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SUPERION, LLC SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259LG- 170078

This Superion, LLC Support Services Agreement (“Agreement”} is entered into by and between Superion, LLC (Superion), a
Florida limited liability company, with its principal place of business at: 1000 Business Center Drive, Lake Mary, Florida

32746;
and
County of Santa Fe
(Customer),
with its principal place of business at
102 Grant Street
Santa Fe, NM 87504
L.
Initiai Quarterly | Initial Annual
Term Term
Qty TM17-613018 7HM7-6/30M18
Retrofit Modification Option 34 $ 93713 | $ 3,748.50
Click2Gov -Employee Self Service Module 1 $ 83021 | § 3,320.86
Click2Gov Core Module 1 $ 45007 | § 1,800.29
Human Resources 1 $ 1,301.57 | § 5,206.28
QRep Administrator 1 $ 9396 | $ 375.86
QRep Catalogs for HR DEMAND 1 $ 94.28 | § 377.12
NAVI-Accounts Receivable 1 $ 909.28 | $ 3,637.12
NAVI - Cash Receipts 1 5 58388 | $ 2,335.54
NAVI-Code Enforcement 1 5 466.81 | § 1.867.24
NAVI - GMBA w/Extanded Reporting 1 $ 2516.49 (| $ 10,065.97
Naviline-Land/Parcel Management 1 $ 960.98 | § 3,843.92
NAVI-Payroli/Personnel 1 $ 1,51902 | § 6,076.10
NAM - Planning/Engineering 1 $ 2.939.20 | 8 11,756.81
NAVI-PURCHASING INVENTORY 1 3 150533 | § 6,021.33
NAVI - Tax Billing 1 5 794327 | $ 31,773.08
Time and Ailendance Interface - 1 $ 582.36 | § 2.329.45
Naviline - Asset Management | 1 5 599.00 | $ 2.396.35
NAVI-DMS - Document Management Services 1 $ 308.67 | 1,234.67
Lockbox - Banks, payment collection, etc. 1 $ 14912 | § 596.48
Total $ 2469074 | $ 98,762.96
Initial Quarterly | Initial Annual
Term Term
Application Qty 7TMM7-6/30/18 7THHMT-6/30/18
Multi Agency or Jurisdictional CRIMES 1 $ 40723 | % 1,628.93
FIELD INCIDENT REPORTING 25 $ 1,572.64 { $ 6,290.55
Field Reporting Server Upgrade 1 3 171666 | 6,866.62
FIELD INCIDENT REPORTING 50 $ 314528 [ 3 12,581.10
FIELD INCIDENT REPORTING 25 $ 151226 | § 6,049.05
Total $ B,354.06 | § 33,416.25
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Initial Annual
Term
Application Qty 10/1/17-9/30/118
Blended Web Leaming Plan - NaviLine 1 $ 8,300.00
Total $ 8,300.00

2. TERM. The Initial Term of this Agreement shall be July 1, 2017 through September 30, 2018 (“Initial Term”). Following
the Initial Term, this Agreement can be renewed for successive one (1) year terms by payment of the then-current Quarterly
Support Services Fee. Superion will invoice Customer when the Support Services Fees are due.

3. SUPPORT SERVICES. For so long as Customer has purchased Support Services and is current in its payments to Superion,
Customer shall be entitled to receive, and Superion agrees to provide, the following services which are hereinafter referred to
as “Support Services” for the Licensed Programs listed in Paragraph 1 hereof:

3.1 Program Fix Service. Customer shall promptly report to Superion any errors or defects in the Licensed Program’s
which prevents the Licensed Programs from operating substantially in accordance with their documentation and shall
further provide such information as may be required by Superion to replicate such errors or defects. Customer agrees to
provide dial-in access to Customer’s computer in order for Superion to investigate reported errors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available. In the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Customer shall pay Superion, at Superion’s then current list
price therefor, for time spent as a result of Customer’s report.

3.2 Software Upgrades and Updates. Customer shall receive, at no additional cost, upgrades and updates to the Licensed
Programs which are generaliy made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in electronic
form or on media, according to the general form of distribution implemented by Superion. Customer agrees that any
upgrades or updates provided by Superion shall be held by Customer upon all of the terms and shall be subject to all of
the conditions contained in the license agreement granting Customer the right to use the Licensed Programs.

3.3 Telephone Support. Superion shall make available a toll free telephone support line, twenty-four (24) hours a day,
seven (7) days per week, for use by Customer’s representatives who shall have received training on the Licensed
Programs and who shall be relatively proficient in the operation of the Licensed Programs.

3.4 Exclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed all distributed corrective
code, or Licensed Programs that have been modified or customized, or that have been damaged by negligence, misuse,
use with inappropriate sofiware or equipment or by other external causes.

4. SUPPORT SERVICES FEES.

4.1 Support Services Fees listed in Section 1 are quarterly fees and will be billed quarterly in arrears. Payment terms are net
30 days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one
and one half (1.5%) percent per month on the unpaid balance.

4.2 Support Services Fees for Renewal Terms shall be billed quarterly in arrears and are subject to change upon each renewal
date. Payment terms are net 30 days. Customer agrees that should Suppont Services Fees not be paid timely Superion may bill lite
fees equal to one and one half (1.5%) percent per month on the unpaid balance,

4.3 Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, will be added to
Customer’s invoice.

4.4 Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.

5. MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is current in its payments to Superion under this Agreement, Customer shall be entitled to receive, and
Superion agrees to provide, the following service:

Superion, LLC Support Services Agreement 2 County of Santa Fe, NM SAFE-2259LG-i 70078 2017 - 2018 Support
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10.

11.

3.1 Modified Program Compatibility. For each non Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer's
request, Superion will perform all necessary programming to ensure that the program is compatible with each new
software release, version, or Program Temporary Fix made available by Superion.

MODIFICATION MAINTENANCE FEES.

6.} Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program.

6.2 Modification Maintenance Fees are not refundable in whole or in pari,

WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
performed professionally, in a workmanlike manner and by employees with appropriate skills and expertise. Except as
provided in this paragraph, CUSTOMER'S SOLE AND EXCLUSIVE REMEDY. IN THE EVENT HTE BREACHES THIS
WARRANTY, IS TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 9 BELOW.

LIMITATION OF LIABILITY, Superion’s liability to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Suppon Services Fees paid for the Initial Term or Renewal Term then in
effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in
connection with, or arising out of, this Agreement.

TERMINATION. This Agreement may be terminated as follows:
9.1 Upon Customer’s failure to renew this Agreement at the expiration of the [nitial Term or any Renewal Term.

9.2 By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Apreement shall
terminate if non-payment continues for more than ten (10) days after receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined.

9.3 Except as provided in Paragraph 9.2 hereof, by the non-breaching party, in the event this Agreement is breached by a
party and that party fails to cure the breach within thirty (30) days after having been given written notice thereof.

9.4 If Customer terminates this Agreement and subsequently desires to reinstate Support Services, Superion’s then-current
policy with regard to reinstatement shall apply.

GENERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of
New Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree 1o try in good
faith to settle any dispute amicably between them. If a dispute has not been seutled afier forty-five (45} days of good-faith
negotiations, then either party may commence legal action against the other. Each party hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in connection with this
Agreement.

APPROPRIATION OF FUNDS.

Customer believes that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A, Customer further agrees that said funds, once appropriated, will be maintained and
expended for the expressed purpose of acquiring from Superion the licenses and services set forth in this Schedule A.

In the event sufficient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer
shall be responsible to pay a} for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to
bind Customer to all rights, duties, remedies, obligglions and responsibilities hereunder and that the Agreement is a valid and

oo P - A b 'S
binding obligation of Customer?**7343% bea bwy rmnt of a5 havery A
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Assignment. This Agreement and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title and interest herein
by providing prior written notice to Customer.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion.

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasonable control.

Severability. If any term or provision of this Agreement or the application thereof to any entity, person or circumstance shall,
to any extent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to
entities, persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Notices. Any notice provided for herein shall be in writing and sent by registered or certified mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or to such other address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the mailing, whichever occurs first.

Headings. Numbered topical headings, articles, paragraphs, subparagraphs or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months afier the termination
of this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion or
persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written consent
of Superion.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or & waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations or agreements, either written or oral, between the parties. This Agreement may not be modified or
supplemented in any way except by written agreement signed by persons authorized to sign agreements on behalf of Customer
and of Superion. Preprinted conditions which vary from the terms and conditions herein, and which are contained in any
purchase order or other document submitted hereafter by Customer, are of no force or effect.

The parties, each acting with due authority, have executed this Agreement by setting forth their respective signatures:

COUNTY OF SANTA FE, NM SUPERION, LLC
DocuSigned by:
/ (_l,im M wmania
Authorized Signature \AutborizedSignature
j-Ql-\Y F‘-@"‘-‘S ~ o Lisa Neumann controller
Print Name & Title V' M A Print Name & Title
8/18/2017
Date
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Amendment No. 1 to Agreement 2018-0077-1T/IC

AMENDMENT NO. 1
TO AGREEMENT BETWEEN SANTA FE COUNTY
AND SUPERION, LLC

THIS AMENDMENT is made and entered into this _.;1'?‘#" day of % e 2018, by

and hetwéen S’_’Egp,ta Fe County, hereinafter “County,” and Superion, LLC, hereinafter “Contractor”,
2 * WHE&EAS, on September 6, 2017 the County and Contractor entered into Agreement No.
2Q18-0077-11/1C, Superion Contract No. SAFE-2259LG-] 70078 (the Agreement) with an initial

term of'one year; ahd
1 Tbpn Eke -’.'1{?
8

7 '-‘\é/‘HEIREAS, according to Article 2 (Term) of the Agreement, the initial term is due to expire
September 30, 2018, and the County wishes to continue to benefit from Contractor’s services; and

WHEREAS, according to Article 2 (Term) the term of the Agreement may be renewed for
successive one-year terms; and

WHEREAS, by this Amendment No. 1, the parties wish to amend the Agreement to extend
or renew the term of the Agreement for one year from September 30, 2018 to September 30, 201 9,
and to incorporate into the Agreement certain additional services or applications to be provided by
the Contractor for a $191,868.42 increase and that are described in the attached Superion, LLC
Support Services Agreement Contract No. SAFE-2259LG-1 80036; and

WHEREAS, both parties wish to enter into this Amendment,

NOW THEREFORE, THE PARTIES AGREE TO AMEND THE AGREEMENT AS
FOLLOWS:

1. Article 2 (Term) of the Superion, LLC Support Services Agreement Contract No. SAFE-2259[, G-
170078 is modified by inserting a subpart A to read:

A. By Amendment No, 1, the term of this Agreement is renewed or
extended for one year from September 30, 2018 to September 30,
2019,

2. The Agreement is further amended by incorporating the services described in the attached
Superion, LLC Support Services Agreement Contract No. SAFE-2259L.G-180036,

3. With this Amendment No. | the total compensation payable to the Contractor for services
provided is $332,347.63.

4. All other provisions of the Agreement not amended or modified by this Amendment No. 1 shail
remain in full force and effect.




Amendment No. | to Agreement 2018-0077-1T/IC

MWy,

IN WITNESS WHEREOF, the parties have duly executed this Amendment as of the date of
\\\\\\\\03’ 3::",'
:,"

last signature by the parties hereto.
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|I|II ."fl M“'J:’k'q . | -
Alnrta Hansen, Chair
Santa Fe County Board of County Commissioners

ATTESTATION:
Geraldine Salazar Date
Santa Fe County Clerk
g-/3-/&
Date

Approved as to form:
R. éruce Fredericl:t
Santa Fe County Attorney
i Finance Depg t:
13 /1&
Date

Stephanie S. Clarke
Finance Director

CONTRACTOR - SUPERION, LLC:

Date

(Signature)

By:
(Print name and title)

I
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™
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Amendmemt No. § 1o Aereement 2018-0077.T IC

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

SANTA FE COUNTY:

Anna Hansen, Chair
Santa Fe County Board of County Commissioners

ATTESTATION:

Geraldine Salazar Date
Santa Fe County Clerk

Approved as to form:

(,-/L{).Léﬁz ///;ZIX £ G-r3-/F

R Bruce Frederick Dale
Santa Fe County Attorney

Finance Depprment:
%—' Uiz /15

Stephanie S. Clarke Date
Finance Director

CONTRACTOR — SUPERION, LLC:

ocuSigned by:
Lisa Mumann 9/25/2018
{Signatuse) o Date '

By: Lisa Neumann controlier

{Print name and Litle)
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SUPERION, LLC SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259LG- 180036

This Superion, LLC Support Services Agreement (“Agreement”) is entered into by and between Superion, LLC (Superion), a
Florida limited liability company, with its principal place of business at: 1000 Business Center Drive, Lake Mary, Florida
32746;
and
County of Santa Fe
{Customer),
with its principal place of business at
102 Grant Street
Santa Fe, NM 87504

Annl Qtly
Application Qty [7/1/18-6/30/19 |7/1/18-6/30/19
Retrofit Modification Oplion 34| s 3,74850 | 3 937.13
Click2Gov -Employee Self Service Module 118§ 348688 |5 871.72
Click2Gov Core Module 11 8 1,890.29 | § 472,57
Human Resources 1] $ 5,466.50 | 8 1,366 65
QRep Administralor 1% 39463 | S 98 66
QRep Catalogs for HR DEMAND 1] § 39598 1 § 9899
NAVI-Accounis Receivable N 1] % 3,81898 | $ 954.74
NAVI- Cash Receipls 1S 2452301( % 613.07
NAVECode Enforcement 1] 8 1,56060 | § 490.15
NAVI- GMBA w/Exlended Reporting 1S 1056926 | % 2,642.31
Naviline-Land/Parcel Management 118 403612|53 1,009.03
NAVIPayroliPersonnet 11 637988 $ 1,594,897
NAV| - Fanning/Engineering 1S 12344641 8 3,086.16
NAVEPURCHA SING INVENTORY 1% 6322395 1,580.60
NAVI - Tax Billing 118 3336173 | § 8,340.43
Time and Attendance Interface - 1] 8 244591 1 8 611.48
Naviline - Assel Management | 1 8 251618 | § 629.04
NAVECMS - Document Management Services 11 % 1.29641 | § 324.10
Lockbox - Banks, payment collection, elc. 1] § 626,30 | § 156.58
Navitine Click2Gov3 - Custorrer Information System Module 1] 5 41152 | § 102.88
NaviLine Click2Gov3 - Accounis Receivable and Loans Modue 1] 8 39808 | 8 99.52
QRep Catalogs-CX 11 & 30000 8 75.00
NaviLine CiS Handhel Interface 1 § 83200 | 5 208.00
NAVI- Customer Information Syslems 118 49548015 1,241.20
Total $ 11041998 § 27,604.99
Anni Qtly
Application Qty [711/18-6/3019 | 7/1/18-6/30/19
Mulli Agency or Jurisdictional CRIMES 18 1,71037 | § 427 .59
FIELD NCIDENT REPORTING 25| 8 660555 |% 1.651.39
Field Reporting Server Upgrade 1 s 720997 | § 1,802.49
FIELD INCIDENT REPORTING 505 1321110 3% 3,302.78
FIELD INCIDENT REPORTING 25| § 635145 | % 1,587 86
Total $ 3508844 § 8,772.11
Annl

Application Qty |10/1/18-9/30119

Blended Web Learning Plan - NaviLine 115 8300.00

Total $ 8,300.00

Superion, LLC Support Services Agreement County of Santa Fe, NM SAFE-2259L.G-180036 20138 Support
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]

4,

Annl
Application Qty |3/1/19-2/28/20
BenTek Personnel Import 115  1,080.00
BenTek Payroll Audit 1| & 1,080.00
BenTek Biling Module 1| & 1,080.00
BenTek Payroll Export 1] § 1,080.00
BenTek Benefits Administration Core 11§  30.240.00
Superion Fusion Proprietary 11§ 3,500.00
Total $ 38,060.00

CXL
Application Qty [711118-6/30/19
Naviline Edge 118 2561.28
Naviline Edge User Interface 1| & 706.56
Total $ 3,267.84

TERM. The Initial Term of this Agreement shall be as provided above (“Initial Term”). Following the Initial Term, this
Agreement can be renewed for successive one (1) year terms by payment of the then-current Quarterly Support Services Fee.
Superion will invoice Customer when the Support Services Fees are due.

SUPPORT SERVICES, For so long as Customer has purchased Support Services and is current in its payments to Superion,
Customer shall be entitled to receive, and Superion agrees to provide, the following services which are hereinafier referred to
as “Support Services™ for the Licensed Programs listed in Paragraph 1 hereof:

3.1 Program Fix Service. Customer shall promptly report to Superion any errors or defects in the Licensed Program’s

3.3

34

which prevents the Licensed Programs from operating substantially in accordance with their documentation and shall
further provide such information as may be required by Superion to replicate such errors or defects. Customer agrees to
provide dial-in access to Customer’s computer in order for Superion to investigate reported errors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available. In the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Custorner shall pay Superion, at Superion’s then current list
price therefor, for time spent as a result of Customer’s report.

Software Upgrades and Updates. Customer shall receive, at no additional cost, upgrades and updates to the Licensed
Programs which are generally made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in electronic
form or on media, according to the general form of distribution implemented by Superion. Customer agrees that any
upgrades or updates provided by Superion shall be held by Customer upon all of the terms and shall be subject to all of
the conditions contained in the license agreement granting Customer the right to use the Licensed Programs,

Telephone Support. Superion shall make available a toll free telephone support line, twenty-four (24) hours a day,
seven (7) days per week, for use by Customer’s representatives who shall have received training on the Licensed
Programs and who shall be relatively proficient in the operation of the Licensed Programs.

Exclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed afl distributed corrective
code, or Licensed Programs that have been modified or customized, or that have been damaged by negligence, misuse,
use with inappropriate software or equipment or by other external causes.

SUPPORT SERVICES FEES.

4.1

Support Services Fees listed in Section | are quarterly fees and will be billed quarterly in arrears. Payment terms are net
30 days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal 10 one
and one half (1.5%) percent per month on the unpaid balance.

Superion, LLC Support Services Agreement = County of Santa Fe. NM SAFE-2259LG-180036 2018 Support
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10.

4.2 Support Services Fees for Renewal ‘'erms shall be billed quarterly in arrears and are subject (o change upon each renewal
date. Payment terms are net 30 days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late
fees equal to one and one half {1.5%) percent per month on the unpaid balance,

4.3 Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, will be added 1o
Customer’s invoice.

4.4 Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.

MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is current in its payments to Superion under this Agreement, Customer shall be entitled to receive, and
Superion agrees to provide, the following service:

5.1 Modified Program Compatibility, For each non Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer’s
request, Superion will perform all necessary programming to ensure that the program is compatible with each new
software release, version, or Program Temporary Fix made available by Superion.

MODIFICATION MAINTENANCE FEES,

6.1 Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program.

6.2 Modification Maintenance Fees are not refundable in whole or in part.

WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
performed professionally, in a workmanlike manner and by employees with appropriate skills and expertise. Except as
provided in this paragraph, CUSTOMER'S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES THIS
WARRANTY, IS TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 9 BELOW.

LIMITATION OF LIABILITY. Superion’s liability to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Support Services Fees paid for the Initial Term or Renewal Term then in
effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in
connection with, or arising out of, this Agreement.

TERMINATION. This Agreement may be terminated as follows:
9.1 Upon Customer’s failure to renew this Agreement at the expiration of the Initial Term or any Renewal Term.

9.2 By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Agreement shall
tertinate if non-payment continues for more than ten (10) days afler receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined,

9.3 Except as provided in Paragraph 9.2 hereof, by the non-breaching party, in the event this Agreement is breached by a
party and that party fails to cure the breach within thirty (30) days after having been given written notice thereof,

9.4 1f Customer terminates this Agreement and subsequently desires to reinstate Support Services, Superion’s then-current
policy with regard to reinstatement shall apply.

GENERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of
New Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree to try in good
faith to settle any dispute amicably between them. Ifa dispute has not been settled after forty-five (45) days of good-faith
negotiations, then either party may commence legal action against the other. Each party hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in connection with this
Agreement.

Superion. LLC Suppori Services Agreement 3 County of Santa Fe, NM SAFE-22591.G-180036 2018 Support
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11. APPROPRIATION OF FUNDS.

Customer believes that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropriated, will be maintained and
expended for the expressed purpose of acquiring from Superion the licenses and services set forth in this Schedule A,

In the event sufficient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer
shall be responsible to pay a) for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to
bind Customer to all rights, duties, remedies, obligations and responsibilities hereunder and that the Agreement is a valid and
binding obligation of Customer.

Assignment. This Agreement and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title and interest herein
by providing prior written notice to Customer.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion,

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyend its reasonable control.

Severability. If any term or provision of this Agreement or the application thereof to any eatity, person or circumstance shall,
1o any extent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to
entities, persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Netices. Any notice provided for herein shall be in writing and sent by registered or certified mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or to such other address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the mailing, whichever occurs first.

Headings. Numbered topical headings, articles, paragraphs, subparagraphs or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Nen-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months after the termination
of this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion or

persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written consent
of Superion.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or a waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Superion, LLC Support Services Agreement 4 County of Santa Fe. NM SAFE-2239L.G-180036 2018 Support
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Entire Agreement. This Agreement constitules the entire agreement between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations or agreements, either written or oral, between the parties. This Agreement may not be modified or
supplemented in any way except by written agreement signed by persons authorized to sign agreements on behalf of Customer
and of Superion. Preprinted conditions which vary from the terms and conditions herein, and which are contained in any
purchase order or other document submitted hereafter by Customer, are of no force or effect.

The parties, each acting with due authority, have executed this Agreement by setting forth their respective signatures:

COUNTY OF SANTA FE, NM SUPERION, LLC
DocuSigned by:
i ‘ 774" ﬁ,im Mumann,

! " Autfiorized Signature AU Signature

AN N ,g %} SE'M _ C hp‘“ ]ﬁa Lisa Neumann, Controller
Print Name & Titlé Print Name & Title
‘ 5 o«
M. AH A0/ July 26, 2018
! Date Date

9(13l'\s
Tirence Deeatin

L)
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Amendment No. 2 to Agreement 2018-0077-1T/IC

AMENDMENT NO. 2
TO AGREEMENT BETWEEN SANTA FE COUNTY
AND SUPERION, LL.C

THIS AMENDMENT is made and entered into this 4.7 7 day of%zow, by

and between Santa Fe County, hereinafter “County,” and Superion, LLC, hereirfdfter “Contractor”.

WHEREAS, on September 6, 2017 the County and Contractor entered into Agreement No,
2018-0077-IT/IC, Superion Contract No. SAFE-2259L.G-170078 (the Agreement) with an initial
term of ane year; and

WI-IEﬁEAS, according to Article 2 (Term) of the Agreement, the initial term is due to expire
September 30, 2019, and the County wishes to continue to benefit from Contractor’s services; and

o 'WEIE;REAS, according to Article 2 (Term) the term of the Agreement may be renewed for
successive one-year terms; and

WHEREAS, Amendment No. 1, extended the term of the Agreement for one year from
September 30, 2018 to September 30, 2019, incorporated into the Agreement additional services or
applications to be provided by the Contractor, and increased the compensation payable to the
Contractor by the sum of $191,868.42; and

WHEREAS, this Amendment No. 2, the parties wish to amend the Agreement to extend the
term of the Agreement for one year to September 30, 2020, and to incorporate into the Agreement
certain additional services or applications and the removal of others for a total increase of
$163,300.87 in compensation which are described in the attached Superion, LLC Support Services
Agreement Contract No. SAFE-2259LG-180036; and

WHEREAS, both parties wish to enter into this Amendment.

NOW THEREFORE, THE PARTIES AGREE TO AMEND THE AGREEMENT AS
FOLLOWS:

1. Article 2 (Term) of the Superion, LLC Support Services Agreement Contract No. SAFE-2259LG-
170078 is modified by inserting a subpart A to read:

A. By Amendment No. 2, the term of this Agreement is extended for
one year from September 30, 2019 to September 30, 2020.

2. The Agreement is further amended by incorporating the services described in the attached
Superion, LLC Support Services Agreement Contract No. SAFE-2259LG-180036. The BenTek
Application in the sum of $36,288.00 is removed as of March 1, 2020.

3. With this Amendment No. 2 the total compensation payable to the Contractor for services
provided under the Agreement is $495,648.50.
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Ameadment No. 2 10 Agreement 2048-0077-[T/IC
4. All other provisions of the Agreement not amended or modified by Amendment No. | and this
Amendment No. 2 shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have duly executed this Amendment as of the date ot
fust signature by the parties hereto.

SANTA FE COUNTY 2

‘\\\\“\\" 0' 3"\;’ ‘3 .
Anna T. Ilamnllon, Chair L tuldr
. "UQ-. ﬂ" " s W
Sama Fe County Board of County Comnussioners f P
.

ATFESTATION: |

..... . = §
v;,‘l seea “‘\?',5-

sh
C? Lo 7'-%: 7 Ih“\\\\\\\\\\
Geraldine Salazar

~ O Date
Santa Fe County Clerk

Approved as to form:

4{(//4_/#. ] /5( 2// 6-‘/4, bﬁ//‘?’/é‘?

R Bruce Frederick

Date
Santa Fe County Altorney
Finance Department.

i > 2184
Gary L.JCGiron Date
Finance Director
CONTRACTOR - SUPERION, LLC:
DocuSigned by:
Uisa. Mumanin 9/16/2019
THEFG5584FS. B

(‘::I“ndturu Dae
By: Lisa Neumann controlier

{ Print name and title)
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SUPERION, LLC SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259L.G-00015149 REN2019

This Superion, LLC Support Services Agreement (“Agreement™) is entered intc by and between Superion, LLC {Superion), a
Delaware limited liability company, with its principal place of business at: 1000 Business Center Drive, Lake Mary, Florida

32746,
and
County of Santa Fe
{Customer),
with its principal place of business at
102 Grant Street
Santa Fe, NM 87504
1.
Application Qty |Annual Term Quartarly
i T1119-6130/20 7HHM9-6/30/20
NaviLlre Click2Gova - Accounts Receivable and Loans Modue 1 $432.10 $108.02
NaviLine CIS Handheld Interface 1 $873.60 $218.40
NAVI - Customer Information Systems 1 $5.213.04 $1,303.26
Retrofit Modification Option 34 $ 3,935.93 $983.98
" {Click2Gov -Employee Self Service Module 1 $3,661.23 $915.31
Click2Gov Core Module 1 $ 1,984.80 $456.20
Human Resources 1 $ 5,739.92 $1,434.98
NAVIAccounts Receivable 1 $ 4.009.92 $1.002.48
NAVI- Cash Receipls 1 $2,574.91 $643.73
NAVI-Code Enforcement 1 $ 2,056.63 $514.66
|NAVI- GMBA w /Extended Reporting 1 $ 11.097.72 $2774.43
Naviline-Land/Parcel Management 1 $4,237.92 $1,059.48
NAVIPayrol/Personnel 1 $ 6,698.88 $1,674.72
NAVI - Planning/Engineering 1 $ 12,861.87 $ 3.240.47
NAVIEPURCHASING INVENTORY 1 $6,638.51 $ 1,659.63
NAVI- Tax Blling 1 $ 35.029.82 $8,757.46
Time and Atlendance Inferface - 1 $ 2,568.21 $642.05
Naviline - Asset Management | 1 $ 2,641.99 §660.50
NAVIDMS - Document Management Senices 1 $1,361.23 $340.31
l.ockhox - Banks, payment collection, elc. 1 $ 657.62 $164.40
NaviLine Chick2Gov3 - Cusiomer Information System Module 1 $432.10 $108.02
Total $ 114,809.95 $28,702.49
Application Qty| Annual Term Quartarly
7MM9-6/30i20 | THH9-6130/20
Mulil Agency or Jurisdictional CRIMES 1 $1,795.08 $448.97
FIELD INCIDENT REPORTING 25 $6,835.80 $1,733.96
Field Reporting Server Upgrade 1 $7,570.47 $1.892.62
FIELD INCIDENT REPORTING 50 $ 13,871.66 $ 3.467.91
FIELD INCIDENT REPORTING 25 $6,669.02 3 1,667.26
Total $ 36,842.86 $9.210.71
Annual Term
Appllcation | 3/1/20-2728/21
Superion Fusion Proprietary 1 $3,858.75
Total $3,858.75

Superion. LLC Support Services Agreement |

County of Santa Fe, NM SAFE-2259LG- REN2019 Support
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X}

Application Annual Term
Qty 31192128720
BenTek Persannel import 1 $1,134.00
BenTek Payroll Audit 1 $1,134.00
BenTek Biling Module 1 $1,134.00
BenTek Payrall Export 1 $1,134.00
BenTek Benefits Administration Core 1 $ 31,752.00
Total PAID $ 36.288.00

Note: BenTek Applications shall be invoiced from Vendor effective March 1, 2020

The following shall be terminated effective September 30, 2019:

Application

Blended Web Leaming Plan - NaviLine

The following Annual Subscription shall be added with effective date of Oclober 1, 2019:

Annual Term
Application {Q-00015149) QY| 40/1149-9130120
University eLeaming Plan 1 $7.,789.31
Total $7,789.31

Superion University eLearning Plan provides:-Full access to eL.eaming created specifically for the products you purchase from
Superion, Uniimited access for your users during your 12 month subscription period, Access (o assessments for eLearning
programs, Access lo content for new releases.

4.

Superion, LLC Support Services Agreement

TERM. The I[nitial Term of this Agreement shall be as provided above (“Initial Term”). Following the Initial Term, this
Agreement can be renewed for successive one (1) year terms by payment of the then-current Quarterly Support Services Fee.
Superion will invoice Customer when the Support Services Fees are due.

SUPPORT SERVICES. For so long as Customer has purchased Support Services and is current in its payments to Superion,
Customer shall be entitied to receive, and Superion agrees to provide, the following services which are hereinafier referred 1o
as “Support Services” for the Licensed Programs listed in Paragraph | hereof:

5.1

3.3

5.4

Program Fix Service, Customer shall promptly report to Superion any errors or defects in the Licensed Program’s
which prevents the Licensed Programs from operating substantially in accordance with their documentation and shall
further provide such information as may be required by Superion to replicate such etrors or defects. Customer agrees to
provide dial-in access to Cuslomer’s computer in order for Superion to investigate reported erors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available. [n the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Customer shall pay Superion, at Superion’s then current list
price therefor, for time spent as a result of Customer’s report.

Software Upgrades and Updates. Customer shall receive, at no additional cost, upgrades and updates to the Licensed
Programs which are generally made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in electronic
form or on media, according to the general form of distribution implemented by Superion. Customer agrees that any
upgrades or updates provided by Superion shali be held by Customer upon ali of the terms and shall be subject to all of
the conditions contained in the license agreement granting Customer the right to use the Licensed Programs.

Telephone Support. Superion shall make available a toll free telephone support line, twenty-four (24) hours a day,
seven (7) days per week, for use by Customer’s representatives who shall have received training on the Licensed
Programs and who shall be relatively proficient in the operation of the Licensed Programs.

Exclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed all distributed corrective

([ ]

County of Santa Fe, NM SAFE-2259LG- REN2019 Support
8/13/2019
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code, or Licensed Programs that have been modified or customized, or that have been damaged by negligence, misuse,
use with innppropriate software or equipment or by other external causes.

SUPPORT SERVICES FEES,

6.1 Support Services Fees listed in Section | are quarterly fees and will be billed quarterly in arrears. Payment terms are net
30 days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one
and one haif (1.5%) percent per month on the unpaid balance.

6.2 Support Services Fees for Renewal Terms shall be billed quarterly in arrears and are subject to change upon each renewal

date, Payment terms are net 30 days. Customer ogrees that should Support Services Fees not be paid timely Superion may bill fute
fees equal to one und one half (1.5%) percent per month on the unpaid balance.

6.3 Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, will be added to
Customer's invoice,

6.4 Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.

MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is current in its payments to Superion under this Agreement, Customer shall be entitled to receive, and
Superion agrees to provide, the following service:

7.1 Modified Program Compatibility. For each non Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer’s
request, Superion will perform all necessary programming to ensure that the program is compatible with each new
sofiware release, version, or Program Temporary Fix made available by Superion,

MODIFICATION MAINTENANCE FEES.

8.1 Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program.

8.2 Modification Maintenance Fees are not refundable in whole or in part.

WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
performed professionally, in a workmanlike manner and by employees with appropriate skills and expertise. Except as
provided in this paragraph, CUSTOMER’S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES THIS
WARRANTY, IS TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 11 BELOW.

. LIMITATION OF LIABILITY. Superion's liability to Customer for any losses or damages, whether direct or indirect,

arising out of this Agreement, shall not exceed the Support Services Fees paid for the Initial Term or Renewal Term then in
effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in
connection with, or arising out of, this Agreement.

. TERMINATION. This Agreement may be terminated as follows;

1'.1Upon Customer’s failure to renew this Agreement at the expiration of the Initial Term or any Renewal Term.

11.2By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Agreement shall
terminate if non-payment continues for more than ten (10) days afier receipt of notice in writing from Superion to
Customer of such non-payment setting, forth the sum then due and how such sum was determined.

11.3Except as provided in Paragraph 11.2 hereof, by the non-breaching party, in the event this Agreement is breached by a
party and that party fails to cure the breach within thirty (30) days after having been given written notice thereof,

1141 Customer terminates this Agreement and subsequently desires to reinstate Support Services, Superion’s then-current
policy with regard to reinstatement shall apply.

12. GENERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of

New Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree to try in good

Superion, LLC Suppon Services Agreement 3 County ot Santn Fe, NM SAFE-2259LG- REN2019 Support
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faith to settle any dispute amicably between them. 1fa dispute has not been settled after forty-five (45) days of good-faith
negotiations, then either party may commence legal action against the other. Each party hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in connection with this
Agreement.

13. APPROPRIATION OF FUNDS,

Customer believes that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropriated, will be maintained and
expended for the expressed purpose of acquiring from Superion the license and support services set forth in this Schedule A.

In the event sufficient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer
shall be responsible to pay a) for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shali not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to
bind Customer to all rights, duties, remedies, obligations and responsibilities hereunder and that the Agreement is a valid and
binding obligation of Customer.

Assignment. This Agreément and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title and interest herein
by providing prior wrilten notice to Customer.

Suceessors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion.

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasonable control.

Severability. If any term or provision of this Agreement or the application thereof to any entity, person or circumstance shall,
to uny extent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to
entities, persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Notices. Any notice provided for herein shall be in writing und sent by registered or certified mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or to such other address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the mailing, whichever occurs first.

Hendings. Numbered topical headings, articles, paragraphs, subparagraphs or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months afier the termination
of this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion or
persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written consent
of Superion.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or & waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations or agreements, either written or oral, between the porties. This Agreement may not be modified or
supplemented in any way except by written agreement signed by persons authorized to sign agreements on behalf of Customer
and of Superion. Preprinted conditions which vary from the terms and conditions herein, and which are contained in any
purchase order or other document submitted hereafter by Customer, are of no force or effect.

Superion, LLC Support Services Agreement 4 County of Santa Fe, NM SAFE-2259LG- REN2019 Support
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The parties, each acting with due authority, have executed this Agreement by setting forth their respective signatures:

COUNTY OF SANTA FE, NM SUPERION, LLC
- DocuSigned by:
(—Um Musmann,
Authorized Signature

uthorized Signature

——
. ™~ Lisa Neumann
Print Name & Title Print Name & Title
8’/27fl 9 August 13,2019
/ Date
,_\s\\\“?““a“a‘““u,

Date
=

Approved as to form
Santa F '
+ & %2
1 i GA
41-1' O Vo By S bl
D N
/ o, TR e =
"lp'l':) Tresae? '1“‘4__;.—
ty ““““E“A“ “\\\m\\

COUNTY CLERK

County of Sunta Fe, NM SAFE-2259LG- REN2019 Support
8132019
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SUPERION, LL.C SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259LG-00015149 REN2020-2021

This Superion, LLC Support Services Agreement (“Agreement”) is entered into by and between Superion, LLC (Superion), a
Delaware limited ligbility company, with its principal place of business at: 1000 Business Center Drive, Lake Mary, Florida
32746,
and
County of Sania Fe
{Customer),
with its prineipal place of business at
102 Grant Street
Santa Fe, NM 87504

1. TERM. The Initial Term of this Agreement shall be as provided below (*Initial Term”). Following the Initial Term, this
Agreement can be renewed for successive one (1) year terms by payment of the then-current Quarterly Support Services
Fee. Superion will invoice Customer when the Support Services Fees are due; : '

Inltial Term | Quarterly Fees
Annual for tarm 7/1120-

| Application Qty | 7Hi20-6/30/21 6/30/21
NaviLIna Ciick2Gov3 - Customer lnfarmation Syslem Modula 1| 8 453711 $ 113.43
Relrofit Modification Option 34[$ __ 340000]% 850.00
Clck2Gov -Employee Self Senica Module 118 384428 | § 861.07
Click?Gov Cora Modude 118 2,084.04 | § 521.01
Human Resourcas 118 6,026.02 | § 1,508.73
NAVIDMS - Document Management Sendcas 118 14202018 357.32 |
Lockbox - Banks, payment collsction, ele. 11$ 880.50 | § 172.63
NAVIAccounts Recelvable 1§ 4210431 8 1,052.61
NAVI- Cash Recslpls 18 2,703.87 | ¢ 876.92
NAVI-Cada Enlorcement 18 2,161.56 | 540.39 |
NAVI - GMBA wiExtanded Reparting 118 1165261 ] % 2,913.15
Nawline-Land/Parcel Management 18 444083 8 1,112.48
NAVEPayrollParsonnel 1 8 70338118 1,758.45
NAVI - Planning/Engineering 18 136009688 340249
NAVIPURCHASING NVENTORY 1% 897044 | 1,742.61
NAVI - Tax Billing 11§ 387813113 9,1985.33
Time and Attendance Interface - 1% 26086218 §74.16
Nawviline - Asset Management | 1] & 2774091 8 §83.52
Navillne Click?Gov3 - Accounts Recalvable and Loans Modua HE 438.88 | § 109.72 |
NauLine CIS Handheld Interfaca 1] ¢ 817281 § 229.32
NAVI - Customer Information Systams 118 547369 | § 1,368.42
Total i '$ 11880291185  29,050.73

initlal Term Quarterly Foos

Annual for tarm 7/1/20-

| Application Qty | 7/1/20-6/30/29 8/30/21
FELD INCIDENT REPORTING 25! § 728257 | § 1,820.64
Field Reporting Server Upgrade 18 794899 |8 1,987.25
|FELD INCIDENT REPORTING 50| § 1456513 | § 3,641.28
FIEELD INCIDENT REPORTING 25| $ 700253 |5 1,750.83
Mulli Agency or Jurlsdlctional CRIMES 18 188587 | § 471.42
Total ! | § 38,684.90 ! § 9,671.22

Initlal Term Initial Torm
Application Qty | 31/20-2128/21 | 31/21-2028/22
Fuslon Proprigtary 1% 3,858.75 | § 4,051.60
Total | $ 3,858.75( $ 4,051.69

2, SUPPORT SERVICES. For so long as Customer has purchased Support Services and is current in its payments to Superion,
Customer shall be entitled to receive, and Superion agrees to provide, the following services which are hereinafier referred to
as “Support Services" for the Licensed Programs listed in Paragraph | hereof:

Superion, LLC Support Services Agreement 1 County of Santa Fe, NM SAFE-2259LG- REN2020 Support
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2.1 Program Fix Service. Customer shall promptly report to Superion any errors or defects in the Licensed Program’s
which prevents the Licensed Programs from operating substantially in accordance with their documentation and shall
further provide such information as may be required by Superion to replicate such errors or defects. Customer agrees to
provide dial-in access to Customet’s computer in order for Superion to investigate reported etrors or defects, Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available. In the cvent the problem Customer rcported as an
error or defect was in fact not in the Licensed Programs, then Customer shall pay Superion, at Superion’s then current list
price therefor, for time spent es a result of Customer's report.

2.2 Software Upgrades and Updates. Customer shall receive, at no additional cost, upgrades and updates to the Licensed
Programs which are generally made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licenscd Programs delivered hereunder in electronic
form or on media, according to the general form of distribution implemented by Superion. Customer agrees that any
upgrades or updates provided by Superion shall be held by Customer upon all of the terms and shall be subject to all of
the conditions contained in the license agreement granting Customer the right to use the Licensed Programs.

2.3 Telephone Support. Superion shall make available a toll free tclephone support line, twenty-four (24) hours a day,
seven (7) days per week, for use by Customer’s representatives who shall have received tmining on the Licensed
Programs and who shall be relatively proficient in the operation of the Licensed Programs.

2.4 Exclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed all distributed corrective
code, or Licensed Programs that have been modified or customized, or that have been damaged by negligence, misuse,
usc with inappropriate software or equipment or by other external causes.

3. SUPPORT SERVICES FEES.

3.1 Support Services Fees listed in Section 1 arc quarterly fecs and will be billed quarterly in atrears. Payment terms are net
30 days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one
and one half (1.5%) percent per month on the unpaid balance.

1.2 Support Services Fees for Renewal Terms shall be billed quarterly in arrears and are subject to change upon each renewal
date. Payment terms are nct 30 days, Customer agrees that should Support Services Fees not be paid timely Superion may bill late
fees equal 1o ane and onc half (1.5%} percent per monih on the unpaid balance.

3.3 Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, wilt be added to
Customer’s invoice.

3.4 Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.

4. MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is current in its payments to Superion under this Agreement, Customer shall be entitled to receive, and
Superion agrees to provide, the following service:

41 Modified Program Compatibility. For each non Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer’s
request, Superion will perform all necessary programming to ensure that the program is compatible with each new
software release, version, or Program Temporary Fix made available by Superion.

5. MODIFICATION MAINTENANCE FEES.
5.1 Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to cach renewal period multiplied by the then current rate charged per program.
5.2 Modification Maintenance Fees are not refundable in whole or in part.

6. WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
performed professionally, in a workmanlike manner and by employees with appropriate skills and expertise. Excepl as
provided in this paragraph, CUSTOMER'S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES THIS
WARRANTY, IS TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OT PARAGRAPH 11 BELOW,

Superion, LLC Support Services Agreement 2 County of Sanita Fe, NM SAFE-2259LG- REN2020 Supporl
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7. LIMITATION OF LIABILITY. Superion’s liability to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Support Services Fees paid for the Initial Term or Renewal Term then in
effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in
connection with, or arising out of, this Agreement.

8. TERMINATION. This Agreement may be terminated as follows:
8.1 Upon Customer’'s failure to renew this Agreement at the expiration of the Initial Term or any Renewal Term.

8.2 By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Agreement shall
terminate if non-payment continues for more than ten (10) days afier receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined.

8.3 Except as provided in Paragraph 11.2 hercof, by the non-breaching party, in the cvent this Agreement is breached by a
party and that party fails to cure the breach within thirty (30) days after having been given written notice thereof,

8.4 If Customer terminates this Agreement and subsequently desires to reinstate Support Services, Superion’s then-current
policy with regard to reinstatement shall apply.

9. GENERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of
New Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree to try in good
faith to settle any dispute amicably between themn. If a dispute has not been settled after forty-five (45) days of good-faith
negotiations, then either parly may commence legal action against the other. Each party hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in connection with this
Agreement.

10. APPROPRIATION OF FUNDS.

Customer believes that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropriated, will be maintained and
expended for the expressed purpose of acquiring from Supetion the license and support services set forth in this Schedule A.

In the event sufficient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer
shall be responsible to pay a) for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to
bind Customer to all rights, duties, remedies, obligations and responsibilities hereunder and that the Agreement is a valid and
binding obligaticn of Customer.

Assignment. This Agreement and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title and interest herein
by providing prior written notice to Customer.

Successors-Bound, The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
‘respective successors and permitted assigns of Customer and Superion,

Force Majeurce. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasenable control.

Severability. If any term or provision of this Agreement or the application thereof to any entity, person or circumstance shall,
. loany extént, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to

‘entities, petsons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby

and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law,

Superion, LLC Support Services Agreement 3 County of Santa Fe, NM SAFE-2259LG- REN2020 Support
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Notices. Any notice provided for herein shall be in writing and sent by registered or certificd mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or to such other address as either
party shall from time to time indicate in writing. Any nofice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the maiting, whichever occurs first.

Hendings. Numbered topical headings, articles, paragraphs, subparagraphs or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months after the termination
of this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion or
persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written consent
of Superion,

Nen-walver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or & waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Entire Agreement, This Agreement constitutes the entire agreement between the partics with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect (o this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations or agrecments, either written or oral, between the parties. This Agreement may not be modified or
supplemented in any way except by written agreement signcd by persons authorized to sign agreements on behalf of Customer
and of Superion. Preprinted conditions which vary from the terms and conditions herein, and which are contained in any
purchase order or other document submitted hereafter by Customer, are of no force or effect.

The parties, each acting with due suthority, have exccuted this Agreement by setting forth their respective signatures;

COUNTY OF SANTA FE, NM SUPERION, LLC
Docu$igned by;
/- A— Dawid. Eai

s —s = AE4D1CZ029448 08— e —————~

Authorized Signéturc

= ‘Authorized Signature
A_/-U’—? e E"—[C’N ( pavid Gai chief customer officer

< 7 Print Name & Tilie Print Name & Title
Sﬂn“)"ﬁ —ff COn 7 COM M, §§, pont
® /1) fro20 cho.r . “‘7/17/2020
A Date Date
Approved as to form by Roberta D. Joe, A'ETEST.- )

Assistant County Attorney, for G.S.S., Santa Fe
County Attorney 7/28/20

RN ALY
J \ 031\;:;”"%
LI_L(/L/\_..__. ..... T3
Santa Fe County Finance Director 7/28/2020 - '-.'t: ",
30 il T \_“\:l;,.-, , )
= 0 - - A 2,
R T
2}_.*.\_1-.., - w2
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SUPERION, LLC SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-22591.G-00015149 REN2021-2022

This Superion, LLC Support Services Agreement (“Agreement”) is entered into by and between Superion, LLC (Superion), a
Delaware limited liability company, with its principal place of business at: 1000 Business Center Drive, Lake Mary, Florida
32746,
and
County of Santa Fe
(Customer),
with its principal place of business at
102 Grant Street
Santa Fe, NM 87504

1. TERM. The Initial Term of this Agreement shall be as provided below (“Initial Tertn™). Following the Initial Term, this
Agreement can be renewed for successive one (1) year terms by payment of the then-current Annual Support Services Fee.
Superion will invoice Customer when the Support Services Fees are due.

Annual Term

07/01/2021 -

Application Qry 06/30/2022
AnalyticsNOW 1 51,085.00
Click2Gov3 Accounts Receivable & Loans 1 $5438.88
Click2Gev3 Core Module 1 $2,084.04
Click2Gov3 Customer Information System 1 $453.72
Click2Gov3 Employee Self Service 1 $3,844.28
NavilLine Accounts Receivable 1 $4,210.44
NaviLine Cash Receipts 1 $2,703.68
Naviline Cash Receipts Lock Box Interface 1 $690.52
Naviline CIS Handheld Interface 1 $917.28
NavilLine Code Enforcement 1 $2,161.56
NaviLine Customer Information System 1 $5,473.68
NaviLine Document Management Services 1 $1,429.28
NaviLine Fixed Assets 1 $2,774.08
NaviLine GMBA w/Extended Reporting 1 $11,652.60
NaviLine Human Resources 1 $6,026.92
NavilLine Land/Parcel Mgmt 1 54,449.84
NavilLine Payroll/Personnel 1 $7,033.80
Naviline Planning & Engineering 1 $13,609.96
Naviline Purchasing/Inventory 1 $6,970.44
Naviline Tax Billing & Collections 1 $36,781.32
Naviline Time & Attendance Interface-Generic 1 $2,696.64
Naviline User Interface 1 $0.00
Naviline Web Enablement 1 $650.00
Retrofit Modifications 34 53,400.00
Total $121,537.96

Superion, LLC Support Services Agreement ~1\ County of Santa Fe, NM SAFE-2259LG- REN2021 Support
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Annual Term
07/01/2021 -
Application ary 06/30/2022
Naviline Field Incident Reporting 25 $7,002.52
Maviline Field Incident Reporting 50 514,565.00
Naviline Field Incident Reporting 25 $7,282.52
Naviline Field Reporting Server with Mobile
Flash 1 57,949.00
Naviline Multiple Agency Access 1 $1,885.68
Total $38,684.72
Pro-Rated Term
2/28/2022 -
Application 06/30/2022
Fusion Proprietary 1 51,350.56
Total $1,350.56

2. SUPPORT SERVICES. For so long as Customer has purchased Support Services and is current in its payments to Superion,
Customer shall be entitled to receive, and Superion agrees to provide, the following services which are hereinafter referred to
as “Support Services” for the Licensed Programs listed in Paragraph 1 hereof:

2.1 Program Fix Service. Customer shall promptly report to Superion any errors or defects in the Licensed Program’s

2.2

23

2.4

which prevents the Licensed Programs from operating substantiafly in accordance with their documentation and shall
further provide such information as may be required by Superion to replicate such errors or defects. Customer agrees to
provide dial-in access to Customer’s computer in order for Superion to investigate reported errors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available, In the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Custorner shall pay Superion, at Superion’s then cutrent list
price therefor, for time spent as a result of Customer’s repoit.

Software Upgrades and Updates. Customer shall receive, at no additional cost, updates to the Licensed Programs
which are generally made available at no cost by Superion to customers who have purchased Support Services. Customer
shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in electronic form or on
media, according to the general form of distribution implemented by Superion. Customer agrees that any upgrades or
updates provided by Superion shall be held by Customer upon all of the terms and shall be subject o all of the conditions
contained in the license agreement granting Customer the right to use the Licensed Programs.

Support. During the Term Superion will provide to Customer Support Services in accordance with the Support Standards
outlined in Exhibit 1, to include Maintenance actions, optimization, error correction, modifications, updates, correcting
known Defects, improving performance, Enhancements, implementation of New Releases, general support efforts, and
responding to incidents reported by Customer in accordance with the detailed Support Standards in Exhibit 1.

Exclusions. Support Services do not include on-site setvices nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed all distributed corrective
code, or Licensed Programs that have been modified or customized, ot that have been damaged by negligence, misuse,
use with inappropriate sofiware or equipment or by other external causes.

3. SUPPORT SERVICES FELS.

31

Support Services Fees listed in Section 1 for Support Renewal terms will be billed annually. Payment terms are net 30
days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one and
one half (1.5%) petcent per month on the unpaid balance.

Superion, LLC Support Services Agreement 2 County of Santa Fe, NM SAFE-2259LG- REN2021 Support
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3.2 Support Services Fees stated herein do not 'include sales (or equivalent) taxes, Taxes due, if any, will be added to
Customer’s invoice.

3.3 Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof,

4, MODIFICATION MAINTENANCE SERVICES, For so long as Customer has purchased Modification Maintenance
Services and is current in ifs payments to Supetion under this Agreement, Customer shall be entitled to receive, and
Superion agrees to provide, the following service:

4.1 Modified Program Compatibility. For each non Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer’s
request, Superion will perform all necessary programming to ensure that the program is compatible with each new
software release, version, or Program Temporary Fix made available by Superion.

5. MODIFICATION MAINTENANCE FEES.
5.1 Modification Maintenance Fees are determined on an annual bagis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program.
5.2 Modification Maintenance Fees are not refundable in whole or in part.

6. WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
petformed professionally, in a workmanlike manner and by employees with appropriate skills and expertise. Except as
provided in this paragraph, CUSTOMER'S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES THIS
WARRANTY, IS TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPIH 11 BELOW.

7. LIMITATION OF LIABILITY. Superion’s liability to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Support Services Fees paid for the Initial Term or Renewal Term then in
cffect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in
connection with, or arising out of, this Agreement.

8. TERMINATION. This Agreement may be terminated as follows:
8.1 Upon Customer’s failure to renew this Agreement at the expiration of the Initial Term or any Renewal Term,

8.2 By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Agreement shall
terminate if non-payment continues for more than ten (10} days afler receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined,

8.3 Except as provided in Paragraph 11.2 hereof, by the non-breaching party, in the event this Agreement is breached by a
party and that party fails to cure the breach within thirty (30) days after having been given wriiten notice thereof,

8.4 If Customer terminates this Agreement and subsequently desires fo reinstate Support Services, Superion’s then-current
. policy with regard to reinstaterment shall apply.

9, GENERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of
Mew Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree to try in good
faithi to settle any dispute amicably between them. If a dispute has not been settled after forty-five (43) days of good-faith
tiggotiations, then either party may commence legal action against the other. Each party hereto agrees to submit to the
perzanal jurisdipﬁpn and venue of the State of New Mexico for resolution of all disputes in connection with this
“Agreement. .-

10. APPROPRIATION OF FUNDS.

Customer believes that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropriated, will be maintained and
expended for the expressed purpose of acquiring from Superion the license and support services set forth in this Schedule A.

In the event sufticient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer

Superion, LLC Support Services Agreement 3 County of Santa Fe, NM SAFE-2259L.G- REN2021 Support
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shall be responsible to pay a) for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to
bind Customer to all rights, duties, remedies, obligations and responsibilities hereunder and that the Agreement is a valid and
binding obligation of Customer.

Assignment. This Agreement and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title and interest herein
by providing prior written notice to Customer.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion.

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasonable control.

Severability. If any term or provision of this Agreement or the application thereof to any entity, person or circumstance shall,
to any extent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to
entities, persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Notices. Any notice provided for herein shall be in writing and sent by registered or certified mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or to such other address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the mailing, whichever occurs first.

Headings. Numbered topical headings, articles, paragraphs, subparagraphs or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

MNon-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months after the termination
of this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion or
persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written consent
of Superion.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or a waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations or agreements, either written or oral, between the parties. This Agreement may not be modified or
supplemented in any way except by written agreement signed by persons authorized to sign agreements on behalf of Customer
and of Superion. Preprinted conditions which vary from the terms and conditions herein, and which are conti Jjn_eg._‘ in, any
purchase order or other document submitted hereafter by Customer, are of no force or effect. ) :

The parties, each acting with due authority, have executed this Agreement by setting forth their respecjy

YN O
DocuSigned by: KATI‘IAR_INF [: CLA_‘_ﬁ?' Ltj/?[
- . Co
%fﬁ = ﬁwdv L UNTY GLERK

Authorized Signature TS Authorized Signature

A‘—:/\/-t'/ly - ;37/&/ David Gai

Print Name §/ Title Print Name & Title

COUNTY OF SANTA FE, NM SUPERION, LLC

é‘/,c/gaz,/ 4/14/2021
il

Date Date

Approved as to form by Roberta D. Joe for G.S.S.
412112021 Santa Fe County Finance Director 4/22/2021
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Amendment No, 7 to Agreement 2018-0077-JT/1C

AMENDMENT NO. 7
TO AGREEMENT BETWEEN SANTA FE COUNTY
AND SUPERION, LL.C

THIS AMENDMENT is made and entered into t}ns LHAday of (701\0_ , 2022, by
and between Santa Fe County, hereinafter “County,” and Superion, LLC, hereinafter ‘Contractor”.

WHEREAS, on September 9, 2017, the County and Contractor entered into Agreement No.
2018-0077-IT/1C, Superion, LLC Support Services Agreement, Contract No. SAFE-2259L.G-170078
(the “Agreement”) to provide for the Contractor’s provision of support services software for several
departraents and divisions within the County; and

WHEREAS, according to Article 2 (Term) of the Agreement, the term of the Agreement
may be extended in one-year increments with an annual service term commencmg July 1 and
terminating June 30; and

- WHEREAS, since 2017, the service term of the Agreement has been extended for four years

_,_';._'.Z'and the current service term expires June 30, 2022. The term extensions have been done through

. amendments to the Agreement whereby each amendment incorporated an updated Superion, LLC,

7 Support Services Agreement, Contract No. SAFE-2259LG- . Since 2017 amendments to

-~ the Agreement also included the addition of certain services, the removal of other services and
" annual increases to the compensation payable to the Contractor; and

- WHEREAS, the current service term of the Agreement, as amended, expires June 30, 2022,
and the County wishes to continue to benefit from the Contractor’s services. By this Amendment No.
7, the service term of the Agreement is extended for another year to June 30, 2023, and the
compensation payable to the Contractor is increased by the sum of $172,318.00. The services the
Contractor is to perform for the County for year six of this Agreement are those described in
Superion, LLC, Support Services Agreement Contract No. SAFE—7259LG 00015149 REN2(22-2023,
attached and incorporated by reference herein; and

WHEREAS, both parties wish to enter into this Amendment.

NOW THEREFORE, THE PARTIES AGREE TO AMEND THE AGREEMENT AS
FOLLOWS:

1. Article 2 (Term) of the Superion, LLC Support Services Agreement Contract No. SAFE-2259L.G-
170078 is modified by inserting a subpart B to read:

B. By Amendment No. 7, the service term of this Agreement is
extended for one year to June 30, 2023. The service term of this
Agreement shall not be extended bevond June 30, 2025.
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Amendment No. 7 to Agreement 2018-0077-IT/IC

2. The Agreement is further amended by incorporating the services described in the attached
Superion, LLC, Support Services Agreement Contract No. SAFFE-22591.G-00015149 REN2022-2023.

7
3. With this Amendment No. .8 the total compensation payable to the Contractor for services %/LLL
provided under the Agreement is $997,036.90, exclusive of NM GRT,

4. All other provisions of the Agreement not amended or modified by Amendment Nos. 1 through 6
and this Amendment No. 7 shall remain in full force and effect.

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

SANTA FE COUNTY:

y- = .
Anna T. Hamilton, Chair

Santa Fe County Board of County Commissioners

ATTE,

TATION:
Katharme E. Clark Date ! )
Santa Fe County Clerk '

Approved as to form:

Roberta D. Joe for RA.B. _ May 11, 2022

Rachel A. Brown Date
Interim Santa Fe County Attorney

Finance Division:

M(]/ﬁ\/\x J\ \_I_LM,\,*_ 5/11/2022

Yvonne S. Herrera Date
Finance Director

CONTRACTOR - SUPERION, LLC:

tocusigned by:

Do Maier 5/27/2022
(Simg=1:\au:u1re‘)'w Date

Dan Maier
By:

(Print name and title)



DocuSign Envelope 10: E6ZEDABE-5211-4EE4-923D-3AF6F575F 1DA

SUPERION, LLC SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259L.G-00015149 REN2022-2023

This Superion, LLC Support Services Agreement (“Agreement”) is entered into by and between Superion, LLC (Superion), a
Delaware limited liability company, with its principal place of business at: 1000 Business Center Drive, Lake Mary, Flotida
32746;
and
County of Santa Fe
(Customer),
with its principal place of business at
102 Grant Avenue
Santa Fe, NM 87501

1. TERM. The Initial Term of this Agreement shall be as provided below (“Initiaf Term™). Following the Initial Term, this
Agreement can be renewed for successive one (1) year terms by payment of the then-current Annual Support Services
Fee. Superion will invoice Customer when the Support Services Fees are due.

Annual Term
07/01/2022 - ‘

Application Qry 06/30/2023
AnalyticsNOW 1 $1,139.25
Click2Gov3 Accounts Receivable & Loans 1 $460,82
Click2Gov3 Core Module 1 52,188.24
ClickZGov3 Customer Information System 1 $476.41
Click2Gov3 Emplayee Self Service 1 $4,036.49
NaviLine Accounts Receivable 1 $4,420.96
NaviLine Cash Receipts 1 $2,838.86
Naviline Cash Receipts Lock Box Interface 1 5725,05
NaviLine CIS Handheld Interface 1 5863.14
NaviLine Code Enforcement 1 52,269.64
Naviline Customer Information System 1 55,747.36
Naviline Document Management Services 1 $1,500.74
Naviline Fixed Assets 1 52,912.78
NaviLine GMBA w/Extended Reporting 1 $12,235.23
Maviline Human Resources 1 $6,328.27
Naviline Land/Parcel Mgmt 1 §4,672.33
NaviLine Payroll/Personnel 1 $7,385.49
Naviline Planning & Engineering 1 $14,290.46
Naviline Purchasing/Inventory 1 $7,318.96
NaviLine Tax Billing & Collections 1 $38,620.39
NaviLine Time & Attendance Interface-Generic 1 $2,831.47
NaviLine User Interface 1 50.00
NaviLine Web Enablement 1 $682.50
Retrofit Modifications 34 $3,400.00
Fusion Proprietary 1 $4,254.27

Total $131,699.11

Superion, LLC Support Services Agreement 1 County of Santa Fe, NM SAFE-2259L.G- REN2022 Support
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Annual Term

07/01/2022 -
Application QTy 06/30/2023
NaviLine Field Incident Reporting 25 57,352.65
Naviline Field Incident Reporting 50 $15,293.25
Naviline Field Incident Reporting 25 57,646.65
NavilLine Field Reporting Server with Mobile
Flash 1 58,346.45
NavilLine Multiple Agency Access 1 $1,979.96

Total $40,618.96

2. SUPPORT SERVICES. For so long as Customer has purchdsed Support Services and is current in ifs payments to

Superion, Customer shall be entitled to receive, and Superion.agrées,

iprovide, the following services which are hereinafter

referred to as “Support Services” for the Licensed Programs listed in Paragraph 1 hereof:

2.1 Program Fix Service. Customer shall promptly repott to Superion any errors or defects in the Licensed Program’s

2.2

23

2.4

which prevents the Licensed Programs from operating substantially in accordance with their documentation and shall
further provide such information as may be roquned by Superion to replicate such errors or defects. Customer agrees to
provide dial-in access to Customer’s computer in order for Superion to investigate reported errors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available. In the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Customer shall pay Superion, at Superion’s then carrent
list price therefor, for time spent, as a result of Customer’s report.

Software Upgrades and Updates. Customer shall receive, at no additional cos(, updates to the Licensed Programs
which are generally made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in
electronic form. or on media, according to the general form of distribution implemented by Superion. Custotner agrees
that any upgrades or updates provided by Superion shall be held by Customer upon all of the terms and shall be subject
to all of the conditions contained in the license agreement granting Customer the right to use the Licensed Prograrms.

Support. Duxing the Term Superion will provide to Customer Support Services in accordance with the Support

Standards outlined in Exhibit 1, to include Maintenance actions, optimization, error correction, modifications, updates,

correcting known Defects, improving performance, Enhancements, implementation of New Releases, general support
efforts, and responding to incidents reported by Customer in accordance with the detailed Support Standards in Exhibit 1.

Exclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the fatest release, or for which Customer has not installed all distributed corrective
code, or Licensed Programs that have been modified or customized, or that have been damaged by negligence, misuse,
use with inappropriate software or equipment or by other external causes.

3. SUPPORT SERVICES FEES.

31

32

33

Support Services Fees listed in Section 1 for Support Renewal terms will be billed annually. Payment texms are net 30
days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one
and one half (1.5%) percent per month on the unpaid balance.

Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, will be added to
Customer’s invoice,

Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.
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4. MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is cument in its payments to Superion under this Agreement, Customer shall be entitled to receive, and
Superion agrees to provide, the following service:

4.1 Modified Program Compatibility,. For each non-Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer’s
request, Superion will perform all necessary programming to ensure that the program is compatible with each new
software release, version, or Program Temporary Fix made available by Superion.

5. MODIFICATION MAINTENANCE FEES.
5.1 Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program,
5.2 Modification Maintenance Fees are not refundable in whole or in part.

6. WARRANTIES AND REMEDIES, Superion warrants that the Support Services provided under this Agreement shall be
performed professionally, in a workmanlike manner and by employees with appropriate skills and expertise. Except as
provided in this paragraph, CUSTOMER’S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES
THIS WARRANTY, 18 TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 1t
BELOW,

7. LIMITATION OF LIABILITY. Superion’s liabilify to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Support Services Fees paid for the Initial Term or Renewal Term then
in-effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in
connection with, or arising out of, this Agreement.

8. TERMINATION. This Agreement may be terminated as follows:
8.1 Upon Customer’s failure to renew this Agreement at the expiration of the Tnitial Term or any Renewal Term.

82 By Superion, if Customer fails fo pay Support Services Fees on or before the due date, then this Agreement shafl
terminate if’ non-payment continues for more than ten (10) days after receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined.

8. 3 .. Except as provided in Paragraph 11.2 hereof, by the non-breaching party, in the event this Agreement is breached by a
patty and that party fails to cure the breach within thirty (30) days after having been given written notice thereof.

8.4 II' Customer ferminates this Agreement and subsequenily desires to reinstate Support Services, Superion’s then-current
policy, regarding reinstatement, shall apply.

9. GENERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of
New Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree fo try in good
faith to seltle any dispute amicably between them. If a dispute has not been settled after forty-five (45) days of good-faith
negotiations, then either party may commence legal action against the other. Each parly hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in commection with this
Agreement.

10. APPROPRIATION OF FUNDS.

Customer believes that sufficient funds can be obtained to pay all amounts due (o Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropnated will be maintained and
expended for the expressed purpose of acquiring from Superion the license and support services get forth in this Schedule A.

In the event sufficient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall inunediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer
shall be responsible to pay a) for any services delivered by Superion prior to the notice and b: for atl software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to
bind Customer to all rights, duties, remedies, obligations, and responsibilities bereunder and that the Agreement is a valid and
binding obligation of Customer.
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Assignment, This Agreement and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title, and interest herein
by providing pricr written notice to Customer.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion.

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasonable control.

Severability. If any term or provision of this Agreement or the application thereof to any entity, person or circurmstance shall,
to any cxtent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision o
entities, persons or circumstances other than those as fo which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable fo the fullest extent permitted by law.

Notices. Any notice provided for herein shall be in writing and sent by registered or certified mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or to such ofher address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the mailing, whichever occurs first.

Headings. Numbered topical headings, articles, paragraphs, subparagraphs, or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months after the termination
of this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion
or persons who have been employed by Superion within the immediate past twenty-four (24) moenths without prior wriiten
consent of Superion. '

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or a waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Entire Agrcement, This Agreement constitutes the entire agreemnent between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations, or agreements, either written or oral, between the parties. This Agreement may not be modified or
supplemented in any way except by writfen agreement signed by persons authorized to sign agreements on behalf of Customer
and of Superion. Preprinted conditions which vary from the terms and conditions herein, and which are contained in any
purchase order or other document submitted hereafter by Customer, are of no force or effect.

The parties, each acting with due authority, have executed this Agreement by seiting forth their respective signatures:

COUNTY OF SANTA FE, NM SUPERION, LLC

DocuSigned by:

Pan. Maitr

Authorized Signature S IDUISAEOSR0UATY 5 wthorized Signature
Dan Maier CRO
Print Name & Title Print Name & Title
5/6/2022
Date Date
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Exhibit 1
Solution Support Standards

Suppert Hours: Hours During Which Superion’s Telephone Support Will ba Available to Customer in Connection with the Provision of

Malntenance: Unless otherwise noted in the Order as to Support Type, support hours are Monday through Friday, 8:00 AM. to 5:00 P.M.
Custemer’s Local Time within the continental Unlted States, excluding holidays (“5x9").

. Targetad Responsa Times,

“Notiflcation” means a communication to Superion's help desk by means of: (i) Superion’s web helpline; or (i) the placement of a
telephone call.

Support Terms.

Beginning on the Execution Date and continuing for twelve (12) months thereafter {“Initial Suppart Term™), Superion shall provide the
ongoing Support Services described herein for the corresponding Fees outlined in Exhibit 1. Upon expiration of the Initial Support Term,

ongoing Support Services shall automatically renew, with customer paying for additional annual support periods, each a {"Renewal
Support Term"}, This renewal will continue until termination of this Agreement provided that, Superion shall not give notice of
terminatien if it would be effective prior to a period equal to two times the Agreement’s Initial Support Term,

With respect to Superion’s support obligations, Superion will use diligent, commercially reasonable efforts to respond to Notifications from

Customer relating to the Solution identifizd in the Order in accordance with the following guidelines with the time period to be measured
beginning with the first applicable Superion “Telephone Support” hour oceurring after Superlon’s receipt of the Notification:

Urgent A support issue shall be considered Urgent when it Within 60 minutes of
1 produces a Total System Fallure; meaning Superion’s the issue being
Solution is not performing a process that has caused a reported and a
complete work stoppage. resclution planned
withir 24 hours.
Critical A support issue shall be considered Critical when'a Within two hours of
2 critical fature in operations accurs; meaning Superion’s the issue being
Solution is not performing a critical process and prevents reported and a
the continuation of basic operations, Critical problems resolution planned
do not have a workaround. This classification does not within five {5) days.
apply to intermittent problems,
Non-Critical A support issue shall be considered Non-Critical when a Within four hauys of
3 non-critical failure in operations occurs; meaning the issue being
Superion’s Solution Is not performing non-critical reported.
processes, but the system is still usable for its intended
purpose or there is 2 workaround.
Minor A support issue will be considered Minor when the issue Within 24 hours of
4 causes minor disruptions in the way tasks are performed the issue being.-
but, does not affect workflow or operations. This may reparted.
include cosmetic issues, general guestions, and how to
-use certain features of the system,

Although resolution
times vary depending
on the exact issue and
customer environment,
Superion has a stated
goal to resolve an
urgent Issue within 24
hours or provide a
resofution plan with
urgent issues within 24
hours of being
reported.

A resolution plan will
detail the steps
necassary o
understand and
possibly resolve the
issue.

Response timing s measured from the moment a Case number is created. As used herein a “Case number” is created when a) Superion’s

support representative has been directly contucted by Customer either by phone, in person, or through Superion’s online support portal, and

bj when Superion’s suppart representative assigns « case number and conveys that case number to the Customer. Customer must provide
remote access to its facility using a Superion approved remote access client so that Superion can perform the support obligations and/or
services under this Agreement; and will provide oppropriate security access and accounts for Superion staff and each session participant,

Superion, LLC Support Services Agreement 5
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SUPERION, LI.C SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259L.G-00015149 REN2023-2024

This Superion, LLC Support Services Agreement (“Agreement”) is entered into by and between Superion, LLC (Superion), a
CentralSquare Technologies LLC company, with its principal place of business at: 1000 Business Center Drive, Lake Mary,
Florida 32746;
and
County of Santa Fe
(Customer),
with its principal place of business at
102 Grant Avenue
Santa Fe, NM 87501

1. TERM. The Initial Term ofthis Agreement shall be as provided below (“Initial Term). Following the Initial Term, this
Agreement can be renewed for successive one (1) year terms by payment of the then-current Annual Support Services
Fee, Superion will invoice Customer when the Support Services Fees are due.

Annual Term
07/01/2023 -
Application Qry 06/30/2024
AnalyticsNOW 1 $1,253.18
Click2Gav3 Accounts Receivable & Loans 1 $506.90 |-
Click2Gov3 Core Module 1 52,407.06
Click2Gov3 Customer Information System 1 $524.05
Click2Gov3 Employee Self Service 1 $4,440.14
NaviLine Accounts Receivable 1 $4,863.06
Naviline Cash Recelpts 1 $3,122,75
NaviLine Cash Receipts Lock Box Interface 1 $797.56
NaviLine CIS Handheld interface 1 $1,059.45
Naviline Code Enforcement 1 $2,496.60
Naviline Customer Information System 1 $6,322.10
Naviline Document Management Services 1 $1,650.81
Naviline Fixed Assets 1 $3,204.06
Naviline GMBA w/Extended Reparting 1 513,458.75
NaviLine Human Resources 1 $6,961.10
Navitine Land/Parcel Mgmt 1 $5,139.56
NaviLine Payroll/Personnel 1 $8,124.04
Naviline Planning & Engineering 1 $15,719.51
Naviline Purchasing/Inventory 1 $8,050.86
Naviline Tax Billing & Collections 1 $42,482.43
Naviline Time & Attendance Interface-Generic 1 $3,114.62
NaviLine User Interface 1 $0.00
Naviline Web Enablement 1 $750,75
Retrofit Modifications 34 $3,400.00
Fusion Proprietary 1 54,679.68
Total $144,529.02
Superion, LLC Support Services Agreement i County of Santa Fe, NM SATE-2259L.G- REN2022 Support
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Annual Term

07/01/2023 -

Application aTy 06/30/2024
NaviLine Field Incident Reporting 25 $8,411.32
NaviLine Field Incident Reporting 50 $16,822.58
NaviLine Field Incident Reporting 25 $8,087.92

NavilLine Field Reporting Server with Mobile

Flash 1 $9,181.10
NaviLine Muitiple Agency Access 1 $2,177.96
Total $44,680.88

2. SUPPORT SERVICES. For so long as Customer has purchased Support Services and is current in its payments to
Supetion, Customer shall be entitled to receive, and Superion agrees to provide, the following services which are hereinafter
referred to as “Support Services” for the Licensed Programs listed in Paragraph 1 hereof:

2.1 Program Fix Service. Customer shall promptly report to Superion any errors or defects in the Licensed Program’s
which prevents the Licensed Programs from operating substantially in accordance with their documentation and shall
further provide such information as may be required by Superion to replicate such errors ot defects. Customer agrees to
provide dial-in access to Customet’s computer in order for Superion to investigate reported errors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available. In the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Customer shall pay Superion, at Superion’s then current
list price therefore, for time spent, as a result of Customer’s report.

2.2 Software Upgrades and Updates. Customer shall receive, at no additional cost, updates to the Licensed Programs
which are generally made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in
electronic form or on media, according to the general form of distribution implemented by Superion. Customer agrees
that any upgrades or updates provided by Superion shall be held by Customer upon all of the terms and shall be subject
to all of the conditions contained in the license agreement granting Customer the right to use the Licensed Programs.

2.3 Support. During the Term Superion will provide to Customer Support Services in accordance with the Support
Standards outlined in Exhibit 1, to include Maintenance actions, optimization, error correction, modifications, updates,
correcting known Defects, improving performance, Enhancements, implementation of New Releases, general support
efforts, and responding to incidents reported by Customer in accordance with the detailed Support Standards in Exhibit 1.

2.4 Exclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed all distributed corrective
code, or Licensed Programs that have been modified or customized, or that have been damaged by negligence, misuse,
use with inappropriate software or equipment or by other external causes.

3. SUPPORT SERVICES FEES.

3.1 Support Services Fees listed in Section 1 for Support Renewal terms will be billed annually. Payment terms are net 30
days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one
and one half (1.5%) percent per month on the unpaid balance.

3.2 Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, will be added to
Customer’s invoice.

3.3 Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.

Superion, LLC Support Services Agreement 2 County of Santa Fe, NM SAFE-2259L.G- REN2022 Support
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4. MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is current in its payments to Superion under this Agreement, Customer shall be entitled to receive, and
Superion agrees to provide, the following service:

4.1 Modified Program Compatibility. For each non-Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer’s
request, Superion will perform all necessary programming to ensure that the program is compatible with each new
software release, version, or Program Temporary Fix made available by Supetion.

5. MODIFICATION MAINTENANCE FEES,
5.1 Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program.
5.2 Modification Maintenance Fees are not refundable in whole o in part.

6. WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
performed professionally, in a workmanlike manner and by employees with appropriate skilts and expettise. Except as
provided in this paragraph, CUSTOMER'S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES
THIS WARRANTY, [S TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 11
BELOW,

7. LIMITATION OF LIABILITY. Superion’s liability to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Support Services Fees paid for the Initial Term or Renewal Term then
in effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in
connection with, or arising out of, this Agreement.

~

8 TERMINATION. This Agreement may be terminated as follows:
8.1 Upon Customer’s failure to renew this Agreement at the expiration of the Initial Term or any Renewal Term.

8.2 By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Agreement shall
terminate if non-payment continues for more than ten (10) days after receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined.

8.3 Except as provided in Paragraph 11.2 hereof, by the non-breaching party, in the event this Agreement is breached by a
party and that party fails to cure the breach within thirty (30) days after having been given written notice thereof,

8.4 1f Customer terminates this Agreement and subsequently desires to reinstate Support Services, Superion’s then-current
policy, regarding reinstatement, shall apply.

9. GENLERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of
New Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree to try in good
faith to settle any dispute amicably between them. If a dispute has not been settled after forty-five (45) days of good-faith
negotiations, then either party may commence legal action against the other. Each party hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in connection with this
Agreement.

10. APPROPRIATION OF FUNDS.

Customer belicves that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropriated, wilt be maintained and
expended for the expressed purpose of acquiring from Supeiion the license-and support services set forth in this Schedule A.

In the event sufficient funds are not appropriated, budgeted or are atherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Sheuld there be any premature termination of this Agreement, Customer
shall be responsible to pay a) for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to
bind Customer to all rights, duties, remedies, obligations, and responsibilities hereunder and that the Agreement is a valid and
binding obligation of Customer,
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Assignment. This Agreement and the rights, itle, and interest herein, may not be assigned or (ransferred by Customer without
the prior written consent of Superion, which consent may be withheld, Superion may assign its rights, title, and interest hetein
by providing prior written notice to Customer.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion.

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasonable control.

Severability. 1f any term or provision of this Agreement or the application thereof to any entity, person or circumstance shall,
to any extent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or pravision fo
entities, persotis or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitied by law.

Notices. Any notice provided for herein shall be in writing and sent by registered or certified mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or (o such other address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received ot five (5) calendar days from the date of the mailing, whichever occurs first,

Headings, Numbered topical headings, articles, paragraphs, subparagraphs, or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months after the termination
of this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion
or persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written
consent of Superion.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or a waiver of any subsequent
breach either of the same or of another provision of this Agreement,

Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communjcations,
representations, or agreements, ecither written or oral, between the parties. This Agreement may not be modified or
supplemented in any way except by written agreement signed by persons authorized to sign agreements on behalf of Customer
and of Superion. Preprinted conditions which vary from the terms and conditions herein, and which are contained in any
purchase order or other document submitted hereafter by Customer, are of no force or effect.

The parties, each acting with due authority, have executed this Agreement by setting forth their respective signatures:

COUNTY OF SANTA FE, NM SUPERION, LLC

-/ DocuSigned by:
- Ko . Anderson

. 6760F 1ADTTA045B....

uthoyized Signature authorized Signature

. A
W{ Inser\ Ron A, Anderson, chief Sales officer

Atlna\Hansen, Chair © ' : FERSEN N Print Name & Title
3 " L 14

S 1
Santa Fe County Board of County Commisgioners;s™ ;':\‘1 "f Cf: Eﬁlim!,
g REN . y
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_ vy 5 L. M@J / . Date
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Katharine E, Clark Dat A/ S NE
Santa Fe County Clerk : B R TR N T W r
anta Fe Gounty Cler ’%”’}3_ iy, 6 NN VA 4/30/2023
Approved as to form: L n, QUNT < Yldnne $. Herrera Date
b Pt -

Roberta D. Joe for J.Y. 42712023

TR . Finance Division:
Santa Fe County Attorney R '
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Exhibit 1
Solution Support Standards

Support Hours: Hours During Which Superion’s Telephone Suppart Will be Available to Customer in Connection with the Provision of
Mafntenance: Unless otherwise noted in the Order as to Support Type, support hours are Monday through Friday, 8:00 A.M. to 5:00 P.M.
Customer’s Local Time within the continental United States, excluding holidays (“5x9"),

. Targeted Response Times.

“Netification” means a communication to Superion’s help desk by means of: {i} Superion’s web helpline; or (i) the placement of a
telephone call.

Support Terms.

Beginning on the Execution Date and continuing for twelve (12) months thereafter (“Initial Support Term"), Superion shall provide the
ongoing Support Services described herein for the corresponding Fees outlined in Exhibit 1, Upon expiration of the Initial Support Term,
ongoing Support Services shall automatically renew, with customer paying for additional annual support periods, each a {“Renewal
Support Term"}. This renewal will continue until termination of this Agreement provided that, Superion shall not give notice of
termination if it would be effective prior to a period equal to two times the Agreement’s Initial Support Term.

With respect to Superion’s support obligations, Superion will use diligent, commercially reasonable efforts to respend to Notifications from
Customer relating to the Solution identifled in the Order in accordance with the following guidelines with the time period to be measured
beginning with the first applicable Superion “Telephone Support” hour occurring after Supericn's receipt of the Notification

Solution is not performing a critical process and prevents
the continuation of basic operations. Critical problems
do not have a workaround. This classification does not
apply to intermittent problems,

Urgent A support issue shall be considered Urgent when it Within 60 minutes of
1 produces a Total System Failure; meaning Superlon’s the issue being
Solutlon Is not performing a process that has caused a reported and a
complete work stoppage. rasofution plannad
within 24 hours,
Critical A suppert issue shall be considerad Critical when a Within two hours of
2 critical failure in operations occurs; meaning Superion’s the issue being

reportad and a
resoluticn planned
within five {5) days.

Non-Critical

A support [ssue shall be considerad Non-Critical when a

Within four hours of

but, does not affect workfiow or eperations. This may
include cosmetic issues, genaral questions, and how to
use certain features of the system.

3 nen-critical fallure in operations occurs; meaning the issue being
Superion’s Solution is not performing non-critical reportad.
processes, but the system is still usable for its intended
purpose or there is a workaround.

Minor A support issue will be considered Minor when the issue Within 24 hours of

4 causes minor disruptions in the way tasks are performad the Issue being

reported.

Although resolution
times vary depending
on the exact issue and
customer environment,
Superion has a stated
goal to resolve an
urgent issue within 24
hours or provide a
resolution plan with
urgent issues within 24
hours of being
reported.

Aresolution plan will
cletail the steps
necessary to
understand and
possibly resclve the
issue,

Response timing is measured from the moment o Case number is created. As used herein g “Case number” is created when ) Superion’s
support representative has been directly contacted by Custamer elther by phone, in parson, or through Superion’s online support portal, and
b} when Superion’s support representative assigns a cose number and conveys that case number to the Customer. Customer must provide
remote access to its facility using o Superion approved remote access client so that Superion can perform the support obligations and/or
services under this Agreement; and will provide appropriate securlty access and accounts for Superion stoff and each session participant,
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SUPERION, L1.C SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259L.G-00015149 REN20(24-2025

This Superion, LLC Support Services Agreement (“Agreement”) is entered into by and between Superion, LLC (Superion) a
CentralSquare Technologies, LLC company with its principal place of business at: 1000 Business Center Drive, Lake Mary,
Florida 32746,
and
County of Santa Fe
(Customer),
with its principal place of business at
102 Grant Avenue
Santa Fe, NM 87501

L. TERM. The Initial Term of this Agreement shall be as provided below (“Initial Term™). Following the Initial Term, this
Agreement can be renewed for successive one (1) year terms by payment of the then-current Annual Support Services
Fee. Superion will invoice Customer when the Support Services Fees are due.

Annual Term 07/01/2024 -
06/30/2025

Application Qry
AnalyticsNOW 1 $1,315.84
Click2Gov3 Accounts Receivable & Loans 1 $532.25
Click2Gov3 Core Module o 1 $2,527.41
Click2Gov3 Customer Information System 1 §550.25
Click2Gov3 Employee Self Service 1 1$4,662.15
NavilLine Accounts Receivabie 1 $5,106.21
NaviLine Cash Receipts 1 $3,278.89
NaviLine Cash Receipts Lock Box Interface 1 $837.44
NaviLine CIS Handheld Interface 1 51,112.42
Naviline Code Enforcement 1 $2,621.43
Naviline Customer Information System 1 $6,638.21
Naviline Document Management Services 1 $1,733.35
NaviLine Fixed Assets 1 $3,364,26
Naviline GMBA w/Extended Reporting 1 $14,131.69
Naviline Human Resources 1 $7,309.16
NavilLine Land/Parcel Mgmt 1 $5,396.54 |
NaviLine Payroll/Personnel 1 $8,530.24
NavilLine Planning & Engineering 1 $16,505.49
NavilLine Purchasing/Inventory 1 $8,453.40
Naviline Tax Billing & Collections 1 $44,606.55
Naviline Time & Attendance Interface-Generic 1 '$3,270.35
Naviline User Interface 1 50.00
Naviline Web Enablement 1 $788.29
Retrofit Modifications 34 $4,100.00
Fusion Proprietary 1 $4,913.66

Total $152,285.48

Superion, LL.C Support Services Agreement 1 County of Santa Fe, NM SAFE-2259LG- REN2022 Support
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Annual Term

07/01/2024 -
Application aTty 06/30/2025
NaviLine Field Incident Reporting 25 $8,492.32
Naviline Field Incident Reporting 50 517,663.71
Naviline Field Incident Reporting 25 $8,831.89
Naviline Field Reporting Server with Mobile
Flash . 1 $9,640.16
Naviline Multiple Agency Access 1 $2,286.86

Total $46,914.94

2. SUPPORT SERVICES. For so long as Custemer has purchased Support Services and is current in its payments to
Superion, Customer shall be entitled to receive, and Superion agrees to provide, the following services which are hereinafter
referred to as “Support Services” for the Licensed Programs listed in Paragraph 1 hereof:

2.1 Program Fix Service. Customer shall promptly report to Superion any errors or defects in the Licensed Program’s
which prevents the Licensed Programs from opetating substantially in accordance with their documentation and shali
further provide such information as may be required by Superion to replicate such errors or defects. Customer agrees to
provide dial-in access to Customer’s computer in order for Superion to investigate reported errors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer 3 remedial release or workaround as it becomes available. In the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Customer shall pay Superion, at Superion’s then current
list price therefore, for time spent, as a result of Customer’s report.

2.2 Software Upgrades and Updates. Customer shall receive, at no additional cost, updates to the Licensed Programs
which are generally made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in
electronic form or on media, according to the general form of distribution implemented by Superion, Customer agrees
that any upgrades or updates provided by Superion shall be held by Customer upon all of the terms and shall be subject
to all of the conditions contained in the license agreement granting Customer the right to use the Licensed Programs,

2.3 Support. During the Term Superion will provide to Customer Support Services in accordance with the Support
Standards outlined in Exhibit 1, to include Maintenance actions, optimization, error correction, modifications, updates,
correcting known Defects, improving performance, Enhancements, implementation of New Releases, genetal support
efforts, and responding to incidents reported by Customer in accordance with the detailed Support Standards in Exhibit 1.

2.4 XExclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed all distributed corrective
code, or Licensed Programs that have been modified ot customized, or that have been damaged by negligence, misuse,
use with inappropriate software or equipment or by other external causes.

3. SUPPORT SERVICLES FEES.

3.1 Support Services Fees listed in Section 1 for Support Renewal terms will be billed annually. Payment terms are net 30
days, Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one
and one half (1.5%) percent per month on the unpaid balance.

3.2 Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, will be added to
Customer’s invoice.

3.3 Support Services Pees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.

Superion, LLC Support Services Agreement 2 County of Santa Fe, NM SAFE-2259LG- REN2022 Support
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4. MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is current in its payments to Superion under this Agreement, Customer shall be entitled to receive, and Superion
agrees to provide, the following service:

4.1 Modified Program Coempatibility. For each non-Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom medifications performed by Superion at the customer’s request,
Superion will perform all necessary programming {o ensure that the program is compatible with each new software
release, version, or Program Temporary Fix made available by Superion.

5. MODIFICATION MAINTENANCE FEES.
5.1 Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program.
5.2 Modification Maintenance Fees are not refundable in whole or in part,

6. WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
performed prefessionally, in a workmanlike manner and by employees with appropriate skills and expertise. Except as
provided in this paragraph, CUSTOMER’S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES
THIS WARRANTY, IS TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 11
BELOW.

7. LIMITATION OF LIABILITY. Superion’s liability to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Suppert Services Fees paid for the Initial Term or Renewal Term then in
effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in connection
with, or arising out of, this Agreement.

8. TERMINATION. This Agreement may be terminated as follows:
8.1 Upon Customer’s failure to renew this Agreement at the expiration of the Initial Term or any Renewal Term.

8.2 By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Agreement shall
tettinate if non-payment continues for more than ten (10) days after receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined.

8.3 Except as provided in Paragraph 11,2 herecf, by the non-breaching party, in the event this Agreement is breached by a
party and that party fails to core the breach within thirty (30) days after having been given written notice thereof.

8.4 If Customer terminates this Agreement and subsequently desires to reinstate Support Services, Superion’s then-current
policy, regarding reinstatement, shall apply.

-9. GENERAL TERMS. Choice of Law/Dispute Resolution, This Agreement shall be governed by laws of the State of New
Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree to try in good faith to
settle any dispute amicably between them. If a dispute has not been settled after forty-five (45) days of good-faith
negotiations, then either party may commence legal action against the other. Each party hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in connection with this Agreement.

10. APPROPRIATION OF FUNDS,

Customer believes that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal vears
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropriated, will be maintained and
expended for the expressed purpose of acquiring from Superion the license and support services set forth in this Schedule A.

In the event sufficient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreesment, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer
shall be responsible to pay a)} for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to bind
Customer to all rights, duties, remedies, obligations, and responsibilities hereunder and that the Agreement is a valid and binding
obligation of Customer,

Superion, LLC Support Services Agreement 3 - County of Santa Fe, NM SAFE-22591.G- REN2022 Support
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Assignment. This Agreement and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title, and interest herein
by providing prior written notice to Customer.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion.

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasonable control.

Severability. 1f any term or provision of this Agreement or the application thereof to any entity, person or circumstance shall,
to any extent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to
entities, persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Notices. Any notice provided for herein shall be in writing and sent by registered or certified mail, postage prepaid, addressed
to the party for which it is intended at the address set forth on the first page of the Agreement or to such other address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the mailing, whichever oceurs first.

Headings. Numbered topical headings, articles, paragraphs, subparageaphs, or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months after the termination of
this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion or
persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written consent
of Superion.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or a waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations, or agreements, either written or oral, between the parties. This Agreement may not be modified or supplemented
in any way except by written agreement signed by persons authorized to sign agreements on behalf of Customer and of Superion.
Preprinted conditions which vary from the terms and conditions herein, and which are contaived in any purchase order or other
document submitted hereafter by Customer, are of no force or effect.

The parties, each acting with due authority, have executed this Agreement by setting forth their respective signatures:

COUNTY OF SANTA FE, NM SUPERION, LLC
N DocuSigned by:
Ko L. finderson
Mized Signature . EE- Authorized Signature
GREGCR? <. SH A FFER Ceuply Ron A. Anderson, chief sales officer
Print Name & Title M A y A.G £Q Print Name & Title
7/?/DLI 6/25/2024
vl Date Date
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Exhibit 1
Solution Support Standards

Support Hours: Haurs During Which Superion's Telephone Support Will he Available to Customer in Connection with the Provision of
Maintenance: Unless otherwise noted in the Order as to Support Type, support hours are Monday through Friday, 8:00 A.M. to 5:00 P.M.
Customer's Local Time within the continental United States, excluding holidays (“5x9").

Targeted Response Times.

“Natification” means a communication to Superion’s help desk by means of: (i) Supericn’s web helpline; or (i} the placement of a
telephone call.

Suppott Terms.

Beginning on the Execution Date and continuing for twelve (12) months thereafter (“Initial Support Term®), Superion shall provide the
angeing Support Services described hereln for the corresponding Fees outlined in Exhibit 1. Upon expiration of the Initial Support Term,

ongoing Support Services shall automatically renew, with custemer paying for additional annual support periods, each a (“Renewal
Support Term”). This renewal will continue until termination of this Agreement provided that, Superion shall not give notice of
termination if it would be effective prior to a period equal to two times the Agreement’s Initial Support Term.

With respect to Superion’s support obligations, Superion will use diligent, commercially reasonahle efforts to respond to Notifications from
Customer relating to the Solution identified in the Order in accordance with the following guidelines with the time period to be measurad
beginning with the first applicable Superion “Telephone Support” hour cceurring after Superion's receipt of the Notification:

Urgent

A support issue shall be considered Urgent when it
produces a Total System Failure; meaning Superion’s
Solution is not performing a process that has caused a
complete work stoppage.

Within 60 minutes of
the issue being
reported and a
resolution planned
within 24 hours.

Critical
2

A support issue shall be considered Critical when a
critical failure in operations occurs; meaning Superion’s
Solution is not performing a critical process and prevents
tha continuation of basic operations. Critical problems
do not have a workaround. This classification does not
apply to intermittent problems.

Within two hours of
the issue being
raported and a
resolution planned
within five (5) days.

Non-Critical

A supportissue shall be consldered Non-Critical when a

Within four hours of

include cosmetic issues, general questions, and how to
use certain features of the system.

3 non-critical failure in operations occurs; meaning the issue being
Superion’s Solution is not performing non-critical reported,
processes, but the system is still usable for Its intended
purpose or there is a workaround.

Minor A support issue will be consldered Minor when the issue Within 24 hours of

4 causes minor disruptions in the way tasks are performed the issue being
but, does not affect workflow or operations. This may reported.

Although resolution
times vary depending
on the exact issue and
customer envircnment,
Superion has a statad
goal to resolve an
urgent issue within 24
hours or provide a
resolution plan with
urgent issues within 24
hours of being
reported.

Aresolution plan will
detail the steps
necessary to
understand and
possibly resolve the
issue,

Response timing is measured from the moment o Case number is created. ‘Az used herein o “Case number” is created when o) Superion’s
support representative has been directly contacted by Custorner either by phone, in person, or through Superion’s online support portal, and
b) when Superlon’s support representative ossigns a case number and conveys that case number to the Customer. Customer must provide
remote access to its facility using a Superlon approved remote access client so that Superion can perform the support obligations and/or
services under this Agreement; and will provide appropriate security access and accounts for Superion staff and eoch session participant.

Supetion, LLC Support Services Agreement 5

County of Santa Fe, NM SAFE-2259LG- REN2022 Support
4/09/2024






DocuSign Envelope |D: 0E2ED99E-7CF9-4838-97A1-01ED94D905BF

Amendment No. 9 to Agreement 2018-0077-IT/IC

AMENDMENT NO. 9 TO AGREEMENT
BETWEEN SANTA FE COUNTY AND SUPERION, LLC

THIS AMENDMENT is entered into thisQﬁ day of ly ](- . j , 2024, between

Santa Fe County (hereinafter the “County™), and Superion, LL.C (heteinaffter the “Contractor™).

WHEREAS, on September 9, 2017 the County and Contractor entered into Agreement
No. 2018-0077-IT/IC, Superion, L1.C Support Service Agreement, Contract No. SAFE-22591.G-
170078 (the “Agreement™) to provide for the Contractor’s provision of support services software
for several departments and divisions within the County; and

WHEREAS, according to Article 2 (Term) of the Agreement, the term of the Agreement
may be extended in one-year increments with an annual service term commencing July 1 and
terminating June 30; and

WHEREAS, since 2017, the service term of the Agreement has been extended for seven
years and the current service term expires June 30, 2024, The term extensions have been done
through amendments to the Agreements whereby each amendment incorporated an updated
Superion, LLC Support Services Agreement, Contract No. SAFE-2259LG- -
REN ' . Since 2017 amendments to the Agreement also included the addition of certain
services, the removal of the other services and annual increases to the compensation payable to the
Contractor; and

WHEREAS, the current service term of the Agreement expires June 30, 2024, and the
County wishes to continue to benefit from the Contractor’s services; and

WHEREAS, by this Amendment No. 9 the service term of the Agreement is extended for
a year to June 30, 2025, and the compensation payable to the Contractors is increased by the sum
of $199,200.42. The services the Contractor is to perform for the County for year eight of this
Agreement are those described in the Superion, LLC, Support Services Agreement Contract No.
SAFE-2259L.G-00015149 REN2024-2025; and

WHEREAS, by this Amendment No. 9 the parties agree to extend the term for a year and
increase the compensation payable to the Contractor.

NOW, THEREFORE, the parties agree to amend the Agreement as follows:

L. Article 2 (Term) of the Superion, LLC Support Services Agreement, Contract No. SAFF.-
2259L.G-170078, insert a subpart C to read: '

C. By Amendment No. 9 the service term of this Agreement is
extended for one year to June 30, 2025. The service term of
this Agreement cannot not be extended beyond June 30, 2027,
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Amendment No. 9 to Agreement 2018-0077-1T/1C

2. The Agreement is further amended by incorporation the services described in the attached
Superion, LLC Support Services Agreement Contract NO. SAFE-2259LG-
00015149REN2024-2025.

3. With this Amendment No. 9 the total compensation payable to the Contractor for services
provided under the Agreement is $1,395 786.31, exclusive of NM GRT.

—_—

4. All other provisions of the Agreement not amended or modified by Amendment Nos. 1
thorough 8 and this Amendment No. 9 will remain in full force and effect.

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

SANTA FE COUNTY:

hoo o

Hank Hughes, Chair
Santa Fe Board of County Commissioners

ESTATION: i
gl @f /
Katharine E. Clark (e
Santa Fe County Clerk

Approved as to form:

Roberta D. Joe for J.Y. May 16, 2024

Jeff Young Date
Santa Fe County Attorney

CONTRACTOR - Superion, LLC:

DocusSigned by:

Ko . Qv durson 6/25/2024

— DUE45FAZ938A4EB. ..

Signature Date

Ron A. Anderson, Chief Sales officer

Print name and title
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SUPERION, LLC SUPPORT SERVICES AGREEMENT
CONTRACT NO. SAFE-2259L.G-00015149 REN2025-2026

This Superion, LLC Support Services Agreement (“Agreement”) is entered into by and between Superion, LL.C (Superion) a
CentralSquare Technologies, LLC company with its prm01pal place of business at: 1000 Business Center Drive, Lake Mary,
Florida 32746;

' and

County of Santa Fe

(Customer),
with its principal place of business at
102 Grant Avenue
Santa Fe, NM 87501

1. TERM. The Initial Term of this Agreement shall be as provided below (“Initial Term”). Following the Initial Term, this

Agreement can be renewed for successive one (1) year terms by payment of the then-current Annual Support Services
Fee. Superion will invoice Customer when the Support Services Fees are due.

Renewal Order #: Q-207999 ‘ Renewal Order prepared for:

Start Date: July 1, 2025 : . Daniel Sanchez, IT Director
End Date: June 30, 2026 , Santa Fe County
Billing Frequency: Yearly 102 Grant Avenue
Subsidiary: Superion, LLC Sante Fe, NM 87501

505-992-9888

WHAT SOFTWARE IS INCLUDED?

AnalyticsNOW 1 1,381.63 USD |
2. '<,,Cl|ck2GovC ) odul A aint e Fe 2,65 78USD
- 3. Click2Gov ESS Annual Maintenance Fee , 1 - 4,805.26 USD’&
4 'Modn" catlons Annual Maintenance Fee 3,700.00 USD
5 o NaVILlne Accounts Recelvéble-AnnuaI Maintenance Fee 1 ) 5, 361:52 USD:
6. Naviline Cash Receipts Lock Box Interface An
~ Maintenance Fee
"7 NaviLine Cash iiéoelpts-Annuél Maintenance Fee 1 , 3.442.83USD

1'168 04 USD

9. 4Nav1L|ne Click2Gov3 AccountsaRecelvabIe & Loans Annual 1 558,86 USD
Maintenance Fee

N "V|L|ne C|ICk2G /"v3 Cus

8" 'NaVILlne CIS Handheld Interface Annual Maintenance Fee -

577.76 USD

2,752.50 USD

13, NaviLine Document Management Services Annual 1 1,820.02 USD
Maintenance Fee )

Superion, LL.C Support Services Agreement 1 ) County of Santa Fe, NM SAFE-2259LG- REN2022 Support
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15.  NavilLine GMBA w/Extended Reporting Annual Maintenance 1 14,838.27 USD

Fee

17,330.76 USD

46,836.88 USD

25.  Superion Fusion Proprietary 1 5,159.34 USD

Renewal Order prepared for:

Renewal Order #: Q-208002
Daniel Sanchez, IT Director

Start Date: July 1, 2025

End Date: June 30, 2026 Santa Fe County

Billing Frequency: Yearly 102 Grant Avenue

Subsidiary: Superion, LLC Sante Fe, NM 87501
505-992-9888

WHAT SOFTWARE IS INCLUDED?

Superion, LL.C Support Services Agreement 2 County of Santa Fe, NM SAFE-2259L.G- REN2022 Support
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2. SUPPORT SERVICES. For so long as Customer has purchased Support Services and is current in its payments to
Superion, Customer shall be entitled to receive, and Superion agrees to provide, the following services which are hereinafter
referred to as “Support Services” for the Licensed Programs listed in Paragraph 1 hereof:

2.1 Program Fix Service. Customer shall promptly report to Superion any errors or defects in the Licensed Program’s
which prevents the Licensed Programs from operating substantially in accordance with their documentation and shall
further provide such information as may be required by Superion to replicate such errors or defects. Customer agrees to
provide dial-in access to Customer’s computer in order for Superion to investigate reported errors or defects. Superion
will address any such replicable errors or defects with an effort commensurate with their severity and will deliver to
Customer a remedial release or workaround as it becomes available. In the event the problem Customer reported as an
error or defect was in fact not in the Licensed Programs, then Customer shall pay Superion, at Superion’s then current
list price therefore, for time spent, as a result of Customer’s report.

2.2 Software Upgrades and Updates. Customer shall receive, at no additional cost, updates to the Licensed, Programs
which are generally made available at no cost by Superion to customers who have purchased Support Services.
Customer shall receive one original of any upgrade or update to the Licensed Programs delivered hereunder in
electronic form or on media, according to the general form of distribution implemented by Superion. Customer agrees
that any upgrades or updates provided by Superion shall be held by Customer upon all of the terms and shall be subject
to all of the conditions contained in the license agreement granting Customer the right to use the Licensed Programs.

2.3 Support. During the Term Superion will provide to Customer Support Services in accordance with the Support
Standards outlined in Exhibit 1, to include Maintenance actions, optimization, error correction, modifications, updates,
correcting known Defects, improving performance, Enhancements, implementation of New Releases, general support
efforts, and responding to incidents reported by Customer in accordance with the detailed Support Standards in Exhibit 1.

2.4 Exclusions. Support Services do not include on-site services nor Licensed Programs that are not at the latest release
level or the level immediately prior to the latest release, or for which Customer has not installed all distributed corrective
code, or Licensed Programs that have been modified or customized, or that have been damaged by negligence, misuse,
use with inappropriate software or equipment or by other external causes.

3. SUPPORT SERVICES FEES.

3.1 Support Services Fees listed in Section 1 for Support Renewal terms will be billed annually. Payment terms are net 30
days. Customer agrees that should Support Services Fees not be paid timely Superion may bill late fees equal to one
and one half (1.5%) percent per month on the unpaid balance.

3.2 Support Services Fees stated herein do not include sales (or equivalent) taxes. Taxes due, if any, will be added to
Customer’s invoice.

3.3 Support Services Fees are not refundable in whole or in part, except in the event of Customer’s termination for cause as
provided in Paragraph 9.3 hereof.

Superion, LLC Support Services Agreement 3 County of Santa Fe, NM SAFE-2259L.G- REN2022 Support
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4. MODIFICATION MAINTENANCE SERVICES. For so long as Customer has purchased Modification Maintenance
Services and is current in its payments to Superion under this Agreement, Customer shall be entitled to receive, and Superion
agrees to provide, the following service:

4.1 Modified Program Compatibility. For each non-Licensed Program in library Superion MOD that was written by
Superion or any Licensed Program that has had custom modifications performed by Superion at the customer’s request,
Superion will perform all necessary programming to ensure that the program is compatible with each new software
release, version, or Program Temporary Fix made available by Superion.

5. MODIFICATION MAINTENANCE FEES.
5.1 Modification Maintenance Fees are determined on an annual basis. This determination is based upon the number of
modified programs prior to each renewal period multiplied by the then current rate charged per program.
5.2 Modification Maintenance Fees are not refundable in whole or in part.

6. WARRANTIES AND REMEDIES. Superion warrants that the Support Services provided under this Agreement shall be
performed professionally, in a workmanlike manner and by employees with appropriate skills and expertise. Except as
provided in this paragraph, CUSTOMER’S SOLE AND EXCLUSIVE REMEDY, IN THE EVENT HTE BREACHES
THIS WARRANTY, IS TO TERMINATE THIS AGREEMENT PURSUANT TO THE TERMS OF PARAGRAPH 11
BELOW.

7. LIMITATION OF LIABILITY. Superion’s liability to Customer for any losses or damages, whether direct or indirect,
arising out of this Agreement, shall not exceed the Support Services Fees paid for the Initial Term or Renewal Term then in
effect. In no event shall Superion be liable for any indirect, special, or consequential damages, or economic loss in connection
with, or arising out of, this Agreement.

8. TERMINATION. This Agreement may be terminated as follows:
8.1 Upon Customer’s failure to renew this Agreement at the expiration of the Initial Term or any Renewal Term.

8.2 By Superion, if Customer fails to pay Support Services Fees on or before the due date, then this Agreement shall
terminate if non-payment continues for more than ten (10) days after receipt of notice in writing from Superion to
Customer of such non-payment setting forth the sum then due and how such sum was determined.

8.3 Except as provided in Paragraph 11.2 hereof, by the non-breaching party, in the event this Agreement is breached by a
party and that party fails to cure the breach within thirty (30) days after having been given written notice thereof.

8.4 If Customer terminates this Agreement and subsequently desires to reinstate Support Services, Superion’s then-current
policy, regarding reinstatement, shall apply.

9. GENERAL TERMS. Choice of Law/Dispute Resolution. This Agreement shall be governed by laws of the State of New
Mexico. Prior to either party commencing any legal action under this Agreement, the parties agree to try in good faith to
settle any dispute amicably between them. If a dispute has not been settled after forty-five (45) days of good-faith
negotiations, then either party may commence legal action against the other. Each party hereto agrees to submit to the
personal jurisdiction and venue of the State of New Mexico for resolution of all disputes in connection with this Agreement.

10. APPROPRIATION OF FUNDS.

Customer believes that sufficient funds can be obtained to pay all amounts due to Superion throughout the term of this -
Agreement and hereby covenants and agrees that it will make appropriate requests for budget appropriations for the fiscal years
in amounts as specified in this Schedule A. Customer further agrees that said funds, once appropriated, will be maintained and
expended for the expressed purpose of acquiring from Superion the license and support services set forth in this Schedule A.

In the event sufficient funds are not appropriated, budgeted or are otherwise legally unavailable, Customer shall immediately
notify Superion in writing of such occurrence and Superion will respond with an amendment that this Agreement, or the
appropriate executory portions thereof, is terminated. Should there be any premature termination of this Agreement, Customer
shall be responsible to pay a) for any services delivered by Superion prior to the notice and b: for all software which has been
delivered and accepted. Superion shall not be obligated to provide any services for which payment has not been appropriated.

Binding Agreement. The individual signing this Agreement for Customer warrants that he/she has been duly authorized to bind
Customer to all rights, duties, remedies, obligations, and responsibilities hereunder and that the Agreement is a valid and binding
obligation of Customer.
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Assignment. This Agreement and the rights, title, and interest herein, may not be assigned or transferred by Customer without
the prior written consent of Superion, which consent may be withheld. Superion may assign its rights, title, and interest herein
by providing prior written notice to Customer.

Successors Bound. The terms and conditions of this Agreement shall extend and inure to the benefit and be binding on the
respective successors and permitted assigns of Customer and Superion.

Force Majeure. Neither party shall be held responsible for failure to fulfill its obligations under this Agreement due to causes
beyond its reasonable control.

Severability. If any term or provision of this Agreement or the application thereof to any entity, person or circumstance shall,
to any extent, be held invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to
entities, persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each remaining term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Notices. Any notice provided for herein shall be in writing and sent by registered or certified mail, postage prepaid, addressed
to the party for which it isintended at the address set forth on the first page of the Agreement or to such other address as either
party shall from time to time indicate in writing. Any notice given pursuant to this paragraph shall be deemed given when
received or five (5) calendar days from the date of the mailing, whichever occurs first.

Headings. Numbered topical headings, articles, paragraphs, subparagraphs, or titles in this Agreement are inserted for the
convenience of organization and reference and are not intended to affect the interpretation or construction of the terms hereof.

Non-Hiring Statement. During the term of this Agreement and for a period of twenty-four (24) months after the termination of
this Agreement, the Customer may not offer to hire or in any way employ or compensate any of the employees of Superion or
persons who have been employed by Superion within the immediate past twenty-four (24) months without prior written consent
of Superion.

Non-waiver. Waiver of any breach or default hereunder shall not constitute a continuing waiver or a waiver of any subsequent
breach either of the same or of another provision of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to Support Services, and
there are no representations, conditions, warranties, or collateral agreements, expressed or implied, statutory or otherwise, with
respect to this Agreement other than as contained herein. This Agreement supersedes all previous communications,
representations, or agreements, either written or oral, between the parties. This Agreement may not be modified or supplemented
in any way except by written agreement signed by persons authorized to sign agreements on behalf of Customer and of Superion.
Preprinted conditions which vary from the terms and conditions herein, and which are contained in any purchase order or other
document submitted hereafter by Customer, are of no force or effect.

The parties, each acting with due authority, have executed this Agreement by setting forth their respective signatures:

COUNTY OF SANTA FE, NM SUPERION, LLC

DocuSigned by:

St (astle

7B4247E7ZADDO4A—

ignature Authorized Signature
Gregory S. Shaffer, County Manager steve castle | birector, Renewals
Print Name & Title Print Name & Title
6/12/2025 4/9/2025
Date Date

Approved as to form by Roberta D. Joe, Assistant County Attorney
for W.B., Santa Fe County Attorney April 23, 2025
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Exhibit 1
Solution Support Standards

Support Hours: Hours During Which Superion’s Telephone Support Will be Available to Customer in Connection with the Provision of
Maintenance: Unless otherwise noted in the Order as to Support Type, support hours are Monday through Friday, 8:00 A.M. to 5:00 P.M.
Customer’s Local Time within the continental United States, excluding holidays (“5x9”).

. Targeted Response Times.

“Notification” means a communication to Superion’s help desk by means of: (i) Superion’s web helpline; or (ii) the placement of a
telephone call.

Support Terms.

Beginning on the Execution Date and continuing for twelve (12) months thereafter (“Initial Support Term”), Superion shall provide the
ongoing Support Services described herein for the corresponding Fees outlined in Exhibit 1. Upon expiration of the Initial Support Term,

ongoing Support Services shall automatically renew, with customer paying for additional annual support periods, each a (“Renewal
Support Term”). This renewal will continue until termination of this Agreement provided that, Superion shall not give notice of
termination if it would be effective prior to a period equal to two times the Agreement’s Initial Support Term.

With respect to Superion’s support obligations, Superion will use diligent, commercially reasonable efforts to respond to Notifications from
Customer relating to the Solution identified in the Order in accordance with the following guidelines with the time period to be measured
beginning with the first applicable Superion “Telephone Support” hour occurring after Superion’s receipt of the Notification:

A support issue shall be considered Urgent when it Within 60 minutes of Although resolution
1 produces a Total System Failure; meaning Superion’s the issue being times vary depending
Solution is not performing a process that has caused a reported and a on the exact issue and
complete work stoppage. resolution planned customer environment,
within 24 hours. Superion has a stated
Critical A support issue shall be considered Critical when a Within two hours of goal to resolve an
2 critical failure in operations occurs; meaning Superion’s the issue being urgent issue within 24
Solution is not performing a critical process and prevents reported and a hours or provide a
the continuation of basic operations. Critical problems resolution planned " resolution plan with
do not have a workaround. This classification does not within five (5) days. urgent issues within 24
apply to intermittent problems. . hours of being
Non-Critical A supportissue shall be considered Non-Critical when a Within four hours of reported.
3 non-critical failure in operations occurs; meaning the issue being
Superion’s Solution is not performing non-critical reported. Aresolution plan will
processes, but the system is still usable for its intended detail the steps
purpose or there is a workaround. necessary to
Minor A support issue will be considered Minor when the issue Within 24 hours of understand and
4 causes minor disruptions in the way tasks are performed the issue being possibly resolve the
but, does not affect workflow or operations. This may reported. issue.
include cosmetic issues, general questions, and how to
use certain features of the system.

Response timing is measured from the moment a Case number is created. As used herein a “Case number” is created when a) Superion’s

support representative has been directly contacted by Customer either by phone, in person, or through Superion’s online support portal, and

b) when Superion’s support representative assigns a case number and conveys that case number to the Customer. Customer must provide
remote access to its facility using a Superion approved remote access client so that Superion can perform the support obligations and/or
services under this Agreement; and will provide appropriate security access and accounts for Superion staff and each session participant.
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Amendment No. 10 to Agreement 2018-0077-IT/IC

AMENDMENT NO. 10 TO AGREEMENT
BETWEEN SANTA FE COUNTY AND SUPERION, LLC

THIS AMENDMENT is entered into this | ) day of June , 2025, between
Santa Fe County (the “County”), and Superion, LL.C (the “Contractor™).

WHEREAS, on September 9, 2017, the County and Contractor entered into Agreement
No. 2018-0077-IT/IC, Superion, LLC Support Service Agreement, Contract No. SAFE-2259LG-
170078 (the “Agreement”) to provide for the Contractor’s provision of support services software
for several departments and divisions within the County; and

WHEREAS, according to Article 2 (Term) of the Agreement, the term of the Agreement
may be extended in one-year increments with an annual service term commencing July 1 and
terminating June 30; and

WHEREAS, since 2017, the term of the Agreement has been extended for seven years and
the current service term will expire June 30, 2025. Amendment Nos. 1 through 9 amended the
Agreement to include services, remove other services and incorporate annual increases to the
compensation payable to the Contractor; and

WHEREAS, by this Amendment No. 10 the parties agree to amend the Agreement to
extend the term to June 30, 2026, increase the compensation payable to the Contractor, and to
incorporate the services to be performed by the Contractor for the new term as described in the
Superion, LLC, Support Services Agreement Contract No. SAFE-22591.G-0015149 REN2025-
2026.

NOW, THEREFORE, the parties agree to amend the Agreement as follows:

1. Article 2 (Term) of the Superion, LLC Support Services Agreement, Contract No. SAFE-
2259L.G-170078, insert a subpart D to read:

D. By Amendment No. 10 the service term of this Agreement is
extended for one year to June 30, 2026. The service term of
this Agreement shall not be extended beyond June 30, 2027.

2. The Agreement is further amended by incorporation the services described in the attached
Superion, LLC Support Services Agreement Contract NO. SAFE-22591.G-00015149
REN2025-2026.

3. With this Amendment No. 10 the total compensation payable to the Contractor for
service provided under this Agreement is $ 1,604,341.73, exclusive of NM GRT.

4. All other provisions of the Agreement not amended or modified by Amendment Nos. 1
through 9 and this Amendment No. 10 will remain in full force and effect.
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Amendment No. 10 to Agreement 2018-0077-1T/IC

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

SANTA FE COUNTY:

(ot BIN

Camilla Bustamante, Chaif
Santa Fe Board of County Commissioners

ﬁ@@éﬂz«

Katharine E. Clark
Santa Fe County Clerk

Approved as to form:

Roberta D. Joe for W.B. April 23, 2025
Walker Boyd Date
Santa Fe County Attorney

CONTRACTOR - Superion, LLC:

DocuSigned by:

R’ﬂw; (astle 5/8/2025

TEBTZTTET ADDSHAST

Signature Date

Steve Castle Director, Renewals

Print name and title





