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ADDENDUM TO
OD SECURITY NORTH AMERICA
EXTENDED SERVICE CONTRACT ADDITIONAL
SERVICE TERMS AND CONDITIONS

THIS ADDENDUM to the OD Security North America Exteﬂed Service Contract
Additional Service Terms and Conditions is made entered into on this Z day of Detaber
2016, by and between Santa Fe County (hereinafier the “County” or “Client”), a political
subdivision of the State of New Mexico, and OD Security North America (hereinafter referred to
"ODSNA”), whose principal address is 707 Texas Avenue, Suite 215-D, College Station, Texas
77840.

WHEREAS, pursuant to Section 13-1-126, NMSA 1978, the Santa Fe County Purchasing
Manager has made a sole determination with regard to the maintenance services provided by
ODSNA for the SOTER RS Full Body Security Scanning System located at the County Corrections
Department; and

WHEREAS, ODSNA has offered the County an Extended Service Contract with Additional
Service Terms and Conditions which contains certain terms and conditions which must be modified
in order for the County to enter into the Agreement; and

WHEREAS, the parties agree as follows:

1. The terms and conditions of the ODSNA Extended Service Contract Additional Service Terms
and Conditions and this Addendum (collectively referred to as “Agreement”) shall be the sole and
exclusive statement of the agreement ODSNA and the County. ODSNA and the County agree that by
this Addendum the ODSNA Additional Service Terms and Conditions are modified as follows:

2. The provision titled PAYMENT is deleted in its entirety and replaced with the following:

PAYMENT. The annual payment to ODSNA under this Agreement shall not exceed
$9,750.00, exclusive of New Mexico gross receipts tax. The annual payment shall be
invoiced and payable quarterly to ODSNA ($2,437.50 per quarter). Within 30 days
of the Client’s receipt of an invoice from ODSNA, the Client shall tender payment.
In the event the Client fails to tender payment within 30 days of receipt of the
invoice, the Client shall pay late payment charges of one and one-half percent (1.5%)
per month, until the amount due is paid in full. Payment under this Agreement shall
not foreclose the right of the Client to recover excessive or illegal payment.
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3. In the provision titled DEFAULT, the phrase “including cost and expense of collection and
reasonable attorney’s fees” is deleted.

4. In the provision title ACCESS TO EQUIPMENT the third sentence is deleted in its entirety.

5. The provision beginning with “This is a commercial service transaction” is deleted in its entirety
and replaced with:

LIABILITY. Each party shall be solely responsible for fiscal or other sanctions
occasioned as a result of its violation of terms, conditions, requirements or
performance of duties under this Agreement. By entering into this Agreement the
County and its public employees as defined in the New Mexico Tort Claims Act,
NMSA 1978, Section 41-4-1, et seq,, do not waive sovereign immunity; do not waive
any defense; and do not waive any limitation of liability pursuant to law.

INDEMNIFICATION. ODSNA shall defend, indemnify, and hold harmless the
County and its elected officials, agents and employees, from and against any losses,
liabilities, damages, demands, suits, causes of action, judgments, costs or expenses
resulting from or directly or indirectly arising out of ODSNA’s negligent
performance or non—performance of its obligations under this Agreement, including
but not limited to ODSNA’s breach of any representation or warranty made herein,

NEW MEXICO TORT CLAIMS ACT. Any liability incurred by the County in
connection with this Agreement is subject to the immunities and limitations of the
New Mexico Tort Claims Act, NMSA 1978, Section 41-4-1, et seq. No provision of
this Agreement modifies or waives any sovereign immunity or limitation of liability
enjoyed by Santa Fe County or its public employees at common law or under the
New Mexico Tort Claims Act.

6. The provision titled TERMINATION is deleled in its entirety.

7. The provision titled ENFORCEABLE IN TEXAS — VENUE is deleted in its entirety and
replaced with:

GOVERNING LAW. This Agreement shali be governed by the laws of the State of
New Mexico without regard to its choice of law rules.

7. The following provisions are inserted into and incorporated into the ODSNA Additional Service
Terms and Conditions:
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TERM. The term of this Agreement shall commence on the date of last signature by
the parties and terminate three years from such date, unless earlier terminated
pursuant to  APPROPRIATIONS AND AUTHORIZATIONS or
TERMINATION below,

APPROPRIATIONS AND AUTHORIZATIONS. This Agreement is contingent
upon sufficient appropriations and authorizations being made for performance of this
Agreement by the Board of County Commissioners of Santa Fe County and/or, if
state funds are involved, the Legislature of the State of New Mexico. If sufficient
appropriations and authorizations are not made in this or future fiscal years, this
Agreement shall terminate upon written notice by the County to ODSNA. Such
termination shall be without penalty to the County, and the County shall have no duty
to reimburse ODSNA for expenditures made after the date of termination. The
County is expressly not committed to expenditure of any funds until such time as
they are programmed, budgeted, encumbered and approved for expenditure by the
County. The County’s decision as to whether sufficient appropriations and
authorizations have been made for the fulfillment of this Agreement sha!l be final
and not subject to challenge by ODSNA in any way or forum, including a lawsuit.

AMENDMENT. Any amendment to the terms and conditions of this Agreement
shall be by written amendment agreed to by the parties.

TERMINATION.

A. Termination for Convenience of the Client. The Client may, in its discretion,
terminate this Agreement at any time for any reason by giving ODSNA written notice
of termination. The notice shall specify the effective date of termination, which shall
not be less than 15 days from ODSNA’s receipt of the notice. The Client shall pay
ODSNA for acceptable services performed before the effective date of termination
but shall not be liable for payment for any services performed afier the effective date
of termination. Client shall not be entitled to refund of any prepaid fees if Client
terminates for convenience pursuant to this provision.

AGENT FOR SERVICE OF PROCESS. ODSNA hereby irrevocably appoints
Registered Agent, Inc., 530-B Harkle Road, Ste 100 Santa Fe, New Mexico 87505 as
its agent upon whom process and writs in any action or proceeding arising out of or
related to this Agreement may be served. ODSNA acknowledges and agrees that
service upon its designated agent shall have the same effect as though ODSNA were
actually and personally served within the state of New Mexico.

IN WITNESS WHEREOF, the parties have duly executed this Addendum to the ODSNA
Extended Service Contract Additional Service Terms and Conditions as of the date of last
signature below.
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OD Security North America
Exiended Service Contract

Client:

Santa Fe County Adult Cerrectional Facility
28 Camino Justicla

Santa Fe, NM 87508

For the period commencing

2016 and continuing for 3 year(s) and thereafter, pursuant to the “Additional ferms and Conditions”

section. OD Secwrity North America (“ODSNA") will provide "EXTENDED SERVICE COVER - SOFTWARE SUPPORT/PREVENTATIVE
MAINTENANCE/REPAIR" as designated in Section II, Coverage Section.

l. Software Support terms will include maintenance releases and updates when available, remole technical support provided custemer
has remote access seftware, or other means available to resolve software issues.

2. Preventive Maintenance terms will include cleaning of equipment as required, reviewing equipment to assure performance in
accordance with our manufacturer's standards, providing documentation of service, and calibration and testing of equipment
performance as required.

3. Repair Service terms will include service and travel for general repair services perlormed onsite to maintain the SOTER RS,

4. Hardware/Parts Support terms will include hardware products manufactured by ODSNA for the SOTER RS,

I. Equipment List:
MODEL NUMBER EQUIPMENT/DESCRIPTION SERIAL NUMBER
ITEM
1 230800201 SOTER RS Full Body Security Scanning System 1484001
II. Coverage Section:
SOFTWARE SUPPORT:
ODSNA will provide soltware upgrade, updates, on-line helpdesk support, telephone support, support services & template updates
when applicable.
PREVENTIVE MAINTENANCE:
ODSNA will provide the following Quarterly Preventative Maintenance Services for the SOTER RS.
REPAIR SERVICES:
ODSNA will provide all general repair and maintenance services to maintain the SOTER RS.
HARDWARE/PARTS SUPPORT:
ODSNA will provide parts required 1o maintain the SOTER RS to our Manufacturing Specifications.
II1. Charges: The 3 year maintenance agreement charge of $29,250.00 shall be payable quarterly to ODSNA, in quarterly Installments of
$2,431.50 (plus applicable taxes). Charges to be invoiced quarterly in advance.
IV. Limitation of Liability — Exclusion of Service Cover: THE WARRANTIES IN THIS SECTION ARE EXPRESSLY IV

LIEU OF ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS
FOR PARTICULAR PURPOSE AND OF ANY OTHER OBLIGATIONS OR LIABILITY ON THE PART OF ODSNA WHETHER IN CONTRACT,
WARRANTY, NEGLIGENCE OR OTHERWISE. ODSNA NEITHER ASSUMES NOR HAS AUTHORIZED ANY PERSON TO ASSUME FOR IT ANY
OTHER WARRANTY OR LIABITY IN CONNECTION WITH THE EQUIPMENT. This Service Agreement does not apply to defects or
perlormance deficiencies arising from (1) accident, (2) abuse, (3) misuse, (4) operation of your Equipment outside of its environmental
electrical, or performance specifications, conditions, capabilities or standards, (5) power Nuctuations or failure, (6) vandalism or any other
damage or unauthorized alteration of your Equipment or its operating software, {7) its use in combination with incompatible products, (8)
fires, loods and other natural causes, (9) damage or any other impaitment of your Equipment resulting from causes or conditions not
associaled with ordinary storage, handling, installation, maintenance, service or use or mainlenance or service by any party other than

other by us or our authorized representatives, (10) parls or accessaries not provided by us or, (11) any acls, omissions, causes or events
beyond our contral.

SFCADF Commercially Confidential ODSNA,
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SFCADF - ADDITIONAL SERVICE TERMS AND CONDITIONS

CONTROLLING PROVISIONS - These terms and condilions ghall govem the transaclion
described on Lhe face hereof and shal amend any terms and conditions of Clianl's arder to the
extenl that B confiicl exists. In the absence of @ wntten scceplance of these lerms and
conditions by the Clant. an accaptance of any service covered by the order shall constitule an
acceplance of these lerms and condilions. The full understanding of the parties as embraced
herein and no waiver, alteration or modificalion of thase provisions or any terms of the order
shall be valid unless made in wnling and signed by an officer or olher aulhonzed
represantalive of ODSNA.

ACCEPTANCE - Sarvice Agreements are not binding unless accepted by the Authorized
Represantalive of ODSNA as acknowledged by signature on service contract. This condition
shall not apply when this document is incorporated in an equipment salas agr

PRICES - The prices shown on the face herecl are firn for & pariod of thity {30) days

ing with the pr date on the face of the Agreamant. This condition shall not
apply when this documanl is incorperated in an equipment sales agreament. The pricing
shown on the face hareof is subject to an annual five (5) percent increase due to inflation
index.

TAXES - ODSNA shall add 1o all charges sums equal Io any taxes, however designaled or
levied or based on Lhe charges mada for services renderad or parts supplied pursuant %o this
Agresmenl  This section shall nol apply to organizations that are tax-exempt and provide
proper supporting documantation with this Agreement.

PAYMENT - Terms are nat 1en {10) days from dale of invoice, unlass otherwise agreed upon,
A financa charge of 1.1/2% per month, not lo excaed the maximum rates allowed by law, shall
be made on any portion of Client’s outslanding balance, which is nol paid within thirty (30)
days from the dals of invoice. If Cliant shall fail lo pay any amounl when dua. ODSNA may
without nolice to Client suspand all services provided in this Agreement,

THIRD PARTY MANAGEMENT - In the evant you have contracied with a third party service
managament organizalion, assel management company, maintenance management company,
technology management company, mainlenance insurance crganization of lhe like ("Third
Party Organizalion®} for the purpose of cantralized billing and management of service provided
to you, we agree per your fequest to route invoices for payment of sarvices rendered by us to
such Third Party Organization and accept paymaent from them on your behalf. Notwilhstanding
the abova, you agree that the services provided by us are pursuant Lo tha terms and conditions
sat forth in this documaent and that you guarantee Lhe payment of all monies dus or (hat may
bacome cue under this Agreement In spite of any collaterat abligations you may have with
such Third Party Organizalion or any payment you have made to the Third Parly Org i

ASSIGNMENT/MERGER - This Agreement shall nol be assignable by the Client or by
oparakion of law lo any third party without the prior wrilten consent of QDSNA. This Agreemenl
suparsedes and all such prior Agreements undersiandings or arrang made b 1
the parties and relating to lhe subject malter hereol,

EQUIPMENT LOCATION - If the Clienl changes the localion of the Equipment so as lo
increase ODSNA's cost, ODSNA reserves the nght af its discretion 1o cancel this Agreement
pen ten (10) days nolice 1o Client or 1o increase the amount of charges herein provided

MODIFICATIONS - If the Equipment has been modified altered or added 1o in violation of
Paragraph & herain 30 as Io incrense ODSNA's cost. ODSNA raserves Ihe right 1o cancel this
Agraament upon ten {10) days' nolice to Buyer or to increase the amount of charges herein
provided.

COMPONENT EXCHANGE - ODSNA may. at its sola discrelion, exchange or modify
components. Only those components, which have not been allered by the user in such a
fashin as to desWoy lheir inlfinsic value, will be considered suilable for eichange or
madification.

CONFIDENTIAL INFORMATION - Each party will treat the other parly's writien, proprietary
business Informalion as confidantal for 3 pencd of 3 years from the date of recaipt by the
receiving parly a3 bong as It is marked as confidential andior proprigtary prior to its disclosura
and is nol otherwise available 10 the receiving party from a lawful source. 'We and our service
contracior will treat patient information as confidental

All stenographee. clericat of olher ermors are subject to corrections.

INSURANCE - ODSNA ul ils sole cost and expense, will procure and maintain Insutance from
a licensed insurance carrier or carmiers having & minimum Bmil and coverage of comprahensive
general liability insuranca with a limit of $1,000,000.00 coverage for bodily injury and property
damage; worke!'s comp lion

TERMINATION - The Terms of thig agresment are as printed on all pages included. The
commancement date of the conlract shall ba the date upan which the counter-signature is
affixed. The expiration dale of his agreement shall be acconding 1o the tarms baginning after
the data upon which iha counter-signature is alfixed. This ag t may be terminated wilh
cause at any time by either party, in wniling. Such termination notica shall describe the cause
of tarminalion and shail allow the notified party sixly (60) days to corect such stated cause for

ination. Notwithstandi termination effactive date will be 60 days from date Clienl's

'

Wae have no contractual relationship for the services rendered to you except as set forth
herein. To the extent that the parts and services wa provided are not covered by your
arrgngement with Ihe Third Party Orpanization, you agree to promptly pay for such pars and
sarvices on your owrl account.

DEFAULT - Your default under this Agreement or a default by you or any entity managed or
controlled by you or by any principat, agent, Third Party Organizalion or other entity of yours
under any othar order or with us, reg: of when the arder or contract was
enlered inlo, will, al our sole eption, if the delaull is not cured within ten days afier written
nalice of the defaul, constitite 8 default of this Agreemenl and all other orders and contracts
batwaan you and us. In such an event, wa may at our option (1) commence collection actvilies

I paid in full. Client also agrees lo purchase any and 2!l special orderad products
ordered for facilily by QDSNA,

EXTENSION TERMS - This agreemenl may be extended by mutual wntten consent for an
additional one- {1} year terms at any time prior 1o the axpiration date as described in the terms.
The pricing shown on Lhe f2ce herelo is subjact to an annual five (5) percenl increase dus Io
inflation index. Servica Contract price changes will be done, as required, to correct pnces
published in emor

PARTS - ODSNA based on availability will provide pars according to the terms of this
agreamanl. We supply parts on an exchange basis. Rep: t paris become our proparty
and will be promplly remaved from your sile. Parts we supply may be remanufactured or
o it b

for all sums due hereunder, Including cost and expenses of collection and bl
aliomaey's fees, (2) withhold performance under any or all of the other orders and coniracls
bet ug until a ble tima after all defaults have been cured, {3) declare all sums,
duaand lob due, to be ly due and payable under any or all he other orders
and contracts between us, andior {4} do anything else which the Law permits.

EXCLUSIONS - Service is contingent upan propsr use of all Equipment and observance of all
oparational instructions and doas not cover, among other lhings, labor and replacement parls
required becausa of accident, acts of God, neglect. misuse, abuse, failure of electrical power,
air-conditoning, humidity control, transportalion and unusual physical or electrical strass.

The {oliowing are specifically excluded from this Agreemant;

Electrical work external lo the Equipment of i of ies, altarati
attachments or other d fumished o nat fumished by ODSNA unless specifically noted,
Equipment which has been maodified, allered, added lo, imprapery repaired, installad or
roinstalted by other than ODSNA personnel without ODSNA's prior written approval or
Equipment usad in violaon of our manufaciurer's instructions or causes resulling Irom other
thal ordinary use.

ACCESS TO EQUIPMENT - ODSNA shall have full, irée and sale access 1o the Equipment o
each scheduled inspaction or emergency service visit. ODSNA shall also have access (o and
use of any machine. service, attachmenl, features or other equipment necessary o parform
the necessary service contemplated herein at no charge to ODSNA.

Should ODENA be denied access Io Ihe Equipmant by Lhe Client al the agreed wpon time, a
chargs equal to the appropriale hourly rate will be accepted by the Client for “wailing time™,

EXCUSABLE DELAY - ODSNA agrees to perfonm all services in good faith, but ODSNA has
no responsibility or liabitity for oss or damage by reason including, but not kmited to, delays by
suppliers in providing companents, paris or servica, for acts of God, fire, flood, war,
embargoss, labor disputes, acts of sabotage, riots, accidents, delays of carriers, voluntary or
mandatory compliance wilh any governmental acl, regulalion or request, shortage of labor,
maleriats or manufacturing facilities, or any other cause or causes bayond Seller's conlrol,

LIMITATION OF LIABILITY - IN NO EVENT WHETHER AS A RESULT OF BREACH OF
CONTRACT, WARRANTY, TORT {INCLUDING NEGLENCE AND STRICT LIABILITY) OR
OVHERWISE SHALL THE SELLER BE LIABLE FOR SPECIAL, INDIRECT OR
CONSEQUENTIAL DAMAGES of any kind including, but nel limited 1o, oss of busingss,
profit, revenua or goodwill afising from any faiture or matter arising under this Agresment, nor
shall any claim of recovery of any kind be grealer in amouni thal the purchase price of the
annusl Service Agreement to which such claim of recovery is mada.

NOTICE - All written nolices, described as such herein, required 1o be given by either parly
under this Agreemant shall ba addreszad lo tha other party al the addrass shown at the top of
page 1, or such olher address as sither party may have designated by wntlen natice to the
olher. Such nolices shall be deemad 1o have been given on the date such nolica is maited 1o
the other party

g prior use,

ENFORCEABLE IN TEXAS - VENUE. This Agreement shall be governed by the laws of the
State of Texas, whather the dispuls be arbilrated or settled by court or olher legal action or
proceeding, and all disputes and differences arising heteunder are enforceabls in and all sums
of money which may bacome due and payable h der are ble in Texas.

Commercially Confidential SFCADF



