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DATE: 

TO: 

VlA: 

FROM: 

ISSUE: 

SUMMARY: 

e o 
December 22, 2014 

Finance Committee 

Oscar S. Rodriguez, Director 
Finance Department . 

Robert Rodarte, Office~ 
Purchasing Division 1 ljr-

·~. 

Software Maintenance Agreement for Fire Department: 
Procurement Method: Exempt: Section 18.1K: Purchasing Manual: 
Vendor: Zoll Data Systems, Inc: 

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 History with Zoll Data Systems, Inc: 

Year ending 6/30/2015 
Year ending 6/30/2014 
Year ending 6/30/2013 
Year ending 6/30/2012 
Year ending 6/30/2011 

ACTION: 

$ 00.00 ($25,000 projected) 
$22,102.31 
$32,499.66 
$24,838.35 
$ 1,150.00 

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. 
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TO: . 
:F',RQ.l\IX:. . . 

· --subjecti · -· 

ISSUE: 

memo 
bctober22 2(i14 '/\./ · · ·• 
Robert Rod~rte: P~chasbtg~~~r.~ ~ '"' . . .. . 
Jan M Sp.yd~ ... A~!?i~ta:Qt Chiefb-- . 

-Approval ofProoitrement Exemption- Zoll Data Systems, Inc. 

~-=~.:, ,~ .. ~ ... ~t-~~ .. ~jl~t~~~J;;;~~~~~rli~[~i~~:,.~ ~;:;9ex=:;;~f~Bll~~,~~-SI!t.~~- ~~7~.~~~"~~~---~""~f~.!()! ~ ""~·~'~"-~'.::~ ·~ 
~ .. - . . . .. ... .. 

SUMMARY: 

Zoll Data Systems, Inc. is the proprietary vendor for their software license and m!lintenance service program which 
supports the department's electronic.fire and EMS reporting software. The software licenses provided l?Y and 
maintained by Zoll Data Systems has been used by the department'since 20l0 and is'critical to·incidentteportm:r·---- -
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 :untiU!'loninll~.hY..~th.et..p.SJ:ty_as pro'<ided in Section ll.2. (the .'~ei;ID).'~ To comply with the .City .. of .. ·-· . .. 

. . ., . SaniitFe Purcliasii:ig:Kfanuat,. w'e.:are:ioentityifig :an. 'expiration date·on:·tlle.mailitenance.:igr~~!$.(}iortlon...of.'tlie:;..;:;~~::.:;::.:~:: ·: 
_ . . i~:;,·c.:~::. .. ::.::~rigiwd·:.dOQW)l~nt, -~ ~l!:ll~h!4:.: ~~-.~~-,:~ .. ="'~.:- .. ,-~--.;.,~---:·.:,:;;"' ... · .. :.-·.~.:.::::.:.~,;;.:,,=;:;:--=,.,.·r."'~~,... '!'l 

This exemption request is based on information provided in the City of Santa Fe Purchasing Manual Section l8.1 
Exemptions 7·L: "Purchases of computer software including ancilltmj service, wltere such is required to nmtclt 
other software il! use or wltere a unique or novel application is required to be used in tlte public interest. Tltis will 
include applicable initial and subsequent lice1tsing 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. 

... Zoll Data Systems, Jnc. Licensing and Maintenance Service Program Agreement -2010 
· Zoll Data Systems, Inc_, Software Maintenance Agreement - 2014 . . 
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DATE: October 29, 2014 
TO: Finance Committee 

City Council · · 
FROM: Jai1-M. Snyder, Assistant Fire Qhie~ . •.... . .. ·· .. ··•· .. . ..... · 

.•.susJECt: . RenewarofSottwar€{MaintehanceA9reEfm-enF=-zaiTl5iita--sysietrls······· 
VIA: Erik Litzenberg, Fire Chiefat/ . · 
CC: Robert Rodarte, Purchasing Director 

• ...:;;:;;~-;.~N;;.;c . .o-w::;.:'C..''--0.:.: 

·The City ofSanta Fe FireDepartment respectively requests permission to continue a 
.· .. Software MaintemmceAgreementwithZoll Data$yst~ms, Inc. based off theoriginal .. 

Master Software License Agreement ( 1 0=0533 )' The 4 year cost forth is agreement will 
be $116.477:90 · 

The Department has been using Zoll Data Systems as our electronic fire and EMS 
incidentreportillg systemfor.over 4 years. This new agreement allows the Department 
to keep necessary n'lailltellance and service support for this critical software system. 
.. . . ' ' . . ,-. ,,- ' --. 

The funds for the gurneys wilrcome fronlthe Department's General Fund bodget,BLJ 
12087.53071 0 

We are requesting your approval of this agreement and passing the consideration on to 
the .governing body. · 

• Please feel free to contact me with any further questions at 955-3121~ 

Attachments: (5) Zoll Master Software License Agreement, 10-0533 2010 
Zoll Software Maintenance Agreement with Addendum- 2014 
Memofor Appr.oval of Procurement Exemption 
Letter from Zoll Data Systems, Inc. declaring sole provider for maintenance of their 
Software.~ .... · · - . · 
summary of Contracts, Zoll Data Systems;TriC. 
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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"). · 

li§ft:{~li[~_m~(~'!lliiif:i~:;;;;:m;:,l 7/01/2014- 6/30/2018 (annual billing as per below) 

Customer desires to receive Maintenance Services 1,1nder this Maintenance Agreement for the following Software'licensed by 
Customer under the MSLA (each, a "Supported Program"): 

PRODUCT QUANTITY LIST MAINTENANCE ANNUAL 
PRICE UNIT PRICE MAINTENANCE 

EXTENDED 
PRICE 

Rescue Net 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 3,000.00 600.00 5,400.00 

TabletPCR Medtronic Lifenet SDK (Physio Interface) 1 4,500.00 900.00 900.00 

RescueNet ePCR Network User WebPCR License 4 3,000.00 690.00 2,400.00 

TabletPCR Interface to RescueNet FireRMS 1 0.00 0.00 
~· 

0.00 

RescueNet System to TabletPCR Base Interface 1 0.00 0.00 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 ( 1 0-19) 14 450.00 90.00 1,260.00 

FireRMS Maintenance & Work Orders Module (Per 1 2,500.00 500.00 500.00 
Station) 

SMS Add-On FireRMS Telestaff Interface / 1 3,000.00 600.00 600.00 

SMS w/ FireRMS CAD Interface - Other 1 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-!ntl Fire Code Lie 10 Concurrent Users 1 377.50 377.50 377.50 

ICC 2006-lntl Fire Code Lie 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 

··. \ 

,' 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·amendnient 
signed by authorized representatives of eac~ 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 Maihtenance Agreement. 

All notices, consents and approvals under this Maintenance Agreement must be delivered in writing by courier; facsimile (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 will constitute one and the same agreement. 

By signing below Customer accepts and agrees to be legally bo.und by the terms of this Maintenance Agreement as of the 
Effective Date. • 

090506 
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Signature: 

Name: 

Title: 

Date: 

/ 
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TERMS AND CONDITIONS 

1. DEFINITIONS. 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 n-umeral in the version number of the Software immediately 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, provided by ZOLL via a telephone number designated by ZOLL for Maintenance Services: (a) 
clarification of functions and features of the Supported Program; (b) clarification of the Documentation for the Supported Program; (c) guidance 
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 release, upgrade, option future, functionality or 
product which ZOLL provides at an additional fee or separately from the Software. · 

2. · MAINTENANCE SERVICES. The Maintenance Services provided 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 aU Updates received from ZOLL. Unless 
otherwise agreed by the parties, Customerwill be solelyresponsible for the installation of any Updates in accordance with the Documentation 
and the installation instructions provided by ZOLL. If ZOLL agrees to instal! any Updates on behalf of Customer, ZOLL will invoice Customer, 

' and Customer will payZOLL, 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 Maintenance Agreement, ZOLL will provide Telephone Support to the Designated Interface 
during Emergency Hours to address all Critical Errors reported to ZOLL by the .Designated'lnterface and use commercially reasonable. efforts to 
provide a Resolution 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 Designatedlnterface 
r during Business Hours to address all other Errors relating to the Supported Program reported to ZOLL _by the Designated Interface and use 

cot;nmercially 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 connection with each Error in all correspondence and 

communications with ZOLL relating to that Error. 

3. CUSTOMER RESPONSIBILITIES. 

3.1. Designated Interface. Customer will name a Designated Interface for all Maintenance Services. Only customer employees who have 
been suitably trained with respect to tile 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 ZO~L believes the Design~ted Interface does not have suitable skill and 
experience with respect to the Supported Programs. In such event, Company will promptly . designate a suitable replacement Designated 
Interface. · · 

3~2. Access and Assistance. Customer will provide ZOLL with reasonable assistance in resolving any Error, inCluding providing ZOLL with 
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 Error 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. Cus.tomer will comply with all additional reasonable requests of ZOLl in connection with the provision of the 
Maintenance Services, including taking all steps necessary to ·implement Resolutions and other procedures provided by ZOLL within a 
reasonable time after receiving such Resolutions and procedures from ZOLL. · . 

I . . 

4. ExcEPTIONS. ZOLL will have no obligation to provide any Maintenance Services under this Maintenance 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 
Supporte.d Environment; (d) the software, hardware or equipment comprising'the Supported Environmentis 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 
operational characteristics of Customer's hardware, software or telecommunications environment; (ii) is due to any third party products, 

• 1 . 
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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; or (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 professional services 
rates. 

5. SoFTWARE LICENSE. All Updates, Resolutions and any other software, data, information or materials provided under this 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 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 zou.: at least 30 days prior notice; (b) ZOLL may terminate this Maintenance Agreement 
effective upon notice to Custorher if ZOLL ceases· to make any of the Maintenance Services offered under this Maintenance Agreement 
generally available to its other customers; or (c) ZOLL may terminate this Maintenance 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 reinstate Maintenqnce 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 underJhis Maintenance 
Agreement upon payment by Customer of the. applicable Maintenance 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 perfortning 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 
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 certify 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 (Limitation of Liability) and 10 (Additional Terms) will survive any termination of this 

"Maintenance 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 Ag(eement 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 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 provide.d on-site at Customer's location, as determined in ZOLL's sole discretion. If ZOLL is 
required to perform any Maintenance Services on-site at a location of Custom~r. Custom~r 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 ZOLLthe Maintenance Fee for the Initial Maintenance Period indicated 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 d_9ys 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·an 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 provided in this 
Maintenance Agreement, all Maintenance Fees are non refundable once paid to ZOLL. 

7.4. Taxes. Maintenance Fees exclude, and Customer is responsible for the payment of, any applicable 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 Maintena.nce Services 
which gave rise to the breach or, at ZOLL's option; refund the Maintenance Fees paid by Customer for the Maintenance Services which ~ave 
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 warranty for the Software provided under 
the MSLA. . . 

-2~ 
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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 THA:T 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 (Including negligence), strict liability or 
otherwise, arising out of, connected with, or resulting from the performance or ~reach 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, INCLUDING1WITHOUT 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 qR DOWNTIME COSTS. . 

10. ADDITIONAL TERMS. 

1 0.1. . No Assignment. Customer may not assign, delegate or transfer, by operation of law or otherwise, this Maintenance Agreement or any 
of its rights or obligations under this Maintenance Agreement t9 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 relationship of the parties 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 interpreted in accordance with the laws of the State of New Mexico, 
withlout reference to its choice of laws rules. Any action or proceeding arising lrom or rel!;lting to this Maintenance Agreement shall be· brought in 
a federal or state court In benver, 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 UniteCI Nations Convention on the Sale 
of 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 obligations hereunder 
(except for the payment of money} on account of strikes, shortages: riots, insurrection, fires, flood, storm, explosions, acts of God, war, 
governmental action, labor wnditions, 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 provided under this Maintenance Agreement is a "commercial 
item".as that term is defined in.48 C;F.R. 2.101, consisting of "commercial computer software" and "commerpial computer documentl'\tion" as 
suCh terms are used in 48 C.F.R. 12.212. Consistent with 4.8 G.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 this Maintenance 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 Maintenance Agreement or of a party's r:ights or remedies under this Maintenance 
Agreement mustbe in writing to be effective. Failure or delay by a party to enforce the 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 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 Agreemenfwili preclude the enforcement by such party of any othet right or remedy under this Maintenance Agreement or that 
such party is entitled by law to enforce. 

10.7. Severability. If any term, condition, or provision in this !\Aaintenance Agreement is found to be invalid, unlawful or unenforceable to any 
extent, the parties will endeavor in good faith to agree to such am'endments thi!t will preserve, as far as possible, the intentions expressed in this 
Maintenance Agreement If the parties fail to agree on such an amendment; su<;:h invalid term, condition or provision will be severed from the 
remaining terms, conditions and provisions, which will continue to be valid and enforceable to the fullest extent permitted by law. · 

; ( 

-3-

' / 
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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 

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 extent any damages are 

proximately caused by the breach, negligence or willful misconduct of the Customer. 

Customer shall provide ZOLL with (i) prompt notice of any indemnifiable loss or 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 

shall not be liable for attorneys' fees thereafter incurred by the Customer. 

}· CHOICE OF LAW 

'This. Agreement shall be deemed t0 be made, governed by, and construed in 

accordance with the laws of the Customer and the State of New Mexico, without giving· 

effect to the conflict of law ,principles thereof. 

4. . NEW MEXICO TORT CLAIMS ACT 

Any tort liability incurred by the Customer in connection with this Agreement is 

subject to the immunities and limitations of the New Mexico Tort Claims Act, Section 41-:4-

1, et. seq. NMSA 1978, as amended. The Customer and its "public employees" as defined 

.in 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 provision of the New Mexico Tort Claims Act. 

5. APPROPRIATIONS 

The terms of this Agreement are contingent upon sufficient appropriations and 

authorization being made by the Customer for the performance of this Agreement. If 
( ' 

· sufficient appropriations and authorization are not made by the Customer, this Agreement 

shall terminate upon written notice being given by the Customer to ZOLL. The Customer's 
f .. 

decision as to whether sufficient appropriations are available shall be accepted by the 

ZOLL and shall be final. 
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6. RELEASE 

ZOLL, upon acceptance of final payment of the amount due under this Agreement, 

releases the Customer, its officers and employees, from all liabilities, claims and obligations 

whatsoever arising from or under this Agreement.' ZOLL agrees not to purport to bind the 

Customer to any obligation hot assumed herein by the Customer unless ZOLL has express 

written authority to do so, and then only within the strict limit of that authority. 
~ :. . 

7. INSURANCE 

ZOLL shall maintain professional liability 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 compliance with the provisions of this section as a condition prior to performing 
(. ' 

services under this Agreement. 

8. RECORDS AND AUDIT 

ZOLL shall maintain, throughout the term of this Agreement and for a ~eriod of 

three years thereafter, detail~d records that indicate the date, time and nature of services 

rendered. These records· shall be subject to inspection by the Customer, the Department of 

Finance and'1Administration, and the State Auditor. The Customer shall have the rightto 

audit the billing 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: 

Javier M. Gonzales, Mayor 

Date: __ __;__,_-'-------

Attest: / 

Yolanda Y. Vigil, City Clerk 
( 

Zoll Data Systems 

-~%fe-Quou~~ HMu~ 
Name&T1 e · .. ·. . .. · 

' 

Date: 11/.J-i/ly 

CRS# OJ....-'(S(8JA·~oo~ 7 
City of Santa Fe Business 
Registration# ltf ... aa\ ~C(aoJ... 
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Approved as to form: 

A1P ;1/1 11£ s/t ~ 
Kelley A. Brennan, City Attorey 

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 Q or CONTRACT AMENDMENT R! 

2 Name of Contractor ...;;Z;;..;o...;..II...;:D;...;a;;..;ta.:..;__:S.t..y..:..st;;..;e...;..m...;..s:..!,.,...;.:ln...;.:c:..:.. _________________ ......_ ___ __;_ 

3 Complete information requested C Plus GRT 

[;;: Inclusive of GRl 
Original Contract Amount: $171,799.48 

Termination Date: None 
-~~------------

Approved by Council Date: June 30, 2014 

0 or by City Manager Date: 

Contract is for: Professional leadership coaching for executive fire officers, upper-level management 
, _ _ _ _ _ _ ~i!.fr,2.n,!:!i~ ~u.E..e~i~~ ~'2!_n _!!l~._F_ke.,P,!P!_rt!:!:!,e_!lt_ ..... __ .... ____ .... __ _ 

Amendment# 1. 
--'---~-------

to the Original Contract# 10-0533 
----~-~~-

lncrease/(Decrease) Amount$ 
---------~--~---

Extend Termination Date to: June 30, 2018 
--~----~-~~;,_;:..!,.~~ 

D Approved by Council Date: 

or by City Manager Date: 

Amendment is for: To continue the mainternance and service agreements with Zoll Data Systems . . __ _.______ _ ..... _______ ...... ________________ ..... ___ _ 
4 History of Contract& Amendments: (option: attach spreadsheet if multiple amendments) 0 Plus GRT 

!?]• Inclusive of GRl 

Amount$ of original Contract# Termination Date: ---------- ---~~~~-

Reason: 

Amount$ amendment# Termination Date: 
---------------~-- --~~---~~ 

Reason: 

Amount$ amendment# Termination Date: -------------------- ---~-----

Reason: 

Amount$ amendment# Termination Date: ------------------- ~~-~--~~ 

Reason: 

Total of Original Contract plus all amendments: $ 
------------~--------~ 
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City of Santa Fe 
Summary of Contracts, Agreements, & Amendments 

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

RFP# Date: ------------------------------------ --------~------~---

Date: RFQ 0 ____________________ ~------~ 
--------------------~ 

Sole Source M 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 
----------~~--~~~----~ 

BU/Line Item: 

8 Any out-of-the ordinary or unusual iSsueS or concerns: 
See attached Memo 

(Memo may be attached to explain detail.) 

. 12087.5371 

9 Staff Contact who completed this form: _J.;;;;.a...;.n.;;;;.M...;.S_n....:y:.,;,..d...;;e....:r,_A...;;s...;.s_is..;.;;ta...;.n..;.t_C_h_ie_f ______________________ _ 

Phone# 955-3121 -------------------------
10 Certificate of Insurance attached. (if original Contract) C 

Submit to City Attorney for review/signature 
Forward to Finance Oirector for review/signature 
Return to originating Department for Cornmittee(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 further information needs to be included, attach a separate memo. 

Comments: 



14

ZOLL®_ 
. . . . 

Oct 28, 2014 

Jan Snyder 
City of Santa Fe Fire Dept. · ·· 

---- ---~41"7'8--Cheyenne.Circle .. -- ---------- --. -- __ --";;,,>,_:;.•·.vc.:;.,~ .. _• .:: .• [::,_,_ ...... _____ ,_,,_ , 

· M-87-§9-7-~----·----------· -~------~------.,c:;~.,.;-+~•-.:.::~.,.. . .J,,~c .. : .• ~.::::L:: ... '-'. .... ~-----.. ---~----•--·---------·~---------:-~ 
------------------·--------· - ·-- ------- ------------------------------- -----------·--· ------ ------ ------- ------- - ------ ---- -.-----· 

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 technical support for any and aiLZOLL applications, including but not 
limited to: 

'~~;~;~,?;"'"'-c_,~~:-;_-~..-:,i!o;;.:;..o,J;i~.§.C!-l~N .. etS._il_l_ipg,""""'·;,o----•-!-c•c;,;,~---c"''"'~j='C,=""'"'"'~"""'~~~~; • .c,,.,."",_ --~,;;.-·e<:cc••·• •. '-' ::.;.,;--,-,""'-. -• -~---··--'·--~-4•'"'"·'•""-· 
• - -RescueNeTCoaeReview --· · ·· ---- -----

• . RescueNetCommCAD 
• Rescue Net Crew Scheduler 
• RescueNet Dispatch 
• RescueNet DispatchPRO 
• Rescue Net ePCR Suite 
• -- Rescue Net easyPCR 
• R~$C)Jef'JetEiigibility -
• RescueNet FireRMS 
• RescueNet Insight 

---~- -- -- -- • -Rescue Net lnsigl"lt-Analytics--
--~ __ ::HescueN.etLink 

••· ••••=-·Resci:JeNet•Navigator -==--=·.--:-.,--:.,--"'c' • -
· • Rescue Net Nomad 
• RescueNet Resource Planner 
• RescueNet Road Safety 
• R§scueNe.t TabletPCR 

-·-~- ;_, •· • ,: ::8.~-~c_u_eNet\IIJeJ:>PQEL _ 
• Rescue Net WebViewer 
• RescueNet @Work 
• ZOLL Online 
• NetTransit 

Regards, 

Roger Gallup 
Manager Software Support 
ZOLL 

11802 RidgePkwy,,Suite .400 
BrogmfjeJd, GP 80MJ USA 
Tel: (3.03)801-QQOQ - ---
Fax: (:303} 13Q 1-000 1 
www.z.OILcom ---
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____ .......,;.c..;.IT...;Y_CLERoiiiliiioiiiii-.K......_ ____ F;...;ax:;;.;....;:s:..;.os=--~95::..:5:.....-6.::.:9~1..::....0 ----=Jul 1 2010 09:56 

ITEM# 
P.01 

~~.-0?~3 -
ZOLL Data System~, tnt. 

MASTER SOFTW Ali.E LICENSE AGREEMENT 
4 7 9 3 

THIS MASUR SOFTWARE LICENSE .4-G.U:Ii:MENT ( .. MSLA ,.) is made as af 0610812010 (tht' "Elfe~live Date"), by Md between ZOLL 0ata Systems, 
lrt¢., a Dela\Vl!Je CQX])Ontion with <>ffires at ll S02 R.i<Jse Parkway, Suite 400, eroomtleld, CO 80021 ("Z0Ll ")and the: patty idc:ntificd below (the "Cu~tomer"). 

r~;.·;~·,· ..... s~~~~F:~r:~~~~t;~; · ·· · ·· ·· ·· · ···· ·· ·· 
! Att11. To: V~lanzuela, Gllberto 
~ Address: 200 Motales Rd 
t POBox909 
~ Santa Fe, NM 87504 

.
1

• AUn. To; 

· · Adciress: 
: ... .: 

Santa Fe Fire Dept, City of 

Valenz.uela, GilbertD 
200 Morales Rd 
POBox909 
Santa Fe, NM 87504 

...... "· .·. ··~ .... . ..... ,. 
;;~ 
y· 

). , .. 

.. ( ... :. 
:; ! Ship Via; FedEle 

": ·~::.C:.' •, ~~ • '":~ • I"' • •• •t' :. 'r •' • ;-;., ~ ,;;;~· \ ~ ;:."'•'i~.-·· "•'"]: 'I ; ,,.,a •* • • •. • • •: a ':,;:.~:· 

~~· ,, 
:o:. • .•• . :.::: t·:.·: ~··'·:~:~:~:::·-·:..:.. ~~· ''·tr.~.::.( ~·.i:: ....... v:~~ 

ii=s·u· · • • .... ··Fax server:uiirriY · 
Ni:Mrr . . ~"G&;;;;eNet ePcRimageTrend ~;rt . 
iSec .~.... . . Secu~ .. MOd'u·~·-
ThiuL · ·• =r~ MobittiTin~i.loef\!11;! 6 

P"l-iv·· · · Tabi~R ~dtronic LW~N;r.SOI( (Ph:f.\io tnie~) · · 1 
=rNuC' R~Nel CPCR .;~-Uaer /Wt.bPOR u&er .. 2 

TABFRMS .. -Tlil.bleiPCR ~·1.0 R.escueNet FlreRMS 

· ·?HFr1~~t;f ~:~'._", \. :ri.,~:?.::~~~~~-:-{~~(~~~~ ~:t. ~~:~~~ .:.~~:: ~?:;· .. ~ # .. :·:::~~ ~\~: ~· ~-~. :·.:·· 

Fi~ ~nse Edition Per Station {00-25) s 
Fi.AI · "Fire'RMS Moblre P;;; 6s-;C8 <t-174) · ·· 20 

Fs'tNcr· · ·- .. Flrei'(MS s~ Mana9er. . .. 
i:'RM'iM'6a2 Fk.;RM"S'M"ai>iltt ci.l&hboard Per Device (1Mo) 14 
FSiM- • · f'ireRMS Suppu~ i. lnwnloly M<Xiu"k; Pe.-'J.t~;,.,,i (1:3) · .. 
FMWOM FireRMS u .. i~l~llnce & Work oitteri" Module Per M;Qhi~;; (1·3) 
F5M'5Aors SMSAdd·On f:1refiM's TeJesiaffin~rtice 
FSMSCAD • SMS wtFkeR.Ms CA[iintiiriice- Other 

2 

1 

· $3,50o.oo 1~.1;117% $~,915.00 ··i2:975.oo 
$&:.soo.oo -15.00% $5,525.00 ~5.525.00 

$4;soO:oo 
. 

16:00% 
... 

$3,'u2s.oll "$3;625.00 
15.00% $2,550.00 - ·-~i1s.:roo·.oo $3,000.00 

$4,600.00 16.00% Ja.s25.oo · si.&iS:oo .. ~ --- .. 
$3,000.00 $3,000.00 $6,000.00 

$0.00 1$0.00 $0:oo· ... ....... 
·,· .... ·:: ··; :~.· ;··::: :=~:~:~~.:_t:.\··Y".·i~·:··,i:*~r:i: .. :,f~~~ .. ~=.~~~:~~~:t::.::~.~£::~··:.:0 
.,·$3.liOO.oo · ··;s.oor.: · · · ···"'l2:~so~oo···" ··ti~3a'ifaa··· ... , 

ssos.oo 1s.oo% $645.75 sile1s.cio- · -~~000.00 ,5.oo% .... $4,250.00 ·· ··s4.ioo.oo 
$450.00 "1s.oli% 1362.50 · ·- is,3ss.Do 

$2,$00.00 15,00% $2.125..00 $4.260.00 

$uoo.oo 15.00% $2.125.00 -· i£12i'oo ·-
$3,000.00 15.00% lt2,550.00 ilz,sso.oo 
$3,000.00 iti.oo~ 

. . . ... ~· .... 
$6,800.00 $5,600.0() 

i:i'JfilfllliJ~Ii:• .~~~~-~:S~~a~~~·~' :·::. ·:.:;:.:~.~ .... ~~. ~ ::::: ~;~· · .. :~~.~.·~:!: ... ~~·~;~: . .,:;~~ ~-~·:} ~·:; ··~ ·.·~ ·: ~r.r~,:; ~~,~ .. ~·.::?'~· ·~~-~i{:!~~~:~~~~~ .~!f~ 
Ill RNT Rescue et ·r ~ .... . . .;x •. '.. . .. t ... '$1o,soo:oo ...... · .... '$'fo,~b:oti ·' ·"(l0:Mfot ' 

iNFo___ Re~~NetF~fiM'S'oeproymeflt(t!xciu<Je4·r~~ &Expens~) a s1.soo.oo $1,soo.oo ··a13,60o:oo · 
RIIIFT iie~N"etF-reRMSTraining.(exciudeii~>ietu,cpent;es> · s i1,600,oo • $1,5oo.oo .. · · $r.ooo.oo 
RNFS. -Rescue'N&i:Fi~RMSSMS.Inisrice~rO)'I'I'Ient ... . ... 2 a1,ooo.oo $1,6Do.oo $3.000.00 
fa.~:· · Tmvei ~nMs (Not., ~~~;;eli ···.. · 1 $13,ooo.oo · s13.ooo.oo $1·s.ooo:0o· 
P'RMH · Prc'i~?i~a~gomaflt t£xct~des rr.Mi & Exp!i!11$fi) , i1s~oao:oo $13,ooo.oo • ~1-~.~~-~~ .. 

&~~~~1!.~~~~:~-~~!:~ti).":;..c~ :~-.::~~.~.::~·: ·.~·::...· . ~ .. ;··:· :.;:. ·~ .. (~ :j .. .' !.~.:.fii · .. ~·:~:\·;· ·.· 
!i:' 1cc1o • ·;~:-~i;it: ~r;bO~:ti~J.t<i·~~~~~~-u~;~ (A~"~~ij:.:. :-·.: .. :· 

iccMoif. ·- · iec ioos -tnt!. Fin~ ·cadi lie.' Mobile (Per Device) (k~c.iat) 
Eiiti.Ooo7:r · saL Server 2o·o.s Si.ea"daid'-RuNrrMe , Proce&&or LiQ.n5~1 
i;sS.:Oo70S SQL s~rver 2oo5.Stalldaro RUNTIME ; 'p(Oce$Si>r License EM 1 Yr 

.. ~ .. ;·:t:· :: ~~~~ ··~.} :: .. :/:£. }~·~;~~ ~:~::: .:::~·~-=~·f·;~ ... ~-·=·~~, ;:;~t ~}~~: \~ . .'.~Jb~~~~!;·:!·:~~~:~!f·:·~~~ 
1 $an.so $377.50 li377.so 
6 $00.33 .. 'iso.3a··· .. ·· $3ou1s 
2 

2 

$3,500~00 
$700.00 

$3,500.00 

$100.00 

SUBTOTALSOFnNAR!: 
SU6TOTAL SeRVICES /IMPLEMENTATION: 

.... -·- ~ .. ~ ... 
.7.000.00 

$1,400.00 

$111.2.99.48 

seo.soo.oo 

TOTAL SOFTWARE & IMPL!MENTATlON (EXCL MAINT): '171,799..48 
r····-·o.····n• .... ····-···--.... ·-··········•n•d•···-··u·········-···· .. ···-·--u•-··~·~·-.-· .... ·~·-·.--~ ...... , i Cornm~nta: Plea&e nol6lllat ih!l SMS ir"tter1ace for $6800 Is for1he ! 
!tOLL portion of the CAD interfil~. i 
j 1.5% HGAC fee wiD b~;~ ll(!dad to grand total ~ 
'IOUOlUUtU'-nl•tou .... ~ .... ~••••·~-•-•""'' .. _...,..,..,~ ... --·••••,..-•-•·-•n•••••-•-••••••-·-o.I•IUn.•.••P 

MAINTENANCE FEES: 1825.240.00 

Page1 ott 
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CITY CLERK Fax:SOS-955-6910 Jul 1 2010 09:56 P.02 

ZOLL l»ata Systems., l!lc. 

MA.ST:Elt SOFl'W 4-RE LICENSE ACREEMENT 

Pa,yment Tews; Customer will pay to ZOLL an amount equal to 500/o ofth~ SUBTOTAL SOFTWARE amount indi~~d abov~ on th-:: Effel:tive 
Da~. A seoond payment equal to 50% of the SUBTOTAL SOFTWARE amount shall be pald by Customer no later than one week prlor to the 
iDJtall.ation {)fSoftware. The remaining balance ( Hl()"A. of SUBTOTAL SEFWICESJlMPLEMENT A TlON amount above) will be paid within 30 
days ofCustoma-'sreccipt of lOLL's invoice fo:r S\lc.b b!llance, which invoice shall be Issued on the earlier of: (a.) the ooropleti<>n of services; or (b) 

. 6 momb.s ftom the Effective Date (unless the SOftware has not been deployed due to a delay caused by ZOLL). Any amountS not paid when due 
may result fn the forfeiture of any discounts offered on the .Effective Date 

Maintenance Fees: Maintenance is without charge for 90 days from the Deployment Date. Thereafter, Maintenance Fees are 20"/o of the total 
combined Services Fees for custon:lizm!Qn of the Software performed by ZOLL pur$uantto a Statement of Work ($OW), If any, and the 
the:n-cllt'l'ent list price for dte S<lftwarc. excludins discount$. Maiflten~ce Fees for third party software are: set by the software vendor. 

Seyvie¢ Fc:cs: Service Fee$ are $pe¢ified in each SOW. CUlltomer wili also reimbuxse ZOLL for an reasonable out-of-pocket cKpenses 
(including travel and accommodatlon t\Xpense) incurred by ZOLL In providing the Services. 
Scope of License: Software licensed on a per she or per user basis as indi<:ated above may not be imtalled or u.sed at greater than the number of 
sites Indicated Ot' used by more than the number of concurrent usenlndicated, as applicable. 

Tax: Exempt Srarus: If Customer is tax exempt or pays state taxes directly, then prior to invoicing, Customer must provide ZOLL with a copy of 
a curtent tax. exemption ~itiea.ce issued by Cusromer's state~ing authority tbr the given jurisdiction. 
}.?\pjra:don: Agreement el{p\re$ if not sign11d by 6/18/2010 ® 
The person signing below represents !!l1d wammts that she or he has the authorll;>" to bind Customer to the terms ofthls MSLA. By signing 
. below. the parri.es agree to the terms and conditions ofrhls MSLA. Once signed, sny reproduction of this MSLA. or any attachment Qt exhibit 
hcteto, m~e by t¢tiable me~mS (fur <OAemple, photocopy or facsimile) is consiriered an original end all SoftwSro., Sc:rviC1::s and Maintc:nanc-;: 
S~ices ordc:rcd and providc:d undc:rthis MSLA will bt:: subject to it. 

ZOLL Data Systems, Iau:. JSaata Fe Fire Dept, City of : : : 
Sisnarure: 

Name: David Coss 

Title: Vice President-~ Op!ftJfico: Title; Mayor 

Attest: 

Geno Zamora, City Attot"'ley 
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CITY CLERK Fax:505-955-6910 Jul 1 2010 09:57 P.03 

ZOLL Data Systems, Inc. 

MASTER SOFTW.;U\E t.ICI!:NSE AGJXEMEN':l' 

Terms 11111d Collditions 

.ZOLl. shall pcJ>Vi<le Softwan: lllld per(QI:II1 Maintelllll1Ce Sc!vices and &!Vices from time 1D lime pmsWIIIt to this MSLA and any SOW =utcd by both pertics. Eal:h SOW eXI:al!cd by 
1lw ~5will in<:l\llle, and ill~por.t~Etbettkl, tbeapplic.able tet'lllJ and CQtldition5 oflhisMSLA. EllceptfQrthe exteuli~n or SOWs for Services, &n)' dlf(e:rent oraddltltnJ.g] tvtllS of 
a related purohsse order, canlirmaJ:ion or similar !\mn 'igned by the panics afk: th~ date hl:reof' shall have no to= or effect 
l. DEFJNI'IIONS. 
1.1 MDrploynn:nt ll&tt~ means!bo date uJXIll wblch lhe dtploymetll oftbc Sc>;ftw.a.n: l!s CQI'Jplete liJ)d tho: Software: i' able t<:> fimotion "'5 de$Ciil;lBd in "the Documentation. 
1.2 "Docttmllltalionft means the wl«'sman~ provided 1.0 CIIStQflltr along willt the Sfltl;ware. 
1.3 WExa:ntabk C!idt'"' m~IIIIS me fully wmpiled vet:!iiOII of a software j)I'Ol!fal'll tl1at can be exe:cute4 by .11 computer l!ll4 11sed by an eod user withQut f\1rtltl!r CQtllpilatlrm. 
1.4 ~.Fut» uut:w·, t.olltc:tivdy, the Software Fees, the Mailltel:I.Sl\Ce .Fus lllld the SciVices Fees. 
l.5 "laklal Order' IIUIIM rll= writtcu, mutually e~ doroment pro~lng ~ teml$ an<l ¢011diti<ms. 
l.G -x..kl!eo:tul l'ro~ .Ri;:hb"lllUt!$ all ixi$lll'la iltld tiltl.ll'f. worldwide copyrights,tradem&lb,. servioe me.rk.s, trll<k SCQ"C:ts, patent>, patent appl.K:WOIIS, mOO!! ngbls. t'.OIIIIm:l 
rights 8l1d Dlher prapricwy rigltts. 
1. 7 MMaln1a!i11ce FMs~ means ZOLL 's thm-cum:m ,talldard.. ~ual fee$ for the Main~et~an« S~ces. 
1.8 ~Maintmance Scrvi~csu m~M$ ~se !llaimeMne' ll!ld $U)ll)im ~!()be pn:lvidt.d by lOLt tQ C"u!J!Qroer with r•ct to the Sollwall' pUI'SWIIU t<:> Sec!Wl)4 bd~:>w. 
1., -Ordet" JOrtnM lll.m\S • wdtl~ doc:w:nent !lll.llu.ally ~sreed 1D ll.lld signed by tlle lJS.!fi!!$ 8l1d made 11 pan of !)lis MSI..A, Sf;lting fQrtb such additional Software 1131dfor user sCIItli tc be 
;u-O'lid.=d t<> CUJtomcr Ul!dor 1hc tmns of this MSLA during til~ Tw:m. 
1.10 "Scni~:e r-u means l1ll' fees for the l)(()visiort of"Setvites S<!libnh on the apPII~le SOW tl!ecllttd by me panle$. 
I.l 1 kSa-rica" -.os those in$111ll,uioo, ~55iooal aod other ~ .!l!ld &$!1tsmnae tc ~ pt'O'VIdod by ZOLL ar iiS subcQntrllill<>l"$10 Cuotomu as described In 1bls MSl..A Jmd any 
applicable SOW exCCIIKXI by the parties. 
1.:12 wSoftware" ltiCU!<IIhl:< compul<)f ~<'a.-.:.,~ or pro~llU des..-.."bcd irt tlte IJ!ilial Order 111\d Ollly ()tder 11otlll, q weiJq lillY roodifli!d, uj)dattd ot i!llbill\eed vecsi~ of tiU:h 
p"rQgl11mS that ZOLL may pl"O\Iide to Customer pursuant tc tho Servim lllldfOT Mailrlcn~D~te ~kef. 
1.13 '"Software li'H!I'' meam ZOl..L •, 1b..,~ n0111d•ld f<!<!$ fot lie lice~&e of Sot1ware $et Nrtb in me Initial Order or my sub,equlllt On!er Form. 
J.14 '"SIIItrc:e COde~ me.M me hllll\AIHeadal;lle: ve.rsioll of a softwar£ program that can be oompiiBd into Exeeutablc Code:. 
J.J! '"80\Y' meam me ll!lg&.e:mem phm fbr SeM.CC$ tl) be pllf1l:llroed by ZO:I.~ lllld muJt 1:1!1 asreed tr;t 1111d ligm:d by both psrtl~ \lEfor~ becoming effective. 
2. LXCI>NS.f: GRAN1', :R.ESTRJCilONS AND OWNERSHIP. 
l.l Software Licel:l$e Grallt. Subjecltn the te:rms and ctmditiom; oilhis MSLA, ZOLL gllllltt tc CUStcnm'll petpetual ($Ubjett to Scctionll.2), t!On·tx~IU$ivt, nO!rtl'atiSMb~ 
lfce~~~e to: {a]Wtalllllld ust~the Software in ~~~table Code fonn only 011 Lice~'$~ and wotkmriOO$. Ml:r fot Lice.t~&ee's In~ b\lsill"$ ~pooes, and ~ubjt!d.lo any 
llm!lillfOII! lpi!Cifted on tlle Jllfl1al Order; (b)makc l copy ot: tlle SQfiware sol~ly ftlt baQkup ~ ~U"<;bl\"ll puTpQsn; lltl(j (c)c!:lpy m<l ~rodu~e tlle Docum'l!li<Ltlon prcwitm! 111 L.i~
so\dy for too purpo!!ts offacl1itan:ns Lia!:nHt's 1lS¢ of 1M Software. Softwme is Mtintcndcd ror use in tbc diagnosis. mitigation, 1reallllellt or p:lNCntion oh disease or othct oondtt!on 
il\ b.ud'lill$ IX ~ll'IAh; . 
. .2.2 EUI!tridiolls 011 IJx. Ell=ept as expressly pennitt«l by tb!s MSLA, CUstcro« GbaJ\not. 9.!"XI sha.U mt PQJmlt any tblrd J:lllTIY. to: (a)rcpwdlll:l\. rnodify, arhlp<, alter, ttlll'll~ or 
«ea1e detivllllvc works J":rom !he Softw.ue oc the Docummutiou; (b).metgc the Software with otllec &oltwm:; (e)3ubU!XmSO, dlatributt<,&ell. WIC for scrvlal bureau ~c,ICQS(I, nmt, kum, or 
• Olh~ llll)l.$fer the Sofl.wllre or the DoC\IIl!Cit1ll!ioi'l to any tllird party; ( d}nlvmc enginm, l!ecompllc, disassembl.:, or otherwise attmlpt to derive the SoUitC Code for the Software, 
11'\.::ept and ollly to 'ij!e 2Xlilllt that $lCI\ activity is C!tptessly pennittl!:d by ipplicable law notwithsllmding this limitation; (c)tcmove, altet, oavcr or obfusoall: .ey QOpyrigbt notices or ll!hcr 
proprimcy rlgb!$ noti~es i.rt~ludtd i111he $6~ or (t}othetwise use or a)J)y til& Softwar-e exclll)las ex~ty ~irted Jmdtt Seetlf)Jll.j. 
,l.3 Propt'ietary Rlgbts. The .SOftware: and Doclllll2llta.tlon, lllld all worldwide lmcll~tual Property Rights tflereln, ~the -exclusive pn~pttty of ZOLL Jmd its SUIIJllim. Al1lishl1 in 
· fllld to the Sof"twanlllllt expm;sly gramed 1o Custcme.- in this MSLA are~ by lOLL .00 i~~; supplim. 
c 
3. DELIVERY. ZOLL shall dcliverlhe Software and Docu~X~en~atiort FOB ZOLL'$ shipplna:poim. 
4, Sl~.'IIXC~. If Custom~ ba$ ~tx:~~teil·a SOW for 'lht perfonnanee of Service$, tl!en sul;iject 10 Di)'ll\illll by CusiQ!tltt of the Service FBI!!l in accwdatlce wit!/. .lillY paymC~U 

·.schedule agm:d to by lho parties, ZOLL will use <'Omm=ially rtllSOoablo eflbm to ponormt~ Servi.-.s In ...:c:ordm~:e wiih SU~;h SOW and lbe term~~ ot:&:/!ri6itB. ZOLL shall ~X~Iy be 
"liable for filii uti: to mmliDlC f.ramcs or oomplelion dates If su~h flli!~.~n> is due solely to ZOLL 's negl*m:e· and Its liability will bt limited to 1hc Service Fees paid for me deficient 
.'.S«vjcas. lf'Cunom« hils I() scl!Mul• il"lml~oo. within 6 mottrht f"l:()m lbt E~ve ~~or .tmiJlOIII!ll or callc::d~ • seh~llle4lnelal~oo wi1h 1.4~ ~~30 db,vt ood¢._ ZOLL may 
tbl!llll, and Cwtomer sllall pay, nn additional i115ta.llatioo il!c !)I\U nRY allditi~ tQI;I$ im;urmi 1m 11~ull It .,jtJwr ptrty proposes in "Mitill8 11. dlange to the scope or tlmi~ ot tll~ 
Scnices, the otb...- pitt)' 'lVIII ~\JIU!bly and In Jlood fmtb ~1111i<k'r 11111:1 diK\10$ witb tbll' ~Q$i>~g pmy tllc proPQ:!C~ c~o and 1. m-illr:d ~llll!te oftbo c~ for sv.tb ch1111gc. Jf 
CW!tcimer ellllltS to have ZOLL develop eu&tom. software, Custo1111:r agrees that !he fimolionallty provided b}' 1hc eumm softwlu:e It 1101 essential to Customers use of 1bc Software. 
S. MAINTENANCE SERVlCES:. At its opMa.. Cu.$~ may~ ~io~~mnce ~rv~ ft<ml, Z.Of..l. on a qllanerly"basi5. Su'oj=t10 Cus~'11-paymem of~lappliC~~bl• 
Maiu~ Fus,lOLL sballl){ovide Ctl$10l!ler wlt)l rbcee Mailltl!l~a.l~Ce Servil:e$ descn"beilln Erhlblt4. ZOLL will provide the Ms.itl1ellanee Services q!)ly forth~ ml.l$t CW"I"ellt 
Rlcaso and ftlc tWil i\1Ul1~ly pmcdin; lllltjotrolc:Me$ offb.e S~. ZOLL ll:'!jly e~1o ce&$1l ~~Ill a pl~ 11~0a 6 montbe !loti«" tc C11Stcm>ll'. 
6. FEiSANDPAYMENT. 
6.1 SeftwareJ'us. CU,tcmerw:tnpay toZOLL tho Software Fees setfurth In thclnrtial Orderaoo any Orderl'Ollllln BIIC'OrdancewiththctmnnndconditiOIIS specified on 11"1= order. 
Ex:~ as t)lj)I'Qjjsly J.lt<Wided ln tbi~ MSLA, all Software Fees are llOJI-rBfimdablL 
6.2 Malrmna11~ Fen. :lf Customer ck!l:ts tc procure Maintemmco SciViccs mn11 ZOLL, then ® days ioi!Qwing the 0epl0')'11lent Dll~ ZOLL will invoice Customer fOr I quarter of 
Main-Scl"ieuto ®I'I"'<!IK~ on llle date of «<mi"'-dOII of tlle Sol\wt.rc Wo.mo.l\ty l'criod. (~ <imMd ;., S«~lo~7 below!. ZOI..L will imlOt~CUJ®III~ 01\ a q11'1ftfXly bui~ 
~for !~II Mtller ~m111..,; F=s ~mlcss CW.torner n<ltifil!$lOLI.. witbin30 4o.n ofth" end or.bo th!!l1>C.u=t Ml.iulaW'I~SeiVI~ pm<xi ZOI..~ w!lllltl.vcoo obligal\on to 
provl<!e Ma~ca $etvi<le8 li> C~tome( i( flJIY itt voice iUUI!411tldet Ibis S~~CiiOI\6.:1 i$ pa$l dl!.e. It C"'$tod'let ¢I;:!: til b:l ~iscwm~ Mai.ot~e~;: S..rvl<::l3 at ~uy 1hn!!. to miiSIII\1f 
M;.tiUII>II$(Iee s.er..ic:q $I>I;IJ11Ceivt.the ~pplic:;o:ble ~tt;s 1!1.1 ~rei~ Cwtomer rnust pJY dtto t.m~ fees :ftlr ..U limo; pctiods mmed. AU Mlrint<m&nCII Fe<!$ an~ 
AOn-rcfund~b~ , 
6.3 $fil.'\'ke l!'et~~ s11c1 Expen~l!$. CU$11)1l)8r will-pay all Servlct Fees "IQ ZOLL in~ with the \llytlletll sehadlle atu:lrerms set fo(tfl in tbupplicable SOW. l.in!e$$ otberwi$e 
provided ill lhe .!lpplicable SOW Cuur0111er will reimburse ZOU. for all ~Qie our-o1-pock•r "lql<!!l$1119 (includill$ travel M4 ;lei:OITIII\Od:ldon e:><.peMCS) i.n®~ by Z:OLL 111 
providing the SeiVicas. 
6.4 l:'&yJilent Ter.111.$.. ~ o,tho!tWi$¢ ~~s!7 provick<l itt tl\i$ MSLA ot aJ~ app1i~le SOW, Cu$tomeo: will po.y lOLL .t\1 amol.U\1$ due Ullder tlJI$ MSLA within 30 dll)'s ~the 
dll%e of tllc lnvoio=. All payments II)IISt be made in U.s. dllllm, tmlw othmvise agn:ed by the panics. All:y amounts oot paid when due will aCcrue interest I! tbc beer of I!->.% pitr 
month or lhe III.!Wmlll!l rat~ ptllllilt!d by appliW!Ie law fi"om the due diU ootll paid A"ay amoullti IIQ1 p.ald whtn du.e may 7tJUit itt tlle forfel.lu(l! of am- 4i.SC01111Ti oftm4 oo tbt 
Effi:ctivc Oat('. 
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MASTER SOFlW ARE LICENSE AGREEMENT 
6.5 T--. Fee., uclude, and Customer will make all .IJIIYII'I'='ll:5 Qftbe F~e$10 ZOLL free aod eJea( 4f, all applicable :salcs, use, 81ld other taxes mel all appli.abJe exprm ~d Import 
c...., custol!ll duties and aimilu t:M~. Wbf:d appli.:all!e, ZOLL may ill<llude llll)ll!IXOS that it is roqui~ to OOIJat;t 'iS • ~line ill!l!l <man inVQice. 
6.6 .o\1\clit .RI;b.U. lJ\')01! 30 day~ WliiWlnDtice, ZOLL wil! have tbe rigllt, duri!!i 111111.'D.11l bu.sin~$1\l)ut$, 1:0 have an iPdepelldl!nt mdit finn iospe.ct Custom~:r's =tds n:latiug: to 
CllstQroer's ll!l4!. of the Soltwam to enSU!ll it is in compliance with th~ !¢11Il$ of Ibis MSL.J\.. The com of the audit will be paid by ZOLL, unl~~ the audit r¢Vta]$ that CUSII)flltr'~ 
Ullder,ptym~ ot'f'ees ~II$ 5%. CIISI!IIMr will promptly pty to ZOLL i111Y amowiiS soow:tt by 31!,)' $utb 8.\lditto be owing (which shaU be calculluod at ZOLL 's standatd, 
non-dlscou.mod ~)pl ... $ m~t II$ provtded in Sectlo11.~.4 above. S110b a.umt& wm b<e. roJt.d~w no- 1\1.$11 ~ iol any pE.tiod of! 2 <:On~ VB monlb~. . 
G. 7 Tblrd PartY feet. Olst<lnte:r b wlely R:SJXInsible for,1111d nC~:~e of the iiles set fonh lierero, $Ull be cle-e:ttled to oover any amounts owed to !bird pmios in oo~tioo wit~ the l.l$4t 
qfth£ Software, includill8 without li111itatioo, clellrirt,!!hol.l$4t ftts. 
7. WARRANTIES. 
7.1 Ptno1111.11R.4& Swje.:ttO CwJI(Imu's PI!JIIll!lltoftb.e Softwae Fees, for a period of91) days after tile Oe.ploy!n£1lf Dare ('tb.e "S<;)ftware Warranty Period"), ZOLL Wll!'lllnts tblit 
the Sofl\wre, when installed by lOLL and used 'iS penniued and in llll<Xll'd.imcc with !be imtn.letions in !b~ D9~U(IQ, will (l~te ~ub$£t,:!tially Q de$Cribed in !be Documcntll!ioo. 
zoLJ:, does not wamnt till: Customer's U~C ofthe.S~ will boil2®f·fru Q't Wlilltmupted. 2.0LL will, at its own~ and as its sole oblig"ion alll.l C~0111er's ~elll$i..,etl!!!lledy 
fur any broach of !his wartallty, ~commacia!Jy re:awnable effons to=tsny reproductbltc:rror in the Softwatel'i!.J)OI'Ied to ZOLL. by C~ in wrltingdurlngth< Software 
Warranty Period. Any such error cor=tion provided to Custom« will oot ex:t£1\d tb.e original SQftWllfe Ware en().' Period. 
7.1 Srrv!{".t.l, :ZOLL Wllltml!. tblllllll)' SetvicfS -provided to Custonw:wtll w performed with due Qll'e in a probional and wodlmi!ll!itul marm•r. ZOL.L sOOII, Q irs $ole qbllgation 
lllld Cu.sl:t1mer'& ~ole al!d ~du~Vilre:medy filr lillY b~Ueh of' the WIIRBIIW Sl:'t forlh in this Sectio!l7.1, ""'Petfimn the SetViee,: whiclt gave dseto t,Jte bn=s.oh or, Bl ZOLL's optioa, rmum 
the Setvic.:s Fees paid by Cu'lD!ner for lilt SeJVIca wliioh gsV1:'rise to the breach; provided 1'11at CustOlllet nolifY ZOL.I ... in Vlritb\.11 of !he brw:h within 30 days following perfollll8nt:e of 
the~~ Smi~ $~ihilll! !be brfi.CI!. in CEa!iOilllble <ktail 
7.3 Disd.aiou!~. The express WIITmltlH in this S~ion7 are in lieu of all other Wl.lfa11ties, express, impllod, or sta!Utoly, r~ing the ~oftwate, :Services Mel Mai~r~ Servi~ 
lll!dZOLL ~ly di$c.:l!!~ All Olllel' ~E$, iucludlng uy warranties ofmcroblllltabili1y,litn<:» fW a p~~rn~ular purpose, tille, a;~d ltOI'I•itl&hl&'ell!e!lt oftltird pany righ!s. 
Customer aclmowl~ tm.t it hN ndii!d onl\o wAt'J,'Illltie5 other than the expri!Ss warranties provided h!!Tein and !IvAI uo wma~tties m road~ herein by ~of l.OLL '$ $uppliers. 
II. ll'll'lUNO:EMEN'J.' C:J:.AlMS.. Z OLL will dcfml at its own ~ 1111)' ~~ aa3imt CI!StQ!llel' brougltr by a tllird partY allqing !bat tlu! Software lmnnp any U.S. ~ttlit 
any eopydgllts or mi~l)(iates •w lt84e. ~of a rllird party, a:nd ZOLL will pay !bose 1:0sts and dam~e::s fimlty I!WM'ded ~Ll$t Cll!lt011!t!l' in llllY ~uoh actioll that arc specifically 
llltribulllole 10 filCh deilll. (J( !bose C:O.SIS al)d damages !fl!'l!!d to in a monetmy settlelmmtof $UCb lctiOII. The ~II$ ooli~ Si$ i:OIIditiQlled on Cwtomc:r: (a )notifying ZOLL 
promptly In wrttizlg oftudt !lci011; (b)givillgZOU. $Ole CQIIIJQI oftbs ddim..sc !hmo€ RDd any rei!l.led sel:llc!MIIt oego\iati.Ql!.t; .nd. (¢)¢qoperatil!.$ ~at ZOLL'$rtquest and upense, 
~sistillg ill such defe~~sc. lithe SoftWllre bee~~mu, or in ZOLL'$ <>pilliO!l is likely 11) boicqme, the subjl!(t of an inli:inglmlent claim. ZOLL may, at its option m.d ~ either. 
(i)ll~ fot CU$tQI'Iltr tbe rism 10 conrloue using tbo SoftWlln:; (ii)Toplai>C' or modify the So:ftwace so alw ir b~ non-lnrringlflii or liii)accqn return of tbe SoftWBI'<I, tmninat~:o tltb 
MSLA.. ill whole or In~ M ~am, 111d. rllfimd Customer tbl: Softwm.l'ees paM for sud'! (:k)f\:mnl UJl'ID ,u£b. ~¢11, ~pl>t~ acCQrding ro-.3611'10nth waight-liue 
llllilortization !!Ch~lt b¢Si!lllitla 011 the E!footlve Dal6. Notw!thsta!lding !be foregoln;. ZOLL wiU have no oblipti(m wd¢ !hi$ Sec:ttollil or oll\envise wish respect to any lnliin1emmt 
cJ.Iirn based upon: (w)any useorthc: Sofuwre 001 inaecordas!.ce wi!b this MSLA; (x}.a.uy 1.1$¢ oflbe Softwan: incombi!llllon with produdll, equipment.wll.ware. or: dati 1101 supplllld. by 
ZOU \f sue~\ WrinJ!.1!!llent would l!il.v<~: bccnavo\dlld but for the ~ornbimllion wilk olhllf ~uC;I$, eqlli~ software ~r daa; (y)any ule of 1111y rmase of the Sof'IWM! other than Ill~: 
mmt CUI'te!U eel ease made: (:(ll!llOOQially aval,lable by ZOLL; cr (z)lmy modification of the Software by My petson otlwr lhllll ZOL.L or iU aathorize:d 11881113 or ~bcontrae~ors. This 
Sedioal &tlltCJ ZOI..l.'' erui~ liaoilitr $.114 the C'ustOIIlet's exclll$ive ll!medy for any claims ofinftingemc:nt. 
'• UMlT~ 110:1'1 OF J.J,ABJLIT'II'. ZOLL' s t®d Ctllllulativc liability in i:OIIMctiOn w1th acy Soft~ Setvie2$ or Mal!llet18111lf: Service$ PJOvided under this MSLA ar lUlY SOW, 
wh<:therincontrattt, IOitorolhetwise, willliOtexeeedthe2tllountOffe!S paid to:ZOLL un.detlbis MSLA during the 12100nlh period preceding thc~Ml!lt$ ;i'llingri!lll1() &I!Ch liabillry. In 
no tvllOt will ZOLL be liable fbr any I:Q~al. lcdl~ ~fii!y 1 specllll, 01 ii\Cide;nrat dam~, includjng without limitatitltl aey lost dati, los1 profits lll1d cogts of pro=lll'CIII ol 
s~~.soo£1$ or 4~<JVices,~~tisill,gfi"om ()I'Hiatingtl:l !be MSLA or my SOW,ltowever ~~md unclor aoy tbeoryofliability{i!\cJII<Iine~J.esli~). ~t:n ifXOl.l.l!Mbutl.adviscd 
of !be poaslbility of such ~. CuMOitl$1' aclc.oowkd~ I bat~ F~ reflect tile allQCati.Qn qf risk bctmxm the partie5 1111d tha.t ZOLL would not enter into the MSLA or aey SOW 
without thatllimitatioos 011. .tOLL's liability. In llddhion, ZOLL dl~aims .Jlli~Ht,y otwr ltit\d of if$ $Upplid:r$. 

XO. (.'ONJo"JD.E:NTJALITV. 
10.1 Collfld&ntiallnformatlon. Each patty (the ~Dllidosiug Party") IIlli.)' from timt1() tim<: disclos~ ro 1he olhlltPil.I'IY (~ "Bedp!eltt~) cerrain lnl'o!llla.tioo relllJ'dill,g.thc bWilncss of 
1M Diidoslnl.l 'hi\Y ~~ltd i" supplie!$. ~lldi».a tr.dmical, I)UIIketing, financial, omploycc, p\BJllliq, and. othenonfJdcnttal or proprict.~Y infoll!lalion tllat is rJWked Orid<~~~r.iflllli as 
confidentllll, or disc:.losed undercirwmm.u~ tblll WO!IId lead :&.f£~1t ~to beJie:vuuch infbrmation is confldcntlal (-Conf111.mdallnfor-tionft). The Soi'tware. indlldil'lg
wltlulut limi!lllion any routines, subrout:lnc!:s, di=tori~r.~, too b. pro;ra~. or lillY other le:chn<OOgy irtelllded !lwein, sllall be con~ZOLt.'s Confide:ntiallnfotmation. 'Ill~! Rcoipi.mt 
will !lot *.llfiY C()ftfidem!allll~ll'IIBIIon of the Disclosing l'arty for any purpoRt not II<Jll"'ssll' pm.uittcoi by the MSl..A, altd. will di.sel* the: CO!Ifl&.n!lal ltdimnation of the: DisdoslnJ 
Puty only to !he employeq 0t eon!tat:ton Qfthe R.ccipitn! who ha'VI! t. need to know such Collfid.ential !nformatioul'« PUI'JlOS~ en tlt<l MSl.A aod who •te wdet .\1 dul)' of t01!lid<!Jitiali.ty 
no 1~ re:5triclivt tb~~t W, RecipielU'ellucy-~del'. The Recipient will pro~~et the Disclosing Party's Confld.entiallnfonnation from Ullmllthori<.ed 1M. ~~~s'* lit disclmuxe in 1be 
same IDJillll!lr u !be Rcdpient pro- Itt own CO!ll!dttuial ot proptie!IIY lll.tb!mariop of a sitnilar natun IQ!d witb no len 1han IIWOnablc 1'4t'e. 

10.2 Euq~t(o~~S. Th,., ftM;ipif!lt's o'bll&atiO!IS Ul}de.l'Sf>!tlonlo.t with I'Clipcct 10 any Confidcntiallatwmation of the Disclosifli Pany will tetmioato if~d! il'lfontJ.alioll: t4)wa$ 
already known to theRmlpilmtm llletlmcofdiKlOSW'IIby 1M J)i$cl011inSPltl'IYi (b)wa$ di~clwedto1h£l't£clpientby a lhird party who lladthcrightta mabs110h disclosun:wltbout aey 
~ali;y restdciions; (.:)it, or tb!"r,rugh no fault oftbe Reel pi em llll! bcoome, genetlllly mdlable to the public; or (d}w:Js iooepe;uif!lltly deveiOt)cd b)l the Reclpitnt wilbout aete$510. 
or uac oi, me DiJclwiog ~·· Cottft~ial Jflfvmll\tioo. It! a.dditiOIJ, t,llt Rtciplr.nt win be allow lid to disclose Confideatiallnformlllion of the Disclosing Patty to 1hc cl<!eat tha.t •ltcl! 
diiiC!osun~ is: (iJapproved m wn'dlls b}l the Ditclosilli ~any; (ii)rlece!!!lllfY for tlu: Wpient to cn!on:e ia righl5 llllrler !be MSLA or mt SOW in \:1:1!.\Mdi<m 'l'litb. a l~g.al pro~ng; or 
(Iii)~ by law or by tho ordl!f of a CO\I!'I of alwr judimt 01: illdminit'!t4rll"•l»d!!;piVYiJ.W rhat the: R~.eipie!liiiOti11es the DW!Iosills Pany of tt>Oh requhd disclcsure pmmptly lind 
in.......:~ atJ.d i:OOJletaleS wltb. t1le: Diselotl.ll8 Party, at lhl Disclosing Party's requost and llllpei!Se. In any lawful action 10 t0!1105t or limit IM scope> of sud! IO:!qllirw di:K\OSUI'r:\ 
tO.l A.v.Uu.1tlty t\> DiM'-- C~!!M!I:fl.t\at Kafol'm.a•\oll.. l'rlor to maldna any disolosure. to ZOLL of private pa:dcmt infun'nllli.on, CllSI01ntt teprescnl5 !bat it has obl:llined, in accl?l'dance 
wffi1 fedetaL S1atc •nd.loal liiW$ rellllinc 1:9 111" ~ of ~<~>~t111141th irl.fotmtlion, ineludltla but 11.01 limited 10 tbt ~llllnslll"lii\Ce and Portabili'IY 8lld AC<:OU!lltlbilicy Aot of I~ and 
re~oll$, 111d. {l<li~IU!~ tetate:d thutto, a prol)i!fly OMCUted, writlellautborization fu:lm each oflb. patimt or the pe.tient's authoriz!Xlrepll'Scntativc d\ICW!!enting til' pttticm·~ ~JIR'IS 
~ CQi~$~1~.\t l(t tl\8ble tile di$<1l.o$11!1! by Cll$t0t!lu 14 ZQI.L of protiekd. hc:al.m infotma1ion. 
11: TUM AND TllRMlNA'l'lOr<. 
11.1 Ta'lll. The tcnn oftllis MSLA win begfn on tbe Effeetive Dttt and will COmirtue Ul\ttllenrlinat<!d by either party as provido;d in ~11.JU (lka "'l'enn"1- The b!m1 fuc ftCb 
SOW will be Sot forti! in tllll> ¥Plicablt SOW Wlless tmr~inated p!.ll3u.snt to S«tionU.2. 
1 t.% Tennilllltlou. Either patty may tmninalc this MSLA and all 51!!.ll:mmts of Wort Or terminate a. J)aniculat $OW, a$ awUcable, if tilt. Oilier palt1 bmcltes llny ~ pri)ViSiO!l 
of the MSLA or lUI SOW and docs not cure suoh breach within 30 de.yt after r~iving writtel\ notice thcr!IOf. 

""a<! 4 of 7' cuatomerlnmats: .11.__.,.,. 

I 
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i l.J Ell't& ofTmainatiOII. tlpoo ll:tlllitwion I!!" expiration of the MSLA fur any ~sore (a~.Y a.nolltll$ owed to ZOLJ. under this MSLA and all Smem¢Vl$ ofWwlc bsfon: suoh 
tonninat!olt or expiration will be: immedi~ due and pzyablt; (b)allliocru:ed lights ~ll:d io the MSLA wit! immedialel.Y C>!ll5£fl) e)! I$!; (c)Cmmmer must pr~~U~Ptly dillcomlnu.c all use 
of~e SofiMr::, mse all copies of the S~ from C~tr's computllfs and the computcn of its 1:115tomci'S, pd.~¢tunt to ZOLL Ot d~~&troy all oopiiil of the Software and 
Dclcllll!enwion on lllngi'ble mlldla in Customer's Jl(.15Smion: ~ (<1)~11 partY ehtll ptomptly discontillUe all use of the other Jllllly's CIJ!Ifidelltld !nfotmlti.On, 1>,\\d telutll t() tbe othu 
party or, al the o11!.er ~· & oplio~t destroy, all co:pln of any such Confidential tn!ofll'llti011 io tmgibl~ or tl~c f«m. lt ZOLL te:roi~ 811 SOW for cause, such tcrminllll011 will 
havellll effect upon any Q!her Stttmenu ofW«k l!laf ~%laY be in e~t unli:!!s ZOU. tcmlinates the MSLA tor l:lluse. 

UA SurvivaL Sec.llollt I, U, 6.4, ~.6.6. ?.3, 8, ~.10. U.3, U..4 aDd 12, togcthcrwttll any IK'Q"ued pe.ymem obli~icos. wilbutvive e.xpiratiotlOttl!:lllli!llltion of tile MSLA for any 
IG$0n. 

12. GENIRAL. 
JZ..J O>.npli>lqce wlfli J,.aw,. Customer will ccmply with a!i~~pPlicable e;)(})Ort al)d illiPOn COiltrllllaws and re&Ulati= in ib US(!<Jflhe Sol\wa(e. 
1~ AUI&IIW.I!l\!9. ~I!IIOT may nat IIS!ign or tnlrlstcr, by operation of law or orheJ\Yi$e, any of its righU ll!ldcr the MSLA or ftny SOW {i~lod.in8 it$lieet~sl!:$ wlth N$pect to the 
Softwan:) to eey ttnrd part;y widloLttZO!.L 's prlorwritte:n oonsmt. All'f aucmpt<;:d ~ orltaliM'tt !n violllti(lll ofth£ fot"ii!ing will be null and void. ZO!.L sfudl ha~e lhe rlgbt 
to aslllgn 1bit MSLA or lilY SOW to uy rn¢*Sot toil$ bus.itlet~ Qf 1i$$e1S to wbidllhls MSLA relates, whether by m~r. sale of assetS, sale !lf ~oek, KOI'ga!lizlltion ar ~Sill. 
J:i\.3 Foxtt: Maji!dte. )'leitlle(partY shall be liable ller~mb'by rmonofM)' tailureqr dtlay in 1hz pedonnance ot'ftsobllpti.OIIS llcrcll!lder (~ fbrthei)II.Yl1leJ>tofmQMY) oo 
BCCQ!IJ)t of sl!'iW. shonages, riOts, ill!umlCliOil. tires. :flood, mm, ~los!Oilt acl$ of God, Will', g~emal acMll, !@or conditions. unllqaa.kes, material shonagl::s or any other CllllSe 
wmch ls beyond. !he noas(ll'lable COO.tf.Ol of suclt party. 
l2.4 V.S.. Gov.antmeot J:&d V~«L If Customer it a l>n"<;h or <o.Pt19 9f t!te lf.t\ib!d St-Ooveromem. th.,fol14wing provision applies. The Softwato and ooeu.nenwioo tlfe 
compriMd Clf''cotnroe:~dlll. C()ltlpute:u~" and ~collll!lcrdal t:Omputl'l' softwate ~llll'llllion" as $11cll tenm arc u$l:d In 48 C.F.'It 12.212 (SEPT 1993) Md are provide6 to lh.e 
Gover~tnant (i) for acquisition by or on belalf ofclviliMO~'IS, c:.:m:!i$t!!l\nvith lhf> po;tlicy set forth ln 48 C'.P .R. 12.212; or(ii)iorllequi:rit\VD. by or ol'lbe!Wf ofU(ll!$ofthe !Rpartmcnt 
o.fl)tft:nse, OOI!Si.stent with the policlc~ sen fortb ill 48 C.F.R. ~7.72<12·1 (JVN 1995} &lid 227.7102-3 (JUN 19951. · 
ll.S Nolie~ All norice"- consents, and approvab Ull<k:r tbe MSL~ Olld S~l$ oK Wed< tn~>!t 'be d~llwred In writing by councr, by e!ICII'Onk: ftwslmll'l' (&I), or by ~ed (It 
re&ilitered mni!. (~ ~!;! Jtld !\!tUm receipt Teqtl!!.!~) to the oehcrJ!IIl1Y 11t the lllilr$ sat forth 011 tilt cove~ 1)1181! o.fmeMSLA,lllld will be sffcctlvo upon r=ipt or 3 b!ll;inm 
!lays after being dcpmimd in the llllli!IIS req11imtabove, whidtevet OCC1It3 soont:r. Eitllu party may cballgc llli s.ddross by giving noti;e of til<: IWW addte$$"' tilt~ Other ~IXY ill writing. 
12..6 ~rnmg 1..>orw a..a V~llu6. Thi$ MSt.A and all Stat!!ments of Work wiU bl7 governed by 111td inlerpi'W::d in accotda.tll:& with the laws of the Sts.«t of New Mtxl<:o, without 
m~encetoils cho;,ice ofliiWil rul<:o$. Aof..:::tion.l:f( ~~~~~wing from or relating to this MSLA or 1111)1 SOW slulll be bro\ltlht in llftder.il Or 1~ i:O!rC! In Sa4taFe, New~coand 
e4Cb partY iJIIM)Cdbly sllbmits to the j!ll'lldioticm and. Vllitlllt: of~ $lOCh I;:QU(t ill any $uch action or proceeding. -
12.7 Waiven; S~bUUy. All war.ers tml$1 be In writing. Arry waiver or fllilure til enfotttc 1my j:mvl$1on of the MSLA or aJI SOW 011 o11e occasion wlll not be deanfld a waiv« of 
8f1Y other Jili'O'li:llonor or !Wlh pro¥i51on on llllJ' othc::r Wllll3i<m. lfmy provW011 o£tbe MSt.A or All SOW l$unmforcmblc,1uch provisiou will be c'ftanaN: md lut~ to a¢¢¢lJ\J?Iis!l. 
theobjectiWSof$1.1ChptQVWOl! IOtne llr£l!te$t exu:ntpos.sihko tinder applioablC! law and the mnaining provisiOII& will coo.ti1111ti!t full roretatldt!ffect. Wit!)outlimllin.glhegenmlity of 
the tl!regolng, Customer ~ thGt Sec:lio»~ will r~n in e6'e:ct J)Qtwltlt!illU!.ding tbe unenforoeab!Uty of any j:mvlsioo in Sroion7. 
l:U No ~guey. Nothing CWlained ~n shall be ®OSn:ued as c,reatil!g any agepcy, Jl&Ttl~C!I'$hip or olhcr fonn ofjolm enterprise b~n tile p!ltlies. 
E11tite MSU. Thi$ MSJ..A. togelher with &lly ~bil1 hm:to, f:Oil!tit1.llt:> tha mtirll agmm.ent bdWttnlbe patties regudill.s tbe subJect llml'f l.lld supmcdcs aJ 1 prior Ill' 
contemp~ IISR!'I'D:I4al$, un~lalldhl!$, ~d communication, wbclller miltl:ll or oral. This MSLA $Mil !lot bco m~X~ifi...:llll!.Cept by a sub~ut~~tly daxed Min:en amelldmmt 
signed an behalf ofZOLL and Cll$tomer br ~i dilly eutllorizl!d ~ts.t/Vff. 

Cu!ltornerlnltlals: ~ 
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Exhibit A 
MAINTENANCE SERV.CES 

1. Ddlllitions. Capitalized tmns used. but not 4ciined ill th~ MSLA. shall bavc the meamngs $el fOrth 14 this Set dOD 1: 

P.06 

1.1 "Dt$lgnated Interface" sbal1 mean th~ eontaet JK!Xl~Qn or group cle~isuftted by CUStl)Jl)er a.nd ~d to by ZOLL wh(l wi.U coordinate all Mainteii2lllee Services 
requests by Cummer. 
l..2 .. Error" .Thalll®;b2 a teprodtle.ibl~ defect in 'llle: Support~d .Program w~:~en opc:rated on 11 SuppQitl:d Environment, which ciiWic:s the Supponed Program not to 
operate sulxitantially in acwrdlluc~ wilb the [)oclll):lcmation. 
1.3 .. Resolution" mall mean a modification or worbround to the Suppormd Program llp.d/Qr DQcumetttation and/or other informatiOII provided by ZDS to 
Customer m~ended to :n:w!VC". III\ EJTor. . 
1.4 '"EmelJency Suppon Hours" sball mean :24 hours s. dlty, 7 days a week. 
1.5 .. Business Hours~ shan mean 6 a.m. to <i p.m., Moi:I.IWy w Friday tMountai:n 'Till:le). 
1,1; "Supporud tnviroomellt" shall mean aoy bardware and opm~ting system platfOrm which ZOLL S\lppOrts for un will\ the Supponed f>rosm!l. 
l.7 "Supported Program" shall mean the current Version of the Software. for whicll Customer has paid the the1l-CIJ.ITCftt MsinteuanQ: Fw.. 
1.8 "Update" means a subsequent release of the Software which ZOLL gc:JJ«ll1ly mal«:s IMlilable for Softww: lice~es at no additionalliceJlse fee other than 
shipping and handling charges, provided Customer hM paid thE' Maintenance FCC$ for such Jjcenscs fur the relevant time period. Update shall nollllclude any 
release, opti011 or fuWR produc:l whlcb. ZOU.li~s separately. 
l. Maiotenuce Services Provided. 
:u Telepholle Sllppqd. 

(a) r;:r;nereeru:y Sugr»tt ZOLL will provide telephone suoport to the: D<lsignllt~ l':nter1l!ce d11ring tb<: Em~cy S~,~ppol't .HoUD t(} address .Emm lbat 
~ Custt.Jtnt>r from usiog the RcsrucN«:t ~ch program fl)r a pmpose fl)r which the user has an illl!llediate need (e.g., all usets unable to login to the system 
eon$titule, u e.nergeney \'!!1'SU$ a sin8)e user's inability to login, w!Hcb. does not ~:onstitute an emergen~y bel:ause there is an acceptable wOikaro\llld a:vailllble, 
logging in ll!ldcr a djfferent aci:Qunt). 

(b) TechniC31 SU!?D91t ZOLL will provide telepllone support to the Imi,Bnllled Interface: duri!J8 tbe Business Hours to addr~ all other Errors n:lating tn 
software. Such telepllone SUJlllOrt Will include the following: 

(i) Chlrification of functions and Hum of the suworted Pro8fll1'1i; 
(ii) Claritication of the Documentation; 
(iiJ) Guid.anc<!! 14 operatio11 ofdMI Supported ~am; 
(lv) A-ssistance i.u identifying and verifYing the causes of suspected Etrors in the Supported Prograsn; and 
(v) Advice on bypassing ld.rntified Erroxs in tbe Supported Program. if~llbly possible. 

ZOLL shall use co~emally ~nable c:ff'QJ:ts w provide a R.CSQ!ution to the SU17Po!tl!d {'n)l[;l'am. 2:0tL will ad<.nQW!cdge each CU$to£Aer report of an Error by 
'Mittm acld'!owk:dgttlent. in electtooic tbrm, setting tbrtb a. Service Request number (SR#) for use by Customer andZOLL in aD correspoo®nce relatina: to such 
Error to ttack the Erroruntfl it is resolved. · 
2.Z Tnvtland Other Expmses. Maintenan~ Sexvi~l> provided b.crc:ll!l.dcr sllllll be provided at ZOU. • s principal place ofbu:;illess, or at CIISI:OXI'Ir:r's loCation at 
ZOLVs CP~pense._, l!etcml.intd. in ZOLL ·~ ~ole d.U;cmjQll. Should Cu&tom.er teque$t tbat ZOU. send pe1$0nnel !€1 CustQtnet's location 10 resolve any Er:rot 1n the 
Supponed. ProgtMt, ZOLI.. may ch!l{.gC. Cu$tomcr for rC~~SQnabfc ~vc:l, ateal$ and lodging expenses. l,Jllder such citcumSt&~ces, ZOLL rna.)' also chat&fl Cust001er 
for~ eO$~ 101 ~uppli!:$~md Other ~s reasc11ably in~d by ZOLL, which ate not of the sort normally provided or covered by ZOLL, provided that 
Custmntr has approved in advartce Tile plll'dlase of such supplies and other expeases. !! Customer so requires, ZOLL sbal.l submit writwl evidence of each 
~dftl.lte to Customer prior to receiving reimbUtdlllent of sUch .oosm lllld expenses. 
.2.3 Ex~tptlons. ZOLL shall have oo responsibility under this MSLA to fiK any Errors arising out of or related to the followiq causes: (a)Customer's 
modltlcatf® or combl.natitll\ ot'the Supported Program (in whole or in pan), (b)w;c of the Su~d Progrmn in an c:nvirtmmcnt other tfum 11. Supported 
Environment; or (~:)accident; unusual physkal., electrical or e:ledromagnetic sm:ss; neglem; misuse; tkihm: or fluctuation ofde.ct:ric powe;, Bit oonditiooing or 

· bum~ cootrol; failur:c of media JIQt t\loli$htd by ZOLL; exct$$ive beai:Ut$; fire and m~Dke dtmtage; operation of the SupJll)rlcd PrOgram with other medja and 
hardware, softwate or telecotnmUrtication illtertaces 1\0t meeting or oot maintained in accordance with the manuiltctttrer's specifications; or cat!Ses other thBn 
ordinary liSe:, Any cotrections petibnned by ZOLL fur such Erro~ mall bo made, in ZOLL 's fl\!asooabla discretion, at ZOLL 's then-cumnt time and material 
clwges. 
l. Updates. ZOLL will provide Updates lbr die Su\)ported Programs as lllld when developed for general release lll ZOLL's sole dlscredoo. .Eaeb 
UlJdare wiD consist ora set of programs and filet made available oa maebiae-rudable media and will be accompanied by Decumentatiou adequate to 
Inform Customer or the probltmr resolved aad auy slgolflcantoperatlorull dlffere11ees resuiJ)ng frclm Installing the Updatt. UnltB o1herwlu agreed by 
tht parties, CuSCOmtt will b& solely responsiblt for the: hutaUation of llDJ' tJpdatti in a.:cordantt witb the Do..uan:ntation and the installation b:Jstructinns 
pi'9Vidlld by roLL to CustOI!Ia'. Jf C"stom«r rtquests the ZOLL iJllt311 updlltes., sucb Sem-ees •hall IH 111bj ~t to 11.1 SOW ext<luted by tbe parties. 
4. Custoi'O~T RHpoPsibiliti£J. 
4,~ JJWgn~t~ ln~erf;u;~. Only imJfvidl.uJl~ who l!~M: bc:l!llll'aincd wllb mp(lct to tb.e Supponro Progm:ns s!Wl sern as the ~ignaKI! tmem.ce with ZDS for 
the Maintenruu:e Services provided bereundtr. 
4.2 Atws lo Personnel and Equipment. Customer sllell provide ZOLL with access to Customer's pei:I01ll1el and its equipment dllrillg Support Hours. This 
access must inaude the ability to RmoteiY access the equipment on which tile Supported ProifliiTis are opeming and tn obtain the same access to the equ.ipmtor as 
those: ofCilStom=r's mployce!l bavi:ng tb.e.bighest privilege or clearanoe: level. ZOLL will infortn Customer of the 
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specifications of the remote aeecss met.llods avs.ils.blc trod SS$0Ciated S(lftware needed,. and Customer will be responsible fur th~ wsUimd use of 5aid equiplt'lent. 

ExbibftB 
SERVICES 

1. DEFlNmONS. Capltl!lb'~ I<'Jm$ 11$ed in th.ls ExhlbltB but not defmed in the MSLA shall have the meanings set forth he.n:in. 
2. SERVICES. 
2.1 ZOL:L Obligatlom. ZOLL ~to provide the SetVices u.s mor~ specifically dr:scrib~:d in.lll.ld in.acoordance with. any SOW executed under the MSLA. 
:U. Customer's ObiiJiatlons. 

(a) ~ ~I:QmCf $ballet il$ QWII expense provide or make available to ZOLL ~~~to the Customer·~~' syst.c:ms. ldc:.phone, terminal" and 
~irnilc:. mllCbinct. md ldl Ttlevant infOOnatioll, documentation IIDd staff ~wibly rcquin:d by ZOLL. to enable:. ~OLL to po:rful:i:ll the S~ccs. 

(b) M.lijptroancot ofACC!!l!lk Ctmditions. Cu5tottler i& re$ponsible R>r mail1taining the conditions of aecesg specified in clliUS!I2.Z(a} abov~ an<l the sow. 
ZOLL may suspend its obligatioll5 during such period lhat suCh col1dili(lll$ of access are nOt maintained and Customer agrees to reimbllrse ZOLL fur any m~Sonable 
costs .incurred liB a result of such suspcmsion at its lhr:n ~ lime and tn.l!.tcrials rates. 

(e) Other Ob!isariMi. CUStOm~:r agrees to ptrfonn it'l obli$ations hetell:llde:r (including the SOW) in a timely manner and .shall c.o-opernte and provide 
ZOU. with rcqu.:stcd.intbrmstioo to enable ZOLL tO peribrm the Setvices. To the extent that ZOLL b perfbrming work in accoroanC~: wfth sp~Jications 
provided by Customu. Cu3wmc:.r llbalt be wlcly ~~blc fur eompliao.ce with all laws artd regulations. 
3. EXUNSXON OF TIM:£, 
3.1 Dday. Customer aclalowledges that time ii'ai:Ms 1111d dates for complmon of the Setvi~ M sc:.t out in !he SOW m: c51ID:!Jttcs only I!Jid the ability to meet 
them is il1tl.uenced by a t~~~~ge of factors including; (a)tbt developing nlttll!'e oflhi: scope of work; (b)thc perfOrmance of third p&rty conlra<:ttn'S ii':IV()lved in the 
procc!>S; ( c}th1:1 CQntri.butiQn of :rcsOUI'l:ts by 1h& Cust001er; and ( d)ti:mes of response by and level of co-operation of Customer. Obligmom M tg. tim~: II{C tberc~ 
ons. ")'ell!ionablc cftbrts" basis only l!rnd ZOLL sh.aU not be liable fbt failure to meet time fi"mles or completion dates unJas tbat i$ due to ~!igtzn~ ofZOLL. 
3.2 Ch!UiitS. CUit001er understands that ZOI..L' s pll!'for:Jnan(.e i.s depm4ent m part on Customers actiOD.$. Accof.imgl:y, sny date$ qr time periods relevant tO 
perfonnmee. by ZOU bemlndcr will be appropr:lall:ly and equitabl)' ~ded tQ acroum fot any delays resultin& from chanQes dUe to Customer's acts or 
omissions. If citll« PliitY JlTQPQ$e5 in writip,g a change ~~;~ the swpe w till)ing of the Scrvit;es. the other PI!I'V will reasonably and in good til.ith consider lllld discuss 
with the proJXI$iug party 1\l.o propo~cd cbense and e. revised estimate t>f the 0081$ fbr such dlan~&e. 
3.3 Notiliealioll. W1lere in ZOLL's reasonable opinion there is likely to be a dd.ay in the provision of S~rvices IQldcuny SOW because ofa ~ beyQild the 
rea$Ortable I.\01'l1t01 ofZOLL (11l.clnding default.or delay of CUstomer in perfolllling lUI obligations), ZOLL will: (a)notuy C11510meroftbe ~St~~.u.ees offJ\e 
delay; {b)$ive details of the likely eftfect of !be dlllly and devvlop, at the Customer'~~~ a stn.tegy to ro~ tlle coxuequence$ of the delay; {c)r~ a 
reasonable extensioll o{t!tne; and ( d)sul>mit to Custom~ 11 stall:ment of the Wl'illtiol.l$ w th~ SOW rcsuJtil18 fi:om the delay . 
.f. THIS SECTION INTENTIONALLY LEFt llt.ANK 
5.. OWNERSlill" AN:O UC~S~. 
s.t Ownership. ZOLL shall retain all light, title llll.d interest in and to: (a)aJI SQ{tware, tool~. routluc:.s. p;ognu.ns. de$lg!1$, tecbno{ogy, ideas, Jcn9w-how, 
processes, techniques and ln~ons thllt lOLL mslce$. dCI"''Clop$. conceive$ Qr rednce$ 1:1> practice, whether alone or jointly with others,. in lhe course ofperformln& 
the Sexvices; (b)sll enhsna:xmmts.mo,dif!cations. impro>~ements and deriv.llive works. of the SofiWere and of each and any ofthe !brego!ng; and {c)8U lnrellectual 
Property J:tislr!$ relau:d to each IUld any of the fOregoing (coDeclively, the "ZOLL Property"}. . 
5.2 Ueense. Provided that Customer is not in breaCh of any mawr:ial tmn of the MSLA or any SOW, ZOU .. smts Customer a non-Q;clu${vc, 
non·transfetable Hcense, without rigbti to subli~se, to US<: the ZOLLI'ropl:ny lh.lilt is rot::O!JX)tmed into delivqal}le$ de1ivexed ~t tO 611 SOW (eacb, a 
"Dellveratilej, solely fur Custl:lmer's oWD i.nto1l.llllM!incss pl.ll:pQSCS in comu:ction with the U!;e of the Pc:livcrablc and the Software and $Olely tor so lOll£ as the 
licenses to tm Software gmtted pt!r$\lau.t ro dJ.c: MSLA ~aln ill. c,tli:ct. 

C~Momer lnlllals: 




