Amendment Ne. 7 1o SFC Agreement No. 2021-0030-FD

1305 Corporate Center Drive, Suite 500, Eagan, MN 55121
Phong: {952) 469-1589 | Toll Free: (888) 449-778Y

ORDER FORM

* -} 6regory Shaffer

New Mexlco, Unlitad States
’ j'féshaffer_@&aﬁtafecountynm.gov

Santa Fe County Flre Department Santa Fe,

Santa Fe County Flre Department Santa Fe,
New Mexlco, Unlted States, 87508

Harry Kakatsakis
Sales Representative

10-20-2025

‘Pre Plans Setup & Implemantation

1 | One Time $1,500.00

Elite visual

?R_eplarring';

1

- Total Net Price

1 | Recuiring $6,500,00 $6,500,00

Tatal Net Price
$8,000.00
. $6,500,00
. $8,000.00
¢ 5 :.:t".‘l
P e el
i RN
ness Private "

‘Busl

#




SR Y 1305 Corporate Center Drive, Sulte 500, Eagan, MN 55121
lqu@Tr@nd g | Phone: (952) 469-1589 | Toll Free: (888) 469-7789

i -
Bningis t .

Incident Volume

* | Visual Pre Plans ‘ 2,000

"rhr:s"brder"lform i subJect to the terms of the Santa Fe County Agreement No. 2021-0030 between Santa
Fe County Fire Department and imageTrend.

%r* Wiy -

The term of the Agreement Is hereby extended through February 21, 2027, K fzfﬁ% Ww:m/ M) Q

lms‘rw t’l’/’f 5
" ’«Thls proposal is valid for 90 days from the date listed above. DN

e

Addltlonal TermS'

e _One»Time Fees will be due upon contract signature.
Cr e Recurring fees will be Involced annually in advance, beginning on the Effective Date, unless
o -Customer provides notlce of cancellation In accordance with the Agreement No. 2021-0030,
L no lass than sixty (60) days prior to the end of a Subscription Term,
e Gl-,mt@m&r’—s—su#aseﬁptien»te»a@ewhewﬂl—autamat}eallvwﬁeﬂewfe«ﬁa@ne-yea F-Sulaaer}ptlen ,ﬁ
o T ; Do fermrat-the-endref-esch-priorSubscription<Ferm, /0?.‘.‘)
G * Payments terms are Net 30, due after receipt of an Irivolce.
- + Recurring fees are subject to price Increases each year following the first year of the.t DN
".“r':fii? T -Subscriptlon Term, and will not exceed 7% of the then-current price In any glven vear
‘ . i7- . e Any terms not defined herein shall have the same meaning as defined in the No,
' 2022-0030 Agreement.,
+  The Subscription Term for any Services added by Customer after the beginning of the then-
currert Subscription Term will be coterminous with the then-currens Subscription Term for
existing Services,

!

O

'

ILI.I NG CONT ACT INFORMATION

FuII Name;

[Phone;

Emall:
Address:

AR .

Santa Fe, N_M 87_"508

Buslness Prlvate - 2/3
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. » [ gy o) | 1305 Gorporate Center Drive, Sulte 500, Eagan, MIN 55121
Imag@Tr@nd 3 Phone: (952)-469-1582 | Toll Free: (888) 4697787

k.
' {‘lmage‘l‘rend Santa Fe County Fire Department

' Nawne | Jon Sachs Nowe Gregory Shaffer E

e a2t < v S i

| Titla -1 ChilefFinanclal Offlcer Title County Manager :

L |

swatee 707 naBercat soac | 7 |

ST - pate 112/18/2025 Date 12/22/2025 |

e

Approved as to form by Roberta D. Joe, Assistant County Attorney
for W.B., Santa Fe Couniy Attorney 12/18/2025

THe Saset, L
H - LR

‘Busingss Private 3/3




I 1305 Corparate Center Drive, Suite 500, Eagan, MN 55121
ImageTrend 2 — Phoites (952) 1691589 | Toll Frée: (388) 469-7789

WORK ORDER

Gregory Shaffer Santa Fe County Fire Depariment (NM)
Santa Fe County Fire Department (NM) New Mexico, United States

New Mexico, United States

gshaffer@sa ntafecou ntynm.gov

Harry Kakatsakis oo Q-13009 _ June 6, 2025
Sales Representative

Date of the last signature on this Work Order 12

One Time

Onsite Tralning Session - 8 Hours 3| OneTima o ,800.00 $5,400
Travel 1| OneTime $1,750.00 $1,750.00
Webinar Training 2hr Session 10 | One Time $450.00 $4,500.00

Total Net Price $11,650.00

$11,650.00

$0,00
$11,650.00
$11,650.00

Business Priivatte _ 1/3



SR T 1305 Corporate Cenfer Drive, Sulte 500, Eagan, MN 55121
ImageTrend 8 Phoiies (952) 469-1589 | Toll Freis: {B8BY469-7789

Incident Volume

This Work Order is subject to the terms of the Santa Fe County Agreement No. 2021-0030 between Santa
: Fe County Fire Department (NM) and ImageTrend. '

In addition, Client hereby elects 1o renew Santa Fe County Agreement No, 2021-0030 between Santa Fe

County Fire Department (NM) and ImageTrend for its fourth term from February 22, 2025, through
February 21, 2026,

This proposal is valid for 90 days from the date listed abova, -

Additional Terms:

*  One-Time Fees will be due upon contract signature.

* Payments are due 30 days after receipt of an invoice.

= Anyterms not defined herein shall have the same meaning as defined inthe Master
Subscription Agreement.

= The Subscription Term for any Services added by Customer after the beginning of tha then-

current Subscription Term will be coterminous with the then-current Subscription Term for
existing Services. '

BILLING CONTACT INFORMATION
Full Name:
Phone:
| Email:
Address:
, NM

Business Privatte 2/3
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i =3
o1 5

!mqge“i'rend 2

Account No. 3016 ’ Date: 2/4/2025 TRemit To: ImageTrend, LLC
Account Name: Santa Fe County Fire Department Aceount Executive: I-‘Ia.ry Kakatsakis 20855 Kensington Blvd.
35 Camino Justicia . Customer Success Manages: Dandal Schultz i Lakeville, MIN 55044
Santa Fe, NM 87508 ‘ Annual Contracted Incidents: ,000 Phone: 952-469-1589

Actnal Annﬁal Incidents: 6,298 : Email: invoices@imagetrend.com
Tiilization: 3,702 .

8/16/2025 Anmmal 3% CAD Distribution 1 $3,824.54 $3,824.54 $3,939.28 | $3,939.28
3/51/2025 Annual 3% MARS 1 $5463.64 $5,463.64 $5,627.54 | $5,627.54
8/16/2025 Anmual 3% Auto Post to NEMSIS v3 Web Service 1 $3,824.5¢ $3,824.54 $3,939.28 $3,939.28
3/31/2025 Annual 3% Flite™ Rescue 1 $16,207.33 $16,207.33| | $16,693.55 | $16,693.55
8/16,/2025 Annual 3% Target Solutions 1 $3,824.54 $3,824.54 $3,939.28 $3,939.28
3/31/2025 Ansal 3% Investigations 1 $1,91227 $1,91227 5196964 | $1,969.64
3/31/2025 Ammmral 3% Elite™ Mobile Fire Inspections 1 $3,496.73 $3496.73 $3,601.63 $3,601.63
3/31/2025 Annuat 3% Community Health™ Add-on 1 $2,917.27 $2,917.27 $4,917.27° | $4917.27
8/16/2025 Anral 3% Hospital Hub™ 1 $2,731.82 $2,731.32 $2,813.77 | $2,81377
3/31/2025 Arnual 3% Base Continuum 1 $4,370.91 $4,370.91 $4502.04 | $4502.04
3/51/2025 Annual 3% EMS Content Package 1 $3,442.09 $3,442 09 $3,545.35 $3,545.35
3/31/2025 Annual 3% Fire Content Package i $3,442 09 $3.442.09 $3,545.35 $3,545.35
8/16/2025 Annual 3% Premium Plus Direct Messaging - EMS Agency 1 $4,261.64 $4.261.64 $4,389.48 $4,389.48

|FY24 Total: | $59,719.4) |FY25 Total: | $63,423.46




ImageTrend S

1305 Corpmrafe Center Drive, Suite 500, Eagan, MN 55121
Phicner [952) 469-1589 | Toll Freé: {888) 469-7789

nars

ImageTrend Santa Fe County

Name Jon Sachs Name Camlila M, Bustamante, Chalr

Title Chief Financial Officer Title Santa Fe County Board of County Commnissic

Signature J 0 n S a Ch S Signature 7 /
Jon Sachs {Jun 6, 2025 15:25 MDT) Mj(gb L2

Date Date

06/06/2025

O(e/z@/ 2

Katharine E. Clark Date !
Santa Fe County Clerk

Apuproved as to form:

Roberta D. Joe for W.B.

6/9/2025

Walker Boyd

Date

Santa Fe County Attorney

Business Prilvatte

3/3



SOFTWARE OR SERVICES AGREEMENT AMENDMENT

{Contract Detalls Y20 7 5 AT VS S T T L R e TR -
Original Contract Number  2021-0030-FD/MM ‘ Amendment Contract 00009828.0
| (“Original Contract”) : Number

This Agreement (hereinafter referred to as this ”Agréement”) is made as of the date executed by'the
last of the parties named below:

BETWEEN: ImageTrend, LLC, Minnesota corporation (hereinafter “ImageTrend”)
AND: Santa Fe County (hereinafter “Client”).

The Client and ImageTrend mutually agree to the following changes to the Original Contract between
Santa Fe County and ImageTrend, LLC.

1. The product set forth below shall be deleted from Client’s Contract:

e Data Mart™ Subscription
e Data Mart™ Additional Source - Subscription

2. This Amendment is coterminous with the Original Contract. The Original Contract’s term
remains the same. All other terms and conditions remain the same.

IN WITNESS WHEREOF: the undersigned parties, each having authority to bind their respective
organizations, hereby agree.

Client ImageTrend

. /? - | Jon Sachs
Signature: Pt == Signature: Jon sachs (Nov 20, 2024 14:07 MST) L
Print Name: Gregory S. Shaffer Print Name: Jon Sachs L
Title: County Manager Title: CFO
Date:  9/25/2024 pate: NOV 20, 2024

Approved as to form by Roberta D. Joe, Assistant County Attorney
for J.Y., Santa Fe County Attorney 9/24/2024



SOFTWARE OR SERVICES AGREEMENT AMENDMENT

Contract Details

Original Contract Number  2021-0030-FD/MM Amendment Contract 00009565.0
1 {“Original Contract”) Number

This &greement (hereinafter referred to as this “Agreement”) is made as of the date executed by the
last of the parties named below:

BETWEEN: ImageTrend, LLC, Minnesota corporation (hereinafter “ImageTrend”)
AMD: Santa Fe County [hersinafter “Clisnt”}.

The Client and ImageTrend mutually agree to the following changes to the Original Contract between
Samta Fe County and ImageTrend, LLC.

1. The purpose of this Amendment is for Client to modify the Criginal Contract and Client's existing
product orders andfor add new product items as outlined below in the Price Sheet attachment.

2. This &mendment is coterminous with the Original Contrart. The Origing] Contract’s term
remains the same. &l other terms and conditions remain the same.

1M WITHNESS WHEREOF: the undersigned parties, each hawing authority to bind their respective
organizations, herehy agres.

Client ImageTremd

Jon Sachs

Signature:  ~ Sigmatuine: Jon Sachs (Jul 11,2024 13:57 MDT)
Primt Mame: Gregony S. Shafier Frint Marms- Jon Sachs
Title- County Manager miie- CFO

pate  T/10/2024 pate- JUl 11,2024

Approwed as to form by Roberta D Joe, Sssistant County Sitonmey
fior J¥_, Santa Fe County Affomey TIG2024



PRICE SHEET AND WORK ORDER ATTACHMENT

The prices below are based on the following SaaS transaction volumes, as provided by Client:
1,000 Incidents annually

One Time Fees

: Qtv Extended Amount |
$675.00 1 $675.00 |

Unit Price

' Description

- Modules Setup & Implementation ELT.003.002.037

Total One-Time Fees: SG:I_S;bﬁ

Recurring Fees

| Description : SKU Unit Price Qty Extended Amount
Data Mart™ Subscription : . ELT.001.002.064 $1,000.00 1 $1,000.00

- Data Mart ™ Additional Source - ==

- ELT.001.002.065 | $50000 1 $500.00 |
~ Subscription ‘ '

Total 'R"éi:urring Fees: $1,500.00
TOTAL YEAR 1: $2,175.00

Send Invoices To:

Maricela Martinez
fireap@santafecountynm.gov
35 Camino Justicia

Santa Fe, NM 87508

Payment Terms:

1. “OneTime Fees” are due once upon contract signature.

2. “Recurring Fees” are annual fees which are due once upon contract signature and recur each
year.

3. The Recurring Fees will escalate in price annually by 7% beginning one year from the last
signature hereto and each year thereafter.

4. ImageTrend may temporarily suspend performance (e.g. cease to provide access, hosting,
support) due to Client’s breach of contract provided Client shall have 30 days to cure such
breach before ImageTrend may suspend performance.

5. ImageTrend may charge to Client a late fee of 1.5% per month, or the highest rate allowed
under the law, whichever is lower, on any overdue amounts. Client also agrees ImageTrend may
charge to Client all reasonable costs and expenses of collection, including attorneys' fees where,
in ImageTrend’s discretion, payments are consistently deficient or late.

6. All Annual Saas Fees are based upon anticipated transaction volumes (as provided by Client) and
are subject to an annual usage audit. ImageTrend reserves the right to increase fees in
accordance with increased transaction volume per the Unit Price listed in the tables above.

7. ImageTrend will not be responsible for third-party fees related to this Agreement unless
specifically outlined by this Agreement.



DATA MART - CONTINUOUS FREQUENCY TERMS OF USE

1.

GRANT OF LICENSE TO ELITE DATA MART(S) CLIENT is hereby granted a non-exclusive, non-
sublicensable, non-transferrable (except as outlined below) use license for the ImageTrend Elite
Data Mart(s) listed in Price Sheet and Work Order Attachment. CLIENT is further granted a limited
right to use, reproduce, and distribute the ImageTrend Data Dictionary(s) solely to and for
authorized employees and contractors to enable them to carry out their duties for CLIENT, and for
no other purpose.

CONFIDENTIALITY OF IMAGETREND ELITE DATA MART(S) DATABASE(S) AND OTHER DATABASES
The schema, data structure, and overall design of the ImageTrend Elite Data Mart(s) Database and
other included databases, are hereby marked and declared Confidential Information which
constitutes valuable and proprietary work product and trade secrets of ImageTrend. While CLIENT
owns all its own data, CLIENT shall not share with, describe to, detail to, or otherwise allow or aid a
third party to reverse engineer the schema, data structure and overall design of the ImageTrend
Elite Data Mart(s) or any other ImageTrend Software or ImageTrend database with third parties.
CLIENT agrees to take reasonable measures to maintain the secrecy of the schema, data structure,
and overall design of the ImageTrend Elite Data Mart(s), or to protect the schema, data structure
and overall design of the ImageTrend Elite Data Mart(s) in the same manner that CLIENT protects its’
own trade secrets, whichever is greater.

CONFIDENTIALITY OF ELITE DATA DICTIONARY(S) The included ImageTrend Elite Data Dictionary
which describes the ImageTrend Elite Data Mart(s) is hereby marked and declared Confidential
Information which constitutes valuable and proprietary work product and trade secrets of
IMAGETREND. CLIENT shall not reproduce for, distribute to, grant access to, publicly display to, nor
allow the data dictionary to be used by: third parties, and/or any employee or contractor who does
not require the Elite Data Dictionary(s) to carry out their duties to CLIENT. Upon expiry of the Elite
Data Dictionary(s) license(s), CLIENT shall destroy or return all copies of the Elite Data Dictionary(s)
in CLIENT’s control.

DELIVERY OF IMAGETREND ELITE DATA MART DATA CLIENT has chosen to receive regular deliveries
of Data Mart(s) data continuously via Microsoft SSIS or as otherwise negotiated between the parties.
CLIENT should be advised that this Section 3 — Grant of License does not include the provisioning of a
database instance or virtual private connection to directly run database queries against the
ImageTrend Elite Data Mart(s), rather, this section grants a license to use the Elite Data Mart as well
as contracts with IMAGETREND to provide regular delivery of that Data to CLIENT as a service.
CLIENT must host and provision its own Microsoft SQL Server instance or other tool to manipulate
the .BAK file.

SUPPORT FOR IMAGETREND ELITE DATA MART(S) CLIENT shall receive support for the ImageTrend
Elite Data Mart(s) under this Agreement’s Service Level Agreement. Further, CLIENT shall receive
periodic updates to the ImageTrend Elite Data Mart(s) and Data Dictionary(s) along with other
regular Software updates. The Section D is not binding or valid if the CLIENT has not contracted with
IMAGETREND for Support services; Support services must be a line item in Exhibit A or in other
binding contracts between the parties as a condition precedent to receive Support for the Elite Data
Mart(s).



SOFTWARE OR SERVICES AGREEMENT AMENDMENT

This Agreement (hereinafter referred to as 'thFS "Agreement"] is made as of the date executed by the
last of the parties named below: '

BETWEEN: ImageTrend, LLC, Minnesota corporation (hereinafter “ImageTrend”)
AND: Santa Fe County Fire Department {hereinafter “Client”).

The Client and ImageTrend mutually agree to the following changes to the Original Contract between
Santa Fe County Fire Department and ImageTrend, LLC.

1. Client herehy elects to renew the Original Contract per its terms and conditions for its fourth
term from February 23, 2024, through February 24, 2025.

2. All other terms and conditions remain the same.

IN WITNESS WHEREOF: the undersigned parties, each havmg authority to bind their respective
organizations, hereby agree.

Client _ ImageTrend

SignaturE: Slgnature: Jon Sache [Ton oh, 2025 (0B S T]
Print Name: Gregory S. Shaffer Print Name: Jon Sachs
Tile: County Manager Title:  CFO

Date:  2/5/2024 Date: Jan 24,2024

Approved as to form by Roberta D. Joe, ACA, for J.Y., Santa Fe County Attorney 1/23/2024

W/Sﬁ;:t; Fe County Finance 2/3/2024



IMAGETREND"

Remit To:

Phone:

Email:

ImageTrend, Inc.

20855 Kensington Blvd.

Lakeville, MN 55044
952-469-1589

invoices@imagetrend.com

Quote

Bill To: Budgetary Quote 2024-2025
Santa Fe County Fire Department Customer Number: 3016
35 Camino Justicia Today's Date: 1/11/2024
Santa Fe, NM 87508 Terms: Net 30
Order Number: 17949
item Name 2 | Description |Quantity |unitprice Total |Esc |
Elited Rescue - SzaS *Includes Elited Field  |Annual Fee 15 16,207.33 | § 16,207.33 | 3%
Premium Plus Direct Messaging - EMS Agency |Annual Fee 1] 5 4,261.64 | 5 4,261.64 | 3%
CAD Distribution Annual Fee - Other Vendor 1| $ 3,82454 | S 3,824.54 | 3%
Auto Export to NEMSIS v3 Web Service Annual Fee 1l s 3,824.54 | S 3,82454 | 3%
Target Solutions Distribution Annual Fee 1| S 382454 |5 3,82454 | 3%
Hospital Hub Annual Fee 1l s 2,731.82 | $ 2,731.82 | 3%
Mohile Fire Inspections - SaaS Annual Fee il s 3,496.73 | $ 3,496.73 | 3%
Investigations Annual Fee 1l 5 1,912.27 | § 1,912.27 | 3%
Mapping and Reporting System (MARS) Annual Fee 1} s 5,463.64 | S 5463.64 | 3%
Community HealthO Add-on Annual Fee 1] s 4,917.27 | 8 4,917.27 | 3%
Base Continuum Annual Fee 11 s 4,37091 | $ 437091 | 3%
EMS Content Package Annual Fee 1| s 3,442.09 | § 3,442.09| 3%
Fire Content Package Annual Fee 1|3 3,442.09 |5 3,442.09 ] 3%
Invoice Sub-Total $ 61,719.41

Taxes

Invoice Total §

61,719.41




SOFTWARE OR SERVICES AGREEMENT RENEWAL

.. OiiICona Numbr GEEME No. | Amenmet otrct 0006325.0 _

(“Original Contract”)  2021-0030-FD/MM i No.
_OR00002627.0 |

This Kgféé;ﬁént_{ﬁé;&-ﬁ'éﬁe; referred to as this "Agreemerilt")”irs made as of the date executed Eﬁihe
last of the parties named below:

BETWEEN: IMAGETREND, INC., a Minnesota corporation (hereinafter “ImageTrend”)
AND: Santa Fe County (hereinafter “Client”).

The Client and ImageTrend mutually agree to the following changes to the Original Contract between
Santa Fe County and ImageTrend, Inc..

1. Client hereby elects to renew the Original Contract per its terms and conditions for its third term
from February 23, 2023, through February 22, 2024. Client has the option to renew its terms for
years 3 through 4 in the future per the Original Contract.

2. All other terms and conditions remain the same.

IN WITNESS WHEREQF: the undersigned parties, each having autharity to bind their respective
organizations, hereby agree

Client ImageTrend

Signature: /é/ Signature: = _
Print Name: Gregory S. Shaffer Print Name: JosephT.Graw o
Title: County Manager Title: President/CEO

Date: 2/20/2023 Date: Feb15,2023

Approved as to form by Roberta D. Joe, Assistant County Attorney
far J.Y.. Santa Fe Counly Altorney 2/14/2023

DV ibdesdl] s, For YSHSFCFD 211412023



IMAGETREND®

Bill To:

Santa Fe Caunty Fire Department
35 Camino Justlcia

Santa Fe, NM 87508

Quote

Remit To: ImageTrend, line.
20855 Kensington Bhd,
Lakeville, MN 55044
Phone: 852-469-1589
Emall: inveices@imagetread.com

Budgetary Quote 2023-2024

Customer Number: 3016
Taday's Date: 2/162023
Terms: Net 30

Order Number: 17949

[Flite™ Rescue - Saas *includes Elite™ Fiel Annuaf Fee 1|5 1573527 $ 15,735.27 S%T
Pramlum Plus Direct Messaging - EMS Agency Annual Fee 1 413755 § 413751 4%
CAD Distributicn Annual Fee 1 s 371315 { § 371315 | 3%
Aute Export to NEMSIS v3 Web Service Annuzl Fee i 5 3,713.15 | & 3,713.15 ) A%
Target Solutions Distritbution Annuzl Fee 14s 3,71315 | § 1,71315) 3%
Hospital Hub Annual Fee 1% 265215 | % 2,652.25 | 3%
Mablle Fire inspections - 5aas Annual Fea 13 339488 | 5 3,394.B8 ] 3%
Investigations Annual Fea s 1,856.58 | & 1,856.58] 3%
Mapplng and Reperting System {MARS) Annual Fee 15 530450 % 530450 3%
Cammunity Health™ Add-on Annual Fee il s 4,77405 | § 477405 | 3%
Base Conlinuum Annual Fee 13 AZA3.60 1 § 4,243.60 | 33
EMS Content Package Annual Fee il § 3,34184 1 & 334184 | 3%
Fire Content Paciage Annual Fee 1 5 3,341,841 & 3,341.04 [ 3%

Invoice Sub-Total $ £9,921.77

Takes
Invoice Total § 59,921.77



SOFTWARE OR SERVICES AGREEMENT AMENDMENT

; Ongtnal;Cotrac’c Number AGREEMENTNO. | Amendment Contract 00004469.0
(“Original Contract”)  2021-0030-FD/vm ! Number
OR 000026270

This ﬁéi’eément (heré'i'h'é'fter referred to as this ”Agreernehf’) is rha_de as of t'_he date 'exéciited by the
last of the parties named below:

BETWEEN: ImageTrend, Inc. Minnesota corporation (hereinafter “ImageTrend”)
AND: Santa Fe County (hereinafter “Client”),

The Client and ImageTrend mutually agree to the following changes to the Original Contract between
Santa Fe County and ImageTrend, Inc.

1. Client hereby elects to renew the Original Contract per its terms and conditions for Its second
term from February 23, 2022 through February 22, 2023. Client has the option to renew Its
terms for years 2 through 4 in the future per the Original Contract,

2. All other terms and conditions remain the same.

3. Out of Scope customization is $225.00/hour and performed only under mutually agreed upon
Statement of Work.

IN WITNESS WHEREOF: the undersigned parties, each having authority to bind their respective
organizations, hereby agree

_client_oYaritn e ﬂ m)mﬁu ImageTrend

. ) QL
Signatur H jﬂﬂ,@%{j//q Signature: JoseFNkhw (Mar 10, 2022 1027 cs7)

J
Print Name@%ﬁ%{f}mﬁ; m,} les” Print Name; JOSeph T.Graw
Title: \QF‘ ﬂ oot T e /’),59‘//?\@% Title: President
Date: L'% . ?p\‘/{;\ 09\9 Date: % 202_2

Approved as lo form by Roberta D. Joe, Assistanl County Allomey
for G.8.8,, Santa Fe Counly Altarney Date: March 2, 2022

S
Santa Fe County Finance Director 3/3/2022




IMAGETRENDY

Bill To:

Santa Fe Coumty Fire Department
35 Caming Justicla

Santa Fe, NM 87508

Ramit To:

Phong:
Ermalls

Quote
IInageTyend, inc.

20855 Kanainggon Blvd.
lakeville, MK 55044
a52458-d664
Involas@leagstrend.com

Butlgetary Quots 2022-20%%

Customer Mumber; 8015
Today's Date: 271572022
“Terms! Mat 30

Ordsr Number! 17949

ttdm it

CAD DIstribution

Auto Export ko NEMSIS v8 Web Secvice
Target Solntlong istributdon

Hospltal Hub

Mobile Fira Ingpections - Saas
Investigations

Mapping and Raporting System (MARS)
Communlty Heaith™ Alld-on

Base Continuum

M3 Content Package

Flra Costant Package

Efita™ Rescua - $aa8 #ncludas Ellte™ Hald
Prérmiuta Plus Direct Massaging - EMS Agancy’

Annual Fae
Anniial Feer
Arnuz| Fee
Annual Fee
Annual Foe
Anfiual Fes
Annual Fag
Annosl Fee
Annuial Fee
Annuil Fae
Anhual Fae
Annual Foe
Annual Fee

P L i - T e i

S 1527696 | & abavess
§ 4010018 4,047.60
] 260500 | & 3,605.00
§ 605008 5,605.00
$ 3,608.00 [ 3 3,608.00
4 3,575.00(8 2,575.00
$ 260073 2,296.00
§ 1,802.50 [ & 1,802.50
4 5,150.00 | § 5,150.00
] 463500 ( $ 4,635,00
4 4,120.00 | 3 4,120,060
$ 320450 | 3 3,244,50
5 32450 ] 4 B,24%,50

Iwolce Sub-Towl $ 58, 176,46
Taxes
Invese Totsl, § $B,176.16



Agreoment No, 2021-0030-FI/MiM

SERVICE AGREEMENT
BETWEEN SANTA FIt COUNTY AND
IMAGETREND, INC. FOR AN ELECTRONIC MEDICAL
AND FIRE REPORTING SOTTWARE SYSTEM

- THIS AGREEMENT is tuade and entered info this Q02 dayof _M_.:M?_.QDZL
by and between SANTA TR COUNTY,. herelnafior referred to as the “Coun v and
IMAGETREND, INC., whose principal. address is 20855 Kensington Blvd.,, Lakeville,
Minnesota 55044 hereinafter rofersed to s the “Contractor”, ‘

WIHEﬁE'AS, the Santa Fe CountyFit'e D_epartmenf (SFCHD) provides ambulance and
medical services; and o . - -

.. WHEREAS, pursuant to NMSA 197§ 131112, the Coutdy issued Request for Proposal
(REP)} No. 2021-0030-FD/MM to solieft-for electroriic medical and fire reporting software systern;

. WHEREAS, i‘ha County detemﬁiﬁeé the Contractor 1s the mb'sf qualified c:;ff'aror; and

T+ WHEREAS, the County requires the services of the Contiactor and the Contractor is willing
to provide thess services and both parties wish to-enter into this Agreement. ..: - . .

- NOW, THEREVORE, it is agroed betweon the partios:
| SCOPEOFWORK .« ~ .~ . ="

AL Providé Cllﬁtﬁtéi'ii.éd software that Is capzi-ble of uoftécth1£ and népgiting data related :to ﬂzé array
. of sarvlces, tholuding emergency servides, provided by the SFCED: - Confractor’s software shall
heve the followlng capabilities: S o

* Function as Web-based and.non-Wéb based for offine use, - . - .. -
- Stote data with the abltity to-connect and upload to the Web when data conitection-is
available. T
- o -Allow staff and authorized usets t-ehtér-br edit location, occupant, and inspeetion records
offline and in the feld, . wworo o SR S
* Synchronize data bi~directiondlly with Web-based program. - .
+ -+ Maintain inventory records fit apparatus and equipment and upload an Integrate
maintenance records, _
o Genarate, store and maintain patient Information for a sintmum of thees months,
. Maintain documentation of fire Ivestigations, pre-plans, hydrant, hose and ladder testing
- and training, - o L S
» Consclidate and share data with hospitals to efficlodtly transmit pationt data, and share
- date with other collaborators or organizations that have dats sharing agrecments with the
SECEC, '
* Hayean Elecironic Protected Healih Information (6PHT) Data Expott Hospital Hub for
transmitting eP'Tl to & minimum of five hospitals identified by the SFCFD., The Hospital



Agreement No, 202 1-0030-FDfvIV

Fab ¢PHI muyst be capable of providing and fransmitiing pattent information, to hospitals
and medics! poviders; R oL

¢ Produce reports and statisties such as MBS/ Flre fUlfl repdrts; shifine atid orred respdnse
ypotls; anntal survey tepotls; response Hng ayerages; medicafions adminisbered and

medical procedutes performed; tiends in ifocedutas, tratispoit diid pofttiance jricicators;

fepbits ot re-docsiing atieiits of Treiquiehts Ysers, oall Yooations antl types oF calls.
% Providenotive datsmvonlioring on tesponse fimes, medications and procedures,
v Tategrate with the Computer Aided Digpsich (CAD) system af the Reglonal Emergency
Cotnmunicatiofis Cefter (RECC) t6 produge teparts. “The CAD data st be oblained via
a file oxport, b queryor sond directly {6 Wobbased seivice. = ' '
Infegtate with medical and response bilfing companies.
‘Capture an glostronic signature of staff who cofifiléte a Patient Caré Riport (PCR), créw
fgpibers and patiefits. ‘ | - - .
& Maintalna records system for all aspects of the SFDFLYs dally operations, training, fire
prevertion, mechanics aqd voluiilsel districts, _
o Have a fire iépofting systém foi data colléction such.ag location, ocouparis and inspection
modules, ‘
e Tmport ¢leciocardiogram (EK.G) data and integration. . o
o Infegrafe with the SFCFC trdining Softwire (o progtam information oh training end
. dotlvities such as class ditendatice, .
& Hxporta National EMS Information System (NEMSIS) and Nationgl Fire Incident
Reporiing System (NFIRS) file for billing putposes of Teporting,
o A comemtnity heaith module for aa Opiold Outreach Prograni (COOP) that can be'used by
.the SECED for referral and data collection.. The COOP module st track disteiet call
 volume for call typés atid riatntaln patient data sich as date bfbivih ahid address,
"o “Thé COOPnodule irst also b niade available to ndividuals who call 911.-
¢ Rasily dnd acourately transfer or migrate data from the SFCFD's gurrent reporting sysiem
to Confractor’s software systern.
‘o Transmit protested health inforfriation (PHI) and fioh-PHI 10 the SFCED,
o Setve as a host server and configured to grevedt data loss due to hardware failure,
o Have substantial data storage capability, data protection and data recovery,

"

B. Contractor shall enter into 3 Business Associgtion Agreoment with the SFCFT) and comply

with all requirement of the Health Insurance Portability. and Accountabllity Actaf 1996
(“HIPAA™) and the Privacy Rule regarding the transmission and protection of PHL

Cl. Contractor shall provide onwsits training, maintenance and suppott services for Contractor’s
software duting the term of this Agreement as corrtracted. SupportDesk is available 24/7 for the
SECWC and Santa Fe County TT Depariment, Contractor shatl provide all technleal user
documentation, help flles, data files, and libraties to enable the SFDFC to effectively and
efficiently use Contracter’s software,
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2. ADDITIONAL SERVICES

A, The parties agree that all tasks set forth in Section 1 (Bcope of Wark), of this
Agreement shall be completed in full, to the satisfaction of the County, iIn accordance with
professionel standards and for the amount set forth in Section 3 (Compensation, Tnvoicing and Set-
off), of this Agreement, and for no other cost, amount, fee or expense. :

B. The County may from time to time request changes in the scope of work to be
performed heteunder. Such changes, including any increase or dectease in the amount of the
Contractor’s compensation, which are mutually zgreed upon by and between the County and the. . . .
Contractor, shall be incorporated in a written amendment to this Agreement,

3. COMPENSATION, INVOICING AND SET-OFF

© A In consideration of its obligations under this Agreement the Contractor shall be
compensated as described in Exhibit A (Contractor’s Price Sheet and Work Order Attachment) For
the initial one-year term of this Agreement, Contractor’s One-Time fess and Recurring Fees is a
total of $69,392.00. Of this sum, $56,482.00 is for Contractot’s software hosting services and
$12,910.00 are.the One-Time fees for the first ferm of this-Agreement. The compensation payable
to the.Contractor for Contractor’s ImageTrend for the initial one-year tertn of this Agreement shall
not exceed $69,392.00, inciusive of NM GRT. :

B. . The Contractor shall submit a written request for payment to the County when
payment is due under this Agreement. Upon the County’s receipt of the written request, the County
shall issue a written cerfification of complete or partial-acceptance.or rejection of the services or |
deliverables for which payment is sought. ‘ :

; Y The County’s representative for certification of aceeptance or rejection of
NI I contractual services or Deliverabies shell be Assistant Fire Chief, Bobby
“amesse s o Montoya (505) 992-3079, or Such other individual as may be designated in
the absence of the County representative,

-2} The Contractor adknow,ledge_:s and agrees that the County may not make any
© payment hereundér unless and until i has issued a written certification
accepting the contractual services or deliverables. - - '

) In accordance with NMSA 1978, Section 13-1-158 (Payment for Purchases),
the County shall determine if the sorvices and Deliverables meet
specifications and will accept the services of Deliverables if they meet
specifications, Within 15 days from the date the County receives written

)
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notice from the Confracfor that payment is requested for services or
Déliverdbles, the County shdll isste & Wiitten Gottifichte of complete or
partial acceptance or rejection of the, services of Deliverables. Fxogpt as
provided in paragraph 4 below, upon certificatlon by {hig County that the
seivices or Defiverablei Tiave bieeti fecelved dhd accopted, payment shall be
tenderod to Ehe Confrastor within 30days of the-date of cértificativti. In the
avént the Cotiity Tails to tefder payrment within 30" days of the written
corfiflostion accepiing the servlces or Deliverablos, the Courity shall pay late
payinent Shaf g6s shall-be paid on ihe yiipiid bilance dus at the rafe of 1,5%.
e iotih, uatil the amount du:is paid in full, No payment shall be madg for
any ervios orDel ivitablag until theserviee oi Doliverable hias heen accopled.
in “wilting' by the County, Unless the County gives notice of partial

acceplance -ob rejection within tho tide spectfisd above (15 -days), the

sorvices or Deliverables wiil be desmed fo have been accepled by the'County.
4y If the County finds that the sexvices or Deliverables afé iot acceptable, it
: shall within 30 days of fhio. date-of réceipt of ~yifiten notice from ‘the

Conlractor that payment 1s requested.for services of Dellveiables, pigtde to

“ the Conitfaotor & letter of exdeplion b:gpla,i'n the ‘defect-or abjection 1o, the
sorvices or Doliverables along with details of how the ‘Coniraetor imay

proceed tb provide retvedial otion,

‘ C.  In the svent thé. Contractor breaches this Agreement, the County may, without
penalfy, withhold any payments due {he Contractof for the purpost of set-off unitif such time as the
- Connty detotimines the exact amount of damnges it syiffored asd result of fh_ﬁ breach.

‘P, - Payment under this Agreement shall not Toreclose the right of the County o recaver
exvessive ot iiegal payment.

B, Scheduling of NonLoeal Travel, For air ravel SFCFD mdy, arid is strongly advise
to, schadule travel fio lesd thati 3 veoels dr advance of the first on-site dafe by wriiten request;
Cloniractor reserved thie ¢lght to approve ot deny irgvel requests on 8 per-request basis. SFCFD may
also request travel by wilting with 3 weeks or leas advarice noticd; Contractol feserves the right 1o
approve or deny such travel requests.

F.  Cancellation. Rescheduls, or Delay, SFCFD will provide to Contractor (10) ten
buginess day’s prior written notice of SFCFD's. intent to delay, reschedule, or cancel (“Staffing
‘Change™) any service in a Wortl Order which requires a Contractor employee 1o perfotin work at &
specific location or af a specifio time (o.g. face-to-face meetings, on-gite visits, aftet hours on-call
status), If SFCED fails to provide such notice, SPCFD shall relmburse Contractor for loss cavsed
by the Staffing Change. Confractor shall use commereially reasonable sfforts to mitigate any losses
that would he lncurred by & Staffing Change and due to Contractor by SFCED.
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G.  Travel Costs. Should SFCFD .desiré Cantractor to send personnel to a Tocation of
SFCFDYs chogsing in the continental United States, SFCFD. may in ¢ur a cost of $1,750.00 per
Contractor trainer per trip, and a further $1,400.00 per trainet per day spentat SFCED's ¢hosen
location, Travel may only be scheduled for 8 maximiim of ong business week of Monday throygh
Friday per trip; however SFCFD may book consecutive trips. Non-local travel scheduling ‘which
runs ffom one business week into & subséquent business week(s) (€.g; start date on Friday ot 8:00am,
end date Wednesday at 5:00pm, “Overlapped Weekend”) will result in Contractor invoicing SEFCFD
an additional trip for each Overlapped Weekend, Contractor staff will work 8 hours each day, except
on the first and last day of each trip Contractor may reserve up 0.2 hours of the Business Day for
travel time. : ' ' -

H,  Time and Matgrials Rate, 'Unléss otherwise speciﬁéd in a Work Order, Confractor’s
Time and Materials rate is:$175.00 per hoyt,

e, Price Fscal ation, Contractor may escalate the prices contained herein, ‘and any
recurring fee, by no more than 3% of the then current price upon each anniversary of the Effective. -
Date.of this Agreement, If the term 6f.this Agreement is extended beyond the-initial one-yoar term,

- the Contractor also has the right to escalate travel prices for that year upon written riotice to SECFD, .-
Such travel price increases will only.affect future travel prices and will not change the price or - - .

amount due to Contractor for previously rendered travel, -
4. EFFECTIVE DATE AND TERM

This Agreement shall, upon due execution by all parties, become effective as of the dae first written
above ‘and ;shall terminate ‘one ‘year: later, . unless “earlier - terminated pursuant to :Séction 5

(Termination) or Section 6 (Appropriations-and Authorizations). The County has the optionte - - - -
- extend the term of this Agreement in one. year inerements not to exceed four years in total,

5. TERMINATION

A. .. Termipation of Agreemsnt for Cause. Either party may terminate the Agreemen

| ~based upon any material breach of this. Agreement by the other party. The non-breaching party shall-

give the-bredching party written notics of fermination specifying the grounds for the termination, -

The termination shall be effective 30 days Fiom the breaching party’s receipt-of the notice of

. termination; during which time the breaching party shall have the right to éure the breach, If,

however, the breach cannot with due diligence be cured within 30 days, the breaching party shall
have a reasonable time to cure the breach, provided that, within 30 days of its receipt of the written
notice of termination, the breaching party began to cure the breach and advised the non-breaching

‘party in writing that it intended to cure.
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B, Termjnatlon for Conyenience of the Counly, The Cously ma, In its disotetio,
terminato-this Agreement gt any time for any reasoh by givifg:the Cobtidctar Felitton natice ‘ol
terminaliot. Thi potice shall speetfy the effeetive dateof totmination, whick shall not be less than
15 days from the Contrachor’s yeoelpt of the motioe. “The Coutity shiill Py’ the Coirirastor Tor
acoeptablo woik, dstermined in ddcdrdance with The speoificaticns. and standards set forth in this
Agresment, perfﬂrlnﬁﬁ,béfmta theeffective date of termination but shall not be Table fof iy woik
performed afier the effectivé daté of tefiination. :

6. WORKORDERS . S |

- A Creatlon of Worl Qrders. The parties may, Lo timé o ﬁ;ne, *Nolfk.itﬁg_efﬁét,j;o"detaﬁ the
spacific engagoiment scope, pricieg, acceptatice griterla, and iorms ol servioos to be performed and
‘Daliverablos to be delivered by Contracfor, Contractor will set folth {iese dotalls dd 4 Woark Order,

F the Wark Orderts foff the putshase of COTS Rofiware, the Work Order shall also outhine the
quantity and SKU of cach product or gervice, as applicable. Should a Work Ordet chntaln 1o tein
rogurding a toplo, the tefms oF this Master Software and Services Agleeinent shall hold instead,
B, Limitations of Wotk Ordets. Work Ordersmay includerequiveidents opthe SFCFD, Such
vegidegtiients, wheén axevuted_as part of o mutyel agtead. wiltlng; form a material -part of thig
Agreatnent.and of the Worls Order where. the feqhirdmént {5 pieseiited, Additiofially, either party
miy set forth factual assimptions (“Agsumption™) in cach Wolk Order, Notwithstanding anything
in this Agreement or the Work Oxdet, & Work Ordet will be réndetisd void 4o the extent that.
. @ontradtor iy obligated to parforny services which are impossible Qn-'gjmpi*aqti,ﬁcab_la,"Fm‘Eher, ‘8 Work:
Order will bo rendered voidable to the extont that Conteactor s obligated 4o perforn servloes
- materially differént than originatly set ot in that Work Qrder due to atiinaeturate Assuwmption, The
¢+ parties will make commercially feasomable eforfs{o negotiate an -attermnativeor medified Wtk
. Odler in. light of the inacoutate Assurmption. St :
. e oG Modification of Woil Orders. Any imodification to thie geope or tasks identified within
- the Wark Order that change the work budge! by an eitimated 10 howrs of worl or more shall require
-anew modified written Work Order of wiilten Chatige Order, Contractot shafl dot ¥rorlcof the hew
tasks in the modified Woirk Qrdor nitil the SFCHD has provided signed written acceptance of the
. tiow. Work Order, The parties mdy waive this tequirement ob 4 casesby:-casé badis in wiiting,
Modiflcations requiting ess then an estimated 10 hovrs of work may be proposed and eepled
vérbaily, with such modHications fequiring less than 10 hours of. work billed -on a Time and
Matet‘ials basis. ) : ' o '
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D. Feo Model, The Work Ordér will contain fee and payment torms. The following foe
models are contemplated: : : S

Tized Fee Cointractcr shall perform the work ontlined i the Work Order for
: 7 a fixed flat fob, plus Rxponses, The Fixed Feo ls gxolusive of
- Expensos unless the Wotk Order outlines the Bxpenses. The Fixed

Fee model may include milesione payments, with such milestone

:péiymen’tg outlined in the Work Orde,

Time and Materials . Ccmtractbr shall jaaz*form the work outlined in the Work.Order on

a Time and Muterlals basls, at the rate(s) specified in the Work |
Ordei.

B. Lepal Effect, Work Ordets issued under thig Agreement are incorporated by referenco
into this Agreentent. Wotk Ordets do not ovérride the terms of this Agreement unless specifically
stated that they do 80, Work Orders tnay contain their ow Fee/Payment Schedules and Payment
Torms; those ferms are binding insofar as they concern the servioes of Deliverables contemplated
by the Work Order, For Work Ordets without their own fog and payment torms, the payment terms
in the attached Price Sheet and Work Order control. : '

P Customized Sofiwato Development, The pattios may mutually agree fo & Work Order
also known ds # Statoment of Work for the development of new or custotn software, also known as
“Modified Off The Shelf* or “MOTS?, All normal requitements of the Work Order shall apply, but
additionally the parties must work together to mutually define a Statement of Work which outlines
the tasks, and thelr timslings, to be undertaken as part of the project. Any Customized Software or
MOTS Softwars developed under this Apreoment will be intollectual praperty owned by Contractor,
Should SFCFD desire ownership of any intellectual property developed by Contractor, this foust be

embodied by a separate, mutually executed contrdot, For clarity, SFCED shall niot and will not own
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any af Contiabtos’s inteliectual property vinder angy oircumstance under this Agreement, SFCFD
ingy oily 186aivé 4 licetise fierto as dutlingd il each Work Order.

7, CONTRACTOR’S PERFORMANCE OT SERVICES

A ("jbmmgr‘ i 'glg}r'qénf . Cotractor shall begin service$ descﬁbedhltha Worl Ordeil subseqient
yuiual slgned execution the Work Order. No sefvices shill bagih béfore mititial sigried wnd writion
fing] acoopiance of each Work Order,

. B.Uss of Kngw How, Cdﬁtf‘ﬁéf()l}‘ﬁh‘éﬂl i}se its icnowfhow;_,'inﬁailﬁzctual_ property, telent, sliil.ls,l' .
and empioyees 0 pérfotin the sorvices. SRCTD shall conditionally recelve adicense to any and all |

pre-gxigting Contractor intellectial propetty and Know-How aged In the creation of Deliveiables

and dellvery of servigos vg outlined bolow in paragraph 8 (Liconsing and Intellectual Propeity) and -

the Contractor’s softwate licensing tertns.

AC, Materialy, Matertals (tneluding, but fiot limited to, third party softwars licenses, physioal ~ % 7

hardwae, test devices, or othér trems and any other Matelal) that will b ised in tho development
of the Sofiwvaré will be jdentified by Contrastor to SFCFD, Costractor shall acquire such Maferlals
as the poeties mutually sgiee should be acduired, Aid 1t shall b the SFCFD's respongibility fo pay,”
for those naterinls, ' - ' T

3. Agecptince of Serviges and Deltverables,. Contractor shali deliver completed
Deliverables-and $ervices to SFCFL for-accaptanes. Each Waork Order tapst detail the acceplance
- criteria: fof eiich Deliverable o servios cotitained -within-thay Wods Order. If-a Deliverable or -

. - seeviess asoeptance criteria is measurable objectively, it shall be complete uport sitistaction of that -+ .- .-

- ..ijgcti#a medsusiend Wiﬂmut togard to either partty’s satisfaction With the Dt_ali\?‘e'rablﬂ'. £ .1')'*51'
“Detiverable’s accoptance oriterls iy based on SECFD's satigfactiofl Wi 1 the Deliverable,.of 2) vo

soceptainoo oritelds Is detalted, thon thetimeline in patagiiph 3.8 (Cofnpensation) shall epply.
8. DATA AND INTELLECTUAL PROPERTY . - '

» A, BECFD Dats, All SFCFD data provided to Contractor remains at all times the propetty
of the SFCFD unless otherwise specified by & Work Order, Confractor will not to use ot make
avallable any. personalty identifiable inforrnation or. patient health Information other than for
performing the scivices outlined in & Work Order, and for use in an aggregated manner to monitor,
- operate, frain artifielal intelligence, and condyct Statistical analyses refevant to the applioation’s
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proper functioning, meintenance, optimization, or improvement. Contractor will not in any way
transfer to any third party any Confidential Information of SECFD,

B. De-Idegiifioation, Contractor may cieate a de-identified data set of SFCFD’s date (*the
De-jdontified Data Set”) and Contractor may, in Contractor's digeretion, - transform, snalyze,

. distribute and redistribute, create dertvative works of, license, make gvailable to third party

rosearchers, or otherwlse use the De-identifiod Daty Set except 4s limited by: 1) this Agreement, 2)
applicable law and regulation, e.g. State and T.ocal data ptivecy law and HIPAA/ HITECH, 3)

“notwithstanding any of the priot, Contrdctor shall create the De-dentifiod Data Set In accordance
with the then current HIPA A Safe Harbor Rule at 45 CFR § 164.514(2)(1) by removing the 18 Hsted

data elements, and any additlonal dats element designated.as “Personal Information” by state and,

local data breach law (or equivalent laws), Contractor shall ensure its methods for creating the De- -
~ identified Data Set coniport with indusiry best peactices aad guidance such as NISTIR 8053 “De-
" Identification -of Personal Information”® (available ‘at http:f/dx.doi.org/]0.6028/1‘413’?.111.8(}53).

Contractor-shali use roasonable adrministeative, technlcal, and physical sefeguards to protect and

- . provent unauthorized dlsolosure of the De-identified Data Set, Contractor shall not attempt to te-

identify any de-identified records,

+ €. Grant Iicense to Contractor’s Pre-Bxisting IP and Ownership of New IP. All Intellectual
Preperty Riphits connected to the Contractor pre-existing materials siich as architectural structurs,

‘medules, processes, and Know-How that may be used in Deliverables (“Pre-existing IP™), shail -
remain owned by Contractor. Contractor agrees {o grant to SRCFD a royalty-free, worldwide,

trangferable, non-exclusive, use liconse for these architectural struetures, modules, and processes
that may be used solely in conjunction with the Deliverables and setvices performed vnder Work

Orders and In accordance with the license selected below in the attached Software Llcensing Terms,

conditioned, upon full payment of the Work Ordor from which e Daliverable containing Pre-

- ExlstingIP originates, This license may not be transferred, and SFCHD may not sublicense, 1se,
- reproduce; distribute or prepare derivative works of Contractor's Pre-Existing IP except to the exiotit

strictly necessaty to fulfill the purpose of & Work Order, New Dolivetables utilizing the same Pro-

- Bxlisting P may roquire another license for thet hew Deliverable, in Contractor’s discretion, New-

cusiom intellsctual property authored by the patties in the course of performing a Woerk Order shall

- .be'owned by the party that authored the intellectual property and in the casc of derivative works, it
+shall be owned by the party who owns the work from which the derivative Is made, or as otherwise
- sob forth i the Work Order, In the case of Coniractor Software products liceiised per the Soflware

Licensing Terms, or Medifled Off The Shelf-Software as defined dbove, Contractor shall own all -
intellectual property related to or urising out of any Work Order. A Work Order may specify who '

~owns the Iitellectual propetty embodied in 5 Deliverable; however, sbsent such terms i the Wor!
“Order, the terms of this Agresment shall control, Any right not horeby granted Is reserved. -
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9,  APPROPRIATIONS AND AUTHORIZATIONS

This Agreement s cotitingesit upon sufficlent appropriations and authortzations being made for
pétforamance of this Agi'ee‘menf by the Board of County Commisstohers ¢f the Coulhty afidfot, if
state fimils arc involved, the Leglslattie 6f the State of New Mexlgo. Tf sufficient approptigtions
and Huthiotizations are niot made in fhis.or future Tiscel years; thls Agresment ghall teftifigid Lpet
written notice by the Courity fo-the Contradtor, *Such terimiition shill be without penafty 1o the
Cotinty, ind the Coiity shall have no duty to reioiburse the Conitraetor for expenditufes hade i
the petformange of this Agreement, T he Clounty i§ egpisssly not.cominitied to expeiditarg of any”
fofids uhil iich (ing a8 they aits progranisied, butl péfed, encumbersd and approved for expenditiie
by the County. ‘The County bs-decision a8 fo whethet sufficlent appropiiations and withofizations
heive been made for the fulfillineiit 4t this Agfeement shall bo ‘final and not subjet to challenge by

the Contractor It any way or-foran, inclyding s lavsuit. * :
{0, INDEPENDENT CONTRACIOR - .

The Coutractor and its agents and etmployees are independent coniractory and afe QoL erployéds or
_agents of fhe-County, Accerdingly, the Contrabtor-and fts dgents and smployees shall not acoLns -
lsave, participate in tetirerent plans, insurance plans, or 1ibility bonding; use County vehicles, or
partigipste In any otber benefits afforded to emiployées of the Colifity. Exoupt hs tdy be expressly -
authiorized élsewhere in this Apreement, the Contractor has no anthority to bind, represeht, or
othersiise act on behalf of the Coutily and agrees not 1o purport to do 5o - i

10 ASSIGNMENT

“Thé Cotttractos shal{not assighl or teansfer-aty {ntierest ithiis Aptectient of asvign. any olalis fgi

. moneydue or to become-due under this Agiesiiiefit without the alvancs written ‘approval of the ~ -
- County.-Adly-attefipted dssignment ortiansher without the County's advance writien approval shatl” -~

e

be nuiland void and withoutany legaleffect. ~.%. -
2. SUBCONTRACTING . .

‘The Contractot-ghall not suboontxagf ot glelegdfc: -égjy;po_tjtlo‘n of the se'rvicés to EéA,péri’m‘med under
- this. Agreement withoutthe adv anca writlen approvel of the Cotnly, Aniy atteimpted subsontracting

-or-delegating without the County’s advanes writhen-approvel shall be mull and void and without'ady =~ . .

{ega) offect,

13. PERSONNEL

A. Al work performed under this Agresment shall be perfoi‘med by the Contractor ot
under its supervision.

N
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B, The Confractor represents that hag, or will secuio at its dwr expenss, all personnel
required o discharge its obligations undet this Agresment, Such personnel {15 shall niot be
employees of or have pny conttacfual tolationshiss with the Cowty ind (if) shall be fully quallfied
and licensed or btherwise mithorized or pormitted ynder feieral, state, and Jocal law to perfore
suech work, :

14,  RELEASE

Upon its reodipt of all payiments duo vndor ihis Agfeafaent, the Contractor releases the Connty, fis,

elected officlals; offlpers, pgents and omploypds Troiri all Tiahiflies, oléims, utid obflgatiohs
Whiitsobves arislig froim ot ifider of relating to this Agreement. _

. 158, CONFIDENTIALYTY. = S e

“A. Confidenifalify Ackn omleclgemenﬂE*ag}_ihpm?gy heteby scknowledges and sgrecs that the
othet Party’s Datd, potential oliefits be Clistomsi, Slient or.custonier lists, business plans, pricing
- dtructre, software and database desfirs, -and diny other. Infofnsetion s Paily fias marked ae

"‘Cqﬁﬁdéﬁﬁﬁl?g constitits Confidential Informition, Hach party agrees o troaf (and take precantions
1o ensyre thyt jts:authorized personne! tre af) Confidential Inforiation as cofifidential in accordance
with this .'co11'ﬂc!éﬁtiaiit_y‘l"smlifenier,ﬂ;a_ and conditins set forth below, Qrally transmitted information
shall not be Confidentinl Information wiléss specificd ws sigh i writing transmitted from the
. Diselosing party to the Reeetving party within 15 days of the otal transmission, with such writing

 providing a teasoriabl desefiption and scope of the. Coifidential Tnformation trangmitied,

. B Corfidentlality, Obligtfoind; Fiach party ajrees to keop oonfid enifal all -confidential
liformation. ikelosed o it by the_ofhér paity in assordinics h erowith, and: fo ‘profect the
. oanfidentiality thorbdf in the same mandor if proteots the confidentiality of similar information and

dataof #§ own (atall Hmes exercising -at leasl & ressonable degies of cars In the proteetion of
confidenti] information); provided, however, that the provislons of this aticle’ ghall not. apply to
Information which! (i) is in the public domain; (i) hias been acquired by a Party by means other than
.+ the disolosure of the Information by (he Disclosing Patty; (itj) is duly dbtained by o Party directly
or indivectly from 4 thitd party vwho has ih‘_:_:]ép;ndgntly_dGVe]oped the information and is entifled to
+ diselose the information lo the Party, and such diselosure dobs tiot direetly or indireetly violate fhe
confidentiality obligation of such third party; (iv): becomes known publicly, without fault on the
. patt of g Party, siibsequent to the receipt of the information by Party, or (v} is subject to disclosufe
+ wiider-the New Mexico Tngpoction of Piblio Records Act, NMSA 1978, Section 14-2-1, et seq. -

¢, 8 ul'.vivgl..ﬂ_iié provision shall survive the _tefminatibn_ofthis Agi‘e'emént or of any licensa
granted under this Agreemont,

11
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16,  WARRANTIES

 Seiivices, Al seivices and will e pravided 1a % professiopal and workanitke manner I
sccordance “with -applicable industry standards and will omply With .all applicable laws. All
Deliverables will substa tally conforin to.the agieed-upon specifications set forth in the applicable

Work Ofilerof as otherwise set forth in this Agreement.

ESXCEPT AS SPRCIFICALLY SET FORTH IN THIS AGREEMENT ABOVE, THE
SERVICES CONTRACTOR PROVIDES TO SFCFD) ARE PROVIDED ~“WITHOUT
ADDITIONAL WARRANTY OF ANY KIND, BITHER EXPIRESSED,. OR TMPLIED,
INCLUDING BUT NOT LMITED TO THE MPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND ANY ORAL OR
WRITTEN REPRESENTATIONS, PROPOSALS, OR STATEMENTS MADE PRIOR TO THIS
AGREEMENT. CONTRACTOR HEREBY EXPRESSLY DISCLAIM, AND SECFD HEREBY
WAIVES, ANY REPRESENTATION OR WARRANTY OF ANY KIND WITH RESPRCT TO
THE SERVICES, INGLUDING WITHOUT LIMITATION, THE TMPLIED, WARRANIIES OF
MERCHANTABILITY, FIENESS FOR A PARTICULAR PURPOSE. THE REMEDIES
PROVIDED IN THIS AGREEMENT ARE SFCFD’8 SOLE AND EXCLUSIVE REMEDIES,

7. LIMiTATION OF LIABILITY - "

" AJBACH PARTY SHALY, NOT, UNDER ANY cm.c'UMsTm:itiEg? B LIABLE TO
THE OTHER PARTY FOR CONSEQUENTIAL, NDIRECT, INCIDENTAL, SPECIAL,
PUNITIVE, OR BXEMPLARY DAMAGES OR. LOSSES ARISING QUT OF OR RELATED TO
THIS AGREEMENT, EVEN IF THAT PARTY i ADVISED Ot THE LIKRLIHCOD OF SUCH
DAMAGRS OCCURING, BACHPARTY'S CUMUTATIVE LJABILITY ARISING QUT OF.OR
N ANY MANNER RELATED 7O THIS SHATL BE LIMITED TOQ THE AMOUNT OF THE
FEES DUE UNDER THTS AGREEMENT, T
B. Any Habliity on the part of the County shall ba govethed by the (imitatians and pegtrictions
in the New Mesico Tott Claims Act, NMSA 1978, Section 41-4-1, et seq. ' ’

18. DISPUTE RESOLUTION

A. DUTY TO NEGOTIATE IN GOOD FAITH PRIOR TO FORMAL DISPUTES. The
partles shall atteriipt in good faith o resolve any dispute arising out of of relating {o this Agreement
promptly by negotiation between representailves of each party. Aty party may give the other party
written natice of any dispute not resolved in the normal course of bustness, Within, 15 days alter
delivety of the notice, the recelving party shall submit to the other a wrltten response. The notlce
and tesponse shal! include with reasonable particularity (a) a statement of each party's position and

a summary of argumettis supporting that, position, and (b) the name and title of the individual who

12
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will reprosent that party aid of any othef, peison who:will accompany the execufive, Within 30 days
after dolivery of the notice, the tepresentatives 6F each parties shall moet 4t & frutas ly noceptable
time dnd place, or by telesonference,

19, PUBLICATION, REFRODUCTION, AND USE: OF MATERIAT; COPYRIGHT

A.- The Coutity has the unrestricted right fo puiblish,.disclose, distribute and ofherivise
use,dn whole or-in patt, dhy Feports, ddta, oi-other tigtertal picpared under-or pursnant {o this.
Agreeinent, : : o . ' -
B, The Confractor atknowledges anid agiioes that dhy-Material produced In, whole or it
patt uirdler or pursuant to this Agreoment is 8 wotk made for hire; Accordingly, o the extent that
atty such material is copyrightablo in the United States of in any other gouniry, the County shalf -
own any such copyright. ' , ‘ : .

k

20. CONFLICT OF INTEREST

B

The Contractor reprosents that It has ng and shall ot aggidre. any .;i'm_'enjast, direet ok indirect, that
- wonld conlict 'in. any manner or degre whth the performance of its oblgations under this

Agrootment, L '

21 NO ORAL MOPDIFICATIONS; WRITTEN AMENDMENTS REQUIRED

This. Agresmiedt miay fiot be modified, '-alféﬁegl,:changeﬂ,- or aménded orally bui, ruther, only by an
Insirument in writing executed by the putties hereto, “The Condtiictor specifically acknowledges and

T Agides that the County $hall not be responsible for-any changsy 1o Section 1 {Soape of Work), of ., . . L V-
V;‘% . this Agreement nnigss suoh changes ‘are sel forth in a.duly execuled wiitten amepdment to this...
Fule Agresment; : a oo T , IR

. 2. TNTIRE AGRERMENT; INTEGRATION

atl

This Agieetent ncotporates all the ngresm enfs, covenants, and uinderstandings between the pattiog
heréto concerning the subjest matler heeof, and all such agreemeis, covenants and undorstandings .
have been merged jnto this written Agrecment, N6 prior or contemporaneous agreement, covenant

or utderstandings, verbal ot otherwise, of the parties or their agonts shall.be valid or enforceable

unloss embadled in ils Agredment.” © 7 T -
23, NOTICE OF PENALYIES
The Procutement Code, NMSA 1978, Sectlons 13-1-28 through 13-1-199, imposes civil and

criminal penalties for its viofation, In dddition, New Maxico criminal stafutos impose felony
penalties for bribes, gratuities, and kickbaoks, '

13
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24, EOUAL FMPLOYMENT OPPORTUNITY COMPLIANCE

A, The Contractor agrees to abide by all fedetal, -state, and local laws, ordinances, and
rules asid ,’.rﬁgulfatiﬁns pertaliing to equal employment opportunity- and uhlawiul discrimination,
Without g any way limiiting the foregoing general shligation, the Contractor specifically agrees not
to- dlsorimingte agandt any ﬁp’ersg‘r;i'wiﬁy-t:‘agm-d.tq employment with the Contractor of participition
i pny progra of gtciti\_fitj offered pursuatt to this' Agreetient o th groifds of race, ago;, teliglon,
golot, natiorial origin, dncestry, 5ex, physical or menfal handicap, serious medicsl condition, Bpotigal
affilistion, sexual otietitation, or genderidentity; - '

B,  The Coniractor acknowledges and ajides that fatlire to comply awith this Section
shall constitute a iatérlal breach of this Agreement. ' : o

25, COMPLIANCE WITH APPLICABLE LAW; CHOICE OF LAW

A, o performing e .oblhi:'gaﬁdri‘sr netetinder, the Condractor shall comply ‘with all
applicable laws, ordinsnces, it Jopulaiions. - ) :

« " B.»Contractor shatl comply- with the requirements of Santa Fe County Ordinance 2014-1
(Bstablishing a Living Wagd). F . _

. Q. . 'This Agpeement shall be construed in accotdance With the substantive laws of the
State of New Mexico, without régatd to its choide of law rules. Contractor and the Cotuty agree
... thatthe.sxoiosive forun forany lit] gation between them. aclsing out of ot related to this Agreemant
- ghall-bestabe-digtriot cowds-of New Mexico, Totatod inSanta e County. I

26, ¢ RECORDS AND INSPLCTIONS

A..  Tothe @;ﬁent_its: books and records relate to.() lts pérformaince of this Agroement or
any sibcontract entefed Ity puirsuiat to'it or (1) cost or pricing Jata (if any) set forth in this
Agreement or that was requited to be submitied to the Coulity as part of the ‘procurement process,
{he Contractor agrees to (1) maintaln such books and records during the term of this Agreement agd
fora period of six years from the dafe of finel payment uader this Agreement; (if) allow the County
of fts designee to audit such books and recoids at reagonable times and upon reasonable nolice; and
{ii) to keep such books and records in accordance with genetally accepted accounting principles
(GAAD), o

B. To the extent its books and records rolate to (I) i performance afthis Agreement or
any subcontract.éntersd lito pursuant to it or (i) cost or pricing data (if any) set forth in this’
Agreement or that was tequired to be subm itted to Clounty as patt of the proourement prooess, the
Contractor also agrees to requlre any subcontractor it may hire to perform lts obligations inder this

14
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Agreement to (f) maintain such books and records duzlng the term of this Agreement and for &
period of six years flom the date of final payment under the subcontract; (if) to allow the County or
its deslgnee to audit such books and records at reasonable tirmes and upon reasonable notice; and
{1i1) to keep such books and records In accordance with GAAP,

27.  INDEMNIFICATION

A, The Contractor shall defend, indemnify, and hold hapmless the County and its elected
officials, agents, and employees from any losses, linbilities, damages, demands, suits, causes of
action, judgments, costs or expenses {including but not- Limited to court costs and zftorneys’ fees)
regulting from or direotly or indirectly arlsing out of the Contractor's pefformance of fHion-
performance of its obligations ander this Agreement, including but not imited-to the Contiactor's

* breach of any repfessntation or warranty made herein. Contractor shall have ho obl] gation to defend
- orindemnify the County from claims arising out of the County’s nogligent ot lntshtional wrongful

acls or omissions. .

B. The Contractor agreos that the County shall have the right to participate in the
defense of any such demand, sult, or canse of actlon cohoerhing matters that telate to the County
and that such sult will not be settled without the County's consent, such consent not to be
unreasonably withheld, If s conflict exists between the interests of the County and the Contractor
in such. demand, sult, or cause of action, the County may retaln its own counsel o tepresent the .

_ County’s interest,

C; The Coniraclor’s obfigations under thig séction shall not be limited by the provisions

- of any insurance policy the Coniractor s tequired to malntain ynder this Agreement, -

28, STVERARILITY

I any term o condition of this 'Agrc?‘etﬁent shall be held tnyulid or non-enforoeable by any court of
competent jurisdiction, the rematnder of this Agresment shall not be affected and shall be valid and

enforceable to the fullest exterit of the low.

29,  NOTICES

Any notice required to be given to either party by this Agreement shall be in writing and shall be
dellvered in person, by courier service or by 17,8, mall, elther first class.or certified, return receipt
requested, postage prepaid, as follows:

To the County: santa Fe County Fire Department
Atin; Santa Fe County Fire Chief
35 Camine Justicia
Santa Fe, Now Mexlco 87508

15
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To the Contractor TenageTrerd, it
Michael McBrady
20855 Kenstngton Blvi.
1 akeviile, Minnesofa 55044

30,  CONTRACTOR’S REPRESENTATIONS AND WARRANTIES

‘The Conttacto héreby tepresonts and warcants that; -

s ",

. A = This Agreemdit has been duly sbtbotized by the Confractor, the person executing
this Agreeriant s authotlty fo do so; and; Shoe-exectied by the Contradtor, this Agresinent shall”
constitute a binding obligation of thé Contractot, . '
. B. . /This Apresment and. Contractors  obligatlons  hereunder do not -oonflict with
Contractar™s corporate agreement or agifr;'tat@mgr@jﬁ,léd with the' Netw Mexico Becretary of State
at Contractor’s behalfs 7 . . L

o (L. _Contractoris legally registered andl is pioperty lieanded by the Siate of New Mexlco

to ptovide the sérvlees anticipated by fiis Agroement and, shall malntain such rogistiation and
licenaure In good standing throughout the duration of the Agroéett, '

31, SIGNATURES

S Faosimile Signature, The g«arﬁe:s hereto.aghos that & fau&ih’ni]e:"-‘di@'lat_iiu'e ‘has the sahe fores.
and effoct as an original for all puposes. L T
. BElectronie Signatures. The partles agee to Cordct {ransactions primatily via elgotronic
‘means,. Accordingly, each party accepis elecironic slgnaliires -aid Teliverables as equivalent fo
pliysical versions of the sande. _ ' o : L

Counterparts. This Agreement may be exscwted In countarpert orl ginals, dufy signed by botl.

- parties, each of whioh will be deemed an original but all of which, together, will constltuie one and .

the sie: Agreement, Any terms not present n all colinterpart coples ard seveted and vold,
Blectronic countetparts are equally a3 valid as orlgisal coumterparis. '

32 MO THIRD-PARTY BENEFICTARIES

.. This Agtecrnent was not intended to and docs not croate any rights in any persons not a party hereto.

16
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33, INSURANCE

A General ;Conditions, 'The Contracfor shall submit eyidence of drisutdnce ag s
regiitrad hersin, ;‘I’_!Qlic‘i_és of insifance shall be wriiten by compaijes authorized, fo wiite such
insyrance T New Mexioo, | ‘

B.  ‘Geneid] Liabitity Inurance, Tncfuding Automiobilo, The Corittactor shall procyye
and maintaln during the life of this Agresment g comprehensive generdl liability and sutomiobile
Insurange policy with Habillty Hnifts in dmoints not less than $1,000,000,00 combined single limits
of ligbility for bodily injnry, ingluding deafh, and property damage foi’ ariy ong oocuitrerice, Said

- pollcles of dnsirguee 3hall nchide coveérage for-all .Qperﬁtio;gg,ipérfperQ dor the County- by the. -

Contragtor;-coverage for the use of all owngd, noti-owned, hired automabiles, vehisles atid other

. eqiilfént, 'bc'itjin o0 and off Worls; and qd'n'tractual Hability covetage under whit_s_lg_,_t_hig-Agl:emxg:@n‘tfis;

an {ngured goniract, Sania Pe County shall be 2 named additior! indred on the pilicy,

C.  Inoregsed Limits, If, during the life of this Agreement, the Legislature of the "Stat'e

’ of New Mexico inopeases fhe maximum Uimits of liability under the Tost Claims Aot (NMSA 1 978, . -~ -

Sectiong41-4-1 thioiigh 41-4-29, 4s dmended), the Contractor shall inerease the maximum lisits
of anty {nsurance requived heyein, : o

3, PERMITS; kitids, AD LICENSES ~

Corniractor shall procure dll permits and licenses, pay all charges, fees, and royalties, and give all o

notiges tieessary and incidefita) to the due"and "laiwﬁi_l perforiignee of itsobligatlons hereundor,

(35 NEWBMEXICO TORT CLAIMS ACT - T

‘Noptavidion ofthis Agt'"éetﬁeﬂt inddifies or walves any sovereign imfnun’lty or limitation of liability

etjoyed by County or its “public employbesaf doinon law o finder the New Mexico Toft Claims™~. =%
‘Aét',NMSA1978,'-Section‘-41.u‘4r.-1,et_seq.__ = ST e

36, CAMPAIGN CONTRIBUTION DISCLOSURE FORM.

:The anﬁ'a@tol"agref;s o compute and subm it—é]nltli"tzinebus"vv,itll execution of this Agreeraent a o

Cainpalgn Cotitribirtton Dislosui fofr approved by the Couniy:

17
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37.  APPOINTMENT OF AGENT FOR SERVICE OF PROCESS

. The Clontractor hergly irrevocably appolnts CT Corparation System, 206 8, Cotoado Avene,

Fspanols, New Megico 87532, 25 lidagent iipon ‘whoin ptoceas and welts in any actiori ot praceeding
arlsing out of or related to this Agreement may be served. The Confractor acknowledges and agreed
thet service upot its designated agend shall have the same effect as though the Conjractor were
actisilly srid personilly served withln the stete of New Mexioo, ‘

38, SURVIVAL
s i survive torminafion of fhis Agreement:
INDEMNIFICATION; RECORDS AND INSPECTION; RELEASE, CONFIDENTIALITY,

- PUBLICATION; REPRODUCTION, AND USE OF MATERIAL; GOPYRIGHT; COMPLIANCE -
WITE APPEICABLE LAW; CHOICE:OF LAW; NO THIRD-PARTY BENEFICIARIES; #id.

SURVIVAL.
39, GEMERALTERMSE R "

A. - Business Days and Elolidays, The parties agree a busligss day is § hours Tong, snd

.- exnfudes Saturdays, Svindays, snd days reasoniably cansidered a holiday by either party per cach
. party’s written polictos, Unless otherwise-specified id-a Work Order, Conitactor shall -perform.. -

setvices only durlng businsss days, fom 9:00 am CAT & 5:00 pm CBT. -

0 A rga'qgnm_@d@y_ tie etther paﬂyz will be Hisble for da‘.[a.js hor fér Jl&i}_i;i{)@l‘ﬁ)l‘mﬂﬂ(}é due,

T '«f(.1.-anm:mfmaseﬂghle:.wsui,-ve;;'a;fpﬂ_ral_fﬁi@‘-ihﬁsz,Agrmmml" and the parties, whers the onelirence of the
- -(WBﬁ:ﬁ“bﬁ:}'ﬁﬁ&‘i}‘ﬁﬁ'ﬂ'ﬁﬂ'—iptﬁtﬁ":‘i‘.mi‘xx_g’m*'i;lel'_a?,ﬁ@ﬂ“&pFﬂ‘t}f"s‘wﬁsvﬂ&bl&3:100)?11:1*01 (Foros Majsure Events,”)"

This dlaiise shall not-apply to costs due to Contractor having to cancellation, tesphedule, or modify.

; travel artangeraents per paragraph 3 éuboveﬁ(lcampmsﬁtion}‘ Foigs Majeute Bvents may inelude, but
. -Jare fiot dimdted tol war, ferionsm or threats of.terrorism,';:iy'i.l,_,disqrder, lahor strilces, Tire, digeass, + -« o v
~., medical. epidemios or outbreaks, events which ‘curtall necessaty tianspottation facilities (egin- - 7

‘afrports), oF other tnforeseeable avents where the oceurrenice of the event is beyond-the non- .~
performing or delayed patty’s control, .

. . ,Reasonable Cooperation, SFCEFD will reasanably cooperate with Confractor to the : -~ - -

extent roasonably necesdary to enable Clontractor to perform the servicss described a Work Ordet; -
Aceordingly, SECED will provide aceess, laformation or other maaterials in a fashion timely o the

| -achadute.of each Work Order, Contractor shall have no Hability to SFCED for delays arlsing out the

actions or non-actions of SFCEFD.
D. Watver, No waiver by either patty of afty of any provision hereof shall congstituiea

waiver of any other term of this Agreement nor shall it preclude either party from enforcing s
rights,

18
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IN WITNESS WHEREOT, the patties have duly exsouted this Apreement as of the date of last
signature by the parties hereto

SANTA TE Co‘ TY

i M,MLLWA#

Kathetine Miller {

Satitd Fe Cuunty Matiaget

Approved as to form:

Roberta D, Jos for 6.6,8, - L Februsfy 17,2021 "

Grogoty 8, Shatffer -~ Date )

Seinta’ P& County Attbiney - _ "

Finauee Division: - : .

C 2182021 ,

Yyonne S, Herrers, - Date

Finance Director ' o
; CONTRACTOR; | | |
: T FebinooL - .
(Signature) Date S

‘J‘os'eph T, Graw

President
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IMAGETREND"

PRICE SHEET AND WORK ORDER ATTACHMENT

The prices below are based on the following 5aas transaction volumes, as prowded by Client:

10,000 incidents annuaily

One Time Fees

Ehta““ Rescue Setup '

FIT.008.002.003

“E910.00 | 4

§3,710.00

i Onslte Tralnlng Sesslon 8 Huurs s

"ELT oos 003 004] S

$1, 400 00 B BRI

Travel

ELT 006 003 008

Included ' 1 |ncludéd“

: ELT 003, 002 015‘, 152,500,005

ELT 003 DDZ 011

£{500.00

17560.00 1

Tota! One-Time Fees: $12,910.00

ther CAD Vandor . . - | ELT002007.019 | " e 500
it aseun - Sams includes Ellte™ Field ET 007003015 $14 560 A E32.00
Prerium Pius Direct Messaging EMS | BT o‘dﬁ 010,025 -53,900.00 1 ©53,900,00
,Agenw Do e T U o o L
G Bistien T BT, 002.007.001' EiEo0.00 |1 "§3,500.00
© | Auto Expart to mtmsm va Web Servlce g ELT: ooz 009 oos_ I :;-$3 500.00 | - 1 * $3 500,00 |
Target Sulutlons mstribution . ELT (}02 011 003. $3 500 00.. e 1 - $3 500 00.
Huspitalﬁubm isrributlon o “PELT002:010.007 - | 52,500, ol E O *$2,500.00.
Mobile Fire- lnspections Saa5 NN VA TR T ol T ~§3.306,00
]nvestlgatlons R R ___LLT 001.002, 0487 1. s1,75000 1 1 - $1,750.00
Wapping and Reportlng Syotem lMARS) T Gonoon | §5,000.00
: Cumrhunlty Healtﬁ'“ Add-on ' .ELT.{JOI 002,003 - $4,50000 1 1 -+ $4,500,00
i Contintum® Cri,001.003.601 argooeo | L &4 500,00
 Continulim® EMS Content Paékaga C€TM.001.002.002 | $’3~‘;‘1‘5“02‘ﬁo_, o1 7$3,150.00
Rontinuum@ Fira Contant Package | cT M.601.002.003 $3,150.00 1 ; $3,150.00 !

Total Recurring Fees: 556,482, 00

TOTALYEAR L:

69,392.00

17 February 2021

www.imagetrend.com

Page |1of4d



IMAGETREND"

Send Invoices To:

PavmentTerms VAN LTS e TN
T.
2.

Bobby Monteya

bmontoya @santafecountynm.gov
102 Grant Avenue, P.O, Box 276
Santa Fe, NM 87504

R A
{ ' vaar . J'i_ ‘.. "rf T

"One Time Fees” are due once, as specified by the Milestone terms below.

“Recurring Fees” are annual fees which recur each year. They are dug on each annlversary of the
fee, with the start date beginning upon completion as specified by the Milestone terms. below
The Recurrlng Fees will escalate In price annually by 3% upen each ahniversary of the Effective .
Date of this Agreement. -

ImageTrend may temporarlly suspend perFormance {e.g. cease to provide access, hosting,
support) due to Client’s breach of contract provided Client shall have 30 days to cure such

'breach before ImageTrend may suspend performance,

ImageTrend may charge to Client a late fee of 1.5% per month, or the highest rate allowed
under the law, whichever is lower, on any overdue amounts. Client also agrees imageTrend may
charge to Client all reasonable tosts and expenses of collection, including attorneys' fees where
in ImageTrend’s drscretlon payments are consmtently cleﬁment or late. :

. Al Annual Saas Fees are based upon antlcipated transaction volumes (as provlded by Cl|ent) and

are subject to anannual USage audit. ImageTrend reserves the right to Increase fees in
accordance \mth increased transactlon volume pet the Unit Price Ilsted in the tables above.

ImageTrend wHl not ke responsible for third-party fees related to ’chls Agreement unless
specifically outlined by this Agreement, - ‘

17 February 2021 www.imagetrend.com Page |20f4



" 1 Other CAD Vendar.

IMAGETREND®

! IILESTONE 1

Site Available, ImageTrend software is avallable via the Web, This Site Avallable Milestone is complete
when ImageTrend has provided Cllent: 1} at least one web URL fo the ImageTrend software, and 2) a
system administrator account with login credentials, and 3} Client is able to log into the lmageTrend
software at that URL.

Elite™ Rescue Setup _ 43,710.00

4371000

“Mobile Fire Inspections < 5aas & - ... +:$3,200,00.:.

T53,30000 |

Investigations " $1,750.00

$1,750,00 |-

I"Mapping Gnd Reparting System (MARS) '~ - ™ 65,000,007

F$5,000001

Comrnunity Health™ Add-on $4,500,00

$4,500.00

£:$2,50000 ¢ -

$1,500.00

CRAARS SERUP o T 62,800,00 B
Community Health™ Ad -onSetup : $1,500.00 °
ContinadmS, TT84,00000

£,000.00

Continuumd EVis Content Package T ER 180,00

*$3,150.00

57$3150.00

“Continuum® Fire Content Package  ~ : % °53,150,00 .

~Milestone 1 Total . S47,292._QO_

MILESTONE 2 J T TP I
Go Live. The parlies understand that while the system gan be infinitely configured and refined, that the
software system must reach & level of readiness-and it must "go-live" for usage by the end-users In its -
intended use cases. Client may desire staged roll out of different features or products for large-

- implementatiors, or Client may desire to have all functions go live all at once. In the interest of dafining a e

. «fair and objective measurement point, this Go LiveMilestons will be cornplete when the Client's:Software

system procegses, receives, transmits, generates, or otherwise Interacts with the first non-test data

record, excluding non-test data which is migrated on a bhe-ime basgis from another system.

Premium Plus Direct Messaginé - EMS '
Agency o o : S

Direct Messaging Connection Fee - Per
Hospital Connection )

$3,900.00 17 $3,900.00 |

CAD Distribution 43,500.00

T 6 50000 |

" "Auto Exporeto- NEMSIS v3 Weh Service 43,500,100 1153,500,00

Target Solutions Dlstribution $3,500.00 ) : 1 $3,500.00
“Hospltal Hub™ Distrthution $2,500,0) 5000

$35E0000.

Onsite Training Sesslon -8 Hours —— ~ " $1,40000 3 §4,200.00
Travel Gty e naltide ficjuded

Milestone 2 Total £92,100.00
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IMAGE TREND®
IMAGETREND COMMUNITY HEALTH TERMS OF USE

ImageTrend reserves the right to audit the Annual Number of Active Enrollec Patients on a yearly
hasis and Increase prices according to the table below,

Pricing above Is based on:
Annual Active Enrolled Patients
Active Enrolied Patient volume may be audited each vear. ImageTrend may use this
resulting figure to Increase cost on future invoices per the table below,

Annual Support and Hosting Pricing to increase as Active Enrolled Patients Increases as follows:

Min .- Max’ ] Annual Bée
- ‘ ] $ 4,500.00
50 99 £ 7,500.00
100 199 $11,500,00
200 299 $14,500.00
300 399 $17,500.00
400 499 $20,500.00
500 + $23,500,00
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SOFTWARE LICENSING TERMS ATTACHMENT
To the dégtes dhy Work Orderinvsives leens Ing ImageTrend Software, the following terms shall apply::

“ImageTrend Elite Data Maris" means the relational databasals) that containan snfiancad and _
simplified reportirig-ready format s the triinsattional data collacted within imagaTrend Elite, The Elite
Data Marts.are available for use with the ImageTrand Elita Bgﬁgl)jf_llng"[ppls.

“ImageTrand Elite Reporting Toals” magns the Transactjonal Regort Writer, Visudl Informatics,

Arialytical Chiit Repbriliig Tool and Analytical Tabuila Reporting Tool In the Software that are based on
a set of Elite Dala Marts, :

“ ndde_nf{_sj"’ ‘meais aﬂn_'lhusta_ncﬁ_whgre the G[iént sends a vehicle of im argency responiler ta a sltuation
requlrltig émargency résparise, ds meastired by the number of Inciderit reports within imageTrend

Software sysiems.

“ceysedl nfonmation” 1isans othier Delverables provitled t8 Clisit by ImageTrend relating to the -
opetation or deslgn of the Softwate, o other Beliverables provided to Client by ImagaTrend which are
rommon tolmageTrend (e, such Dellvarables dre fiot uniléie t6 Client). A copy of the software
specification Licensed Iifformation Is avaliable within the Software Jabeled as “imageTrend Unversity.”

“The Software” means the sum of all saftware [leanses granted by this Agr’eemenﬁ; or Work Order hereto
as provided in Section 1 below, : .

SECTION 1, f.rm;ggrrpsy_;:ehggs TO SOFTWARE.

" Each Work Order forthe sale of Softwara Licenses shall outline which of the bejow licensas are belng
granted by tha Work Ordler The licenise salaction villl be eviteénced by the fitle of each SKU in the Work
Ordler, e.g, “Elite NS SaaS” shall be ioensed under the Software as a Service Licanse below, I the
license is ot apparent by the Miaine of thé SKU, ther the iice hé shill default to Software as a Service.
ImageTrend may discontinue or replace a license in this table’by providing Client reasonable written
notice of the changé, Replacing this table shall Aot havs tha Btfett of révoking firaviously agreed

licénses, rather, ImageTrénd's flght £6 replace this tabie shall dpply to only future Work Orders,

1

Software as a ImageTiand hareby grants Clidnt s noii-exclusive, noh-traisferable license to use
Service License ~ the ImageTrend Software praduct(s) listed ti the Work Order for'such time as
(Saas)or + listed In‘sald Work Order, Dufing tha tem of the Work Order, the Cliant shall
| Integration as a havie sccéss to the Software, which wil be instalted on servers at the ImageTrend
Service ([aa8) hésting fatility and stibject to the Service Level Agreement attached. All coples of
{“Saas") thé Sattware a’iﬁ:ljdr"Liden's’éi:l'lnfo'rmatian in any form provided by ImageTrend
te Clleht heretinder are the sole proparty of ImageTrand arid/or fts suppltars,
and that Cllent shali not have any right, thtle, or Interest to any such Software




IMAGETREND

and/or Licensed Iriformatlon or coples thereof except as ﬁféﬁjdéd i this
Agraement, ' - .

ImageTrend
Hosted Licensa
1 (“Licansa")

1h1'é_£§é'rré"ri'él.Will“ﬁ;_"t"_'é'nt‘ Clignt a noﬁ.--exc|_u,s;j\.i"’e,, o ni a ng'fér,a}glﬂ,‘ Pérpatus u_ée
licafife withoUt Fights of regale o su Blicensing, ko the imageTrend Software
produigt(s) listed 11 the Work Ordar; Glientshall have access o the Software,

which will ba Installed on servers af tho ImageTrend hostl ng fAcHlty end sibject

tothe Service Level Agreement dttached. Al coplas of the Softwiare ahd/or
Licensad Irfarmaitian i any fonii provided by ImageTrend to Cllent hereunder
e it sole praperty bf ImageTrand and/or s supplers, and that Cignt shal
hot hiave 5ay fght, title, or interest fo any such Software and/or Licensed
information or coples thereof except as providad in this Agreem et

Cllent Hosted
License
("0 Premise
Licénse”) -

ImageTrend will grant Cllent a Tonexciisive, non-transferable, pefpetusl use
license withauf rights of resala of sublicesing, g the ImageTrand Software
prodiict{s} kstad in the' Work Order. Elient shall have access to the Software,
vitvich will hieiinstalied arrservers at the Glient hosting fagilfty and subject fo the
sttachid Service [avel Agreement. All coples of the Sdftwara andfor Licehsed .
Information in any form provided by lnageTrend to Cllent heteurider die the
sole property of ImageTrend and/of its Suppllars, dnd that et shall niot have
any tight, thle, or ritarest t6 any such Software and/or Licensed Information or
coples thereof exgept as provided in this Agreement. S -

inittal set up will requive direct access to Citent servars by ImageTrend personnel.

. :However,after the Insialiations.complete; fapagement.ofnon:imageTrend . A

software, operating systeris, dncillary systeméand ihe responsibility for keeplng | -
non- ImageTrend Softwate updated will be thasole tespanslblitty of Cllent. ™
(frageTrand disclaims any and all liabiliy arising outof out-of-date or otherwlse
insufficiantly mafntained non-ImageTsans softwara or hosting environert )

IageTrend has ng duty to ryaintaln the Cilent's hosted environment’s -
cyhersecufity, CHant agrees to ensure that.ImageTrand will have sufficlent server

sccass to fulfill ImageTrend’s dutles herdunder. Malftétiatice ofCliant Harchware,
physical envirotiment, storage, processing, patching, qpe’ra‘ttng system
fiialitetidnte; ngtwork device inaiftehange, Cleit 3td partyTicensas (a5 outlined

Jbeloi), or.4ny other sl which 1s required fo malntaln theCliant applivation .-

Frosting envifonmant and Is not directly arlging out ofa reculrement of or defect -
tothe ImagaTrend appllcation(s) are the sole responstiility of Cllant, it will ot

be ImageTrend’s responsibility to malntain of rasolve problams with Cllent’s
hosted envitonment. ImageTrend's sole responsibility shali be to provide .
application support for ImageTrend developed applications, Tasks which are

ltimately discoverad to be maintenance of the Cllent Hosting environment may

be charged to Client at ImageTrend’s out-of-scope rate of $175.00.

17 Fabruary 2021
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[ss'cfnan 2. PROTECTION OF SOFTWARE AND LICENSEDJNFORMATION .
Chent agrees to respégt and not to, nor permit any th rd-paity o, remoye, obliterats, or cancel from
view any copyight, frademark, confldentiality ot other proprietary notjce, m.e},r,[<,jt;rﬁg,egqeg,dfgppe;afj_’pg on
any of the Software or Licehsed Information, and te reproduce arid Include the saine oh 8ach alithorized

copy of the Software and Licensed Informatlon,

Cllerit shall not nar shall Cllent permi any third-party under Lilent's cofitrol t5, COlY, vevdtse Ehgingar,
or duiplicite the Saftivare or any part therasf @xchpt for the purposes of system backup, testing,
malnienance, or recovary. Cfient may dypliatefhe Licensed Iformation anby for Intérival trairiing,
provided that all the hatmes, tradehmark fights, product némas, copyright statament, and other
propritary right statemens of ImagqTrend are reserved; imageTrand reseryes pil rights Which are not
expressly granted to Client in this Agréeniant. : oo : :

Cllent§ hﬁll__ho’t{ ﬁb:‘f shall Cliant permt any thlrd~_party to, modify, :[gggerggepg"lng,gr; disassemble, or
decomplla the Seftware, or any portlog thereof, and shall not uss the Software OF portion therecf for
purposes ather than as Intended and provided for in this Agteemaent,

SECTION 3, IMAGETREND ELITE BIATA MARTS NON-EXCLUSIVE USE FICENSE.

- Llcense” is Included

In accordance with Fhe terms and condltions harsof, Imagelrend hershy grants theuse of the

“IrageTrond £litg Da ris.only via |m'ag'err.érnd'EIite.:'ﬁ,e,porting'.Tp'dls,;:j.umgs:c; an “Elive Data Mart
Jetailed In a Work Order. Absant that ligense, this Agreement dogs not give the

e5s and query themageTrend Elite Dat Marts dirgetly using SQL query tools, .

Customer thie rights t6 2 _ _
of.any other toofs or-mechan(sms. Direct access to'lmageTrand Elite Data

teporting tools, ETL to .
Marts is only.avallable lathe aforementiongd separately-priced product and service offer! ng from
ImageTrang, .« ... L oL : -

"k
e,

SECTION 4. .. INSTALLATION, INTRODUCTGRY TRAINING AND DERUGGING.

[MPLEMENTATION. magsTrend shal| provide Cllent with start-up services stich as the Installation and
Introductory tralning reléting to the Softwars, and, f nacsssa ry, Initial debugging services known as_
“Implementation”, Duting Implementation, Client must make avallable sufficlent time afid resources &g
s necessary to sceomplish the milestones and tasks per the party’s project plans (as applicable),
typlcally betwaen 4 and 15 hours a waek, Dapending on Client’s objectivas, Client ray need to allocate
more tima or resources to dchieva Client’s destred timelines,

TRAIN T]-lE TRAINER, ImageTrand may provide f‘Trairi--t’hé-trg'fner"’ .fljé_lnl_n'g tar adminjstrators as detailed
in eacl Work Order, Additionally, onling tralning videos and user, guldas in electionlc format will be
made-avatlablevia-imageTrend-Unlversiy, . :

INSTRUCTIONS. ImageTrend will provida Installation instructions and asslstanca Tor installation of the
Sofiware on the Servars appropriate to the License selectlon In the Work Order par the table above at
{e.g. Cllent Hosted on premise flcense) as detaited in Service Level Attachment, below,

SOFTWARE SUPPORT. ImageTrend shall provida Software Suppoyt as detalled in'the Servica Lavel
Attachment, helow,

17 February 2G21 www.imagetrend.com Page |8ofll
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TRAINING USAGE AND EXPIRATION, The tralning fitie iteins and quantities as.detailed in price table
attached must-be deliverad within 1 yeal of thé Bifectivie Dité, it shall be Client's ré&pﬁﬁj&ihiﬂtv to
Yequast the tealning sasslon{sh. Tralning tot used within the 1 year cul-off shallexpie ant no refund of
eredit will be payable to Cllent, ' '

SECTION &, SOFTWARE WARRANTIES. ,

" PERFORMANCE WARRANTY. ImageTrend warrants that the Saftware will cofiform 1o thie Spatifications
as sat forth In the Licehsdd liformation, However, This warranty shall ba revoked inthe-event that afty
persen other than linagéTrend aid [ts agents niske &y Hﬁ‘_%‘iﬂih‘,dﬁmd m‘o.diflt{atidﬁ“ﬁi*_"chjeingeiti;‘thg
Softwate in iy Aidnger outside of he eonflguration avallgbls within the Softiware’s biltt-Tn

functionalley. This warranty doel not apply to data éxtracted frigtn thisysten. =

"OWNERSHIP WARRANTY. IinageTrend represents that It Is thé owiiar of thie entire Hght, title,'and
Iterests in andtotie Softwate, and that ithas the sola right torgrant Nicenses thereu nder,-and that I
has not knowingly granfed licenses theraundet o ary othel shtity that Wisuld restrict Tights grantéd
heveutider to Clignt. S e . ‘ R

LIMITATIONS ON WARRANTY. All of liagélrehd’s obligitions Under this Section shall be contingant on
Cliant’s use of the Sottwars in accordance with thls Agreesment and in accordanice With'l ttiageTrend’s
instrtictlons A% providad by liagéTrend In the Licefised Ihformation, and as suih nsiructions may be
amended, supyiementad, or modifiad by ImagaTrend fromtime to tifie, irngeTrend shall haveno
warranty ohligatiofis with redpaat to usige which dgas fot éonform with mageTrand’s | ngtructlons ag
provided by [mageTrand In the Lcensed tnformation, ImageTrend shill hdve 16 Wattanty obligations
with respect to any failyres of thé Software which are the result of accident, abusa, misapplication,
extrame powersurge.af éxtrema é|c4,.é'tru_m'aghetiu.ﬂalc]"n'f a Clent devics. In gdditian tb ariy other -
Tinitatior o Wa Frenty or flabifity; Client's sole're inedy Tor bisach of waitanty rélated to orarlging out of -
ihe Softwate, or a defect with the Software, shall be ot Cliefi’s optian 1) repalr of the Software of
defect, 2) termination of this Agreetent for chnvenience as oytlined elsewhere in this Agreement,
THE EXPRESS WARRANTIES PROVIDED HEREIN ARE THE.ONLY {WARRANTIES MADE BY imageTrend WITH
RESPECT TO THE SOFTWARE ARD SUPERSEDE ALL OTHER EXPRESS OR IMPLIED WARRANTIES,
INCLUDING, BUT NOT LIMITED TQ, ANY WARRANTIES OF MERCHANTABILITY AND WARRANTIES FOR
ANY SPECIAL PURPOSE: - : g K - _

SECTION G,  MAINTENANCE, ,

ImagaTrend shall provide scheduled updates and new releases for the Software, as well as dafect
corraction as neadad per the Service Level Agreement, attached far so feng as Cllent has contracted for
support (as indicatad by a recurring Tee contalning the product name and word *Support’), Spectfic out-
of-scope system enhancement requests are excluded from support. Should Client desire spacific source-
code leve! madifications to the system, Client may subrmit a request to ImageTrend's UserVoice page at
m;ggs:[[imageTrend.uservolce,com[.

SECTION 7.  RETURN QF DATA. _
" Upan termination of this Agraement for any reason, Client may request ImageTrend provide to Client a
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copy of Client's data, ImagaTrend will produce this data by first

IMAGETREND®

using réleVant &xpoit functionallty

provided by the application, e.g. for ImageTrend Elife the data woy|d b produced s 2 NEMSIS Verston
3 XNIL file(s), or by other hative, data Sxpatt formriat shisyld thé Qppligation pidvide o &xport
functionality, ImageTrend may redact or.remove ImageTrapd trade secrst and confidential information,

&

‘such a5 database scheme de ;0
fashion.{es, data which was never entered hy ¢

' -

lent end-useys), For,clarity,

Slgn detally; or data Which I Used solely In"dhi GpiFatiorial §r administrative

ImageTrend may not redact,

or remgve data that Cliest or Cllant’s ondusers enitsred, lriageTrend Wil provide this exportad date to
Cilent vla secure electronic'transfer, such as SFTP/FIFS, ImagaTrand shall have 0 days from Clignt’s
request to producs the natlve deta export for Client, Should Client desiré thé data fo coie In any

o

-alternative format, or ba In any wajy fifferent then ds described th thls section, Cllje,»__u_ft_mgs‘t.,;;equ,eﬁt_ those

services fromImageTrend separately on i Time and Matertals basis i Ader It 'ovin time frarga,

IntageTrand Whl hake;afforts to.accommodate Cliant's raquest, but 1mage‘l‘r*enc['l's_‘undsr_njd obligaflon = - .o

to dosg.

| SECTION S, IMAGETREND ELITE AUTHORIZED USERS AND SCOPE OF USAGE

S

This'Grant of Licensé Js styictly conditioned e th ﬁ‘Sthy'ji“afehé!hg iﬁﬁ'édfﬁ?;—bnlyﬁuthbrlied' Users, .

ImagaTrend may audif Client’s Softiwars, users, and.usage to ehaure compliance with the scope of usage,. . ..

detalled by this Agreement, in image’f‘renfgi’lé'Ig!ist;ngtiQ'n. Ngn-zom pliance with the scope of u'sa_ge shall

hey considerad & material breach,

s

1if this-Agregment is'for £he llcensiing of lningeTrent

E

" Authdrized User definftions appy.

Flis £, the fallowinigséope of ssghahd .

| Private Agency » :-Ciler;t‘;jgsp nels to emergency Al employess & contrsctars of Client
g - i 'medical incldents for-profitor | who respond fo emergency medical
- -+ i notFor-proflt and the Cllait js inciclents ki the regular scops of thelr
L . ___Lnot a Goveriniantal Entity, employrment R _
.| Public Agency, County, . | Client rasponds to emargenty All employeas & contractors of Client | ™
Reglon, orlity for s ™ | misdical Incldeiits and transports who responi to emargency medical | -
own employed EMS patlants therfgfrom ahd isa Incidents in the regular scope of their” T+
-warkérs {“Public + Governmeantal Entity” " employment -
Agency’) e - ‘ ST
HaspHal or Health | Client |s a 1) hospital, 2) haalth All employess 8 contractors of Cllent
Network network, 8] or other medical - | who respondto emergency medical
| Institution that provides care | incldents in thelr regular scope of
which does not invalve - empleyiment at or from the named
responding to emergency Hospita! brick-and-mortar locations: [F
medical Incldents and the specific brick-and-nortar
transporting patlents therefrom locatlan(s) is not named i a Work
as a primary service of the Ordetr, theen it shall be interpreted as
| organkzation; and Cllent is the brick-and-mortar location from
recognized and licensed as such | which the Cllent primary contact,
by the Chent’s governing State Bobby Montoya or thelr sucressor,
| conducts thelr job dutles most
frequently,
17 February 2021 www.lmagetrend.com Page |50f12
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State, County, Reglnn,

City for Its consttuents
. 'maﬂda’ce to improve; ] fﬂcllitaie,
-arganize, survell, lnvesﬂgate,

C‘Iieni ‘is.a. Governmenial Entity
with authnrlty or an Atficidl

tepart, collact seports of, ar

| otherwlse govErh public health

matters: ot -anothey entity acting

| uiitter § grait of contract of and

forequivalent authordty -

i) [iensed indlyiduals within Cllent's
| leidal of govariilng jurlsdlctlon afid
1 geographic baundaty, who'to respond
| £ erfiatency thadical iricldents In the
regular scope of thelr éfnployment,

Sfid ot Individuals Whose primary]oh '

- dufy Invoiv:as Taw enfﬂrcement

Group Purch'ase (IVIuH.I- B

Cllent[£) ate a plurality of. Prl'vata”“:

A em plcyées & ccmtmcmrs of each

Agency) Agenvcles anci[nr Pubi\c Agencles named Drganlza’:!on,'who respond to
, | éridigancy misdical reldents N

Ftnanclng Partv {e.g ﬂljem_‘ |_$ g _n‘_, en_tlfny wh]qh,_dqes_j_lpt Allemployees & cantractors of third
hilling company) oh | respond'to ainergendy Medical | party benafloidiy piblic or Private
hehalf of Vingldents or provide for the care | Ageney, why respond to emergency - -
Agencnyiw/countv of transportﬂuon of paﬂenté | hedical inciderits in the regnlar scope
thlrd party beneﬂciary 1 rather Cllant 5 an antity who' ot thefr employm em: .

pmcurés or pays fotathird party

, benﬂﬂclarv whols Private or

Publlc Agency N
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IMAGETREND"
SERVICE LEVEL AGREEMENT ATTACHMENT

ImageTrend Is sommiitted to oferliiy excopiions] levels of servie o bur cuigtomers. THis Service.
Lovel ‘Agiesment (‘SLA’) :gilatantess your webale -or application’s availability, ralability sid
perfornance. This LA appllesto any slts or dfplication hoétad of o nétwork. o

1. Clistoibér SUppont o '

ImagsTrend is committed In"providing an ‘exeaptional lsvel ‘of gustomer support, Image Tisiis -
servers are monlfored 24 houss perday, 7 days per.week, 365 days per. year sind ol BUBPGHt
ataff Is avallable via phohe (888.469,7780) arid gnhall fwiw.hagétrend.com/support) g posted
on the Compahy's Website. ‘IMAJETraMd Works to promplly. fesolve all Tesues teportsd by
cugtomars, and wil acknowlédge the'disposition and.polenifal resolution- agedirding to'tha shart

Complate shu

¢ (4] haur of Injtig| notifica

1 T AN b AR w el .
i - ¢ ofgne.ormore duFingbisiiuss hoursarwtd . " L T .
B - - - P H
T T DR Supporthmagiivendeom -~ v 0 e L g
T ) ket e ot Sotwan ngagre | PPIHITORendam 1y v ;
s ) notavallghle " ai | LT ,
ET B won der oo ' . LK
Y| -Wedleraibedar sofid ot \ T .
" : Imtpacted'fha;fsfn,_egss'%a'r__‘,rfnru?a_" ' Booa A -
._n.v]edlur'r'x ¢M|pni.'s_t_1bs§st9mfau_c_lre‘. e e ot | Wikhinfogr ) hours of Inltial notiffentlon, | 24 i_auslnes_s__
..} i eniey or access impaiedn & it | S Ty e _-jlc_mrs_
v s o . .

ser grpor. (Le: tralnlng) of Forgotten . | ‘Same thay O nexd Dusinss day of el | As

R R “Bassdbids ¢ " <& nolfiation 7 - . | epproprs

| ¥1sse can ar rhustbe délegated o fosal [ T

- tlepiilrig -

i R, A | wate o ‘on nature of |
& i Cljsﬂ?tﬁn;ac%as,ﬂ_ffrs:t_,___[gvr?!-‘t;f responseor .| . R o A sesnd |
: I’E Dl.t n. - T . . ] w i -_p'érw"'. R A

B T T L T Tt teispdnglile
‘ > -'.fmdi'!'-, P
L v . .. resclution

et g R "~ L R . S ey

f]

2 DataOwnership .. -~ - T -
ImagaTrend shall at:all times remuin the ‘property-

" All customar data collected and maintained by
of the customer, ‘ . . |
3. ‘Data Protection - SRR Ce e

ImageTrend takes data privacy and sybersecurity very setlously. ImageTrend utiizes compliant
and industry recognized best practices fo ensure data security, and does not use o hiake
avallable any personally identifiable information to third parties without customer consent qr as
fequlred by law, ImageTrand acknowledges fhat its hanidling of Infarmation on hehalf of customers
may be subject to fedetal, stats o local laws, rillas, regulation and restrictions regarding the
ptivacy of consuemer information. ImageTrend agrées to comply with all of such laws, rilles,

regulations and resfrictions af iis sols cost and expenge.
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4, Suspension of Service o \ _

ImageTrend reserves the right to suspend and linalt network resources to eustomers falllng to pay
{hs monthly fee In advance at its own discretion, Initie gvent of service suspension, full service
delivery Wil 6 fastored Withiii 48 Houfs frbifi the date aind tim that payient 1 récelved.

5, Avallabllity o ‘ , |

lreigeTrend ls. fully sommiitted to providing guality service to all.customers, "To support this
commitiisht, ImageTrond offers the following sommifmetts related to apphicalion. server
Availabllity: - L :

AysliaBilty Bhjoctives tageTrond wil provdo. 08.6% Avallablty (as defined below) ff th
ImagéTreitd hetwdik saivicos. within YmegeTrerid's hiimediate Corilrol. -For purposes, hergof,
“Availahiily" -or “Avallable” means the. ImagaTtend Sarvives are availsble for acgess and use

fate Coritrof Inaudas TmageTrend's naork servioes viltoln the ImageTrand data center
which -gxtends to, Iricludes :and tariintes ‘at the latarnst ‘Seivics Provider (18P elicuit
termination paolnt 66 the router'In ImageTrend's deta center (1., pubiic Internet connectivity).
speaifically excluded from the definiflon of “lmificidlats Control' are the folldWing!

a. Equiptitent, data, materials, sofiware, hardware, setviges andfor facitles providad by or on
hehaif.of Glient or a third-party ehtity (or @y of their vendars br service providers) and Cllent's
ar i third party entity’s network services of end-usar hardware.

b. - Acts or omissions of Client, thelr employess, contractors, agents or repres@ntaﬁveﬁ_."éhird
parly vendors oF servics oroviders br anyonhe gaining access td the TmageTrend Services &t
the request of Client. ’ :

“Imimediate Cofitro

) L

- p. alssusssarisingdom bigs, efadte, Br giher. problems Iri the software; tiinware, or. hariware

of third parties.

. . Delaya or.fallures dus ta olrcumstances beyohd ImageTrehd’s Teasonable conirof that could

+ ot be avalded by ifs exerclse of due care.
o. Any.autage, network unavailabllity or downtime outslde the IimageTrend data center.

Avaliabiitty Calculation: Availabilityls_baaed on a ronthly caloulation. The. caloulation will be
as follows: ((a ~ b) /'a) x. 100, where ‘2" Is the total number of hours in a given calendar month,

gxcluding Schedulerd Mainteriance (as defined below), and “b” Is the total number of hours that

sarviea s not Avallable i a given monfh,

Offline Capability: The Software may have stfling capablity whioh provides redundancy when
network or server backeend capability Is not avaiiable. Petlods of time when the Software's
primary funetions continue to function offiine shall be excluded from the unevailabliity calculation
0" ahova, , :

Scheduled Maintenance: imageTrend conducts scheduled maintenance, as nacessary, every
last Wadnesday of the menth. ImageTrend will perform scheduled maintenance within that
maintenance window between the hours of 8:00 p.m. C8T to 11:00 p.m. CST. ImageTrend may
change the regularly scheduled malintenance window from time to time at ImagaTrend's discretion
upon reagonable notice fo Client.

17 Fabruary 2021 www.imagetrend.com Page | 8ofll
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IMAGETREND"

Service Dlsruption: Upon customer's written notlcs to hmageTrend, if Availability for the month

= balow the guaranteed level, ImageTrend will issus & credit to customer in accordance with the
schedule below:: S :

Availabilty:  99.0% ~ 99.5% = 5% of monthly hosting fee credited
95.0% - 98.80% = 10% of monthly hosting fee cradited
90.0% - 84.99% = 16% of monthly hosting fee credited o
89.99% ar below = 2.5% for every 1% of lost Availability {In no event exceeding
50% of menthly hosting fees) . o .

fmageTrend maintains precise and ohjective Avallablity matrics, which shell be deferminsive.

. when calculating any customer raquasted cradit. ImageTrend maintained Avallability netrics shaly

only be requested in good faith to address material customer concerns. To receive a oredit, -
custorners must specifically request it during the month following the month for which the cradit-
is recuasted. Gredits shall not be issugg‘_jf a oustomer account Is past due, suspendgd or pending

suspens_l;;n. _ _
6. ‘Gencial - S o
ImageTrend reserves the right to change or modify this-SLA and the related services being - .
provided to benafit [ts customers, Including changes to hosting environments and infrastructure, .
provided that any suoh improvements shali adhers to the regulatory guldelines and best I

practicas réferanged hereln, .. - LB

17 Fabruary 2021 www.imagetrend.com Page |9ofil



for the data sotrce|

. 'c_v uw p" N : : . )
| MERASIS v Wels ‘autna‘naticallyial,lshedto a"jﬂli[\(ifilﬁ v3 - - | lakeville, MN )0 ' Co C Lo

IMAGETREND"

Dara EXCHANGE AUTHORIZATION

Between ImageTrend, ing. (“ImageTrend”), a Minnesota Corporation located at 20855 Kensington Blvd,,
and Santa Fe County ("the Data Controfler” and “Client”) residing at 102, Grant Avenue, P,Q. Box 276,
Santa Fe, NM 87504 for transmitting ePHI data as identified helow.

Whereas; IrmageTrend is a provider of data management services and 4 current Business Assoclate to
the Data Controller and; _

Wheraas; tHe Data Controlter wishes ImageTrend to exchange certain ePHI data from and to the Data
Contraller's Systeim, In ImagaTrend's capacity as 8 Business Assuclate. s

Data Exchéngé 'Purhq'se The purpose of thls Data Excha nge Authorlzatlo 0 lsto axchange Data
controller's date In uccordance with the table below that lists the data exchange wark items to be

fulfllled by lniggeTrend (“the ldentified Data Bxchanges”). ftis pata Controllars sole obligatlon to ensufe
the "Destination” column'is accutate. mageTrend will fulfill and exchange data with the listed C e

Destinetiori party, and wllknot deviate from the idantified destination unless Imagetrend Is directad Tan T e

. otherwlse in wrlting by Data Controller, Notwithstanding any termto the contrary, ImageTrend shall not - ==~ S

be liable in any manner for sendlng ot recelving data as autlined below; Data Controller assumes allviske o o
5} and destination{s) identified below, . - SR - :

155

NEMSIS 3,34 or 8.4,0 file can be imageTrend ak
Sariive web service {agancy's orbiller’s) based . 55044 .
. * | pnspecific oriteria belng mei {le. | e
+ ohiindldent status 1s Renddy for Bifg,
1 incident s lodked, st

- e

Sivarnbaim Plug Ratrieval of outcome. data from hospitals | ImageTrend at Kno2

Divect Massaging | through Direct Messaging or Carequallty "L 1akeville, MN - e

~ VIS Agency oparatlons quary (where avallable). 55{14
Currgntly not avallble forusewtth CH. |- . = . .. ' e v
This offering transmits data based onthe | N L
(nitlal tiggering status and the finaf o ) R

triggering status, Includesall .
functionality in the Standard and - : T - Ceime, et
Premlum subserptions. . o

Blvect Massaging

ImageTrend ot Kno? - R
‘Connection Fee - Lakeville, MN . : S
Per Huspital 55044 B
Cenhection

Authorization, Data Controller hereby authorizes ImageTrend to fra nsmit, import, and/ot disclose in
accordance with the Identified Data Exchanges, and to fransmit, Impark and/or cisclose other data
reasonably necessary to achlave the purpose of each work line ftem outlingd in the table above. This
Agreement modfies any prior agreements of the parties only to the exient hecessary ta effect this

agreement, and does not otherwlse changs the terms of any prior agreements between the partles,

17 February 2021 www.imagetrend.com Page |10oill
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Right to Revake oF Téiminate, Deta Cantroller may terminate or revoke the right to transralt or disclose
data granted 16 ImageTrehd by this Agreemért bt ani time hy providing reasonable written notlee to
ImageTrand and pioviding a comimarclally reasgiable wetlod of time In Which to effect the termination,
The Pairties hereby aian 6 %his Datd Excharige Alithorlzatior ' '
j’N'WITﬁIESS;WﬁER'E'OF:,the undgrsignad partles, sach having alithority to bind thelr respegtive
organizatiofis, heraby sgteq, : T

Client \%.r’?ﬁf: L éﬁf«C/)C[—af _ ImageTrend
Slgnatyre: ¢ ,{/Z(«QM 7 T T Sh—
Print Nanie: Katherine Miller Print Name: J05€ph T, Graw
( Title: County Mangét _ Title: Prasident .
y Date: = e+ 200 )/ o " pate; Feh 17,2021
A -A};préuedfaa to forri by Rebost b, dob for G.6.5, . - -
S 21712021 St

NE A J‘JJM'W o
_f' Santa Fe County Finance Director 2/18/2021 ‘ :

17 February 2021 www.lmagetrend, com Page |llof11
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Buélnass Assuclate Agrement
Agréement No, 2021-0030-FD/ [yl

BUSINESS ASSOCIATE AGREEMENT - -

Santa Fe County and IrfiageTrend, Inc, have entered fito Agreement:No. 2021-0030-F0/MM. The -
performance of ‘the services yf_e:lat]__r!g to Eléctrohic Medical and Fire reporting services under
Agreement .No, 2021-0030-F0/MM. by, Inldgelrend, lrc, ‘may..requlre the collection or

transmission -of protected’ health. Jnformation (“PH),

Ahersfore Santa Fe County .and

ImageTrend, Inc, agree ko the terms of this, Bu_s]figessﬁsso,cfa.te'-,égi'_.ee'marj‘t. L

ﬁﬁﬁﬁﬁ

This. i ani Agrechet between Santa Fe Rounty. {"Covered £ntty’) and Imagefrend, Ine, . ..

(“Business Associate”), ‘This Agreénient, dated

Covered Entity's abligatioris to ébmplyIWIth the privacy and securfty regulations promulgated
under the_z Health Insurance Portabllity and Adécountabllity Act of 1996 (“HIPAA") and, under the
Health [nformation Technology for Econotic and Cllnical Health Act, Bublic Law 111005 (“the

HITECH Act”). and the regullations issued. by the. Dapartment of. Health. diid . Huthan Services
(“HHS"), Including the final omnibus rile [“HIPAA Regulations”) (together HIPAA, the HITECH Act,

the Confidentfality -

aind HIPAA Regulations shall be referred to as “HIPAA"). To the extent applicable, this Agreament
Isfurther Intended to meet Covered Entlty’s obligationsas a.Qualifiec Servica Orgafiization under -
f:Alcohol and Drug Abuse Records regulations, 43 CER. Part 2. Wheére

A jqu]'i.ca’!oli;-_, -réfe'ré,ﬁéféi’s'}i;g“ “Business Assoclpie” are intended to :_rg,r;gé_n both @ Busingss Associate
‘unider HIPAA and a Qualifled Setvice Crganization under 42 CER Part 2, - :

This Agreement pf_dv[des.:raasn nable as‘s’dﬁanées ﬁrd;m Business Assoclata that Business Assoclate

protected health informatlen (“PHI") it recelves or possesses Fror Covered Efitity.

. will Tmplemant and/or malntain reasonable arid appropriate adinistrative, technlcal, security,
and physical safeguards to ensure the integrity and confidéntiality of all individually identifiable - ...

This Agraement provides further assurances from Business Assqgiate that;B-u'simeS's' Assodlate

will comply with the raguiremants of 42 CER Part 2 to the extéiit applicable

1. . Buslhess Assoclate ay use the information to assist

.

Covered Enflty with the actlvitlesfor ... ..

which Covered Entity uses Blsinéss Associate’s produets and seriflees. Business Assoclate. may
use or'disclose PHI as required by law. This Agreement does pot authorize Business Associate to
make any use or disclosure of the Information that Covered Entity would not he permitted to
make, Business Assoclate shall not use PHI in any manner that would constitute a violation of
HIPAA or, If applicable, 42 CER Part 2 if so used by the Covered Entity, By entering lnto this
Agreement, Business Assoclate acknowledges that it is bound by HIPAA and the Confidentfality

of Alcohol and Drug Abuse Records regulations under 42

‘CFR Part 2 to the -extent Business

Associate is recetving information from Covered Entlty that it is subject to those regulations,

o 2021, 5 Intended 1o meet |

I

e
etk



Business Assoclate Agreement
Agpsement N, 2021-0080-FD/MM

2, Business Assoclate Is not,an agent of Covered Enilty. Covered Entity does not have the
Hght or authority io control the Business Assoclate’s condict In' the course of perforiming
sarvices for Covered Entity. : :

3. Business Assoctate will:

A} -

®

: actual bréach ‘of*_’séﬁu‘rlm intfision c‘_;ip:;_qm_\qthp‘rized uge _i_m‘",d[g;;;l_ psure 'g"f__toyéfgd' T
. Eniity’s Pl as breachils defitied in 45 CFR 164,402 ("Braach”) nat paymitted by this -

-.-Braach; (b) a brief descrlption of what hédppeéniéd, iAcluiding thodate 6f the Bréach
- _and the date of discovery of the 'Bréé_ch_:‘\-{q) 8, descriptioh of the types of PHI that
were involved in the Breach; {d] stapsindividuals maytake to protact theriselves

Not usa orfurther-discldse Covered Entity’s PHI excapt as permitied or required
by agreements with Covered Entity, or ofherwise required by Taw, '

To the extent 42 CER Part 2 applies to the PHI Busiiiess Assoclate recelves of

. ipossesses from Covered Entity, Busiriess ASsBclite wiil resist any efforts 1o judiclal -
" proceadings to ubtalnacieds to PHI eXtept asexpressiy provided forin 42 CFRPart -~
2'. . . - ) v ) ‘ ' t . ) )

Use aipropriate:safeguards 16 pravent use or'disclosure of Govered Entity’s PHI =

othei-thah as provided for by Agreemerit No, 2021:0030-FD/ MM With Covéiad.

Report to Covared Entity withifi seven (7) ddys of knéwiing of any suspected ot ,

Agregrnent in dceordance with the requirsmentsof 45 LFR Sectlon 164410, except

" notffication may be delayad if such delay 1s requested by . law- enfoscement ;' S
s iofficta i aco6rdance with 45 CFR Seéiian 164412 Busingss AssoctateShall ickide

Trilts report to Covered Enfitythe follawlrig: {a) the Identification of eé&h_lﬁ'&l'wid'u%)i 5
whose PHI may Bave been-accessed, acquired, Useéd, "or “disclosed durlig thig .

L -

from potehtial harm resulting, from‘the Breach; and {e) a descripiion of what the
Busineds Associatia Is doing to investigate the Breach, mitigate harm to individuals,

_and protect agalnst further Breaches. In “the - event ‘this information Is not
. Immediately avallable, Business Assoclate shall provide the Information td Covered

Entlty as it Is cliscovered, Business Assodiate shall assist Covered: Efitity as

. raquésted io provide notification to sffected Individuals, and, if requeéstad by
-, Covered Entity, Buslness Assocjate agrees to provide a toli-frée ‘riumber, -e-tnail
.address, website, or postal address for individuals to ask guestion$ or lesrn

additional information about the Bredch. Buslniess Assacldte Bgrees to be
responsible for costs related to notlfying affected individuals of the Breach,

-Including costs incurred by Covered Entity to mail notifications and maintain a toll-

free number or wehsite,
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~ Busless Assoclate Agreament
Agreemant No, 2021-0030-F5/ MV

(B} In additlon, where a disclosure of PHI has:not occuried, but théke hais beeh dn
atfempted or suscessul unauifiorizsd atcess, 1156, disdlosure, modification, or
destruction ‘of Covered Entlty’s FH! or Interference with Buisiness Assoclate’s
Anformation system operations, of which Business Assoctate becomes-avia re,
Business Assoclate will report sush. Incident to Covered Entity, Business
Assiclate Will take prompt corractive agtion to mitigate any harmiful effect that
may fesdlt froim the useé Hr disclosure. . L

{F)  Ensire; that Business Assoutatd’s aganis sind subcontractars to- whom Business.
Assoclate provides Covered Entlty's PHI ggree to thé sdima festrictions and
eondltions that apply to Business Assaciate. Prior to disclosing PHI to a third party,
Business Assacfate, will .obfain (i} a wriften agreemenit contalning Teasonable
assurances from such third parfy that thePH will be held confidential as provided
in this Agreément ang only disclosed as required by law or for the purposes for
which it was disclosed to the third party, and (i) an agraemant from the third
paity to.Inmiediately Aoty Business Assoclate of any breaches of confidentiality
of the PHI to the extent it has dhtained knoiwletdge of such Breach,

isonable efforts to. (s, to. diselose; and to fequest only the minimum

f the Covered Fiitity's PHI reasonably necessary to atcomiplish the

‘purpase_of Agreemerit No, 2021-0030-FD/MM, except that Business

clate will nqt be obligated to comply with this minimum necessary limitation.

if heither Business Assoclate .nor Covered Entity is required to limit 1ts use,

-+ - Bushness Assotlate and Covered, Enfity acknowledge that the phrase “rilnimum
.. hecessady”:shall be Interpreted-ln-accordancawith HIPAA,

{(H)  Develop, Implement, aintaln, and use admintstrative, technical, and physical
. ~ safeguiards. that teasonably and -appfopriately protect the confidentiality,
+ integrity, ‘and avaltability of PHI that Business Associgte creates, recelvas,

malntains, or transmits on Covered Entlty's hehalf as required by the Secufity
Rule orotheiwise set forth in HIFAA... - I

{1} - ~Make any PHI that Business Associate stores or malntains Jor Covered Entlty:
.avaifable In the medium and format In which. Business Associate maintains it so -
Covered Entlty can meet Its obllgalion to provide access 10 the Information, In the
eveht Business Assaclate recolves a-request for access to PHI directly from the
Indlvidual, Business Associate will forward that request to Covered Entity within
flve (5) business days dnd will so advise the Individual tequesting access, The
Coverad Entlty will be responsible for responding to the individual’s request,



Business Assoclate Agreement,
Aresment No, 202.1-0030-FD/MM

() Make any PHI that Business Assoclate maintains for Covered Entity avallable to
Covered & ntity for amendment and Incorporate any amendments Covered EBritity
requests, '

(K} - Document and provide to Covered Entity an accounting bf disclosures of PHI made
by Businéss AgSociati that Covered Entlty will ieed 1o vespond 1o @ request by an
individual for én accouriting of disciosures of PHI in azeordance with 45 CFR Sectlon
164,528 of 42 CFR Part 2. With respect o disclosures related to anelectronlc health
recdrd, Business Rssocidte will provide the accounting directly to the Covered
Entity.- ' : o AR o

L4

| R M!aké Business Assoclate’s interdal practicas; _bc‘)ﬁ@{:‘s,, and i"ecdi*tis"t*élafln‘g‘to the
" yseund disclosure of Covared Entity’s PHI available to the Secretaty of HHS, for
purposes of detéfmining coinpliatice with legal obligations,

Assbelate and Covered Entlty, Btislness Assoclate will retuin or destroy (if agreed
to by Coverad Entity) all of Covered Entity’s PHI thai Business Asgotiate fmaintalns

M) - Upoh termination of Agreefnent’ Nc"'i._' J021-0030-FO/MM between Business

- wefriany form and retain ho copies of such information or, if rettrm of destructidn is

. ot feasible; extend the protections of this Agfearnent to that information and
it Further-use‘and -disclosure to thosé ‘urposés that maké the return or -
s ‘destruiction:bf the Infarmation irifeagible, The obllgation to return or destroy all
PHIsrecElved fro ""*{L:'cn"i"é?:l'aEnti’&?gy--'qr=;hréétec’l‘7b_y'B'u:'»i[héss -Associate on Covered
ith s behaltishallie Lid'e;’"a"n{;"‘-"PI'%']I:'I‘ﬁ"ftﬁéf-’ﬁb%ké”és‘.ft’fr&' of Bisiess “Assoclate’s
& agents or silbcontractors. The obligatlons set forth in'this paragraph shall survive
" _termiriation'of this Agreement, - '

(N} + To the extent permiltted by law, Buslness Assoclate agrees ta indamnify and hold

-~ harmless Coverad Entity from and 8galnst all claims, -defranids, liabilities,

= judgments or causes of action of any nature for any relief, eléments of recovery

or damages recognizad by law (including, without lmitation, attorney's fees,

defense costs, and equltable rellef), for any damage or loss incurred by Covered

Ertity arising aut of, resuliing from, or attributable to any acts or omisslons or

other conduct of Business Assoclate or its agents in connegtion with the

performance of Business Assoclate's or fts agents' duties under this Agreement,

This indemnity shall not be construed to limit Covared Entlty's rights, if any, to
commen law ndemnity. .

4, Rusiness Assaclate will not directly or indirectly receive remuneration In exchange for
any PHI of an Indlvidual unless the Covered Entity or Business Associate obtained from the
Indvidual a valld authorization that includes a specification of whether the PHI can be further
exchangad for remuneration by the entity recelving PHI of that individual, except as otherwisa
altowed under HIPAA or the HITECH Act; however this prohibition will not affect payment by

4
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Businass Assaclate Agreement
Agresment No, 2021-0030-FD/Miv

Covered Entlty o Business Assoclate for services peiformed pursiiatit 1o Agreemant No,
2021-0030-ED/VIM . = : .

5 If :Bu_sl_ness' Assodlate conduets In whole or part electronic- transactions oh behalt of
Covered Entlty for'which HHS has established standards, Business Associate will. comply, ahd will

require any subentractor br agéht It involves with the conduct of such transachions to comply,
with each appllcable réqulremanit.of the H IPAA Electronlc Transactlons Rule,

Fihers is.a taterial bresch of this Agréethent, Cavéred Entity sy teimiriate Agreement
No. 2021-0080-FD/MM unider which Business Assotiate his aceass to Covehed Entity's PHI, Except

to the-exent expressly stated herelo or hy HIPAA-or 42 CER Part 2,-Covered Entity ahd Buslnss
Assoclate agree that they do not lrtend to create any tightsin any fhird parties, Business Assoclate
agrees that, in the event that any provislons In any Qﬁthér@gme‘menﬁ&;betwaenJBus1ne‘z‘ss, Assadlate
and Coverad Eatity that provide for additional restrictions on the use or disclosure of protected
health infofimatidin, those more restrietive, provisions will confrol. Business Assoclate will comply

with any Festriction tequest of Coverisd ERtity If (a).except as otherwlse required or prohihited by

- law, _.jz,i:ia;.d'isﬁlr‘;sqé‘; Is to 2 héalth plair for butposes of chitying out payment or health care
operatlons {and is not solely for purposes of carrying out treatment); and (b) the PH| pertains

solely to & health cate ffem or service for which the health zare provider involved has been paid
out-of-packet Infull, - . . - . : C

b

" - “',"_F R -‘ RS - = ’ ‘} o R
7. FPursuant to 42 US.C, Section 17934(b), If the Business Assoclats knows of 4 pattern of

agtivity or practice of the Covered Entjty that constitutes o material breagh or violatlon of the
staps to cure the bréach of end the vidtdtion. If the steps arewmsuceessful, 'the_‘BusIncess_,A,gsﬁc‘late-
must ferminate the Agreement ¥ feasible, or if termination Is-not feasble, may report 1he
problerr to the Secietdry of HHS, L

, Covered Eritity's Bbligatiois underihie Agreement, the Business Assoclate must take reasonable

& .-. This Agmément shall terminate when all of the pPHj provided by Coveréd Eftity to Business
Assoclate, of created or teceived by Business Associate on behalf of Covered Entlty, is déstroyed
or. returned to-Covered Entlty, or, I it is infeasible to return or destroy PHI, protections are
extended to such Infatination, in accordance with the termination provisions in this Section.

9.- In the gvent that Business Associate determines that-retuming or destroying PHI s,

‘infeasible, Business Associate shall provide to Coverad Enjity notification of the conditions that

make return-or destruction Infeasible. Ugon mutual agreement of the Partles that return or
destruction-ef PH! s infeasible, Business Associate shall extend the protections g this Agreement

-t such PHI and limt further uses and disclosures of such PHI to those purposes that make the

return or destruction infeasible, for so Jong as Business Associate maintains such PHI.

10 This Agreement s Intendad to cormnply with the privacy and security rules as set forth in
the Standards for Privacy of individually 1dentifiable Health thformation at 45 CFR Part 160 and
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Business Assoclate Agreement
Agreemsnt No, 2021-0030-FD/MM

Part 164, Subiparts Aand ¥ and the HITECH At and with the provisions of 42 CFR Part 2, Terms’

_use'd'_, but hot ptherwlse defined, In this Agregment will have the same meaning as thosi terms
in the HIPAA Regulations and 42 CFR Part 2. If there Is any ambigulty In this Agresment, It will
be resolved to-permit Covered Entity’s compliahce wWith HIPAA aid HIPAA Regulstions and 42
CFR Parf2: : : ' o

A1, Busindss Assoclite Agrées to.dmend this Agrgement from fime to time as Is necessary fo
- comiply with the réqulreménts of FHiPAA, the HITECH Act; the Privacy Rule, the Securlly Rule, A2

| CFR Part 2, aitd Upon the enagtinent of anyilaw pr regulation affecting the ge/or disclosure of

. PHi;or tpon the publication 6F any equrt decisign relafiiig to any such faw interprative policy,
- apfnlon, or guidange By ahy govemmiental agency charged with the aiiforcéinent §f dich law or

“régulation.Afy ofher modification of this Agiegtsntmay arly b mdcesh rougha Witing signed
by both parties and an oral nodificatictishall have fo éffect. - - o

" 12, This Bilsiness Assoclite Agreenient Is effective.qpon the dateof last signature by the
- piirties héréto arid rémaing fr-eff

ctforthe term of Agreetivent:No, 2021-0030-F D/MN,

SANTA FE COUNTY -

Smoasal s V. drgdal-

Katherine Miller | o mmi. . Tme. Date

s b B R Do 68, T T
e BHEROZL T SR

. IMAGETREND, INC. come e o KAV G A i
- Santa Fe County Finance Birector 2/18/2021

£ 6‘_ . R [ S T Vs
JM@E}T)GM?«‘L\IJ i R CeT) e "Feb 17, 2021
Joseph T..Graw SR _ S
President - _ — e





