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

ITEM:3.9
(tD # 24499)

MEETING DATE:
Tuesday, April 09, 2024

FROM: FIRE DEPARTMENT

SUBJECT: FIRE DEPARTMENT: Ratify and Approve Professional Services Agreement for
Electronic Medical Dispatch Software and Associated Software Licensing and Maintenance
(FPARC-92045-001-12128) with Medical Priority Consultants, lnc. dba Priority Dispatch Corp

Without Seeking Competitive Bids for up to Five (5) Years through December 31, 2028; All

Districts. [Total Cost Not to Exceed $546,000, up to $54,600 in Additional Compensation - 24%
Fire General Fund, 41o/o Contract Reimbursement, 35% Structural Fire Taxesl

RECOMMENDED MOTION: That the Board of Supervisors

'1 . Ratify and approve the Professional Services Agreement for Electronic Medical Dispatch
Software and Associated Software Licensing and Maintenance (FPARC-92045-001-12128) wilh
I\/edical Priority Consultants, lnc. dba Priority Dispatch Corp without seeking competitive bids
for a total aggregate amount of $546,000 for five years for the period of performance January 1,

2024 through December 31 , 2028;

Continued on Page 2

ACTION:

3t20t2024cepa

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Gutierrez, seconded by Supervisor Perez and duly canied by
unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:

Absent:
Date:

xc:

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
Aptil9,2024
Fire

ey4lltfnL h
oeafi6

Kimberly A. Rector
Clerk of the Board
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Supervisors

2. Authorize the Chair of the Board to sign the Agreement on behalf of the County;
3. Authorize the Purchasing Agent in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved as to form by County Counsel to: (a) sign
amendments that exercise the options of the Agreement including modifications of the
statement of work that stay within the intent of the Agreement; and (b) sign amendments to the
compensation provisions that do not exceed the sum total of ten percent (10%) of the total
aggregate amount of the Agreement; and
4. Authorize the Purchasing Agent, or designee, to issue Purchase Orders for invoices received
for services rendered that do not exceed the total contract amount.

This software package allows EIVIS providers to immediately identify the nature of the
emergency call. The information gathered from the caller will be utilized to help initiate effective

FINANCIAL DATA Curront FbcalYoarl Total Cost: Ongoing Cost

cosT $ 82,000 $ 1 '10,000 $ 546,000 $0
$ 19,680 $ 26,400 $ 131,040 $0

SOURCE OF FUNDS: General Fund 24o/o, Contract
Reimbursement 41%, Structural Fire Taxes 35%

Budget Adjustment: No

For Fiscal Year: 23124 - 27128

Page 2 ol 4 lD# 2!1499 3.9

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

On July 26, 2011, Minute Order 3.1, the Board of Supervisors directed the Emergency Medical
Services (EMS) Agency to review the County's medical dispatch procedures. ln addition, a
Board workshop was held on October 17, 2011, in which Electronic Medical Dispatch was
discussed.

ln response to this, on January 10, 2012, Minute Order 3.34 the Board of Supervisors approved
the purchase of Emergency Medical Dispatch (EIVD) software and associated maintenance and
licensing, along with up to four (4) additional one (1) year periods of software licensing and
maintenance from Priority Dispatch Corporation. This allowed the department to move forward
with implementation of the Emergency Medical Dispatch software with Fire's CAD (Computer
Aided Dispatch) software.

On July 2, 20'19, Minute Order 3.13, the Board of Supervisors approved the purchase of six (6)
additional one (1) year periods of software licensing and maintenance from Priority Dispatch
Corporation.

Fire utilizes the Peraton (formerly Northrop Grumman) Altaris Computer-Aided Dispatch (CAD)
system in accordance with our contract with the California Department of Forestry and Fire
Protection (CALFire). The Priority Dispatch Corporation ProQA product is the only EMD
package that will fully integrate with the Altaris CAD at no additional costs to the County. The
ProQA product has been integrated with Fire's CAD at the Emergency Command Center since
2012.

NET COUNTY COST



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

pre-hospital treatment prior to the first responder arrival. With the information gathered, the
caller will be given precise guided instructions that will assist the caller with the medical
emergency and give the first responders information that will help prepare them once they arrive
on scene.

Subsequent to the end of this original Contract, Fire obtained Sole Source approval from the
Purchasing Agent for software licensing and maintenance for an annual amount (based on
current number of licenses and projected growth and expansion) not to exceed $546,000 over a
five (5) year period, based on available funding, and issued Purchase Orders annually until the
expiration on December 31 , 2028.

Based on forecasted personnel growth trends during the period beginning January 1, 2024, and
ending December 31, 2028, there is a need to purchase additional software licenses and
associated support and maintenance which exceeds the Purchasing Agent Authority for Sole
Source approval. The annual maintenance cost of the purchased licenses includes licensing,
system updates, security updates, and training aids.

lmpact on Citizens and Businesses

This software package allows our first responders to more effectively respond to medical
emergencies. The citizens and businesses of Riverside County will receive a direct benefit from
the Fire Department utilizing this software.

SUPPLEMENTAL:

Additional Fiscal lnformation

The Department will spend no more than $546,000 in the flve (5) year performance period
through 2028.

Contract Historv and Price Reas onableness

The Department has been contracting with Priority Dispatch Corporation since 2012. The
County is receiving a 10% discount off the government price for combining both the medical and
fire modules of the ProQA Software Program, which is consistent with historical purchases The
pricing presented represents fixed pricing for a five (5) year period. Taking into consideration the
previous net annual increase of customization, staff training, and other associated expenses,
the pricing is determined to be fair and reasonable. The per unit pricing will not be changing,
only the annual approved not to exceed budget.

The pricing presented represents proposed annual not to exceed expenditures in the event

Description FY23l24 FY24t25 FY25t26 FY26t27 FY27t28
Previous SSJ Approved
Amounts:
SSJ Dated: 8/1/23 $82,000 $84,000 $88,000 $92,000 $96,000
ADD: Estimated Additional
Licenses

$26,000 $26,000 $26,000 $26,000

Ongoing Costs
NEW TOTAL - Not to Exceed
Annual Expenditure

$82,000 $110,000 $114,000 $118,000 $122,000

Page 3 of 4 to* 24499 3.9



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

additional licenses (which will require subsequent software maintenance fees) are necessary to
support operational needs, based on contracted rates through the period of performance of this
agreement. The software will continue to be utilized until it is determined it is no longer
enhanced and/or supported, or there is a cost advantage in changing technologies as this
industry evolves.

ATTACHMENTS

Agreement with Electronic Medial Dispatch

Sole Source Justification

s,

Page 4 of 4 rD# 24499 3.9



Contract ID # FPARC-920 45 -001 -12128

PERSONAL SERVICES AGREEMENT

for

ELECTRONIC MEDICAL DISPATCH SOFTWARE AND ASSOCIATED SOFTWARE
LICENSING AND MAINTENANCE

between

COUNTY OF RIVERSIDE

and

MEDICAL PRIORITY CONSULTANTS, INC. dba PRIORITY DISPATCH CORP

RFP# or BOS AgendrDate or SSJ#

Form #116-310 Dated: 4/26/2021

i; iiI ':t,.],

l:r

oF

o(,

t I
+ l's

a9Y 2 18

0

APR 0I 2024 3.1

Page I of39



Contract ID # FPARC-920 45 -00 | -l2l 28

SECTION HEADING

l. DescriptionofServices.........

2. PeriodofPerformance...........

3. Compensation,......................

4. Alteration or Changes to the Agreement

5. Termination.............,.............

6. Ownershipfuse of Contract Materials and Products

7. ConductofContractor..........

8. Inspection of Service: Quality ControUAssurance .

9, IndependentContractor/EmploymentEligibility....

10. Subcontract for Work or Services

l l. Disputes ..............

PAGE NUMBER

............................5

............................6

............................7

'. '.,..,.,..,. '., ',,,,... ' '.7

............................8

............................9

3

3

3

5

13.

t4.

15.

16.

17.

18.

t9.

20.

2t.

22.

23.

Exhibit
Exhibit

Use by Other Political Entities..

Non-Discrimination ......................................

Records and Documents

Confidentiality

AdministrationrContract Liaison...................

Notices.................

Force Majeure......

EDD Reportin g Requirements.......................

Hold Harmless/lndemnifi cation ....................

lnsurance

Genera1 ...............

A-Products and Pricing...........
B- Contractors End User License Agreement

.. l0

.. 10

.. l0

..10

..1 I

..1 I

..12

..12

I

t2

t3

l3

t6

RFP# or BOS Agenda,rDate or SSJ#
Form #l 16-310 Datec| 1126/2021

Page 2 of 39

....21

....24

TABLE OF CONTENTS

12. Licensing and Permits
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This Agreement is made by and between MEDICAL PRIORITY CONSULTANTS, INC., dba

PRIORITY DISPATCH CORP, a Utah corporation registered to do business in the State of California

whose principle place of business is I l0 S. Regent Street, Suite 500, Salt Lake City, Utah 841I I (herein

refened to as "CONTRACTOR"), and the COI,NTY OF RIVERSIDE, a political subdivision of the State

of California, (herein refened to as "COUNTY"). The parties agree as follows:

l. Description of Services

1.1 CONTRACTOR shall provide all services as outlined and specified in Exhibit A, Products

and Pricing, to the Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform

under this Agreement and the COTINTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of

firms/professionals in the same discipline in the State of Califomia.

1.3 CONTRACTOR a{firms that it is fully apprised of all of the work to be performed under this

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit A.

CONTRACTOR is not to perlorm services or provide products outside ofthe Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective on January l, 2024 and continues in effect through

December 31, 2028, unless terminated earlier. CONTRACTOR shall commence performance upon

signature of this Agreement by both parties and shall diligently and continuously perform thereafter. The

Riverside County Board of Supervisors is the only authority that may obligate the County for a non-

cancelable multi-year agreement.

3. Compensation

3.1 The COTINTY shall pay the CONTRACTOR for services performed, products provided and

expenses incurred in accordance with the terms of Exhibit B, Payment Provisions. Maximum payments by

COUNTY to CONTRACTOR shall not exceed five hundred and forty-six thousand dollars ($546,000.00) in

the aggregate during the period of performance, including all expenses. The COUNTY is not responsible for

any fees or costs incurred above or beyond the contracted amount and shall have no obligation to purchase

RFP# or BOS Agenda/Date or SSJ#

Form#116-310 Dared: 4126/2021
Page 3 of39



Contract ID # FPARC-920 45 -00 l - 12 128

any specified amount of services or products. Unless otherwise specifically stated in Exhibit B, COUNTY

shall not be responsible for payment of any of CONTRACTOR's expenses relatcd to this Agrcement.

3.2 No price increases will be permitted during the first year of this Agreement (If applicable). All

price decreases (for example, if CONTRACTOR offers lower pnces to another govemmental entity) will

automatically be extended to the COUNTY. The COI,INTY requires written proof satisfactory to COUNTY of

cost increases prior to any approved price adjustrnent. Aftcr thc first yoar of the award, a minimum of 30-days

advance notice in writing is required to be considered and approved by COUNTY. No retroactive price

adjustrnents will be considered. Any price increases must be stated in a written amendment to this Agreement.

The net dollar amount of profit will remain firm during the period of the Agreement. Amual increases shall not

exceed the Consumer Price Index- All Consumers, All Items - Greater Los Angeles, fuverside and Orange

County areas and be subject to satisfactory performance review by the COLNTY and approved (if needed) for

budget funding by the Board ofSupervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COLJNTY by

CONTRACTOR within fifteen (15) days from the last day of each calcndar month, and COLTNTY shall pay the

invorce within thirty (30) working days fiom thc datc of receipt of the invoice. Pa),rnent shall be made to

CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. For this Agreement, send the original copies of invoices to:

RIVERSIDE COTINTY FIRE

ATTN: ACCOUNTS PAYABLE,2r0 W. SAN JACINTO AvE., PERRIS, CA 92s70

Or Invoices may be emailed to: APlnvoices@fire,ca.gov

a) Each invoice shall contain a minimum of the following information: invoice number and

date; remittance address; bill-to and shipto addresses of ordering department/division;

Agreement number (FPARC -92045-001-12128); Purchase Order Number; quantities;

item descriptions, unit pnces. extensions, sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in January of each calendar year, for the upcoming

years applicable fees, or at the time ofpurchase ofnew licenses or supporting products.

3.4 The COUNTY obligation for payment of this Agreement beyond the current fiscal year end

is contingent upon and limited by the availability of COUNTY funding from which payment can be made,

and invoices shall be rendered "monthly" in arrears. In the State of Califomia, Govemment agencies are not

allowed to pay excess interest and late charges, per Govemment Codes, Section 926.10. No legal liability on

the part of the COI-INTY shall arisc for payment beyond June 30 of each calendar year unless funds are

RFP# or BOS Agenda,/Datc or SSJ#

Form #116-310 Dated: 4/2612021
Pagc 4 of 39



Contract ID # FPARC-92045 -00 I -12128

made available for such payment. In the event that such funds are not forthcoming for any reason,

COL.INTY shall immediately notifu CONTRACTOR in writing; and this Agreement shall be deemed

terminated, have no further force, and effect.

4. Alteration or Changes to the Agreement

4.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the

only authorized COUNTY representatives who may at any time, by written order, alter this Agreement. If
any such alteration causes an increase or decrease in the cost of, or the time required for the performance

under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule,

or both, and the Agreement shall be modified by written amendment accordingly.

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have

notice ofany actual or claimed change in the work, which results in additional and unanticipated cost to the

CONTRACTOR. If the COIINTY Purchasing Agent decides that the facts provide sufficient justification,

he may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section

shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.

5. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served

upon the CONTRACTOR stating the extent and effective date of termination.

5.2 COUNTY may, upon five (5) days written notice terminate this Agreement for

CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement

or fails to make progress that may endanger performance and does not immediately cure such failure. In the

event of such termination, the COUNTY may proceed with the work in any manner deemed proper by

COTINTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of

terminationl and

(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any

materials, reports or other products, which, if the Agreement had been completed or

continued, would have been required to be fumished to COIINTY.

RFP# or BOS AgendrDate or SSJ#

Form #116-3 t0 - Dated: 4/2612021
Page 5 of 39
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5.4 After termination, COTINTY shall make payment only for CONTRACTOR's performance

up to the date of termination in accordance with this Agreement.

5.5 CONTRACTOR's rights under this Agreement shall terminate (except for fees accrued prior

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notifu the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central

Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and

Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System

(EPLS) (http://www.epls.gov) (Executive Order 12549, 7 CFR Parl 3017,45 CFR Part 76, and 44 CFR

Part l7). The System for Award Management (SAM) is the Official U.S. Govemment system that

consolidated the capabilities ofCCR/FedReg, ORCA, and EPLS.

5.7 The rights and remedies of COLINTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownershio/Use of Contract Materials and Products

6.1 The CONTRACTOR agrees that all materials, reports or products in any form, including

electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COTNTY

pursuant to this Agreement shall be the sole property of the COUNTY. The material, reports or products

may be used by the COLNTY for any purpose that the COUNTY deems to be appropriate, including, but

not limit to, duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR agrees

not to release or circulate in whole or part such materials, reports, or products without prior written

authorization of the COUNTY. Notwithstanding, CONTRACTOR retains exclusive interest in and

ownership of its products, including all protocols, software, documentation, modifications, improvements.

upgrades, derivative works, and all other Intellectual Property rights in connection with the work performed

under this Agreement which shall not be transferred, assigned, nor conveyed to any other party.

6.2 The COUNTY's use of CONTRACTOR's products, software and licenses shall be govemed

in compliance with the terms of CONTRACTOR's End User License Agreement included herein as Exhibit

B.

RFP# or BOS AgendrDate or SSJ#

Form #116-310 Dated: 4/2612021
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Rl'P# or BOS Agenda/Date or SSJ#

Form #116-3 t0 Dated, 4/26/2021
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7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in

any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY's

interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt

to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in

accomplishing the work under this Agreement.

7 .3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COTINTY employees.

8. Insnection of Service: Oualitv ControVAssurance

8.1 All performance (which includes services, workmanship, materials, supplies and equipment

fumished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COTINTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate

cooperation to any inspector or other COUNTY representative to pcrmit him/her to determine the

CONTRACTOR's conformity with the terms of this Agreement. If any services performed or products

provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COIJNTY shall

have the right to require the CONTRACTOR to perform the services or provide the products in

conformance with the terms of the Agreement at no additional cost to the COLTNTY. When the services to

be performed or the products to be provided are of such nature that the difference cannot be corrected; the

COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take all necessary steps to

ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement

price to reflect the reduced value of the services pcrformed or products provided. The COUNTY may also

terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY

because of the CONTRACTOR's failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY



Contract ID # FPARC-92045-001-1,2128

representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance

under this Agreement at any time, upon reasonablc notice to tho CONTRACTOR.

9, IndependentContractor/EmplovmentElieibilitv

RFP# or BOS Agenda,tDate or SSJ#

Form #t 16-310 - Dated. 4126/2021
Page 8 of39

9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no

employer-employee relationship between the parties; and CONTRACTOR shall hold COLINTY harmless

from any and all claims that may be made against COLINTY based upon any contention by a third party that

an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the perfonnance of this Agreement is subject to the control or

direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

9,2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement meet the citizenship or alien status requirement set forth

in federal statutes and regulations. CONTRACTOR shall obtain, from all employees performing work

hereunder, all verification and other documentation of employment eligibility status required by federal or

state statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986,

8 U.S.C. $ 1324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall

retain all such documentation for all covered employees, for the period prescribed by the law.

9.3 Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,

debarred or otherwise ineligible to participate in the federal health care programs; or has been convicted ofa

criminal offense related to the provision of health care items or services and has not been reinstated in the

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered lndividuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of

execution of this Agreement to ensure that they have not become Ineligible Persons unless

CONTRACTOR has performed such screening on same Covered Individuals under a separate
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agreement with COUNTY within the past six (6) months. Covered Individuals shall be required to disclose

to CONTRACTOR rmmediately any debarment, exclusion or other event that makes the Covered

Individual an Ineligible Person. CONTRACTOR shall notily COUNTY within five (5) business days after

it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded fiom providing

federal and state funded health care services by contract with COLINTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notify COUNTY within five (5) business days if a Covered Individual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the

work or services under this Agreement without the prior written approval of the COUNTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

ll, Disputes

f1.1 The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be referred to the senior management ofthe parties. Any dispute relating to this

Agreement, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department's Compliance Contract Officer who shall fumish the decision in writing. The decision of the

COUNTY's Compliance Contract Officer shall be final and conclusive unless determined by a court of

competent jurisdiction to have been fiaudulent, capricious, arbitrary, or so grossly erroneous to imply bad

faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the

resolution of a dispute.

RFP# or BOS Agenda./Date or SSJ#
Form #l l6-310 Dated,.4/26/2021
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ll.2 Prior to the filing ofany legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation

session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12, Licensing and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not

limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing

requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants

that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for performance

of this Agreement as required by the laws and regulations of the United States, the State of Califomia, the

County of Riverside and all other govemmental agencies with jurisdiction, and shall maintain these

thoughout the term of this Agreement.

13. Use By Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this

Agreement to each and every political entity, special district, and related non-profit. It is understood that

other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COLIITY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discriminatio

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex

in the performance of this Agreement; and, to thc extont they shall be found to be applicable hereto, shall

comply with the provisions of the Califomia Fair Employment and Housing Act (Gov. Code 12900 et. seq),

the Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.

12101 et seq.) and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or

CO(INTY agency, a copy of this Agreement and such books, documents and records as are necessary to

certify the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

documents and records shall be maintained by CONTRACTOR for at least five years following termination

Page 10 of 39RFP# or BOS AgendrDate or SSJ#

Form #1 l6-310 Dated: 4126/2021
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of this Agreement and be available for audit by the COLINTY. CONTRACTOR shall provide to the

COL.INTY reports and information related to this Agreement as requested by COUNTY.

16. Confidentialifv

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of

privileged or confidential information which is acquired in connection with this Agreement. The term

"privileged or confidential information" includes but is not limited to: unpublished or sensitive

technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance ofofficial announcement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifoing

information conceming persons receiving services pursuant to this Agreement, except for general statistical

information not identifoing any person. The CONTRACTOR shall not use such information for any purpose

other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall

promptly transmit to the COUNTY all third party requests for disclosure of such information. The

CONTRACTOR shall not disclose, except as otherwise specifically permitted by this Agreement or

authorized in advance in writing by the COIINTY, any such information to anyone other than the

COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name, identifuing

number, symbol, or other identifuing particulars assigrred to the individual, such as finger or voice print or a

photograph.

17. Administration/ContractLiaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COLINTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

Rl'P# or BOS Agenda,/Date or SSJ#
Form # I 16-310 Date& 4/26/2021
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18. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

County of fuverside Fire Department

210 W. San Jacinto Ave.

Perris, CA 92570

Attn: Purchasing

Medical Priority Consultants, [nc. dba

Priority Dispatch Corp

I l0 South Regent Street, Ste 500

Salt Lake City, uT 841 I I

RFP# or BOS AgendrDate or SSJ#

Form # 116-310 Dated: 4126/2021
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19. Force Maieure

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts ofGod, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20, EDD Reportinq Requirements

In order to comply with child support enforcement requirements of the State of Califomia, the

COUNTY may be required to submit a Rcport of lndependent Contractor(s) fonn DE 542 to the

Employment Development Department. The CONTRACTOR agrees to fumish the required data and

certifications to the COUNTY within 10 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR 1o timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements

for child support enforcement or to comply with all lawfully served Wage and Eamings Assignments Orders

and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any

questions conceming this reporting requirement, please call (916) 657 -0529. CONTRACTOR should also

contact its local Employment Tax Customer Service Office listed in the telephone directory in the State

Govemment section under "Employment Development Department" or access their lntemet site at

www.edd.ca.qov.



Contract ID # FPARC-920 45 -00 I - 12128

21. HoldHarmless/Indemnification

2l.l CONTRACTOR shall indemnifu and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,

elected and appointed officials, employees, agents and representatives (individually and collectively

hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or

representatives arising out ofor in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. CONTR A.CTOR shall defend

the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attomey fees,

cost of investigation, defense and settlements or awards) in any clairn or action based upon such acts,

omissions or services. It is understood that CONTRACTOR does not guarantee, nor indemnifl, nor shall

CONTRACTOR hold any licensed party harmless to any use of or reliance upon the dispatch protocols

provided by CONTRACTOR under this Agreement.

21.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COUNTY;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR'S obligation hcrcunder shall be satisfied when CONTRACTOR has

provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the

action or claim involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or

circumscribe CONTRACTOR'S obligations to indemnifu and hold harmless the Indemnitees herein from

third party claims.

22, Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

COUNTY harmless, CONTRACTOR shall procure and maintain or causc to be maintained, at its sole cost

and expense, the following insurance coverage's during the term of this Agreement. As respects to the

insurance section only, the COUNTY herein refers to the County of Riverside, its Agencies, Districts,

Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

clected or appointcd officials, agents, or representatives as Additional Insureds.

RFP# or BOS Agenda,/Date or SSJ#
Form #l l6-310 Date& 4126/2021
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A. (Intentionally Left Blank)

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,

unmodified contractual liability, products and completed operations liability, personal and advertising

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR'S

performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy's

limit of liability shall not be less than $2,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. (Intentionally Left Blank)

D. (lntentionally Left Blank)

E. Insurance Requirements for IT Contractor Services:

l) CONTRACTOR shall procure and maintain for the duration of the contract insurance against

claims for injuries to person or damages to property which may arise from or in connection with the

performance of the work hereunder by the CONTRACTOR, its agents, representatives, or employees.

CONTRACTOR shall procure and maintain for the duration of the contract insurance claims arising out of

their services and including, but not limited to loss, damage, theft or other misuse of data, infringement of

intellectual property, invasion ofprivacy and breach ofdata.

2) Cyber Liability Insurance, with limits not less than $2,000,000 per occurrence or claim,

$2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is

undertaken by CONTRACTOR in this agreement and shall include, but not limited to, claims involving

infringement of intellectual property, including but not limited to infiingement of copyright, trademark,

trade dress, invasion of privacy violations, information theft, damage to or destruction of electronic

information, release of private coverage for breach response costs as well as regulatory fines and penalties

as well as credit rnonitoring expenses with limits sufficient to respond to these obligations.

3) If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums

shown above, the COUNTY requires and shall be entitled to the broader coverage and/or higher limits

maintained by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum

limits of insurance and coverage shall be available to the COUNTY.

F. General Insurance Provisions- All lines:

RFP# or BOS Agenda/Date or SSJ#

Form #l l6-310 - Dated: 1/2612021
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l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

Califomia and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are

waived, in writing, by the Count Risk Manager. If the County's Risk Manager waives a requirement for a

particular insurer such waiver is only valid for that specific insurer and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required

herein. lf any such self-insured retention exceeds $500,000 per occurrence each such retention shall have

the prior written consent of the County Risk Manager belore the commencement of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COUNTY, and at the election of

the County's Risk Manager, CONTRACTOR'S carriers shall either; 1) reduce or eliminate such self-insured

retention as respects this A$eement with the COUNTY, or 2) procure a bond which guarantees payment of

losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTI{ACTOR'S insurance carrier(s) to fumish the County of

Riverside with either l) a properly executed original Certificate(s) of Insurance and certified original copies

of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in wnting by

the County Risk Manager, provide original Certified copies of policies including all Endorsements and all

attachments thereto, showing such insurance is in full force and effect. Further, said Certihcate(s) and

policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of Insurance and original copies

of endorsements or ce(ified original policies, including all endorsements and attachments thereto

evidencing covcragc's set forth herein and the insurance required herein is in full force and cffect.

CONTRACTOR shall not commence operations until the COUNTY has been fumished onginal Certificate

(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of

insurance including all endorsements and any and all other attachments as required in this Section. An

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certificate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insurance, and the COUNTY'S insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as contributory.

RFP# or BOS Agenda/Date or SSJ#
Form #l l6-310 Dated. 4/2612021
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5) If, during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; or, there is a matenal change in the equipment to be used in the performance ofthe scope

of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the

COLTNTY reserves the right to adjust the types of insurance and the monetary limits of liability required

under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of

insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-

insurance acceptable to the COIINTY.

8) CONTRACTOR agrees to notify COUNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23, General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and ofno force or effect.

23,2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement

shall not be construed to be a waiver of any subsequent or other breach ofthe same or of any other term of

this Agreement. Failure on the part of COI-INTY to require exact, full, and completc compliance with any

terms of this Agreement shall not be construed as in any manner changing the terms or preventing

COLTNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement, which is later

disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall

promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may

offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other agreement by which an interest is retained by a third party. The

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

RFP# or BOS Agenda/Date or SSJ#
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23.6 Nothing in this Agreement shall prohibit the COLINTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COLNTY to

be in its best interest. The COLTNTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.7 The COLINTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR

with reasonable facilities and timely access to COUNTY data, information, and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the

event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes, or regulations, which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

Califomia (CallOSHA).

RFP# or BOS Ag€nda/Date or SSJ#
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23.11 Governing Law. COIJNTY, CONTRACTOR, and this Agreement are subject to the laws of

the State of California and the United States of America, and any regulations promulgated thereto. Any

provision required to be in this Agreement by any ofapplicable Federal or State laws and regulations thereto

shall bind COUNTY and CONTRACTOR, whether or not expressly provided in this Agreement.

23.12 Venue. All actions and proceedings arising in connection with this Agreement shall be tried

and litigated exclusively in the State and Federal (if permitted by law and a Party elects to file an action in

federal court) courts located in the County ofRiverside, State of Califomia.

23.13 Severability. Ifany provision, clause, sentence or paragraph of this Agreement shall be held

invalid by any court of competent authonty, such invalidity shall not affect the other provisions of this

Agreement which can be given effect without the invalid provision of application, and to this end, the

provisions ofthis Agreement are severable.

23.14 Counterparts. This Agreement may be executed in several counterparts, each of which shall

be an original and all of which shall constitute but one and the same instrument.

23.15 Interpretation. The parties to this Agreement and their counsel have rcviewed and revised

this Agreement, and the normal rule ofconstruction to the effect that any ambiguities in an agreement are to

be resolved against the drafting parties shall not be employed in the interpretation of this Agreement.

23.16 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

the pa(ies with respect to its subject matter and supersedes all prior and contemporaneous representations,

proposals, discussions and communications, whether oral or in writing. In the event ofany conflict between

this Agreement and its exhibits, the terms of this agreement shall govem and control the rights and

obligations of the parties. This Agreement may be changed or modified only by a written amendment signed

by authorized representatives of both parties.

23.17 Each party of this Agreement agrees to the use of electronic signatures, such as digital

signatures that meet the requirements of the Califomia Uniform Electronic Transactions Act (("CUETA")

Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this Agreemcnt. The parties further agree that the

electronic signatures ofthe 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 fiom time to time.

The CUETA authorizes use of an electronic signature for transactions and contracts among parties in

RFP# or BOS Agenda,/Date or SSJ#
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Califomia, 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 eff'ect as the use ofa 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) ofSection 1633.2 ofthe Civil Code.

23.18 If there is a conflict betwcen this Agreement and the End User License Agreement, attached

hereto and incorporated herein as Exhibit B, this Agreement shall control.

ISignatures on Following Pagel

RFP# or BOS Agenda,tDate or SSJ#
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EXHIBIT B

CONTRACTORS END USER LICENSE AGR.E,EMENT

PRIORITY DISPATCH SYSTEM ("PDS")
End-User License Agreement (EULA)

PLEASE READ CAREFULLY THE ACCOMPANYING TERMS AND
CONDITIONS OF THIS LICENSE & SERVICE AGREEMENT

BEFORE PROCEEDING TO INSTALL THE SOFTWARE
OR USE THE SERVICES PROVIDED WITH AND SUBJECT TO THIS AGREEMENT.

INSTALLING OR USING ANY OF THE SOFTWARE OR SERVICES
CONSTITUTES YOUR ACCEPTANCE OF THESE TERMS AND CONDITIONS.

IF YOU DO NOT AGREE TO ACCEPT THEM, YOU I}IAY
RETURN THE SOFTWARE AND ACCOMPANYING DOCUMENTATION OR

CEASE USING THE SERVICES WITHIN 10 DAYS AFTER YOUR RECEIPT THEREOF,
FORA R.EFUND OF ANY NEW FEES YOU HAVE PAID FOR

THIS PARTICULAR UPDATE, UPGRADE AND/OR NEW LICENSE

E LE CT RONIC-A CC E PTA NC E :

The person accepting this Agreement for the Client represents

(1) that they arc duly authoized to do so for andon behalf ofthe Client; and

(2) that lhe Clienl understands snd agrees to be bound by the tetms and conditions o;f this Agreement.

1. Software means the Priority Dispatch System ("PDS') software, content, and manual flip cards that you
receive fiom PDC in connection with this Agreement and as further identified in Customer's invoice or quote
from PDC, regardless of the medium on which it is stored. Documentation means any and all manuals,
instructions and other documents and materials that PDC provides or makes available to Customer in any form
or medium in relation to the Software. Whenever the context reasonably permits, any reference in this
Agreement to "Software" shall also apply to the PDS and to the Documentation, which together comprise the
Licensed Product. Except as provided below, in the section entitled "Limited Software Warranty," any Updates
to the Software received by you fiom PDC shall be included in this definition of Software and covered by this
Agreement. User rights to the Software are obtained only from PDC, by license agreement with PDC.
2. A PDC Product. The Software (including its content) and any and all copies thereof and derivatives
therefrom are owned by PDC or its Licensor(s) (altogether "PDC"). You acknowledge that PDC owns the
copyrights, patent nghts, trade secrets, trademarks and other intellectual property rights in and to the Software.
License fees purchase only the limited License provided in this Agreement. You agree not to infringe upon any
of these exclusive intellectual property rights of PDC and that you will not attempt to record or rcgistcr any of
RFP# or BOS Agenda/Date or SSJ#
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them for any party. Copies of the So{tware are loancd to you by PDC for the duration of the License only, and
only for the purpose of enabling you to exercise your License rights (see also, section entitled "Termination").
3. Stations, Licensed Stations, Number of Licensed Stations, "Stations" are computers, terminals, nodes,
computer aided dispatch stations, or workstations in your possession and./or control. "Licensed Stations" are your
Stations that have access to the Software and for which you have paid the applicable License Fee to PDC for this
License to use the Software. The "Number of Licensed Stations" is specified in your License Fee invoice or
quote from PDC. You may not use the Software in connection with any Stations (or any other computers,
terminals, nodes or workstations) other than the Licensed Stations, and the number of Stations using or having
access to the Software shall at no time exceed the Number ofLicensed Stations. "Training Stations" are Stations
that have access to the Software but are dedicated to the purpose of training personnel on the use of
computerized functions in the call-center and may not be used to take real or live calls. "Backup Stations" are

Stations that have access to the Software but have been designated as backup stations for emergency contingency
use only. Backup Stations are separate and independent from the Licensed Stations and shall not run concurrent
functions with the Licensed Stations. Backup Stations are only licensed to be used in circumstances when the
Licensed Stations are rendered inoperable.
4. License of Sofware. PDC grants to Customer a nonexclusive, non-transferable limited license (the "License")
to use the Software on the Number of Licensed Stations. This License also authorizes you to use the
Documentation, but only in connection with your licensed
use of the Software. The Term of the License begins on the date you receive the Software and accept this
Agreement. fughts not expressly granted to you under this Agreement are reserved by PDC.
5. License Fee. Yol shall pay PDC the License Fee specified in your invoice from PDC when the License is
purchased, and the ESP fee annually thereafter. Any increase in the Number ofLicensed Stations will require the
payment of additional license fees to PDC at its then-current rate for incremental Licensed Stations for the
Software-
6. Copies & Use. You may only copy Software for reasonable archival or back-up purposes. All trademark,
copyright and proprietary rights notices must be reproduced by you and included on all copies. U-S. law,
international law and treaties, and this Agreement all prohibit you from making any other copies; or fiom making
any derivatives of the Software, system protocols, or anything in the PDS; or from making any use of the

Software in any manner not licensed by this Agreement.
7. Use and Protection of the Licensed Product(s) and PDS. You are not entitled to receive any source code for
the Software. Without PDC's express, prior written permission, you shall not'. (a) decompile, disassemble,
reverse engineer, or otherlrise attempt lo discover lhe source code or trade secrets of the Software, or alter lhe
Software or create ary) derivative work or product based upon, or derived .from the PDS, Software or
Documentation: or (b) transfer, disclose, rent, lease, loan, publicly display, adapL timeshare, sublicense,
duplicate, distribute, translate, modify, or aller the Software or ary) copy thereof, including, without limitation,
any deletion from or addition to the Software, or allow third parly access to or use of the Software or any cop)
thereof in any manner; or (c) use the Software in any wa1, not specifically provided under this license.
Modification of the Software by implementing Updates provided by PDC under this Agreement, and by the
addition of local response configurations to PDS dispatch codes (as providcd for elsewhere in this Agreement)
are not in breach of this section. You acknowledge that your material breach of this Agreement would provide
PDC the option to terminate this License and/or withhold Service and Support and would also cause irreparable
harm to PDC that could not bc adequatcly compensated by damages alone. Consequently, PDC may seek and
obtain, without posting any bond or providing any other security, immediate preliminary and permanent
injunctions against your breach or threatened breach of the Agreement, in addition to any and all other legal and

equitable remedies available, and you hereby consent to the obtaining of such injunctive relief. In addition to
other remedies that may be available to PDC, PDC shall be entitled to recover any profits made by you as a
result of the breach of this Agreement or the infringement of its intellectual property. Any derivative product,
whether created knowingly or unknowingly, shall be the property ofPDC.

RFP# or BOS Agenda./Date or SSJ#

Form #1 l6-310 Dated: 4126/2021
Page 25 of 39

Contract ID # FPARC-920 45 -00 | -12 128



Contract ID # FPARC-920 45 -00 | -12 128

8. Cloud Services.
a. Cloud Services. PDC may make the Software or certain other products, or services purchased by

Customer from PDC (collectively, "Cloud Services") and made available to Customer online or through another
hosted environment pursuant to a purchase order or other agreement between PDC and Customer.
Access and Use.

(r) Provision of Access. Subject to the terms and conditions of this EULA, PDC hereby grants

Customer a revocable, non-exclusive, non-transferable, non-sublicensable, limited right to access and use the
Cloud Services during the term (the "Term") set out in the applicable agreement between Customer and PDC
(the "Customer Agreement") solely for Customer's internal business operations by Authorized Users in
accordance with the terms and conditions herein. PDC shall provide you the necessary passwords and access

credentials to allow you to access the Cloud Services. "Authorized User" means Customer and Customer's
employees, consultants, contractors, or agents who are authorized by Customer to access and use the Cloud
Services under the rights granted to Customer pursuant to this EULA and any underlying agreement between
Customer and PDC.

(ii) Documentation License. Subject to the terms and conditions contained in this Agreement, PDC
hereby grants Customer a non-exclusive, non-sublicensable, non-transferable license for Authorized Users to use

PDC's user manuals, handbooks, guides relating to the Cloud Services provided by PDC to Customer either
electronically or in hard copy form, and end-user documentation relating to the Cloud Services dunng the Term
solely for Customer's intemal business purposes in connection with use ofthe Cloud Services.

(iii) Use Restrictions. Customer shall not, and shall not permit any Authorized Users to, use the Cloud
Services, any softwa(e component of the Cloud Sewices, or Documentation for any purposes beyond the scope

of the access granted in this EULA or the applicable Customer Agreement. Customer shall not at any time,
directly or indirectly, and shall not permit any Authorized Users to: (i) copy, modify, or create derivative works
ofthe Cloud Services, any software component ofthe Cloud Services, or Documentation, in whole or in part; (ii)
rent, Iease, lend, sell, license, sublicense, assign, distribute, publish, transfer, or otherwise make available the
Cloud Services or Documentation except as expressly permitted under this Agreement; (iii) reverse engineer.
disassemble, decompile, decode, adapt, or otherwise attempt to derive or gain access to any software component
of the Cloud Services, in whole or in part; (iv) remove any proprietary notices from the Cloud Services or
Documentation; or (v) use the Cloud Services or Documentation in any manner or for any purpose that infringes,
misappropriates, or otherwise violates any intellectual property right or other right of any person, or that violates
any applicable law, regulation, or rule.

(iv) Aggregaled Stalistics. Notwithstanding anything to the contrary in this Agreement, PDC may
monitor Customer's use ofthe Cloud Services and collect, compile, use, and analyze data and information related
to Customer's use ofthe Cloud Services to be used by PDC in an aggregated and anon),rnized manner, including
to compile statistical and performance information related to the provision and operation of the Cloud Services
("Aggregated Statistics"). As between PDC and Customer, all right, title, and interest in Aggregated Statistics,
and all intellectual property rights therein, belong to and are retained solely by PDC. You acknowledge that PDC
may compile Aggregated Statistics based on Customer Data input into the Cloud Services. You agree that PDC
may (i) make Aggregated Statistics publicly available in compliance with applicable law, and (ii) use Aggregated
Statistics to the extent and in the manner permitted under applicable law; provided that such Aggregated
Statistics do not identifu Customer or Customer's Confidential Information.

(v) Reservation of Rights. PDC reserves all rights not expressly granted to Customer in this EULA or
the applicable Customer Agreement. Except for the limited rights and licenses expressly granted under this
Agreement or the applicable Customer Agreement nothing in this Agreement grants, by implication, waiver,
estoppel, or otherwise, to Customer or any third party any intellectual property rights or other right, title, or
interest in or to the Cloud Services, the Documentation, and all intellecrual properry provided to Customer or any
other Authorized User in connection with the foregoing (he "PDC IP"). For the avoidance ofdoubt, PDC IP
includes Aggregated Statistics and any information, data, or other content derived from PDC's monitoring of
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Customer's access to or use ofthc Cloud Serviccs but does not include Customer Data. "Customer Data"
means, other than Aggregated Statistics, information, data, and other content, in any form or medium, that is
submitted, posted, or otherwise transmitted by or on behalf of Customer or any other Authorized User through
the Cloud Serviccs. (vi) Suspension. Notwithstanding anfhing to the contrary in this Agrcement, PDC may
temporarily suspend Customer's and any other Authorized User's access to any portion or all ofthe Cloud
Services if: (i) PDC reasonably determines that (A) there is a theat or attack on any ofthe PDC IP; (B)
Customer's or any other Authorized User's use of the PDC IP disrupts or poscs a security risk to the PDC IP or to
any other customer or vcndor ofPDC; (C) Customer or any other Authorized User is using the PDC lP for
fraudulent or illegal activities; (D) subject to applicable law, Customer has ceased to continue its business in the
ordinary course, nrade an assignment for the benefit ofcreditors or similar disposition of its assets, or become the
subject of any bankruptcy, reorganization, liquidation, dissolution, or similar proceeding; or (E) PDC's provision
ofthe Cloud Services to Customer or any other Authorized User is prohibited by applicable law; (ii) any vendor
ofPDC has suspended or terminated PDC's access to or use of any third-party services or products required to
enablc Customer to access the Cloud Services; or (iii) in accordance with Section 5 (any such suspension

described in subclause (i), (ii), or (iii), a "Service Suspension"). PDC shall use commercially reasonable efforts
to provide written notice of any Service Suspension to Customer and to provide updates regarding resumption of
acccss to the Cloud Services following any Service Suspension. PDC shall use commercially reasonablc cfforts
to resume providing access to the Cloud Services as soon as reasonably possible after the event giving rise to the
Cloud Services Suspension is cured. PDC will have no liability for any damage, liabilities, losses (including any
loss of or profits), or any other consequences that Customer or any other Authorized User may incur as a result
of a Service Suspension.
c. Customer Responsibilities.

(i) Account Use. Customer is responsible and liable for all uses ofthe Cloud Services and
Documentation resulting from access provided by Customer, directly or rndirectly, whether such access or use is
permitted by or in violation of this Agreement. Without limitrng the generality of the foregoing, Customer is

responsible for all acts and omissions of Authorized Users, and any act or omission by an Authorized User that
would constitute a breach ofthis Agreement if taken by Customer will be deemed a breach ofthis Agreement by
Customer. Customer shall use reasonable efforts to make all Authorized Users aware of this Agreement's
provisions as applicable to such Authorized User's use ofthe Cloud Services and shall cause Authorized Users to
comply with such provisions.

(ii) Customer Data. Customer hereby grants to PDC a non-exclusive, royalty-free, worldwide
Iiccnsc to reproduce, distribute, and otherwise use and display the Customer Data and perlorm all acts with
respect to the Customer Data as may be necessary for PDC to provide the Cloud Services to Customer, and a

non-exclusive, perpetual, irrevocable, royalty-free, worldwide license to reproduce, distribute, modifo, and

otherwise use and display Customer Data incorporated within the Aggregated Statistics. Customer will ensure
that Customer Data and any Authorized User's use of Customer Data will not violate any policy or terms
referenced in or incorporated into this Agreement or any applicable law. Customer is solely responsible for the
development, content, operation, maintenance, and use of Customer Data.

(iii) Passwords and Access Credentials. Customer is responsible for keeping your passwords and
access credentials associated with the Cloud Services confidential. Customer will not sell or transfer them to any
other person or entity. Customer will promptly notiff us about any unauthorized access to your passwords or
access crcdentials-

(iv) Third-Party Producrs. The Cloud Services may permit access to Third-Party Products. For
purposes ofthis Agreement, such Third-Party Products are subject to their own terms and conditions presented to
Customer for acceptance within the Cloud Services by website link or othcrwise. If Customer does not agree to
abide by the applicable terms for any such Third-Party Products, then Customer should not install, access, or use

such Third-Party Products.
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d. Intellectual Property Ownership; Feedback. As between the Parties, (a) PDC owns all right, title, and interest,
including all intellectual property rights, in and to the Cloud Services and (b) Customer owns all right, title, and
interest, including all intellectual property rights, in and to Customer Data. If Customer or any of its employees,
contractors, or agents sends or transmits any communications or materials to PDC by mail, email, telephone, or
otherwise, suggesting or recommending changes to the Cloud Services, including without limitation, new
features or functionality relating thereto, or any comments, questions, suggestions, or the like("Feedback"), PDC
is free to use such Feedback irrespective ofany other obligation or limitation between the Parties goveming such
Feedback. All Feedback is and will be treated as non-confidential. Customer hereby assigns to PDC on its behalf
and shall cause Customer's employees, contractors, and agents to assign, all right, title, and interest in, and PDC
is free to use, without any attribution or compensation to Customer or any third party, any ideas, know-how,
concepts, techniques, or other intellectual property rights contained in the Feedback, lor any purpose whatsoever,
although PDC is not required to use any Feedback.

(i) Limited Warranty and Warranty Disclaimer. PDC warrants that it provides Cloud Services using a

commercially reasonable level of care and skill. THE FOREGOING WARRANTY DOES NOT APPLY TO,
AND PDC STRICTLY DISCLAIMS, ALLWARRANTIES, WITH RESPECT TO ANY THIRD.PARTY
PRODUCTS.

(ii) Customer Warranty. Customer warrants that it owns all right, title, and interest, including all
intellectual property rights, in and to Customer Data.

(iiil EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SUBPART (i) ABOVE THE CLOUD
SERVICES AREPROVIDED "AS IS" AND PDC SPECIFICALLY DISCLAIMS ALL WARRANTIES,
WHETTIER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. PDC SPECIFICALLY DISCLAIMS
ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
TITLE, AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROMCOURSE OF DEALING,
USAGE, OR TRADE PRACTICE. PDC MAKES NO WARRANTY OF ANY KIND THAT THE CLOUD
SERVICES, OR ANY PRODUCTS OR RESI]LTS OF THE USE THEREOF, WILL MEET YOUR OR ANY
OTHER PERSON'S OR ENTITY'S REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE
ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY OF YOUR OR ANY THIRD
PARTY'S SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE,
FREE OF HARMFUL CODE, OR ERROR-FREE, OR THAT ANY ERRORS OR DEFECTS CAN OR WILL
BE CORRECTED.
9. Extended Service Plan.This Agreement includes and incorporates the accompanying Extended Service Plan
(ESP) agreement as set forth below.
10. Ta-res. Any sales, use, withholding and other taxes, duties or govemment assessments relating to this
Agreement or the License, or to the payments or transactions hereunder, shall be paid by you, in addition to all
other specific payments required to be made by you under this Agreement. Ifany taxes or amounts are withheld
or deducted by any government or authority from any license fees or payments to PDC, you shall be obligated to
pay the taxes or amounts withheld or deducted so that the license fees and payments received by PDC are the full
amounts contemplated by this Agrecment before such withholding or deduction. If necessary, the license fees
and amounts shall be increased ("grossed up") so that the license fees and payments actually received by PDC
after such withholding and deductions are the full amounts. This section does not apply to U.S. federal or state
taxes that may be imposed upon PDC based on net corporate income.
11. Use of Software; Updates. You may only use the Software in compliance with this Agreement and the
Documentation. PDC may issue Updates or revisions to the Software and bulletins or advisories conceming use

ofthe Software (see also, "Updates" in the ESP). Your failure to implement such PDC-provided Updates or
revisions within 90-days of PDC providing same to you will constitute a material breach of this Agreement,
giving PDC the right to terminate the License for cause and/or to withhold further Service and Support, and you
hereby agree to indemnifo and hold PDC and the IAED harmless from and against any damages and liabilities
that may arise from failure on your part to implement such Updates (see also, ESP Section titled "Unsafe
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Practices"). Updatcs to the Software received by you from PDC shall be covered as "Software" under this
Agreement, as provided above, in the section ofthis Agreement entitled "Sofo,r/are." An exception to this general
rule is provided immediately below with respect to refunds, in the section entitled "Limited Software Warranty."
12. Limited Softwarc Waftanty. PDC warrants that if the Software does not materially conform with its
descriptions in the Documentation and PDC's published specifications, and if you report in writing to PDC
within 30 days after delivery ofthe Software to you any material failure ofthe Software to so conform with the
Documentation or specifications, then PDC will, at its sole option, and at no cost to you, cither: (a) remedy, the

failure or provide a reasonable work-around solution; or (b) olfer to refund License Fees and any pre-paid fees
for ESP that have been received by PDC.for the non-confbrming Software. The refund offer does not apply to
free Software Updates provrded by PDC under this Agreement. If a refund is offered, you will have 20 days from
the date ofthc offer to eithcr accept the reiund or accept the Soffware "as-rs." Ifyou elect to accept the Software
as-is, then PDC's warranties will be deemed satisfied, and this Agreement will not terminate. If you accept the
refund offer, you must retum the Software to PDC within 20 days ofthe date ofthe offer; the License will
terminate; and you must certifo in writing to PDC that you havc not rctained in your possession or control. any
copies ofthe Software and that you have not transferred or disclosed any Software to any third party. Then PDC
will refund the License Fee and any prepaid ESP Fees received by PDC from you hereunder. THIS SHALL BE
YOUR SOLE AND EXLUSIVE REMEDY AND PDC'S SOLE AND EXCLUSIVE LIABILITY WITH
RISPECT TO ANY BREACH OF THIS WARRANTY.
13. Inspection. PDC may, from time to time and at its own expense and option, inspect your facilities and
records to audit your compliance with this Agreement. Although not obligated to do so, PDC may inform you of
any improper, unauthorized or unsafe usage ofthe Software. Ifyou are informed of any such misuse of the
Software and fail to correct it to PDC'S reasonable satisfaction within 30 days of written notice from PDC, then
PDC may terminate the License. In addition, ifyou develop, market, or otherwise use a competing or alternative
dispatch product, you expressly authorize PDC to enter your facilities to inspect and evaluate the competing or
altemative product to determine ifany of PDC's intellectual property or intellecrual property rights are being
violated.
14. DISCLAIMER OF OTHER PDC WARRANTIES. PDC MAKXS NO WARRANTY, RTPRESENTATION
OR PROMISE NOT EXPRESSLY SET FORTH IN THIS AGREEMENT. EXCEPT FOR THE LIMITED
WARRANTY, SOFTWARE IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND. PDC
DISCLAIMS AND EXCLUDES ANY AND ALL IMPLIED WARRANTIES, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY. FITNESS FOR A PARTICULAR PURPOSE AND
NONINFRINGEMENT. PDC DOES NOT WARRANT THAT THE SOFTWARE OR DOCUMENTATION
WILL SATISFY YOUR REQUIREMENTS OR THAT THEY ARE WITHOUT ERROR, OMISSION,
DEFECT OR DEFICIENCY, OR THAT THE OPERATION OF SOFTWARE WILL BE UNINTERRUPTED
OR ERROR FREE.
15. LIMITATION ON PDC LIABILITY.THE AGGREGATE LIABILITY OF PDC AzuSING FROM OR
RELATING TO THIS AGREEMENT OR THE SOFTWARE, REGARDLESS OF THE FORM OF ACTION
OR CLAIM, WHETHER CONTRACT, WARRANTY, TORT, STRICT LIABILITY, MALPRACTICE,
INDEMNITY, AND/OR OTHERWISE, AND WHETHER OR NOT ARISING IN WHOLE OR IN PART
FROM PDC'S FAULT, NEGLIGENCE, STRICT LIABILITY, OR PRODUCT LIABILITY, SHALL NOT
EXCEED THE AMOLNT OF THE SOFTWARE LICENSE FEE PAID BY YOU TO PDC DURING THE
TWELVE MONTH PERIOD IMMEDIATELY PRECEDING SUCH CLAIM. PDC SHALL NOT IN ANY
CASE BE LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT OR PUNITIVE
DAMAGES, EVEN IF PDC HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. PDC
SHALL NOT BE LIABLE TO ANY THIRD PARTY FOR ANY CLAIM, LIABILITY OR DAMACES
RESULTING FROM OR RELATING TO YOUR USE OF THE SOFTWARE OR ANY RELIANCE
THEREON. PDC IS NOT RESPONSIBLE FOR LOST PROFITS OR REVENUE, LOSS OF USE OF THE
SOFTWARE OR OTHER



Contract ID # FPARC-92045 -00 I -12128

COMPUTER PROGRAMS, FAILURE OF THE SOFTWARE TO OPERATE WITHOUT INTERRUPTION,
LOSS OF DATA, COSTS OF RE-CREATING LOST DATA, OR THE COST OF ANY SUBSTITUTE
EQUIPMENT OR PROGRAM. THE OFFICERS, DIRECTORS, EMPLO.IT,ES AND REPRESENTATIVES
OF PDC ARE NOT PARTIES TO THIS AGREEMENT AND SHALL HAVE NO LIABILITY RELATING
TO THIS AGREEMENT OR ITS SUBJECT MATTER. EXCEPT FOR THE LIMITED WARL{NTY, PDC
MAKES NO WARRANTY CONCERNING TTIE SOFTWARE, AND PDC SHALL NOT OTHERWISE BE
LIABLE FOR ANY NONCONFORM1TY IN THE SOFTWARE OR IN THE PDS. FOR THE SAKE OF
CLARIFICATION, IT IS LNDERSTOOD BY YOU THAT PDC DOES NOT GUARANTEE, NOR
INDEMNIFY, NOR SHALL PDC HOLD ANY PARTY HARMLESS TO ANY USE OF OR RELIANCE
UPON THE DISPATCH PROTOCOLS CONTAINED IN THE SOFTWARE.
16. RESPONSIBILITY. IT IS YOUR RESPONSIBILITY TO EXAMINE AND TEST THE SOFTWARE
AFTER IT IS DELIVERED TO YOU TO DETERMINE IF IT IS ACCEPTABLE TO YOU AND ADEQUATE
AND SAFE FOR YOUR NEEDS AND USES. YOU ARE SOLELY RESPONSIBLE AND LIABLE FOR
YOUR USE OF AND RELIANCE ON THE SOFTWARE. YOU ACKNOWLEDGE THAT YOU HAVE
READ AND T,]NDERSTAND THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, THE ESP,
AND THAT THE LICENSE IS CONDITIONED ON YOUR REPRESENTATION TO PDC THAT YOU
HAVE ACCEPTED AND AGREE TO BE BOLIND BY THIS AGREEMENT AND THESE PROVISIONS
AND DISCLAIMERS.
17. ALLOCATION OF RISK. THIS AGREEMENT DEFINES A MUTUALLY AGREED-UPON
ALLOCATION OF RISK, AND THE FEES PAYABLE HEREUNDER REFLECT SUCH ALLOCATION OF
RISK.
18. Termination. Either party may terminate this Agreement as set forth elsewhere herein or based upon a
breach ofthis Agreement by the other Party which is not cured within 30 days of written notice thereof. This
Section l7 shall not limit the relief, remedies, and damages to which the non-breaching party may be entitled.
You may also terminate the Agreement by returning the Software to PDC at any time, subject to the
decommission process below. No later than l5 days from any termination ofthe Agreement, you must cease

using the Software and retum it to PDC, together with any Software-related products provided to you by PDC
hereunder and any copies created by you, and a written certificate that you have not retained or destroyed, and no
longer control access to, any copies of any ofthe Software, and that you have not transferred or disclosed any of
the same to any third party.
(a) Decommission Process. Decommissioning ofthe PDS can be very extensive. Customer must contact PDC at

least 90 days before Customer plans to use an alternative dispatch product. At that point, PDC shall provide
Customer with more detailed information regarding the decommission process. Part of the Decommission
process will involve collecting all PDC intellectual Property and exporting PDS data in a format that will give
Cuslomer access to historical records. In order to successfully decommission the PDS, Customer understands
that PDC will come on site at their location and Customer must provide a dedicated person (generally an LT.
person) to PDC to allow for the successful decommissioning ofthe PDS. After the decommission process, any
PDC products, intellectual property, or materials found shall be immediately forwarded to PDC.
19. Disputes.
(a) United States. This Agreement shall be governed by and construed in accordance with the laws ofthe State of
Utah, without regard to the conflict of law's provisions thereof. This Agreement will not be govemed by the
United Nations Convention ofContracts for the International Sale ofGoods, the application of which is hereby
expressly excluded. Venue for all disputes arising out ofor relating to this Agreement shall lie exclusively with
the state and federal courts sitting in Salt Lake County, Utah, and Customer hereby consents and waives any
objection to the jurisdiction of such courts for such disputes and waives personal service of any summons,
complaint or other process and agrees that the service thereof may be made by certified or registered mail
directed to it at the address listed in the Quote. The Pafiy that prevails in any claim or any dispute arising out of

RFP# or BOS AgendrDate or SSJ#

Form #l l6-310 Date& 4/26/2021
Page 30 of 39



Contract ID # FPARC-920 45 -001 -12/28

or relating to this Agreement will be entitled to receive all reasonable costs and expenses associated with the
prevailing claim, litigation or dispute, including, without limitation, attomeys' fees.
(b) Outside of United States. If Customer is located outside the United States of America (including territories),
this Agreement shall be construed in accordance with the laws ofthe State ofUtah, United States of America.
Any dispute or difference ofany kind whatsoever arising out ofor in connection with this A$eement, including
any questions in connection with the existence, construction, interpretation, validity, termination, or
implementation ofthis Agreement, shall be referred to and finally settled in accordance with the Rules of
Conciliation and Arbitration ofthe Intemational Chamber of Commerce then in effect. The arbitration shall
occur in the United States of America. The arbitration tribunal shall be composed of three (3) arbitrators. The
Parties each hereto shall be entitled to appoint one ( 1) arbitrator and the third arbitrator shall be selected by the
other two arbitrators. The place of arbitration shall be in the United States of America, and the arbitrators shall
apply the law of the State ofUtah, United States of America to all issues in the dispute. The language to be used
in any arbitration proceedings shall be English. Any award made by the arbitration tribunal shall be final and

binding on the Parties and shall be enforceable in any country which is a signatory to the 1958 New York
Convention. No arbitration ofany dispute or difference shall commence unless the Parties have attempted in
good faith to settle the same amicably within sixry (60) days after the date of a written notrce ofarbitration by
one Party hereto to the other Party, which notice shall describe generally the nature ofthe dispute. The costs of
arbitration shall be borne by the losing Party. The prevailing Party in any dispute arising out of or relating to this
Agreement will be entitled to receive all reasonable expenses oflitigation or dispute, including, without
limitation, attomey fees. When any dispute occurs and when any dispute is under arbitration except for the
matters under dispute, the Parties shalI continue to fulfill their respective obligations (and shall be entitled to
exercise their rights) under this Agreement.
20. Expott Controls. You warrant and certifr the Software will not be exported, re-exported, or otherwise made
available by you to any country, entity, or individual in violation ofany U.S. laws or regulations.
21. Assignment. You may not assign or in any way transfer the License, this Agreement, or your rights
hereunder without the prior, written consent ofPDC. PDC may assign or transfer this Agreement to any third
party who acquires substantially all of its intellectual property in the Software.
22, Severability.In the event that any provision in the Agreement is invalid, unenforceable, or in conflict with
applicable law, then such provision shall be construed, limited, and nanowed to the extent necessary to make the
provision valid, enforceable, and in compliance with applicable law. This may include the incorporation of
exceptions into the provision, if necessary. Other provisions ofthis Agreement shall not be affected thereby.
23. Government Enl Users A "U.S. Government End User" shall mean any agency or entity ofthe govemment
of the United States. The following shall apply if Licensee is a U.S. Govemment End User. The Software is a
"commercial item," as that term is defined in 48 C.F.R. 2. 101 (Oct. 1995), consisting of "commercial computer
software" and "commercial computer software documentation," as such terms are used in 48 C.F.R. 12.212
(Sept. 1995). Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-l through 227.72024 (June 1995), all
U.S. Govemment End Users acquire the Software with only those rights set forth herein. The Software
(including related documentation) is provided to U.S. Govemment End Users: (a) only as a commercial end
item; and (b) only pursuant to this Agreement. With respect to end-users that are ofany other govemment,
similar conditions are likewise agreed upon between the parties, to the effect that Licensee hereby acknowledges
that the Software constitutes a pre-existing commercial product developed at private expense and provided to
Licensee only in accordance with the terms and conditions of this Agreement and that Customer has no rights not
explicitly granted by PDC under this Agreement.
24. Force Majeure. Except for obligations to make payment, neither Party shall be liable to the other for any
failure to perform its obligations due to any cause beyond its reasonable control.
25. Entire Agreemena This EULA (a) represents the entire agreement between the Parlies concerning its
subject matter; (b) supersedes all prior communications, agreements, understandings, represenlations, qnd

warranties relating to the subject matter oflhis Agreement: and (c) shall only be amended, cancelled, or
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rescinded by a writing signed by both Parties. No one is authorized to modifu this Agreement or make any
warranty or representation or promise which is different than, or in addition to, the provisions, Iimited
warranties, representations and promises specified in this Agreement. Any terms or conditions ofany purchase
order or other document submitted by you in connection with the Software or Documentation which are in
addition to, different from or inconsistent with the terms and conditions of this Agreement are not binding on
PDC and are ineffective and non-binding.
26. Constraction. This Agreement represents the wording selected by the Parties to define their agreement and
no rule of strict construction shall apply against either Party. Whenever the context reasonably permits, the
singular shall include the plural, the plural shall include the singular, and the whole shall include any part
thereof.
27, Confidentiality. A party during the course ofthis Agreement may have access to or receive information
regarding personnel, materials, data, systems, proprietary information/products, software programs, trade secrets,
concepts, know-how, and other information which may not be accessible or generally known to the public.
Subject to applicable laws related to public records, any confidential or proprietary information/products
received by one party fiom the other party shall be kept confidential and shall not be used, published, diwlged,
and distributed by the receiving party to any other person or entity without the prior written approval ofthe
disclosing party.
Extended Service Plan ('ESP")
1. E*ended Service Plans.
a. Silver ESP: Includes 24x7x365 technical support and Updates to the Software within the current version.
b. Gold ESP: Includes everything in the Silver package plus Upgrades to the Software and an annual
subscription to the Continuing Dispatch Education Series/Advancenrent Series.
c. Platinum ESP: Includes everything in the Gold package plus updated QAGs (Quality Assurance Guides),
updated FRGs (Field Responder Guides), Card sets, and a number ofannual site visits. Site visits can be IT,
CDE, software training, QA support, ACE application support, or implementation help (the number of site visrts
is based on the number ofLicensed Stations).
d. Nf,MA or EMA (National Enterprise Maintenance Agreement or Enterprise Maintenance Agreement).
NEMA or EMA is available for countries, provinces, states, or organizations with multiple call-taking and
dispatch centers. Please speak to your PDC representative for more information.
e. ESP Miscellaneous.
i. Client must register as described in Section 2 below.
ii. The annual ESP fees must be fully paid in advance. The ESP period is for one year and is renewed annually
upon continued use ofthe Licensed Products.
iii. All Licensed Products must have the same ESP.
iv. PDC may rnodifu and replace this ESP from time to time and any prior ESP is superseded. The new ESP then
becomes the current ESP and is part ofthis EULA.
v. PDC reserves the right to terminate this Agreement if You are not current on your financial obligations to
PDC.
f. Customer Obligations:
i. Customer's hardware and operating systems must meet the minimum system requirements provided by PDC.
ii. Customer is solely responsible for any required adjustments or updates to its hardware or operating system
software required to accommodate Updates or Upgrades ofthe Software.
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by PDC to diagnose and resolve the problem. Customer agrees to grant all necessary access to all applicable
systems so that PDC can provide appropriate support.
v. Customer shall carry out any instructions on troubleshooting or circumvention as provided by PDC.
vi. Customer is solely responsible for ensuring the compatibility ofnon-PDC products with PDC products.
vii. Customer is solely responsible for ensuring its systems, software, and data are adequately backed up. PDC
shall not be liable for any lost data.
viii. Customer shall provide for any other requirements reasonably specified by PDC that relate to the rendition
ofthe services to be met.
ix. As necessary, Customer will permit PDC with remote access to its systems to provide any required or
necessary support.
x. If Customer fails to fulfill its obligations outlined in this Section, PDC is entitled to bill its time and effort
made necessary by Customer's failure(s) at PDC's currently stated hourly rates.
xi. Computer-Aided Dispatch C'CAD) Integration. Any costs relating to the integration of PDC's Licensed
Products and the Customer's CAD system or CRM, or the like, software shall be the responsibility of the
Customer. The integration of PDC's Licensed Products and Customer's CAD system must be inspected, tested,

and certified by PDC before taking live calls.

2. Updates & New Versions. An important part of PDC's on-going research and development to optimize the
effectiveness ofthe Software is its regular evaluation ofthe experience, findings, and recommendations of
licensed Software users in the field; the College of Fellows ofthe Intemational Academies ofEmergency
Dispatch ("IAED"); Quality Assurance programs; and of its own, intemal research and studies. Consequent to
these and other research and development activities, PDC may, from time to time, prepare and release Updates
and/or New Versions ofthe Software. Notifrcations for Updates and/or New Versions ofthe Software are sent
electronically (via email). In order to ensure receipt ofthe Software notifications, Client must register at

https://support.prioritydispatch.net/int_notification.php. You acknowledge that failure to register may result in
You not receiving urgent and vital communications about the Licensed Products. As part of its registration
obligation, Client agrees to keep all its registration information current and up-to-date and understands it is
solely responsible for ensuring it receives Software notifications.
a. Updates'Nhen PDC determines that particular improvements, modifications, or enhancements may be useful
as an Update to the current Version, PDC may issue an Update to licensees who have maintained their online
Software notification registration and ESP current as provided herein. Client shall, within 90 days ofan Update
release from PDC, implement such Update. Client's failure to register for Software notifications and implement
Updates, as provided here, would constitute a Breach ofthe EULA, giving cause for PDC to terminate this
Agreement or withhold frrrther Service and Support. Such Updates may be accompanied by instructions for
updating the Software. Installation ofan Update in accordance with such instructions is not a modification
prohibited by the section ofthe Agreement titled "Use and Protection ofthe Licensed Product(s) and PDS."
b. New Versions When PDC determines that substantial revisions to the Software (among other factors) may
justiry it, PDC may issue a new Version ofthe Software ("New Version"). PDC may thereafter cease issuing
Updates for versions and editions preceding the New Version. Said New Version then becomes the current
version and edition ofthe Software, but is not licensed to you, unless it is part of your ESP plan. In the event
New Versions are part ofyour ESP plan, the New Version shall be govemed by PDC's then-current license
Agreement. IfNew Version are not part ofyour ESP plan, then the New Version constitutes a new product that
can only be obtained through the purchase of a new license fiom PDC that is licensed under a new agreement
with PDC. During an introductory period, licensees who are cunent in their registration and service plan with the
preceding version may be offered, for a reduced fee, a license to use the New Version. The New Version will be
governed by PDC's then-current license agreement.
Extended Senice will not be available indefinttely after a New Version of the Software is released to replace o
prior version. Customers that continue to use prior versions after a New Version has been released are solely
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responsible for their continued use, and for the results obtained from such continued use, of anv prior version.
You hereby agree to indemnify and hold PDC and the IAED harmless from and against any damages and
liabilities that malt arise from your election nol to implement any New Version after it has been released.
3. Responsibility. Client assumes full responsibility for ascertaining the suitability of, and for its selection of, the
Software, as well as for its installation, implementation, and use, and for the results obtained from it. You are
responsible for decisions made and actions taken based on the Software. The Software is designed and intended
for use by emergency dispatch professionals trained and experienced in the uses and limitations of computer
software in general, and more specifically, ofthe emergency dispatch system(s) the Software is designed for as a
quality management tool.
4. Research Data Sharing.ln the interests ofadvancing the state-of-the-art in emergency dispatching through
effective use ofand improvements to the Software, Client shall, in timely response to PDC's reasonable written
requests, provide PDC with copies, on disk or tape, ofthe data associated with the functioning ofthe Software.
PDC shall use such data in compliance with applicable government regulations and restrictions (including,
without limitation, HIPAA in the U.S.), and may use such data for research and development purposes. It will
not make any extemal, public use or release ofsuch research data without the prior written consent of Client.
Furthermore, PDC will not request data in a manner that includes any names or personal identifying information
or that indicates Client as the source ofthe data. Additionally, by sharing data with PDC, you allow PDC to
share the data with the IAED for the purpose of improving and advancing dispatching.
5. Expert System Disclosure. This expert system is designed for use by Emergency Dispatchers or call-takers
(EDs) who have been trained and certificd in the use ofthe PDS and who function in a prescribed PDS quality
assurance environment. lt is not a novice system. The system design envisions occasions when even the trained
ED will have to make a subjective decision regarding a caller's response and make the most correct selection
from the list ofchoiccs presented. The design of this system incorporates current professional and logic
accuracy. Ofnecessity, however, it also reflects some subjective opinions ofprofessional experts and
programmers with which others may reasonably disagree. The system and its necessary maintenance components
must be considered and approved by local control entities and ED agency administration, prior to
implementation and on-line use by trained EDs. The system also envisions that, when appropriate, trained EDs
will have the option of"oveniding" a system-recommended choice for enhanced patient safety and that they will
choose the "most appropriate" telephone treatment options from available menus. New information may change
the complexion ofthe emergency during the call as EDs validate caller responses or treatment. This system
allows the trained ED to "reconfigure" response levels based on new information. With the foregoing in mind,
this system cannot reasonably be expected to predict exact outcomes or unerring ED performance in all cases.

The designers recommend that quality assurance mechanisms be put in place that include review of each of these
"special choice" situations for ED correctness and consistency. This system cannot, under this license, ever be
used by non-IAED-ceftified individuals. Failure to maintain an adequate number ofcertified personnel will void
this license and all materials covcred hereunder must be immediately returrred.
6, Modijication of Software, Cards, or PDS. Other than as specifically provided in this ESP, you shall not
modif), change, or alter the PDS Protocols or anything on the Software, Cards, or PDS without the prior.
cxpress, written consent ofPDC. This ESP outlines the scientific process ofprotocol modification, which is
performed by the College of Fellows ofthe IAED (see sections titled "Changing the PDS" and "Accepted
Process for PDS Modification" in this ESP). Implementation ofUpdates, as provided in the section ofthis ESP
titled "Updates & Ncw Vcrsions," qualifies as a modification, change, or alteration with PDC's express, written,
prior consent. Any unauthorized change made, and,/or implemented in the Software, Cards, or PDS by the Client
is a material Breach of this EULA, giving cause for PDC to terminate this Agreement or withhold further Service
and Support.
7. Derivative Products. ln the event any PDS client creates, knowingly or unknowingly, any derivative product
ofthe PDS, such derivative product shall be owned by PDC and its use must be discontinued and the derivative
(including all copies or drafts ofsuch work) sent to PDC within l0 days of PDC's written request to do so.
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8. Customization ofResponses. Authorized customization ofthe PDS consists of matching Priority Dispatch
Determinant levels (A, B, C, D) with locally determined response capabilities ofequipment and professional
personnel. This is limited to additions to the blank "Response" section (bottom righ$ ofall protocols. The
responses to be inserted in said "Responsc" section are determined solely by the licensed client. Local ED
authorities are authorized and within their license rights to so add responses to the specified bottom right section
ofthe relevant cards, without any requirements to either notify PDC or to coordinate these particulars with PDC
(unless required to do so by separate consulting agreement), and PDC bears no responsibility or liability for
actual local responses selected or used. Additionally, the IAED allows the designated local law enforcement
administrator, or their designee, to edit current Critical EPD lnformation (CEI) text to better address locally
defined performance expectations. Adding CEI text shall preserve the intent ofthe original CEI and vary only by
providing more specific instructions for actions EPD's should take. CEI text shall meet or excecd the standard of
practice in law enforcement and neither PDC nor the IAED bears any responsibility or liability for CEI text used
and relied upon.
a. Documentation. The approval and customizations abovc are gcnerally finalized and documented through
Dispatch Review Committee and Dispatch Steering meetings. It is your responsibility to ensure sign off
signatures and authorizations are obtained on record in writing, and that all ED personnel are training in their
proper use.

9. Changing the PDS. All written text and printed materials in the PDS, including, without limitation,
Interrogation Questions, Dispatch Determinants, Pre-Arrival Instructions, Post-Dispatch Instructions and
Additional Information are integral to the PDS. Licensed clients are NOT AUTHOzuZED TO MAKE
CHANGES TO THE PDS. Changes are made only by the Accepted Process specified in the section ofthis ESP
titled "Accepted Process for PDS Modification." This is based on the following:
a. Implementation and Familiarity with the PDS. The PDS has been in continuous field use since 1978,
during which time it has been regularly enlanced thrcugh more than l3 major revisions for New Versions. It is
not prudent for any client to consider recommending system changes prior to gaining the practical experience
and perspective of implementing the PDS and running it "as is" at a demonstrated rate ofhigh dispatcher
compliance.
b. Total Quality Management. A Quality Improvement and Management Program is required. Key elements
shall include:
i. As with other aspects of a sound emergency dispatch program, a qualified emergency service professional
must be engaged as ED Director. Depending upon the requirements and resources of the professional emergency
service system, this may be a part-time or a full-time position. In either case, the ED Director must be
empowered with control over professional policies, procedures and decisions in the system. The ED Director
must be regularly involved at all levels, particularly at the "front line" level where the EDs handle the calls for
ED help. This helps even an experienced ED professional to become functionally "dispatch literate." The ED
Director should also attend activities ofthe Quality Assurance committees and personnel, and evaluate and guide
their performance. It is highly recommended that any ED Director who has not already participated in an IAED
Executive Certification Course, do so before the end ofthe 6-month implementation period. This is required for
cventual IAED Dispatch Center accreditation.
ii. PRIORITY DISPATCH SYSTEM STEERING and REVIEW COMMITTEE(S): One or more
committees shall be established to set policy and review performance ofED operations with the PDS. The ED
Director must participate in all material decisions by these
committees and must be included as a signatory on any policy or procedural determinations made by such
committees. A PDS Steenng and Review Committee must be established and meet at least quarterly to review,
evaluate, and approve the application ofpolicies or procedures affecting PDS operations.
iii. CERTIFICATION: It is required that all EDs utilizing the PDS be certified by the IAED and strongly
recommended that all system administrators, managers, and supervisors be certified in the IAED l-day National
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Executive Certification Course. The PDS shall not under any circumstances be used by untrained or uncertified
individuals. The PDS is not intended to be quality assured or supervised by untrained or uncertified individuals.
iv. CONTINUING DISPATCH EDUCATION ("CDE"): All EDs utilizing the PDS must participate in a
structured CDE program that provides necessary releaming, familiarization, and updating with the evolving
science ofthe PDS. At a minimum l2 hours per year must be devoted to CDE to ensure proper recertification by
IAED.
v. DISPATCHER PERFORMANCE EVALUATION AND PROTOCOL COMPLIANCE: It is required that
EDs closely comply with the PDS interrogation, prioritization coding, and scripts. To this purpose, the Quatity
Improvement and Management Program must include continuous case review and evaluation according the
IAED's Center ofExcellence minimum performance requirements, which are available on its website. EDs not
complying must be officially notified of the findings, retrained, and, ifnecessary eventually disciplined. Non-
compliance to the PDS has been demonstrated to significantly decrease its effectiveness and safety and shall not
be tolerated by managers and employers. In the interest of public safety, the protocol must be followed.
vi. ACCREDITATION: It is strongly recommended that all dispatch agencies utilizing the PDS achieve the
operating performance standards required for Accreditation by the IAED.
10. Accepted Process for PDS Modification. In 1988, the IAED was formed as a scientific professional
organization for Emergency Dispatching. Within the Academy's structure exists the College of Fellows - a

select group ofprofessional dispatch, public safety and emergency experts that has adopted the following
mission statement: "To conduct an on-going review ofthe current standards of care and practice in Emergency
Dispatch and evaluate the tools and mechanisms used to meet or exceed those standards."
THROUGH A DEFINED PROCESS, THE FELLOWS REVIEW RECOMMENDED REVISIONS AND
IMPROVEMENTS TO THE PDS IN A TIMELY, ORGANIZED WAY. THE ONLY AUTHORIZED
METHOD OF PDS PROTOCOL CHANGE IS BY THIS ESTABLISHED SCIENTIFIC METHOD OF THE
COLLEGE OF FELLOWS.
Individual licensed clients are not allowed to change or modi$r any pre-printed text or color-coded portion of
Cards or Software unless authorized to do so by PDC, as agent of the IAED College of Fellows. All licensed
clients are encouraged to share their sigrrificant recommendations, discoveries, and data with the Cotlege in
writing (see section titled "Research Data Sharing" in this BSP). By this scientific method, knowledge of the
PDS can be unified and new improvements shared by all licensed clients.
ll. Unsafe Practices. Unlike the authorized modifications specified above, no other modification or
customization ofthe Software, Cards or PDS is authorized or allowed under this License. Any modification or
misuse ofthe Licensed Product(s) - i.e., a use not specifically authorized in this written Agreement - must be
considered unsafe unless and until it has been formally approved through the Academy's scientific process

referred to above. Unauthorized modifications to or changes ofor misuse ofthe Licensed Product(s) would
constitute material breaches of this Agreement and give cause for PDC to terminate it and to discontinue support
hereunder. Because unauthorized modification, change and/or misuse ofthe Licensed Product(s) are expressly
not allowed, you are solely responsible for any and all results ofany such unauthorized modification, change or
misuse, and you hereby agree to indemnifu and hold PDC and the IAED harmless from and against any damages
and/or liabilities that may arise fiom any such breach ofthis Agreement by you. An example ofan unsafe
practice would include (but not be limited to) the following: The modification or responses to incorporate a "no-
send" or "referral" option is not authorized by this License. Such practices may only be authorized under a

special "Omega" Software License from the IAED. Any implementation of any such modifications without such
an Omega License is an unsafe practice and must not be undertaken. Interested Licensees should contact the
IAED to pursue any contemplated modification. In addition, the use ofthe software, protocols, and training
materials by non-IAED-certified individuals is considered to be an Unsafe Practice and is not allowed under this
license agreement.
a. CLIENT NOTIFICATION OF ANY UNSAFE PRACTICE(S) AND ITS REMEDIES. The Licensor may
at any time for any activity it deems as an Unsafe Practice, notiry the Client to cease and desist such practices(s),
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and may, at the Licensor's sole discretion, grant a timeframe for such remedies to occur. Reasonable
consideration of sincere proposed processes or attempts by a client so notified to effect remedies will not be

unreasonably withheld. It is the sole right of the Licensor to invoke an immediate revocation ofthis license and
the retum ofall licensed products if the Unsafe Practice is cgregious enough to pose a risk to the public safety.
Additionally, this EULA authorizes PDC or the IAED to contact applicable city, county, state, or national leaders
or officials to inform them of any performance issues, threats to the safety ofthe public, or the like.
12. Internationol Dispatch Coding System. The Determinant (and sub-determinant) codes represent the only
widely accepted dispatch coding system in the world. A unified coding system provides for uniform training,
use, data collection, data shanng, and comparative scientific study. This coding system may not be modified in
any way not authorized in this EULA. As provided above, in the section of this ESP titled "Customization of
Responses," however, it is the licensed client that selects the type of response, whatever it may be, to be
generated by any particular code ( e.g.,l0-D-l ). In this way, the coding system remains intact while allowing the
client full discretion in establishing the local responses "aftached" in parallel to these codes.
13. Standard of Care tnd Practice. Since 1978. PDC and its originators, have been the principal contributors to
the establishment ofsafe professional standards for Emergency Medical Dispatch (and subsequently, Police and
Fire Dispatch) care and raining. PDC's Priority Dispatch Systems, as well as its ED training and certification
programs, meet or exceed every applicable standard known to PDC. Through substantial commitments of
expertise and other valuable resources to basic and applied research, development, quality
improvement, dispatch liability, and risk management, PDC is dedicated and determined to continue setting the
standard in ED. In the opinion of some medical-legal experts, when the current Version ofthe PDS is properly
used by IAED-Certified ED professionals, the current standard for emergency dispatch has been met, and the
most reasonable actions for both callers and responders have been taken by the ED center.
14. Dedicated Legal and Consultative Support. Prioily Dispatch Corp. is available for ED system evaluations,
ED case reviews, and expert opinion and witness services to currently registered licensed clients ofthe PDS who
have are using the Newest Version, and to their professional staff of EDs and ED instructors who have been
trained, then certified through the IAED and maintained their IAED certifications current. PDC's professional
staff will vigorously defend proper use ofthe PDS by professionally trained EDs against charges of dispatch
negligence that may arise. All such services are available at PDC's then-current fee schedule for such licensed
client services.
15. National Q Services. National Q is a quality assurance service provided by PDC. In the event Customer
utilizes National Q, the following shall apply:
a. Pre-National Q: Customer understands that they and PDC shall have the following meetings before starting
the QA services:
i. Stakeholders Meeting - overview ofthe system and process for directors, chiefs, and upper administration.
ii. QA/QI Meeting - Analysis of current system with current Customer QA staff
iii. Protocol Refresher Meeting - overview ofProtocol and QA for dispatch staff
b. National Q Technical Process:
i. Customer will allow PDC to have remote server access using Securelink@ software to a dedicated physical or
virtual workstation configured with AQUA@, ProQA@ Admin Utility, XLerator @, and the Customer's audio
logger/recorder.
ii. CAD (Computer Aided Dispatch), RMS (Record Management System), JMS (Jail Management System), and
NCIC (National Crime Information Center) should not be accessible on this dedicated physical or virtual
workstation.
iii. PDC will audit calls remotely using Securelink. An additional AQUA@ software License per discipline will
be provided by PDC for the National Q Reviewer's access for the term ofcontract, along with an accompanying
voice logger integration license.
iv. Customer understands that they must always update to the latest version ofAQUA.
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v. Ifthere is a customer related issue (technical or otherwise) that prevents the National Q Reviewer from
reviewing cases, including providing the associated reporting, PDC will only be responsible for two weeks of
case review volume from the date the issue is resolved looking backward, and case review going forward.
c. Quality Assurance Process:
i. QA shall be done according to the IAED standards for Accreditation
http://www.emergencydispatch.org/standards for accreditation).
ii. Customer will receive weekly completed QA cascs in AQUA based on the National Q timeline established by
the parties. This will allow Customer to give appropriate and timely feedback.
iii. Customer must identifl an individual to provide case review feedback to dispatchers as provided to them by
the National Q reviewer. This individual must be certified by the IAED as an ED-Q. Customer's contact person
(ED-Q) will work directly with the National Q representative. The Customer's ED-Q will provide any quality
improvement feedback and training to Customer's dispatchers/call takers based on the feedback they receive
from the National Q Reviewer. In other words, the customer ED-Q will work with Customer's dispatchers/call
takers to help them understand structured protocol utilzation, address protocol compliance and performance
improvement requirements to become a more effective dispatcher/call taker.
iv. In order to ensure the integrity ofthe QA Service, any feedback provided by the Customer's ED-Q to its
dispatchers/call takers shall not be contrary or inconsistent with the National Q Reviewer's audit and comments.
Ifthe ED-Q does not understand or agree with the National Q review ofthe call or believes a mistake or
miscommunication has occurred the ED-Q should inform the dispatcher/call taker that they will research the
issue and contact the National Q representative, so a resolution can be made through the appeals process. Once it
has gone tkough the appeals process the decision is final.
16. Defrnitions. This section contains more detailed definitions ofcertain terms used in this EULA
"Cards "
The manual version ofa PDS in the form ofprinted reference cards or in the form ofelecronic tablets provided
by PDC to Client under this EULA.
"Client," "Customer", "Agency," "Licensee", "You", "you" or "your"
The end user licensed to use the licensed Software under the Agreement. Thrs is the end user who enters into the
Agreement with PDC.
"certification" and "recertification"
When used in this agreement, certification and recertification mean specifically by the IAED.
"ED", Emergency Dispatch and/or Emergency Dispatcher.
These terms are basic to expanded definitions ofPolice, Fire and Medical Dispatch and/or Dispatcher, by adding
the letters "P", "F" and/or "M", respectively; as in "EPD", "EFD' and,/or "EMD", respectively.
"PD5". Priority Dispatch System.

These terms are basic to expanded definitions ofPolice, Fire and Medical Priority Dispatch Systems, by adding
the letters "P", "F'and/or "M", respectively; as in "PPDS", "FPDS' and/or "MPDS", respectively. For purposes
of this EULA, a reference to PDS also includes a reference to MPDS, FPDS, and/or PPDS.
"Update"
An Update represents a collection of improvements, modifications, or enhancements to the Cards, Software or
PDS within a Version (as this latter term is defined below). Generally, Updates are provided to all currently
licensed and registered licensees under a n Extended Service Plan with PDC. An Update is designated by the
number to the right ofthe decimal point in the release number ofa Software release (e.g., Release 12.2 would an
Update from Release 212.1). A Version may include a plurality ofUpdates (e.g., 11.1, I1.2 and I1.3 would be
separate Updates within Version I l),
"Version"
A version ofthe Software constitutes the combination ofthe Software and,/or Cards for a particular PDS. A
Version is designated by the version number assigned by PDC to the left ofthe decimal point in the release
number of a Software release (e.g., Version I I ofthe Software is designated by 1l.x; and the next new Version
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17, Additional PDC Products. Beyond the products and services discussed in this EULA, PDC also
provides additional products/services to the Customer including, but not limited to, Field Responder Guides,

Quality Assurance Guides, and Send Cards. As applicable, terms ofthis EULA also apply to the additional
products and services provided by PDC to the Customer.
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would be designated with l2.x). A New Version means, for example, going from 12.2 to 13.0 or in other words
increasing the number to the left ofthe decimal point.
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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. (Note: ongoing costs may include but are not limited to subscriptions, licenses, 
maintenance, support, etc.) 

Description: FY23/24 FY24/25 FY25/26 FY26/27 FY27/28 Total 

One-time Costs: $82,000 $84,000 $88,000 $92,000 $96,000 $442,000 

(Annual software renewal, 

including costs of additional 

license maintenance) 

Ongoing Costs: $26,000 $26,000 $26,000 $26,000 $104,000 

(Additional licenses added, 

Initial costs to add 

additional licenses) 

Previous SSJ Approved 
Amounts: 

{Insert description) 

Total Costs $82,000 $110,000 $114,000 $118,000 $122,000 $546,000 

Note: Insert additional rows as needed 

10. Price Reasonableness: (Explain why this price is reasonable or cost effective - were you
provided government discounted pricing? Is this rate/fee comparable to industry standards?)

We have been contracting with Priority Dispatch Corporation since 2012. The County is receiving a 
10% discount off the government price for combining both the medical and fire modules of the 
ProQA Software Program; which is consistent with historical purchases. The pricing presented 
represents fixed pricing for a five (5) year period. Taking into consideration the previous net annual 
increase of customization, staff training, and other associated expenses, the pricing is determined to 
be fair and reasonable. The per unit pricing will not be changing, only the annual approved not to 
exceed budget.

The pricing presented represents proposed annual not to exceed expenditures in the event 
additional licenses (which will require subsequent Software Maintenance fees) are necessary to 
support operational needs, based on Contracted rates through the period of performance of this 
Agreement. The software will continue to be utilized until it is determined it is no longer enhanced 
and/or supported, or there is a cost advantage in changing technologies as this industry evolves. 

11. Projected Board of Supervisor Date (if applicable): April 2, 2024

(Draft Form 11 s, service agreement and or quotes must accompany the sole source request 
for Purchasing Agent approval.)

Department Head Signature 
(or designee) 

Form# 116-333 rev 1/2/2024 

Geoff Pemberton 

Print Name 

2/20/2024 

Date 
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Execution by the department certifies that all contractual and legal requirements to do
business with the selected supplier has been fully vetted and all supporting documents 
are on file with the department for contract management. Form 11 is requesting $54,600
in contingency which reflects a total cost up to $600,600. 

plus 10% contingency of the aggregate amount 
of the agreement. 


