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ACTION SHEET
CITY COUNCIL COMMITTEE MEETING OF 01/14/15
ITEM FROM FINANCE COMMITTEE MEETING OF 01/05/15

ISSUE:

17. Request for Approval of Exempt Procurement and Agreement — Software
Maintenance and Services for Fire Department; Zoll Data Systems, Inc. (Jan
Snyder)

FINANCE COMMITTEE ACTION: APPROVED AS DISCUSSION ITEM

Requested approval of exempt procurement and agreement for software maintenance
and services for fire department with Zoll Data Systems, Inc. in the amount of $25,000
for year ending June 30, 2015 (four year total amount $116,477.90). Budget is
available in general fund fire.

SPECIAL CONDITIONS OR AMENDMENTS

STAFF FOLLOW-UP:

VOTE FOR AGAINST ABSTAIN
COUNCILOR TRUJILLO X
COUNCILOR RIVERA X
COUNCILOR LINDELL X
COUNCILOR MAESTAS X

CHAIRPERSON DOMINGUEZ

3-17-14




Cityoff Samba E@g@w Misseico

memo

December 22, 20]4

Finance Committee

VIA: Oscar S. Rodriguez, Director | _
Finance Department . . .

FROM: Robert Rodarte, Officer
Purchasing Division /[ [’/
ISSUE: Software Maintenance Agreement for Fire Department:

Procurement Method: Exempt: Section 18.1K: Purchasing Manual:
Vendor: Zoll Data Systems, Inc: ‘

SUMMARY:

The City of Santa Fe Fire Department is requesting Exempt Procurement approval to Zoll Data Systems,
Inc., for continued maintenance, and support of the department’s electronic fire and EMS reporting
software. '

Zoll Data Systems, Inc, is the owner of the software used to operate the system and is considered a
proprietary vendor.

The Purchasing Division recommends this Exempt Procurement approval based on the following
information provided in the City of Santa Fe Purchasing Manual Section 18.1.7.L: “ Purchase of
computer software including ancillary service where such is required to match other software in
use or where a unique or novel application is required to be used in the public interest. This will
include applicable initial and subsequent licensing fees and services to modify and maintain
proprietary software, if such services are available from only a single provider”.

Funding for this service request is available in Business Unit 12089.530210 (Emergency
Services/Ambulance Medical).

Procurement Histofy with Zoll Data Systems, Inc:

Year ending 6/30/2015  $ 00.00 ($25,000 projected)
Year ending 6/30/2014  $22,102.31

Year ending 6/30/2013 - $ 32,499.66

Year ending 6/30/2012  $24,838.35

Year ending 6/30/2011  $ 1,150.00

ACTION: _
It is requested that this Exempt Procurement for approximately $25,000 for year ending 6/30/2015, to Zoll
Data Systems Inc., for the Fire Department for Maintenance and Support of their electronic fire and EMS
reporting software, be approved and submitted to the City Council for its consideration.

55001.PM5 - 7/95



City off Samte Fe,New Mesdco

memo

"DATE:  Qotober23, 2004 Y
TO: . . Robert Rodarte, Purchasmg Dir
FROM:  Jan M Snyder, Assistant Chief
Subject: “Approval of Procurement Exempnon Zoll Data Systems, Inc.
ISSUE:

_.The City of Santa Fe Fire Department is | r_equestmg an exempuon to, the Clty’s Purchasmg Manual to pay for : for an -
“annual t mamtenance agreement wuh “Zoll Data Systems, Ine” 7" e it

SUMMARY:

Zoll Data Systems, Inc, is the proprietary vendor for their software license and maintenance service program which
supports the department’s electronic.fire and EMS reporting software. The software licenses provided by and
maintained by Zoll Data Systems has been used by the department since 2010 and is ‘critical to incid&if teporting ™
and data collection,

The original agreement, as stated on line 11.1 states “The term of this MSLA will begin on the effective date and
. will continve untif serminated. by, e_xther party.as provnded in Section 11.2 (the “Term) " To comply with the City.of
'Satitd Fe Purchasing Manual, we.are-identitying an expiration date-otr the mainfenarice’ agrecmentponxomof the >
:original: document, seg audched

This exemption request is based on information provided in the City of Santa Fe Purchasing Manual Section 18.1

Exemptions 7-L: “Purchases of computer software including ancillary service, where such is required to tatch
other software in use or where a unique or novel application is required to be used in the public intevest. Tlis will
include applicable initial and subsequent licensing fees and services to modify and mnintain proprietary software, if
such services are available from only a single provider.” -

ACTION;

Please approve this exempt purchase request for Zoll Data Systems, Inc. for their new Maintenance Service
Agreement with the City of Santa Fe.

Attachments: (2), ~ Zoll Data Systems, Inc. Llcensmg and Maintenance Service Program Agreement -2010
-Zoll Data Systems, Inc; Soﬁware Mamtenancc Agreement 2014




Gty off Santa Fe,New Mexico

October 29,2014 .
~ Finance Commlttee
Lo Crty Council
: . -~ Jan-M. Snyder, Assi tant Fire: Ch"'

"f:’:f.:'sUBJECT ‘Renewal of Software: I\/larntenance greement"— Zo||Data Systems

v VIA: Erik Litzenberg, Fire Chief{/ . A

SN Robert Rodarte, Purchasing Drrector Lo
: _ rtment respectlvely requests permission to contlnue a
;;,_Software Malntenance Agreement with Zoll. Data:Systems, Inc. based off the: orlglnal

~ . Master Software. License Agreement (10 0533)“"The 4 year cost for this agreement WIlli o

be $1 16, 477 90

. The Department has been us|ng Zoll' Data Systems as our electronlc fre and EMS :
incident reportlng system for over 4- years ‘This new agreement allows the. Department
to keep necessary malntenance and servrce support for thlS Crltlcal software: system

' "'};'_; The funds forthe gurneys W|Il Come from the Department s General_Fund"":budget BU

12087 530710-

B 'Attachments (5) ZolI Master Software Llcense Agreement 10 0533 2010
- Zoll Software Maintenance Agreement with Addendum 2014
Memo:for Approval of Procurement Exemption . S
* Letter from Zoll Data Systems Inc. declanng sole provider for malntenance of therr Do
« . Software: i
'Summary of Contracts Zoll Data Systems Ine.




ZOLL Data Systems, inc.
SOFTWARE MAINTENANCE AGREEMENT

This SOFTWARE MAINTENANCE AGREEMENT (“Maintenance Agreement’) is entered into between ZOLL DATA SYSTEMS,
INC. ("ZOLL") and the entity listed below (“Customer”) as of the Effective Date set forth below. Any capitalized terms in this
Maintenance Agreement will have the meanings given to them in this Maintenance Agreement and in the Master Software License
Agreement entered into between ZOLL and Customer as of June 30, 2014 (“‘MSLA").

7/01/2014 - 6/30/2018 (annuat billing as per below) ]

| City of Santa Fe Fire Department ) ]

. Customer desires to receive Maintenance Services under this Maintenance Agreement for the followmg Software licensed by
Customer under the MSLA (each, a Supported Program”):

PRODUCT : QUANTITY LIST MAINTENANCE ANNUAL
: . PRICE UNIT PRICE MAINTENANCE
) EXTENDED -
_PRICE )
RescueNet ePCR Base System - New Customers 1 8,500.00 | 1,700.00 1,700.00
Fax Server Utility 1, 3,500.00 ~ 700.00 700.00
RescueNet ePCR image Trend Extract 1 6,500.00 1,300.00 | 1,300.00
Security Module 1 4,500.00 900.00 ' 900.00
TabletPCR Mobile User Licenses 9 3,000.00 600.060 -+ | 5,400.00
TabletPCR Medtronic Lifenet SDK (Physio interface) 1 4,500.00 900.00 . 900.00 - \
RescueNet ePCR Network User WebPCR License . |- 4 3,000.00 .| 600.00 .2,400.00
TabletPCR Interface to RescueNet FireRMS -1 0.00 0.00 . ©0.00°
RescueNeét System to TabletPCR Base |nterface 1 0.00 ~0.000 . ' 0.00 .
Framework : )
FireRMS Enterprise Edition Per Station (06- 25) : 6 3,000.00 600.00 ' -3,600.00
FireRMS Mobile (1-174) 20 .995.00 ©199.00 - 3,980.00
FireRMS Sync Manager ' 1 ) 6,000.00 | 1,000.00 ) *1,000.00
-FireRMS Mobile Dashboard Per Device (10- 19) 14 - 450.00 90.00 .| 1,260.00
| FireRMS Maintenance & Waork Orders Module (Per 1 2,500.00 . 500.00 - | 500.00
Station) : ) . :
SMS Add-On F|reRMS Telestaff Interface s 1 3,000.00 600.00 ~ 600.00
" SMS wi FireRMS CAD Interface - Other K 8,000.00 1,600.00 " | 1,600.00
'SMS Add-On FireRMS ePCR Interface , 4 - 000 | 000 0.00
FireRMS Supplies & Inventory Module (Per Station) 2 2,500.00 - 500.00 -1,000.00
'ICC 2006-Intl Fire Code Lic 10 Concurrent Users 1 37750 | 37750 | 377.50
ICC 2006-Intl Fire Code Lic Mobile (Per Device) .6 50.33 50.33 .. 301.98
SQL Server -2008 R2' Standard Runtime — 1Y 2 -800.00 800.00 . 1,600.00
Embedded Maintenance . : o :
( by
4 YEAR TOTAL' 116,477.90

“This Maintenance Agreement consists of, and all references to this Mamtenance Agreement will include, thls page and- the

. attached Terms and Conditions, each of which is incorporated into and made a part of .this Maintenance. ‘Agreement. This
Maintenance Agreement will apply and supersede-the terms of the MSLA with respect to all Maintenance Services prowded under . ‘.
“the MSLA. This Maintenance Agreement and portions of the MSLA referenced herein*constitute the entire agreement between

“the parties regarding the subject hereof and-together supersede all prior agreements, understandlngs and ‘communication,

whether written or oral. This Maintenance Agreement will not be modified except by a subsequently dated written: amendnient

signed by authorized representatlves of each party. . Under no' circumstances will the preprinted terms of any purchase order' '
confirmation or othér document (whether or not signed by the parties) apply to this Maintenance Agreement. -

Al notices, consents and approvals under this Maintenance Agreement must be delivered in writing by courier; faCS[mI]e (fax) or'

certified or registered mail, (postage prepaid and return receipt requested) to the other party at the address set forth on this page, -f [
‘and will be effective upon receipt or 3 business: days after being deposited in the mail as required above whlchever occurs k

sooner. Either party may change its address by giving notice of the new address to the other party.

This Maintenance Agreement may be executed in counterparts (mcludlng by facsimile), each of which will be deemed to be an'
original and such counterparts together wnII constltute one and the same agreement. :

By signing below Customer accepts and agrees to be legally bound by the terms of this Mainteénance Agreement as of the'z
Effective Date. ,

090506






TERMS AND CONDITIONS

1. Dernimions. Capitalized terms used in this Maintenance Agreement will have the meanings set forth in this Section 1. Capitalized terms
not defined in this Section 1 will have the meanings set forth in the MSLA. All other capitalized terms will be as defined in this Maintenance
Agreement.

1.1. “Critical Error’ means any Error that prevents Customer from accessing and using the Supported Program for a purpose for which the -
Customer has a then-immediate need and for which there is no reasonable workaround. By way of example, a Critical Error would include a
situation in which all users are unable to login to the RescueNet Dispatch system, but not a situation in which only certain users are unable to
login to the RescueNet Dispatch system and there is an acceptable workaround available by logging in under an unaffected user account.

1.2, "Designated Interface” means the contact person or group designated by Customer and agreed to by ZOLL who will coordinate all

Maintenance Services requested by Customer.

1.3, "Error’ means a reproducible defect in the Supported Program when operated on a Supported Environment, which causes the Supported

Program not to operate substantially in accordance with the Documentation.

1.4. “Major Update” means any Update designated by a change in the numeral in the version number of the Software rmmedrately to the right of

the decimal point (e.g., 4.0, 4.1, 4.2) or immediately to the left of the decimal point (e.g., 4.0, 5.0, 6.0).

1.5. “Resolution” means a modification, correction, release or workaround to a Supported Program (or the Documentation for a Supported
Program), or other information provided by ZOLL to Customer intended to resolve an Error. - .

1.6. "Emergency Hours" means 24 hours a day, 7 days a week. . :

1.7. “Business Hours” means 6 am to 6 pm (Mountain Time), Monday through Friday, excluding ZOLL holidays. ;
1.8. “Supported Environment” means a hardware, software and telecommunications operating environment designated by ZOLL for use with
the Supported Program.

1.9, "Telephone Support’ means the following, proyrded by ZOLL vla a telephone number designated by ZOLL for Maintenance Services: (a)

clarification of functions and features of the Supported Program;, (b) clarification &f the Documentation for the Supported Program; (c) guidance
in operation of the Supported Program; (d) assistance in rdentrfylng and verifying the causes of suspected Errors in the Supported Program and

_(e) advice (if reasonably possible) on bypassing identified Errors in the Supported Program.

1.10. © “Update’ means a subsequent release of the Software which ZOLL makes generally available at no additional fee to customers that o
have purchased Maintenance Services for the Software. An Update does not include any refease, upgrade option future, functronalrty or.

- product which ZOLL provides at an additional fee or separately from the Software.

2. MAINTENANCE SERVICES. The Maintenance Services prowded under this Marntenance Agreement will include the followrng

2.1. Updates. From.time to time, ZOLL may make Updates available to Customer for purposes of providing patches, -bug fixes, new
functionality or addressing other issues regarding thé Software. Customer agrees to promptly install all Updates received from ZOLL. "Unless
otherwise agreed by the parties, Customer will be solely responsible for the instaliation of any Updates’in accordance with the Documentation

- and the installation instructions provided by ZOLL. If ZOLL agrees to-install any Updates on behalf of Customer, ZOLL will |nv0|ce Customer
- and Customer will pay ZOLL, for all such work performed at ZOLL's then-current professronal services rates. : .

2.2, Technical Support. : -

(a) Critical Errors. Subject to the terms of this Marntenance Agreement, ZOLL will provrde Telephone Support to the DeS|gnated Interface :
durrng Emergency Hours to address all Critical Errors reported to ZOLL by the. Des:gnated lnterface and use commercrally reasonable efforts to
provide a Resolttion to all such Critical Errors through _Telephone Support.

(b) Other Errors. “Subject to the terms of this Maintenance Agreement ZOLL will provide Telephone Support to the Desrgnated Interface.-" "

_.during Business Hours to address all other Errors rélating to the Supported Program reported to ZOLL by the Desrgnated lnterface and use

commercially reasonable efforts to provide a Resolution to all such other Errors through Telephone Support.

{c) Tracking. Customer will use the service request number provided by ZOLL in connectron with each Error in all correspondence and
communications with ZOLL relating to that Error. .

3. CusTOMER RESPONSIBILITIES.

- 3.1. Designated Interface. Customer wrlI name a Desrgnated Interface for all Maintenance Services. Only customer employees who have '

been suitably trained with respect to the Supported Programs may serve-as the Designated Interface for Maintenance Services. ZOLL may, in

.-its sole discretion, require that the Designated Interface be changed if ZOLL believes the Designated Iriterface does not have suitable skill and -

-experience with respect to the Supported Programs In such event, Company erI promptly destgnate a surtable replacement Designated

Interface.

3.2. Access and Assrstance Customer will provrde ZOLL with reasonable assrstance in resolvmg any Error, rncludlng provndlng ZOLL wrth
sifficient access to and information regarding Customer's hardware, software or telecommunications environment to enable ZOLL to diagnose.
and duplicate the Error and (as applicable) to provide a Resolution to the Error and verify that the Efror has.been resolved. Customer-will
maintain. at its own expense all appropriate equipment and software necessary to provide ZOLL with remote access to Custorner's computer.

‘systems allowing ZOLL the same level of access to all applicable computer systems as Customer's employees having the highest level-of

privilege or clearance (and in all cases in.accordance with any ZOLL remote access specifications). -

3.3, Additional Requests. Customer will comply with all additional reasonable requests of ZOLL in connection with the provrswn of the o
Maintenance Services, including taking all steps necessary to lmplement Resolutions and other procedures prowded by ZOLL ‘within' a

reasonable time after receiving such Resolutions and procedures: frdm ZOLL.
.4. ExcePtions. ZOLL will have no obligation to provide any Maintenance Services under this Malntenance Agreement if: (a) Customer is in

breach of this Maintenance Agreement or the MSLA; (b) the MSLA is’ termlnated or expires; (c) the Software is not installed on or operatedina .

Supported Environment; (d) the software, hardware or equipment comprising‘the Supported Environment is not operated in accordance with the-
applicable manufacturer's documentation or specifications; or (e) the Software is not being operated in accordance with ZOLL's applicable
Documentation or specifications. In addition, ZOLL will have no obligation for any Error that: (i) cannot be reasonably remedied due to the
operatronal charactéristics of Customers hardware, software or telecommunications environment; (u) is due to-any third party products,



hardware equipment, software, or data or the use or combination of the Software with any third party products, hardware, equipment, software,
or data (including, as applicable, the Supported Environment); (iii) is due to any Software other than the Supported Programs; (iv) is due to any
modifications to the Software not provided by ZOLL; (v) is caused by Customer’s negligence; accident, abuse, neglect, misapplication or misuse
of the Software; ar (vi) otherwise results from causes other than ordinary use of the Software. ZOLL will have no liability for any changes
required by Customer’s hardware, software or telecommunications environment which may be necessary to use any Software due to the
implementation of a Resolution. ZOLL will be required to provide the Maintenance Services only for the most current release and the two
immediately preceding Major Updates of a Supported Program. ZOLL may modify the Supported Environment at any time upon 6 months notice
to Customer. If Customer requests and ZOLL agrees to remedy any errors or problems not covered by the terms of this Maintenance
Agreement, ZOLL will invoice Customer, and Customer will pay ZOLL, for all such work performed at ZOLL's then-current professronal services
rates,

5. SorTwaARE License. All Updates, Resolutions and any othe‘r software, data, information or materials provided under this Maintenance
Agreement and all worldwide Infellectual Property Rights therein and related thereto: (1) are and will remain the exclusive property of ZOLL and
its suppliers; and (2) are licensed to Customer by ZOLL for use as “Software” in accordance with the MSLA. All rights in'and to such Updates,
Resolutions and other software, data, rnformatlon or materials not expressly granted to Customer in this Maintenance Agreement are reserved
by ZOLL and its suppliers. , :

6. TERM AND TERMINATION. _ . _
6.1. Term. The term of this Maintenance Agreement will begin on the Effective Date, unless earlier terminated in accordance with Section 6.2.

6.2. Termination. Either party may terminate this- Maintenance Agreement if the other party materially breaches any provision of this"
- Maintenance Agreement and.does not cure such breach within 30 days after receiving notice thereof. In addition, (a) Customer may terminate
this Maintenance Agreement by providing notice to ZOLL at least 30 days prior notice; (b) ZOLL may terminate this Maintenance Agreement - .
effective upon notice to Customer if ZOLL ceases-to make any of the Maintenance Services offered under this Maintenance Agreement

generally available to its other customers or (¢} ZOLL may termrnate this Maintenance Agreement for convenlence at-any time upon 30 days- L

_notice to Customer.
6.3. Remstatement If this Maintenance Agreement is terminated for any reason and Customer later elects reinstate Malntenance Services for
the Supported Programs, provided that ZOLL still makes such Maintenance Services. generally available to its other customers at the time of
such election and upon agreement by ZOLL, ZOLL will reinstate Maintenance Services for the Supported Programs under this Maintenance
Agreement upon payment by Customer of the applicable Maintenance Fees which would have accrued’ during all such penods in which
Maintenance Services for the Supported Programs were not maintained by Customer. ’

- 6.4. Effect of Termination. Upon ary termination of this Maintenance Agreement: (a) ZOLL may immediatel_y cease perfor'ming all-

:Maintenance Services provided under this Maintenance Agreement; (b) Customer will pay to ZOLL any Maintenance Fees or other Fees owed.

-to ZOLL under this Maintenance Agreement; (c)‘Customer will promptly return to- ZOLL, or at the request of ZOLL destroy, all property and ‘

-sgquipment of ZOLL (|nc|ud|ng any Confidential Information) in its possession or control, including all copies thereof; and (d) upon the request of
. ZOLL, Customer will certify in writing to its compliance with this Section 6.4. Following completion of the foregoing obligations of Customer, o
“ZOLL will refund t6 Customer any Maintenance Fees prepaid by Customer but unused as of the effective date of such termination.. Sections 1 -
(Definitions), 6.4 (Effect of Termination) 8.2 (Drsclalmer) 9 (leltatlon of Llablhty) and-10 (Addltlonal Terms) will survive any termlnatlon of thrs .
*Maintenance Agreement for.any reason. . R
“7. FEESAND EXPENSES; PAYMENT,
7.1, Fees. Asof the Effective Date, the Annual Maintenance Fees due under this Maintenance Agreement are as set forth on the initial page of -
“this Maintenance Agreement During the term of this Annual Maintenance Agreement, the Maintenance Fees will be equal to 20% of ZOLL's
then-current list-price (excluding' any discounts) for all Software included in the Covered Programs and the total comblned Services Fees due’
under the MSLA for any customization of the Software inclisded in the Covered Programs performed by ZOLL.

7.2. Expenses. Maintenance Services may be provnded on-site at Customer’s location, as détermined. in ZOLL's sole drscretxon If ZOLL i is
required to perform-any Maintenance Services on-site at a location of Customer, Customer will reimburse ZOLL for any reasonable out-of-pocket
_costs and expenses incurred by ZOLL relating to supplies, travel, meals and lodging, as well as and any other costs and expenses incurred by -

ZOLL in performing such Maintenance Services which are not of the sort normally provided or covered by ZOLL.
7.3. Payment. On or before the Effective Date, ‘Customer will pay ZOLL the Maintenance. Fee for the Initial Malntenance Period. |ndlcated on the
initial page of this Maintenance Agreement. Thereafter, ZOLL will invoice all Maintenance Fees on a quarterly basis at the Quarterly Fee _
indicated on the initial page of this Maintenance Agreement (as adjusted per Section 7.1). Customer will pay ZOLL all amounts shown on such
invoices within 30 days after the date of the applicable invoice. All payments must be made in U.S. dollars, unless otherwise agreed by the
parties. ZOLL will be under no obligation to provide any Malntenance Services until all Maintenance Fees for the Initial Mamtenance

~ Period have been paid by Customer and ZOLL may thereafter suspend Maintenance Services to Customer if any invoice is past due. Any
amounts not paid when due may result in the forfeiture of any discounts offered on the Effective Date. Except as may be prowded in thrs
Maintenance Agreement, all Marntenance Fees are non refundable once paid to ZOLL: C
7.4. Taxes. Maintenance Fees exclude, and Customer is responsnble for the payment of, any apphcable sales use, value added- and other
taxes and all applicable export and import fees, customs duties‘and similar charges (other than taxes based on ZOLL's net income) due with
respect to the Maintenance Fees or the Maintenance Services. When applicable, ZOLL may inciude any such taxes that it is required to collect
as.a separate line item on invoices to Customers

8. LiMITED WARRANTY AND DISCLAIMER. B
8.1. Limited Warranty. ZOLL warrants that any Mamtenance Services provided to Customer under this Malntenance Agreement will be’

-

L

performed with due care in a professional and workmanlike mianner. ZOLL shall, as its sole obligation and Customer's sole and exclusive
remedy for any breach of the warranty set forth in this Section 8, use commercially reasonable efforts to re-perform the Maintenance Services

which gave rise to the breach or, at ZOLL's option; refund the Malntenance Fees paid by Customer for the Maintenance Services which gave i
rise to the breach; provided that Customer notifies ZOLL of the breach in reasonable detail within 30 days following performance of the defective -
Maintenance:Services, specifying the breach. in reasonable detail. The Updates, Resolutions and other softwar€, data, information -or materials -
provided under this Maintenance Agreement will in no way extend or alter the scope or duration of any warranty for the Software provided under:
the MSLA. .



8.2. Disclaimer. THE REPRESENTATIONS AND WARRANTIES IN THIS SECTION 8 ARE IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS, IMPLIED, OR STATUTORY, REGARDING THIS MAINTENANCE AGREEMENT AND THE MAINTENANCE SERVICES AND
SOFTWARE PROVIDED HEREUNDER, AND ZOLL EXPRESSLY DISCLAIMS AlLL OTHER REPRESENTATIONS, WARRANTIES AND
COVENANTS, INCLUDING ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON
INFRINGEMENT OF THIRD PARTY RIGHTS. CUSTOMER ACKNOWLEDGES THAT IT HAS RELIED ON NO WARRANTIES OTHER THAN
THE EXPRESS WARRANTIES PROVIDED IN THIS SECTION 8 AND THAT-NO WARRANTIES ARE MADE BY ZOLL OR ZOLL'S
SUPPLIERS.

9. Limitation of Liability. The total liability of ZOLL for all claims of any kind, whether i in contract, tort (|nclud|ng negllgence), strict liability or
otherwise, arising out of, connected with, or resulting from the performance or breach of this. Maintenance Agreement or the Maintenance
Services provided hereunder during any 3 month period will in no event exceed the total-Maintenance Fees paid by Customer under this
Maintenance Agreement during such period. IN NO EVENT, WHETHER AS A RESULT OF BREACH OF CONTRACT, TORT, (INCLUDING
NEGLIGENCE), STRICT LIABILITY, OR OTHERWISE, WILL ZOLL BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT,
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES OF ANY NATURE, EVEN IF ZOLL HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES, INCLUDING; WITHOUT LIMITATION, ANY LOST PROFITS OR REVENUES, CLAIMS OF CUSTOMER, LOSS OF USE
OF ANY EQUIPMENT OR SOFTWARE SYSTEMS, FACILITIES, LOSS OF DATA OR INFORMATION, LACK OR LOSS OF PRODUCTIVITY,
INTEREST CHARGES OR COST OF CAPITAL, COST OF SUBSTITUTE EQUIPMENT, SOFTWARE, SYSTEMS OR SERVICES, COST OF
PURCHASED OR DOWNTIME COSTS

10. ADDITIONAL TERMS.

10.1. No Assignment. Customer may not assign, delegate or transfer, by operatlon of law or otherW|se this Maintenance Agreement or.any
of its nghts or obligations under this Maintenance Agreement to any third party without ZOLL;s prior written consent, Any attempted assignment,
-delegation or transfer in violation of the foregoing will be null and void.  ZOLL shall have the right to assign or transfer this Maintenance
Agreement provided that ZOLL’s successor agrees-to assume all of ZOLL's cbligations-and responsibilities. under this Maintenance Agreement.

10.2.  Independent Contractors. The relationship of the parties under this Maintenance Agreement is that of independent contractors.
Neither party will be deémed to-be an employee, agent, pariner or legal representative of the other for any purpose and neither will have any
right, power or authority to create any obligation or responsibility on behalf of the other.

"103.  Governing Law and Venue. This Maintenance Agreement will be mterpreted in accordance with the laws of the State of New Mexico, |
. without reference to its choice of laws rules. Any action or proceeding arising: from or relating to this Maintenance Agreement shall’ be brought in
a federal or state court in Denver, Colorado (or otherwise having jurisdiction of matters occurring in-Santa Fe, New Mexico) and each party -
irrevocably submits to the jurisdiction and venue of any such court in any such action or proceeding. The United Nations Convention on the Sale - -
"of Goods shall not be applicable to this Maintenance Agreement.
10 4 Force' Majeure Neither party shall be fiable hereunder by reascn of any fallure or delay in the performance of its obhgatlons hereunder .
(oxcept for the payment of money) on account of strikes, shortages riots, insurrection, fires, flood, storm, explosions, acts of God, war,
governmental action, labor conditions, earthquakes material shortages or any other cause which is beyond the reasonable control of such party.

10.5.  U.S. Government End Users. The Covered Programs and all software pravided under this Maintenance Agreement is a commercnal i

item"_as that term is defined in 48 C.F.R. 2.101, consisting of "commercial computer software" and "commergial computer documentation” a

stich terms are used in 48 C.F. R. 12.212. Consistent with 48 C.F.R. 12.212 and 48 C.F.R.227.7202-1 through 227.7202-4, all U.S. Government
" end users “acquire the Software with only those rights set forth in thls Malntenance Agreement and do ot acqunre any other right, title or.
- interest, express, implied' or otherwise, in or to the Software: :

10.6. Waiver. Any- waiver of the provisions of-this Malntenance Agreement or of a party’s rlghts or remedies under this Malntenance'

Agreement must-be in writirg to be effective. Failure or delay by a party to enforce theé provisions of this Maintenance Agreement or its rights or - . -

remedies at any time, will not be. construed.and-will not be deemed to be a waiver of such party's rights under this Maintenarice Agreement and .
will not in any way affect the validity of the whole or any part of this Maintenance Agreement or prejudice such party's right to take subsequent
action.- Except as expressly stated in this Maintenance Agreement, no exercise or enforcement by either party of any right or remedy under this-
.Maintenance Agreement will preciude the enforcement by such party of any other right or remedy under this Malntenance Agreement or that
such party is entitled by law to enforce.

10.7.  Severability. If any term, condltlon or prov18|on in this’ Malntenance Agreement is found to be rnvalld unlawful or unenforceable toany
.extent, the parties will endeavor in good faijth to agree to such amendments that will preserve, as far as possible, the intentions expressed in this .
Maintenance Agreement. ‘If the parties fail to agree on such an “amendment; such. invalid term, condition or provision will be severed from the
remamlng ‘terms, conditions and provisions,’ whlch will contmue to be vahd and enforceable to the fullest extent permltted by law.

‘



City of Santa Fe (Customer) and Zoll (“ZOLL”) ADDENDUM

1. TERMINATION
This Agreement may be terminated by either party upon 30 days written notice to

I/,

| the other party. .
2. INDEMNIFICATION _, _
’ ZOLL shall indemnify, hold harmless and defend the Customer from all losses,

- damages, claims or judgment, including payment of reasonable attorneys"‘fees and cost
that-may result from any third party claim if and to_the extent proximately caused by
" ZOLL'’s breach of this Agreement or the negligence or willful misconduct of ZOLL;
provided that this indemnity shall not be applicable to the exte,_,nt any damages are 7
proximately caused by the breach, negligence or willful misconduct_ of the Customer.
Customer shall provide ZOLL with (i) prompt notice of any indeimnifiable loss 'or_ claim, (ii) ‘
-the option to assume the defense of any indemnified claim, and (iii) the right to approve |
oor reject the settiement of any indemnified claim. If ZOLL assumes the defense ZOLL
- shall not be-liable for attorneys’ fees thereafter incurred by the Customer. '
’ 3. CHOICEOFLAW . ,
“This, Agreement shall be deemed to be made governed by, and construed in

accordance with the laws of the Customer and the State of New MeX|co without givrng -

effect to the conflict of law principles thereof.
4. NEW MEXICO TORT CLAIMS ACT
' Any tort Iiability incurred by the Customer in connection with this Agreement is

subject to the |mmun|ties and limitations of the New Mexico Tort Clalms Act, Section 41 -4-
1, et. seq. NMSA 1978, as amended. The Customer and its “pubirc.empioyees asdefined
. ,'i'n the New Mexico Tort Claims Act, do not waive sovereign immunity, do not waive any.
‘defense and do not waive any limitation of liability pursuant to law. No provision in this
Agreement modiﬁes or waives any provrsmn of the New Mexico Tort Ciaims Act.

5 ‘ APPROPRIATIONS ‘
| The tefms of this Agreement are contlngent upon sufflcient approprlatlons and

authorlzation being made: by the Customer for the performance of thls Agreement If -
sufﬂclent approprlatlons and authorizatlon are not made by the Customer this Agreement '
shall terminate upon written notice being given by the Customer to ZOLL. The Customer’s
decision as to whether sufficient appropriations are avaliable shall be accepted by the -
ZOLL and shall be final. . h



6.  RELEASE

" - ZOLL;, upon acceptance'of final payment of the amount due under this Agreement,
reléases the Customer, its officers and employees, from all liabilities, claims and obligations
whatsoever arislng from or under this Agreemen‘t' ZOl_L agrees not to purport to-bind the .
Customer to any obllgatlon not assumed herein by the Customer unless ZOLL has express
wrltten authonty to do so, and then only within the strict limit of that authorlty
7. INSURANCE o |

ZOLL shall malntam professlonal liability insurance throughout the term of this

Agreement prowdmg a minimum coverage in the amount required under the New

Mexico Tort Claims Act ZOLL shall furnlsh the Customer with proof of i insurance. of

A ZOLL's compliance with the provrslons of this sectlon asa condltlon prior to performmg

services under this Agreement
8.  RECORDS AND AUDIT , , B
ZOLL shall maintain throughout the term of this Agreement and for a'period of

3 three years thereafter detalled records that lndlcate the date; time and nature of services
rendered These records shall be subject to mspectlon by the Customer, the Department of
Finance andlAdmlnlstratlon and the State Auditor, The Customer shall have the. rrght to

N o audit the' bllllng both before and after payment Payment under this Agreement shall not

- foreclose the right of the Customer to. recover excessive or illegal payment.

: Slgnature Lines reqmred

‘Customer: . '_ Y. ZoliData Systems

Javier M. Gonzales, Mayor - . Name'& Tile
Date: . -~ Date ///.,z///s/ |
Attest - - - %+ CRs# OZ*‘/S(BM 00-7
_ ~City of Santa Fe Business
o Reglstratlon# /‘{'Oollﬁoo"

* Yolanda Y. Vigil, City Clerk . o R

IEEEE
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City of Santa Fe
Summary of Contracts, Agreements, & Amendments

Section to be completed by department for each contract or contract amendment

1  FOR: ORIGINAL CONTRACT [ "~ or CONTRACT AMENDMENT Jvi

2 Name of Contractor Zoll Data Systems, Inc.

3 Compléete information requested

Original Contract Amount: $171,799.48

Termination Date: ‘None_

3 Approved by Council Date: ___June 30, 2014

I or by City Manager Date:

[ Plus GRT

¢ Inclusive of GR1

Contract is fdr:_|Profes"sional leadership coaching for executive fire officers, upper-level mana'ge‘ment -1 '

Amendment #-1 L to the Original Contract# 10-0533

Increase/(Decrease) Amount $

Extend Termi‘nation'Date to: o ~ June 30, ,2‘01_8 '
[ vApproved by Council Date:
[V or by City Manager Date:

4 History of Contract-& Amendments: (option: attach spreadsheet if multiple am'endme'nts) T Plus GRT

" @I Inclusive of GR1

CAmount$ ~_of original Contract# o Termination Date:
Reason: e | R
.'Amoun’t$ . o ame:ndment.# _ _ Termination Date:
Reasoﬁ: _ . ‘ | y | .
‘Amount$ __amendment # , e ., Termination Datef
‘  Reason: » ) A » | e
Amount$ - - amendment # . \ Termination Date: -
“Reason: '

Total of O'rigin'él Contract plus all amendments: $

13



City of Santa Fe
Summary of Contracts, Agreements, & Amendments

5 Procurement Method of Original Contract: (complete one of the lines)

RFP# Date:

RFQ [ » v . _ Date:

Sole Source [¥i Approved by Council Date: - June 30, 2010
Other |

6 Procurement History: Original license and maintenance agreement still being used.

example: (First year of _4 year contract)

7 Funding Source: General Fund =~ = .. BUlLine ltem: __ .. 12087.5371

8 Any out-of-the ordinary or unusual issues or concerns:
See attached Meino

(Memo may be attached to explaln detail.)

9 staff Contact who completed this form: Jan M Snyder, Assistant Chief

Phone # 955-3121

10 Certificate of Insurance attached. (if original Contract) .

Submit to City Attorney for review/signature

Forward to Finance Director for review/signature

Return to originating Department for Comnmiittee(s) review or forward to City Manager for réview
and approval (depending on dollar level). -

To be recorded by City Clerk:

Contract #

- Date of contract Executed (i.e., signed by all parties):
Note: If 'fu.r'thér information needs to be included, attach a separate memo.

Comments:

14



Oct 28, 2014

Jan Snyder

City of Santa Fe Fire Dept.
=-4%78.Cheyenne.Circle-
Santa-Fe-NM-87507 -

To Whom It May Concern:

This letter serves as notification that ZOLL is the sole developer; distributor. and- only authorized -

provider of the software and technlcal support for any and al

".s... RescueNet Com mCAD..
.*» RescueNet Crew Scheduler .
¢ . RescueNet Dispatch
o RescueNet DispatchPRO
s = RescueNet ePCR Stuite
' RescueNeteasyPCR
~ RescueNet Eligibility -
RescueNet FireRMS
“RescueNet Insight .
.ﬂ»RescueNet Insight- Analyt|cs~ Ce
| sNet: Llnk

. RescueNet Nomad
RescueNet Resource Planner
RescueNet Road Safety -

RescueNet TabletPCR

i

A RescueNet WebVIewer
RescueNet @Work
ZOLL Online .
NetTransit

Regards,

’ Rb‘ger Gailup
Manager Software Support
ZOLL

‘ZOLL applications, including but not
limited to: : g v e




CITY CLERK Fax:505-955-6910 Jul 1 2010 09:56 P. Gt

-~ ITEM # _10-0533

ZOLL Data Systems, Inc. © Boalea Orderm A T 9 3
MASTER SOFTWARE LICENSE AGREEMENT -

THIS MASTER SOFTWARE LICENSE A GREEMENT (*MSLA™) is made 25 of 06/08/2010 (the “Effiective Date™), by and between ZOLL Datn Systems,
Ine., a Delawvare comporation with offices at 11802 Ridge Parkway, Suite 400, Broomfield, CO 80021 (*ZOLL™) apd the party identified below (the “Customer™.

BT Sanla F Fira Dept, Gty of Csmnte: " anta Fe Fire Dept, Gity of -
: Attn. To:  Valenzuela, Gllberto * ‘ , " atin. Tos Velenzuela, Gitberto o
¢ Address: 200 Morales Rd - ot Address: 200 Morales Rd 4,
H PO Box 902 e PO Box 809 i
P Santa Fe, NM 87504 L Santa Fe, NM 87504 ot
; . ' i
',‘- ‘Baleg Rep::  Moralas, Edie FedEx ¥
b

DR NS RN

Ad] Price Ext. Price

VRRT TR T EE
Descnphon

$7 2500 8

R RaswaNetePCRBase Syslem Naw Cuswmers $8,600.00

1 15.00%

TESU T TFex Server Uity 1 "$3,500.00 15.00% $2,975.00

NEMIT =~ RescueNet ePCR imegeTrend Emc.-t 1 $6.500.00 1500%  $6.525.00

Tsec Secunty Modute 3 94500.00 ~ 15.00% 83782500

TMUL 7 TabletPCR Mabile Unit Ligense - T e $3.000.00 15.00% $2,650.00 ~ §i5300.00
PHY T'aiilekiié'a" Medtronio LifaNat SOK (Physio mieria"ce) B ' B $450000 15.00%  $3.825.00 $2,625.00
?ﬁilf ) Rasmeth ePCR Nmm User s wﬂchn User - 2 " §3,000.00 "$3,00000 £6,000.00
TABFRMS TablstPCR rmarfaca to RescueNet FmeRMS 1 5?.):00 " 80.00 . ._so'.ogi_'

~ FENTB2S FIEéRMS ) eEd nPerS’(aha (06-'55)“—' B ' _ ﬂﬁiﬁb.uo
Al FiteRMS Mablla Per Devica (1-174) T 20 390500 15.00% . §04575  $16,918.00

FEYNG T FirekMS Sym;Manngr " B 177 Taso0000 15.00% T ‘9425000 84.250.00

FRMSMDE?2  FireRIiS Mobile Dashboard Per Device (10-19) " Y - $450.00 15.00% 36250  $5,365.00

F8iM 7T FireRNMS Eupphas&lnventprymoduie PerMsmme('i.'ﬁ” N " 37 sasoppo 1500% $2,426.00 " §4,.250.00
FMWGHA  FreRMS Maintensnco & Work Orters Module Per Mecfine (13) - " 17 " ‘250000 18.00% “§2426.00 © T§21Z500
FSMSADTS SMS Add-On FireRMS Telesnaﬂ Interface 17 3300000 4500% . . §2550.00 4258000

' i 1 $6,000.00 16.00% $6,800.00  $8,800.00

FSMSCAD SMS wi FlleRMS CAD Indarface - Olher

AT EAT i Brbfutt Warisid ,m/ Gifiénspbplary!: R OL TR SRR G R R L
RNT Rescueuex ePCR Deployrnant (E)cdudas T&E) ' 1 $10,500.00 sw oo T 340, 500 06
RNFD™ RescusNel FieRMS Deplojment (Excludes Trove! & Expenses) g $1,500.00 T $1,500.00 313,600.80
RNFT RescueNet F‘reRMS Traimng (Excludes Travel & Expenses) § 8150000 $1,500.00 s'r 500,00
RNFS "RescuaNei FireRMS SMs Inferface Déployment 2 “#1,600.00 #$1,80000 $5,000.00
TaE " Timvel Expensen (ot fo exose) 1 $13.00000 $13.000.00  $43.00000
PRMH’ ‘ Pm}aut Manegomam (Excludes Travel 8 Expenses) 1 $15,000, oo $13,000.00 313 000. oo

\-" . ‘l ) 2 I "‘; 2k A! Nt » (a3
Icc1o ] $377 50 §37750
IccMOo8 u:c 2006 - tat!, Fira Gada Lie. Mobile (Pér Device) (Annual) .8 $60.33 $301.08
EBED0074  $QL Server 2005 Steadard RUNTIME 1 Processor License 2 $3,500.00 sa §00.00 $7,00000"
E6E-00705 QL Server 2008 Standard RUNTIME 1 Processor License EM 1 Yr C e $700,00 ' $700.00 $1,400.00
Total Software Dlscommt Amount:  $16,880.00 ' _ SUBTOTAL SOFTWARE : $111,289.48

SUBTOTAL BERVICES / {MPLEMENTATION: $60,500.00
Comments: Pleasa nota that the SMS interface for $6800is forthe | TOTAL SOFTWARE & IMPLEMENTATION (EXCL MAINT): $171,798.45
ZOLL portion of the CAD interface. i : s vy . - AN
{ Note: Taxae (if applicatie) will be added at the appropriate rate upon invoicing,
1.6% HGAC fee will be addad to grand total v '
MAINTENANCE FEES: $25,240.00
Pagad o1 7 . . ) . ) custamer Inittaks:
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CITY CLERK Fax:505-955-6910 Jul 1 2010 09:56 P.02

ZOLL Data Systems, loc, Sales Ordors
MASTER SOFTWARE LICENSE AGREEMENT

Payment Terms; Customer will pay to ZOLL an amount equal to 50% of the SUBTOTAL SOFTWARE amount indicated above on the Effective
Date. A second payment equal to 50% of the SUBTOTAL SOFTWARE amount shall be paid by Customer no {ater than one week prior to the
installarion of Sofiware, The remaining baiance (100% of SUBTOTAL SERVICES/IMPLEMENTATION amount abave) will be paid within 30
days of Customer's receipt of ZOLL's invoice for such balance, which invoice shall be issued on the eatlier of: (a) the completion of services; or (b)

_6 months from the Effective Date (unless the Software has not been deployed duc to a delay caused by ZOLL), Any amounts not paid when duc
may result In the forfcnure of any discounts offered on the Effective Date

Maintenance Fees: Maintenance is wnhout charge for 90-days from the Deployment Date, Thereafter, Maintenance Fees are 20% of the total
combined Services Fezs for customizatipn of the Sofiware performed by ZOLL pursuant to a Statement of Work (SOW), if any, and the,
then-cutrent list price for the Software, excluding discounts. Maintenance Fees for third party software ave set by the software vendor.

Service Feoy:  Service Fees are specified in each SOW,  Custorner wxlll also reiroburse ZOLL for all reasonable out-of-pocket expenses
(including trave] and accommodation expenses) incurred by ZOLL in providing the Services.

Scone of License: Software licensed on a per slte or per user basis as indicated above may ot be installed or used ar greater than the number of
sites indicated or used by more than the number of concurrent users indicated, as applicable.

Tax Exempt Status; If Customer is tax exempt or pays state taxes directly, then prior to invoicing, Customer must provide ZOLL with a copy of '
4 currént tax exemption certificate issued by Customer’s state pixing authority for the given jurisdiction.

Expiration:  Agreement explres if not signed by 6/18/2010 .

The parson signing below represents and warrants that she or-he has the authority to bind Customer to the terms of this MSLA. By signing
below, the parties agree to the terms and conditions of thils MSLA. Once signed, any reproduction of this MSLA, or any attachment or exhibit

hereto, made by reliable means (for example, photocopy or facsimile) is considered an ongmal and all Software, Services and Maintenance

Services ordered and pmv{dcd under ‘thxs MSLA will be subject it

rZOLL Data ‘Systenm,,ln:. J . ] lSantn Fe Fire Dept, City of J
' o ' ngnatum

v.NMﬁeg..’MﬁHm%co{tﬁ'bED' | "~ Name: David Coss

Title; Vice President -Salee lbotafupn Title:_Mayor

o Gfse e ¢ 30 [0

Attest:

, ApprovedZsﬂ Form:
'7&;‘ 2 ;’m

Geno _Zamora. City Attomey .

, . ink) Finarice Director \)
Page201? ‘ Customer Initlata: Zg -



CITY CLERK Fax:505-955-6910 Jul 1 2010 09:57 p.03

ZOLL Data Systems, Inc. Bakes Order #:

MASTER SOFTWARE LICENSE AGREEMENT
Terms and Conditions

ZOLL shall provide Sofiware and perform Majatenance Services and Services from time o time pursuant to this MSLA and any SOW executed by both parties. Each SOW excouted by
the parties will in¢lvide, and incorporae thereln, the applicable rermg and conditions of this MSLA.  Except for the execurion of SQWs for Services, any different or additional tern of
arelated purchase order, confirmation or similar form signed by the parties after the date hereof shall have no force or effect
1. DEFINITIONS.
1.1 “Deployment Dute” means the dawe upon which the deployment of the Sofiware i3 complete and the Software iy able to function ss described in the Documentation.
1.2 "Docamentation™ means the user's manvals provided 10 Cugtomer along with the Software.
1.3 “Execntable Code™ means the fully compiled version of a software program that can be executed by 5 computer and used by an eod user without further compﬂanon
1.4 “Fees” mneans, collectively, the Software Fees, the Maintwenance Feey end the Services Fees,
1.5 “Initial Order™ meansthe written, mutually exceuted document. preceding these terms and conditions,
14 “latcHeotua) l’mpeft}' Rights" peans sl existing aod furure warldwide copyrigghts, imdemarks, servioe marks, trade secrets, patents, patent applications, moral rights, contract
Tights and other pmpncmy rights.
1.7 “Muintensnce Foes” means ZOLL's then-curremt standani. amsual fees for the Maiyreniagee Sexvices,
1.8 “Maintensnce Services™ means those maintenance aod support services 1 be provided by ZOLL. o Customer with respect to the Software pursuant to Seetiond helow.
1.9 “Onler Form" means 4 weitten docunaent mudually agreed to and signed by the parties and made a part of this MSLA, setting forth such addmonnl Softwarc snd/or user seats to be
prowdcd to Customer under the terms of this MBLA during the Term.
1.10 “Service Fees” means the fees for the provision of Sexvices set fdreh on the applicable SOW executed by the panies.
1.J1 “Sevvicrs” means those nstallasion, professiona) and other services and asgistance to be provided by ZOLL or its subcontrastors to Customer as described in this MSLA and ey
applicable SOW r.xccutod by the parties.
1,12 “Sofeware” means the computer 30ftwars program or programs deseribed in the Inival Qrder and any Ovdey Form, as wel] 23 any modified, updated or evhanced versions of such
programg thax ZOLL may provide to Customer pursuant o the Services and/or Maintenance Secvices,
1.13 “Softwars Reex™ means ZOLL's then-turremt standend fees for the Jicenge of Sofrware ser forth in the Inirial Order orany subsequent Order Form.
1.14 “Source Code” means the human-teadable version of a goftware program that can be compiled into Executable Cade.
115 “SOW " means the engegement plan for Sexvices 10 be pecformed by ZOLL and nust be egreed 1 and signed by both parties before becoming effective.
2, LICENSE GRANT, RESTRICTIONS AND OWNERSHIP,-
21 Software License Grant, Subject to the erms and conditions of this MSLA, ZOLL grants t Customer a perpetual (subject to Sectionl 1.2), pon-exclusive, non-trausferable
license to:  (a)install and use the Software in Excsutable Code form only on Licansee’s sarvers and workswations, only fot Licensee™s interoal busimass purposes, and subject 1o any
limirations specified on the Infrial Crder; (bymake 1 copy of the Software solely fot backup ot archiva) pwposes; and (c)ocpvy and reproducs the Documentation provided 1o Licsasee
solely for the purposes of facilitming Lmsea suse of the Sofiware.  Software is no) intended for use in the disgnosis. mitigation, treatment or prevention of a dissase or other condmon
it hucaans or aximals.
2.2 Restrictions On Use. Except as expressly permitted by this MSLA, Gustorver shall nat, and shall not permit any third party, to: (sjreproduce, modify, adage, alter, tanslate, o
create derivarive works from the Software or the Documentation; (bymecge the Software with other softwars; (c)sublicense, distibute, sell, use for service burcau usc, lease, vent, laen, or
:otherwise mansfer the Software or the Documentatioi o any third party; (d)reverse engineer, decompile, disassemble, oy atherwise attempt to derive the Source Code for the SoRware,
" exeept and on!y 19 the exrent that such aetivity is axpressly permitted by applicable law notwithstanding this lmueauon, (ehremove, alter, cover or obfuseate any copyright notiees or other
. -proprietaty rights notices inchuded in the Software; or (fotherwise use of copy the Software except a3 expressly pemitied under Seehonzl
_ 2.3 Pproprietary Rights. The Sofiware and Documenttion, and 21l worldwide Intellectual Property Rights therein, are the exclusive property of ZOLL and its suppliers.  All rights {n
-tnd ¢o the Softwars not expressly granted to Customer in this MSLA are ceserved by ZOLL pod its supplien.
C
3. 'DELIVERY. zou. shall deliver the So&wa:e and Documentation FOB ZOLL's shipping poirn.
4, SERVICES. 1fCustornerhag executeda SOW for the performance of Services, then subject 1w payment by Customer of the Service Faes jn accordanee with any payment
:schedule agreed to by the parties, ZOLL wifl use commercially reasonable efforts te perform the Services inarcordanco with such SOW and the terms of ExkibkA, ZOLL shall only be
. lisble for failure o maet time frames or completion dates if such failure is due solely to ZOLL's negligence, end jts liability will be limited to the Sexvice Fees paid for the deficient
iServices. 1f Customer fails ¢o sehedule insallation withir 6 months from the Effective Dase, 0f postpones of esneels » seheduled installadon with less than 30 days rouce. ZOLL may
charge, and Customer shall pay, an udditional installatiow fec plus any edditional costs tomured 55  result. {f eithor pasty proposes in writing a changs to the scope or timing of the
Services, the other party will reasonsbly and In good faitb vonsider md discurs with the proposing party the proposed change and a revised cstimats of the costs for such change, If
Customer elects to have ZOLL develop custom soﬂwm:, Customer agrozs that the fimetonality provided by the custom software Is not esseatial to Customer's use of the SoRtware.
5,  MAINTERANCE SERYICES, Atits opriog, Customer may procuxe Maimensnge Services from ZOLL on & ganterly basis. . Subjrct o Custome:'s paymem of alt wpplicable
Maigrenance Fees, ZOLL shal) provide Customer with those Maintenance Services described in Bxhibitd. ZOLL will provide the Meintepance Services only for the most current
release and the two immediately puneccdmg major releases of the Software, ZOLL may elect 1o vesgs SuppoTting & plafonm upon § months dotice w Cmtomtr
6. FEES AND PAYMENT.
6.1 SoftwareFees. Customer will pay to ZOLL the Software Fees set forth fn the Initia] Order and any Order me in accordance with the terms and cundlucms spevified on the order,
Except a3 expreasly provided in this MSLA, a1l Software Fees are non-refundable.
6.2 Maintenance Fees, 1f Customer elects to procurs Maintenance Services from ZOLL, then 60 days following the Dcplwmma Date, ZOLL will invoice Customer for 1 qu&ncr of
Maintenance Services o commence on the dae of exniration of the Software Warranty Pcﬂod {as defined in Section7 halow), ZOLL will juvaics Custoraer o & quarterly basis
thereaftzr for all fimther Maimiznanse Fees unless Customer notifies ZOLL within 30 days of the end of the themscurrent Malutenancs S&viess period. -ZOLL, will have no obligarion to
provide Mair Serviees to Cug i any invoice jssued under thig Seetion6.2 I pasr due. I Custorer elecks v digedntinue Maintenance Sorvices at vy Uens, to reinstae
) Mﬂlmé Services snd recejve the applicable ppdates and new releases, Customer must pay the Maintenancs Feos for all time petiods missed.  All Maintonance Foes are
norerefundable,
6.3 Service Fees and Expenses. Customer will pay all Service Fees w ZQLL in acoomnce with the paymetn ‘schedule and e set forth if the apphcable SOW.  Unless otherwise
provided in the spplicable SOW Customer will reimburse ZOLL for all reasonable out-of-pocker enpensea (including travel and sccomnodation expenses) incwred by ZOLL in
providing the Services,
6.4 Rayment Teeste.  Unless otherwise expressly provided in this MSLA of an apphcatle SOW, Customer will pay ZOLL. ail amounts due urider this M3LA within 30 8ays after the
dute of the invoice.  All payménts most be made in U.S. doflars, unless otherwise agreed by the partics.  Any amounts oot paid when due will accrus interest at the lesser of 14495 per
month or the maxinum rate permitted by applicable law from the due date unti] }mid Any amounts ngt pald when due may yesult in the forfelture of any discounts offered on the
Effective Date. .

Page 3 of 7 . : Custmmer !niliai:.:
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ZOLL Data Systems, Inc. 8ales Ordar W

MASTER SOFTWARE LICENSE AGREEMENT

6.5 Taxes. Feesexclude, snd Customer will make elf payments of the Fees to ZOLL free and cleat of, all applicabie sales, use, and other taxcs and all applicable export and {mport
fees, customs dutics end similar chacges.  When applicable, ZOLL may includs amy texes that it is requiced 1o collect 45 2 separate line item on an invoice.
6.6 Audit Rights. Upon 30 dayg writren notice, ZOLL will have the right, during sormal business hours, 1o have an independent sudit firm inspect Custoraer’s recards relating to
Custamer’s use of the Software to ensure it is in comphance with the rerms of this MSLA. The costs of the audit will be paid by ZOLL, unless the audit reveals that Cusromer’s
underpayment of Fees exceeds 5%. Customer will promptly pay to ZOLL any amounts showtt by any such andit to be owing (which shal} be calculated st ZOLL s standard,
non-discoumed rates) plus intexest as provided in Sectloa6.4 abave. Such audits will be conducted ne mome then once i any period of 12 consecutive months. .
6.7 Third Party Fees. Custaner is solely responsible for, and none of the fees set forth hetedn, shall be deemed to cover sny smounts owed to third parties in conmection with the use
of the Softwars, including without limitation, eleannghouse fees.
7.  WARRANTIES,
7.1 Performanes. Subjectig Customer’s payment of the Software Fecs, for & period of 90 days after the DepIOymmf Date (the “Software Warranty Period™), ZOLL warrsnts that
the Software, when instalted by 20LL and used ag permitied #nd in accordance with the fnstructions in the Documentation, wil) opexate substantially as described in the Documentation.
ZOLL does not warrant the Customer's use of the Softwara will be error-free or mninterrupted  ZOLL w:ll, atits own expense and as its sole obligation and Custorner's exclusive remedy
for any breach of this wartamy, use commercially reasonable efforts to correct any reproducible ceror in the Sofiware reported 1o ZOLL by Customer in writing during the Software
Warranty Pariod.  Any such error cowrection provided 1o Customer will not extend the original Software Warrenty Period.
72 Services. ZOLL warrants that any Services provided 10 Cogtomer wil) be performed with duc care in a professional and workmanlike mannet. ZOLL shall, a3 jrs gole obligation
and Customer's s0l¢ 81d exclugive remedy for any breach of the warraty st forth in this Section7.2, ce-pexform the Setvices which gave rise 10 the breach or, &t ZOLL's option, refund
the Services Feas paid by Customer for the Services which gave rise ta the breach: provided that Customer notify ZOLL. in writing of the breach within 30 days foﬂowmg performance of
the defective Secviees, specifyity e breach in reasonsble detail
73 Disclaimérs. The cxpress warmanties in this Section? are it Jieu of al] other wayrantjes, express, Implicd, or statutory, regarding the Software, Services and Maintenange Services,
end ZOLL expressly disclaics alf other wacranties, mclud!ng auy wanantles of merchantability, fitness for & particular purpose, title, and non-infringevent of third party rights,
Custoimer acknowledzes that it has relied oy o warranties other than the express warranties provided herein and that no warranties arz swade herein by sy of ZOLL's suppliers.
8  INFRINGEMENT CLAIMS, ZOLL will defend at its own expense any action against Custorer braught by a third party alleging that the Sofiware infringes any U.S. pateqts ot
sty copytights or misappropeiates 4ay trade secxers of a third party, and ZOLL will pay those costs and damages finally swarded againg: Cugromer 1o any such action that sro spesifically
attributable to such claim o thise eosm and damages sgreed 10 in 8 monetary settlement of such action.  The foregoing obligarions are conditioned on Customer: (aotitying ZOLL
promptly in writing of such action; (h)giving ZOL1. sole control of the defense thereof snd any Telated sctlement negotigtions; and (clonpesating and, at ZOLL"s request and expense,
assigting fn guch defense. If the Sofiwars becomes, or in ZOLL's opinian is tikely 14 become, the subject of an infringement claim, ZOLL may, at its option aud experse, elther:
(x)pmcum for Ciagtotmer the right to condnue axing the Softwars, {if)replace or modjfy the Software 3o that it becomes non-infringing; or (iiijaceept return of the Sofivware, terminate this
M3LA, mwhole OF i part, 83 appropriate, and refund Customer the Softwire Fees paid for such Softwexe upon such temination, eomputed according 10 4 36 mankh straight-line
amortization schedule beginning mog:; Eﬂ‘mzlva Date. Notwithstanding the forgoing, ZOLL will have.no ob)ugamrm imdex this Section8 or otherwige with respect to any infringement
clajm based upon:  (w)any usc of the Software not in accordanee with this MSLA; (x)aly use of the Software in combination with products, equipment, software, or dats not supplied by
ZOLY. i guch infringement would hiave boen avoided but Jor the combination with other producss, equipment, software or daw; {yjany use of any release of the Sofiware othor than the
_most curvent reléase made commercially avallable by ZOLL; or {z)any modification of the Software by any person other than ZQLL or ity suthorized agents or subcontractors.  This
Section8 states ZOLL's entire liabiliry and the Customer's exclusxw. remedy for any claims of infiingement.
9, LIMITATION OF LIABILITY. ZOLL's total cumulative liability in connection with any Software, Services or Maintenance Services provided under this MSLA or xny SOW,
whether in contract, tort or othetwise, will 1ot exceed the amount of fees paid to ZOLL under this MSLA during the 12 month period preceding the events giving rise 1o such lizbility, In
10 gvent wil] ZOLL be lisblo fornny cousequential, jodirect, exemplary, Special; o incidental damages, including without limitation any lost data, Jost profits and coats of procurement of
substitate goods or gervices, arising from or relating to the MSLA or any SOW, however causcd and undor any theory of liability (ineluding negligencs), even (£ ZOLL has been advised
of the pomsibility of such damages, Customer scknowledges that the Feeg reflect the sllocation of tisk between the parties and that ZOLL would not emter into the MSLA or any SOW
without thes¢ limftations on ZOLL's ligbility, In nd.dmon ZOLL disclains all liabiliy of sy kmd ofits suppliers.
10. CONFIDENTIALITY.
_ 20.1 Confidential Information. Each party (the “Disclosing Party™) may from time to time disclose to the other party (the *Reciplent ) certain information regarding the business of
the Disclosiog Party and its suppliers, inciuding technical, marketing, financisl, employeo, planning, and other confidential o1 proprietary information that is marked or ideodified as

confidential, or disclosed under circumstances that would [ead & reasopable person to belleve such information is confidential (~Confidential Information™). The Software, :ndud\ng )

without limitation any routines, subroutines, directories, tools, programs, or any other technology ineluded therein, shall be congidered ZOLL's Confidentinl Information,  The Revipient

will not use 2y Confidential Information of the Disclosing Party for any purpose not expressly pennitted by the MSLA, sd will disclose the Confidential Tuformation of the Disclosing

Party only tothe employees or conractors of the Revipient who have a need to know such Confidential Information for purposes of the MSLA and who afe vader 4 duty of eonfidentialiry

no Tess restrictive Uhim the Recipiens’s dury hereunder.  The Recipient will protect the Disolosing Party's Confidential Informaion from wnauthorized use, aceess, or disclosure in the

same manter s the Recipient protects its ovm ¢onfidental or proprietary information of a sitailar nature end with no less then reasanable care,

10.2 Exceptions, The Recipient's obligations under Sectlon10.1 with respect to any Confidential Jnformation of the Disclosing Party will terroivate if such information:  (8hvas

- already known to the Recipient @ the thne of disclosure by the Disclosing Pary; (b)was disclosed 1o the Recipient by & thivd party who had the right to make such disclosure without any
confidentialiry resteiciions; (¢)fs, or throuph no fault of the Recipient has become, gencrally avaitable to the public; or (djwas independently developad by the Recipient without acress ta,
or use of, the Diyolosing Party's Confidsntial Information. In addition, the Recipient will be allowed to disclose Confidendal Information of the Disclosing Party to the extent that such
disclosure {s: ()approved in weiting by the Discloglng Rary; (ji)necessary for the Reciplent to enforce its tights under the MSLA or an SOW in connection with a legat procesding; or

- {iiirequired by law o by tho order of a court of similar judicial or sdminiswative body; provided that the Recipient notjfies the Disalosing Party of such required disclosure promptly md
in writiing snd cooperates with the Digelosing Party, at the Discloaing Party’s request and expest, in ay lawful agtion to contest or linrit the scope of such required diselosues,
10.3 Authocity to Disclose Confidential lnhrmu{on. Prior 10 making any diselequre to ZOLL of private patent infonmation, Customer represents thet it hes obtained, in accordance
with federal, state and Joca) laws relating to the ptivacy of patient health information, including but nor litited to the Health Insurance snd Portability end Accountability Act of 1996 and
regulations, and guidelines related thereto, a properly exccuted, written authorization from each of its patient or the paticnt's authorized reprosentative documenting the patient's express

- wrnmen congent £ ensble e disclogure by Cusromer a Z0LL 'of protected healih information.

11. TERM AND TERMINATION,

11.1 Term. The term of this MSLA will begin on the Effective Date and will congnue vl tentinated by either party a5 provxdeed in Section112 {the “Term”). The tenm fot each
SOW will be set forth I the agplicable SOW unless terminated pursiant to Section11.2,

11.2 Termination. Eithor party mey termipate this MSLA and all Statements of Work or tertimate a particufar SOW, a8 applicable, i the other paxty breaches any matetial provision
of the MSLA or an SOW and daes not cure such breach within 30 days after receiving written notice thereof,
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113 Effects of Tecmination, Upon tezainacion of expiration of the MSLA for any teason: (8 1y amoumts owed to ZOLL under this MSLA and all Stateorents of Work before such
termination or expiration will be immedjataly du and payable; (bail licensed rights granted in the MSLA will immediately ceade to exist; (e)Cuscomer must prowptly discortioue all use
of the Softwarz, erase all copics of the Software from Customer’s computers and the computers of its customers, and returt to ZOLL ot destroy ajl copies of the Software and
Doturentation on mngible media in Customer’s possession: and (d)each party ghell protptly discontinue all use of the other party™s Confi dential Information, and rurt 1o the other
party or, at the other party’s option, destroy, all eopies of any such Confidential Information io tangible or electromic form.  1{ ZOLY, tenninates ap SOW for cause, such terminstion will
have no effect upon any other Statements of Work thot may be in effect unless ZOLL terminates thie MSLA for cause.

11.4 Survival. Sections 1, 2.2,6.4,6.5,6.6,7.3,8,9, 10,113, 11.4 and 12, together with enry accrued payment obligatioos, will survive expiratjon or temiation of the MSLA for any
reason,

12. GENERAL.

12.1 Complinpce with Laws. Customer will comply with af] applicable export and import control laws and regulations in its use of the Software.

12,2 Asvigaments. Cugomer may nat assign ot transfer, by operation of law o otherwise, any of its rights under the MSLA or any SOW (in¢luding i3 Jicenses with respect to the
Software) to say third pearty without ZOLL’s prior written consent.  Any &ttcnpted a3signuent or ransfer {4 violation of the foregoing will be null and void.  ZOLL shall bave the xight
to agsign this MSLA o any SOW.to any snet28807 10 it$ businiess ot assets to which this MSLA relates, whether by mexger, sale of agsers, sale of siock, reorganization or otherwise,
12.3 Forte Majetre. Neither party shal be liable hereundsr by reason of agy failure'or delay in the performance of its obligatlons hercunder (except for the payroent of motiey) on
_seeount of strikes, shortages, riots, insurrecton, fires, flood, storm, cxploswns. acts of God, war, govemmental action, labor conditions, exrthguakes, raterial shortages or any other cmnise
whith is beyond the reasonable contro] of such party.

12.4 U.S. Gavernment End Users.  1f Customer is a branch or agency of the Upited Staws Govetament, the fn]lowmg provision npphm The Software and Domentaton ate
comprised of “cotmercial computer softwarc” and “conimercial computer software dotutantation” ag such terms are used in 48 C.E.R. 12.212 (SEPT 1995) and are provided to the
Governinent (i) for acquisiion by or on behalf of vivilian ageucies, consiscent with the policy set forth in 48 C.F.R. 12.212; or (i) forncqumnvu by or ou behalf of utits of the Departmant
of Defense, consistent with the policies sct forth inm 48 CF.R. 227,7202-) (JUN 1995) and 227.7202-3 (JUN 1595).

12.5 Notices, All notices, consents, and approvals under the MSLA and Statemments of Work must be delivered in writing by councr, by electrone facsimile (fax), or by cerified or
registered mail, (postage prepaid and retum receipt requested) to the other party at the address s forth on the cover page of the MSLA, and will be effective upon receipt ov 3 business
days afier being deposited in the muil as required above, whichever occurs sooner.  Either party may change its sddress by giving notice of the new address to the other party in writing,
12.6 Governing Law and Vénne ’I“maMSI.A and all Staternents of Work will be governed by and interpreted xu accordance with the laws of tha Stare of New Mexico, without
reference to its choice of laws rules.  Any action or proceeding arising from or Telating to this MSLA or any SOW shall be browght in a federad or swse ouet in Santa Fe, New Mexico and
each party irrevocably submits to the junsdiction and venue of any such court in any guch sction or proceeding.

12.7 Whivers; chmbumy, A waivers must be in wmmg. Any waivér or faifure to enforce ey provision of the MSL4 or an SOW o one occaston will not be deemed a waiver of
any other provision or of such provision on any other occasion, 1f any provision ofthe MSLA or 2 SOW is \mmforcubl:, such provision will be chenged and interpreted to aceomplish
the objectives of such provision to the grestest extent possible under applicable Jaw end the remaining provisions will comvidwe in full force and effect. Without limiting the generality of
the foregoing, Customer agrees that Sectond will remain in effect notwithytanding the unenforceability of any provision in Section?.

12.8 No Agenry. Nothing comtained herein shall be consuuied s afeating any agency, partnership or other form of joim enterprise botwesn the parties.

Eatire MSLA.  This MSI.A, together with any exhibits hereto, constitutes the entire syreement between the parvies regarding the subject hereof and supersedes ali prior of
contemporansows agreeménts, undecstandings, and communication, whether written or oral.  This MSLA shal) not bc modifi=d excep\ by a subsequently dared writen amendment
signed on bchslfof‘ ZOLL and Customer by theiv duly authorined mpmsenmt{ves
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Exhibit A
MAINTENANCE SERVICES

1. Definitions. Capitalized terms used but ot defined in the MSLA shall have the meatings et forth in this Sectiont:

L1 *“Designated Interface” shall mean the contact person ox group designated by Customer and ageeed to by ZOLL who will coordinate all Maintenance Services
requests iy Customer.

1.2 “Error” shall mean a reproducible defect in the Supported Program when operated on & Supported Environment, which causes the Supported Prograr not to
operate substantially in acoordance with the Documentation.

1.3 “Resolution” shall mean a modification or workaround to the Suppored Program and/or Documentation and/or other infermation provided by ZDS to
Customer fntended 10 resolve em Error.

1.4 “Emergency Suppert Hours”™ shall mean 24 hours a day, 7 days a week

L5 “Business Hours" shall mean 6 a.m, t0 6 p.m., Mondsy te Friday (Mouotain Tiwe).

16 “Supperted Environmeat” shall mean any hardware and operating system platform which ZOLL supponts for use with the Supporied Program.

3.7 “Supported Program® shall mean the current version of the Software, for whichi Customer has paid the then-current Maintenance Fecs,

1.8 “Update” means a subsequent release of the Sofiware which ZOLL generally makes avalable for Software licensees at no additional licegse fee other than
shipping and handling charges, provided Customer has paid the Majntenance Fees for such licenscs for the relevant time period.  Update shall m( include any
release, option or fumre product which ZOLL. liccnses sepaxatcly.

2, Mnmtenance Services Provided.

2.1 Telephone Support.

(a) Emergency Supgort. ZOLL will provide telephone support to the Designated Interface during the Emergency Support Hours to address Errors that
prwcm Customer from using the RescueNet Dispateh program for a purpose for which the user has an immediate need (e.g., all users unable to login to the system
constitwies en emergency vetsus 4 siogle uset’s inability to login, which does not constitute 8n emergency because there is an acceptable workaround zvailable,
Jogging in under a different account).

(b) Technical Support. ZOLL will provide telephone support to the Designated Intzrfau: during the Busmcss Hours to address all ather Errors relating to-
gsoftwate. Such telephone support will include the following:

(1) Clarification of functions and features of the Suppotted Program;

(ii) Clarification of the Documentation;

(i) Guidance in operation of the Supported Program;

(lv) Assistance in identifying and verifying the causes of suspected Ervors in thie Supported Program; and

{v) Advice on bypassing {dentified Exrors in the Supported Program, if reasonably possible.
ZOLL shall use commercially reasonable efforts to provide a Resofution 1o the Supported Program.  ZOLL will acknowledge each Customer report of an Ewror by
written acktiowledgment, in electronde form, setting forth a Service Request number (SR#) for use by Customer and ZOLL in all correspondence relating to such
Error to track the Error until it is resolved.
2.2 Travel and Other Expenses.  Maintenance Sexvices provided hereunder shall be provided at ZOLL's prineipa] place of business, or at Customer's Jocation at
ZOLLs sxpense, 85 determained in ZOLL 'S sole disoretion.  Should Custormer request that ZOLY. send petsonnel 10 Customer’s location to resolve aay Ertor inthe
Supposted Program, ZOLL mey charge Custogner for reasonable travel, meals and lodging expenses. Under such citcumstances, ZOLL may also charge Customer
for aetuaf costs for supplms and other expenses reasonably ineurred by ZOLL, which are not of the sott normally provided or covered by ZOLL, provided that
Customer has approved in advance the purchase of such supplies and other expenses.  1f Customer so requires, ZOLL shall submit written evidence of each
expenditure to Customer prior to teceiving reimbursément of such costs and expenses.
2.3 Exceptions. ZOLL shall have no responsibllity under this MSLA to fix any Errors arlsing owut of or related to the following causes: (a)Customer's

modification or combination of the Sugported Program (in whele or in part), (bjuse of the Suppomd Program in an enviconment other them a Supportud
Environment; or (caccident; tmusual physical, efectricsl or electromagnetic stress; neglect; misuse; failure or fluctuation of electric povrer, air conditioning or
- hamidity coptrol; failure of media pot furmished by ZOLL; excessive heating; fire and smoke demage; operation of the Supported Program with other medja and

hardwaire, software or telecommunication interfaces not meeting of not Maintained jn accordance with the manufacturey’s spec(ﬁcaums or causes other than
ordipary use. Any comectlons perfonmed by ZOLL for such Errors shill be made, in ZOLL's reasonabla discretion, at ZOLL 5 then-cument time and mahenal
charges.
3. Updates. ZOLL will provide Updates for the Supported Programs as and when develaped for general release In ZOLL's sole dlscredon Ench
Uplate will consist of a set of programs and files made available on machine-readable media and will be accompanied by Documentation adequate to
foform Customer of the problers resolved apd any significant operational differences vesulting from Installing the Update. Unless otherw)se agreed by
the parties, Customer will be solely respoasible for the installation of any Updates in aceordance with the Documentation and the installation fnstructions
provided hy ZOLL to Customer, I Customer requests the ZOLL install npdms-, such Services ghall be subject to an SOW executed by tlie parties.
4. Customer Responsibilities.
43 Designated Interface. Only individuals who hm been Wained with respect 1o the Supported Programs shall serve gg the Designated Interface with ZDS for
the Maintenance Services provided hereunder.
4.2 - Actess to Personnel and Eqripment, Customer shal] provide ZOLL with access to Customer's personnel and its equipment during Support Hours. This
access must include the ability to remotely access the equipment on which the Supported Programs are opersting and to obtain the same access to the equipmenr as
those of Customer’s employces having the highest privilege or clearance level, ZOLL will inforin Customer of the
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specifications of the remote access methods available and associated software needed, and Customer will be responsible for the costs and use of said equiptent.

‘Exhibit B
SERVICES

1.  DEFINITIONS., Capimlized terns nsed in shis ExhbitB but not defined in the MSLA shall have the meanings set forth herein,

2, SERVICES. .

2.1 ZOLL Qbligations. ZOLL agrees to provide the Services as more spocxﬁcally described in, and in accordapee with, oy SOW executed wder the MSLA.
2.2 Custamer’s Obligations.

{a). Access. Customer shal at its own expense provide or make available 10 ZOLL access to the Custorer’s premises, systems, telephone, temminals and
facsimile machines and ot relevant information, documentation and staff reasonably required by ZOJ1. to epable ZOLL to perform the Services.

(b) itions. Customer i¢ responsible for mamtaining the conditions of access specified in clause 2.2(g) above and the SOW,
ZOLL may suspend its obligations during such period that such conditions of access are not maintained and Customer agrees to reimburse ZOLL for any reasonsble
costs incurred as a result of such suspension at jts then current time 2nd materials rates. '

(¢) Other Obljgadons. Customer agrees to pexform its obligations hereunder (including the SOW) in a timely manner and shall co-operate and provide
ZOLL with requested information to énable ZOLL to perform the Setvices. To the extent that ZOLL is performing work in accordance with specifications
provided by Customer, Customey shall b solely responsible for - complimee with all laws and regulations.

3,  EXYTENSION OF TIME,
3. Delay. Custorer acknowledges that time frarmes and dates for conpletion of the Services as set out in the SOW arc estimates only and thc ability to mest

them js influenced by a range of factors including: (a)the developing nature of the scope of work; (bjthe performance of third party contractors involved in the
process; (c)the contribution of resources by the Custoer; and (d)times of response by and level of co-operation of Custoraer. Obligations 85 to time are therefiyre
on a “reasonsble efforts™ basis anly and ZOLL shall not be liable for failure to meet time frames or completion dates unless that is due 1o negligence of ZOLL.
32 Chagges. Customerunderstands that ZOLL's performancs is depandent in paxt on Customer’s actions.  Accordingly, any dates o time periads refevant w
performance by ZOLL hereunder will be nppmp{‘imly and cquitably extended 10 account for any delays resulting from changes due to Customer's acts or
omissions, If either party proposes in writing & change to the soope: oF Gming of the Services, the other party will reasonably and in good faith consider and discuss
with the propesiug party the proposed change and a revised estimate of the costs for such change,

1.3 Nofifieation. Whete in ZOLL’s reasonable opinion there i3 likely to b+ & delay in the provislcm of Services under any SOW because of u cause beyond the
reagemabla control of ZOLL (Including default or delay of Customer in performing lts obligations), ZOLL will: (ajuotify Customer of the circumstances of the
delay; (bygive details of the likely effect of the delay and develop, at the Customer's expense, 4 strategy 1o manage the consequéencas of the defay; (¢)request &
feasonable extension oftime; and (d)submit to Customier # statemens of the varjations to the SOW resulting fom the delay.

4. THIS SECTION INTENTIONALLY LEFY BLANK

5. OWNERSHIF AND LICENSE.

51 Owueérship. ZOLL shall retain all right, title and intexmm and10; (a)alf softwage, tools, routines, programs, designs, :cchnology, idens, know-how,
processes, techniques end fnventions that ZOLL makes, develops, soncéives or reduces 1 practics, whether alone or jointly with athers, in the course of performing
the Services; (b)all entancements, modificarions, improvements and derivative works of the Sofiware and of eack and any of the foregotng; and (cjall Intellectual
Property Rights related to each and any of the foregomg (collectively, the “ZOLL Property”).

5.2 License. Provided that Customer js ot in breach of any material term of the MSLA or any SOW, ZOLL grants Custonaer 2 non-exclusive,
‘non-fransferable license, without rights 10 sublicense, to use the ZOLL Property thet Is fucorparated into defiverables defivered pussusgt 1 oo SOW {each, a
“Deltveralile™), solely for Customer’s own internal business purposes io connection with the use of the Deliverable and the Soﬂwnr& and solely for so long as the
licenaes to thie Software granted pursuant to the MSLA ramain in effect.
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