REPORT TO COUNCIL
City of Sacramento

915 | Street, Sacramento, CA 95814-2604
www. CityofSacramento.org

Consent

July 27, 2010

Honorable Mayor and
Members of the City Council

Title: Agreement: Purchase of HealthEMS electronic Pre-Hospital Care Report (ePCR)
system [2/3 Vote Required]

Location/Council District: Citywide

Recommendation: Adopt a Resolution 1) suspending competitive bidding in the best
interests of the City for the purchase of Sansio-HealthEMS ePCR and 2) authorizing the City
Manager, or his designee, to execute the HealthEMS Subscription Agreement, attached
hereto as Exhibit A and incorporated by reference, for the purchase of Sansio-HealthEMS
-ePCR system in an amount of up to $50,000 per year up for three years for a total of
$150,000 through June 30, 2013, with the option to renew for two additional one-year terms
for a total expenditure not to exceed $250,000, and authorize the City Manager, or his
designee, to authorize such renewal(s), provided that sufficient funds are available in the
budget adopted for the applicable Fiscal Year(s).

Contact: Joseph A. D. Jackson, Assistant Chief, 264-8100
Presenters: N/A

Department: Fire

Division: Emergency Medical Services (EMS)
Organization No: 12001441

Description/Analysis

Issue: The existing contract for ePCR storage and billing system with Sansio-
HealthEMS has expired. Sacramento Fire Department (SFD) requires a customized
ePCR storage and billing system based on the unique needs and operations of the
SFD Emergency Medical Services (EMS) as well as compliance with the requirements
set by the County, State, and Federal EMS regulations. After two years of evaluation
and one year of usage of the Sansio-HealthEMS ePCR system, staff is recommending
the City Council to suspend competitive bidding and authorize the City Manager, or his
designee, to approve the HealthEMS Subscription Agreement, attached hereto as
Exhibit A, for the purchase of this system in an amount of up to $50,000 per year up
for three years for a total of $150,000 through June 30, 2013, with the option to renew
for two additional one-year terms for a total expenditure not to exceed $250,000

Policy Considerations: The recommendations in this report are in accordance with
provisions of the City Code Section 3.56.230, which explains a two-thirds vote by
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Council is required to suspend competitive bidding for any purchase or contract, and
City Code section 3.56.090, which requires Council approval for any contracts over
$100,000.

Environmental Considerations:

California Environmental Quality Act (CEQA): This report concerns
administrative activities that do not constitute a “project” as defined by section
15378 of the California Environmental Quality Act (CEQA) Guidelines and is
otherwise exempt pursuant to sections 15061(b)(3); 15378(b)(2).

Sustainability Considerations: There are no sustainability considerations
applicable to approving the HealthEMS Subscription Agreement.

Commission/Committee Action: N/A

Rationale for Recommendation: In providing Advanced Life Support (ALS) services,
SFD medics and Emergency Medical Technicians (EMTs) are required to document
patient care to comply with local EMS protocols, California EMS Information System
(CEMSIS) and National EMS Information System (NEMSIS) data-collection
requirements. This documentation is also required for billing purposes.

The contract SFD has been using to purchase an ePCR system has expired. In
researching potential vendors with comparable systems, SFD evaluated and found
that Sansio-HealthEMS is a tested and proven system that SFD EMS has used with
great success in the past two years. Unlike other products in the market, Sansio-
HealthEMS offers a hybrid system which allows SFD personnel to use the ePCR
system and/or a backup paper PCR system in case of issues with the electronic
devices or web access.

This system offers wireless data exchange between Computerized Aided Dispatch
(CAD) and Electro-cardiogram (ECG) which eliminates manual entry, thus reducing
user error rate on data collected. Sansio-HealthEMS also provides Quality Assurance
(QA) solutions which supports Continuous Quality Improvement (CQI) and regulatory
reporting. v

The Sansio-HealthEMS system has an electronic billing interface with automated ICD-
9 coding, medical necessity, and service level determination that allows SFD to bill
insurance and patients more accurately and efficiently. This system is already
integrated with the local hospitals, Sacramento County Coroner’s Office, and SFD’s
biller and provides two-way communication of ePCR data. In addition, Sansio’s
solutions include HealthEMS(r), a remote-hosted, web-based field data collection,
management, and reporting system which eliminates the need for costly servers.and
IT staff support.

As well, Sansio-HealthEMS upgrades their system regularly based on the changing
requirements of the healthcare system, County, State, and Federal regulations.

Financial Considerations: The anhual cost of the contract is approximately $50,000.
Funding is available in the Fire Department operating budget.
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| Emerging Small Business Development (ESBD): Sansio-HealthEMS is not a certified
ESBD.

Respectfully Submitted by: A«%M&l&&@ MVLM

Joseph @ D. Jackson
Assistant Chief

Approved by:%“\-j /QM' '
ay

Ray S. Jones
Fire Chief

Recommendation Approved:

gLGus Vlna

Interim City Manager
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RESOLUTION NO.
Adopted by the Sacramento City Council

AGREEMENT: PURCHASE OF HealthEMS ePCR SYSTEM

BACKGROUND

A

The Sacramento Fire Department (SFD) requires a customized electronic Pre-Hospital
Care Report (ePCR) storage and billing system based on the unique needs and
operations of the SFD Emergency Medical Services (EMS), as well as, compliance with
the requirements set by the County, State, and Federal EMS regulations.

The current contract SFD has been using to purchase an ePCR system has expired. In
researching potential vendors that offer such a system, SFD evaluated several existing
companies and found that Sansio-HealthEMS is a tested and proven system that SFD

- EMS has used with great success in the past two years. Unlike other products in the

market, Sansio-HealthEMS offers a hybrid system which allows SFD personnel to use
the ePCR system and/or a backup paper PCR system in case of issues with the
electronic devises or web access.

The Sansio-HealthEMS system offers wireless data exchange between Computerized
Aided Dispatch (CAD) and Electro-cardiogram (ECG) which eliminates manual entry
thus reducing user error rate on data collected. Sansio-HealthEMS, also, provides
Quality Assurance (QA) solutions which supports Continuous Quality Improvement

(CQl) and regulatory reporting.

The Sansio-HealthEMS system has an electronic billing interface with automated ICD-9
coding, medicai necessity, and service level determination that allows SFD to bill
insurance and patients more accurately and efficiently. This system is already
integrated with the local hospitals, Sacramento County Coroner’s Office, and SFD’s
biller and provides two-way communication of ePCR data. In addition, Sansio’s
solutions include HealthEMS(r), a remote-hosted, web-based field data collection,
management, and reporting system which eliminate the need for costly servers and IT
staff support. ‘

Sansio-HealthEMS upgrades the system regularly based on the changing requirements
of the healthcare system, County, State, and Federal regulations.

Based on the above, it is in the City’s best interest to suspend competitive bidding and
purchase Sansio-HealthEMS ePCR. The three-year agreement with Sansio-HealthEMS
would allow for the purchase of an ePCR system based on the department’s specific
requirements and complies with the Sacramento County EMS requirements. This
contract will be utilized by SFD at an annual amount not to exceed $50,000 for up to
three years not to exceed $150,000 through June 30, 2013, with the option to renew for
two additional years for a total expenditure not to exceed $250,000.
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BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.  In the best interests of the City, competitive bidding is hereby suspended for the
purchase of Sansio-HealthEMS ePCR.

Section 2.  The City Manager, or his designee, is hereby authorized to execute the
HealthEMS Subscription Agreement, attached hereto as Exhibit A and
incorporated by reference, for the purchase of Sansio-HealthEMS ePCR
system in an amount of up to $50,000 per year up for three years for a total of
$150,000 through June 30, 2013, with the option to renew for two additional
one-year terms for a total expenditure not to exceed $250,000. The City
Manager, or his designee, may authorize such renewal(s) for the annual not to
exceed amount specified above, provided that sufficient funds are available in
the budget adopted for the applicable Fiscal Year(s).

Table of Contents:
Exhibit A HealthEMS Subscription Agreement
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Exhibit A- HealthEMS Subscription Agreement

-HealthEMS

SUBSCRIPTION AGREEMENT

This HealthEMS® Subscrition Agreement (the "Agreement”), is befween ScanHealth, Inc., a Minnesota
corporation, d/b/a Sansis, {"Sansio”}, and the undarsigned customar {"Customer”}.

1. HealthEMS® SYSTEM. ("System™)

1.1  Licensed Software. The Licensed Scftware is the HealthEMS® Scftware, a web-enabled application that
performs data colleciion, analysis, and reporting over the Internet (the "Licensed Software™} for the
Emergency Medical Services (EMS) industry. Sansio owns all rights to this software.

1.2 Professional Services. Sansic makes available numercus professional services {"Professional
Services”) per Saction 4 to help maximize your inveziment in Health=MS?. Services include, but may
not be limited to, application Support, Classroom Training, Web Training, Consulting and Sducational
Rasources.

1.3 Data Center Services. The Data Canter i“Da‘ta Center”) is comprised of infrastructure and services
that host, manage, and support the HealthEMS?® Softvaare, Sansio is responsibla for the Data Center as
defined in Sacticn 5.2 up to the point of external Internet access. 1t is the responsibility of Customer to
procure applicable hardware, software, and Internet connectivity with sufficient bandwidth to meet user
demands.

1.4 Data Collection Servuces. Sansio providas flexible point-cf-service {POS} data ccllecticn sclutions
using the HeskhEMS® proprietary electronic Pre-hospital Care Report ("ePCR') using intefligent
scannable forms or mobile hardwars and a secure file transfer program that upioads data via the
Internet (the “Data Collection Services"). Certain data collection services require Customer to procure
and support hardware that meats the spacifications set forth by Sansic. Sansio shall not be responsible
for any loss or damages caused by the failure or nonperformance of any of the System described herein,
and license fees due pursuant to Saction 2 of this Agreamant shall continue to accrue notwithstanding to
any period of down-time caused theraby.

1.5 System Integration Services, Sansio integrates the System with numerous third-party systems, such
as CAD (Computer-Aided Dicpatch), medical devices, billing., and state reporting systems. These
intagration sarvices may be providad on a fee-for-services basis or may be incluced in Subscription
Fees, evaluated on a case-by-case basis. Qustomar is responsible for acquiring licansas and paying fees
for any third party intagration softwara required.

2. LICENSE AND FEES.

2.1 License. Sansio hereby granis to Customer a non-exclusive, non-transferable {2xcept as provided in
this Agreament) license o access the System over the Internet. Hosting and daployment of the System
iz provided by Sansic. Sansio will invoice Customer meonthly for Subscription Fess as set forth in
Schedule A contractad for under this Agreement.

2.2 Fees,

2.2.1. Activation Fee. Activation Fee is the cne-iime per Provider initial Systern Activation and Provider
Set-up as set forth on Scheduls A,

2.2.2 Initial Payment. Initial Paymeant from Customaer is due upon avccep?.énce of this Agreement.
initial Payment is the Activation Fea as set forth in Schedule A.

2.2.3 Subscription Fees. Customer agrees to pay Subscription Fees as st forth on Schedule &, which
forms a part of this Agreement. In the event the Customer’s actual annual run volurme varies from
Estimatad Annual Run volume, as identified on Schedule A, by mors than 4+/- 10%, Sansio reservas
the right to make adjustments to the Subscription Feas provided the Customar is givern 60 days

Sansio - Confidential
Revisad 03/15/04
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prior wiritten notice of such adjustment. Subscription Fees include: Data Center Services, Data
Collection Services, application licansing, system maintanance, Application Support, system
upgrades, and Core (assrcom Training scheduled at Sansio’s corporate training center.

2.2.4 Monthly Invoicing. Following identification of Customer’s System Activation Date as set forth in
Schedule B, Sansio will inveice the Customer as set forth in Schedulz A. Customer will be invoiced
menthly installment fees 30 days in advance, due and payable by the first of the month during the
Term identified in 6.1. Shipping costs for any scannable ePCR sheets used by Customer remain the
responsibility of the Customer and will be includad in the monthly subscription invoice.

2.2.5 Taxes: Sansic is required to collect sales tax from products and services provided to customers in
certain statez. Sansio reserves the right to invoice the Customer those taxes now or at any fime in
the future, incduding interest and penalties imposed by any governmantal authority which are
imposed upcn the sale or delivery of items purchased or licensad, Customar is reguirad to complete
Exhibit T in order for Sansic te correctly idantify tax status,

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

2.2.6 Interaests and Costs. Amcunts not paid whan due will baar interest at the rate of 1,.3% per annum
on the unpaid balance each month, or such lesser rate of interest as shall b2 the maximum ameount
chargeable with respect to this account under tha law in effact in the state of Customer’s location. in
the svent of non-payment or default by Customer, Custemer agrees that all costs of enforcemert
and collaction, including reazonable attorneys' fees, will b2 paid by Custemer.

3. INITIAL SETUP,

3.1 Customer's Responsibilities for Setup. Customer must provide Internet cornectivity to the System
web site with sufficiert bandvidth to meet Customer’s utilization demands. System performance is a
funciton of bandwidth and latency time from client hardware to the System web site, Customer must
connect vith Firefox 2.0 or Microssit Internet Explorer 6.2 or highar,

3.2 Customer Passwords. 2oth a Logon identity and a password are necessary to access the Systemy
through tha Web site. The password provides wital security in preventing wnsuthorized accessz to
Customer’s Data and Confidential Information, Customear is responsible for kaeping and maintaining the
security of the passwords that are assigned to Customer. Sanzio shall have no respensibility for
unauthorized access ko Customer's Data or Confidantial Information that resulis from Customer's failure
te keep sacure the assigned passwords,

3.3 System Activation Date. Following identification by Customer and Sansic of Customer's Activation
Date ("Activation Date™} as set forth in Schedule B, Sansio will inveice the Customer as set fouth in
Schedule A. The Systemn Adtivation Date is the date at which Sansic will activate the System to allow for
Customer set-up of the Licensed Software via the Data Canter. The Systern Activation Date represents
the first day of tha Subscription Term, Once a mutually agreeable system Activation Date has been set,
Sansio will invoice Custemer for the first monthly Subscription Fee as set forth in Schedule A.

4. PROFESSIONAL SERVICES.

4.1 Application Support. Sansio provides phone and web-based Application Support of the System at no
additisnal cost to Customers whe have successfully completed Core Classroom Training and are active
Users. Application Support is definad as help with application navigation or troublachsoting arising from
the use of the System. as designad, Sansic’s Call Center is staffed during prime Customer business
hours, Mondsy - Friday. 7aM - 6PM CT, excluding major holidays. After hours or “non-prime” hours
ircluda 6PM - 7AM CT Monday - Thursday, and 6PM CT on Friday threugh 7aM CT the following Monday
and on major holidays. Support tickeis started outsida of prime Call Center hours will be addressed the
next business day, Inquiries regarding system availability are supported by Sansio on-call technical staff
during non-prime Call Certer hours. Application Support excludes supporting Customer procured
hardware, OS5 and Internet connectivity.

4.2 Classroom Training. Sansic cifers training regarding the use of the System for the benefit of its
Custonters, Customer will be required to participate in Sansio’s Core Classrgom Training ("Core
Classroom Training”) at its corporate offices in Duluth, MN, Dates for Core Classroom Training will be
corfirmed by Sansios staff and sessions will be scheduled no earlier than three (3} weaks from reczipt
of signed Subscription &greement and Initial Payment as set forth on Schedule A, Classroom training in
addition tc Core Classroom Training is free for active Users at Sansic's corparate offices in Duluih, MN,
Attendance at Sansio's regularly scheduled Core Classroom Training courses must be requasted and
coordinated through Sansio’s staff, Customar will be responszible for its own travel and accommedations.

Sansio - Confidential
Revised 0871508

(]



Agreement: Purchase of HealthEMS ePCR system July 27, 2010

4.3 Project Manager Implementation Support, Sanszio shzll provide Customer with Project Manager
Implementaticn Support te assist Customer with implementing the Sysiem. Project Manager
Implementaticn Support will be provided at no additional charge to Customsr for up tc 6 months
starting frem the date of execution of this Agreement. Additional Project Manager Implementation
Support requasted by Customer will be charged at Sansio’s hourly rates for Consulting services as set
forth in Section 4.5, '

4.4 Web Training. Through the use of the Internet, Sansio is able to provide supplemental web Training
on focused sacticns of the application, Examples of additional remote training are modularized training
for new employees, including documentation, scanning, billing, etc, Web Training will be provided to the
Customer at Sansio's hourly rates,

4.5 Consulting. Sansic provides Consuliing services to Customars reguiring support over and above
standard Application Support, Consuliing is defined as Customer assistance that requires specific
knowledge of the Customer's data set, research goals. and cparaticnal objectives, Consulting services
arz availabla both onsite and online. Consulting services will be provided to the Customer at Sansio’s
regular hourly rates, Upon Customer's raquest, Sansio shall schedule consulting services at its earliest
conveanience,

4.6 Educational Resources. Sansio provides numerous Educaticnal Resources for Custemers which should
be usad before contacting the Call Center for application Suppoit, These include usar guide{s), training
videos, Frequently Askad Questions (FAQs) and important industry links 1o other websites.

4.7 Invoicing. Customer shall reimburse Sansio for any reascnable out of pockset expanses including travel
to and from tha Customer site, lodging, maeals, telephone. and shipping: as may be necassary in
connection with duties pesfermed under this Agreemant by Sansio. Mo fravel expenses shall be
reimbursed except for travel pre-approved by Customaer. Sansio shall invcice Customer for such -
additional sarvices and out of pocket expenses, Payment shall be due within thirty (30) days from the
data of invoice.

5. DATA CENTER SERVICES.

5.1  System Maintenance. Sansic will provide software upgrades and enhancamants at the same time as
genevally available to cther licensees. Sansio is responsible for installing upgrades and enhancaments for
Customer's use at no charge to Customer. Backups of hostad applications and data are performad on a
weakly (full) and nightly (incremental} basiz, Backups will be scheduled at times so as to provide
minimal impact to Customer’s businass activity, Customer will not have access to the System during
times of scheduled maintenance.

5.2 System Access Level. Sansio iz not responsible for loss of access to the Data Center for reazons that
are beyond Sansio's reasonabla contiol. With the exception for loss of access that is beyond Sansio’s
reasonable control, Sansio shall maintain a level of access to the Data Center {excluding periods of
emergancy maintanance) of $9.8% Access Availability ("'Access Availability"). 24 hours a day, 7 days
2 weak, induding holidays, System Access Unavailable (“System Access Unavailable”) is defined as
the raported unschaduled inability of all subscribed users of Customer to access the Data Center and
varification that the problam is within the Data Centar, Total System Access Unavailable minutes are
caleulated by adding the sericd of time baginning when the Customer reports System Access Unavailable
to Sansio’s Customer Support and anding when Sansic's Customer Support corrects the unavailable
status and closes the incident with the Customar, If the Customer does not initiate a Customer Support
call. Sansio will not be obligated te issue a System Access Unavailable Cradit (“System Access
Unavailable Credit”) for the System Access Unavailability. Sansio will compute any System Access
Unawvailability on a quartady average basis and apply a System Access Unavailable Credit to the next
Customer inveice in the event that the stated Access Availability commitment was not met. This ccours
on a provated basis limited to the maximum of the total invoice charges based on the total billing peried.
System Accass Unavailable Tradits will not be given for events occurving during any period in which the
Customer's account has an undizputed past due balance or the Customer is ctherwise in breach of
Agreemerit. The System Access Unavailable Credit will ba calculated according to the following schedule:

99,8% - 100% Covered under Agreement

99.5% - 99.79% {1) day credit
98.5% - 99.43% {2} days credit
97.5% - 98.49% {1} week credit
95.5% - 97.49% {2} weeks credit
0% - 66,45% {1i) month credit

Sansio - Confidential
Reevised 05015600
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6. TERM AND TERMINATION.

6.t Term Initiation. This Agreement takes effect on the latest signature date below and continues through
the conclusion of the Subscription Term: or any subsequent Rerewal Subscription Term. The Subscription
Term {the “Term'") beginz on the System Activation Date and ends at the conclusion of the pesiod set
forth in Schedule A or any subzequant Renewal Schedule A's. Subscription Fees commence on the
System Activation Date and continue throughout the Term of this Agreement, Upon acceptance of this
Agreement, Sansio will provide Custormer with an access coda to use the Licensed Software via Sansio’s
Data Center and the internat.

6.2 Term Renewal. This Agreement may be renewed upon such terms and for such pericd sat forth ina
new Schedule & {the "Renewal Schedule A™) providad by Sansic and executed by Customer within
sixty {603 days before the end of the then current Term. If Customer does not axecute the Renewal
Schadule A, this Agreement shall automatically terminate upon expiration of the then currant Term.

6.3 Termination. Eithar party may terminate the Agreement upcn the other party's matesial breach of this

Agraement, if within 20 days of receipt of varitten notification of breach {10 days in the case of non-
payment), tha breaching party has failed ko cure its braach, Sansic may terminate Customer’s access to
the System immediately upon Termination of the Agreement. In the evant of early Termination due to
material breach by Customer. Qustomar shall ke responsible for Early Termination Fee per Section 6.4 of
this Agreement. In the event of early Tarmination due to material breach by 3ansio, Customer shall rot
be respensible for Early Tarmination Fee as set forth in Section 5.4,
Notwithstanding anything in this Section & or in this Agreament to the contrary, Customer may
terminate this Agreement and Custcemer obligations hereunder during the initial Term or any subsequent
renewal Term, without cause, for any reason, or for no reason, and in Customer’s scla and absclute
diseretion by payment o Sansic of the Sarly Termination Fze as set forth in Secton 6.4, Sansic
acknowledgas and agrees that payment of such Early Termination Fee shall be Sansio’s sole remedy
therefora, Customer must notify Sansio of is intenticn for early Termination by written netification at
least 50 davs before the desived Termination date. Early Termination must occur on a monthly
anniversary of the then current Term.

Notwithstanding any term or provision in this Agreement to the contrary, at request of Customer, Sansio
will perform one XML export of Custorner’s data and provide that expert o Customer within 20 days of
Termiration or expiraiicn of this Agreament, at no charga.

6.4 Early Termination Fee. Upon early Termination for breach by Customer or for such other early
Termination as dascribed in Section 6.3 of this Agresment. Sansio reserves the right to charge Customer
a pro-rated termination fee based on the parcertage of the current Term utilized, The percentage will be
applied to the remaining Subscription Fees for the current Tarm as selected by Customer on Schedule A,
Sansio acknowledges and agreas the Early Termination Fee will be Sansio’s scle remady therefore.

Example: Current Term Langth: 36 month
Testred Early Tarmination Dates : end of month 3¢
Percentage of Term Utilized: 83%
Pro-Ratad Tarmination Parcentaga: 17%
tonthly Subscription Fee: $ 2.000 (Per Schedule A)
Remaining Subscription Fees per curvent Term:  $12,000 (& months @ $2.,000)
Zarly Terminaticn Fee: $ 2,040 (:7% of $12,000}

7. PROPRIETARY RIGHTS OF SANSIC IN THE LICENSED SOFTWARE.

7.1  Nature of Rights and Title, Customer acknowledges that the System and System documentation
manuals and other propriztary materials supplied by Sansio to Customer are and shall remain the
property of Sansic and nothing in this Agreament shall be construed as transferring any aspect of such
rights to Customer or any third party, Any changes, additions, and enhancements in the form of new or
partial programs or documentaticn as may ba provided under this Agresment shall remain the
propriztary property of Sansio, Customer agress with Sansic that the Systern documentation and all
other propriatary information or data supplied by Samsio are trade secrets of Sansic, are prctected by
civil and criminal law. and by the law of copyright; are very valuable to Sansio. and that their use and
disclosure must ba carefully and continuousty controlled, Custorner further undarstands that cparator
manuals, iraining aids and other written matarials regarding the System are subject to the Copyright Act
of tha United States. Customer shall keep each and every item to which Sansio retains title free and
clear of all claims, liens and encumbrances except those of Sansio and any ack of Customer, voluntary or
involuntary, purporting to creatz a claim, lien or encumbrance on such an item shall be void.

7.2  Unauthorized Acts. Customer agrees to notify Sansio premptly of the unauthorized possession, use, or
knowledge of any itemn supplied under this license and of cthar information made available to Customer
Sansio - Confidential

Revised 02/15/08
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7.4

8.1

8.2

8.3

under this Agresment, by any person or organization not authorized by thiz Agreement to have such
posseszion. use or knowledge. Customer will promptly furnish full details of such possesszion, use or
kncwledge to Sansio, will assist in preventing the continuatien or recurrence of such poszession, use or
knowledge, and will cooperate with Sansio in any litigation against third parties deemed necessary by
Sansio to protect itz propriztary rights. Customer’s compliance with this subparagraph shall not be
construed in any way az a waiver of Sansio's right, if any, to recovar damages or obtain other relief
against Customer for its negligent or intentiona! harm to Sansic's proprietary rights, or for breach of
contractual rights, '
Remedies, If Customer atiempts to use, copy, licensa, sub-license or othenwise transfar the Licensed
Software or access ko the Systam supplied by Sansio under this Agreement, in a2 manner contrary to the
terms of this Agreement or in competition with Sansio or in dercgation of Sansio’s proprietary rights.
whethear these rights are axplicitly statad. detarmined by faw, or othervise, Sansio shall have the right
te injunctive relief enjsining such acticn, in addition to any cther remedies available, Customer
acknowladgas that other remadies are inadequata,

Infringement Indemnification. Sansio shall indemnify. defend and hold harmless Qustomer from and
against any and all loss. cost. damage or ligbility, including reasonable attorneys' fees and expensas,
arising out of or relating to any claim or cause of action for patent, copyright, andfor other irtellectual
proparty infringement (“Infringement Claim™) asserted against Customer by virtue of the System,
Software or Documentation or Customer’s use or possession of the Systam, Software or Documentation
pursuant to this Agreement. Sansio shall defend and sattle at its sole experse all suits and proczedings
arising out of the feoregoing, provided that Customer gives Sansic prompt notice of any such
Infringement Clairm of which it learns. In all avents, Customer shall have the right to participate at its
own axpense in the defense of any such suit or proceading through counsel of its own choosing. In the
event any Infringement Claim is assarted by a third party with respect to the System or Customer's use
thereof, then and in that event, Customer may terminate #s use of tha System and/or this Agreement
without payment of any Early Termination Fez,

CONFIDENTIALITY.

Confidential Information. The parties agree that any Confidential Information provided under this
Agreement shall be held and maintainad in strict confidenca, Each party agrees to protect the
Cenfidential information of the cthar party in a manner consistant with the protections used to protect
its own Confidential Infermation, including, without fimitation. informing its employees of its cbligations
under this Agreement and kaking such steps as ars reasonable in the circemstances, or as reasonably
reguestad by the other party. to prevent any unauthorized disclosure, copying or usa of Confidential
Information. “Confidential Informatiocn” means any proprietary material that the disclosing party
designates as confidential, “Confidential Information™ shall also includa, without limitation, all
information in any form which relates to the business, expertise andfer operaticns of the disclosing
party, including without limitation, information in any form generally understocd te be trade zecret,
propriatary or confidential and/or that is related ko products and services, commercial and financial
information. systam functicnality charts and descriptions, program code logic. trade sacret informastion.
and information about health care providers, customers andfor business paitners, "Confidential
Infermaticn” shall also include Protacted Hezlth Information as defined in Section 12 below, Sansio wifl
rmot usa “Confidential Information™ except as expressty provided in this Agresment. “Confidential
Information” does not inchude information that (i) is already known to the receiving party at the time it
iz disclosed and has rot been obtained wrongfully, (if} becomes publicly known without the fault of the
receiving party, (i} is independently developad by thea receiving party. {iv) is approved for release
in writing by the disclosing party, {v) is disclosed without restriction by the disclosing party te a third
pairty. or (vi) iz disclosed pursuant to apolicable statutory or cther legal obligation beyond the control of
the recziving party.

Unauthorized Disclosure, The recipient of any Confidential information shall, upon discovery of any
urauthorizad usa or dizclosure of such Confidential information by recipient, or any other breach of
these confidentiality obligations by the recipient, fully cooperate with the disclozing party io assist the
disclosing party regain possassion of the Confidential Information and pravent the fuither unauthorized
use or disclosaure of the Confidential Information,

Remedies. The parties acknowledge and agree that in the event of a breach of this Section 3, the non-
breaching party will suffer iraparable irjuries not compensabla by money damages alone and therefore
the non-breaching party will not have an adequate remedy at law. The non-breaching party shall be
entitlad io injunctive reliel without the necessity of pesting any bond or undertaking fo prevent any
further breach. Such remedy shall be in addition to any other remedy the non-breaching party may
have,

Sansio - Confidential
Revisad 05/1508

July 27, 2010

10



Agreement: Purchase of HealthEMS ePCR system

9. LIMITED WARRANTY.

9.1

10.

Softwsare. For duration of this Agrzement {the “"Warranty Period”), Sansic will checkout, document
and deliver any amandments or alterations to the Licensed Scftware that may be required to correct
errors which significantly affect parformance. This warranty is contingant upen Customar advising Sansio
in wiriting of such amrors. Sansio shall not be responsible for maintaining Customear-medified portions of

the Licensed Software. Corrections for difficulties or defects traceable to Customer errors or System .

changes will be billed at standard Sansic's time and materials ratas,

THE LIMITED WARRANTY SET FORTH IN THIS AGREEMENT IS THE ONLY WARRANTY MADEZ BY SANSIO,
SANSIO EXPRESSLY DISCLAIMS, AND CUSTOMER HEREBY EXPRESSLY WAIVES, ALL OTHER
WARRANTIES EXPRESS, IMPLIED OR STATUTORY, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FCR A PARTICULAR PURPOSE, SANSIC DOES NOT WARRANT THAT THE LiCENSZD SCFTWARE
WILL MEET CUSTOMER'S REQUIREMENTS OR THAT THE GPERATION OF THE LICENSED SOFTWARE WILL
BE UNINTZRRUPTED CGR ERRCR-FREE, OR THAT, EXCEPT AS REQUIRED: HEREIN TO ADDRESS ERRURS
THAT SIGNIFICANTLY AFFECT PERFORMANCE, ERRORS IN THE LICENSED SCOFTWARE WILL BE
CORRECTED.  SANSEO's LIMITED WARRANTY IS IN LIEU OF ALL LIABILITIES CR CBLIGATIONS OF
SANSIO FOR THE DAMAGES ARISINS OUT OF OR IN CONNECTION WITH THE INSTALLATICN, USE OR
PERFORMANCE OF THE SYSTEM.

LIMITATION OF LIABILITY.

A party’s liability for any actions, claims or damages arising out of or resulting from this Agreement or
the System is Emitad te the amounts paid by Customar in the 12-menth period preceding the damagas,
In no event vwill eithar party be liable for any special or consequantial damages. Notwithstanding the
foregoing. and notwithstanding any other provisicn of thiz Agreemant to the contrary, no limitation of
liability or limitation of warranty or dizclaimer shall ba applicable to Sansis’s breach of its cbligations
under Section 7.4, Infringemant Indemnification, or to a party's breach of its obligaticns under Section 8
and/or Section 12, it being the intent of tha respective parties that the breaching party remain fully
liable therefore,

11. DATA.

11.1

11.2

Use. Customer grants Sansio a perpatuzl, royalty-free license to compile. analyze, use and disbiibute
de-identified aggregated data derived from information and data obtained through Custormar's use of the
System during the Term. Sansio reprasents and warrants that it will only employ methods to de-identify
the data that do nat involve actual disclosure of Pretected Health Infermation to Sansio,

Backups. Customer's data will be backed up not less than that identified in Section 5.1, Sansic will
maintain a copy of at lezst one full backup copy uniil afier the next [daily/weekly] backup is performed.
Backup will be maintained on a rofling basis and Sansio will not be responsible for archiving more than
the most recent full {day'sfweaak's} backup. Sansio will take commercially reascnable steps to maintain
data integrity in any backup, but Sansio is not responszible for loss of data or data integrity so long as
Sansio has parformed the backup in 3 commarcially reasonable mannar,

Storage Allowance. Customer is provided an average siorage allowance {“Siorage Allowiance™) of
SOO0KE per ePCR to accommodate data directly related to ePCRs.  This allowance should provide
adequate storaga for typical use.

Additional storage is provided to accommadate attachmants of rich media to ePCRs such as audic, video.
etc, Customers wishing to store thase additicnal files may exceed the Sterage Allowanca, If Customer
exceeds Storage Allowanca, the additional storage will be providad as follows.

The Monthly Sterage Allowance is defined as 300XB multiplied by the numbar of Estimated Annual Runs
divided by twelve (12). The OCumulative Storage Allowanca is calculated as follows: {Monthly Storage
Allowance Curvent Subsciption Term) x {The number of months used during the Current Subscription
Term) plus Total Storage Allowance from previous Term{s). The actual data storage used ("Actual
Storage”) vill be compared to the Cumulative Storage Allowance on a calendar quarterly basis {March
31. June 30, Sept 30. and Dac 31), If Customer's Actual Storage exceeds the Cumulative Storage
Aflcwance by 10%. and at least 5 5B, Customer will be charged Additional Storage Fees of $:0/month
per gigabyte (3B} on a quarterly basis.

Sansio - Confidential
Revicad 051508
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12,

3 a by .

ePCR Avg Allowance 500 KB
Estirnated Annual Runs 40,000 Runs
Annual Storage Allowance 15.07 GB

MNeo. Menths in a Year 12  Months
Monthly Storage Allowance 1.5 GB

5

10% $10

Variance Additicnal Storage

Allowance : GBE>S

Month {GB} Actual {58} {GB} Yo ' (Rounded} | Yes/to Qtrly Fee
3 4,77 5,84 1.07 ] 22.4% 0.00 | Mo 0
12 15,08 24.16 5.08F 26.6% 6.00 | Yes 5180
24 38.16 46.99 8.831 23.1% 9.00 | Yes 5270
36 57.24 72.66 15.42 . 26.9% . 16.00 | Yes 5480
48 76.32 94,32 18.00 | 23.6% 18,00 | Yes 5540
57 90.63 115,19 2456 | 2719 | 25.00 | Yes 5750

HIPAA.

Pursuant to the Health insurance Portability and Accountability Ack of 1596, Public Law 104-191 {"HIPAA™),
and its implemanting regulation, the HIPAA Privacy Ragulations, including, buf not limited to., 43 C.F.R,
Parts i60 and 164, Subpart A and Subpart & [(hereinafter the “Privacy Rule"}), and HIPAA Security
Regulations, including but mot limited to, 45 C.F.R. Parts 160 and 164, Subpart A and Subpart C
{hereinafter the "Security Rule”). all business associates of entitizs such as Customer must agrae in writing
to cartain mandatory provisions regarding the use and dizclosure of certain Individually identifiable Health
Information. In order to satisfy the raquirements of the Privacy Rule effactive upon the applicable
compliance date set forth in 45 C.F.R., § 154.534 (the “Compliance Date”}, and in order to satisfy the
alectronic storage requirements of the Security Rule as set forth in 45 C.F.R.. § 184,318, the Parlies agrze
as follows effective as of the Compliance Date:

12.1 Sansio acknowledges and agraes that in the course of performance of Sanzios obligafions undar this

Agraemert, Sansic might be given or obtain access ko infermation which cormtains Protected Health
Information. For purposes of this Agreement "Protected Heaalth Information” (or "PHE"} has the same
meaning as set forth in 43 C/F.R. § 164.501, which generzlly includes amy informaticn, including
demographic information, collacted frem an Individual that has been received cr created by Customer
and ralatad to the past, present or fuiura physical or mental health or condition of an Individual, the
provision of health care to an Individual, or the past, present or future paymant for the provision of
health care to an Individual, and identifies the Individual or with respact to which Ehere is a reascnable
basis to believe that the informaticn can be used to identify the Individual, Futhermera, for purposes of
this Agreament, "Protectad Health information” or "PHI® will be limitad to information created or
received by Sansio from or on behalf of Customer., For purposes of this Agreement, “Individual” means
the person who is the subject of the PHIL.

12.2 Sansio agrees to comply with applicable raquirements of state and fedarzl law relating to PHI Sansio

further agrees to reasonably cooperate with Customer in Customer's compliance with the Privacy Rule
and the Security Rule,

12.3 Sansio will not use or further disclose PHI cther than as permitited or required by this Agreemert or as

reqguired by law.

12.4 Sansio wilt not use or fusther disclose PHI in a manner that would violate the reguirements of the Privacy

Rule or the Security Rule, if done by Customer.

12,5 Sansio will use appropriate safeguards to prevent use or disclosure of PHI other than as provided for by

this Agreement. Sansio agrees to use appropriate administrative, physical and technical safeguards to

Sansio - Confidential
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protect the confidentiality, integrity and availability of any electronic PHI in accordance with the Security
rule and at all imes after the compliance date of the HIPAA Security Regulations.

12.6 Sansio will repoit to Customer any use or disclosure of PHE not provided for by this Agreement of which
Sansio becomes awara.

12.7 Sansio will ensure that any agent, including 2 subcontractor. to whom Sansic provides PHI received
from, or creatad or received by Sansio on behalf of, Customer agrees o the same restrictions and
conditions that apply to Sansic with raspect to such information.

12.8 S3ansic will. at the request of Customer, make available Protected Health Information maintained by
Sanszic in a Designated Record Set (as defined in 45 C.F.R. § 164.501) to Customer in order for
Customer to meet the requiremants undar 45 C.F.R. § 164.524,

12.9 Sansic will, at the request of Cusiomar. maks available for amendment. and allow Cusiomer to
incorporate any amandmeni{s} in, any Protected Health information in a Tesignated Record Set
maintained by Sansio, which the Customer diracts or agraes to pursuant to 45 C.F.R. § 154,526,

12.10 Sansio agrees to make Sansio’s internal practicas, books, and recerds relating to the use and disclosure
of PHI received from, or creatad or raceived by Sansic on behalf of. Customer available to the Secretary
of the United Siates Department of Haalth & Human Sarvices for purposes of determining Sustomer’s
compliance with the Privacy Rule and the Security Rule. Sansio shall notify Customer upon receipt by
Sansio of any such request.

12.11 To the extent Sansic discleses PHI and such disclosure would be subject to an accounting under 45
C.F.R, § 164.528, Sansio will document such disclosures of PHEI and related information as viould be
requirad for Customer to respend to a requast by an Individual for an accounting of disclosures of PHE in
accordanca with 45 C.F.R. § 164,328, Sanzio will provide to Customer, at Customer's request, szuch
information sc as to permit Customer to respond to 2 request by an Individual for an accounting of
disclosures of PKI in accordance with 45 C.F.R. § 164.528,

12.12 Except as otherwise limited in this Agreement, Sansic may uss PHI for the proper management and
administration of Sansio or to carry out the legal respensibilitizs of Sansio, Except az stharwise limited in
thiz Agreement. Sansio may dizclose PHI for the proper management and administration of Sansio,
provided that disclosures are required by law, or Sansio obtains reasonable assurances from tha person
te whom the PHI is disclosed that it will remain confidential and used or further disclosed only as
requirad by law or for the purpesa for which it was disdosed to the person, and the person notifies
Sansio of any inztances of which it is aware in which the confidentiality of the information has been
breachad.

12.13 Upor termination of this Agreement for any reason, if feasible, Sansic will return or destroy all Protacted
Health informaticn received from Oustomer. or created or received by Sansio on behalf of Customer. in
the event that Sansic determines that returning or destroying the Protacied Health Information is
infeazible, Sansic will extand the protacticns of this Secticn 12 to such Protected Health Information and
limit further uses and disclosures of such Protectad Health Information to these purposes that make the
return or destruction infeasible, for so leng as Sansio maintains such Protectad Health Information.

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

12.15 Customesr will notify Sansio of any restrictions to the use or disclosure of PHI that Customer has agreed
to in accordance with 45 C.F.R, & 164.522, to the exient such restrictions affect Sansio’s permitted or
requirad usez or disclosuras,

12.16 Sansic will davelop and maintain such policies and procadures which Sansic. in its sole discretion,
detarmines te be necessary for the performance of its obligations under this Agreemiert. Sansio will
train its employees in and enforce zuch policies and procedures as it deems appropriate. Sansic agrees
to provide a copy of such policies and procedures as may relate to the services under this Agresment, to
Customer from time to tima upon reguest.

13. GENERAL.

13.1 Assignment. This Agreement is not assignable without the prior written consent of Sansio which
shall not be unreasonably withheld, Any attempt by Custemer to assign any of the rights, duties or
cbligations of this Agreement without such consent is void. After and upcn approved assignment.
this Agreement shall bind and inure to the benefit of the parties and their respective successors,
assignees, transferess, and legal representatives.

Sansio - Confidential
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13.2

13.3

13.4

13.5

13.6

Amendment, This Agreemant can only be modified by a written agrezment duly signed by persons
autharized Eo zign agreements on behalf of Customer and of Sansio, and variance from the terms and
conditions of this Agreement in any order or other varitten notification from tha Customer will be of no
effact.

Severability. If any provisicn or provisions of this Agreement shall be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way
be affacted or impaired thereby.

Governing Law and Venue, This Agreement wil be govamed by the laws of the Siaie of Minnescia and any
action musi be brought in the Uniied States District Court for tha District of Minnasota, Fifth Division, or the State of
hinmizsota Districi Court in Si. Louis County, Minnasota.

Schedules. All schedulas ara attached hereto and incorporatad by reference herein.

Entire Agreement. Custemer acknowledges that ifts undersigned reprasertative has read this
Agreement, understands it, and agrees on behalf of Customear to be bound by its tarms and conditions.
Further, Customer agrees that this Agreament constitutes the completa and exclusive statement of the
agreamant bebween the paities, which supersedes alf proposals or prior agreements, oral or wiritten, and
all other communications betwaen the parties relating to the subject matter of this Agreement.

This Agreement is executad by:

Sansio
COMPANY
BY: BY:
Nama {Print) Narme {Print)
Signature Date Signature Date
Title Title

11 East Superior Street
Address 1 Suite 310

Duluth, MN 55802
Address 2
City Stata Zip

Sansio - Confidential
Ravised 0571508
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D%
SHealthEMS
Q ed Schedule A
Do wrd e Wl
OO Prepared For: Sacramento Fire
Prepared By: Michelle Wiklund Proposal Explres: 02/31/10
Activation/Implementation Fees
n Description Fee -UM Oty Total Fee
HealtnEMS Ac'civation.“irnp!ementai:ion Fae 51,995 | Each [4] 50
Subtotal Activation/Implementation Eeas $0
HealthEMS Subscriplion Fees (MOBILE)
Manthly Subscription Pricing
Description Snnual Runs Base Discount I Nat M Oty Total Fee
e ST E—
Year 1 43,000 8,887 1$4,981 53,505 | Month 12 545,872
Year 2 44,300 £9,155 {45,131 4,024 | Menih 12 548,288
Year 3 45,600 89,424 {$5,2821 $4,142 | Monih 12 545.704
Subtotal Subscription Fees $144,.864
|36 Month Ave $3 Per Run $1.09 |
Interface Fees
. Description Fee LM Qty TJotal Fee
Bii!ing included | Month 36 50
CAD includad | Month 36 $0
EKG Data Included | Month 36 $0
State Reporting included | Month 36 50
Subtoial Inteitace Eees 50
Professional Services - Training Fees
Dascription # Stafr # Days Fee [¥1] Trips Total Fee
Onsite Train-tRe-Trainer 1 3 51,855 Say [1] 50
Travel Expenses (astimated} 1 N/A $1.550 | Trip [} 0
o A
Subtota) Training Fees 30
Professional Services - Consulting Fees
Dascription 2 Staff 2 Days Fee Ly Frips Total Fee
. — .
Onsite Consulting 1 3 £1.655 | Day [1) £0
Travel Expensas {estimated) 1 N/& £1,530 | Trip 1] $0
Subtotal Consulting Feas 30
[Optional Service Fees
. Description Price/Unit UM Qty Total Cost
Hea,t;EMS SanFax {minimum monthly fee is $50} 7 £50.00 | Month [1] 50
HealthEMS SanFax {transaction fees) $0.05 | Page 1] $0
Subtotal Optional Extensicn Eees 50

Note: The jtamns abowe vith Gty or Trips = 0 are provided for astimating purposes. Esiimated travel
exgenses Include airfare, fodging, ground transpovtation, and stalf per diem.

1 He3NHEMS Sanfax will be tnvoiced rmonthly for previous month's actual wse, at a $0.05/page, minimum

af $50/montn.
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000,

sHealthEMS .
010} re

Preparcd For: Sacramoento Fire
Frepared By: Michelle Wiklund Praposal Expires: 07/31/190

Summary of Proposed System Costs

One-Time Costs

Activation/implementation Fees © &0
Professional Services - Training Fees %0
Professional Services - Consulting Fees £0 $0
HealthEMS Subscription Fass {MOBILE} $144,864
Maintenance & Support . included %0
Core Classroom Training in Duluth _ included . %0
Interface Fees Included S0
Optional Service Fees See Above 50 $144,864
Grand Total 51445864

The undersigned agrees to pricing terms identified above. This Schedule A forms part of Subscription
Agreement, Activation/Implementation Fees are due at signing of Schedule A.

Sacramento Fire Sansio
Autharized Customer Signaewre ¢ Date Autharized Sansio Stgnature / Date
Printed Name / Titte Printed Nams / Title

SANSIO CONFIDENTIAL SCHEDULE A
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S HealthEMS
O n-:r;."ired by 3ans.c

SUBSCRIPTION AGREEMENT
Addendum 2

Whereas ScanHealth, Inc.,, a Minnasoia corporaticn, dfbfa’ Sansic {"Sansic") and City of
Sacramente - Fire {"Custemer®} dasire to amend the HealthEMS® SUBSCRIPTION
AGREEMENT (the “Agreement”), this Amandment ("Addandum 2") identifies that the parties
agree that the Agreement is amended as fellows:

Sansio and Customer agree that Customer will be provided 35 month pricing, for three,
consecutive one (L} year terms. Pricing for HealthEMS will be!

HealthEMS Mobile Momthly Subscription Pricing
b Anrual

Description Runs ___Base | Discourt Iei UNs Qty Total Fee

7M1 @r’e_s.gém 9 43,000 £8,887 {34,931) $3,906 | Month 12 $45,6872

74 ”\; e_ag;’:‘am1 2 44 300 88,158 {$5,131) $4.024 | Monih 12 $435,286

71 “‘é'e_a‘ri%m 3 45,500 § 85972 {$5,282) 4,142 | Month 12 $49,704

B L N i X S B
Sybtotal Subscripticn Fees $144.064
i 36 Month Ave $8 Per Run $7.09 |

This Addendum 2 is executed by:

City of Sacramento - Fire

Sansio
BY: BY:
Name (Print} Name (Print}
Signature Date Signature Date
Title ' TiEle
Address t 11 East Superior Street
Suite 310
Duluth, MN 55802
City
Siate
Z1p
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