Henry P. Roybali
‘ Commissioner, District 1

Anna Hansen
Commissioner, District 2

Robert A. Anaya
Commissioner, District 3

Anna T. Hamilton
Commissioner, District 4

Ed Moreno
Commissioner, District 5

Katherine Miiler
County Manager

To: Santa Fe County Board of County Commissioners

Through: Katherine Miller, County Manager

Patricia Boies, Health Services Division Director, Community Services Department

From: Kyra Ochoa, Program Manager, Health Care Assistance Program

Date: April 10, 2018

Re: Approval of County Health Care Assistance Claims in the Amount of $4,321.53 _
(Community Services Department/Kyra Ochoa)

ISSUE:

Approval of County Health Care Assistance claims in the amount of $4,321.53.

BACKGROUND:

The BCC has approved funding for the County Health Care Assistance Program, to fund
community-based providers. The Health Care Assistance Program has processed claims this month
in the amount of $4,321.53 as indicated on the Amount Paid to Vendors document. For this
amount, 23 residents were served by partnering clinics and providers.

RECOMMENDATION:

We recommend the approval of County Health Care Assistance claims in the amount of $4,321.53.

102 Grant Avenue - P.O. Box 276 - Santa Fe, New Mexico 87504-0276 - 505-986-6200 - FAX:
505-995-2740 www.santafecountynm.gov






OIHS Amount Paid to Vendors - Page
ssued 04/08/18 Indigent Healthcare Soluticns
' Batch Dates 04/24/18-04/24/18

Vendor # Name

# invoices Payable
23835 Casa Milagro i2 2,250.00
B85l . LEICAhire Family Heslth ' ' o " 44.78
722 La Familia Medica! Center 1 - 80,79
1420 5 - - Santa Fe Recovery Center 3 1,537.82.
16159 Southwest Care Center 9 408.14

Grand Total: 26 4,321.53
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Henry P. Royhal

Anna T, Hamilfon
Commissionar, District 1

Commissioner, District 4

Ed Moreno
Commissfoner, District 5

Katherine Miller
County Manager

Anna Hansen
Commissioner, District 2

Robert A. Anaya
Comimissioner, District 3

MEMORANDUM

Date: April 11, 2018
To: Board of County Commissioners
From: Bill Taylor, Chicf Procurement Officer
Via: Katherine Miller, County Manager
Stephanie Schardin Clarke, Finance Director %

ITEM AND ISSUE - BCC MEETING APRIL 24, 2018

Requesting Approval of Amendment to Agreement Between Santa Fe County and REDW,
LLC, Contract 2016-0265-FL/RM, for Financial and Compliance Audit Services for Fiscal
Year 2018 For Third Year and Increasing the Total Compensation of the Contract to
$270,645 Inclusive of Gross Receipts Tax, and Authorizing the County Manager to Execute

the Purchase Order (Bill Taylor, Purchasing Division, Stephanie Schardin Clarke, Finance
Division)

ISSUE:

The Santa Fe County Finance Division requests authorization to award the third year of a multiple
year Professional Services Agreement in response to RFP #2016-0265-FI/RM for Financial and
Compliance Audit Services for Santa Fe County. The Contractor shall conduct a financial and
compliance audit of Santa Fe County for the period from T uly 1, 2017 through June 30, 2018. The
total amount payable to the Contractor these services shall not exceed $92,880 inclusive of GRT.

BACKGROUND:

The New Mexico State Auditor’s Offics (SAQ) requires Santa Fe County to select an independent
public auditor to perform its financial and compliance audit and to submit the County’s selection for
(SAQO) review. SAO has reviewed the County’s selection and the County has received approval
from the SAQ to enter into the third year of the contract.

102 Grant Avenue - P.O. Box 276 - Santa Fe, New Mexico 87504-0276 - 505-986-6200 - FAX:
505-995-2740 www.santafecountynm. gov



RECOMMENDATION:

The Finance Division requests authorization to enter into the third year of the Professional Services
- Agreement with REDW, LLC, as approved by the SAO to provide Financial and Compliance
Auditing Services for Fiscal Year 2018 for Santa Fe County in the amount not to exceed $92,880,
inclusive of Gross Receipts Tax and authorizing the County Manager to sign the purchase order.

102 Grant Avenue - P.O. Box 276 - Santa Fe, New Mexico 87504-0276 + 505-986-6200 - FAX:
505-995-2740 www santafecountynm. gov




Contract No. 2016-0265-FI/RM

STATE OF NEW MEXICO
AUDIT CONTRACT

Santa Fe County

hereinafter referred to as the "Agency," and

REDW, LLC

herainafter referred to as the " Contractor," agree:

As reguired by the Aundit Rule, NMAC Secfion 2.2.2.1 et seq., Contractor agrees to,
on Contractor by the Office of the State Anditor pursuant to NMAC Section 2.2.2.8
this Contract despite the restriction.

and shall, inform the Agency of any restriction placed
,» and whether the Contraetor is eligible to enter into

1. SCOPE OF WORK (Include in Paragraph 25 any expansion of scope)

A. The Contractor shall conduct a financial end compliance audit of the Agency

for Fiscal Year 2018 in accordance with anditing standards

generelly accepted in the United States of America, Government Audizing Standards, Uniform Administrative Reguiremenis, Cost
Principles, and Audit Requirements for Federal Awards, the Audit Act and the Andit Ruls (NMAC Section 2.2.2.1 et seq.).

2. DELIVERY AND REPRODUCTION

A, In order to meet the delivery terms of this Contract, the Contractor shall deliv
before the deadline set forth for the Agency in NMAC Section 2.2.2.9:

er the following documents to the State Auditor an or

L. an organized, bound and paginated hard copy of the Agency's audit report for review;
2. acopy of the signed management representation letter provided to the IPA by the Agency as required by AU-C380; and
3. acopy of the completed State Auditor Report Review Guide available at www osanm ore:

- Reports postmarked by the Agency's due date will be considered seceived by the dus date for purposes of NMAC Section 22.2.9,
Unfinished or excessively deficient reports will not satisfy this requirement; such reports will be rejected and returned to the Contractor
and the State Auditer may take action in accordance with NMAC Section 2.2.2.13. If the State Auditor does niot receive copies of the
management representation letter and the completed Report Review Guide with the audit report of prior to submittal of the audit report,
the State Auditor will not consider the report submitted to the State Auditor.

. As soon as the Contractor becomes aware that circumstances exist that will make the Agency's audit report late, the Contractor shali
immediately provide written notification of the situation to the State Auditor, The notification shall include an explanation regarding why
ihe audit report will be late, when the TPA expects to submit the report and & concurring signature by the Agency.

. Pursuant to NMAC Section 2.2.2.10, the Contracter shall prepare a written and dated engacement letter that identifies fhe specific
responsibilities of the Contractor and the Agency.

. After its review of the audit report pursuant to NMAC Section 2.2.2.13, the State Auditor shall authorize the Contractor to print and
submit the final audit report. Within five business days after the date of the authorization to print and submit the {inal audit report, the
Contractor shall provide the State Auditor an electronic version of fhe andit report, in PDF format, and the electronic copy of the Bxcel
version of the Summary of Findings Form, Vendor Schedule, Fund Balances, and any GASB 77 data (if applicable). After the State
Auditor officially releases the audit report by issuance of a release letter, the Contractor shall deliver 25 copies of the audit report to the
Agency. The Agency or Contractor shall ensure that every member of the Agency's governing authority shall receive a copy of the
report.
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F. The Agency, upon delivery of its audit report, shall submit to the Federal Audit Clearinghouse (FAC) the completed dated collection
form and the reporting package described in Section 200.512 of Uniform Guidance for Federal Awards. The submission is required to be
made within 30 calendar days of receipt of the auditor's report, or nine months after the end of the audit periad.

3. COMPENSATION

. A. The total amount payable by the Agency to the Contractor under this Contract shall not exceed $92.880.00 including applicable gross
receipts tax.

B. Contractor agrees not to, and shall not, perform any services in furtherance of this Contract prior to approval by the State Auditor.
Contractor acknowledges and agrees that it will not be entitled to payment or compensation for any services performed by Contractor
pussuant to this Contract prior to approval by the State Auditor.

C. Totel Compensation will consist of the following;

SERVICES AMOUNTS
(1) Financial statement audit ] 371.000.00
(2) Federal single audit $13.100.00
(3) Financial statement preparation £0.00
() Other nonaudit services, such as depreciation schedule updates $0.00;
(5} Other (i.e., component units, specifically identified) $2.300.00]

Gross Receipts Tax = §6.450.00

Total Compensation = £32.880.00 including applicable gross receipts tax

D. The Agency shali pay the Contractor the New Mexico gross receipts tax levied on the amounts payable under this Contract znd invoiced
by the Contractor. Payment is subject to availability of funds pursuant to the Appropriations Paragraph set forth below.

E. The State Avditor may authorize progress payments to the Contractor by the Agency; provided that the authorization is based upon
evidence of the percentage of andit work completed as of the date of the reguest for partial payment. Progress payments up to 70% do
not require State Auditor approval, provided that the Agency certifies receipt of services. The Agency must monitor andit progress and
make progress payments only up to the percentage that the audit is compieted prior to making such payment. Progress payments of 70%
or more but less than or equal to 90% require State Auditor approval after being approved by the Agency. If requested by the State
Auditor, the Agency shall provide a copy of the approved progress billings. The State Auditor may allow only the first 50% of progress
payments 1o be made without State Auditor epproval if the Contractor's previous audits were submitted after the due date, Final payment
for services rendered by the Contractor shall not be made until a defermination and written finding is made by the State Auditor in the

Telease letter that the audit has been made in & competent manner in eccordance with the provisions of this Contract and applicable rules
of the State Auditor,

4. TERM. Unless terminated pursuant to Paragraphs 3 or 19, this Contract shall terminate ene calendar year after the latest date on which it is
signed.

3. TERMINATION, BREACH AND REMEDIES

A, This Contract may be terminated:

1. By either party without cause, upon written notice delivered to the other party and the State Auditor at least ten (10) days prior to
the intended date of termination.

2. By either party, immediately upon written notice delivered to the other party and the State Auditor, if a material breach of any of

the terms of this Contract occurs. Unjustified failure to deliver the report in accordance with Paragraph 2 shall constitute a material
breach of this Contract.

3. By the Agency pursuant to Paragraph 19, immediately upon written notice to the Contractor and the State Auditor,

4. By the State Audifor, immediately upon written notice to the Contractor and the Agency after determining that the audit has been
unduly delayed, or for any other reason.

B. By termination, neither party may nullify obligations already incurred for performance or failure to perform prior to the date of
termination. If the Agency or the Stafe Auditor ferminates this Contract, the Contractor shall be entitled to compensation for work
performed prior 1o termination in the amount of earned, but not yet paid, progress payments, if any, that the State Auditor has author:zed
to the extent required by Paragraph 3(E). If the Contractor {erminates this Contract for any reason other than Agency's breach of this
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Contract, the Coniractor shalf repay o the Agency the fill amount of any progress payments for work performed under the terms of this
Contract.

C. Pursuant to NMAC Section2.2.2.8, the State Auditor may disqualify the Contractor from eligibility te contract for audit services with
the State of New Mexico ifthe Contractor knowingly makes false statements, false pssurances or faise disclosures under this Contract,

The State Auditor on behalf of the Agency or the Agency may bring a civil action for damages or any other relief against a Contractor
for a material breach of this Contract,

D. THE REMEDIES HEREIN ARE NOT EXCLUSIVE. AND NOTHING IN THIS SECTION § WATVES OTHER LEGAL RIGHTS
AND REMEDIES OF THE PARTIES,

6. STATUS OF CONTRACTOR

The Contractor and its agents and employees are independent contractors performing professional services for the Agency and are not
etployees of the Agency. The Contractor and jts agents and employees shall not acerue leave, retirement, insurance, bonding, use of state
vehicles or any other benefits afforded to employees of the Agency 2s & result of this Contract. The Contractor agrees not to purport to bind the

State of New Mexico to any obligation not assumed under this Contract unless the Contractor bas express writen authority to do 30, and then
only within the strict limits of that avthority.

7. ASSIGNMENT

The Contractor shall not assign or transfer any interest in this Contract or assign any claims for money due or to become due under this
Contract.

8. SUBCONTRACTING

The Contractor shall not subcontract any portion of the services to be performed under this Contract without the prior writien approval of the
Agency and the State Avditor. An agreement between the Centractor and a subcomtractor o subeontract any portion of the services under this
Contract shall be completed on a form preseribed by the State Auditor. The agreement shall be an amendment to this Contract and shall specify
the portion of the andit services to be performed by the subcontractor, how the responsibility for the aundit will be shared between the
Contractor and the subcontractor, the party responsible for signing the audit report and the method by which the subconiractor will be paid.
Pursuent to NMAC Section 2.2,2.8, the Contragtor may subeontract only with independent public accounting firms that are on the State
Anditor's List of Approved Firms, and that are not otherwise restricted by the Office from entering into such a contract.

9. RECORDS

The Contractor shall maintain detailed time records that indieate the date, time, and nature of services rendered during the term of this
Contract. The Contractor shall retain the records for a period of at least five (5) years after the date of final payment under this contract. The
records shall be subject to inspection by the Agency and the State Auditor. The Ageney and the State Auditor shall have the right to audit

billings both before and after payment, Payment under this Contract shall not foreclose the right of the Ageney or the State Auditor on behalf
of the Agency to recover excessive or illegal payments.

10. RELEASE

The Contractor, upon recsiving fina) payment of the amounis due under the Contract, releases the State Auditor, the Agency, their respective
officers and employees and the State of New Mexico from all liabilities, claims and obligations whatsoever arising from or under this Contract.
This paragraph does not release the Contracter from any liabilities, claims or obligations whatsoever arising from or under this Coniract.

11. CONFIDENTIALITY

All information provided to or developed by the Contractor from any source whatsoever in the performance of this Contract shall be kept
confidential and shali not be made available to any individval or organization by the Contractor, except in accordance with tais Contract or
applicable standards, without the prior written approval of the Agency and the State Anditor.

12, PRODUCT OF SERVICES: COPYRIGHT AND REPORT USE

Nothing developed or produced, in whole or in part, by the Contractor under this Contract shall be the subject of an application for copyright
hy or on behalf of the Contractor. The Acgency and the State Auditor may post an audited financial statement on their respective websites once
it is publiciy released by the State Auditor, For District Courts and District Atforneys only, the contractor agrees that the Financial Control
Divisicn of the Department of Finance and Administration (DFA) is free to use the zudited financial statements in the statewide
Comprehensive Annual Financial Report (CAFR) and that the Contractor's andit report may be relied upon during the audit of the statewide
CAFR, if applicable. However, DFA should not provide to any third party, other than the CAFR auditor, the District Courts' or District
Attorneys’ draft audit reports or their opinjon letters or findings.

13, CONFLICT OF INTEREST

T e D



14,

15.

1a.

17.

18,

15.

20,

21

22.

‘The Contractor represents and warrants that it presently has no interest and shall not acquire any interest, direct or indirect, whick would

conflict in eny manner or degree with the performance of services required under this Contract. Each of the Contractor and the Agency certifies
that it has followed the requirements of the Governmental Conduct Act, Section 10-16-1, et seq., NMSA 1978, regarding contrasting with a
public officer, state employee or former state employee, as required by the applicable professional standards.

INDEPENDENCE

The Contractor represents and warrants its personal, external and organizational independence from the Agency in accordance with the
Government duditing Standards 2011 Revision , issued by the Comptroller General of the United States, and NMAC Section 2.2.2.8. The
Contractor shall immediately notify the State Auditor and the Agency in writing if any impairment to the Contractor's independence ocours or
may cocur during the period of this Contract.

AMENDMENT

This Contract shall not be altered, changed or amended except by prior wiitten agreement of the parties and with the prior written zpproval of
the State Auditor. Ay emendments to this Coniract shall comply with the Procurement Code, Sections 13-1-28 through 13-1- 199, NMSA
1978.

MERGER

This Contract supersedes all of the agreements, covenents, and understandings between the parties hereto concerning the subject matter hersof,
No prior agreement or understanding, verbal or ctherwise, of the parties or their agents shall be valid or enforceable unless embodied in this
Contract. Contractor and Agency shail enter into and execute an engagement lefter pursnant to NMAC Section 2.2.2.10, consistent with
Generally Accepted Auditing Standards (GAAS) and Government Auditing Standards (GAGAS). The engagement letter and any associatsd
documentation included with or referenced in the engagement letter shall not be interpreted to amend this Contract, Conflicts hetwesn the
engagement letter and this Contract are governed by this Contract, and shall be resolved accordingly.

APPTICABLE LAW

The laws of the State of New Mexico shall govern this Contract. By execution of this Confract, Contractor irrevocably consents fo the
exclusive personal jurisdiction of the courts of the State of New Mexico over any and all lawsuits arising from or related to this Contract,

AGENCY BOOKS AND RECORDS

The Agency is respensible for maintaining control of all books and records at 2l times and the Contractor shall not remove any books and
records from the Agency’s possession for any reason.

APPROPRIATIONS

The terms of this Contract are contingent upon sufficient appropriations and authorization being made by the legislature or the Agency's
goveming body for the performance of this Contract, If sufficient appropriations and authorization are not made by the legisiature or the
Ageney's goveming body, this Contract shall terminate upon written notice being given by the Agency to the Centractor. The Ageticy's
decision as to whether sufficient appropriations are avatiable shall be accepted by the Comiractor and shall be final. This section of the Contract
does not superseds the Agency's requirement to have an annual andit pursuant to Section 12-6-3(A) NMSA 1978.

PENALTIES FOR YIOLATION OF LAW

The Proourement Code, Sections 13-1-28 through 13-1-199, NMSA. 1978, imposes civil and criminal penaltics for its violation. In addition, the
New Mexico criminal statutes impose felony penalties for bribes, gratuities and kickbacks.

EQUAL OPPORTUNITY COMPLIANCE

The Contractor shall abide by all federal and stafe laws, rules and regulations, and exacutive orders of the Governor of the State of New
Mexico pertzining to equal employment opportunity. In accordance with ail such laws, mles, regulations and orders, the Contractor assures that
no person in the United States shall, on the grounds of race, age, religion, color, national crigin, ancestry, sex, physical or mental handicap or
sericus 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 Contract. If the
Contragtor Is found pot to be in compliance with these requirements during the life of this Contract, the Contractor shall take appropriate steps
to correct these deficiencies.

WORKING PAPERS

A, The Contractor shall retain its working papers of the Agency's audit conducted pursuant o this Contract for a period of at least five (5)
years after the date shown on the opinion Jetter of the audit report, or longer if requested by the federal cognizant agency for andit,
oversight agency for andit, pass through-entity or the State Auditor. The State Auditor shall have access to the working papers at the
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23,

State Auditor's discretion. When requested by the State Auditar, the Contractor shafl deliver the origintal or clear, legibie copies of all
working papers to the requesting entity,

B. The Contractor should follow the guidance of AU-C 210 A.27 to A 31 and AU-C 510 A3 to ALl in communications with the
predecessor auditor and to obtain information from the predecessor auditor's audit documentation.

DESIGNATED ON-SITE STAFF

The Contractor's on-site individual auditor responsible for supervision of work and completion of the andit is Rufine Rodriguez, The
Contractor shail notify the Agency and the State Auditor in writing of any changes in steff assigned io perform the audit,

24, INVALID TERM OR CONDITION

[f any term or conditien of this Contract shall be held invalid or unenforceable, the reﬁainder of this Contract shall not be affscted,

. OTHER PROVISIONS

None
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PRINTED
NAME:

SIGNATURE:

TITLE:
DATE:

SIGNATURE PAGE

This Contract is madz effective as of the date of the [atest signature.

AGENCY

Santa Fe County

CONTRACTOR
REDW, LLC

PRINTED

NAME;

SIGNATURE:

TITLE:

DATE:

State Auditor Contract No. 18 - 5026
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Contract No, 2016-0263-FI/RM

STATE OF NEW MEXICO
AUDIT CONTRACT

Santz Fe County

hereinafier refirred to as the "Agency,” and

REDW, LLC

hereinaiter veférred to-as the "Contractor,” agree:

As required by the Audit Rule, NMAC Section 2.2.2.1 ot sesq,, Controctor agrees to, and skall, inform the Agency of any restriction placed
on Coatractor by the Office of the State Auditor pursuant to NMAC Section 2.2.2.8, and whethier the Cantractor is eligible to enfer lnto
this Contract despite the restriction.

1. SCOPE OF WORK (Include in Paragraph 23 any expansicn of scope)

A. The Contractor shall conduct a financiat and compliance audit of the Agency for Fiscal Year 2017 in accordance with auditing standards

generally acoepted in the United Statss of America, Goverrment Auditing Standards, Uniform Aduriristrative Reguivements, Cost
FPrinciples, and Audit Requireisents for Federal Awards, the Audit Act and the Audit Rule {NMAC Séection 2.2.2,1 et seq,),

2. DELIVERY AND REPRODUCTION

A,

Ia order to'meet the delivery terms of this ‘Contract, the Contractor shalf deliver the fa lowing documents o the State Anditor on or
before the deadline set fuith for the Agency in NMAC Section 2.2.2.6+ :
1. an organized, bound and paginated hard copy of the Agency's audit report for review;

2. acopy of the signed management yepresentation Jetter provided to the IPA by the Agency as required by AU-CS30: and

3. acopy of the completed State Auditor Report Review Guide available at wyrw,osanm.orp;

. Reports postmarked by the Agency's due.daia will be.considered received by the due dete for purposes of NMAC Section 2,2.2.9.

Unfinished or excessively deficient reports will not satisly this réquirement; such repoits will bie rejected and retusned fo the Contractor
and the State Auditor may take action in accordance with NMAC Section 2.2.2.13. If the State Auditor does nof receive copies of the

management representation fettet and the completed Report Review Guide with the audit report or prior to submitial of the audit veport,
the State Asditor will not cosider the report submitted to the Stafe Auditor. '

.

. As soon as the Conlractor becomes aware that circumstances exlst that will make the Agency's audit report late, the Contractor shall

immediately provide written notification of the situation to the Siate Auditor, The notification shall include an explination regarding
why the audit report will be late, when the IPA expeats to submalt fe report and a concurring signature by the Agency.

. Pursuant to NMAC Section 2.2.2.10, the Contractor shall prepare a written and daied engagement Jetter that identifics the specific

résponsibilitiey of the Contracior and the Agensy,

Afier jts review of the audit report pursuant to NMAC Section 2.2.7.13, the State Audilor shall authorize the Contractor fo print ad
submit the final audit report. Within five bisiness davs affer-the date of the authorization to print and submit ihe final atdit report, the
Contractor shall provide the State Auditor an electronic version of the audit repart, in PDF format, and the electronie copy of the Fxcel
version of the Sumimary of Pindings Form, Vendor Schedule; Fund Balances, and any GASB 77 data ( H applicable). After the Siate
Auditor officially releases the audit repoit by issusncs of arelease letter, the Contractor shait defiver 25 copies of the audit report to the
Agency. The Agency or Contractor shall ensure that every meniber of the Agency's govarning authority shall recefve a capy of the
report, _




P. The Agency, upon delivery of its zudit report, shail submit to the Federal Audit Clearinghouse (FAC) the competed dated coltestion
form and the reporting package deseribed in Section 200.512 of Unifoim Guidance for Federal Awards. The submission is required Lo be
made within 30 catendar days of' receipt of the auditor's report, or nine months afier the end of the audlr period:

. COMPENSATION

A, The (otal amount payable by the Agency to the Contractor under this Contract shall not exeged $84,000.60 plus applicable gross receipts
lax.

B, Contractor agrees not to, and shail viot, perform any services in Nwtherance of this Contract prior t approval by the Siate Auditor,
Coniractor acknowledges and agrees that it will aot be entitied lo payment or compensation for any servlees performed by Contractor
pursuan 1o this Contract prior to ppproval by the State Auditur,

£. Total Compensation will consist of the following:

SERVICES o , AMOUNTS
(1) Financial statement audit $69.000.00
(23 Federal single audit . $12.880.00
{3) Financlal statement preparation 30,00
{4) Other nonmudit services, such as deprecialion schedule updates S0.09
(5) Other (i.e., component units, specifically identified) &Mﬂﬂ
Total Compoensation = $34.0008,58 plis applicable gross receipts tay

0, The Ag‘eucy shinll pay the Confractor the New Mexdeo gross receipts tax levied on the amounts payable under this Contract and invaiced
by the Conlractor, Payment is subject to availabiiity of funds pursuant to the Appropriations Paragraph set forth betow.

L The State Auditol may autherize progress payments to the Contractor by the Agency: provided that the authorization is based upon
evidence of the percentage of audit work completed as of the date of the request for partial payment. Progress payments up {o 70% do
not reqidre State Auditor approval, provided that the Agency certifies receipt of servioes, The Agency must monitor andit progress and
make progress payments only up to the percentage that the audit is completed prior 1o making such payment. Progress payments of 70%
or more but less than or equal to 90% require State Auditor approval after being approved by the Agency, If requested by the State
Auditor, the Agéncy shall provide a copy of the approved progress hillings. The State Andifor may allow only the first 50% ot progress
payments (o be made without State Auditor approval if the Contractor's previous eudits were submitted after the due date. Final payment
for services rendered by the Contractor shall not be made untii a determination ahd wiitten ﬁndmg is made by the State Anditorin the

refense letter that the audit has been madé in a competent manner i decordance with the provisions of this Céntract and applicable rules
aof the State Auditor.

4, TERM, Unless terminated pursoant ta Patagraphs 3 or 19, this Contract shall terminate ose calendar year afler the latest date on which it is
signed,

5. TERMINATION, BREACIL AND REMEDIES

A, This Contract may be termtinated:

1. By either party sithout cause, upon written notics delivered to the other party and the Siate Auditor at feast ten (10) days prior to
the infended date of tenmination,

2. By either party, immedialely upon written notice deliverad 10 the other party and the State Anditor, if a matertal breach of any of
the terms of this Contract oceurs, Unjustified [ailore to dediver the report in accordance with Parograph 2 shall constitute a material
breach of this Contract,

3. By the Agency pursuant to Paragraph 19, Immediately upon written notice to the Contractor aid the State Auditer.

4, By the Btate Auditor, immediately upon written notice fo the Contractor and the Agency afier determining that the zudit has been
unduly delayed, or for sy other reason.,

B. By iermination, neither party may nuifify obligations already incurred for performance or failure (o porform prior to the date of
terinination. [f the Agency or the State Auditor terminates this Contract, the Contractor shali be entitled to compensation for work
performed prior to termination in the amount of earned, but not et paid, progress payments, if any, that.the State Auditor has authorized
to the exient reqaired by Paragraph 3(E). If the Contracter terminates this Contract for zoy reasen other than Agency's breach of this
Cantract, the Contractor shall repay to the Ageney the full amount of any progress payments for work performed under the terms of this

t
1
[
i




6.

i

10

13.

Contract.

C. Pursuant to NMAC Seciion 2,2.2.8, the State Anditor may disqualify the Contractor from eligibility to contract for audit services with
the-Stae of New Mexico if’ the Contractor knowingly makes false statements, lilse assuwrances or false disciosures under this Contract,

The State Audiior on behalf of the Agency or the Agency may bring a civil action for damages or any other relief against & Contractor
for o inaterial breach of this Contracl, ‘

D. THE REMEDIES HEREIN ARE NOT EXCLUSIVE, AND NOTHING IN THIS SECTION 3 WAIVES OTHER 1LEGAL RIGHTS
AND REMEDIES OF THE PARTIES

The Contractor and its-apenty and employess ars independent tontractors performing professional services for
employees of the Agency. The Contraclor aad its agents and employees shall not accrue leave,
vehicles or any other benefits afforded 16 employees of'the Apgency as d result
State of New Mexico to any obiigation rot assumed wnder this Cont
oaty within the strict limits of that aathority.

the Agency and are not
retirement, instrance, bonding, vse of state

of this Contract, The Contruetor agrees not to purport to bird the
act unbess the Contractor has express wiitten authorily 1o de so, and then

3

1y 7 i

The Contractor shall ot assign or transfer any interest in this Contract or assign any claims for

noney due or fo become due under this
Coirtract.

SUBCONTRACTING

The Contactor shall not subcontract any portion of the services to be performed under this Contract without the
Ageney and the Stalé Avdifor. An agreement betwsen the Contractor and a subcontractor to subeontiact any portion of the services ender this
Contruct shall be completed on a form prescribed by the State Auditor. The agreement shall be an amendment to this Contract and shafl specify
the partien of the audit services to be performed by the subroniractor, how the tesponsibility for the audit will ba shared between the
Contractor and the subcontractor, the party responsible for signing the dudit report and the method by which the subcostiactor will be paid.
Pursuant o NMAC Section 2,2.2.8, the Contractor may subcontract only w

y with independent public accounting firms that are on the State
Auditor's List of Approved Firms, and that ore not otherwize restricted by the Office from entering into such a ¢éntract.

prior written approval of the

The Cantractor shail maintsin detailed time records that indicate the date, time, and nature of services rendered during the term of this

Contract. The Contractor shall retain the records for-a period of ai least five (5) years after the date of fingl payment under this contract, The
records shall be subject to inspection by the Agency and the State Auditor. The Agency and the-State Auditor shalf hava the right to audit
hillings bolh before and after payment. Payment andet this Contract shall not foreclose the right of the Agency or the Stare Auditor on behalf
of the Ageney to-recover excessive o illegal payments, .

The Contractor, upon receiving final payment of the ameunts due under the Contract, releases the State Auditar, the Agency, thelr respective
officers and employzes and the State of New Mexico from all liabilites, claits and abligations whatsoever arising from or under this Coritract,
“This paragraph does not release the Contractor from any linblfitles, cldims or obligations whatsoever avising from or under fhis Contract,

All information provided to or developsd by the Contractor flom any source whatsdever in thee purformance of this Contract shall be kept
confidential and shalt not be made avaitable to any individual o arganization by the Contractor, except in accordance with this Contract or
amplicabie standards, without the prior written appraval of the Asency and tiie State Auditor,

- BERGDUCT OF SERVICES: COPYRIGAT AND REPORT USE

Nothing developed or produced, in whole or in part, by the Contractor under this Co
by or on behalf of the Contractor. The Agency and the State Auditor may post an audited fingneial staiement on their respective websites ance
it is publicly released by the Slate Auditor. For Disteict Courts and Digtrict Altotneys only, the contiactor agrees. that the Finsncial Cotitrol
Division of the Department of Finance and Administration {DFA) is free to use the audited financial statettrents in-the stafewide
Comprehiensive Aannal Finincial Repoit (CAFR) and that the Contrattor’s sudit teport may be refied upon during the audit of the statewide
CAFR, if applicable. However, DTA should nol provide ta any third party, other than the CAFR auditor, the District Courts' or District
Attorneys' draft audit reparts or their opinion letters or findings

niract shall be the subject of ai application for copyright

CONFLICT OF INTEREST




16.

17.

19,

21,

23,

+o 1 ENCE

‘he Contractor reprasents and warrants that it presently has no interest and shat] not acquire any interest, direct or indirect, which would
sonfiict in any manner of degree with the performanes of services required under this Contract. Each of the Contractor and the Agency certifies
that it has Followed the requiremetits of the Governmental Conducet Act, Section 10-16-1, el seq., NMSA 1978, regarding contacting with a
public officer, stale employee or former state employee, as required by the applicabls orofessional standarils,

‘The Contracter repiresents and warraats its personal, external and otganizational mdependen e from the Agency in accordance with the |
Governmend suditing Startdards 2011 Revision , issued by the Compu‘oﬂet General of the Uniled States, and NMAC Section 2.2.2.8. The

Contractor shall immedintely notify the Slate Auditor and the Agency in writing if any impairment 1o the Contractors independence oceurs or
may oceur during the period of this Contract.

4 3 BT

This Contract shall not be attered, changed or amended except by prior written agreement of the parties and with the prior written spproval of

the State Audilor, Any amendments to this Contract shall comply with the Procurerhent Code, Sections 13-1-28 through 13-1- 199, NMSA
1978,

This Contract supersedes ali of the agreements, covenants, and understandings between the parties hereto concerning the subjsct maiter hareof.
No-prior agreement or understanding, verbai or otherwise, of the parties or their agents shall be vafid er enforceable untless embodied in this
Contract, Coniractor and Ageney shall enter into and execute an éngagement letter pursuant 1o NMMAC Section 2.2.2.10, consisteni with
Gereralty Accepted Auditing Standards (GAAS) and Government Auditing Standards (GAGAS). The engagement ieticr and any assecisted .
documentation included with or referenced in the engagement letter shall not be interpreted (o omend this Contract, Conflicts hetween the
engagement letter and this Contiact are govemed by this Contract, and shall be resolved accardingly. :

APPLICABLE LAW

The faws of the State of New Mexito shall govern this Conlract, By execwtion of this Contract, Contractor frrevocably consents te the
exclusive personal jur isdiction of the courts of the State of New Mexico over any and ail lawsuits arising from or related to thls Contract,

|

S - - j !

The Agency is responsiblo for maintaining control of all books and vecmds at afl times and the Condractor shall not remove any botks and .
records from the Agency's possession for any resson, ] ©
|

APPROPRIATIONS

The terms of this Confract are contingent upon sutficient appropristions and authorization being made by the legislature or the Agency's
goverring body for the performance of this Contract, if sufficient appropriations and authorization are not made by the logislature or the
Agency's governing body, tis Contract shall jerminate upon writien notice belug given by the Agency te the Contractor, The Agency's
decision as 1o whether sufficient approps iations are available shall be sceepted by the Codtractor and shall bé fifial. This séction of the Conlract
does not supersede the Agency's requit unent‘io have an annual audit pursusnt to Section 12-6-3(A) NMSA (978,

. PENALTIES FOR VIGLATION OF LAW

The Procurement Cods, Sections 13-1-28 through 13-1-199, NMSA, 1978, imposds civil and criminal penalties for its violation. In 2dditicn, the
New Mexice criminal statotes imipese felony penalties for bribes, gratuities and kickbacks.

EQU REUNIT TANCE

The Contractor shal} abide by ali fedesa! and state Iaws, rules and regula lmohs, and executive orders of the Govemor of the State of New
Mextico pettammg to equal employment opportunity. In accordaiiee with afi such Taws, rules, repulations and orders, the Contractot assurés that
To person in the Unifed States shall, on the grounds of race, age, religion, color, naticnal origin, ancesiry, sex, physical or mentat handicap or

serious medical condition, spousal affiliation, sexudl orientation or gender identity be exciuded from emplayment with or participation in; be

denied the benefits of, or be otherwise subjected to discrimination uader any program or activity performed under this Confract, If the

Contractor is found not to be in compliante with these requirements during the life of this Contract, the Contractor shall take appropriate steps
1o correct these deficiencies. '

A. The Contractar shall rafain its working papers of the Agency's audit conducted pursuant to this Contract for a period of at least five (3)
years afler the date sliown on the opinion letier of the andit feport, o longer if requested by the federal cognizant spency for audit,
oversight agency for audit, pass through-eatity or the Staie Auditor. The State Auditor shall have aceess to the working papers ai the




—

State Aunditor's diseretion. When rcqﬂcsied by the Slate Auditor, (he Contractor shail defiver the origirial ov clear, Iegible copies ofafi
wonking papers 1o the requesting entity.

B. The Contractor should follow the guldance of AU-C 210 A.27 1o A31 and AU-C 310 .A3 to AL} In bommunications with the
predecessor auditor and o obtain information from the predecesser auditor's audit dosumentation.

23, DESIGNATED ON-SITE STARE

The Contractor's on-site individual auditor responsible for supervision of work and completion of the audit is Rufing Rodrisusz. The
Coniractor shall notify the Agency and the State Auditer In writing of any changes in staff assigned to perform the audit,

24, INVALID TERM OR CONDITION
[fany term or condition of this Contract shall be beld invalid or unenforeeable, the remainder of this Contract shail not be affected.

25, OTHER PROVISIONS

e
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Contract Mo, 2086-0205-FLRN

STATE OF NEW MEXICO
AUDIT CONTRACT

{Counties)

Santn Fe County

it e s

hereinnfier referred to a3 the "Agency,” and

REDW, LLC

hereinafier refersed fo as the "Controctor,” garee;

As required by the Audit Rule, NMAC Section 2.2.2.7 et seq., Contenctor ageess ta, wad shall, inform the Agency of any restriction pirced
on Uontraster by the Office of the Siate Augitor parsunnt te NMAC Seetion 2.2.2.8, sud whether the Conirnctor is eligible to eoter into
this Cantract despite the restriction, )

H

LZLOEE OF WORK (Include in Passgraph 25 any expansion of seope}

A. The Contracter shali conduct a fimancial and complinnes audit of the following applicable stitements nnd sehedulss of the Agency for
Fiseal Year 2016
{. Busic Fioancisl Simemens consisting of the goversment-wice financial statements, fund financial stalements, budgetary

copparison sitements for the peneral fund and major speeith revenue funds {GASE 34, fostnom 33}, and the notes 10 the fnancial
slaemenis;

2. Reguired supplementnd Information (RSN, if apphenble, consisiing of budgerary €amparison sehedules for the penend fund and
major specisl revenve fund data presented on a fund, orpanizmion, ne #EOgIEM strtctire busis because the budzetary information is
not avidiabie on the GAAP fund atructure bosis for shose funds {GASE Statement No, 41, Budgetary Comparizon Schedufes-

Perspective Differences an amendment of GASB Statement o, 34} most be audited and fncluded in the auditors opinioa {AAG-
SLY 563y

Tk

. Supplemental Information {53) that must be sudited asd included i e auditors opinion {AAG-5LY 13.65), if applicable,
sonsisting of:

2. Component unil fund Dnancial statements and related combining statemets (if there sre oo se praiely issued financinl
sintemierds on the componcnt unit per AAG-SLY 323

B, Combining Gosncinl statements;

s Indivicund fund budget comparisen statements for rmaining funds that have an adopted budaet, including propriciary funds,

ihaut elid not nppear as basie financial statement budget vomparisons for the generat fund, major special revenue funds o ns
R as deseribed ebove; and

.
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B. The contractor shall spply certain imiled procedures to the lollowing sequired supplomental Imformation (851, i spplicable, and report
Aelieiennies i or the omission of reguired information in accordanne with the requirements of AUC 738,05 10 730,05

f. The Monsgement Discussion and Analysis (MD&A),

Pase lof 7




- A doa requind By Bintements 23, 27, 13,43, 67 and 78 rogarding pension pHans oo pOSERmMpPIIYRCH healthears plons

drpinisterad by defined beneilt porsion plons; and
3. Schedules darjved [rom qasel mumagement svslems {GASE 34, parsgraphs 132 10 L33),

€1 e nudit sheil be sonducted in seeordanes with auditing stendards generafly accepied in the United Sintes of America, Goversmend

sediting Standards, Uniform ddodindsirative Requirements, Uost Principles, a4 udit fpuiremorns jar Federel dsards, and
Hequirenients for Coniracting and Condusiing Goversmental Audifs (NMAT Section 2220, ot sea k.

T BELIVERY AND REPRODUCTION

A ln ocrder 1o mevt the defivery terms of s Coniract, ihe Contractor shall

<
bafnme Movember 3, 2016 and in accordance with HMAD Sectlon 2.2.2.9

chiver ke fofowing documents lo the Siate Auditor on or
fovember b, oy il :

1. on oroized, bownd wl paginated nard copy of the Ageney's audil sopon fur rview;

3, @ eeny of the simned managerment representation leiter provided to tha J0& by he Agenoy a5 required by AU-CIER and

e

i

3. acopy of the compileted Bate Anditor Report eview Duide avoaiioble al wwy OSURILOIE

pAALER-LBILEAAS I 2

2, feports poswmarked by the Ageney’s due date will be eonsidersd veceived hy the due dole for pupsses ol MAMALC Sectlon 2.2.2.9.

infinished ar excessively deficlent reponts will not satisiy this roquirsment; such esponts wilt be rojected and soiined to ibe Dondractor
ol the State Asditor may ke action I aceordance with NMAC Seciion 2.2.2.13, ITihe Swmie Audilor doss not foceive copins of the
anagerent orEseration leiter, ang the corapleted Leport Review Guide with the sudix report ar qring to subraiial o the audit repo,
the Sisle Audior will st consider the repit subinisied 1o the Bite Andiwr,

¢, Agsoon os the Contracior beaornas pwage that ciroumstances exist dat wilt mzke the Apency's audit report fate, the Contractor shell
tmomedinely provide wrinen notitication of ti sitention 1 1he State Audier. The notificntion shall nciude an sxplanation regarding whey
e guait repont will be late, when the 1A srpeeis submit the roport and a conourring siguiture by the Agency. The State Audiior shall
wiso potily the Ageney's oversight agency, but comiideraial informetion shall be omited from that aotifiention.

o Durssant 1o MMAD Seation 2,228, the Contractor shall grepore & writien and dated engapement fester that ideotifies the specific
rocponsibiiities of ihe Contracier and the Agency.

w2

o Afer ks review of the sudil report pursuant 1o NMAC Section 12,213, lhe State Auditor shail suthorize the Comsacter 1 print snd
summit e Goad sudh mporl, Within five business days from e dite af the mehorization to print and submi the fnsl audit report. the
“anirzciorshall provide the Siate Auditor with TV contes of U repott, an clectrnme version of the audit repon, in FOT format dnd
ihe siscironic copy of We Uxeel version of the Summary of Findines Form, the Vendar Schedule, aod the Fund Balancos, Aller the Stete
Auditor oificitly relenses the audit repent by Bsumnce of & seiense oteer, the Comirnstor shoi deliver 23 vopdes of te audit repost 0 the
Apamay, The Ageocy of {54 shai) pnsure that every member of the Agoney's governing qutherity shall receive o cogy of (he Feport

¥, The Apeney, npon delivery of s audit riport. shail submid to e Puderal Andit Cloariaghouse (FADY the compleied dated eotiection
fnrm and Hie mposting package desoribed in § 200512 of {ninm Cluidonee Tor Federal Avwards. The submission is reqarred to be meadt

within 30 catenday duys of recript of the audiors repott, o giing snomihs aler (he end of the sudit poriod.

3 LDRIEEME s TN

S

f ES : iin s rend rrepdrmind s hews adion B osaspo g ~ " T T ot H '
S he doard amount pevaiie by the Agenty 10 e Lontrauer wtter this Tontent, incl

ok enpood $87465.68,

fing Mew hMexico pross recolpts i nnd sipentes,

i

Conteacsor ngiees nid 10, and shalt fol surloem any seevices in furheroges of this Coniract aeior 1w approval by the Sate Audlion i
Leperdnnce with Seetion [I-8-L4A), MMEA YER md NBAAL Section 2,028, Controcipr ackaowiedses and Bgrees it § wvil not be
mnted [0 paviTent of compeasation oy amy services performed by Conlrassr purssant 1 1bis {Comtaet orine o approvat by the St
Aaudilor.

[

ainl Comornration wil consist of the following

SHOUNTS

g



(1} Finaneial statemert audit 8750000
{2) Federn] sinple audi $12.500.00

(1) Financial statement preparation 0.0

() Othier nonaudit services, much a3 depreelasion schedule undates

{3) Ctirer (i.c.. component units, specifically identified) £2.108.00

Gross Receipts Tox = $5.263.00

Total Compensation = §§7,465,00

. The Agency shalt pey the Commotor the Mew Mexico 2ross receipis fas fevied on the amounts pavable wnder tis Contract snd invoiced

by the Contrartor, Payment is subject i availability of funds pursuan: 1o the Appropristions Paragraph set forth below.

- Pursuant 1o Section 12-6-14, NMSA 1978 and NMAC Section 2.2 2.8, the Stute Auditor may authorize progress payments to the

Coniracior by the Agency: provided that the suthorization is based upan evidence of the percentage of audil veork compleied a5 of the
date of the request for partial payment. Progress payments up w0 70% do not require Siate Auditor approval, provided that the Agency
certifies recoipt of serviess, The Agency must monjtor zudit progress and make progress payments oniy up fo the percentaps that the
audit s completed prior ta making such payment, Progress payaments of 70% or more but less than or equal 1o 90% requeire State Aoditor
approval after being approved by the Agency. I requesied by the Stale Auditor, the Agency shall pravide a copy of the approved
progress biilings. The State Audior may sflow only ihe st 50% of progress payments o be made withoul Staie Auditor approval if the
Conirictor's previous audils were submitted sfier the due date, Floal payment for servives rendered by the Cosmetor shall not be made
until 2 determinetion and writien finding is made by the Stale Auditor in the release jetter that the pudit has been made In o competem
manner in accordance with the provisions of this Contract and applicable rules of the Sine Auditor,

. ZERM, Unless terminaied pursuant to Peragraphs 3 or 19, this Conteact shall terminate one cafendar venr after the Inest doie on which it is

- signed.

Y

-5, TERMINATION, BREACH AND REMEDIES

A,

This Contract tnay be terminated:

I, 8y sither party without cause, upon written notice defiverad 19 the other party nnd the Siate Auditor at foast ten (10 days priov to
ihe intended datz of termination,

Jod

- By either party, immcdiaicly upon written notice delivercd to the other party and the State Auditor, if 2 material breach of nvy of
the terms of this Contract securs. Unjustified failure to deliver the report in accordance with Paragraph 2 shall constitate n ramterial
breach of this Comrae,

L

. By the Agency pursuant o Paragraph 19, irmedintzly upor writien gotice to the Contmetor ond the State Auditor,

4. By the State Auditor, immediately upoa written notice i@ the Contractor and the Asency afier dotermin rg that the sudit bos been
onduly delayed, or {or any ather reason,

- By terminntion, neither pasty may nuitily obligations siready incurced for performance of faifure 1o perform peios (o the date of

temnivation, [the Agency or the State Auditor terminmes this Contract, the Contractor shall be entitled fo comnpensetion for work
performed prer to lermination in the amount of earned, but not yet paid, progress paymenig, if anty, that the State Auditor has authorized
o the exient required by Parmgraph 3(8) 1 (e Conteactor terminates this Contract for any reassn other than A geney's breach of this

Coateast, the Conteactor shalf repay 1o the Agency the full srmount of By PIORISS payrments for work performed under the termz of this
Contract,

- Pursuant to WMAC Section 2.2.2.8, the State Avditer may disqualify tha Contraetor from cligibillty io contract for sudit services whh

the Biate of New Mexico il the Contractor knowingly makes false staterments, false assurances of {abse disclosures under this Contract,
The Stale Audiior on behaif of the Agancy or the Agency may bri ng a civil aetion for damages or ony otfer reliel spainet a Contracior
{or & materin breach of this Contract,

- THE REMEDIES HEREIN ARE NOT FXCLUSIVE. AND NOTHING [N THES SECTION 5 WAIVES OTHER LEGAL RIGHTS

AND REMBBIES OF THE DARTIRS.

5, STATUS OF CONTRACTOR




oy

X

e Contracior and s agents and emphoyeas are independent contractors peefonmHng profossionsd services (ur the Aguncy dod e sl
smployees of the Ageney. The Contratior and its zoems and emplovees shalf sol acerne have, getirement, insurnnce, bonding, use of stae
vehicles or any edher beneihs affrded 1o employess of Ui Agency ns st of this Contract. The Contracior agrees Aot 16 purpott Lo bind the
ot of Mew Mexico w any ohiization not assumed undes this Contract unless te Contrator s express wrinen autherity 1 o 5o, arcd thea
ardy within the sirict Hinits of il suthotiy.

1, SESICWMENT

e Cantracior shald ot assign or transfer any intesest i 1his Conteart of nssten any cliims for money due or w Decome dug untker this
Cnntrant.

s

SURCONTRALTING

The Contracior shail sel subeoniract any portion of the services 1o be performed under this Contsact witheul the prior writien approval of the

Agency and the State Auditor, An agrocment between the Contractar ond 8 subcotiracion i subtontracl any poriion af i services under this

atset shatl be completed on a form proscribed by whe Stale Auditor. The agreement shall be an amendment to this Coniract and sindl spectly

1he portion of e audlt serviees 10 be perfozmed by the subcondraclor, oy Ui responsiniiity for the audit will be shored betsveen the

I amiracior and the subsoniractor, the pasty respensible for signiog the oudi repont 2o the method By which the subcontmaior wil be puid.
Crzunnt lo MMAC Seetion £.2.2.8, the Coniractor may suhcomiraes onby whib independent public secounting fems it are 08 e Sipie

cuditor's Ligl of Anproved Fimss, snd that are not atherwise resiriciod by the Oifice fiom enlering into such 2 conrwt,

A

5, RECORDS

“ha Canlemetar shatl madstain dotuiled tme records that indicate she date, time, ansd nature of services rendered doring the o of {his
Ccesstrart. Phe Contractor shall ssiain the reconds fora perind of nt east five {3 yours afier the date of Grat payment nder this contrast, The
recperis shnli be sublect 1o inspection by the Agvoey and tie Stne Auditor, The Agency aad the Sinte Auditor shail have the right to sudil
Hilliags both before and after payment. Payment yndder this Comteact shall not foenclose the rieht of the Agency of the Sinte Audisor on behalf
SE U AZEnCY 10 TREOVEr SISV 67 iiegal payments,

1, RELEASE
The Dongmcier, gpon peeiving Dol paymest of 1he Amouns dne snder the Contract, rolznses e Stale Audiior, the Ageney, their rospeniive.

sificees and emplavees and the Suse of New Mexico Feam ait lisbitities, cisims and obligations whatsoever arising irom or uides this Contra
“Tiis purngraph docs not release the Controsior fram any liabilities, clalms or obligations whatsoover arising from or under s Contract.

LI CONFIDENTIALITY

Al inthrmution provided to or developed by the Comtractor from any source whaisoeyer i the performuance of this Contrast shall be kept

snfidentinl and sheli not be made available o any individual or orgonization by the Contracio), excapt et pecordance with this Comract or
ppficabls siandards, without she prior writlen anprovel of the Ageasy and the Biate Auditor.

B
.
B

PRODUCT OF SEEVICES: COPYRICHT AND REFPORT UEL

pthing develoned or produced, in whols or in par, by the Contiactor undey this Contract shall be the subjest of ap epplication for copyrighl
Yy ge on behudi of the Coatratior. The Agendy and thie State Auwditer may post ai mudied Faanclal slatement on thelf pragecive websiEs e
i §5 punlicly rofeased by ihe Siate Auditor. ‘

ed

. CONFLICT OF INTEREST

The Coniraniot represeris wnd warans hat # presgrly has ne inlerssi and sial? nol poGUire 2Ry tierest, direcd of ndirect, which would
wennilios in sy mmer or dosee with the parformance of services seouieed under shis Cowntrnet, Back of the Contracior ond 1he Agency corntios
a1 has fodiowsd the requinemests of e Govermentsl Conduct Act, Scotion 10181, 01 seq., NMBA 978, regarging cantracting wiha
anbdip nlliver. stale employos of frrmar S10ie prployee, s raquined by the applicable professional siandards.

tLOMDEPENDEMOE
The Contracior reptesents and warranis i personal, exsernnl and organizadons independence frowm e ARCRCY 10 atrordunes with the

Ciovermmpnt Auditing Stondards 111 Revision, issued by she Comptrolter Gereral of the iinited Sioles, and NMAC Section 22.2.8. The

¢ memetor shal immeaiaiely notfy the St Auclier and she Ageavy inweling Hoany Impaloment o the Comtrstior’s ndopendence ooowes oF

ray sewy during the porsd of 13 Cootiact,




This Contragt shedl mot be sliered, changed or amended except by prioe writien agreement of ihe parties and with the priar written apgroval of

ihe Siate Auditer, Any smendments 1o this Contract shali comply with the Procurement Code, Sections 13-1.28 through 13-1- 190, NAMSA
1978,

I5. MERGER

This Contront supersedes afl of the Agrecmznls, covenums, and understandings between (he partivs hereio concerning the suhject maiter hereof,
Mo prior agreement or understanding, verbal or otherwise, of the Dacties or their egents shall bz valid or enforesable unless embodied in this
Contreet, Contractor and Agency shall enter into and exeowte an engagement {edler pursuant to NMAC Section 2.2.2.8, consistent with
Generally Accepted Auditing Standards {UGAAS) and Government Auditing Standords (GAGAS), The engagement letter and any assecinied
sdosumentation inclvded with or referenced in the engngerient fetier shall not e Interproted to amend this Contract, Conilicts between
the engngement letter and this Contract ape governed by this Contraet, and shall be resoived accordingly,

17, APPEICABLE LAWY

The laws of the Sate of New Mexleo shall gover this Contract. By execcution of this Cetract, Contracior imeveosbly consents o the
ereclugive personal jurisdiction of the cours of the State of Mew Mexico over any and all lawsuits srising from or selated 1o this Contraet,

1, AGENCY BOOKS AND RECORDS

The Agenoy is reaponsibie for maintaining rontrol of alf books and records at all thnes and the Contractor shall not remove any books and
tecorts from the Agency's possession far &y reason.

Jr:s

. ATPROPRIATIONS

The terms of this Contaet are contingent upon suificient appropristions ang authorization bring made by the legislature or fhe Agency's
paverning body for the performance of this Conteact, {1 sufficient appropriations and authorfzation am not mads by the iegislature or the
Ageaty's goveming body, tis Contract shail termingte upen written nolice being given by the Agency to the Contractor, The Agency's
decision es to whether sulficient approprigtions are available shall be necepted by the Contractor and sl be fingl, This section of the Contract
daes nod supersede the Agoncy’s sequitement (o have an annunl audit pursuant (o Section 12-6-3(A) NMSA 1973

6 PEMALTIES FOR VIOLATION OF LAWY

The Procurement Code, Sections 13-1-28 through 1341189, NMSA 1578, imposes civil and eriming

I penalties for its violation, In adidition, the
Mew Mexico arminal sanses impose felony penalties fos bribes, gruuities and kickbacks,

i1 EQUAL OPPORTUNITY COMPLIANCE

The Contraztor shali abide by alf federal sad state fnwe, rules and regulations, snd execttive orders of the Sovernor of he Smee of New
Mexico pertaining to zqual emplaymant opporamity. ir scoordance with o) stieh Juws, rales, remsdations apd orders, the Contractor gssures that
7 person in the United States shall, on e grounds of rmee, aps, religion, cofor, national arigin, ancestry, sex, physical or menial handicap or
serious medical condition, spousal affifiation, sexual orientation or gender idensity be excluded from empioyment with or particination in, be
denied the bonefits of, or be atherwise subleted to disceimination under any program o sctivity nerformed under this Contract, [f the
Contracior is found w0t to be in tomphanes with fiese reguirements during the %k of this Conraet, the Contractor shal toke appropriote sleps
0 earvent these deficiencies, :

X, WORKING PAPERS

A. The Contractor shall eetain its working papers of the Ageney's sudit eenducied purmaant i this Contra
yeurs after the date shown on e gpirion leiter of the audit report, or ionger if reguested by the fede
sversight ageney For sudiy, poss through-entity or the Siate Auditor. The Staie Anditor shalf have
Zrae Aunditor’s discretion, When Feguesied by the State Auditor, the Contractor shal

warking papers (o the requesting entiey,

ot for a period of at Teast fTve {3)
ral cognizant ogency for andit,
RCEESS 10 the working papers ot ihe
{deliver the ariginal or clepe, fegible copies of ol

8. The Contractor shauld follow the guidance of ALC 210 A37 10 A3 and AUCAIB. A3 AT i comrmumicatians wilh the
predecessor auditer und o shiain information rom e predecessor auditor's audlt documentation,

23 RESIGMATED ON-SITE STAFF

The Contracter's sn-site individual saditor eespansible for suparvision of work and eompletion of the audi is Ruflne Redriguez. The
A ,f N N . - N = N " “‘“‘-‘-——-mm.:uuau-’ﬁm
Coalraglor shall netify the Apency and the Siale Additor in woiting of any elisnges in staff essigned o perform the aydi,



14, INVALIRTERM OR CONDUTION

I any lemm or conditien of ihis Contract sha

25, OTHEA PROVISIONS

1 he bekd imvalid or vnenforacabie, ihe remainder of this Contraat shath aot be pitecivd.

o
‘v‘r.\ Verssmpe



SIGNATURE paGE

Thls Contract Is made effeetive as af the date of the btest stgastuse.

AGENCY CONTRACTOR
Zontn Fe Lanaty ALDwW. Lo
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Henry P. Roybal
Corrimnissioner, District 1

Anna T. Hamilton
Commissioner, District 4

Ed Moreno
Commissioner, District 5

Katherine Miller
County Manager

Anna Hansen
Commissioner, District 2

Robert A. Anaya
Commissioner, District 3

MEMORANDUM
Date: April 11, 2018
To: Board of County Commissioners
From: Bill Taylor, Chief Procurement Officer
Via: Katherine Miller, County Manager ’
Stephanie Schardin Clarke, Finance Director f%/

ITEM AND ISSUE - BCC MEETING APRIL 24, 2018

Requesting Approval of Third Amendment to Agreement Between Santa Fe County and
Modrall, Sperling, Roehl, Harris & Sisk, P.A., Contract 2015-0308-F/MY , Extending
Agreement for Bond Counsel Services For An Additional Year, And Authorizing the County
Manager to Execute the Purchase Order (Bill Taylor, Purchasing Division, Stephanie
Schardin Clarke, Finance Division)

ISSUE:

The Santa Fe County Finance Division requests authorization to extend a multiple year Professional
Services Agreement with Modrall, Sperling, Roehl, Harris & Sisk, P.A., for bond counsel services
for Santa Fe County. The proposed amendment will extend the contract through June 30, 2019.

BACKGROUND:

Santa Fe County requires bond counsel services in connection with each issuance of bonds, as well
as to provide advice on the County’s management of bond proceeds. For each new bond issuance,
bond counsel prepares a timeline, prepares all legal resolutions related to the issuance, assists in
preparation of disclosure documents, and advises the County on tax matters related to tax-exempt
bond proceeds. The Contractor’s fees are set in the contract fee schedule, which is not being
amended. Fees are payable from bond proceeds upon issuance of bonds.

102 Grant Avenue - P.O. Box 276 - Santa Fe, New Mexico 87504-0276 - 505-986-6200 - FAX:
505-995-2740 www.santafecountynm.gov



RECOMMENDATION:

The Finance Division requests authorization to enter into the fourth and final vear of the
Professional Services Agreement with Modrall, Sperling, Roehl, Harris & Sisk, P.A., Tax and
authorizing the County Manager to sign the purchase order.

102 Grant Avenue - P.O. Box 276 - Santa Fe, New Mexico 87504-0276 + 505-986-6200 - FAX:
5(5-995-2740 www.santafecountynm.gov



Amendment No. 3 to Agreement No. 2015-0308-FI/MY '

AMENDMENT NO. 3
'TO PROFESSIONAL SERVICE AGREEMENT :
WITH MODRALL, SPERLING, ROEHL, HARRIS & SISK, P.A. TO PROVIDE LEGAL
BOND COUNSEL SERVICES

THIS AMENDMENT is made and entered into this day of 2018, by
and between SANTA FE COUNTY, (hereinafter referred to as “County”), and MODRALL,
SPERLING, ROEHL, HARRIS & SISK, P.A., (hereafter referred to as “the Contractor”™).

WHEREAS, pursuant to NMSA 1978, Section 13-1-112 and 13-1-117, competitive,
sealed proposals were solicited via a formal request for proposal resulting in the County entering
into the professional service agreement No. 2015-0308-PIMY dated June 30, 2015 with

Contractor (the “Agreement”) for the provision of professional services for the Santa Fe County
Finance Department; and

WHEREAS, Article 15 ,. “NO ORAL MODIFICATIONS; WRITTEN AMENDMENTS
REQUIRED,” of the Agreement allows the parties to amend the Agreement by an instrument in
writing executed by the parties hereto; and

WHEREAS, Amendment No. 1 extended the term of the Agreement to June 30, 2017,

WHEREAS, Amendment No. 2 extended the term of the Agreement to June 30, 2018;
and

WHEREAS, by this Amendment No. 3, Santa Fe County wishes to extend the term of the
agreement from June 30, 2018 to June 30, 2019; and

WHEREAS, both parties desire to enter into Amendment No. 3.

NOW THEREFORE, it is mutually agreed between the parties that A greement No. 2015-0308-
FI/MY be amended as follows:

1. ARTICLE 3 (Effective Date and Term), insert subparagraph “c” to read:

¢. By Amendment No. 3, the term of this Agreement is extended for one year from June
30, 2018 to June 30, 2019, on the same terms and conditions as stated herein.

IN WITNESS WHEREOF, the parties have duly executed this Amendment to the Agreement as
of the last signature date by the parties.

SANTA FE COUNTY:

Amma Hansen, Chair
Santa Fe County Board of County Commissioners

1



Amendment No, 3 to Agreement No. 2015-0308-FI/MY

ATTESTATION:

Geraldine Salazar Date
Santa Fe County Clerk

APPROVED AS TO FORM:

ﬁWﬁ e ‘7/ ~{o "/ g
“R.. Bruce Frederick Date
Santa Fe County Attomey

Finance Department Approval:

Stephanie Schardin Clarke Date
Finance Department Director

CONTRACTOR:

(Signature) Date

(Print Name)




Amendment No, 2 to Agraement 2015-0308-FI/MY

AMENDMENT NO, 2
TO THE AGREEMENT
_ BETWEEN SANTA FE COUNTY AND
MODRALL, SPERLING, ROEHL, HARRIS & SISK, P.A,

e
This Amendment is made and entered into as of this _@f‘ day of _“yume. 2017,
between Santa Fe County, hereinafer referred o as the “County™, a New Mexico political

subdivision, and Medralf, Sperling, Roehl, Harris & Sisk, P.A., hereafter referrad to as the
“Contactar”,

WHEREAS, the County and Contractor entered into Agreement No. 2015-0308-
FUMY (Agreement) on June 30, 201 ¥ and

WHEREAS, according to Article 15 (No Oral Modifications; Written Amendrments

Required), of the Agreement, the Agreement may be amended by an instrument in writing
executed by the parties; and

WHEREAS; Gy Amendment No. | the term of the Agreement was extended to June
30, 2017; and

WHERFAS, the term of the Agreement is due to expire June 30, 2017, and the County
and Contractor wish to amend the Agreement to extend the term for another year.

NOW, THEREFGORE, in consideration of the mutual covenants and conditions
contained herein, the parties hereto mutually agree as follows.

L. Articte 3 (Effective Date and Term) inserta subpart “b™ to read:
b. By Amendment No, 2, the term of this Agreement is extended for

one vear from Juns 30, 2017 to June 30, 2018, on the same term
and conditions as stated herein.

2, All other provisions of the Agreement not specifically amended or modified by this
Amendment No. 2 shall remain in full force and effect,

IN WITNESS WHEREOQF, the parties have executed this Amendment as of the date of last
signature by the parties.

SANTA FE COUNTY:
{‘f"};{li‘ (1L i ‘t } 35 Lo . Lo %O ! 7
Katherine Miller / Date

Santa Fe County Manager



Amendment Moo 2t Agrecment Z013-0308-PlRTY

\pproved 45 1o form
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regory 3. Shafter
lanta Fe Coungy Atamey

Fipanen Depariment:

y i
} l,,-’_;;-‘i f .
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Firance Director
TOH
k N
Hy S . S PO
] P
P MO LY A

.. Lo
s 1

TR L

[ %




Asmendment Na, | to Arreement 20 SOREFIMMY

AMENDMENT NO, 1
TO THE AGREEMENT BETWEEN SANTA FE COUNTY AND
MODRALL, SPERLING, RORHL, HARRIS & SISK, P.A.
FOR BOND COUNSEL SERVICES

This Amendment is mads 2nd entered into as of this _ dsyof . 2016
between Santa Fe County, hereinafier referred to a3 the “County™, a New Mexico politicsl

subdivision, end Medrall, Sperling, Roeh), Harris & Sisk, P.A, hereafter referred 6 as the
“Contactor™.

WHEREAS, the County znd Contractor entered into Agreement Na, 2015.0308-

FIMY (the Agreement) for the Confractar ia provide [egel bond counse] setvicss to the Senta
Fe County Finance Department: snd

WHEREAS, according to Article 15 (No Orai Medifications; Written Amendments
Required) and Article 3 (Effective Dats and Term), the Agreement may be zmended to extend
the lenm in one-year increments; and

WHEREAS, the County Finance Department wishes to continue to receive the benefit

of Contractar’s services and both parties agree to extend the term of the Agreament for oug
vear; and

NOW, THEREFORE, iu consideration of the mutugl eovenants and conditions contained
hereln, (he parties hersto mutally agres (o amend the Agrecment as foflows,

. Article 3 (Effective Date and Term), inserta subpart “a” to read:

a. By Amendment No. 1, the term of this Agreement is extended Fom
June 30, 2016 to Juna 30, 2017,

2. All ather provisions of the Agreemeant not specifieally amended or modified by this
Amendment No. | shal! remain in full fores and effeet,

INWITNESS WHEREOQF, (.2 parties have executed this Amendment a8 of the date first
written ehove.

SANTA FE COIRTY:
VAl fvm)’)’}wa 219 e
Date

KatHerine Miller
Santa Fe County Manager




Approved as te form:

(_;}/?%: g J(wﬂ)/ .,// At

Gregory 5. Shaffer”
Santa Fe County Attorney

Finance Depanment:

',VQJLL&"LL}! i, AT sl (16,

Carole H. Jaramitha
Finanece Director

CE}NT‘&&M
% 4 ;“‘v«_ |

(Signature) '

Amendment No. | to Agreement 2015-0308-FIMY



RFP 2015-0308-FI/MY

PROFESSIONAL SERVICES AGREEMENT
WITH MODRALL, SPERLING, ROEHL, HARRIS & SISK, P.A.
TO PROVIDE LEGAL BOND COUNSEL SERVICES

THIS AGREEMENT is made and entered into on thisgi day of June, 2015, by and
between SANTA FE COUNTY, hereinafter referred to as the “County”, and Maodrall,
Sperling, Roehl, Harris, & Sisk, P.A. a New Mexico corporation with its principal place of
business located at 500 Fourth Street NW, Suite 1000, Albuquerque, NM 87102 hereinafter
referred to as the "Coniractor”,

WHEREAS, the County requires professiorial legal Bond Counsel Services for General
Obligation Bonds, Revenue Bonds, Special Assessment Bonds or cther bond financing
transactions; and

YWHEREAS, pursuant to NMSA 1978, Sections 13-1-112 and 13-1-117, competitive,
sealed proposals were solicited via a formal request for proposals, RFP No. 2015-0308-FY/MY
for the provision of these services; and

WHEREAS,  based upon the evaluation criteria established within the request for
proposals for the purposes of selecting the most qualified Otferor, the County has determined the
Contractor as the most responsive and highly rated Offeror; and

WHEREAS, the County requires the services of the Contractor and the Contractor is
willing to provide these services and hoth parties wish to enter into this Agreement,

NOW THEREFORE, in consideration of the premises and mutual obligations herein,
the parties hereto do mutually agree as follows:

1. SCOPE OF WORK

The Contractor shall provide to the County all necessary bond counsel services with
reference to the authorization, sales and delivery including, but not limited to, the
following: ‘

. Prepare and deliver to the County financing timetable, ali bond resolutions and
bond sale resolutions necessary 1o the issuance of the bonds, as well as ali
proceedings, transcripts and minutes that are required to be adopted by the
County.

[

Prepare information for and participate in presentations to rating agencies and
prospective bond purchasers as required by the County and attend alt meetings of
the Board of the County Commissioners at the time of the sales and closings, and
additional meetings as required by the County.

Collaborate with County staff, the financial advisor, the investment commitiee
and underwriters to structure issues that minimize the County’s transactions costs

(P8
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RFP 2015-0308-F¥/MY

and its credit risk and prepare all ordinances, agreements, preliminary offerings
staternents, official statements, other securities laws disclosure documents
pursuant to which bonds will be authorized, secured and delivered.

4. Coordinate the delivery of the documents and other activities, and plan,
coordinate and manage the pre-closing of bond sales in a manner to assure the
timely closing of bond sales and the delivery of funds to the County; prepare and
file final transcripts of the proceedings to the issuance of bonds.

5. Provide to the County contimiing information concerning federal, state, and local
statutory and regulatory changes, including but not necessarily limited to,
arbitrage and other current developments relating to the County’s bond issues.

6. Assist the County in the evaluation of options and alternatives for issuing
additional bonds, refunding or calling of outstanding bonds and new financing
techniques, including the delivery of oral and written legal advice on particular
projects.

7. Brief County officials, employees, counsel and consultants on matters that impact
the issuance of the County bond financing. This includes rendering of an opinion
and availability for phone consultation on guestions of federal and state law,
nature and priority of the security of bonds and legality of the issuance of the
bonds under applicable securities laws, and the tax-exempt status of the bonds.

<a

Review and advise the County regarding bond proceed draw downs, procedures,
and other matters regarding bond project disbursement regulations.

9. Assist the County Attorney, if requested, in any litigation relating to or in any way
affecting the issuance, sale, execution and delivery of County bonds, notes or
certificates,

10. Draft state legislation and provide testimony before legislative committees when
requested by the County; provide other special advice or opinions requested by
the County, relating to the County bond financing.

1. COMPENSATION, INVOICING, AND SET-OFF

A The services provided by the Contractor shall be compensated in accordance with
the Fee Schedule, attached hereto as Exhibit A and made a part hereof by reference.

B. The Contractor shall submit a written request for payment to the County when
payment is due under this Agreement. Upon the County’s receipt of the written request, the
County shall issue a written certification of complete or partial acceptance or rejection of the
contractual items or services for which payment 1s sought. The Contractor acknowledges and
agrees that the County may not make any payment hereunder unless and until it has issued a
written certification accepting the contractual items or services, Within thirty (30} days of the

-2




REP 2015-0308-F/MY

issuance of a written certification accepting the contractuzl items or services, the County shall
tender payment for the accepted ifems or services. In the avent the County fails to tender
payment within thirty (30) days of the written certification accepting the items or services, the
County shali pay late payment charges of one and one-half percent (1.5%) per month, until the
amount due is paid in full.

C. In the event the Contractor breaches this Agreement, the County may, without
penalty, withhold any payments due the Contractor for the purpose of set-off until such time as
the County determines the exact amount of damages it suffered as a resuit of the breach.

D. Payment under this Agreement shall not foreclose the right of the County to
recover excessive or illegal payment. '

3. EFFECTIVE DATE AND TERM
This Agresment shall, upon due execution by all parties, become effective as of the date first

written above and shall terminate one (1} year later, unless earlier terminated pursuant to Section
5 (Termination) or Section 6 (Appropriations and Autherizations). The County has the option to

. extend the contract at the same price, terms and conditions for a period of three (3) additional

years, on a year-to~year basis, upon the approval of the County. The County may exercise this
option by submitting a written notice to Contractor that the Agreement will be extended an

additional year. The notice must be submitted to Contractor at least sixty days prior to expiration

of the term of the Agresment.
4, ADDITIONAL SERVICES

Al The parties agree that all tasks set forth in Paragraph 1, SCOPE OF WORK of this
Agreement, shall be completed in full, to the satisfaction of the County, for the amount set forth
in Section 2, COMPENSATICN, INVOICING, AND SET-OFF, of this Agreement, and for not
other cost, amount, fee, or expense. '

B. The County may from time-to-time request changes in the Scope of Work to be
performed hereunder. Such changes, including any increase or decrease in the amount of the
Contractor’s compensation, which are mutually agreed upon by and between the County and the
Contractor, shall be incorporated in written amendments to this Agreement.

5. TERMINATION

A. Terminafion of Agreement for Cause. Fither party may terminate the Agreement
based upon any material breach of this Agreement by the other party. The non-breaching party
shall give the breaching party written natice of termination specifying the grounds for the
termination. The termination shall be effective thirty (30) days from the breaching party’s
receipt of the notice of termination, during which time the breaching party shall have the right to
cure the breach. If, however, the breach cannot with duse diligence be cured within thirty (36
days, the breaching party shall have a reasonable time to cure the breach, provided that, within
thirty (30) days of its receipt of the written notice of termination, the breaching party began to
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cure the breach and advised the non-breaching party in writing that it intended to cure.

B. Termination for Convenience of the County. The County may, in its discretion,
terminate this Agreement at any time for any reason by giving the Contractor written notice of
termination. The notice shail specify the effective date of termination, which shall not be less
than fifteen (15) days from the Contractor’s receipt of the notice. The County shall pay the
Contractor for acceptable work, determined in accordance with the specifications and standards
set forth in this Agreement, performed before the effective date of termination but shall not be
liable for any work performed after the effective date of termination.

6. APPROPRIATIONS AND AUTHORIZATIONS

This Agresment is contingent upon sufficient appropriations and authorizations being made for
performance of this Agreement by the Board of County Commissioners of the County and/or, if
state funds are involved, the Legislature of the State of New Mexico. If sufficient appropriations
and authorizations are not made in this or future fiscal years, this Agreement shail terminate
upoen written notice by the County to the Contractor. Such termination shall be without penalty
to the County, and the County shall have no duty to reimburse the Contractor for expenditures
made in the performance of this Agreement. The County is expressly not commitied to
expenditure of any funds until such time as they are programmed, budgeted, encumbered and
approved for expenditire by the County. The County’s decision as to whether sufficient
gppropriations and authorizations have been made for the fulfilment of this Agreement shall be
final and not subject to challenge by the Contractor in any way or forum, inchiding a lawsuit.

7. INDEPENDENT CONTRACTOR

The Contractor and its agents and employees are independent contractors and are not employees or
agents of the County. Accordingly, the Contractor and its agents and employees shall not accrue
leave, participate in retirement plans, insurance plans, or lability bonding, use County vehicles, or
participate in any other benefits afforded to employees of the County. Except as may be expressly
authorized elsewhere in this Agreement, the Centractor has no authority to bind, represent, or
otherwise act on behalf of the County and agrees not to purport to do so.

8. ASSIGNMENT

The Contractor shall not assign or transfer any interest in this Agreement or assign any claims for
money due or fo become due under this Agreement without the advance written approval of the
County. Any attempted assignment or transter without the County’s advance written approval shall
be null and void and without any legal effect.

9, SUBCONTRACTING

The Contractor shall not subcontract or delegate any portion of the services to be performed under
this Agreement without the advance written approval of the County. Any attempted subcontracting
or delegating without the County’s advance written approval shall be null and void and without any
legal effect.

.
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18.  PERSONNEL

A. All work performed under this Agreement shall be performed by the Contractor or
under ifs supervision.

B. The Contractor represents that it has, or will secure at its own expense, all personnel
required to discharge its obligations under this Agreement.  Such personnel (i) shall not be
employees of or have any contractual relationships with the County and (ii) shall be fully qualified
and licensed or otherwise authorized or permitted under federal, state, and local law to perform such
work.

1. RELEASE

Upon its receipt of all payments due under this Agreement, the Contractor releases the County,
its elected officials, officers, agents and employees from all labilites, claims, and obligations
whatsoever arising from or under or relating to this Agresment.

12, 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 County.

13. PUBLICATION, REPRGDUCTION, AND USE OF MATERIAL; COPYRIGHT

Al The County has the unrestricted right to publish, disclose, distribute and otherwise
use, in whole or in part, any reports, data, or other material prepared under or pursuant to this
Agreement.

B. he Contractor acknowledges and agrees that any material produced in whole or
in part under or pursuant to this Agreement is a work made for hire. Accordingly, to the extent
that any such material is copyrightable in the United States or in any other country, the County
shall own any such copyright.

14,  CONFLICT OF INTEREST

ihe Contractor represents that it has no and shall not acquire any interest, direct or indirect, that
would contlict in any manner or degree with the performance of its obligations under this
Agreement,

15. NGO ORAL MODIFICATIONS; WRITTEN AMENDMENTS REQUIRED
This Agreement may not be modified, altered, changed, or amended orally but, rather, only by an

instrument in writing executed by the parties hereto. The Contractor specifically acknowledges
and agrees that the County shall not be responsible for any changes o Section [, “SCOPE OF

Ly
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WORK”, of this Agreement unless such changes are set forth in a duly executed written
amendment to this Agreement.

16, ENTIRE AGREEMENT; INTEGRATION

This Agreement incorporates &ll the agreements, covenants, and understandings between the
parties hereto conceming the subject matter hereof, and all such agreements, covenants and
understandings have been merged into this written Agreesment. No prior or contemporaneous
agreement, covenant or understandings, verbal or otherwise, of the parties or their agents shall be
valid or enforceable unless embodied in this Agreement.

{7. NOTICE OF PENALTIES

The Procurement Code, NMSA 1978, Sections 13-1-28 through 13-1-199, imposes civil and
criminal penalties for its violation. In addition, New Mexico criminal statutes tmpose felony
penalties for bribes, gratuities, and kickbacks. :

i8. EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE

A. The Contractor agrees to abide by all federal, state, and local laws, ordinances, and
rules and regulations pertaining fo equal employment opportunity and unlawful discrimination.
Without in any way limiting the foregoing general obligation, the Contractor specifically agrees not
to discriminate against any person with regard to employment with the Contractor or participation
in any program or activity offered pursuant to this Agreement on the grounds of race, age, religion,
color, national origin, ancestry, sex, physical or menta] handicap, serious medical conditicn, spousal
affiliation, sexual orientation, or gender identity.

B. - The Contractor acknowledges and agrees that fathie fo comply with this Section
shall constitute a material breach of this Agreemnent.

19, COMPLIANCE WITH APPLICABLE LAW; CHOICE OF LAW

Al In performing its obligations hereunder, the Contractor shall comply with all
applicable laws, ordinances, and regulations.

B. Contractor shall comply with the requirements of Santa Fe County Ordinance 2014-
| {Establishing a Living Wage).

C. This Agreement shall be construed in accordance with the substantive laws of the
State of New Mexico, without regard to its choice of law rules. Contractor and the County agree
that the exclusive forum for any litigation between them arising out of or related to this Agreement
shall be federal and state district courts of New Mexico, located in Santa Fe County.

20.  RECORDS AND INSPECTIONS

A. To the extent its books and records relate t6 (1} i3 performance of this Agreement
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or any subcontract entered into pursuant to it or {ii) cost or pricing data (if any) set forth in this
Agreement or that was required to be submitted to the County as part of the procurement
process, the Confractor agrees to (i) maintain such books and records during the term of this
Agreement and for a period of six (6) years from the date of final payment under this Agreement;
(ii) allow the County or its designee to zudit such books and records at reasonable times and
upon reasonable notice; and (iii) to keep such books and records in accordance with generally
accepted accounting principles {GAAP).

B. To the extent its books and records relate to (i) its performance of this Agreement
or any subcontract entered into pursuant to it or (ii) cost or pricing data (if any) set forth in this
Agreement or that was required to be submitted to County as part of the procurement process,
the Contractor also agrees to require any subcontractor it may hire to perform its obligations
under this Agreement to (i) maintain such books and records during the term of this Agresment
and for a period of six (8) years from the date of final payment under the subcontract; {ii) to
allow the County or its designee to audit such books znd records at reasonable times and ugon
reasonable notice; and (ii) to keep such books and records in accordance with GAAP.

- 21, INDEMNIFICATION

: Al The Contractor shall defend, indemnify, and hold harmiess the County and its
. elected officials, agents, and employees from any losses, liabilities, damages, demands, suits,
causes of action, judgments, costs or expenses {including but not limited to court costs and
. attormeys’ fees) resulting from or directly or indivectly arising out of the Confractor’s
performance or non-performance of its obligations under this Agreement, inciuding but not
limited to the Contractor’s breach of any representation or warranty made herein.

B. ihe Contractor agrees that the County shall have the right to control and
parficipate in the defense of any such demand, suit, or cause of action concerning matters that
relate to the County and that such suit will not be settled without the County's consent, such
consent not to be unreasonably withheld. If 2 conflict exists between the interests of the County
and the Contractor in such demand, suit, or cause of action, the County may retain its own
counsel to represent the County’s interest.

C. The Centractor’s obligations under this section shall not be limited by the
provisions of any insurance policy the Confractor is required to maintain under this Agreement.

22.  SEVERABILITY
If any term or condition of this Agreement shall be held invalid or non-enforceable by any court

of competent jurisdiction, the remainder of this Agreement shall not be affected and shall be valid
and enforceable to the fullest extent of the law,

23. 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, sither first class or certified, retumn

|
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receipt requested, postage prepaid, as follows:

To the County: Santa Fe County
Office of the County Attorney
102 Grant Avenue
Santa Fe, New Mexico 87501

To the Contractor:  Modrall, Sperling, Roehl, Harris & Sisk, P.A.
500 Fourth Street NW, Suite 1000
Albuquerque, NM 87102

24. CONTRACTOR’S REPRESENTATIONS AND WARRANTIES
The Contractor hereby represents and watrants that:

A. This Agreement has been duly authorized by the Contractor, the person executing
this Agreement has authority to do so, and, once executed by the Contractor, this Agreement
shall constitute a binding obligation of the Contractor.

B. This Agreement and Contractor’s obligations hereunder do not conflict with
Contractor’s corporate agreement or any statement filed with the Public Regulation Commission
on Contractor’s behalf.

C. Contractor is legally registered and pmpeﬂy licensed by New Mexico State to do
the work anticipated by this Agreement and shall maintain such registration and licensure in
good standing throughout the duration of the Agreement.

25. FACSIMILE SIGNATURES

The parties hereto agree that a facsimile signature has the same force and effect as an original for
all purposes.

26,  NO THIRD-PARTY BENEFICIARIES

This Agreement was not intended to and does not create any rights in any persons not a party
hereto.

27, INSUBANCE
Al General Conditions, The Contractor shall submit evidence of insurance as is

required herein. Policies of insurance shall be written by companies authorized to write such
msurance in New Mexico.

B. General Lisbility [nsurance, Including Automobile. The Contractor shall procure
and maintain during the life of this Agreement a comprehensive generaf liability and automobile
insurance policy with fiability limits in amounts not less than $1,000.000.00 combined single
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limits of liability for bodily injury, including death, and property damage for any one occurrence.
Said policies of insurance shall include coverage for all operations performed for the County by

the Contractor; coverage for the use of all owned, non-owned, hired automobiles, vehicles and

other equipment, both on and off work; and contracrual liability coverage under which this

Agreement is an insured contract. The County of Santa Fe shall be a named additional insured on
the policy.

C. Workers’ Compensation Insurance, The Contractor shall comply with the
provisions of the Workers’ Compensation Act. '

D. Increased Limits. If, during the life of this Agreement, the Legisiature of the
State of New Mexico increases the maximum Lmits of liability under the Tort Claims Act
(NMSA 1978, Sections 41-4-1 through 41-4-29, as amended),~the Contractor shall increase the
maximum limits of any insurance required herein.

E. Professional Liability [Malpractice/Brrors and _Omissions Insurance]. The
Contractor shall procure and maintain during the life of this agreement professional Hability
(errors and - omissions) insurance, with policy limits of not less than $1,500,000.00 per
occurrence, $2,500,000.00 per aggregate.

28. " PERMITS, FEES, AND LICENSES

Contractor shall procure all permits and licenses, pay all charges, fees, and royalties, and give al]
notices necessary and incidental to the due and lawful performance of its obligations hereunder.
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129 NEW MEXICO TORT CLAIMS ACT
No provision of this Agreement modifies or waives any sovereign immunity or limitation of

ligbility enjoyed by County or its “public employees” at common law or under the New Mexico
Tort Claims Act, NMSA 1978, Section 41-4-1, et §eq.

30,  CAMPAIGN CONTRIBUTION DISCLOSURE FORM

The Contractor agrees to compute and submit simuitaneous with execution of this Agreement a
Campaign Contribution Disclosure Form approved by the County,

-

31, APPOINTMENT OF AGENT FOR SERVICE OF PROCESS, if applicable

The Confractor hereby irevocably appoints, Peter Franklin, a New Mexico resident located at
123 East Marcy St., Suite 201, Santa Fe, NM 87501, as ifs agent upon whom process and writs in
any action or proceeding arising out of or related to this Agreement may be served. The
Contractor acknowledges and agrees that service upon its designated agent shall have the same
effect as though the Contractor were actually and personally served within the state of New
Mexico.

3.  SURVIVAL

9
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The provisions of following paragraphs shall survive termination of this Agreemens
INDEMNIFICATION; RECORDS AND INSPECTION; RELEASE, CONFIDENTIALITY,
PUBLICATION, REPRODUCTION, AND USE OF MATERIAL; COPYRIGHT;
COMPLIANCE WITH APPLICABLE LAW; CHOICE OF LAW; NO THIRD-PARTY
BENEFICTARIES; SURVIVAL.

IN WITNESS WHEREOTF, the parties have duly executed this Agreement as of the date first
written zhove.

SANTA FE COUNTY:
%m/ (% Z&W é/sc:»/f Y
Robert £. Anaya Chair Didte

Santa Fe County Board of Commlsaloners

“Geraldine Salazar
Santa Fe County Clerk

APPROVED ASTO FORM:

A L L Lo o
Greﬁory S Shaffﬂ F A Datz
Santa Fe County Attomey
FINANCE DEPARTMENT APPROVAL:
J{/bi(.‘u&f”k;\,h)/ﬁ Al (ﬁ![/é/{?
Caro}e H.J araxﬁlﬂo Date
Santa Fe County Finance Director
CONTRACTOR .
LN
J—mﬂw L0 /115
Signature —= Datd '

“)T’f’“ Fanklin
Print Name

. ot . { I
Manaird L rarthe s
Print Title™ =< L. 77 &=
I 1 ‘)&}f’\f%’z! «rt { {;Z%E #
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EXHIBIT A

MODRALL. SPERLING, ROEHL. HARRIS & SISK. P.A.'s
PROPOSED FEE SCHEDULFE
SANTA FE COUNTY RFP 2015-0308-FI/MY

. General Oblisation Bonds:
l. §2.00 per $1,000.00 face amount of the bonds.

2. Any minimum fee or other costs, please indicate and describe: Minimum fee of $20,000
per issue, plus costs and gross receipts tax,

. Revenue Bonds:

L. $2.25 per $1,000.00 face amount of the bonds,

2. Any minimum fee or other costs, please indicate and describe: Minimum fee of $20,000
per issue, plus costs and gross raceipts tax.

. Special Assessmeant District:

L. $9.50 per $1,000.00 face amount of the bonds.

2. Any minimum fee or other costs, please indicate and describe: Minimium fee of $30,000
per issue, plus costs and gross receipts tax.

. Lease-Purchase Financine:

L. $2.00 per $1,000.00 face amount of the certificates of participation.

2. Any minimum fee or other costs, please indicate and describe: A minimum fee of
$10,000 per issue, plus costs and ZT0Ss receipts taxes.

. Conduit Financine:

. $6.30 per $1,000.00 face amount of tha bonds.

2. Any minimum fee or other costs, please indicate and describe: A minimum fee of
$20,000 per issue, plus costs and gross receipts taxes,

(Such costs will be passed through to the conduit borrower.)

. Requests for Information:

Reguests for information or opinions regarding prior and present bond issues as well as other
requests for supplemental services or advice not related to the issuance of bends or notes at
$285 per hour.



G. Arbitrace Rebate Determination:

The fee for arbitrage rebate determination will be charged at $3,000 per bond issue per year
that the services are required.

H. Disclosure Counsel Services:

The fee for any additional service such as the preparation of the preliminary official
statement, the official statement and the 10b-5 opinion shall be at the following:

1. General Obligation Bonds: $20,600
2. Revenue Bonds: §$25,000

1. Reimbursable Expenses:

- Out-cf-pocket expenses that may include photocopies, long-distance telephone calls,
mailings, travel and other similar expenses with prior wriften approval by the County shail be
reimbursed at actual costs upon actual certified receipts provided. The payment shall be
made at the receipt amount with no additional mark up.

PLEASE INDICATE ANY FEES, RATES, COSTS, OR EXPENSES NOT LISTED ABOVE
THAT MAY BE CHARGED TO THE COUNTY IN PROVIDING THE REQUESTED SCOPE
OF WOREK.

Fixed Term - Fixed Rate
Refunding Bond Issues

$2.50 per $1,000 face amount of the bonds
with a minimum fee of $20,000 per issue, plus costs and gross receipts tax,
Industrial Revenue Bonds

$0.30 per $1,000 face amount of the bonds
with a minimum fee of $20,000 per issue, plus costs and gross receipts tax.

Mew Mexico Finance Authority Loan Transactions

$2.00 per 51,000 face amount of the loan
with a minimum fee of §7,500 per transaction.

It is difficult to anticipate the complexity of County bond issues dunng the term of the
contract. Therefore, in unusual circumstances, where the complexity of the issue warrants an
adiustment in the fees, we propose that Modrall Sperling and the County negotfiate a mutually
acceptable fee prior to the date of the adoption of the final bond ordinance or resolution by the
County Comimission setting the terms of the bonds expressed in dollars and cents per thousand
dollars face amount of bonds.



Hourly Rate. For tasks not related to issuance of specific series of bonds, Modrall

Sperling proposes a blended hourly rate for its time acting as bond counsel to the County of $285
per hour.

Costs and Taxes. We propose to bill gross receipts taxes and out-of-pocket expenses
(such as photocopying, printing, express mailings, travel expenses, government filing fees,
printing expenses and other similar expenses incurred by Modrall Sperling in performing bond
counsel services to the County) in addition to the amount billed for our services. We wiil not bill
the County for overhead expenses.

Complex Issues. The fees quoted above do not contemplate issues involving credit or
liquidity enhancement, adjustable, flexible or variable rates, complex advance refundings, multi-
mode issues, credits swaps, interest rate swaps, tax-exempt lease financings, or other similar
types of complex or nontraditional techriques, including those which may develop over the
period of time covered by this proposal. With respect to such financing techniques, we would
propose to negotiate a mutually acceptable fee, based upon the complexity of the transaction.












