
REPORT TO COUNCIL
City of Sacramento

915 I 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.

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 annual 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:
Joseph A. D. Jackson

Approved by:

Recommendation Approved:

^ - -- -t -
,us Vina

V nterim City Manager
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Assistant Chief

Ray S. Jones
Fire Chief
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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.

B. 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.

C. 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
(CQI) and regulatory reporting.

D. 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 eliminate the need for costly servers and IT
staff support.

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

F. 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:
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Exhibit A- HealthEMS Subscription Agreement
0oo0

8°H^akh EMS

U00
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SUBSCRIPTION AGREEMENT

This HealthEMS* Subscription Agreement ( the "Agreennent"), is between S•canHealth, Inc., a Minnesota
corporation, d./b/a Sansio, ('9ansio"). and the undersigned customer (°Custontier").

1. HealthEMSt' SYSTEM. (".System")

1.1 Licensed Software. The Licensed Software is the HealthEC+1S" Sofh,rare, a%veb-enabled application that
performs data collection, analysis, and reporting over the Internet ( the "Licensed Software') for the
Emergency Medical Set-vices ('=t•1S) industry. Sansio owns all rights to this softYVare.

1.2 Professional Services. Sansio makes available numerous professional services (' Professional
Services') per Section 4 to help maximize your investment in Heal ih_Rty^. Services include, but may

not be limited to, Application Support, Classroom Training, Web Training, Consulting and Educational

Resources.

1.3 Data Center Services. The Data Center ('Data Center") is comprised of infrastructure and services
that host, manage, and support the HealthEP'iSr' Softv.•are. Sansio is responsible for the Data Center as
defined in Section 5.2 up to the point of external Internet access. It is the responsibility of Customer to
procure applicable htardtivan=-, so'rthvare, and Internet connectivity with sufficient bandwidth to meet user
demands.

1.4 Data Collection Services. Sansio provides flexible point-cf-service (PCS} data collection solutions
using the :iealthE!•lSa proprietary electronic Pre-hospital Care Report ("ePCR";i using intelligent
scannable forms or mobile hardr;are and a secure file transfer program that uploads, data via the
Internet (the 'Data Collection Service=_°). Certain data collection services require Customer to procure
and. support hardware that meets the -specifications set forth by Sansio. 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 Section 2 of this Agreement shall continue to accrue notwithstanding to
any period of dovrn-tirne caused thereby.

1.5 System Integration Services. Sansirr integrates the System with numerous third-party systems. such
as CAD (Computer-Aided Dispatch), medical devices, billing, and state reporting systems. These
integration services may be provided on a fee-for•-sertieices basis or may be included in Subscription
Fees, evaluated on a case-by-case basis. customer is responsible for acquiring licenses and paying Fees
for any third patty integration software required.

2. LICENSE AND FEES.

2.1 License. Sansio hereby grants to Customer a non-exclusive, non-transferable (except as provided in
this Agreement) license to access the System over the Internet. Hosting and deployment of the System
is provided by Sansio. Sansio will invoice Customer monthly for Subscription Fees as set forth in
Schedule A contracted for under this Agreement.

2.2 Fees.

2.2.1. Activation Fee. Activation Fee is the one-time per Provider initial System Activation and Provider
Set-up as set forth on Schedule A,

2.2.2 Initial Payment. Initial Payment from Customer is due upon acceptance of this Agreement.
Initial Payment is the Activation Fee as set forth in Schedule A.

2.2.3 Subscription Fees. Customer agrees to pay Subscription Fees as set forth on Schedule A, Wfiich
forms a pa it of this Agreement, in the event the Customers actual annual run volume varies from
Estimated Annual Run volun•+e. as identified on Schedule A, by more than =1'- 10%, Sansio reserves
the right to make adjustments to the Subscription Fees provided the Customer is given 60 days

Sansio - Confidential
Revised fl&15;09
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prior written notice of such adjustment. Subscription Fees include; Data Center Services, Data
Collection Services, application licensing, system maintenance, Application Support, system
upgrades, and Core Classroom 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 invoice the :̂;ustomer as set forth in Schedule A. Customer will be invoiced
monthly 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 included in the monthly subscription invoice.

2.2.5 Taxes: Sansio is required to collect sales tax from prroducts and services provided to customers in
certain states. Sansio reserves the right to invoice the Customer those taxes now or at any time in
the future, including interest and penalties imposed by any governmental authority which are
imposed upon the sale or delivery of items purchased or licensed. Customer is required to cornplete
Exhibit € in order for Sansiv to correctly identify tax status.

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

2.2.6 Interests and Costs. Amounts not paid when due will bear interest at the rate of 1.5% per annum
on the unpaid balance each month, or such lesser rate of interest as shall be the maximum amount
chargeable with respect to this account under the law in effect in the state of i:Austomer's location. In
the event of non-payment or default by Customer, Customer agrees that all costs of enforcement
and collection. including reasonable attorneys' fees, will be paid by Customer.

3. INITIAL. SETUP.

3.1 Customer's Responsibilities for Setup. Customer must provide Internet connectivity to the System
web site with sufficient bandwidth to meet Customer's utilization derr.ands. System performance is a
function of bandwidth and latency time from client hardware to the System web site, Customer must
connect with Firefox 2.0 or Microsoft Internet Explorer 6.2 or higher,

3.2 Customer Passwords. Both a Logon identity and a password are necessary to access the System
through the 'k4reb site. The password provides vital sacurityr in preventing unauthorized access to
Customer's Data and Confidential information, Customer is responsible for keeping and maintaining the
security of the passwords that are assigned to Customer. Sansio shall have no responsibility fcr
unauthcrized access to Customer's Data or Confidential Information that results from Dustomer's failure
to keep secure the assigned passwords.

3.3 System Activation Date. Following identification by Customer and Sansio of Customers Activation
Date ("Activation Date") as set forth in Schedule B, Sansio will invoice the Customer as set forth in
Schedule N. The System Activation Date is the date at which Sansio will activate the System to allow for
Customer set-up of the Licensed Soft.aare via the Data Center. The System Activation Date represents
the first day of the Subscription Term, Once a mutually agreeable system Activation Date has been set.
Sansio wilt invoice Customer for the first monthly Subscription Fee as sell forth in Schedule A.

4. PROFESSIONAL SERVICES.

4.1 Application Support. Sansio provides phone and web-based .Application Support of the System at no
addit•ional cost to Customers who have successfully completed Core Classroom Training and are active
Users. Application Support is defined as help with application navigation or troubleshooting arising from
the use of the Systern, as designed. Sansio's Call Center is staffed during prime Customer business
hours, Monday - Friday, 7AM - 6PM CT, excluding major holidays. After hours or °non-prirne"' hours
include 6PM - 7AM CT Monday - Thursday, and 6Ph4 `T on Friday through 7AM CT the following f-londay
and on ma,jor ho9idays. Suppor t tickets started outside 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 Center hours. Application Support excludes supporting Customex procured
ha•dvrare. OS and Internet connectivity.

4.2 Classroom Training. Sansio offers training regarding the use of the System for the benefit of its
Customers, Customer will be required to participate in Sansio's Core Classroom Training ("Core
Classroom Training") at its corporate office. in Duluth, MN. Dates for Core Classroom Training will be
confirmed by Sansio's staff and sessions will be scheduled no earlier than three (3) weeks from receipt
of signed Subscription Agreement and Initial Payment as set forth on Schedule A. Classroom training in
addition to Core Classroom Training is free for active Users at Sansio's corporate offices in Duluth. b9N.
Attendance at Sansio's regularly scheduled Core Classroom Training courses must be requested and
coordinated through Sansio's staff. Customer will be responsible for its own travel and accommodations.

Sans"so - Confidential
Revised {I5fb5hD9
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4.3 Project Manager Implementation Support, Sansio shall provide Customer with project Manager
ImpEementation Support to assist Customer with implementing the System. Project Manager
Implementation Support will be provided at no additional charge to Customer for up to 6 months
starting erom the data of execution of this Agreement. Additional Project Manager Implementation
Support requested 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 sections of the applicatian. Examples of additional remote training are modularized training
for new employeel, including documentation, scanning, billing, etc. Web Training will be provided to the
Custorner at Sansio's hourly rates.

4.5 Consulting. Sansio provides Consulting services to Customers requiring suppcit over and above
standard Application Support. Consulting is defined as Customer assistance that requi4-es specific
knowledge of the Customer's data set, research goals, and operational oSsjecteves. Consulting services
are available both onsite and cnline.. Consulting services will be provided to the Customer all Sansio's
regular hourly rates, Upon Customer's request, Sansio shall schedule consulting services at its earliest
convenience.

4.6 Educational Resources. Sansio provides numerous Educational Resources for Custorneis which should
be used before contacting the Call Center for Application Suppost, These include user guide(s), 'raining
videos, Frequently Asked Questions (FAQs) and important industry links to other websites.

4.7 Invoicing. Customer shall reimburse Sansio for any reasonable out of pocket expenses including travel
to and from the Customer site, Rodging, meals, telephone, and shipping, as may be necessary in
connection with duties performed under this Agreement by Sansio. No travel expenses shall be
reimbursed except for travel pre-approved by Customer, Sansio shall invoice Customer for such
additional set-vices and out of pocket expenses. Payment shall be due within thirty (30) days from the
date of invoice.

5. DATA CENTER SERVICES.

5.1 System Maintenance. Sansio will provide software upgrades and enhancements at the same time as
generally available to other licensees. Sansio is responsible for installing upgrades and enhancements for
Customer's use at no charge to Customer. Backups of hosted applications and data are performed on a
weekly (full) and nightly (incremental) basis. Backups will be scheduled at times so as to provide
minimal impact to Caustomer`s business activity. Customer will not have access to the System during
times of scheduled maintenance.

5.2 System Access Level. Sansio is not responsible for loss of access to the Data Center for reasons that
are bey=ond Sansio's reasonable control. With the exception for loss of access that is beyond Sansio's
reasonable contro9,. San.io shall maintain a level of access to the Data Center (excluding periods of
emergency maintenance) of 99.8% Access Availability ("Access Availability"), 24 hours a day, 7 days
a week, including holidays. System Access Unavailable ("System Access Unavailable") is defined as
the reported unscheduled inability of all subscribed users of Customer to access the Data Center and
verification that the problem is within the Data Center. Total System Access Unavailable minutes are
calculated by adding the period of time beginning when the Customer report; System Access Unavailable
to Sansio's Customer Support and ending when Sansio's Customer Support corrects the unavailable
status and doses the incident with the Cu_tomer. IE the Customer does not initiate a Customer Support
call; Sansio will not be obligated to issue a System Access Unavailable Credit ( "System Access
Unavailable Credit'") for the System Access Unavailability. :ansio will compute any System Access
Unavailability on a quarterly average basis and apply a System Access Unavailable Credit to the next
Customer invoice in the event that the stated Access Availability commitment was not met. This occurs
on a Prorated basis limited to the maximum of the total invoice charges based on the total billing period.
System Access Unavailable Ca-edits will not be given for events occurring during any period in which the
Customer's account has an undisputed past due balance or the Customer is othe"Vise in breach of
Agreement. The System Access Unavailable Credit will be calculated according to the following schedule:

99.81;1*0 - 100?/O Covered under Agreement
99.5^6 - 99.791Ve (1) day credit
98.5416 - 99.49^ro (2) days credit
97.5% - 98,49% (1) week credit
96.5°fo - 97.49L'/a (2) weeks credit
0°+••0 - 96.49% (1) month credit

Sansio - Confidential
Revised O&ISR39

3

8



Agreement: Purchase of HealthEMS ePCR system July 27, 2010

6. TERM AND TERMINATION.

6.1 Term Initiation. This Agreement ta^,es effect on the latest signature date below and continues through
the conclusion of the Subscription Term or any subsequent Renewal Subscription Term. The Subscription
Term (the "Ternl") begins on the System Activation Date and ends at the conclusion of the pedod set
forth in Schedule A or any subsequent 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 Customer with an access code to use the Licensed Software via Sansio's
Data Center and the Internet.

6.2 Term Renewal. This Agreement may be renewed upon such terms and for such period set forth in a
new Schedule A (the "Renewal Schedule A") provided by Sansio and executed by Customer within

sixty (60) days before the end of the then current Term. If Customer does not execute the Renewal
Schedule A., this Agreement shall automatically terminate upon expiration of the then current Ter-m•

6.3 Termination. Either party may terminate the Agreement upa,n the other party's material breach of this
Agreement, if within 30 days of receipt of written notification of breach (10 days in the case of non-
payment), the breaching patty has failed to cure its breach. Sansio may terminate Customer's access to
the System immediately upon Termination or the Agreement. In the event of early Termination due to
material breach by Customer, Customer shall be responsible for Early Termination Fee per Section 6.4 of
this Agreement. In the event or early Termination due to material breach by San=-io, Customer shall not
be responsible for Early Termination Fee as set forth in Section 6.4,

Notwithstanding anything in this Section 6 or in this Agreement to the contrary, Customer may
terminate this Agreement and Customer obligations hereunder during the initial Term or any subsequent
renewal Term, without cause, for any reason, or for no reason, and in Customer's sole and absolute
discretion by payment to Sansio of the Early Termination Fee as set forth in Section 6.4. Sansio
acknowledges and agrees that payment of such Early Termination Fee shall be Sansio's sole remedy
therefore. Customer must notiiy Sansio of its intention for early Termination by written noiifrocation at
least St} days before the desired 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 `:ustomer's data and provide that export to Customer within 20 days of
Terminatian or expiration of this Agreement. at no charge.

6.4 Early Termination Fee. Upon eariy Termination for breach by Customer or for such other early
Termination as described in Section 6.3 of this Agreement: Sansio reserves the right to charge Customer
a pro-rated termination fee based on the percentage of the current Term utilized. The percentage will be
applied to the remaining Subscription Fees for the current Term as selected by Customer on Schedule A.
Sansio acknowledges and agrees the Early Termination Fee will be Sansio's -sole remedy therefore.

Example: Current Term Length: 36 month
C-esired Early Termination Date: end of month 34
percentage of Term Utilized: 330r0
Pro-Rated Termination Percentage: 170/0
Monthly Subscription Fee: $ 2,000 (Per Schedule A)
Remaining Subscription Fees per current Term: $12,000 (6 months @ $2.000)
EarlyTerar+inaticn Fee: $ 2,i740 (170% of $12,000)

7. PROPRIETARY RIGHTS OF SANSIO IN THE LICENSED SOFTWARE.

7.1 Nature of Rights and Title. Customer acknowledges that the System and System documentation
manuals and other proprietary materials supplied by Sansio to Customer are and shall remain the
property of Sar.sio and nothing in this Agreement shall be construed as transferring any aspect of such
rights to Customer or any third garty. Any changes, additions, and enhancements in the farm of new or
partial programs or documentation as may be provided under this Agreement shall remain the
proprietary property of Sansio. Customer agrees with Sansio that the System documentation and all
other proprietary information or data supplied by Sansio are trade secret; of Sansio, are protected by
civil and criminal law. and by the law of copyright, are very valuable to Sansio, and that their use and
disclosure must be carefully and continuously controlled. Customer further understands that operator
manuals, training aids and other written materials regarding the System are subject to the Copyright Act
of the 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 act of Custcrner, voluntary or
involuntary, purporting to create a claim, lien or encumbrance on such an item shall be void.

7.2 Unauthorized Acts. Customer agrees to notify Sansio Promptly of the unauthorized possession, use, or
knowledge of any item supplied under this license and of other information made available to Customer

Sansio - Confidential
Revised {1v.f i 5ira9
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under this Agreement, by any person or organization not authorized by this Agreement to have such
possession, use or knowledge. Customer will promptly furnish full details of such possession, use or
knowledge to Sansio, will assist in preventing the continuation or recurrence of such possession, use or
knowledge. and will cooperate with Sansio in any litigation against third parties deemed necessary by
Sansio to protect its proprietary rights. Customer's compliance with this subparagraph shall not be
construed in any way as a waiver of Sansira's right. if any, to recover damages or obtain other relief
against Customer for its negligent or intentional harm to Sansio's proprietary rights, or for breach of
contractual rights.

7.3 Remedies. If Customer attempts to use, copy, license.. sub-license or otherwise transfer the Licensed
Software or access to the System supplied by 53ansio under this Agr-eement, in a rnanner contrary to the
terms of this Agreement or in competition with Sansao or in derogation of Sansio's proprietary rights,
whet her these rights are explicitly stated, determined by law. or otherwise, Sansio shall have the fight
to injunctive relief enjoining such action, in addition to any other remedies available. Customer
acknowledges that other remedies aj^ inadequate.

7.4 Infringement Indemnification. Sansio shall indemnify, defend and hold harmless oustomer from and
against any and all ioss: cost, damage or liability. including reasonable attorneys' fees and expenses,
arising out of or relating to any claim or cause of action for patent, copyright, and•ror other intellectual
property infringement ("Infringement Claim") asserted against Customer by virtue of the System,
Software or Documentation or Customer's use or possession of the System. Sortvare or Documentation
pursuant to this Agreement. Sansio shall defend and settle at its sole expense all suits and proceedings
arising out of the foregoing, provided that Customer gives Sansio prompt notice of any such
Infringement Claim of which it learns. In all events. Customer shall have the right to participate at its
own expense in the defense of any such suit or proceeding through counsel of its own choosing. In the
event any Infringement Claim is asserted by a third party with respect to the System or Customer's use
thereof, then and in that event, Customer may terminate its use of the System: and/or this Agreement
without payment of any Early Termination Fee,

8. CONFIDENTIALITY.

8.1 Confidential Information. The parties, agree that any Confidential Information provided under this
Agreement shall be held and maintained in strict confidence. Each party agrees to protect the
Confidential information of the other party in a manner consistent with the protections used to protect
its own Confidential Information, including, without limitation, informing its employees of its obligations
under this Agreement and taking such steps as are reasonable in the circumstances. or as reasonably
requested by the other party, to prevent any unauthorized disclosure. copying or use of Confidential
Information. "Confidential Informaticn" means any proprietary material that the disclosing patty
designates as confidential. 'Confidential Information,*" shall also include, without limitation, all
information in any form which relates to the business, expertise and/or operations of the disclosing
party, including without limitation, information in any foa-m generally understood to be trade secret,
proprietary or confidential and:ror that is related to products and services, commeicial and financial
information, system functionality charts and descriptions, program code logic, trade secret information:
and information about health care providers, customers and.lor business partners, "Confidential
Infornnatirsn" shall also include protected Health Information as defined in Section 12 beEovr, Sansic, will
not use 'Confidential Inforrr+ation' except as expressly provided in this Agreement. "Confidential
Information" does not include information that (i) is already known to the receiving party at the time it
is disclosed and has not been obtained wrongfully, (ii) becomes publicly 'known without the fault of the
receiving party, (iii) is independently developed by the receiving party, {iv) is approved for release
in writing by the disclosing party, (v) is disclosed without restriction by the disclosing party to a third
party, or (vi) is disclosed pursuant to applicable statutory or other legal obligation beyond the control of
the receiving party.

8.2. Unauthorized Disclosure. The recipient of any Confidential Information shall, .upon discovery of any
unauthorized use or disclosure of such Confidential information by recipient, or any other breach of
these confidentiality obligations by the recipient, fully cooperate with the disclosing party to assist the
disclosing party regain possession of the Confidential information and prevent the further unauthorized
use or disclosure of the Confidential Information.

8.3 Remedies. The parties acknowledge and agree that in the event of a breach of this Section 8, the non-
breaching party will suffer irrepar•able injuries not compensable by money damages alone and therefore
the non-breaching party will not have an adequate remedy at law. The non-breaching party shall be
entitled to injunctive relief without the necessity of posting any bond or undertaking to prevent any
further breach. Such remedy shall be in addition to any other remedy the non-breaching party may
have,

Sansio - Confidential
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9. LIMITED WARRANTY.

9.1 Software. For duration of this Agreement Ythe "Warranty Period ") , Sansio will checkout, document
and deliver any amendments or alterations to the Licensed Software that may be required to correct
errors .vhich significantly affect performance. This warranty is contingent upon Customer advising Sansio
in writing of such emors. Sansio shall not be responsible for maintaining Customer- modified portions of
the Licensed Software. Corrections for difficulties or defects traceable to Customer errors or System
changes will be billed at standard Sansio's time and materials rates.

THE LIMITED L4rARRANTY SET FORTH IN THIS AGREEMENT IS THE ONLY WARRANTY MADE BY SANSIO,
S•ANS3t3 EXPRESSLY DISCLAIMS, AND CUSTOMER HEREBY EXPRESSLY WAIVES, ALL OTH_R
WARRANTIES EXPRESS, IMPLIED OR STATi1TOR'f, INCLUDING WARRANTIES OF MERCHANTABIL1r('.
FITNESS FOR A PARTICULAR PURPOSE, SANSIG DOES NOT WARRANT THAT THE ! iCE.NS :r SOFTi'.'ARE
WILL MEET CUSTOMER'S. REQUIREMENTS OR THAT THE OPERATION OF THE LICENSED SOFT`VVARE WILL
BE UNINTERRUPTED OR ERROR-FREE, OR THAT, EXCEPT AS REQUIRED HEREIN TO ADDRESS ERRORS
THAT SIGNIFICANTLY AFFECT P=RFORMAPd•L-=, ERRORS IN THE LICENSED SOFT`VVARE WILL BE
CQRRE==O. SANSFO's LIMITEr) WARRANTY IS IN LIEU OF ALL LIABILITIES OR OBLIGATIONS OF
SANSId FOR THE DAMAGES ARISING OUT OF OR IN CONNECTION VATH THE INSTALLATION, USE OR
PERFORMANCE OF THE SYSTEM.

10. LIMITATION OF LIABILITY.

A paity`s liability for any actions, dain-+s or damages arising out of or resulting from this Agreement or
the System is limited to the amounts paid by Customer in the 12-month period preceding the damages.
In no even. will either party be liable for any special or consequential damages. Notwithstanding the
fonegoing, and notwithstanding any other provision of this Agreement to the contrary, no limitation of
liability or limitation of warranty or disclaimer shall be applicable to Sansio's breach of its obligations
under Section 7.4, Infringement Indemnification, or to a patty's breach of its obligations under Section 8
and/or Section 12, it being the intent of the respective parties that the breaching party remain fully
liable therefore.

11. DATA.

11.1 Use. Customer grants Sansio a perpetual. royalty-free lkense to compile., analyze, use and distribute
de-identified aggregated data derived from information and data obtained through Customer's use of the
System during the Term. Sansio represents and warrants that it wilt only employ methods to de-identify
the data that do not involve actual disclosure of Protected Health Information to Sansio,

11.2 Backups. Customer's data will be backed up rot less than that identified in Section 5. 1. Sansio will
maintain a copy of at least one full backup copy until after the next (daihy,,'weel:ty] baclup is performed,
Backup will be maintained on a rolling basis and Sansio will not be responsible for archiving more than
the most recent full (day's,+w:eeR's) backup. Sansio will take, commercially reasonable steps to maintain
data integrity in any backup, but Sansio is not responsible for loss of data or data integrity so long as
Sansio has performed the backup in a commercially reasonable manner.

11.3 Storage Allowance. Customer is provided an average storage allowance ("Storage Allowance"} of
900KB per ePCR to accommodate data directly related to eP^"...Rs. This allowance should provide
adequate storage for typical use.

Additional storage is provided to accommodate attachments of rich media to ePCRs such as audio, video,
etc. customers wishing to store these additional files may exceed the Storage Allowance. if customer
exceeds Storage Allowance, the additional storage will be provided as follows.

The Monthly Storage Allowance is defined as 300rB multiplied by the number of Estimated Annual Runs
divided by twelve (12). The Cumulative Storage Allowance is calculated as fo[lo:vsr (Monthly Storage
Allowance Current Subscription Term) x The nurnber of months used during the Current Subscription
Term) plus Total Storage Allowance from previous Term(s}. The actual data storage used ("Actual
Storage") will be compared to the Cumulative Storage Allowance on a calendar quarterly basis (March
31, June 30, Sept 30, and Dec 31), if Customer's Actual Storage exceeds the Cumulative Storage
Allowance by 10°rc, and at least 5•3B, Customer will be charged Additional Storage Fees of $10/month
per gigabyte (GB) on a quarterly basis.

Sansio - Gonfidential
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Agreement: Purchase of HealthEMS ePCR system July 27, 2010

Storage Allowance :=xamo!e:

ePCR Avg Allowance .50(} i:6

Estimated Annual Runs 40,000 Runs

Annual Storage Allowance 19.07 GB

No. Months in a Year 12 Months

Monthly Storage Allowance 1.59 GB

Cumulative SEora,p? Allowance v P.ctuaf Storage Calculation:

510

Variance Additiona! Storage

Month
Allowance

r'rB} r'.ctua! (68)
iiB > 5

(GB) (Rounded) Yes%P+to Qbly Fee

3 4.77 5.84 1.07 22.4°,'6 0.00 No $0

12 19.08 24.16 5.08 26.6',b 1 6.00 Yes 3180

24 38.16 46.99 6.83 23.1% 9.00 Yes 5270

36 57.24 72.66 15.42 • 26.9% 16.00 Yes 5430

48 76.32 94.32 13.00 23.64b 18.00 Yes 5540

57 90.6.3 115.19 24.56 2 7.1',•h 25.00 Yes 5750

12. HIPAA.

Pursuant to the Health Insurance Portability and Accountability Act of 1996, Public Law 104-193 ("e-IIPAAA'),
and its implementing regulation, the HIPAA Privacy Regulations, including, but not limited to, 45 C.F.R.
Parts 160 and 164. Subpart A and Subpart = (hereinafter the "Privacy Rule"), and HIPr'tiA Security
Regulations, including but not limited to, 45 C.F.R. Parts 160 and 164, Subpart A and Subpart C
i;hereinafEer the "Security Rule"), all business associates of entities such as Customer must agree in writing
to certain mandatory provisions regarding the use and disclosure of certain individually identifiable Health
Information. In order to satisfy the requirements of the Privacy Rule effective upon the applicable
compliance date set forth in 45 C.F.R., § 164.534 (the 'Compliance date"), and in order to satisfy the
electronic storage requirements of the Security Rule as set forth in 45 C.F.R.. § 164.318, the Parties agree
as follows effective as of the Compliance Date:

12.1 Sansio acknowledges and agrees that in the course of performance of Sansao's obligations under this
Agreement, Sansio might be given or obtain access to information which contains Protected Health
Information. For purpose_. of this Agreement "Protected Health information" (or- "PHI") has the same
meaning as set forth in 45 C.F.R. § 164.501, which generally includes any information. including
demographic information, collected from an Individual that has been received or created by Customer
and related to the past, present or future physical or mental health or condition of an individual, the
provision of health care to an Individual, or the past, present or future payment for the provision of
health care to an Ind"r:idual. and identifies the Individual or with respect to which there is a reasonable
basis to believe that the information can be used to identir;• the Individual. Fuithermore, for purposes of
this Agreement, "Pav`ected Health Information" or "PHI" will be limited to information created or
receeved by Sansio from or on behalf of Customer. For purposes of this Agreement "Individual-" means
the person who is the subject of the PHI.

12.2 Sansio agrees to comply with applicable requirements of state and federal law relating to PH3:. Sansko
further agrees to reasonably cooperate with Customer in Custoaner`s compliance with the Privacy Rule
and the Secur3ty Rule.

12.3 Sansio will not use or further disclose PHI other than as permitted or required by this Agreement or as
required by la^.v.

12.4 Sansio will not use or further disclose PHI in a manner that would violate the requirements of "he Pit-vacy
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

S8r1sEO - Confidential
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Agreement: Purchase of HealthEMS ePCR system July 27, 2010

protect the confcdentialit•,•, integrity and a.ailability of any electronic PHI in accordance with "he Security
rule and at all times after the compliance date of the HIPAA Security Regulations.

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

12.7 Sansio will ensure that any agent; including a subcontractor, to whom Sansio Provides PHI received
from. or created or received by Sansio on behalf of. Customer agrees to the same restrictions and
conditions that apply to Sansio with respect to such infca•rnation.

12.8 San=-3o will, at the request of Customer, anake available Protected- Health Information maintained by
San=_io in a Designated Record Set (as defined in 45 C.F.R. § 164.501) to Customer in order for
Customer to meet the requirements under 45 C.F.R. § 164.524.

12.9 Sansio will, at the request of Customer: make available for amendment, and allow Customer to
incorporate any amendment(s) in. any Protected Heaith information in aO-esignated Record Set
maintained by Sansio, which the Customer directs or agrees to pursuant to 45 C.F.R. § 164.526.

12.10 Sansio agrees to make Sansio's internal practices, books, and records relating to the use and disclosure
of PHI received from, or created or received by Sansio on behalf of, Customer available to the Secretary
of the United States Department or Health & Human Services for purposes of detetTrdning Customer'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 Sansia discloses PHI and such disclosure would be subject to an accounting under 45
C.F.R. § 164.528, Sansio will document such disclosures of PHI and related information as wculd be
required for Customer to respond to a request by an Individual for an accounting of disclosures of PHI in
accaj-dance with 45 C.F.R. § 154.528. Sansio will provide to Customer, at Customer's request, such
information so as to permit Customer to respond to a request by an Individual for an accounting of
disclosures of PHI in accordance with 45 C.F.R. § 1E4.528.

12.12 Except as otherwise limited in this Agreement, Sansio may use PHI for the proper management and
administration of Sansio or to carry out the legal re span sibiliti as of 5ansio. Except as otherwise limited in
this Agreement. Sansio may disclose PHI for the proper management and administration of Sansio,
provided that disclosures are required by law, or Sansio obtains reasonable assurances from the person
to whom the PHI is di=dosed that it will remain con;rdential and used or further disclosed only as
required by law or for the Purpose for which it was disclosed to the person, and the person notifies
Sansio of any instances of which it is aware in which the confidentiality of the information has been
breached.

12.13 Upon termination of this Agreement for any reason; if fea_able. Sansio will return or destroy all Protected
Health Information received from Customer . or created or received by Sansio on behalf of Customer. in
the event that Sansio determines that returning or destroying the Protected Health Information is
infeasible. Sansio will extend the protections of this Section 12 to such Protected Health Information and
limit further uses and disclosures of such Protected Health Information to those purposes that make the
return or destruction infeasible, cca so long as Sansio maintains such Protected Health Information.

12.14 Customer will Provide Sansio with any changes in. or revocation of, permission by an Individual to use
or disclose Pi-li, if such changes affect Sansio's permitted or required uses or disclosures.

12.15 Customer 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 extent such restrictions affect Sansio's permitted or
required uses or disclosures.

12.16 Sansio Will develop and maintain such policies and procedures which Sansio, in its sole discretion,
determines to be necessary for the Performance of its obligations under this Agreement. Sansio will
train its employees in and enforce such goiicies and procedures as it deems appropria•`.e. Sansio agrees
to, provide a copy of such policies and procedures as may relate to the services under this Agreement, to
Customer from time to time upon request.

13. GENERAL.

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

Sansio - Confidential
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Agreement: Purchase of HealthEMS ePCR system July 27, 2010

13.2 Amendment. This Agreement can only be modified by a written agreement duly signed by persons
authorized to sign agreements on behalf of Customer and of Sansio, and variance from the term-. and
conditions of this Agreement in any order or other written notification from the Customer will be of no
effect.

13.3 Severability. if any provision ar pro':isions of this Agreement shall be held to be invalid, illegal or
unenforceable, the vaiidity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired thereby.

13.4 Governing Law and Venue. This Agreement tis1 be governed by the la•,%,s of the ^aia'e of hlinnese;a and any
acton must be bought En the United States District Court for the Distftt of Minnesota. R-fth Division, or the Stake of
Minnesota District Court in Si. Louis County, I'Annesota.

13.5 Schedules. All schedules are attached hereto and incorporated by reference herein.

13.6 Entire Agreement. Customer acknowledges that its undersigned representative has read this
Agreement, understands it, and agrees on behalf of Customer to be bound by its terms, and conditions.
Fuather, Customer agrees that this Agreement constitutes the complete and exclusive statement of the
agreement between the paities, which supersede=_ all proposals or prior agreements, oral or written, and
all other communications between the parties relating to the subject matter of this Agreement.

This Agreement is executed by.

COMPANY
Sansio

BY: BY:

Name ( Print) Name (Print)

Signature Date Signature

Title Title

Address 1

Address 2

city state Zip

11 East Superior Street
Suite 310
Duluth, MN 55802

u

Date

Sansdo - Confidential
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Agreement: Purchase of HealthEMS ePCR system

^ HAOaIthEMSt
Prepared, BY: Michelle LVikiand

July 27, 2010

Sch^e^

Prepared For. Sacramento Fire
Pr^po3a1 Expires..' 07131110

Activation Im Iemenlatian Fees
Description Fee UM Qty Tota Fee

Hea thEMS Activationr`Implementation Fee 51.945 Each 0 $0

Subtotal Activation/Implementation Fees fl

FIeaIthEF15 Subscri ption Fees MOBILE
Monthly Subscription Pricing

Descri tion A,nnual Runs Base D<<count Nat UM t Total Fee

Year 1 43,000 58,887 '($4,981) 53,505 Mont 12 546,872
Year 2 44,300 59,155 f$5,131) 54,0^24 Month 12 548,288
Year 3 45,600 $9,424 35,2821 54.142 Month 12 54S 704

Subtotal Subscription Fees $144,864

36 Month Ave 95 Per Run S1.U9

In terface Fees
Description Fee UPA t Total Fee

Billing lnc u e" Mont 36 $0
CAD Included Month 36 to
EKG Data Included Month 36

,
$0

State Reporting included Month 36 0

Subtotal interf ace Fees

ProPessiona! Services - Trainin Fees
Descri ption = Sta # Days Fee UM Tri s Tota l Fee

Onsite Train-the-Trainer 1 3 $1,656 Day 0 $0
Travel Expenses (estimated) I N/A $1.950 Trip 0 $0

Su btota l Traininq Fees $0

Professional Services - Consut+n Fees
Descri ption = Staff = Da vs Fee UP-0 Trios Total Fee

Onsite Consulting 1 3 S1.65+5 Day 0 $0
Travel Expenses (estimated) 1 N/A 51.950 Trip 0 0

Subtotal Consu l ting Fees $0

O lional Service Fees
Description Price. Unit UM t Total Cost

14 .a t EE^1S SanFax (minimum monthlX fee is $50 ) ° 550.00
Mont

0 $0
HeatthEMS SanFax 4transa=tion fees) $0.05 Page 0 $0

Subtotal Optional Extension Fees $0

ht3te: The 1tSMs above vrttA Qty or Tnps = 0 are wavked .fw esElrnat.ing purposes. EsUrnated travel
ercert es /rk'Yati?e airfare.. ;odgirg, gxund tran5ya°[at:b.7; a.r+'S;a.i!" perSem.

7t h'eariia6+f5 Sa,ar^z wffl tre trrvaYe7,xb^rh y Iorprevi.ous rraontJrS ayte:aJ use, at a$4.O5jpW, er•.inrmum
oJ $5C/.morrtl^.

SANSIO C4INtIDEW IAL SCHEDULE A I ci2
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000. .

^H^althEI^^^
60

Prepared By: Michelle bbrikPund

Schedule A

Prepared For. Sacramento Fire
Proposal Expires: 07131110

Summary of Proposed System Costs

One-Time Costs
Activati'on.dimp6ementation Fees $o
professional Services - Training Fees $0
professional Services - Consulting Fees 50 $0

5ubstrintiorM Fees - 36 Month Term
Hea6t:hEt•15 Subscription Fees (MOBILE) 5144,864
Maintenance & Suppoit included $0
Core Classroom Training in Duluth included to
Interface Fees included 50
Optional Service Fees See Above 50 $144,864

Grand Total S144,864

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

Authorized Customer Signa_tare / Date AuthaNzed Saa,fo Stgisaiure / Date

P"ted Name I Title Printed Name / Title

SAhrSUO G.ON: LJEh'r'i IAL SCHEDULE A 2a12
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8°H^althEMS"000 pur;ired by Sz,ns:c

SUBSCRIPTION AGREEMENT
Addendum 2

Vdhereas ScanHealth, Inc., a Minnesota corporation, d/b,la;' San_io 4°Sansia°} and City of
Sacramento - Fire ("Custcmer") desire to amend the HealthEblS(D SUBSCRIPTION
AGREEMENT (the s•}4^yreetlient"), this Amendment ("Addendum 2") identifies that the parties
agree that the Agreement is amended as follov:s:

Sansio and Customer agree that Customer will be provided 36 month pricing, for three,
consecutive one ff} year terms. Pricing for Heali*hEbtS will be:

HealthEMS Mobile Monthly ^ubscri tion Pricin

Description '^, n's^ Rase cisc:,ur,t rqe= UtrrE (7 Total Fee
Year 1

711f10-S.{3rOJ110A1 43,000 58,$87 ($4,981) $3,900 Month 12 $46,872

Year 2
7,^1J11 -&{30;1? 44,300 59,1 k ($5,131) 54,024 i^tcnth ^12 $4",^"00

Year 3
' 45 000 S9 92= ti^ĉ282) S4($5 aalMonth 12 $49,7047i1f12-^;^3I}.+ 13 , , ;,

Subtotal Subscription Fees $144,064
1 36 Month Ave $$ Per Run

This Addendum 2 is executed by:

City of Sacramento - Fire

BY:

Name (Print

Sansio

BY:

Name (Print)

Signature Date Signature

Title Title

Address I

City

State

ZIP

11 East Superior Street
Suite 310
Duluth, MN 55802

Date
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