Sansio

AMENDMENT TO MASTER SUBSCRIPTION AND LICENSE AGREEMENT

This Amendment ("Amendment") to the Master Subscription and License Agreement signed by the parties and
effective May 21, 2025 (“MSA”) is made and entered into effective as of May 30, 2025 (“Amendment
Effective Date”), by and between Sansio, Inc., a Delaware Corporation with offices located at 525 S. Lake
Avenue, Suite 405, Duluth, MN 55802 (“Sansio™), and the City of Merced, a California Charter Municipal
Corporation, with an address of 678 W. 18th Street, Merced, CA 95340 (“City™).

RECITALS
WHEREAS, Sansio and City, either directly or as a successor-in-interest, are parties to the MSA;
WHEREAS, City has requested an Amendment to the MSA to which Sansio is amenable;
AGREEMENT

NOW THEREFORE, in consideration of the covenants contains herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. The second sentence of MSA Section 6.1, originally stating, “Thereafter, the Term will renew for
successive one-year periods unless written notice is provided at least 60 days prior to the
anniversary of the Effective Date,” shall be amended to state, “Thereafter, the Term will renew
for four (4) successive one-year periods unless written notice is provided at least 60 days prior to
the anniversary of the Effective Date.”

2. Except as expressly provided in this Amendment, the MSA and all its terms and provisions are
hereby ratified and confirmed by the parties hereto, and all such terms and provisions remain in
full force and effect.

IN WITNESS WHEREOF, the parties intending to be legally bound have executed this Amendment effective
as of the date first written above.

Sansio, Inc. City of Merced
BY: 4%727/’% BY:
Name: f‘}/er{)h(kme [t Hevs5pm Name:
Title: _Gepw vl Maha Gt Title:
Dante: _1/2%/25 Dante:
Ao T Fom
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Proposal Date: 2/25/2025

®
™
S a n s I o Proposal ID: ADM289499

. Proposal Expiration Date: 5/30/2025
Integration & Export Addendum oy: Heather Mill
Data Maintenance & Support Prepared by: Heather iller

Agency Name: City of Merced Fire Department Payer:
Address: Address:

City, State, ZIP: City, State, ZIP:
Contact Name: Mickey Brunelli Contact Name:
Contact Phone: Contact Phone:

Contact Email: brune”im@cityofmerced_org Contact Email:

Description

Annual Data Maintenance & Support - Stryker ECG integration

Fee Schedule

Invoice Date Amount
3/1/2025 - 5/30/2025 (Pro-rated) $205.00
5/31/2025 - 5/30/2026 - contract year 3 $861.00
5/31/2026 - 5/30/2027 - contract year 4 $905.00
5/31/2027 - 5/30/2028 - contract year 5 $951.00

Additional Information

Terms & Conditions

Invoiced amounts are due and payable 30 days from the date of the invoice.
The undersigned agrees to the pricing terms identified above. This Addendum forms part of the Subscription Agreement. The terms and

conditions of the Subscription Agreement in effect are incorporated into this Addendum and the parties agree to be bound by those terms
and conditions.

This Integration & Export Addendum is hereby executed by:

Authorized Customer Signature Authorized Sansio Signature
% W Stephmw’ef Patterson
Printed Name: [zfg‘/ Mf/}aﬂ Printed Name: Stephanie Patterson

Titler T Jormm Fire Clie Title: General Manager

Date: 4/?0/2’{ Date: 4/28/25

Sansio, Inc. | www.sansio.com
525 S Lake Avenue | Duluth, MN 55802



CITY OF MERCED
A California Charter Municipal
Corporation

BY:

D. Scott McBride,
City Manager

ATTEST:
D. SCOTT MCBRIDE, CITY CLERK

BY:

Assistant/Deputy City Clerk

APPROVED AS TO FORM:
CRAIG J. CORNWELL, CITY ATTORNEY

BY:WJ// 0/2’ o25
ty 8Mtorney Date

ACCOUNT DATA:
M. VENUS RODRIGUEZ, FINANCE OFFICER

BY:

Verified by Finance Officer
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HealthEMS

DocuSign Envelope ID: 987184B2-B8FD~4EB8-9F5A-4AA8D1E7CE96

Prepared By: Don Bertucci

HealthEMS Subscription Fees - ePCR ONLY

ePCR '

EHR Connec

Tqﬁl Subs

1vity-Standard

ed M onthly Fe e’s',

[Year1 Net Montlily Sibscription -

Schedule A
Prepared For: City of Merced

Pricing Valid Through:

Term:
Annual Incidents:

05/10/23
60 Months
8,800

Period Monthly. Ann,na‘l;'
iy
Year 1 $ 1,483 | $ 17,796
Year 2 $ 1,558 | $ 18,696
Year 3 $ 1636 | $ 19,632
Year 4 $ 1,718 | $ 20,616
Year 5 $ 1,804 { $ 21,648
Total Subscription Fees $ 98,388

Optional Extension Transaction Fees :

Description UM Price
HealthEMS SanFax Transaction Fees Actual usage will be charged Page $0.10
One e A PCR O

Includes System setup, configuration and training $4,395.00
ECG Monitor Integration $765.00
CAD Integration $875.00
Billing Export $1,315.00
EHR Connectivity Hospital Integration- 3 hospitals @ $300 each $900.00
Total $8,250.00

The undersigned agrees to pricing terms identified above. This Schedule A forms part of the Subscription Agreement and pricing is based on acceptance of
the standard Subscription Agreement. The terms and conditions of the Subscription Agreement in effect are incorporated into this Order Form, the parties agree to be

bound by those terms and conditions.

PO must reference payment terms of Net 30 days

tion i

A L0 a5

~-OR -

Please provide a company issued Purchase Order that includes the Billing and Shlppmg Address.

Authorized customer signrature

Billing address: ‘ Shipping address: D Same as billing
Account name Account name

Address Address

chy City

State Zip code State: Zip code

Accounts payable contact information

Name Contact phone number

Email Customer is tax exempt: D Yes

[Jne

Title

Ver. 220525 (v2022.3)

HEALTHEMS QUOTE PAGE

Name Signature
Title f‘mﬁDocuSmned by
Sansio Authorized Signature
Stepﬁam e Patterson S{'L,V(AAWL PAH’(,VSOUL
Name 2B0£289DESFD4BA ..
General Manager
Start Date of Plan
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HealthEMS

SUBSCRIPTION AGREEMENT

This HealthEMS® Subscription Agreement (the “Agreement”), is between Sansio, Inc., a Delaware corporation,
(“Sansio”), and the undersigned customer (“Customer”).

1. HealthEMS® SYSTEM. (“System”)

1.1

1.2

1.3

1.4

1.5

1.6

Licensed Software. The Licensed Software is the HealthEMS® software, a remote-hosted, web-based
organization management solution (“Licensed Software”) for the Fire/Emergency Medical Services
industry. Sansio owns all rights to this Licensed Software, including the software comprising Data Collection
Services as described in Section 1.4, and Extensions as described in Section 1.5,

Professional Services. Sansio makes available numerous Professional Services (“Professional
Services”) as set forth in Section 3 to help maximize the Customer’s investment in the System.

Data Center Services. Data Center Services ("Data Center Services”) are comprised of infrastructure
and services that host, manage, and support the Licensed Software. Sansio is responsible for Data Center
Services as defined in Section 2.3 up to the point of external Internet access. It is the responsibility of
Customer to procure applicable hardware, software, and Internet connectivity with sufficient bandwidth to
meet user demands.

Data Collection Services. Sansio provides flexible point-of-service (POS) data collection solutions and a
secure file transfer program that uploads data via the Internet ("Data Collection Services”). Certain Data
Collection Services require Customer to procure and support hardware that meets the specifications set
forth by Sansio.

Extensions. Sansio may make available optional Extensions (“Extensions”) designed to extend the
functionality of Licensed Software. Extensions may include, but not be limited to, myPatientEncounters,
RevNet, XchangeER, SanFax, and Data Xport for integration with third parties. Third parties may include,
but not be limited to, billing vendors, payers, clearinghouses, CAD (Computer-Aided Dispatch) vendors,
medical devices (such as ECG), HIE’s, state reporting systems, and hospitals. Customer is responsible for
acquiring licenses and paying fees to applicable third parties as reguired. Extension descriptions, terms,
and applicable fees for setup and use, are as set forth in Extension Addendums and/or Schedule A, all of
which form part of this Agreement.

Documentation. The term Documentation (“Documentation”) means any users’ manual(s),
specifications, any documents attached to or referenced in this Agreement, any RFP response, proposal or
similar document provided by Sansio and other materials accompanying the System or any of its
components.

2. SYSTEM SERVICES.

2.1

2.2

2.3

Account Management Services. Sansio will assign a primary account manager to assist Customer in
their commercial relationship with Sansio ("Account Management Services”). Account Management
Services include, but may not be limited to, informing Customer of new Extensions or System features,
identifying needs for supplemental assistance from Professional Services, advocating for Customer needs,
and contract management.

Solution Center Services. Sansio’s Solution Center Specialists provide telephone and web-based Solution
Center Services (“Application Support”) at no additional cost to Customers who are active Users.
Application Support is defined as help with application navigation or troubleshooting arising from the use
of the System, as designed. Application Support excludes supporting Customer procured hardware, OS,
and Internet connectivity.

Data Center Services.

Sansio - Confidential
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2.3.1 System Maintenance. Sansio will provide software updates, upgrades, and enhancements at the

same time as generally available to other licensees. Sansio is responsible for deploying upgrades and
enhancements for Customer’s use at no additional charge to Customer. Customer may not have access
to the System during times of scheduled maintenance. Prior to providing any update, upgrade, or
enhancement, Sansio shall have used commercially reasonable efforts to test such item to ensure that
it functions properly and in conformance with all specifications and warranties.

2.3.2 Backups. Backups of hosted applications and data are performed on a nightly (incremental) and

weekly (full) basis. Backups will be scheduled at times so as to provide minimal impact to Customer’s
business activity. Sansio will maintain at least one full backup copy until after the next backup is
performed. Backup will be maintained on a rolling basis and Sansio will not be responsible for archiving
more than the most recent full backup. Sansio will take commercially reasonable steps to maintain
data integrity in any backup, but Sansio is not responsible for loss of data or data integrity so long as
Sansio has performed the backup in a commercially reasonable manner.

2.3.3 System Access Level. Sansio is not responsible for loss of access to the Data Center for reasons that

are beyond Sansio’s reasonable control. With the exception for loss of access that is beyond Sansio’s
reasonable control, Sansio shall maintain a level of access to the Data Center (excluding periods of
emergency maintenance) of 99.9% Access Availability (“Access Availability”), 24 hours a day, 7
days a week, including holidays. System Access Unavailable ("System Access Unavailable”) is
defined as the reported unscheduled inability of all subscribed users of Customer to access the Data
Center and verification that the problem is within the Data Center. Total System Access Unavailable
minutes are calculated by adding the period of time beginning when the Customer reports System
Access Unavailable to Sansio’s Solution Center and ending when Sansio’s Solution Center corrects the
unavailable status and closes the incident with the Customer. If the Customer does not initiate a
Solution Center call, Sansio will not be obligated to issue a System Access Unavailable Credit (*System
Access Unavailable Credit”) for the System Access Unavailability. Sansio will compute any System
Access Unavailability on a quarterly average basis and apply a System Access Unavailable Credit to
the next Customer invoice in the event that the stated Access Availability commitment was not met.
This occurs on a pro-rated basis limited to the maximum of the total invoice charges based on the total
billing period. System Access Unavailable Credits will not be given for events occurring during any
period in which the Customer’s account has an undisputed past due balance or the Customer is
otherwise in breach of Agreement. The System Access Unavailable Credit will be calculated according
to the following schedule:

99.9% - 100% Covered under Agreement

99.5% - 99.89% (1) day credit
98.5% - 99.49% (2) days credit
97.5% - 98.49% (1) week credit
96.5% - 95.00% (2) weeks credit
0% - 94.49% (1) month credit

3. PROFESSIONAL SERVICES. Sansio shall provide Professional Services on a fee-for-service basis
(“Professional Services”) to assist the Customer with successful implementation and effective utilization of the
System. Any Professional Services performed by Sansio, including without limitation to, consulting, mapping,
migration, configuration, and implementation services, shall be performed under a statement of work defined in
an applicable Professional Services Engagement and shall be subject to the terms and conditions in this
Subscription Agreement.

3.1

3.2

Project Manager Services. Sansio Project Managers provide Professional Services on a fee-for-service
basis, assisting Customers to operationalize the solution to meet specific organizational objectives
(“Project Manager Services”). Project Manager Services include, but may not be limited to, Training,
Implementation, and Consulting that requires specific knowledge of the Customer’s data set, research
goals, and operational objectives. Project Manager Services may be provided web-based, at Sansio offices,
or onsite at Customer location.

Resources to be Provided by Customer. Customer shall provide, maintain and make available to Sansio,
at Customer’s expense and in a timely manner, the resources described in this section 3, the Statement of
Work, and such other additional resources as Sansio may from time-to-time reasonably request in
connection with Sansio performance of the Services. Delays in the provision of these resources may result
in delays in the performance of the Services, or an increase in the Price. Customer will designate qualified
Customer personnel or representatives to consult with Sansio on a regular basis in connection with the
Services. Customer will furnish such documentation and other information as is reasonably necessary to
perform the Services. Customer shall furnish access to Customer’s network, premises, and appropriate
workspace for any Sansio personnel working at Customer’s premises, as necessary for performance of

Sansio - Confidential
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those portions of the Services to be performed at Customer’s premises. Customer shall meet any additional
assumptions noted on the Statement of Work.

Intellectual Property. Customer and Sansio shall each retain ownership of, and all right, title and interest
in and to, their respective pre-existing Intellectual Property, and no license therein, whether express or
implied, is granted by this Agreement or as a result of the Professional Services performed hereunder. To
the extent the parties wish to grant to the other rights or interests in pre-existing or developed Intellectual
Property, separate license agreements on mutually acceptable terms will be executed. The Professional
Services performed, code developed, and any Intellectual Property produced pursuant to this Subscription
Agreement or any Statement of Work are not “works for hire.” As used herein, “Intellectual Property” shall
mean inventions (whether or not patentable), works of authorship, trade secrets, copyright, techniques,
know-how, ideas, concepts, algorithms, and other intellectual property incorporated into any Statement of
Work whether or not first created or developed by Sansio in providing the Services.

4. CUSTOMER REQUIREMENTS.

4.1

4.2

Internet Connectivity. Customer must provide Internet connectivity to the System web site with
sufficient bandwidth to meet Customer’s utilization demands. System performance is a function of
bandwidth and latency time from client desktop to the System web site. Customer must connect with
Sansio supported browsers and client software.

Named User Identification and Authentication. The System requires a unique user name and
password for each authorized individual Customer representative ("Named User”) to access the System
via Sansio’s Data Center(s). Customer is responsible for administration and management of Named User
accounts, including the appropriate technical and administrative safeguards to prevent unauthorized
access. Sansio shall have no responsibility for unauthorized access to Customer's Data or Confidential
Information that results from Customer's failure to prevent unauthorized access.

5. LICENSE AND FEES.

5.1

5.2

License. During the term of this Agreement, and subject to the terms and conditions of this Agreement,
Sansio hereby grants to Customer a non-exclusive, non-transferable (except as provided in this
Agreement) license to access and use the System.

Fees.

5.2.1 Activation Fee. The Activation Fee set forth in Schedule A is non-refundable and due upon execution

of Schedule A.

5.2.2 Subscription Fees. Customer agrees to pay Subscription Fees as set forth in this Section and

Schedule A. Sansio will invoice Customer for Monthly Subscription Fees as set forth in Schedule A
during the Subscription Term.

5.2.2.1 Incident Fees. Customer’s pricing is identified in Schedule A based on Customer projections
of incident volume (“Estimated Annual Incident Volume”). In the event the Customer’s
actual annual incident volume varies from Estimated Annual Incident Volume, as identified in
Schedule A, by more than 5%, Sansio reserves the right to adjust the Subscription Fees,
applicable to actual incident volume, provided the Customer is given 45 days prior written
notice of such adjustment. Subscription Fees include: Data Center Services, Data Collection
Services, Application Licensing, System Maintenance, and Upgrades, Application Support,
Integration Fees, and optional Extension usage. Should Customer not agree to adjustment,
Customer may choose to terminate the Agreement as set forth in Section 6.3.

5.2.2.2 RevNet Fees. Customer’s pricing is identified in Schedule A based on Customer projections of
annual net collections. In the event the Customer’s actual annual net collections varies from
the annual net collections identified in Schedule A, by more than 5%, Sansio reserves the right
to make adjustments to the Subscription Fees, applicable to actual annual net collections,
provided the Customer is given 45 days prior written notice of such adjustment. Subscription
Fees include: Data Center Services, Data Collection Services, Application Licensing, System
Maintenance, and Upgrades, Application Support, Integration Fees, and optional Extension
usage. Should Customer not agree to adjustment, Customer may choose to terminate the
Agreement as set forth in Section 6.3.

5.2.2.3 Subscription Fee Invoicing. Following Term Start Date, Sansio will invoice the Customer as
set forth in Schedule A. Customer will be invoiced monthly Subscription Fees 30 days in

Sansio - Confidential
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5.2.3

advance, due and payable by the first of the month during the Term identified in Section 6 and
in Schedule A.

Optional Extension Fees. Customer agrees to pay optional Extension fees as set forth in Extension
Addendum(s) and/or Schedule A. Optional Extension fees are based on the actual transaction usage
for the optional Extensions.

5.2.3.1 Optional Extension Fee Invoicing. Optional Extension fees will be invoiced monthly for the

5.2.4

previous month's actual use at the Unit Price listed in Schedule A or applicable Extension
Addendum.

Professional Services Fees. Customer agrees to pay Professional Services fees as set forth in
applicable Professional Services engagements. Payment terms and conditions are as follows:

5.2.4.1 Professional Services Invoicing. Professional Services will be invoiced monthly for the

previous month's actual use at the Unit Price listed in applicable Professional Services
engagements. Professional Services time will be logged and made electronically available to
Customer with a minimum activity time of fifteen (15) minutes, rounded up to the nearest
fifteen (15) minute increment, for hourly-based Professional Services.

5.2.4.3 Cancellations. Cancellation within 24 hours of scheduled Professional Services appointments

will result in a minimum charge of one (1) hour for Web-based Professional Services or two
(2) days for Onsite Professional Services plus any non-cancellable expenses.

5.2.4.4 Modifications. In the event that Professional Services result in greater Sansio duties than

contemplated by the Statement of Work, Customer will work closely and in good faith with
Sansio to modify the Statement of Work to ensure that the Customer’s requirements are
addressed and Sansio’s fees shall be adjusted to reflect increased Customer requirements.
Unless specifically addressed in the Statement of Work, all travel and expenses incurred will
be extra and billed at the time of incurrence. Invoiced amounts are due and payable 30 days
from the date of the invoice.

5.2.4.4 Travel and Expenses. Sansio shall invoice Customer for such reimbursable expenses, as

5.2.5

5.2.6

5.2.7

5.2.8

authorized with receipt of signed Professional Services Engagements. Actual charges will be
based upon hours consumed and expenses incurred in engagement. Travel Fees, as set forth
on the Professional Services Engagements, include but may not be limited to airfare, lodging,
ground transportation, staff per diem, and other related travel expenses.

Taxes: Sansio is required to collect sales tax from products and services provided to customers in
certain states. Sansio reserves the right to invoice the Customer those taxes now or at any time in
the future, including interest and penalties imposed by any governmental authority which are imposed
upon the sale or delivery of items purchased or licensed. Customer is required to provide a tax exempt
status form in order for Sansio to correctly identify tax status.

If a certificate of exemption or similar document or proceeding is to be made in order to exempt the
sale from sales or use tax liability, Customer will obtain and purchase such certificate, document or
proceeding.

Payment. All invoiced fees shall be due and payable within 30 days of the date of an invoice. For
Professional Services, invoices shall be sent either monthly or upon completion of milestones (as
defined in the statement of work).

Default. Customer will be considered delinquent if payment in full is not received 30 days from the
date of the invoice. Sansio reserves the right to suspend or terminate this Agreement and Customer
access to the Service if the Customer account becomes delinquent and is not cured within 10 days of
notice of delinquency. Customer will continue to be charged and hereby agrees to pay for Service
during any period of suspension. Customer’s failure to pay any invoice after this 10-day period shall
constitute a material default hereunder and shall entitle Sansio to exercise any and all rights and
remedies provided herein or at law including a suspension of Services under the Agreement. In the
event of a dispute between the parties that does not result in a termination of the Agreement,
Customer agrees to make all Monthly Service Fee payments due under the Agreement pending the
resolution of the dispute.

Interests and Costs. Undisputed amounts not paid when due will bear interest at the rate of 1.5%
on the unpaid balance each month, or such lesser rate of interest as shall be the maximum amount

Sansio - Confidential
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chargeable with respect to this account under the law in effect in the state of Customer’s location. In
the event of non-payment or default by Customer, Customer agrees that all costs of enforcement
and collection, including reasonable attorneys’ fees, will be paid by Customer.

6. TERM AND TERMINATION.

6.1

6.2

6.3

6.4

6.5

Term Start Date. Customer’s Term Start Date is the date of customer signature date on Schedule A, or,
in the case of renewal, the first day after expiration of previous Term. The Term Start Date represents the
first day of the Subscription Term.

Term Initiation. This Agreement takes effect on the date of last signature date on Schedule A and
continues through the conclusion of the Subscription Term or any subsequent Renewal Subscription Term.
The Subscription Term (the “Term”) begins on the Term Start Date and ends at the conclusion of the Term
as noted in Schedule A or any subsequent renewal Schedule A’s. Subscription Fees commence on the Term
Start Date and continue throughout the Term of this Agreement. Upon acceptance of this Agreement,
Sansio will provide Customer with an access code to use the Licensed Software via Sansio’s Data Center
and the Internet.

Term Renewal. This Agreement shall automatically renew upon expiration of the then current Term, at
the current System price list for the same Term, unless Customer notifies Sansio of its intention of
nonrenewal by written notification at least 60 days prior to the end of the then current Term, or unless
Sansio requires a new Agreement to be executed by the parties. If Sansio requires a new Agreement, it
will be provided to Customer at least 60 days prior to the end of the then current Term. Customer may
decline to enter into a new Agreement in its sole and absolute discretion, and if Customer so declines,
then Customer shall not be responsible for Early Termination Fees as set forth in Section 6.4.

Termination. Either party may terminate the Agreement upon the other party’s material breach of this
Agreement, if within 30 days of receipt of written notification of breach (10 days in the case of non-
payment), the breaching party has failed to cure its breach. Sansio may terminate Customer’s access to
the System immediately upon Termination of the Agreement. In the event of early Termination due to
material breach by Customer, Customer shall be responsible for Early Termination Fee per Section 6.4 of
this Agreement. In the event of early Termination due to material breach by Sansio, Customer shall not be
responsible for Early Termination Fee as set forth in Section 6.5.

Notwithstanding anything in this Section 6 or in this Agreement to the contrary, Customer may terminate
this Agreement and Customer obligations hereunder during the initial Term or any subsequent renewal
Term, without cause, for any reason, or for no reason, and in Customer’s sole and absolute discretion by
payment to Sansio of the Early Termination Fee as set forth in Section 6.4. Sansio acknowledges and
agrees that payment of such Early Termination Fee shall be Sansio’s sole remedy therefor. Customer must
notify Sansio of its intention for early Termination by written notification at least 90 days before the desired
Termination date. Early Termination must occur on a monthly anniversary of the then current Term.

Notwithstanding any term or provision in this Agreement to the contrary, if Customer is current on all
payments due to Sansio, upon termination of this Agreement, Sansio will make available to Customer
Customer’s raw data in in its then existing, native format for a period of thirty days post termination of
this Agreement. Additionally, Sansio can produce for Customer an export of their data in its then existing,
native format and provide that export to Customer within 90 days of Termination or expiration of this
Agreement for a fee of $500. Requests for Customer data in a form other than its existing format shall be
performed under a mutually agreeable statement of work. Customer directs, and Sansio shall delete all
Customer Data upon the earlier of (a) delivery to Customer or (b) 90 days from the date of termination of
this Agreement.

Early Termination Fee. Upon early Termination for breach by Customer or for such other early
Termination as described in Section 6.3 of this Agreement, Sansio reserves the right to charge Customer
a pro-rated Early Termination Fee based on the percentage of the current Term utilized. The percentage
will be applied to the remaining Subscription Fees for the current Term as selected by Customer on
Schedule A. Sansio acknowledges and agrees the Early Termination Fee will be Sansio’s sole remedy
therefor.

Example: Current Term Length: 36 month
Desired Early Termination Date: end of month 30
Percentage of Term Utilized: 83%
Pro-Rated Termination Percentage: 17%
Monthly Subscription Fee: $ 2,000 (Per Schedule A)
Remaining Subscription Fees per current Term: $12,000 (6 months @ $2,000)
Early Termination Fee: $ 2,040 (17% of $12,000)

Sansio - Confidential
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7. PROPRIETARY RIGHTS OF SANSIO IN THE LICENSED SOFTWARE AND DOCUMENTATION.

7.1

7.2

7.3

7.4

Nature of Rights and Title. Customer acknowledges that the System and Documentation supplied by
Sansio to Customer are proprietary and shall remain the property of Sansio and nothing in this Agreement
shall be construed as transferring any aspect of such rights to Customer or any third party. Any changes,
additions, and enhancements in the form of new or partial programs or Documentation as may be provided
under this Agreement shall remain the proprietary property of Sansio. Customer agrees with Sansio that
the System, Documentation and all other proprietary information or data supplied by Sansio are trade
secrets of Sansio, are protected by civil and criminal law, and by the law of copyright, are very valuable to
Sansio, and that their use and disclosure must be carefully and continuously controlled. Customer further
understands that operator manuals, training aids, and other written materials regarding the System are
subject to the Copyright Act of the United States. Customer shall keep each and every item to which Sansio
retains title free and clear of all claims, liens and encumbrances except those of Sansio and any act of
Customer, voluntary or involuntary, purporting to create a claim, lien or encumbrance on such an item
shall be void.

Unauthorized Acts. Customer agrees to notify Sansio promptly of the unauthorized possession, use, or
knowledge of any item supplied under this license and of other proprietary information made available to
Customer under this Agreement, by any person or organization not authorized by this Agreement to have
such possession, use or knowledge. Customer will promptly furnish full details of such possession, use or
knowledge to Sansio, will assist in preventing the continuation or recurrence of such possession, use or
knowledge, and will cooperate with Sansio in any litigation against third parties deemed necessary by
Sansio to protect its proprietary rights. Customer's compliance with this subparagraph shall not be
construed in any way as a waiver of Sansio’s right, if any, to recover damages or obtain other relief against
Customer for its negligent or intentional harm to Sansio’s proprietary rights, or for breach of contractual
rights.

Remedies. If Customer attempts to use, copy, license, sub-license, or otherwise transfer the Licensed
Software or access to the System supplied by Sansio under this Agreement, in a manner contrary to the
terms of this Agreement or in competition with Sansio or in derogation of Sansio’s proprietary rights,
whether these rights are explicitly stated, determined by law, or otherwise, Sansio shall have the right to
injunctive relief enjoining such action, in addition to any other remedies available. Customer acknowledges
that other remedies are inadequate.

Infringement Indemnification. Sansio shall indemnify and defend Customer from and against any and
all loss, cost, damage or liability, including reasonable attorneys’ fees and expenses, arising out of or
relating to. any third party claim or cause of action for patent, copyright, and/or other intellectual property
infringement ("Infringement Claim”) asserted against Customer by virtue of the System, Software or
Documentation or Customer’s use or possession of the System, Software or Documentation pursuant to
this Agreement. Sansio shall defend and settle at its sole expense all suits and proceedings arising out of
the foregoing, provided that Customer gives Sansio reasonably prompt notice of any such Infringement
Claim of which it learns. In all events, Customer shall have the right to participate at its own expense in
the defense of any such suit or proceeding through counsel of its own choosing. In the event any
Infringement Claim is asserted by a third party with respect to the System or Customer’s use thereof, then
and in that event, Customer may terminate its use of the System and/or this Agreement without payment
of any Early Termination Fee.

8. CONFIDENTIALITY AND DATA USE.

8.1

Confidential Information. The parties agree that any Confidential Information provided under this
Agreement shall be held and maintained in strict confidence. Each party agrees to protect the Confidential
Information of the other party in a manner consistent with the protections used to protect its own
Confidential Information, including, without limitation, informing its employees of its obligations under this
Agreement and taking such steps as are reasonable in the circumstances, or as reasonably requested by
the other party, to prevent any unauthorized disclosure, copying or use of Confidential Information.
Confidential Information means any proprietary material that the disclosing party designates as confidential
(“Confidential Information”). Confidential Information shall also include, without limitation, all
information in any form which relates to the business, expertise and/or operations of the disclosing party,
including without limitation, information in any form generally understood to be trade secret, proprietary
or confidential and/or that is related to products and services, commercial and financial information, system
functionality charts and descriptions, program code logic, trade secret information, and information about
health care providers, customers and/or business partners. Confidential Information shall also include
Protected Health Information as defined in HIPAA and its rules and regulations promulgated here under.
Sansio will. not use Confidential Information except as expressly provided in this Agreement. Confidential
Information does not include information that (i) is already known to the receiving party at the time it is
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10.

disclosed and has not been obtained wrongfully, (ii) becomes publicly known without the fault of the
receiving party, (iii) is independently developed by the receiving party, (iv) is approved for release in
writing by the disclosing party, (v) is disclosed without restriction by the disclosing party to a third party,
or (vi) is disclosed pursuant to applicable statutory or other legal or accreditation obligation beyond the
control of the receiving party.

8.2 Unauthorized Disclosure. The recipient of any Confidential Information shall, upon discovery of any

unauthorized use or disclosure of such Confidential Information, or any other breach of these confidentiality
obligations by the recipient, fully cooperate with the disclosing party to assist the disclosing party to regain
possession of the Confidential Information and prevent the further unauthorized use or disclosure of the
Confidential Information.

8.3 Remedies. The parties acknowledge and agree that in the event of a breach of this Section 8 the non-

breaching party will suffer irreparable injuries not compensable by money damages alone and therefore
the non-breaching party will not have an adequate remedy at law. The non-breaching party shall be entitied
to seek injunctive relief without the necessity of posting any bond or undertaking to prevent any further
breach. Such remedy shall be in addition to any other remedy the non-breaching party may have.

8.4 Data Use. Sansio recognizes the importance in identifying issues and improvements surrounding the

functionality, integration, performance, and reliability of the System. Customer agrees that Sansio may
collect, maintain, and use technical information related to the System, including but not limited to, its
usage, functionality, integration, performance, and reliability. Sansio may use this information to improve
its products or to provide customized services or technologies.

Customer retains all ownership rights to System data it generates through use of the System during the
Term, except that Customer grants Sansio a perpetual, royalty-free license to compile, sell, analyze, use,
and distribute de-identified aggregated data to the extent necessary to fulfill Sansio’s obligations under
any agreement or for any other lawful purpose. Sansio represents and warrants that it will only employ
methods to de-identify the data that do not involve actual disclosure of Protected Health Information to
Sansio.

LIMITED WARRANTY.

For the duration of this Agreement (the “Warranty Period”), Sansio will checkout, document, and deliver any
amendments or alterations to the Licensed Software or other System components that may be required to
correct errors which significantly affect performance. This warranty is contingent upon Customer advising
Sansio in writing of such errors. Sansio shall not be responsible for maintaining Customer-modified portions of
the Licensed Software or other System components. Corrections for difficulties or defects traceable to Customer
errors or System changes made by Customer will be billed at standard Sansio’s time and materials rates.

THE LIMITED WARRANTY SET FORTH IN THIS AGREEMENT IS THE ONLY WARRANTY MADE BY SANSIO. SANSIO
EXPRESSLY DISCLAIMS, AND CUSTOMER HEREBY EXPRESSLY WAIVES, ALL OTHER WARRANTIES EXPRESS,
IMPLIED OR STATUTORY, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE. SANSIO DOES NOT WARRANT THAT THE LICENSED SOFTWARE OR SYSTEM WILL MEET CUSTOMER’S
REQUIREMENTS OR THAT THE OPERATION OF THE LICENSED SOFTWARE WILL BE UNINTERRUPTED OR
ERROR-FREE, OR THAT, EXCEPT AS REQUIRED HEREIN TO ADDRESS ERRORS THAT SIGNIFICANTLY AFFECT
PERFORMANCE, ERRORS IN THE LICENSED SOFTWARE OR SYSTEM WILL BE CORRECTED. SANSIO’S LIMITED
WARRANTY IS IN LIEU OF ALL LIABILITIES OR OBLIGATIONS OF SANSIO FOR THE DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THE INSTALLATION, USE OR PERFORMANCE OF THE LICENSES SOFTWARE OR
SYSTEM.

LIMITATION OF LIABILITY.

A PARTY'S LIABILITY FOR ANY ACTIONS, CLAIMS OR DAMAGES ARISING OUT OF OR RESULTING FROM THIS
AGREEMENT OR THE SYSTEM IS LIMITED TO THE AMOUNTS PAID BY CUSTOMER IN THE 12-MONTH PERIOD
PRECEDING THE DATE ON WHICH THE CLAIM AROSE. IN NO EVENT WILL SANSIO BE LIABLE FOR ANY SPECIAL,
INDIRECT, INCIDENTAL, ECONOMIC, CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED
TO LOST REVENUE, LOST PROFITS, REPLACEMENT GOODS, LOSS OF TECHNOLOGY RIGHTS OR SERVICES,
LOSS OR CORRUPTION OF DATA, OR INTERRUPTION OR LOSS OF USE OF SOFTWARE OR ANY PORTION
THEREOF REGARDLESS OF THE LEGAL THEORY UNDER WHICH SUCH DAMAGES ARE SOUGHT EVEN IF SANSIO
HAS BEEN ADVISED OF THE LIKELIHOOD OF SUCH DAMAGES, AND NOTWITHSTANDING ANY FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. NOTWITHSTANDING THE FOREGOING, AND
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT TO THE CONTRARY, NO LIMITATION OF
LIABILITY OR LIMITATION OF WARRANTY OR DISCLAIMER SHALL BE APPLICABLE TO CUSTOMER'S BREACH
OF ITS OBLIGATIONS UNDER SECTION 5 LICENSE FEES, SECTION 7.4 INFRINGEMENT INDEMNIFICATION, OR
TO A PARTY’S BREACH OF ITS OBLIGATIONS UNDER SECTION 8.
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11.

12.

HIPAA.

The parties understand, acknowledge, and agree that the System provides access to Protected Health
Information ("PHI") pursuant to and in compliance with the Health Insurance Portability and Accountability Act
of 1996, Public Law 104-191 ("HIPAA"), and the regulations promulgated there under, the HIPAA Privacy
Regulations, including, but not limited to, 45 C.F.R. Parts 160 and 164, Subpart A and Subpart E (hereinafter
the “Privacy Rule”), and HIPAA Security Regulations, including but not limited to, 45 C.F.R. Parts 160 and
164, Subpart A and Subpart C (hereinafter the “Security Rule”), the Health Information Technology for
Economic and Clinical Health Act, as incorporated in the American Recovery and Reinvestment Act of 2009 (the
“HITECH Act”), and its implementing regulations and guidance issued by the Secretary of the Department of
Health and Human Services (the “Secretary”), and all other applicable state and federal laws, as all amended
from time to time, including as amended by the Final Rule of 2013, titled “Modifications to the HIPAA Privacy,
Security, Enforcement, and Breach Notification Rules under the HITECH and the Genetic Information Non-
Discrimination Act ("GINA"”) ("Omnibus Rule").

The Sansio Customer Business Associate Agreement can be found at www.sansio.com/terms/ which is hereby
incorporated by reference to this Agreement. The parties agree to be bound by the Sansio Customer Business
Associate Agreement.

GENERAL.

12.1 Assignment. This Agreement, and any related obligation of other party, may not be assigned in whole or

in part without the prior written consent of the other party which shall not be unreasonably withheld.

12.2 Amendment. This Agreement can only be modified by a written agreement duly signed by persons

authorized to sign agreements on behalf of Customer and of Sansio, and variance from the terms and
conditions of this Agreement in any order or other written notification from the Customer will be of no
effect.

12.3 Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or

unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be
affected or impaired thereby.

12.4 Governing Law. This Agreement will be governed by the laws of the state where the Customer is located.

12.5 Schedules. All schedules are attached hereto and incorporated by reference herein.

'12.6 Entire Agreement. Customer acknowledges that its undersigned representative has: read this Agreement,

understands it, and agrees on behalf of Customer to be bound by its terms and conditions. Further,
Customer agrees that this Agreement constitutes the complete and exclusive statement of the agreement
between the parties, which supersedes all proposals or prior agreements, oral or written, and all other
communications between the parties relating to the subject matter of this Agreement.

12.7 Conflicting Terms. Unless otherwise mutually agreed in writing, in the event that any terms and/or

conditions in this Agreement conflict or are inconsistent with any terms and/or conditions in any attached
and incorporated agreement, including but not limited to amendments, addendums, exhibits and SOW'’s,
then the terms and conditions of this Agreement shall control.

12.8 Notices. All notices, demands, requests, and other communications made or required pursuant to the

terms of this Agreement shall be in writing and shall be (1) personally delivered, sent by nationally
recognized courier service, or sent by certified mail, return receipt requested, and shall be deemed to have
been received upon the earlier of actual receipt or five (5) business days after deposit with the nationally
recognized courier service or deposit in the mail; (2) sent by facsimile and deemed to have been received
on the date of the facsimile confirmation; (3) sent by electronic means and shall be deemed to have been
received upon return of a read receipt.

Unless another address for a party has been specified by providing notice as set forth herein, such notices,
demands, requests and other communications permitted or allowed under this Agreement must be sent to
Customer at the address set forth on the applicable order form and to Sansio at:

Sansio, Inc.

525 South Lake Ave., Suite 405
Duluth, MN 55802

Attn: Legal
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This Subscription Agreement is executed by:

City of Merced Sansio, Inc.

By: By:

Stephanie Patterson

Printed Name Printed Name
DocuSigned by:
(-quf‘wwo Patterson.
Signature SR04 -
4/19/2023
Date Date

General Manager

Title Title
APPROVED AS ’g(i;-e)ﬂl EQMirie
La U rie Avged ganiawm Y

CN Laurie Avedisian-

v1 i email =
Aved IS I a n Ifav1 |@Iozanosm|th comC =

O = Lozano Smith

By:FaVini 25%020230420141025 4/20/23
Assistant City Attorney Date
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Business Associate Agreement

Pursuant to and in compliance with the Health Insurance Portability and Accountability Act of
1996, Public Law 104-191 (“HIPAA"), and the regulations promulgated there under, the HIPAA
Privacy Regulations, including, but not limited to, 45 C.F.R. Parts 160 and 164, Subpart A and
Subpart E (hereinafter the “Privacy Rule”), and HIPAA Security Regulations, including but not
limited to, 45 C.F.R. Parts 160 and 164, Subpart A and Subpart C (hereinafter the “Security
Rule™), the Health Information Technology for Economic and Clinical Health Act, as
incorporated in the American Recovery and Reinvestment Act of 2009 (the “HITECH Act”),
and its implementing regulations and guidance issued by the Secretary of the Department of
Health and Human Services (the “Secretary”), and all other applicable state and federal laws,
as all amended from time to time, including as amended by the Final Rule of 2013, titled
“Modifications to the HIPAA Privacy, Security, Enforcement, and Breach Notification Rules
under the HITECH and the Genetic Information Non-Discrimination Act ("GINA”) (“*Omnibus
Rule™), all business associates of entities such as Customer must agree in writing to certain
mandatory provisions regarding the use and disclosure of certain Individually Identifiable
Heaith Information. '

Sansio and Customer agree that this Agreement replaces in its entirety any previous Business
Associate Agreement between the parties and/or Section 12 of any Subscription Agreement
executed on or before September 23, 2013. In order to satisfy the above applicable
requirements, the Parties agree as follows effective as of the Compliance Date(s):

A. Terms used, but not otherwise defined, in this Agreement shall have the same meaning
as those terms in the Privacy Rule, Security Rule, the HITECH Act, and the Omnibus
Rule:

a. Administrative Safeguards. "Administrative Safeguards” shall mean administrative
actions, policies, and procedures to manage the selection, development,
implementation, and maintenance of security measures to protect Electronic PHI
and to manage the conduct of the workforce in relation to the protection of that
information.

b. Breach. “Breach” shall mean the unauthorized acquisition, access, use, or
disclosure of unsecured PHI which compromises the security or privacy of such
information, except where an unauthorized person to whom such information is
disclosed would not reasonably have been able to obtain such information.

c. Business Associate. "Business Associate" shall mean Sansio.
d. Covered Entity. "Covered Entity" shall mean the Customer.

e. Designated Record Set. “Designated Record Set” shall mean a group of records
maintained by or for Sansio or Customer that is: (i) the medical records and billing
records about individuals maintained by Sansio or Customer; (ii) the enrollment,
payment, claims adjudication, and case or medical management record systems
maintained by or for a health plan; or (iii) used, in whole or in part, by or for
Customer to make decisions about individuals. As used herein, the term "Record"
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means any item, collection, or grouping of information that includes PHI and is
created, received, maintained, or transmitted by or for Sansio or Customer.

Electronic Health Record. “Electronic Health Record” shall mean an electronic
record of health-related information on an individual that is created, gathered,
managed, and consulted by authorized health care clinicians and staff.

Electronic Protected Health Information. “Electronic Protected Health Information”
shall have the same meaning as the term “electronic protected health information”
in 45 C.F.R. § 160.103, limited to the information that Business Associate creates,
receives, maintains, or transmits on behalf of Covered Entity.

HIPAA. “HIPAA” shall mean the Health Insurance Portability and Accountability Act
of 1996, and any amendments thereto.

HITECH. “"HITECH” shall mean the Health Information Technology for Economic and
Clinical Health Act, which is Title XIII of the American Recovery and Reinvestment
Act of 2009, and any amendments, regulations, rules, and guidance issued thereto
and the relevant dates for compliance, inciuding amendments to HIPAA as
applicable.

Individual. "Individual” shall have the same meaning as the term "individual" in 45
CFR § 164.501 and shall include a person who qualifies as a personal
representative in accordance with 45 CFR § 164.502(g).

Individually Identifiable Health Information. “Individually Identifiable Health
Information” shall mean information that is a subset of health information,
including demographic information collected from an individual, and

(i) is created or received by a healthcare provider, health plan, employer, or
healthcare clearinghouse; and

(ii) relates to the past, present, or future physical or mental health or condition
of an individual; the provision of healthcare to an individual; and (i) identifies
the individual, or (ii) with respect to which there is a reasonable basis to believe
the information can be used to identify the individual.

Omnibus Rule. “Omnibus Rule” shall mean the Final Rule of 2013, titled
“Modifications to the HIPAA Privacy, Security, Enforcement, and Breach Notification
Rules under HITECH and the Genetic Information Non-discrimination Act ("GINA").

. “Physical Safeguards” shall mean physical measures, policies, and procedures to
protect electronic information systems and related facilities and equipment from
natura! and environmental hazards and unauthorized intrusion.

Privacy Rule. "Privacy Rule" shall mean the Standards for Privacy of Individually
Identifiable Health Information at 45 CFR Part 160 and Part 164, Subparts A and
E.

Protected Health Information. "Protected Health Information" or “PHI” shall mean
Individually Identifiable Health Information that is (i) transmitted by electronic
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media; (ii) maintained in any medium constituting electronic media; or (iii)
transmitted or maintained in any other form or medium. "PHI" shall not include
education records covered by the Family Educational Right and Privacy Act, as
amended, 20 U.S.C. §1232g, or records described in 20 U.S.C.
§ 1232g(a)(4)(B)(iv). “PHI” shall have the same meaning as the term "protected
health information” in 45 CFR § 164.501, limited to the information created or
received by Sansio from or on behalf of Customer.

p. Required By Law. "Required By Law" shall have the same meaning as the term
"required by law" in 45 CFR § 164.501.

g. Secretary. "Secretary" shall mean the Secretary of the United States Department
of Health and Human Services or his/her designee.

r. Security Incident. "Security Incident” shall mean the attempted or successful
unauthorized access, use, disclosure, modification, or destruction of information or
interference with system operations in an information system.

s. Security Rule. “Security Rule” shall mean the Standards for Security of Individually
Identifiable Health Information at 45 CFR parts 160 and 164, subparts A and C.

t. Technical Safeguards. “Technical Safeguards” shall mean the technology, and the
policy and procedures for its use that protects Electronic PHI and controls access
to it.

u. Transaction Standards. "Transaction Standards" shall mean the Standards for
Electronic Transactions, 45 C.F.R. 160 and 162.

v. Unsecured PHI. "Unsecured PHI" shall mean PHI not secured through the use of a
technology or methodology specified in guidance by the Secretary that renders PHI
unusable, unreadable, or indecipherable to unauthorized individuals.

Compliance with Applicable Law. Sansio acknowledges and agrees that in the course
of performance of Sansio’s obligations under this Agreement, Sansio might be given
or obtain access to information which contains Protected Health Information. Beginning
with the relevant effective dates, Sansio shall comply with its obligations under this
Agreement and with all obligations of a business associate under HIPAA, HITECH, the
Omnibus Rule, and other related laws and any implementing regulations, as they exist
at the time this Agreement is executed and as they are amended, for so long as this
Agreement is in place.

Uses and Disclosures of PHI. Except as otherwise limited in this Business Associate
Agreement, Sansio may use and disclose Protected Health Information for, or on behalf
of, Customer as specified in the Sansio Subscription Agreement. Sansio will not, and
shall ensure that its directors, officers, employees, and agents do not, use or further
disclose PHI received from Customer other than as permitted or required by this
Agreement or as required by law. All uses and disclosures of and requests by Sansio
for PHI are subject to the minimum necessary rule of the Privacy Standards and shall
be limited to the information contained in a limited data set, to the extent practical,
unless additional information is needed to accomplish the intended purpose, or as
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otherwise permitted in accordance with Section 13405(b) of HITECH and any
implementing regulations.

Customer will provide Sansio with any changes in, or revocation of, permission by an
Individual to use or disclose PHI, if such changes affect Sansio’s permitted or required
uses or disclosures.

Customer Responsibilities. Customer will notify Sansio of any restrictions to the use or
disclosure of PHI that Customer has agreed to in accordance with 45 C.F.R. § 164.522,
to the extent such restrictions affect Sansio permitted or required uses or disciosures.

Customer shall not request Sansio to use or disclose Protected Health Information in
any manner that would not be permissible under HIPAA if done by a Covered Entity
(unless permitted by HIPAA for a Business Associate).

Customer is responsible for implementing appropriate privacy and security safeguards
to protect its Protected Health Information in compliance with HIPAA. Without
limitation, it is Customer’s obligation to not include Protected Health Information in
non-secure channels such as email or information Customer submits to Sansio
technical support personnel through a technical support request.

Required Safeguards To Protect PHI. Sansio will use appropriate safeguards to prevent
use or disclosure of PHI other than as provided for by this Agreement. Sansio agrees
to use appropriate administrative, physical, and technical safeguards to protect the
confidentiality, integrity, and availability of any electronic PHI in accordance with the
Privacy Rule, the Security Rule, and in accordance with Section 13401(a) of HITECH
and any implementing Regulations.

Sansio will maintain liability coVerage indemnifying Sansio against losses or damages
arising out of its treatment of PHI in performing this Agreement, with per occurrence
limits not less than $2,000,000.

Ownership of PHI. Under no circumstances shall Sansio be deemed in any respect to
be the owner of any PHI used or disclosed by or to Sansio pursuant to the terms of
the Agreement. Sansio acknowledges that all rights, title, and interest in and to any
PHI furnished to Sansio rests solely and exclusively with the Customer or the Individual
to whom such PHI relates.

Reporting of Improper Use and Disclosures of PHI. Sansio will report to Customer, as
soon as reasonably practical, any use or disclosure of PHI not provided for by this
Agreement of which Sansio becomes aware.

Reporting of Breaches of Unsecured PHI. Sansio shall report to Customer, as soon as
reasonably practical, a breach of Unsecured PHI, of which it reasonably becomes
aware, in accordance with Section 13402(b) of HITECH.
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Agreements by Third Parties. Sansio will ensure that any agent, including a
subcontractor, to whom Sansio provides electronic PHI created by, received from,
maintained for or transmitted by Sansio on behalf of Customer agrees to the same
business associate restrictions, terms, conditions, and requirements that apply to
Sansio with respect to such information, including without limitation compliance with
Section D hereof.

Access to Protected Health Information. Sansio will, at the request of Customer, make
available PHI maintained by Sansio in a Designated Record Set to Customer in order
for Customer to meet the requirements under 45 C.F.R. § 164.524. In the event any
Individual delivers directly to Sansio a request for access to PHI, Sansio will forward
such request to Customer in order for Customer to respond to such Individual.

Availability of PHI for Amendment. Sansio will, at the request of Customer, make
available for amendment, and allow Customer to incorporate any amendment(s) in,
any Protected Health Information in a Designated Record Set maintained by Sansio,
which the Customer directs or agrees to pursuant to 45 C.F.R. § 164.526. In the event
any Individual delivers directly to Sansio a request to amend PHI, Sansio will forward
such request to Customer, in order for Customer to respond to such Individual.

Documentation of Disclosures. Sansio agrees to document disclosures of PHI and
information related to such disclosures as would be required for Customer to respond
to a request by an Individual for an accounting of disclosures of PHI in accordance with
45 C.F.R. § 164.528. At a minimum, Sansio shall provide Customer with the following
information: (i) the date of the disclosure; (ii) the name of the entity or person who
received the PHI, and if known, the address of such entity or person; (iii) a brief
description of the PHI disclosed; and (iv) a brief statement of the purpose of such
disclosure which includes an explanation of the basis for such disclosure.

Accounting of Disclosures. Within ten (10) days of notice by Customer to Sansio that
it has received a request for an accounting of disclosures of PHI regarding an Individual
during the six (6) years prior to the date on which the accounting was requested,
Sansio shall make available to Customer information collected in accordance with
Section K of this Agreement, to permit Customer to respond to the request for an
accounting of disclosures of PHI, as required by 45 C.F.R. § 164.528. In the case of
an Electronic Health Record maintained or hosted by Sansio on behalf of Customer,
the accounting period shall be three (3) years and the accounting shall include
disclosures for treatment, payment, and healthcare operations, in accordance with the
applicable effective date of Section 13402(a) of HITECH. In the event an Individual
directly requests an accounting of disclosures, Sansio shall forward such request to
Customer in order for Customer to respond to such Individual. Sansio hereby agrees
to implement an appropriate record keeping process to enable it to comply with the
requirements of this Section.

Compliance with HIPAA Transaction Standards. Customer and Sansio each agree to
comply with all applicable HIPAA standards and requirements, (including without
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limitation, those specified in C.F.R. § 162) with respect to the transmission of health
information in electronic form in connection with any transaction for which the
Secretary has adopted a standard under HIPAA (“Covered Transactions”).

Availability of Books and Records. Sansio agrees to make Sansio’s internal practices,
books, and records relating to the use and disclosure of PHI received from, or created
or received by Sansio on behalf of, Customer available to the Secretary for purposes
of determining Customer’s compliance with the Privacy Rule, Security Rule and the
HITECH Act.

Effect of Termination of Agreement. Upon termination of this Agreement for any
reason, if feasible, Sansio will return or destroy all Protected Health Information
created by, received from or maintained by Sansio on behalf of Customer. In the
event that Sansio determines that returning or destroying the Protected Health
Information is infeasible, Sansio will extend the protections of this Agreement to such
Protected Health Information and limit further uses and disclosures of such Protected
Health Information to those purposes that make the return or destruction infeasible,
for so long as Sansio maintains such Protected Health Information.

Red Flag Rules. So long as Sansio retains any confidential or non-public Individually
Identifiable Information, Sansio will develop, maintain, and implement policies and
procedures designed to ensure the privacy, confidentiality, and security of such
information, and to prevent, detect, and mitigate against the reasonably foreseeable
risks of personal and medical identity theft in compliance with the requirements of law,
including, without limitation, the Identity Theft, Red Flags and Address Discrepancies
under the Fair and Accurate Credit Transaction Act of 2003 ("Red Flag Rules"). Sansio
will cooperate with Customer in evaluating, investigating, and responding to Red Flags
or any possible data breach or Identity Theft activity. Notwithstanding anything to the
contrary in this Agreement or any other document, this provision shall survive the
expiration or sooner termination of this Agreement, and shall inure to the benefit of
Customer and its affiliates and agents.

Changes in the Law. Sansio may amend this Agreement as appropriate, to conform
to any new or revised legislation, rules and regulations to which Sansio is subject now
or in the future including, without limitation, HIPAA, HITECH, the Privacy Standards,
Security Standards, or Transaction Standards.
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This Master Subscription and License Agreement (this “Agreement”) is entered into as of M 1) 9

ND El

”
"Vql Y éffecﬂve Date™), by and between

A

£S0 Solutions, Inc., a Texas corporation having its principal place of business at 11500 Alterra Parkway, Suite 103 Austin, TX 78758, including its controlled
subsidiaries, {cotlectively, “ESO") and Merced Fire Department, having its principat place of business at 99 E 16 81., Merced, CA 95340 (“*Customer”™), This
Agreement consists of the General Terms & Conditions below and any Addenda (as defined below) executed by the parties, including any attachments to such

Addenda.

The parties have agreed that ESO will provide Customer certain technology products and/or services and that Customer will pay ESO certain fees.
Therefore, in consideration of the covenants, agreements and promises set forth below, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows.

GENERAL TERMS AND CONDITIONS

1. DEFINITIONS. Capitalized terms not otherwise defined in this Agreement
have the meanings below:

“Add-On Software” means any complementary software components or
reporting service(s) that ESO makes available to customer through its
Software.

*Addendum"” means a document addressing the order of a specific set of
products or services which is executed by authorized representatives of each
party. An Addendum may be {a) an ESO sales form or "Quote”, (b) a Statement
of Work, or (c) another writing the parties intend to be incorporated by
reference into this Agreement.

“Anonymized Data” means Customer Data from which all personally
identifiable information is removed, as well as the names and addresses of
Customer and any of its Users and/or Customer's clients (and which, as a
consequence, is neither PHI nor identifiable to or by Customer).

“Customer Data” means information, data and other contert in elactronic
form that is submitted, posted, or otherwise transmitted by or on behalf of
Customer through the Software.

“Deliverable® means software, repon, or other work product created pursuant
to a Statement of Work.

“Documentation” means the Software's user guides and operating manuais.

“Feedback” refers to any suggestion or idea for improving or otherwise
modifying ESO's products or services.

“Intellectual Property” mearns trade secrets, copyrightable subject matter,
patents and patent applications, and other proprietary information, activities,
and any ideas, concepts, innovations, inventions and designs.

“Licensed Software” means the executable, object code version of software
that ESO provides to Customer for its use and installation on Customer’s own
equipment, For the avoidance of doubt, Licensed Software does not include
Add-on Software or SaaS.

“New Version” means any new version of Licensed Software (excluding SaaS
Software) that ESQ may from time to time introduce and market generally as a
distinct licensed product, as may be indicated by ESO's designation of a new
version number, brand or product.

“Qutage” means Customer is unable to access Saa$8, or such access is
materially delayed, impaired or disrupted, in each case as caused or controlled
by ESO.

*Professlonal Services” means professional services provided by ESO under a
Statement of Work.

“Protected Heslth Information” or “PHI™ has the meaning set forth in HIPAA. All
references herein to PHi shall be construed to include electronic PHI, or ePH,
as that term is defined by HIPAA,

“Reporting Services” means, coliectively, the different tools or features in the
Software aliowing Customer to generate compilations of data, including but
not limited to ad-hoc reports, analytics, benchmarking or any other reporting
tool provided through the Software.

“SaaS” means software-as-a-service that ESO hosts (directly or indirectly) for
Customer’s use on a periodic subscription basis. For the avoidance of doudt,
Saa$ does not include Licensed Software.

*Scheduled Downtime” means periods when ESO intentionally interrupts SaaS
to perform system maintenance or otherwise cofrect service errors during
non-peak hours (except for critical circumstances), typically between midnight
and 6 a.m. Central Time on a fortnightly basis.

“Software” means any ESO computer program, programming or modules
specified in the Agreement or any Addendum. For the avoidance of doubt, Add-
on Software, Saa$, and Licensed Software are collectively referred to as
Software.

*Support Services” means those services described in Exhibit B.

“Third-Party Data” means data not owned by ESO but which is (or access to
which is) provided by ESO under a Software Schedule.

“Third-Party Service” means a service not provided by ESQ but which is made
available by ESO in connection with its Software under a Software Schedule or
Addendum.

“Third-Party Software” means software not owned by ESO but which is (or
access to which is) provided by ESO under a Software Schedule or Addendum.

“Use Restrictlons” means the restrictions imposed on Customer's use of
Software as described in Section 3.3.

“User” means any individual who uses the Software on Customer's behalf or
through Customer's account or passwords.

2.  SOFTWARE ORDERS. During the Term, Customer may order Software
from ESO by signing an appropriate Addendum. Customer's license to
Licensed Software and its subscription to Saa$ are set forth below. Each
such Addendum is incorporated herein by referenqe‘

3. LICENSE/SUBSCRIPTION TO SOFTWARE

3.1. Grantof Subscription: $aaS. For Saa$S, during the Term Customer may
access and use the Saa$ and Reporting Services, with the access and
volume limitations set forth on the applicable Addendum, subject to
Customer's compliance with the Use Restrictions and other limitations
contained in this Agreement.

Grant of License; Licensed Software. For Licensed Software, during the
Term ESO hereby grants Customer a limited, non-exclusive, non-
transferable, non-assignable, non-sublicensable, revocable license to
copy and use the Licensed Software, in such quantities as are set forth
on the applicable Addendum and as necessary for Customer’s internal
business purposes, in each case subject to Customer's compliance with
the Use Restrictions and other limitations and obligations contained in
this Agreement.

3.2.

3.3. Use Restrictions. Except as provided in this Agreement or as otherwise
authorized by ESO, Customer has no right to, and shall not: (a)
decompile, reverse engineer, disassemble, print, copy or display the
Software or otherwise reduce the Software to a human-perceivable form
in whole or in part; {b) publish, release, rent, lease, loan, sell, distribute
or transfer the Software to another person or entity; (c) reproduce the
Software for the use or benefit of anyone other than Customer; {d} aiter,
modify or create derivative works based upon the Software either in
whole or in part; or {e) use or permit the use of the Software for
commercial time-sharing arrangements or providing service bureau,
data processing, rental, or other services to any third party {including
any affiliate not specifically listed in the applicable Addendum).
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3.5.

3.4, Ownership. The rights granted under the provisions of this Agreement

do not constitute a sale of the Software, ESO retains ali right, title, and
interest in and to the Software, including without limitation ali software
used to provide the Software and all graphics, user interfaces, logos
and trademarks reproduced through the Software, except to the limited
extent set forth in this Agreement. This Agreement does not grant
Customer any intellectual property rights in the Software or any of its
components, except to the limited extent that this Agreement
specifically sets forth Customer's rights to access, use, or copy the
Software during the Term. Customer acknowledges that the Software
and its components are protected by copyright and other faws.

Third-Party Software and Services. This Section 3.5 applies to Third-
Party Software and Services offered by ESO. Refer to the product table
fotlowing the Agreement for applicability.

3.5.1. ESO neither accepts liability for, nor warrants the functionality,

352

4.2.

4.3.

utility. availability, reliability or accuracy of, Thirg-Party Software or
Third-Party Services. The Third-Party Software “EMS1 Academy”
and/or “FireRescuel Academy” and/or “EMS1 & FireRescuel
Academy - implementation and Configuration” and/or “Learning
Management System” and/or “EVALS Implementation” (coliectively,
“Education”) is offered by ESO in collaboration with Lexipol, f/k/a
The Praetorian Group. If Customer subscribes to Education,
Customer acknowledges and agrees to the terms and conditions of
the Praetorian license agreement, located at
nttp://www.pragtoriandigital.com/LMS-Master-Service-Agregment,
which shall supersede this Agreement as it applies to Customer's
use of Education and any Customer Data stored therein.

Third-Party Data. If Customer (as indicated on an Addendum) elects
to license Third-Party Data (e.g., fire codes), then subject to the
terms hereof, ESO hereby grants Customer a non-exclusive, non-
sublicensable, and non-transferable license during the Term to use
such Third-Party Data via the Software solely for Customer’s internal
purposes. Customer will not {i) altow greater access than that set
forth in the applicable Addendum, (ii) disclose, release, distribute,
or detiver Third-Party Data, or any portion thereof, to any third party
(i) copy, modify, or create derivative works of Third-Party Data, (iv)
rent, lease, lend, sell, sublicense, assign, distribute, publish,
transfer, or otherwise make avaitable Third-Party Data, (v) attempt
to output in any form more than 10% of the Third-Party Data or
otherwise circumvent the usage limitations included in the
Software, (vi) remove any proprietary notices included within Third-
Party Data or Software, or (vii) use Third-Party Data in any manner
or for any purpose that infringes or otherwise violates any
proprietary right of a person, or that violates applicable law. ESO
does not warrant the functionality, reliability, accuracy,
completeness or utility of, Third-Party Data, or accept any liability
therefor. Additional terms and limitations applicable to Third-Party
Data may be provided on the applicable Addendum.

HOSTING, SLA & SUPPORT SERVICES

. Hosting & Management. Customer shall be responsible for hosting and

managing any Licensed Software on systems meeting the requirements
specified by ESO. ESO shall be responsibie for hosting and managing
any SaaS.

Service Level Agreement. if an Outage, excluding Scheduled Downtime
(as defined below), results in the service level uptime falling below 99%
for any three-month period (the “Uptime Commitment”), then Customer
may immediately terminate this Agreement, in which case ESO will
refund any prepaid, unearned Fees to Customer, This is Customer's
sote remedy for ESO's breach of the Uptime Commitment.

Scheduled Downtime. ESO will endeavor to provide reasonable (72
hour) notice of Scheduled Downtime to Customer's Users. Notice of
Scheduled Downtime may be provided from within the Software or via
email. Scheduled Downtime shall never constitute a failure of
performance or Outage by ESO. Netification timalines and the frequency
of Scheduled Downtime are subject to the emergence of security
concerns outside of ESO's control.

4.4,

5.2.

5.3.

5.4.

5.5.

5.6.

6.

6.1.

6.2.

6.3.

Support and Updates. During the Term, ESO shall provide to Customer
the Support Services, in accordance with Exhibit B, which is
incorporated herein by reference.

FEES

. Eees. In consideration of the rights granted hereunder, Customer

agrees to pay ESO the fees for the Software and Professional Services
as set forth in the Addendum(s)) (collectively, “Fees”). The Fees are non-
cancelable and non-refundable, except as expressly provided herein.
Customer {or Third-Party Payer, if applicable) shall pay all invoices
within 30 days of receipt.

Third-Party Paver. If Customer desires to use a third-party to pay some
or all of the Fees on behalf of Customer (a “Third-Party Payer”), then (i)
each applicable Addendumn wiil identify such arrangement, {ii) the Third-
Party Payer will enter into a written agreement with ESO regarding such
arrangement, (iii) Customer may replace the Third-Party Payer by written
notice to ESO (provided that no such change shall be made untit the
then-current Term's renewal), (iv) references within this Section 5 to
Customer's responsibility for Fees shall be understood to refer to the
Third-Party Payer when applicable, and (v} Customer shall remain
responsible for payment if the Third-Party Payer does not pay the Fees.

Uplift on Renewal. Fees for Software, which recur annually, shall
increase by 3% each year this Agreement is in effect.

Taxes and Fees. The Fees are exclusive of all taxes and credit card
processing fees, if applicable. Unless and until Customer provides ESO
a tax exemption certificate, Customer will be responsible for and will
remit {or will promptly reimburse ESO for) all taxes of any kind, including
sales, use, duty, customs, withholding, property, value-added, and other
similar federal, state or local taxes (other than taxes based on ESO's
income) related to this Agreement.

Appropriation of Funds. if Customer is a city, county or other
government entity, Customer may terminate the Agreement at the end
of the Customer’s fiscal term if Customer provides evidence that its
governing body did not appropriate sufficient funds for the next fiscal
year. Notwithstanding the foregoing, this provision shall not excuse
Customer from past payment obligations or other Fees eamed and
unpaid.

Usage Monitoring. Customer is solely responsible for its own adherence
to volume and use limitations indicated on the applicabie Addendum.
ESO may monitor Custorner's use of the Software, and if Customer's
usage exceeds the level indicated in the applicable Addendum (an
*Overage™), Customer shall owe ESO the Fee corresponding to such
usage level at a rate no higher than ESO's then-standard pricing for new
customers at an equivalent usage level. ESO may invoice for Overages
immediately.

TERM AND TERMINATION

Term. The term of this Agreement (the “Term”) cornmences on the
Effective Date and continues for a period of one year (or any longer
period provided in an Addendum). Thereafter, the Term will renew for
successive one-year periods uniess written notice is provided at least
60 days prior to the anniversary of the Effective Date.

Termination for Cause. Either party may terminate this Agreement or
any individual Addendum for the other party's uncured material breach
by providing written notice. The breaching party shali have 30 days from
receipt to cure such breach to the reasonable satisfaction of the non-
breaching patty.

Effect of Termination.

6.3.1. If Customer terminates this Agreement or any Addendum as a result

of ESO's material breach, then to the extent Customer prepaid any
Fees, ESO shall refund to Customer those prepaid Fees on a pro-
rata basis from the date Customer actually ceases use of the
Saftware.
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6.3.2. Upon termination of this Agreement or any Addendurm, Customer

shall cease all use of the Software and delete, destroy or return all
copies of the Documentation and Licensed Software in its
possession or control, except as required by law. Customer shall
remain obligated to pay appropriate Fees at ESO's then-current
rates if Customer continues tc use or access Software after the
termination or expiration of this Agreement. If Customer’s
Agreement includes a multi-year discount plan with diminishing
discounts, and Customer terminates the Agreement prior to the
complstion of the discount plan, Customer shall promptly pay ESO's
invoice recouping such discounts for & maximum of two years prior
to the date of termination.

6.3.3. Termination of this Agreement is without prejudice to any other right

6.4.

7.

7.1,

7.2.

7.3.

9.

or remedy and shall not release a party from any liability.

Detivery of Data. £S0 will provide Customer its Customer Dataina
searchabie .pdf format upon request made within 60 days of the
expiration or termination of this Agreement. Customer acknowledges
that ESO has no obligation to retain Customer Data more than 60 days
after expiration or termination of this Agreement.

REPRESENTATIONS AND WARRANTIES

Material Performance of Software. After itis fully implemented {and
subject to Customer’s adherence to Sections 3.3, 4.1 and 13.4), £SO
warrants that the Software will reliably cotlect, transmit, store and/or
permit access to data in compliance with applicable law and industry
standards.

Due Aythority. Each party's execution, delivery and performance of this
Agreement and each agreement or instrument contemplated by this
Agreement is duly authorized by all necessary corporate or government
action.

Customer Cooperation. Customer agrees to use current operating
systems and reasonably and timely cooperate with ESQ, including
providing ESO reasonable access 1o its equipment, software and data
as necessary for the implementation and operation of the Software.

DISCLAIMER OF WARRANTIES. EXCEPT AS OTHERWISE PROVIDED IN

SECTION 7, ESO DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,

INCLUDING ALL iMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, PERFORMANCE, SUITABILITY, TITLE, NON-
INFRINGEMENT, OR ANY IMPLIED WARRANTY ARISING FROM STATUTE,

COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF TRADE.

EXCEPT AS EXPRESSLY PROVIDED iN SECTION 7, CUSTOMER ACCEPTS

THE SOFTWARE “AS-IS” AND “AS AVAILABLE.”
CONFIDENTIALITY

0.1. *Confidential information” refers 10 the following items: (a) any

document marked “Confidential”; (b) any information orally designated
as “Confidential” at the time of disclosure, provided the disciosing party
confirms such designation in writing within five business days; {c) the
Software and Documentation, whether or not designated confidential;
(d) ESO's security controls, policies, procedures, audits, or other
information concerning £S0's internal security posture; (e) any other
nonpublic, sensitive information reasonably treated as trade secret or
otherwise confidential; and (f) Customer Data which does not comprise
PHI . Notwithstanding the foregoing, Confidential Information does not
include information that: {i) is in the other party’s possession at the time
of disclosure free of duty of non-disclosure; (i) is independently
developed without use of or referance to Confidential Information; (iii)
bacomes known publicly, before or after disclosure, otherthanasa
result of the receiving party's improper action or inaction; (iv) is
approved for release in writing by the disclosing party; {v) as to ESG,
Customer's Feedback; or (vi) is PHI (which shall be governed by the
Business Associate Agreement rather than this Section).

9.2. Nondisclosure. Each party shall use Confidential information of the

other party solely to fulfill the terms of this Agreement (the “Purpose”).
Each party shall (a) ensure that its employees of contractors are
bound by confidentiality obligations no less restrictive than those

9.3.

9.4.

9.6,

10.

10.1.

10.2.

10.3.

10.4.

11

11.1.

contained herein, and (b) not disclose Confidential Information to any
other third party without prior written consent from the disclosing
party. Without limiting the generality of the foregoing, the receiving
party shall protect Confidential information with the same degree of
care it uses to protect its own confidential information of similar
nature and importance, but with no less than reasonable care. A
receiving party shall promptly notify the disciosing party of any misuse
or misappropriation of Confidential Information of which it is aware.

Termination & Return. With respect to each item of Confidential
information, the obligations of nondisclosure will terminate three years
after the date of disclosure; provided that, such obligations related to
Confidential Information constituting ESO's trade secrets shall continue
so long as such information remains subject to trade secret protection
pursuant to applicable law. Upon termination of this Agreement, & party
shall return ali copies of Confidential information to the other or certify
the destruction thereof.

Retention of Rights. This Agreement does not transfer ownership of
Confidential Information or grant a license thereto,

Open Regords angd Other Laws. Notwithstanding anything in this Section
to the contrary, the parties expressly acknowiedge that Confidential
information may be disclosed if such Confidential Information is
required to be disciosed by law, a fawful public records request, or
judicial order, provided that prior to such disclosure, written notice of
such required disclosure shall be given promptly and without
unreasonable delay by the receiving party in order to give the disclosing
party the opportunity to object to the disclosure and/or to seek a
protective order. The receiving party shall reasonably cooperate in this
effort. In addition, Customer may disclose the contents of this
Agreement solely for the purpose of completing its review and approval
processes under its tocal rules, if appticable.

INSURANCE. Throughout the Term (and for a period of at least three
years thereafter for any insurance written on a claims-made form) ESO
shall maintain in effect the insurance coverage described below:

Commevrcial general liability insurance with a minimum of $1 million per
occurrence and $1 million aggregate;

Commercial automobile liability insurance covering use of all non-
owned and hired autorobiles with a minimum fimit of $1 million for
bodily injury and property damage liability,

Worker's compensation insurance and employer’s liability insurance or
any alternative plan or coverage as permitted or required by applicable
law, with a minimurm employer’s fiabllity limit of $1 million each
accident or disease; and

Computer processor/computer professional liability insurance (a/k/a
techriology errors and omissions) covering the fiability for financial loss
due 1o error, omission or negligence of ESO, and privacy and network
security insurance (“cyber coverage”) covering losses arising froma
disclosure of confidential information (including PHI) with 8 combined
aggregate amount of $1 million.

INDEMNIFICATION

1P Infringement. Subject to the limitations in Section 12, ESO shall
defend and indemnify Customer from any damages, costs, liabilities,
expenses (including reasonabie attorney’s fees) (*“Damages”) actually
incurred or finally adjudicated as to any third-party claim of action
alieging that the Software delivered pursuant to this Agreement
infringe or misappropriate any third party’s patent, copyright, trade
secret, or other intellectual property rights enforceable in the
applicable jurisdiction (each, an “indemnified Clalm"). if Customer
makes an Indemnified Claim under this Section or if ESO determines
that an Indemnified Claim may occur, £S0 shall at its option: (3} obtain
a right for Customer to continue using such Software; {b) modify such
Software to make it a nor-infringing equivalent or (¢} replace such
Software with a non-infringing equivalent. if (a), (b), or (c) above are
not reasonably practicabie, either party may, at its option, terminate
the relevant Addendum, in which case ESO will refund any pre-paid
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Fees on a pro-rata basis for such Addendum,. Notwithstanding the
foregoing, ESO shall have no obligation hereunder for any claim
resulting or arising from {x) Customer's breach of this Agreement: {y)
modifications made to the Software not performed or provided by or
on behalf of ESO or (z) the combination, operation or use by Customer
(and/or anyone acting on Customer's behalf) of the Software in
connection with any other product or service (the combination or joint
use of which causes the alleged infringement). This Section 11 states
ESO’s sole obligation and liability, and Customer’s sole remedy, for
potential or actual intellectual property infringement by the Software.

. indemnification Procedures. Upon becoming aware of any matter

which is subject to the provisions of Sections 11.1 (a "Claim"),
Customer must give prompt written notice of such Ciaim to ESO,
accompanied by copies of any written documentation regarding the
Claim received by the Customer, ESO shall compromise or defend, at
its own expense and with its own counsel, any such Claim, Customer
will have the right, at its option, to participate in the setiiement or
defense of any such Claim, with its own counsel and at its own
expense; provided, however, that ESO will have the right to control
such settlement or defense. ESO will not enter into any settiement
that imposes any liability or obligation on Customer without the
Customer’s prior written consent. The parties will cooperate in any
such settlement or defense and give each other full access to all
relevant information, at ESO's expense.

12. UIMITATION OF LIABILITY
12.1. LIMITATION OF DAMAGES. NEITHER ESO NOR CUSTOMER SHALL BE

12.2.

12.3.

12.4.

12.5.

LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
PUNITIVE OR INCIDENTAL DAMAGES, INCLUDING CLAIMS FOR
DAMAGES FOR LOST PROFITS, GOODWILL, USE OF MONEY,
INTERRUPTED OR IMPAIRED USE OF THE SOFTWARE, AVAILABILITY OF
DATA, STOPPAGE OF WORK OR IMPAIRMENT OF OTHER ASSETS
RELATING TO THIS AGREEMENT.

SPECIFIC LIABILITY. LIABILITY SHALL BE LIMITED AS FOLLOWS:

{a) ESO'S OBLIGATIONS UNDER SECTION 11 SHALL BE LIMITED TO

$500,000.

DAMAGES ARISING FROM A PARTY'S BREACH OF
CONFIDENTIALITY OBLIGATIONS (INCLUDING A BREACH OF
QOBLIGATIONS REGARDING PROTECTED HEALTH INFORMATION),
SHALL BE LIMITED TO $1,000,000.

{b)

DAMAGES ARISING FROM A PARTY'S WILLFUL MISCONDUCT OR
CRIMINAL CONDUCT SHALL NOT BE LIMITED.

GENERAL LIABILITY. EXCEPT AS EXPRESSLY PROVIDED “SPECIFIC
LIABILITY,” ESO'S MAXIMUM AGGREGATE LIABILITY FOR ALL CLAIMS
OF LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT SHALL NOT EXCEED THE FEES PAID BY (OR ON BEHALF
OF) CUSTOMER WITHIN THE PRECEDING 12-MONTH PERIOD UNDER
THE APPLICABLE ADDENDUM OR EXHIBIT GIVING RISE TO THE CLAIM.

THE FOREGOING LIMITATIONS, EXCLUSIONS, DISCLAIMERS SHALL
APPLY REGARDLESS OF WHETHER THE CLAIM FOR SUCH DAMAGES IS
BASED IN CONTRACT, WARRANTY, STRICT LIABILITY, NEGLIGENCE,
TORT OR OTHERWISE. INSOFAR AS APPLICABLE LAW PROHIBITS ANY
LIMITATION HEREIN, THE PARTIES AGREE THAT SUCH LIMITATION
SHALL BE AUTOMATICALLY MODIFIED, BUT ONLY TO THE EXTENT SO
AS TO MAKE THE LIMITATION PERMITTED TO THE FULLEST EXTENT
POSSIBLE UNDER SUCH LAW, THE PARTIES AGREE THAT THE
LIMITATIONS SET FORTH HEREIN ARE AGREED ALLOCATIONS OF RISK
CONSTITUTING IN PART THE CONSIDERATION FOR ESO'S SOFTWARE
AND SERVICES TO CUSTOMER, AND SUCH LIMITATIONS WILL APPLY
NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSES OF
ANY LIMITED REMEDY AND EVEN IF A PARTY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH LIABILITIES.

{c)

THIS SECTION 12 SHALL SURVIVE EXPIRATION OR TERMINATION OF
THE AGREEMENT.

13. CUSTOMER DATA & PRIVACY

13.1.

13.2.

13.3.

13.4.

Ownership of Data. As between ESO and Customer, alt Customer Data
shall be owned by Customer,

Use of Customer Data. Unless it receives Customer's prior written
consent, £SO shall not grant any third-party access to Customer Data,
except (a) subcontractors that are subject to a reasonable
nondisclosure agreement or (b) authorized participants in the case of
Software designed to permit Customer to transmit Customer Data.
ESO may only use and disclose Customer Data to fulfill its obligations
under this Agreement or as required by applicable law or legal or
governmental authority. ESO shall give Customer prompt notice of any
such Jegal or governmental demand and reasonably cooperate with
Customer in any effort to seek a protective order or otherwise contest
such required disclosure, at Customer's expense.

Anonymized Data. CUSTOMER ACKNOWLEDGES AND AGREES THAT,
NOTWITHSTANDING ANY OTHER PROVISION HEREIN, ESO MAY USE
ANONYMIZED DATA FOR INTERNAL AND EXTERNAL PURPOSES
{INCLUDING BENCHMARKING AND RESEARCH), PROVIDED THAT ESO
WILL NOT SELL ANONYMIZED DATA TO THIRD PARTIES FOR
COMMERCIAL USE. Without limiting the foregoing, ESO will own all
right, title and interest in all intellectual Property of any aggregated
and de-identified reports, summaries, compitations, analysis, statistics
or other information derived therefrom.

internet Access. Custorer is solely responsible for obtaining,
maintaining, and securing its network connections, and acknowledges
such connections are essential to the effective operation of the
Software. ESO makes no representations to Custorner regarding the
reliability, performance or security of any network or service provider
not provided or managed by ESO.

14. WORK PRODUCT

4.1

Work Product Qwpership. In the event Customer hires ESO to perform
Professional Services, ESO alone shall hoid all right, title, and interest
to all proprietary and intellectual property rights of the Deliverables
(including, without limitation, patents, trade secrets, copyrights, and
tradernarks), as well as title to any copy of software made by or for
Customer (if applicable). Customer hereby explicitly acknowledges and
agrees that nothing in this Agreement or a separate Addendum gives
the Customer any right, title, or interest to the inteltectual property or
proprietary know-how of the Deliverables.

15. GOVERNMENT PROVISIONS

15.1.

18.2,

15.3.

15.4.

Compliance with Laws. Both parties shall comply with and give all
notices required by all applicable federal, state and local laws;
ordinances, rules, regutations and lawful orders of any public authority
bearing on use of the Software and the performance of this
Agreement.

Business Assoclate Addendum. The parties agree to the terms of the
Business Associate Addendum attached as Exhibit B and incorporated
herein by reference.

Equal Opportunity. The parties shall abide by the requirements of 41
CFR 60-1.4{a), 60-300.5(a) and 60-741.5(a), and the posting
requirements of 29 CFR Part 471, appendix A to subpart A, if
applicable (prohibiting discrimination on the basis of protected veteran
status, disability, race, color, religion, sex, sexual orientation, gender
identity or national origin).

Excluded Parties List. ESO agrees to report to Customer if an employee
or contractor is listed by a federal agency as debarred, excluded or
otherwise ineligible for participation in federally funded health care
programs.

16. PHI ACCURACY & COMPLETENESS
16.1. Customer Responsibilities. The Software allows Customer and its

Users to enter, document, and disclose Customer Data, and as such,
ESO gives no representations or guarantees about the accuracy or
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16.2.

compieteness of Customer Data (including PHI) entered, uploaded or
disclosed through the Software. Customer is solely responsible for any
decisions or actions taken involving patient care or patient care
management, whether those decisions or actions were made or taken
using information received through the Software.

HDE Customer Certifications. In the interest of furthering community
health through the power of data, ESO encourages Customers
subscribing to ESO's Health Data Exchange ("HDE") Software to
empower joint healthcare providers by incorporating relevant, HIPAA-
compliant data elements in Customer’s outgoing patient care records
delivered through HDE. ESO shall annually accredit qualifying
customers with Gold, Silver, or Bronze {evel certifications in
accordance with Exhibit C, and Customer may reference such
certification in marketing materials.

17. MISCELLANEQUS

17.1

17.2.

17.3.

17.4.

17.5.

17.8.

17.7.

Independent Contractors. The parties are independent contractors.
Neither party is the agent of the other, and neither may make
commutments on the other’s behalf. The parties agree that no £SO
employee or contractor is or will be considered an employee of
Customer.

Notices. Notices provided under this Agreement must be in writing and
delivered by {a) certified mail, return receipt requested to a party’s
principal place of business as forth in the recitals on page 1 of this
Agreement, {b) hand delivered, (¢) facsimile with receipt of a
“Transmission Confirmed" acknowledgment, (d) e-mail to a person
designated in writing by the receiving party, or (e) delivery by a
reputabie overnight carrier service. in the case of delivery by facsimile
or e-mail, the notice must be followed by a copy of the notice being
delivered by a means provided in (a), (b) or (e). The notice will be
deemed given on the day the notice is received.

Merger Clause, In entering into this Agreement, neither party is relying
upon any representations or statements of the other that are not fully
expressed in this Agreement; rather, each party is relying on its own
judgment and due ditigence and expressly disclaims reliance upon any
representations or statement not expressly set forth in this Agreement.
in the event the Custorner issues a purchase order, letter or any other
document addressing the Software or Services to be provided and
performed pursuant to this Agreernent, it is hereby specifically agreed
and understood that any such writing is for the Customer’s internal
purposes only, and that any terms, provisions, and conditions
contained therein shall in no way modify this Agreement.

Severability. To the extent permitted by applicable law, the parties
hereby waive any provision of law that would render any clause of this
Agreement invalid or otherwise unenforceable in any respect. if a
provision of this Agreement is held to be invalid or otherwise
unenforceable, such provision will be interpreted to fulfill its intended
purpose to the maximum extent permitted by applicable law, and the
remaining provisions of this Agreement will continue in full force and
effect.

Sybcontracting. Except for training and implementation services
related to the Software, neither party may subcontract or delegate its
obligations to each other hereunder, nor may it contract with third
parties to perform any of its obligations hereunder except as
contemplated in this Agreement, without the other party’s prior written
consent.

Modifications and Amendments. This Agreement may not be amended
except through a written agreement signed by authorized
representatives of each party, provided that the Customer agrees that
E£S0 may rely on informal writings (including emails) of Customer’'s
authorized representatives to (i) terminate Software products and
services and (i} approve or ratify rate or tier increases for Software
products and services then in use by Customer.

Egrce Majeure. No delay, failure, or default will constitute a breach of
this Agreement to the extent caused by acts of war, terrorism,

17.8.

17.8.

17.10.

17.11.

17.12.

17.13.

17.14.

17.15.

17.186.

17.47.

hurricanes, earthquakes, other acts of God or of nature, strikes or
other labor disputes, riots or other acts of civil disorder, embargoes, or
other causes heyond the performing party’s reasonable control
{collectively, “Force Majeure”). In such event, however, the delayed
party must promptly provide the other party notice of the Force
Majeure. The delayed party’s time for performance will be excused for
the duration of the Force Majeure, but if the event last longer than 30
days, the other party may immediately terminate the applicable
Addendum.

Marketing. If requested by ESO, Customer agrees to reasonably
cooperate with ESQ's preparation and issuance of a public
announcement regarding the relationship of the parties.

Waiver & Breach. Neither party will be deemed to waive any rights
under this Agreement except through an explicit written waiver made
by an authorized representative. No waiver of a breach of this
Agreement will constitute a waiver of any other breach hereof.

Survival of Terms. Unless otherwise stated, all of ESO’s and
Customer's respective obligations, representations and warranties
under this Agreement which are not, by the expressed terms of this
Agreement, fully to be performed while this Agreement is in effect shall
survive the termination of this Agreement.

Ambiguous Terms. This Agreement will not be construed against any
party by reason of its preparation.

Governing Law. This Agreement, any claim dispute or controversy
hereunder (s “Dispute”™) will be governed by (i) the laws of the State of
Texas, or (i) if Customer is a city, county, municipality or other
governmental entity, the law of state where Customer is located, in
each case foregoing without regard to its conflicts of law. The UN
Convention for the International Sale of Goods and the Uniform
Computer Information Transactions Act will not apply. in any Dispute,
each party will bear its own attorneys’ fees and costs and expressly
waives any statutory right to attorneys' fees.

New Versions & Sunset. if £SO releases a New Version of Licensed
Software {/.e., not Saa$S), Customer may elect to receive such New
Version, subject to a relicense fee of 75% of the standard price for
such new version. All New Versions provided under this Agreement will
constitute Licensed Software and be subject to the terms and
conditions of this Agreement. ESQ may discontinue Support Services
for Licensed Software upon 12 months' notice to Customer.

No Class Actions. NEITHER PARTY SHALL BE ENTITLED TO JOIN OR
CONSOLIDATE CLAIMS BY OR AGAINST OTHER ESO CUSTOMERS, OR
PURSUE ANY CLAIM AS A REPRESENTATIVE OR CLASS ACTION ORINA
PRIVATE ATTORNEY GENERAL CAPACITY.

Pispute Resolution. Customer and ESO will attempt to resolve any
Dispute through negotiation or by utilizing a mediator agreed to by the
parties, rather than through litigation. Negotiations and mediations will
be treated as confidential, if the parties are unable to reach a
resolution within 30 days of notice of the Dispute to the other party,
the parties may pursue al! other courses of action available at law or in

equity.

Technology Export. Customer shall not: (a) permit any third party to
access or use the Software in violation of any U.S. law or regulation; or
{b) export any software provided by ESO or otherwise remove it from
the United States except in compliance with all applicable U.S. laws
and regulations, Without limiting the generality of the foregoing,
Customer shall not permit any third party to access or use the
Software in, or export such software to, a country subject to a United
States embargo (as of the Effective Date - Cuba, Iran, North Korea,
Sudan, and Syria}.

Qrder of Precedence. In the event of any conflict between this
Agreement, Addenda or other attachments incorporated herein, the
following order of precedence will govern: {1) the General Terms and
Conditions; (2) any Business Associate Agreement; (3) the applicable
Addendum, with most recent Addendum taking precedence over
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eariier ones; and (4} any ESQ policy posted online, including without 17.18.
limitation its privacy policy. No amendments incorporated into this

Agreement after execution of the General Terms and Conditions will

amend such General Terms and Conditions unless it specifically states

Y
its intent to do so and cites the section or sections amended. 17.18.

Counterparts. This Agreement may be executed in one or more
counterparts. Each counterpart will be an original, and all such
counterparts will constitute a single instrument.

Signatures. Electronic signatures on this Agreement or on any
Addendum (or copies of signatures sent via electronic means) are the
equivalent of handwritten signatures.
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IN WITNESS WHEREDF, the parties have executed this Agreement as of the Effective Date.
ESO Solutions, Inc. Customer

DocuSigned by: -
201»-42: Munolen . N
By: ( ,,,,,, By: )ﬁ*ﬁ h aun M

—BB3BEBEE08804E -

(slgnature) [ (slgnal

Robert Munden ; y

Name: Name: thht& /

(print name) ° {print name}
Title: General Counsel & Secretary Titte: C{ "L\,I Ma AdW

(print titie) J (orinttitle} hd

APPROVED AS TO FORM:

HN B/GOULART

' , Date
v3enior Deputy City Attorney

Account Number: O(01 ~0AALY ~-522-24-00

Amount:a '39?0 . OO

VERIFIED

BY: \VM

FinancelQfficer

FINANCE ENTRY
Contract No: 201449 <

Vendor Number: | 4Q &4

P.O. Number: {0 B340

Proys 224908
Fund?AvaiIable: YES A~ 9»“02194

02/10/21

L 2ftelef

add.

lerk
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the Effective Date.

£SO Solutions, inc.

By:
(signature)
Name:
{print name)
Title:
{print title)

Customer

By:

(signature)

Name:

(print name)

Title:

{print title)

APPROVED AS TO FORM:

C% Ko A 22.c748
HN B/ GOULART Date
enior Deputy City Attorney

Q7
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lications - Fi PM, FIREHOUSE

1. The SaaS$ subscription term shall begin 15 calendar days after the Effective Date (“SaaS Subscription Start Date"). Customer shall be deemed o have
accepted the Saa$ on the SaaS Subscription Start Date. The parties will make reasonable efforts to ensure that Customer is able to use the Saa$ as
contemplated as quickly as possible, but in no event will the Saa$ Subscription Start Date be modified for implementation delays.

2. The following SaaS may be ordered under this Exhibit:
2.1. ESO Electronic Health Record (“EHR") is a SaaS software application for prehospital patient documentation {nttp://www.eso.com/software/ehr).

2.2, ESO Personne! Management (“PM"} is a Saa$ software application for tracking personnel records, training courses and education history
{http://www.eso.com/software/personnel-management).

2.3. ESO Fire is a Saa$S software application for NFIRS reporting (http://www.es0.com/software/fire).

3. The following Third-Party Data and/or Software may be ordered under this Exhibit: 2018 International Fire Code, 2015 international Fire Code, 2012
International Fire Code, Education (see section 3.5).

4. Third-Party Payer is responsible for the following products and Fees:

Merced County Emergency Medical Services agrees to pay for the first year of the below subscription amount:

EHR

1$0.00) $14690.00 Recurig

ESO EHR 7600 Incidents $14,650.00

EHR CAD Integration 7600 incidents $2.495.00 {$0.00) $2.495.00  Rocuring

EHR Setup & Onling Training 3 Sessions $1.785.00 {$0.00) $1.785.00 Onatime

EHR - FIREHOUSE Interface 7800 Incidents $995.00 (899500 ) 30,00 Recuring
Total Recurring $ 18,180.00
Tots! One-Time 5 1,785,00
Discourts $ {99500}
TOTAL 3 18.870.00

5. Customer hereby agrees to timely pay for the following products for all subsequent years according to the schedule below:

i68 ESO MSLAv20190823 CONFIDENTIAL
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ESO EHR 7600 Incidents
EHR CAD Integration 7600 Incidents
EHR Setup & Ontine Tradning 3 Sessions

EHR - FIREHOUSE intesface 7600 Incidents

6. Al the Fees ahove will be invoiced by ESO as follows:

6.1.

8.2.

6.3.

Training and Training Travel Fees shall be invoiced on the Effective Date.

$24.690.00 {$0.00} $14630.00 Rechring
$2.495.00 {$0.00) $2,495.00 Recuring
$1.785,00 {$0.00) $1.78500 OCnetime
$995.00 (5995.00) $0.00 Recuming
Total Recuring $ 18,180.00
Total One-Time $ 1,785.00
Discourtts $ _{895.00)
TOTAL $ 18,970.00

During the first year, 100% of the remaining Fees shall be invoiced on the Saa$S Subscription Start Date.

During the second year and any renewal years thereafter, 100% of the recurring Fees shall be due on the anniversary of the Saa$ Subscription Start

Date.
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EXHIBIT 8
PPORT D

1. DEFINITIONS. Capitalized terms not defined below shall have the same meaning as in the General Terms & Conditions.

11

12

1.3.

14,

1.5.

16

1.7.

18

1.9

1.1

12

1.3.

14.

1.5.

1.6.

1.7.

1.8.

“Enhancement” means a modification, addition or new release of the Software that when added to the Software, materially changes its utility,
efficiency, functional capability or application.

“E-mail Support” means ability to make requests for technical support assistance by e-mail at any time concerning the use of the then-current release
of Software.

“Error” means an error in the Software, which significantly degrades performance of such Software as compared to ESO’s then-published
Documentation.

“Error Correction” means the use of reasonable commercial efforts to correct Errors.
“Fix" means the repair or replacement of object code for the Software or Documentation to remedy an Error.

“Initial Response” means the first contact by a Support Representative after the incident has been logged and a ticket generated. This may include
an automated email response depending on when the incident is first communicated.

“Management Escalation” means, if the initial Workaround or Fix does not resolve the Error, notification of management that such Error(s) have been
reported and of steps being taken to correct such Error(s).

“Severity 1 Error” means an Error which renders the Software completely inoperative {e.g., a User cannot access the Software due to unscheduled
downtime or an Qutage).

“Severity 2 Error” means an Error in which Software is still operable; however, one or more significant features or functionality are unavailable (e.g., a
User cannot access a core component of the Software).

“Severity 3 Error” means any other error that does not prevent a User from accessing a significant feature of the Software {e.g., User is experiencing
latency in reports).

“Severity 4 Error” means any error related to Documentation or a Customer Enhancement request.

“Status Update” means if the initial Workaround or Fix cannot resolve the Error, notification of the Customer regarding the progress of the
Workaround or Fix.

“Online Support” means information available through ES0's website (www.eso.com), including frequently asked questions and bug reporting via Live
Chat. : i

“Support Representative” shall be ESO empioyee(s) or agent(s) designated to receive Error notifications from Customer, which Customer's
Administrator has been unable to resolve.

“Update” means an update or revision to Software, typically for Error Correction.

“Upgrade” means a new version or release of Software or a particular component of Softwarg, which improves the functionality or which adds
functional capabilities to the Software and is not included in an Update. Upgrades may include Enhancements.

“Workaround™ means a change in the procedures followed or data supplied by Customer to avoid an Error without substantially impairing Customer's
use of the Scftware.

2. SUPPORT SERVICES.

2.1

2.2,

Customer will provide at least one administrative employee (the “Administrator” or “Administrators”) who will handle al} requests for first-level support
from Customer's employees with respect to the Software. Such support is intended to be the “front line” for support and information aboutthe
Software to Customer's Users. ESO will provide training, documentation, and materials to the Administrator to enable the Administrator to:provide
technical support to Customer's Users. The Administrator will notify a Support Representative of any Errors that the Administrator cannot resolve and
assist ESQ in information gathering.

ESO will provide Suppont Services consisting of (a) Error Correction{s); Enhancements, Updates and Upgrades that ESO, in its discretion, makes
generally available to its customers without additional charge; and (c) E-mait Suppor, telephone support, and Online Support. ES0 may use multiple
forms of cammunication for purposes of submitting periodic status reports to Customer, including but not limited to, messages in the Software,
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messages appearing upon login 1o the Software or other means of broadcasting Status Update(s) to multiple customers affected by the same Error,
such as a customer portal.

2.3. ESO’s support desk wil be staffed with competent technical consultants who are trained in and thoroughly familiar with the Software and with
Customer's applicable configuration. Telephone support and all communications will be delivered in intelligible English.

2.4. Normat business hours for ESO’s support desk are Monday through Friday 7:00 am to 7:00 pm CT. Customer will receive a call back from a Support
Representative after-hours for a Severity 1 Error.

ERROR PRIORITY LEVELS. Customer will report all Errors to ESO via e-mail (support@eso.com) or by telephone (866-766-9471, option #3). ESO shall
exercise commercially reasonable efforts to correct any Error reported by Customer in accordance with the priority level reasonably assigned to such Error by
ESO.

3.1. Severity 1 Error. ESO shall (i) commence Error Correction promptly: (ii) provide an Initial Response within four hours; (ifi} initiate Management
Escalation promptly; and (iv}) provide Customer with a Status Update within four hours if ESO cannot resolve the Error within four hours.

3.2, Severity 2 Error. ESO shall {i) commence Error Correction promptly; (i) provide an initial Response within eight hours; (i) initiate Management
Escalation within 48 hours if unresolved; and {iv) provide Customer with a Status Update within forty-eight hours if ESO cannot resolve the Error within
forty-eight hours.

3.3. Severity 3 Error. ESO shall (i) commence Error Correction promptly; (ii) provide an initial Response within three business days; and {iii) provide

Customer with a Status Update within seven calendar days if ESO cannot resolve the Error within seven calendar days.
3.4. Severity 4 Error. £50 shall (i) provide an initial Response within seven calendar days.

CONSULTING SERVICES. If ESO reasonably believes that a problem reported by Customer is not due to an Error in the Software, ESO will so notify Customer.
At that time, Customer may request ESO to proceed with a root cause analysis at Customer’s expense as set forth herein or in a separate SOW. If ESO
agrees to perform the investigation on behalf of Customer, then ESO’s then-current and standard consulting rates will apply for all work performed in
connection with such analysis, plus reasonable related expenses incurred. For the avoidance of doubt, Consulting Services will include customized report
writing by ESO on behalf of Customer.

EXCLUSIONS.

5.1. ESO shall have no obligation to perform Error Corrections or otherwise provide support for: (i) Customer's repairs, maintenance or modifications to
the Software (if permitted); (i) Customer’s misapplication or unauthorized use of the Software; (iii) altered or damaged Software not caused by ESO;
(iv) any third-party software; (v) hardware issues; (vi) Customer’s breach of the Agreement; and (vii} any other causes beyond the ESO's reasonabie
control,

5.2. ESO shall have no liability for any changes in Customer's hardware or software systems that may be necessary to use the Software due to a
Workaround or Fix.

5.3. ESO is not required to perform any Error Correction uniess ESO can replicate such Error on its own software and hardware or through remote access
to Customer's software and hardware.

5.4. Customer is solely responsible for its selection of hardware, and ESQ shall not be responsible the performance of such hardware even if ESO makes
recommendations regarding the same.

MISCELLANEOUS. The parties acknowledge that from time-to-time £SO may update its support processes specifically addressed in this Exhibit and may do
so by posting such updates to ESO's website or otherwise notifying Customer of such updates. Customer will accept updates to ESO's support procedures
and any other terms in this Exhibit; provided however, that they do not materially decrease the level of Support Services that Customer will receive from
ESO. THESE TERMS AND CONDITIONS DO NOT CONSTITUTE A PRODUCT WARRANTY. THIS EXHIBIT IS AN ADDITIONAL PART OF THE AGREEMENT AND DOES
NOT CHANGE OR SUPERSEDE ANY TERM OF THE AGREEMENT EXCEPT TO THE EXTENT UNAMBIGUOUSLY CONTRARY THERETO.
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HIB|
{PAA BUSIN D M

Customer and £SO Soiutions, Inc. ("Business Associate”) agree that this HIPAA Business Associate Addendum is entered into for the benefit of Customer,
which is a covered entity under the Privacy Standards {"Covered Entity").

Pursuant to the Master Subscription and License Agreement (the “Agreement”) into which this HIPAA Business Associate Addendum (this “Addendum”) has
been incorporated, Business Associate may perform functions or activities involving the use and/or disclosure of PHI on behalf of the Covered Entity, and
therefore, Business Associate may function as a business associate. Business Associate, therefore, agrees to the following terms and conditions.

Sgope. This Addendum applies to and is hereby automatically incorporated into all present and future agreements and relationships, whether written, oral
or implied, between Covered Entity and Business Assaciate, pursuant to which PHI is created, maintained, received or transmitted by Business Associate
from or on behalf of Covered Entity in any form or medium whatsoever.

Definitions. For purposes of this Addendum, the terms used herein, unless otherwise defined, shall have the same meanings as used in the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA"), or the Health Information Technology for Economic and Clinical Health Act ("HITECH®), and
any amendments or implementing regulations, (collectively "HIPAA Rules®).

Compliance with Applicable Law. The parties acknowledge and agree that, beginning with the relevant effective date, Business Associate shalf comply with
its obligations under this Addendum and with ali obligations of a business associate under HIPAA, HITECH, the HIPAA Rules, and other applicable laws and
regulations, as they exist at the time this Addendum is executed and as they are amended, for so long as this Addendum is in place.

1. Business Associate may use and disciose PHI as necessary to carry out its duties to a Covered Entity pursuant to the
terms of the Agreement and as required by law. Business Associate may also use and disclose PHI (i) for its own proper management and administration,
and (i) to carry out its legal responsibilities. If Business Associate discloses Protected Heatth Information to a third party for either above reason, prior to
making any such disclosure, Business Associate must obtain: (i) reasonable assurances from the receiving party that such PHI will be held confidential and
be disclosed only as required by law or for the purposes for which it was disclosed to such receiving party; and {ii} an agreement from such receiving party 10
Immediately notify Business Associate of any known breaches of the confidentiatity of the PHI.

Limitations on Use and Disclosure of PHI. Business Associate shail not, and shall ensure that its directors, officers, empioyees, subcontractors, and agents
do not, use or disclose PHI in any manner that is not permitted by the Agreement or that would violate Subpart E of 45 C.F.R. 164 ("Privacy Rule") if done by
a Covered Entity. All uses and disclosures of, and requests by, Business Associate for PHi are subject to the minimum necessary rule of the Privacy Rule.

Required Safeguards to Protect PHI. Business Associate shall use appropriate safeguards, and comply with Subpart Cof 45 C.F.R. Part 164 ("Security Rule")
with respect to-electronic PHI, to prevent the use or disclosure of PH! other than pursuant to the terms and conditions of this Addendum.

Reponting to Covered Entity. Business Associate shall report to the affected Covered Entity without unreasonable delay: (a) any use or disclosure of PHI not
provided for by the Agreement of which it becomes aware; (b) any breach of unsecured PHI in accordance with 45 C.F.R. Subpart D of 45 CF.R. 164
(*Breach Notification Rule™); and (c) any security incident of which it becomes aware. With regard to Security Incidents caused by or occurring to Business
Associate, Business Associate shall cooperate with the Covered Entity's investigation, analysis, notification and mitigation activities, and except for Security
Incidents caused by Covered Entity, shall be responsible for reasonable costs incurred by the Covered Entity for those activities. Notwithstanding the
foregoing, Covered Entity acknowledges and shall be deemed to have received advanced notice from Business Associate that there are routine occurrences
of: (i) unsuccessful attémpts to penetrate computer networks or services maintained by Business Associate; and (ii) immaterial incidents such as “pinging”
or “denial of servicés” attacks.

Mitigation of Harmful Effects. Business Associate agrees 1o mitigate, to the extent practicable, any harmfui effect of a use or disclosure of PHI by Business
Associate in violation of the requirements of the Agreement, including, but not limited to, compliance with any state law or contractual data breach
requirements.

Agreements by Third Parties. Business Associate shall enter into an agreement with any subcontractor of Business Associate that creates, receives,
maintains or transmits PH! on behalf of Business Associate. Pursuant to such agreement, the subcontractor shali agree to be bound by the same or-greater
restrictions, conditions, and requirements that apply to Business Associate under this Addendum with respect to such PHI.

Access to PHL Within five business days of a request by a Covered Entity for access to PHl about an individual contained in a Designated Record Set,
Business Associate shall make availabie to the Covered Entity such PHI for so long as such information is maintained by Business Associate in the
Designated Record Set, as required by 45 C.F.R. 164.524. in the event any individual delivers directly to Business Associate a request for access to PHi,
Business Associate shall within five (5) business days forward such request to the Covered Entity.

Amendment of PHL. Within five business days of receipt of a request from a Covered Entity for the amendment of an individual's PHI or a record regarding an
individual contained in a Designated Record Set (for so long as the PHI is maintained in the Designated Record Set), Business Associate shall provide such
information 1o the Covered Entity for amendment and incorporate any such amendments in the PHi as required by 45 C.F.R. 164.526. in the event any
individua! delivers directly to Business Associate a request for amendment to PHl, Business Associate shall within five business days forward such request
to the Covered Entity.

Documentation of Disclosures. Business Associate agrees to document disclosures of PH| and information related to such disclosures as would be required
for a Covered Entity to respond to a request by an individual for an accounting of disclosures of PHi in accordance with 45 C.F.R. 164.528 and HITECH.
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A

13. Accounting of Disclosures. Within five business days of notice by a Covered Entity to Business Associate that it has received a request for an accounting of

14.

15.

16.

17.

18.

19.

20.

21.

22.

disclosures of PH!, Business Associate shall make available toa Covered Entity information to permit the Covered Entity to respond to the request for an
accounting of disclosures of PH, as required by 45 C.F.R. 164.528 and HITECH.

Qther Obligations. To the extent that Business Associate is to carry out one or more of a Covered Entity's obligations under the Privacy Rule, Business
Associate shall comply with such reguirements that apply to the Covered Entity in the performance of such chiigations.

Judicial and Administrative Proceedings. in the event Business Associate receives a subpoena, court or administrative order or other discovery request or
mandate for release of PHI, the affected Covered Entity shall have the right to control Business Associate's response 1o such request, provided that, such
control does not have an adverse impact on Business Associate’s compliance with existing laws. Business Associate shall notify the Covered Entity of the
request as spon as reasonably practicable, but in any event within seven husiness days of receipt of such request.

Availability of Books and Records. Business Associate hereby agrees to make its internal practices, books, and records available to the Secretary of the
Department of Health and Human Services for purposes of determining compliance with the HIPAA Rules.

Breach of Contract by Business Associate. In addition to any other rights a party may have in the Agreement, this Addendum or by operation of law or in
equity, either party may: i} immediately terminate the Agreement if the other party has violated a material term of this Addendum; or ii) at the non-breaching
party's option, permit the breaching party to cure or end any such violation within the time specified by the non-breaching party. The non-breaching party’s
option to have cured a breach of this Addendum shaill not be construed as a waiver of any other rights the non-breaching party has in the Agreement, this
Addendum or by operation of iaw or in equity.

Termination of Agreement. Upon the termination of the Agreement or this Addendum for any reason, Business Associate shall returnto a Covered
Entity or, at the Covered Entity's direction, destroy alt PHi received from the Covered Entity that Business Associate maintains in any form, recorded on any
medium, or stored in any storage system, This provision shali apply to PHi that is in the possession of Business Associate, subcontractors, and agents of
Business Associate. Business Associate shall retain no copies of the PHI. Business Associate shall remain bound by the provisions of this Addendum, even
after termination of the Agreement or Addendum, until such time as aif PHi has been returned or otherwise destrayed as provided in this Section. For the
avoidance of doubt, de-identified Customer Data shall not be subject to this provision.

[niunctive Relief. Business Associate stipuiates that its unauthorized use or disclosure of PHI while performing services pursuant to this Addendum would
cause irreparable harm to a Covered Entity, and in such event, the Covered Entity shall be entitled to institute proceedings in any court of competent
jurisdiction to obtain damages and injunctive refief.

Owner of PHI. Under no circumstances shall Business Associate be deemed in any respect to be the owner of any PHi created or received by Business
Associate on behalf of a Covered Entity.

Mm&m@mmmm Covered Entity is responsible for implementing appropriate privacy and security
safeguards to protect its PHI in compliance with HIPAA. Without limitation, it is Covered Entity's obligation to:

21.1. Notinclude PH! in information Covered Entity submits to technical support personnel through a technical support request or to community support
forums. In addition; Business Associate does not act as, or have the obligations of 8 Business Associate under the HIPAA Rules with respect to
Customer Data once it is sent to or from Covered Entity outside ESO's Software over the public internet; and

21.2. implement privacy and security safeguards in the systems, applications, and software Covered Entity controls, configures and connects to ESO's
Software.

Third Party Rights. The terms of this Addendum do not grant any rights to any parties other than Business Associate and the Covered Entity.

Signatures. The signatures to the Agreement (or the document evidencing the parties’ adoption thereof) indicate agreement hereto and shall be deemed
signatures hereof, whether manual, electronic or facsimile.
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Report Prepared by: Janet German, Management Analyst, Fire Department

.. Title

SUBJECT: Approval of the Purchase of ESO Solutions, Inc. Records Management
System Software Via an Addendum to the Master Subscription and License
Agreement for the “Electronic Patient Care Records” System, Approval to Waive the
Competitive Bidding Requirement in Conjunction with the Previously Approved for
Information Only Agreement Titled “Electronic Patient Care Records”, Authorization
for Three Additional One-Year Renewals, and Approval to Terminate the Existing
Agreement for the FireHouse Records Management System

REPORT IN BRIEF

Considers authorizing the purchase of ESO Solutions, Inc. records management system
software via an Addendum to the Master Subscription and License Agreement for the
“electronic Patient Care Records” system with an initial cost of $12,705, waiving the
competitive bidding requirement in conjunction with the previously approved for
information only agreement titled “electronic Patient Care Records” at a cost of $18,970
(cost borne by the County of Merced), authorizing three additional one-year renewals,
and terminating the existing agreement for the FireHouse records management system.

RECOMMENDATION
City Council — Adopt a motion:

A. Authorizing the City Manager to terminate the existing software subscription with
ESO Solutions, Inc.’s agreement for the FireHouse records management system, City
Contract No. 300980;

B. Authorizing the City Manager to negotiate and execute an addendum to the Master
Subscription and License agreement with ESO Solutions, Inc. at an initial cost of
$12,705 for the purchase of ESQ’s records management system (Fire incidents CAD
Integration, fire incidents, inspections, properties, activities and permits), with three
additional one-year renewals, for a total amount not to exceed $64,792.87 (including a
10% contingency) over a three year period, with future funding contingent upon City
Council's budget approval;

C. Authorizing the City Manager to negotiate and execute the software subscription
agreement with ESO Solutions, Inc. for the 2nd year's cost of $19,539.10 for the
records management system (electronic Patient Care Reporting), with three additional
one-year renewal options, for a total amount not to exceed $89,918.73 (including a 10%
contingency) over a three year period, with future funding contingent upon City
Council’'s budget approval; and,

D. Authorizing the waiving of the competitive bidding requirement in order to maintain
standardization of software and the sole source provider of the Fire Department's
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current records management software, pursuant to Merced Municipal Code, Article
3.04.210 - Exemptions from Competitive Bidding;

E. Authorizing the Finance Officer to make the necessary budget adjustments.

..Body

ALTERNATIVES

Approve, as recommended by staff; or,

Approve, subject to other than recommended gy staff; or,
Deny; or,

Refer to staff for reconsideration of specific items; or,
Continue to a future meeting.

aghoN=

AUTHORITY
Merced Municipal Code
o The Charter, Article lI-Power of City, Sec. 200-Powers
¢ The Charter, Article XI-Fiscal Administration, Section 1105-Budget-
Appropriations
¢ Title 3-Revenue and Finance-Chapter 3.04-Purchasing System-Article 3.04.210
— Exemptions from Competitive Bidding
California Health and Safety Code §13110.5

CITY COUNCIL PRIORITIES
Public Safety as provided for in the FY 21/22 budget priorities.

DISCUSSION
Background:

California Health and Safety Code (HSC) §13110.5 mandates that each fire department
operated by the state, a city, city and county, fire protection district, organized fire
company, or other public or private entity which provides fire protection, shall furnish
information and data to the Office of the State Fire Marshal relating to each fire which
occurs within its area of jurisdiction.

The Local Emergency Medical Services Authority (LEMSA) participation in the
Statewide Emergency Medical Services data system, California Emergency Medical
Services Information System (CEMSIS), is required consistent with HSC §1797.102 in
providing the Emergency Medical Service’s Authority with information necessary to
assess the effectiveness of emergency medical services in each EMS area or the
system’s service area. The EMS Authority tasks the LEMSA’s with the extraction and
submission of core measure reports based on their local databases.

To meet the above endeavors, the Merced Fire Department has continuously used
FireHouse Software since 2003, which is owned by ESO Solutions, LLC, hereinafter
referred to as ESO. In 2020, to comply with HSC §1797.227 which requires all Merced
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County EMS providers to submit their EMS data to the Merced County EMS Agency for
California State CEMSIS & National Emergency Medical Services Information System
(NEMSIS) reporting, the County EMS Agency implemented a regional EMS electronic

Patient Care Report (ePCR) system and selected ESO as the software vendor.

Furthermore, utilizing “EMS System Enhancement Trust” funds, the first-year cost
($18,970) of the ePCR software was be borne by the County and the city would be
responsible for all future costs. Consequently, the city entered into a software
subscription agreement with ESQ and City Council was apprised of the information-only
contract on 03/01/21. The agreement renews annually, unless terminated by either
party with a minimum of 60-day notice.

FireHouse Software was built on FoxPro's software platform and then later Visual
FoxPro, and support for these platforms ceased in 2015. Consequently, ESO or any
vendor cannot continue development of FireHouse Software without support of the
underlying development and database platform. Additionally, in 2018, ESO announced
that they would be phasing out FireHouse Software and the new RMS was released in
June, 2020. Staff is recommending the replacement/update of the existing RMS system,

due to the end of life of the existing FireHouse system.

City Council Prior Actions

Date Council Amount | Cumulative | Term Agreement | Agreement | Comments
Action Agreement No. Purpose
with ESO
Solutions,
Inc.
07/01/119 | Information | $9,158.38 | $9,158.38 | 03/01/19- | 300980 Records Year 1 of
Only 02/29/20 Management | Agreement
: System
01/31/20 | NfA $9,433.13 | $18,591.51 | 03/01/20- | 300980 Records Year 2 of
02/28/21 Management | Agreement
System
01/30/21 | N/A $9,716.16 | $28,307.67 | 03/01/21- | 300880 Records Year 3 of
02/28/22 Management | Agreement
System
03/01/21 | Information | $18,970.00 | 1$28,307.67 | 05/24/21- | 301498 electronic Year 1 of
Only 04/23/22 Patient Care | Agreement
Reporting

The County of Merced directly paid ESO Solutions, Inc. for the first-year cost and the
city had no expense for the ePCR system for the first year.

Justification for Waiving of Competitive Bidding Process and Standardization

ESO is the only source for annual maintenance of the ESO’s ePCR and software that
was selected and paid for by the County of Merced. The sole source letter is included

as an attachment and applies to all of ESO’s products.




Since 2003, the fire department has had one vendor to provide ePCR, RMS, and the
CAD monitor, therefore no dual entry of data was necessary. In other words, if patient
data was entered into the ePCR system, it would automatically update in the RMS. Ifa
different vendor is selected for RMS, then firefighters will need to enter the information
twice, once into the ePCR system and a second time into the RMS. If ESO is selected
for RMS, then the interactions of CAD, ePCR, and the RMS will continue to seamlessly
interface and will allow interoperability between systems and other agencies within the
County as well. Put simply our ePCR and RMS software will contain modules that speak
to each other to minimize data entry, searching, and other time-wasting activities. In
summary, standardization is of utmost importance to avoid duplication of effort by
inputting the same information multiple times.

Should the City Council approve the purchase of the ESO’s RMS at a first-year cost of
$12,705 then Agreement No. 300980 for ESO’s FireHouse Records Management
System will be terminated, with Council's approval.

ESO will then provide software maintenance for all of the Fire Department's RMS
modules: Fire incidents CAD Integration, fire incidents, inspections, properties,
activities, permits, and ePCR under an addendum to the existing Master Subscription
and License Agreement. The RMS and ePCR will both have one-year terms with an
annual 3% uplift on renewal. The contract auto renews annually unless either party
cancels within a stipulated time frame. The Fire Department, will return to Council prior
to four years from the contract date to apprise council and seek their approval prior to
auto renewing the contract prior to renewal in Fiscal Year 25/26.

The projected financial impact for the systems is reflected below:

Fiscal | RMS ePCR RMS & Cumulative | Cumulative
Year |Amount |Amount |ePCRTotal | Agreement | Agreement
Amount with ESO with ESO
Solutions, | Solutions,
Inc. Inc.
{Including
10%
Contingency)
21/22 | $12.705.00 | $19,539.10 | $ 32,244.10 | § 32,244.10 | § 35,468.51 -
22/23 | $14,946.33 [ $20,125.27 [ $ 35,071.60 | § 6§316.70 | § 72,947.27
23/24 | $15,394.72 | $20,729.03 | $ 36,123.75 | $103,439.45 | $113,78340 -
24/25 | $15,856.56 | $21,350.90 [ $ 37,207.46 | $140,646.91 | $154,711.60
TOTAL | $58,902.61 | $81,744.30 | $140,646.91 | $140,646.91 | $154,711.60

IMPACT ON CITY RESOURCES

The contract to be awarded to ESO is for an amount not to exceed $154,711.60
(including 10% contingency) and staff will return to City Council with a request to
terminate or renew the Master Subscription and License Agreement prior to Fiscal Year
25/26. Future year funding for this agreement is contingent upon City Council budget
approval.
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ATTACHMENTS

1. ePCR Master Subscription and License Agreement between ESO and the City of
Merced

2. ePCR Services Payment Agreement between ESO and the County of Merced
3. ESO Sole Source Letter
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EXHIBIT 8
SUPPORT SERVICES ADDENDUM
DEFINITIONS, Capitalized terms not defined below snall have the same meaning as in the General Terms & Conditions,

1.1, “Enhancement” means a modificaton, addition or new relgase of the Software that when added to the Software, materially changes its utility,
efficiancy, functional capability or application,

12 *E-maii Support”™ means ability to make requests for technical support assistance by e-matl at any time concerning the yse of the then-current release
of Software.

1.3,  “Erot” means an error in the SoRtware, which significantly degradss performance of such Software as compared to £S0°s thenpublished
Dacumentation.

1.4. *Error Correction” means the use of reasonable commerciai efforts to correct Errors.
15, "Fix” means the repair or replacement of object code for the Software or Documentation to remedy an Error.

1.6, “Initial Response” means the first contact by a Suppart Representative after the incident has been logged and 3 ticket generated. This may include
an autormated email 1esponse depending on when the incident is first communicated.

1.7. “Management Escalation® means, if the initia} Workaround or Fix does not resolve the Error, notification of mana{gement that such Error{s) have been
raported and of steps being taken to correct such Error(s),

1.8. “Severity 1 Error” means an Error which renders the Software completely inoperative (e.g., a User cannot access the Software due to unscheduled
downtime or gn Outage).

1.8. “Ssverity 2 Eror” means an Error in which Scftware is still operable: however, one or more significant features or functionality are unavailable (e.g., 8
User cannot access a core component of the Software)

1.1. *Severity 3 Error* means any other error that dees not prevent a User from sccessing a sigriticant feature of the Software {e.g., User is experiencing
latency in 12p0rts).

1.2. *Severity 4 Error” means any error related to Documentation or a Customer Ennancement request.

1.3 “Status Update” means if the initisl Workaround or Fix cannat resolve the Error, notification of the Customer regarding the progress of the
Waorkaround or Fix,

1.4 “Online Support” means information available through E50's website {(www 50 .com), including frequently asked questions and bug reporting via Live
Chat. . E

1.5 “Support Representative” shall be ESO employee(s) or agent(s} designated to receive Eror notifications from Customer, which Customer’s
Administrator hias been unable 0 resolve,

1.6, “Update” means an update or revision 1o Scftaare, typicatly for Ercor Corraction.

1.7. ‘“Upgrade” means a new version or release of Software or a particular companent of Software, which improves the functionatity or which adds
functional capabitities 1o the Software and is not incluted in as Update. Upgrades may include Enhancements.

1.8 “Workaround” means a change in the procedures followed o data supplied by Customer to avoid an Error without substantiatly impairing Customer’s
use of the Software.

SUPPORT SERVICES.

2.1 Customer will provide at least one administrative employee (the “Administrator” or "Administrators”) who will handie all requests for figstlevel support
from Customer's employees with respact to the Software Such support is intended 1o be the “front fine” for support and information about the
Software to Customer's Users. £50 will provide training, decumentatian, and materials (o the Administrator 1o enable the Administrator to provide
technical support to Customer's Users. Tha Administrator wilt notify a Support Representative of any Errors that the Administrator cannot resoive and
assist E50 i information gathenng,

22 ESO will provide Suppont Services consisting of (3) Error Cormectionts), Enhancements, Updates and Upgrades that ESO, in its discretion, makes
generally available to fis custormers without additional charge, and (¢ E-mail Suppon, telophone support, and Online Support. ESO may use multiple
forms of commurication for purposes of submitting periodic status reports to Customer, including but not limited to, messages in the Software,
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messages appearing upon login (o the Software o other means of broadcasting Status Updatets) to multiple customers affected by the same Error,
such as a customar portal,

2.3, ESO's support desk wili be staffed with competent technics! consultants who are trained in and thoroughly familiar with the Software and with
Customer’s applicable configuration. Telephone suppon and all communications will be delivered in intelligible English.

2.4, Normal business hours for ESO's support desk are Monday through Friday 7:00 am to 7:00 pr CT, Customer will receive a call back from a Support
Representative after-hours for & Severity 1 Error.

ERROR PRIORITY LEVELS, Customer wilt report all Errors 10 ESO via e-mail (supgon@eso.com) or by tetephane {B66-766-8471, option #3), £30 shall
exercise commercially reasonable efforts to correct any Error reported by Customer in accordance with the priority level reasonably assigned to such Error by
£80.

3.4, Severity 1 Error. £50 shall (i) commence Error Correction promptly; {il} provide an Initial Response within four hours: (il} initiate Management
Escalation promptly; and {iv) provide Gustomer with a Status Update within four hours if ESO eannot resolve the Error within four hours.

3.2. Seyerdy.2 Eror £SO shal {i) commence Error Cotraction promptly; {ii} provide an initial Response within eignt hours; (il initlate Management
Escatation within 48 haurs if unresolved: and {iv} provide Customer with 2 Status Update within forty-eight hours if ESO cannot resolve the Error within
forty-gight hours.

3.3, Severity 3.Emror. £SO shall {i) commence Error Corraction promptly; (i) provide an Initial Response within three business days; and (ili) provide |
Customar with a Status Update within seven calendar days if S0 cannot resolve the Error within seven calendar days. |

34, Sevediy 4 Enor, ESO shall (i} provide an Initial Response within seven calendar days.

CONSULTING SERVICES. if £S0 reasonably believes that s probiem reportad by Customer is not due to an Error in the Software, ESO will so notify Customer,
At'that time, Customer may request ESO to proceed with a oot cause analysis 8t Customer's expanse as set forth herein o in 2 separate SOW. if £S0
agrees to perform the investigation on behalf of Customer, then ESO's then-current and standard consulting rates will apply for all wark performed in
torinection with such analysis, plus reasonable related expenses incurred. For the avoidance of doubt, Consutting Services will include customized report
writing by ESO on behalf of Customer,

EXCLUSIONS.

5.1, ESOshall have no obligation to perform Error Corrections or otherwise provide support for; (i} Customer’s repairs, maintenance of modifications to
tha Software (if permitted); (i) Customer’s misapplication or unauthorized use of the Software; (ili} attered or damaged Software not caused by £S0;
{iv any third-party software; (v) hardware issues; (vi} Customer's breach of the Agreement; and {vil} any other causes beyond the £50's reasonable
control.

5.2, ES0 shall have no liability for any changes in Customer's hardware or software systems that may be necessary to use the Software dueto a
Workaround or Fix. .

5.3. ESO is not required to perform any Ercor Correction uniess ESO can replicate such Error on its own software and hardware of through remote gccess
1o Customer's software and hardware.

5.4, Customer is solely responsible for its selection of hardware, and ES0 shail not b responsible the performance of such hardware even if ESO makes
recommendations regarding the same.

MISCELLANEOUS. The partiss acknowledge that from time-to-time ES0 may update its suppon processes specifically addressed in this Exhibit and may do
36 by posting such updates to ES0's website or otherwise notifying Custorner of such updates. Customer will accept updates to ESO's support
and aivy pther terms in this Exhibit; provided howsver, that thay do not materially decrease the leve! of Suppornt Services that Customer will réoe
ESO. THESE TERMS AND CONDITIONS DO NOT CONSTITUTE A PRODUCT WARRANTY. THIS EXHIBIT IS AN ADDITIONAL PART OF THE AGREEMENT AND DOES
NOT CHANGE OR SUPERSEDE ANY TERM OF THE AGREEMENT EXCEPT TO THE EXTENT UNAMBIGUOUSLY CONTRARY THERETO.
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EXHIBT C
HiPAA BUSINESS ASSOCIATE ADDENDUM

Customer and £50 Solutions, nc. ["Business Associate’] agree that this HIPAA Business Associate Addendium is entered into for the benefit of Customer,
which is a covered entity under the Privacy Standards {"Covered Entity").

Pursuant to the Master Subscription and License Agreement (the "Agreemant”} inta which this HIPAA Business Associate Addendum {this "Addendum”} has
baen incorporated; Business Associate may perform functions or activities invalving the use and/or disclosure of PHI on behalf of the Covered Entity, and
therefore, Business Associate may function as & business associate, Business Associate, therefore, agrees to the following terms and congitions,

Scope. This Addendum applies to and is hereby auvtomatically incorporated into all present and future agreements and refationships, whether written, oral
or implied, betwsen Covered Entity and Business Associate, pursuant to which PHIis created, maintsined, received of ransmitted by Business Associste
frorm or on behaif of Covered Entity in any form or medium whatsoever.

Definitions. For purposes of this Addendum, the terms used herein, unless otherwise defined, shail have the same meanings as used in the Health
insurance Portability and Accountability Act of 1996 ["HIPAA®), or the Health Information Technology for Economic and Clinica! Health Act {"HITECH"), and
sny amendments or implementing regulations, {collectively *HIPAA Rules™.

Complinnge with Applicable Law. The parties acknowledge and agree that, beginning with the relevant effective date, Business Asscciate shall comply with
its obligations undet this Addendum and with all obligations of a business associate under HIPAA, HITECH, the HIPAA Rules, and other applicable laws and
reguiations, as they exist at the time this Addendum is executed and as they are amended, for so long as this Addendum is In place.

Permigsible Mep and Disclosure of PHI. Business Associate may use and disclose PH! as necessary to carry out its duties to a Covered Entity pursuan tothe
terms of the Agréement and as required by law. Business Associate may aiso use and disclose PHI (i} for its own proper management and admini 1,
and (i) to carry out s Jegal responsibitities. If Business Associate discloses Protected Heaith Information to a third party for either above reason;
making any such distlosure, Business Associate must obtain: {i) reasonable assurances from the receiving party that such PHIwill be held conf fal and
be disclosed only as required by law or for the purposes for which it was disclosed to such recelving party; and (i) an agreement fram such recaiving party to
immediately notify Business Associate of any known breaches of the sonfidentiality of tha PHL.

MWWQWZM Business Associate shali not, and shall ensure that its dirsctors, officers, employees, subcontractors, and agents
do nat, use or discloge PHI in any manper that is not permitted Dy the Agreement or that wauld violate Subpart € of 45 C.F.R. 164 {*Privacy Risle") if done by
a Covered Entity. All uses and disclosures of, and requests by, Busingss Associate for PRI are subject to the minimum necessary rule of the Privacy Rule.

Required Safeguards 1o Protept PHI Business Associate shall use appropriate safeguards, and comply with Subpart C of 45 C.F.R. Part 164 {*Security Rule”)
with respect to electronic PHI, to prevent the use or disclosure of PHI cther than pursuant 10 the terms and conditions of this Addendurn.

Reporting 1o Covered Entity. Business Associate shali report to the affected Covered Entity without unreasonable delay: (8) any use or disclosure of PHi not
provided for by the Agreement of which it becomes aware; () any breach of unsecured PHI in accordance with 45 CF.R. Subpart Dof 45 CF.R. 184
{"Breach Notification Rule”); and (c) any security incident of which it becomes aware. With regard to Security Incidents caused by of occurring to Business
Associate, Busingas Associate shatl cooperate with the Covered Entity's investigation, analysis, notification and mitigation activities, and éxcept curity
fncidents caused by Covered Entity, shall be responsible for reasonable costs incurred by the Covered Entity for those activities, Notwithstandi s
foregoing, Coverad Entity acknowledges and shall be deemed to have received advanced notice from Business Assoctate that there are routine oocurrente
of: (i} unsuccessful attempts to penetrate compulsr networks or services maintained by Busingss Associate; and {ii) immaterial incidents such as *pinging”
or “deniat of services” attacks.

Mitigation of Harmful Effacts. Business Associate agrees to mitigate, to the axdent practicable, any harmiy! effect of a use or disclosure of PHI by Business
Associate in violation of the requirements of the Agreement, including, but not limited to. compliance with any state faw or contractual data breach
requirements.

Agreements by Third Parties. Business Assotiate shall enter into an agreemant with any subcontractor of Business Associate that creates, receivejs.
maintains or tonsmits PHI on behatt of Business Associate, Pursuant W such agreement, the subcontractor shall agrae to be bound by the same Or greater
restricrions, sonditions, and requiremnants that apply to Business Asseciate under this Addendum with respect to such PHI,

Access to PHL Within five business days of 3 request by a Covered Entity for agcess 10 PHI about an ingividual contained in a Designated Record Set.
Business Associate shall make available to the Covered Entity such PHI for 50 long as such information s maintained by Businegs Associate in the
Designated Record Set, as required by 45 C.F.R. 164.524. In the evant any individua! delivers directiy to Business Associate 8 request for access 10 PHI,
Business Associate shall within five (5} business gays forward such request to the Covered Entity.

Amendment of PHL Within five business days of receipt of & request from a Covered Entity for the amendment of an individuaf's PHi or a record regarding an
individual contained in a Designated Record Set {for so iong as the PHI is maintained tn the Designated Record Set), Business Agsociate shall provide such
infarmation to the Coverad Entity for amendment and incorporate any such amendments in the PHI as required by 45 C.F.R. 164.526. Inthe eventany
individual gelivers directly (o Businass Associate s request for amendment to PHI. Business Associate shail within five business days forward such request
o the Covered Entity

x f Disciosures. Business Associate agrees 1o document disclosures of PHiand inforraation related to such disclosures as would be,;equired
for a Covered Entity % respond to & request by an ndividual for an ascourting of disclosures of PH{in accordance with 45 C.F.R. 164,528 and HITECH,
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13.

14,

16.

i7.

18,

19,

20.

21

22

23,

of Distlosyras. Within five business days of notice by a Coverad Emtity to Business Associate that it has received a request for an accountingof

Accoynting
disclosures of PHI, Business Associate shall make avaitable W a Covered Entity information to permit the Covered Entity to respond to the requestfor an
accounting of disclosures of PHI, as required by 45 C.F.R. 184,528 and HITECH.

Other Obiigations. To the extent that Business Associate is to carry out one or more of a Covered Entity's obligations under the Privacy Rule, Businass
Associate shall comply with such requirements that spply to the Covered Entity in the performance of such obligations.

Judicial and Administrative Proceedings. In the event Business Associate receives a subpoena, court or administrative order or other discovery rBQLest or
mandate for release of PHI, the affected Covered Entity shaki have the right to controf Business Associate's response 0 such request, provided thal, such
control does not have an adverse impact on Business Associate's compliance with existing laws, Business Associate shall notify the Covered Entity of the
request as 500N as reasonably practicable, but in any event within seven business days of receipt of such reguest.

Auvatiabiity of Books angd Records. Business Assaciate hereby agrees to make #S internal practices, books, and records available to the Secretary of the
Department of Health and Human Services for purposes of detenmining compliance with the HIPAA Rules.

Bresch of Contract by Business Associate. In addition to any other rights a party may have in the Agreement, this Addendum or by operation of law orin
equity, either party may: i) immediately terminate the Agreement if the other party has violated a material term of this Addendum; or i) at the ng

pariy’s option. parmit the breaching party to cure or end any such viclation within the time specified by the non-breaching party, The non-breac pafy's
option to have cured a breach of this Addendum shall not be construed as @ waiver of any other rights the non-breaching party has in the Agreement. this
Addencium or by operation of law or in equity.

mmmmm&mﬂm Ugon the termination of the Agreerent or this Addendum for any reason, Business Associate shall return to a Covered
Entity or, 4t the Covered Entity's direction, destroy ali PHI receivad from the Covered Entity that Business Associate maintains in any form, recorded on any
medium, o §tored in any storage system, This provision shall apply to PHi that is in the possession of Business Associate, subcontractors, and agents of
Business Associate, Business Associate shall retain no copies of the PHL. Business Associate shall remain bound by the provisions of this Addendum, even
after termination of the Agreemant or Addendum, until such time as all PHI has been returned or otherwise destroyed as provided in this Section. Forthe
avoldanus of doutt, de-identified Customer Data shall not be subject 1o this provision.

Iniunciive Relief, Business Associate stipulates that its unauthorized use or disclosure of PHI white performing services pursuant to this Addendum would
cause iyreparable harm to a Coveraed Entity, and in such svent, the Covered Entity shail be entitied to institte oroceedings in any court of competent
jurisdiction to obtain damages and injunctive reliet.

Owner.of PHI. Under no circumstances shall Business Assoriate be deemed in any respect to ne the pwner of any PHI created or received by Business
Associate on behalf of a Covered Entity.

Safeguards and Agorondate Use of Protected Health Information. Coverad Entity is responsibie for implemeanting appropriate privacy ant security
safeguards 1o protect its PHLin compliance with HIPAA. Without fimitation, It is Covered Entity’s obiigation to:

21.1. Notinclude PHIin information Covered Entity submits to technical support personnel through & technical support request o7 1o cormnmunity support
torums. in addition, Business Associate does not act as, or have the obligations of & Business Associate under the HIPAA Rules with respectto
Custormer Data once it is sent 1o or from Coveted Entity outside ESO's Software over the public Intemet; and

21.2. implement privacy and security safeguards in the systems. applications, and software Covered Entity controls, configures and connects to ESO's
Software.

Thirg Party Rights. The terms of this Addendurm do not grant any rights to any parties other than Business Associate and the Covered Entity.

Signatyres. The signatores to the Agreement (or the docurment evidancing the parties’ adoption thereol) indicate agreement herete and shall be deemed
signawres hereol, whether manual, electronic or facsimile,

R S O B R SR R
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CUSTOMER CONTACY

Customee Merced Fire Department
Kame Casay Witsnn

Email whsoncBcityofmerced.org
Phone (20913888835

& S
Flre Setup & Onling Training
Fire tnckierits CAD Integration
ESO Five Ingldents
ESO nspections
ES0 Properties
Fire Incidents NFIRS Data Impor
Propertigs/inspections Data import
ESO Activities - Fire and Fire/EMS
Agencies
ESO Permits

Lustomer Nama:
Quote ¥ (40364

Quote Expiration date:  09/80/2021

£50-Acepunt Manager  Togd Long
BILLING CONTACT
Payor Merced Fire Deparment Addrass Accourts Payabie
Name lanet German Werced Ch, 85340
Email germani@cityofmerced ot Billing Frequency Annual

£

Phone 2009-385-6841 initial Term 12 maonths

A

3 Sessions
7600 Incidents
5 Stations
5 Hations
& Stations
7800 Incidents
5 Stations
5 Stations

5 Stations

Quote Date:

DB/1B/2021

Meroed Five Depariment

$178500 - ($0.001 $178500  Onedime
$2,495.00 {$2.495.00 $0.00 Recurring.
$5,275.00 {RO00 $5,275.00 Racurring
$2,375.00 (EB00Y $2,3715.00 Recusting
$2,075.00 {30.001 $2.075.00 Recurring
$4,995.00 {5 QURO0 $0.00 Onetime
$1,775.00 {$L775:00 $0.00 Onediroe
$1,195.00 SO0 $1,195.00 Recurring
£1,096.00 {H1026 00 $0.00 Recurring
Totai Recurring Fees $ 14,511.00
Total One-Time Fees § 8,555.00
Discounts $ {10, 361.00
TOTAL FEES $ 12,705.00
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Quote Date:  06/18/2021
Customer Name:  Merced Fire Department
Quote #: Q-40364

Quote Expiration date:  09/30/2021
ESO Account Manager:  Todd Long

Merced Fire Depart
ﬁ DTN (17 MER

[Sénature]

\S‘t‘ﬁﬂmme D.eil

[Print Name]

C'l‘ 1] Mchm"ni,/: €y

(Title]

Sopk 7_zoe|

{Today's Date]

For , the following payment terms apply:

Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due
on the anniversary.

APPROVED AS TO FORM:
%h BAd A 712
HN B. GOULART Date
iBenior Deputy City Attorney

ATTEST:
CITY CLERK

BY é]/l/’/ ”

Assistght/Deputy City Clerk
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Quote Date:  06/18/2021
Customer Name:  Merced Fire Department
. Quote #: Q-40364
Quote Expiration date:  08/30/2021

ESQ Account Manager.  Todd Long

Merced Fire Department ESO Solutions, Inc.
TSignature] Signature
i >5 ﬁ gl FM 4 g( Robert Munden
[Print Name]
Name
W{;{ } 3 £ Chief Legal & Compliance Officer
itle
Title
=k .
August 2, 2021
[Today's Date]
Date

For , the following payment terms apply:
Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due
on the anniversary.

APPROVED AS TO FORM:

%n U el 7121

JOHN B. GOULART Date
(Benior Deputy City Attorney
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Quote Date:

Customer Name;
Quote #:

Quote Expiration date:
£S0 Account Manager:

06/18/2021

Merced Fire Department
G-40364

09/30/2021.

Togd Long
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EXHIBN B
SUPPORT SERVICES ADDENDUM

DEFINITIONS Capiahzed terms not dafined below shak have the seme mearming as o the Gengral Terns & Conthtons

11 “Enhancament” means a modficaticn, anditan or new release of the Software that when added (o the Software, matenatly changes its utlity,
efficiency, functional capabibity or application

12 "E<nal Suppo:t” means abity to make requests for technieal support assistance by enad at any ime concermng the use of the then-current reigase
of Bofiware

1.3. ~Errof” meang an aeror 1n the Softwars, which significantly degrades performance of such Software as compared o ESO's then-published
Documentaton

1.4 “Error Correction” means the use of ressonable commercisi efforts to correet Errors,

L% Fu® means the repalr of replacement of object code for the Software or Decumentation (o remedy an Enor

16 “ivual Response” means the first contact by a Supoort Represantative after the incident has been logged and & ticket genarsted, This may include
an autornatad email response depending on when the wncident is first comenunicated

17 “Msnagement Escalauon” means, f the wibal Workaround os Fix does not resalve the Error, nolification of management that such Error(s) have been
repofed and of steps teing laken {o correct such Error(s),

1.8, “Saverity T Error” mesns an Eror which renders the Software compielely inoperative {e.&., a User cannot access the Software due to unscheduled
downtime or an (htage)

19 “Seventy 2 Ermir” mesns ar Erroc i whreh Software 15 shil opesable. however, one or more signdicant features or funcuonatity are unavailable {eg.,
Usar cannot access s cora component of the Software}

1.1, “Severity 3 Ereor” means any other errox that dues not pravent a User from accessing a significant feature of the Software {e.g., User is expenencing
ftency i repans;

1.2, “Seventy 4 Frror® means any etror related to Documentation or a Customer Enhancement request.

1.3 *Ststun Update” means if the mitial Worksround or Fix cannot resnlve the Error, notification of the Customer regarding the progress of the
Workaround or Fix.

1.4 ~Ontine Supprt” means information avalable through ES0's wehsite (www £50,50m), including freruently asked questions and bug reparting vis Live
Chat

1.5 *Support Representative” shall be ESO employee(s) or agant{s) designated to recewe Error notifications from Customer, winch Customer's
Adminstrator has been unabe 1o resolve

1.6 “Updele” means an update or revision to Software. tymeally for Error Gorrection

17 “Upgrade” means 3 new version of release of Soltware or a particular component of Software, which impraves the funchanality or which adds
funcoonat capabiliies to the Software and 1s not included in an Update Upgrades may include Enbancements.

18 “Workaround® means s change m the grocesures followsd or data supphed by Customer to avoid an Error without substantiatly impairing Customer’s
usk of the Software

SURPORT SERVICES.

2.4, Customer will provide al lsast one alimimsizatvg conplovee (the "AdIRSUAIoN or "Adramstraters™) who will nandle all requests for firsi-leve! suppont
from Customer's amployess with respect to the Sehwafe Such support 8 intended to be the “front kne” for support and information about the
Softwara to Customer’s Users  ESO will provide raineag, doc.amentation, and matsnals 10 the Administrator 1o enable the Administrator to provide
techrieal support to Custarmer's Users  The Admerustrator wel notfy 4 Supoodt Repressintatve of any Errars that the Admunistrator eatmpt resoive and
#sast £50 i i~formaton gathenng

2% EBO widll provide Suppon Services consisung of {a) Errar Correction(s): Enhancements, Updates and Upgrades that ESD, wn ts drscvetion, makes

generaily available 1o its customers without addrional charge, and (¢! E-mail Suppod, tetephone suppert. and Online Suppor. ES0 may use mulliple
forms of Lomniur icetion foc purposes of submitting penodic ftatus reponts to Customer, including but not limited to, maessages in the Software,

Page 10 ESD MSLAVZ0190823
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mesSages 0ppeanng upon logn to 1ne Software or other maans of bioadtasung Status upaate(s) to multple customers affected by the-same £rror,
such 38 & CUBLoMmer pantel

2.3 ESO's supoornt desk wilt be staffed with compatent techmea) consuftants who are lrained o and thoroughly familiar with the Software and with
Customer's appheabls configuration Teephons suppont and alt communications witl be oehverid in intetligible Englsh,

2.4, Nermal business hours for ES0's supgent desk are Monday through Friday 7:00 am to 7:00 pm CT. Custarer will recesve a call back from a Support
Representative gherhours for a Severity 1 Error

3 ERROR PRIGRITY LEVELS. Customer will repert all Errers to ESO vis o-mail (sunoon@esosnn) of by telephone (B66-766-847 1, option #3), £50 shall
exercise Sommercsslly roasonable eff0rs Lo correct any Erst raported by Customer in accordence with the priority level reasonably assigned to such Error by
€50

34 Severty L Eeor ESO shalt ti) commance Etror Correction prorapthy: (i) prowide an indial Response within four hours: (i) initiate Management
Esvalgtion promplly, and (v} provide Customar with @ Status Update within four hours i ESO cannot resolve the Error within four hours.

3.2, Seventy 2 £ror €50 shalt (i) commence Error Correction promptly; {u} provide an iryuial Response within sight hours; (i} intiate Management
Escalation within 48 hours if unresoived: and (v) provige Customer with a Status Update within forgy-eight hours #f ESO cannot resolve the Error within

forty-eight houts.

3.3, Saverty 3 Ewor. €50 shall {iy commence Error Correcton proroptly: (n) provide an intual Response within thiee business days; and (ilf) provide
Customar with & Status Updste within saven calendsr days if ESO cannot resolve the Error within seven calendar days

3.4  Severlyd Enor E50 shall {1) provide an inhal Response within seven calandar days.

4 CONSULTING SERVICES. if ESO reasonably believes that a problem reported by Customer 15 not due to an Error In e Software, ESO will a0 notify Customer.
A1 that tirme. Customar may request ESD 16 procecd with a root causs analysis at Customer's expense as set forth hersin or In 5 separate SQW. If ESO
afrees to periomn the investigation on behalf of Customer, then ESO's then-current and standard consulting rates will apply for alt wark performed in
connectson with such analysis, plus roasonable relaled expenses incurred. For the avoidance of doulit, Consulting Services will inciude customized report.
writing by ESO on beha!f of Customer

5  EXCLUSIONS.

$.1 £SO shal bave no obbgation o perform Errer Correstions or otherwise provide sepport for: (i) Custamer's repairs, maintenance or modifications to
the Software {if permitted); (1) Customer's risapplication o unauthorized usa of the Software; (i) aftered or damaged Software not caused by ESO;
() any thicd-party software; {v) hardwate issues: {vi} Cirstorner’s breach of the Agreement; and (vil} any other causes beyond the ESO's reasonable
control.

] 52 ESO ghalt have no labidy for any changes in Customer's haigware or software systems that may be neqessary to use the Software dus to g
H Workargund or Fix

5.3 ESO s not required 1o perdorm any Eror Correcton uniess 50 con repucete such Error on 118 own software and hardware of through remote acoess
o Customer's softwarg and harcware

54 {ustomer ls solely respensible for rs selecton of hardware, and ESO shall not be responsible the parformance of such hardware even f ESQ makes
recommendations regarding the same.

6. MISCELLANEOUS. The parties ackaowiedge that from tme-1o-time ESO may update its suppon processes specifically addressed In this Exhibit and méy G0
50 by posting such updates to ESO's website or otherwise notifyig Customer of such updates. Customer wilf accept updates to ESC's support procedures
and any other terms in this Exhibit; provided however, that they 4o not materially decrease the leval of Suppart Seryices that Customer will receiva from
£S0. THESE TERMS AND CONDITIONS DO NOT CONSTITUTE A PRODUCT WARRANTY. THIS EXHIBIT IS AN ADDITIONAL PART OF THE AGREEMENT AND DOES
NOT CHARGE OR SUPERSEDE ANY TERM OF THE AGREEMENT EXCEPT TO THE EXTENT UNAMBIGUOUSLY CONTRARY THERETO.

Page :1. 1 ESO MSLAV20130823
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11

EXHIBT C
HIPAA BUSINESS ASSOCIATE ADDENDUM

Customer and ESO Solutans, In "Business AssotiBte™} agres that this HIPAA Business Associate Addendum is entered ato fof the hanofit of Custorner,
which is a covered entity under the Prvacy Stendards {"Coversa Entity"}

Pursuant to the Master Subscrption and License Agreement {the “Agrerment™} into which this HIPAA Business Assuciate Addendum {this *Addendum”} has
been incosporated, Business Asstciate may perform functions of activities involving the use and/or disclosure of PH] on behalf of the Covered Entity, and
therefore, Business Assotiate may function as 8 busmess associate. Business Associats, thetefors. agrees to the following teans and congitions.

Scope. This Addendum appies to and 1s hereby automatically incorporated into il present and future agreements and relationships, whether written, ol
or imphed, between Covered Entity and Bosiness Assoaiate, pursuant ta which PHI is created. malntained, received or transautted by Business Associate
from of on behal of Covered Entity in any form or medium whaisoever

Defintions. For furposes of this Addendum, the terms used herem, unless otherwise defined, shall have the same meanings as used in the Health
tnsurance Porability end Accountability Act of 19986 ["HIPAA"), or the Health Information Technology for Economic and Clinicat Heahth Act "RITECH"), and
any amendmentd or implementing regulations, (cotiectively *HIPAA Rules™)

Compliance.with Apshicabic Law. The parups acknowladge and agree that, baginning with the relavant effective date, Business Associate shall comply with
s obligations under this Addendum and with ail obiigations of a husiness associate undet HIPAA, HITECH, the RIPAR Rules, and other applicable taws and
regulations, as they exist at the bme this Addendum 15 execuled and asthey are amended, for $o tong as this Addendum is in place.

Parmissible Wse ang Daslosure of Pt Business Associate may use snd disclose PHI as necessary to carry outl its duties to o Covered Entity pursuantto the
terms of the Agreement and a6 required by faw, Business Assotiate may also use and disclose PHI L) tor its own proper management and administmtion,
and {4 to carty out its legal responsibilities. i Business Assotiate discloses Protectad Health krfonnation to o third party for sither ghove ragion, prior to
makdng any such disclosure, Busingss Associate must obtam. (i) reasonable assurances from the receming party that such PHI wifl be held confidantial and
be disclosed orly a8 raquirsd by law or for the purpases for which it was discloged to such receiving party; and (1) an agreement from such recgiving panty to
immeadiataty notify Business Assowiate of any known breaches of the confidentiality of the PHI

Lenitatons on Use ang Disclosure of PHL Business Asseriate shall not. and shall ensure that is directors, officers, employess, subcontractors, and agems
do nat, use o diselose PRI in any manner that 18 not permitted by the Agreement or that would violate Sutipant £ of 45 C.F.R. 164 (*Privacy Rule"} if done by
a Coversd £ntity All uses and disclosurss of, and requests by, Busingss Assaciate for PH! are subject to the minimum secessary rule of the Privacy Rute.

Regquired Safesuards to Protect PHI Business Associate shali use appropriate safeguards, and comply with Subpart Cof 45 C.F.R Part 164 ("Security Rude")
with respect to stectronic PHI, to prevent the use ot disclosure of PHI sther than pursuant 10 the terms and conditions of this Addendum.

Repoding 1o Covered £ntity. Business Assotiate shall report 1o the affectad Covered Entity without unreasonabie delay: (8) Bny use or disclosurs of PHinot
provided fue by the Agreement of whieh & becnmes aware; (b} any breach of unsecured PH! in accordance with 45 C.F.R. Subpan D of 45 C.ER. 164
[Braach Natification Rute™); and (¢} any security incident of which it becomes aware. With regard to Security incidents caused by or oocurring 1o Business
Associate, Business Associate shall cooperate with the Covered Entity's Investigation, analysis, notification sng mitigation activities, and except for Sécurity
incidents caused by Coversd Entity, shall be responsible for reasonable costs incurred by the Covered Entity for those activiies, Notwithstanding the
toregaing, Covered Eraity acknowledses and shall be deemet to have received advanced notice from Business Associate that there are roting CCCUTENCES
of: §) unsuccessiul atlempts 10 pencirate computer natworks Bf services mantained by Business Associate, and (b} Irmatarial inculents such as “pingiag”
or “deqmat of services” attacks.

Mitgation of Harmtul Effects Business Assoiate agrees to mitigsle. to the extent practicable. any harmifut effect of o use or disciosure of PHI by Business
Associste i violaton of the requirements of the Agrsement . including but not imnted (o, comphance with any state law o contractual data breach
requirements

Agroements by Toird Paries Business Assotiate shall enter o an agreemant with any subcontzactar of Business Associate that creates, receives,
mantang of ransmits PHi on behalf of Business Assecidle Pursuant to such agresmant, the subcontractor shall agres 1o be bound by the same or greater
restrichons, CoNMLENS, ang requirements that apply 10 Busness Assosiate under this Addendum with respect 10 stich PHL

Aguess 1o Fi, With five business days 0! o request by 8 Covered Entily for access o PHI about an ndwvedual contawed in g Designated Record Set.
Ausness Asencate shall make avalable to the Covered Entity such PHE for so fong os such information is maintained by Business Associnte in the
Dasignated Hesord Sat, as raquired by 45 CF R 165524, in the avent any individual defivers directly 16 Business ASsociale a request for acoess to PHE,
Business Astooate shali within five (5) business days forward such request to the Covered Entay

Amengment of PHI Wiahn fue business gays of racepl 0f & rEquest kom & Caverad Entity Tor the amendment of an individug¥s PHi or a record regacding an
\divrdual contaned i a Designated Record Set {for so long 8s the PHY s maintained in tha Designated Reuord Set), Businass Associate shall provide such
nfortestion to the Covered Entity for amendment and incorporate any such amengmaents inthe PHI as required by 45 C.F.R. 164.526, Inthe eventany
oduiduat oelivers duscly to Busness Assotate a reguest for amangment (o PHi. Business Assocate shall within five Dusiness days forward such requast
6 the Cowuted Entty

Dogumentation of Disglosures. Business ASSOCIBE agrees to uocument deriosures of PRI and wformation relsted to such disclosures as woulld be required
for & Covered Entity ta resgong to a request by an individua’ for an accounting of disclosures of PHEn wecordance with 45 C F.R 164528 ang RITECH.

Page 12 ESO M5LAV201950823
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i3

14

13

16.

i7

i8.

18

20.

21

22

s

Accounting of Disclosures Within five Busingss days of nolice by & Covered Entity to Business Associate thal  has received a request for an accounting of
gisciosures of PHI, Business Associate shell make availabie to a Covesed Entity information to peret the Covated Entity 1o respond to the request for an
accounting of disclosures of PHI, as required by &5 CF.R 184 528 ang HITEGH

Other Obligations 7o the extent that Busingss Assooiate 8 to carry sutone of more of a Covered Entity's obfigations under the Privecy Rule, Business
Asgoriate shall comply with such requyements that apply to the Covered Entily in the performance of such obligations

Judigt and Admynateative Fracesmings in the avent Business Assocate raceives a subpoena, court or administrative Grder or Gther GISCOverY request of
mandate for release of PHI, the affected Coverad Entaty shal pave the rightto control Business Asgociate's response 16 sush request, provided thal, such
contro! does not have an adverss impact on Business Assodiate’s comptiance with exsting taws. Business Associate shall notfy the Covered Entity of the
request as soon a3 reasenably practicable, but in any event within seven business days of receipt of such request.

Aymitability ot Books and Records. Busimess Associate herety sgrees 0 rnake its intema! praclices, books, and records pvatlable to the Secratary of the
Departmant of Health and Human Services for putposes of determuning compliance with the HIPAA Rutes

Seeach of Comact by Busness Associate In addition 1o any other rights 8 party may have in the Agreemeny, this Addendum of by eperabon of law orin
sguity, either party may. i} immediatety ferminate the Agreement f the other party has violated 8 materal term of this Addendum; or (i) 8t the: non-breaching
party's aption, peomd the breaching party to ure of @nd any such viclation within the time specified by the non-breaching party. The nonbraaching pany's
aption te have cured & Dreach of this Addendum shall oot be constriied as 3 waiver of any other rights the non-breaching party has in the Agreement, this
Addendim or by opetation of law or i equrty.

Efect ol Terminaton. of Agigemant, Upon the termunaten of the Agreement of this Addendum for any reason, Business Associate shall returntoa Covered
Entity o7, 51 the Coverad Entity's direction, destroy all PRI recetved from the Coverad Entity that Business Associate maintains in any form, recorded onany
medim, of Blorad in any storage system. This provision shall apply 10 PHi that is in the possession of Business Associate, subsantractors, and agents of
Business Associate. Business Asseciate shall retain no copies of the PHL Business Assaciate shall remain bound by the provisions of this Addendum, even
aftar terrunation of the Agreement or Addendum, untl such trme as all PHI has been returned or otherwise destoyed as provided in this Section. For the
avoitance of doubt, de-identfiat Custamer Data shall not be subjeat 1o this provision

injunctive Relmt, Business Assouiate sipulstes that o8 Lnauthorzed use or dwclosure of PHE whste perdomung services pursuant (o this Agdandum woul
cause irreparsble harm 1o a Covered Entity, snd in such event, the Covared Entty shali be entitled to institute proceedings in any court of sompetant
jurisdiction to obtam damsges and injunciee redef,

Owner of PRI Under no circumstances shell Business Assoniate be deemed i any respect to be the owrer of any PHI ¢reated or received by Business
Associate an tehal! of a Covered Entity

Sefeguards and Approonate Use of Protected Heaith Information Coverss Entdy is responsible for implementing approgriate privacy snd security
safeguards to protect its PHI in compliance with HIPAA, Withen! tmitation, it is Covered Entity’s obhgation t0:

211 Notinchide PHLn information Covered Entity submits £ \echnical suppon petsonnel through a technical support tequest or to community suppont
fgeurns In addition, Business Associate does not act as, or have the obligations of & Business Assoviate under the HIPRA Rules with respect to
Custome: Data once it is sent ta or from Covered Cnidy outside E50's Software over the publc intemet; and .

21.2 implement prvacy and security safegusrds in the syStems, applications, ang software Covered Entity contra's, configures and connects to ES0's
Software

Thitd Party Rights. The teems of this Addendum do not grant any nghts to any paties ather thar: Business Associate and the Covered Entity.

Snghutes. The signatures 1o ine Agreement {or the documant sudancing the paries’ adoption thereof) indicate agreement hecee and shait e geemed
signaturss hereof, whether manual, electronc or fangimite.

Page 13 £50 MSLAV20190823
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CUSTOMER CONTACT

Customer e Fire Depatimen?
Baarms Dabey Wilson

Esnad wisangEonyoimerced g
Briong {PRNBER BAS

Fire Setup & Onime Training

Fire incidants CAD Integration
£SO Fire Incidenss

ESQ Inspections

ESQ Properties

Fire Incldents NFIRS Data import

Propenies/inspeclions Data Impon
ESD Activities - Firg ang Fire/EMS
Agencies

ESO Permitg

BILLING CONTACT

By Meced Fire Depnsiment
foamy Jenes Germdn

o pesrang@nitye! merced. or
Pagng g(}"é 58831

3 Sessions
TEHO incidents
5 Stations

6 Stations

& Statlons
T&OD incidents
3 Stations

S Statons

S Statons

trvusl Yarm

Scddrogs

Gutre Date

Rithag Fraguenty

e g
Lostomgr Regrow

80 &onoan Mansger Todn Long

Aszgunts Payatie
Mazed CA, BRIS0
&ppaal

17 months

$1.785.00 $1.785.00 Onetime:
$2.485.00 §da AR O $0.00 Recursing
$5,275.00 £0 40 $5275.00 Recuing
$2.375.00 $2,375.00 Recurring
$2,07500 $2.07500 Recurnig
$4,885.00 $0.00 Cnaume
$1.775.00 $000 Oone-tisne
$1,195.00 $1.195.00 Recurring
$1.096.00 S0 $0.00 Regurring
Totai Recurring Fees $ 1451100
Tatal One-Time Fees & 8,555.00
TOTAL FEES $ 12.7085.00
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Quote Date:  06/18/2021
Customer Name:  Merced Fire Department
Quote #: Q40364
Quote Expiration date:  09/30/2021

ESO Account Manager:  Todd Long

Merced Fire Depa nt
M{? | LTNE C17Y MER
7 /

[S'énature]

4& ¥ 16*2

[Print Name]
(,.'1‘ V) Mca nHu ey
Title <
ﬁ:/pL 7 Zoz|
{Today's Date} 4

For , the following payment terms apply:
Fees are involced at the Billing Frequency 15 days after the Effective Date, with recurring fees due
on the anniversary.

APPROVED AS TO FORM:
%4» Ui 7121
HN B. GOULART Date
{Senior Deputy City Attorney
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Account Number:

=

Amoun

00} -090l -53 & ~24-00 POyt 235508

VERIFIED

o Pl g N

. NO+ 4o edced §'T 4.0 for atl 4 years,

FinanW

FINANCE ENTRY

Contract No: BO\QQQ
Vendor Number: \%aq
P.O. Number: w010

Funds Available: Runds o e enwumboert

| o8 needed g A142]

08/25/21

P Sl
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eSS0

ESO Solutions, Inc.

‘Q@:QQ,/%A_..«-..

Signature

Merced Fire Department

[Signature]

Robert Munden__ .

[Prirt Name]
Name

Chief Legal & Compliance Officer

[Title) —
litle

August 2, 2021

Date

Today's Date]

For , the following payment terms apply:
Fees are invoiced at the Billing Frequency 15 days after the Effective Date. with recurring fees due

on the anniversary.

APPROVED AS TO FORM:
%@ U ele X 7121
JOHN B, GOULART Date

«Senior Deputy City Attorney
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' Quote Date:
Customer Name:

Quote #:

Quote Expiration date:

06/18/2021
Merced Fire Department

Q-40364
09/30/2021
£S0 Account Manager.  Todd Long
Merced Fire Department ESO Solutions, Inc.

L Ol 20mte

TSignature}

Signature

I %gz £l / 4& K!;’é Robert Munden

{Print Name}

Name

MF Chief Legal & Compliance Officer

[Title] —
itle
=/
é/&/ August 2, 2021
[Today's Date}
Date

For , the following payment terms apply:

Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due

on the anniversary.

APPROVED AS TO FORM:
U b 7tz
JOHN BT GOULART Date
(Benior Deputy City Attorney
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Quote Date:

Customer Name:
Quote #:

Quote Expiration date:
ESQ Account Manager:

06/18/2021

Merced Fire Department
Q-40364

09/30/2021

Todd Long
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EXHIBIT 8
SUPPQRT SERVICES ADDENDUM

DEFINITIONS Capuahized terms not dafinea below shal have the same mearung asn the General Terns & Contihous

11 “Enhancement” means a mogdificancn, addan or new release of the Software that when added to the Software, matsnally changes s ublity,
afficiency, functonal capability dr apphestion

1.2 “E«nal Suppord® means abaiity 1o make requests for technical suppont assistance by e-mad at any Wme concermng the use of the then-current reiegse
ot Bofiware

1.3. *Eror” meand an e n the Software, which sgnificantly degrades performance of such Soliware as compared to ESO’s thenspublished
Documentaton

1.4 “Error Corrention” means the use of reasonsble cormmercial efforts to correct Errors.

1.5 “Fi” means the rapalr of replacement of obiect code for the Software or Documeniation Yo remedy aa Emror

1.6 iniial Response” means the fust contact by & Supnort Representative after the inciden has been logged and a ticket generated. This may include
an automated email respanse depending on when the wnadent is first comenunicated

1.7. *Management Escalation” means, f the imbal Wotkaround ef Fix does not rescive the Error, nofication of mansgement that such Erros{s) have been
reportad ang of steps being taken o correct such Error(s).

1.B. *Saverity 1 Error® means an Erar which renders the Software completely inoperative (e.£., a User cannot access the Software due 1o unscheduled
downtimeg or an Qutage)

18 “Seventy 2 Error” imeans ar Error i wheeh Software 155Ul operable, however, one or more significant features or funconality are unavailable (e g, &
User cannot access s cors campanent of the Softwars)

1.1 “Seventy 3 Error® means any other error that does nol pravent a User from accessing a signiicant feature of the Software {eg., User is expenencing
fatency 10 reports)

1.2. “Severty 4 Error” means any error related to Decumentation or a Custorner Enhancement requast.

1.3 “Status Update” means if the smitial Workaround or Fix cannot resalve the Eveor, notification of the Customer regarding the progress of the
Workaround or Fix

1.4 ~Ontine Supprl” means mformaton avadable through £50's website fwwy £50.00i01, nciuting fraguently asked questions and bug reporting via Live
Chat. .

1.5 “Support Representative” shall be ESO employoeds) or agant{s) designated to recawve Error notifications from Custamer, which Customer's
Adminstrator has been unable to resolve

1.6 “Updete” means an update or revison to Software tyocally for Error Correction

17 “Upgrade” means 3 new version of welease of Soltware or a particutar component of Software, which improves the functionality or which adds
funcuonat capabiliies to the Software and 15 nat included in an Update Upgrades may include Enhancements.

1.8 “Workaround® means s change i the prosesures followed or data supphed by Custome to avaid an Error without substantally Impaining Customer’'s
use of the Boftware

SURBORT SERVICES.

2.4 Customer will provige sl 18ast ong admumstiatve smpioyie ((he "Admunsialor” or TAQmInStrBtons™) who will nandle af requaests for Hrsi-eve! suppart
from Customer's smplayess with respect L the Softwars Such support & miended to be the “front Line” for support and information aboutthe
Sofpaars to Customer’s Users SO will provide Lraing, Goc.smentation, ang matenals 10 the Avministrator (o enable the Administrator o provide
techmeal supnor to Customer's Users. The Sdwensirator wel notity 3 Support Representative of any Errors that e Admmstrator catnet restive and
asast 30 in informaton gathernng

22 E30 will provige Sugpon Sarvsces consisting of {a) Errar Correction(s). Enhancements, Updatss and Upgrades that ESO, n its discration, Makes

genurally avaiiable 10 its custamers without addrional charge; and (¢) E-mail Support, tefephone support. and Onling Support. ESC may use multple
ferms of commurication for purpeses of submithng penodic status reports to Customar, including but not limited to, massages in the Software,
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messagies apPeanng upon logn to e Software or other maans of broadeasting Status Update(s) to mutt:ple customers affected by the same Error,
such 35 & sustomes portel.

2.3 ESO'ssuppon desk wii be staffed with compatent technical consultants who are rained wn and thoroughly familtar with the Software and with
Customier's appheable configuraties Teephons support and alf cammunications wili be oshverad n intetligidle English.

2.4, Normal business hours for E50's suppart desk are Monday through Friday 7:00 am to 7:00 pm CT. Qustarner will recewe a call back from a Support
Rapresentative after-rours for a Severity 1 Error

ERROR PRIGRITY LEVELS. Customer will report all Errors 1o E50 vie o-mail (suptonfeso.sony or by tetephone (B66-766-8471, option #3), £50 shalt
sxproise commercioly reasonable efforts to correct any Erny raported by Customer in accordance with the priosity level ressanatly assigned to such Error by
£50

31 Spventy L Eror ESO shall (i) commence Eror Cortection promptly; (i) provide an initial Response within four hours: (i) initiate Management
Escalation promplly, and {iv) provide Custemar with 2 Statys Update within four hours i £50 cannot resolve the Erros within fourhours.

3.2, Sevenly.2 £ror €50 shall {if commence Exrror Corraction promptly; () provide an Iniiat Response within sight hours; (i) inttinte Management
Esaalption within 48 hours If untesalved: and (v} provide Customar with a Status Update witnin forty-eight hours if ESO cannot resalve the Error within
fory-eight hours.

3.3. Saverty 3 Error. €50 shall {i) commence Error Correcton promptly; (i) provide an Iniugi Response within theee business days; and (ili) provide
Customer with a Status Update within ssven calendsr days if £SO cannot resolve the Error within seven calendar days.

34 Severly 4 Enor £SO shall () provide an indal Response within seven calandat days.

CONSULTING SERVICES. If ESO reasonably beheves that a problem regorted by Customer Is aot due (o an Ermor In the Software, ESO will so natify Customer.
Y that time, Customer may request ESD 16 proceed with a'root cause analysis at Customer's expense as set foth hereln or in o separate SOW. If ESO
agrees to perform the investigation on behalf of Customer, then ESO's then-current and standard consulting rates will apply for ali wark porformed in
connection with such analysss, plus reasonable relaled expenses meuired. For the avoidance of doulr, Consulting Services wil inciude customized repaort.
writing by ES0 on behalf of Customer

EXCLUSIONS.

5.1 ESO ghali have no obigation o pertosm Error Corrections or otheowise provide support for: (i) Customer's repairs, maintenanca or modifications to
the Saftware (if permitted); (i) Customer's misapplication oF unauthorized use of the Software; (1) altered or damaged Software not caused by ESO;
{w) any third-party saftware; {v) hardware ssues: {vi) Cisstormer's breach of the Agreement; and {vil) any other causes beyond the ESO's teasonabdle
control,

5.2, ESQ shall have no kabilty for any changes in Customer’s hatdware o software systems that may be nenessary to use the Software dus to a
Werkaround of Fix

53 E50 s not reguired 1 perform any Error Correction uniess ESO can repucete such Eror on s own soflware and harGware or through remote access
10 Customaer's softwarg and hardwarg

54 Customer ls solely respensitile for s selection of hardware, and ESO shall not be responsible the performance of such hardware sven < ESQ makes
regommendstions regarding the same

MISCELLANEOUS. Tne partigs acknowiedge that fram tme-to-time ESO may update its suppor processes specifically addressed in this Exhitit and mgy o
50 by pasting such updates to ESO's website or otherwise notifying Customer of such updates. Cuslomer will accept updates to ESC's support procedures
and By GRRer terms in this Exhibit provided however, Ihat they do not materially decraase the level of Suppont Sefyices that Customer will receive from
£SO THESE TERMS AND CONDITIONS DO NOT CONSTITUTE A PRODUCT WARRANTY. THIS EXHIBIT IS AN ADDITIONAL PART OF THE AGREEMENT AND DOES
NOT CHANGE OR SUPERSEDE ANY TERM OF THE AGREEMENT EXCEPT T0 THE EXTENT UNAMBIGUOUSLY CONTRARY THERETQ.
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EXHIBC
HIPAA BUSINESS ASSOCIATE ADDENDUM

Customer and ESO Solutons, ine ("Business Assotiate™) agres that this HIPAA Business Associate Addendum is entered into for the penefit of Custorner,
which is & coverad entity under the Privacy Stendards {"Coverso Entity”)

Pursuant to the Master Subscrption and License Agreement {the “Agreement”™} into wiich this HIPAA Business Associate Addendum (this *Addendum”} has
been incorparated, Business Associate may perform functiens or activities involving the use and/er disclosure of PH} on behalf of the Coverad Entity, and
therefore, Business Assotiate may function as a husiness associate. Business Assoviets, therefore. agrees 1o the following termg and eongitions.

Scope. Trus Addandum applies to and 15 herehy automatically incorporated into ail presant and future agreements and relationships, whether written, oral
or implied, betwaen Covered Entity and Business Assowiate, pursuant ta which PHI is created, maintained, receiver or transrtted by Business Associste
from of an beha of Coverad Entity in any form or mediurm whatsoever

Definitions, For purposes of this Addendum, the terms used herein, unless otherwise defined, shall have the same meanings as used in the Health
insurance Portability 8hd Accountability Act of 1996 THIPAA®), or the Health information Technology for Economic and Clinical Health Act "RITECH"), and
any smendments or implementing regulations, (cotlectively *HIPAA Rules™)

Compiance with Appicable Law. The parues acknowledge and agree that, beginning with the relevant effsctive date, Business Associate shall comply with
#s obligatons under this Addendum and with alf obiigations of a husiness associate under HIPAA, HITECH, the KIPAA Rules, and other gpplicable taws and
reguiations, as they exist al the tme this Addendum is exsculed and as they are amended, Tor 50 fong as this Addendum is in place

Parmisghie Use and Disglosurs of PHI. Business Asspeiate may use and disclose PHi as necessary to carry oul its duties to a Covered Entity pursuant to the
terms of the Agreament and 86 required by law. Buginess Associate may also use and disclose PHI() for its own proper management and administraton,
and {4} to cany out ts legal responsitilites. if Business Asstciale discloses Protectad Heafth information to o third party for sither above raggon, prior to
making dny such disclosure, Business Associate must sbtam. (i} reasonabie assurances lrom the receming party that such PHI will be heid confidéntiat and
be disclosed ordy 3a raquired by taw or for the purpases for which 1t was discloged to such receiving party; and (1) an agreement fram such receiving party to
immediataly notify Business Associate of any known breaches of the confideatality of the PHL

Lymitations oo bse ang Disclosure of PHL Business Assoaate shall noL and shall ensure that s directors, officers, employess, subcontractors, and agents
do nat, use or dstiose -PHI in any manner that 15 not permitied by the Agreement or thal would violate Subpert £ of 45 C.F.R. 164 (*Privacy Rule"} if done by
a Coverer Entity All uses and disclosurss of. and requests by, Busingss Associate for PHt are subject to the minimum necessary rule of the Privacy Ruts.

Reauired Safeguards | Business Associate shal use appropsiate safeguards, 8nd comply with Subpart © of 45 C.F.R. Part 164 ("Security Rute™)
with respect to electronis PHI, to prevent the use or disclosure of PHI other than pursuant 1o the terms aad conditions of this Addendum,

Reporting 1o Covered £ntity. Business Associate shall report to the affectac Covered Entity wihout urweasonsble delay. [a) any use-or disclosure of PHI not
provided for by the Agreement of which & Decnmes aware; (b} any breach of unsecured PHI in sccordance with 45 C.5.R. Subpan D of 45 C.FR. 164
{~Branch Notfitation Rute®); and {c) any security incident of which it becomes aware. With regard to Security intidents caysed by of gscurring to Business
Associate, Business Associate shall caoperats with the Covered Entity's investigation, analysls, notificaion end mitigation activities, and except for Sécurity
Incidents caused by Coversd Entity, shall be responsible for reasanable costs incurred by the Covered Entity for those acivities. Nowwthstanding the
foregaing, Covered Erdity acknowledges and shall be deemed to have eceived advanced notice from Business Associate that there are rovting oCtuTences
of: {i} unsuccesstyl attempts to penetrate computer Nelworks of sarvices mantained by Businass Associate, and (b) immateriat incidents sich as “pingiag”
or “demal of services™ attacks.

Mitgation of Baonfyl Effects Business Assouate agrees to miigate, to the sstent pracucable. any harmful sffect of 2 use or disclosure of PHI by Business
Associate in violation of the requirements of the Agresment. ncluting. but not imited 1o, coMplance with any state iaw of contractual dala breach
requrrements

Agrnements by Toird Pariies Business Associate shall enter into an agreement with any subcontractos of Business Associate that creates, receivies,
raamtains of LransmAs PME on behalf of Business Associate Puisuant to such agreement, the subcontractos shall agroe 1o be bound by the same Or grester
restichons, CORE.LENS. ana requirements thal apply to Busness Assoctate under this Acdendum with respact 1 such PHL

hcoess to B Within five business days o 8 Tequest by 8 Covered Entity for acoesslo PHi ahout an ndwvidual contatred i 8 Designated Record Set.
Business Ascomate shall make avaiable to the Covered Entity such PHI for 8o long a8 such information is maintained by Business Asgaciate in the
Designated Recard Set, 85 raqursd by 45 CFR 164.524. In the avent any indivdual delivers directly (o Business Associsle 8 request for access to PHi,
Business Assaciate shall within five (53 business days forwatd such rsquest to the Covered Entry.

Amendmant of PH Withm five buaness days of racetpt of 3 request kom a Covered Entity for the amendment of an ingividuaP's PH! or & racord roganting an
méchyrdual contained i a Designated Record Set {for 5o long as the PH! 15 maintained in tha Designated Resard Set), Business Associate shall provide such
infocmation to the Covered Entty for amendment and incorporate any such smendmenisin the PHI as required by 45 C.F.R. 164.526. inthe eventany
rguiduat gehvers dusctly to Business Assooate a request tor amangment to PHI. Business Assotiate shall within five business days forward such request
1o the Covered Entdy

Ducumentation of Diagiosures. Business ASSOCEMR agrees to cocument hsciosures of PR and wformatian seiated to such disciosures as would be tequired
for & Covered Entity to respend to a request by an individua’ for an accounting of disciosures of PHUn secordance with 45 CF.R. 164.528 ang HITECH.
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14

15

16,

17

18.

18

20.

21

2

B

Azcounting of QiSCIoRUIes Within five business days of nouge by & Coverad Entity to Business Associale that il has raceived a request for an actounting of
diszlosures of PRI, Business Associate shall make available to a Covered Entity information to perrut the Covered Entty to respond to the request for an
secounting of disclosures of PH, as required by 83 CF.R 184 528 a3ng HITEGH

Other Qbligations. To the extent that Busingss AssoCiaty IS (o Cairy sut.one of more of a Covered Entity's obligations under the Privacy Rule, Business
Aszoriate shall comply wilth such requrements that apply to the Covered Entity in the performance of such obhigations

Judicatang Adminsteative Proceasngs in the evert Business Assoeiste receives a subpoena, court or admmistrative arder or othe discovely request of
mandate for release of PHL, the affected Covered Entay shall have the right to control Business Asgociate's response to such request. provided thal, such
contral does not bave an advarse impact on Business Associate’s compliance with existing laws. Business Associzte shall notify the Coverad Entity of the
reqisest as s00n as reasanatly practicable, but in any event vathin seven businesa days of recaipt of such request

Availabiity acords. Business Associate heredy agrees to make s intemal practices, books, and records pyailable to the Secratary of the
Departmany of Health and Human Services {or purposes of determuning compliance with the HIPAA Rules.

Beaach of Contmast by Busingss Associate In addition 1o any other fghts & party may nave in the Agreement, this Addendum of by operabion of faw ot in
ecuity, sither party may: i} immediately ferminate the Agresmant if the other party has violated a material term of this Addendurm; or ] atthe non-bi raaching
party's oplion, parmit the breaching party 1o cura or end any such violation within the Gme specifred by the non-breaching party. The non-breaching pary’s
aptien to have cured 8 bréach of this Addendum shall not be construed a5 a waiver of any other rights the non-breaching party has in the Agreemant, this
Addendum or by operation of law or m equity.

Effect ol Temmination of Agigeman? Upon the termination of the Agreement of this Addengum for any reasor, Business Associate shall return to a Covered
Entity or, 81 the Covered Entity's direction, destroy all PRI receved from the Covered Entity that Business Associate maintalns in any form, recorded onany
mediim, of slored in ariy storage system. This provision shall apply to PRI that is in the possession of Business Associate, subcontractors, and-agents of
Business Associate. Business Associate shail retain no coples of the PHI Business Associate shatl remain bound by the provisions of this Addendum, even
after termination of the Agreemant or Addendum, until such time as all PHI has been returned or stherwise destroyed as provided in this Section. For the
avoidance of doult, de-identfies Customer Data shall net be subjest 1o this provision

niungtive Belel, Business Assnciate stipulstes that 13 unauthoreed use or disclosure of PHi while performung services pursuant to this Agdendum would
cause ireparable harm to a Coversd Entity, and in such event, the Covarad Enuty shall be entitied to instiute proceedings in any court of sompetent
jurisdiction ta obtam damsges ang mjunciive rebef,

Qwnerof BRI Under no circumstances shall Business Assomate be deemed in any respect to be the owner of any PHI created or received by Business
associate on behatf of a Covered Entity

Safeguards and App & of Protected Health Infurmation Covered Entity is responsible for implementing appropriate privacy and security
safeguards to protect its PHI in comptisnce with HIPRA. Withowt limstation, it is Covered: Entay's obhgation to:

211 Notinciude PHEm information Covered Entity submits tp lechnics! support personnel through a techncal support request o7 to community suppont
forurns. In addition, Business Associate does nol act es, of have the obligations of 8 Busimess Associate under the HIPAA Rules with respect to
Customer Data once it 1s sent to or from Covered Entrty outside E50's Software over the public internet; and

21.2 implement povacy and securily safeguards i the syslems, apptications, ang software Covered Entity contra's, configures andg connects to E50's
Software.

Thurd Party Rights. The teems of this Addendum do not grant any nights to any pacties other than Business Sssociate and the Covered Entity.

Sgnatres. The Signatures to the Agreement {or the dogsurnant avidancing the partes’ adoption thereof) indicate agreement hiereto and shait be deemed
signatures hereo!, whether manual, electronic or facsimile.

o
4
@
&
&
i
S
g
3
723
k3
c
bt
at
g
™
5
&

127



CUSTOMER CONTACT BILLING CONTACT

Castomer Morred Fiee Depalmien? Paynr Menged Fire Deprrtment Addrens Agcounts Payabie
Bpe Capoy $iilsen ama laner German Maroed CA, BR3A0
Esnad wisoneSoeyotmurcad ag Emac permandicityeimenced o Blibag Fromu &an.aa!

Prung (AN 4835 Phone g%f ABs 6891 insual Termn 12 months

Fire Setup & OQnine Training 2 Sessions $1,785.00 Lot ) $1,785.00 Ongtime
Fire Incitants CAD briegration TEO0 Incigents $2.495.00 S 3y $0.00 Recurtdng
ESQ Fire incidems 5 Statiors $5,275.00 £ £5,275.00 Recuring
ESQ ingpactons 6 Stations $2.378.00 { $2,375.00 Racurring
€80 Properties 5 stations $2,075 00 s $2,075.00 Recuinng
Firp Incldents NFIRS Data imporn 7600 incidents $4,885.00 $0.00 Cneltma
Properties/inspections Data Import & Statians $1.77500 $000 One-time
ﬁgﬂ‘:f‘ez’ fties - Fire and Fire/EMS 5 Stations $1,195.00 $1,195.00 Recurring
ESO Permits 5 Statons $1.086.00 $0.00 Recurring
Total Recurring Fees $ 14.511.00
Total One-Time Faes & 8,535.00
TOTAL FEES % 1270500
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Quote Date:  06/18/2021
Customer Name: ‘Merced Fire Department
Quote #:1 Q40364
Quote Expiration date:  08/30/2021

ESO Account Manager:  Todd Long

Merced Fire Depa
(2 BTN 177 MER

[Sénature

4( € :Ei‘z

[Print Name]
(;'1‘ ) MC«hC’M €y
[Title d
ﬁc/p L 7 ZoZ |
{Today's Date]

For , the following payment terms apply:
Fees are involced at the Billing Freguency 15 days after the Effective Date, with recurring fees due
on the anniversary.

APPROVED AS TO FORM:
%4» Ui 7121
HN B. GOULART Date
{Senior Deputy City Attorney
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Q01 "OqO' "539 -24-00 WD;)ﬁ‘, 258@0?

Account Number:

-

Amount NOY Ao @Lce.d Q \S 4300 'G'\OV‘ avl 4 years,

VERIFIED

oo 7
FinanW

FINANCE ENTRY
Contract No: BO\QQQ
Vendor Number: 3 9\‘{

|P.O. Number: Wwa»0x0

Funds Available: funds ™ ke enucumbered o3 need ed .Wq“,zi
08/25121] pz Ovi2a
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Coasir e hzre

Quote 4§:

Guote bapiraliar Sale

05 18,7300

Mesced Fieoe Donore ent

G anans
03,33 2021
FS5 Acp e Manager Toekt Livg
Merced Fire Departiment ESO Solutions, Inc.

Ol 20 the

[Signature}

Signature

Robert Munden

{Prirt Name}

Name

Chief Legal & Compliance Officer

[Title]

Title

August 2, 2021

{Today's Date]

fFor , the foliowing payment terms apply:

Date

Fees are invoiced at the Billing Frequency 15 days after the Effective Date. with recurring fees due

on the anniversary.

APPROVED AS TO FORM:
% U Ault 7121
JOHN B, GOULART Date

«Senior Deputy City Attorney
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