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City off Samta Re, New Meskico

memo

DATE: December 22, 2014

: Finance Committee
VIA: Oscar S. Rodriguez, Director |
Finance Department . o
FROM: Robert Rodarte, Officer
Purchasing Division I'N
ISSUE: Software Maintenaince 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 Histcf'y 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 6/30/2013, 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.

S5001.PM5 - 7195




City off Samte, Fe,New Mexico

memo

" DATE: | October 22,200 . . U |
TO: . . Robert Rodarte, Purchasing Dir . e e e - .
. . FROM:  JanM Snyder, Assistant Chief O — T
Subject: “Approval of Procurement Exemnption — Zoll Data Systems Inc.
1SSUE:

The C1ty of Santa Fe Fire Depamnent is requestmg an exemptlon to the Ctty’s Purch smg Manual topayforan =

I [T et

= annual Maintendnce. agreement with “Zoll Data Sysfems, e

SUMMARY: : o , e

Zoll Data Systems, Inc. is the proprietary vendor for their software license and maintenance service program which
supports the department’s clectronic. fire and EMS reporting software. The software licenses provided by and
maintainéd by Zoll Data Systems has been used by the department since 2010 and is critical to incidéit Teportia
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 continue yntil terminated by either party.as provided in Section 11.2 (the “Term).”, To comply with the City.of B,

. Saiita Fe Purchasinig Manual; we. are: 1dent1fymg an expn-ahon date'on the mamte.nance,agxeemmt,pomou,of the‘”: N
I e ~ L -engmai document, seg al,tached

,\,._-, -—_.-__;“ mrme ey, et [ s T e T I ALV 1
B e et S5

. -»-—~_=;-- e e

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

Exemptions 7-1: “Purchases of conputer software including ancillary service, where such is required to match
other software in use or where a unique or novel application is required fo be used in the public interest. This will
include applicable initial and subsequent liceusing fees and services to modify and maintain 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.

PR A

Attachments: {2). ' ~ Zoll Data Systems, Inc. Licensing and Maintenance Service Program Agreement -2010
. o ne o -ZollData Systems, Inc Soﬁware Mamtenance Agreement 2014
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October 29,2014
~ Finance Commrttee
- City Coungil - L
p s Jan-M. Snyder Asmstan Flre Chi ef,j, o R P
T: . Renewal of Software Mamtenance Agreement Zoll Data Systems
o Erik Litzenberg, Fire Chiefdfl/ =~ R
N Robert Rodarte, Purchasmg Director SR

TheC:tyof SantaFe trefDepa ment respectlvely requests permtssnon tocontlnue a. .

_ - Software Maintenance Agreement with Zoll Data Systems, Inc. based off the ongmal

" Master Software License Agreement (1 0 0533) The 4 year cost for this agreement W|Ili; SR

 be $116,477. 90

. The Department has been usmg Zoll Data Systems as our electromc f ire and EMS ffffff
- incident reporting system for over 4 years. This new agreement allows the Department

to keep necessary malntenance and servnce support for thlS cntlcal soﬁware system

o ff" The funds torthe gurneys wﬂt come from the Departl‘ent s Gener* I Fund budget BU

12087.530710

o ”We are requestmg your approval of thls agreement and passmg the consnderatlon on to

: ',,’the governmg body

;:Please feel free to contact me WIth any further questlons at 955- 3121

" Attachments: (5) Zoll Master Software License Agreement, 10-0533 - 2010

Zoll Software Maintenance Agreement with Addendum - 2014
Memo:for Approval of Procurement Exemption

Letter from ZoII Data Systems, |nc declarlng sole provrderf 'mamtenance of the!r o

Software. :
Summary of Contracts Zoll Date System




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 (annual billing as per below) j

City of Santa Fe Fire Department —l

Customer desires to receive Maintenance Services under this Maintenance Agreement for the folIowmg 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 1,300.00
Security Module 1 4,500.00 900.00 ’ 900.00
TabletPCR Mobile User Licenses 9 3,000.00 600.00 - | 5,400.00-
TabletPCR Medtronic Lifenet SDK (Physio Interface) 1 4,500.00 900.00 1900.00 - ‘
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°
RescueNet System to TabletPCR Base Interface 1 0.00 000 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 ) 5,000.00 1,000.00 1,000.00
-FireRMS Mobile Dashboard Per Device (10-19) - 14 - 450.00 90.00 1,260.00
FireRMS Maintenance & Work Orders Module (Per R 2,500.00 . 500.00 - 500.00
Station) : ) . :
SMS Add-On FlreRMS Telestaff Interface o 1 3,000.00 600.00 ~ 600.00
SMS w/ FireRMS CAD Interface - Other K 8,000.00 1,600.00 1,600.00
SMS Add-On.FireRMS ePCR Interface ) 1 0.00 . 0.00 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 1 377.50 377.50 ) 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 . :
p \
4 YEAR TOTAL: | 116,477.90

This Maintenance Agreement consists of, and all references to this “Maintenance Agreement” will include, this 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 provided 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, understandings, and ‘communication,
whether written or oral. This Maintenance Agreement will not be modified except by a subsequently dated written ‘amendrmient
signed by authorized representatives of each party. Under no circumstances will the preprinted terms’ of any purchase order '
confirmation or other document (whether or not signed by the parties) apply to this Maintenance Agreement.

All notices, consents and approvals under this Maintenance Agreement must be delivered in writing by courier, facsrmlle (fax) or
certified or registered mail, (postage prepaid and return receipt requested) to the other party at the address set forth on this page,  ;
‘and will be effective upon receipt or 3 business days after being deposited in the mail as required above whichever occurs
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 (including by facsimile), each of which will be deemed to be an
original and such counterparts together wiIl constitute 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
Effective Date.

090506 1 - ' v : 4



Signature:

Signature: _
7 g

>Nam,e: g&nfM ]Cl/lﬂf

Name:
Title:(R . 0AHng /)ym’&u(‘n-l ﬂﬂm/%,é, , Title:
: Date:

|\ pater J201”




TERMS AND CONDITIONS

1. DeFmnmons. 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 wrt[ 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 desrgnated 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 lmmediatety 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 hohdays ,
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, provrded by ZOLL via a telephone number designated by ZOLL for Maintenance Services: (a)
clarification of functions and features of the Supported Program; (b) clarification 6f the Documentation for the Supported Program; (c) guidance

i

" -in operation of the Supported Program; (d) assistance in identifying 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
have purchased Maintenance Services for the Software. An Update does not include any retease, upgrade, option future, functronahty or.

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

2. MAINTENANCE SERVICES. The Maintenance Services provrded under this Maintenance Agreement will include the following:

-

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 the Software. Customer agrees to promptly install all Updatesreceived from ZOLL. Unless
otherwise agreed by the parties, Customer will be solely responsible for the installation of any Updates'in accordance with the Documentation

- and the installation instructions provided by ZOLL. If ZOLL agrees to install any Updates on behalf 6f Customer, ZOLL will invoice Customer
- and Customer will pay ZOLL, for all such work performed at ZOLL's then-current professional services rates. ~

2.2. Technical Support.

, {a) Critical Errors. Subject to the terms of this Mamtenance Agreement, ZOLL will provrde Telephone Support to the Desrgnated lnterface
during Emergency Hours to address all Critical Errors reported to ZOLL by the Designated Interface and use commercratty reasonabte effortsto
provide a Resolution to all such Critical Errors through Telephone Support.

S

{b) Other Errors. Subject te the terms of this Maintenance Agreement, ZOLL will provide Telephone Support to the Desrgnated Interface, C
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 fo provide a Resolution to all such other Errors through Telephone Support.

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

3. CusTOMER RESPONSIBILITIES.

- 3.1, Designated Interface. Customer wrll name a Desngnated 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 Interface does not have suitable skill and

-experience with respect to the Supported Programs In such event, Company wull promptly designate a suutabe replacement Designated k

Interface.

3.2. Access and Assistance Customer will provide ZOLL with reasonabte asmstance in resolving any Error, mctudmg provadmg ZOLL wrth
sufficient 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 Eiror has been resolved. Customer will
maintain at its own expense all appropriate equipment and software necessary to provide ZOLL with remote access to Customer’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 provision of the

© Maintenance Services, including taking all steps necessary to zmptement Resolutions and other procedures provuded by ZOLL ‘within' a
reasonable time after receiving such Resolutions and procedures from ZOLL.

4. Exceprions. ZOLL will have no obligation to provide any Maintenance Services under this Mamtenance Agreement if: (a) Customer is in
breach of this Maintenance Agreement or the MSLA; (b) the MSLA is’ terminated or expires; (c) the Software is not installed on or operated in a
Supported Environment; (d) the software, hardware or equipment comprising'the Supported Environment is not operated in accordance with the -
applicable manufacturer's documentatlon or specifications; or {¢) 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
operatlonal charactenstrcs of Customer’s hardware software or telecommunications environment; (n) is due fo any thlrd parly 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); (jii) 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; or (vi} otherwise resuits 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 Envirgnment at any time upon 6 months notice -
to Customer. [f 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 Cuetomer will pay ZOLL, for all such work performed at ZOLL's then-current professional services
rates.

5. SorFTwARE License. All Updates Resolutions and any other software, data, information or materials provided under thrs Maintenance
Agreement and all worldwide Intellectual 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, information or materials not expressty granted to Customer in this Maintenance Agreement are reserved
by ZOLL and its suppliers. . )

6. TERM AND TERMINATION. ~
8.1. TerRm. The term of this Maintenance Agreement will begin on the Effective Date, unless earlier terminated in accordance wrth Section 6.2.

6.2, Termination. Either party mayf terminate this- Maintenance Agre_ement if the other parly 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 Customner if ZOLL ceases-to make any of the Maintenance Services offered under this Maintenance Agreement

generally available to its other customers or (¢) ZOLL may terminate this Marntenance Agreement for convenience at-any time upon 30 days
“notice to Customer.

6.3. Reinstatement. If this Maintenance Agreement is terminated for any reason and Customer later elects remstate Marntenance Services for
the Supported Programs, provided that ZOLL stilf 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 Mainfenance Fees which would have accrued during all such periods in which
_Maintenance Services for the Supported Programs were not maintained by Customer. !

- 6.4. Effect of Termination.  Upon any termination of this Maintenance Agreement: (a) ZOLL may immediately cease performing all-
-iMaintenance 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; (¢} Customer will promptly retum to- ZOLL, or at the request of ZOLL destroy, all property and
~equipment of ZOLL (including any Confidential Information) in its possession or control, including all copies thereof; and (d) upon the request of
.ZOLL, Customer will cerfify in writing to its compliance with this Section 6.4. Following completion of the foregoing obligations of Customer,
“ZOLL will refund to 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 (Disclaimer), 9 (lertatlon of Lrabrlrty} and 10 (Addmonal Terms) will survive any termlnatlon of thrs o
*‘Marntenanoe Agreement for any reason. . -

7. FEES AND EXPENSES; PAYMENT.

7.1. Fees. As of 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 Annua!l 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 combined Services Fees due
under the MSLA for any customization of the Software included in the Covered Programs performed by ZOLL.

7.2. Expenses. Maintenance Services may be provaded on-site at Customer’s location, as determined in ZOLL's sole drscretlon If ZOLL 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 Maintenance Period. mdrcated 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 Maintenance Services until all Maintenance Fees for the Initial Maintenance
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 thls
Maintenance Agreement, all Maintenance Fees are non refundable once paid to ZOLL.:

t

7.4. Taxes. Maintenance Fees exclude, and Customer is responsrb!e for the payment of, any appli cable 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 include any such taxes that it is required to collect
as.a separate line item on invoices to Customers

-8,  LiMITED WARRANTY AND DISCLAIMER.

8.1. Limited Warranty. ZOLL warrants that any Maintenance Services provided to Customer under this Maintenance Agreement will be .-
performed with due care in a professional and workmanlike manner. 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 Maintenance Fees paid by Customer for the Maintenance Services which gave
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 software, data, information or materials
provided under this Maintenance Agreement will in no way extend or alter the scope or duration of any wamranty for the Software provided under :
the MSLA,

e



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 ALL 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 in contract, tort (lncludmg negi gence), strict habllrty 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 UIABLE 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 otherwise, this Maintenance Agreement or.any

of its nghts or obli gatlons 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 obligations-and responsibilities. under this Maintenance Agreement.

10.2.  Independent Contractors The relati onshlp of the partaes under this Maintenance Agreement is that of independent contractors.
Neither party will be deemed to be an employee, agent, partner 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.

" 10:3. 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
-afederal 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 jn any such action or proceeding. The United Nations Convention on the Sale - -

o Goods shall not be applicable to this Maintenance Agreement.

10.4. Force Majeure. Neither party shall be liable hereunder by reason of any failure or delay in the performance of its obhgatlons hereunder
(except for the payment of money) on account of strikes, shortages, riots, insurrection, fires, flood, stom, 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, US. Govemment End Users. The Covered Programs and all software provided under this Maintenance Agreement is a commercual L
item” as that term is defined in 48 C.F.R. 2.101, consisting of "commercial computer software" and "commercial computer documentation” a

stich ferms are used in 48 C.F.R. 12.212. Consnstent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 through 227.7202-4, all U.8. Government
" end users ‘acquire the Software with only those rights set forth in thls Mamtenance Agreement and do not acquire 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 Marntenance Agreement or of a party’s nghts or remedies under this Mamtenance'

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

‘remedxes atany time, will not be construed and.will not be deemed to be a waiver of such party’s rights under this Maintenance 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 preclude the enforcement by such party of any other right or remedy under this Maintenance Agreement or that
- such party is entitled by law to enforce.

- 10.7.  Severability. If any term, condition, 6r provnsron inthis Malntenance  Agreement is found to be invahd unlawful or unenforceable toany
-extent, the parties will endeavor in good faith 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
remaining terms, conditions and provisions, whrch will contmue to be valrd and enforceable to_the fullest extent permrtted by law.



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

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

e

' 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 tnird party claim if and to the extent proximately caused by
~ " ZOLL’s breach of this Agreement or the negligence or willful miS'conduct of ZOLL;
provided that this indemnity shall not be applicable to the extentrany damages are k
proximete'ly caused by the breach, negligenee or willful misconduct of the Customer. ,
‘Customer shall provide ZOLL with (i) prompt notice of any indemniﬁabyle loss o claim, (ii) |
- the option to assume the defense of any indemnified claim, and (iii) the right to approve
or reject the settlement of any indemnified claim. If ZOLL assumes the defense, ZOLL -

~* shali 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
.eccordance with the laws of the Customer and the State of New Mexico, without gmng
effect to the conflict of law principles thereof.

-4 NEW MEXICO TORT CLAIMS ACT

) Any tort habmty incurred by the Customer in connection with this Agreement is
subject to the lmmunmes and limitations of the New Mexico Tort C!alms Act, Section 41-4—
1, et. seq. NMSA 1978, as amended. The Customer and its “publ nc.employees asdefined
: fi'n the New Mexico Tort Claime Act, do not waive sovereign immunity, do not weive any
defense and do not waive any limitation of liability pursuant to law. No provision in this
‘Agreement modifies or waives any provision of the New Mexico Tort Claims Act.
5 APPROPRIATIONS | | |

The terms of this Agreement are contmgent upon sufﬁc:ent appropnat ons and

“authorization being made by the Customer for the perfermance of th;s Agreement. If -
‘ '/s‘ufﬁcient‘ appropriations and eutherizatien are not made byi’the Custemer, this Agreement
shall terminate upen written notice being given by the Custemer.to ZOLL. The Customer's
decision as to whether sufficient appropriations are availeble shall be accepted by the
ZOLL and shall be final. B o



6.  RELEASE

) - ZOLL, upon acceptance vof final paYment of the amount due under this Agreement,
reléases the Customer, its officers and employees, from all liabilities, claims and obligations ,
whatsoever artsing from or under this Agreement' ZOLL agrees not to purport to bind the
Customer to any obllgatlon nhot assumed herein by the Customer unless ZOLL has express
wntten authorlty to do so, and then only within the strict limit of that authonty
7. INSURANCE ‘ " ,

ZOLL shall mamtem professmnal lxablhty insurance throughout the term of this
Agreement providing a minimum coverage in the amount required under the New
Mexico Tort Claims'Act ZOLL shall fUrnish the Customer with proof of insurance of
, ZOLL's comphance with the provrslons of this sectlon asa condutlon prior to performing
| services under this Agreement ’

8. - RECORDS AND AUDIT : , .

| - ZOLL shall maintain, throughout the term of this Agreement and for a period of .

¥ three years thereafter, detailed records that indicate tnevdate, time and ’nature of services |
rendered These records' shetl be subject to inspection by the Customer, the Department of
Finance and ,Admlntstratfon and the State Auditor. The Customer shall have the nght to

o ’ audit the blllmg both before and after payment Payment under this Agreement shall not

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

~ Signature Lines required:

Customer: . ZollData Systems

- Javier M }Gonze!es, Mayor . Name &’ Title
Date: ) e rDate: ///QZ/ //5/ '
Attest - N CRS# 02-45(824-00-7

- City of Santa Fe Business
7 Reglstratro n# {4- 00129002

Yolanda Y. Vigil, City Clerk



Approved as to form:

Moy sy

Kelley A. Brennan, City Attorhey

Approved:

.. Teresita Garcia, Assistant Finance Director -
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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

2 Name of Contractor Zoll Data Systems, Inc.

3 Complete information requested

Original Contract Amount: $171,799.48

Termination Dateé: ‘None_

22 Approved by Council Date: _ June 30, 2014

[ or by City Manager Date:

Contract is for: |Professional leadership coaching for executive fire officers, upper-level manage'ment '
Jand front-line supervisors within the Fire Department

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

Increase/(Decrease) Amount $

Extend Termination'Date to: ] - June 30, 2018

- Approved by Council Date:
¥ or by City Manager Date:

-4 History of Contract & Amendments: (option: attach spreadsheet if multiple am'endme‘nts) "7 Plus GRT

' Amount$ of original Contract# _ Termination Date:
vReason: o L

Amount $ 7 amendment # ~ Termination Date:
Reason: .

Amount $ ~amendment # Termination Date:
Reason: ' | o

Amount $ amendment # Termination Date:
“Reason:

Total of Original Contract plus all amendments: $

12



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

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

RFP# Date:

RFQ [= _ _ Date:

Sole Source [¥: 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)

~

Funding Source: General Fund o _ BUILine Item: o . 12087.5371

e

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
Returh to originating Department for Committee(s) review or forward to City Manager for review

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 furthér information needs to be included, attach a separate memo.

Commeits:

13



Oct 28, 2014

Jan Snyder
City of Santa Fe Fire Dept.
RO % | 78 .Cheyenne-Cirgle- .o e iawm o e s
: Santa»Fen«NM~87507 : ’ i

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 aII ZOLL applications, mcludlng but not
limited to: e .

:RescueNet Billing::.......
RescueNettode Rewew '
. RescueNet CommCAD .
RescueNet Crew Scheduler
- RescueNet Dispatch
RescueNet DispatchPRO
RescueNet ePCR Suite
RescueNet easyPCR -
ReSCUeNet FireRMS , . » V - . S SN SO .
- RescueNet Insight B T S : '
~RescueNet. Insight- Analytlcs~—~- SR
RescueNet Link~ L
'~f:RescueNethaV|gator =
RescueNet Nomad
RescueNet Resource Planner
RescueNet Road Safety
RescueNet TabletPCR
escueNet WebPCR -+
Rescue Net WebVIewer
RescueNet @Work
ZOLL Online
NetTransit

Regards,

" Roger Gallup
Manager Software Support
ZOLL

11802 Rldge Pkwy,.Suite 400
Broomfeld [el6)] 80021 USA
Tel: (303) 801+ .
Fax:.(303) 801-0001

www zoll com




CITY CLERK Fax 1505-955-6910 Jul 12010 09:56  P.01

ITEM # _10-0533
ZOLL Data Systemy, Inc, , ' Splea Qrder # o 7 9 3

MASTER SOFTWARE LICENSE AGREEMENT

THIS MASTER SOFTWARE LICENSE A GREEMENT (“MSLA") is made 2s of 06/08/2010 (the “Effective Date™), by and between ZOLL Data Systerss,
Inc., a Delasvare corporation with offices at 11802 Ridge Parkway, Suite 400, Broomfield, CO 80021 ("ZOLL™) aud the party identified below (the “Customer™).

o e Fra A e AT B N T L B L e S T T L R LTS T BRI s L T TP

{iiTo:  Santa Fe Fira Dept, Cy of “UsninTe: Santa Fe Fire Dept, City of
é. AttnTo:  Valenauela, Gllberto . Attn.To; Valenzuela, Gilberto 3
i Address: 200 Morales Rd S .0 Address: 200 Morales Rd Y,
H PO Box 809 ' l P( Box 909 "
i Ganta Fe, NM 87504 o Santa Fe, NM 87504
E) - ¢
{ ‘. 1
13 : | 3 )
! Sales Rep:.  Morales, Edie FedEx »‘
W i R GRS ATAT SN L LT s e BT LA R R A TR S BT SR LGS RS & ALl '
tem Desanphon Ligt Pnce Dise.  Ad)Price Ext. Price . ,

2 A

! Tt : 3

RescueNetePCRBaae System - New ouswmers"‘ '$§'225'00 “$7,025.00 ;
TEU T T rax Server Uity ) 1 "$3500.00 1so0k  sarse0 | ¥Eersee | ]
NEMIT " RescuaNet 6POR !mageTrend Extract 1 $8,500.00 15.00% $5,525.00 $5,525.00
TseG 7 Securty Module 3 $4500.00 “15.00%  §3825.08  $3855.00 [
TMIL "7 TabletPCR Mobile Unit License - Tt ‘8 $3.000.00 15.00% $2550.00 ~ '$1530000 i
Py TabletPCR Medironic LifeNst SDK (Physio lmerﬁace) ) o 8450000 1500%  $382500  $3.425.00
?ﬁﬂf " RescuaNél ePCR wetworww/w«abpcamer - 2 7 $3,000.00 “$2,00000  $8,000.00
TABFRMS “TabletPCR interface to RescueNetFineRMS : ’ 1 $0.00 " 80,00 5000

e b e - P

cx ews s

[y

B L - s

’ |raRMS EntefpriseE monﬁar!-‘ltatl n(n&zs A B 0.0 " 15,009 ’ 000 '%’}%’E\DOOO )
Bt FireRAS Mablls Per Davica (1-174) T P 15.00% §84575  $16.618.60
FEYNG " FirekMS syncuansgar " o 1 15.00% 8425000 §4.250.00
FRMSMOH2  FireRiAS Mobile Dashboard Per Device (10-19) R Y "16.00% §30250  $5,385.00
FBii T FieRMS Euppties&[nvenbryl’#oduie PecMachina (13) T2 gzsopmo 15.00% $2,128.00 """s”a"{,'zacoo
FMWOM  FireRMS Maintansncs & Work Grdecs Module PerMachme 0y a7 szsoneo 1500% 242600 © gz, 12500
FEMSADTS  SMS Add-On FireRMS Telestaf! interface 17 '33,00000 15.00% . 9255000  $2,580.00
- FSMSCAD SMSWfFireRMSCAD!niaffaoa Other ) 1 $3.00000  15.00% 3680000  $6,800.00

AR LS Brojet 'mmﬁ%ménwmsma""

TRNT Rescu&Ne& éPcR Dapioymani (sndudas“‘“ 3 B B 11 S0t #‘10.50%%6
RNFO RescusNet FireRMS Deployment {Excludes Teavel & Expenses) y $1500.00 T 31 500,00 "$13,60005
RNFT’ _RescuaNet FreRMS Training (Excludes Travel & Exponses) § s1g0000 $1,500.00  §7.500.00 ;
RNFS " RescusNe! FireRMS SMS inisriice Deployment 2 TEis000 $1,500,00 $3,000.00
Tab " Trmvel Expenses (Not o exosed) 1 st1a00000 $13000.06  $45.00000 |
PRMH Project Managemant (Exciudes Travel & Expenses) ) 1 $15,00000 $13,00000  $13.00000 ' ]

PRSP
.‘hvn
S

83?? s [
. $301.98

$3.500.00  §7.60004°
370000 $1,400.00 !

5
ey J‘ i vl
1ICC10 lcc 2006 - Ind. Fire rrant Users (,Annua[}

ICCMOB ™ "1CC 2006 - intl. Fira Gada Lic. Mobile (Per Device) (Annuaf}
E65-00074  SQL Server 2005 Stendard RUNTIME 1 Processor License
ER5-00705 - SQL Servet_zocﬁ Standard RUNTIME 1 Processor License EM 1¥Yr

Tolal Software Discount Amount:  $16,580.00 SUBTGTAL SOFTWARE : $111,289.48
SUBTOTAL BERVICES / IMPLEMENTATION: $60,500.00

TOTAL SOFTWARE & IMPLEMENTATION (EXCL MAINT): $171,798.45
Noto: Taxes (if applicabie) witl be added st the sppropriate rate upon invoicing.,

5

MAINTENANCE FEES: £25,240.00

Comuments: Please noto that the SMS interface for $6800is for the
ZOLL portion of the CAD interface.

1.5% HGAC fee will be added to grand tobal

1400012 smang e oF bob

Page t o1 ? : . Custamer initiats:
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CITY CLERK Fax:505-955-6910 Jul 1 2010 09:56 P.02

ZOLL Data Systems, tne, Satas Order#
MASTER SOFTWARE LICENSE AGREEMENT

Payment Terms:  Customer will pay to ZOLL an smount equal to 50% of the SUBTOTAL SOFTWARE amount indicsied above on the Effective
Date, A second payment equal 10 50% of the SUBTOTAL SOFTWARE amount shall be paid by Customer no later than one week prior o the

installation of Softvare, The remaining batance (100% of SUBTOTAL SERVICES/TMPLEMENTATION amount above) will be pmd within 30
days of Customer's réceipt of ZOLL's invoice for such balance, which invoice shall be jssued on the earlier of: (a) the completion of services; or (b)

_6 months from the Effective Date {unless the Software has not been deployed duc to & delay caused by ZOLL). Any amounts not paid when due

may resalt in the forfenmc of any discounts offered on the Effective Date

Maintenance Fees: Mamtenmce 18 without charge for 90 days from the Deployment Date.  Thereafter, Maintenance Fees are 20% of the total

" combined Services Fees for customization of the Software performed by ZOLL pursuant to a Statement of Work (SOW), if any, and the.

then-cusrent Hst ptice for the Software, excluding discounts. Maintenance Fees for third party sofiware are set by the software vendor.

Service Fees:  Service Pecs are specified in each SOW, Customer w;il also reimburse ZOLL for all reasonable out—of-peck& cxpenses
(including trave) and accommodation expenses) incurred by ZOLL in providing the Services.

Scope of License: Software licensed on a per site or per user basis ag indicated above may not be Installed or used at greater than the number of
sites indicated of used by more than the number of concaurrent 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
A current taxX exemption certificate issued by Customer’s state. ing authority for the given jurisdiction,

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

The person slgning below represents and warrants that she ar-he has the authority to bind Customer 1o the terms of this MSLA. By signing
below, the partles agree ro the terms and conditions of this MSLA, Once signed, sny reproduction of this MSLA, or any attachment or exhibit
hereto, made by reliable weons (for example, photocopy or facsirile) is consitdered an ongmal and all Software, Services and Maintenance
Services ordered and pm\ridcd under this MSLA will be subject to it.

fzou, Data Systems, Ine. | , l [Sam Fe Fire Dept, City of |

Sigriature: ‘
_Narxie; ‘ Mﬁ"*ﬁco{z‘ ¥FORD R Name: David Coss

Title: Vice Prosident - Samoagwm h : Tide: Mayor

Due (/5000 | Dm:(,./go[{??

Attest:

‘ , inasice Dirsctor \)
Page2 o7 : ' Customse nitlats: - Z -
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CITY CLERK Fax:505-955-6910 Jul 1 2010 09:57 P.03

ZOLL Data Systems, Inc. Saks Qrder &

MASTER SOFTWARE LYCENSE AGREEMENT
Terms and Couditions

ZOLL shall provide Software and perform Mejntenance Services and Services from time to ime pursuant to this MSLA and any SOW executed by both parties, Each SOW excouted by
the parties will include, and incorporae hiereln, the applicable rermg and conditions of thigMSLA.  Pxcept for the execution of SOWs for Services, any different oraddjtional rerms of
avelsted purchase order, confinmation or similer form signed by the parties afier the date bereof shall have no furce or effeer
1.  DEFINITIONS.
1.1 “Deployment Date™ menns the dave upon which the deployment of the Software i3 compiete and the Software iy able to function a5 deseribed in the Documentation.
1.2 “Documentation”™ means the user's manusls provided w Cugsomer along with the Software,
1.3 “Executable Code” means the fully compited version of a software propram that can be executed by 2 computer spd uged by an eod user wuthouz further compnlaﬁnn
14 “Fees" means, collectively, the Software Fees, the Maintenance Fees end the Services Fees,
3.5 “Inkial Order” means the written, mutually executed document precading these terns atxd conditions,
- 14 “Jetctiectunl Froperty Rights" tieans a)] existing aod furure worldwide copyrights, rademarks, servioa marks, trade secrets, patents, patem applications, moeal sights, contract
. -rights and other propeietary rights.
1.7 “Muintessnce Foes” means ZOLL's then-current standard, amual fees for the Maigtenance Secvices. )
LB “Maintensnce Service™ means those mainenance and support services 10 be provided by ZOLL o Customer with respect to the Software pursusn to Sectiond below.
1.9 “Opder Form® means & wetien document mudually agreed to and signed by the parties and made a parc of dhis MSLA, seiting forth sach add:ﬁonnl Soﬂware ancior user seats to be
provided to Custoener under the ferms of this MSLA during the Term.
1.19 “Service Fees” means the fees for the provision of Sexvices set forth ot the applicable SOW executed by the pariies.
1.11 “Servicm” meavs those installation, professiona) and other servioes md asgismnce to be provided by ZOLL or its subcontractors to Customer as described in this MSLA and any f
applicable SOW executed by the parties.
1.12 “Software” mesns i computst S0ftwars program or programs descrbed in the Inival Qrder end agy Order Foray, a8 well ag any modified, updared or evhanced versions of such .
programs thar ZOLL may provide to Customer pursuant to the Services and/or Maistenance Services, i
1.13 “Software Fees” means ZOLL's then-Surrem standend fees for the Beense of Sofrware ser forth io the Inidal Order cm:y subsequent Order Form.
1.14 “Source Code” meanis the humas-readsble version of a software program that can be compiled into Exscutable Code.
1.35 “30% " moans the engagement plan for Services 10 be performed by ZOLL. and rougt be agreed to and signed by both parties before becoming cffective.
2. LICENSE GRANT; RESTRICTIONS AND OWNERSHEIP, )
2.1 Software License Grant. Subject to thedemms ard conditions of this MSLA, ZOLL grants to Customer 1 perpétual {Subject t0 Sextion] 1.2), non-exclusive, non-tagsferable
license 1o {ajinstall and use the Software in Executeble Code form only on Licansee’s seevers and workswations, onlty for Licensee’s interaal business purposes, and subject lo any
1imiretfons specified on the Infrial Order; (bymake 1 copy of the Software solely fot backup ot archiva) pwposes; and (c)eopy and wproduce the Documemarion provided 1 Liccusee
solely for the purposes of facititaring Licensee’s nse of the Softwsre, Softwers s nod intended for use in the diagnosis, mitgation, freatment or prevention of e dissase or other condition
in husgans o aginals.
2.2 Remrictions On Use. Except as expressiy permitied by this MSLA, Custorver sball not, and shall not permit any thicd perty, to: {s)reproduss, modify, adape, alter, tanslxte, or
create derivarive works from the Softwace or the Documentation; (bjmerge the Software with other software;, (cisublicense, distribute, seli, use for service burcau use, lease, rent, loen, or
- gtherwise mansfer the Software or the Documentation vo any third party; (djreverse enginzer, decompile, disassemble, o7 otherwise attempt to derve the Source Code for the Software,
© exeept and only 19 theexient that suchactivity is expressly permitted by spplicable law notwithstanding this lmitation; (eliemovs, alter, cover of obfuscate any copyright notiees or mhcr
propristary rights notices inchudec in the Sofware; or (otherwise use of copy the Software except a3 expressly peemited under SectipnZ 1.
2.3 Proprietary Rights. The Sofiware and Documentation, and sl worldwide Intellectual 'Pmperty Rights therein, are the exclustve property onQLL and its suppliers.  Allrights in
-and {0 the Software not expressly gramted 1o Customer in this MSLA, are reserved by ZOLL zod its suppliers.
C
-3, 'DELIVERY. ZOLL shall deliver the Soﬁ-waxe end Dotumentation FOB ZOLL s shipping poim.
4, SERVICES. IfCustomerbas execured 2 SOW for the performsnce of Services, then subiject 1o payment by Customer of the Seyvice Fees jn sccordance with any payment
-scheduls agreed to by the parties, ZOLL will use commercisfly reasovable efforts to perform the Services inaccordance with such SOW and the terms of Exkita#l, ZOLL shall xmly be
“ligble for failure bo meet time frames or completion dates if such Jailure is due solely to ZOLLs negligence, and its liability will be limited to the Sexvios Fees paid for the deficient
iServices, 1fQusromer fails & schedule Inseallaion within § monchs from the Effeedive Date, 6r postpones of eancels a scheduled ingtalladon with less tha 30 days novge, ZOLL may
charge, and Customer shall pay, an edditional installation fee plus any additional costs ingurred as aresult.  {f sither party proposes in writing 4 change to the scope or thming of te
Services, the other party will reasonably and n good faith vorsider and dzcuss with the proposing prrty the proposed change and & revised estimate of the costs for such change. If
Customex elects to have ZOLL develop custom software, Customar agrees that the functionatity provided by the custom software Is not essearial to Customer's use of the Software,
5.  MAINTENANCE SERYICES. Avitsoption, Customaer may procu Maintenance Servicss from ZOLL on & quanterly basis, - Subjeet 1o Customer's paymen of alt applicable
Matnrenance Fees, ZOLL shall provide Customer with thase Maintenance Sarvices described in Exalbitd. ZOLL will provide the Maintenance Services only for the most cusvent
elease und the two immedidtely préceding major redeases of the Software. ZOLL may elett 10 ceate JUPLORINg 4 platfon vpon § momhs notics w0 Cwstomsr.
6. FEES AND FAYMENT. . . i
6.1 SeftwareFees. Customer will pay to ZOLL the Softwarc Fees sr.'tt‘onh inn the Infgal Order and any Onder Fozm in accordance with the terms and mmimms speoificd on the order,
Exespt a3 expressly provided in this MSLA, sll Software Fees are non-refundabie.
G2 Maintenance Fogs, 1f Customer elocts to procure Maintenance Services from ZOLL, then 60 days following the Deployment Date, ZOLL will favoics Customer for 1 qum:r of
Mainenance Services 10 commence on the date of expiration of the Softwere Warranty ?eﬂod {as deﬁmd m Sectlon? helow), ZOLL will jnvgice Custoreer on & guarterly basis
thereafter for all further Maimenaoes Fees unless Customer notifies ZOLL. within 30 days of the end of the themecysrent Malotmanos Services period.  ZOLL will have po obligation to
provice Maimenance Servioss 1o Cuswme( xfany invoiee jgsusd undar this Seetipn.2 is pase due. I Costorer elects w Siscimtinue Maintenance Scrvices at any time, to winstae
Madut=nsnee Servicks sod receive e applic pdates and pew , O st pay the Maintenance Fees for all time petiods missed. Al Meintenance Fees are
rorerefiralabis
6.3 Service Fees and Expenses. Customer will pay &ll Service Fees o ZOLL in mmrdance with the mymem ‘schedule and temms set fordh it the appl;cebla SOW. Unless otherwise
provided in the spplicable SOW Customer will refwburse ZOLL forau reasonable our-of-pocker expenses (including travel and accomunodation expenses) incurred by ZOLL in
providing the Services.
64 Payment Terms. Unless otherwise expressly provided in thas MILA of an applicable SOW, Custoraer will pay ZOLL A\ amounts dus unider this MSLA within 30 days afier the
date of the Invoice. Al payments mast be made in U.S. doflers, unless otherwise agresd by the parties.  Any amounts not paid when due will acorue intavest st the lesser of 14636 per
ng::l or the maximum rate permined by applicable law from the due date until paid Any amounis not patd when due may yesult in the forfeiture of any discours offered on the
Effective Date,

Pagad of 7 . Custamer fnitials:
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CITY CLERK Fax:505-955-6910 Jul 12010 09:58  P.04

ZOLYL Data Systems, Inc. Sales Onder #:

MASTER SOFTWARE LICENSE AGREEMENT

6.5 Taxes, Feegexclude, and Custemer will make sl paysments of the Fees to ZOLL free and clear of, all applicable sates, uss, end other taxes and all applicable exporyand lmport
faes, custorms duties and similar charges.  When applicable, ZOLL may include any tnes that it is requived to Collect a5 4 sepatare line item on an invoice. ’
6.6 Audit Rights. Upon 30 days wrilen notice, ZOLL will heve the right, during ravimal business s, 1 have an independent audit firm inspoct Customer’s recards relating to
Cugtomer’s use of the Software to ensure it is in complisnce with the terms of this MSLA. The costs of the audit will be paid by ZOLL, unloss the audit reveals that Customer's
underpayment of Fees exceeds 5%. Customer will promptly pay to ZOLL any amourts shown by gny such apdit to be owing (which shall be calculated at ZOLL's standard,
non-discownied rates] plus interest ag provided (n Sectiond.4 sbave. Such audits will be conductod vo myore thin euce in any period of 12 consecutive months, .

6.7 Third Party Fees. Customer is solely responsible for, a0d nooe of the £ st forth heredo, shall be deeyned 1 cover any amounts swed to third partics in connestion with the use
of the Saftwars, including without imitation, ¢lesninghonse fees.

7.  WARRANTIES. ) '

7.1 Performance. Subjectso Cugromer’s payment of the Software Foss, for o peried of 90 days after the Deploymert Dare (the “Software Warrsnty Perind™), ZOLL warrents that
the Software, when instalted by ZOLL and used as permitted and in scoordance with the Smstuctions in the Documeatation, will opexate Substaotially as described in the Documentation,
Z20LL does nat warrant the Customer’s use of the Softwara will be error-free or ininterrupted.  ZOLL will, atits own expense ardd as jts sole obligation and Customer’s exclusive remedy
for any breach of this wartanty, use commercially reasonable efforts to comect any reproducible coror in the Sofiware reporred 10 ZOLL by Customer in writing during the Softwars
Warranty Period.  Any such ervor correction provided to Customer will not extend the original Sofware Warranty Period. )

72 Services. ZOLL wamants that any Services provided to Castomes wil] be performed with due care in a professional and workmanlike manner, ZOLL shall, a3 jrg sole obligation
and Customer*s 50l¢ antd exclusive remedy for any breach of the werenty set forth in this Section?.2, re-pexform the Services which gave rise to the bresch or, st ZOLL's optios, refund
the Sorvices Fees paid by Customer for e Services which gaverise to the breach; provided that Customer notify ZOL1 in writing of the breach within 30 days following performance of
the defoctive Services, specifinng e breach in ressoneble deteil

73 Disclaimérs. The express wamanties in this Section? ase in Jiew of all other wartanties, express, implied, or statutory, regarding the Sofoware, Services and Maintenancs Services,
end ZOLL expressly disclairos all other wacrardies, including any warsanties of merchantability, fitness for a partivular purpose, title, and non-igfriogement of tird party rights.
Customer acknowledzes that it has relisd o5 10 warranties other than the express warrantics provided herein and that no warranties az 1wade herein by sty of Z0LL's suppliers.

8 INFRINGEMENT CLAIMS. ZOLL will defend atits own capense any 2ction against Customer brought by a third party alleging that the Sofiware infringes any ULS, paterts o
any copyrights or misappropaates avy trade secrets of a third party, and ZOLL will pay those costs and damages finally awarded agains Cugtomer in any guch action that are specifically
attributable to such cloim, ov those cosm and damage agreed w in & monetary settlersent of such action.  The foregoing obligations are conditigned on Customer: (ajmatifying ZOLL
- promptly in writing of such action; (b)giving ZOLL sele cantrol of the defense thereof wnd any related settloment végotistions; and {)eonperaring and, at ZOLL s request and expense,
assisting fo such defenss. 1§ the Sofiwars beromes, or in ZOLL's opinion i3 ikely w become, the subject of an infringement claiin, ZOLL may, at its aption and expense, sither:
(ixprocuse for Cugtomer the right © condnue sxing the Software; {i()replace or modity the Software 3o thar it becomes non-infringing; or ({ilJaccept retirn of the Sofiware, terminate this
MSLA, inwhofe or in part, 83 inte, end refund Customer the Software Fees paid for such Software upon such teminarion, computed according 10 536 manth siraight-line
amortization sehedule beginping ot the Effective Date.  Notwithstanding the foregoing, ZOLL will have no obligetion ander this Section ot otherwise with respect to any infringement
claim based upore  (w)any usc of the Software not in accordance with this MSLA; (X)any use of the Software in combination with products, equipment, software, or dats not supplisd by
ZOLL i 3uch infringement would kiave bern svoided but for the combination with other produtts, equipnent, sofovare or da; {y)any use of any 7elease of the Sofiware ather than the
most curtent reléase made commercially avaiisble by ZOLL; or {z)eny modiffcation of the Software by any person other than ZOLL or its authorized sgents oy subcontractors.  This
Section8 states ZOLL's entire liability sud the Customer’s exclugive remedy for any claims of infringement. )

9, YIMITATION OF LIABILITY. ZOLL'stotal cumulative Hability in connection with any Software, Services or Maimenance Services provided under this MSLA or any 30W,
whether {n contract, tort or otherwise, will not exceed the amornt of fees paid to ZOLL under this MSLA during the 12 month peried preceding the events giving rse 1o such lability, In
no event will ZOLL be lable for any consoquential, foditest, sxemplary, special, of incidental damages, including without timitation any lost dats, Jost profits and costs of prosursment of
substitute goods or services, arising from or relating to the MSLA or sy SOW, however caused and under any theary of lability (including negligence), even (fZOLL has been advised
of the possibility of such damages, Custonsr sckoowledges thet the Feey reflecr the allocarion of risk between the partics and that ZOLL would not emter into the MSLA or any 30W
without these limitations on ZOLL's ligbility. In addftion, ZOLL disclaims alf liabiliy of any kind of its suppliers.

10. CONFIDENTIALIEY. : ~ ,

10.1 Confidential Information, Eschparty {the “Disclosing Party”) may from time to time disclose 1o the other party (the “Reciplent™) centain information regarding the business of
the Disclosing Party and its supphiers, including technical, marketing, financisl, employoe, planning, and other confidential or proprictary information that is marked or ideniified a3

confidential, or disclosed under cirumstances that would lead & reasonable person to believe such information is confidential (“Corfidential Tnformation™). The Software, including

without limitation any routines, subroutines, directories, tools, programs, orany other technology included therein, shall be congidered ZOLL's Confidentia! Information, The Recipient
will mot use sy Confidenial Infonnation of the Disclosing Patty for sny purpose not sxpressly penmitted by the MSLA, snd will disclose the Confidemial Information of the Disclosing
Party only tothe employees or conl 3 of the Recipient who have s need to knaw such Confidential Information for purposes of the MSLA and who ere under 4 duty of confidendialiry
no less restrictive thm the Resiiens’s duty hereunder.  The Recipient will protect the Disclosing Party's Confidential lnformation from unauthorized use, access, of disclosuee in the
same reanner ks the Recipient protects ity own conBidearial or proprietary information of & sitailar nature end with no less than reasanable care,

10.2 Exceplions, The Racipient's obligations under Sectioni 0.3 with respert to any Confidential laformmation of the Disclosing Perty will termioats if such wfonmation:  (g)was
alresdy known to the Reclpient &t the tlne of disclosure by the Disclosing Party; (bywas disclosed 1o the Recipient by a thivd party who had the right 1o make such disclasure without any
confidentiality restictions; ¢c)is, or dirough no fault of the Recipient kas become, generally available to the prblic; or (d)was independently developed by the Recipient without acress to,
or use of, the Disclosing Pasty™s Confidential Infurpiation.  Jn addition, the Recipient will be allowed to disclose Confidental Information of the Disclosing Party to the extont that such
disclosure is:  (Japproved in writing by the Disclosing Parry; (ifinecessary forthe Recipient to enfores its ights under the MSLA or an SOW in connection with a sgat prosesding, or
{iii)requived by law or by the onder of a court of similar judisial ot sdaumsiestive Body; grovidad thar the Racipient notjfies the Disclosing Party of yuch required discl promptly #nd
in writing snd cooperstes with the Diselosing Party, at the Disclosing Farty’s roquest and expestse, in any Jawful action t contest or ljumit the scope of such required dis¢losun

10.3 Aushacity to Disclose Confidential tnfoemeation.  Priof 10 making any disslosure to ZOLL of private padent information, Custoricr represents that it has obtained, in sccordance
with federsl, state apd Joza) laws relating 1o the privacy of paticnt heahh information, incloding bur net limited w the Health Insurance snd Portability and Accountability Act of 1996 and
regulations, and guidelines yelated thereto, a properdy exccuted, written suthorization from each of its paticont or the patient’s authorized representative docutgenting the patient's express
writen congerte 0 enshie the disclogure by Cugtomer 1 ZOLL of protecied health information. ’

11, TERM AND TERMINATION, ) ) ’
11.1 Term. The term of this MSLA will begin on the Efféctive Date and will continue vl tenninated by either pary s provided in Section11.2 (the “Term™). The tenn fot each
SOW will be ger Forth in the applicable SOW unless terminated pursuant to Section11.2.

11.2 Termiostion. Eithey party muy terminate this MSLA and all Statements of Work or terminate 4 particular SOW, 28 applicable, if the other party breaches any material provision
of the MSLA or an SOW and dacs not cure such breach within 30 days sfter receiving written notics thereof, -
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11.3 Effeets of Termination. Upan mxmsmmn oF expération of the MSLA for any eason: - (3)any amounty owed to ZOLL under this MSLA nd af} Smmmts of Work biefore such
texmination or expiration will be immediately dut and payable; (bjall licensed rights granted o the MSLA will immnediately eoase t exist; (e)Customer must promptly ditcontinue all use
of the Softwars, eTase all copics of the Software from Customer’s computars snd the computers of its customers, and réturt 0 ZOLL ox destroy all copies of the Software and
Documentation oh mngx‘b!s media in Customer's possession: and (d)each pasty shell prompily discontinue all use of the other party's Confidential Information, asd refum 10 the other
purty or, st the other pacty’s option, destray, all copies of any such Confidenticl Information io tangible or electronic form. I ZOLY, terminates sn SOW for cause, such temmxmion witl
have no effect upon ary other Statements of Wtk that may be in effect unless ZOLL terminates the MSLA for cause.

114 Survival Sectivms 1,2.2,6.4,65,66,7.3,8,%,18,11.3, 11.4 ans 11, together with any sccrued payment obligations, will survive upxrauonortazmmuon of the MSLA, forany
fesson,

12. GENERAL.

123 Cossplingce with Laws. Customer will comply with afl applicable export and fraport contro! Taws and regulations in its use of the Softwace,

12,2 sssignments. Qustomer may not sssign ot transfer, by aperation of Jaw or otherwise, &y of its rights under the MSLA or any SOW {ineluding its icenses with respac: to the
Software) o suy thind perty without ZOLL's prior written consent.  Any atieopted assigumest or ansfer {n violation of the foragoing will be null and void.  ZOLL shall have the tight
to assign this MSLA or any SOW.to wiy smee2260r 10 it business or asgets to which this MSLA relates, whether by merger, sale of assets, sale of srock, rerganization or odherwise,
12.3 Force Majetce. - Neither party shall be liable hergunder by reason of sy failure or delay in the performance of its ebligetions herconder (except for the payrient of money) on

_scegurit of strikes, shortages, riots, insurection, fires, flood, stoxm, explosions, acts of God, war, governmental action, laborcandmons. earthguakes, material shortages or any ather cruse V

which {5 beyoud the reasonable contro] of such party.

¥2.4 US. Government End Users.  IfCustomer is & branch or agency of the United States Goveromens, the following provision spplm The Sofiware and Docunedtation ate
comprised of “commerciz] computer software’” and “commercial computer softwace documentarion™ as such terms are used in 48 CER. 12.212 (SEPT 1995) and are provided to the
Goverainent (i) for acquisition by or an behalf of civiliap agendies, consissenr with the policy set forth in 48 C.E.R, 12.212; cr (ii) for acquisition by o on hehalf of uuits of the Department
of Defense, consistent with the policies sct forth in 45 QF.R. 227,7202-1 (JUN 1995) and 227.7302-3 (JUN 1995}

12.5 Rotices, All notices, conseats, and approvals wnder the MSL A e Statérssents of Work winst be delivered i writing by coutier, by electrontc facsimrile (f2x), or by cerifed or
registered mail, (postage prepaid and retum recelpt requested) 1o the other party at the address set fortk on Uik covey poge of the MSLA, and will be effective upon receipt or 3 business
days sfter being depasitad in the mait as required sbove, whichever oocurs soouer. Fither party may change its sddress by giving notice of the rew addness to the other panty in writing.
12.6 Governjug Eaw and Venne. This MSLA and all Staternents of Work will be governed by and interpreted ia accordance with the laws of the State of New Mexico, without
referencs ta its chice of laws rules, An;gmw proceeding arising from of relating to this MSLA or sy SOW stall be brought in a federal or sm& court in Sants Fe, New Mexico and
eash panty ir bly subraits to the junsdicti mdvmmofmywcheommsnysmhacﬁouorpmcmng

12.7 Wsivers; ﬁmbuﬁty. All waivers thust be in writing. Ay waiver or failure to enfore my provision of the M3LA or an SOW o1 age occasion will not be deemed & waiver of
any gther provision o1 of such provision on any other ocsesion, 1 sy provision of the MSLA or 5 SOW i3 unenforceable, such pravision will be changed and interpreted to accomplish
the olectives of such provision iy the grestest extent possible undez spplicable Jaw amd the remaining provistons will contigue in full force and effect.  Withowt limiting the generality of
the furegolng, Customer agress that Sectiond will ramain in effert notwithstanding the unenforveability of any provision in Section?.

12.8 No Agency, Nothing comained heoein shall be consmrued as 2reating any agency, partnership of other form of jolut enterprise botween the parties,

Eatire MSLA.  This MSLA, togesher with any exhibits hopeto, constitutes the entire sgresment between the pasties reparding the subject hereof and supersedes ali prior of
conteaipoiansous agrevméot, undecstandings, and communication, whether written ororal,  This MSLA ¢hall not bc modified except by & subsequently dared wrimen amendment
signed on behalf of ZOLL and Customer by their duly authorized representatives.
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Exhibit A
MAINTENANCE SERVICES

1. Definifions. Capitalized terms used but not defined im the MSLA. shall have the meanings set forth in this Sectiond:
X1 “Designated Interface” shall mean the contact person or group designated by Customer agd agreed 1o by ZOLL who will caordinate all Maintenance Services
requests by Custormer.
1.2 “Errer” shall mean a reproducible defect in the Supported Program when operated on & Supported Environment, which causes the Supposted ngram not to
operate substantially in eccordsnge with the Documentation.
13 “Resolution” shall mean a modification or workaround to the Suppored Program end/or Documentation and/or other znfoﬂnation provided by ZDS 10
Custoner intended to resqlve am Ervor,
1.4 "Emergency Support Hours™ shall mean 24 howrs = day, 7 days a week
1.5 “Business Hours™ shall mean 6 am. 10 6 p.m., Monday o Friday (Moootain Tine).
16 “Supported Environment” shall mean any hardware and operating system platform which ZOLL suppons for use with the Suppomd Progrsu.
1.7 “Supported Program® shall mean the current version of the Software, for which Customer has paid the then-cumrent Maintenance Fees,
1§ “Lipdate” means a subsequent release of the Software which ZOLL generally makes evailable for Software Nicensees at no edditonal liceqse fes other than
shipping and handling charges, provided Customer has paid the Maintenance Fees for such Jicenses for the relevant time period.  Update shall mt {nclude any
release, option or futre product which ZOLL. licepses sepaxatcly.
2, Maintenance Services Provided,
2.1 Telephone Support.
(a) ZOLL will provide telephone support to the Desiguated Interfios duting the Emergency Support Hours to address Errors that
pmw:m Customer fron usig the ReseueNet D),spaich program for a purpose for which the user has an immediate need (o.g., all users unable to login to the system
eonstitules e emerpeacy versus 8 singls uset”s inability to login, which does not constitute ah emergency because there is an acceptable workaround #vailable,
fogeing in under & different account).
{b) Technical Support. ZOLL will provide telephone support to the Designated Interface during the Busmess Hours to address gil other Emors relating to-
software. Such telephone support will include the following:
() Clarifieation of functions and features of the Supported Program,
(i) Clarification of the Documentation;
(i) Guidance in operation of the Supported Program;
(iv) Assistance {n identifying and vexifying the causes of suspected Etrors in the Supported Program; and
’ {v) Advice on bypassing identified Exvors in the Supported Frogram, if easonsbly possible.
ZOLL shall use commercially reasonsble cfforts to provide a Resolution to the Supported Program.  ZOLL will acknowledge each Customer report of an Error by
written acktiowledgment, in electronic form, seming forth a Service Reguest number (SR#) for use by Customer and ZOLL in all comrespondence relating to such
Error 1o track the Error until it i3 resolved.
2.2 Travel and Other Expenses.  Maintenance Services provided hercunder shall be provided st ZOLL's principal place ofbusiness, or at Customer’s location at
ZOLL”s mpense, as determined in ZOLL s sole discretion.  Should Customer request that ZOLY send personnel to Customer’s Jocation to resolve any Evvor in the
Supported Frogmm, ZOLL may charge Customner for reasonable travel, meals and lodging expenses.  Under such citcumstances, ZOLL may also charpe Customer
for sctual costs for supplies and other expenses reasonably incurred 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. 1 Customer so requires, ZOLL shall submit writeen evidence ofeach
expenditure 1o Customer prior to receiving reimbursément of such costs and expenses.
2.3 Exceptions. ZOLL shall have no responsibility under this MSLA to fix any Ervors arising out of or refated to the following causes: (2)Customer’s
modifiestion or combination of the Supported Program (in whole or in pan), (buse of the Suppored Progrem in an environment other then = Supportcd
Environment; or (c)accident; unusual physical, efectxical or electromagnetic stress; neglect; misuse; failure or fluctuation of electric power, sit conditioning or
< humidity control; failure of media pot furnished by ZOLL; excessive heating: firt and smioke denviage; vperation oF the Supported Program with other media and
hardware, software or telecommunication interfaces not meeting or not maintained in accordance with the manufactires’s specifications; or causes other than
ordinary use. Any eom:crions performed by ZOLL for such Errars shall be made, in ZOLL’s reasongble discretion, st ZOLL's then-current time and matmal
charges.
3. Updates. ZOLL will provide Updates for the Supperted Programs as and when develaped Yor general release in ZOLL's soie dlscreﬂon Eaeh
Update will consist of a sct of progvams and files made available on machine-readable media and will be accompanied by Decumentation sdequate to
foform Castomer of the problewrs resolved and any significant operational differences resuiting from Installing the Update. Unless ctherwise agreed by
the parties, Customer will be solely responsible for the installation of any Updates in aceordance with the Documendation and the installation iustructions
provided by ZOLL te Customer, 1 Cwstomer requests the ZOLL install updates, such Services shall be subject to an SOW executed by the parties,
4. Cusiomer Responsibilities.
- 43 Designated Interface.  Oply individusls whe hm been trained with respect to the Supporied Programs shall serve as the Designated Interface with ZDS for
the Maintenance Services provided hereunder.
4.2 Aceess to Personnel and Eqeipment. Customer shall provide ZOLL with access to Customer’s personnel and its equipment during Support Howrs,  This
sccess nust include the ability to remotely accegs the equipment on which the Supported Progrmns are operating and to obtait the same access to the equipmenr as
those of Customer's employces baving the highest privilege or clesrance level, ZOLL will inform Customer of the
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specifications of the remote access methods available and associated softwars needed, and Customer will be responsible for the costs and use of said equipment.

‘Exhibit B
SERVICES

1. DEFINITIONS, Capitalized teomns nsed in this ExffbieB but not defined in the MSLA shall have the meanings set forth herein,

2, SERVICES. .

2.1 ZOLL Obligations. ZOLL agrees to provide the Semm a3 more specificafly described in, and in acoordance with, ey SOW emecuted under the MSLA,
2.2 Cuostomer’s Obligations.

(%) Access. Customer shall 2 its own expense provide or make available to ZOLL access to the Custorer’s premises, systems, tlephone, terminals and
facsimile moachines and alt rélevam information, doctmentation aud staff reasonably required by ZOLIL. to enable ZOLL to perform the Services,

{b) mwmmm Customer is responsible for mamtaining the conditions of access specified in clause 2.2(a) above and the SOW,
ZOLL may suspend its obligations dxm.ng such period that such conditions of access are not mairnained and Custorer agrees 1o reimburse ZOLL for any reasonable
costs incurred a8 a resplt of such suspension at its then cvrrent time and marerials rates. -

() Other Obligations, Customer agrees to perform its obligations hereundet (including the SOW) in a timely manner and shall co-operate and provide
ZOLL with requested information to egable ZOLL to perform the Services. To the extent that ZOLL is performing work in accordance with specifications
provided by Custoxaer, Customer shiall be solely responsible for  compliance with ali laws and regulations.

3. EXYENSION OF TIME,

31 D:lay. Cuswrier acknowledges that time frames and dates for completion of the Services as set out in the SOW wre estimates only end the abjlity 1o meet
them is influenced by a xauge of factors including: (a)the developing nature of the scope of work; (b)the perfirmance of third party contractors jnvolved in the
process; (e)the contribution of rescurces by the Custoter; and (d)times of response by and level of co-operation of Customer. Obligations a5 to time: are therefire
on & “reasonsble efforts™ busis only snd ZOLL shali not be Hable for fuilure to meet time frames or completion dates unless that is due 1o negligence of ZOLL.

3.2 Changer, Customer understands that ZOLL’s performance is dependent im part on Customer’s actions.  Accordingly, any detes or time periods relevant w
performance by ZOLL hereunder will be appropriatcly and cquitably extended to acoount for any delays resulting from changes dus to Customer's acts or
omissions, Ifeither party proposes in writing & change to the scops or Gming of the Services, the other party will reasonably and in good faith consider and discuss
with the proposing party the proposcd chenge and e revised estimare of the costs for such change,

13 Nofifieation. Where in ZOLL’s reasonable opinion there i3 likely to be a delay in the provision, of Services under gny SOW because of u canse beyond the
reagomable control of ZOLL (including default or delay of Customer in performing iis obligations), ZOLL will:  (a)notify Customer of the circumstances of the
delay; (b)give details of the likely effect of the delay and develop, st the Customar's expense, & stategy 1o manage the consequénces of the delay; (¢)request &
reasonable extension of time; and (d)submit to Customer 3 statement of the vaziations 1 the SOW resulting from the delay.

4. THIS SECTION INTENTIONALLY LEFT BLANK

5. OWNERSHIF AND LICENSE.

51 Ownership. ZOLL shall retain all right, title and intemt inandto: (s)al softwars, tools, routives, programs, designs, technelogy, ideas, know-how,
processes, techniques and fnventions that ZOLL makes, develope, conceives or rednces 1o practice, whether alone or jointly with athers, in the course of performing
the Services: (b)sll enhencerments, modifications, improvements and devivative works of the Sofiware and of eack and any of the foregofng; and (c)all Intellectual
Property Rights related to each and any of the {m-egomg (collectively, the “ZOLL Property™).

52 Lieense. Provided that Customer is not in breach of any material term of the MSLA or any SOW, ZOLL gramts Customer 2 non-cxolusive,
nonsiransferable Keense, without rights to sublicensc, to wse the ZOLL Property that is incorporeted into defiverables delivered pursusnt 1o sn SOW (sach, a
“Deltveralile™, solely for Customer’s own internal business purposes in connection with. the use of the Deliverable and the Software and solely for so long as the
Heenises to the SoRwars granted pazsvant to the MSLA remain in effect.

Fage? of7 ) } Customer inlttals-; Z :,_,.:
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