contractor is necessary to enter

into a binding contract.

28. Merger.



This Agreement incorporates all the Agreements, covenants and understandings between
the parties hereto concerning the subject matter hereof, and all such covenants, Agreements and
understandings have been merged into this written Agreement. No prior Agreement or
understanding, oral or otherwise, of the parties or their agents shall be valid or enforceable unless
embodied in this Agreement.

20, Non-Collusion.

In signing this Agreement, the Contractor certifies the Contractor has not, either directly or
indirectly, entered into action in restraint of free competitive bidding in connection with this offer
submitted to the City’s Chief Procurement Officer.

30. Default/Breach.

Tn case of Default and/or Breach by the Contractor, for any reason whatsoever, the City
may procure the goods or services from another source and hold the Contractor responsible for
any resulting excess costs and/or damages, including but not limited to, direct damages, indirect
damages, consequential damages, special damages and the City may also seek all other remedies
under the terms of this Agreement and under law or equity.

31. Egquitable Remedies.

The Contractor acknowledges that its failurc to comply with any provision of this
Agreement will cause the City irrevocable harm and that a remedy at law for such a failure would
be an inadequate remedy for the City, and the Contractor consents to the City s obtaining from a
court of competent jurisdiction, specific performance, or injunction, or any other equitable relief
in order to enforce such compliance. The City’s rights to obtain equitable relief pursuant to this
Agreement shall be in addition to, and not in lieu of, any other remedy that the City may have
under applicable law, including, but not limited to, monetary damages.

32. Default and Force Majeure.

The City reserves the right to cancel all or any part of any orders placed under this
Agreement without cost to the City, if the Contractor fails to meet the provisions of this Agreement
and, except as otherwise provided herein, to hold the Contractor liable for any excess cost
occasioned by the City due to the Contractor's default. The Contractor shall not be liable for any
excess costs if failure to perform the order arises out of causes beyond the control and without the
fault or negligence of the Contractor; such causes include, but are not restricted to, acts of God or
the public enemy, acts of the State or Federal Government, fires, floods, epidemics, pandemics,
guarantine restrictions, strikes, freight embargoes, unusually severe weather and defaults of
subcontractors due to any of the above, unless the City shall determine that the supplies or services
to be furnished by the subcontractor were obtainable from other sources in sufficient time to permit
the Contractor to meet the required delivery scheduled. The rights and remedies of the City provided
in this Clause shall not be exclusive and are in addition to any other rights now being provided by

law or under this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date of the
signature by the required approval authorities below.

CITY OF SANTA FE: CONTRACTOR:

ALAN WEBBER, MAYOR CfiftonLarsonAllen LLP

paTE: Avg 20, 2022 Principal B
TITLE

DATE: 7/28/2022
CRS# 03-234530-00-5

Registration # 224240

ATTEST:
Ppor.Ivd

Geralyn Cardenas (Aug 22,2022 11:16 MDT)

KRISTINE MIHELCIC BUSTOS, CITY CLERK _

GB MTG 08/10/2022 ﬁj/

CITY ATTORNEY’S OFFICE:
Marcos Martinez

Marcos Martinez (Jul 26, 2022 13:34 MDT)

SENIOR ASSISTANT CITY ATTORNEY

APPROVED FOR FINANCES:

Aloyis Lotero

Alexis Lotero (Aug 18,2022 15:57 MDT)

ALEXIS LOTERO, INTERIM FINANCE DIRECTOR

Org. Name/Org#.
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