
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.11
(10 # 18502)

MEETING DATE:
Tuesday, March 29, 2022

FROM: FIRE DEPARTMENT:

SUBJECT: FIRE DEPARTMENT: Approve the Sole Source Request and Ratify and Approve
Amendment No. 1 to the Agreement for Defibrillator Equipment, Supplies, Accessories and
Preventative Maintenance Repair Services between County of Riverside and lOll Medical
Corporation to Increase the Total Contract Aggregate Amount from $4,750,000 to $9,491,000
and Extend the Contract Period through March 31, 2031; Approve the Attachments to
Amendment No.1; and Authorize the Chair of the Board to Execute Amendment No. 1 and the
Attachments; All Districts; [$4,741,000 Additional Total Cost - General Fund 42%, Prop 172 and
Structural Fire Taxes 39%, Contract Reimbursement 19%]

RECOMMENDEDMOTION: That the Board of Supervisors:

1. Approve Sole Source Request #154801021 authorizing the continued purchase of lOll Medical
Corporation cardiac monitors/defibrillators, automatic external defibrillators (AEDs), accessories,
supplies, and preventative maintenance and repair services through March 31, 2031;

2. Ratify and approve Amendment No. 1 to the Agreement for Defibrillator Equipment, Supplies,
Accessories and Preventative Maintenance Repair Services between County of Riverside and
lOll Medical Corporation (Amendment No.1) to increase the total contract aggregate amount
by $4,741,000 from $4,750,000 to $9,491,000, and to extend the Agreement term through March
31,2031;

3. Approve Attachments one (1) through four (4) of Amendment No.1, including the letter of
Understanding and the AlS/BlS Software Solutions Master Application Service Provider
Agreement (Software Agreement); and

4. Authorize the Chair of the Board to sign Amendment No.1, the letter of Understanding, and the
Software Agreement on behalf of the County.

ACTION:

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Spiegel and duly carried
by unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:

Jeffries, Spiegel, Washington, Perez and Hewitt
None
None
March 29,2022

Kecia R. Harp
Clerk of t~'~rall.il.

By~"""'oob""~
xc: Fire
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA Current Fiscal Year.. Next Fiscal Year: Total Cost: Ongoing Cost

COST $ 885,000 $ 885,000 $ 9,491,000 $
NET COUNTY COST $ 177,000 $ 177,000 $ 1,898,200 $

SOURCEOF FUNDS: General Fund 20%, Prop 172 &
Budget Adjustment: No

Structural Fire Taxes 39%, Contract Reimbursement 41%
For Fiscal Year: 21/22 - 30/31

C.E.O. RECOMMENDATION: Approve

I

BACKGROUND:
Summary
On March 8, 2016 (Minute Order 3-7), the Board of Supervisors approved the sole source
purchase and agreement (FPARC-46S14-001-09/2S) for lOll monitors, Automated External
DefibriUators (AED) devices, accessories, supplies, preventative maintenance, and repair
services. Both devices share the same ancillary supplies to allow for a seamless transition
between the Basic Life Support (BlS) responding unit and the Advanced Life Support (AlS)
personnel.

The Fire Department is requesting to continue its relationship with lOll Medical Corporation
through March 31, 2031 for AlS cardiac monitors/defibrillators and AED devices, supplies,
accessories, software upgrades, preventative maintenance, and repair services as set forth in
Agreement No. FPARC-46S14-001-09/2S.

Continuing the relationship and single source purchase with lOll will benefit the County
because lOll monitor/defibrillators and lOll AEDs are integrated, compatible, and interface
with each other. The electrodes and pads are interchangeable between the AED and the
monitor/defibrillator, allowing for a seamless transition between the BlS responding unit and the
AlS personnel when transferring patient care to the higher-level medical personnel.

Additionally, in 2021, American Medical Response (AMR) began using lOll monitors and
AEDs. Previously, Fire Department personnel would need to accompany AMR to the hospital
and wait until the lOll equipment was removed from the patient, often waiting hours for this
process. This resulted in apparatus crew being unavailable for new response calls. Now, the
AMR personnel will be able to "switch" the patient onto their lOll equipment and the Fire
Department personnel can return to a status of being available for new response calls.

Currently, the Fire Department and its partner cities have approximately one hundred twenty-six
(126) zou, monitors/defibrillators and approximately sixty (60) zou, AEDs.

It is important to note that all fire safety personnel are trained in the use of the lOll
monitor/defibrillators and AED devices. Both devices are a uniform standard within the Fire
Department as well as within CalFire. The interoperability of this standard allows personnel to
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

cover any fire station within the Department's regionalized fire protection system without
additional training or significant infrastructure support because all fire stations operate the same
lOll equipment. Standardization of lOll equipment helps minimize risk by reducing errors
inherent with having dissimilar equipment. This is important from a risk management
perspective in reducing the Fire Department's liability.

Impact on Residents and Businesses
Citizens and businesses will benefit from a continued standardization of the lOll monitors and
AED's within our cooperative and integrated fire protection system. This compatibility will help
reduce possible operating errors and ensure the best possible service to the communities within
Riverside County. The ability to transfer the patient to AMR without the need to accompany the
patient to the hospital will reduce the travel and waiting time at the hospital while waiting for
originally placed medical device equipment to be transferred to the hospital staff.

Additional Fiscal Information
The Fire Department will expend a not-to-exceed aggregate amount of $9,491,000 between
March 9, 2016 and March 31, 2031 that will include equipment replacement purchases due to
end of equipment life, supplies, consumables, annual maintenance, repairs, and related
software expenses. All costs are included in the Fire Department Cost Allocation Plan and
partially funded by the Cooperative Agreements with our city partners.

Contract History and Price Reasonableness
Agreement FPARC-46514-001-09/25 was approved and executed on March 8, 2016 after
consideration and evaluation of the existing lOll equipment, the performance of the equipment
and customer service provided by lOll, as well as the total cost of changing platforms and the
required re-training of all Fire Department personnel.

Since the start of the Agreement in 2016, features and benefits of the cardiac models have
improved to include real-time, secured data transmission of the patient to the hospital which
significantly improves the ability of the hospital to treat the patient according to medical data
provided by the cardiac unit versus verbal explanation of symptoms from first responders over
the radio or at the time of arrival. This information is the difference between life and death and
improves the ability of hospital staff to reduce long-term damage to the patient. Because of the
updates to the software in transmitting real-time data, Staff is requesting approval of Attachment
No.4 which is the AlS/BlS Software Solutions Master Application Service Provider Agreement
(Software Agreement), attached hereto.
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Costs associated with these newer features have resulted in an approximately 10% increase in
unit costs, however, trade-in credits negotiated by County Staff offset these increases and result
in a net-neutral cost during the term of the Agreement.

The addition of city partners and AMR ambulatory services also standardizing lOll equipment
allows first responder crews to transfer patient care to AMR on scene instead of needing to
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travel with AMR to the hospital and wait for hospital staff to transfer cardiac monitoring. This will
allow crews to reduce the time they are unavailable and benefit patient care.

Staff recommends approval of the Sole Source Request and ratification and approval of
Amendment No. 1 and Attachments. County Counsel has reviewed and approved as to form
Amendment No.1, the Letter of Understanding, and the Software Agreement.

ATTACHMENTS:

1. Sole Source Request for ZOLL
2. Amendment No.1, with Attachments
3. Letter of Understanding
4. ALS/BLS Software Solutions Master Application Service Provider Agreement

3/1712022
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3/16/22,8:05 AM Sole Source Request

Use this form to submit a single or sole source requisition for review by your Buyer
and/or Procurement Contract Specialist. All procurements valued $5,000 or more
must seek competitive bids from a minimum of three suppliers, or the expectation
that three or more suppliers will respond, or be justified by a Single/Sole Source. All
purchases exceeding $50,000 require a formal public bid. Procurement's may not be
artificially segregated to lesser dollar amounts for the purpose of bypassing this
requirement.

Sole/Single Source service requests that are greater than $50,000 require additional
Board of Supervisors approval.

Vendor
Fulfillment Address

Supplier Details
loll Medical Corporation
CCorp - Materials: (preferred)
Worldwide Headquarters
269 Mill Rd
Chelmsford, Massachusetts 01824
United States
+1 978-421-9655Vendor Phone

Distribution
The system will distribute purchase orders using the method(s) indicated
below:

Check this box to customize order distribution information . .t'

FPARC-46514-001-09/25 (Program 1
and Program II)

Contract

Purchase Details

1. Supply/Service being requested:

Continuation of Standardization and Single Source Purchase:
Advanced Life Saving (AlS) cardiac monitors, Automated External
Defibrillators (AED), replacement parts, annual preventative
maintenance, software licenses, and non-warranty repair services

Revising the Pricing and Revising the Agreement through March 31,
2031

2. Unique features of the supply/service being
requested from this supplier, which no alternative
supplier can provide:

Currently, Fire and its partner cities have approximately one hundred
twenty-six (126) lOll monitors/defibrillators and approximately sixty
(60) lOll AEDs. The manufacturer life expectancy of the
monitor/defibrillator unit and AED is approximately five (5) to seven
(7) years. Monitor/defibrillators and AEDs purchased during the

Background Information

Please indicate if this is a single or sole
source below

Single Source

Have you previously requested and
received approval for a sole/Single
source request for this vendor for your
department?

Yes

If selected "yes", please provide the
approved SSJ# below

SSJ# 16-466 Feb2016

If selected "yes", was the request
approved for a different project?

No

https:lIsolutions.sciquest.com/apps/Router/RequisitionEditForm?docld= 15480 1021&docLineld=572052150&docLineForm Id=24 7148532&origin=REQ. . . 1/3

Current Year Cost

6. Identify all costs for this requested
purchase.

You do not need to include previous fiscal year
amounts. If approval is for multiple years, ongoing
costs must be identified below. If annual increases
apply to ongoing costs such as CPI or other
contract increases, provide the estimated annual
cost for each consecutive year. If the annual
increase may exceed the Purchasing Agent's
authority, Board approval must be obtained.

Describe all current fiscal year costs associated
with this procurement in the box below. Insert all
one time costs associated with this project in the
table below.

Annual TOTALNOTTO EXCEEDwill be $923,000
Annually approximately 18-20 units expire and are
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purchase contract period of five (5) years will require service and
supplies for its five to seven years life expectancy. Therefore, Fire is
requesting the supplies and services purchase Agreement No.
FPARC-46514-001-09/25 to be extended an additional five (5) years
from the previous expiration dates. This will ensure the availability
and pricing for our AED's and monitors/defibrillators service and
supplies for their entire life expectancy.

In addition, all fire safety personnel are trained in the use of the lOll
monitor/defibrillators and AED devices. Both devices are a uniform
standard within the Department. The interoperability of this standard
allows personnel to cover any fire station within the Department's
regionalized fire protection system without additional training or
significant infrastructure support since all fire stations operate the
same lOll equipment. Standardization of lOll equipment helps
minimize risk by reducing errors inherent with having dissimilar
equipment. This is important from a risk management perspective in
reducing the Department's liability.

3. Reasons why my department requires these unique
features and what benefit will accrue to the county:

Continuing the standardizations and single source purchase with
lOll will benefit the County because of equipment integration,
compatibility and interface between the lOll monitor/defibrillator
and the lOll AED.The electrodes and pads are interchangeable
between the AEDand the monitor/defibrillator. This allows for a
seamless transition between the Basic Life Support (BlS) responding
unit and the Advanced Life Support (AlS) personnel when
transferring patient care to the higher-level medical personnel.

In addition, in 2021, American Medical Response (AMR) began using
lOll monitors and AED's. Previously, Fire personnel would need to
accompany AMR to the hospital and wait until the lOll equipment
was removed from the patient, often waiting hours for this process to
take place and keeping the apparatus crew unavailable for new
response calls. Now, the AMR personnel will be able to "switch" the
patient onto their lOll equipment and the Fire apparatus personnel
can return to a status of being available for new response calls.
4. Period of Performance 09/31/25
From:
Period of Performance To: 03/31/2031
Is this an annually renewable contract or is it fixed term?

Fixed Term

s. Price Reasonableness:

Fire continues to receive Aggressive discounts for Monitors and
AEDs, approximately 45%,with a 33%discount for consumable parts.
Pricing for Cardiac Monitors and AED's is firm-fixed for 5 years.
Prices for these have increased by approximately 10%,however, with
a 1-for-1 trade in, the trade in value negates the increase. Conslderinq
PPI over the past five years, an almost zero increase is approximately
$70,000 per year savings.
Projected Board of Supervisor 3/22/2022
Date (if applicable):
Commodity Code 46514

replaced with new @ $650,000
Annually; preventative maintenance fees, non
warranty repairs, consumable parts @ $235,000
Years 3,4, and 5 will have additional payment
associated with Software License Fees of $47,000
per year

Insert all current fiscal year costs in the table
below. label the 'description' as the item that is
being purchased.

Current FYCosts

Description Price
Cardiac Monitors and 650,000.00
Defibrillators (not to exceed)
Preventative Maintenance (not to 30,000.00
exceed)
Non-Warranty Repairs (not to 75,000.00
exceed)
Consumable Parts (not to exceed) 130,000.00

Enter all additional FY costs in the table below.
Only enter one fiscal year cost per line and identify
the fiscal year that it pertains to. Fiscal year is from
7/1/00 to 6/30/00 .. Example: FY18/19 $200

FY22/23 $885,000
(Monitors/ AED $650k;
Prev.Maint. $30k; Non
War.Repairs $75k; Parts
$130k
FY23/24 $885,000
(Monitors/ AED $650k;
Prev.Maint. $30k; Non
War.Repairs $75k; Parts
$130k
FY24/25 $932,000-
Mtrs/ AED $650k;
Prev.Maint. $30k; Non
War.Repairs $75k; Parts
$130k; Software $47k
FY 25/26 $932,000-
Mtrs/ AED $650k;
Prev.Maint. $30k; Non
War.Repairs $75k; Parts
$130k; Software $47
FY 26/27 $282,000
Prev.Maint. $30k; Non
War.Repairs $75k; Parts
$130k; Software $47k
FY27/28 $235,000
Prev.Maint. $30k; Non
War.Repairs $75k; Parts
$130k

https:/ /solutions.sciquesl.com/apps/Router/RequisitionEditForm?docld= 15480 1021&docLineld=572052150&docLineForm Id=24 7148532&origin=REQ. . . 2/3

FY

FY

FY

FY

FY

Additional FYCost

Describe all additional costs associated with this
procurement in the box belOw. Include the dollar
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amounts for subsequent fiscal years if it differs
from above.

885,000.00

FY28/29 $235,000 Prev.Maint. $30k; Non
War.Repairs $75k; Parts $130k
FY29/30 $235,000 Prev.Maint. $30k; Non
War.Repairs $75k; Parts $130k
FY 30/31 $235,000 Prev.Maint. $30k; Non
War.Repairs $75k; Parts $130k
GRANDTOTAL: $5,741,000

Current Year Cost Total:

Supporting Documentation

If this request is for professional services, attach the service agreement to this sole source request. The
Purchasing Agent, or designee, is the signing authority for agreements unless the service is exempted by
Ordinance 459, Board delegated authority or by State law.

Additional supporting documentation includes:
• Previously approved SSJ's
• other

For all other requests, attach the vendor's cost proposal

Internal Attachments

Purchasing Approval
Approved by Date Approved Sole Source Number Approval

Conditions/Comments
This section to be filled Suzanna Hinckley
out by Purchasing
Management only upon
approval.

3/7/2022 154,801,021

Total 885,000.00

https://solutions.sciquest.com/apps/Router/Requisition EditForm?docld= 154801021 &docLineld=572052150&docLineF ormld=24 7148532&origin=REQ. . . 3/3



COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

Original Agreement Term:
Agreement Term Extended To:
Effective Date of Amendment:
Original Maximum Agreement Amount:
Amended Maximum Agreement Amount:
Agreement ID:

March 8,2016 through Aug. 31, 2025
March 31, 2031
March 22, 2022
$800,000 Annually
$932,000 Annually
FPARC-46514-00 1-09/25

The First Amendment to the Agreement between County of Riverside, a political
subdivision of the State of California, by and through its Fire Department, ("COUNTY") and
ZOLL Medical Corporation., a Massachusetts corporation registered to conduct business in
California with its principal address at 269 Mill Road Chelmsford, MA 01824
("CONTRACTOR") ("First Amendment"), entered into as of the Effective Date of March
22, 2022, is hereby amended below. CONTRACTOR and COUNTY are sometimes
individually referred to herein as "Party" and together as the "Parties".

RECITALS

WHEREAS, on March 8, 2016, in Minute Order 3.7, the COUNTY's Board of Supervisors
approved and entered into that certain Agreement for Defibrillator Equipment, Supplies,
Accessories, and Preventative Maintenance Repair Services between County of Riverside
and Zoll® Medical Corporation ("Agreement") for $800,000 annually; and

WHEREAS, Section 4 of the Agreement authorizes the Board of Supervisors and the
COUNTY Purchasing Agent, or designee, to alter this agreement in writing; and

WHEREAS, the COUNTY and CONTRACTOR desire to amend the technical scope, the
contract price and memorialize the software updated of the Agreement;

WHEREAS, the First Amendment and Agreement are herein referred together as the
"Agreement" .

NOW, THEREFORE, the Parties hereto mutually agree as follows:

1. Recitals. The recitals set forth above are true and correct and incorporated herein by this
reference.

2. Amend the Table of Contents. The Agreement shall be amended to include "Exhibit C -
ALS/BLS Software Solutions Master Application Service Provide Agreement" to the
Table of Contents after "Exhibit B - Pricing Schedule" and before "Attachment I - Zoll
Price List".

3. Amend Section 2.1 Period of Performance: The first sentence of Section 2.1 shall be
deleted and replaced with the following sentence:

Form #116-311 Revision Date: 01/13/2016

Riverside County Fire Department
210 W. San Jacinto Ave., Perris, CA 92570
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

This Agreement shall be effective upon signature of this Agreement by both parties and
continues in effect through March 31, 2031.

4. Amended Section 3.1 Compensation. The second sentence of Section 3.1 of the
Agreement shall be deleted and replaced with the following sentence:

Maximum payments by COUNTY to CONTRACTOR shall not exceed $932,000
annually including all expenses, based on the availability of fiscal funding.

5. Amend Section 3.2 Compensation: The second sentence of Section 3.2 of the Agreement
shall be deleted and replaced with the following sentence:

The items identified in Section B "Core List" shall be fixed price and not subject to any
price increases from March 22, 2022 through March 31, 2026, after which ZOLL
reserves the right to evaluate pricing on a yearly basis thereafter. Any increase in price
after March 31, 2026, shall be calculated from the active list price on the date of this
executed Amendment. Any changes in pricing shall be memorialized in writing to the
COUNTY and CONTRACTOR shall provide the COUNTY at least thirty (30) days
advance written notice before changing the pricing.

6. Amend the Technical Scope. The Agreement is amended to reflect the changes that are
attached hereto as "Attachments No. 1 and 2" and are incorporated herein by this
reference. This First Amendment shall prevail in its entirety, as it relates to the original
requirements provided in Agreement and shall prevail in the event of a discrepancy with
a specific technical requirement cited elsewhere within and attached to the Agreement.

7. Amend the Pricing Schedule. The Agreement is amended to reflect the changes that are
attached hereto as "Attachment No.3" and are incorporated herein by this reference.
This First Amendment shall prevail in its entirety, as it relates to the original
requirements provided in Agreement and shall prevail in the event of a discrepancy with
a specific technical requirement cited elsewhere within and attached to the Agreement.

8. Addition of Exhibit C. The Agreement is amended to reflect the changes that are
attached hereto as "Attachment No.4" and are incorporated herein by this reference.
This First Amendment shall prevail in its entirety, as it relates to the original
requirements provided in Agreement and shall prevail in the event of a discrepancy with
a specific technical requirement cited elsewhere within and attached to the Agreement.

9. Add Section 23.14, Electronic Signature. The Agreement is hereby amended to add the
following section to allow for the use of electronic signatures:

2
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

23.14 This Agreement may be executed in any number of counterparts, each of
which will be an original, but all of which together will constitute one instrument. Each
party of this Agreement agrees to the use of electronic signatures, such as digital
signatures that meet the requirements of the California Uniform Electronic Transactions
Act (("CUETA") Cal. Civ. Code §§ 1633.1 to 1633.17), for executing this Agreement.
The parties further agree that the electronic signatures of the parties included in this
Agreement are intended to authenticate this writing and to have the same force and effect
as manual signatures. Electronic signature means an electronic sound, symbol, or process
attached to or logically associated with an electronic record and executed or adopted by a
person with the intent to sign the electronic record pursuant to the CUETA as amended
from time to time. The CUETA authorizes use of an electronic signature for transactions
and contracts among parties in California, including a government agency. Digital
signature means an electronic identifier, created by computer, intended by the party using
it to have the same force and effect as the use of a manual signature, and shall be
reasonably relied upon by the parties. For purposes of this section, a digital signature is a
type of "electronic signature" as defined in subdivision (i) of Section 1633.2 of the Civil
Code.

10. First Amendment to Prevail. The provisions of this First Amendment and Agreement
shall prevail over any inconsistency or conflicting provisions of the Agreement and shall
supplement the remaining provisions thereof.

11. Effective Date. The "Effective Date" of this First Amendment shall be March 22,2022.

12. Entire Understanding. The First Amendment and the Agreement set forth contain the
entire understanding and agreement of the Parties hereto. There are no oral or written
representations, understandings, or ancillary covenants, undertakings or agreements,
which are not contained or expressly referred to within this First Amendment and the
Agreement.

13. Further Assurances. The Parties agree to execute such other documents and to take such
other actions as may be reasonably necessary to further the purposes of this First
Amendment.

14. Agreement in Full Force and Effect. Except as otherwise expressly modified herein, all
other terms and conditions of the Agreement remain unmodified and in full force and
effect.
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized
representatives to execute this First Amendment.

COUNTY OF RIVER~IDE, a politi al
subdivi ion of the State/ofCalifi~r.nt·.~~-

ZOLL MEDICAL CORPORATION,
a Massachusetts corporation

»:../1 /J- L /~
By:_~ <, _

Name: Steven K. Flora
Title: Sr. Vice President,
Vice President of North American
Sales Dated: 3117/2022Dated: MAR 2 9 2022

APPROVED AS TO FORM:::un~,
AmritP.hillon:
Deputy County Counsel

4
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

ATTACHMENT NO.1
Amendment No. 1 to Exhibit A, Scope of Work

(Behind this Page)

Form #116-311 Revision Date: 01/13/2016

Riverside County Fire Department
210 W. San Jacinto Ave., Perris, CA 92570

5



COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

1. Section 1.2 Program I - Equipment Purchase, Training and Trade-in: The Agreement
shall be amended by deleting the second sentence and replacing it with the following:

"Program I shall have a term of up to five (5) years from the Date of March 8, 2021,
contract effective date, ending March 31 of each calendar year up to March 31, 2026."

2. Section 1.3 Program II - Maintenance, Service, Supplies and Accessories: The
Agreement shall be amended by deleting the second sentence and replacing it with the
following:

"Program II shall have a term of up to ten (10) years from the Date of March 8, 2021,
contract effective date, ending March 31 of each calendar year up to March 31, 2031."

3. Section 2.3.1 E-Series Trade-In Value: DELETE in its entirety and replace with the
following:

2.3.1 X-Series Trade in Value:
a. "Contract year one (1)", ENDING March 31, 2022 - $5,000.00

per trade (1-100 units)
b. Contract year two (2) - $4,000.00 per trade (1-100 units)
c.Contract year three (3) through five (5):

(1) $2,500.00 per trade (1-5 units)
(2) $3,000.00 per trade (6-15 units)
(3) $3,500.00 per trade (16-25 units)
(4) $4,000.00 per trade (26+ units)

4. Section 2.3.2 X-series Trade in Value; DELETE in its entirety and replace with the
following:

2.3.2 X-Series Advanced Trade in Value:
a. Contract year one (1) through five (5):
(1) $7,000.00 per trade (1-5 units)
(2) $8,000.00 per trade (6-15 units)
(3) $8,500.00 per trade (16-25 units)
(4) $9,000.00 per trade (26+ units)

5. Section 3.2.1; DELETE in its entirety and replace with the following:

3.2.1 CONTRACTOR shall provide onsite Preventative Maintenance (PM) and
perform authorized minor on-site device repairs to COUNTY owned X Series
Defibrillators. The CONTRACTOR shall furnish all necessary labor, equipment and
incidentals necessary to perform timely services that will maintain or provide minor
repairs to the COUNTY'S inventory of ZOLL defibrillators in optimal working
condition. Services provided by the CONTRACTOR shall be in strict compliance

6
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

with all applicable federal, state, and local laws, industry codes, rules, regulations and
standards set by the manufacturer.

6. Section 3.2.3; DELETE the first sentence in its entirety and replace with the following:
3.2.3 CONTRACTOR shall be responsible for trouble shooting, minor repairs and
PM services to ZOLL defibrillator devices/accessories.

7. Section 3.2.4; DELETE in its entirety and replace with "Reserved."

8. Section 3.2.5; DELETE in its entirety and replace with the following:
3.2.5 PREVENTATIVE MAINTENANCE - COUNTY shall provide the
CONTRACTOR with an adequate facility located at a single location where
onsite trouble shooting, repairs and PM services will be provided by the
CONTRACTOR. PM services will be conducted between 8:00am and 5:00pm
Monday - Friday excluding holidays. For the onsite trouble shooting and minor
repairs, CONTRACTOR will invoice COUNTY an hourly rate for these services to
be calculated from the ZOLL Field Technician's residence to a single location
determined by the COUNTY. The Preventative Maintenance Fee charge is $215.00
per device. After March 31, 2026, ZOLL reserves the right to evaluate the pricing of
the Preventative Maintenance Fee on a yearly basis thereafter. Any changes will be
provided in writing to the Customer at least 30 days in advance. If onsite minor
repairs are required during a PM, COUNTY will be required to pay for all parts
consumed during the minor repairs after the one-year factory warranty has expired.

9. Section 3.2.6; DELETE in its entirety and replace with the following:

3.2.6 ONSITE SUPPORT - In the event that COUNTY requires a field technician
to go to onsite for troubleshooting and minor repairs outside of the scheduled
Preventative Maintenance, CONTRACTOR will invoice COUNTY an hourly
Service Labor Rate of $165 per hour for these services. Service Labor Rate of $165
per hour will be calculated from the ZOLL field technician's residence to a single
location determined by the COUNTY. After March 31, 2026, ZOLL reserves the
right to evaluate the pricing of the Service Labor Rate on a yearly basis thereafter.
Any changes will be provided in writing to the Customer at least 30 days in
advance.

10. Section 3.2.8; DELETE in its entirety and replace with the following:

3.2.8 CONTRACTOR shall provide a "spares program" at no cost to the COUNTY
for X Series Advanced defibrillators sent out for repair. The pool of available spare
devices shall be at a ratio of 20: 1. As the COUNTY transitions from the X Series to
the X Series Advanced Series, the CONTRACTOR shall convert the remaining X 7
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

Series spares over to X Advanced Series spares at a rate of one (1) spare for every
fifteen (15) X Advanced Series purchased until all spare units are X Advanced Series.
The total spare devices available under the "spares program" shall be a minimum of
eight (8) defibrillator units.

CONTRACTOR shall be responsible for performing Preventive Maintenance and
repairs on the "spare" devices at no charge to the COUNTY. COUNTY shall be
responsible for any damage incurred to any spare or loaner device

11. Section 3.3, Batteries; DELETE in its entirety and replace with the following:

3.3 Batteries:

CONTRACTOR shall provide a battery replacement program for all batteries
purchased under this Agreement. COUNTY shall maintain the batteries per ZOLL's
recommended maintenance program. Batteries shall be replaced on a one-for-one
basis throughout the one-year warranty period should the SurePower Battery or
SurePower Charger display a fault. Battery replacement program only applies to
batteries shipped after date of execution of this Agreement. COUNTY is not required
to send back the batteries. If COUNTY chooses to send them back, shipping would be
at the expense of the COUNTY. CONTRACTOR is not allowed to send prepaid
shipping labels to COUNTY, since the Lithium battery regulations were put in place.

Form #116-311 Revision Date: 01/13/2016
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

ATTACHMENT NO.2
Amendment No. 1 to Exhibit A, Letter of Understanding

(Behind this Page)
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

1. ADD Exhibit A, Section 4.0 Letter of Understanding, Case Review Premium
Subscription, R Series and X Series, 5 Year Hosted

ZOLLo 269 Mill Rood
Chelmsiord, />I\assachl1seJ'ts 01824-4105

9 84219655{ Gin}
978 421 0025 {fox!
www.zoll.com

LETTER OF UNDERSTANDING

The following Letter of Understanding serves to ensure that ZOLLMedical Corporation ("ZOLL") and
Riverside County Fire Department rFIRE DEPARTMENT") hold an equal understanding of the foHowing
issues as they are outside the realm of ZOLL's general Terms and Conditions. Therefore, once you have
read and fully understand the content of this letter, please sign and date on the Une provided below.

Case Review: ZOLL agrees to provide 113 licenses of Case Review to FIRE DEPARTMENT at no charge
from April 1, 2022 to July 15, 2022. This offer is to bridge the end oflife of FIRE DEPARTMENT'S current
QA/QI software to the FIRE DEPARTMENT'S new budget year. In return, FIRE DEPARTMENT agrees to
issue a valid Purchase Order on or before July 15, 2022 for Quote #Q-25S32 Version: 1 in its entirety.
Payments will be due in three equal annual installments of $46,439.61 due July 31,2024, July 31,2025
and July 31, 2026.

If you have any questions regarding this issue, please contact your ZOLL Sales Manager, Ryan Grulke,
Otherwise, please sign on the appropriate line provided below and return this letter to the attention of
Audra Tella, Contracts Manager, ZOLLMedical Corporation via email atcontracts@zoll.com

Signature: exhibit - do not sign Signature: exhibit - do not sign

Riverside COllntyFire Department ZOLLMedical Corporation

Name: (print) _ Name: (print) _

Title: TItle: _

Phone: ___ Phone: ___

Date: _ Date: _

Sincerely,

Jeff Roberts
Vice President, US EMS Sales
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COUNTY OF RIVERSIDE
AMENDMENT NO. I TO THE AGREEMENT

FOR DEFffiRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

L
zou, Medical Corporation

269 Mill Road
Chelmsford, MA 01824-4105

FederallD# 04-2711626

Quote No: 0..25532 Version: 1

Phooe: (800) 348-9011
Fax: (978) 421-0015

Email: esales@zoH.com

Riverside County Fire Department
ClaJ1(Training Center
3423 Davis Avenue
Riverside, CA 92518

lOLL CustomerNo: 5664
Scott Phillipbarr
(909) 486-2825

Quote ,No.: 0-25532
Version: 1

Issued Date: February 16,2022
Expiration Date: March 31, 2022

Terms; Three annual installmenlsWiIfl
1st Paymentdue NET 730

FOB: Slilipping Poillt
Freight Prepay & Add

~red by: catl1erine Prophet
EMS Terri101Y Manager

cprophel@zoIl.com
949436-4369

III!m CanIRct Part Nllllllber DesoripCion Qty ListPriae Adj.PriI» TcUlPrice

1 S40IHl0040 C~Re¥it!w Premium Sub5«11lion. R Series iIRd 113 $1.232.111 51.232"91 $13l!.318.83
X Series, 5 Ye;ar-Hosted

Pnmdes delaliled post~ informaOOn, including
CPR ~Iityon compressiiCllldEp1h.ralle, pause time
and release Yeioaily, as _II as ECG. shodis, EIC02
and Sp02 vital signs.

Submlall: $13'l!,318.83

Total: $1.3S.1t8.13

Promotional pricing valid for custaner migr.Jtion om CaseReuiew Basic 10 C_Review Pte.mium.CaseRew".ewi'IanUn Subscriptian P~1e in
three annual in!OtalmenlSwith 1st payment due NO!! 730.

To the extent that ZOlL and Customer, or CuslDmer's Representa.live have negotial.ed and executed overriding erms and conditions
("Overriding' T's & C's"). those terms and conditionswoufd >1,Pp[yto 1tli~quotation. In all other eases, this quote is mad,e, 5ubjecllD' ZOLl's
Standand Commercial Terms and Condit4ons ("ZO'Ll T's & C's."} whiCh for ca,Pital equ:ipment •.accessories and oonsumab&!s can be found
at hap:J/www.zoIl.com/GTC and for software products can be found 011h!!P:/IWww.zoll.comlSSPTC and for hosted software products can
be found at http://www.zoll.comiSSHTC. Ex<:ept in fhe case of 'ovemd'ing T's and C's" any P'lJrchase Ord' .. r ("PO') issued in ore-sponseto
th:is quotation will be deemed 10 incorporate ZOll T's & C.'s, and an~ other terms and conditions presented shan have 1IO lorce or effect
except to the extent agreed in writing, by ZOLL

1. Delivery will be mad .. 12D-15D days days after receipt of accepted purohase order.
2. A,ppl;cable lax. shipping & handun 9 will be added at tile time of in,voicing.
3. All purchase orders are subject ID <:redi:t approval befOre be.ing·accepted by ZOLL
4. To plaoe an order. please forward the purchase order wiiA a copy of this quoution ID esales!l!l:zo'II.com. or via fal( to 978421-0015.
5. All discounts from mst priDe are conting,enl upon payment wiillin the agreed upon terms.
6. Place your fuwre accessory onde .... ·onfine by visiting www.zollwebstore.com.

? . . Pa.oe 1012Form'jf11b-~11Kevlslon LJate:U1/1~/~Ulb

RiversideCounty Fire Department
210W. San JacintoAve., Perris,CA 92570



COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

Riverside County Fire Department
Quote No: 0-25532 VersiOn: 1

ZOll Medical Cor'poration
269 Mill Road

Chelmsfofd, MA 01824-4105
FedeQllD# 04--.2711626

Phone: (800) 348-901 t
Fax: (978) 421-(XH5

Email: esales@ZOIl.com

Order Infonn..tion (to be com:plete.dby the customer)

Tax Exempt En1ity(Ta~ E~empt GertiliCall! m.u!>tbe provided to ZOlL}

Taxabte Entity (AppflCab.le tax will be appliiedat time ~ invoice}

Name/Oepal1me!nt
Address:

BILL TO ADDRESS SHlP TO ADDRESS
NameiDepartmem::

Address:

CitY IState I ZiP Gode: CitY I Stale J Zip Code:

Is a Purchase Orde;r !PO) teoquitedfor the purchase,aneUorpa)'IDent of the products listed on Ibis quotation?

Yes PO Number: _ PO Amount: _
(A copy ~ the Purchase Order must be included wiltlthiJSQuote when returned 10 ZOLL)

) No (please complete lIle below section when submiUing this order)

For organizations that do not require a PO. ZOLL requires written exec.utionof this order. The person s1g;ningbelow represents and
warrants that she or he has the authority to bind the party for whiiCh he or slM!is signing to, the !elm!>andlprices in tltis quotation.

Riverside County Are Departmeot
Authorized SJg.nawre:

exhibit - do not sign
Name: _

Title:
Date:
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

ATTACHMENT NO.3
Amendment No. 1 to Exhibit B - Pricing Schedule

(Behind this Page)

13
Form #116-311 Revision Date: 01/13/2016

Riverside County Fire Department
210 W. San Jacinto Ave., Perris, CA 92570



COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

1. Section A. of Exhibit B, Defibrillators: The Agreement shall be amended to DELETE
title and first paragraph in its entirety and replace with the following:

A. Defibrillators and Accessories:
Pricing for the following X-Series Defibrillators and Accessories shall be fixed price
and not subject to an increase from March 22, 2022 through March 31, 2026. The
Riverside County Fire Department agrees to purchase 100% of its defibrillator
requirements, listed below as Option #1, Option #2, Option #3 and Option #4
directly from CONTRACTOR through March 31, 2026.

2. ADD Section A6, A.7, and A8 as follows:

A6 Option #3
Part# 601-2221112-01
Description: X Series Advanced, Monitor/Defibrillator, 12 Lead W/Interp,
Pace, SP02, ETC02, BVM, NIBP, CPR Expansion Pack, Remote View
RescueNet Live Ready, US

1-5 Units 6-15 Units 16-25 Units 26-99 Units 100+ Units
31,330.69 28,406.49 27,988.75 27,571.01 26,317.78

A7 Option #4
Part# 601-2231112-01
Description: X Series Advanced, Monitor/Defibrillator, 12 Lead W/Interp,
Pace, SP02, SPCO, ETC02, BVM, NIBP, CPR Expansion Pack, Remote
View RescueNet Live Ready, US

1-5 Units 6-15 Units 16-25 Units 26-99 Units 100+ Units
33,389.44 30,273.09 29,827.90 29,382.71 28,047.13

14

A8 AED3 BLS, ZOLL AED 3, ENGLISH, AHA
Part# 8502-001103-01
Price: $2,107.51
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

3. Section B. of Exhibit B, Core List: The Agreement shall be amended to DELETE the
first sentence of Section B and replace it with the following:

"The items identified in Section B. "Core List" shall be fixed price and not subject to
any price increases from March 22, 2022 through March 31, 2026, after which ZOLL
reserves the right to evaluate pricing on a yearly basis thereafter. Any increase in
price after March 31, 2026, shall be calculated from the active list price on the date of
the executed First Amendment. Any changes in pricing shall be memorialized in
writing to the COUNTY and CONTRACTOR shall provide the COUNTY at least
thirty (30) days advance written notice before changing the pricing."
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

4. Section B. of Exhibit B, Core List: ADD the following Sections to the Core List:

Line Part Number Description UOM List Price Riverside Price
#

7508-000035-01 pc SERIES EA 5,625 3,500
~DVANCED
~PGRADE KIT, NIBP,

32 ~ACE, WIO
MICROPHONE

7508-000036-01 pc SERIES EA 5,725 3,500
~DVANCED
~GRADE KIT, NIBP,

33 ~ACE, WI
IMTCRuPHUNE

8000-000696 ~OLLAED3 ~A 160.00 120.00
34 ~ATTERY PACK

8000-000925 ~OLLAED ~A 290.00 ~17.50
35 SIMULATOR

8000-001250 ZOLL AED 3 CARRY ~A 120.00 90.00
36 CASE

37 8000-001251 POUCH, BATTERY, ~A 20.00 15.00
ZOLLAED3

8000-001252 SHOULDER STRAP, ~A 15.00 11.25
CARRY CASE, ZOLL

38 AED3

8000-001253 SMALL RIGID EA 295.00 221.25
PLASTIC CARRY

39 CASE, ZOLL AED 3

8000-001254 LARGE RIGID EA ~15.00 236.25
!PLASTICCARRY

~O ~ASE, ZOLL AED 3
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

8000-001255 BRACKET, WALL EA 55.00 41.25
MOUNT, ZOLL AED 3

~1
8000-000393-01 X SERIES CARRY CASE, EA 715.85 507.35

42 PREMIUM

8700-000850-40 AUTOPULSE QUICK EA 509.85 480.15
43 CASE, BLUE

8400-110041 CASEREVIEW EA CURRENT LIST PRICE
tpREMIUM 1YEAR

~4 SUBSCRIPTION FOR X
SERIES

8400-110043 CASEREVIEW EA CURRENT LIST PRICE
PREMIUM 3 YEAR
SUBSCRIPTION FOR X

45 SERIES
8400-110045 CASEREVIEW EA CURRENT LIST PRICE

PREMIUM 5 YEAR
SUBSCRIPTION FOR X

46 SERIES

CASEREVIEW EA CURRENT LIST PRICE
PREMIUM 1YEAR
SUBSCRIPTION FOR

47 8400-110141 k\ED3

CASEREVIEW ~A CURRENT LIST PRICE
PREMIUM 3 YEAR
SUBSCRIPTION FOR

~8 8400-110143 AED3

CASEREVIEW ~A CURRENT LIST PRICE
PREMIUM 5 YEAR
SUBSCRIPTION FOR

49 ~ED3
8400-110145

[REMOTEVIEWING EA CURRENT LIST PRICE
SUBSCRIPTION, 1

50 8400-110071 YEAR, X SERIES
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENT ATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

~400-110073 iREMOTE ~A K;URRENT LIST PRICE
KrIEWING

51 SUBSCRIPTION, 3
~EAR, X SERIES

~400-110075 ~MOTE ~A K;URRENTLIST PRICE
KrIEWING

52 SUBSCRIPTION,5
YEAR, X SERIES

After Sale - On-Site Precision Part Numbers and Pricing

8889-89011-PP Precision Service Plan, 1 $1,595
Year, On-Site

8889-89022-PP Precision Service Plan, 2 $2,995
Years, On-Site

8889-89033-PP Precision Service Plan, 3 $4,400
Years, On-Site

8889-89044-PP Precision Service Plan, 4 $5,740
Years On-Site

8889-890SS-PP Precision Service Plan,S $7,175
Years On-Site
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

After Sale - On-Site Worry-Free Part Numbers and Pricing

8889-89011-WF Worry-Free Service Plan, 1 $1,875
Year, On-Site

8889-89022-WF Worry-Free Service Plan, 2 $3,525
Years, On-Site

8889-89033-WF Worry-Free Service Plan, 3 $5,175
Years, On-Site

8889-89044-WF Worry-Free Service Plan, 4 $6,750
Years, On-Site

8889-89055-WF Worry-Free Service Plan, 5 $8,435
Years, On-Site

At Time of Sale - On-Site Precision Part Numbers and Pricing

8778-89011-PP Precision Service Plan, 1 $1,595
Year, On-Site, Point of Sale

8778-89022-PP Precision Service Plan, 2 $2,995
Years, On-Site, Point of Sale

8778-89033-PP Precision Service Plan, 3 $4,400
Years, On-Site, Point of Sale

8778-89044-PP Precision Service Plan, 4 $5,740
Years, On-Site, Point of Sale

8778-89055-PP Precision Service Plan, 5 $7,175
Years, On-Site, Point of Sale
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIDRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

At Time of Sale - On-Site Worry-Free Part Numbers and Pricing

8778-89011-WF Worry-Free Service Plan, 1 $1,875
Year, On-Site, Point of Sale

8778-89022-WF Worry-Free Service Plan, 2 $3,525
Years, On-Site, Point of Sale

8778-89033-WF Worry-Free Service Plan, 3 $5,175
Years, On-Site, Point of Sale

8778-89044-WF Worry-Free Service Plan, 4 $6,750
Years, On-Site, Point of Sale

8778-89055-WF Worry-Free Service Plan, 5 $8,435
Years, On-Site, Point of Sale
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COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

5. Section C. of Exhibit B: The Agreement is amended to DELETE in its entirety, and
replace with the following:

C. The COUNTY shall receive the following percentage discount off ZOLL
Medical Corporation's published price list for all other accessories/supplies not
listed in Exhibit B, Sections A and B of this Agreement. Those items not
specifically listed are subject to a price increase per Section 3.2 of this Agreement.

1. 33% Discount on X Series Accessories/Supplies
2. 33% Discount on E Series Accessories/Supplies
3.27% Discount on AED Plus & Pro Defibrillators Accessories/Supplies
4. 3% Discount on AutoPulse Units & Accessories/Supplies

Please refer to Attachment 1 of this Agreement for manufacturers published
price list and details in available items and pricing.

All other Government Agencies authorized to piggyback off this Agreement shall
receive the following discount off ZOLL Medical Corporation's published price
list for X Series and X Series Advanced Defibrillators:

1.23% Discount on X Series and X Series Advanced Defibrillator(s) (1-5 Units)
on one Purchase Order.
2.30% Discount on X Series and X Series Advanced Defibrillator(s) (6-15
Units) on one Purchase Order.
3.31 % Discount on X Series and X Series Advanced Defibrillator(s) (16-25
Units) on one Purchase Order.
4. 32% Discount on X Series and X Series Advanced Defibrillator(s) (26-99
Units) on one Purchase Order.
5. 35% Discount on X Series and X Series Advanced Defibrillator(s) (100+
Units) on one Purchase Order.

21
Form #116-311 Revision Date: 01/13/2016

Riverside County Fire Department
210 W. San Jacinto Ave., Perris, CA 92570



COUNTY OF RIVERSIDE
AMENDMENT NO.1 TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

ATTACHMENT NO.4
Amendment No.1, ADDITION of Exhibit C

ALS/BLS Software Solutions Master Application
Service Provider Agreement

(Behind this Page)
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ALSIBLS Software Solutions Master Application Service Provider Agreement

1. Orders. ZOLL Data Systems, Inc. ("ZOLL") shall provide the ASP Services, Implementation Services and Support Services identified in any order or contract
("Order") between ZOLL and another party ("Customer") incorporating this Software Solutions Master Application Service Provider Agreement (together with each
such Order, the "Agreement"). ASP Services are further defined in Section 3. Implementation Services are further defined in Section 4. Support Services are further
defmed in Section 5. The ASP Services, Implementation Services, and Support Services are each, and are collectively, "Services". The terms and conditions set forth in
this Agreement shall only apply to ALSIBLS Software Solutions products that are used with ZOLL Medical Corporation defibrillators. For the sake of clarity, these
terms and conditions do not apply to any ZOLL patient care reporting software.
2. Payment. Customer shall pay fees to ZOLL for Services as provided in any Order and this Agreement ("Fees"). Unless otherwise provided in the applicable Order,
Customer will pay ZOLL all Fees due under this Agreement within thirty (30) days after the date of ZOLL's invoice. The first invoice will be sent after the Deployment
Effective Date. "Deployment Date" means the date upon which the deployment of the ASP Services is complete and it is able to function as described in the warranty set
forth in this Agreement, regardless of whether Customer actually uses such ASP Services. "Deployment Effective Date" means the earlier of (a) the Deployment Date or
(b) 90 days from the date after ZOLL's shipmentof defibrillatorsthat are includedon the Order (the "Latest DeploymentDate"), unless a delay in the DeploymentDate
has been causedby ZOLL, in which case theDeploymentEffectiveDate shallbe postponedby a numberof days equal to the delay that ZOLLhas caused. Fees are non
refundable other than as expressly set forth herein. Amounts not paid when due will accrue interest at the rate of 1.5%per month, or the maximum allowed by law,
whicheveris less.Customershall pay all expenses(includingreasonableattorney's fees) incurredby ZOLL in connectionwith collectionof late payments.Anyamounts
not paid by Customerwhen due may result in the forfeitureby Customer, in ZOLL's sole discretion, of any discountspreviouslyoffered by ZOLL. In addition,ZOLL
may ceaseprovidingany or all of the Services if any invoiceis not paid in a timelymanner, in which eventZOLLwill not be liable to Customerfor any damagescaused
by such cessation.Paymentterms are subject to ZOLL's credit approval.Fees excludeall applicable sales,use and other taxes and all applicableexport and import fees,
customsduties and similarcharges ("Taxes").
3. ASP Services. "ASPServices"meansthe hostingandmaintenanceofZOLL software,as modified,updated,andenhanced(the"Underlying Software"), for remote
electronicaccess anduse by RegisteredUserson the websitewith a uniqueURLto be providedby ZOLL to Customer(the "ZOLL Site") in substantialconformitywith
the instructions for use, documentation and users manuals from time-to-time provided by ZOLL (the "Documentation"), as listed in any Order, on and after the
ImplementationDate (definedbelow) for such servicesand before that Orderhas expiredor been terminatedin accordancewith theAgreement.Customeracknowledges
that the ASP Services are only compatible with ZOLL equipment that has been enabled and configured for use with the ASP Services in accordance with the
Documentationand onlywith the browserand other technicalenvironmentthat supportsthe use of theASP Servicesin accordancewith the Documentation.
3.1. Provision of ASP Services. Subject to the terms and conditions of the Agreement,ZOLL will use commercially reasonable efforts to make the ASP Services
available to Customer and Customer's employees, directors, principals, partners, consultants and agents authorized to use ASP Services on behalf of Customer and
registered through the ZOLL Site for such use ("Registered Users") through the ZOLL Site over norrnalnetworkconnections in accordancewith the Documentation,
excepting downtime due to necessarymaintenanceand troubleshooting.Customer,not ZOLL, shall be responsible for controllingRegisteredUsers and protection of
confidentiality of its login identificationsand passwords. Customer acknowledges that (i) it is responsible for maintaining its interface and connectivity to the ASP
Servicesand (ii) any facilitiesused for provision of the ASP Servicesmay be owned or operatedby ZOLL, or a ZOLL affiliate or a third party, or any combinationof
such facilities, as determinedby ZOLL. Customer acknowledgesthat ZOLLmay modify and upgrade the ASP Services, on an ongoing basis, to improveor adapt the
ASP Services.Without limitingthe foregoing,ZOLLwill have the right, in its sole discretion, to develop,provide andmarket new, upgradedor modifiedASP Services
to Customer, includingadding, removingor modifyingthe functionalityor features of the ASP Servicesaccessibleby RegisteredUsers. ZOLLwill use commercially
reasonableefforts to notifyCustomerwithin a reasonableperiodof timeprior to the implementationof suchchangesso thatCustomeris reasonablyinformedofalterations
to theASPServicesthatwill affect theASP ServicesandCustomer's use of them.Notwithstandinganythingto thecontraryin the Agreement,ZOLLmayceaseproviding
anyASP Servicesupon at least six monthsadvancenotice to Customer.
3.2. Access Software. Subject to the terms and conditions of this Agreement, ZOLL grants to Customer, during the Term, a non-exclusive,non-transferable,non
sublicensablelicense forRegisteredUsers to accessand use the ASP Servicesusing the ZOLL softwarethat RegisteredUsersmaydownloadat the ZOLL Site to access
theASPServices,asmodified,updatedand enhanced(the "AccessSoftware"), eachasmadeavailableto Customerthroughthe ZOLLSite,solelyforCustomer's internal
businesspurposes and solely in accordancewith the Documentation.AccessSoftwareandUnderlyingSoftwareare, collectively,the "Software".
3.3. Restrictions. Customershall not, and shall not permit any third party to: (a) use, reproduce,modify,adapt, alter, translate or create derivativeworks fromthe ASP
Services, Softwareor Documentation;(b) merge the ASP Services, Softwareor Documentationwith other softwareor services; (c) sublicense,distribute, sell, use for
service bureauuse, lease, rent, loan, or otherwise transfer or allow access to the ASP Services, Softwareor the Documentationto any third party; (d) reverse engineer,
decompile,disassemble,or otherwise attempt to alter or derive the SourceCode for the ASP Servicesor Software; (e) remove, alter, cover or obfuscate any copyright
notices or other proprietary rights notices included in the ASP Services, Software or Documentation; or (f) otherwise use or copy the ASP Services, Software or
Documentation in any manner not expressly permitted by the Agreement. Customer agrees not to use the ASP Services in excess of its authorized login protocols.
Customershall immediatelynotifyZOLL of anyunauthorizeduse of Customer's login ID, passwordor account or other breach of security. If Customerbecomesaware
of any actual or threatenedactivitycontemplatedby the restrictionson use set forth in this section, Customerwill, andwill cause RegisteredUsers to, immediatelytake
all reasonablemeasuresnecessaryto stop the activityor threatenedactivityand to mitigatethe effectof suchactivityincluding:(i) discontinuingand limitingany improper
access to any data; (ii) preventing any use and disclosureof improperlyobtaineddata; (iii) destroyingany copies of improperlyobtaineddata that may have beenmade
on their systems;(iv)otherwiseattemptingto mitigateanyharmfrom suchevents;and (v) immediatelynotifyingZOLLof any suchevent so that ZOLLmayalso attempt
to remedy the problemandprevent its future occurrence.
3.4. Service Level Agreement.
3.4.1. Downtime. "Downtime", expressedin minutes, is any time the ASP Servicesare not accessible to RegisteredUsers.
3.4.2. Planned Downtime. "Planned Downtime" isDowntimeduringwhichASPServicesmaynotbe availableinorder forZOLLto continueto providecommercially
reasonable services, features and performance to its customers. Planned Downtime includes, but is not limited to: (a) Standard Maintenance; and (b) Emergency
Maintenance."Standard Maintenance" is perforrnedwhen upgradesor systemupdates are desirable."Emergency Maintenance" is perforrnedwhen a critical system
updatemustbe appliedquicklyto avoidsignificantDowntime.StandardMaintenancemaybe performedweeklyonMondayandWednesdaybetweenthe hoursof7 p.m.
to 11p.m. in Broomfield,Colorado.ZOLLwill provideCustomerwith notice at least 24 hours in advanceof StandardMaintenance.
3.4.3. Excused Downtime. "Excused Downtime" time is Downtimecausedby: (a) services,softwareor hardwareprovidedby anyoneor any entity other thanZOLL,
(b) software, servicesor systemsoperatingoutside ofa ZOLL Site, includingany softwareor systemsoperatingon a Customer's premises (includingZOLL software);
(c) a ForceMajeureEventor (d)Customer's failureto complywith its obligationsunder the Agreementor use of the ASP Services in ways thatwere not intended.
3.4.4. Unplanned Downtime. UnplannedDowntimein a calendarmonth is expressedas a percentagecalculatedas follows:

(Downtime- (plannedDowntime+ExcusedDowntime»
Total numberof minutes in the calendarmonth x 100 = x%, where "x" is UnplannedDowntime.

3.4.5. Unplanned DowntimeGoal. ZOLLshallprovidetheASPServicessuchthat there is lessthan 1%ofUnplannedDowntimeina calendarmonth(the"Unplanned
Downtime Goal"). The ASP Servicescoveredby the UnplannedDowntimeGoal are those forwhichCustomerhaspaid all Fees whendue and is using in the course of
carryingout its norrnalbusinessoperationsin accordancewith the Agreement.
3.4.6. Revocation of Administrative Rights. Notwithstandinganythingto the contraryin the Agreement,ZOLLmay revokeadministrativerights, includingdatabase
access rights, if the use of any such rights results in Downtime.
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3.4.7. Customer Content; Security; Backup.
3.4.7.1. Customer Content. As between ZOLL and Customer, and without limiting the rights of any patient, Customer will retain all right, title and interest in and to all
data, information or other content provided by Customer in its use of the ASP Services ("Customer Content"); provided, however, that ZOLL may de-identify and use
Customer Content for any lawful purpose consistent with all applicable law.
3.4.7.2. Security. Subject to Customer's obligations under this Agreement, ZOLL will implement commercially reasonable security measures within the ASP Services
in an attempt to prevent unlawful access to Customer Content by third parties. Such measures may include, where appropriate, use of updated firewalls, commercially
available virus screening software, logon identification and passwords, encryption, intrusion detection systems, logging of incidents, periodic reporting, and prompt
application of current security patches and virus definitions.
3.4.7.3. Backup of Customer Content (Not Applicable to Remote View). Although ZOLL will use commercially reasonable efforts to maintain the integrity of the
Customer Content, to back up the Customer Content, and to provide full and ongoing access to the ASP Services, loss of access to the ASP Services and loss of Customer
Content may occur. Customer will make provision for additional back-up storage of any critical Customer Content and shall be responsible for compliance with all records
retention requirements applicable to Customer. ZOLL will not be responsible for any loss, corruption of or inaccessibility of the Customer Content due to interruption in
the ASP Services or otherwise arising out of circumstances not within ZOLL's control.

3.4.7.4. Availability of Customer Content (Not Applicable to Remote View). It is Customer's responsibility to maintain any Customer Content that it requires for
archival purposes, ongoing management of its operations and compliance with applicable records retention requirements. Unless specified otherwise in the Agreement,
ZOLL will store Customer Content, other than Inactive Customer Content as defined below (the "Active Customer Content"), in ZOLL's working data set until the
earlier of (i) five years (calculated from the date of creation of such Customer Content, or ZOLL's receipt of such Customer Content, whichever is later) or (ii) the
expiration or termination of this Agreement or the Order under which such Active Customer Content was stored (the "Active Retention Period"). Upon the expiration
of the Active Retention Period, ZOLL will notify Customer in writing and will provide Customer the option, which Customer shall exercise by informing ZOLL in
writing, within 30 days of receiving the notice, that either (a) Customer wishes to receive Active Customer Content in a database determined by ZOLL in its sole and
absolute discretion (a "Database"), or (b) Customer will pay ZOLL, at ZOLL's then-current storage rates and upon ZOLL's then-current terms and conditions, to continue
to store the Active Customer Content. If Customer fails to exercise one of the foregoing options within such 30-day period, ZOLL will have the right to destroy the
Active Customer Content. During the time ZOLL stores Customer Content for Customer hereunder, ZOLL may periodically identify Customer Content that has had no
activity associated with it for at least 180 days ("Inactive Customer Content") and will notify Customer in writing of its intent to remove the Inactive Customer Content
from ZOLL's working data set and destroy such data, unless Customer requests, in writing, within 30 days of receiving the notice from ZOLL, that either (z) Customer
wishes to receive the Inactive Customer Content in a Database, or (y) Customer will pay ZOLL, at ZOLL's then-current storage rates and upon ZOLL's then-current
terms and conditions, to continue to store such Inactive Customer Content. If Customer fails to exercise one of the foregoing options within such 30-day period, ZOLL
will have the right to destroy the applicable Inactive Customer Content in its possession or under its control. Except for this Section 3.4.7.4, the terms of Section 3.4
(including, without limitation, the Unplanned Downtime Goal) do not apply to Customer's access ofInactive Customer Content. Customer represents, warrants and agrees
that it (A) is solely responsible for determining the retention period applicable to it with respect to Customer Content maintained by ZOLL; (B) has consulted with or has
had the opportunity to consult with legal, information governance or records management professionals; and (C) is not relying upon ZOLL to assist with determining the
records maintenance or retention requirements applicable to it.

3.4.8. Remedies. A "Service Credit" means a percentage of the monthly Fee to be credited to Customer (subject to Customer's written request therefor and ZOLL's
verification thereof) for any ASP Service for which the Unplanned Downtime Goal is exceeded in a calendar month. For any calendar month where the aggregate total of
Unplanned Downtime for any ASP Service exceeds one percent ZOLL will provide a 10% Service Credit towards Customer's monthly Fee for such ASP Service that was
affected; provided, that Customer (i) requests such Service Credit in writing within 30 days of the end of the calendar month in which such Unplanned Downtime occurred,
(ii) includes in such request the nature of, and date and time of such Unplanned Downtime and (iii) such Unplanned Downtime is verified by ZOLL. Such Service Credit
will be applied to a future month's invoice for such ASP Services, which typically is two months later. Failure to submit a written request for Service Credit as provided
in this Section 3.4.8 shall constitute a waiver of such Service Credit by Customer. Further, Service Credits shall not be issued if Customer is not current on all Fees due
and payable. The remedy set forth in this Section 3.4.8 shall be the Customers' sole and exclusive remedy with respect to ZOLL exceeding the Unplanned Downtime
Goal.

3.4.9. Modifications. Changes to this Section 3.4 may be made from time to time at ZOLL's sole discretion. Customer will be notified of any such changes that are
material.

4. Implementation Services. ZOLL shall provide ASP Services implementation, training and any related services identified in an Order (the "Implementation
Services"). Customer shall, in a timely manner and at its own expense, cooperate and provide or make available to ZOLL access to the Customer's premises, systems,
telephone, terminals and facsimile machines and all relevant information, documentation and staff reasonably required by ZOLL to enable ZOLL to perform the
Implementation Services. Customer acknowledges that any time frames or dates for completion of the Implementation Services set out in an Order are estimates only and
the ability to meet them is influenced by a range of factors including, without limitation, response times and level of cooperation of Customer. Any obligations as to time
are therefore on a "reasonable efforts" basis only and ZOLL shall not be liable for failure to meet time frames or completion dates unless solely due to ZOLL's negligence.
5. Support Services. ZOLL shall provide the following Support Services for ASP Services without any additional Fees, except that ZOLL will have no obligation to
provide such Support Services if any Fees for ASP Services are past due.
5.1. Support.
5.1.1. Emergency Support. ZOLL shall provide telephone support to Customer for 24 hours a day, 7 days a week, to address Errors that prevent Customer from using
Supported ASP Services for a purpose for which Customer has an immediate and material need. "Supported ASP Services" means the ASP Services for which Customer
has paid tbe then-current Fees. "Supported Environment" means a browser and other technical environment that supports the use of the ASP Services in accordance
with the Documentation. "Error" means a reproducible defect in the Supported ASP Services when operated in accordance with the Documentation in a Supported
Environment that causes the Supported ASP Services not to operate substantially in accordance with such Documentation.
5.1.2. Technical Support. ZOLL shall provide telephone support to Customer during 6 a.m. to 6 p.m. Eastern Time, Monday to Friday, excluding ZOLL holidays
("Business Hours") to address all other Errors relating to any Supported ASP Services. Such telephone support will include (i) clarification of functions and features of
the Supported ASP Services; (ii) clarification of the Documentation; (iii) guidance in operation of the Supported ASP Services; (iv) assistance in identifying and verifying
the causes of suspected Errors in the Supported ASP Services; and (v) advice on bypassing identified Errors in the Supported ASP Services, if reasonably possible.
Responses to such reporting shaIl be provided at a minimum within twenty-four (24) hours during Business Hours.
5.1.3. Resolution. ZOLL shall use commercially reasonable efforts to provide a modification or workaround to Supported ASP Services that resolves an Error in all
material respects ("Resolution").
5.1.4. Expenses. Support Services provided hereunder shall be provided from Chelmsford, Massachusetts or Broomfield, Colorado, as determined in ZOLL's sole
discretion. Should Customer request that ZOLL send personnel to Customer's location to resolve any Error in the Supported ASP Services, ZOLL may charge Customer
a fee of$2,500 for each day ZOLL personnel is at Customer's location.
5.1.5. Exceptions. ZOLL shall have no responsibility under this Agreement to fix any Errors arising out of or related to the following causes: (a) Customer's modification
or combination of the Access Software (in whole or in part), (b) use ofthe Supported ASP Services in an environment other than a Supported Environment; or (c) accident;
unusual physical, electrical or electromagnetic stress; neglect; misuse; failure or fluctuation of electric power, air conditioning or humidity control; failure of media not
furnished by ZOLL; excessive heating; fire and smoke damage; operation of the Supported ASP Services with other media and hardware, software or telecommunication
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interfaces; or causes other than ordinary use. Any corrections performed by ZOLL for such Errors shall be made, in ZOLL's reasonable discretion, at ZOLL's then-current
time and material charges. ZOLL will provide the Support Services only for the most current release and the one immediately preceding major release of any Access
Software. Notwithstanding anything to the contrary in the Agreement, (i) ZOLL may cease providing Support Services for any ASP Services upon at least six (6) months
advance notice to Customer of such cessation and (ii) Support Services do not cover Third Party Products or Services (defined below).
5.2. Conditions and Limitations. Customer shall provide ZOLL with access to Customer's personnel and its equipment. This access must include the ability to remotely
access the equipment on which the Supported ASP Services are operating and to obtain the same access to the equipment as those of Customer's employees having the
highest privilege or clearance level. ZOLL will inform Customer of the specifications of the remote access methods available and associated software needed, and
Customer will be responsible for the costs and use of said equipment. Fees for third party software and services are set by the owner of such software.
6. Warranties.
6.1. Implementation Services and Support Services. Subject to Customer's payment of the Fees, ZOLL warrants that any Implementation Services or Support Services
provided to Customer will be performed with due care in a professional and workmanlike manner. ZOLL shall, as its sole obligation and Customer's sole and exclusive
remedy for any breach of the warranty set forth in this Section 6.1, perform again the Implementation Services or Support Services that gave rise to the breach or, in the
case of Implementation Services, at ZOLL's option, refund the Fees for such Implementation Services paid by Customer for the Implementation Services which gave rise
to the breach. The availability of any remedy for a breach of the warranty set forth in this Section 6.1 is conditioned upon Customer notifying ZOLL in writing of such
breach within thirty (30) days following performance of the defective Implementation Services or Support Services, specifying the breach in reasonable detail.
6.2. ASP Services and Access Software. Subject to Customer's payment of the Fees, ZOLL represents and warrants with respect to any ASP Services that (i) ZOLL
has the right to license the Access Software and Documentation and make the ASP Services available to Customer pursuant to this Agreement and (ii) the ASP Services,
when used as permitted and in accordance with the Documentation, will materially conform to the Documentation. ZOLL does not warrant that Customer's use of the
ASP Services will be error free or uninterrupted. Customer will notify ZOLL in writing of any breach of this warranty with respect to any ASP Services prior to the
expiration or termination of the Order for such ASP Services. If ZOLL is unable to provide a correction or work-around pursuant to the terms governing the provision of
the ASP Services after using commercially reasonable efforts, ZOLL may terminate such Order upon written notice to Customer. Any such correction or work-around
shall not extend the term of such Order. This Section 6.2 sets forth Customer's exclusive remedy, and ZOLL's entire liability, for breach of the warranty for the ASP
Services contained herein.
6.3. Warranty Disclaimers. The warranties for the Software and Services are solely and expressly as set forth in Section 6.1 and Section 6.2 and are expressly qualified,
in their entirety, by this Section 6.3. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 6. I AND SECTION 6.2, (A) THE SOFTWARE AND SERVICES ARE
PROVIDED STRICTLY "AS IS", WITHOUT ANY WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY, WRITTEN OR ORAL; (B)
ZOLL DOES NOT PROMISE THAT THE SOFTWARE OR SERVICES WILL BE SECURE, UNINTERRUPTED OR ERROR-FREE OR THAT THEY ARE
SUITABLE FOR THE PARTICULAR NEEDS OF CUSTOMER, REGISTERED USERS OR ANY THIRD PARTY; AND (C) ZOLL SPECIFICALLY DISCLAIMS
ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION, ALL WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE, AND NON INFRINGEMENT, AND ANY WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE OR
USAGE IN TRADE. CUSTOMER ACKNOWLEDGES THAT IT HAS RELIED ON NO WARRANTIES OTHER THAN THE EXPRESS WARRANTIES IN TIDS
AGREEMENT, AND THAT NO WARRANTIES ARE MADE BY ANY OF ZOLL'S LICENSORS OR SUPPLIERS WITH RESPECT TO THIRD PARTY
PRODUCTS OR SERVICES. Customer acknowledges and agrees that, in entering into this Agreement, it has not relied upon the future availability of any new or
enhanced feature or functionality, or any new or enhanced product or service, including, without limitation, updates or upgrades to ZOLL's existing products and services.
ZOLL 's performance obligations hereunder are limited to those expressly enumerated herein, and payment for ZOLL's performance obligations shall be due as described
herein.
7. Confidentiality. Neither party will use any trade secrets, information, or other material, tangible or intangible, that relates to the business or technology of the other
party and is marked or identified as confidential or is disclosed in circumstances that would lead a reasonable person to believe such information is confidential
("Confidential Information") for any purpose not expressly permitted by this Agreement, and will further disclose the Confidential Information of the party disclosing
it ("Disclosing Party") only to the employees or contractors of the party receiving it ("Receiving Party") who have a need to know such Confidential Information for
purposes of this Agreement and who are under a duty of confidentiality no less restrictive than the Receiving Party's duty hereunder. The Receiving Party will protect the
Disclosing Party's Confidential Information from unauthorized use, access, or disclosure in the same manner as the Receiving Party protects its own confidential or
proprietary information of a similar nature and with no less than reasonable care. The ASP Services, Software and Documentation shall be ZOLL's Confidential
Information (including without limitation any routines, subroutines, directories, tools, programs, or any other technology included in the Software), notwithstanding any
failure to mark or identify it as such. The Receiving Party's obligations under this Section 7 with respect to any Confidential Information of the Disclosing Party will
terminate when and to the extent the Receiving Party can document that such information: (a) was already lawfully known to the Receiving Party at the time of disclosure
by the Disclosing Party; (b) is disclosed to the Receiving Party by a third party who had the right to make such disclosure without any confidentiality restrictions; (c) is,
or through no fault of the Receiving Party has become, generally available to the public; or (d) is independently developed by the Receiving Party without access to, or
use of, Confidential Information, In addition, the Receiving Party may disclose Confidential Information of the Disclosing Party to the extent that such disclosure is: (i)
necessary for the Receiving Party to enforce its rights under this Agreement in connection with a legal proceeding; or (ii) required by law or by the order of a court or
similar judicial or administrative body, provided that the Receiving Party notifies the Disclosing Party of such disclosure in writing prior to making such disclosure and
cooperates with the Disclosing Party, at the Disclosing Party's reasonable request and expense, in any lawful action to contest or limit the scope of such disclosure.
8. Indemnification.
8.1. By ZOLLo ZOLL will defend, at its own expense, any action against Customer or its or any of its agents, officers, director, or employees ("Customer Parties")
brought by a third party alleging that any Software or Services infringe any U.S. patents or any copyrights or misappropriate any trade secrets ofa third party, and ZOLL
will pay those costs and damages finally awarded against the Customer Parties in any such action that are specifically attributable to such claim or those costs and damages
agreed to in a monetary settlement of such action. The foregoing obligations are conditioned on Customer: (a) notifying ZOLL promptly in writing of such claim or action;
(b) giving ZOLL sole control of the defense thereof and any related settlement negotiations; and (c) cooperating with ZOLL and, at ZOLL's request and expense, assisting
in such defense. If any of the Software or Services become, or in ZOLL's opinion is likely to become, the subject of an infringement claim, ZOLL may, at its sole option
and expense, either: (i) procure for Customer the right to continue using such Software or Services; (ii) modify or replace such Software or Services with substantially
similar software or services so that such Software or Services becomes non-infringing; or (iii) terminate this Agreement, in whole or in part. Notwithstanding the foregoing,
ZOLL will have no obligation under this Section 8.1 or otherwise with respect to any infringement claim based upon: (I) use of any of the Software or Services not in
accordance with this Agreement; (2) any use of any Software or Services in combination with products equipment, software, services or data not supplied by ZOLL if
such infringement would have been avoided but for the combination with other products, equipment, software, services or data; (3) the failure of Customer to implement
any replacements, corrections or modifications made available by ZOLL for any Software or Services including, but not limited to, any use of any release of the Software
other than the most current release made commercially available by ZOLL; (4) any Customer Content; or (5) any modification of any Software or Services or use thereof
by any person other than ZOLL or its authorized agents or subcontractors. This Section 8 states ZOLL's entire liability and the exclusive remedy for any claims of
infringement.
8.2. By Customer. Customer shall indemnify, defend and hold ZOLL and its agents, officers, directors and employees (the "ZOLL Parties") harmless from and against
any and all liabilities, losses, expenses, damages and claims (collectively, "Claims") that arise out of the following except to the extent the Claims are due to the gross
negligence, intentional misconduct or breach of this Agreement by the ZOLL Parties: (i) information provided to any of the ZOLL Parties by any of the Customer Parties;
(ii) any of the Customer Parties' use or misuse of any of the Software or Services, including without limitation in combination with Customer's software or services or
third party software or services; (iii) any modifications made by any of the Customer Parties to any of the Software or Services; (iv) infringement by any of the Customer
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Parties of any third party intellectual property right; (v) Taxes (other than taxes based on ZOLL's net income) and any related penalties and inte~est, arising from the
payment of the Fees or the delivery of the Software and Services to Customer; and (ix) any violation oflaws or regulations, including without limitation applicable export
and import control laws and regulations in the use of any of the Software or Services, by any of the Customer Parties.
9. Limitation of Liability. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IN NO EVENT WILL ZOLL OR ITS AFFILIATES,
SUBCONTRACTORS OR SUPPLIERS, OR ANY OF THEIR OFFICERS OR DIRECTORS, BE LIABLE, EVEN IF ADVISED OF THE POSSffiILITY, FOR: (i)
SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES OF ANY KIND, HOWEVER CAUSED AND ON ANY
THEORY OF LIABILITY (INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE), (ii) LOSS OF PROFIT, DATA, BUSINESS OR GOODWILL, COSTS OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR (iii) ANY LOSSES, COSTS OR DAMAGES ASSOCIATED WITH CUSTOMER'S PRODUCTS
OR OTHER ELEMENTS INCORPORATED OR USED THEREWITH WHICH WERE NOT PROVIDED BY ZOLL OR WITH RESPECT TO ANY
MODIFICATIONS MADE TO THE SOFTWARE OR SERVICES OR MISUSE OF THE SOFTWARE OR SERVICES. ZOLL'S TOTAL CUMULATIVE LIABILITY
IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT OR TORT OR OTHERWISE, WILL NOT EXCEED THE AMOUNT PAID TO ZOLL
BY CUSTOMER FOR THE SOFTWARE AND SERVICES PROVIDED UNDER THIS AGREEMENT DURING THE 12-MONTH PERIOD PRECEDING THE
EVENTS GIVING RISE TO SUCH LIABILITY. Customer acknowledges that these limitations reflect the allocation of risk set forth in this Agreement and that ZOLL
would not enter into this Agreement without these limitations on its liability. Customer agrees that these limitations shall apply notwithstanding any failure of essential
purpose of any limited remedy. The remedies in tbis Agreement are Customer's sole and exclusive remedies. In addition, ZOLL disclaims all liability of any kind of
ZOLL's licensors and suppliers, for third party products or services, and for the actions or omissions of Customer's representatives.
10. Ownership. All right, title and interest, including but not limited to all existing or future copyrights, trademarks, service marks, trade secrets, patents, patent
applications, know how, moral rights, contract rights, and proprietary rights, and all registrations, applications, renewals, extensions, and combinations of the foregoing,
in and to the following are the exclusive property of ZOLL (or, as the case may be, its subsidiaries, licensors and suppliers): (i) ASP Services, Software, Documentation,
and all proprietary technology used by ZOLL to perform its obligations under this Agreement; (ii) all software, tools, routines, programs, designs, technology, ideas,
know-how, processes, techniques and inventions that ZOLL makes, develops, conceives or reduces to practice, whether alone or jointly with others, in the course of
performing the Services; (iii) the fully compiled version of any of the foregoing software programs that can be executed by a computer and used without further compilation
(the "Executable Code"); (iv) the human readable version of any of the foregoing software programs that can be compiled into Executable Code (the "Source Code");
and (v) all enhancements, modifications, improvements and derivative works of each and any of the foregoing (the "ZOLL Property"). If any derivative work is created
by Customer from the Software or Services, ZOLL shall own all right, title and interest in and to such derivative work. Any rights not expressly granted to Customer
hereunder are reserved by ZOLL (or its licensors and suppliers, as the case may be).
11. Term and Termination.
11.1. Term. The term of this Agreement ("Term") begins on the effective date of the first Order incorporating this Agreement and continues until it is terminated. The
term of each Order begins on the effective date of such Order and continues until it expires or is terminated; provided, however, that such term (and any extension thereof)
shall automatically renew for an equivalent period at ZOLL's then current list pricing unless either party notifies the other party in writing of an intent to not renew such
term at least ninety (90) days prior to the expiration of such term. "Implementation Date" for any ASP Services means the earlier of (a) the date upon which the activation
of such ASP Services is complete and such ASP Services are able to function as described in the warranty for such ASP Services, regardless of whether Customer uses
such ASP Services or (b) one hundred eighty (I80) days following the shipment of the monitor/defibrillators in connection with which such ASP Services are to be used,
unless a delay in the activation of such ASP Services is caused by ZOLL, in which case the Implementation Date shall be postponed by a number of days equal to the
delay that ZOLL has caused; or (c) if Customer does not use Implementation Services to activate such ASP Services, the date of the Order for such ASP Services.
11.2. Termination. Either party may terminate this Agreement or any Order without cause on thirty (30) days' prior written notice to the other party. Either party may
terminate this Agreement or any Order if the other party materially defaults in the performance of any of its obligations hereunder and fails to cure such default within
twenty (20) days after written notice from the non-defaulting party.
11.3. Effects of Termination. Upon expiration or termination of this Agreement or any Order for any reason: (a) all amounts, ifany, owed to ZOLL under this Agreement
or the Order that has expired or been terminated (the "Expired or Terminated Document") before such termination or expiration will become immediately due and
payable; (b) Customer's right to access the ASP Services, and all licensed rights granted, in the Expired or Terminated Document will immediately terminate and cease
to exist; and (c) Customer must (i) promptly discontinue all use of any ASP Services provided under the Expired or Terminated Document (ii) erase all copies of Access
Software from Customer's computers and the computers of its customers and return to ZOLL or destroy all copies of such Access Software and related Documentation
on tangible media in Customer's possession and (iii) return or destroy all copies of the Documentation in Customer's possession or control; (d) each party shall promptly
discontinue all use of the other party's Confidential Information disclosed in connection with the Expired or Terminated Document and return to the other party or, at the
other party's option, destroy, all copies of any such Confidential Information in tangible or electronic form. Additionally, if any Order for ASP Services is terminated by
ZOLL for a material default or by Customer without cause, then Customer immediately shall pay ZOLL an early termination fee equal to the amount of (x) the Fees for
such ASP Services otherwise payable during the initial term of such Order had such Order not been terminated during such term minus (y) the sum of such Fees paid by
Customer to ZOLL prior to the date of termination. Upon ZOLL's request, Customer will provide a written certification (in a form acceptable to ZOLL). certifying as to
Customer's compliance with its post-termination obligations set forth in this Section 11.3.
12. General Provisions.
12.1. Compliance with Laws. Customer shall comply with all applicable laws and regulations, and obtain required authorizations, concerning its use of the ASP Services,
including without limitation if applicable all export and import control laws and regulations. Customer will not use any ASP Services for any purpose in violation of any
applicable laws. ZOLL may suspend performance if Customer violated applicable laws or regulations.
12.2. Audits and Inspections. Upon written request from ZOLL, Customer shall furnish ZOLL with a certificate signed by an officer of Customer stating that the ASP
Services are being used strictly in accordance with the terms and conditions of this Agreement. During the Term and for a period of six months following the termination
or expiration of this Agreement, upon prior written notice, ZOLL will have the right, during normal business hours, to inspect, or have an independent audit firm inspect,
Customer's records relating to Customer's use of the ASP Services to ensure it is in compliance with the terms of this Agreement. The costs of the audit will be paid by
ZOLL, unless the audit reveals that Customer's underpayment of Fees exceeds five percent. Customer will promptly pay to ZOLL any amounts shown by any such audit
to be owing (which shall be calculated at ZOLL's standard, non-discounted rates) plus interest as provided in Section 2 above.
12.3. Assignments. Customer may not assign or transfer, by operation oflaw or otherwise (including in connection with a sale of substantially all assets or equity, merger
or other change in control transaction), any of its rights under this Agreement or any Order to any third party without ZOLL's prior written consent. Any attempted
assignment or transfer in violation of the foregoing will be null and void. ZOLL shall have the right to assign this Agreement or any Order to any affiliate, or to any
successor to its business or assets to which this Agreement relates, whether by merger, sale of assets, sale of stock, reorganization or otherwise, and to contract with any
third party to provide part of any of the Software and Services, and to delegate performance of this Agreement or any Order to any of its subsidiaries.
12.4. U.S. Government End Users. If Customer is a branch or agency of the United States Government, the following provision applies. The Software and Documentation
are composed of "commercial computer software" and "commercial computer software documentation" as such terms are used in 48 C.F.R. 12.212 (SEPT 1995) and are
(i) for acquisition by or on behalf of civilian agencies, consistent with the policy set forth in 48 C.F.R. 12.212; or (ii) for acquisition by or on behalf of units of the
Department of Defense, consistent with the policies set forth in 48 C.F.R. 227.7202 I (JUN 1995) and 227.72023 (JUN 1995).
12.5. Notices. All notices, consents, and approvals under this Agreement must be delivered in writing by electronic mail, courier, electronic facsimile, or certified or
registered mail (postage prepaid and return receipt requested) to the other party at the address set forth in the most recent Order (or to such other address or person as
from time to time provided by such party in accordance with this Section 12.5), and will be effective upon receipt or three (3) business days after being deposited in the
mail as required above, whichever occurs sooner.
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12.6. Governing Law and Venue; Waiver of Jury Trial. This Agreement will be governed by and interpreted in accordance with the laws of the State of
California without reference to its choice oflaw rules. The United Nations Convention on Contracts for the International Sale of Goods does not apply to this
Agreement. Any action or proceeding arising from or relating to this Agreement shall be brought in a federal or state court in the State of California, and each party
irrevocably submits to the jurisdiction and venue of any such court in any such action or proceeding. EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY,
AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT.
12.7. Remedies. Except as otherwise expressly provided in this Agreement, the parties' rights and remedies under this Agreement are cumulative. Customer acknowledges
that the Software and Services are built on valuable trade secrets and proprietary information of ZOLL, that any actual or threatened breach hereof will constitute
immediate, irreparable harm to ZOLL for which monetary damages would be an inadequate remedy, and that ZOLL will be entitled to injunctive relief for such breach
or threatened breach. Customer further agrees to waive and hereby waives any requirement for the security or the posting of any bond in connection with such remedies.
Such remedies shall not be considered to be the exclusive remedies for any such breach or threatened breach, but shall be in addition to all other remedies available at law
or equity to ZOLL.
12.8. Waivers. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be deemed a waiver of any other provision or of such provision
on any other occasion.
12.9. Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable, such provision will be changed and interpreted to
accomplish the objectives of such provision to the greatest extent possible under applicable law and the remaining provisions of this Agreement will continue in full force
and effect. In any event, the unenforceability or invalidity of any provision shall not affect any other provision of this Agreement, and this Agreement shall continue in
full force and effect, and be construed and enforced, as if such provision had not been included, or had been modified as above provided, as the case may be.
12.10. Independent Contractors. The parties are entering into, and will perform, this Agreement as independent contractors. Nothing in this Agreement will be construed
to make either party the agent of the other for any purpose whatsoever, to authorize either party to enter into any contract or assume any obligation on behalf of the other
or to establish a partnership, franchise or joint venture between the parties.
12.11. Third Parties. Customer is solely responsible for, and none of the fees set forth herein shall be deemed to cover, any amounts owed to third parties in connection
with the use of the ASP Services. If Customer engages a third-party provider ("Third Party Provider") to deliver products or services, including without limitation
software, integrated into or receiving data from or accessing the ASP Services ("Third Party Products or Services"), Customer represents, warrants and agrees that: (i)
ZOLL shall have no liability, and makes no representation, with respect to such Third Party Products or Services; and (ii) the Third Party Provider shall not be an agent
of ZOLL. To the extent the ASP Services or Software contains software owned by a third party for which ZOLL has a license agreement with a third party, the ASP
Services and Software and all rights granted hereunder are expressly limited by and subject to any license agreements ZOLL may have for such software.
12.12. Force Majeure. Neither party shall be liable for damages for any delay or failure of performance hereunder (other than payment obligation) arising out of causes
beyond such party's reasonable control and without such party's fault or negligence, including, but not limited to, failure of its suppliers to timely deliver acceptable parts
or services, any act or omission of Customer that interferes with or impedes ZOLL's performance hereunder, acts of God, acts of civil or military authority, fires, riots,
wars, embargoes, Internet disruptions, hacker attacks, or communications failures (a "Force Majeure Event").
12.13. Entire Agreement; Amendment; No Third Party Beneficiaries; Survival. This Agreement, which may be accepted by performance, constitutes the entire
agreement between the parties regarding the subject hereof and supersedes all prior or contemporaneous agreements, understandings, and communication, whether written
or oral, except agreements at zollonline.com. Any other representation or agreement, whether written or oral, including but not limited to any purchase order issued by
Customer, shall be wholly inapplicable to the Software and Services and shall not be binding in any way on ZOLLo This Agreement may not be amended or changed or
any provision hereof waived except in writing signed by both parties. Any different or additional terms in any purchase order, confirmation or similar form issued or
otherwise provided by Customer but not signed by an authorized representative of ZOLL shall have no force or effect. There are no third party beneficiaries of this
Agreement. Those provisions of this Agreement that may be reasonably interpreted as surviving termination of this Agreement or the survival of which is necessary for
the interpretation-or enforcement of this Agreement shall continue in full force and effect in accordance with their terms notwithstanding the termination hereof including,
but not limited to, Section 7 (Confidentiality), Section 8 (Indemnification), Section 9 (Limitation on Liability), Section 10 (Ownership), Section 11.3 (Effects of
Termination) and Section 12 (General Provisions). This Agreement may be executed in counterparts, each of which will be considered an original, but all of which
together will constitute the same instrument.

13. HIP AA. This Section 13 applies if and to the extent that ZOLL creates, receives, maintains or transmits, directly or indirectly, any protected health information of
Customer ("PHI") in the course of providing Software or Services to Customer. Capitalized terms used but not defined in this Section 13 have the meanings assigned to
them elsewhere in the Agreement or, if not defined therein, as defined in the Health Insurance Portability and Accountability Act of 1996 (P.L. 104 191),42 U.S.c.
Section 1320d, et seq., and regulations promulgated thereunder, as amended from time to time (such statute and regulations collectively referred to as "HIPAA").
"Covered Entity" as used herein means Customer. "Business Associate" as used herein means ZOLL. The purpose of this Section 13 is to comply with 45 C.F.R.
§164.502(e) and §164.504(e), governing PHI and business associates under HIPAA

13.1. Applicability. This Section 13 applies if and to the extent that Business Associate creates, receives, maintains or transmits, directly or indirectly, any Pfll in the
course of providing Software or Services to Covered Entity.

13.2. Compliance and Agents. Business Associate agrees that, to the extent it has access to PHI, Business Associate will fully comply with the requirements of this
Section 13 with respect to such PHI. Business Associate will ensure that every agent, including a subcontractor, of Business Associate to whom it provides Plfl received
from, or created or received by Business Associate on behalf of, Covered Entity will comply with the same restrictions and conditions as set forth herein.

13.3. Use and Disclosure; Rights. Business Associate agrees that it shall not use or disclose PHI except as permitted under this Agreement, and in compliance with each
applicable requirement of 45 CFR Section 164.504(e). Business Associate may use or disclose the Plll received or created by it, (a) to perform its obligations under this
Agreement, (b) to perform functions, activities, or services for, or on behalf of, Covered Entity as specified in the Agreement, or (c) to provide data aggregation functions
to Covered Entity as permitted by HIPAA. Further, Business Associate may use the PHI received by it in its capacity as Business Associate, if necessary, to properly
manage and administer its business or to carry out its legal responsibilities. Business Associate may disclose the PHI received by it in its capacity as Business Associate
to properly manage and administer its business or to carry out its legal responsibilities if: (a) the disclosure is required by law, or (b) the Business Associate obtains
reasonable assurances from the person to whom the information is disclosed that it will be held confidentially and used or further disclosed only as required by law or for
the purpose for which it is disclosed to the person and the person notifies Business Associate of any instances of which it is aware that the confidentiality of the information
has been breached. Covered Entity shall not request Business Associate to use or disclose Pill in any manner that would not be permissible under HIPAA if done by
Covered Entity.
13.4. Safeguards. Business Associate agrees to develop, document, use, and keep current appropriate procedural, pbysical, and electronic safeguards, as required in 45
C.F.R. §§164.308 - 164.312, sufficient to prevent any use or disclosure of electronic PHI other than as permitted or required by this Agreement.
13.5. Minimum Necessary. Business Associate will limit any use, disclosure, or request for use or disclosure to the minimum amount necessary to accomplish the
intended purpose of the use, disclosure, or request.
13.6. Report of Improper Use or Disclosure. Business Associate shall report to Covered Entity any information of which it becomes aware concerning any use or
disclosure of PHI that is not permitted by this Agreement and any security incident of which it becomes aware. Business Associate will, following the discovery of a
breach of "unsecured protected health information," as defined in 45 C.F.R. § 164.402, notify Covered Entity of such breach within 15 days. The notice shall include
the identification of each individual whose unsecured protected health information has been, or is reasonably believed by Business Associate to have been, accessed,
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acquired, or disclosed during such breach. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to Business Associate of a
use or disclosure of PHl by Business Associate in violation of this Agreement.
13.7. Individual Access. In accordance with an individual's right to access to his or her own PHI in a designated record set under 45 CFR §164.524 and the individual's
right to copy or amend such records under 45 CFR §164.524 and §164.526, Business Associate shall make available all PHI in a designated record set to CoveredEntity
to enable the CoveredEntity to provideaccess to the individualto whom that informationpertains or such individual's representative.
13.8.Amendment of and Access to pm. BusinessAssociateshall make availablefor amendmentPHI in a designatedrecord set and shall incorporateany amendments
to PHI in a designatedrecordset in accordancewith 45 CFR §164.526and in accordancewith any processmutuallyagreed to by the parties.
13.9.Accounting. BusinessAssociateagrees to documentsuch disclosuresof PHI and informationrelated to such disclosuresas would be required for CoveredEntity
to respondto an individual's request for an accountingof disclosuresof their PHI in accordancewith 45 CFR §164.528.BusinessAssociateagrees to make available to
CoveredEntity the informationneededto enableCoveredEntity to providethe individualwith an accountingof disclosuresas set forth in 45 CFR §164.528.
13.10. DHHS Access to Books, Records, and Other Information. Business Associate shall make available to the U.S. Department of Health and Human Services
("DHHS"), its internalpractices, books, and records relating to the use and disclosureof PHI received from, or created or receivedby BusinessAssociateon behalf of,
CoveredEntity for purposesof determiningthe CoveredEntity's compliancewith HIPAA.
13.11. Individual Authorizations; Restrictions. CoveredEntitywill notifyBusinessAssociateof any limitation in its notice of privacypractices,any restrictionto the
use or disclosureof PHI thatCoveredEntityhas agreed towith an individualand of any changes in or revocationof an authorizationor other permissionby an individual,
to the extent that such limitation,restriction,change,or revocationmay affect BusinessAssociate's use or disclosureof PHI.
13.12. IDTECH Act Compliance. Covered Entity and Business Associate agree to comply with the amendments to HIPAA included in the Health Information
Technology for Economic and Clinical Health Act (the "HITECH Act"), including all privacy and security regulations issued under the HITECHAct that apply to
BusinessAssociate.
13.13. Breach; Termination; Mitigation. IfCoveredEntityknowsofa patternof activityor practiceof BusinessAssociatethat constitutesa materialbreachor violation
of BusinessAssociate's obligationsunder this Section 13,CoveredEntity and BusinessAssociateshall take any steps reasonablynecessaryto cure suchbreachandmake
BusinessAssociatecomply,and, if such steps are unsuccessful,CoveredEntitymay terminatethis Agreement.BusinessAssociateshall take reasonableactionsavailable
to it to mitigateany detrimentaleffectsof suchviolationor failureto comply.
13.14. Return of PHI. BusinessAssociateagrees that upon terminationof this Agreement,and if feasible,BusinessAssociateshall (a) returnor destroy all PHI received
fromCoveredEntity,or createdor receivedby BusinessAssociateon behalfof CoveredEntity, that BusinessAssociatehas continuedto maintain in any formor manner
and retainno copies of such informationor, (b) if such returnor destructionis not feasible, immediatelynotifyCoveredEntityof the reasonsreturnor destructionare not
feasible,and extend indefinitelythe protectionof this Section 13to such PHIand limit furtheruses and disclosuresto those purposes that make the return or destruction
of the PHInot feasible.
13.15. De-identified Health Information. BusinessAssociatemay de-identifyany and all PHI and may create a "Limited Data Set" in accordancewith 45 C.F.R. §
164.514(b)& (e). CoveredEntityacknowledgesand agrees that de-identifiedinformationis not PHl and that BusinessAssociatemay use suchde-identifiedinformation
for any lawfulpurpose.Use or disclosureof a LimitedData Setmust complywith 45 CFR 164.514(e).
13.16. Survival. All representations,covenants,and agreementsin or under this Section 13shall survive the execution,delivery, and performanceof this Agreement.
13.17. Further Assurances; Conflicts. Each party shall in good faith execute, acknowledgeor verify, and deliver any and all documentswhich may from time to time
be reasonablyrequestedby the other party to carryout the purposeand intentof this Section 13.The termsand conditionsof this Section 13will overrideand control any
expresslyconflictingtermor conditionof theAgreement.All non-conflictingterms and conditionsof theAgreementshall remain in full force and effect. Anyambiguity
shall be resolved in a manner that will permit CoveredEntity to comply with HIPAA. For the avoidance of doubt, a limitationon liability in the Agreement does not
conflictwith this Section 13.
13.18.Applicable Law. The parties acknowledgeand agree that HIPAAmay be amendedand additionalguidanceor regulations implementingHIPAAmay be issued
after the date of the executionof this Agreementand may affect the parties' obligationshereunder. The parties agree to take such action as is necessary to amend this
Agreementfromtime in order as is necessary forCoveredEntity to complywith HIPAA.

By signingbelow, the Customeracknowledgesand agrees to those terms and conditions. The person signingbelowrepresentsandwarrants that she or he has the
authorityto bind the Customer to those terms and conditions.

Customer
Signature:

exhibit - do not sign

Name: __

Title: _

Company: __

CompanyAddress: _

Date: _
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COUNTY OF RIVERSIDE
AMENDMENT NO. I TO THE AGREEMENT

FOR DEFIBRILLATOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAlR SERVICES

WITH
ZOLL® Medical Corporation

I. ADD Exhibit A, Section 4.0 Letter of Understanding, Case Review Premium
Subscription, R Series and X Series, 5 Year Hosted

L
LETTER OF UNDERSTANDING

TbE' following Letter of Under tanding Sl'rVI.'S to l'11SllIE'that ZOLLr.1l'dic.11Corporarton ("ZOLL1and
Riverside County Fire Department ("FIRE DEPARTMENT") hold an equal understanding of till' following
issues as they are outside the realm ofZOLL's gelll.'l"31Terms and Conditions. Therefore, once rOI have
read and full' understand the content of this lettt'r, please sign and date on tb!' line provided below.

Case Review: ZOLLagrees to provide 113 licenses of Case Review to FIRE DEPART 'lENT at no charge
from Aprill, _022 to July 15,20_2. This offer is to bridge the end of lift' of FIREDEPARTl'tENT'S current
QA/QI software to the FIRE DEPARTMENT'Snew budget year. In return, FIRE DEPARTMENTagrees to
'S5Uea valid Purchase Order on or before uly S, 2022 for Quote "Q·2S532" ersion: 1 in its ell irety,
Payments will be due ill three equal annual tnst..aliments of $46,439.6 due July 31. 2024. [u Y3 .20_ 5
and jul~' 31. 2026.

If ~'OU have any questions regarding this Issue. please contact YOt r ZOLLSales 1'-1aI13gl.'r,Ryall Grulke.
Otherwise. please sign on the appropriate Une provided below and return this letter t rhe artenrtor of
Audrs Tella, Contracts Manager. ZOLL!-iedie-alCorporation V;,\ email at coot[lIcts@zQIl.colll

Signature: _

Name: (print) Stellen K Flora

Title:

Phone: _ Phone: 800-348-9011

Date. __ M_A_R,--2_9_20_2_2__ DatE': 3117/2022

Sincerel '.

eff Roberts
Vice President. 'S EMSSales

IU
Form #116-311 Revision Date: 01/13/2016

MAR 292022 8JI
~iverside County Fire Department

210 W 5an Jacinto Ave .. Perris, CA 92570



COUNTY OF RIVERSIDE
AMENDMENT NO. I TO THE AGREEMENT

FOR DEFmRILLA TOR EQUIPMENT, SUPPLIES, ACCESSORIES, AND
PREVENTATIVE MAINTENANCE REPAIR SERVICES

WITH
ZOLL® Medical Corporation

L zou, MedicalCorporation
269 Mitl Road

Chelmsfoo:1, MA 01824-4105
Federal 1[» 04-2711626

Phone: (800) 348-9011
Fax: (978) 421-0015

Email: esaleS@zoO.comQu<Xe No: 0-25532 Version: 1

Riverside County Rre Department
CI.arkTrai1ing center
3423 Davis Avenue
Riverside, CA 92518

ZOLl Customer No: 5664
Scot! Phillipbarr
(909) 486-2825

(.)u(Xe No: 0-25532
Version: 1

Issued Date: February 16, 2022
Expiration Date: March 31, 2022

Terms: Three amuaJ inStallments 'tWh
1st Payment due NET 73()

FOB: Shipping Point
Freight Prepay & Add

Prepared "'/: Catherine Prophet
EMS Territoly M:Nger

cprophet@Zoll.com
949-436-4369

c.na.t ~ ~... PM ....... - lilt ..... "4..... TICIfPNI :
1 &400-11000 C.......,....,.....~. Rs.rIK Md 113 SI.232.Q1 $1.232~1 SI~.31S.8.l

X s.rin. Sy_, ttcm.d

PnwJOH o.lIMd postoQH in:lonNlt<orl. includIng
CPRqwolilJon ~m dtpll,mt.paUM tirM
_ rft_ ftioc;ty.as _. as eCG, shociIs, EtC02
_ Sp02vQlsigns.

T~t

SI~.31e.a3

S1lt,31U3

Sub10Qt

To the extern thaI ZCl'-_Land CLfllto,.,.r. or Cus:omel"sRep...s.nta v. nave nego!iJl:ed and executed overridi g eennsand condition,
OverridingT', " C·,'). thoN lerm, and oondilions",outd ~pty 10th~ quotaion. In a. otherCItse,. this quot. is made ,ub~ to ZOL "

Sta.n<brd Commercial Term, lind Condiuon,· ("ZOLL T', &C,').whiCh for ~pitaj equ'pm.•"lI. ItCeeSlories a!ld conlumab ... can ~ found
.:t hj!p;}fwww,ZO .C9!!'!fGTC anelfor .oftwa~ products C.Il'\ ~ found at tmp:J!www.zoltoom!SSPTC and for hosted soha .. produ_eI) ~n
be found at b..'tp;/!!nrw.z.qll com!SSHTC. E.It.cept in the CItM of overriding T's and C's, .:ny' PUf(:haM Order C'PO') iULled in _pense to
this quotatio wtIl ~ d.. med ~ incorporate ZOLL T's & C's • .and.a yother term·, .. d condltions p'e .. med shan have no fo!ee ,or elfwQl
except 10 the extent agrMcl in writing by ZOLLo

1.Deliv.ry .. iNbe m.acle 120, 50 d.ays days ali., .receipt of acoepted pureh-lse ord ....
2. Applicable 1-1•• , ippm;" handDng w' be;l:dded.lt!he tim. of invoicin;.
3. All purenu.orders .n. subjed to c... d a~val before be; g accepted by ZOLL
4. To plllce.an o~r. pIns. forwardthe pure ... ord.,w' .. copy o· ihis qu«.ltic to Htitlh I.com or vi.a fn to ;<78-42 ,'0015.
5. All disco nlSfrom Iisl prioe..re conlil'lgeJ'\~uponpaymentwiihmlh ... g.... cf upon .lmS,
6. Pla.c. your Mure accessory orders on .In. by visilinlll!WW+PIIw,bstore.wm

? Paoe 1of2Form'1f11th$11 Kevlslon Uate: U1/B/lU1ti

Riverside County Fire Department
210 W. San Jacinto Ave., Perris, CA 92570



ALS/BlS Software Solutions Master Application Service Prevtder Agreement

I. Orders. lOLL Data Systems, Inc. ("ZOLl") shall provide the ASP Services, Implementation Services and Support Services identified in any order or contract
("'Order") between lOll and another party C'Customer") incorporating this Software Solutions Master Application Service Provider Agreement (together with each
such Order, the "Agrument"). ASP Services are further defined in ~. Implementation Services are funher defined in ~. Support Services are further
defined in ~. The ASP Services, Implementation Services, and Support Services are each, and are collectively, "Services". The terms and conditions set forth in
this Agreement shall only apply to ALS/BlS Software Solutions products that are used with lOll Medical Corporation defibrillators. For the sake of clarity, these
terms and conditions do not apply to any lOLL patient care reponing software.
2. Payment. Customer shall pay fees to lOll for Services as provided in any Order and this Agreement ("Fus"). Unless otherwise provided in the applicable Order.
Customer will pay ZOll all Fees due under this Agreement within thirty (30) days after the date of lOll's invoice. The first invoice will be sent after the Deployment
Effective Date. "Deployment Date" means the date upon which the deployment of the ASP Services is complete and it is able to function as described in the warranty set
fonh in this Agreement, regardless of whether Customer actually uses such ASP Services. "Deployment Effective Date" means the earlier of (a) the Deployment Date or
(b) 90 days from the date after lOll's shipment of defibrillators that are included on the Order (the "latest Deployment Date"), unless a delay in the Deployment Date
has been caused by lOll, in which case the Deployment Effective Date shall be postponed by a number of days equal to the delay that lOll has caused. Fees are non
refundable other than as expressly set forth herein. Amounts not paid when due will accrue interest at the rate of 1.5% per month, or the maximum allowed by law,
whichever is less, Customer shall pay all expenses (including reasonable attorney's fees) incurred by lOLL in connection with collection oflate payments. Any amounts
not paid by Customer when due may result in the forfeiture by Customer, in lOll's sole discretion, of any discounts previously offered by lOLL. In addition, lOll
may cease providing any or all of the Services if any invoice is not paid in a timely manner, in which event lOll will not be liable to Customer tor any damages caused
by such cessation. Payment terms are subject to lOll's credit approval. Fees exclude all applicable sales, use and other taxes and all applicable export and impon fees,
customs duties and similar charges ("Taus").
3. ASP Services, "ASP Services" means the hosting and maintenance of lOll software, as modified, updated, and enhanced (the "Underlying So~'art"), for remote
electronic access and use by Registered Users on the website with a unique URl to be provided by lOll to Customer (the "lOLL Site") in substantial conformity with
the instructions for use, documentation and users manuals from time-to-time provided by lOll (the "Documentation"), as listed in any Order, on and after the
Implementation Date (defined below) for such services and before that Order has expired or been terminated in accordance with the Agreement. Customer acknowledges
that the ASP Services arc only compatible with lOll equipment that has been enabled and configured for use with the ASP Services in accordance with the
Documentation and only with the browser and other technical environment that supports the use of the ASP Services in accordance with the Documentation.
3.1. Previsien of ASP Services. Subject to the terms and conditions of the Agreement, lOll will use commercially reasonable efforts to make the ASP Services
available to Customer and Customer's employees, directors, principals partners, consultants and agents authorized to use ASP Services on behalf of Customer and
registered through the lOLL Site for such use ("Rrgislered Users") through the lOll Site over normal network connections in accordance with the,Documentation,
excepting downtime due to necessary maintenance and troubleshooting. Customer, not lOll, shall be responsible for controlling Registered Users and protection of
confidentiality of its login identiftcations and passwords. Customer acknowledges that (i) it is responsible for maintaining its interface and connectivity to the ASP
Services and (ii) any facilities used for provision of the ASP Services may be owned or operated by lOll, or a lOll affiliate or a third party, or any combination of
such facilities, as determined by lOLL. Customer acknowledges that lOLL may modify and upgrade the ASP Services, on an ongoing basis, to improve or adapt the
ASP Services. Without limiting the foregoing, lOll will have the right, in its sole discretion, to develop, provide and market new, upgraded or modified ASP Services
to Customer including adding, removing or modifying the functionality or features of the ASP Services accessible by Registered Users. lOll will use commercially
reasonable efforts to notify Customer within a reasonable period of time prior to the implementation of such changes so that Customer is reasonably informed of alterations
to the ASP Services that will affect the ASP Services and Customer's use of them. Notwithstanding anything to the contrary in the Agreement, lOll may cease providing
any ASP Services upon at least six months advance notice to Customer.
3.2. Access Software. Subject to the terms and conditions of this Agreement, lOLL grants to Customer, during the Term, a non-exclusive, non-transferable, non
sublicensable license for Registered Users to access and use the ASP Services using the lOLL software that Registered Users may download at the lOll Site to access
the ASP Services, as modified, updated and enhanced (the "Aerrss Softwlre"), each as made available to Customer through the lOll Site, solely forCustomer's internal
business purposes and solely in accordance with the Documentation. Access Software and Underlying Software are, collectively, the '·So~'are~.
3.3. Restrictions. Customer shall not, and shall not permit any third party to: (a) usc, reproduce, modify, adapt, alter. translate or create derivative works from the ASP
Services, Software or Documentation; (b) merge the ASP Services, Software or Documentation with other software or services; (c) sublicense, distribute, sell, use for
service bureau use, lease, rent, loan, or otherwise transfer or allow access to the ASP Services, Software or the Documentation to any third party; (d) reverse engineer,
decompile, disassemble, or otherwise attempt to alter or derive the Source Code for the ASP Services or Software; (e) remove, alter, cover or obfuscate any copyright
notices or other proprietary rights notices included in the ASP Services, Software or Documentation; or (I) otherwise use or copy the ASP Services. Software or
Documentation in any manner not expressly permitted by the Agreement. Customer agrees not to use the ASP Services in excess of its authorized, login protocols.
Customer shall immediately notify lOll of any unauthorized use of Customer's login rD, password or account or other breach of security. If Customer becomes aware
of any actual or threatened activity contemplated by the restrictions on use set forth in tbis section, Customer will, and will cause Registered Users to, immediately take
all reasonable measures necessary to stop the activity or threatened activity and to mitigate the effect of such activity including: (i) discontinuing and limiting any improper
access to any data; (ii) preventing any use and disclosure of improperly obtained data; (iii) destroying any copies of improperly obtained data that may have been made
on their systems; (iv) otherwise attempting to mitigate any harm from such events; and (v) immediately notifying lOLL of any such event so that lOLL may also attempt
to remedy the problem and prevent its future occurrence.
3.4. Sen'iff level Agreement.
3.4.1. Downtime. "Downtime", expressed in minutes, is any time the ASP Services are not accessible to Registered Users.
3.4.2. Planned Downtime. "Planned Dowatime" is Downtime during which ASP Services may not be available in order for lOLL to continue to provide commercially
reasonable services, features and performance to its customers. Planned Downtime includes, but is not limited to: (a) Standard Maintenance; and (b) Emergency
Maintenance. "Standard Maintenance' is performed when upgrades or system updates are desirable. -<Emergency Mlinlenance." is performed when a critical system
update must be applied quickly to avoid significant Downtime. Standard Maintenance may be performed weekly on Monday and Wednesday between the hours of7 p.m.
to II p.m. in Broomfield, Colorado. lOll will provide Customer with notice at least 24 hours in advance of Standard Maintenance.
3.4.3. Excused Downtime. "[leused DO'l\"Dtime"time is Downtime caused by: (a) services, software or hardware provided by anyone or any entity other than lOll,
(b) software, services or systems operating outside of a lOll Site, including any software or systems operating on a Customer's premises (including lOLL software);
(c) a Force Majeure Event or (d) Customer's failure to comply \\~lh its obligations under the Agreement or use,of the ASP Services in ways that were not intended.
3.4.4. llnplanned DO'l\'·ntime.Unplanned Downtime in a calendar month is expressed as a percentage calculated as follows:

(DO\\l1time- (Planned Downtime + Excused Do"l1!ime))
Total number of minutes in the calendar month

3.4.5. llnplanned Downtime Goal. lOll shall provide the ASP Services such that there is less than 1% of Unplanned Downtime in a calendar month (the "Unplanned
Downtime eoll"). The ASP Services covered by the Unplanned Do\\l1time Goal are those for which Customer has paid all Fees when due and is using in the course of
carrying out its normal business operations in accordance with the Agreement.
3.4.6. Re\'ocalion of Administratin Righls. Notwithstanding an)1hing to the contrary in the Agreement, lOll may revoke administrative rights, including database
access rights, if the use of any such rights results in Downtime.

x 100 = x %. where "x" is Unplanned Downtime.
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3.4.7. Customer Content; Security; Backup.

3.4.7.L Customer Content. As between lOLL and Customer, and without limning the rights of any patient. Customer will retain all right. title and interest in and to all
data, information or other content provided by Customer in its use of the ASP Services ("Customer Content"); provided, however, that lOLL may de-identify and use
Customer Content for any lawful purpose consistent with all applicable law.
3.4.7.2. Security. Subject to Customer's obligations under this Agreement, lOLL will implement commercially reasonable security measures within the ASP Services
m an attempt to prevent unlawful access to Customer Content by third parties. Such measures may include, where appropriate, use of updated Iirewalls, commerciallv
available virus screening software, logon identification and passwords, encryption, intrusion detection systems, logging of incidents, periodic reporting, and prompt
application of current security patches and virus definitions.
3.4.7.3. Backup of Customer Content (Not Applicable to Remote View), Although ZOLL will use commercially reasonable efforts to maintain the integrity of the
Customer Content, to back up the Customer Content and 1.0 provide full and ongoing access to the ASP Services, loss of access 1.0 the ASP Services and loss of Customer
Content may occur. Customer will make provision for additional back-up storage of any critical Customer Content and shall be responsible for compliance with all records
retention requirements applicable to Customer. lOLL will not be responsible for any loss, corruption of Dr inaccessibility of the Customer Content due to interruption in
the ASP Services or otherwise arising out of circumstances not within lOLL's control.
3.4.7.4. Availabili!}' of Customer Conlenl (Nol Applicable to Remote "iew). It is Customer's responsibility to maintain any Customer Content that it requires for
archival purposes, ongoing management of its operations and c.ompliance with applicable rec.ords retenti.on requirements. Unless specitied .otherwise in the Agreement,
lOLL will stDreCustDmer C.ontent, .other than Inac,tiveCust.omer CDntent as defined bel.ow (the "Actin CU5tomu Conlent"), in lOLL 's wDrking data set until the
earlier .of (i) five years (calculated from the date of creation .of such Customer CDntent Dr lOLL's receipt .of such Cust.omer Content, whichever is later) .or (ii) the
expiratiDn .ortermination .ofthis Agreement Drthe Order under which such Active Cust.omer C.ontentwas st.ored (the "Active Retention Period''). Upon the expirati.on
.of the Active Retenti.on Period, lOLL will n.oti!)'Cust.omer in writing and will provide Cust.omer the .opti.on,which Cust.omer shall exercise by infDrming lOLL in
writing, within 30 days .ofreceiving the n.otice, that either (a) Customer wishes t.o receive Active CustDmer C.ontent in a database determined b lOLL in its s.ole and
abs.olutediscreti.on (3 "Database '),.or (b)Cust.omer \\~Ilpa lOLL, at lOLL's then-current st.orage rates and upon lOLL's then-current terms and c.onditi.ons,t.oc.ontinue
t.o st.ore the Active CustDmer C.ontent. If Cust.omer fails t.oexercise .one .of the f.oreg.oing.options within such 30-day period, lOLL will have the right t.odestroy the
Active Customer C.ontent. During the time lOLL st.oresCustomer C.ontent for CustDmer hereunder, ZOLL may periodically identity Cust.omer C.ontent that has had n.o
activity associated with it f.orat least 180 days ("lnuti,'e Customer Contenl") and will n.otifYCust.omer in "Tiling .ofits intent t.orem.ovethe Inactive Cust.omerC.ontent
fr.omlOLL's w.orkingdata set and destroy such data, unless Customer requests. in "Tiling, within 30 days .ofreceiving the n.otice from lOLL, that either (z) Cust.omer
wishes t.o receive the Inactive Customer CDntent in a Database, Dr (y) Cust.omer will pay lOLL, at lOLL '5 then-current storage rates and upon lOLL's then-current
terms and c.onditi.ons,tDc.ontinue t.ost.ore such Inactive Cust.omer C.ontent. IfCustDmer fails to exercise .one.ofthe foregDing.opti.onswithin such 30-day period, lOLL
will have the right tDdestroy the applicable Inactive Cust.omer C.ontent in its possessi.on or under its contr.ol. Except lor this Section 3.4.74, the terms .ofSection 34
(including, with.out limitation, the Unplanned [xl\\lltime GDal)d.onot apply to Cust.omer's access Dflnactiw Cust.omerCDntent.Customer represents, warrants and agrees
that it (A) is s.olely responsible f.ordetermining the retention peri.odapplicable t.oit with respect t.oCust.omerC.ontentmaintained by lOLL; (B) has consulted with or has
had the opponunity t.oc.onsult with legal, inf.ormati.ong.overnance .orrecDrdsmanagement pr.ofessi.onals;and (C) is n.otrelying upon lOLL t.oassist with determining the
rec.ordsmaintenance.or retenti.on requirements applicable t.oit.
3.4.8. R~mfdjes. A "Service Credit" means a percentage .ofthe m.onthly Fee tD be credited t.oCustDmer (subject to Cust.omer's written request theref.orand ZOlL's
verification thereDf) f.orany ASP Service f.orwhich the Unplanned Downtime Goal is exceeded in a calendar m.onth. For any calendar mDnthwhere the aggregate t.otal.of
Unplanned Downtime for any ASP Service exceeds .onepercent ZOlL will provide a 10% Service Credit t.owardsCust.omer'sm.onthly Fee f.orsuch ASP Service that was
affected; provided, thatCust.omer (i) requests such Service Credil in writing within 30 days .ofthe end .ofthe calendar m.onthin which such Unplanned Do"lltime occurred,
(ii) includes in such request the nature .of,and date and time .ofsuch Unplanned Downtime and (iii) such Unplanned Do\\>lllimeis verified by lOLL. Such Service Credit
will be applied t.oa future mDnth's inv.oice,for such ASP Services, which typically is two mDnths later. Failure t.osubmit a \\Titten request f.orService Credit as prDvided
in this Section 3.4.8 shall c.onstitute a waiver .ofsuch Service Credit by Cust.omer, Further, Service Credits shall n.otbe issued ifCust.omer is not current.on all Fees due
and payable. The remedy set forth in this Secti.on 34,8 shall be the Cust.omers' s.ole and exclusive remedy with respect tDlOLL exc.eeding the Unplanned Do"lltime
G.oal.
3.4.9. Modifications. Changes t.othis Secti.on 3.4 may be made fr.omtime to time al lOLL's sole discreti.on, Cust.omer will be n.otified .ofany such changes that are
material.
4. Impl~m~ntation Services. lOLL shall pr.ovide,ASP Services implementati.on. tra.ining and any related services identified in an Order (the "hl)plrmrntation
Services"), Cust.omer shall, in a timely manner and at its own expense, c.o.oper.lteand pr.ovideDrmake available t.oZOLL access tDthe Cust.omer's premises, systems,
teleph.one, terminals and facsimile machines and all relevant inf.ormatiDn,documentati.on and staff reasonably required by lOLL t.o enable ZOLL t.o perf.orm the
Implementati.on Services. CustDmer acknDwledges that any time frames.or dates f.orc.ompletiDn.ofthe ImplementatiDn Services set .outin an Ord.erare estimates only and
the ability t.omeet them is influenced by a range .offactDrs including, withDut limitation, response times and level .ofcooperati.on .ofCust.omer. Any .obligati.onsas t.otime
are theref.ore.on a "reas.onable eff.orts" basis .onlyand lOLL shall n.otbe liable,for faihjrc t.omeet time frames or c.ompletiDndates unless solely due,t.olOLL's negligence.
5. Support Services. lOLL shall pr.o ide the fDilowing Suppon Services f.orASP Services without any additi.onal Fees. except that lOLL will have n.o.obligati.ont.o
provide such Support Services if any Fees f.orASP Services are past due.
5.1. SupporL
5.1..1. Emergency Support. lOLL shall pr.ovide teleph.one support to CustDmer for 24 hours a day, 7 days a week, to address Errors that prevent Cust.omer fr.omusing
Supported ASP Services f.ora purpose f.orwhich CustDmer has an immediate and material need. "Supported ASP Sen'iffs~ means the ASP Services fDrwhich Cust.omer
has paid the then-current Fees. "Supported Environment" means a br.owser and .other technical envir.onment that supports the use .ofthe ASP Services in acc.ordance
with the Documentati.on. "Error" means a reproducible defect in the Supported ASP Services when .operated in accordance with the Documentati.on in a Supported
Envir.onment that causes the Supported ASP Services n.ottD.operate substantially in acc.ordance with such Documentation.
5.1.2. Technical Support. ZOLL shall provide telephone suppon t.oCust.omer during 6 a.m. t.o6 p.m. Eastern Time, Monday t.o Friday, excluding lOLL h.olidays
("Business Hours") t.oaddress all .other Err.ors relating t.oany Supp.orted ASP Services. Such telephone support will include (i) clarificati.on .of functi.onsand features.of
the Supp.ortedASP Sen'ices; (ii) clarificati.on .ofthe DocumentatiDn; (iii) guidance in .operation .ofthe Supported ASP Sen' ices; (iv) assistance in identifYingand verifYing
the causes .of suspected Errors in the Supported ASP Sen'ices; and (v) advice .on bypassing identified Err.ors in the Supported ASP Services, if reasonably possible.
Responses t.osuch reponing shall be provided at a minimum within twenty-f.our (24) h.oursduring Business H.ours.
5.1.3. Resolution. lOLL shall use c.ommercially reas.onable efiorts t.opr.ovide a modification .orw.orkar.oundtD Supported ASP Services that resolves an Err.or in all
material respects ("Resolution").
5.1.4. Expenses. Supp.ort Services provided hereunder shall be prDvided from Chelmsf.ord, Massachusetts or Broomfield, C.ol.orad.o,as determined in ZOLL's sole
discreti.on. Sh.ouldCust.omer request that ZOLL.send personnel to Cust.omer's locati.on t.oresolve any Err.orin the Supponed ASP Sen'ices, lOLL may charge Cust.omer
a fee .of$2,500 f.oreach day ZOLL personnel is at Cust.omer's locati.on.
5.1.5. Exceptions. lOLL shall have n.oresponsibility under this Agreement t.ofix any Err.orsarising .outof .orrelated t.othe f.oll.owingcauses: (a) Cust.omer's modificatiDn
.orc.ombinati.on.ofthe Access S.oftware(in wh.ole.or in part), (b) use .ofthe Supponed ASP Services in an environment .otherthan a Supponed Envir.onment; .or(c) accIdent;
unusual physical, electrical .orelectromagnetic stress; neglect; misuse; failure .or fluctuati.on .ofe.lectric p.ower.air c.onditioning .orhumidity c.ontrol; failure .ofmedia n.ot
furnished by lOLL: excessive heating; fire and smDkedamage; .operati.on.ofthe Supponed ASP ServIces \\1th .othermedIa and hardware, software or telec.ommumcau.on
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interfaces; or causes other than ordinary use. Any corrections performed by lOLL for such Errors shall be made, in lOll's reasonable discretion, at lOll's then-current
lime and material charges. lOLL will provide the Support Services only for the most current release and the one immediately preceding major release of any Access
Software. Notwithstanding anything to the.contrary.1n the Agreement, (i) lOLL may cease providing Support Services for any ASP Services upon at least six (6) months
advance nonce to Customer of such cessation and (II) Support Services do not cover Third Party Products or Services (defined below).
5.2. Conditions and Limitatioo5. Customer shall provide lOLL with access to Customer's personnel and its equipment This access must include the ability to remotely
access the.eqUlpmenton which the Supported ASP Services are operanng and to obtain the same access to the equipment as those of Customer's employees having the
highest privilege or clearance level. lOLL will inform Customer of the specifications of the remote access methods available and associated software needed and
Customer will be responsible lor the costs and use of said equipment Fees for third party software and services are set by the owner of such software. '
6. Warn.nlir5.
6.1. Impirmrntation Services and Support Services, Subject to Customer's payment of the Fees, lOll warrants that an_ Implementation Services or Support Services
provided to Customer will be performed with due care in a professional and workmanlike manner. lOLL shall, as its sole obligation and Customer's sole and exclusive
remedy for any breach of the warranty set fonh in this Section 6.1, perform again the Implementation Services or Support Services that gave rise to the breach or, in the
case oflmplementation Services, at ZOll's option, refund the Fees for such Implementation Services paid by Customer for the Implementation Services which gave rise
to the breach. The availability of any remedy for a breach of the warranty set forth in this Section 6 I is conditioned upon Customer notifying ZOlL in writing of such
breach within thin)' (30) days following performance of the defective Implementation Services or Support Services, specifying tile breach in reasonable detail.
6.2. ASP Services and Access Software. Subject to Customer's payment of the Fees, lOLL represents and warrants with respect to any ASP Sen' ices that (i) lOLL
has the right to license (he Access Software and Documentation and make the ASP Services available to Customer pursuant to this Agreement and (ii) the ASP Services.
when used as permitted and in accordance with the Documentation, will materially conform to the Documentation. lOll does not warrant that Customer's use of the
ASP Services will be error free or uninterrupted. Customer will notify lOLL in writing of any breach of this warranty with respect to any ASP Sen' ices prior to the
expiration or termination of the Order lor such ASP Services. IflOll is unable to provide a correction or work-around pursuant to the terms governing the provision of
the ASP Services after using commercia.llyreasonable efforts, lOll may terminate such Order upon written notice to Customer. Any such correction or work-around
shall not extend the term of such Order. This Section 6.2 sets forth Customer's exclusive remedy, and lOll's entire liability for breach of the warranty for the ASP
Services contained herein.
6.3. Warranty Disclaimers. The warranties for the Software and Services are solely and expressly as set forth in Section 6.1 and Section 6.2 and are expressly qualified,
in their entirety, by this Section 6.3. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 6.1.AND SECTION 62, (A) THE SOFTWARE AND SERVICES ARE
PROVIDED STRICTl Y "AS IS", WITHOUT ANYWARRANTIES OF ANY KfND, WHETHER EXPRESS, IMPLIED, STATUTORY. WRIlTEN OR ORAL; (B)
zou, DOES NOT PROMISE THAT THE SOFTWARE OR SERVICES WILL BE SECURE, UNINTERRUPTED OR ERROR-FREE OR THAT THEY ARE
SUITABLE FOR THE PARTICULAR NEEDS OF CUSTOMER, REGISTERED USERS OR ANY THIRD PARTY; AND (C) zou SPECIFICALLY DISCLAIMS
ALL lMPLlED WARRANTIES, INCLUDING, WITHOUT LIMITATION, ALL WARRANTIES OF MERCHANTABlLlTY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE, AND NON INFRINGEMENT AND ANY WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE OR
USAGE IN TRADE. CUSTOMER ACKNOWLEDGES THAT IT HAS RELIED ON NO WARRANTIES OTHER THAN THE EXPRESS WARRANTI.ESIN THIS
AGREEMENT, AND THAT NO WARRANllES ARE MADE BY ANY OF ZOll'S LICENSORS OR SUPPLIERS wrrn RESPECT TO ntlRD PARTY
PRODUCTS OR SERVICES. Customer acknowledges and agrees that, in entering into this Agreement, it has not relied upon the future availability of any new or
enhanced feature or functionality, or any new or enhanced product or service, including, without Iimitation, updates or upgrades to ZOlL's existing products and services.
lOll's performance obiigations hereunder are limited to those expressly enumerated herein, and payment for lOll '5performance obiiganons shall be due as described
herein.
7. Confidrntialil)'. Neither party will use any trade secrets. information, or other material, tangible or intangible, that relates to the business or technology of the other
party and is marked or identified as confidential or is disclosed in circumstances that would lead a reasonable person to believe such information is confidential
("Confidrntiallnformation") for any purpose not expressl permitted by this Agreement, and will further disclose the Confidenual Informatinn of the party disclosing
it ("Disdosing Party") only to the employees or contractors of the party receiving it (".Rueiviog Party') who have a need to know such Confidential Information for
purposes of this Agreement and who are under a duty of confidentiality no less restrictive than the Receiving Party's duty hereunder. The Receiving Party will protect the
Disclosing Party's Confidential Information from unauthorized use, access, or disclosure in the same manner as the Receiving Party protects its own confidential or
proprietary information of a similar nature and with no less than reasonable care. The ASP Services. Software and Documentation shall be lOLL's Confidential
Information (including without limitation an routines, subroutines, directories, tools, programs, or any other technology included in the Software),notwithstanding any
failure to mark or identify it as such. The Receiving Party's obligations under this ~ with respect to any Confidentiallnformation of the Disclosing Party will
terminate when and to the extent the Receiving Party can document that such information: (a) was already lawfully known to the Receiving Party at the time of disclosure
by the Disclosing Party; (b) is disclosed to the Receiving Party by a third party who had the right to make such disclosure without any confidentiality restrictions; (c) is,
or through no fault of the Receiving Party has become, generally available to the public; or (d) is independently developed by the Receiving Party without access to, or
use of, Confidential Information. In addition, the Receiving Party may disclose Confidential Information of the Disclosing Party to the extent that such disclosure is: (i)
necessary for the Receiving Party to enforce its rights under this Agreement in connection with a legal proceeding· or (ii) required by law or by the order of a coun or
similar judicial or administrative body, provided that the Receiving p.,mynotifies the Disclosing Party of such disclosure in writing prior to making such disclosure and
cooperates with the Disclosing Party, at the Disclosing Party's reasonable request and expense, in any lawlul action to contest or limit the scope of such disclosure.
S. Indemnification.
S.I. By ZOLL ZOll will defend, at its mm expense, any action against Customer or its or any of its agents, olTicers,director, or employees ("Customer Plrties'')
brought by a third pany alleging that any Software or Services infringe any U.S. patents or any copyrights or misappropriate any trade secrets of a third pany, and ZOLl
wiHpay those c·ostsand damages finally awarded against the Customer Panies in any such action that are specifically attributable to such claim or those costs and damages
agreed to in a monetary settlement of such action. The toregoing obligations are conditioned on Customer: (a) notifYinglOLL promptl inwriting of such claim or action;
(b) giving lOLL sole control of tile defense thereofand any related settlement negotiations; and (c) cooperating with lOLL and, at lOll's request and expense, assisting
in such defense. If any of the Software or Sen'ices become, or in lOLl's opinion is likely to become, the subject of an infringement claim, ZOLL may at its sole option
and expense, either: (0 procure for Customer the right to continue using such Software or Services; (ii) modil)' or replace such Software or Sen'ices \\~lh substantially
similar software or services so that such Software or Services becomes non-infringing; or (iii) temlinate this Agreement, inwhole or in pan..Notwithstanding the foregoing,
lOll will have no obligation under this Section 8.1 or othem'ise with respect to any infringement claim based upon: (I) use of an of the Software or Servic.esnot in
accordance with this Agreement; (2) any use of any Software or Services in combination with products equipment, software, services or data not supplied by ZOlL if
such infringement would have been avoided but for the combination \\ith other products, equipment, software, services or data; (3) the failure of Customer to implement
any replacements, corrections or modifications made available by lOLL for any Software or Services including, but not limited to. any use of any release of the Soft\\"dfe
other than the most current release made.commcrcia.ilyavailable by lOLL; (4) any Customer Content; or (5) any modlficallon of any Software or Sen'lces or use thereof
by any person other than lOll or its authorized agents or subcontractors. This Section 8 states lOll's entire liability and the exclusive remedy for any claims of
infringement.
S.2. B~'Customrr. Customer shall indemnify, defend and hold lOll and its agents, oJlkers. directors and employees (the "ZOLL Parties") harmless from and against
any and all liabilities, losses, expenses. damages and claims (collectively, "Claims") that arise out of the lollowing except to the extcnlthe Claims are due to the gross
negligence, intentional misconduct or breach of this Agreement by the lOLL Panies: (il information provided to any of the lOll Panles by any of the Customer Panles;
(ii) any of the Customer Parties' use or misuse of any of the Software or Services, Including without limitation in combination with Customer's software or servIces or
third pany soft\\are or services; (iii) any modifications made by any of the Customer Panles to any of the Software or ServIces; (IV)mfrlngement by any of the Customer
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Parties of any third party intellectual property right; (v) Taxes (other than taxes based on ZOll's net income) and any related penalties and interest, arising from the
payment of the Fees or the delivery oflhe Software and Services to Customer; and (ix) any violation of laws or regulations, including without limitation applicable export
and import control laws and regulations in the use of any of the Software or Services, by any of the Customer Panies
9. Limitltion of Lilbility. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IN NO EVENT Will zou, OR ITS AFFILIATES,
SUBCONTRACTORS OR SUPPLl.ERS, OR ANY OF THEIR OFFICERS OR OfRECTORS, BE LIABLE, EVEN IF ADVISED OF THE POSSIBILITY, FOR: (i)
SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES OF ANY KIND, HOWEVER CAUSED AND ON ANY
THEORY OF LIABILITY (INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE), (ii) LOSS OF PROFIT, DATA, BUSINESS OR GOODWILL, COSTS OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR (iii) ANY lOSSES, COSTS OR DAMAGES ASSOCIATED WITH CUSTOMER'S PRODUCTS
OR OTHER ELEMENTS INCORPORATED OR USED THEREWITH WH1CH WERE NOT PROVIDED BY zou, OR WITH RESPECT TO ANY
MODIFICATIONS MADE TO THE SOFTWARE OR SERVICES OR MISUSEOF THE SOFTWARE OR SERVICES. lOLL'S TOTAL CUMULATIVE LIABILITY
IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT OR TORT OR OTHERWISE, WI.Ll NOT EXCEED THE AMOUNT PAID TO lOLL
BY CUSTOMER FOR THE SOFTWARE AND SERVICES PROVIDED UNDER THIS AGREEMENT DURING THE 12-MONTH PERIOD PRECEDING THE
EVENTS GIVING RISE TO SUCH LIABILITY. Customer acknowledges that these limitations reflect the allocation of risk set forth in this Agreement and that lOLL
would not enter into this Agreement without these limitations on its liability. Customer agrees that these limitations shall apply notwithstanding any failure of essential
purpose of any limited remedy. The remedies in this Agreement are Customer's sole and exclusive remedies. In addition, lOLL disclaims all liability of any kind of
lOLL's licensors and suppliers, for third party products or services, and for the actions or omissions of Customer's representatives
10. Ownenbip. All right, title and interest, including but not limited to all existing or future copyrights, trademarks, service marks, trade secrets, patents, patent
applications, know how, moral rights;contract rights, and proprietary rights, and all registrations, applications, renewals, extensions, and combinations of the foregoing,
in and to the following are the exclusive property of lOLL (or, as the case may be, its subsidiaries, licensors and suppliers): (i) ASP Services, Software, Documentation,
and all proprietary technology used by lOLL to perform its obligations under this Agreement; (ii) all software, tools, routines, programs, designs, technology, ideas,
know-how, processes, techniques and inventions that lOLL makes, develops, conceives or reduces to practice, whether alone or jointly with others, in the course of
performing the Services; (iii) the fullycompiled version of any of the foregoing software programs that can be executed by a computer and used without further compilation
(the "[nul.blr Code"); (iv) the human readable version of any of the foregoing software programs that can be compiled into Executable Code (the "SOli rtf Code");
and (v) all enhancements, modifications, improvements and derivative works of each and any of the foregoing (the "ZOLL Property"). If any derivative work is created
by Customer from the Software or Services, ZOll shall own all right. title and interest in and to such derivative work. Any rights not expressly granted to Customer
hereunder are reserved by lOLL (or its licensors and suppliers, as the case may be).
II. Term IUd TrrmiDltion.
11.1. Term. The term of this Agreement ("Trrm") begins on the effective date of the first Order incorporating this Agreement and continues until it is terminated, The
term of each Order begins on the effective date of such Order and continues until it expires or is terminated; provided. however, that such term (and any extension thereof)
shall automatically renew for an equivalent period at lOLL's then current list pricing unless either party notifies the other party in writing ofan intent to not renew such
term at least ninety (90) days prior to the expiration of such term. "Implemrntltion Date" for any ASP Services means the earlier of (a) the date upon which the activation
of such ASP Services is complete and such ASP Services are able to function as described in the warranty for such ASP Services, regardless of whether Customer uses
such ASP Services or (b) one hundred eighty (180) days following the shipment of the monitor/detibrillators in connection with which such ASP Services are to be used,
unless a delay in the activation of such ASP Services is caused by lOLL, in which case the Implementation Date shall be postponed by a number of days equal to the
delay that lOll has caused; or (e) if Customer does not use Implementation Services to activate such ASP Services, the date of the Order for such ASP Services.
11.2. Terminllion. Either party may terminate this Agreement or any Order without cause on thirty (30) days' prior written notice to the other party. Either party may
terminate this Agreement or any Order if the other party materially defaults in the performance of any of its obligations hereunder and fails to cure such default within
twenty (20) days after written notice from the non-defaulting party.
11.3. Effects ofTrrminltion. Upon expiration or termination of this Agreement or any Order for any reason: (a) all amounts, if'any, owed to lOLL under this Agreement
or the Order that has expired or been terminated (the "Expired or TermiDltrd Document") before such termination or expiration will become immediately due and
payable; (b) Customer's right to access the ASP Services, and all licensed rights granted, in the Expired or Terminated Document will immediately terminate and cease
to exist; and (c) Customer must (i) promptly discontinue all use of any ASP Services provided under the Expired or Terminated Document (ii) erase all copies of Access
Software from Customer's computers and the computers of its customers and return to lOLL or destroy all copies of such Access Software and related Documentation
on tangible media in Customer's possession and (iii) return or destroy all copies of the Documentation in Customer'S possession or control; (d) each party shall promptly
discontinue all use of the other party's Confidential Information disclosed in connection with the Expired or Terminated Document and return to the other party or, at the
other party's option, destroy, all copies of any such Confidential Information in tangible or electronic form. Additionally, if any Order for ASP Services is terminated by
lOLL tor a material default or by Customer without cause then Customer immediately shall pay lOLL an early termination fee equal to the amount of (x) the Fees for
such ASP Services otherwise payable during the initial term of such Order had such Order not been terminated during such term minus (y) the sum of such Fees paid by
Customer to lOLL prior to the dale of termination. Upon ZOLL's request, Customer will provide a written certification (in a form acceptable to lOLL), cenlfying as to
Customer's compliance with its post-termination obligations set forth in this Section 11.3.
12. General Provisions.
12.1. Complilnce with Llws. Customer shall comply with all applicable laws and regulations, and obtain required authorizations. concerning its use of the ASP Services,
including without limitation if applicable all export and import control laws and regulations. Customer will not use any ASP Services lor any purpose in violation ofany
applicable laws. lOLL may suspend performance ifCustomer violated applicable laws or regulations.
12.2. Audits Ind Inspulions. Upon written request from lOll, Customer shall furnish lOLL with a certificate signed by an officer of Customer stating that the ASP
Services are being used strictly in accordance with the terms and conditions of this Agreement. During the Term and for a period of six months following the termination
or expiration of this Agreement, upon prior wrinen notice, lOll will have the right, during normal business hours, to inspect, or have an independent audit firm inspect,
Customer's records relating to Customer's use of the ASP Services to.ensure it is in compliance with the terms of this Agreement. The costs of the audit will be paid by
lOLL, unless the audit reveals that Customer's underpayment of Fees exceeds five percent. Customer will promptly pay to lOLl. any amounts shown by any such audit
to be owing (which shall be calculated at lOl.L's standard, non-discounted rates) plus interest as provided in ~ above.
12.3.Assignmenls. Customer may not assign or transfer, by operation of law or otherwise (including in connection with a sale of substantially all assets or equity, merger
or other change in control transaction), any of its rights under this Agreement or any Order to any third pany without lOLL's prior written consent. Any attempted
assignment or transfer in violation of the foregoing will be null and void. lOLL shall have the right to assign this Agreement or any Order to any affiliate, or to any
successor to its business or assets to which this Agreement relates, whether by merger, sale of assets, sale of stock, reorganization or otherwise, and to contract with any
third party to provide pan of any of the Software and Services, and to delegate performance of this Agreement or any Order to any of its subsidiaries.
12.4. U.S. Governmem End Users.If Custorner is a branch or agency of the United States Government, the following provision applies. The Software and Documentation
are composed of rcornrnerciel computer software" and "commercial computer software documentation" as such terms are used in 48 C.F.R~12.212 (SEPT 1995) and are
(i) for acquisition by or on behalf of civilian agencies, consistent with the policy set forth in 48 CF.R. 12.212; or (ii) for acquisition by or on behalf of units of the.
Department of Defense, consistent with the policies set forth in 48 C.F.R. 227.7202 1 (JUN 1995)and 227.7202 3 (JUN 1995).
12.5. Notius. All notices, consents, and approvals under this Agreement must be delivered in writing by electronic mail, courier, electronic facsimile, or certified or
registered mail (postage prepaid and return receipt requested) to the other party at the address set forth in the most recent Order (or to such other address or person as
from time to time provided by such party in accordance with this Section 125). and will be effective upon receipt or three (3) business days after being deposited in the
mail as required above, whichever occurs sooner.
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12.6. Governing law and Venue; Wainr of Jury Trial. This Agreement will be governed by and interpreted in accordance with the laws of the State of
California without reference to its choice of law rules. The United Nations Convention on Contracts for the International Sale of Goods does not apply to this
Agreement. Any action or proceeding arising from or relating to this Agreement shall be brought in a federal or state coun in the State of California, and each party
irrevocably submits to the jurisdiction and venue of any such coun in any such action or proceeding. EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY,
AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT.
12.7. Remedies, Except as otherwise expressly provided in this Agreement, the panics' rights and remedies under this Agreement are cumulative. Customer acknowledges
that the Software and Services are built on valuable trade secrets and proprietary information of lOLL, that any actual or threatened breach hereof will constitute
immediate, irreparable harm to lOLL for which monetary damages would be an inadequate remedy, and that lOll will be entitled to injunctive relief for such breach
or threatened breach. Customer further agrees to waive and hereby waives any requirement for the security or the posting of any bond in connection with such remedies.
Such remedies shall not be considered to be the exclusive remedies for any such breach or threatened breach, but shall be in addition to all other remedies available at law
or equity to lOLL
12.8. Wainrs. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be deemed a waiver of any other provision or of such provision
on any other occasion.
12.9. Senrlbility. If any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable, such provision will be changed and interpreted to
accomplish the objectives of such provision to the greatest extent possible under applicable law and the remaining provisions of this Agreement will continue in full force
and effect. In any event, the unenforceability or invalidity of any provision shall not affect any other provision of this Agreement, and this Agreement shall continue in
full force and effect, and be construed and enforced, as if such provision had not been included, or had been modified as above provided, as the case may be.
12.10. Indfpendent Contuftors. The panics are entering into, and will perform, this Agreement as independent contractors. Nothing in this Agreement will be construed
to make either party the agent of the other for any purpose whatsoever, to authorize either party to enter into any contract or assume any obiigarion on behalf of the other
or to establ ish a partnership, franchise or joint venture between the parties.
12.I I.Third Parnes, Customer is solely responsible for, and none of the fees set forth herein shall be deemed to cover, any amounts owed to third panies in connection
with the use of the ASP Services. If Customer engages a third-party provider ("Third Party Previder") to deliver products or services, including without limitation
software, integrated into or receiving data from or accessing the ASP Services ("Third Party Products or Services"), Customer represents, warrants and agrees that: (i)
lOll shall have no liability, and makes no representation, with respect to such Third Party Products or Services; and (ii) the Third Party Provider shall not be an agent
of lOLL. To the extent the ASP Services or Software contains software owned by a third party for which lOll has a license agreement with a third party, the ASP
Services and Software and all rights granted hereunder are expressly limited by and subject to any license agreements lOll may have for such software.
12.12. Feree Majeure. Neither party shall be Iiable for damages for any delay or failure of perforrnance hereunder (other than payment obligation) arising out of causes
beyond such party's reasonable control and without such party's fault or negligence, including, but not limited to, failure of its suppliers to timely deliver acceptable pans
or services any act or omission of Customer that interferes with or impedes ZOLL's performance hereunder, acts of God, acts of civil or military authority, fires, riots,
wars, embargoes, Internet disruptions, hacker attacks, or communications failures (a "Force Majeurf Event").
12.13. Entire Agretme.nt; Amtndment; No Third Party Beneficiariu; Survival. This Agreement, which may be accepted by performance, constitutes the entire
agreement between the parties regarding the subject hereof and supersedes all prior or contemporaneous agreements, understandings, and communication, whether written
or oral, except agreements at zollonline.com. Any other representation or agreement, whether written or oral, including but not limited to any purchase order issued by
Customer, shall be wholly inapplicable to the Software and Services and shall not be binding in any way on lOLL. This Agreement may not be amended or changed or
any provision hereof waived except in writing signed by both panics. Any different or additional terms in any purchase order, confirmation or similar form issued or
otherwise provided by Customer but not signed by an authorized representative of ZOll shall have no force or effect. There are no third party beneficiaries of this
Agreement. Those provisions of this Agreement that may be reasonably interpreted as surviving termination of this Agreement or the survival of which is necessary for
the interpretation or enforcement of this Agreement shall continue in full force and effect in accordance with their terms notwithstanding the termination hereof including,
but not limited to, Section 7 (Confidentiality), Section 8 (Indemnification), Section 9 (Limitation on liability), Section 10 (Ownership), Section 11.3 (Effects of
Termination) and Section 12 (General Provisions). This Agreement may be executed in counterparts, each of which will be considered an original, but all of which
together will constitute the same instrument.
13. HIPAA. This Section 13 applies if and to the extent that lOLL. creates, receives, maintains or transmits, directly or indirectly, any protected health information of
Customer ("PHI") in the course of providing Software or Services to Customer. Capitalized terms used but not defined in this Section 13 have the meanings assigned to
them elsewhere in the Agreement or, if not defined therein, as defined in the Health Insurance Portability and Accountability Act of 1996 (P.L. 104 191),42 U.S.C.
Section I320d, et seq., and regulations promulgated thereunder, as amended from time to time (such statute and regulations collectively referred to as "HIPAA").
"Covered Entity" as used herein means Customer. "Business AS5lKiate" as used herein means ZOlL. The purpose of this Section 13 is to comply with 45 C.F.R.
§ I64.502(e) and § I64.504(e), governing PHI and business associates under HIPAA
13.1. Applicability. This Section 13 applies if and to the extent that Business Associate creates, receives, maintains or transmits, directly or indirectly, any PHI in the
course of providing Software or Services to Covered Entity.
13.2. Compliance and Agents. Business Associate agrees that, to the extent it has access to PHI, Business Associate will fully comply with the requirements of this
Section 13with respect to such PHI. Business Associate will ensure that every agent, including a subcontractor, of Business Associate to whom it provides PHI received
from, or created or received by Business Associate on behalf of, Covered Entity will comply with the same restrictions and conditions as set forth herein.
13.3. Use and Disclosure; Rights. Business Associate agrees that it shall not use or disclose PHI except as permitted under this Agreement, and in compliance with each
applicable requirement of 45 CFR Section 164.504(e). Business Associate may use or disclose the PHI received or created by it, (a) to perform its obligations under this
Agreement, (b) to perform functions, activities, or services for, or on behalf of, Covered Entity as specified in the Agreement, or (c) to provide data aggregation functions
to Covered Entity as permitted by HrPAA. Further, Business Associate may use the PHI received by it in its capacity as Business Associate, if necessary, to properly
manage and administer its business or to carry out its legal responsibilities. Business Associate may disclose the PHI received by it in its capacity as Business Associate
to properly manage and administer its business or to carry out its legal responsibilities if: (a) the disclosure is required by law, or (b) the Business Associate obtains
reasonable assurances from the person to whom the information is disclosed that it will be held confidentially and used or further disclosed only as required by law or for
the purpose for which it is disclosed to the person and the person notifies Business Associate of any instances of which it is aware that the confidentiality of the information
has been breached. Covered Entity shall not request Business Associate to use or disclose PHI in any manner that would not be permissible under HIPAA if done by
Covered Entity.
13.4. Safegunds. Business Associate agrees to develop, document, use, and keep current appropriate procedural, physical, and electronic safeguards, as required in 45
C.F.R. §§164.308 - 164.312, sufficient to prevent any use or disclosure of electronic PHI other than as permitted or required by this Agreement.
I3.S. Minimum Nrcessary. Business Associate will limit any use, disclosure, or request for use or disclosure to the minimum amount necessary to accomplish the
intended purpose of the use, disclosure, or request.
13.6. Report of Improper Use or Disclosure. Business Associate shall report to Covered Entity any information of which it becomes aware concerning any use or
di.sclosureof PHI that is not permitted by this Agreement and any security incident of which it becomes aware. Business Associate will, following the discovery of a
breach of t'ueseeured protected health informatioo," as defined in 45 C.F.R. § 164.402, notify Covered Entity of such breach within 15days. The notice shall include
the identification of each individual whose unsecured protected health information has been, or is reasonably believed by Business Associate to have been, accessed,
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acquired, or disclosed during such breach. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to Business Associate of a
use or disclosure of PffI by Business Associate in violation of this Agreement.

13.7. Individual Access. In accordance with an individual's right to access to his or her own PHl in a designated record set under 45 CFR §164.524 and the individual's
right to copy or amend such records under 45 CFR §164.524 and §164526, Business Associate shall make available all PHI in a designated record set to Covered Entity
to enable the Covered Entity to provide access to the individual to whom that information pertains or such individual's representative ..

13.8. Amendment of and Aeeess to PHI. Business Associate shall make available for amendment PHI in a designated record set and shall incorporate any amendments
to PHI in a designated record set in accordance with 45 CFR §164.526 and in accordance with any process mutually agreed to by the parties.

13.9. Accounting. Business Associate agrees to document such disclosures of PHl and information related to such disclosures as would be required for Covered Entity
to respond to an individual's request for an accounting of disclosures of their PHI in accordance with 45 CFR §164.528. Business Associate agrees to make available to
Covered Entity the information needed to enable Covered Entity to provide the individual with an accounting of disclosures as set forth in 45 CFR §164.528.
13.10. DlUlS Access to Books, Records, and Other Information. Business Associate shall make available to the u.s. Department of Health and Human Services
("OHMS"), its internal practices, books, and records relating to the use and disclosure of PHI received from, or created or received by Business Associate on behalf of,
Covered Entity for purposes of determining the Covered Entity's compl iance with HIPAA.

13.11. Indh'idual Authorizations; Restrictions. Covered Entity will notify Business Associate of any Limitation in its notice of privacy practices, any restriction to the
use or disclosure of PHI that Covered Entity has agreed 10with an individual and of any changes in or revocation of an authorization or other permission by an individual,
to the extent that such limitation. restriction, change, or revocation may affect Business Associate's use or disclosure ofPHl

13.12. HJTECH Act Complince. Covered Entity and Business Associate agree to comply with the amendments to HIPAA included in the Health Information
Technology for Economic and Clinical Health Act (the "RITECH Act"), including all privacy and security regulations issued under the HrTECH Act that apply to
Business Associate.

13.13. Breach; Termination; Mitigation. If Covered Entity knows ofa pattern of activity or practice of Business Associate that constitutes a material breach or violation
of Business Associate's obligations under this Section 13, Covered Entity and Business Associate shall take any steps reasonably necessary to cure such breach and make
Business Associate comply, and, if such steps arc unsuccessful, Covered Entity may terminate this Agreement. Business Associate shall take reasonable actions available
to it to mitigate any detrimental effects of such violation or failure to comply.

13.14. Return of PHI. Business Associate agrees that upon termination of this Agreement, and if'feasible, Business Associate shall (a) return or destroy aU PHI received
from Covered Entity, or created or received by Business Associate on behal f of Covered Entity, that Business Associate has continued to maintain in any form or manner
and retain no copies of such information or, (b) if such return or destruction is not feasible, immediately notify Covered Entity of the reasons return or destruction are not
feasible, and extend indefinitely the protection of this Section 13 to such PHI and limit further uses and disclosures to those purposes that make the return or destruction
of the PHI not feasible.

13.15. De-identified Hfalth Information. Business Associate may de-identify any and all PHI and may create a "Limited Oltl Set" in accordance with 45 C.F.R. §
164.S14(b) & (e). Covered Entity acknowledges and agrees that de-identified information is not PH] and that Business Associate may use such de-identified information
for any lawful purpose. Use or disclosure ofa Limited Data Set must comply with 45 CFR 164.514(e).
13.16. Sun'i"II. All representations, covenants, and agreements in or under this Section 13 shall survive the execution, delivery, and performance of this Agreement.
13.17. Further Assurances; Conmcts. Each party shall in good faith execute, acknowledge or verify, and deliver any and all documents which may from time to time
be reasonably requested by the other party to carry out the purpose and intent of this Section 13. The terms and conditions of this Section 13will override and control any
expressly conflicting term or condition of the Agreement. All non-conflicting terms and conditions of the Agreement shall remain in full force and effect, Any ambiguity
shall be resolved in a manner that will permit Covered Entity to comply with HIPAA. For the avoidance of doubt, a limitation on liability in the Agreement does not
confl ict with this Section 1J
13.18. Applicable Law. The parties acknowledge and agree that HIPAA may be amended and additional guidance or regulations implementing HIPAA may be issued
after the date of the execution of this Agreement and may affect the parties' obligations hereunder. The parties agree to take such action as is necessary to amend this
Agreement from time in order as is necessary for Covered Entity to comply with HIPAA.

By signing below, the Customer acknowledges and agrees to those terms and conditions. The person signing below represents and warrants that she or he has the
authority to bind the Customer to those terms and conditions.

Title CHAIR, BOARD OF SUPERVISORS

companyC,Owdu ff ~lVtnttle
l-

Company Address: _ COUNTYCOUN E~
~ /'i:)/?-c...

Date 031 :z_q/ 1--0~
I

DATE

ATTEST:
KECIA~HARPE,RlY~er. ~
Byc_/otillt_f!l

-- DEPUTY
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