County of Monterey, Department of Health, Emergency Medical Services Agency Agreement with ESO
and Providers — Reporting to the California Emergency Medical Services Authority

This Agreement (hereinafier “Agreement”) is made by and between the County of Monterey, a political
subdivision of the State of California, on behalf of the Monterey County, Emergency Medical Services Agency
(hereinafter, "EMS Agency"), and ESO Solutions Inc. (ESO), and the following: Aromas Tri-County Fire
Protection District, City of Salinas, Cachagua Fire Protection District, City of Soledad, Fort Hunter Liggett Fire
Department, South Monterey County Fire Protection District, Gonzalez Rural Fire Protection District, Big Sur
Voluateer Fire Brigade, City of Greenfield, Mid Coast Fire Brigade, City of Marina, Pebble Beach Community
Services District, City of Seaside, Carmel Highlands Fire Protection District, City of Monterey, Presidio of
Monterey Fire Department, Monterey County Regional Fire Protection District, Cypress Fire Protection District,
North County Fire Protection District, City of Carmel, American Medical Response (hereinafter “Providers”) and
all together, known collectively, (the County, ESO and Providers) are referred to as the “Parties.”

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties agree as follows:

1. GENERAL DESCRIPTION OF SERVICES TO BE PROVIDED; The Providers and EMS Agency each
have signed, executed, and will maintain agreements with ESO for data storage, use and culling of the data
which will then be provided to EMS Agency to assist Providers in meeting their reporting requirements to
the California EMS Authority. ESO will take the information in each provider’s data and cull information
related to reportable areas. The EMS Agency will then be given access to this culled reportable information
from each Provider, for the purpose of reporting to the California EMS Authority. EMS Agency may also use
this information to create de-identified aggregate reports about specific areas under their authority.

Providers agree to place the National Emergency Medical Services Information System (NEMSIS) data
elements, any other information authorized to be collected by the California EMS Authority, and/or the EMS
Agency, in the ESO system.

Since some of the information given by Providers to ESO contains more than is minimally necessary for the
purpose of reporting to the state, ESO will, through their software programs, cull the information and
documents for reportable information. Then EMS Agency will have access to that culled information to
prepare reports to the state and for other de-identified aggregate reports under their authority.

2. TERM OF AGREEMENT; the term of this Agreement is from the date that all parties have signed the
agreement, with the Director of Health and EMS Director signing after the County of Monterey Board of
Supervisors approval to execute the agreement. The agreement will continue until March 30, 2020 to coincide
with the County of Monterey’s (EMS Agency) agreement with ESO. If and when that agreement is amended,
this agreement may also be amended in writing and signed by all Parties. EMS Agency may not commence
work or access information of Providers before the Director of Health and EMS Director sign this Agreement,
after Board approval.

EMS Agency reserves the right to cancel this Agreement, or any extension of this Agreement, without cause,
with a six-month written notice, or with cause immediately.

3. SCOPE OF SERVICES AND ADDITIONAL PROVISIONS/EXHIBITS

Exhibit A: Provider’s agreement with ESO.

1 FMS Avenev/Provider Renartino Aoreemen



4. EMS AUTHORITY TO COLLECT INFORMATION AND REPORT TO THE STATE AND
CREATE AGGREGATE DATA REPORTS FOR VARIOUS PURPOSES:

4.1 Pursuant to California Health and Safety Code Section, 1797.227, Providers shall do both of the following
when collecting and submitting data to a local EMS Agency:

(1) Use an electronic health record system that exports data in a format that is compliant with the
current versions of the California Emergency Medical Services Information System (CEMSIS) and the
National Emergency Medical Services Information System (NEMSIS) standards and includes those
data elements that are required by the local EMS agency.

(2) Ensure that the electronic health record system can be integrated with the local EMS agency’s data
system, so that the local EMS agency may collect data from the provider.

Providers comply with California Health and Safety Code Section 1797. 227 when they use the ESO
system and by this Agreement, allow ESO to extract reportable data and submit it to the EMS Agency
for use in the required reports to the state.

4.2 Disclosure of confidential medical data from Providers to the EMS Agency pursuant to this Agreement
is permitted by state law (Civil Code 56.10) and by the Health Insurance Portability and Accountability
Act (HIPAA) (45 C.F.R. 164.512(d)). HIPAA permits a covered entity (or Business Associate) to
disclose protected health information to a health oversight agency, such as EMS; for oversight activities
authorized by law, including mandated reporting by Providers where reporting is necessary for
determining compliance with program standards.

4.3 The State of California created a state-level Emergency Medical Services Authority with responsibility
to utilize regional and local information to assess each EMS area, or the system service area, for the
purpose of determining the need for additional emergency medical services, coordination of emergency
medical services, and the effectiveness of emergency medical services. (Health & Safety Code section
1797.102).

Providers may collect and submit reportable data to a local EMS agency that can then submit it to the
State. California Health and Safety Code Section 1797.227, requires Providers to do the following when
submitting data to the local EMS agency:

(1) Use an electronic health record system that exports data in a format that is compliant with
the current versions of the California Emergency Medical Services Information System (CEMSIS) and
the National Emergency Medical Services Information System (NEMSIS) standards and includes those
data elements that are required by the local EMS agency.

(2) Ensure that the electronic health record system can be integrated with the local EMS
agency’s data system, so that the local EMS agency may collect data from the provider.

Providers will be compliant with this section when they use the ESO system and by this Agreement, allow
ESO to extract reportable data and submit it to EMS for use in the required reports to the state.

4.4 Health and Safety Code section 1797.202, discusses Emergency Medical Services and Local EMS
agencies and states:

(a) Every local EMS agency shall have a full- or part-time licensed physician and surgeon as medical
director, who has substantial experience in the practice of emergency medicine, as designated by the
county or by the joint powers agreement, to provide medical control and to assure medical accountability
throughout the planning, implementation and evaluation of the EMS system. The authority director may
waive the requirement that the medical director have substantial experience in the practice of emergency
medicine if the requirement places an undue hardship on the county or counties.
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(b) The medical director of the local EMS agency may appoint one or more physicians and surgeons as
assistant medical directors to assist the medical director with the discharge of the duties of medical
director or to assume those duties during any time that the medical director is unable to carry out those
duties as the medical director deems necessary.

(¢) The medical director may assign to administrative staff of the local EMS agency for completion
under the supervision of the medical director, any administrative functions of his or her duties which do
not require his or her professional judgment as medical director.

Health and Safety Code section 1797.204 discusses local planning, implementation and evaluation:

The local EMS agency shall plan, implement, and evaluate an emergency medical services system, in
accordance with the provisions of this part, consisting of an organized pattern of readiness and response
services based on public and private agreements and operational procedures.

Monterey County EMS complies with both of these sections of the Health & Safety Code. ESO is
allowed to receive the information from each of the Providers and then cull the required reportable
information from each Provider’s information and give access to the culled data to EMS for the purpose
of reporting to the state and creating de-identified reports of aggregate data. EMS agrees not to
disseminate any information from individual Providers that is not de-identified information or in
aggregate data formats. EMS also agrees not to disseminate any Provider's individual information from
their ESO accounts.

5. PAYMENT CONDITIONS:

5.1 The EMS Agency shall pay the Provider’s pro-rata share of cost for those components of the EMS
Data System (ESO Solutions, Inc) that are necessary for that Provider to comply with California
Health and Safety Code, Section 1797.227 and EMS Agency Policies and Procedures, as long as the
Provider complies with this Agreement and all EMS Agency Policies and Procedures, and the
Provider does not have an alternate source of revenue to pay their pro-rata share of cost. EMS Agency
may re-evaluate fiscal responsibility as deemed necessary.

5.2 Notwithstanding Section 2.1, the EMS Agency may stop paying the Provider’s pro-rata share of cost for
those components of the EMS Data System that are necessary for that Participant Provider to comply with
California Health and Safety Code, Section 1797.227 and EMS Agency Policies and Procedures, if the
Provider develops an alternate revenue source or if and when the EMS Agency, in its sole discretion,
determines it no longer has adequate funding to continue to pay the Provider’s pro-rata share of cost of
the EMS Data System or until such time the agreement is terminated according to any of the provisions
of Section 6.

5.3 The EMS Agency will provide Providers with at least 180 days’ notice of any adjustments in the amount
of funding it pays ESO for the benefit of Providers.

5.4 ESO agrees to send invoices for payments of their services directly to the EMS Agency. The invoice shall
set forth the amounts claimed by ESO for the period. The Administrator or his or her designee shall certify
the invoice, either in the requested amount or in such other amount as EMS approves in conformity with
this Agreement, and shall promptly submit such invoice to the County Auditor-Controller for payment,
The County Auditor-Controller shall pay the amount certified within 30 days of receiving the certified
invoice. The EMS Agency shall identify pro-rata cost for each Provider, based on pro-rata share of call
volume.
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6. TERMINATION:

6.1 During the term of this Agreement, Providers may not terminate the Agreement for any reason before
the first reporting period to the State of California. Thereafter, Providers may terminate the Agreement
by giving written notice of termination to the EMS Agency, no less than 6 months before the end of the
current reporting period to the State of CA. All information provided by that Provider, up to that point,
can continue to be used by EMS in any deidentified reports. Any information provided by that Provider
for an incomplete year will not be reported to the State of CA by EMS and is the responsibility of the
Provider to report to the state for that year and any future years. All notices to terminate shall set forth
the effective date of termination which shall be at least six months before the final date to report to the
State.

6.2 During the term of this Agreement, the EMS Agency may terminate the Agreement as to any individual
Provider listed in the Agreement, for any reason by giving written notice of termination to that Provider
at least one hundred and eighty (180) days prior to the effective date of termination. Such notice shall
set forth the effective date of termination.

6.3 The EMS Agency may cancel and terminate this Agreement for good cause effective immediately upon
written notice to any individual Provider. “Good cause” includes the failure of the individual Provider to
perform the required services at the time and in the manner provided under this Agreement or failure to
comply with federal, state or local statute, regulation or ordinance, and EMS Agency Policies and
Procedures,

7. INDEMNIFICATION:

7.1  Providers shall indemnify, defend, and hold harmless the EMS Agency and the County of Monterey, its
officers, agents and employees from any claim, liability, loss injury or damage arising out of, or in
connection with, performance of this Agreement by Provider and/or its agents, employees or sub-
contractors, excepting only loss, injury or damage caused by the negligence or willful misconduct of
personnel employed by the EMS Agency or the County. It is the intent of the parties to this Agreement
to provide the broadest possible coverage for the EMS Agency and the County. The Providers shall
reimburse the EMS Agency and the County for all costs, attorneys’ fees, expenses and liabilities incurred
with respect to any litigation in which the Providers are obligated to indemnify, defend and hold harmless
the EMS Agency and the County under this Agreement.

7.2 The EMS Agency and the County of Monterey shall indemnify, defend, and hold harmless Providers,
its officers, agents and employees from any claim, liability, loss, injury or damage arising out of,
or in connection with, performance of this Agreement by the EMS Agency or the County and/or its
agents, members, employees or sub-contractors, excepting only loss, injury or damage caused by the
negligence or willful misconduct of personnel employed by Providers. The EMS Agency and the
County shall reimburse Providers for all liabilities incurred by Providers with respect to any litigation
in which the EMS Agency and the County is obligated to indemnify, defend and hold harmless
Providers under this Agreement.

8. RECORDS AND CONFIDENTIALITY:

8.1 Compliance with Policies and Procedures. The EMS Agency and each Provider shall comply with the
standards for privacy and security of patient health information, including without limitation, protected
health information described by HIPAA and medical information described in the CMIA and HITECH.

82  Access to Patient Data. The EMS Agency shall permit access to data received from ESO only as
necessary to perform aggregation, data review, quality assurance, and de-identification activities.
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83  De-ldentified Data. The EMS Agency may aggregate and de-identity or provide for the aggregation
and de-identification of Data received from ESO and may use such data for the activities of EMS
Agency or as otherwise permitted by law.

8.4 Other Activities. Data received by the EMS Agency will not be used in any other capacity. This
agreement shall be amended in writing and with the agreement of all Parties, and only in accordance
with the law, if data is desired to be used outside of the scope of this Agreement.

8.5 Unauthorized Access: Lost or Corrupt Data. The EMS Agency is not responsible for unauthorized
access to the Provider's computer systems or equipment by individuals or entities using the System
for unauthorized access to, or alteration, theft, or destruction of the Providers data files, programs,
procedures, or information through the System, whether by accident, fraudulent means or devices,
or any other method. The Provider is solely responsible for validating the accuracy of all
information and reports that a Provider places into their ESO account. The Providers are responsible
for their own data and protecting their own programs from loss by implementing appropriate
security measures, including routine backup procedures

The Providers are not responsible for unauthorized access to the EMS Agency’s computer systems
or equipment by individuals or entities using the System for unauthorized access to, or alteration,
theft, or destruction of the EMS Agency’s data files, programs, procedures, or information through
the System, whether by accident, fraudulent means or devices, or any other method. The EMS
Agency is solely responsible for validating the accuracy of all information and reports that the
EMS Agency places into their ESO account. The EMS Agency is responsible for their own data and
protecting their own programs from loss by implementing appropriate security measures,
including routine backup procedures.

8.6 Confidentiality: All parties shall comply with any and all federal, state, and local laws, which provide
for the confidentiality of records and other information. All parties shall not disclose any confidential
records or other confidential information in connection with the performance of this Agreement, unless
a party specifically permits the disclosure of such records or information in accordance with the law.

8.7 Response to Subpoenas: Provider shall be responsible for responding to any subpoenas for their own
records or other legal orders compelling release of their patient care record. The EMS Agency shall
refer all requests or legal orders for patient care records that it receives to the Provider(s) who created
the record. Provider shall respond to these requests or orders consistent with applicable law. Any other
subpoenas requesting information or records related to any EMS agency culled data or other reports,
shall be referred to the Office of County Counsel for review.

8.8 Maintenance of Records: The EMS Agency shall prepare, maintain, and preserve all reports and records
that may be required by federal, state, and County rules and regulations related to services performed
under this Agreement. EMS Agency shall maintain such records as required by law. If any litigation,
claim, negotiation, audit exception, or other action relating to this Agreement is pending at the end of
the lawful retention period, then EMS Agency shall retain said records until such action is resolved.

9. MISCELLANEOUS PROVISIONS:

9.1  Conflict of Interest. The Providers represent that they presently have no interest and agree not to acquire
any interest during the term of this Agreement, which would directly, or indirectly conflict in any
manner or to any degree with the full and complete performance of the professional services required
to be rendered under this Agreement.
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9.2 Amendment. This Agreement may be amended or modified only by an instrument in writing signed by
the EMS Agency and the Providers.

9.3 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and signed by
the EMS Director and the Providers. A waiver of any of the terms and conditions of this Agreement
shall not be construed as a waiver of any other terms or conditions in this Agreement.

9.4 Providers. The term “Providers” as used in this Agreement includes the listed Provider’s officers,
agents, and employees acting on the Provider’s behalf in the performance of this Agreement.

9.5 Disputes. The Providers shall continue to perform under this Agreement during any dispute.

9.6 Assignment and Subcontracting. The Providers shall not assign, sell, or otherwise transfer their interest
or obligations in this Agreement without the prior written consent of EMS Agency. None of the services
covered by this Agreement shall be subcontracted without prior written notice to EMS Agency stating
the name and contact information of the subcontractor. Notwithstanding any such subcontract, the
Providers shall continue to be liable for the performance of all requirements of this Agreement.

9.7 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of EMS
Agency and the Providers under this Agreement, to the extent assignable or delegable, shall be binding
upon and inure to the benefit of the parties and their respective successors, permitted assigns, and heirs.

9.8 Compliance with Applicable Law. The parties shall comply with all federal, state, and local laws and
regulations, and EMS Agency Policies and Procedures in performing this Agreement.

9.9 Headings. The headings are for convenience only and shall not be used to interpret the terms of this
Agreement.

9.10 Time is of the Essence. Time is of the essence in each and all of the provisions of this Agreement.

9.11 Governing Law. This Agreement shall be governed by and interpreted under the laws of the State of
California.

9.12 Non-exclusive Agreement. This Agreement is non-exclusive and both the EMS Agency and the
Providers expressly reserve the right to contract with other entities for the same or similar services.

9.13 Construction of Agreement. The EMS Agency and the Providers agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not apply in the interpretation of this
Agreement or any amendment to this Agreement.

9.14 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same Agreement.

9.15 Integration. This Agreement, including the exhibits, represents the entire Agreement between EMS and
the Providers with respect to the subject matter of this Agreement and shall supersede all prior
negotiations, representations or agreements, either written or oral, between the EMS Agency and the
Providers as of the effective date of this Agreement, which is the date that all parties have signed the
agreement, with the Director of Health and EMS Director signing after the County of Monterey Board
of Supervisors approval to execute the agreement.

9.16 Interpretation_of Conflicting Provisions. In the event of any conflict or inconsistency between the

provisions of this Agreement and the Provisions of any exhibit or other attachment to this Agreement,
the provisions of this Agreement shall prevail and control.
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9.17 Notices: Notices required under this Agreement shall be delivered personally or by first-class, postage
pre-paid mail to the EMS Agency and the Provider’s contract administrators at the addresses listed
below on the signing page.

Signature Page to follow
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COUNTY OF MONTEREY

Approved as to Form /
County Counsel

Date: 7//5’ lg

Approved as to Fiscal Provisions A

By: "/

< ‘udit/Controller

Date: , )‘/\B/

JUDCMN J?.
Approved as to Liabifity Provisions
By:

o

anagement

oo, ofis”




WITNESS WHEREOF, the Parties have executed this Agreement on the date(s) set forth below.

COUNTY OF MONTEREY
Director of Health
Department of Health

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

COUNTY OF MONTEREY
Emergency Medical Services

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Aromas Tri-County Fire Prot?iﬂ%
Name D .

Signature i j W

Title: UNIT CHIEF
Date: 7/3/2018
Address: 2221 GARDEN ROAD

City, State, Zip: MONTEREY, CA 93940

Email: mark.edria@fire.ca.gov
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Big Sur Volunteer Fire Brigade

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email;

Cachagua Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Carmel Highlands Fjre Protection District
Name
Signature
Title: UNIT CHIEF

Date: 7/3/2018

Address: 2221 GARDEN ROAD
City, State, Zip: MONTEREY, CA 93940
Email: mark.edria@fire.ca.gov

City of Carmel

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email;
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City of Soledad
Name MARK EDRI4& / / / i

Signature J /
Title: UNIT CHIEF -
Date: 71312018

Address: 2221 GARDEN ROAD
City, State, Zip: MONTEREY, CA 93940
Email: mark.edria@fire.ca.gov

Cypress Fire Protectiogf District
Name MAF£

Signature

. L
Title: UNI iEF
Date: 7132018
Address: 2221 GARDEN ROAD
City, State, Zip: MONTEREY, CA. 93940
Email: mark.edria@fire.ca.gov

Fort Hunter Liggett Fire Department

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email;

Gonzalez Rural Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:
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Pebble Beach Community Serviceﬂ)

istrict
o MARKEDRIA , {/ | / / /
Signature ! / '
Title: UNIT CHIEF
Date: 713/2018
Address: 2221 GARDEN RQAD
City, State, Zip: MONTEREY, CA. 93940
Email: mark.edria@fire.ca.gov

Presidio of Monterey Fire Department

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

South Monterey Coufty Fire Protection District

Name

Signature

Title: UNIT CHIEF

Date: 7/3/2018

Address: 2221 GARDEN ROAD
City, State, Zip: MONTEREY, CA. 83940
Email: mark.edria@fire.ca.gov

American Medical Response

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:
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Big Sur Volunteer Fire Brigade

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Cachagua Fire Protection District

Name G'f‘eG.Q T. (ucey
25, i \
Signature (1‘-"_) —2{ 4 -

Title: ‘ﬁrt_. E‘m‘ ef—

/

Date: .5_/‘] /‘Lﬂl&

Address: PO Box 2050

City, State, Zip: Ca»m;e.[ Va ”o\' LA ‘i3‘i’l‘-f

Email: _Q&_M_&M}_nss&%re .Cormn

Carmel Highlands Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

City of Carmel

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:
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Big Sur Volunteer Fire Brigade

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email;

Cachagua Fire Protection District

Name

Signature

Title:

Date;

Address:

City, State, Zip:

Email:

Carmel Highlands Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

City of Carmel S
Name ,/A/;?/?‘f' 7
Signature (f"/ /‘t——; /
Title: C ?’7 _/!v(m?-r"/fw / [
Date: ({ Z(?-. 4 1
Address: Co. %y (e

City, State, Zip: _ Cpsvel  ¢a. 9362)

Email: C RERNG € C\. (arpel, (p.JS
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Fort Hunter Liggett Fire Department

Name Shawn Sulljvan

Signature SULLIVAN SHAWN.P.1061272956 ﬁfﬁﬁ{:ﬁ;%
Title: Fire Chief

Date: 21 May 2018

Address: 120 ]l‘lfﬂl’ltl’y Road

City, State, Zip: Fort Hunter Liggett CA, 93928

Enail shawn.p.sullivan10.civ@mail.mil

Gonzalez Rural Fire Protection District

Name

Signature
Title:
Date:
Address:
City, State, Zip:

Email:

Greenfield Fire Protection District

Name

Signature
Title:
Date:
Address:
City, State, Zip:

Email:

Marina Fire Department

Name

Signature
Title:
Date:
Address:
City, State, Zip:

Email:
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City of Soledad

Name

Signature

Title:

Date:

Address:

City, State, Zip:
Email:

Cypress Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:
Email:

Fort Hunter Liggeti Fire Department

Name

Signature

Title:

Date:

Address:

City, State, Zip:
Email:

City of Gonzales
Name ()-,65 dh A"f‘-f‘t)

Signature

Title: [ Fire Chut

Date: “1/16 /] ¥

Address: I et FW'{"\ Sty o

City, State, Zip: Ggrw_c-l-'; CA {i11:¢

Email: Jmvseio @Cie Apnrales, o LS
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City of Marina

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

City of Monterey

Name

Signatre H DA

Title: Incseim Cixt Mawnerr
Date: G-\3-201%

Address: %‘gm— ST

City, State, Zip: _Meor1aase €H Yagmo
Email: Yo &\)’b‘&f@ m-ée_mg.gg,

City of Salinas

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

City of Seaside

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:
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City of Marina

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

City of Monterey

Name

Signature

Title:

Date;

Address;

City, State, Zip:

Email:

City of Salinas

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Y

City of Seaside l{/
Name fa¢

Signature E T
Title: ( gﬁ
Date: 7 <

L
Address: _&fjf &
City, State, Zip: i gﬁg,g l{fﬁ f A

Email: _ﬁ‘éa:?e.{gﬂzz«_.&__(u

|
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City of Marina

Name

Signature

Title:

Date:

Address:

City. State. Zip:

Email:

City of Monterey

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

City of Salinas
Name
Signature
Title:

Date:

Address: .'%30 /(AIMAJ M

City. State, Zip: =y as 75872/
Email: i mr}wz.ﬂex S Safriias . AL LS

City of Seaside

Name

Signature

Title:

Date:

Address;

City. State. Zip:

Email:

i
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Big Sur Volunteer Fire Brigade
Name Wi/ 2r. e 7 A e P

Signature S A Hrstor
Title: c /L(%/

Date: I /.;1-.'2: yori

Address: PO By IFlo

City, State, Zip: ___Dig Jurz (g P3zz0
Email: BlESun 288 Gropre. O pom

Cachagua Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Carmel Highlands Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

City of Carmel

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:
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Greenfield Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Mid Coast Fire Brigade

Name
Signature
Title:
Date: !g Y gi E
Address: :
City, Siate, Zip:

Email:

Montercy County Regional Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

North County Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

e mbatbbigdcor
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City of Greenfickl

Name William Paul Wood
Signature ( EEW“MW
Title: Interim City Manaper
Date: 09/05/2018

Address: 599 El Camino Real

City, State, Zip: __Greenfield, CA 93927
Email: pwood(@ci.greenfield.ca.us

Mid Coast Fire Brigade

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Monterey County Regional Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

North County Firc Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:
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Pebble Beach Community Services District

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

Presidio of Monterey Fire Department

Name

Signature

Title:

Date:

Address:

City, State, Zip:

Email:

South Monterey County Fire Protection District

Name

Signature

Title:

Date:

Address:

City, State, Zip:
Email:

American Medical Response West

Name ichael Esslinger
Signature 2 vg.-._.:,.r'—'—_
Title: Regional Director

Date: May 22, 2018

Address: 2511 Garden Rd.. Snite A 140
City, State, Zip: Monterey, CA 93940
Email: Michael Esslinger@amenet

13

EMS Agency/Provider Reporting Agreement




ESO Solutions, Inc

Name /\TS Ean: 'fec- Mo
Signature -

Title: . T

Date: g/2 2/ 2¢/8

Address: (1810 A ler. PA.? Sle 10

City. State, Zip: __Aecl.. Ix. _—2¢79g

Email: | & celtionz.co

2]
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AGREEMENT BETWEEN COUNTY OF MONTEREY
AND
ESO SOLUTIONS, INC.

This Agreement is made this 31*! day of March, 2017 (the “Effective Date™) by and between
the County of Monterey, a political subdivision of the State of California, hereinafier referred
to as “COUNTY?™, and ESO Solutions, Inc., hereinafter referred to as “CONTRACTOR.”, a
Texas corporation with offices at 9020 North Capital of Texas Highway, Suite 11-300.

l RECITALS |

WHEREAS, COUNTY has invited proposals through the Request for Proposals (RFP
#10588) for the provision of a unified Electronic Patient Care Reporting (ePCR) solution for all
county first responder, transport, hospitals, and communication agencies in accordance with the
specifications set forth in this AGREEMENT;

WHEREAS, CONTRACTOR has submitted a responsive and responsible proposal to
perform the implementation, software subscription, technical support/maintenance, and
-technical consulting services;

WHEREAS, CONTRACTOR has the expertise and capabilities necessary to provide the
services requested; and

NOW THEREFORE, COUNTY and CONTRACTOR, for the consideration hereinafier
named, agree as follows:

l 1.0 PERFORMANCE OF THE AGREEMENT I

1.1 After consideration and evaluation of CONTRACTOR’S proposal, COUNTY hereby
engages CONTRACTOR to provide the services set forth in RFP # 10588 and in this
AGREEMENT on the terms and conditions contained herein and in RFP # 10588. The
intent of this AGREEMENT is to summarize the contractual obligations of the parties. The
component parts of this AGREEMENT include the following:

I.1.1  AGREEMENT

EXHIBIT A — SPECIFICATIONS AND PROJECT IMPLEMENTATION PLAN

EXHIBIT B - ePCR SUBSCRIPTION AGREEMENT

EXHIBIT C - ePCR SUPPORT SERVICES AND SERVICE LEVELS

EXHIBIT D - HOSPITAL DATA EXCHANGE SUBSCRIPTION TERMS

EXHIBIT E — HOSPITAL DATA EXCHANGE SUPPORT SERVICE LEVELS

EXHIBIT F - DATA SECURITY & COMPLIANCE

EXHIBIT G - HARDWARE SPECIFICATIONS

EXHIBIT H - SCHEDULE OF RATES

g —
— e et o o
- RN NER I SRR ¥
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1.1.9 EXHIBIT 1 — CONFIDENTIALITY OF PATIENT INFORMATION AND
RECORDS
1.1.10 EXHIBIT J = BUSINESS ASSOCIATES AGREEMENT

1.4 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. All work
performed under this AGREEMENT that is required by law to be performed or supervised
by licensed personnel shall be performed in accordance with such licensing requirements.

2.0 DEFINITIONS I

As used in this Agreement, the following definitions apply to terms:

2.1 “Applicable Law” means, in the case of software compliance, Federal or State of California
law, rules or regulations that relate to the functionality of the Sofiware. In all other cases,
Applicable Law means Federal, State of California or local laws, rules and regulations that
apply to the conduct of CONTRACTOR’s general business operations.

2.2 “Encumbrance” means the process by which amounts payable under this Agreement are
posted to the COUNTY’s financial records for the payment then due under this
AGREEEMENT, reducing the related appropriations balance,

2.3 "Charges" means the amounts to be paid by COUNTY for the right to use the Licensed
Programs, for services provided to COUNTY and for hardware or other Third Party
Products acquired by COUNTY under the terms of this AGREEMENT. The Charges and
Payment Terms are described in Exhibit F - Pricing Schedule.

24  "Hardware Specifications" means the computer or device hardware required to access and
operate the Licensed Programs. A description of the recommended Hardware Configuration
is set forth in Exhibit C attached hereto.

2.5 ‘"Licensed Programs"” means the ESO Programs remotely accessed by participating agencies
and COUNTY.

2.6  "Problem or Defect” means any failure of the Licensed Programs to operate in substantial
conformance with the Hardware Specifications.

| 3.0 SOFTWARE SUBSCRIPTION I

3.1 CONTRACTOR hereby prants COUNTY a non-exclusive, royalty-free, non-transferable
subscription to ESO Solutions through CONTRACTOR hosted environment for COUNTY,
County of Monterey first responders, transport, hospitals, communication, and other agencies
within the County of Monterey internal business purposes;

3.2 Except as expressly stated in this AGREEMENT, no other rights, express, implied or otherwise
are granted to COUNTY.

3.3 This AGREEMENT does not convey any rights of ownership in or title to the Software
associated with the Services. All rights, title and interest in the Software and any copies or
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derivative works thereof will remain the property of CONTRACTOR. COUNTY will not:
(a) copy, disassemble, reverse engineer or modify the Software; (b} allow any unaffiliated third
party to use the Software; (c) use the Software as a component in any preduct or service
provided by COUNTY to a third party; (d) transfer, sell, assign, or otherwise convey the
Software; or (e) remove any proprietary notices placed on or contained within the Software.
COUNTY will keep the Software free and clear of all claims, licns, and encumbrances.

3.4 Upon COUNTY's request, CONTRACTOR agrees to provide COUNTY with verification as
to the number of users and log in information to enable COUNTY to perform security and
compliance audits.

l 4.0 COMPLIANCE WITH APPLICABLE LAW & TERMS OF GRANT l

4.1 Compliance with Law, The parties shall comply with all applicable federal, state, and local
laws and regulations in performing this AGREEMENT.

4.2 Compliance with Terms of State and/or Federal Grants. Ifthis AGREEMENT becomes finded

with monies received the COUNTY pursuant to contract(s) with the state and/or federal
government in which the COUNTY is the grantee, the parties shall immediately meet and
confer regarding amending this AGREEMENT to ensure COTRACTOR’s compliance with
all provisions of said contract(s), to the extent applicable to CONTRACTOR as a sub-grantee
under said contract(s), and said provisions shall be deemed a part of this AGREEMENT as if
fully set forth herein. Should the parties fail to reach an agreement on amending the contract,
either party may terminate the contract upon thirty (30) days written notice. Upon request,
COUNTY will deliver a copy of said contract(s) to CONTRACTOR at no cost to
CONTRACTOR.

|7 5.0 HARDWARE |

CONTRACTOR will be responsible for all hardware necessary to host the database, application,
and provide remote access to the ESO Suite to County of Monterey designated first responder,
transport agencies, and hospitals. CONTRACTOR will not be responsible for end user
hardware.

I 6.0 SCOPE OF SERVICE I

The Summary of Scope of Services is as follows:

6.1 Software subscription for unlimited users and mobilc devices for access to ESO Solutions
provided to each subscription subscriber;

6.2 Provide software maintenance and technical support services;

6.3 Provide recurring services and support associated with a CONTRACTOR-hosted solution,
which entails the management of the hardware, sofiware, and database including updates,
under CONTRACTORs control for access by COUNTY designated agencies;

RFP #10588
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6.4 Provide technical consulting services to include implementation of CONTRACTOR-
hosted electronic patient care records system (ePCR), on-site consultation, configuration,
develop interfaces with existing hospital systems to enable data access as requested and
approved by COUNTY.

6.5 Maintenance/support of the existing interfaces.

6.6 Provide a daily data extract of the databasc to County via secure file transfer in XML or
.csv format.

6.7 Enter into separate and individual ESO Solution and Hospital Data Exchange Subscription
Agreements with the participating agencies defined by COUNTY.

6.8 The details of Service are defined pursuant to the following sections of this AGREEMENT:

6.8.1 EXHIBIT A: Specifications and Project Implementation Plan - Documentation
provisions that detail the implementation plan and COUNTY entitlement as part of

the implementation services. This will include the automated Secure File Transfer
Protocol (sFTP) transfer of full data extraction in XML or .csv format to COUNTY
on daily basis.

6.8.2 EXHIBIT B: ePCR SUBSCRIPTION AGREEMENT - defines the terms and
conditions of the ESO Solution subscription under CONTRACTOR’s control.

6.8.3 EXHIBIT C: ePCR SUPPORT SERVICES AND SERVICE LEVELS - defines
the recurring technical support and maintenance services provided by
CONTRACTOR during the term of this AGREEMENT.

6.8.4 EXHIBIT D: HOSPITAL DATA EXCHANGE PARTICIPATION AGREEMENT
— defines the terms and conditions of the Hospital Data Exchange (HDE)
subscription developed by CONTRACTOR,

6.8.5 EXHIBIT E: HOSPITAL DATA EXCHANGE SUPPORT SERVICE LEVELS -

defines the support and role of CONTRACTOR for data exchange and interfaces
with hospital data systems.

6.8.6 EXHIBIT F: DATA SECURITY & COMPLIANCE - defines the hosted
environment architecture, disaster recovery, and HIPAA Compliance.

6.8.7 EXHIBIT G: HARDWARE SPECIFICATIONS — defines the minimum hardware
specifications, ancillary interface requirements, and sofiware compatibility.

6.8.8 EXHIBIT H: SCHEDULE OF RATES.

6.8.9 EXHIBIT1: CONFIDENTIALITY OF PATIEHNT INFORMATION AND
RECORDS

| 7.0TERM OF AGREEMENT |

7.1 The term of the AGREEMENT shall be from March 31, 2017 through March 30, 2020.
COUNTY is not required to state a reason if it elects to not renew.
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7.2 IfCOUNTY elects to renew the AGREEMENT, CONTRACTOR AND COUNTY must
commence niegotiations for rate changes a minimum of one hundred and eighty days
(180) prior to the expiration of the AGREEMENT.

l_ 8.0 COMPENSATION AND PAYMENTS I

8.1 In consideration of the services to be provided by CONTRACTOR described in this
AGREEMENT, the maximum obligation of the COUNTY7 will be $450.000.00.
COUNTY agrees to pay CONTRACTOR the Charges at the times and in the amounts set
forth in Exhibit H — Schedule of Rates.

8.2 COUNTY does not guarantee any minimum or maximum number of dollars to be spent
under this AGREEMENT.

8.3 CONTRACTOR shall invoice COUNTY annually for subscription services. For all other
services provided by CONTRACTOR under this AGREEMENT, CONTRACTOR shall
invoice COUNTY within thirty (30) days from when CONTRACTOR provides the
services.

8.4 Invoices shall be mailed to:

Monterey County Health Department — EMS Bureau
1270 Natividad Road

Salinas, Ca. 93906

Attn: Accounts Payable

8.5 CONTRACTOR shall reference the AGREEMENT number on all invoices submitted to
the COUNTY. The invoice shall set forth the amounts due and payable. CONTRACTOR
shall submit such invoice periodically or at the completion of services, but in any event,
not later than claimed by CONTRACTOR for the previous period, together with an
itemized basis for the amounts claimed, and such other information pertinent to the invoice.

8.6 For professional services and technical consulting services not covered under the standard
recurring software subscription, maintenance/support, COUNTY will submit a request to
CONTRACTOR in writing and CONTRACTOR must provide a written quote for
COUNTY review and approval.

8.7 All invoices for professional services and technical consulting services not covered under
the standard recurring software subscription, maintenance/support must have the following
information:

8.7.1 Emergency Medical Services Contact

8.7.2 Date

8.7.3 Duration of Service

8.7.4 Description of professional and technical consulting services
8.7.5 Amount due and payable

8.8 COUNTY shall certify the invoice, either in the requested amount or in such other amount
as COUNTY approves in conformity with this AGREEMENT, and shall promptly submit
such invoice to the County Auditor-Controller for payment. The County Auditor-
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Controller shall pay the uncontested amount certified within 30 days of receiving the
certified invoice.

l 9.0 TAXES I

The Charges set forth in this AGREEMENT do not include any taxes. Where applicable, there
will be added 1o such Charges, and COUNTY will pay, amounts equal to any taxes (however
designated, levied, or based) on such Charges including, but not limited to, state and local sales,
privilege, property, use or excise taxes, but not including taxes based on the net income of
CONTRACTOR. if COUNTY claims a tax exemption, COUNTY will provide to
CONTRACTOR a certificate of exemption from taxes, or other evidence sufficient to permit
CONTRACOR to exclude taxes from Charges.

I 10.0 INDEMNIFICATION I

10.1 Indemnification by CONTRACTOR: Inteliectual Property Infringement. In the event of any
claim by a third party against COUNTY (the “Claim”), alleging that the use of the Licensed
Program/s infringes upon any intellectual property rights of such third party, COUNTY will
promptly notify CONTRACTOR and CONTRACTOR will defend COUNTY and its
officers, agents, and employees against such Claim in COUNTY’S name but at
CONTRACTOR's expense, and will indemnify and hold harmless COUNTY against any
liability paid by COUNTY, including but not limited to attorneys' fees and disbursements,
arising out of such Claim. In the event such an infringement is found and CONTRACTOR
cannot either procure the right to continued use of the Licensed Programs, or, within forty-
five (45) days of such finding, and, if CONTRACTOR has a right to appeal, the exhaustion
of those rights by CONTRACTOR, (unless such period is extended by COUNTY), replace
or modify the Licensed Programs with a non-infringing program of comparable quality and
functionality, then CONTRACTOR shall terminate the license of the Licensed Programs,
and will refund to COUNTY all fees, including license and professional service fees, paid
by COUNTY, pursuant to this AGREEMENT, from the date upon which the claim arises
due to the COUNTY's use of the Licensed Programs, until the date of termination.
CONTRACTOR will not have any liability under Section 10(b), and CONTRACTOR will
be indemnified by COUNTY with respect to any Claim, to the extent that the Claim is based
upon (i) the use of the Licensed Programs in combination with other products or services not
made or furnished by CONTRACTOR, provided that the Licensed Programs alone are not
the cause of such Claim; or (ii) the modification of the Licensed Programs or any portion
thereof by anyone other than CONTRACTOR, provided that the Licensed Programs in
unmodified form are not the cause of such Claim.

10.2 CONTRACTOR shall indemnify, defend, and hold harmless COUNTY, its officers, agents,
and employees, from and against any and all claims, liabilities, and losses whatsoever
(including damages to property and injuries to or death of persons, court costs, and
reasonable attomeys’ fees) occurring or resulting to any and all persons, firms or
corporations furnishing or supplying work, services, materials, or supplies in connection
with the performance of this AGREEMENT, and from any and all claims, liabilities, and
losses occurring or resulting to any person, firm, or corporation for damage, injury, or
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death arising out of or connected with CONTRACTOR’s performance of this
AGREEMENT, unless such claims, liabilities, or losses arise out of the sole negligence or
willful misconduct of COUNTY. “CONTRACTOR’s performance” includes
CONTRACTOR'’s action or inaction and the action or inaction of CONTRACTOR's
officers, employees, agents and subcontractors,

10.3 Limitation of Liability. NOTWITHSTANDING ANY OTHER PROVISION HEREOF,
NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY OR ANY THIRD
PARTY FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, RELIANCE,
SPECIAL, EXEMPLARY OR PUNITIVE DAMAGES (INCLUDING BUT NOT
LIMITED TO DAMAGES FOR LOST PROFITS, LOST REVENUES OR COST OF
PURCHASING REPLACEMENT SERVICES) ARISING OUT OF OR RELATING TO
THIS AGREEMENT. EXCEPT IN THE EVENT OF ACTUAL DAMAGES RESULTING
FROM A PARTY’S SOLE NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER
PARTY SHALL BE LIABLE TO THE OTHER FOR ANY ACTUAL DAMAGES IN
EXCESS OF THE AGGREGATE AMOUNT THAT CONTRACTOR HAS, PRIOR TO
SUCH TIME, COLLECTED FROM THE COUNTY WITH RESPECT TO SERVICES
DELIVERED HEREUNDER. FURTHERMORE, IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER, EITHER IN CONTRACT OR IN TORT, FOR
PROTECTION FROM UNAUTHORIZED ACCESS OF CUSTOMER DATA OR FROM
UNAUTHORIZED ACCESS TO OR ALTERATION, THEFT OR DESTRUCTION OF
CUSTOMER DATA FILES, PROGRAMS, PROCEDURES OR INFORMATION, NOT
CONTROLLED BY THAT PARTY, THROUGH ACCIDENT OR FRAUDULENT
MEANS OR DEVICES. THIS SECTION SHALL SURVIVE ANY TERMINATION OR
EXPIRATION OF THIS AGREEMENT. EACH PARTY ACKNOWLEDGES THAT
THIS LIMITATION OF LIABILITY WAS SPECIFICALLY BARGAINED FOR AND IS
ACCEPTABLE TO EACH PARTY. FURTHER, EACH PARTY’'S WILLINGNESS TO
AGREE TO THE LIMITATIONS CONTAINED IN THIS SECTION WAS MATERIAL
TO ENTERING INTO THIS AGREEMENT.

| 11.0 WARRANTIES I

11.1 Licensed Programs. CONTRACTOR warrants that the Licensed Programs hosted by
CONTRACTOR will substantially conform in all material respects with the requirements of
this AGREEMENT and their Specifications. If a Problem or Defect occurs while COUNTY
is receiving Support Services, CONTRACTOR will correct the Problem or Defect in
accordance with the support services provisions set forth in Exhibit B — Software Subscription
Service Level.

1.2 Infringement. CONTRACTOR further represents and warrants that it has the right to grant
the license subscriptions granted 10 COUNTY hereunder and that to the best of
CONTRACTOR's knowledge the Licensed Programs do not infringe upon or violate the
United States patent rights of any third party and do not infringe upon or violate the copyright,
or trade secret right of any third party.
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11.3 The limited warranty described under Section 1.1 will not apply uniess COUNTY’s
hardware and software system components meet CONTRACTOR’S minimum
requirements as described in Exhibit F Data Security & Compliance.

1.4 Viruses and Disabling Mechanisms. CONTRACTOR shall use commercially reasonable
measures to screen the Licensed Programs to avoid introducing any virus or other
destructive programming that are designed (1) to permit unauthorized access or use by
third parties to the software installed on COUNTY’S systems, or (ii) to disable or damage
COUNTY s systems. CONTRACTOR shall not insert into the Licensed Programs any
code or other device that would have the effect of disabling or otherwise shutting down all
or any portion of the Licensed Programs. CONTRACTOR shall not invoke such code or
other device at any time, including upon expiration or termination of this AGREEMENT
for any reason.

IL.5 Services. CONTRACTOR warrants that all services provided by CONTRACTOR to
COUNTY under this AGREEMENT shall be performed in a workmaniike manner.

11.6 No Litigation. CONTRACTOR further warrants there is no pending or threatened litigation
that would have a material adverse impact on its performance under this AGREEMENT.

11.7 Compliance with Applicable Law. CONTRACTOR warrants that the services provided
under this AGREEMENT and COUNTY s permitted use of the Licensed Programs shall
comply with applicable federal, state, and {ocal laws and regulations.

11.8 Authority. CONTRACTOR has the fully power, capacity and authority to enter into and
perform the AGREEMENT and to make the grant of rights contained herein.

l 12.0 INSURANCE I

12.1  Evidence of Coverage:
Prior to commencement of this AGREEMENT, CONTRACTOR shail provide a

“Certificate of Insurance” certifying that coverage as required herein has been obtained.
Individual endorsements executed by the insurance carrier shall accompany the certificate,
In addition, CONTRACTOR, upon request, shali provide a certified copy of the policy or
policies.

This verification of coverage shall be sent to COUNTY’s Contracts/Purchasing
Department unless otherwise directed. CONTRACTOR shall not receive a “Notice to
Proceed” with the work under this AGREEMENT until it has obtained all insurance
required and COUNTY has approved such insurance. This approval of insurance shall
neither relieve nor decrease the liability of CONTRACTOR.

2.2 Qualifving Insurers:

All coverage’s, except surety, shall be issued by companies which hold a current policy
holder’s alphabetic and financial size category rating of not less than A- V1I, according to
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the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by County’s Purchasing Manager.

12.3  Insurance Coverage Requirements:
Without limiting CONTRACTOR s duty to indemnify, CONTRACTOR shall maintain in

effect throughout the term of this AGREEMENT a policy or policies of insurance with the
following minimum limits of liability:

12.3.1 Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal
Injury, Contractual Liability, Broad form Property Damage, Independent
Contractors, Products and Completed Operations, with a combined single limit for
Bodily Injury and Property Damage of not less than $1,000,000 per occurrence.

12.3.2 Business Automobile Liability Insurance, covering all motor vehicles, including
owned, leased, non-owned, and hired vehicles, used in providing services under

this AGREEMENT, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.

12.3.3 Workers’” Compensation [nsurance, if CONTRACTOR employs others in the
performance of this AGREEMENT, in accordance with California Labor Code
section 3700 and with Employer’s Liability limits not less than $1,000,000 each
person, $1,000,000 each accident and $1,000,000 each disease,

12.34 Professional Liability Insurance, if required for the professional services being
provided, (e.g., those persons authorized by a ficense to engage in a business or
profession regulated by the California Business and Professions Code), in the
amount of not less than $1,000,000 per claim and $2,000,000 in the aggregate, 10
cover liability for malpractice or errors or omissions made in the course of
rendering professional services. If professional liability insurance is written on a
“claims-made” basis rather than an occurrence basis, CONTRACTOR shall, upon
the expiration or earlier termination of this AGREEMENT, obtain extended
reporting coverage (“tail coverage™) with the same liability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this AGREEMENT.

124 OCther Reguirements:

12.4.1 All insurance required by this AGREEMENT shall be with a company acceptable
to COUNTY and issued and executed by an admitted insurer authorized to transact
Insurance business in the State of California. Unless otherwise specified by.this
AGREEMENT, all such insurance shall be written on an occurrence basis, or, if the
policy is not written on an occurrence basis, such policy with the coverage required
herein shall continue in effect for a period of three years following the date
CONTRACTOR completes its performance of services under this AGREEMENT.

12.4.2 Each liability policy shall provide that COUNTY shall be given notice in writing
at least thirty (30) days in advance of any endorsed reduction in coverage or limit,
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cancellation, or intended non-renewal thereof. Each policy shall provide coverage
for CONTRACTOR and additional insureds with respect to claims arising from
each subcontractor, if any, performing work under this AGREEMENT, or be
accompanied by a certificate of insurance from each subcontractor showing each
subcontractor has identical insurance coverage to the above requirements.

12.4.3 Commercial general liability and automobile liability policies shall provide an

endorsement naming the County of Monterey, its officers. agents, and
employees as Additional Insureds with respect to liability arising out of the
CONTRACTOR’S work, including ongoing and completed operations, and shall

further provide that such insurance is primary insurance to any insurance or self-
insurance maintained by COUNTY and that the insurance of the Additional
Insureds shall not be called upon to contribute to a loss covered by
CONTRACTOR’S insurance. The required endorsement form for Commercial
General Liability Additional Insured is ISO Form CG 20 10 11-850rCG 2010 10
01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for
Automobile Additional Insured endorsement is ISO Form CA 20 48 02 99.

12.4.4 Prior to the execution of this AGREEMENT by COUNTY, CONTRACTOR shall
file certificates of insurance with the COUNTY’s Contract Administrator and
COUNTY’s Contracts/Purchasing Division, showing that CONTRACTOR has in
effect the insurance required by this AGREEMENT. CONTRACTOR shall file a
new or amended certificate of insurance within five calendar days after any change
is made in any insurance policy, which would alter the information on the certificate
then on file. Acceptance or approval of insurance shall in no way modify or change
the indemnification clause in this AGREEMENT, which shall coatinue in full force
and effect.

12.4.5 CONTRACTOR shall at all times during the term of this AGREEMENT maintain
in force the insurance coverage required under this AGREEMENT and shall send,
without demand by COUNTY, annual certificates to COUNTY's Contract
Administrator and COUNTY"s Contracts/Purchasing Division. 1f the certificate is
not received by the expiration date, COUNTY shall notify CONTRACTOR and
CONTRACTOR shall have thirty calendar days to send in the certificate,
evidencing no lapse in coverage during the interim. Failure by CONTRACTOR to
maintain such insurance is a default of this AGREEMENT, which entitles
COUNTY, at its sole discretion, to terminate this AGREEMENT immediately.

I 13.0 ACCESS TO AND AUDIT OF RECORDS |

13.1 COUNTY Records. When this AGREEMENT expires or terminates, CONTRACTOR
shall return to COUNTY any COUNTY records which CONTRACTOR used or
received from COUNTY to perform services under this Agreement.

13.2 Maintenance of Records. CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under this AGREEMENT. CONTRACTOR shall maintain
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such records for a period of at least three years after receipt of final payment under this
AGREEMENT. If any litigation, claim, negotiation, audit exception, or other action
relating to this AGREEMENT is pending at the end of the three year period, then
CONTRACTOR shall retain said records until such action is resolved.

13.3  Access to and Audit of Records. Pursuant to Government Code section 8546.7, if this
AGREEMENT involves the expenditure of public funds in excess of $10,000, the parties
to this AGREEMENT may be subject, at the request of the COUNTY or as part of any
audit of the County, to the examination and audit of the State Auditor pertaining to matters
connected with the performance of this AGREEMENT for a period of three years after
final payment under the AGREEMENT.

I 14,0 INTELLECTUAL PROPERTY RIGHTS I

14.1  All data provided by COUNTY and designee belongs to COUNTY. All records compiled
by CONTRACTOR in completing the work described in this AGREEMENT, including but
not limited to written reports, graphs, charts, including but not exclusive to the content of
the database hosted by CONTRACTOR, COUNTY specific and proprietary information
and all other similar recorded data, shall become and remain the property of COUNTY. Use
or distribution of COUNTY data by CONTRACTOR is prohibited unless CONTRACTOR
obtains prior written consent from COUNTY.

14.2  For systems hosted or stored on equipment not owned by COUNTY, CONTRACTOR will
ensure that COUNTY has full access to its data 24 x7x365, except during scheduled
maintenance periods. Upon Termination of this AGREEMENT for any reason, Section 14.4
shall apply.

14.3 Notwithstanding anything to the contrary contained in this AGREEMENT, it is understood
and agreed that CONTRACTOR shall retain all of its rights in its proprietary information
including, without limitation, methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience possessed
by CONTRACTOR prior to, during, and after this AGREEMENT.

144 Upon termination of this Agreement according to the terms specified in Section 7,
CONTRACTOR shall provide a copy of the data in machine readable format within thirty
days of Agreement termination,

15.0 FORCE MAJEURE l

Neither party will be responsible for delays or failures in performance resulting from acts or events
beyond its reasonable control, including but not limited to, acts of nature, governmental actions,
acts of terrorism, fire, labor difficulties or shortages, civil disturbances, transportation problems,
interruptions of power supply or communications or natural disasters, provided such party takes
reasonable efforts to minimize the effect of such acts or events.
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|' 16.0 GENERAL PROVISIONS |

16.1 Governing Law. This AGREEMENT will be construed in accordance with the laws of the
State of California, without giving effect to the conflict of law rules thereof, Both parties
agree this AGREEMENT does not constitute a consumer transaction.

16.2 Entire Agreement. This AGREEMENT and the schedules and exhibits attached hereto
contain the entire understanding of the parties with respect to the matter contained herein.
There are no promises, covenants or undertakings contained in any other writing or oral
communication. In the event of any conflict between or among the documents comprising
this AGREEMENT, the latest dated document will prevail.

16.3 Amendments. This AGREEMENT may not be amended or modified except in a writing
signed by authorized representatives of the parties.

16.4 Waiver. A waiver of a breach or default under this AGREEMENT will not be a waiver of
any subsequent breach or default. Failure of either party to enforce compliance with any
term or condition of this AGREEMENT will not constitute a waiver of such term or
condition.

16.5 Insolvency. In the event that either party will cease conducting business in the normal course,
becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits
the appointment of a receiver for its business or assets, or avails itself of, or becomes subject
to, any proceeding under a Bankruptcy Act or any other statute of any state relating to
insolvency or the protection of rights of creditors, then (at the option of the other party) this
AGREEMENT will terminate and be of no further force and effect and any property or rights
of such other party, whether tangible or intangible, will forthwith be returned to it.

16.6 Conflict of Interest. CONTRACTOR represents that it presently has no interest and
agrees not to acquire any interest during the term of this AGREEMENT, which would
directly, or indirectly conflict in any manner or to any degree with the full and complete
performance of the professional services required to be rendered under this AGREEMENT.

16.7 Amendment. This AGREEMENT may be amended or modified only by an instrument in
writing signed by COUNTY and CONTRACTOR.

16.8 Waiver. Any waiver of any terms and conditions of this AGREEMENT must be in writing
and signed by COUNTY and CONTRACTOR. A waiver of any of the terms and conditions
of this AGREEMENT shall not be construed as a waiver of any other terms or conditions in
this AGREEMENT.

16.9 Contractor. The term “CONTRACTOR” as used in this AGREEMENT includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalfin the
performance of this AGREEMENT,

16.10 Disputes. CONTRACTOR shall continue to perform under this AGREEMENT during any
dispute, provided that dispute does not involve COUNTY's non-payment of non-disputed
invoices.

16.11 Assignment and Subcontracting. CONTRACTOR shall not assign, seli, or otherwise
transfer its interest or obligations in this AGREEMENT without the prior written consent of
COUNTY. None of the services covered by this AGREEMENT shall be subcontracted
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without the prior written approval of COUNTY. Notwithstanding any such subcontract,
CONTRACTOR shall continue to be liable for the performance of ali requirements of this
AGREEMENT. Assignment. The assignment of this AGREEMENT to a majority owned
affiliate of CONTRACTOR or CONTRACTORs parent corporation will not require consent
of COUNTY, provided CONTRACTOR provides thirty (30) days prior notice to COUNTY.
COUNTY may, however, assign all of its rights under this AGREEMENT to an assignee
who acquires all or substantially ail of the assets of COUNTY, is not a competitor of
CONTRACTOR, and has financial resources at least equal to those of COUNTY., Any
permitted assignee will assume in writing, all obligations of the assignor.

16.12 Succcssors and Assigns. This AGREEMENT and the rights, privileges, duties, and
obligations of COUNTY and CONTRACTOR under this AGREEMENT, to the extent
assignable or delegable, shall be binding upon and inure to the benefit of the parties
and their respective successors, permitted assigns, and heirs.

16.13 Headings. The headings are for convenience only and shall not be used to interpret the
terms of this AGREEMENT.

16.14 Time is of the Essence. Time is of the essence in each and all of the provisions of this
AGREEMENT,

16.15 Non-exclusive AGREEMENT. This AGREEMENT is non-exclusive and both COUNTY
and CONTRACTOR expressly reserve the right to contract with other entities for the same
or similar services.

16.16 Construction of AGREEMENT. COUNTY and CONTRACTOR agrce that each party
has fully participated in the review and revision of this AGREEMENT and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party
shall not apply in the interpretation of this AGREEMENT or any amendment to this
AGREEMENT.

16.17 Counterparts. This AGREEMENT may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
AGREEMENT.

16.18 Authority. = Any individual executing this AGREEMENT on behalf of the
COUNTY or the CONTRACTOR represents and warrants hereby that he or she has the
requisite authority to enter into this AGREEMENT on behalf of such party and bind the
party to the terms and conditions of this AGREEMENT.

16.19 Integration. = This AGREEMENT, including the exhibits, represent the entire
AGREEMENT between COUNTY and CONTRACTOR with respect to the subject matter
of this AGREEMENT and shall supersede all prior negotiations, representations, or
agreements, either written or oral, between COUNTY and CONTRACTOR as of the
effective date of this AGREEMENT, which is the date that COUNTY signs the
AGREEMENT.

16.20 Interpretation of Conflicting Provisions, In the event of any conflict or inconsistency
between the provisions of this AGREEMENT and the Provisions of any exhibit or
other attachment to this AGREEMENT, the provisions of this AGREEMENT shall prevail
and control.
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I 17.0 NOTICES I

Notices required to be given to the respective parties under this AGREEMENT shall be deemed
given by any of the following means: (1) when personally delivered to the COUNTY’s Contract
Administrator or to CONTRACTOR’s responsible officer; (2) when personally delivered 1o the
party’s principal place of business during normal business hours, by leaving notice with any person
apparently in charge of the office and advising such person of the import and contents of the notice;
(3) 24 hours after the notice is transmitted by FAX machine to the other party, at the party’s FAX
number specified pursuant to this AGREEMENT, provided that the party giving notice by FAX
must promptly confirm receipt of the FAX by telephone 10 the receiving party’s office; (4) emailed;
or, (5) three (3) days after the notice is deposited in the U. S. mail with first class or better postage
fully prepaid, addressed to the party as indicated below.

Notices mailed or faxed to the parties shall be addressed as follows:
TO THE COUNTY:

Health Department, Emergency Medical Services
Michael Petrie, Bureau Chief

County of Monterey, Health Department

1270 Natividad Road

Salinas, CA 93906

Tel. No.: (831) 7554964 Fax No.: (831) 775-8029
Email: PetrieM@co.monterey.ca.us

TO THE CONTRACTOR:

ESO Solutions, Inc.

Chris Dillie, CEQ

9020 North Capital of Texas Highway, Ste [1-300
Austin, TX 78750

Tel. No.: (866} 766-9471 Fax No.: (512) 687-5190

Email: legal@desosolutions.com
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IN WITNESS WHEREOF, COUNTY and CONTRACTOR execute this AGREEMENT as
follows:

MONTEREY COUNTY _
‘Chair, President, or
Vic@-President

Dated: Otf/u /’&0'7‘ Ohris IMie OFO 5 Besiht-

Printed Name and Title

Dated: -'?/3. /’ 7

rr <_83f

Elsa Jimenez, Director of Health =

Approved as to Fiscal Provisions:

/Gam—Gibeney, Auditor/Controller
By: ;) falala I‘Q"."' lliA t')ﬂ!’ C‘)—F_(/-)
Dated: / / {Signature of Sccretary, Asst. Sccretary, CFO,
5 / é / 7 Treasurer or Asst. Treasurer)*
| I : o
Approved as to Liability Provisions: { ",;-T P ( éf A /Jé ;r/l 7 fle
/7 Printed'Name and Title
Steve Mauck, Risk Management Dated: 572// 2

Dated:

Contracts/Purchasing Officer

Dated:

*INSTRUCTIONS: ITCONTRACTOR is a corporalion, including limiled liability and non-profit corporations, the
full legal name of the corporation shall be set forth above together with the signatures of two specified officers. IT
CONTRACTOR is a partnership. the name of the partnership shall be sel forth above together with the signature of
a partner who has authaority to exccute this Agrecment on behalf of the partnership. ITCONTRACTOR is
contracting in an individual capacity, the individual shall set forth the name of the business, il any, and shall
personally sign the Agreement.
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EXHIBIT B
ePCR SUBSCRIPTION AGREEMENT

This Subscription Agrecment (the “Agreement™) is entered into this 31st day of March, 2017 (“Effective Date”) by and
between ESO SOLUTIONS, INC., a Texas corporation with its principal place of business at 9020 N Capital ol Texas Highway.
Building [1-300. Austin, Texas 78759 (*ESO™), and the County of Monterey, a polilical subdivision of the State of California. with
its principal place of business al 1270 Natividad Road, Salinas. CA 93906 (“Customer™) (cach a “Party” and collectively the
“Pariles™).

WHEREAS, ESO is in the business of providing soliware services (the “Services™) to businesses and municipalitics: and
WHEREAS, Customer desires to oblain these Services from ESQO, all upon the terms and conditions sct forth herein;

NOW, THEREFORE, for and in consideration of the agreement made, and the payments to be made by Customer, the
Partics mutually agree 1o the following:

1. Services. ESO agrecs o provide Customer the Services selecied by Customer on Exhibit A attached herelo and incorporated
by reference herein. Customer agrees that Services purchased hereunder are neither contingent on the delivery of any future
functionality or future features, nor dependent on any ora! or writien public comments made by ESO regarding luture
functionality or future features.

2, Subscription Fees, Invoices and Pavment Terms.

a. Pavment of Invoices. Customer shall pay the full amount ol invoices within thirly (30) days of receipt (the *Due Date™).
Customer s responsible for providing complete and accurate billing and contact information to £80 and to notify ESO of
any changes 1o such information.

b. Disputed Invoices. 1T Customer in good faith disputes o portion of an invoice, Customer shall remit to ESO, by the Due
Date, full payment of the undisputed portion of the invoice. In addition, Customer must submit written documentation: (i)
identifying the disputed amount, (ji) an explanation as to why the Customer believes this amount is incorrect, (iii) what
the correct amount should be, and (iv) wrilten cvidence supporting Customer’s claim.

3. Termination.

a. Temiostion by Customer for ESO Default. 17 ESO fails to perform a malerial obligation under this Agreement and does
not remedy such failure within thirty (30) days following written notice from Customer (“ESQ Defaulr"}, Customer may

terminate this Agreement without incurring further liability, except for the payment of all acerued but unpaid Subscriplion
Fees. 1T ESQ is unable to provide Service(s) for nincty (90) consecutive days due to a Force Majeure event as defined in
Section 16a. Force Majeure, Customer may terminate the aliected Service(s) withoul liability to ESO.

b, Termination by ESO for Customer Default. CSO may terminaie this Agreement with no further liability if (i) Customer
fails to pay for Services as required by this Agrecment and such failure remains uncorrected for five (5) days following
written nolice from £SO, or (ii} Customer fails to perform any other matcrial obligation under this Agreement and does
not remedy such failure within thirty (30) days following written notice from ESO {collectively referred to as “Cusromer
Defanit*). In the event ol a Customer Default, ESO shall have the right 1o {i) terminate this Agreement; (ii) suspend all
Services being provided to Customer; (iii) terminate the right to use the Sofiware on the web and/or mobike devices; (iv)
apply interest to the amount past due, at the rute of one und onc-hall'percent (1%4%) (or the maximum legal rate, il less) of
the unpaid amount per month; (v) offsel any amounts that are owed to Customer by ESO against the pest due amount then
owed to ESO; and/or (vi) take any action in connection with any other right or remedy ESO may have under this
Agreement. at law or in equity. If ESQ terminates this Agreement due to o Customer Default. Customer shall remain liable
for all accrucd Subscription Fees and other charges.

4. Delivery of Data upon Expiration or Termination of Agreement. [ Customer requests its data within thirty (30) days of
expiration of this Agreement, or the termination of this Agreement pursuant 1o Scction 4 above, £SO shall deliver to Customer

its data, ESO shall make reasonable and good faith efforts lo accommodate Customer’s preference for the type of media for
delivery. Customer shall reimburse ESQ for the cost of the media on which Customer’s data is delivered 1o Cuslomicr.
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5.

7.

System Maintenance. In the event ESO determines thal il is necessury Lo interrupt the Services or that there is a potential for
Services 1o be interrupled for the performance of system maintenance, £SO will use good-faith efTorts to notily Customer prior
to the performance ol such maintenance and will schedule such maintenance during non-peak hours (midnight to 6 a.m. Central
Standard Time). In no cvent shall interruption of Services for system maintenance constitute a failure of performance by ESO.

Access to Internet, Customer has sole responsibility for obtaining, maintaining, and securing its connections (o the Internet,
and ESO makes no representations to Customer regarding the reliability, performance or security ol any particular network or
provider,

Mobile Software. I Cuslomer cleets to use ESQ’s Mobile Sollware (the “Saftiware™), the provisions of this Section shall
apply.

a. Use of Software. Subject o the terms, conditions and restrictions in this Agreement and in exchange for the Mobile
Sofiware Interface Fees and/or Subscription Fees, ESO hereby grants 1o Customer a non-gxclusive, world-wide, non-
transferable rights, for the Term of this Agreement, to use and copy (for installation and backup purposes only} the
Sofiware to the units for which the Mobile Software interface has been purchased.

b. Ownership and Restrictions. This Agreement does not convey any rights of ewnership in or title to the Software or any
copies thercol. All right, title and interest in the Sollware and any copies or derivative works thereof shall remain the
property of ESO. Customer will not: (i} disassemble, reverse engineer or modify the Sollware; (ii) allow any third parly
to use the Software; (iii} use the Soltware as a component in any product or service provided by Customer to a third party,
(iv) transfer, sell, assign, or otherwise convey the Software; (v) remove any proprictary notices placed on or contained
wilhin the Soflware; or (vi) copy the Soltware except for backup purposes. Customer agrees to keep the Soflware free and
clear of all claims, liens, and encumbrances,

¢. Maobijle Software Inlerface Fee. The Mobile Software [nterface Fee is non-refundable. The Sofiware shall be deemed
accepted upon delivery to Customer.

d. Titde. ESO hercby represents and warrants to Customer that ESO is the owner of the Sofiwarc or otherwise has the right
to grant to Customer the rights st forth in this Agreement. In the cvent of a breach or threatened breach of the foregoing
represcatation and warranty, Customer's sole remedy shall be Lo require ESO to cither: (i) procure, at ESO's expense, the
right to use the Soflware, or (ii) replace the Sofiware or any part thereof that is in breach and replace it with Sofiware of
comparable functionality that does not cause any breach.

Support and Updates. During the Term of this Agreement, ESO shall provide Customer the support services and wilk meet
the serviee tevels as set forth in Exhibit B atached hereto and incorporaled herein, ESO will also provide Updates to Cuslomer,
in.accordance with Exhibit B.

Other Services. Upon request by Customer, ESO may provide services related to the Software other than the standard support
described above at ESO's then-current labor rates. This may include on-site consultation, configuration, and initial technical
assistance and training for the purpose of installing the Sofiwarc and training sclected personnel on the usc and support of the
Sofiware. ESO shall underiake reasonable efforts to accommodate any wrilten request by Customer for such professional
services.

10. Indemnification by Customer. Customer will defend and indemnify ESO from any and all claims brought by third partics

against ESO and will hold ESO harmless from all corresponding losses incurred by ESO arising out of or related to {i)
Customer’s misuse of the Services and/or Soltware, (ii} any services provided by Customer to third partics, or (iii} Customer’s
negligence, inaction or omission in connection with the services it provides to third partics.

11. Acknowledgements and Disclaimer of Warranties. Customer acknowledges that ESO cannot guarantee that there will never

be any outages in ESO network and that no credits shall be given in the evenl Customer’s access to ESO's nelwork is
interrupted. THE SERVICES ARE PROVIDED ~AS 1S,” UNLESS OTHERWISE SPECIFIED HEREIN, ESO MAKES NO
REPRESENTATION OR WARRANTY 'TO CUSTOMER OR ANY OTIER PERSON OR ENTITY, WHETHER EXPRESS,
IMPLIED OR STATUTORY, AS TO THE DESCRIPTION, QUALITY, MERCHANTABILITY, COMPLETENESS OR
FITNESS FOR A PARTICULAR PURPOSE, OF ANY SERVICE OR SOFTWARE PROVIDED HEREUNDER OR
DESCRIBED HEREIN, OR AS TO ANY OTHER MATTER (INCLUDING WITHOUT LIMITATION THAT THERE WILL
BE NO IMPAIRMENT QF DATA OR THAT SERVICES WILL BE UNINTERRUPTED OR ERROR FREE), ALL OF
WHICH WARRANTIES BY ESO ARE HEREBY EXCLUDED AND DISCLAIMED, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW,
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12. Confidential Information. “Confidential Informmation™ shall mean all information disclosed in writing by one Party to the
other Parly that is clearly marked “CONFIDENTIAL" or “PROPRIETARY?" by the disclosing Party at the time of* disclosure
or which reasonably should be understood to be confidential given the nature of the information and the circumstonces of
disclosure. Confidential Information does not include any information that (i} was already known by the receiving Party free
oiany obligation Lo keep it confidential at the time of"its disclosure; (ii) becomes publicly known through no wrongful act of
the receiving Party; (iii) is rightfully received from a third person withoul knowledge of any confidential obligation; (iv) is
independently acquired or developed withoul violating any of the obligations under this Agreement; or (v} is approved for
release by writlen authorization of the disclosing Party.

A recipient ol Confidential Information shalf not disclose the information to any person or entity except for the recipients snd/or
its cmployces, contractors and consultants who have a need t know such Confidential Information. The recipient may disclose
Confidential Information pursuant to a judicial or governmental request, requirement or order; provided that the reciplent shall
take all reasonable steps to give prior notice to the disclosing Party.

Conlidential Information shall not be disclosed to any third party without the prior wrillen consent of the owner of the
Confidential Information. The recipicnt shall use Confidential Information only for purposes of this Agreement and shall
proiect Confidential Information from disclosure using the same degree of carc used o protect its own Confidential
Information, bul in no event less than a reasonable degree of care. Confidential Information shall remain the property of the
disclosing Party shall be returned to the disclosing Party or destroyed upon request ol the disclosing Party. Because monctary
damages may be insu(Ticient in the event of a breach or threatened breach of the foregoing provisions, the afTected Party may
be entitled to seck an injunction or restraining order in addition to such other rights or remedics as may be available under this
Agrecment, al law or in equity, including but not limited to monetary damages.

13. General Provisions.

8. [Force Majeurc. Ncither Parly shall be liable to the other, nor deemed in default under this Agreement if and to the extent
that such Party’s performance of this Agreement is delayed or prevenied by reason of Force Majeure, which is defined to
mean an cvent thal is beyond the rensonable control of the afTected Party and occurs without such Party’s fault or
negligence.

b. No Press Releases without Consent. Neither Party may use the other Party's name or trademarks, nor issue any publicity
or public statements concerning the other Party or the exislence or content of this Agreement. without the other Porly's

prior wrilten consent, Nolwithstonding, Customer agrees that ESO may use Customer’s name and logo in ESO sales
presentations, without Customer's prior wrillen consent, during the Term of this Agreement, bul anly for the purposes of
identifying the Customer as a customer ol ESO. Likewise, Customer may usc ESO’s name and logo to identify ESO as a
vendor of Customer.

¢ Apgregale Data Reporting. Customer hereby grants ESO the right to collect and store its data for eggregate reporting
purposes, bul in no event shall ESO disclose Protected Health Information (“PHI) unless permied by law, Moreover,
ESO will not identily Cuslomer without Customer's consent.

d. Compliance with Laws. Both Parties shall comply with and give all notices required by all applicable federal, state and
local laws, ordinances, rules, regulations snd lawlul orders of any public authority bearing on the performance of this
Agreement.

¢.  Waiver. No failure or delay by eilher Party in exercising any right under this Agreement shall constitute a waiver of that
right. Il Customer has made any change 1o the Agreement that Customer did not bring to ESO’s atlention in a way that is
reasonably calculated to put ESO on notice of the change, the change shall not become part of the Agreement,

f.  Seversbility, I any provision of this Agreement is held by a court of competent jurisdiction to be contrary to law, the
provision shall be modilied by the court and interpreted so as best to accomplish the objectives of the original pravision to
the fullest extent permitted by law, and the remaining provisions of this Agreement shall remain in effect.

g. Taxcs and Fees. This Agreement is exclusive of all taxes and fees. Unless otherwise required by law, Customer is
responsible for and will remit (or will reimburse ESO for) all taxes of any kind, including sales. use, duty, customs.
withholding, property, value-added, and uther similar federal. state or local taxes (other than laxes based on ESO’s income)
assessed in conneclion with the Services and/or Software provided to Customer under this Agreement.

RFP #10588
Agreement between County of Moniterey and
ESO Solutions, Inc.

Page 19 ol 41



h. Independent Contraclor. Nothing in this Agreement shall be construed to creete: {i) a parinership, joint venture or other
Jjoint business relationship between the Parties or any of their afiliates; or (ii) a relationship ol employer and employee
between the Parties, ESO is an independent contractor and nol an agent of Customer.

i. Counterparts: Execution. This Agreement and any amendments hereto may be executed by the Parties individually or in
any combination, in one or more counterparts, each of which shall be an original and all of which shall together constituie
one and the same agreement. Excecution and delivery of this Agreement and any amendments by the Pariies shall be legally
valid and effective through: (i) execuling and delivering the paper copy of the document, (ii) transmilting the exccuted
paper copy of the documents by facsimile transmission or clectronic mail in “portable document format™ (“.pdf”) or other
clectronically scanncd format, or (iii} creating, gencrating, sending, receiving or storing by clectronic means this
Agreement and any amendments, the cxecution of which is accomplished through use of an cleetronic process and exceuled
or adopted by a Party with the intent to execute this Agreement (i.c. “efectronic signature™ thraugh a process such as
DocuSign®). In making proof of this Agreement, it shall not be necessary 1o produce or account for more than one such
counterpart cxecuted by the Party against whom enforcement of this Agreement is sought.

J. Notice. All notices, requests, demands and other communications required or permilted to be given or made under this
Agreement shall be In writing, shall be effective upon receipt or attempted delivery, and shall be sent by (i) personal
delivery; (ii) certified or registered United States mail, retum receipt requested; (iii) overnight delivery scrvice with proof
of delivery, or {iv) fax. Notices shall be sent (o the addresses above. No Party 1o this Agreement shall refuse delivery of
any notice hereunder.
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EXHIBITC
ePCR SUPPORT SERVICES AND SERVICE LEVELS

This Exhibit describes the software support services (“Support Services™) that ESO will provide and the service levels that ESO will meet.
t. Definitions. Unless defined otherwise hercin, capitalized terms used in this Exhibit shall heve the same meaning as st forth in the Agreement.

(a) “Customer Service Representative” shall be the person at ESO designated by ESO to receive notices of Errors encountered by Customer that
Customer's Administrator has been unable 1o resolve.

{b) “Error” meons any failure of the Software to conform in any material respect with its published specifications,

() “Error Correction™ means a bug fix, patch, or other modification or addition that brings the Soflware into material conformity with its
published performance specifications.

(d) “Priority A Errer" means an Ervor that renders the Soflware inoperable or causes & complete Milure of the Sofiware.

(c) “Priority B Error” mecans an Error that substantially degrades the performance of the Soflware or materially restricts Customers use of the
Soflware.

() “Priority C Error” mcans an Error that causes only a minor impact on Customer's use of'the Soflware,

{g) “Update™ means any new commercially available or deployable version of the Software, which may include Error Corrections, enhancements
or other modifications, issued by ESO from time to time (o its Customers.

(h) “Normal Business Hours™ means 7:00 am to 7:00 pm Monday threugh Friday, Central Time Zone.

1. Customer Obfigations,

Customer will provide ot least one administrative employee (ihe “Adwministrator™ or *Adninistrators™ who will handle all requests for first-level
support from Customer’s employees with respect to the Soflware. Such support is Intended Lo be the “front line™ for support and information
about the Soflware to Customer’s employees. ESO will provide tmining, documentotion, and materials (0 the Administrators 1o enable the
Administrators to provide technical support to Customer’s employees, The Administrators will refer any Errors to ESO’s Customer Service
Representative that the Administrators cannot resolve, pursuant to Section 3 below; and the Administralors will assist ESO in gathering
information to enable ESO 1o identily problems with respect to reported Errors.

3. §Jupport Services.

() Scope. As further described herein, the Support Services consist of: (i) Crror Corrections thal the Administrator is unable to resolve pnd (16
periodic delivery of Crror Corrections and Updates. The Support Services will be availuble to Customer during normal busincss hours, to
the exient practicable. Priorily A Errors encountered owside normal business hours may be communicated to the Customer Service
Representative vin telephone or email. Priority B and C Errors encountered outside normal business hours shall be communicated via email,

(b) Procedure.

(i} Report of Ervor. In reporting any Error, e Customer’s Administrator will describe to ESO’s Customer Service Representative the
Crror in reasonable detail and the circumstances under which the Ervor occurred or is occurring: the Administrator will initially classify
the Error as a Priority A, B or C Error. ESO reserves the right (o reclnssify the Priority of the Error.

(i} Efforts Required. ESO shall exercise commercially reasonable efforts to correct any Error reported by the Administrator in accordance
with the priority level assigned lo such Error by the Administrator. Erors shell be communicated to ESO's Customer Service
Representative after hours as indicated below, depending on the priority level of the Emor. In the event of an Error, ESO will within
the time periods set forth below, depending upon the priority level of the Error, commence verification of the Error; ond, upon
verification, will commence Error Comrection. ESO will work diligently to verify the Emor and. once an Error has been verilied, and
until an Eror Comection has been provided to the Administrator, shall use commercially reasonable, diligent eiforis o provide a
workaround for the Error as scon as reasonably practicable. ESO will provide the Administrator with periodic reports on the status of
the Error Correction on the frequency as indicated below.

Priority of Error | Communicating Error to ESO | Time in Which ESO Will | Frequency of Periodic Status
ouiside Normal Busincss Hours | Commence Verification | Reports
Priority A Telephone or email Within 30 minutes of | Every | hour until resolved
_ nolilicalion _
Priority B Telephone or email Within ¢ 2 hours of | Every 4 hours until resolved
notification
Priority C Telephone or email Within 2 calendar days Every day until resolved

4. ESO Server Administration,
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ESO is responsible for maintenance of Server hardware. Server administration includes;

(s) Monitoring and Response
(b) Service Availability Monitoring
(c) Bockups
(d) Maintenance
() Microsofl Patch Management
(ii)  Security patches to supported applications and related components
(iii} Event Log Monitoring
{iv} Log File Maintenance
(v}  Drive Space Monitoring
{¢) Seccurity
{f} Virus Definition & Prevention
{g) Firewall
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EXHIBIT D
HOSPITAL DATA EXCHANGE PARTICIPATION AGREEMENT

This Participation Agreement (the “Agreemenr™) is enlered into this 31* day of Mareh, 2017 (the “Effective Date’™), by
and between ESO Solutions, Inc., a Texas corporation with its principal place of business at 9020 N Capital of Texas Highway,
Building 11-300, Austin, Texas 78759 (“ESO™), and the County o Monlerey, a political subdivision of the State of California, with
its principal place of business at 1270 Natividad Road, Salinas. CA 93906 (ihc “Parilclpant™) (each a *Party™ and collectively the
“Parties™).

WHEREAS, ESO is in the business of providing Health Data Exchange (“HDE™) services (the “Services™) lo busincsses
and municipalitics which provide emergency patient care;

WHEREAS. Participant secks to share medical data specific to emergency medical services and receive outcome data
back;

NOW, THEREFORE, the Parties, intending to be bound, agree os follows:

I.  Defined Terms.

Except a5 otherwise specified herein, all capitalized terms used in this Agrcement shall have the meanings set forth below,
Any capitalized term not defined below shall have the meaning provided by HIPAA. In the event ol any conllict between the
following definitions and HIPAA, HIPAA shall govern,

(a)} “Participant” means any Covered Enlity participating, contributing, using and/or disclosing Shared Patient information,

(b) “Patient’ means an individual who: (i) meets certain Shared Record Eligibility Requirements, and (i) has received or is
currently secking Health Services from once or more of the Participants. For purposces of this Agreement, the ierm “Patlent”
shall be construed to include covered beneficiarics of a Participant that is a Health Plan,

{c) ““Protected Health Information™ or “PHI" shall have the meaning sct forth in HIPAA. PHI may include, butis not limited
to, wrilten and clectronic information relaling to the diagnosis, treatmenl, {ests, prognosts, admission, discharge, ransfer,
prescription, cligibility, claims and other data implicitly or explicitly identilying a Paticnt 1o whom items, services,
coverage or reimbursement is provided by a Participant, and which information is provided. stored or accessed by a
Participant. All references herein 1o PHI shall be construed to include electronic PHI, or cPHI, as that term is defined by
HIPAA.

(d) “Shared Patient Information” means those specific data elements about Patients and Health Services that are provided
clectronicatly for purposes of inclusion in the Shared Record.

(¢) “Shared Record” means the Shared Patient Information, including PHI and other data, maintained by ESO and contributed
to and utilized by the Participants,

2, Services. ESO shall provide to Participant, during the Term, the Services, including such services and products as may be
identificd on Exhibit A. The Services are provided through ESO's proprietary software that is hosted and operated by ESO
over the Internet (the “Saffware™). For purposes of this Agreement, the Services shall permit Participant lo receive outcome
data back from participating hospitals.

3. Subscription Fees, Invoices and Payment Terms,
a. Subscription Fees. Participant shall pay lo ESO the fees for the Services as described in Exhibit A (the “Subscription

Fees™),
b. Invoices; Payment of Invoices. Participant shall be invoiced as explained in Exhibit A. Participant shall pay invoices

received from ESO within thirty (30) days of receipt (the “Due Date™).

c. Disputed Invoices. 1f Participant in good faith disputes any porlion of an ESQ inveice, Participant shall submit 1o ESO,
by no later than thirty (30) days following the Due Date. full payment of the undisputed portion of the invoice together
with a written explanation identifying and substantiating the disputed amaunt {including any documentation supporting its
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position Any disputed amounts delermined or agreed to be payable to ESO shall be duc within ten (10) days of the Partles’
agreement resolving the dispute.

4. Termination,

Termipation by Participant for ESO Default. 1f ESO fails to perform a material obligation under this Agreement and docs
not remedy such failure within thirty (30) days following written notice from Participant ("ESQ Defuaulf*), Participant

may terminale this Agreement without any further liability except for the payment of all accrued but unpaid Subscription
Fees owed through the effective date of termination. I ESO is unable to provide Service(s) for nincty (90) consecutive
days duc to a Force Majeure event as defined in Section 168, Force Mafeure, Participant may terminate the affected
Service(s) without liability 1o ESQ.

= ESG may terminale this Agreement with no further finbility if (i) excluding
disputed invoices under Section 3.c., Participant faiis lo make payment as required under this Agreement and such failure
remains uncorrected for thirty (30) days following written notice from ESO, (i) Participant fails to perform any other
malerial obligation under this Agreement and does not remedy such failure within thirty (30) days following written notice
from ESO (hercinafler collectively referred to as “Particlpant Defaul(”). In the event ol a Participant Default, ESO shall
have the right to (i) terminate this Agreement; (ii) suspend all Serviee(s) being provided to Participant. (iii) terminate the
right 1o use the Software, {iv) apply intcrest to the amount past due, at the rate of one and onc-hall pereent (114%) (or the
maximum legal rate, il less) of the unpaid amount per month, (v) offset any amounts that are owed to Participant by ESO
against the past due amount then owed to ESO, and/or (vi) take any action in connection with eny other right or remedy
ESO may have under this Agreement, ot law or in equity. If this Agreement is terminated due 1o a Paricipant Default,
Participant shall remain liable for all Subscription Fees owed through the effective date of termination for the Services
provided through such date.

5. System Maintenance. In thc cvent ESO determines that it is necessary 10 interrupt the Services or that there is a potential for
the Services to be interrupted for the performance of system maintenance, ESO will use commercially reasonable efforts 1o
noltify Participant prior to the performanee of such maintenance. Routine maintenance will be scheduled during non-peak hours
(midnight to 6 a.m. CST). In no event shall interruption for system maintenance constitute a failure of performance by ESO.

6. Access to Internet. Participant has sole responsibility for oblaining, maintaining, and securing its connections to the Internel,
and ESO makes no representations to Participant regarding the reliability, performance or security ol any particular network or
provider.

7. Use and Suppott of Services; Soltware Rights.

a.

Support and Updates, During the term, ESO shall provide 1o Participant the support services and will meet the service
levels as sct forth on Exhibit B attached hereto.

Other Services. Upon the written request by Participant, ESO may provide services related 1o the Sollware other than the
standard support, at ESO’s then-current rales or as otherwise ncgotiated by the Parties. This may include on-site
censultation, configuration, and initial technical assistance and training on the usc and support of the Sofiware.

Software Ownership and Restrictions. This Agreement does not convey any rights of ownership in or title to the Sollware
associaled with the Services. All right, title and interest in the Software and any capics or derivative works thercof will
remain the properly of ESO. Participant will nol: {a) copy, disassemble, reverse engineer or modify the Soflware;
(b) allow any unaffiliated third party to use the Soflware; (c) use the Soflware as a component in any product or service
provided by Participant to a third party; (d) transfer. scll, assign, or otherwise convey the Software; or (e) remove any
proprietary notices placed on or contained within the Software. Participant will keep the Software [ree and clear of all
claims, liens, and encumbrances.

Title. ESO hereby represents and warrants to Participant that ESO is the owner of the Sofiware or otherwise has (he right
1o grant to Participant the rights set forth in this Agreement. In the event ol any breach or threatened breach of the foregoing
representation and warranty, Participant’s sole remedy shall be for ESO, at its option and expense, 1o: (i} procure the right
lo conlinue using the Soflware, (if) replace or modify the Soflware to avoid a breach, such replacement or modification
shall be substantially and materinlly similar 1o the replaced or modified Software.
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8. Acknowledgements and Disclaimer of Warranties. Participant acknowledpes that ESO cannot guarantee that there will

-

never be any outages in ESO's network and that no credits shall be given in the event Participant’s access 1o ESO’s network is
interrupted, PHI IS PROVIDED SOLELY “AS IS.” THE SERVICES ARE PROVIDED “AS IS.” UNLESS OTHERWISE
SPECIFIED HEREIN, ESO MAKES NO REPRESENTATION OR WARRANTY TO PARTICIPANT OR ANY OTHER
PERSON OR ENTITY, WHETHER EXPRESS, IMPLIED OR STATUTORY, AS TO THE DESCRIPTION, QUALITY,
MERCHANTABILITY, COMPLETENESS CR FITNESS FOR A PARTICULAR PURPOSE, OF ANY SERVICE OR
SOFTWARE PROVIDED HEREUNDER OR DESCRIBED HEREIN, OR AS TO ANY OTHER MATTER (INCLUDING
WITHOUT LIMITATION THAT THERE WILL BE NO IMPAIRMENT OF DATA OR THAT SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE), ALL OF WHICH WARRANTIES BY ESO ARE HEREBY EXCLUDED AND
DISCLAIMED, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.

PARTICIPANT ACKNOWLEDGES THAT THE BENEFITS OF HDE DEPEND ON OTHER HEALTHCARE
PROVIDERS PARTICIPATING. PARTICIPANT ACKNOWLEDGES THAT ESO DOGS NOT GUARANTEE THAT
ANY PARTICULAR EMS AGENCY, HOSPITAL, HIE, OR OTHER HEALTHCARE PROVIDER WILL AGREE TO
PARTICIPATE. ESO DOES NOT GUARANTEE THAT IT WILL PROVIDE DATA FROM ANY PARTICULAR
PROVIDER ABSENT THAT PROVIDER'S CONSENT,

Confidentinl Information.

a. “Confidential Information™ shall mean al] information disclosed orally or in writing by one party (“Disclosing Party™) to
the other party (“Receiving Party™} related to the technology, intelleciunl property assets, financial or business plans and
afTairs, financial statements, internal management tools and sysiems, operations, or business plans of the Disclosing Marty
or a third party that has been identified as confidential or that by the nature of the information or the circumstances
surrounding disclosure should reasonably be treated as eonfidential, provided such information is clearly marked
“CONFIDENTIAL" or “PROPRIETARY" upon delivery, or for verbal information, provided the Disclosing Party
identifies the information as confidential al the time disciosed and provides a writlen summary of such information 1o the
Receiving Party within fifleen (15) days of such verbal disclosure. Confidential Information does not inctude any
information that (1) was alrcady known by the Receiving Party free of any obligation to keep it confidential at the time of
its disclosure; (ii} becomes publicly known through no act or fault of the Reeciving Party: (iii} is rightfully received from
a third person withoul knowledge of any confidential obligation; (iv) is independently acquired or developed without
violating any of the obligations under this Agreement; or (v) is approved for release by written autherization of the
Disclosing Party,

b. A Receiving Party, upon receipl of Conlidential Information, shall not directly or indirectly disclose, divulge, publish,
disseminate. use, reproduce, copy, or creale derivative works of or permil aceess to any Conlfidentinl information except
as authorized under this Agreement or otherwise required by law. Each Party shall use Confidential Information only for
purposcs scl forth in this Agreement and shall use reasenable and appropriate saleguards to protect Confidential
Information from disclosure using the same degree of care used 1o protect its own Confidential Information, but in no cvent
less than a commercially reasonable degree of care. Conlidential Information shall remain the property of the Disclosing
Party and shall be returned to the Disclosing Party or destroyed upon request of the Disclosing Party in accordance with
the terms of this Agreement.

Permitted Uscs and Disclosures of PHI.

a. Participant agrees to access, use and disclose the Shared Record in accordance with applicable Statc and federal law,
including but not {imited 10 45 C.F.R. Seclion 164.506(c).

b. Pariicipant agrees not to access, use or disclose the Shared Record Lo compele with any other Paricipant and/or to solicit
patients from any other Participant.

c. Participant agrees to utilize hospital outcome data for ils internal quality improvement and collection process only.
Participant will not use hospital outcome data 1o compare the performance between hospilais without written authorization
from participating hospitals and ESO.

d. Participant agrees to notify ESO immediately upon confirmation of a data breach or significant scourily threat and
cooperate with ESO o investigate, remediate and respond 1o such breach or security threat.

c. Participanl granis ESO the right to collect and store its data lor aggregate reporting purposes, but in no event shall ESO
disclose PHI unless permitied by law. Morcover, ESO will not identify Participant without Participant’s consent.
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11. General Provisions.

k. [Force Majeure. Neither Party shall be linble to the other. nor deemed in default under this Agreement if and to the extent
that such Party's performance of this Agreement is delayed or prevented by reason of Force Majeure, which is defined to
mean an event that is beyond the reasonable control of the affected Party and oceurs without such Party's faull or
negligence.

I.  No Press Releases without Consent. Neither Party may use the other Party's name or trademarks, nor issue any publicity
or public statements concerning the other Party or the existence or content of this Agreement, without the other Party's
prior written consent. Notwithstanding, Participant agrees that ESO may usc Participant’s name and logo in ESO sales
preseniations, withoul Participant’s prior wrilten consent, during the Term of this Agreement, but only for the purposes of’
identifying the Participant as a customer of ESO. Likewisc. Participant may use ESO's name and logo (o identify ESO as
& vendor ol Participant,

m. Compliance with Laws. Both Partics shall comply with and give all notices required by all applicable iederal, state and
local laws, ordinances, tules, regulations and lawflul orders of any public authority bearing on the performanee of this
Agreement.

n. Waiver, No failure or delay by cither party in exercising any right under this Agreement shall constitute a waiver of that
right. I{ Participant has madc any change to the Agreement that Participant did not bring to ESO's attention in o way that
is reasonably calculated to put ESO on notice of the change, the change shall not become part of the Agreement.

0. Severability, If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to law. the
provision shall be modified by the court and interpreted so as best o accomplish the objectives of the original provision to
the fullest extent permitted by law, and the remaining provisions of this Agreement shall remain in elTect,

p. Taxcs and Fees. Unless otherwise required by law, Participant is responsible for and will remit {or will reimburse ESO
for} all taxes of any kind, including sales, use, duty, customs, withholding, property, value-added, and other similar federal,
slate or local taxes (other than taxes based on ESO's income) assessed in connection with the Services and/or Software
provided to Participant under this Agreement. This Agreement is exclusive of all taxes and lees.

q. Independent Countractor. Nothing in this Agreement shall be construed to create: (i) a partnership, joint venture or other
Jjoint business relationship between the Partics or any of their affiliates; or (i) a relationship of employer and employec
between the Parties. ESO is an independent contractor and not an agent of Participant.

r. Counterparts: Execution. This Agreement and any amendments hereto may be executed by the Parties individually or in
any combination, in one or more counterparts, cach of which shall be an original and all ol which shall together constituie
onc and the same agreement. Execution and delivery of this Agreement and any amendments by the Partics shall be legally
valid and cffective through: (i) executing and delivering the paper copy of the document, (i} iransmiiling the exccuted
paper copy of the documents by facsimile transmission or clectronic mail in *portable document format™ {“.pdf™) or other
clectronically scanned format, or (jii)} creating, generating, sending, receiving or storing by electronic means this
Agreement and any amendments, the execution of which is accomplished through use of an electronic process snd exccuted
or adopted by a Party with the intent to execute this Agreement (i.c. “efectronic signature’™ \hrough a process such as
DocuSign®). In making proof of this Agreement, it shall not be necessary to proeduce or account for more than one such
counterpart executed by the Parly against whom enforcement of this Agreement is sought.

5. Notice. All notices, requests, demands and other communications required or permitted to be given or made under this
Agreement shall be in writing, shall be effective upon receipt or attempted delivery, and shall be sent by (i} personal
delivery; (ii) certified or registered United States mail, return receipt requested; (iii) overnight delivery service with proof”
of delivery, or (iv}) fax. Notices shall be sent to the addresses below. No Party to this Agreement shall refuse delivery of
any notice hercunder.
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ESO Participant

ESO Solutim’ns. Inc. ] County of Monterey

9020 N. Capital of Texas Highway Health Department, Emergency Medical Services

Bidg. 1I-300 1270 Natividad Road

Austin, Texas 78759 Salinas, CA 93906

Attentlon: Legal

" Atteation:
el Tel.No:  §31-755-4964
' Email:  petriom@comonerey.cq.us
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EXHIBITE
HOSPITAL DATA EXCHANGE SUPPORT SERVICE LEVELS

This Exhibit describes the software support services (“Support Services™) that ESO will provide and the
service levels that ESO will meet.

1. Definitions.

Unless defined otherwise herein, capitalized terms used in this Exhibit shall have the same meaning as set
forth in the Agreement.

(a) *“Customer Service Representative” shall be the person at ESO designated by ESO to receive notices
of Errors encountered by Participant that Participant’s Administrator has been unable to resolve,

(b) “Errer” means any failure of the Software to conform in any material respect with its published
specifications.

(c) “Error Correction” means a bug fix, patch, or other modification or addition that brings the Sofiware
into material conformity with its published performance specifications.

(d) “Priority A Error” means an Error that renders the Software inoperative or causes a complete failure
of the Software.

(e) “Priority B Error” means an Error that substantially degrades the performance of the Software or
materially restricts Participant’s use of the Software.

(fy “Priority C Error” means an Error that causes only a minor impact on Participant’s use of the
Software.

(g) “Update” means any new commercially available or deployable version of the Software, which may
include Error Corrections, enhancements or other modifications, issued by ESO from time to time to
its Participants.

(h) “Normal Business Hours” means 8:00 am to 5:00 pm Monday through Friday, Central Time Zone.

2, Participant Obligations.

Participant will provide at least one administrative employee (the “Administrator” or “Administrators”) who
will handle all requests for first-level support from Participant’s employees with respect to the Software. Such
support is intended to be the “front line” for support and information about the Software to Participant’s
employees. ESO will provide training, documentation, and materials to the Administrators to enable the
Administrators to provide technical support to Participant’s employees. The Administrators will refer any
Errors to ESO’s Participant Service Representative that the Administrators cannot resolve, pursuant to Section
3 below; and the Administrators will assist ESO in gathering information to cnable ESO to identify problems
with respect to reported Errors.

3. Support Services.

(a) Scope. As further described herein, the Support Services consist of* (i) Error Corrections that the
Administrator is unable to resolve, and (ii) periodic delivery of Error Corrections and Updates. The
Support Services will be available to Participant during normal business hours, to the extent
practicable. Priority A Errors encountered outside normal business hours may be communicated to
the Participant Service Representative via telephone or email. Priority B and C Errors encountered
outside normal business hours shall be communicated via email.

(b) Procedure.
(i) Report of Error. In reporting any Error, the Participant’s Administrator will describe to ESQ’s
Participant Service Representative the Error in reasonable detail and the circumstances under
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which the Error occurred or is occurring; the Administrator will initially classify the Error as a
Priority A, B or C Error. ESO reserves the right to reclassify the Priority of the Error.

(i) Efforts Reguired. ESO shall exercise commercially reasonable efforts to correct any Error reported
by the Administrator in accordance with the priority level assigned to such Error by the
Administrator. Errors shall be communicated to ESO’s Participant Service Representative after
hours as indicated below, depending on the priority level of the Error. [n the event of an Error,
ESO will within the time periods set forth below, depending upon the priority level of the Error,
commence verification of the Error; and, upon verification, will commence Error Correction. ESQ
will work diligently to verify the Error and, once an Error has been verified, and until an Error
Correction has been provided to the Administrator, shall use commercially reasonable, diligent
efforts to provide a workaround for the Error as soon as reasonably practicable. ESO will provide
the Administrator with periodic reports on the status of the Error Correction on the frequency as
indicated below.

Commuynicating Error W Wil Frequency of Periodic
Priority of Error outside Normal Business Hours | Commence Verification Stotus Repords
Priority A Telephone or email Within 30 minutes ol notification Every 1 hour until resolved
Priority B Telephone or email Within 2 hours of notification Every 4 hours until resolved
Priority C Telephone or cmail Within 2 calendar days Every day until resolved

4, ESO Server Administration.

(a) ESO is responsible for maintenance of Server hardware. Server administration includes:
(i} Monitoring and Response
(ii) Service Availability Monitoring
(iii) Backups
(iv) Maintenance
A. Microsoft Patch Management
B. Security patches to supported applications and related components
C. Event Log Monitoring
D. Log File Maintenance
E. Drive Space Monitoring
(v) Security
(vi) Virus Definition & Prevention
(vii) Firewall

RFP #10588
Agreement between County of Monterey and
ESO Solutions, Inc.

Pape 29 of 41



EXHIBIT F
GENERAL SECURITY AND COMPLIANCE STANDARDS

ESO uses the Software-as-a-Service (SaaS) model of software delivery. Qur Microsoft Azure data hosting
facilities are SAS 70, Type 1, PCI compliant and meet a number of rigorous requirements that help ensure
the security of customer data at all times:
» High Availability Standards — Each data center location offers 24 x 7 x 365 onsite staffing, plus
a robust backbone network, redundant power and environmental controls, and other backup
equipment designed to keep servers continuously up-and-running.
» ESO’s data centers are equipped with video surveillance systems and intercoms and require
dual-token authentication for access.
+ ESO schedules off-site, automatic client data backups nightly, up to the last committed
transaction.
« Disaster Recovery — ESO’s disaster recovery measures include built-in redundancy for each
component of the hardware infrastructure, including multiple database servers with a Raid-5
configuration,

ESQO employs encryption technology to protect client data and communications, including 256-bit SSL
Certification and 1024-bit RSA public keys. All HIPAA-sensitive hospital-to-participant outcome data
stored on the field device of an ESO EHR user is encrypted. Any data transmitted over HTTPS protocol
to the central database is encrypted. In addition, ESO employs strict operating system security, two-
factor authentication and database security measures at its data hosting facilities:

¢ All HIPAA-sensitive data stored on the field device is encrypted.
e Any data transmitted over HTTPS protocol to the central database is encrypted.

Additional safeguards ensure that information is not inadvertently shared with unauthorized individuals
on an end user level:

e Email addresses and/or fax numbers are assigned to specific incident locations. If a user wishes
to email or fax a record, that record can be sent only to the address or fax number associated with
that facility.

» Interoperability directly with receiving facilities via secure VPN and HL7 messaging for delivery of
the EMS record directly into the hospital EHR at participating facilities.

» Hospital administrators who are assigned login access using ESO Health Data Exchange will be
able to access only the records for patients transferred to their particular hospital.

Health Data Exchange

Health Data Exchange has native support for HL7 integration in any variation of the Version 2 standard. These
integrations are typically supported through a network to network secure VPN tunnel as the MLLP protocol
doesn’t have adequate built in encryption. A directed network connection from Health Data Exchange will
make the interface appear as if it was within the communicating facility like an external lab system or
registration system. These HL7 streams can be configured to support multiple message types including ADT
{Admission/Discharge/Transfer), ORU (Observation/LLAB Results), and BAR (Billing/Accounts/Receivable),
which are traditionally triggered by event-driven methods within an EHR system and copied to the HDE
outbound channel. These messages are then consolidated from stream and allocated to a specific patient entity
as a cumulative record of a given visit and accessible as an encounter record from within a patient’s continuity
of care.
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ESO will provide a HIPAA-compliant message system to send, receive and store clinical data. Additional
safeguards ensure that information is not inadvertently shared with unauthorized individuals on an end
user level:
e Hospital administrators who are assigned login access using Patient Tracker will be able to
access only the records for patients transferred to their particular hospital.
e A robust application security model prevents one ESO Solutions client from accessing
another’s data — this is reapplied with every request and enforced for the entire duration of
a user session.

We anticipate that each facility will have their own security and compliance screening process. We will
provide the details necessary to satisfy their individual requirements.

Data Redundancy & Recovery

ESO implements a triple-fault redundant configuration with regard to hardware failure within its production
environment. Issues related to hardware failure will not trigger a data recovery process. Availability is
maintained through redundant systems and data synchronization. In the event of end-user data loss, the first
step is to determine the extent to which data needs to be recovered. The table below provides the possible
scenarios and the responses that the ESQ team will take to restore consistent data.

Data Single Point Recovery T-Log replay from point in time
Data Point in Time Recovery Restore from previous full backup and replay required T-Logs

Data Full Recovery Restore from previous full backup and replay all T-Logs

Backup Data Availability

ESO maintains the prior days full SQL backup near line and available, 1-24 hours of SQL Transaction Log
backups in 15 minute increments are also near linc and available. For data outside of the prior full SQL
backup, restoration from tape is required. Full SQL backups in the previous 7 days are maintained on site and
are available to be restored to an alternate file location for use in restoration of data. Any need for data outside
the previous 7 days will require tapes to be returned from offsite storage where applicable. Offsite tapes
require 4-24 hours to be brought onsite at which point the tape restoration process procecds as normal.

Data Restoration Prioritization

ESO will prioritize SQL data restoration such that security related data proceeds customer facing data.
Restoration will then follow with the real-time application data being restored ahead of reporting data and
finally administrative data being restored last,
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EXHIBIT I
CONFIDENTIALITY OF PATIENT INFORMATION AND RECORDS

Confidentiality of Patient Information and Records. All patient information and records are confidential,
CONTRACTOR shall maintain the confidentiality of all patient records, including billings and computerized
records, in accordance with all state and federal law relating to confidentiality of patient records and patient
information, including but not limited to: Welfare and Institutions Code sections 5328, ef seq., 14100.2, and
10850, et seq; Title 45 Code of Federal Regulations section 205.50, and Title 42, CFR, section 431.300 et seq.

“Patient information™ or "confidential information" includes any patient/recipient of services identifying
information including, but not limited to: name, identifying numbers, symbol, fingerprint, photograph or voice
print. In addition, “patient information” or “confidential information” includes all information
CONTRACTOR has obtained about a patient/recipient of services whether or not a documentary record of
such information exists.

Use and Disclosure of Patient Information. Confidential information gained by CONTRACTOR from access
to records and from contact with patients/recipients of service and complainants shall be used by
CONTRACTOR only in connection with its performance under this Agreement. CONTRACTOR shall not
disclose patient records or information, including the identities of patients/recipients of service, without proper
consent to such disclosure or a court order requiring disclosure. In addition, CONTRACTOR shall obtain
COUNTY's authorization to such disclosure prior to any release of confidential information. The COUNTY,
through the Emergency Medical Services Director, shall have access to such confidential information.

Penalty for Unauthorized Disclosure. CONTRACTOR understands that disclosure of patient information
in violation of law may subject the party releasing the information to a minimum of $10,000 in civil
damages, as set forth in Welfare and Institutions Code Section 5330.

Duty to Warn. CONTRACTOR understands that persons providing services under this Agreement may, in
certain situations involving a patient or recipient of services who is a danger to himself or others, have a
duty 1o warn third parties of such danger and should consult supervisory staff and/or legal counsel about
such duty to warn as appropriate.

Dissemination of these Confidentiality Provisions. CONTRACTOR shall inform all its officers, employees,
agents, and subcontractors providing services hereunder of these provisions.
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EXHIBIT I
BUSINESS ASSOCIATE AGREEMENT

This Business Associatc Agreement (“Agreemens™) dated this 31st day of March, 2617 (“Effective Date™), is cntered into by and between ESO
Solutions, Inc, {“Vendor™), a Texas corporation, and the County of Monterey. a political subdivisien of the State of California (“Covered Entity™),
for the purpose of setting forth Business Associate Agreement terms between Covered Entity and Vendor. Covered Entity and Vendor each are
referred (0 as a “Parfy™ and collectively as the “Parles.” This Agreement shall commence on the Efective Date set forth above.

WHEREAS, Covered Enlity, ovwns, operales, manages, performs services for, otherwise are afTiliated with or are (hemselves o Covered
Entity as defined in the federal regulations ot 45 C..R. Parts 160 and 164 (the “Privacy Standards™) promulgated pursuant to the Health Insurance
Portability and Accountability Act o 1996 (“HIPAA™) and the Health lnformation Techaology for Economic and Clinical Health Act of 2009
(“HITECH™);

WIIEREAS. pursuant to HIPAA and HITECH, the U.S. Depanment of llealth & Human Services (“HHS™) promulgated the Privacy
Standards and the security standards at 45 C.F.R. Parts 160 and 164 (the “Security Standards™) requiring certoin individuals and entitics subject
to the Privacy Standards and/or the Security Stendards (o proleet the privacy and security of certain individually identifiable heaith information
(“Protected Health Information” or “PHI™), including electronic protected health information (“EPHI);

WIHEREAS, the Parties wish to comply with Privacy Standards and Sccurity Standards as amended by the HHS repulations
promulgated on January 25, 2013, entitled the “Modifications 1o the HIPAA Privacy, Security, Enforcement, snd Brench Notification Rules Under
the Health Information Technology for Economic and Clinfeat Health Act and the Genetic Information Nondiscrimination Act.” ns such may be
revised or amended by HHS from time to time;

WHEREAS the Partics are also commilted lo complying with the California Confidentiality of Medical Information Act, Ca. Civil
Code §§ 56 ¢t seq. (“CMIA™), where applicable, Business Assoclate acknowledges that the CMIA prohibits Business Associate from Rurther
disclosing the P11l it receives from Covered Entity where such disclosure would be violative of the CMIA:

WHEREAS, in connection with Vendor's performance under its agreement(s} or other documenicd arrangements between Vendor and
Covered Entity, whether in effect as of the Effective Date or which become effective at any time during the werm of"this Agreement (collectively
*‘Business Arrangements™). Vendor may provide services for, or on behalfof, Covered Entity that require Vendor to use, disclose, receive, access,
creale, maintain and/or transmit health information that is prolected by state and/or federal law; and

WHEREAS, Vendor and Covered Entity desire that Vendor oblain access to PHI and EPHI in accordance with the teams specified
hercin;

NOW, THEREFORE, in consideration of the mutual promises set forth in this Agreement and the Business Arrangements, and other
good ond valuable consideration, the sulMiciency and receipt of which are hereby severally acknowledged, the Partics agrec as follows:

I. Vendor Obligatigns.

In accordonce with this Agreement and the Business Arrangements, Vendor may use. disclose, nccess, create. maintain. transmit. and/or
receive on behall of Covered Entity health information that is protected under applicable stote and/or federal law, including without limitation.
PHI and EPHI. Al copitalized terms not otherwise defined in this Agreement shall have the meanings set forth in the regulations promuligated by
HHS in accordance with HIPAA and HITECH, including the Privacy Standards and Securily Standards (collectively referred 1o hereinafler as the
“Confidentiality Requirements™). All reference to PHI herein shall be construed 1o include EPHL. PHI shall mean only that PHI Vendor uses,
discloscs. accesses, creales, maintains, transmits and/er receives for or on behall of Covercd Entity pursuant lo the Business Amangements. The
Partics hereby acknowledge that the definition of PHI includes “Genetic Information™ as set forth aL 45 C.F.R. §160,103, To the extent Vendor
is to cary oul an obligation of Covered Entity under the Confidentislity Requirements, Vendor shall comply with the provision(s) of the
Confidentiality Requirements that would apply to Covered Entity (as applicable) in the performanee of such obligations(s).

2 Lse of PIII.

Except as otherwise required by law, Vendor shall use PHI in compliance with this Agreement and 45 C.F.R. §164.504(e). Vendor
agrees not to use PHI in a manner that would violate the Confidentiality Requirements i the PHI were used by Covered Entily in the same manncr.
Furthermore, Vendor shall use PHI for the purpose of performing services for, or on behalf of, Covered Entity s such services are defined in the
Business Amangements. In addition, Vendor may use PHI (i) as necessary for the proper management and administration of Vendor or to carry
oul its legal responsibilities; provided that such uses are permilled under federal and applicable stale law, and (i) to provide dala aggregation
services relating to the health care operations of the Covered Entity as defined by 45 C.F.R. § 164.501. Morcover, Vendor will not identify
Coverzd Entity without consent. Covered Entity authorizes Vendor 1o de-identify PHI it receives from Covered Entity. Al de-identification of
PHI must be performed in accordance with the Confidentiality Requirements, specifically 45 C.F.R. §164.514(b).
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3 Disclosure of P1I.

3.1 Subject to any limilations in this Agrecment, Vendor may disclose PH to any Ohird party as nccessary to perform its obligations
under the Business Arrangements and as permitted or required by applicable law. Vendor agrees not to disclose PHE in a
manner that would violae the Confidentiality Requirements if the PHI was disclosed by the Covered Entity in the same
manner. Further, Vendor may disclose PHI for the proper management and administration of Vendor; provided that: (i) such
disclosures are required by law; or {ii) Vendor: (a) obtains reasonable assurances froin any third party to whom the PHI is
disclosed that the PHI will be held confidential and used and disclosed only as required by law or for the purpose for which it
was disclosed 1o third party, and (b) requires the third party 1o agree lo immediately notify Vendor of any instances of which
it is aware that PHI is being used or disclased for a purpose that is not otherwise provided for in this Agreement or for a
purpose not expressly permitied by the Confidentiality Requirements.  Vendar shall report to Covered Entily any use or
disciosure of PHI not permitted by this Agreement of which it becomes aware. Such report shall be made within five (5)
business days of Vendor becoming aware ol such usc or disclosure,

3.2 Il Vendor uses or contracts with any agent, including n subcontraclor (collectively “Subcontractors™) that uses, discloses,
BCCCSSES, Creates, reccives, maintnins or transmits PHI on behall"of Vender, Vendor shall require all Subcontractors 1o agree
in wriling to the same restrictions and conditions that apply to Vendor under this Agreement. In nddition 10 Vendor’s
obligations under Section 9, Vendor agrees to mitigate, to the extent practical and unless otherwise requesied by the Covered
Entity. any harmful effect that is known to Vendor and is the result of a use or disclosure of PHI by Vendor or any
Subcontractor in violation of this Agreement. Additionally, Vendor shall ensure that all disclosures of PHI by Vendor and its
Subcontractors comply with the principle of “minimum necessary use and disclosure.” {i.c., in accordance with 45 C.F.R.
§164.502(b), only the minimum PH] that is necessary to accomplish the intended purpose may be disclosed),

4, Indiv. [

I Vendor maintains o Designated Record Sct on behellof Covered Entity, Vendor shall: (1) provide secess to and permit inspection and
copying of PHI by Covered Entity under conditions and limitations required under 45 C.F.R. §164.524, as it mey be amended from time to time:
and (ii) amend PHI maintained by Vendor as required by Covered Entity, Vendor shall respond to any request from Covered Entity for access by
on individual within tca (10) business days of such request and shall make any amendment requested by Covered Entity within twenty (20)
business days of such request. Any information requested under this Scetion 4 shall be provided in a form or format requested, if it is readily
producible in such form or format. Vendor may charge o reasonable fee based upon Vendor’s labor costs in responding to a request for clectronic
information (or a cost-based fee for the production of non-clectronic medin copics). Vendor shail notify Covered Entity within ten (10) business
doys ol receipt of any request for access or amendment by an individual.

5. Accounting of Disclosures.

Vendor shall moke available to Covered Entity within ten (10) business doys of a request by Covered Entity the information requircd
for an accounting of disclosures of PHI in accordance with 45 C.F.R. §164.528 (or such shorter time as may be required by state or-federal law).
Such accounting must be provided without cost if it is the first accounting requested within any twelve (12) month period. For subsequent
accountings within the same twelve (12) month period, Vendor may charge a reasonable fee based upon Vendor’s labor costs in responding to a
request for clectronic information {or o cosi-based fee for the production of non-glectronic media copies) only after Vendor informs Covered
Entity and Covered Entity informs the individual in advance of the fee, and the individual is afforded an opponiunity lo withdraw or modily the
request. Such accounting obligations shall survive termination or expiration of this Agreement and with respect to sny disclosure. whether on or
before the termination of this Agreement, shall continue for a minimum of seven (7) yenrs following the date of such disclosure.

6. Withdrawnl of Authorization.

ITthe use or disclosure of PHI under this Agreement is based upon an individual’s specific authorization regarding the use of his or her
PHI, and: {i) the individual revokes such authorization in writing; (i} the effective date of such authorization has expired: or (iii} the authorization
is found o be defective in any manner that renders it invalid for whalever reason, then Vendor agrees, i it has received notice from Covered
Entity of such revocation er invalidity, to cease the use and disclosure of any such individual's PHI except to the extent Vendor has relied on such
use or disclosure, or where an exception under the Confidentiality Requiretaents expressly applies,

1. Recoruds and Audit.

Vendar shall makc available to HHS or its agents its intemal practices, books, and records relating to the compliance of Vendor and
Covered Entity with the Confidentiality Requirements, such intemal practices, books and records 1o be provided in the time and mantier designated
by HHS or ils agenis.

8. Implementation of Sccurity Standards; Notice of Seeurity Incidents.
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‘Vendor will comply with the Security Standards snd, by way of example and not limitation, use appropriate sefeguards to prevent the
usc or disclosurc of PHI other than as expressly permitted under this Agreement, In accordance with the Security Standards, Vendor wiil
implement administrative, physical, and technical safeguards that protect the confidentiality, integrity and availability of te PHI that it uses,
discloses. accesses, creates, receives, mainiains or transmits, To the extent feasible, Vendor will use commercially reasonable cfforts to ensure
that the technology safeguards used by Vendor 1o secure PHI will render such PHI unusable, unreadable and indecipherable 1o individuals
unauthotized o acquire or otherwise have access 1o such PHI. Vendor will promptly report to Covered Entity any Security Incident of which it
becomes aware; provided, however, that Covered Entity acknowledges and shall be deemed to have received natice from Vendor that there are
rouline occurrences of: (i) unsuccessful attempls 10 penctrate compuler nctwarks or services maintained by Vendor; and (ii) immaterial incidents
such as “pinging” or “denial of services™ attacks. At the request of Covered Entity, Vendor shall identify: the date of the Security Incident, the
scope of the Sccurity Incident, Vendor's response to the Security Incident, and 1o the exient permitied by law, the identification of the party
responsible for causing the Sccurily Incident, ifknown.

9, ific 2 i

2.1 HIPAA Data Breach Nofification and Mitigation. Vendor agrees 1o implement ressonable sysiems for the discovery ond
prompt reporting of any “breach™ of “unsecured PHI™ as those terms arc defined by 45 C.E.R, §164.402 (“HIPAA Breach™. The Partics
acknowledge and agree that 45 C.F.R. §§164.404 and 164.410, ns describe below in this Section 9.1, govera the determination of the date ol a
HIPAA Breach. In the event of any conflict beiween this Scetion 9.1 and the Confidentinlity Requirements, the more stringent requiremenits shall
govern. Following the discovery of s HIPAA Breach. Vendor will notify Covered Entity Immediatcly end in no event later than five (5) business
days afier Vendor discovers such HIPAA Breach unless Vendor is prevented from doing so by 45 C.F.R. §164.412 concerning law enforcement
investigations. For purposcs of reporting a HIPAA Breach 1o Covered Entity, the discovery of a HIPAA Breach shall occur as of the first day on
which such HIPAA Breach is known to Vendor or, by exereising reasonable diligence, would have been known to Vendor, Vendor will be
considered to have had knowledge of 2 HIPAA Breach if the HIPAA Breach is known, or by exercising rensonnble diligence would have been
knewn, 1o any person (other than the person committing the HIPAA Breach) who is an employee, officer or other agent of Vender, Na later than
ten {10) business days following a HIPAA Breach, Vendor shall provide Covered Entity with sufficient information to pennit Covered Entity to
comply with the HIPAA Breach notification requiremients set forth at 45 C.F.R. §164.400 er. seq. This Scetion 9.1 shall survive the expiration or
termination of this Agreement ond shall remain in effeet for so long as Vendor maintains PHI.

9.2 Data Breoch Notilication and Mitjgation Under Other Laws. In addition te the requirements of Section 9.1, Veridor agrees to

implement reasonable sysiems for the discovery and prompt reporting of any breach of individually identifiable information (including, but not
limited to, PHI and referred to hereinafler as “Judividually Identifinble Information™) that, if misused, disclosed. lost or stolen would trigger on
obligation under one or more State data breach notification laws (cach a “Stare Breach™) 10 notify the individuals who are the subject of the
information. Vendor agrees that in the event any Individually Identifiable Information is lost, stolen, used or disclosed in violation of one or mare
Statc data breach notilication laws, Vendor shall promptly: (i} netify Covered Entity within five (5) business days of such misuse, disclosure, loss
or theh: and (ii} coopernte and assist Covered Entily with any investigation into any Stote Breach or alleged Stoie Breach. This Section 9.2 shall
survive (he expiration ur termination of this Agreement and shall remain in efect For so long as Vendor maintains PHI or Indivichially Identifiable
Information,

10, Obligations of Covercd Entity.
10.1 Notification Requirement. Covered Entity shall notify Vendor of:

a.  Any limitation(s) in Covered Entity's notice of privacy practices in accordance with 45 CFR 164.520 10 the extent that
such changes may affcet Vendor's use or disclosure of PHI;

b.  Any changes in, or revocation of, permission by Individual to use or disclose PHI, 1o the extent that such changes may
affect Vendor's use or disclosure of PHI; and

¢ Any restriction to the vse or disclosure if I thet Covered Entity has agreed 1o in accordance with 45 CFR 164.522. to
the extent that such restriction may affect Vendor's use or disclosuee of PHI,

102 Permissible Requests. Covered Entity agrees that it will not request Vendor to use or disclose PHI in any manner that would
not be permissible under the Canfidentiality Requirements if done by Covered Entity.

1. Terms and Termination,

1.1 Jermingtion. This Agreement shall remain in effect until terminated in accordance with the terms of'this Scction § I; provided,
however, that termination shall not affect the respective obligations or rights of the Parties arising under this Agreement prior 1o the effective date
of termination, all of which shall continue in accordance with their terms.

1.2 Termination with Cause. Either Party may immediaicly terminate this Agreement if either of the following events huve
occurred and are conlinuing to occur;
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8. Vendor or Covered Entity fails 10 observe or perform any material covenant or obligation contained in this Agreement
for ten (10) business days afler written notice ol such failure has been given; or

b.  Vendoror Covered Entity violates any provision of the Confidentiatity Requirement or applicable lederal or state privocy
law relating to its obligations under this Agreement.

1.3 May Terminate Business Arangements in Event of for Cauge Termination. Termination of this Agreement for either of the
two rcasons sct forth in Scction 11.2 above shall be causc for immediate termination of any Business Arrangement pursuant to which Vendor
uses, discloses, avcesses, receives, creates, or transmits PHI for or on behali'of Covered Entity.

11.4 Termination Upon Conclusion of Business Arrangements. Upon the expiration or termination ol all Business Arrangements,

cither Covered Entity or Vendor may terminate this Agreement by providing written notice to the other Party.

11 Retum ol PH) Upon Temmination. Upon termination of this Agreement for any reason, Vendor agrees cither to retum all PHI
ot lo destroy all PHE received from Covered Entity that is in the possession or control of Vendor or its Subcontractors. In the case of PHI for
which it is not feasible to return or destroy, Vendor shall extend the prolection of this Agreement to such PHI and limit furiher uses and disclosure
of such PHI. Vendor shall comply with other applicable state or federal law, which may reguire a specific period of retention, redaction, or other
treatment of such 'HI. This Section 11.5 shall survive the expiration or iermination of this Agreement and shall remain in effect for so long as
Vendor maintains PIHI.

12. No Warranty.

PHI IS PROVIDED SOLELY ON AN “AS IS™ BASIS. THE PARTIES DISCLAIM ALL OTHER WARRANTIES. EXPRESS OR
IMPLIED. INCLUDING BUT NOT LIMITED TO. IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

13, lueligible Persansy.

Vendor represents and warrants 1o Covered Entity that its direciors, officers, and key employees: (i) are not currently excluded. debarred,
or othicrwise ineligible to participate in the federal health care programs as defined in 42 U.S.C. § 1320a-7b(M) of any state healtheare program
(collectively, the “Healtheare Programs™); (i) have not been convicied of a eriminal offense related 10 the provision of healthcare items or
services bul have not yet been excluded, debarred, or othenwise declared ineligible to participate in the Healthcare Programs; and (iii) are not
under jnvestigation or otherwise aware of any circumstances which may resull in Vendor being excluded from paricipation in the Healthcare
Programs {collectively, the “Warranty of Non-exciusion™). Vendor representations and warrantics underlying the Warranty of Non-exelusion
shall be ongoing during the term, and Vendor shall immediately notify Covered Enlity of any change in the status of the representations and
warranties set forth in this Seetion 13. Any breach of this Section 13 shall give Covered Entity the right 1o terminale this Apreement immediately.

14. Whaiver,

No provision of this Agreemen or any breach thereof shall be deemed waived unless such waiver is in writing and signed by the Party
claimed to have waived such provision or breach.

15, Assignment.

Neither Parly may assign (whether by operation of law or otherwise) any of its rights any of its obligations under this Agreement wilhow
the prior wrilten consent of the other Party. Notwithstanding the foregoing, o Party shall have the right (o assign its rights and obligations hercunder
lo ony entity that is an affilialc or successor enlity, whether by merger. acquisition, change in conirol, or other transaction involving the salc ol all
or substantially all of that Party’s assets, without prior approval of the other Party,

16. Scverability,

Any provision of this Agreement that is determined (o be invalid or unenforceable will be inefTective to the extent of such determination
without invalidating the remaining provisions of this Agresment or affecting the validity or enforceability of such remaining provisions.

17. Equitable Relief.

The Parties understand and acknowledge that any disclosure or misappropriation of any PHI in violation of this Agrecment will cause
ireparable harm, the amount o which may be difficult to asceriain, and therefore agree that cither Party shall have the right to apply 10 a court of
compelent jurisdiction for specific performance and/or an erder restraining and enjoining any such further disclosure or breach and for such other
selicl deemed appropriate. Such right shalf be in addition to the remedics otherwise available at law or in cquily.
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8. Nature of Aercement; |adependent Contractor.

Nothing in this Agreement shall be construed to create: (i) a partnership, joint venture or other joint business refationship between the
Partics prony of their affiliates; or {ii) a relationship of employer and employee between the Paries. Vendor is an independent contractor and not
an agent of Covered Entity. This Agreement does nol express or imply any commitment 1o purchase or sell goods or services.

19. Count s I7

This Agrecement and any amendments hereto may be excouted by the Parties individually or in any combination, in one or more
counterparts, cach of which shall be an original and all of which shall together constiiute one and the sume agreement. Exceution and delivery of
this Agreement and any amendments by the Parties shall be legally valid and elTective through: (i) executing and delivering the paper copy of the
document, i) transmitting the exccuted paper copy of the documents by facsimile wansmission or electronic mail in “portable document forma”
{".pdI™) or other electronically scanned format, or (Jii) creating, generating, sending, receiving or storing by elecironic means this Agreement and
any amendments, the execulion ol which is accomplished through use ol an electronic process and excculed or adopled by a Parly with the intent
to exceute this Agreement (i.e. “clectronic signature” through a process such as DocuSign®). In making proof of this Agreement. it shall not be
neeessary to produce or account for more than ane such counterpart exceuted by the parly against whom enforcement of' this Agreement is sought,

20. Entire Aprecment.

This Agreement constitutes the complele agreement between Vendor and Covercd Entity relating to the matiers specified in this
Agreement and supersedes all prior representations or agreements, whether oral or wrilten with respect 1o such matters. In the event of any conflict
between the terms of this Agreement and the terms of the Business Arrangements or any such later agreement(s), the terms of this Agreement
shall control unless the terms of such Business Arrangements are more sirict with respect to PHI and comply with the Confidentinlity
Requirements, or the Porties specifically otherwisc agree in writing. No oral modification or waiver of any of the provisions ol this Agreement
shall be binding on cither Party to this Agreement; provided, iowever that upon the enactment of any law, regulotion, court decision or relevant
government publicotion and/or interpretive guidance or policy that a Party believes in good faith will adversely impact the use or disclosure of
PHI under this Agreement, that Party may amend the Agreement to comply with sach law, regulation, court decision or government publication,
guidance or policy by delivering a wrillen amendment 10 the other Party which shall be eflective thinty (30) calendar days afler receipt. No
obligation on cither Party to cnter into any transaction is to be implied from the execution or delivery of this Agreement. This Agreement is for
the benefit of, and shall be binding upon the Parties, their affilistes and respective successors and assigns.

2L Notice.

All notices, requests. demands and other communications required or permitted to be given or made under this Agreement shall be in
writing. shall be effective upon receipt or attempied delivery, and shall be seat by (i) personel delivery; {ii) certificd or registered United States
mail, retum receipt requested: {iii) overnight delivery service with proof of delivery, or {iv) clectronic mail. Notices shall be sent (o the addresses
betow. Ifne address is listed below, then the Parties agree that sending u notice (o the last known address of said Party is a valid form of notice.

Nao Party to this Agreement shall refuse delivery ol any notice hereunder

Yendor: Covered Entity:
£SO Snluliops. Inc. County of Monierey
902 N. Copital of Texas Highway Health Department, Emergency Medical Services
Bidg, [1-300 1270 Natividud Road
G LA LT Salinns. CA 93906
Attention: Legal . . .
Attention: Michael Potric, Burcan Chiel

Tel. No: (866) 766-9471

" ] . Tel. No:  831-755-49G4
Emall: contracis@esosolutions.com Email: pelijemfPen.monterey.co.ns
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