RESOLUTION NO. 2010-437
Adopted by the Sacramento City Council

July 27, 2010

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, medical necessity, and service level determination that allows SFD to bill
insurance and patients more accurately and efficiently. This system is aiready
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.

Section 2.

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

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

Adopted by the City of Sacramento City Council on July 27, 2010 by the following vote:

Ayes:

Noes:
Abstain:

Absént:

Attest:

Councilmembers Cohn, Fong, Hammond, McCarty, Pannell, Sheedy, Waters,
and Mayor Johnson.

None.

None.

Councilmember Tretheway. //'
| C 7V Mayor Kevin Johnson

Shirley Concdlino, City Clerk
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Exhibit A- HealthEMS Subscription Agreement
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poweosd By S&nsin

SUBSCRIPTION AGREEMENT

This HealthEMS® Subscription Agresment {ths “Agreament”), is batwesn ScanHealth, Inc., a Minnesota
corporation, dfb/a Sansic, {"Sansio”), and tha undersigned customar {"Customer”}.

1. HealthEMS® SYSTEM. (“System™)

1.1

1.2

1.3

1.4

1.5

Licensed Software. The Licensed Softwars is the HeakhEMS® Softwars, a web-=nabled application that

performs data coltection, analysis, and reporting over the Internet (the "Licensed Software”} for the
Emergency Medical Services (EMS) industry. Sansio owns all rights to this software. )

Professional Services. Sansic makes available numerous professional services {“Professional
Services”] per Section 4 to help maximize your investment in HealthEMS%, Seivices includa, but may
rot be limitad to, Application Support, Claszroom Training, Web Training, Consulting and Educational
Resources.

Data Center Services. The Data Canter {"Data Center") iz comprised of infrastructure and services
that host, manage, and support the HealthEMS? Softwars, Sansio is responsible for the Data Center as
defined in Saction 5.2 up to the point of external Internet accass. It is the respensibility of Customer b
procure applicable hardware, software, and Internet connectivity with sufficient bandiwidth to mest user
demands.

Data Collection Services. Sansio provides flaxible point-cf-service {POS} data collacticn zalutions
using tha Hs=althEMS® propristary electronic Pre-hospital Care Report ("ePCR") using inteiligent
scannable forms or mobile hardware and a secure file transfer program that uploads data wia the
Internet {the "Data Collection Sarvices"). Certain data collection services raquire Customer to procure
and support hardware that mests the spacifications set forth by Sansio. Sansio shal} not be respansible
for any loss or damages caused by the failure or nonperfermance of any of the Systam described herain,
and licanse fees due pursuant to Section 2 of this Agreement shall continue to accrue nobwithstanding to
any period of down-time caused tharsby.

System Integration Services, Sansio integrates the System with numerous third-party systems, such
as CAD (Computer-Aided Dizpatch), medical devices, billing, and siate reporting systams. Thase
intagration services may be providad on a fee-for-services basis or may be included in Subscription
Fees, evaluatad on a caze-by-case basis. Customar is rasponsible for acquiring licenzas and paying faes
for any third party intagration software requinad.

2. LICENSE AND FEES.

2.1

2.2

License. Sansic hereby grants to Customer a nen-exclusive, non-transferable {except as providad in
this Agreemant) license to access tha System over the Internst. Hosting and depfoyment of the System
is provided by Sansio. Sansio will inveice Customer monthly for Subscription Fees as set forth in
Schadule A contractad for under this Agreement.

Feas,
)

2.2,1. Activation Fee. Activation Faa is the one-time per Provider initial System Activation and Provider

Set-up as set forth on Schedulz A,

2,2.2 Initial Payment. Initial Paymant from Customer is dua upon acceptance of this Agreement.

Initial Payment is the Activation Fea as set forth in Schedula A.

2.2.3 Subscription Fees. Customer agrees to pay Subscription Faes as sat forth on Schedule &, vihich

forms a part of this Agresment. In the evant the Custemer'z actual annual run volume variss from
Estimated Annual Run valumz, as identifiad on Schadule A, by mors than +/- 10%, Sansic raserves
the right tc make adjustments to the Subscription Fees provided the Customer is given 60 days
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prior wiritten notice of such adjustment. Subscription Fees include: Data Center Servicez, Data
Collection Services, application licanzing, 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 inveice the Customer as =et 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
rasponsibility of the Customer and will be included in the monthly subscription invoice.

2.2.5 Taxes: Sansic iz required to collect sales tax firom producks and services provided to customers in
certain states. Sansio reseives the right to invoice the Custorner thoss taxes nows cr at any time in
the future, including interest and penaltiez imposed by any govemmental authority which are
imposed upon tha sale or delivery of items purchased or licensad, Customar is reguirad to complate
Exhibit T in order for Sansio to correctly identify tax status.

If a certificate of examption or similar docurmant or procaeding is to be madz in ordar to exempt the
sale from sales or use tax liability, Customer will obtain and purchass =uch cestificats, document or
proceading. :

2.2.6 Interests and Costs. Amcunts not paid when due will baar intersst at the rate of 1.5% per annum
on the unpaid balance each month, or such lesser rate of interest as shall ba the maximum amount
chargeable with respect to this account under the law in effact in the state of Customer’s location. In
the svent of non-paymant or dafault by Customer, Customer agrees that all costs of enforcement
and coflaction, including reazonable attorneys' fees, will be paid by Customer.

3. INITIAL SETUP.

3.1 Customer's Responsibilities for Setup. Customar must provide Internat connectivity to the System
web site with sufficient bandvidth to meet Customer’s utilization demands. 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 Microscft Internet Explorer 6.2 or highar,

3.2 Customer Passwords. Both a Logen Identity and a passwerd ars necessary to access the System
threugh tha Web site. The password provides vital sscurity in preventing unauthorizad access to
Customer's Data and Confidential Information. Customear is responsible for keeping and maintaining the
security of tha paszswords that are assigned te Customer. Sanzio shall have no respensibility for
unauthorized access to Customar's Data or Cenfidential Informaticn that results from Custemer's failure
te keep secure the assigned passviords,

3.3 System Activation Date. Following identification by Customer and Sansic of Customaer's Activation
Date ("Activation Date”} as set forth in Schedule B, Sansio will invcice the Customar as set forth in
Schadule A. The System Activation Date is the date at which Sancic will activats the System to allow for
Customer zat-up of the Licensed Software via tha Data Center. The System Activation Date reprasents
the first day of the Subscripticn Term. Cnce a mutually agreeable system Activation Date has been set,
Sansie will inveice Customer For the first monthly Subscription Fee as sat forth in Schedule A,

4. PROFESSIONAL SERVICES.

4.1 Application Support. Sanzio providas phone and web-based Application Support of the System at ne
additicnal cost ta Custemers who have successfully completed Core Classroom Training and are active
Users. Application Support is definad as help with application navigation or troublechoeting arizing from
the use of the System. as designad. Sansio's Call Canter is staffed during prime Customar busziness
hours, Monday - Friday. 74M - &6PM CT, excluding major holidays. After hours or “non-prime” heurs
includs 6PN - 748 CT Monday — Thursday, and 6PM CT on Friday through 78M CT tha following Monday
and on majer holidays, Support tickets started outsids of prime Call Center hours will be addressed the
next businzss day. Inquiries regarding system availability are suppaitad by Sansic on-call technical staff
during non-prima Call Center hours. Application Support excludas supporiing Customer procured
hardweare, OS5 and Internst connectivity,

4.2  Classroom Training. Sansio offers training raganding the use of the System for the benefit of its
Customers, Customer will ba required to particpate in Sansic's Care Clazsroom Training ("Core
Classroom Training”) at its corporate offices in Duluth, MN. Dates for Core Classroom Training will be
confirmed by Sansic's staff and sassions will be scheduled no earlier than thrse (3) weaks from recsipt
of signed Subscription Agreemant and Initial Payment as set forth on Schedule A, Classroom training in
addition to Core Classrocm Training is free for active Users at Sansic's corporate offices in Duluth, MN.
Attendance at Sansic's regularly scheduled Core Classrcem Training courses must be requested and
coordinated through Sansio’s staff, Customer vill be responsible for its own travel and accommedations.
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4.3

4.4

4.5

Project Manager Implementation Support. Sanszio shall provide Customar with Project Manager
Implementation Support te assist Customsr with implamenting the System. Project Manager
Implementaticn Support will be provided at no additional chargs te Customer for up to & months
starting from the date of execution of this Agreement. Additional Project Manager Implémentation
Support raquasted by Customer will be charged at Sanzic’s hourly rates for Consulting sarvices as set
forth in Section 4.5. :

Web Training. Through the use of the Intefnet, Sansic is able to provide supplemental Web Training
on focuzad sactions of tha application, Examples of additional remcte training are modularizad training
for new employees, incduding documertation, scanning. billing, ebc. Wab Training will be provided te the
Customer at Sansio's hourly rates,

Consulting. Sansio provides Consulting services to Custormers reguiring support over and above
standard Application Support. Consulting is definad as Custormer assistance that requiras specific
knowledge of the Customer's data set, rezearch goals, and cperaticnal objectives. Consulting services
are availabla both onsite and online. Consulting services will be provided to the Customer at Sansio’s
regular hourly ratas. Upon Customer's request, Sansio chall zchedule consulting services at its earliest
convenience.

Educational Resources. Sanszio provides numercus Educaticnal Resources for Customers which should
be usad before contacting the Call Center for Application Suppait. These include user guidels), training
videos, Frequently Askad Questions [FAQs) and important industry links to other websites.

Invoicing. Customar shall reimburse Sansio for any reasonable aut of pockst expensas including travel
to and from tha Customer site, lodging, maals, telephone, and shipping, as may be necassary in
connection with duties parformed under this Agreement by Sansic. No trave! expenses shall be
reimbursed except for travel pre-approved by Customer. Sansio shall inveoice Customer for such
additicnal sarvices and out of pocket expenses. Payment shall be due within thirty (20) days from the
datz of invoice,

3. DATA CENTER SERVICES.

3.1

3.2

Systemy Maintenance. Sansic will previde sofbware upgrades and enhancaments at the same Hime as
generally available to other licensaes. Sansic is responsible for installing upgrades and enhancamants for
Customer's use at no charge to Customer. Backups of hastad applications and data are peirformzd on a
weakly (full) and nightly {incremental} basis. Backups will be scheduled at times so as to provide
minimal impact to Customer’s businass activity, Cuztomar will not have access to the System during
times of scheduled maintznance.

System Access Level. Sansio is not responcible for loss of access to the Data Center for reasons that
are beyond Sansic’s reasonablz control.  With the excaption for loss of access that is bayond Sansio’s
reasonable contrel, Sansic shall maintain a level of access to the Data Center {excluding periods of
emergency mainteanance) of 99.8% Access Availability ("Access Availability™), 24 hours a day, 7 days
a weel, including holidays, System Access Unavailable (“System Access Unavailable”) is defined as
the reported unschaduled insbility of all subscribed users of Customer to accass the Data Center and
werification that the problam is within the Data Centar, Total System Access Unavailable minutes are
calculated by adding the pericd of tims beginning when the Customer repoits System Access Unavailable
to Sansio’s Customer Support and anding when Sansic’s Customar Support corrects the unavailable
status and closes the incident with the Customer, If the Customer doas 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. Sansio will compute any System Access
Unavailability on a quarterty average basis and apply a System Access Unavailable Credit to the next
Customer inveica in the avent that the stafed Access Availability commitment was not met. This cccurs
on a prorated basis limited to the maximum of the total invoice charges based on the total bifling period.
System Accsss Unavailable Cradits will not be given for events occurring during any period in which the
Customar’s account has an undisputed past due balance or the Customer is ctherwize in breach of
Agraement. The System Access Unavailable Credit will be calculated according to the following schedule:

99.8% - 100% Covered under Agresment
99.5% - 99.79% {1) day credit

93.3% - 99.49% {2) days credit

97.5% - 98.49% {1) week cradit

96.5% - 97.49% {2) weeks credit

0% - 96.45% {1} month credit

Sansio - Cordidentisl
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6. TERM AND TERMINATION.

6.1  Term Initiation. This Agreement takes effect on the latast signature date below and continuas through
the conclusion of the Subscription Term or any subssquent Renewal Subscription Term. The Subscription
Term {the “Term") begins on the System Activation Date and ends at the conclusion of the period sat
forth in Schedula & or any subsequant Renewal Schedule A's. Subscription Fees commence on the
System Activation Datz and continue throughout the Term of this Agreemeant, Upon acceptance of this
Agreement, Sansio will provide Customer with an access cede to use the Licansed Soffware via Sansio’s
Data Canter and tha Internst.

6.2 Term Renewal. This Agreement may be renewed upon such terms and for such pericd set forth in a
. new Schedula A (the "Renewal Schedule A"} providad by Sancio and executed by Customer within
sixty {E0) days before the end of the then current Term. If Customer does not execute the Renewal

Schedule A, this Agreement shall automatically terminatz upen expiration of the then current Term.

6.3 Termination. Eithar party may terminate the Agresmant upon the other party’s material breach of this
Agrsement, if within 30 dayz of receipt of wiitten notification of breach {10 days in tha case of non-
payment), tha breaching party has failed to cure its breach. Sansic may terminate Customar’s access o
the System immediataly upon Termination of the Agreement. In the event of early Termination due to
material breach by Custemer, Customar shall be responsible for Early Termination Fee per Saction 6.4 of
this dgreement. In the event of sarly Tarminaticn due to material breach by Sansio, Customer shall rot
be respaonsible for Early Termination Fee as set forth in Section 6.4,

Naotwithstanding anything in this Sectien & or in this Agresment to the contrary, Customer may
terminate this Agreement and Customer obligations heraunder during the initial Term or any subsaquent
renewal Term, withcut cause, for any reason, or for no r=ason, and in Customar's sole and absclute
diserstion by payment to Sansic of the Early Termination Feze az sat forth in Section 6.4. Sansic
acknowledgas and agrees that payment of such Early Termination Fez chall be Sansio’s scle remady
-tharefore. Customer must notify Sansio of its intenticn for early Termination by vaitten notification at
lzast 50 days before tha desired Termination date. Early Termination must cccur on a monthly
anniversary of the then current Term.

Notvithstanding any term or provision in this Agreement to the contrary, at request of Customer, Sansic
will peiform onz XML export of Custemer’s data and provide that export to Customer within 20 days of
Termination or axpiration of this Agreement, at no charga,

6.4  Early Termination Fee. Upon sarly Termination for breach by Customer ar for such sther early
Termination as dascribed in Section 6.2 of this Agresmant, Sansio reserves the right to charge Customer
a pro-rated termination fee based on the parcentags of the current Term utilized. The percentags will be
applied to the remaining Subscription Fees for the current Tarm as selected by Customer on Schedule A,
Sansic acknewledges and agress the Early Termination Fee will be Sansio’s scle remady thersfore.

Example: Current Term Langth: 36 month
Dasired Early Termination Date: end of month 30
Percantage of Term Utilized: 83%
Pro-Ratad Tarmination Percentaga: 17%
tonthly Subscription Fee: 4 2,000 {(Per Schedule A)
Remaining Subscription Fees per current Term:  $12,000 (& months @ $2,000)
Zarly Termination Fae: $ 2,040 (17% of $12,000)

7. PROPRIETARY RIGHTS OF SANSIO IN THE LICENSED SOFTWARE.

7.1 Nature of Rights and Title. Customer acknowledges that the Systemn and System documentation
manuals and other propristary materials supplied by Sansioc to Customer are and shall remain the
property of Sansio and nothing in this Agresmant shall ba construed as transferring any aspect of such
rights to Custemer or any third party. &ny changes. additions, and enhancements in tha form of new or
partial programs or documentation as may bes provided under this Agresmant shall remain the
proeprietary property of Sansio. Customer agreas with Sansic that the System documentation and alf
other propristary information or data suppliad by Sansio are trade secrets of Sansic, are protected by
civil and criminal faw, and by the law of copyright, are very valuable to Sansio, and that their use and
dizclosure must be carefully and continuously controlled. Customer further undarstands that cperator
manualz, training aids and other written matarials regarding the Systam are subject to the Copyright Act
of the Unitad States. Customer shall keep each and svery tam to which Sansio retains iitle free and
clear of all claims, lians and encumbrances excapt those of Sanszio and any act of Customer, voluntary or
involuntary, purporting te create a claim, lien or encumbrance on such an item shall be void.

7.2  Unauthorized Acts. Customer agrees to notify Sanzio promptly of the unauthorized pesseszion. use. or
knewledge of any item supplied under this license and of other information mads available to Customer
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under this Agreament, by any person or organization not authorized by this Agresment to have such
possession, use or knowledge. Custemer will promotly fumish full details of =uch posseszsion, use or

. knowledge to Sansic, will assist in preventing tha continuation or recurrence of such possession, use or
knowledge, and will cooperate with Sansie in any litigation against third parties deemed necessary by
Sansio to protect its properietary rights, Customer's compliance with this subparagraph shall not be
construed in any way as a waiver of Sansio’s right, if any, to recover damages cor obtain other relief
against Customer for its negligent or intentional harm to Sansic's proprietary rights, or for breach of
contractual rights.

7.3 Remedies. If Customer attempts to use, copy, ficense, sub-licensa or ctherviise transfer the Licensed
Software or access to the System supplied by Sansio under this Agreement, in a manner contrary to the
terms of this Agreement or in competition with Sanszio or in derogation of Sansio’s proprietary rights,
whethar thase rights are axplicitly statad, detarmined by law, or ctherwise, Sansio shall have the right
to injunctive relief enjoining such action, in additicn to any cthar remedies available, Customer
acknowledgas that cther remadies are inadeguate.

7.4 Infringement Indemnification. Sansio shall indemnify, defend and held harmless Customer from and
against any and all loss, cost, damage or liability, including reasonable atiorneys’ fees and expansas,
arising out of or relating to any claim or cause of action for patent. copyright. and/or cther intellactual
property infringement (“Infringement Claim™) assarted against Customer by virfue of the System,
Software cr Documentation or Customer’s use or possession of the Systesm. Software or Decumentation
pursuant to this Agreement. Sansio shall defend and sattle at its sole expense all suits and proczedings
arising out of the foregoing, provided that Customer gives Sansio prompt noticz of any such
Infringemert Claim of which it learns, In all events, Custemer shall hawve th= right to participate at its
ovin expense in the defense of any such suit or proceaeding through counsel of its own choozing. 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 ifs use of the Systam and/or this Agraement
without payment of any Early Termination Fea,

8. CONFIDENTIALITY.

8.1 Confidential Information. The parties agree that any Confidential Information provided under this
Agreement shall be hald and maintainad in strict confidence, Each party agrees to protect the
Confidantial Information of the cther party in a manner consistent with the protactions used to protect
its own Cenfidential Information, including, without limitation, informing its employ=es of its cbligations
under this Agreament and taking such steps as are reasonablza in the circumstances, or as reasonably
regquested by the other party, to prevent any unauthorized disclozure, copying or usa of Confidential
Information. “Confidential Information” maans 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 buziness, expertise and/cr operaticns of the disclosing
party, including wiitheut limitation, information in any form generally understeod to be trade secret,
proprietary or confidential and/or that is related to producis and servicss, commercial and financial
information, svstam functicnality charts and descriptions, program coda legic, trade sacret information,
and information about health care providers, customers and/or business partners, "Confidential
Information” shall alsc include Pr ot;-céed Health Information as defined in Section 12 balow, Sansio will
not use “Confidential Information” except as exprasshy provided in this Agreement. “Confidential
Information” does not include information that (i) iz already known to the receiving party at the time it
iz disclosed and has nct been obtained wrongfully, (i) becomes publicly known without the fault of the
receiving party, {iii} is independently devslopad by tha raceiving party, {iv) is appreved for release
in writing by the disclosing party, (v) iz disclosed without restriction by the disclozing party to a third
paity, or (vs) is disclosed pursuant to applicable statutory cr cther lzgal obflgatlon beyond the control of
the receiving party.

8.2 Unauthorized Disclosure. The recipient of any Confidential Informaticn shall, upon discovery of any
unauthorized uss or disclosure of such Confidential Information by recipient, or any cther br2ach of
thesa confidantiality cbligations by tha recipient, fully cooperate with the disclesing party to assist the
disclosing party regain poszassion of the Cenfidential Information and prevent the further unauthorized
use or disclosure of the Confidential Informaticn.

8.3 Remedies. The parties acknowledge and agres that in the event of a breach of this Saction 8, the non-
breaching party will suffer inreparabls injuries not compensable by meoney damages alene and therefore
the non-breaching party will not have an adequate ramedy at law., The non-breaching party shall be
entitled to injunctive relief without the necessity of posting any bond or undertaking to prewvent any
further breach. Such remedy shall be in addition to any cther remedy the ncn-breaching party may
hawva.
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9. LIMITED WARRANTY.

9.1  Software. For duration of this Agreement {the "Warranty Period”), Sansic will chackout, document
and deliver any amendments or alterations to the Licensed Software that may be required to correct
errars which significantly affect parformance. This warranty is contingant upon Customer advising Sansio
in writing of such arrors. Sansio shalt not be responsible for maintaining Customer-modified portions of
the Licensed Software. Corrections for difficulties or defects traceable to Customer errors or System
changes wilf be billed at standard Sansic’s time and materials rates,

THE UIMITED WARRANTY SET FORTH IN THIS AGREEMENT 1S THE ONLY WARRANTY MADE BY SANSIO.
SANZIO EXPRESSLY DISCLAIMS, AND (CUSTOMER HEREBY EXPRESSLY WAIVES, ALL OTHER
WARRANTIES EXPRESS, IMPLIED OR STATUTORY, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURFOSE, SANSIC DOES NOT WARRANT THAT THE LICENSED SCFTWARE
WILL MEET CUSTOMER'S REQUIREMENTS OR THAT THE OPERATION OF THE LICENSED SCFTWARE WILL
BE UNINTERRUPTED OR ERROR-FREE, OR THAT, EXCEPT AS REQUIRED HEREIN TO ADDRESS ERRORS
THAT SEGNIFICANTLY AFFECT PERFORMANCE, ERRORS IN THE LICENSED SOFTWARE WILL BE
CORRECTED. SANSIO’s LIMITED WARRANTY IS IN LIEU OF AL LIABILITIES CR OBLIGATIONS OF
SANZSIO FOR THE DAMAGES ARISING OUT OF OR IN CONNECTICN WITH THE INSTALLATION, USE OR
PERFORMANCE GF THE SYSTEM.

10. LIMITATION OF LIABILITY.

A party's liability for any actions, daims or damages arising out of or resulting from thiz Agreement or
the System is limitad to the amounts paid by Customear in the 12-month period preceding the damages.
In no event will either paity be liable for any special or consequantial damages., MNotwithstanding the
foregoing, and nctwithstanding any other provisicn 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 chligations
under Section 7.4, Infringament Indemnification, or to a party’s breach of its obligaticnz under Section 8
and/or Section 12, it being tha intent of the raspective parties that the breaching party remain fully
liabla therafore.

11. DATA.

11.1 Use. Custemer grants Sansio a perpetual, rovalty-frea license to compile, analyze, use and distiibute
de-identified aggregated data derived from information and data cbtained through Customer's use of the
Systemn during tha Term. Sansio represents and warrants that it will only employ methods to de-identify
the data that do net involve actual disclezure of Protacted Health Information to Sansio.

11.2 Backups. Customer’s data will be backed up nct less than that identified in Saction 5.1, Sansio will
maintain a copy of at least one full backup copy until after the next [daily/weekly] backup iz performed.
Backup will be maintained on a rolling basis and Sanzio will not be vesponsible for archiving mare than
the most recent full {day'sfweak's} backup. Sansic will take commercially redscnable steps to maintain
data integrity in any backup, but Sansio is not responsible for loss of data or data integrity so Iong as
Sansic has perfermed the backup in a commarcially reasonable manner.

11.3 Storage Allowance. Customer is provided an average storage allowance {"Storage Allowanc=") of
S00KE per ePCR to accommodate data directly related to ePCRs, This allowance should provide
adequate staraga for typical use. -

Additional starage is provided ko accommodate attachments of rich media to ePCRs zuch as audio. video,
etc. Customers wishing to store these additicnal files may excsed the Storage Allowanca, If Customer
exceeds Storage Allowanca, the additional storage will be provided as follows.

The Monthly Storage Allowance is defined as S00XB muliplied by the number of Estimated Annual Runs
divided by twelve {12). The Cumulative Storage Alloviance is calculated as follows: {Monthly Storage
Altowance Currant Subscripticn Term) x {The number of months used during the Current Subscription
Term) plus Total Storage Allowance from pravious Termis). The actual data storage used ("Actual
Storage”) witl be compared to the Cumulative Storage Allowance on a calendar quarterly basis {March
31, June 30, Sept 30. and Dec 31). I Customer's Actual Storage exceeds the Cumulative Storage
Alfcwance by 10%. and at least 5 GB, Custemer will be charged Additional Storage Fees of $10/month
per gigabyte (GB) on a quarterly basis.

Sansio - Condidential
Rewvisad DZ/15/08

&

Resolution 2010-437 July 27, 2010



12,

ePCR Avg Allowance 500 KB
Estimatad Annual Runs 40,000 Runs
Annual Sterage Allowance 1%.07 GB
No. Months in a Year 12 Months
Monthly Storagz Allowance 1.55 GB
bem SEorans . Starans O G e 5
10% £10
__Variance i sdditionat Sterage
) Allowance i GB > 5 )
Menth {GB} Actual {GB) {GB} : R [Rounded} | Yes/Mo Qtrly Fee
3 .77 5.84 1.07 22.4% | 9.00 No 20
12 15,08 24,16 3.08 256.5% 5.00 Yas 5180
24 38,165 45,99 8.83 23.1% 3 9.00 Yes $270
36 37.24 72.66 15.42 26.9% ; 16,00 Yes S480
48 75.32 94,32 1B.00 23.6% 18.00 Yes $540
57 90,63 £15.19 24.55 27.1% 25.00 Yes 5730
HIPAA.

Pursuant to the Health Insurance Partability and ficcountability &ct of 1596, Public Law 104-191 {“HIPAA"),
and its implamanting regulation, the HIPAA Privacy Regulations, m-.ludmg, but not limited to, 45 C.F.R
Parts 150 and 164, Subpart A and Subpart £ (hereinafter the “Privacy FRule"]), and HIPAA Semnﬁy
Regulations, including but nat fimitad to, 45 C.F.R. Parks 160 and 164, Subpart A and Subpart C
{hereinafter the "Security Rule™), all businzss asscciates of entities such as Customer must agree in writing
to cartain mandatory provisions regarding the use and disclosure of certain Individually identifiable Health
Information. In crder to satisfy the requirements of the Privacy Rule effactive upon the applicable
compliance date set forth in 45 C.F.R., § 154,534 {the “Compliance Dat= Y} 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 agrae
as follows effective as of the Compliance Date:

12.1 Sansio acknowladges and agrees that in the course of performance of Sansio’s obligations under this

Agraement, Sansic might be given or obtain accesz to information which contains Probected Haalth
Information. For purposes of this Agresment "Protected Health Information” {or "PHI®) has the same
meaning as sat forth in 45 C.F.R. § 164.501, which ganerslly incudes any information, including
demagraphic information, collected from an Individual that has b=en received or created by Custemer
and related to the past, present or future physical or mental health or condition of an Individual, the
provisicn of health care to an Individual, or thae past, present cr future paymant for the provision of
health care to an Individual, and idzntifies the Individual or with respact to which there is a reascnable
basis to believe that the information can be used to identl“y the Individual, Furthermors, for purposes of
this Agresment, "Protected Health Informaticn” or “PHE" will be limited to mformatlon created or
received by Sansio from or on behalf of Customer. For purposes of this Agreement, “Individual” means
the person who is the subjact of the PHI

12.2 Sansic agrees to comply with applicable requirements of state and faderal faw relating to PHI. Sansio

further agrees to reasonahly cooperate with Customer in Customer’s compliance with the Privacy Rule
and the Security Rule.

12.3 Sansic will not use or further dizclose FHI other than as permitted or reguired by thiz Agraement or as

requirad by law.

12.4 Sansio will not use or further disclose PHI in a manner that would viclate 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 providad for by

thiz Agresmant. Sansio agre=s to use appropriate administrative, physical and technical safeguards to

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

12.6 Sansio vill repert to Customar any use or dizclosure of PHI nok provided for by this Agreement of which
Sansic becomes awara,

12.7 Sansio will ensure that any agent. incduding a subcontractor, to whom Sansio provides PHI received
from, or created or received by Sansio on behalf of, Customer agrees to the same restrictionz and
conditions that apply to Sansic with respect to such information.

12.8 Sansic will, at the requast of Customer, make available Protected Health informaticn maintained by
Sansio in a Designated Record Set (as defifed in 45 C.F.R. § 164.501) to Customer in order for
Customer to meet the requiremeants undar 45 C.F.R. & 164.524,

12.9 Sansic will, at the requast of Customer, make available for amandment, and allow Customar fo
incorporate any amandment(s} in, amy Protécted Health Informaticn in a Oesignated Record Set
maintained by Sansio, which the Customar dirscts or agraes to pursuant to 45 C.F.R. 5 154.5256.

12.10 Sansio agraes to make Sansic’s internal practices, books, and racords relating to the use and disclosure
of PHI received from, or creatzd or received by Sansic on behalf of, Customer available to the Secretary
of the United States Departmerit of Haalth & Human Sarvices for purposes of determining Customer's
compliance with the Privacy Rule and the Security Rule. Sanzic shall notify Customer upon receipt by
Sansio of any such request.

12.11 To the extent Sansic discloses PHI and such disclosurs would be subjsct to an accounting under 45
C.F.R. § 164.528, Sancio will document such disclosuras of PHI and rslated information as weuld be
required for Customer to respond £o a requast by an Individual for an accounting of disclosures of PHE in
accordance with 45 C.F.R. § 164,328, Sansio will provide to Customar, at Customer's request, such
information so as to permit Customear to respond to a request by an Individual for an accounting of
disclosures of PHI in accordance with 45 C.F.R, & 1£4.528,

12.12 Except as otherwise limited in this Agreemant, Sansic may use PHI for the proper management and
administration of Sanzio or to carry out the legal respensibilitiss of Sansio, Except as ctharwise limited in
this Agrasement, Sansio may disclose PHI for the proper management and administration of Sansio,
provided that disclosures are required by law, or Sansio obtains reasenable assurances from the persen
te whom the PHI is disclosed that it will remain confidential and usad or further disclesad only as
requirad by taw or for the purpess for which it was disdosed to the person, and the person notifies
Sansic of any instances of which it is awarz in which the confidentiality of the information has been

breached.

12.13 Upen termination of this Agreement for any reason, if feasible. Sansio vill return or destroy all Protacted
Health Information received from Customer, or created or received by Sansic on behalf of Customer. In
the event that Sansio determines that retuming or destroying the Protected Health Information is
infeasible, Sansio will extand the protactions of this Saction 12 te such Protected Health Information and
limit further uses and dizclosures of such Protected Health Information to those purposes that make the
return or dastruction infeazible, for so long as Sansio maintains such Protectad Health Informaticn.

12.14 Customer will previde Sansic with any changes in, or ravocation of, permission by an Individual to use
or disclose PHL. if such changes affect Sansic’s parmitted or raquired uses or disclozures.

12.15 Customer will notify Sansio of any restrictions to the use or disclosura 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
requirad uses or disclosuras,

12.16 Sansic will davelop and maintain such policies and procedures which Sansio, in its sole discretion,
detarmines to be necessary for the performance of its obligaticns under this Agresement. Sansio will
train its employ=es in and enforce such policies and procedures as it deems appropriate. Sansio agrees
to provide a copy of such policies and procedures as may relate to the services under this Agreamant, to
Customer from time tc tims upen request,

13. GENERAL.

13.1 Assignment. This Agreement is not assignable without tha prior written consent of Sansio which
shall not be unrsasonably withhald. Any attempt by Customer to assign any of the rights, duties or
obligations of this Agreement without such consent is void, After and upen approvad assignment,
this Agreement shall bind and inure to the bansfit of the parties and their respective successors,
assignaes, transfergas, and legal representativas.

Sansio - Confidential
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13.2

13.3

13.4

13.5

13.6

Amendment, This Agresment can only be medified by a written agresment duly signed by persons
authorized ko sign agreements on behalf of Customer and of Sansio, and variance from the terms and
conditions of this Agreement in any ordar or other written notification from the Customer will be of no
effect. .

Severability. If any provision or provisions of thiz Agreement chall be held to be invalid, illegal or
unenforceable, the wvalidity, legality and enforceability of the remaining provisions shall not in any way
be affacted or impaired thereby. -

Governing Law and Venue. This Agreement wili be govamed by the laws of the Siste of Minnescia and any
action must be brought @n the United States District Court for the District of Minnasota, Fitth Division, or the State of
Minnasota. Distict Courtin S4. Louis County, Minnesota.

Schedules. Al schedulas are attached hereto and incorporated by reference herain.

. /
Entire: Agreement. Custcmer acknowledges that its undersigned reprazentative has read this
Agraement, understands it, and agrees on behalf of Customer to be bound by its tarms and conditions.
Further, Customer agrees that this Agreament constitutes the complete and excluzive statement of the
agresmaent befwean the parties. which supersedes all proposals or prior agreements, cral or written, and
all other communicaticns between the partias relating to the subject matter of this Agreament,

This Agreement is executed by:

Sansio
COMPANY
a8Y: BY:
Name {Print) Name {Print)
Signature Date Signsture Dat=
Title Tithe

11 East Superior Street
Address 1 Suite 310

Duluth, MN 55802
Address 2
City Stata Zip

Sansic - Confidendial
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mwe,

$HealthEMS | Scheauie A

Prepared For: Sacramento Fire
Prepared By: Michelie Wikiund Proposal Expires: U7/51410

Activation/Impleméntation Fees”

Description Fee —uH Oty Total Fee
51.9%5 | Each [1] 50
Subtotal Activation/implementation Feas 50

byl

HeaKEMS Subscription Foes (MOBILE).,

Manthly Subscription Pricing
Dezcription - | Annual Runs Base e D5 TBUNL l"irat LM Oty Total Fee
Yaar 1 43,000 3,887 {54,381 ) 53,9505 | Month 132 545,872
fear 2 44,300 29,1535 {45.1231) 34,324 | Month 12 48,288
Year 3 45,600 3.424 {45,202 54,147 | Month 13 549 704
Subtotal Subscristion Fees - $3144 064
|36 Month Ave $3 Per Riin = |
Interface Fees ‘ . . L T
Trescriptich Fes 35 Qby Total Fee
R
Billing ’ includzd | Month 35 50
CAD Included | Month 36 $0
EKG Data includsd | Month 3E& $0
tate Reporting Included | Month 35 0
[Cubtotal Inteilace Foos 50
Professional Servicés - ?r_aining Foes ) ) S - E -
Dezcription # Stafy 2 Days Fae UM Trips Toial Fee
Onsite T;‘ain-the-%rainar 1 3 £1,556 Day [ 3
Travel Expenses (estimated) 1 NSA £1,530 Trip 1] 50

£ SuEtotal Training ?ees 50

Prolessional SOFvices = Coneultir

Description Fee L1k Total Fee
Onsite Consulting 1 3 $£,535 | Davy ] &0
Travel Expenses (estimatad) 1 N/ 8. ¥, 550 Trip 1] £0
Subtotal Consulting i-:lees- $0
Optional Service Fees. EE TR DT TN L e
Sescription Price/Unit LIt Qty Total Cost

O e R
HealthEMS SanFax {minimum monthly ree is $50,E : £50.00 | Month [ 30
HealthEMS SanFax {transaction fess) $8.00 | Page & 50
Subtotal Optional Extension Fees 30

Neoter The dtems above wwith Qlyor Trps = 0 are provided for estimating puvposes. Sstimated teavet
expEnses inplude sirfare, lodging, ground Lansportation, and staff par gdiem,

4; HealtheMs SenFax will be involced montily for previots month's actus! ese, st a $0.05/page, mmimum
o 58/ month,

SANEIO CONFIDENTIAL SCHEDULE &
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Gee,

o Ly ' :
%Health EMS Schedule A
et T Prepared For: Sacramento Fire
Prepared By: Michelle Wikiung Preposal Expires: 07731710

Summary of Proposed System Costs

One-Time Cogts

Activation/Implementation Fees 50
Professional Services - Training Fees <0
Professional Services - Consulting Fees 0 $0
HaalthEMS Subscription Fees {MGBILE} 5144,864
Maintenance & Support includad 50
Core Classroom Training in Suluth Included &0
Iintesrface Faes Incleded 50
Optional Service Feas Rae Above 0 $3144,864
Grand Total 51445864

The undersigned agress to pricing terms identifiad above. This Schedule A forms part of Subscription
Agresment, Activation/Implementation Fees are due at signing of Scheduls A.

Sacramento Fire Sansio
Authorized Customer Signatwie § Date suthoeized Sansio Signaturs [ Date
Printed Name / Titls fiimted Mammz [ Tite

SANSIQ CONFIDENTIAL SCHEDULE &
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Whereas ScanHealth, Inc., = Minnasota corporation, dfb/a/ Sansie {™
Sacramento - Fire {“Customer”} desire to amsnd the HealthEM
AGREEMENT (tha “Agresment”), this Arnandment (“addandum 2"

9

‘(3@&6

e By Bansin

SUBSCRIPTION AG‘R_EEMENT
Addendum 2

agree that the Agreement is amended as foliows:

Sansio and Custemer agree that Customer will be provide

consecutive one (1} vear terms. Pricing for HealthEMS will be:

Sansie”} and City of
S¥ SUBSCRIPTION
) idantifiss that the parties

d 26 month pricing, for thras,

HealthEMS Mobile Monthly Subiscription Pricing
Description Anrual : . , :
Runs Base Discount I4ei U4 Qty Totat Fee
Year 1 n . P -
THIG - 6130/11 43,000 83,887 {%4,981) 33,‘908 Monih 12 $46,572
vear 2 44,300 9,155 | {55151) | $4.024 |Month| 12 $43,285
7H111 - 6130112 ’ S 1O e -
Year 3 £ & e JGE AT . ) 704
| 71112 — 813013 45,600 86,922 {85,282 34,142 | Month 12 $49.704
Subtetal Subscription Fees . $144.854
.36:Month Ave S8 Par Run 5109 1
This Addendum 2 is executed by:
City of Sacramento - Fire Sansio
BY: BY:
Name {Print} Name {Frint)
Signature Date Signature Date
Title Title
Address t 11 East Superior Street
Suite 310
Culuth, MN 55802
City
Siate
Zip
Resolution 2010-437 July 27,2010
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